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11 In your Merchant 111
Agreement

(unless it is clear from the words in the clause that we do not mean this) if we refer to one
gender we are also referring to all genders and if we refer to the singular or plural we are also
respectively referring to the plural or singular;

112 we have put in the clause headings for your convenience only and these do not affect the
meaning or interpretation of the clause concerned;

113 we have referred to statutes, statutory provisions, regulations and statutory instruments and
where we have done so we are also referring to the amended, extended or re-enacted or
updated versions of these as may be in force from time to time;

114 the word “including” means “including, without limitation”, and the word “include(s)” means

“include(s), without limitation”;

115 reference to a clause is to a clause in these Merchant Conditions;

116 in the event of any inconsistency between any provision in these Merchant Conditions and any
provision in the Application Form, the Operating Guide and all other operating guides provided
to you in respect of any Clover Products, the provision in these Merchant Conditions shall

prevail; and

117 where Clover approval, consent or authority is required, we may exercise that approval or
consent right subject to any applicable Card Scheme Rules, legal or regulatory requirements.

1.2 Definitions and interpretation

Annual Participation fee means the yearly fee applied for Card Scheme
registration programmes.

Applicable Laws means any and all regional, national, local or other laws,
statutes, regulations, rules, codes or ordinances enacted, adopted, issued
or promulgated in any jurisdiction in the world by any court or regulator,
to the extent applicable to us or you, our or your business, or our or your
performance of obligations under this Agreement.

Applicant means the person who applied for Merchant Services from Clover,
who submitted the application form to us.

Application Form means the form submitted by the Applicant applying
for Merchant Services from Clover to be provided under the terms of your
Merchant Agreement.

Assessment fees means the Assessment fees charged by Clover by
reference to the rates set by the Card Schemes from time to time for each
Card Transaction processed on behalf of a Merchant under your Merchant
Agreement.

Assured Reservations means the facility whereby a Merchant who makes a

reservation of accommodation for a Cardholder will maintain that reservation,

regardless of the time of arrival of the customer on the day for which the
reservation is made and may charge the Cardholder in respect of the
reservation where the customer does not arrive.

Attest means to demonstrate and confirm your compliance with the PCI
DSS and any changes which may occur to those standards, by completing
a self-assessment questionnaire and attestation through the PCI DSS
Compliance Programme, either on-line, over the telephone or in paper form,
or submitting a report of compliance from a PCI DSS audlit.

Authorisation means our approval for a Card Transaction to go ahead.
Authorisation only confirms that the Card has not been registered as lost or
stolen and has available credit at the time of the Card Transaction. It does not
confirm that the person who presents the Card is the genuine Cardholder
and, therefore, alone it does not prevent the Card Transaction being charged
back to you in accordance with clause 19. All Card Transactions above your
Floor Limit must normally be authorised.

Authorisation fee also known as Consolidated Authorisation fee means the
fee charged in respect of each electronic request for Authorisation of a Card
Transaction.

Bureau de Change Transactions means Card Transactions accepted as part
of a Bureau de Change business.

Business means your Business as a Merchant as described in your Merchant
Agreement or such other description as we may agree from time to time.

Business Day means any day which is not a Saturday, Sunday or a bank
holiday in any part of the United Kingdom.

Card means any valid Payment Card approved by Clover from time to time
and to which your Merchant Agreement applies.

Card Acquirer means any bank or other body duly authorised to process
Card Transactions from a Merchant.

Cardholder means the company, firm, individual or other body for whose use
a Card has been issued at any time.

Cardholder’s Account means the account in the name of the Cardholder
which may be debited or credited by the Card Acquirer in respect of Card
Transactions.

Cardholder Information means any information relating to a Cardholder
including any Card Number and any Personal Data.

Card Issuer means any bank or other body authorised by a Card Scheme to
issue Cards.

Card Not Present Floor Limit means the Total Value for each Card Not
Present Transaction at which you must obtain Authorisation. This is set out
in the Application Form and we may increase or decrease this at any time by
giving you written notice from time to time.

Card Not Present Transaction means any type of Card Transaction where
the Cardholder is not present or the Card is not provided physically to you at
the time of the transaction, including Card Transactions made through the
telephone, mail order and/or a Website.

Card Number means the number displayed on a Card identifying the
Cardholder’s Account.

Card Present Floor Limit means the Total Value for each Card Present
Transaction at which you must obtain Authorisation. This is set out in the
Application Form and we may increase or decrease this at any time by giving
you written notice from time to time.

Card Present Transaction means any type of Card Transaction where the
Cardholder is present and the Card is physically provided to you at the time
of the transaction.

Card Refund means any Refund given in respect of a Card Transaction for
credit to the Cardholder’'s Account.

Card Refund Data means the details of a Card Refund processed through a
Terminal or a Website in a form we approve.

Card Sales Data means the details of a Card Transaction processed through
a Terminal or a Website in a form we approve.



Card Scheme means Visa International, Mastercard International, Diners,
Japanese Credit Bureau and any other card scheme we approve from time
to time.

Card Scheme Rules means the rules and operating instructions issued by
the Card Schemes from time to time. Card Transaction means any payment
made by the use of a Card, a Card Number or in any other manner authorised
by the Cardholder for debit to the Cardholder’s Account.

Cashback means a service provided to Cardholders whereby cash is
dispensed with a Payment Card purchase transaction at the Point-of-Sale.

Cashback fee means the fee charged monthly if we permit you to offer
Cashback to Cardholders.

Charges has the meaning assigned to it in Clause 16.1.

Chargeback means a Card Transaction that is disputed by a Cardholder or
Card Issuer and is returned to Clover under the relevant Card Scheme Rules.

Chargeback fee means the fee charged in respect of each Card Transaction
which is subject to a Chargeback.

Chip and PIN Card means a Card in respect of which a PIN may be entered
ina PIN Entry Device.

Clearing fee means the fee charged by us in respect of each Card
Transaction we clear through the Card Schemes.

ClientLine fee means the fee charged monthly for online access to
transaction, bank deposit and Chargeback data history.

Clover means Clover Limited, a private limited company incorporated in
England (company number 02012925) with a registered address at Janus
House, Endeavour Drive, Basildon, Essex, SS14 3WF.

Clover Products means the products made available to you by Clover from
time to time on the terms set out in your Merchant Agreement.

Controller has the meaning given in the GDPR.

Data Protection Laws means the GDPR and any other laws or regulations
applicable to the processing of Personal Data.

Data Subject has the meaning given in the GDPR.

Debit Card means a Visa Debit Card, Visa Electron Card, International
Maestro Card, Maestro Card, Debit Mastercard and such other Cards as
notified by us to you from time to time as being Debit Cards.

Deferred Payment has the meaning set out in clause 17.5.

Deferred Supply Period means the maximum period specified in your
Application Form, or the period agreed with the Cardholder at the time of
the Card Transaction (if less), within which you must supply goods, services,
accommodation or other facilities following the time of the Card Transaction.

Deferred Supply Transactions means Card Transactions where the goods,
services, accommodation or other facilities are supplied to the Cardholder at
a time later than the time of the Card Transaction.

Disabling Device means any software, viruses, worms, time or logic

bombs, Trojan horses or other computer instructions, intentional devices

or technologies that can or were designed to threaten, infect or disrupt,
damage, disable or shut down all or any part of a computer program, network
or computer data.

eCommerce means a business transaction conducted electronically. This
includes Card Transactions taken over the internet.

Electronic Link means any computer system, server or network used by you
to communicate with Clover or with Cardholders.

Equipment means all equipment, including Terminals, hardware and software
that we or our agents have approved or supplied to you in connection with
your Merchant Agreement.

Express Checkout means a facility that enables Merchants offering
accommodation to improve the efficiency of their checkout procedures,
which involves having their Terminal downloaded with the appropriate
software.

Express Funding means the funding method that facilitates payment of
Transaction Data settlement within a specified number of days following the
transaction processing day.

Express Funding fee means the monthly fee charged for the Express
Funding method.

Fallback means a transaction taken using a paper voucher when your
electronic Terminal/Point-of-Sale systems have failed.

Fallback Floor Limit means the Total Value for each Card Transaction at
which you must obtain Authorisation while your Terminal or other Equipment
is out of order or the Website or any Electronic Link is not available or
functioning correctly. This would normally be the Card Present Floor Limit

or the Card Not Present Floor Limit (as applicable) unless we notify you
otherwise.

Fallback Procedures means the procedures you must follow, as set out

in the Operating Guide or as we may notify you from time to time, if your
Terminal or other Equipment has failed for a technical reason or a Website or
Electronic Link is not available or functioning correctly.

Fallback Vouchers means the Vouchers we supply or approve which

you must use for Card Transactions where your Equipment has failed for

a technical reason or the Website or Electronic Link is not available or
functioning correctly. Fallback Vouchers may be in the same form as Sales
Vouchers.

Floor Limit means the Card Present Floor Limit or Card Not Present Floor
Limit (as applicable).

Foreign Currency Card Transactions means Card Transactions where the
currency of payment is to be in a currency other than pounds sterling.

Funding Method means the chosen method of payment for Card
Transaction Settlement.

Gateway Documentation means any and all manuals, operating policies
and procedures and other written materials in any form or format provided
or made accessible to you in conjunction with any element of the Gateway
Services, as amended by us from time to time.

Gateway Services means the provision to you by Clover of: (i) our gateways,
together with related Gateway Software and Gateway Documentation,
which provide an interface for transmission of Transaction Data and the
transmission of response and related data from us to you in connection

with your use of the Merchant Services and includes Clover API Services
and Clover Connect; and (i) support services and any other ancillary or
value-added services related to our gateways that are provided to you under
your Merchant Agreement.

Gateway Set-Up fee means the fee charged to configure your Gateway
Services.

Gateway Software means all protocols, software components and other
interfaces and software relating to the Gateway Services provided by us to
you or accessed by you pursuant to your Merchant Agreement, including any
and all updates.

Gateway Transaction fee means the fee charged for each Authorisation
request that is submitted through the Gateway Services. VAT applies to this
charge.

GDPR means Regulation (EU) 2016/679 on the protection of natural persons
with regard to the processing of Personal Data and on the free movement of
such data.

Group means Clover, any holding company of ours or any subsidiary of ours
or our holding company. For the purposes of this definition, “subsidiary” and
“holding company” shall have the meanings given to them in section 1159 of
the Companies Act 2006 including any subsidiary acquired after the date of
your Merchant Agreement.

Independent Sales Organisation means a third party Clover may retain to
refer new customer relationships.

Insolvency Event means one or more events described in clause 28.2.2.2 to
clause 28.2.2.9 (inclusive).



Intellectual Property Rights means all present and future intellectual
property rights, including patents, utility models, trade and service marks,
trade or business names, domain names, rights in design, copyrights,

moral rights, topography rights, database rights, trade secrets and rights of
confidence in all cases whether or not registered or registrable in any country
for the full term of such rights, rights to apply for the same and all rights and
forms of protection of a similar nature or having equivalent or similar effect to
any of these anywhere in the world.

Interchange fees means the percentage of the value of a transaction or
other amount charged by or payable to Card Issuers as interchange fees for
a transaction processed on your behalf under your Merchant Agreement, as
determined in accordance with the Card Scheme Rules.

Interchange Plus means Interchange fees plus the Processing fees.

Interchange Plus Plus means the Interchange fees plus Assessment fees
plus the Processing fees.

Internet Card Transactions means an eCommerce Card Transaction made
over the internet.

Joining fee also known as A/C Startup fee means the fee charged when
your Application Form is accepted.

Mastercard/Maestro EU Acceptance fee means the additional fee charged
for each transaction processed on aMastercard or Maestro card issued in the
area defined as Europe by Mastercard.

Mastercard/Maestro EU eCommerce fee means the additional fee charged
for each eCommerce transaction processed on a Mastercard or Maestro card
issued in the area defined as Europe by Mastercard.

Mastercard International Acceptance fee means the additional fee charged
for each transaction processed on a Mastercard or Maestro card issued
outside the area defined as Europe by Mastercard.

Mastercard/Maestro International eCommerce fee means the additional
fee charged for each eCommerce transaction processed on a Mastercard or
Maestro card issued outside the area defined as Europe by Mastercard.

Merchant means any supplier of goods or services and authorised by a Card
Acquirer (in your case, Clover) to accept Cards.

Merchant Account means the bank accounts you nominate which we may
debit or credit with payments in respect of Card Transactions.

Merchant Agreement means the Application Form, these Merchant
Conditions, the Operating Guide and all other operating guides provided to
you in respect of any Clover Products. These documents together form the
agreement between you and Clover.

Merchant Conditions means these terms and conditions, as varied from
time to time.

Merchant Liabilities means your actual liabilities, or anticipated liabilities for
which we reasonably believe you may become liable for, under or in relation
to your Merchant Agreement.

Merchant Services means the Settlement of funds relating to Transactions
that are: i) submitted to us by you; and ii) which are Authorised and accepted
by us, and includes any related services to be provided by us to you pursuant
to your Merchant Agreement.

Merchant Statement means the monthly statement we issue to you,
or which we agree you may view electronically, in respect of all Card
Transactions processed by Clover for you in the preceding month.

Merchant Systems means any hardware or software used by you to access
website(s) operated or maintained by us through which Transactions are
submitted for processing, and all other associated systems.

Minimum Gateway Transaction fee means the Minimum Monthly Charge for
Authorisations submitted through the Gateway Services. VAT applies to this
charge.

Minimum Monthly Charge also known as Minimum MSF means the fee
charged for each month in which the amount of the Processing fees in
respect of Card Transactions do not exceed this amount.

Monthly Maintenance fee also known as Monthly Service Charge
or Account on File fee means the fee charged for maintenance and
administration of your Merchant Account.

Monthly Statement fee (excluding VAT) means the fee charged monthly for
the production and distribution of paper statements.

Multicurrency means the acceptance of transactions in currencies

other than GBP. A foreign exchange protection margin applies where the
transaction currency and merchant funding currency differs. The rate

of exchange is calculated using Reuters (end of day rate) plus a foreign
exchange protection fee of up to 3% of the gross transaction value charged
in consideration of currency fluctuations over the period between payment
by the Cardholder and Settlement to you.

Multicurrency Merchant means a Merchant authorised by us to accept
Multicurrency Card Transactions.

Non Qualifying means a transaction taken outside the terms of your
Merchant Agreement with Clover or not undertaken in accordance with Card
Scheme Rules as detailed in the Operating Guide.

Operating Guide means the Operating Guide issued and varied by Clover
from time to time setting out those detailed procedures and operating
instructions you must follow in connection with accepting and processing
Card Transactions and your other obligations under your Merchant
Agreement.

Payment Card Industry Data Security Standards (PCIDSS) means the
standards and any changes which may occur to those standards laid down
by the Card Schemes and published by the Payment Card Industry Data
Security Standards Council or its successors, to minimise the potential for
Card and Cardholder data to be compromised and used fraudulently.

Payment Regulations means the United Kingdom Payment Services
Regulations 2017.

Payment Service Provider (PSP) means a provider of a secure online
payment gateway link between you and Clover.

PCI DSS Compliance Programme means our Payment Card Industry

Data Security Standard Compliance Programme or such other compliance
programme devised to test PCI DSS Compliance as we may notify you from
time to time.

PCI DSS Management fee means the fee charged monthly per outlet, for the
monitoring and reporting of PCI DSS Compliance status.

Personal Data has the meaning given in the GDPR.

PIN means a personal identification number issued by a Card Issuer to a
Cardholder for use with a PIN Entry Device.

PIN Entry Device means the device present at the Point-of-Sale in which a
Cardholder can enter their PIN as part of a Card Present Transaction.

Point-of-Sale means the physical location at which you accept Card
Transactions and, in the case of Card Not Present Transactions through a
Website, where you have your fixed place of establishment.

Polling means the process by which Card Transactions are collected
electronically by us or by a third party polling bureau appointed by you (and
approved by Clover) and submitted to us for processing.

Polling fee means the fee charged monthly for each Terminal for which
Polling is used.

Pre-Authorised Orders means those Card Transactions for which a Merchant
has sought Authorisation prior to the debiting of the Cardholder Account.

Premium Cards means Visa Consumer Charge Cards,

Mastercard World Cards and Mastercard World Signia Cards and such other
Cards as notified by us to you from time to time as being Premium Cards.

Principal means an individual who is:

= Asole trader;

= Apartner;

= Inthe case of a limited company, a director or a company secretary;

= Inthe case of a limited liability partnership, a member or a designated



member; who provides information in the Application Form or otherwise
as part of an application for Merchant Services from Clover or in
performance of your Merchant Agreement including during financial
reviews and interviews.

Privacy Policy means a policy explaining how Personal Data is processed and
explaining the rights of the person whose Personal Data is processed under
the Data Protection Laws.

Processing Day means the day on which a Card Transaction is processed
following acceptance through a Point-of-Sale device.

Processing fees means the charge made by Clover to you for the processing
of Card Transactions under your Merchant Agreement.

Processor has the meaning given in the GDPR.

Purchase with Cashback means a Card Transaction in which a Cardholder
receives cash as well as goods or services.

Qualifying means a transaction undertaken within the terms of your
Merchant Agreement with Clover in accordance with Card Scheme Rules, as
detailed in the Operating Guide.

Recurring Transactions means those Card Transactions for which the
Cardholder authorises you to debit their account on a periodical, recurring
basis.

Refund means the reimbursement to a Cardholder of an earlier Card
Transaction between that Cardholder and you.

Refund Charge means the fee charged for each refund transaction
processed.

Refund Receipt means a receipt in respect of Refunds in the form we
approve including an Electronic Refund Receipt or a Terminal Refund Receipt.

Reserve Account means an account under our sole control where funds due
to you are credited until we agree to release the funds to you.

Sales Receipt means a receipt in respect of a Card Transaction in a form we
approve, including an Electronic Sales Receipt and a Terminal Sales Receipt.

Sales Voucher means the Vouchers we supply or approve for your use to
make manual Card Transactions.

Settlement means the payment of amounts to be paid by us to you, or by
you to us, under your Merchant Agreement.

Specific Assessment fees means the fees referred to in the Application
Form.

Terminal means the hardware approved by Clover which you use to process
Card Transactions electronically.

Terminal Agreement means the agreement relating to the supply of your
Terminal.

Terminal Collection fee means the fee we may charge you for collection by
Clover of any Equipment provided to you or your agents.

Terminal User Guide means the user guide supplied with the Terminal by the
Terminal manufacturer.

Termination fee means the fee payable by you on termination of your
Merchant Agreement if terminated within six months of your Merchant
Agreement commencing.

Total Value means the Total Value (in pounds sterling) of any goods, services,
accommodation or other facilities purchased using a Card (including any
part of the value of the purchase paid for by another Card or other method of
payment). For example, a Cardholder may purchase goods for £100 but pay
for it using £50 in cash and £50 on their credit card. The Total Value in that
example is £100.

Transaction Data means data relating to a Card Transaction including Card
Sales Data and Card Refund Data.

United Kingdom means the United Kingdom of Great Britain and Northern
Ireland, but excludes for the avoidance of doubt, the Isle of Man and the
Channel Islands.

Unregulated Card Transaction means any Card Transaction with a Card that
is a commercial card as defined in Regulation (EU) 2015/757 or issued by a
Card Issuer outside the EEA.

Virtual Terminal or VT means an online device used to capture Card details
for submitting Card Not Present Transactions to a Card Acquirer.

VT Application Form means a VT application form completed and delivered
by you, for the purpose of receiving VT Services.

VT Charges means the charges we apply to you for the provision of VT
Services.

Virtual Terminal User Guide means the user guide supplied by us with your
VT and varied by us from time to time, which sets out the detailed procedures
and operating instructions you must follow in connection with accepting and
processing Card Transactions through the VT and other obligations.

VT Services means the provision of a VT through the internet by us to you to
enable you to process Card Transactions.

Visa EU eCommerce fee means the additional fee charged for each
eCommerce and mail order or telephone order transaction processed on a
Visa Card issued within the area defined as Europe by Visa.

Visa International Acceptance fee means the additional fee charged for
each transaction processed on a Visa Card issued outside the area defined as
Europe by Visa.

Visa International eCommerce fee means the additional fee charged for
each eCommerce and mail order or telephone order transaction processed
on a Visa Card issued outside the area defined as Europe by Visa.

Vouchers means Sales Vouchers, Refund Vouchers and Fallback Vouchers.
we, us and our mean Clover and its successors and assignees.

Website means any internet website owned, or operated by you or
your agents or otherwise used by you or your agents to process Card
Transactions.

you or your means the Merchant who has entered into your Merchant
Agreement and if you are jointly and severally liable with other persons under
clause 35 then each such person.
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If a Cardholder wants to purchase goods, services, accommodation or other facilities
offered by you, acceptance by you of any Cards must be in accordance with Applicable Law,
Card Scheme Rules, these Merchant Conditions, the Operating Guide and any other fraud
prevention material provided by Clover.

You may only charge a fee for Unregulated Card Transactions. If you indicate a price to a
Cardholder for an Unregulated Card Transaction which is not a price applicable to all methods
of payment accepted by you then before you accept the Unregulated Card Transaction you
must display a statement explaining any methods of payment to which the indicated price
does not apply and the difference in price either as an amount or a percentage. The statement
must be displayed at each public entrance to your premises and (except for Card Not Present
Transactions) at each Point-of-Sale. You must also inform the Cardholder of the difference in
price for the Unregulated Card Transaction (either as an amount or a percentage) when they
present the Card. You must not charge more for accepting an Unregulated Card Transaction
than the actual cost to you of accepting that Card Transaction. Statements in respect of Card
Not Present Transactions must be made in accordance with the Operating Guide.

You must not accept any Card Transaction and must not present any Voucher or Transaction
Data relating to any Card Transaction in respect of goods, services, accommodation or other
facilities for which the Point-of-Sale is outside the United Kingdom unless we give you prior
written consent.

If a Cardholder wishes to purchase goods, services, accommodation or other facilities from
you which are equal to or cost more than the relevant Floor Limit for the Card concerned you
must get prior Authorisation at the time of purchase by following the procedures set out in the
Operating Guide. For Recurring Transactions your Floor Limit will always be nil. We may vary the
Floor Limits at any time and by such means and on such notice as we may think fit.

If Authorisation is refused, the Card Transaction must not proceed and you must not seek
Authorisation for any different amount.

All Card Transactions using an International Maestro Card or a Visa Electron Card must,
regardless of the amount, be Authorised in accordance with the Operating Guide.

If a Cardholder does not immediately conclude the Card Transaction following receipt of the
Authorisation, you must telephone Clover as soon as possible to cancel the Authorisation
except if otherwise allowed in the Operating Guide.

If you get Authorisation, you must record the details of the Authorisation on the Sales Voucher.

If we have specified a Floor Limit which is higher than the standard for your type of Business (as
determined by the Association for Payment and Clearing Services from time to time), any Card
Transaction disputed by the Cardholder equal to or in excess of such standard limit may be
charged back even where you have complied with your Merchant Agreement and even where
we have given Authorisation. Any such Authorisation operates only to confirm the availability of
funds and that the Card has not been reported lost or stolen at the time of Authorisation.

Authorisation is not a guarantee of payment.

A Cardholder may ask you to split a payment between more than one Card, or between a
Card and cash or cheque. In such an event, if the value of the Card element is below your
relevant Floor Limit but the Total Value of the sale is equal to or exceeds it, you must still obtain
Authorisation for the value of the Card element.

You must obtain Authorisation as and when required in your Merchant Agreement following the
procedures in your Merchant Agreement or as we may otherwise instruct you.

You must not use more than one Sales Voucher or process more than one sale through your
Terminal for any one Card Transaction unless the Cardholder gives you more than one Card,
each with a different Card Number.

Where the Card is provided physically to you then you agree to retain any Card that we request.

Following a Card Transaction, a Sales Receipt must be provided to the Cardholder in
accordance with the terms of your Merchant Agreement.

You must not accept or process Recurring Transactions, Deferred Supply Transactions, any
prepayment, or a deposit using a Card unless we specifically allow you to do so in writing and
then only in accordance with the Operating Guide.

You must not accept or process Card Transactions in order to give Cardholders cash unless we
have specifically allowed you to offer Purchase with Cashback under clause 6.2.
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You must not accept any payment from a Cardholder or other person for the credit of the
Cardholder’s Account.

In presenting or submitting Vouchers or Transaction Data to Clover, you warrant and represent
to Clover that:

471 the Card Transaction entered into by you is one which relates directly to your
Business;
472 the Card Transaction has been entered into by you in good faith and in compliance

with all legal requirements to which you are subject and your Merchant Agreement;
473 all information contained in the Vouchers or Transaction Data is true and complete;

474 you have supplied (or, where the Voucher or Transaction Data relates to a Deferred
Supply Transaction, you have agreed to supply) the goods, services, accommodation
or other facilities to which the Voucher or Transaction Data relates and to the value
stated therein;

475 you are not aware of any dispute relating to, or any matter which may affect the
validity of, a Card Transaction;

476 you are not aware that the Card Transaction has been previously subject to a
Chargeback;
477 you are not aware of any circumstances that would or might result in a breach of any

law or other legal or regulatory requirement; and

478 the Card Transaction does not involve any Card issued in your name or your account,
or of a partner in, or director or other officer of your Business, or of the spouse or any
member of the immediate family or household of any such person.

If you use a Terminal, Card Transactions must be processed through the Terminal except if the
Terminal fails to operate. If the Terminal fails to operate, you must process Card Transactions
following the Fallback Procedures and in such event Authorisation must be sought for Card
Transactions equal to or in excess of the Fallback Floor Limit. Visa Electron Cards must not be
accepted if your Terminal fails to operate.

You must not accept or process a Card Transaction on behalf of any other Merchant or third
party (other than a Cardholder in accordance with the terms of your Merchant Agreement)
and must notify Clover in advance if you wish to have Card Transactions processed by another
bank or Card Scheme member.

If you are allowed to process Recurring Transactions you will:

511 in addition to getting Authorisation under clause 3, obtain the Cardholder’s written
authority to debit the Cardholder’'s Account periodically with sums due to you;

512 process Transaction Data in a form we approve in accordance with the Cardholder’s
authority and provided that notice of cancellation has not been given by the
Cardholder;

513 notify the Cardholder of the amount of any Recurring Transaction or the date on

which the Recurring Transaction will take place if such amount or date is different
from that specified in the Cardholder’s authority, not less than fourteen (14) Business
Days prior to presentation to Clover of the Transaction Data;

514 cease presenting Transaction Data in relation to Cards we so notify you of from time
to time; and
515 immediately cease making further debits to a Cardholder’s Account upon any receipt

of a cancellation from the Cardholder of their written authority to you.

You process Recurring Transactions at your own risk. Any Recurring Transaction which is in
breach of any of the obligations in clause 5.1 above or the Operating Guide or such other
requirements as we may notify you from time to time and which is disputed by the Cardholder
and/or Card Issuer may be charged back to you (in accordance with clause 19).

You may only offer Pre-Authorised Orders if we specifically allow you to do so in writing and
then only in accordance with the Operating Guide and any other requirements we may notify
you of from time to time.
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If you are allowed to process Deferred Supply Transactions and you have not supplied the
relevant goods, services, accommodation or other facilities within the Deferred Supply
Period of the Card Transaction, you must provide a Refund to the Cardholder and advise the
Cardholder that you have done so.

You must not offer Purchase with Cashback to any Cardholder unless we specifically allow you
to do so in writing and then only using your Terminal approved by Clover for use when offering
Purchase with Cashback and in accordance with the Terminal User Guide and any other
requirements we may notify you of from time to time.

When using the Fallback Procedures you may only offer Purchase with Cashback for Maestro
Cards and Visa Debit Cards. You may not offer Purchase with Cashback when you have to use
the Fallback Procedures for other Debit Cards (including Visa Electron Cards and International
Maestro Cards).

Purchase with Cashback may only be offered in Card Transactions using Cards and where the
Cardholder receives goods or services as well as cash. The amount of the cash provided must
not exceed the Cashback Limit and Authorisation should be sought for all Card Transactions
involving Purchase with Cashback.

Card Transactions involving Purchase with Cashback are in all cases at your own risk. Any Card
Transaction involving Purchase with Cashback disputed by the Cardholder may be charged
back (in accordance with clause 19) even where you have complied with your Merchant
Agreement, the Operating Guide and any other requirements we may notify you of even where
we have given Authorisation.

You may only use Polling in respect of Card Transactions if we specifically allow you to do so in
writing and then only in accordance with our requirements and instructions.

You may only offer or undertake Assured Reservations, Bureau de Change Transactions,
Express Checkout, Foreign Currency Card Transactions or Purchasing Card Transactions if we
specifically allow you to do so in writing and then only in accordance with the Operating Guide
and any other requirements we may notify you of from time to time.

You will only process Purchasing Card Transactions and Refunds in respect of Purchasing
Card Transactions so as to enable the Cardholder to obtain such benefits as may from time to
time be made available by the relevant Card Scheme to their Purchasing Card Cardholders.

If you are unable to do so for any reason you must, prior to processing the Purchasing Card
Transaction, inform the Purchasing Card Cardholder that you are unable to process the
Purchasing Card in a way that will enable the Cardholder to obtain such benefits and that you
will process the Purchasing Card as a Card Transaction (subject to the provisions in clause 7.3
and 7.4).

For the purposes of your Merchant Agreement the authorised Floor Limit for all Purchasing
Card Transactions is £0 (nil) irrespective of any other Floor Limit referred to in your Merchant
Agreement. We reserve the right to vary the Floor Limit for Purchasing Card Transactions at any
time.

You should wherever practicable obtain from the Cardholder their customer reference number
prior to the processing of any Purchasing Card Transaction. For the purposes of this clause
“‘customer reference number” shall mean a Cardholder specific number which a Cardholder
should supply when using a Purchasing Card for all business to business transactions.

You must not accept or process Card Not Present Transactions unless we specifically allow
you to do so in writing and then only in accordance with the Terminal User Guide and the
Operating Guide and any requirements we notify you of from time to time.

If you are allowed to accept Card Not Present Transactions you are still not permitted to accept
or process Card Transactions through the Internet unless we give you prior written consent and
then only in accordance with the Operating Guide.

Card Not Present Transactions are in all cases at your own risk. Any Card Not Present
Transaction disputed by the Cardholder may be charged back (in accordance with clause
19) even where you have complied with your Merchant Agreement and we have given
Authorisation.
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If you accept or process Card Not Present Transactions through the Internet you warrant and
represent to Clover that:

841 you will, and you will also ensure your agents and customers, do not use any Website
in any way which might jeopardise the integrity or security of our or our agents’
Equipment, any Electronic Link or other computer systems including through
Disabling Devices and unsolicited emails; and

842 you will display and maintain an appropriate Privacy Policy on each Website and
provide information on the Website's security capabilities. The Privacy Policy and
information on security capabilities must be in accordance with the requirements in
the Operating Guide and all Applicable Laws.

We may immediately on giving you notice withdraw our permission for you to accept or
process Card Not Present Transactions where there are in our sole opinion unacceptable levels
of:

851 Cardholder disputes resulting from Card Not Present Transactions; or

852 fraudulent Card Transactions.

If, in the usual course of your Business, you provide Refunds to your customers, You must
also provide Refunds to Cardholders on the same terms you provide Refunds to your other
customers. Refunds must be provided to Cardholders in accordance with the requirements in
the Operating Guide.

A Refund may be issued only in reimbursement (full or partial) of an earlier Card Transaction
using a Card and must be made on the same Card used in the Card Transaction.

You must not accept money from a Cardholder in connection with processing a Refund to the
Cardholder’s Account.

When you provide Refunds, you must complete a Refund Voucher or produce Card Refund
Data and a Refund Receipt. The Refund Receipt or Refund Voucher must be provided to the
Cardholder and the Refund Voucher or Card Refund Data must be presented to Clover in
accordance with the requirements in the Operating Guide.

You must not make a Refund:

951 with cash or by cheque to a customer who paid for the goods, services,
accommodation or other facilities using a Card; or

952 to a Card where the customer paid for the goods, services, accommodation or other
facilities with cash or by cheque.

You must, if using Vouchers, submit Vouchers to Clover within three (3) Business Days of the
Card Transaction, or if submitting Transaction Data electronically, submit such data to Clover
within two (2) Business Days of the Card Transaction.

Vouchers or Transaction Data not properly completed or submitted in accordance with the
Operating Guide and within the time periods specified in clause 10.1 will be Non Qualifying
Transactions.

If you present Refund Vouchers or Card Refund Data, the total amount of the Refund shall

be deducted from the total amount represented by the Sales Vouchers and Card Sales Data
presented and within three (3) Business Days we shall credit your Merchant Account with this
net amount.

If on presentation the total amount represented by the Refund Vouchers and Card Refund
Data is more than the total amount represented by the Sales Vouchers and Card Sales Data
presented, then we may collect payment from you by direct debit for the amount by which the
total amount represented in the Refund Vouchers and Card Refund Data is more than the total
amount represented in the Sales Vouchers and Card Sales Data.

If requested you will give Clover reasonable assistance to facilitate the successful collection
and delivery of Transaction Data. We will assist you where we are unable to gain access to the
Transaction Data but reserve the right to make additional Charges.
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In circumstances where Transaction Data is to be delivered to Clover through your nominated
agent, you accept responsibility for the collection, security, integrity and delivery of the
Transaction Data to us in a medium and format agreed with Clover. In circumstances where
you deliver Transaction Data to us by way of magnetic tape (or other similar medium) or by way
of a direct communications link established between you and Clover:

1061 you accept responsibility for the collection, security, integrity and delivery of the
Transaction Data to Clover in a medium and format agreed with Clover;

106.2 we reserve the right to refuse to accept Transaction Data where the requirements
specified in any instructions issued by or on behalf of Clover are not satisfied in full.

You must at all times keep prominently displayed at each of your premises at the Point-of-Sale,

and in any catalogue or other advertising material of yours (whether on a Website or otherwise)
such promotional materials as we supply to you from time to time but only to indicate that you

accept Cards for payment.

You must not use any promotional material that refers to us or any other name associated with
Clover or our agents, or contains any of our trademarks, logos or those of our agents or of any
Card Scheme without our prior written consent.

You must not indicate that any Card Scheme endorses the goods, services, accommodation or
other facilities offered, sold or provided by you.

You must and you will ensure that your agents and any sub-contractors have