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Settlement Member Service Agreement
(Applicable to Indirect Settlement Member)
Party A: Shanghai Clearing House
Legal Representative: Ma Jianyang               Position: Chairman of Board of Directors
Address: No.2, East Beijing Road, Huangpu District, Shanghai
Postal Code: 200002
Party B:
Legal Representative:                                     Position：         

Address:
Postal Code:
Special Instruction:
By signing this Agreement, Party B agrees that it has carefully read all documents released by Party A through Party A’s official website (http://www.shclearing.com.cn), and has fully understood relevant information. At the same time, by signing this Agreement, Party B accepts and agrees to comply with relevant rules on registration and settlement released by Party A, and subsequently modified and supplemented by Party A from time to time.
As Party A's services increase with regards to new business activities, both parties agree to execute a supplementary agreement while recognizing relevant articles of this Agreement.
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Whereas:
1. Party B wants to participate in registration and settlement related to financial products provided by Party A.
2. Party B has no direct contact with Party A, and is unable to process the settlement by itself and wants to authorize a settlement agent to open a holder account, and process settlement with Party A on behalf of Party B.
To define rights and obligations of both parties in accordance with national laws and regulations, departmental regulations or standards, self-disciplinary rules of interbank markets, and relevant rules of Party A, both parties hereby enter into this Agreement through friendly consultation, based on principles of equality and willingness.
Article 1 Interpretation
Settlement member refers to an investor who opens a holder account and processes relevant settlement of business transactions in Shanghai Clearing House. Settlement members of Shanghai Clearing House include direct and indirect settlement members. Investors who directly process settlement of business transactions are regarded as direct settlement members, while those who authorize settlement agents to process settlement of business transactions are regarded as indirect settlement members.
Business system of Shanghai Clearing House refers to systems operated and maintained by Party A, including registration system for registration and settlement, clearing system for clearing service, fund management system for account processing, and integrated computer application system for other relevant business activities.
Holder account refers to an electronic bookkeeping account opened by Party A to record types, quantity, changes and other information related to financial products held by a relevant holder.
Financial product registration refers to an activity Party A conducts as per relevant laws, to confirm through bookkeeping that the respective holder actually holds the financial product. Such registration includes initial registration, change registration and cancellation registration.
Order refers to formal authorization that Party B gives to Party A to process registration, settlement and to carry out other business activities related to financial products either electronically or in writing.  Order shall be attached with effective electronic signature or seal.
High-value Payment System (hereinafter called “Payment System”) refers to high-value transfer system among China's modern payment systems.
Relevant rules of Party A refer to rules concerning registration, settlement and other relevant business activities for financial products stipulated by Party A, including but not limited to business rules, implementation rules, methods, advice, guidelines, operational procedures, relevant decisions and other rules.
Party A's official website refers to the official website established by Party A (http://www.shclearing.com.cn) to release various professional information, and also serves as a platform where Party A publishes announcements to settlement members.
Electronic signature refers to data that Party B obtains from China Financial Certification Authority (CFCA) and is included in and attached to a data message as the signer's identity, and constitutes representation by the signer that he/she has accepted the content therein.
Force majeure refers to any objective condition that is unforeseeable, unavoidable and insurmountable, including but not limited to war, natural disaster, typhoon, flood, fire, tsunami, lightning, earthquake, shutdown, strike, riot, terrorist attack, legally-defined epidemic, government act and others.
Terms used in the Agreement but not defined in the above interpretation have the same meaning in relevant rules of Party A, unless specially specified by the Agreement.
Article 2 Statement & Guarantee
(I) By signing this Agreement, either party declares and guarantees:
1. It has been duly organized or established, and exists under laws applicable to the place where it was organized or established.
2. It has the right and power to:
(1) Sign the Agreement and any other document concerning the Agreement.
(2) Deliver the Agreement and any other document that needs to be delivered and submitted.
(3) Perform various obligations under the Agreement, relevant rules of Party A and relevant supplementary agreements (if any).
3. Execution, delivery and performance of Agreement and related documents, do not and will not violate or conflict with any applicable laws and regulations and internal documents (such as Articles of Association) and any judgment, ruling, directive or agreement which is applicable to itself or any asset thereof.
4. With regard to Agreement execution, delivery and performance and related documents, it has obtained all necessary governmental or other permits, consents, authorizations or approvals (including but not limited to those required for internal decision making procedures), and such permits, consents, authorizations or approvals shall remain effective during the term of the Agreement.
5. It signs the Agreement in its own name as opposed to as an agent of any third party.
6. Personnel acting in its name have full authority and approval to act on behalf of its side. 
7. Both parties acknowledge that relevant rules of Party A stipulated and released by Party A from time to time constitute integral parts of the Agreement, and both parties are obliged to comply with such rules.
8. Both parties guarantee that they may not transfer the Agreement and any right or obligation hereunder, unless it is approved in writing by the other party in advance.
(II) Party A further declares and guarantees:
1. Party A guarantees to consider Party B's opinions before introducing relevant rules, through informal discussions, online meetings, written solicitations, online publications or other appropriate method, and release announcement timely.
2. Party A’s official website is an information platform where the competent business department and Party A publish documents, announcements and notices, and Party B shall actively and frequently check the website.
Unless absolutely necessary, Party A will not send Party B the above information released on Party A's official website in written form via mail

 3. Party A will not be responsible or assume responsibility for any transaction or investment decision made based on relevant information and materials on such website.
(III) Party B further declares and guarantees:
1. Party B guarantees that the materials it provides to Party A through a settlement agent are true, accurate, legal and effective. Party A has the right to formally review all materials provided by Party B. In case of any change in Party B's information such as account name, legal representative, settlement agent, designated account, etc., Party B shall, through its settlement agent, provide Party A with legal and effective written change certificates, and shall submit relevant change of information applications without delay. If Party B provides materials that have errors or fails to notify Party A of relevant changes on time, it is liable to any losses and risks therefrom.
2. Party B's funds for investment in financial products are funds meant for its self-operation or management, and Party B is not prohibited or restricted from engaging in financial product investment as per laws, regulations, departmental regulations or standards, interbank market self-discipline rules, and relevant rules of Party A.
Article 3 Agreement Application
1. This Agreement applies to registration, settlement and other services for financial products Party A offers to Party B.
2. If Party B changes to a direct settlement member, this Agreement shall be terminated and the relevant agreement shall be otherwise entered into.
Article 4 Legal Effect of Electronic Information
Both parties acknowledge that records of various holder accounts maintained in business systems of Shanghai Clearing House represent types and quantity of financial products held by such account holders. Both parties agree that records in business systems of  Shanghai Clearing House serve to express financial products consistent with written request and document keeping requirements as per laws and regulations, and constitute originals which satisfy requirements of relevant laws and regulations. Neither party shall reject using the said records as evidence on the ground that such records in business systems of Shanghai Clearing House are generated, sent, received or maintained in electronic, optical, magnetic or other form, unless there is conclusive evidence of mistakes or inaccuracies in the said records maintained by Party A.
Article 5 Holder Account
1. Party B is entitled to independently choose a settlement agent who possesses settlement agency qualification, and apply for opening a holder account to Party A through its settlement agent.
2. The holder account of Party B opened with Party A shall be specifically used to record and reflect financial products held by Party B and changes thereof.
3. Both parties confirm that without Party B's written consent, Party A is not allowed to allocate or dispose of or utilize financial products in Party B’s account unless relevant competent authority specified by laws and regulations inquires freezes or deducts Party B's financial products pursuant to laws, or it is specially provided in the Agreement.
4. Party A shall, based on according to Party B's instructions, process non-trading transfer such as pledge of financial products, pledge cancellation registration, and donation and debt service. Where relevant competent authority specified by laws and regulations requires Party A to freeze and deduct financial products, Party A shall process such business transactions based on in accordance with such effective instructions. Party A shall not be responsible for any consequence arising from processing the aforesaid business based on in accordance with such authorization.
Article 6 Orders
1. Party A shall process settlement of business transactions for Party B’s holder account based on settlement orders sent by Party B’s settlement agent. Party B shall authorize its settlement agent to send Party A settlement orders individually, to process settlement of transactions.
Party A shall deem Party B's settlement orders that Party B's settlement agent sends to Party A legally and effectively (whether printed or electronic), conform to relevant requirements and concern Party B’s holder account. However, if Party A believes there are some flaws in the formal order or that implementing such order may lead to violation of laws, regulations, departmental regulations or standards, self-disciplinary rules of interbank market, or relevant rules of Party A, Party A has the right to refuse to implement the said orders given by Party B’s settlement agent, and shall notify Party B without delay.
2. Party A shall review formal orders from Party B’s settlement agent. Where orders are considered formal and effective, Party A believes that Party B has authorized such orders and they are its true intention. Party A is not obliged to carry out substantial review on truthfulness of such instructions.
3. Party A is only responsible for maintaining authorization records of Party B’s settlement agent, and specific records of each authorization by Party B shall be maintained by Party B’s settlement agent.
4. Party A shall process settlement of business transactions on time based on effective settlement orders. Settlement cannot be revoked once it is completed. After settlement is completed, Party B shall obtain relevant settlement documents such as settlement memo from its settlement agent.
5. Where Party A believes that orders from Party B’s settlement agent are not duly authorized by Party B or may threaten the safety of the Shanghai Clearing House’s business systems, Party A is entitled to reject or delay implementation of such orders, and shall notify Party B without delay.
6. Party A shall not assume any liability for losses incurred by Party B or a third party when faithfully carrying out orders from party B's settlement agent in accordance with the Agreement. If the said condition results in a claim from a third party and/or losses to Party A, Party B and/or its settlement agent shall be liable to indemnify the same.
7. Party A shall be liable for indemnification for losses incurred by a third party if it erroneously carries out orders from Party B’s settlement agent.
8. With regard to Party B's fund settlement, if it has to be settled through Party B’s settlement agent’s fund settlement account, then the said debtor-creditor relationship shall be otherwise agreed upon by Party B and settlement agent thereof.
Article 7 Agent Interest Payment/Redemption (Applicable to fixed income products)
1. With authorization of issuer, Party A may pay principal/ interest for financial products on behalf of such an issuer. Party A shall pay interest receivable and/or principal of financial products held by Party B into an account designated by Party B on the interest payment/redemption date on the condition that the relevant issuer has fully paid Party A relevant amounts on time. Party A is not obliged to pay advance on behalf of such an issuer, and shall not be responsible for losses to Party B due to partial or delayed payment of relevant amounts by the issuer.
2. Party B acknowledges that at the time principal redemption, Party A will determine principal amount based on available balance of such financial products in Party B’s holder account, at the end of the rights registration date. Pledged or frozen principal of financial products will be kept in Party B's name, unless relevant party has offered effective written documents in advance; in the case of interest payment, Party A will determine and pay interest amount based on balance of all financial products in Party B’s holder account, held at the end of the rights registration date. However, interest receivable on frozen financial products shall be maintained in Party B's name.
Article 8 Accounting Examination & Inquiry
1. Party B is authorized to obtain its own financial data information through Party A’s interactive voice response (IVR) query system, to examine its accounts. Party B may provide a written review request to Party A for questions about financial data information, and Party A shall notify Party B within 3 business days upon receipt of such review request.
2. Financial errors shall be dealt with as follows:
(1) Party A shall remedy any errors or mistakes arising from its misoperation or violation of relevant rules; and to the extent that it leads to Party B incurring economic losses, Party A shall indemnify Party B for such direct economic losses.
(2) Party B shall be fully liable for remedying any mistake that is attributable to itself, and assumes risks independently; for mistakes caused by Party B’s settlement agent or other reasons, the party responsible shall remedy said mistakes or indemnify against relevant economic losses; in such a case, Party A may assist Party B in finding the cause of such errors, but will not assume any liability for remedying the same or for indemnification.
Article 9 Settlement Agent Selection and Replacement
Party B is entitled to independently choose and replace its settlement agent. Party A will change settlement agent for Party B based on Party B’s application and relevant rules of Party A. The change of agent will not affect the account name and account number of Party B’s holder account. The new settlement agent shall handle any and all unfinished business transactions of Party B.
Article 10 Change of Settlement Member Type
If Party B submits a request in writing to change its status to direct settlement member, relevant change formalities shall be processed based on relevant rules of Party A, after Party B verifies accounts with original settlement agent, pays off agent commission and relevant fees, and terminates relevant settlement agency contract.
Article 11 Account Cancellation
Party B may apply to cancel its holder account through its settlement agent. For account cancellation, Party A shall confirm that there are no financial products held and there are no creditors’ rights and liabilities attributable to the relevant account. Party A will stop offering Party B services after the holder account is canceled. Party B may inquire with Party A through its settlement agent about financial materials prior to the Agreement termination. Party A will not be liable to Party B or any third party for service offer termination.
Article 12 Service Fee
1. Party A offers Party B paid services. Standards of service fee and relevant payment methods are implemented based on Party A’s relevant rules. Party A is allowed to adjust service charge standards, charge items and charge payment methods based on actual conditions, and shall notify Party B in advance. For collecting service charge, Party A may provide corresponding favorable charge standards at its discretion.
2. Party B shall authorize its settlement agent to pay relevant service fee to Party A. If Party B’s settlement agent fails to pay service fee in full within the specified period, Party A is authorized to actively deduct relevant amount from the specific settlement account designated by Party B’s settlement agent. Debtor-creditor relationship generated due to the said reason shall be resolved based on relevant agency agreement concluded by and between both parties. If Party B fails to make full payment of service fee in two months from the collection date, Party A is entitled to stop providing services for Party B, and Party B shall be liable for any losses arising from such suspension, to either Party B or any other third party during said period.
3. Party B is not liable for relevant fee of business transactions that are re-processed due to the Shanghai Clearing House’s business systems, unless Party B uses such system faults or errors to conduct illegal operations or acts that are in breach of this Agreement.
Article 13 Confidentiality
1. Party A shall keep Party B's account records and material confidential. However, where relevant competent authority as specified by laws and regulations gives a formal written request for access to said information, and issues a valid certificate for the same, Party A is obliged to hand over Party B’s material, even if without Party B's explicit approval.
2. With Party B's written consent or according to relevant agreement between Party B and a third party, Party A may provide Party B’s material for a third party within the approved or agreed scope, when Party B’s settlement agent files a written request for the same. Party A may provide a third party with Party B's requisite materials based on Party B's orders.

3. Party A may provide relevant competent department, self-disciplinary organization or other agencies with Shanghai Clearing House business systems’ data in accordance with regulatory requirements or self-disciplinary rules of the relevant competent department and self-disciplinary organizations. Such a scenario will not be deemed as violation of confidentiality under this article.
Article 14 Party A’s Exemptions
1. Any loss arising from partial or delayed payment of relevant service  fee by Party B.
2. Settlement is unsuccessful due to the fact that Party B or its counterparty is unable to perform the settlement, resulting from the insufficient balance in relevant holder account or settlement account of Party B’s settlement agent.
3. If orders sent by Party B’s settlement agent are short of necessary details, or such agent fails to confirm such orders, or electronic signature attached to orders fail to conform to relevant regulations, or such agent fails to confirm settlement instructions with special requirements, which leads to delayed or unsuccessful settlement.
4. Settlement is unsuccessful due to the fact that financial products in holder account are frozen or deducted by relevant competent authority.
5. Party B and/or relevant settlement agent thereof refuse(s) to comply with relevant rules of Party A or fail(s) to process business transactions correctly based on relevant rules of Party A.
6. Party B and/or relevant settlement agent thereof and/or relevant transaction counterparts thereof conduct fraudulent or illegal activities.
7. In any event, Party A shall not be liable for any indirect losses arising from utilization or failure to utilize Party A’s services by Party B and/or relevant settlement agent thereof.
Article 15 Exemptions
1. Where one party is unable to perform part or all of its obligations under this Agreement due to force majeure, it shall notify the other party to mitigate possible losses, and shall adopt appropriate measures to prevent losses from increasing, and offer certificates for the force majeure event within a reasonable period.
2. If settlement is delayed, suspended or unsuccessful due to the following causes, both parties are obliged to eliminate any barriers and adopt remedial measures, and in this case, relevant party is fully exempted from liabilities for breach of contract and indemnification:
(1) Fault of public communication network or power supply, etc.
(2) Error, fault or other mistakes in relevant payment system, relevant transaction system or relevant certification system of China Financial Certification Authority.
3. If Party A fully or partially suspends services of relevant systems or changes operation time or starts disaster recovery system temporarily due to conditions specified in Sub-article 1 & 2, Party B shall support it completely.
4. Under special requirements of relevant regulatory department or overall benefits of financial market, Party A may temporarily or continuously change operation time, temporarily suspend the Shanghai Clearing House’s business systems, or stop offering some services. Party A shall ensure necessary and appropriate confirmation of relevant suspension period based on actual conditions.
Article 16 Order of Precedence of the Agreement
To define order of precedence of relevant documents involved in this Agreement, both parties jointly confirm that:
1. If articles herein are inconsistent with relevant supplementary agreement (if any), relevant supplementary agreement shall prevail;
2. If the Agreement or relevant supplementary agreement (if any) is inconsistent with relevant rules of Party A, latest relevant rules of Party A shall prevail.
Article 17 Termination
1. Both parties may suspend/terminate this Agreement through mutual consultation.
2. The Agreement will be terminated automatically if Party B's holder account is canceled.
3. Party A is entitled to suspend or terminate the Agreement based on actual conditions in the following cases:
(1) Party B disagrees with the Agreement and/or other agreements signed with Party A.
(2) Party B breaches relevant rules of Party A.
(3) Party B violates relevant laws, regulations and policies, and Party A has to bear related punishment or fines meted out by relevant regulatory department.
4. If any condition herein occurs where Party A is entitled to suspend or terminate services, Party B shall continue to perform corresponding obligations for business activities initiated prior to such suspension or termination, including but not limited to settlement of various fees payable to Party A, after Party A suspends or terminates services provided to Party B.
5. Termination will not influence rights of any party that are generated prior to the termination date, or eliminate any legal consequence arising from business activities conducted prior to such termination.
Article 18 Governing Law
This Agreement is governed by and interpreted under the laws of People’s Republic of China. Laws of People’s Republic of China refer to constitution, laws, regulations, rules and ordinances effectively implemented, and interpretations, decisions, replies, orders, rules, systems, notices, announcements and other similar standard documents which are legally released by legislative authorities or authorities with judicial or administrative powers or functions, and are currently effective and generally binding within the jurisdiction of the People’s Republic of China (for the purpose of this Agreement, its scope excludes Hong Kong Special Administrative Region, Macao Special Administrative Region and Taiwan Province)
Article 19 Severability
If any article of the Agreement or any part thereof is deemed to be or is illegal, invalid or unenforceable in any respect, legality, effectiveness or enforceability of remaining part of the Agreement shall not be affected or impaired.
Article 20 Dispute Resolution
Both parties shall resolve any dispute arising from interpretation, performance and other relevant matters of this Agreement through friendly consultation at first. If consultation fails to resolve such dispute, both parties agree to submit such dispute to Shanghai International Economic and Trade Arbitration Commission to carry out arbitration, based on arbitration rules of such Commission that are effective when arbitration application is filed. Such arbitration award is final and legally binding on both parties, and shall be enforced based on its ruling.
Unless otherwise specified by such arbitration award, during arbitration, both parties shall continue to perform their obligations towards other articles to the Agreement, except obligations towards relevant articles that have been submitted for arbitration.
Article 21 Miscellaneous
1. For matters not covered herein, relevant rules of Party A shall be applied.
2. If mistakes by any party cause losses to the other party, indemnification by the guilty party shall be limited to direct losses.
3. The Agreement is made in quadruplicate. Both parties hold two copies, respectively, and each copy shall have the same legal effect.
4. The Agreement shall come into force as of the date when legal or authorized representatives of both parties sign or stamp their seals and affix official seals on this Agreement.
5. Unless otherwise agreed upon, any amendment to or change in the Agreement shall be made in writing, and shall take effect after it is signed by both parties.
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Party A: Shanghai Clearing House

Name of legal representative or authorized representative:(Ma Jianyang)
Signature of legal representative or authorized representative and official seal: (official seal of Shanghai Clearing House)
Date: 

Party B: 

Name of legal representative or authorized representative:

Signature of legal representative or authorized representative and official seal: 

Date: 
Letter of Authorization
Client:
Legal Representative:
Agent:
Legal Representative:
Subject to laws and regulations of the People’s Republic of China and relevant rules stipulated and released by Shanghai Clearing House (including but not limited to business rules, implementation regulations, methods, notices, guidelines, operation procedures, relevant decisions, etc.), the client is now authorizing the said agent to serve as a settlement agent for settlement agency business of financial products.
The said agent is authorized to:
1. 
Open a holder account in the name of the client in Shanghai Clearing House on behalf of such client.
2. 
Send settlement orders (including but not limited to printed and electronic orders) to Shanghai Clearing House to process transaction, pledge and other business transactions under the said holder account of the client.
3. 
Other relevant authorizations required by the agent to process settlement agency business for financial products, based on laws, regulations and relevant rules of Shanghai Clearing House.
4. 
Authorization Period: This Letter of Authorization is effective from the date of establishment of settlement agency relationship, to the date when such relationship ends.
Client:                                                    
Legal Representative:
(Seal) 
(Signature or Seal)
Date: 
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