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[bookmark: _Toc471851110][bookmark: _Toc51256767]How to use this Application Form
· Capitalised terms within this application form (“Application Form”) shall have the same meanings as those set out in the GSX Members Code unless the context otherwise requires.
· Applicant Member Firms must submit this completed and signed Application Form together with any supporting documents and a signed GSX Member Agreement (in the form specified in Section 6 of this Application Form) to applications@gsx.gi. Pages requiring signatures should be printed, signed then scanned and e-mailed together with all required application documents.
In the event that emailing is not possible, please courier all documents to:
GSX Limited
4.01 Madison
Midtown
Gibraltar
GX11 1AA
· A non-refundable application fee as specified in the GSX fee schedules (available on www.gsx.gi) must be paid upon submission of a completed Application Form to GSX Limited by either cheque (sent to the address above) or electronic funds transfer. An invoice confirming payment for the application fee will be issued on settlement.
	Pay to
	GSX Limited

	Electronic Payment Details
	

	Bank
	NatWest

	Account Number
	48005525

	Sort Code
	60-60-60

	IBAN
	GI35 NWBK 0606 0604 8005 525

	BIC
	RBOS GI GI

	Cheque Payment Details
	

	Send to
	GSX Limited
4.01 Madison
Midtown
Gibraltar 
GX11 1AA


Applicant Member Firms shall be invoiced separately for annual membership fees upon approval. Annual membership fees during the calendar year of approval shall be charged on a pro-rata basis for periods up to 31 December. Thereafter, annual membership fees shall be charged on a calendar basis and shall be due and payable on 1 January in any calendar year. 
Please note, additional fees may be payable to the Competent Authority. GSX Limited will act as collection agent on behalf of the Competent Authority (please refer to the fee schedule on GSX Limited’s website for further details).
This Application Form should be read in conjunction with the applicable regulations of Gibraltar and the codes and rules of GSX Limited available, respectively, on the GFSC’s website (www.fsc.gi) and GSX Limited’s website (www.gsx.gi)
· Applications will only be considered provided that all relevant sections have been duly completed and supporting documents have been appended.
· Should space provided not be sufficient, additional information may be entered on additional pages with the heading “Continuation to Section ___” duly signed and dated.
· Misleading or materially incorrect information on any material point shall render the application invalid.
· All information submitted as part of this Application Form is for the sole use of GSX Limited (unless agreed between the Applicant Member Firm and GSX Limited for display on www.gsx.gi) and will not be divulged to third parties, other than the Competent Authority if specifically requested, or provisions as set out in section called Confidentiality of Information of the GSX Members Code.
This Application Form must be completed by Applicant Member Firms. Applicant Member Firms are required to satisfy the membership requirements of GSX Limited as set out in section 1.5 of the GSX Members Code.
GSX Limited needs to evaluate applicants as being fit and proper by undertaking a due diligence exercise. GSX Limited reserves the right to request further documentation if deemed necessary.


[bookmark: _Toc471851111][bookmark: _Toc51256768]SECTION 1: The Applicant Member Firm
1.1 The Applicant Member Firm
1.1.1 Name of Applicant Member Firm (registered/legal company name):
Click here to enter text.
1.1.2 Name under which the Applicant Member Firm intends to be registered (state trading name and/or business name as applicable):
Click here to enter text.
1.1.3 License number (if applicable):	Click here to enter text.
Competent Authority (if applicable): 	Click here to enter text.
☐ Attach a copy of the license
1.1.4 Principal place of business:
Address:						
Telephone number:	Click here to enter text.
Fax number:		Click here to enter text.
E-mail address:		Click here to enter text.
This information will appear on GSX Limited’s list of Member Firms and all communications will be addressed accordingly.
1.1.5 Registered office address (if applicable):
Click here to enter text.
1.1.6 Head office address (if applicable):
Click here to enter text.
1.1.7 Address in Gibraltar (if applicable) for the service of any notice or other document on the applicant:
☐ Please attach a company’s proof of address (utility bill or bank statement which must be no more than three months old)
1.1.8 Website address:	Click here to enter text.
 
1.2 Nominated Person
1.2.1 Details of person acting as the Nominated Person. The Nominated Person shall be an employee of the Applicant Member Firm, shall be GSX Limited’s principal contact with the Applicant Member Firm and shall be competent to advise the Applicant Member Firm and its employees of the interpretation and application of the GSX Members Code.
Title:			Click here to enter text.
First name(s):		Click here to enter text.
Surname:		Click here to enter text.
Job title:		Click here to enter text.
Business address:	Click here to enter text.
Phone number:		Click here to enter text.
Fax number:		Click here to enter text.
Email address:		Click here to enter text.
1.3 [bookmark: _Hlk505847342]Classes of Membership
1.3.1 Class(es) of Membership being applied for, by product type:
	Class 1
	Collective Investment Schemes
	☐ Yes

	· 
	· 
	☐ No

	Class 2
	Debt Securities
	☐ Yes

	· 
	· 
	☐ No


1.3.2 Further information on each Class of Membership is available at section 1.5.2 of the GSX Members Code.
1.3.3 Applicant Member Firms may apply for more than one Class of Membership. Member Firms who have previously been admitted for one or more Classes of Membership may apply for other Classes of Membership.
1.3.4 Applicant Member Firms may be limited to the GSX Global Market at the entire discretion of GSX Limited. Applicant Member Firms from outside the European Union, the United Kingdom, Gibraltar and Switzerland will be limited to the GSX Global Market unless they can demonstrate relevant experience in European Union, the United Kingdom, Gibraltar or Switzerland regulated markets.
1.3.5 Applicant Member Firms must be aware that the above Classes of Membership and products are subject to GSX Limited having in place the necessary licenses and authorisations to operate the relevant market and type of products.
1.4 Applicant Member Firm 
1.4.1 Legal status of the Applicant Member Firm:
☐ Public limited company
☐ Private limited company
☐ Limited liability partnership
☐ Limited partnership
☐ Partnership (other than limited liability partnership or limited partnership)
☐ Other (describe below)
Click here to enter text.
For Applicant Member Firms that are partnerships, please contact GSX Limited to discuss your application
1.4.2 Date of incorporation or formation:	Click here to enter a date.
1.4.3 Place of incorporation or formation:
Country:	Click here to enter text.
1.4.4 Registered number (if any): 	Click here to enter text.
☐ Please attach a copy of the certificate of incorporation or formation of the Applicant Member Firm.
1.5 Memorandum and Articles of Association
1.5.1 Does the memorandum & articles of association permit the applicant to conduct the business being applied for?
☐ Yes
☐ No, please provide details (below)
	Click here to enter text.


1.5.2 Does the memorandum and articles of association prohibit or inhibit co-operation with any authorities whether they be in Gibraltar or elsewhere?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.6 Risk and Compliance Procedures and Policies
1.6.1 The Applicant Member Firm shall provide copies of the following documents so GSX Limited may have on record a copy of the Applicant Member Firm’s internal controls and risk management procedures and policies in place:
· Anti-Money Laundering policy and procedure.
☐ Yes
☐ No, please provide details (below)
	Click here to enter text.



· Internal controls for client monitoring. 
☐ Yes
☐ No, please provide details (below)
	Click here to enter text.



· Client on-boarding Procedure including Due Diligence procedures & Know Your Client procedures. 
☐ Yes
☐ No, please provide details (below)
	Click here to enter text.



· Communication procedures for transferring information to GSX (For example if a Member Firm detects an issue or a material change in the Issuers details such as a change of address, what is the process for communicating this to GSX).
☐ Yes
☐ No, please provide details (below)
	Click here to enter text.



· Risk management procedures and policies. 
☐ Yes
☐ No, please provide details (below)
	Click here to enter text.



1.7 Other Names
1.7.1 Has the Applicant Member Firm been known by any other names, does it have a trading name and/or a business name?
☐ No
☐ Yes, please provide details (below)
	Name
	Previous/Business or Trading Name
	Date From:
	Date To:

	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.	Click here to enter a date.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.	Click here to enter a date.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.	Click here to enter a date.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.	Click here to enter a date.

1.8 [bookmark: _Toc471851112]Financial Information
1.8.1 ☐ Please attach a copy of the most recent financial statements (if applicable).


[bookmark: _Toc51256769]SECTION 2: Disclosure of Significant Events
For the purposes of this section, “Applicant Member Firm” shall be interpreted as including group or subsidiary entities connected to the Applicant Member Firm as well as the Applicant Member Firm itself.
GSX Limited takes non-disclosure very seriously. Failure to disclose relevant information at this stage may have serious consequences for the Applicant Member Firm and will result in significant delays to the approval process. It may also call into question the Applicant Member Firm’s suitability for membership.
1.9 Disclosure of Significant Events Has the Applicant Member Firm ever had a receiver or administrator appointed, failed to satisfy a debt adjudged due, or come to a compromise or similar arrangement over a debt with any of its creditors?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.10 Has the Applicant Member Firm ever been presented with a petition for bankruptcy or a petition for compulsory winding up or is it aware that such action is pending?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.11 Has the Applicant Member Firm ever been subject of a reconstruction, whether as a result of any form of insolvency or otherwise?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.12 Has the Applicant Member Firm ever been the subject of any criminal investigations or proceedings?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.13 Has the Applicant Member Firm been the subject of any civil investigations or proceedings or arbitration in the last five years?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.14 Does the Applicant Member Firm have any unsatisfied judgments, debts or awards outstanding against it?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.15 Has the Applicant Member Firm ever been convicted of fraud or other dishonesty?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.16 Has the Applicant Member Firm ever been convicted of an offence under any type of financial services legislation?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.17 Does the Applicant Member Firm have any material written complaints made against it by its clients or former clients in the last five years which it has accepted, or which are awaiting determination by, or have been upheld by an ombudsman or court?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.18 Has the Applicant Member Firm ever been refused or had revoked, any license, membership, authorisation, registration or other permission granted by a financial services regulator in any jurisdiction(s)?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.19 Has the applicant ever been:
· Censured;
· Disciplined;
· Suspended;
· Expelled;
· Fined; or
· been subject to any other disciplinary intervention by any financial services regulator in any jurisdiction(s)?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.20 Has the Applicant Member Firm ever been found guilty of conducting any unauthorised regulated activities or been investigated for possible conduct of unauthorised regulated activities?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.21 Is the Applicant Member Firm currently involved in any proceedings, investigations or other events referred to in any of the questions above that are pending or not yet determined?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.22 Are there any other significant events which GSX Limited has not asked about in questions 2.1 to 2.13 that have happened in the past relating to the applicant that are relevant to the Applicant Member Firm’s application?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


[bookmark: _Toc471851113]

[bookmark: _Toc51256770]SECTION 3: Owners and Influencers
1.23 Please give details of the major shareholders of the Applicant Member Firm, and in the event that those major shareholders are not the ultimate beneficial owners (for example in the case of a nominee shareholder), the controllers of the Applicant Member Firm. A “controller” shall include any person that is the ultimate beneficial owner of or exercises control over 25% or more of the voting rights of the Applicant Member Firm.
☐ 1 to 7 controllers – please give details of the controllers in the table below
☐ More than 7 controllers - – please give details of the controllers in the table below
	Click here to enter text.


1.24 Please provide a list of all shareholders of the Applicant Member Firm exercising control over 10% or more of the voting rights of the Applicant Member Firm.
	Name
	Number of Shares
	Percentage (%)

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.


1.25 If the ownership structure has more than seven controllers or is too complicated to show the nature of the relationship between the Applicant Member Firm and each of the controllers from the details below, please provide a structure chart on a separate piece of paper. The structure chart should show the nature of the relationship between the Applicant Member Firm and each of its controllers. It must also include the information asked for below.
☐ Structure chart provided on a separate sheet.
	Name
	Legal Status of Controller
	Direct Holding
Voting Rights (%)
	Indirect Holding
Voting Rights (%)

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.


1.26 Are any of these voting rights (exercise directly or indirectly) held through a trust?
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.27 ☐ Please provide passport copies for controllers who own or exercise control over 25% of the voting rights.
1.28 ☐ Please provide proof of address for each controller who own or exercise control over 25% of the voting rights (utility bill or bank statement not older than three months).
1.29 ☐ Please provide a certificate of incumbency for the Applicant Member Firm.
[bookmark: _Toc471851114]

[bookmark: _Toc51256771]SECTION 4: Directors, Officers and Employees
1.30 Please provide details of those directors, officers and employees that are expected to perform the functions and duties of the Applicant Member Firm operating as a member firm once it is approved.
	Name
	Position
	Email Address
	Date of Appointment by Applicant

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.

1.31 ☐ Please provide passport copies of all director(s), officer(s) and employee(s) named above.
1.32 ☐ Please provide proof of address for each individual (utility bill or bank statement not older than three months)
1.33 Please provide details of those director(s) and officer(s) authorised to sign on behalf of the Applicant Member Firm.
	Name
	Position
	Email Address
	Date of Appointment by Applicant

	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.
	Click here to enter text.
	Click here to enter text.
	Click here to enter text.
	Click here to enter a date.

1.34 ☐ Please provide passport copies of all director(s) and officer(s) named above.
1.35 ☐ Please provide proof of address for each individual (utility bill or bank statement not older than three months)
[bookmark: _Toc471851115]

[bookmark: _Toc51256772]SECTION 5: Experience
1.36 Has the Applicant Member Firm been actively involved as a professional service provider or in advisory roles in the investment industry over the three years immediately preceding this Application? 
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.37 Does the Applicant Member Firm employ staff have a sound understanding in, and can demonstrate experience of, providing professional or advisory services in the capital markets industry? 
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.38 Has the Applicant Member Firm acted on at least three transactions requiring the production of a prospectus, offering circular or other equivalent offering document over the three years preceding this Application? 
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.39 Is the Applicant Member Firm able to demonstrate (i) its good reputation and solid financial standing, and (ii) insofar as is relevant, the commercial and regulatory performance of its clients to whom it has given advice or other services? 
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.40 Applicant Member Firms for Class 1 (Collective Investment Schemes): does the Applicant Member Firm have relevant and satisfactory experience in the management and administration of collective investment schemes or the listing of collective investment schemes on stock exchanges, and employ suitably qualified staff or have access to such staff through satisfactory contractual arrangements? 
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.


1.41 Applicant Member Firms for Class 2 (Traditional Debt Securities): does the Applicant Member Firm have relevant and satisfactory experience to undertake listing activities in relation to debt securities and capital markets products, and employ suitably qualified staff or have access to such staff through satisfactory contractual arrangements? 
☐ No
☐ Yes, please provide details (below)
	Click here to enter text.




[bookmark: _Toc51256773]SECTION 6: GSX Member Agreement
This Agreement is by and between:
GSX Limited, a company incorporated in Gibraltar with registered company number 108156 and registered address at 4.01 Madison, Midtown, Gibraltar (“GSX”); and the entity identified in the Membership Application (the “Member”) (each a “Party” and together the “Parties”). GSX is authorised and regulated by the Gibraltar Financial Services Commission (FSC) under licence number FSC1231B.
[bookmark: _Ref238547504]IT IS HEREBY AGREED AS FOLLOWS:
1. Definitions
In this Agreement, unless the context otherwise requires, the following words shall have the following meanings:
Affiliate: means in relation to a Party, any party directly or indirectly Controlling, Controlled by or under the direct or indirect Control of such Party;
Agreement: means the Rules, these Terms and Conditions and the Price List which govern the Member’s access to and use of the GSX Platform and the receipt and use of any Service(s);
Application Charges: means the charges payable by the Member to GSX on submission of the Membership Application;
Change of Control: means, in respect of the Member, the occurrence of a change in the person or entity who: (a) directly or indirectly owns or Controls; or (b) is directly or indirectly owned or Controlled by; or (c) is in common ownership or Control, with the Member;
Charges: means those fees applicable to the Member as set out in the Price List;
Client: means any issuer or provider of securities or fund’ units or shares who is a client of a Member; 
Collective Investment Scheme: means any arrangement with respect to Investments, the purpose or effect of which is to enable persons taking part in the arrangement, whether by becoming owners of the Investments or any part of it or otherwise, to participate in or receive profits or income arising from the acquisition, holding, management or disposal of the Investments or sums paid out of such profits or income. An arrangement (a) must be such that the participants do not have day to day control over the management of the Investments subject to the arrangement, whether or not they have the right to be consulted or to give directions; and (b) must have at least one of the following characteristics: (i) the contributions of the participants and the profits or income out of which payments are to be made to them are pooled: (ii) the Investments are managed as a whole by or on behalf of the operator of the scheme;
Confidential Information: means the terms, conditions and subject matter of this Agreement and all information disclosed by one Party to the other or otherwise received by the other in the negotiation, entering into and performance of this Agreement, which relates directly or indirectly to that Party or any third party with which it has or proposes to have business dealings and its or their officers, employees, agents, suppliers or customers, including without limitation: the GSX Data and any information within or relating to the same; technical; business and financial information; plans; dealings; trade secrets; inventions; products; research and development; production; business processes; price information; marketing and sales information; designs; product lines and any information which the recipient Party has been informed is confidential or which it might reasonably expect the other Party would regard as confidential but excluding:
i) information: that is already in the public domain; and/or
ii) which subsequently becomes part of the public domain other than as a result of an unauthorised disclosure; and/or
iii) which is or becomes available to the receiving Party from a third party who is legally entitled to possess and provide the information to the receiving Party;
Control: means the power, direct or indirect, to direct or cause the direction of the management and policies of such entity whether by contract, ownership of shares, membership of the board of directors, agreement or otherwise and without limiting any of the foregoing, any entity owning more than fifty percent (50%) of the voting securities of a second entity shall be deemed to control that second entity (and “Controlling” and “Controlled” shall be construed accordingly);
Controller: means the person or persons responsible for the management and control of a Collective Investment Scheme;
Costs: means any cost, expense, liability, claim, loss or damage, direct, consequential and/or incidental in nature (including reasonable legal fees);
Debt Securities: means debentures, debenture stock, loan stock, bonds, certificates of deposit or any other instrument creating or acknowledging indebtedness where the issuer has an obligation to repay the nominal value on the scheduled maturity date;
FSC: means the Gibraltar Financial Services Commission and any replacement or equivalent authority fulfilling the regulatory functions of the Financial Services Commission, including if applicable equivalent or analogous regulators in foreign jurisdictions; 
Fund: means a Collective Investment Scheme and/or a Sub-Fund;
GSX Contact: means the registered company address of GSX or its designated contact e-mail address as notified to the Member or made available on the GSX Site from time to time;
GSX Site: means the GSX web site https://www.gsx.gi as amended or replaced from time to time; 
Initial Term: means one calendar year; 
Intellectual Property: means any and all rights whether registered or unregistered and whether in existence now or in the future including without limitation copyright, trademarks, design rights, patents, utility models, database rights, rights in semiconductor or circuit layouts and the right to have confidential information kept confidential and any other similar or analogous rights and any application or right to apply for registration or renewal of any such rights;
Listed Fund: means a Fund any of whose Units have been admitted to listing in the Official List of GSX Limited;
Listed Instrument: means a Listed Fund and/or a Listed Security;
Listed Security: means a security that has been admitted to one or more of the markets operated by GSX Limited;
Member Contacts: means any of: (i) the Member’s registered company address; or (ii) any postal address or e-mail address which the Member provides on its Membership Application; 
Membership: means a Member’s membership of GSX;
Membership Application: means the application form for Membership, fully completed and signed by the Member;
Membership Date: means the date on which GSX informs the Member that its application for membership of GSX has been accepted;
Members’ Code: means the relevant code as updated from to time by GSX and notified to the Member and/or made available on the GSX Site; 
User Terms and Conditions: means the terms and conditions for the use of the GSX Site;
Price List: means the list of Charges published by GSX on the GSX Site from time to time; 
Privacy Policy: means GSX’s policy for processing of personal data as published on the GSX Site from time to time;
Products: means any and all financial products of any kind that GSX displays on the GSX Platform;
Regulation and Laws: means:
i) in respect of GSX any and all laws, statutes, orders, regulations (including without limitation directions of the FSC), directives, edicts, bye-laws, schemes, warrants, instruments, codes of practice and guidelines to which GSX and/or the GSX Platform is subject or with which GSX chooses to comply; 
ii) in respect of the Member any and all laws, statutes, orders, regulations (including without limitation directions of the FSC), directives, edicts, bye-laws, schemes, warrants, instruments, codes of practice and guidelines to which the Member is subject when accessing and utilising GSX Platform and/or when offering, accepting or executing trades in Products; and
iii) in respect of any Security, Fund or Listed Instrument or Controller any and all laws, statutes, orders, regulations, directives, edicts, bye-laws, schemes, warrants, instruments, codes of practice and guidelines to which the Security, Fund or Listed Instrument or Controller, as the case may be, is subject; 
Rules: means the GSX Members Code and the Privacy Policy (each as updated from time to time) and any other rules which GSX notifies to Members or makes available on the GSX Site from time to time;
Sub-Fund: means a separate class or designation of Unit within a fund that invests in a separate pool or portfolio of investments;
Term: means the duration of this Agreement; and
Unit: means Collective Investment Scheme units issued by a Fund representing the rights of participants in the assets of such Fund.
2. [bookmark: _Ref398545363]Interpretation

2.1. In this Agreement a reference to:

2.1.1. a Clause or Schedule is, except where expressly stated otherwise, a reference to a clause of and schedule to this Agreement;

2.1.2. a word importing one gender shall (where appropriate) include any other gender and a word importing the singular shall (where appropriate) include the plural and vice versa; and

2.1.3. any statute or statutory provision includes, except where otherwise stated, the statute or statutory provision as amended, consolidated or re-enacted from time to time, and includes any subordinate legislation made under the statute or statutory provision (as so amended, consolidated or re-enacted).

2.2. The headings in this Agreement are for convenience only and shall not affect its interpretation.

2.3. In the event and to the extent of any conflict of interpretation between the documents which comprise the Agreement, the order or interpretation shall be:

2.3.1. the Rules;

2.3.2. the Membership Application;

2.3.3. the Terms and Conditions; and

2.3.4. the Price List.

3. [bookmark: _Ref397348100][bookmark: _Ref239139022]Term
[bookmark: _Ref238974775]
3.1. This Agreement shall commence on and from the Membership Date and unless earlier terminated in accordance with the terms of the Agreement shall continue for the Initial Term and thereafter shall automatically renew for further successive terms of one year unless terminated earlier in accordance with the terms of the Agreement.

4. [bookmark: _Ref337124215]Requirements

4.1. [bookmark: _Ref238547251]The Member undertakes that any and all information provided to GSX on the Membership Application is complete, accurate, up to date and not misleading.

4.2. [bookmark: _Ref397502726][bookmark: _Ref238547260]The Member acknowledges and agrees that on and from the Membership Date and at all times throughout the Term, the Member must:
4.2.1. [bookmark: _Ref238556556]ensure that it implements appropriate procedures and controls to ensure its compliance with the Rules;

4.2.2. comply with the Rules;

4.2.3. [bookmark: _Ref238556594]comply with Regulation and Laws

4.2.4. and in all cases GSX shall determine in its absolute discretion whether the Member is in compliance with this Clause 4.2.

5. [bookmark: _Ref239127960][bookmark: _Ref239127936]Member’s Obligations

5.1. [bookmark: _Ref337132803]The Member shall provide GSX with prior written notice (or if not possible as much notice as is possible): 

5.1.1. of any name change;

5.1.2. of any change of Control;

5.1.3. of any material change in business or financial condition; and/or

5.1.4. in the event the Member becomes or is deemed insolvent, or has a receiver, administrative receiver, administrator or manager appointed of the whole or any part of its assets or business; or takes or suffers any similar or analogous procedure to any of the aforementioned events or is unable to pay its debts as they fall due.

6. [bookmark: _Ref398545091]Data Checks and Data Protection

6.1. Each Member or prospective Member hereby consents and authorises:

6.1.1. GSX either directly or via third parties, to make any inquiries and conduct any investigation GSX considers necessary to verify information provided to it; and

6.1.2. any and all third parties to whom any such queries or investigations may be directed to fully respond to such queries or investigation.

6.2. The Member acknowledges and agrees that GSX may share information with law enforcement, data protection authorities, government officials, and other authorities when:

6.2.1. required by law to do so including, but not limited to, subpoena, court order, or other legal procedure; or

6.2.2. GSX believes that disclosure is necessary to prevent physical harm or financial loss.

6.3. GSX may also share information as required under national and international initiatives or standards such as but not limited to the Foreign Account Tax Compliance Act (FATCA) and the Common Reporting Standard (CRS) to comply with a legal obligation. 

6.4. Where the Member is required to provide certain personal information to GSX as requested it acknowledges that this is necessary for the purposes of the Membership Application. GSX will treat any personal information collected in accordance with its Privacy Policy.

7. Suspension of Agreement

7.1. [bookmark: _Ref238557190]GSX may suspend a Member’s Membership at any time and without incurring any liability to the Member:

7.1.1. if permitted by the Agreement;

7.1.2. if necessary (as deemed by GSX, acting reasonably) to ensure compliance with Regulation and Laws;

7.1.3. during the investigation of a suspected breach a material term of the Agreement by the Member, provided that such suspension shall only be for the course of the investigation and a reasonable period thereafter. If the breach is shown to have occurred, GSX may terminate the Agreement immediately without further obligation to the Member.

8. Termination

8.1. [bookmark: _Ref286928183]Subject to Clause 8.2 the Agreement and the Member’s Membership may be terminated:

8.1.1. at any time, by either Party giving the other Party at least three months’ written notice; 

8.1.2. [bookmark: _Ref286928184]immediately by either Party on written notice if the other Party is in material breach of the Agreement (including repeated breaches which in aggregate constitute a material breach) and (where the matter is capable of remedy) has failed to remedy such default or breach within thirty days after the date on which notice requiring such remedy is served on the defaulting Party;

8.1.3. [bookmark: OLE_LINK17][bookmark: OLE_LINK16][bookmark: OLE_LINK2][bookmark: OLE_LINK1][bookmark: _Ref287022103]immediately by either Party on written notice if the conduct of the other Party (whether acting directly or through another person) constitutes or is likely to constitute a criminal offence; 

8.1.4. [bookmark: _Ref295728595]immediately by either Party on written notice if the other Party is adjudged insolvent or bankrupt, or upon the institution of any proceedings by it seeking relief, reorganization, arrangement or equivalent under any laws relating to insolvency or if an involuntary petition in bankruptcy or insolvency or a receiver, manager, administrator or like person is appointed and such petition or appointment is not discharged within thirty days of being made, or upon any assignment for the benefit of a Party’s creditors; 

8.1.5. immediately by GSX on written notice to the Member if at any time the Member:
i) undergoes a change of Control or if any of the circumstances in Clause 5.1 occur;
ii) is in breach of Clauses 10, 13 or 15; 
iii) is engaged in activities that GSX reasonably determines to be detrimental to the business of GSX;
8.1.6. [bookmark: _Ref287190533]by the Member, if at any time GSX:
i) increases the Charges in accordance with Clause 10.3, by the provision of at least thirty days written notice to GSX, such termination to be effective on the date on which Charges increase would have become effective; or
ii) makes material changes to the Agreement and/or any associated services, by the provision of at least thirty days written notice (unless such notice is not possible in which case as much notice as is reasonably possible) to GSX, such termination to be effective on the date on which such changes would have become effective. 
8.2. [bookmark: _Ref337132656][bookmark: _Ref239127660]The expiry or termination of this Agreement for any reason shall not give either Party the right to claim any compensation, indemnity or reimbursement whatsoever from the other by reason of such termination, but termination shall be without prejudice to any rights or remedies available to, or any obligations or liabilities accrued to, either Party at the effective date of termination.

9. [bookmark: _Ref398545384][bookmark: _Ref287368616]Post-termination

9.1. Upon termination and/or expiry of the Agreement for any reason, the Member shall:

9.1.1. within twenty-eight days from the applicable termination and/or expiry date, pay any sum due to GSX in full and without set-off; and

9.1.2. remain subject to the terms of the Agreement until such time as GSX is satisfied that the Member has satisfied all of its outstanding obligations and fully enabled GSX to comply with Law and Regulation.

10. [bookmark: _Ref398545096]Payment, Set Off and Tax

10.1. [bookmark: OLE_LINK29][bookmark: OLE_LINK28]In accordance with the payment terms in the Membership Application, GSX shall charge the Member, and the Member shall pay: 
i) the Application Charges; and
ii) the Charges (as applicable).
10.2. [bookmark: _Ref337457041]The Member acknowledges and accepts that the Application Charges are non-refundable irrespective of whether the application for Membership is successful or unsuccessful and for whatever reason.

10.3. [bookmark: _Ref399163036]GSX may increase the Charges at any time by the provision of at least ninety days’ notice to the Member.

10.4. The Member shall assume full and complete responsibility for the payment of any taxes, charges or assessments imposed on the Member by any foreign or domestic national, state, provincial or local government bodies, or subdivisions thereof, and any penalties or interest, (other than income taxes imposed upon GSX) relating to the provision of the Agreement and any associated Member services, including without limitation any applicable value added tax or sales taxes (“VAT”) as may be applicable.  All charges are exclusive of VAT or any other similar tax or levy which may be payable thereon. Such taxes or levies will be added to GSX’s invoices, as appropriate, at the base rate prescribed by legislation.  If the Member is required under applicable law to deduct or withhold any such tax, charge or assessment from the Charges, then such amount shall be increased so that the net amount actually received by GSX after the deduction or withholding of such tax, charge or assessment, will equal one hundred per cent (100%) of the Charges.

10.5. All Charges are payable by the Member within thirty days of the date of GSX’s invoice. 

10.6. All Fees are payable by the Member or prospective Member in full without deduction, withholding, set-off or counterclaim for any reason whatsoever, whether arising in contract, tort (including negligence), breach of statutory duty or otherwise, save as may be required by law.

10.7. If the accuracy of any invoice is contested, payment of the amount not in dispute shall be made pending reconciliation of the reported discrepancy.

11. [bookmark: _Ref239127964]Members’ Identity and Listings

11.1. GSX may, in its sole discretion, publish a list of Members and/or Listed Instruments from time to time.

12. [bookmark: _Ref239139591]Limitation of Liability 

12.1. [bookmark: _Ref239127740][bookmark: _Ref337458895]GSX does not exclude or in any way limit liability for: 

12.1.1. fraud; 

12.1.2. death or personal injury caused by GSX’s negligence; and/or 

12.1.3. any liability to the extent the same may not be excluded or limited as a matter of law.

12.2. [bookmark: _Ref399163186][bookmark: _Ref239127750]Otherwise than as given above, GSX:

12.2.1. excludes all liability in connection with any transaction, arrangement or any other agreement entered into between a Member and a Member’s Clients;

12.2.2. shall not be liable to a Member, under or in connection with the terms of the Agreement for any and all of the following, howsoever arising, whether such loss or damage was foreseeable or in the contemplation of the parties to the Agreement and whether arising out of breach of contract, tort (including negligence), breach of statutory duty, indemnity or otherwise:

i) management time;
ii) trading losses;
iii) loss of income;
iv) loss of actual or anticipated profits; 
v) loss of business; 
vi) loss of contracts; 
vii) loss of goodwill or reputation; 
viii) wasted expenditure;
ix) loss of opportunity;
x) loss of anticipated savings; 
xi) loss of, damage to or corruption of data; or
xii) indirect or consequential loss or damage of any kind.
12.3. Subject to the foregoing, GSX’s entire liability howsoever arising and whether arising out of breach of contract, tort (including negligence), breach of statutory duty, indemnity or otherwise to the Member and/or any other person in respect of any claims or losses of any nature, arising directly or indirectly, from the Agreement shall be limited in respect of all incidents or series of incidents occurring in any one calendar year, to the greater of the Charges paid and/or payable in the calendar year in question.

12.4. The Member hereby acknowledges and agrees that it shall bring any claim arising under or relating to the Agreement within six months from the date of the claim arising, or, if later, within six months from the date the Member first became aware of the matters leading to the claim, and failure to do so shall result in any such claim automatically and irrevocably expiring.

13. [bookmark: _Ref239139602]Warranties 

13.1. [bookmark: _Ref239127878]GSX represents and warrants that it has all rights, authority and licenses to perform its obligations under the Agreement.

13.2. The Member warrants that it has full power and authority to enter into and perform this Agreement, and that its entry into and performance of this Agreement will not infringe the rights of any third party or cause it to be in breach of any obligations to a third party.

13.3. The Member undertakes that it shall not, during the term of this Agreement, enter into any contract or accept any obligation inconsistent or incompatible with its obligations under this Agreement.

13.4. Except as explicitly stated to the contrary in the Agreement, the Member hereby acknowledges and agrees that all warranties, conditions, representations and terms, whether express or implied by statute, common law or otherwise, with respect to the Agreement and/or any services to Members including but not limited to the implied warranties of satisfactory quality, fitness for a particular purpose, non-infringement, compatibility, security and accuracy are excluded from the terms of the Agreement to the maximum extent that they may be excluded as a matter of law.

14. [bookmark: _Ref239127969]Indemnities 

14.1. [bookmark: _Ref239127713]The Member agrees to indemnify and hold harmless GSX and its Affiliates (“Indemnified Parties”) from and against any and all Costs to which any Indemnified Party may become subject which arises out of any breach by the Member or any of its Listed Instruments of any of the terms of this Agreement.

14.2. [bookmark: _Ref398544360]Subject to the above, GSX agrees to indemnify the Member from and against any action or claim that the Members’ use of the GSX listing services in accordance with the terms and conditions of the Agreement is held finally by a court of law to infringe the Intellectual Property rights of a third party (“IPR Claim”) and shall indemnify the Member from and against any and all direct and reasonable Costs finally awarded in a court of law against the Member as a direct result of any IPR Claim provided that the Member:

14.2.1. notifies GSX in writing of the IPR Claim immediately on becoming aware of it;

14.2.2. grants sole control of the defence of the IPR Claim to GSX;

14.2.3. gives GSX all reasonable assistance including but not limited to giving GSX complete and accurate information and full assistance to enable GSX to settle or defend the IPR Claim; and

14.2.4. mitigates its losses to the maximum effect practicable in the circumstances.

14.3. [bookmark: _Ref337461509]GSX may alter, remove or replace any services to Members and their Clients at its sole discretion at any time, as further described below.

15. [bookmark: _Ref239127888]Confidentiality

15.1. Each of the Parties undertakes to maintain and procure the maintenance of the confidentiality of Confidential Information at all times and to keep and procure the keeping of all Confidential Information secure and protected against theft, damage, loss or unauthorised access, and not at any time, whether during the term of the Agreement or at any time thereafter, without the prior written consent of the other Party directly or indirectly, to use or authorise or permit the use of or disclose, exploit, copy or modify any Confidential Information, or authorise or permit any third party to do the same, other than for the sole purpose of the performance of its rights and obligations hereunder.

15.2. [bookmark: _Ref210816709]Each of the Parties undertakes to disclose Confidential Information only to those of its officers, employees, agents and contractors to whom, and to the extent to which, such disclosure is necessary for the purposes contemplated under this Agreement, and to procure that such officers, employees, agents and contractors are made aware of and observe the confidentiality obligations in this Clause.

15.3. [bookmark: _Ref210816726]Each Party shall indemnify the other Party for any and all loss or damage incurred by the other Party as a result of any breach by the indemnifying Party or its officers, employees, agents or contractors, of any of its or their obligations under this Clause.

15.4. [bookmark: _Ref210816743]Each Party may disclose Confidential information to a professional advisor as reasonably required provided always that any such professional adviser to whom Confidential Information is disclosed is subject to obligations of confidentiality of at least as high a standard as these imposed on the receiving Party under this Clause.

15.5. [bookmark: _Ref212873543]Upon termination or expiry of this Agreement, each Party shall at the option of the disclosing party return, or upon request erase and or destroy, all confidential and other material provided to the other in connection with this Agreement within five (5) business days of such request and in each such case shall certify in writing that it has done the same.

15.6. Each Party may disclose Confidential Information of the other Party as may be required by law, regulation or order of a competent authority to be disclosed by the receiving Party, provided that, to the extent practicable and permissible in the circumstances, the disclosing Party is in each case given reasonable advance notice of the intended disclosure and a reasonable opportunity to challenge the same.

16. [bookmark: _Ref337455248]Amendments

16.1. GSX reserves the right to alter, amend and vary any listing services and/or the Agreement at any time. GSX:

16.1.1. may make minor and/or technical changes without notice; and

16.1.2. [bookmark: _Ref337462371]shall provide a Member with as much notice of material changes as is reasonably practicable in the circumstances.

16.2. [bookmark: OLE_LINK89][bookmark: OLE_LINK90]If the Member is not satisfied with material changes notified in accordance with this Clause the Member may terminate the Agreement on the date on which such revision would have become effective by giving notice prior to the effective date of the revision coming into effect.

17. [bookmark: _Ref239127974]Severability

17.1. If any term of this Agreement is found to be illegal, invalid, or unenforceable under any applicable law, such term shall, insofar as it is severable from the remaining terms be deemed omitted from the Agreement and shall in no way affect the legality, validity or enforceability of the remaining terms.

18. Assignment 

18.1. The Member may not transfer, novate or assign this Agreement or any of its rights or obligations hereunder to a third party without the prior written consent of GSX.

18.2. GSX may novate, transfer or assign all or any of its rights and/or obligations under this Agreement and will provide notice to the Member of the same. 

19. Force Majeure

19.1. Neither Party shall be liable for any delay nor failure to perform its obligations hereunder so long as that delay or failure is the result of an event beyond its reasonable control. Notwithstanding the foregoing, the Member agrees and acknowledges that its settlement obligations cannot be waived under this, or any other, provision in this Agreement and that the Members’ absolute and unconditional settlement obligations as defined herein shall remain in full force and effect. 

20. [bookmark: _Ref398545429]Notices

20.1. Whenever any notice or other communication is given by one Party to the other, such notice shall be in writing and shall be delivered by e-mail or registered or certified mail, return receipt requested, to the GSX Contact or the Member Contacts (as the case may be). Notices properly given in accordance with this Clause shall be effective on the date actually received.

21. Entire Agreement 

21.1. This Agreement contains all the terms agreed between the Parties regarding its subject matter and supersedes any prior agreement, understanding or arrangement between the Parties, whether oral or in writing. No representation, undertaking or promise shall be taken to have been given or be implied from anything said or written in negotiations between the Parties prior to the Agreement except as expressly stated in this Agreement. Neither Party shall have any remedy in respect of any untrue statement made by the other upon which that Party relied in entering into this Agreement (unless such untrue statement was made fraudulently or was as to a fundamental matter including as to a matter fundamental to the other Party’s ability to perform its obligations under this Agreement) and that Party's only remedies shall be for breach of contract as provided in this Agreement.

22. Counterparts

22.1. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument.

23. [bookmark: _Ref398712363]Survival

23.1. The terms and conditions of certain Clauses of this Agreement may survive any termination, cancellation, replacement, expiration, or modification of this Agreement.

24. Waiver

24.1. Any waiver by the other Party in writing of any of the other Party’s obligation hereunder, or any failure to insist upon strict compliance with any obligation shall not operate as a waiver of, or estoppel with respect to any subsequent or other failure.

25. Rights of Third Parties

25.1. Save in respect of the rights of the Indemnified Parties to enforce any of the provisions of this Agreement expressly or impliedly for their benefit, nothing in this Agreement is intended for the benefit of any third party, and the Parties do not intend that any term of this Agreement should be enforceable by a third party.  The Parties to this Agreement may by written agreement rescind or vary any term of this Agreement without the consent of any third party. 

26. [bookmark: _Ref239127982]Governing Law

26.1. This Agreement shall be governed by and construed in accordance with the laws of Gibraltar and each Party hereby submits to the exclusive jurisdiction of the Gibraltar Courts.







___________________________
Signed on behalf of the Member

Date	Click here to enter text.
 

[bookmark: _Toc471851116][bookmark: _Toc51256774]SECTION 7: Declaration

1. We / I declare that the information contained in this Application Form is complete and correct.

2. We / I declare that the Applicant Member Firm, its directors, officers and employees named in this Application Form, are aware of the provisions of the GSX Members Code, the GSX Member Agreement (Section 5 of this Application Form) and conditions and rules of GSX Limited and will comply with and be bound by all such relevant provisions.

3. We / I declare that the Applicant Member Firm shall be responsible for and be bound by all the actions and omissions of its directors, officers and employees in their activities in connection with GSX Limited.

4. We / I declare that the Applicant Member Firm shall keep GSX Limited notified of any significant changes in the information supplied in this application which occur after the date of submission of this Application and prior to receiving notification of GSX Limited’s decision.

Name:		Click here to enter text.



Signature:	____________________



Position: 	Click here to enter text.


Signed on behalf of	Click here to enter text.

Date	Click here to enter text.
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