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INTRODUCTION

Irish Paper Clearing Company Limited (the "Compamas incorporated as a company
limited by guarantee on 5th June 1997, under mgdtnumber 267238. The Company
changed its name from Irish Paper Credit Cleariogp@any Limited to its current name
with effect as of 2% November 2002. The principal object of the Companyo
establish, maintain and operate in the State a @atyralearing and settlement system
relating to any means or mode of payment or moragster constituted in the form of
Credit Paper or Debit Paper (as respectively definehe Articles of Association of the
Company) issued or receivable or payable by omaike attributable to such persons as
may be admitted into membership of the Company.

The Company was established following the enadtiiethe Central Bank Act, 1997 to
assume and take over the role and responsibilithefclearing and settlement system
previously operated in the State by the Dublin BaslClearing Committee (DBCC) in
relation to credit paper payment items. In Decemb@®2 the Company also assumed
and took over, with the approval of the Central BBahlreland pursuant to Part Il of the
Central Bank Act, 1997, the role and responsibiliftyoperator of the clearing and
settlement system previously operated in the Siatéhe Irish Paper Debit Clearing
Company Limited, and prior thereto by the DBCCyefation to debit paper payment
items. Each system as aforesaid is now constitiatgether as one payment system,
being the System as referred to in Clause 2(d)eoMemorandum of Association of the
Company.

The Articles of Association of the Company ("Al#€") 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 amapowered 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 incoreisly between these Rules and the
Articles, the Articles shall prevail.

Set out in this document are the current RulesMembership ("Rules") so adopted
pursuant to the Articles. The Rules are in additiand, where applicable,
supplementary to, provisions concerning membershipe 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 xtootBerwise so requires.
References herein to "these Rules" shall be toetltagdes as amended, varied or
replaced from time to time pursuant to the Artiatesotherwise 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 constittarmanty as to the solvency of the
System (to the extent that liabilities may arisetigh 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 lossesned through the insolvency or
default of the System, the Company or any memb#dreoCompany. These Rules have
also been notified by the Company to IPSO.



A5

Bl

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 aswel

(@)

(b)

(©

the necessity of maintaining and assuring atialed the absolute integrity,
stability, and proper and orderly regulation andrapion, of the System;

the necessity of maintaining and assuring atiraks the continuing efficiency
and effectiveness of the System and on a costegffibasis for all the members
of the Company;

subject thereto, to ensure the openness of mehipets all appropriately
supervised or regulated credit institutions andrfaial institutions.

ORDINARY MEMBERSHIP

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

(@)

(b)

(©)

(d)

the applicant must be a
(). credit institution; or
(i).  financial 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 or fi@al institutions (as
applicable) and is authorised by the Central Banlsuxh other competent
authority to provide money transmission servicesustomers;

the applicant must be eligible to participate, dade been duly admitted to
participate, as a direct participant within TARGET?2

the applicant must maintain a settlement accours iown name through which,
on a continuing basis, Clearing Transactions tockvisiuch member is a party
may be settled;

the applicant must demonstrate that it has and ecuiitinue 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;



(€)

(f)

()

(h)

()

the applicant must demonstrate that it has (whdiheeason of its participation
in any predecessor or equivalent clearing or payrsgstem 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 iBtate to enable the applicant
to participate as an ordinary member in the System;

the applicant must demonstrate that it can and vallable to comply on an
ongoing basis with all the provisions and requiret®®f the Rules for Clearing;
and the applicant provides to the Company a Teehi& Operating Plan in
such form, and containing such technical and oje@r@t System link up
particulars, as the Company may reasonably require;

[Rule B1(g) stands suspended and accordingly is not currently applicable -
the applicant must demonstrate to the satisfaabibtine Board that, in relation
to the System, it would be a significant providemoney transmission services
as measured by the volume of Clearing Transactmtisipated to be presented
against it by other ordinary members in any reldvperiod of assessment as
determined by the Board pursuant to the Articlesd(go that any applicant
shall furnish to the Company a five year forwardacing plan or projection
indicating its anticipated volume of such Clearifigansactions); the applicant
will be required to satisfy a minimum thresholdaghieving, on an estimated
basis, an annual volume of Clearing Transactionadp@ot less than 1% of the
relevant annual Clearing Volume of the Companydgiermined by the Board
by reference to historic, current and projectedaCileg Volume)j

the applicant must pay to the Company the requinesinbership 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 payalbleth&r or not the
applicant is admitted to membership);

the applicant must pay or agree to pay to the Comnpg way of levy such
amount as represents the aggregate of all suchnaale impact costs as have
been incurred or are estimated to be incurred bly egisting ordinary member
in preparing for the entry of such applicant to rhemship, including, without
limitation, making such arrangements as are negegsarder to enable each
such ordinary member to accommodate and deal wéhri@g Transactions as
may be or will likely be attributable to the appint.

Notwithstanding the provisions &l(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 #w@es manner in all other respects as



B2

other members. Any such membership shall be depana 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, because of 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 particudase to waive the strict application
of the access criteria referred to therein, if to slo would not, in the opinion of the
Board, be contrary to the principles referred to Ad(a) and A5(b) of these Rules,
bearing in mind the satisfaction (if that is thesepby the applicant of all other criteria
referred to inB1 of these Rules, and/or (as the case may be) dppécant's clearing
plans submitted to the Board indicate that the Mimn Clearing Volume threshold
referred to inB1(g) of these Rules will be reached within a reasonpblgod of time]

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

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

(b) to be bound by and to comply with the Articleses®d Rules, the Rules for
Clearing, any code of conduct governing the Systenparticipation in the
System as adopted by the Company from time to tame, 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 abl@tshare, as determined by
the Board, of the ongoing administration and ojpanat 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);

(d) 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 thevigion of clearing services in
connection with the System to such associate me(bbémithout 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);

(e should the applicant, having been admitted to namgi membership,
subsequently be either suspended from membershgrmamated as member,
that it will at the request of the Board make imragzl alternative clearing
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arrangements without delay and further shall onadetrpay 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, gr®condition to
admittance to membership, to put in place suit#lel 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 raade applied to the Central Bank
in the event it wishes to become an ordinary mejnber

For technical and operating efficiency reasong,reaw 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 thedan order to allow sufficient time
for the Company and existing ordinary members &m fibr and accommodate the entry
to ordinary membership and participation in thet&ysby such person. The initial
timing of entry may, subsequently, be varied with agreement of such person and all
existing ordinary members. Further, such persdhnbeisubject to review at a meeting
of the Board in or about or shortly after the expf the first year of its ordinary
membership when performance and Clearing Transagblumes attributable to such
person will be assessed.

In relation to the administration fee referredntd@1(h) of these Rules, the Board shall
acting reasonably determine what amount shall paljp@ 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 toBifyi) of these Rules, the amount thereof
attributable to each existing ordinary member shallas 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 menthaccommodate 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 (actmgegulator) 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 seghner and for such purposes as
the Board shall determine provided however thaleasnotherwise permitted by the
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Central Bank (acting as regulator), no onward paymeay be made by or on behalf of
the Company to existing ordinary members in digphaof 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 aumdwith fair and equitable
principles including, without limitation, by refaree to that proportion of the Clearing
Volume on an annual basis attributable to eachnargi member and the services
provided by the Company in respect of the Systenbdih ordinary members and
associate members. If the Company is not in recgipbssession of any projection or
estimate as to the Clearing Volumes for an ordimagynber, or the Clearing Volume
for an ordinary member (whether actual, estimate@rojected) is below a specified
minimum threshold for members, the Company shallabdiberty to charge such
ordinary member a minimum fee in respect of theesi@d costs. Some costs may also
be allocated on an individual member specific basisub group membership specific
basis where, for example, issues specific to arey 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 administratee 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 ingabky the Central Bank pursuant to
Section 15 of the Central Bank Act 1997 or otheswis

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

membership, the Board shall as soon as practidalideving 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 redensie application for membership
of such applicant. If so requested by the Cereadk, the Board shall reconsider the
application for membership of such applicant dusigh 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 purposest@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. Aduagly, 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 yearaay@djustments to such Voting
Rights thereby arising to be effective as and fimhDecember of each such calendar
year.

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

(b)

(©

the applicant is a
(). credit institution; or
(i).  financial 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 or fir@al institutions (as
applicable) and is authorised by the Central Banlsuch other competent
authority to provide money transmission servicesustomers;

the applicant has and will have in place on anoomggbasis with an ordinary
member appropriate agency arrangements governewgribtign contract and
approved by the Central Bank in relation to suatinary member acting as its
agent in the System;

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

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

(@)

(b)

(©

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

System as adopted by the Company from time to tame, 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 eljl@tshare, as determined by
the Board, of the ongoing administration and ojpanat 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.
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In the event of any applicant being refused admi to associate membership by
decision of the Board, the provisionsB8 of these Rules shall apply mutatis mutandis
in connection with such refusal.

An associate member may not have agency arrangenvéh more than one ordinary
member in relation to the System (for reasons aftedy operational efficiency). An

associate member may not provide sub-agency fesilib any person in respect of
Clearing Transactions.

The rights of associate members shall be detednbyereference to the Articles.
Without prejudice to the foregoing, associate mamilagee 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;refgonsibilities of an
ordinary member for its associate member are detaiD7 of these Rules;

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

(© 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 memberst raj access, whether directly or
indirectly, only to Credit Paper and Debit Papeadhg. To participate in the System,
members must use unigue National Sorting Code Nrgrleach on "NSC") for each
destination member's office. See furtb&rof 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
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have been notified by the Company to and approyallédCentral Bank), it follows that
members who fail to meet these obligations can uspended or terminated from
membership of the Company and accordingly fronritdig 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 shahptly inform all other members
and the Central Bank of, and following receiptsafch notice. Any costs incurred by
other members as a result of such resignation &ealpayable on demand by the
member so resigning.

Membership of the Company may not be bought, soldansferred. 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 asay 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 referrechtd5(a) andA5(b) of these Rules
nor that such change would be likely to result ibreach of any of the membership
criteria or conditions referred to in these Ruldor the purposes of these Rules, a
change in control will be deemed to have occuifred i

@ a person, or group of persons acting collectieglyn concert, become entitled
(whether directly or indirectly) to exercise, ordantrol or direct the exercise of,
one third or more of the issued stock or capitatyozgy 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 membergedch 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 thatits 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 Compayyrom 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 hasromt or is likely to occur, and
undertakes in favour of the Company to respond ptiyno such inquiries in a manner
satisfactory to the Company.

With reference tdB2(d) of these Rules, the purpose of associate mempeishb
permit credit institutions and financial institut® to have access to the full range of
clearing services provided by the Company througération of the System, so as to
enable such institutions to provide money trangonsservices in relation to Credit
Paper and Debit Paper to their customers. Furtthatrassociate members may engage
the agency services of ordinary members on a catimpdender basis inter se (and for
such purposes, the Company shall supply any applicaassociate membership with a
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current list of ordinary members). Thus assoamé&mbers would not be placed at a
competitive disadvantage vis a vis ordinary membang should accordingly receive,

albeit indirectly, the same quality of service thgh operation of the System as ordinary
members. In addition to the requirementBa&{d) of these Rules in relation to such

agency arrangements, the following provisions sdlath 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€learing;

- is capable, on a technical and operationalshbasiworking within the
Rules for Clearing;

- does not embark upon any operation or pragtlieh 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 onamarior 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), theamdmember must notify
the Company not less than one month prior to tlpgeed or agreed date of
termination (and so that any agency agreementrdras entered into between
an ordinary member and an associate member maost @@t a minimum period
of one month for unwinding or termination of theeagy arrangement);

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

To accommodate the transmission of payments wectsof Credit Paper and Debit
Paper, an addressing system is used under whith"dastination point" (which must
be and can only be a branch, office or departmieanh @rdinary member or its agency
associate member) is allocated its own uniquergpdode number (this number must
be used on all payments, and the address use@dbrserting code number must be
consistent in every application of the number)he allocation of sorting code numbers
to ordinary members is controlled by IPSO. Thedation of sorting code numbers to
associate members is controlled by the appropaatgary member from within its
own range of NSCs.

If an associate member changes its status totlaat 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.

10
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When an NSC is allocated by an ordinary membeantobranch or department of that
member, or to an associate member, details of uhabar, the full postal address and
titte must be advised to the Company by the orgimaember. These details, in turn,
will be communicated to all members and will beluded in an annual sorting code
directory published by IPSO and/or the CompanyHerbenefit of all users.

In order to prevent access to or participatioarimse 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 Credit Paper aratBaper items through the System or
for or on behalf of any person who is not a men{ladrether or not such person is a
customer of such member) in respect of Credit Pawel Debit Paper whether
attributable to such member for such person, @utth person, or to such person on
behalf of any other person(s), and so that accgigdimembers are not permitted to
allocate any sorting code number(s) to any braoitice or department of that member,
or otherwise to or for the account of or with regp® any such person(s), for the
purposes of or in connection with the provision saich member of such agency
service(s) (and so that any determination by ther@that such member has been or is
engaged in the provision of any such agency sépjisball be final and conclusive with
respect to such member, save in the case of mieifes). Provided however, that the
foregoing provisions of this Rul@9 shall not apply to the following:

(@ where such agency services are in the ordicauyse of banking (and in the
opinion of the Board) usually provided by the mersbat large to their own
customers with respect to Credit Paper and DelpieiPiégem(s) payable to or by
customers at large of members; or

(b) such agency services as are required anddeadmged by any state or semi-state
or governmental body, authority or department imleorto 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 Credit Paper and Debit Paper item(s)), aere the engagement by
such body, authority or department of such ageecyices from or through a
member has been notified to and approved by thedB@ad so that for the
purposes of giving its approval, the Board mustshtsfied that such body,
authority or department would satisfy the accester@ for associate
membership as referred to in these Rules, otharlibang a credit institution or
financial institution); or

(c) the use for administrative convenience by mashof “collection accounts” on
behalf of some of their customers, whereby onedbraoffice or department of
such members may be designated or constitutedeasirtgle 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

11



of volume) of Credit Paper or Debit Paper itemshattable and payable to such
customer (which must be attributable or payablsuch customer in its own
right and not on behalf of or for on payment to atiyer person not being a
member).
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