	[English Translation]

TFX CLEARING AGREEMENT

（Interest Rate Futures contracts VERSION）
TOKYO FINANCIAL EXCHANGE INC.

(This is an English translation of the TFX Clearing Agreement, the original of which has been prepared in the Japanese language only.  The Japanese language text hereof shall govern for all purposes and in all respects.  Accordingly, all questions that may arise within or without courts of law in regard to the meaning of the words, provisions and stipulations of this Agreement shall be decided in accordance with the Japanese language text.  Tokyo Financial Exchange Inc. (“TFX”) assumes no responsibility for accuracy, correctness or contents of this English text.)




	
[        ] (“X”), a Clearing Member for Interest Rate Futures contracts of  Tokyo Financial Exchange Inc. (the “Exchange”), and [        ] (“Y”), a Non-Clearing Member for Interest Rate Futures contracts or a prospective Non-Clearing Member for Interest Rate Futures contracts of the Exchange, hereby agree to comply with the Articles of Incorporation, the Trading Regulations, the Clearing Regulations and all other rules of the Exchange and the provisions of the Member Link Agreement to which X and Y are parties, and hereby agree to the terms and conditions set out below, in connection with market derivatives contracts here lists which are to be made at Y's bids or offers for Y's own account but in the name of X and Given-up market derivatives contracts arising for Y’s account but in the name of X (collectively “Securities, etc. Clearing-Brokering Contracts”) and LT-Link Positions arising for Y’s own account but in the name of X (“Clearing-undertaken Positions”) in the financial instruments market established by the Exchange: 

Please tick the appropriate box to specify applicable contracts for this Agreement:



	☐　market derivatives contracts and LT-Link Positions based on Japanese Yen Interest Rate Trading Membership



	☐　market derivatives contracts based on Yen Interest Rate Swap Futures Trading Membership


	☐　market derivatives contracts and LT-Link Position based on Japanese Yen Interest Rate Remote Trading Membership



	

	Article 1.
Effects of Clearing Agreement

1.1
If Y desires to execute a market derivatives contract covered by this Agreement for and on behalf of X, Y shall be deemed to have offered an execution of a Securities, etc. Clearing-Brokering Contract and X shall be deemed to have accepted such Securities, etc. Clearing-Brokering Contract.



	1.2
If Y desires to cause L-T Link Positions covered by this Agreement to arise for and on behalf of X, Y shall be deemed to have offered an arising of Clearing-undertaken Position and X shall be deemed to have accepted brokering of such arising of Clearing-undertaken Position.



	

	Article 1-2.
Transactions Account for Non-Clearing Member

Any payment or receipt of the Exchange Margin, the Non-Clearing Member Margin, the Customer’s Margin or other moneys relating to any Securities, etc. Clearing-Brokering Contracts to be made or to arise for Y’s own account but in the name of X and Clearing-undertaken Position arising for Y’s own account but in the name of X, shall be made through the market derivatives transactions account for a Non-Clearing Member to be established by Y at X.


	

	Article 2. 
Acceleration of Maturity of Payment Obligations
2.1
In the event that any one of the following events occurs to Y, any and all obligations Y owes to X in connection with any Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Position shall immediately become due and payable without any notice or demand, etc. from X, and Y shall forthwith pay them to X:



	(1)
Y becomes generally unable to pay Y’s debts, or an application or petition is filed by or against Y for the commencement of bankruptcy proceedings, rehabilitation proceedings, reorganization proceedings or special liquidation;



	(2)
any clearing house takes action to suspend Y’s transactions with banks and similar institutions;



	(3)
an order or notice is dispatched for provisional attachment, preservative attachment or attachment in respect of any of Y's right with X in connection with any Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Position and/or of any other right of Y with X;



	(4)
any property furnished to X as security for Y’s obligations to X relating to any Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Position is attached or any public auction procedure is commenced in respect of such property;



	(5)
there occurs an event equivalent or similar to any event referred to in the preceding sub-paragraphs under any applicable foreign law or regulation;



	(6)
Y is suspended by the Exchange from making of any market derivatives contract on the Exchange Market; or



	(7)
Y is disqualified as Trading Member by the Exchange.



	2.2
In the event that any one of the following events occurs with respect to Y, any and all obligations Y owes to X in connection with any Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Position shall, upon demand by X, immediately become due and payable, and Y shall forthwith pay them to X:



	(1)
Y fails to pay any of Y’s obligations to X in connection with any Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Position or any other obligation owed by Y to X when due;


	(2)
any property furnished to X as security for Y’s obligations to X (other than in connection with any Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Position) is attached or any public auction procedure is commenced in respect of such property (including when there occurs an event equivalent or similar to any such event under any applicable foreign law or regulation);


	(3)
Y breaches any provision of this Agreement or of any other agreement entered into with X;



	(4)
Y breaches any provision of the Articles of Incorporation, the Trading Regulations, the Clearing Regulations or any other rule of the Exchange or the Member Link Agreement to which X and Y are parties;



	(5)
Y makes an application for deregistration from trading qualifications of the Exchange; or


	(6)
in addition to the preceding sub-paragraphs, there arises any reasonable and probable cause which necessitates the preservation of X’s rights.


	

	Article 3.
Securities, etc. Clearing-Brokering Contracts and Clearing-undertaken Positions in the event of Actual or Threatened Insolvency of Y, Etc. 

3.1
In the event that Y becomes subject to any of the events set out in sub-paragraphs (1) through (5) of paragraph 1 of the preceding Article, X may, at X’s discretion and for Y’s own account, effect the exercise of any option, any Offsetting Transaction made at X’s bid or offer or any Final Settlement in order to settle all Securities, etc. Clearing-Brokering Contracts and all Clearing-undertaken Positions.



	3.2
In the event that Y fails to pay when due any of its obligations in connection with any Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Position set out in sub-paragraph (1) of paragraph 2 of the preceding Article, X may, at X’s discretion and for Y’s own account, effect the exercise of any option, any Offsetting Transaction made at X’s bid or offer or any Final Settlement in order to settle any outstanding Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Position subject to such failure.



	3.3
In the event that Y becomes subject to any of the events set out in sub-paragraphs (1) through (4) or (6) of paragraph 2 of the preceding Article, Y shall, upon X’s demand and by the date and time designated by X, effect the exercise of any option, any Offsetting Transaction or any Final Settlement in order to settle all the Securities, etc. Clearing-Brokering Contracts and all the Clearing-undertaken Positions; except in cases where X is authorized to effect the exercise of any option, any Offsetting Transaction made at X’s bid or offer or any Final Settlement pursuant to the preceding paragraph.



	3.4
In the event that Y does not effect the exercise of options, or does not make Offsetting Transactions at Y's bids or offers, by the date and time referred to in the preceding paragraph, X may, at X’s discretion and for Y’s own account, effect the exercise of any option or any Offsetting Transaction made at X's bid or offer in order to settle Securities, etc. Clearing-Brokering Contracts and Clearing-undertaken Positions.



	3.5
In the event that Y becomes subject to any of the events set out in sub-paragraphs (6) or (7) of paragraph 1 or sub-paragraph (5) of paragraph 2 of the preceding Article, Y shall comply with the provisions of the Trading Member Regulations or the Clearing Regulations of the Exchange.



	3.6
In the event that there arises any loss as a result of any effectuation of the exercise of options, Offsetting Transactions or Final Settlement referred to in each of the preceding paragraphs, Y shall forthwith pay to X an amount equivalent to such losses.



	

	Article 4.
Deductions in Accounts
4.1
In the event that any obligation owed by Y to X relating to Securities, etc. Clearing-Brokering Contracts and Clearing-undertaken Positions become due and payable pursuant to the preceding two Articles, X may set off at any time any such obligation against any of Y’s rights with X relating to any Securities, etc. Clearing-Brokering Contract and Clearing-undertaken Position, together with any other right of Y with X, irrespective of the due date of any such right.



	4.2
In the event that X is entitled to effect a set off as set out in the preceding paragraph, X may make withdrawals from Y’s deposits in lieu of Y, and may apply the proceeds of any such withdrawal to the payment of Y’s obligations, without giving any prior notice thereof or taking any other action otherwise required for such purpose.



	4.3
In the event that X makes any deduction from any account pursuant to the provisions of the preceding two paragraphs, interest on Y’s rights and obligations, and damages, etc. shall be calculated up to the date on which such calculation is actually made by X, and the rate of interest on Y’s rights and obligations shall be such rate as is specified by X, and the rate of default interest on the obligations to X shall be such rate as is specified by the Exchange; and in the event that X makes any deduction from any account and any currency in which any right is payable differs from that in which any obligations is payable, (i) in translating Y’s obligations to X relating to Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Positions denominated in a foreign currency into yen, X shall apply the spot telegraphic transfer selling rate for customers quoted on the foreign exchange market in Tokyo at the time when the calculation is actually made by X, and (ii) in translating Y’s rights to X denominated in a foreign currency into yen, X shall apply the spot telegraphic transfer buying rate for customers quoted on the foreign exchange market in Tokyo at the time when the calculation is actually made by X; provided that if there is no such quoted rate at the time of any calculation, the spot telegraphic transfer selling rate for customers or the spot telegraphic transfer buying rate for customers on the foreign exchange market in Tokyo quoted immediately prior thereto shall be applied, respectively.



	

	Article 5.
Disposal of Eligible Securities


In the event that Y fails to perform any obligation owing to X relating to any Securities, etc. Clearing-Brokering Contract or Clearing-undertaken Position as and when the same shall have become due, X may, without any notice or demand and without using procedures prescribed by law, dispose of any securities deposited or provided to X by Y as the Exchange Margin or the Non-Clearing Member Margin or the Exchange to ensure performance of any obligation relating to any Securities, etc. Clearing-Brokering Contract or Clearing-undertaken Position for Y’s own account, in such manner, at such time and place and for such price, etc. as determined by X at X’s discretion, deduct incurred expenses from the proceeds of such disposal and apply the balance to the payments of Y's obligation regardless of the priority thereof in application prescribed by law; and in the event any obligation still remains unpaid after such application, Y shall forthwith make payment thereof.


	

	Article 6.
Disposal of Property in Possession

In the event that Y fails to perform any obligation owing to X relating to any Securities, etc. Clearing-Brokering Contract or Clearing-undertaken Position, X may dispose of Y's movables and Securities, etc. in X's possession, and in such case X shall treat all of them mutatis mutandis in the manner set out in the preceding Article.



	

	Article 7.
Designation of Application

In the event that the amount of payments made by Y or of Y’s rights with X subject to deduction from accounts as provided in Article 4 are insufficient to liquidate all of Y's obligations relating to Securities, etc. Clearing-Brokering Contracts and Clearing-undertaken Positions, X may apply the amount of such payments or such rights to satisfy Y’s obligations in such order and in such manner as X may deem appropriate.



	

	Article 8.
Payment of Default Interest

In the event that Y fails to perform any obligation owing to X relating to any Securities, etc. Clearing-Brokering Contract or Clearing-undertaken Position, Y shall, upon X’s demand, pay to X default interest on the amount in default for the period from (and including) the date immediately following the due date thereof to (and including) the date of performance thereof at such rate as is specified by the Exchange.



	

	Article 9.
Return of Securities of the Same Issue and Quantity

In the event that X is required to return any securities deposited by Y as the Non-Clearing Member Margin, X may satisfy such requirement by returning any securities of the same issue and quantity as those to be otherwise returned.



	

	Article 10.
Prohibition of Assignment, Etc. of Rights

Y shall not assign or pledge any of Y’s rights with X relating to any Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Position.



	

	Article 11.
Prohibition of Payment of Interest or Other Consideration

X shall pay neither any interest nor any other consideration on any moneys or securities, etc. deposited by Y with X in connection with any Securities, etc. Clearing-Brokering Contract or Clearing-undertaken Position.



	

	Article 12.
Termination of This Agreement
12.1
X may terminate this Agreement upon the occurrence of any of the following events:



	(1)
Y becomes subject to any of the events set out in paragraph 1 or 2 of Article 2; or


	(2)
there arises a just cause which necessitates the termination by X of this Agreement.


	12.2
Y may terminate this Agreement upon the occurrence of any of the following events:



	(1)
X breaches any provision of this Agreement or of any other agreement entered into with Y;


	(2)
X breaches any provision of the Articles of Incorporation, the Trading Regulations, the Clearing Regulations or any other rule of the Exchange or the Member Link Agreement to which X and Y are parties; or


	(3)
there arises a just cause which necessitates the termination by Y of this Agreement.


	12.3
The termination of this Agreement pursuant to the preceding two paragraphs shall become effective at and from the time when the Exchange approves such termination; and with regard to any Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Position made prior to such approval by the Exchange (including the case in which exercise of options, Offsetting Transactions or Final Settlement is effected pursuant to Article 3), this Agreement shall continue to apply thereto.



	

	Article 13.
Reports
13.1
Y shall, upon X’s demand, report to the Exchange necessary matters relating to Securities, etc. Clearing-Brokering Contracts or Clearing-undertaken Positions without delay.



	13.2
Upon the occurrence of any event set out in paragraph 1 or 2 of Article 2, Y shall forthwith give written notice thereof to X.



	

	Article 14.
Duties of Y

Y shall inform X of the matters set out below:

	(1)
Y’s or its customer’s consent to replacement deposit, if Y agrees with such Replacement Deposit with respect to the margin deposited to X by Y for any Securities, etc. Clearing-Brokering Contract or Clearing-undertaken Position; or



	(2)
Y’s or its customer’s Replacement Depositing, if it is made by Y or its customer.



	

	Article 15.
Notification of Changes in Notified Matters

In the event of any change in Y’s name or trade name, its representatives, its seal impression filed with X, or its address or location of office, etc., Y shall forthwith give written notice thereof to X.



	

	Article 16.
Exemption Clause
16-1.
X shall not be liable for any loss incurred by Y due to any delay in return upon Y's request of property deposited as security with X, if such delay results from any circumstance beyond X's control, such as a natural calamity, etc.



	16-2.
X shall not be liable for any damage incurred by Y due to loss, destruction or damage of property deposited as security due to any circumstance set out in the preceding paragraph.



	16-3.
If X has checked, with reasonable care, Y’s seal impression used or appearing in notifications and other documents against Y’s seal impression filed with X, and X has deemed and treated such impressions as identical, X shall not be liable for any damages arising from forgery, alteration or any other accident in respect of such documents.



	

	Article 17.
Effect of Notice

In the event that any notice relating to any Securities, etc. Clearing-Brokering Contracts and Clearing-undertaken Position from X to such address or office of Y as has been filed by Y with X is delayed in arrival or fails to reach Y due to any reason imputable to Y, such notice shall be deemed to have arrived at the time it normally should have arrived.



	

	Article 18.
Governing Law

This Agreement shall be governed by, and construed in accordance with, the laws of Japan.



	

	Article 19.
Agreed Jurisdiction

In the event of any legal proceeding arising out of or relating to any Securities, etc. Clearing-Brokering Contract or Clearing-undertaken Position under this Agreement, the Court having jurisdiction in the locale in which X’s head office or X’s        branch office is situated shall be the court of jurisdiction over such proceedings.



	

	Article 20.
Consent to Execution of Give-up Agreements, Etc.
20-1.
Whenever Y enters into a “Give-up Agreement” or “Agreement Concerning Customers of Both Executing Member and Carrying Member”, Y shall obtain a prior written consent of X.


	20-2.
In the event of cancellation of any “Give-up Agreement” or “Agreement Concerning Customers of Both Executing Member and Carrying Member”, Y shall notify X thereof without delay.


	

	Article 21.
Measures, etc. to be Taken in the Event of Default of Clearing Member
21.1
If the Interest Rate Futures contracts based on Y’s order for Securities, etc. Clearing-Brokering Contracts are designated as the positions subject to early termination in accordance with Article 15-10-3 of the Clearing Regulations, X may make a Resale, Repurchase or option exercise (including orders therefor) relating to the Interest Rate Futures contracts for Y’s account in order to settle the Interest Rate Futures contracts based on Y’s order with X for Securities, etc. Clearing-Brokering Contracts relating to the Interest Rate Futures contracts.



	21.2
If Y incurs any loss as a result of X’s Resale, Repurchase or option exercise (including orders therefor) pursuant to Article 21.1 above, Y shall not claim compensation for the loss against X and the Exchange.



	

	IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be signed or sealed in duplicate, and each of the parties hereto shall retain one executed copy hereof.



	Date:

	Address:



	Clearing Member (X)

Name or Trade Name:



	Representative: 
 
(Seal)



	Address:



	Non-Clearing Member (Y) 

Name or Trade Name:



	Representative: 
 
(Seal)



	Note: The agreed jurisdiction set out in Article 19 may be appropriately modified if so agreed upon by X and Y.



