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Israel Country Conditions continued
The following terms amend and/or supplement the Relationship Documents which shall apply to the provision of Services by the Bank to the Customer in Israel only (“Israel Country Conditions“).
1         Instructions Specific to Payment Services
         The provisions in this Clause 1 shall apply to payment services provided by the Bank to the Customer through an Account in Israel. The provisions in this Clause 1 are in addition to the provisions of the Master Service Agreement. In case of contradiction between the provisions of this Clause 1 and any other instruction of the Relationship Documents the provisions in this Clause 1 shall prevail:
1.1         Termination
         In relation to payment services only, Clause 14.1 to the Master Service Agreement shall be replaced with the following:
1.1.1         The Customer may terminate the payment services at any time after providing prior notice to the Bank. The termination will become effective as follows:
a)     termination of clearing services – at the end of the Business Day following the receipt of the notice by the Bank.
b)     termination of the payment account services – at the end of five (5) Business Days from the date on which the Customer has completed the necessary actions to close the account as detailed in the instructions for closure of account that are available at the Bank’s internet site (or which will be provided in writing upon receipt by the Bank of the Customer’s request). 
1.1.2         Without derogating from the provision of any applicable law the Bank may terminate the payment services at any time with a prior notice of forty-five (45) Business Days or longer as detailed in the notice. The Bank may provide a shorter notice if there are extraordinary reasons that justify it according to the Bank’s discretion.
1.1.3         Any liabilities owing to the Bank will become immediately due and payable on termination as detailed above.
1.2         Payment Instructions
1.2.1         “Payment Instruction” as used in the Relationship Documents means an instruction provided by the Customer via a Means of Payment (as defined below) to transfer a payment on its behalf to a payee, which includes all the details that are required to execute the transaction.
1.2.2         If the Payment Instruction is received by the Bank after the cut off time, as specified by the Bank from time to time and published on the Bank’s internet site or in any reference material provided to the Customer by the Bank or made available to the Customer (the “Cut off Time”), or on a day which is not a Business Day (as defined below), the Customer’s Payment Instruction shall be deemed to have been received on the Business Day following the receipt of the Payment Instruction.
1.2.3         The Bank shall execute a Payment Instruction by transferring the amount detailed in the Payment Instruction to the payee’s service provider within the time published on the Bank’s internet site or in any reference material provided to the Customer by the Bank or made available to the Customer. 
1.3         Crediting the Customer’s Account
1.3.1         Unless otherwise agreed with the Customer, the Bank will credit the Customer’s Account with the amount of funds transferred immediately after the amount is received by the Bank.
1.3.2         The Bank may deduct the Bank’s charges according to the Bank’s tariff or as agreed with the Customer, before crediting the Customer’s Account. The Bank shall provide to the Customer a payment advice with details of the original amount of funds received at the Bank for the benefit of the Customer and the charges deducted by the Bank.
1.4         Freeze of Use of Means of Payments
1.4.1         The Bank shall have the right to  suspend the use of a Means of Payment, including inter alia, if:
a)     It is required by any applicable law;
b)     There is a concern that the security of the Means of Payment was compromised;
c)     There is a concern of misuse of the Means of Payment or fraud; or 
d)     There is a concern that the Customer will not fulfil its obligations towards the Bank to repay the credit if the payment originates from credit provided by the Bank. 
1.5         Debit Authorisation
1.5.1         The Customer may provide the Bank with written instructions, in a form and substance acceptable by the Bank, at its sole discretion, to debit the Account directly in favor of a third party beneficiary (the “Debit Authorisation”) provided that the Debit Authorisation is submitted to the Bank at least fifteen (15) days prior to the first payment under the Debit Authorisation.
1.5.2         The Customer undertakes to sign any document and provide the Bank with any information required by the Bank, at its sole discretion, for the purpose of authorising and/or performing the Debit Authorisation.
1.5.3         The Customer may cancel the Debit Authorisation, by a written notice to the Bank signed by the authorised signatories of the Customer. A cancelation notice shall become effective at the end of the next Business Day following receipt of the cancelation notice by the Bank.
1.5.4         The Customer may cancel a specific payment under a Debit Authorisation by providing a written notice signed by its authorised signatories to the Bank not later than three (3) Business Days from the time the payment is made by the Bank. 
1.5.5         The Bank may cancel the Debit Authorisation, or not execute  a payment order or orders under the Debit Authorisation, if the Bank determines, in its sole discretion, that there are reasonable grounds for such cancelation or refusal to execute.
1.6         Exemption from the instructions of the Payment Services Law
1.6.1         The Customer confirms and agrees that it is a Large Customer (as defined below) and by signing this agreement agrees that the Payment Service Law (as defined below) shall not apply to its relationship with the Bank and the Services, except for such instructions of the Payment Services Law that cannot be waived under Clause 51 to the Payment Services Law. For the purpose hereof and pursuant to the Bank’s Policy, a Large Customer is a customer that (a) its business turn-over is over ILS 30 Million (or any other amount as will be determined from time to time by the Payment Services Law); 
2.3         In Clause 6 (Interest) of the Master Services Agreement after the words “as set out in any relevant guide” the words “or any publication made by the Bank in its internet site or any public media” are added.
2.4         The following paragraph is added at the end of Clause 6 (Interest):
         “The interest in current accounts will be credited/debited on a calendar quarterly basis on the first Business Day of the month following the end of the quarter. In case of an unauthorised overdraft in the account, the Bank shall be entitled to debit the current account with the Interest on a monthly basis or other periods that will be notified to the Customer.”
2.5         The following paragraph is added at the end of  Clause 8 (set off):
         “Where the Bank reasonably determines that the rights of the Bank are at risk the Bank may set off amounts due to the Customer from amounts and obligations the payment of which and or their performance is not yet due.”
2.6         A new Clause 10.3 is added to Clause 10 (Confidentiality and Data Protection) as follows:
         “The Customer agrees that the Bank may obtain financial, business or legal information relating to the Customer from a service provider that is authorised under law to collect such information from financial institutions and other public entities and issue a report to the public. For this purpose the Customer permits the Bank to provide such service providers with the name of the Customer and its registration number and any other detail required for this purpose via any means of communication.”
2.7         In Clause 11.2 (Performance and Liability) of the Master Services Agreement, the words "whether or not foreseeable" are deleted in relation to the Bank’s liability only.
2.8         The following paragraph shall be added to Clause 11.5:
         “In case of a Force Majeure Event being industrial action, the extent of the Bank’s liability will be in accordance with the provisions of the Banking Ordinance, 1941 and any decree issued by the Supervisor of Banks thereunder. These provisions allow the Bank to apply to the Bank of Israel for a declaration that Services will be suspended in accordance with such declaration.”
2.9         A new Clause 11.9 is added to the Master Service Agreement as follows:
         “The Customer shall indemnify the Bank for all costs arising out of legal proceedings relating to the Account including attachment orders and requests of information, collection of debts from the Customer, the realization of any security and any other litigation between the Bank and the Customer or third party in relation to the Account including lawyer’s professional fees, as allowed under Israeli law.”
2.10         In Clause 12.1 (Fees and Charges) the following sentence “The Bank may change the fees and charges either with reasonable notice to the Customer or immediately with the Customer’s agreement” is replaced with the following sentence:
         “The Bank may change the fees and charges with a prior notice to the Customer as determined by Israeli law.”
2.11         A new Clause 19.3 is added to Clause 19 (Governing Law and Jurisdiction) as follows:
         “Where the governing law that applies in accordance with Clause 19.1 is the law of the State of Israel, the local jurisdiction authority will be exclusively the relevant court in Tel Aviv.”
         or (b)  the Customer is Controlled by a company that banks with any member of the HSBC Group and the business turn-over of that Controlling company is over ILS 30 Million. “Control” means as defined in the Israeli Securities Law – 1968. 
1.7         Liability for Misuse of Means of Payments
1.7.1         The Customer shall provide a notice on theft or loss of a material component in the Means of Payment or misuse of Means of Payment (“Notice of Misuse”) immediately upon becoming aware of such event.
1.7.2         Subject to Clause 1.6.1, the liability of the Customer, for misuse of Means of Payment shall be limited as detailed in the Payment Services Law. 
1.8         Summary of Instructions relating to Payments
1.8.1         Payment Instructions must contain the necessary information for the Bank to execute the Payment Instruction on behalf of the Customer. The Customer is responsible for the accuracy, completeness and correct transmission of its Payment Instructions.
1.8.2         Payment Instruction must be given by the Customer until the Cut off Time on a Business Day.
1.8.3         If the Bank doubts the legality, origination or authorisation of a Payment Instruction it shall not be obliged to execute it.
1.8.4         Customer may cancel Payment Instructions until the time that the Bank has executed the Payment Instruction and not later than the end of the Business Day on which the Payment Instruction was received by the Bank.
1.8.5         Customer can terminate the payment services and such termination will become effective on the dates detailed in Clause 1.1.
1.8.6         Customer may cancel a debit under a Debit Authorisation as detailed in Clause 1.5.
1.8.7         The Bank may terminate the payment services with a prior notice of forty five (45) Business Days, unless there are extraordinary circumstances that justify a shorter notice.
1.8.8         Liability of the Customer for misuse of Means of Payment is limited to misuse that was done prior to the receipt by the Bank of a Notice of Misuse. Exceptions to this are detailed in Clauses 1.6 and 1.7 hereof. 
1.8.9         For the purpose of the Payment Services Law the essential component of Means of Payment for use of HSBCnet is the token provided to the users by the Bank. 
2         Other Amendments to Master Service Agreement
2.1         Clause 2.2 (Authority) of the Master Service Agreement is amended by (i) deleting sub-Clause (b) thereto and (ii) adding the following paragraph at the end thereof:
         “The Customer confirms that each Authorised Person is authorised to act as described in Clauses 2.2(a) until the Bank has received written notice, in form and substance acceptable to the Bank, of any change to an Authorised Person and the Bank has had a reasonable opportunity to act on it.”
2.2         Clause 5 (Statements) of the Master Services Agreement is deleted and replaced with the following:
         “The Customer shall notify the Bank, as soon as practicable and in any case within 30 days of discovery of any errors in a statement of account or report of transactions (including any errors arising as a result of fraudulent or unauthorised transactions). If notice is received by the Bank after this time period, the Bank shall not be responsible for any Loss resulting from the delay by the Customer in providing such notice. Nothing in this clause shall relieve the Bank from the obligation to correct any errors notified to it.”
3         Additional terms for Accounts loaded to electronic banking systems – general
 3.1         Authorised Person authorities
         The Customer agrees that it is the Customer’s responsibility to ensure that:
a)     The Customer’s authorisations to execute transactions and retrieve information through the use of an electronic banking system do not exceed the authorisations that were provided in relation to the Account itself, save that a single Authorised Person may be authorised to act solely using the electronic banking system, even if that Authorised Person is not so authorised in relation to the Account.
b)     When claiming an Israeli "Special Company" withholding tax reduction or exemption with respect to a Payment Instruction, the Authorised Persons approving the Instruction are the individuals authorised under the Special Company certificate.
3.2         Tax
         In relation to any payment Instruction using an electronic banking system, the following shall apply:
a)     The Customer shall ensure that the following information is entered in the payment file or on the payment screen (as applicable): complete and accurate data relating to the type of payment, the resident status of each of the transferor and transferee and the applicable tax code (in accordance with the tax code key the Bank has provided the Customer). The data entered shall constitute the Customer’s electronic declaration in place of form S/M 114 (Declaration of Payment Made to a Foreign Resident and Request for Reduced Withholding Tax).
b)     The Customer shall keep at the Bank’s disposal copies of all documents required by Israeli tax law and regulations, including any documents required to establish a reduction or exemption the Customer claims from withholding tax in relation to the payment.
c)     The Customer hereby irrevocably authorises the Bank: (i) if the payment is liable for withholding tax, to debit the Account with the amount required to gross-up the payment, in order to transfer the net amount to the beneficiary after deduction of the withholding tax; (ii) if the transaction underlying the payment is liable for VAT, to debit the Account for VAT; (iii) to debit the Account for any other amount due to the tax authorities in respect of the payment, including fines and (iv) to transfer amounts to the tax authorities as required. All amounts will be paid to the tax authorities in New Israeli Shekels, according to the exchange rate determined by the Bank.
3.3         Payment Instructions not supported by electronic banking                        systems
         The Bank’s electronic systems are not designed to make payments in New Israeli Shekels to accounts in Israel held by third-party non-Israeli beneficiaries. The Customer must provide the Bank such Instructions using another method.
4         Additional Terms relating to Cheques and Term Deposits
4.1         Provisional balance
         The crediting of the Customer’s ILS Account in connection with ILS cheques/bills (collectively “Cheques”) that are withdrawn on an Israeli bank shall be provisional and shall become final as set by Israeli Law. The crediting of the Customer’s foreign currency Accounts in connection with Cheques that are denominated in non ILS currency withdrawn on a bank outside of Israel shall not be final before they have been actually collected by the Bank. The Customer may not withdraw the proceeds of Cheques before they have been actually collected by the Bank. The Bank may debit the Account (whether ILS or foreign currency account) which was provisionally credited as aforesaid, with the amount of the unpaid Cheques, even if the Account is overdrawn as a result of the debit.
4.2         Use of cheques
         The Customer shall only use cheques it receives from the Bank. The Customer may not alter any of the details printed or embossed on the cheques.
4.3         Theft and loss of cheques
         The Customer shall be responsible for the safekeeping of the cheques given to it by the Bank, and shall adopt reasonable cautionary measures in order to prevent their use by unauthorised persons. The Customer shall notify the Bank immediately upon learning of the loss or theft of cheques and shall cancel them immediately by providing written notice thereof to the Bank. 
4.4         Term Deposits
4.4.1         Unless otherwise instructed by the Customer the principal amount and the interest earned on a Term Deposit will be paid to the Customer currency current account on the Maturity Date of the Term Deposit.
4.4.2         If on the date of the Term Deposit the Customer requests that the Term Deposit will be renewed automatically on its Maturity Date, the Term Deposit shall be renewed automatically until otherwise notified by the Customer to the Bank, or any maximum period set by the Bank. A notice of the Customer to withdraw an automatically renewing Term Deposit must be received by the Bank at least two (2) Business Days prior to the Maturity Date. In case of a daily Term Deposit, the Customer may give notice of withdrawal on the Maturity Date but no later than the hour customary at the Bank for receiving daily Term Deposits. The Bank shall not be obliged to renew the balance of a Term Deposit which was partially withdrawn.
4.4.3         The Bank may pay zero interest on Term Deposit or even determine a negative interest rate.
4.4.4         Interest shall be computed on the basis of the actual number of days of Term Deposit divided by the number of days in a year as customary in the financial system in respect of the currency of the Term Deposit.
4.4.5         A Term Deposit is not transferrable or assignable and may not be pledged or charged in favour of any third party.
4.4.6         Breaking of a Term Deposit before the end of the Maturity Date is subject to the prior consent of the Bank and payment of a breaking fees, the amount of which will be notified to the Customer before the breaking of the Term Deposit.
5         Definitions
          In these Israel Country Conditions:
•    “Business Day” means, in relation to any banking transaction, a day on which that transaction may be executed and without derogating from the generality of the foregoing, which is also:
a)     in relation to transactions in ILS, a “Business Day” as defined in the Bank of Israel Directive 402 (Business Day in Banking Corporations); and
b)     in relation to transactions in foreign currency, a day on which trading takes place by the Bank and on which the Bank determines rates in the relevant currency.
•    “Maturity Date” means the date, in relation to any Term Deposit, agreed between the Customer and the Bank to be the maturity date and if that date is not a Business Day, the following Business Day or, if no date is agreed, such date as may be decided in accordance with the Bank’s usual practice.
•    “Means of Payment” means a sequence of actions that a Customer must take to make a Payment Instruction, whether or not it involves the use of an object or an item of authentication.
•    “Payment Service Law” means the Israeli Payment Services Law – 2019 as amended from time to time. 
•    “Term Deposit” means each existing account specified as such in a relevant deposit advice.
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