Account Base Number

GENERAL TERMS AND CONDITIONS

The business relationship between Credit Europe
Bank (Suisse) SA (hereafter “the Bank”) and any
natural person or legal entity (hereafter “the
Client”), shall be governed by these General
Terms and Conditions, and all relevant
documents supplied by the Bank to the Client at
the time the account is opened as well as any
other agreement signed between the parties, the
laws and regulations in force in Switzerland, the
rules and customary practices established by the
International Chamber of Commerce and by
standard banking practices as applicable in the
financial sector.
1.

Account opening and power of disposal

The Bank shall open one or more accounts for the
Client when he has accepted the accountopening form together with documents
completed and provided to the Bank’s
satisfaction. The Bank may at all times solely rely
on the signatures and signing powers the Client
communicated in writing to the Bank. They shall
remain valid, notwithstanding any conflicting or
divergent entries in any commercial register or
publication, until revoked in writing.
2.

Signature verification and proof of authority

The Bank verifies the identity of the Client and its
representatives by comparing the signatures
with the deposited specimens. The Bank is under
no obligation to undertake a more thorough
verification of identity but is entitled to do so.
The Client shall take all necessary measures to
prevent the unauthorized use of its signature and
of the signature of its representative(s).
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The Bank shall not be responsible for any
fraudulent use of the Client’s signature and of
the signature of its representative(s) whether
genuine or forged, by a third party, except to the
extent that the Bank shall be guilty of gross
negligence.
3.

Legal incapacity

Losses or damages resulting from legal incapacity
of the Client (whether a natural person or a legal
entity) or its representative(s) that is not notified
to the Bank in due time, shall be borne by the
Client, except to the extent that the Bank shall be
guilty of gross negligence.
4.

Communications

The Bank and the Client may use any means of
communication (in particular, mail, telephone, or
e-mail). All communications from the Bank shall
be deemed to be validly transmitted to the Client
when sent to the Client in accordance with its
latest instructions, or, for its protection, in a
manner which deviates there from. The date of
the copies or on the mailing records of the Bank
shall be deemed to be the date (time) of
dispatch.
The Client agrees to update personal information
provided to the Bank at the time of the account
opening, such as name, address, registered
office, nationality, (including any modification or
acquisition of an additional nationality), marital
status, tax status especially in regard with the
United States of America, (US or non-US person),
and all other relevant information, in particular
relating to (i) the prevention of moneylaundering and combating the financing of
terrorism,
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(ii) The investor profile and notably the Client’s
risk tolerance and (iii) the Client’s
qualified investor status under the meaning of
the Swiss Federal Law on Collective Investment
Schemes (CISA), and to communicate any
changes to the Bank in the shortest time but
within 30 (thirty) days. The Client acknowledges
that the modification of any personal
information (which may concern the Client, a
representative and/or a Beneficial Owner) may
be applicable to any other relation(s) with the
Bank.
The Bank shall incur no liability/ responsibility
whatsoever and the Client undertakes to hold
the Bank harmless from all claims/liabilities
arising from any wrong, inaccurate, belated or
incomplete personal information provided by
the Client, in particular regarding the Client’s tax
status.
5. Client’s orders and instructions

If the total amount of various orders given by the
Client exceeds the credit balance on the
account(s) or the available credit facilities, the
Bank shall be entitled at its sole discretion to
determine which of such orders or instructions it
will execute in whole or in part, or will not
execute irrespective of the dates and times of
dispatch or receipt of such orders or instructions.
The Client agrees that the Bank may request the
Client to advance the necessary funds before
executing such orders. Payment instructions are
irrevocable as soon as the amount is debited
from the Client’s account.
6. Non-execution or incorrect execution of

Client’s orders and instructions
In the event of loss or damage due to the
incorrect execution or unjustified non-execution
of orders or instructions, or untimely execution
of orders or instructions, the Bank shall be liable
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for loss of interest only, unless the Bank has been
notified timely and in writing of the risk of more
extensive loss or damage likely to be suffered, in
any particular case. Should the Client fail to notify
the Bank, such loss or damage shall be borne by
the Client. However, stock exchange transactions
are executed at the sole risk of the Client.
Regardless of the type of order or instruction, the
Bank shall be liable only for damage caused
directly by the non-execution or incorrect
execution of the order or instruction in question
and shall not be liable for any lost profit or any
other type of indirect damage.
In any case, the Bank shall be authorized to
refuse to execute, to postpone or even cancel the
execution of unlawful, ambiguous, poorly
worded, imprecise, incomplete, non-executable
or erroneous orders or instructions, including
orders considered contrary, in the sole and
absolute discretion of the Bank, to regulations,
sanctions and trade restrictions directly or
indirectly applicable to the Bank, to the proper
business conduct requirement, or when it doubts
the originator’s authority or identity or when the
execution would expose the Bank to a credit risk
(e.g. in case of a short sale of securities, a
purchase without having the necessary liquid
assets or an insufficient credit limit). The Client
shall solely bear the risks arising from such orders
or instructions, as well as those arising from the
absence of instructions or the late receipt of
instructions by the Bank.
In addition, the Client releases the Bank from any
liability in the event of the non-execution,
postponement, cancellation, or delayed
execution of any type of transaction or a transfer
resulting from a request for information or
documents from any third party involved in the
execution of the Client’s order, in particular due
to an investigation, whether external or internal,
relating to money laundering or to individuals or
entities that may be or are subject to sanctions
or trade restrictions.
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7.

Transmission risks

Any loss or damage resulting from the use of
mail, telephone, e-mail or any other means of
transmission, in particular that arising from any
delays, losses, misunderstandings, mistakes,
interceptions, distortions, duplications, or
counterfeits, shall be borne by the Client, except
to the extent that the Bank shall be guilty of gross
negligence.
The Client acknowledges, in particular, the risks
of fraud resulting from the use of mail,
telephone, facsimile and e-mail and shall
therefore take all necessary measures to prevent
unauthorized third parties from gaining access to
documents, instruments, computers and e-mail
accounts, or other means of transmission used to
communicate with the Bank. The Client
undertakes to hold the Bank harmless from and
against any and all damages, losses and claims
arising therefrom.
8.

Client’s Complaints and Claims

Complaints of the Client regarding the execution
or the non-execution of any instructions, orders
or any objection to any advice notices, account
statement, portfolio statement or other
communications from the Bank must be referred
in writing to the Bank immediately after the
Client has received it or became aware of it, but
no later than 30 (thirty) days from the date on
which they were communicated. In the same
manner and with the same effect, notice must be
given immediately to the Bank, when an
expected notice from the Bank is not received by
the Client in due time. In the absence of such
timely complaint, the advice, account statement,
portfolio statement or other communications
from the Bank will be deemed to be correct and
ratified by the Client, for all the items entered
therein, saving all reservations made by the Bank
and in accordance with the terms shown on each
statement. All losses or damages resulting from
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late presentation of a complaint shall be borne
by the Client.
In all events, the right of the Client to file a claim
against the Bank shall be deemed irrevocably
waived if such claim is not filed within one year
from the date on which the debit, purchase, sale
or any other transaction that the Client
challenges has been communicated to the Client.
9.

Deposit and withdrawal of funds

The Client undertakes to notify immediately the
Bank should any amount be credited erroneously
to the Client’s account and to reimburse that
amount, even if is transferred elsewhere.
The Bank shall, at its sole discretion, execute
instructions to withdraw account funds or assets,
either by paying out the amount in cash, or by
remitting a bank check, or by transferring funds
or assets to an account with another bank
designated by the Client.
10. Indemnification Clause

The Client undertakes to hold harmless, to
release and indemnify the Bank, its respective
directors, corporate, bodies, officers, employees
and representatives (hereafter referred to as
the “Indemnified Person(s)”) from and against
all actions, proceedings, claims, liabilities, losses,
costs, expenses or damages of any sort (the
“Claims”) which may be brought against the
Bank and/or the Indemnified Person or
(in)directly incurred in relation to any act or
omission, the acceptance/execution or nonacceptance/execution of any instruction or
order from the Client, its representatives, or its
beneficial owner, or relating to the Client’s
account or any asset deposited thereon at any
time.
The Client undertakes to reimburse and/or to
pay advances to each of the Indemnified Persons,
upon their first request, all expenses as well as
legal and other fees incurred or to be incurred by
them in the event that legal proceedings are
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commenced in relation to any Claim.
The Client authorizes the Bank to debit any
account, sell or liquidate any of the assets under
the Bank’s control or custody and to recover all
sums due to any of the Indemnified Persons in
relation to any Claim.
The Client also consents to the disclosure of the
Client’s identity and information insofar such
disclosure may be useful to protect an
Indemnified Person against any Claims and
waives banking secrecy accordingly.
This indemnification duty applies regardless of
any fault of the Client, except in case of willful
misconduct or gross negligence on the part of the
Indemnified Person.
11. Compliance with law

The Client shall be responsible for complying
with all laws and regulations applicable to him.
This also includes its obligation to declare and
pay taxes.

including without limitation all income, capital
gains, wealth and estate taxes. The Bank does
not provide any legal or tax advice and the Client
undertakes to seek legal/ tax advice experts.
13. Fees, commissions, interests, charges and taxes
Fees, commissions, interests, charges, and taxes,
which have been agreed upon or are standard,
shall be credited or debited to the client
immediately, monthly, quarterly, every six
months or annually at the discretion of the Bank.
The Bank may also charge an administrative fee
for accounts with balances below the minimum
from time to time, at the discretion of the Bank.
Fees, interests and commissions are payable to
the
Bank
without
any
deductions.
Disbursements, taxes and charges of any kind,
incurred both in Switzerland and abroad, are
borne by the Client. The Bank is authorized to
debit any fee, commissions, interests, charges
and taxes from the Client’s account. The Bank
reserves the right to modify at any time its fees,
commissions and interests rates, and to inform
the Client of any modification in any appropriate
form.

12. Tax status of the Client

14. Credits in foreign currency
The Client shall be responsible for providing the
Bank with information required for the Bank to
fulfill all its contractual, legal or regulatory
obligations, either voluntarily or at the Bank’s
request. The Client undertakes to inform on its
own initiative the Bank within the shortest time
but within 30 (thirty) days of any material
change, in particular a change of tax domicile or
permanent address. The Client shall be
responsible and liable vis-à-vis the Bank for any
damages, losses, liabilities, claims of any sort,
which may result from receiving incorrect,
incomplete or late information about the Client’s
tax status. The Client is responsible for fulfilling
any obligation with respect to the filling of
returns or other required documentation in
respect of and the payment of all relevant taxes,
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Except where agreed to the contrary between
the Client and the Bank, the credits to the Client’s
account in a currency other than that of the
account may be converted by the Bank at its
discretion into the currency of the Client’s
account.
15. Assets in foreign currency
The Client’s account balances denominated in
currencies other than the Swiss franc will be
deposited in this foreign currency with
correspondents of the Bank abroad, within or
outside the currency area in question, in the
Bank’s name but for account and at the risk of the
Client. Such balances are subject to all taxes,
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duties, restrictions and other measures imposed
by the authorities of the country of the currency
or of the deposit, and the Bank assumes no
liability and no obligation towards the Client as a
consequence of the above measures and
restrictions or of any other facts of similar
nature.

denominated in the currency of the account.
Such a check, drawn to the order of the Client in
an amount equal to the credit balance in its
account, may be accompanied by other
documents, which the Bank considers, at its sole
discretion, necessary in order to transfer to the
Client all rights which the Bank may have
regarding the funds in question.

16. Disposal of assets in foreign currencies
Subject to the agreement of the Bank (which may
be revoked at any time without prior notice), the
Client may dispose of balances denominated in
currencies other than the Swiss franc only by
means of either a check drawn by the Bank or a
postal or telegraphic transfer, denominated in
the currency of the account, and requested by
the Client in writing or by tested cable. The Bank
will consider every check drawn on it and
denominated in a currency other than the Swiss
franc to be a request for payment by means of
either a check drawn by the Bank on or a
telegraphic transfer to a correspondent of the
Bank in the country of the currency in question.
Other means of disposal shall require the prior
written approval of the Bank.
At its sole discretion, the Bank may disregard the
above provisions and pay checks drawn on it by
the Client and denominated in a currency other
than the Swiss franc. In such a case, the Bank will
debit the Client’s account with an amount
equivalent to the amount of the check,
computed at the rate of exchange prevailing on
the date of payment by the Bank.
17. Discharge
currencies

of

obligations

in

foreign

The Bank may at any time and at its sole
discretion discharge all of its obligations to the
Client arising out of its account in a currency
other than the Swiss franc by sending to the
Client a check
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18. Bills of exchange, checks and similar
instruments
The Bank shall be entitled to debit the Client's
account for any unpaid bills of exchange, checks,
or similar instruments previously credited or
discounted, in as much as the collection of funds
subsequently fails or where the amount thereof
is not available. The same shall apply to paid
checks that are subsequently deemed lost,
counterfeit or deficient. Notwithstanding the
foregoing, all payment claims which arise from
such instruments shall remain with the Bank.
19. Waiver of responsibility for bills of
exchange, checks and similar instruments
The Bank disclaims any responsibility where bills
of exchange, checks or notes have not been
presented or protested in time or where
recourse has failed to be exercised (unless such
delay or failure are not due to the gross
negligence of the Bank), and in particular, where
instructions to the Bank, or the text of notes,
bills of exchange or checks are incomplete or
unclear, where such instruments do not reach
the Bank within a reasonable period before
presentation date or where other factual
circumstances make presentation, protest or
exercise of recourse particularly difficult. In
arranging for the collection or protest of drafts
or similar instruments at places lacking
adequate banking services, the Bank shall not be
liable for timely presentation.
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The Bank also disclaims any responsibility for
non-payment or late payment of payable at the
Bank whenever funds to cover the same are not
placed at the disposal of the Bank at least one
business day prior to the due date.

Switzerland, to costs and penalties of early
termination and to withholding of taxes, if any.

The Client shall be liable for any damages
resulting from the loss, fraudulent use, or
falsification of bills of exchange, checks notes, or
other negotiable instruments even if the Client is
not at fault

Unless otherwise agreed in writing between the
Client and the Bank, the Client authorizes the
Bank, for the purposes of Securities Lending, to
borrow securities eligible for lending from all
safekeeping accounts identified under the
Client’s Account Base number. In addition, the
specific Securities Lending Conditions shall apply.

20. Documentary transactions
In carrying out all documentary transactions, the
Bank assumes no responsibility whatsoever with
respect to the form or authenticity of documents
or instruments, or with respect to the condition
or conformity of merchandise represented
thereby. The Bank shall not, without its express
consent, be designated as addressee or
consignee of merchandise.
21. Overdraft on current accounts
In the event of overdrawn amounts on its current
account, the Client undertakes to reimburse the
Bank on first demand the amounts so overdrawn,
together with interest thereon at a rate which
will be fixed by the Bank on a case-by-case basis.
22. Time deposit
At the initial opening of a time deposit, a
confirmation will be issued to the Client stating
the principal sum, opening and maturity dates
and the rate of interest paid at maturity.
Unless the Client otherwise instructs the Bank at
least 5 (five) business days prior to any maturity
date, the Bank will renew the deposit for an
equal time period at the prevailing interest rate
for the principal sum and unwithdrawn interest.
The deposit may be terminated in whole or in
part prior to maturity, subject to legal
requirements at the place of the deposit and in
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23. General
Lending

24.

authorization

for

Securities

Book entry securities

Where needed, the Client authorizes the Bank
to register its shares in the share register of the
company that emitted the purchased shares.
The Client declares not to hold the shares
otherwise than on its behalf and its own legal
and financial property and not as trustee or
otherwise for any third party and undertakes to
inform the Bank of any change of these
circumstances.
25. Special conditions
In addition to the present General Terms and
Conditions, certain transactions and services are
governed
by
special
conditions
(e.g.
documentary transactions, credits, loans and
advances etc.).
Furthermore, stock exchange and foreign
exchange transactions are subject to the customs
of the place of execution; documentary credits
are subject to the relative Uniform Customs and
Practice published by the International Chamber
of Commerce; collections are subject to the
Uniform Rules for Collections issued by the same
chamber; also applicable are the different
conventions of the Swiss Bankers’ Association
concerning payments discounts, etc.
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26. Banking Day
Banking Day means a day (other than a Saturday
or Sunday) on which banks in Geneva (or
elsewhere for the purpose of disbursements or
payments in the relevant currency) are open for
general business.
27. Recording of telephone conversations
The Client notes and accepts that its telephone
conversations and those of its representatives
with the Bank may be recorded internally, to
safeguard the accuracy of the transactions and
ensure the authenticity of telephone
instructions. The Client shall be required to
ensure that its representatives or any person
likely to be involved in the business relationship
is informed of and also consents to the recording
of its telephone conversations with the Bank.
With respect to misunderstandings and errors,
the Client is precluded from invoking any
mechanical failure of the recording system,
which may have occurred, or the fact that a
conversation has not been recorded. The Bank
retains these recordings for a limited period that
it freely determines, subject to any legal or
regulatory obligation. The Client accepts that
such recordings may be produced as evidence by
the Bank in court proceedings in the event of
dispute between the Client and the Bank.
28. Data processing and protection, banking
secrecy, and other confidentiality provisions
The Bank, its governing bodies, employees,
auxiliary persons, and agents are subject to
various duties of confidentiality based on data
protection law, banking secrecy provisions, in
particular pursuant to article 47 of the Federal
Law on Banks and Savings Banks of November 8,
1934, and other legal and contractual
confidentiality provisions. The Bank will
therefore handle and is authorized by the Client
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to collect and process data related to the Bank's
relationship with the Client, which in particular
includes data related to the Client and any
beneficial
owners,
controlling
persons,
beneficiaries,
authorized
agents
and
representatives,
guarantors
and
other
individuals involved in the banking relationship
(the "Client Data"), in compliance with such
confidentiality obligations.
The Client confirms having reviewed the
“Information from the Swiss Bankers Association
(SBA) regarding the disclosure of client data and
other information in international payment
transactions and investments in foreign
securities” available at the following link:
Guideline handling data in
business.pdf (swissbanking.ch)

day-to-day

The Bank takes the appropriate measures to
comply with banking secrecy and protect the
Client Data.
The Client nevertheless releases the Bank, its
governing bodies, employees, auxiliary persons,
and agents from the duties of confidentiality
based on data protection law, banking secrecy
and other legal and contractual confidentiality
provisions, waives bank client confidentiality
and authorizes the Bank to disclose the Client
Data as follows:
a) for the purpose of conducting all acts
necessary and customary in the business in
connection with the banking relationship
(including, without limitation, handling and
processing

of

instructions,

orders

and

notifications, communication with the Client,
maintenance of the account, opening or closing
of accounts and sub-accounts, use of services,
products

and

systems,

in

particular

IT

infrastructure and systems), in which case the
Client Data may be shared by the Bank with other
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entities located in Switzerland or abroad, and in
particular with Credit Europe Bank NV in the
Netherlands; the Bank may share Client Data to
provide clients services and products on a
worldwide basis, use available resources and
expertise, meet compliance obligations and
ensure consolidated supervision as may be
applicable as well as global management of
compliance, legal, reputational and other risks;
b) for the purpose of performing transactions
on behalf of the Client involving Swiss or foreign
securities and similar rights or other financial
instruments requiring disclosure of the identity
of the Client and/or the Beneficial owner(s) or
other Client Data, in which case Client Data may
have to be disclosed to third parties located in
Switzerland or abroad;
c) For the purpose of money transfers for the
Client processed through the Society for
Worldwide
Interbank
Financial
Telecommunication ("SWIFT"), as they require
extensive information about the ordering Client
and the Beneficial owner to be stored both with
corresponding banks and at locations where
SWIFT is doing business. Information is thus
stored outside of Switzerland and will not be
protected by Swiss Data Protection Laws and
Banking secrecy. The Client confirms being aware
of the interception risks;
d) for the purpose of executing payments
ordered by the Client, both for domestic and
international payments, in which case Client Data
may have to be disclosed to third parties;
e) for the purpose of executing commercial
transactions and for bilateral arrangements or
hedging purpose, in which case the Bank may at
its sole discretion syndicate, assign, transfer to
third parties or otherwise securitize relevant
account receivables, other assets or claims such
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as but not limited to letter of credit, bilateral
finance, etc.;
f) in order to comply with legal or regulatory
obligations (including tax obligations), as well as
to safeguard legitimate interests, in which case
Client Data may have to be disclosed to third
parties, including supervisory authorities in
Switzerland or abroad;
g) For security purposes, in particular to protect
the Client and the Bank from improper or
criminal activities.
The Client acknowledges that any data
transferred abroad is then no longer protected
by Swiss law, in particular, Swiss banking
secrecy but by the relevant foreign law which
may not necessarily provide an equivalent or
adequate level of protection of data. Foreign
laws and regulations may require the disclosure
of such data to authorities or other third parties.
In this case, the use of Client Data is not
controlled by the Bank.
The authorization granted to the Bank to disclose
Client Data pursuant to this article shall not
expire upon termination of the banking
relationship or upon the death, declaration of
absence, incapacity to act or bankruptcy of any
of the parties. Furthermore, this authorization
shall remain valid until it is revoked in writing by
the Client. However, the authorization granted to
the Bank remains valid to the extent that it is
required to successfully enforce the Bank's
claims or if it is required for any other purposes
in the interest of the Bank.
29. Outsourcing
The Bank may outsource to Credit Europe Bank
NV in the Netherlands as well as to other
external service providers in Switzerland or
abroad certain of its activities or services related
to its activities, such as the creation,
development, maintenance and any other
processing of computer applications or
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databases, the storage of client data, the
administrative
processing
of
banking
transactions on any securities whatsoever,
credit and credit risks, administrative tasks and
all tasks in which special expertise outside the
Bank's core activities is required.
Delegates with Credit Europe NV in the
Netherlands or other external service providers
are carefully selected, instructed, and
monitored by the Bank. In accordance with the
applicable legal requirements and regulatory
obligations, the Bank takes appropriate
technical, organizational, and contractual
measures to preserve the confidentiality of
Client data that are affected by the outsourcing.
In particular, the Bank verifies that the
respective delegate with Credit Europe Bank NV
in the Netherlands or the external service
providers comply with their obligations for the
purposes of preserving data security and
confidentiality, particularly in terms of access to
data in accordance with the "need to know"
principle. Consequently, only those persons
who need to access personal data in order to
perform the outsourced services will be
authorized to access such data.
In case of outsourcing as indicated above, the
Client expressly authorizes the Bank to transfer
to Credit Europe Bank NV in the Netherlands
and to other external service providers in
Switzerland or abroad all information and
documents relating to the business
relationship with the Client, including, without
limitation, contractual documentation, know
your customer (KYC) information and
documentation, account statements and
correspondence, transaction orders and
instructions as well as any information
contained in these documents or in the Bank's
databases, which may include, in particular,
data enabling the personal identification of the
Client, the beneficial owner(s), the controlling
persons, the holder(s) of power of attorney, as
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well as transactional and financial data, which
may also include data relating to
counterparties, unless otherwise agreed
(hereafter the "Authorized Data").
In case of transfer of Authorized Data, the
Client releases the Bank from its duties of
confidentiality based on data protection law,
banking secrecy and any other legal or
contractual confidentiality obligation. The
Client acknowledges that any data transferred
abroad is then no longer protected by Swiss law,
but by the relevant foreign law which may not
necessarily provide an equivalent or adequate
level of protection of data. Foreign laws and
regulations may require the disclosure of such
data to authorities or other third parties. In this
case, the use of Client Data is not controlled by
the Bank.
30. Dormant assets
The Client shall take all necessary measures to
ensure that regular contact is maintained with
the Bank, such as the appointment of a proxy or
a contact person (hereafter “the Attorney(s)”).
The Client shall immediately communicate to the
Bank in writing any change in the personal
situation of the Attorney(s), in particular its/their
address. The Client acknowledges that such
Attorney(s) are not subject to banking secrecy
and expressly releases the Bank from any
liability whatsoever in that respect. In case of
loss of contact with the Client and/or the
Attorney(s), the Bank shall, at its own discretion
and depending on the value of the assets
deposited, conduct investigations in Switzerland
or abroad: the Client undertakes to bear
expenses related to such investigations. Should
the contact not be reinstated, then the Bank
must announce dormant assets to a Swiss
investigative organization
subject to banking secrecy whose task is to
centralize data related to dormant assets.
This authorization is valid until it is revoked in
writing by the Client. The authorization shall not
expire in case of civil incapacity, death,
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bankruptcy or similar procedures.

the Bank to estimate that obligation and set-off
in respect of the estimate.

31. Termination of business relationship
The Bank reserves the right at any time and at its
own discretion to terminate its business
relationship with the Client with immediate
effect and in particular a right to cancel term and
forward transactions and credits approved or
granted. In such case, all transactions will be
settled, and outstanding credits become payable
immediately, unless otherwise agreed in writing
by the parties.
If the Client is in default when business relations
end, failing its instructions, the Bank may sell the
assets in the account and make the proceeds
available to him in whatever form it deems
convenient, including as cash or a cheque.
32. Rights of pledge and assignment
As a continuing security for all present or future
claims the Bank may have against the Client,
irrespective of the maturity date or nature of
such claims or of the currencies in which they
are denominated, the Bank has a first-rank
pledge and an assignment as collateral security
on all Client’s assets and receivables, as
determined in the General Deed of Pledge and
Assignment of the Bank.
33. Right of set-off
For all present or future claims the Bank may
have against the Client, irrespective of the
maturity date or nature of such claims or of the
currencies in which they are denominated, the
Bank has a right of set-off.
For the purpose of cross-currency set-off,
the Bank may convert any obligation into
another currency at a market exchange rate
selected by it on the relevant date
and determined by it on the basis of similar
transactions. If the amount of an obligation is
unascertained, the Client irrevocably authorizes
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34. Amendments of the General Terms and
Conditions
The Bank reserves the right to amend these
Conditions at any time. The Client shall be
informed of such amendments by circular letter
or by any other means that the Bank may deem
appropriate, and unless contested by the Client
within one month, the amendments shall be
deemed to have been ratified.
35. Mediation
The Bank is affiliated to the Swiss Bankers
Association. For any complaint about its
relationship with the Bank, the Client has the
possibility of applying to the Ombudsman of the
Swiss Banks, Bahnhofplatz, 9, PO Box, CH-8021
Zurich, which acts as an information and
mediation body with no jurisdictional
competence for the Clients.
36. Governing law and jurisdiction
All legal relations between the Client and the
Bank are governed by Swiss law.
Place of performance and debt collection for the
Client domiciled or residing outside of
Switzerland, as well as the place of jurisdiction
for all proceedings, irrespective of the domicile
or the residence of the Client, is Geneva,
Switzerland.
The Bank is however entitled to sue or initiate
any legal proceedings against the Client in any
competent court or before any other competent
authority at the Client’s domicile or seat or
before any other court or before any other
competent authority, in which cases Swiss law
shall exclusively apply.
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The Client waives any objection on the
applicability of Swiss law or on the ground of
venue or forum non convenience or any similar
grounds.

The Client [
], has taken notice of the above General
Terms and Conditions and expressly declares to agree with all items stipulated therein.

Date
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Authorized signature of the Client(s)
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GENERAL CREDIT FACILITY CONDITIONS TRADE FINANCE
The Account Holder (the “Client”) wishes to obtain
from Credit Europe Bank (Suisse) S.A., (the
"Bank"), from time to time, in the course of its
trading business, some financing for the purpose
of funding the purchase of certain goods (the
“Goods”) by the Client and/or the costs of ancillary
services related to the purchase and sale of the
Goods such as, but not limited to, freight,
insurance, storage, price and/or currency hedging
transactions.
These Conditions are applicable to each
Disbursement (as defined below) provided to the
Client by the Bank. These Conditions are in
addition to the General Terms and Conditions of
the Bank and any Framework Credit Agreement (as
defined below) to be entered into between the
Bank and the Client. In the event of any
inconsistency between the provisions of these
Conditions and the terms of any Framework Credit
Agreement, any Disbursement and/or any Security
Document (as defined below), the terms of the
relevant
Framework
Credit
Agreement,
Disbursement and/or Security Document shall
prevail.
1.

Definitions

Capitalized terms used herein shall have the
meanings assigned to them here below:
“Banking Day” means a day (other than a Saturday
or Sunday) on which banks in Geneva (or
elsewhere for the purpose of disbursements or
payments in the relevant currency) are open for
general business.
“Cash Collateral" means acceptable funds or
assets to the credit of the Client's account(s) with
the Bank serving as security to the Bank.
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"Disbursement " means any form of financing
provided by the Bank to the Client under a
Framework Credit Agreement such as cash
advances, overdraft facilities and/or fixed
advances, term loan facilities, documentary
credits or bank guarantees and other similar
instruments to be issued by the Bank in favor of
third parties by order of the Client.
“Disbursement Date” means the date on which a
Disbursement is paid in the event of cash
disbursement or issued in the event of non-cash
disbursement, each as set out in the relevant
Disbursement Letter.
“Disbursement Letter” means the letter
documenting any Disbursement granted by the
Bank to the Client.
“Enforcement Right” has the meaning set forth in
Clause 7 below.
“Event of Default” has the meaning set forth in
Clause 7 below.
“Facility” means the financing granted by the Bank
to the Client on the basis of a Framework Credit
Agreement.
"Financed Transaction" means the underlying
commercial transaction(s) between the Client and
any other third party to which any relevant
Disbursement relates.

“Framework Credit Agreement” means any
framework credit agreement entered into
between the Bank and the Client.

Page 1 of 11

Account Base Number

“General Deed of Pledge and Assignment” means
the general deed of pledge and assignment signed
by the Client along with the General Terms and
Conditions of the Bank and all other bank account
opening documents.
"Goods" means commodities, raw materials,
processed goods or any other products acquired
by the Client when such acquisition has been
financed (directly or indirectly) by the Bank or
which otherwise are (or become) subject to a
Security Interest granted by the Client to the Bank.
"Invoices" means any invoice financed by the
Bank issued by the Client in respect of the sale or
purchase of Goods under a Financed Transaction.

“Maturity Date” means the date on which a
Facility or a Disbursement is to be repaid, each as
set out in the relevant Framework Credit
Agreement or Disbursement Letter.
"Receivables" means all moneys due or owing to
the Client and all contractual or tortious claims of
the Client provided they are related directly or
indirectly to a Disbursement.
“Restricted Party” means a person or an entity
that is listed on any Sanctions List or that is
specifically a target of Sanctions, whether
designated by name or by reason of being included
in a class of persons or entities.

“Sanctions” means any applicable economic or
trade sanctions, laws, regulations, embargoes,
freezing provisions, prohibitions or restrictive
measures relating to trading, doing business,
investment, exporting, financing or making assets
available (or other activities similar to or connected
with any of the foregoing) administered, enacted,
enforced or imposed by law or regulation by the
Sanctions Authorities.
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“Sanctions Authorities” means the U.S.
Department of Treasury’s Office of Foreign
Assets Control, the Council of the European Union,
the Secretary of State for Foreign and
Commonwealth Affairs of the United Kingdom, the
State Secretariat for Economic Affairs of
Switzerland and any other similar authority.
“Sanctions List” means, as from time to time
applicable and in force, the Specially Designated
Nationals and Blocked Persons List of the U.S.
Department of Treasury’s Office of Foreign Asset
Control, the Consolidated List of Financial
Sanctions Targets maintained by the European
Union, or any similar list maintained by any of the
SanctionsAuthorities.
“Security Document” means the General Deed of
Pledge and Assignment, any charge over account,
any pledge agreement, any assignment
agreement, any guarantee and indemnity, any
security, any independent guarantee, any
warehouse receipt or warrant, any letter of
hypothecation, any nomination as beneficiary or
loss payee under any insurance policy and any
other arrangement or agreement having a similar
intent or effect under which a Security Interest is
granted.
"Security Interest" means any security interest
created under these Conditions or under any
Framework Credit Agreement or under any
Disbursement and documented by a Security
Document.
“Transaction
Documents”:
means
these
Conditions as well as any Framework Credit
Agreement, any Disbursement Letter, the Security
Documents and any other document relating to a
Financed Transaction, such as sale and purchase
agreements, storage documents, processing
agreements, shipping agreements or others.
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2.

Disbursements

Any Disbursement is provided by the Bank at its
sole discretion on the basis of a Framework Credit
Agreement. Each Disbursement shall be deemed
to be uncommitted. Any request by the Client for
a Disbursement shall be reviewed by the Bank on
a case by case basis and the decision to make
available any Disbursement shall be made by the
Bank in its absolute and sole discretion,
notwithstanding the Client's compliance with
applicable contractual conditions under any
Framework Credit Agreement, Disbursement or
any other guidelines set forth by the Bank
hereunder or otherwise. The Bank shall be neither
liable nor responsible for the (in) direct
consequences arising out of its refusal to make
available such Disbursement.
3.

For the purposes here above mentioned, the
Client hereby irrevocably authorizes the Bank to
debit from the Client's account with the Bank any
amount which the Bank would reasonably
determine as due to it by the Client.
4.

In addition to any other specific conditions the
Bank may require to be met for any Disbursement
- each Disbursement that the Bank may agree to
make available shall (unless otherwise agreed) be
subject to - the following terms and conditions
being complied with at all times:
(a)

Pari Passu. The Client must ensure that its
obligations under any Framework Credit
Agreement, any Disbursement or any of the
Security Documents shall at all times rank at
least pari passu with all its other present
and future unsecured and unsubordinated
indebtedness with the exception of any
obligations
which
are
mandatorily
preferred by law and not by contract;

(b)

Authorisation. The Client has obtained and
will maintain in full force and effect all
consents, authorisations, licenses or other
approvals (if any) which may from time to
time become necessary or desirable for the
continued due performance of all its
obligations
under
any
Transaction
Document.

(c)

Financial Information. The Client agrees to
provide the Bank with the following (i) as
soon as available, but not later than 120
days after the close of its financial year, the
audited annual accounts of the Client; and
when requested, the audited annual
accounts of over the past 3 years; (ii) as
soon as available, but not later than 60 days
after 30 June and 31 December of any year,
the semi-annual accounts of the Client
(provided the Client maintains semi-annual
accounts).

Repayment - Prepayment

Unless otherwise agreed in writing, the Client shall
be bound to repay on due date as per agreed
terms, in immediately available funds all amounts
made available to it by the Bank under each
Disbursement (together with interest, fees, costs
and expenses). Each Disbursement will be
repayable in the currency in which it was
advanced. Any costs incurred or losses alleged by
reason of conversion by or on behalf of the Client
into any other currency shall be borne solely by the
Client. In the event of any payment falling due on
a day which is not a Banking Day, the date for
payment shall be extended to the next following
Banking Day unless such falls in the next calendar
month in which case the due date for payment
shall fall upon the preceding Banking Day.
Any early repayment by the Client of all or any part
of the Facility (whether under circumstances of
default or otherwise) shall incur a prepayment fee
payable to the Bank in an amount reasonably
determined by the Bank to be the cost to it in lost
interest and other income which it would
otherwise have earned but for the early
repayment.
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Undertakings
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(d)

Negative Pledge. The Client must not create
other than to the benefit of the Bank any
security interest or competing right over
the Goods and the Receivables that are (or
are purported to be) financed by the Bank
or subject to a Security Interest in favor of
the Bank pursuant to any one or more of the
Security Documents;

(e)

Payment to Client’s account. The Client
must procure that payment is to be made
directly and exclusively to its account with
the Bank and in the event that any Invoice
is paid in whole or in part to any other
account, forthwith procure the transfer of
the relevant funds to its account with the
Bank and, until such funds or proceeds are
received by the Bank, hold such funds on
trust for the Bank;

(f)

(g)

Information. The Client will promptly
inform the Bank of any occurrence of which
it becomes aware which, in its reasonable
opinion, might have a material adverse
effect on its ability to perform its obligations
under any Transaction Document or might
constitute an Event of Default. The Client
shall further provide the Bank with such
written or other information, execute such
agreements and take such actions as the
Bank may reasonably request.
Inspection. The Client authorizes the Bank
and/or any person authorized by the Bank
to inspect the Goods and the premises
where the Goods are stored, and any
custodian books and records in connection
therewith and to have, at all reasonable
times, access to its premises, books, records
and accounts and any other data or
information of the Client to the extent
necessary to monitor the compliance with,
and performance under, the Transaction
Documents.
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(h)

Insurance. The Client must take out and
maintain appropriate insurance covering
the Goods at least for the amount of their
value and during all the duration of any
Facility, procure that the Bank is appointed
loss payee under such insurance and
provide the Bank with a copy of such
insurance and in respect of any loss
covered by such insurance, whenever the
Client is entitled to do so, notify a claim to
the
relevant
insurance
company
expediently if an Event of Default occurred.
The Client undertakes to provide upon
request the Bank with any proof evidencing
the payment of all premiums. The Client
authorizes the Bank to liaise directly with
the relevant insurance provider for any
enquiry in this respect.

5.

Representations and Warranties

The Client represents and warrants at all times to
and for the benefit of the Bank (and each of these
representations and warranties shall be deemed
to be repeated on each day on which a Financed
Transaction is entered into and shall be deemed to
be continuously made as long as all amounts due
by the Client to the Bank pursuant hereto have not
been paid, repaid or collateralized in full) that:
(a)

the Client is duly incorporated and validly
existing under the laws of its jurisdiction of
incorporation and respectively has the
power to own its assets and carry on its
business and further has all necessary
power and authority for the execution and
performance of the Transaction Documents
to which it is a party;

(b)

the Client has obtained all necessary
corporate consents and approvals for the
entry into, execution, delivery and
performance of the Transaction Documents
to which it is a party;
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(c)

this Transaction Documents constitute or
will, when executed, constitute valid and
legally binding obligations of the Client
enforceable in accordance with their
respective terms;

(d)

the entry into, execution, delivery and
performance of the Transaction Documents
does not violate or cause a breach or default
under its constitutional documents, any
provision of any existing law, regulation,
statute, judgement, order, license, permit,
consent or resolution applicable to the Client
or its assets;

(e)

(j)

neither the Client, nor any of its subsidiaries,
directors or officers, or, to the best knowledge
of the Client, any affiliate, agent or
employee of it, has engaged in any activity
or conduct which would violate any
applicable anti-bribery, anti-corruption or
anti-money laundering laws, regulations or
rules in any applicable jurisdiction and the
Client has instituted and maintains policies
and procedures designed to prevent
violation of such laws, regulations and rules;

(k)

neither the Client, nor any of its
subsidiaries, their respective directors and
officers, or, to the best knowledge of the
Client, any affiliate, agent or employee of
the Client or of any of its subsidiaries is an
individual or entity ("Person"), that is, or is
owned or controlled by Persons that are:

the execution and delivery of, the
performance of each of its obligations under,
and compliance with the provisions of the
Transaction Documents by the Client will not
result in the creation or imposition of any
encumbrance (other than the charges
created pursuant to the Security Documents,
if any) on any of the undertakings, assets,
rights or revenues of the Client;

(f)

no Event of Default has occurred;

(g)

no litigation, arbitration or administrative
proceeding is taking place, pending or, to
the best of its knowledge, threatened
against the Client which could have a
material adverse effect on their assets or
financial standing;

(h)

no event has occurred, nor circumstance
arisen, in relation to it or any member of its
group or its assets which has led to, or might
reasonably be expected to lead to, any
insolvency or similar proceedings;

(i)

it is entering into each transaction
thereunder as principal and not as agent of
any person or entity
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(i) the target of any Sanctions (a
"Sanctioned Person") or (ii) located,
organized or resident in a country or
territory that is, or whose government
is, the subject of Sanctions broadly
prohibiting
dealings
with
such
government, country, or territory (a
"Sanctioned Country"), and any future
Sanctioned Country; and
(l)

the Client will not, directly or indirectly, use
the proceeds of any Facility granted
hereunder, or lend, contribute or otherwise
make available such proceeds to any
subsidiary, joint venture partner or other
Person, or in any country or territory, in
violation with sanctions or restrictive
measures in particular the SECO, OFAC and
EU ones (i) to fund any activities or business
of or with any Person, or in any country or
territory, that, at the time of such funding,
is, a Sanctioned Person or Sanctioned
Country, or (ii) in any other manner that
would result in a violation of Sanctions by
any Person (including any Person
participating in the Facilities hereunder,
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whether as underwriter, advisor, investor, or
otherwise); and
(m)

6.

the Client confirms that it is not a Restricted
Party and it is not owned or controlled,
whether directly or indirectly by a Restricted
Party.

(b)

(c)

upon the Bank's request deposit an amount
of Cash Collateral into its account with the
Bank;

(e)

transfer and assign in favor of the Bank the
receivables, rights, claims, benefits and
proceeds resulting from the Client's
performance of the sale contracts relating
to the Goods, including any thereto related
documentary credits or any risk mitigation
instruments issued in favor of the Client,
and upon request by the Bank notify said
assignment to the relevant debtors;

(f)

assign in favor of the Bank all the Client's
rights and benefits under any purchase and
ancillary contract related to the Goods,
including without limitation, the right to
receive delivery and exercise control over
the Goods by way of attornment of same to
the Bank;

(g)

grant in favor of the Bank a security interest
over hedging contract if any, concluded by
the Client in order to cover the relevant
Client's foreign exchange and/or price
variations exposure under the relevant
hedging transactions;

(h)

procure that the Bank, as its interests
appear, be named as an assignee, loss
payee or co-insured party under (i) any
Open Marine Cargo Insurance Policy
contracted by the Client in respect of the
Goods; (ii) any insurance policy covering
property damage, theft, loss, contract
frustration, nationalization or expropriation
of the Goods whilst in storage or in transit
as contracted by the Client; and (iii) any
credit risk insurance policy contracted by
the Client. If the Bank cannot be designated
as loss payee for any reason, all claims and
or rights under such insurance shall be
assigned to the Bank. Upon request by the
Bank, the Client shall provide to the Bank a

Security

Unless otherwise agreed, the performance of the
Client's obligations to the Bank under each
Disbursement shall be secured by Security Interest
over Goods and Receivables, including in particular
those Goods and Receivables covered by each
relevant Disbursement. In this regards and in
addition to the General Deed of Pledge and
Assignment and any security or collateral created
and/or perfected otherwise, the Client agrees to:
(a)

(d)

grant the Bank a first priority security
interest and pledge over the Goods directly
or indirectly financed or re-financed by the
Bank through the Disbursements or over
such Goods that the Client remits to the
Bank as collateral;
at the Client's cost and if required by the
Bank, create and perfect a first priority
security interest over any Goods deposited
or to be deposited in the Client's name
and/or for the Client's account in any
warehouse, silo or storage location, procure
that the operators of such storage facilities
issue
warehouse
receipts,
holding
certificates or equivalent documents
relating to the said Goods, to the order and
to the satisfaction of the Bank;
if possible and required by the Bank,
procure that a stock monitoring and
inspection agreement or a collateral
management agreement be entered into
among the Client, the Bank and a reputable
inspection company on terms and
conditions acceptable to the Bank;
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letter from the relevant insurance company
confirming that it will effect payment of the
proceeds of any claim to the Bank;
(i)

Provide the Bank with any additional
security as may be requested from time to
time and promptly enter into, sign and
deliver such contract, deed or document as
the Bank may request in its absolute
discretion in order to perfect any Security
Interest over Goods and Receivables
especially in each jurisdiction where Goods
may be located. Should the value of the
Security Interests have decreased since the
perfection of the security or should the
Security Interests for any other reason not
be deemed sufficient anymore by the Bank
(acting in its sole and absolute discretion)
then the Client shall be obliged, at any time,
to increase or improve the value of the
Security Interests in such manner as the
Bank deems acceptable and sufficient.

7.

Events of Default

If, at any time, any one or more of the following
events of default occur (each an “Event of
Default”):
(a)

failure by the Client to pay promptly within
one (1) Banking Day from the due date any
sum whatsoever due for payment by it
hereunder or under any Transaction
Documents;

(b)

a representation or disclosure made by the
Client to the Bank proves to have been
inaccurate or misleading when made;

(c)

the breach of or failure by the Client to
comply with any obligations under the
Transaction Documents if not cured within
three (3) Banking Days as from the breach;
proceedings are commenced or any order
or judgment is given by any court for the
liquidation, winding-up or reorganization of

(d)
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the Client or any affiliate or company which
is a subsidiary, parent or holding company
of the Client;
(e)

the Client is unable to pay its debts as they
fall due or suspends making payments on
any of its debts or, by reason of financial
difficulties, commences negotiations with
one or more of its creditors with a view to
rescheduling any of its indebtedness; or the
value of the assets of the Client is less than
its liabilities (actual or contingent); or a
moratorium is declared in respect of any
indebtedness of the Client; or any corporate
action, legal or judicial proceedings is taken
in relation to (a) the suspension of
payments, a moratorium of any
indebtedness, winding-up, dissolution,
administration or reorganization (voluntary
or otherwise) of the Client; (b) the
appointment of a liquidator, receiver,
administrator, or other similar officer in
respect of the Client or any of its assets; (c)
enforcement of any security over any assets
of the Client, or (d) any analogous step is
taken in any jurisdiction;

(f)

a third party (whether liquidator,
administrator, receiver, administrative
receiver, trustee or trade creditor) takes
possession of, attaches, arrests, seizes,
freezes or takes any equivalent measure in
any jurisdiction the whole or the part of the
assets of the Client;

(g)

the Client ceases to carry on or suspends or
threatens to cease to carry on or to suspend
its business or disposes of a substantial part
of the assets or business;

(h)

the Client ceases to be a company duly
registered, and if applicable in good
standing in the place in which it is
incorporated;
the shares held in the Client are disposed of

(i)
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by the present shareholders so that the
ultimate control over the Client passes into
the hands of another party;
(j)

any Security Documents cease to be in full
force and effect;

(k)

any term of a Transaction Document may
become, is or becomes invalid or
unenforceable in any respect under
applicable law of any jurisdiction (or under
sanctions orders as administered by UN,
OFAC, SECO or the EU Commission even if
they are not directly applicable to the
Transaction Documents);

(l)

a material adverse change occurring in the
business, assets or financial condition of the
Client which is considered by the Bank in its
sole discretion as affecting its ability to
comply with all or any of its obligations
under the Transaction Documents;

Then, upon the occurrence of any Event of Default
and at any time thereafter, the Bank shall be
entitled, all without prior notification to the Client
(save as required by law) to exercise any of the
following rights (each, an "Enforcement Right"):
(i)

immediately terminate the relevant
Disbursement which becomes forthwith due
and payable; and/or

(ii)

request the immediate repayment of all
outstanding amounts which become
forthwith due and payable under any
Disbursement together with interest, fees,
expenses, taxes and other cost thereon;
and/or

(iii)

request full cash cover of any liability that
may arise from any documentary credit,
guarantee or any undertaking issued,
signed, co-signed or countersigned by the
Bank on behalf of the Client; and/or

(iv)

exercise any right granted under each
relevant Security Document, including
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(inter alia): (a) the right to refuse the release
of all or part of the Goods, monies or assets
in the Bank's, or any of its affiliates
(constructive or actual) possession or
control; (b) the right to inspect, take
control, attach and/or realize any Goods; (c)
the right to notify and request any payor of
Receivables to discharge its payment
obligations at the Bank's counters; (d) the
right to offset any monies standing to any of
the Client's accounts with the Bank with the
Bank's claims against the Client; and/or
(v)

in accordance with all the necessary powers
that the Client undertakes to grant to the
Bank, to act on its behalf vis-à-vis third
parties (such as but not limited to banks
having issued or counter signed any
payment,
indemnity
or
guarantee
instrument or insurance companies having
insured a risk related to an assigned or
pledged asset) to perfect, register,
maintain, protect, enforce or assert any of
the Bank's security interest over any assets,
rights and claims pledged, assigned or
otherwise provided as collateral to the Bank
under the Security Documents and the
Client further agrees that any subsequent
payment, repayment (or proposed
rescheduling of one or several payments)
made by the Client after the occurrence of
any Event of Default shall not forfeit, waive
or rescind the Bank's right and discretion to
exercise at any point in time any of the
above
Enforcement
Rights
(notwithstanding a course of dealing to the
contrary) unless the Bank shall have
expressly and formally consented and
agreed to waive such Enforcement Rights in
writing.
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8.

Interest, costs and other fees

Interest shall accrue as from each Disbursement
Date at the rate of interest set out in the relevant
Disbursement Letter. Interest shall be payable in
arrears on the respective Maturity Date(s).
In case of default by the Client in the payment of
any sum whatsoever due to the Bank under any
Transaction Document (including, but not limited
to fees, costs or interest), the Client shall incur in
addition to the interest mentioned above a
default interest on that sum from the due date
until settlement at a rate set out in the relevant
Disbursement Letter. Such default interest shall
accrue and be payable on each day elapsing and
shall be paid upon the demand of the Bank.
If at any time after the date of these Conditions
any law, executive order, decree or regulation is
amended, modified, enacted or promulgated by
any governmental or supervisory authority which
increases the cost to the Bank of maintaining any
disbursement, then the Client will pay to the
Bank on demand such amount as will
compensate it for such additional cost. The
certificate of the Bank specifying the amount of
such compensation shall be conclusive in the
absence of manifest error.
Each Disbursement Letter shall mention
arrangement or other fees as agreed between
the Client and the Bank together with the
undertaking of the Client to pay the same to the
Bank and including general, legal and out-ofpocket expenses reasonably incurred by the
Bank. All fees shall be due automatically and
immediately without any further notice and
payable by the Client upon each Disbursement
Date. All fees and expenses which have not
incurred yet on any Disbursement Date may be
debited from the Client’s account by the Bank at
any time without prior notification to and
consent from the Client.
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On each Disbursement Date, the Client shall pay
all stamp, documentary, registration or other
duties or taxes imposed on or in connection with
any Transaction Document and shall indemnify
the Bank against any liability arising from the
delay or omission of the Client to pay such
amounts.
The Bank is authorized at any time to debit from
the Client’s account(s) any interest, costs and
other fees mentioned in this Clause 8, when due,
without prior notification to and consent from
the Client.
9.

Set off

All payments required to be made by the Client
hereunder or under any Transaction Document
shall be calculated without reference to any setoff or counterclaim and shall be made free
and clear of and without any deduction for or on
account of any set-off or counterclaim.
The Bank may set off any matured obligation due
from the Client under any Transaction Document
against any matured obligation owed by the Bank
to the Client. For the purpose of cross-currency
set-off, the Bank may convert any obligation into
another currency at a market exchange rate
selected by it on the relevant date and
determined by it on the basis of similar
transactions. In the event that the amount of an
obligation is unascertained, the Client
irrevocably authorizes the Bank to estimate that
obligation and set-off in respect of the estimate.
10.

Tax

All payments by the Client, whether of principal,
interest or otherwise, shall be made to the Bank
free from any deduction or withholding for or on
account of any tax unless the Client is compelled
by law to make such deduction or withholding in
which case the sum payable by the Client in
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respect of which such deduction or withholding
is required to be made shall be increased to the
extent necessary to ensure that, after the making
of the required deduction or withholding, the
Bank receives and retains (free from any liability
in respect of any such deduction or withholding)
a net sum equal to the sum which it would have
received and so retained had no such deduction
or withholding been made or required to be
made.
11.

(f)

the consequences resulting from the
interruption of the Bank's activity due to
any case of hardship, frustration or cause
outside its control;

(g)

any refusal by the Bank or any of its
correspondents to honor any instrument
because of any applicable law or
governmental action.

12.

Indemnity

Liability

Notwithstanding any provision herein to the
contrary, the Client agrees that, save in case of
gross negligence or willful misconduct of the
Bank, the Bank shall be neither liable nor
responsible to the Client for any loss, damage,
liability, cost or expenses suffered or incurred by
the Client or any counterparty of the Client
arising directly or indirectly out of or in
connection with the granting of any
Disbursement and, in particular, the Bank shall
not incur any liability as a result of:
(a)

the form, content, validity or accuracy of
any instruction or document transmitted
by the Client to the Bank;

(b)

any case of fraud including electronic
fraud and tampering with the Client's
instructions, data or documents;

(c)

the good faith, act, omission, wrongdoing,
incorrect execution, non-execution or
insolvency of any person whatsoever
(including any correspondent bank);

(d)

the consequences of the delay, loss or
alteration of a message or document
(including instructions of the Client) sent
to or by the Bank;

(e)

instructions of the Client;

the translation or interpretation of any
terms that may be contained in any of the
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Unless
otherwise
agreed,
the
Client
unconditionally and irrevocably agrees, within
five (5) Banking Days of demand, to indemnify
and hold the Bank harmless from and against all
claims (including tax claims), liabilities, losses,
obligations, costs and expenses (including
attorneys' fees) incurred or suffered by the Bank
in connection with (i) these Conditions; (ii) any
Disbursement; (iii) the enforcement or the
preservation of the Bank's rights under any
Disbursement as a result of the occurrence of
any Event of Default and /or any breach by the
Client of any covenant, warranty or other
obligation under a Disbursement.
13.

Assignments and Transfers

The Client shall not be entitled to assign or
transfer any interest or rights under any
Disbursement without the Bank's prior written
approval. The Bank may freely assign or transfer
(all or parts) of its rights under any Disbursement.
14.

Governing Law and Jurisdiction

These Conditions are subject to the Bank’s
General Terms and Conditions. In the event of
any inconsistency between the provisions of the
General Terms and Conditions and these
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Conditions, the terms of these Conditions shall
prevail.
All legal relations between the Client and the
Bank are governed by Swiss law.
Place of performance and debt collection for the
Client domiciled or residing outside of
Switzerland, as well as the place of jurisdiction
for all proceedings, irrespective of the domicile
or the residence of the Client, is Geneva,
Switzerland.
The Bank is however entitled to sue or initiate
any legal proceedings against the Client in any
competent court or before any other competent
authority at the Client’s domicile or seat or
before any other court or before any other

competent authority, in which cases Swiss law
shall exclusively apply.
The Client waives any objection on the
applicability of Swiss law or on the ground of
venue or forum non convenience or any similar
grounds.
15.

Amendments

The Bank reserves the right to amend these
Conditions at any time. The Client shall be
informed of such amendments by circular letter
or by any other means that the Bank may deem
appropriate, and unless contested in writing by
the Client within one month, the amendments
shall be deemed to have been ratified.

The Client [
], has taken notice of the above General Credit
Facility Conditions and expressly declares to agree with all items stipulated therein.

Date:

Version 06.2022

Authorized signature of the Client(s):
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