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INTRODUCTION

Irish Retail Electronic Payments Clearing Compamyited (the "Company") was
incorporated as a company limited by guarantee5th 2une 1997, under registered
number 267916. The principal object of the Companto establish, maintain and
operate in the State a payment, clearing and meftilesystem relating to any means or
mode of payment or money transfer constituted enftthm of EFT (as defined in the
Articles of Association of the Company) issued @ceivable by or otherwise
attributable to such persons as may be admittechieimbership of the Company.

The Company was established following the enadtimfeihe Central Bank Act, 1997 to
assume and take over the role and responsibilitheottlearing and settlement system
previously operated in the State by the Dublin BaslClearing Committee (DBCC) in
relation to debit and credit electronic paymenie The payment system operated by
the Company is that referred to as the System @<l 2(a) of the Memorandum of
Association of the Company.

The Articles of Association of the Company ("AlBE") set out certain regulations
concerning membership of the Company. MembershitheoCompany is divided into
two categories, ordinary membership and associambarship. Pursuant to the
Articles the Board of Directors of the Company armapowered to adopt rules for
membership (subject to approval by the ordinary bemnof the Company) concerning
applications for membership and continuing oblmadi on existing members of the
Company. In the event of any conflict or incoresisly between these Rules and the
Articles, the Articles shall prevail.

Set out in this document are the current Ruledflembership ("Rules") so adopted
pursuant to the Articles. The Rules are in additiand, where applicable,
supplementary to, provisions concerning membershibe Company as set out in the
Articles. Words and expressions used or definethénArticles shall have the same
meaning where used in these Rules, unless the xtooteerwise so requires.
References herein to "these Rules" shall be toetliades as amended, varied or
replaced from time to time pursuant to the Artickesotherwise as herein provided.
These Rules and any amendments or variations tBules, require to be approved by
the Central Bank, and as currently set out heraire lbeen so approved by the Central
Bank. However, such approval does not constitmarm@anty as to the solvency of the
System (to the extent that liabilities may aris@tigh operation of the System) or the
Company or of any member of the Company nor shallGentral Bank be liable, by
reason of such approval, in respect of any lossesrried through the insolvency or
default of the System, the Company or any memb#éreoCompany. These Rules have
also been notified by the Company to IPSO.

Notwithstanding any specific provisions of theseld® concerning membership, and
bearing in mind the provisions of the Central Baak, 1997, the Board intend to apply
certain principles which may be regarded both asddmental and of overriding

application to any consideration of both applicasidor membership and continuing
membership. These principles may be stated asel
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€) the necessity of maintaining and assuring atiales the absolute integrity,
stability, and proper and orderly regulation andrapon, of the System;

(b) the necessity of maintaining and assuring atirakés the continuing efficiency
and effectiveness of the System and on a costegftibasis for all the members
of the Company;

(c) subject thereto, to ensure the openness of mehipets all appropriately
supervised or regulated persons.

ORDINARY MEMBERSHIP

To qualify for consideration for ordinary membepstan applicant must comply with all
of the following access criteria to the satisfattod the Board:-

(@) the applicant must be a:
(). credit institution; or
(ii). electronic money institution; or
(). financial institution; or
(iv). payment institution,

in each case so long as the relevant institutiorand continues to be
supervised by the Central Bank or other competatitoaity charged by law

with the supervision of credit institutions, electic money institutions,

financial institutions, or payment institutions (@gplicable) and is authorised
by the Central Bank or such other competent authda provide money

transmission services to customers;

(b) the applicant must be eligible to participate, da$ been duly admitted to
participate, as a direct participant within TARGET?2

(c) the applicant must maintain a settlement accouits iown name through which,
on a continuing basis, Clearing Transactions toclvisuch member is a party
may be settled;

(d) the applicant must demonstrate that it has and euititinue to have, on a
continuing and timely basis the ability to honollr settlement commitments
arising in respect of Clearing Transactions to Wisiach applicant as an ordinary
member is a party;

(e) the applicant must demonstrate that it has (whdtheeason of its participation
in any predecessor or equivalent clearing or paymsgstem in the State to the
System, or by virtue of being an associate menmtrea fcertain period of time
and/or otherwise as may be relevant for the pugadeparticipation in the



System) and will continue to have on an ongoingsbas appropriate level of
experience, expertise, personnel and resourchs iitate to enable the applicant
to participate as an ordinary member in the System;

(H  the applicant must demonstrate that it can and lvellable to comply on an
ongoing basis with all the provisions and requiretmeof the Rules for
Clearings; and the applicant provides to the Com@amechnical & Operating
Plan in such form, and containing such technicdl@erational System link up
particulars, as the Company may reasonably require;

(9 [Rule B1(g) stands suspended and accordingly is notirrently applicable -
the applicant must demonstrate that, in relation to the System, it would be a
significant provider of money transmission services as measured by the volume
of Clearing Transactions anticipated to be presented against it by other ordinary
members in any relevant period of assessment as determined by the Board
pursuant to the Articles (and so that any applicant shall furnish to the Company
a five year forward clearing plan or projection indicating its anticipated volume
of such Clearing Transactions);]

(h)  the applicant must pay to the Company the requmesnbership applicant
administration fee in order to cover such admiatste and professional costs as
have been or may be incurred by or on behalf efithr respect to the Company
in connection with the dealing with and processofgthe application for
membership of the Company (such fee being payaliether or not the
applicant is admitted to membership);

(i)  the applicant must pay or agree to pay to the Cagnpach amount by way of
levy as represents the aggregate of all such rebEmmpact costs as have been
incurred or are estimated to be incurred by eacstieg ordinary member in
preparing for the entry of such applicant to mersibig; including, without
limitation, making such arrangements as are negegsarder to enable each
such ordinary member to accommodate and deal wéehridg Transactions as
may be or will be attributable to the applicant.

Notwithstanding the provisions &1 (a), (b), or (g) of these Rules, the Central Bank
shall be entitled to become an ordinary membehefGompany if it so applies to the

Board. Subject as aforesaid the Central Bankjsfa member, shall be subject (in such
capacity) to the provisions of these Rules in thmes manner in all other respects as
other members. Any such membership shall be sepana distinct from the capacity

and functions of the Central Bank as regulator h&f business or activities of the

Company and the System.

[The following paragraph stands suspended, becaus# the suspension of Rule
B1(g), and accordingly is not currently applicable- In relation to B1(g) of these
Rules, the Board shall be entitled in any particular case to waive the strict application
of the access criteria referred to therein, if to do so would not, in the opinion of the
Board, be contrary to the principles referred to in A5(a) and A5(b) of these Rules,
bearing in mind the satisfaction (if that is the case) by the applicant of all other criteria
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referred to in B1 of these Rules)]

In addition to satisfying the access criteriamef@ to inB1 above, the applicant shall be
required, as a precondition to admittance to meshijgr to have agreed with and
undertaken to and in favour of the Company asvdle

@)

(b)

(©

(d)

(€)

(f)

to execute and remain a party to such bilaterdfoanmultilateral payment,
settlement or other agreements as the Board mayreefigom time to time and
to which other existing ordinary members are party;

to be bound by and to comply with the Articlesesx Rules, the Rules for
Clearing, any code of conduct governing the Systenparticipation in the

System as adopted by the Company from time to tiamel any direction,

condition or requirement as may be imposed or é$uen time to time by the

Central Bank relating to membership of the Company;

to pay on demand to the Company its fair and allatshare, as determined by
the Board, of the ongoing administration and ojp@nat costs of the Company,
whether by annual ordinary membership subscriptiontherwise (and so that
any such payment may be demanded at any time whiettaglvance of such
costs, as estimated by the Company, being incorretherwise);

where the applicant acts or proposes to act ast agethe System for any
associate member, that such applicant has andhavi# in place on an ongoing
basis appropriate agency arrangements governed riitenw contract and

approved by the Central Bank in relation to thevion of clearing services in
connection with the System to such associate mefbbéemwithout prejudice to

the payment obligations owing by it to other ordgnenembers as may arise
through operation of the System in respect of thkeilities of such associate
member for whom it so acts as agent);

should the applicant, having been admitted to namgi membership,
subsequently be either suspended from membershgrminated as member,
that it will at the request of the Board make imragz alternative clearing
arrangements without delay and further shall onatehpay the specific costs
incurred by the Company and other ordinary memaesing as a consequence
of such suspension or termination;

to notify the Company of any change in control r@ferred to inD6 of these
Rules) of the applicant occurring at any time faith upon such change taking
effect .

In relation toB1(d) of these Rules, the applicant may be required, g®condition to
admittance to membership, to put in place suitdiel party bonding or indemnity
arrangements (in favour of the Company as trustethé benefit of ordinary members)
in connection with the settlement obligations @& #pplicant arising through operation
of the System (but no such requirement may be roade applied to the Central Bank
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in the event it wishes to become an ordinary mejnber

For technical and operating efficiency reasong,rew person joining the Company as
an ordinary member will only be admitted at a mljyuagreeable time and after a
suitable preparatory period as determined by thegddon order to allow sufficient time
for the Company and existing ordinary members am fibr and accommodate the entry
to ordinary membership and patrticipation in thet&ysby such person. The initial
timing of entry may, subsequently, be varied wite agreement of such person and all
existing ordinary members. Further, such persdinbeisubject to review at a meeting
of the Board in or about or shortly after the expif the first year of its ordinary
membership when performance and Clearing Transagbtumes attributable to such
person will be assessed.

In relation to the administration fee referredntd1(h) of these Rules, the Board shall
acting reasonably determine what amount shall alpa by the applicant, but so that
no such administration fee shall be levied for sarciount as might fairly be regarded as
prohibitive.

In relation to the impact costs referred toBi(i) of these Rules, the amount thereof
attributable to each existing ordinary member shellas determined respectively by
each such ordinary member subject to approval byGantral Bank applying such

common or generic fair and equitable principleshess Board may approve or adopt
from time to time in determining such costs, blawing for any special circumstances
as may be applicable to enable any ordinary mentbaccommodate such applicant
and its participation in the System.

It is not intended that any party, other than timeCExecutive of the Company or the
Company’'s Accountants or the Central Bank (actsigegulator), shall be privy to the
amount of individual impact costs attributable xgseng ordinary members.

The amount actually paid by an applicant to the gamy by way of levy (as referable to
impact costs) may be applied by the Company in sughner and for such purposes as
the Board shall determine provided however thaleasotherwise permitted by the
Central Bank (acting as regulator), no onward paymey be made by or on behalf of
the Company to existing ordinary members in disphaof their impact costs as
determined in connection with the application coned.

In relation to the administration and operatiar@ts referred to iB2(c) of these Rules,
such costs shall be chargeable to members in awmrdwith fair and equitable
principles including, without limitation, by refaree to that proportion of the Clearing
Volume on an annual basis attributable to eachnargimember and the services
provided by the Company in respect of the Systenbdith ordinary members and
associate members. If the Company is not in receipossession of any projection or
estimate as to the Clearing Volumes for an ordimagynber, or the Clearing Volume
for an ordinary member (whether actual or estimategrojected) is below a specified
minimum threshold for members, the Company shallabdiberty to charge such
ordinary member a minimum fee in respect of theesf@d costs. Some costs may also
be allocated on an individual member specific basisub group membership specific
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basis where, for example, issues specific to argy member or to certain members
require or are requested to be considered, ressharhadvised upon by or through the
auspices of the Company.

In relation to impact costs and the administrafe®and costs as referred to above, the
Board and, as the case may be, ordinary membelt taka into account, and
accordingly shall be bound by, any conditions ingably the Central Bank pursuant to
Section 15 of the Central Bank Act, 1997 or othsewi

In the event that the Board decide to refuse agppliGant admission to ordinary

membership, the Board shall as soon as practifalideving the date of such decision

notify such applicant in writing accordingly (whiguch notice shall contain reason(s)
for such refusal). Within two months of the datéssue of such notice, such applicant
shall be entitled to refer the matter to the Cérdank for its determination as to

whether or not the Board should be asked to redensgie application for membership
of such applicant. If so requested by the Cerdeadk, the Board shall reconsider the
application for membership of such applicant dusiaigh time period and/or by such
date as may be specified by the Central Bank.

The period of assessment referred to in Artick 8¢ the Articles (and accordingly the
relevant period of assessment for the purposestml\9 of the Articles) shall, unless
otherwise determined by the Board whether geneaallyn any particular instance, be
each twelve month period running from 1st Decembeone calendar year to 30th
November in the next following calendar year. Adogly, it is intended that the
review of Voting Rights by the Board (as referredrt Article 9(f) of the Articles) shall
be conducted in December of each calendar yearaayn@djustments to such Voting
Rights thereby arising to be effective as and fdmnDecember of each such calendar
year.

The rights of ordinary members shall be determimeckference to the Articles.

ASSOCIATE MEMBERSHIP

To qualify for consideration for associate membigrsan applicant must comply with
all of the following access criteria (to the satetion of the Board):-

(@  the applicantis a:
(). credit institution; or
(ii). electronic money institution; or
(). financial institution; or
(iv). payment institution,

in each case so long as the relevant institutiorand continues to be
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(b)

(©

supervised by the Central Bank or other competatitoaity charged by law

with the supervision of credit institutions, electic money institutions,

financial institutions, or payment institutions (@gplicable) and is authorised
by the Central Bank or such other competent authda provide money

transmission services to customers;

the applicant has and will have in place on anoomgbasis with an ordinary
member appropriate agency arrangements governedgritign contract and

approved by the Central Bank in relation to suchnary member acting as its
agent in the System;

insofar as applicable to it as an associate mentferapplicant demonstrates
that it can and will be able to comply on an ongdasis with all the provisions
and requirements of the Rules for Clearings.

In addition to satisfying the access criteria neféito inC1 of these Rules, the applicant
shall be required, as a precondition to admittdncenembership, to have agreed and
undertaken to and in favour of the Company asvdle

@)

(b)

(©

to be bound by and to comply with the Articlesegx Rules, the Rules for
Clearing, any code of conduct governing the Systenparticipation in the

System as adopted by the Company from time to tiame, any direction,

condition or requirement as may be imposed or é$uen time to time by the

Central Bank relating to membership of the Company;

to pay on demand to the Company its fair and allatshare, as determined by
the Board, of the ongoing administration and ojp@nat costs of the Company,
whether by annual associate membership subscriptiatherwise (and so that
any such payment may be demanded at any time whiettaglvance of such
costs as estimated by the Company, being incurretherwise);

to notify the Company of any change in control r@ferred to inD6 of these
Rules) of the applicant occurring at any time faith upon such change taking
effect.

In the event of any applicant being refused admi to associate membership by
decision of the Board, the provisionsBf of these Rules shall apply mutatis mutandis
in connection with such refusal.

An associate member may not have agency arrangenveéh more than one ordinary
member in relation to the System (for reasons afte®y operational efficiency). An
associate member may not provide sub-agency fesilib any person in respect of
Clearing Transactions.
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The rights of associate members shall be detednibye reference to the Articles.
Without prejudice to the foregoing, associate masilaee entitled to be consulted by
the Company on topics of mutual interest in conoaatith the System and to be kept
informed of developments relating thereto. Asdecraembers will be entitled to raise
issues directly with the Company and to pursuegai@yances with regard to any aspect
of the System in the context only of their agencsarsgements with an ordinary
member.

MEMBERSHIP OBLIGATIONS

An ordinary member is obliged:

(@ to maintain the integrity and efficient operatioh the System at all times,
whether through its own actions or those of anp@ate member for which it
provides services under an agency arrangement; rets@onsibilities of an
ordinary member for its associate member are detailD7 of these Rules;

(b) to operate within the operational procedures, tiimie and other provisions set
out in the Rules for Clearing and to ensure thatemsociate member, for which
it acts as agent, also respects and observes siliet far Clearing and any other
regulations as obtain concerning the System froma to time;

(c) to provide for itself the processing capabilityncfuding contingency
arrangements) in order to comply witii(a) andD1(b) of these Rules.

An ordinary member is not itself permitted to &vaf an agency arrangement
concerning the System, and accordingly may ndf ibeean associate member.

Participation in the System confers on membernst raf access, whether directly or
indirectly, only to EFT clearing. To participatethe System, members must use unique
National Sorting Code Numbers (each on "NSC") fmhedestination member's office.
See furtheD7 of these Rules in relation to NSCs.

As members of the Company are required to adheralltrules, regulations and
standards which may be promulgated by the Compamy fime to time (and which
have been notified by the Company to and approyatéCentral Bank), it follows that
members who fail to meet these obligations can uspended or terminated from
membership of the Company and accordingly fronritite to participate in the System
(see further in this context the Articles).

At least three months notice of intention to res&g an ordinary or associate member
must be given to the Company. The Company shathptly inform all other members
and the Central Bank of, and following receipt safch notice. Any costs incurred by
other members as a result of such resignation &ealpayable on demand by the
member so resigning.



D6

D7

Membership of the Company may not be bought, splidansferred. In the event that
the Board becomes aware of, or determines (inate discretion) that there has
occurred, a change in control of a member, the Ba@ay require to be satisfied (as a
condition of the continuing membership of such merpthat the change does not in
any way undermine any of the principles referrethtd5(a) and A5(b) of these Rules
nor that such change would be likely to result ibr@ach of any of the membership
criteria or conditions referred to in these Ruldsor the purposes of these Rules, a
change in control will be deemed to have occurifred i

@) a person, or group of persons acting collectieglyn concert, become entitled
(whether directly or indirectly) to exercise, ordontrol or direct the exercise of,
one third or more of the issued stock or capitatyagzg the right to vote of such
member and/or of the voting power exercisable atimgs of the shareholders,
directors or other governing body of such membierggch case as determined
with reference to the constitutional documents, #red governing law of the
country of incorporation, of the member concerned);

(b)  the Central Bank have notified the Company thatitd opinion, a change of
control has so occurred;

in each case being or relating to a person ompgodyersons not having such control in
or about the time at which the member was regdtasea member of the Company.
Each member hereby acknowledges that the Compayyram time to time or at any
time make inquiries with the member or the CerfBahk with a view to ascertaining
whether any change in control of the member hasroett or is likely to occur, and
undertakes in favour of the Company to respond ptiyrio such inquiries in a manner
satisfactory to the Company.

With reference tdB2(d) of these Rules, the purpose of associate mempeishob
permit credit institutions, electronic money ingdibns, financial institutions and
payment institutions to have access to the fulyyeanf clearing services provided by the
Company through operation of the System, so asdble such institutions to provide
money transmission services in relation to EFT heirt customers. Further, that
associate members may engage the agency servicesdioiry members on a
competitive tender basis inter se (and for suclpgaes, the Company shall supply any
applicant for associate membership with a curresitdf ordinary members). Thus
associate members would not be placed at a competisadvantage vis a vis ordinary
members, and should accordingly receive, albeiteotly, the same quality of service
through operation of the System as ordinary membkrsaddition to the requirements
of B2(d) of these Rules in relation to such agency arrang&nehe following
provisions shall also be applicable:

(@) it is the responsibility of the ordinary membegaged as agent to ensure that its
associate member

- is made aware of and conforms to the Rule€fearing;
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- is capable, on a technical and operationalsbasiworking within the
Rules for Clearings;

- does not embark upon any operation or pragttieh might impair the
integrity, stability or efficiency of the System;

(b) an ordinary member which proposes to provide am@&gservice to an associate
member must notify the Company not less than ongtmyarior to the date such
service is agreed or due to commence; furtherhénevent of the proposed
termination of any existing agency arrangementefothan arising upon the
insolvency of an associate member or pursuantdiweation from the Central
Bank concerning such agency or membership), theasdmember must notify
the Company not less than one month prior to tlpgeed or agreed date of
termination (and so that any agency agreementrdram entered into between
an ordinary member and an associate member mast f@t a minimum period
of one month for unwinding or termination of theeagy arrangement);

(c) an ordinary member is responsible for allocatmgny associate member for
whom it acts as agent, a sorting code number frammnthe range of NSC's
allocated by IPSO to the ordinary member.

To accommodate the transmission of payments pect®f EFT, an addressing system
is used under which each "destination point" (whralst be and can only be a branch,
office or department of an ordinary member or gsrey associate member) is allocated
its own unique sorting code number (this numbertrbasised on all payments, and the
address used for each sorting code number musiriséstent in every application of the

number). The allocation of sorting code numbersrdinary members is controlled by

IPSO. The allocation of sorting code numbers soeaate members is controlled by the
appropriate ordinary member from within its owngamf NSCs.

If an associate member changes its status totlzat ordinary member then it will be a
matter for IPSO, in liaison with the Company, ttoehte new sorting code numbers to
that member. If an associate member changesaty agdinary member, then it will be

the responsibility of the newly appointed ordinargmber to allocate fresh NSCs.

When an NSC is allocated by an ordinary membeantiobranch or department of that
member, or to an associate member, details of uhabar, the full postal address and
title must be advised to the Company by the orglimamber. These detalils, in turn,
will be communicated to all members and will beluded in an annual sorting code
directory published IPSO and/or by the CompanyHerbenefit of all users.

In order to prevent access to or participatioarinse of the System by persons who are
not members (in this respect see Article 6 of thieckes), inter alia, member(s) are
prohibited from providing, whether through or thgbuthe auspices of any branch,
office or department of such member(s) or othervasy specific or dedicated agency
service(s) for the clearance of EFT items through3ystem or for or on behalf of any
person who is not a member (whether or not suckopeas a customer of such member)
in respect of EFT whether attributable to such memfbr such person, or to such
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person, or to such person on behalf of any othesopés), and so that accordingly
members are not permitted to allocate any sortotlg aiumber(s) to any branch, office
or department of that member, or otherwise to otttie account of or with respect to
any such person(s), for the purposes of or in adiore with the provision by such
member of such agency service(s) (and so thateteyrdination by the Board that such
member has been or is engaged in the provisiomyokach agency service(s) shall be
final and conclusive with respect to such memb&resn the case of manifest error).
Provided however, that the foregoing provisionshes RuleD9 shall not apply to the
following:

@)

(b)

(©

where such agency services are in the ordicawyse of banking (and in the
opinion of the Board) usually provided by the mersbat large to their own
customers with respect to EFT item(s) payable tbycustomers at large of
members; or

such agency services as are required anddeadmeged by any state or semi-state
or governmental body, authority or department imeorto facilitate the
performance by it of its statutory or designatedcfions (and which may
involve payments to or payments by such body, aitghor department in the
form of EFT item), and where the engagement by dwmtly, authority or
department of such agency services from or threugtember has been notified
to and approved by the Board (and so that for thmpgses of giving its
approval, the Board must be satisfied that sucly,badthority or department
would satisfy the access criteria for associate bezship as referred to in these
Rules, other than being a credit institution, e@®ut money institution,
financial institution or payment institution); or

the use for administrative convenience by mamshof “collection accounts” on
behalf of some of their customers, whereby onedbraoffice or department of
such members may be designated or constitutedeasirtle destination point
(and so may be accordingly allocated a specifitirgpicode number) for the
purpose of receiving payment on behalf of a custam&arge numbers (in terms
of volume) of EFT items attributable and payablsuoh customer (which must
be attributable or payable to such customer iows right and not on behalf of
or for on payment to any other person not beingember).
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