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Introduction

This document sets out the Internal Rules. It complements the EPC By-laws (EPC148-19) and must be
read in conjunction with the EPC By-laws (hereinafter referred to as “By-laws”). In the event of a
conflict between the By-laws and the present Internal Rules, the By-laws shall prevail. Just as the By-
laws are binding on all Members and EPC’s bodies, so are the present Internal Rules. Capitalised
terms used in the present Internal Rules without definition shall have the meaning assigned to them
in the By-laws.

Aspects of Competition Law

The EPC may on the basis of a mandate from the Board decide to develop and promote industry
standards, rules, guidelines, or best practices within the scope of its activities as defined under the
By-laws. The EPC shall carry out any such activities in accordance with the relevant stipulations of the
European Commission’s “Guidelines on the applicability of Article 101 of the Treaty on the
Functioning of the European Union to horizontal co-operation agreements”, as amended from time
to time! and any other legislation or guidelines in this context.

In order to prevent any ‘competition law issues’ in the EPC context, the EPC has established a Code of
Conduct - Competition Law (EPC212-14), which is included in Appendix 4 of the present Internal
Rules. The Code of Conduct — Competition Law applies to all EPC bodies as established from time to
time, as well as the members thereof and any other participants where they act in meetings
organised by the EPC.

Requirements for Representatives and Resignation of Representatives
The present section complements Article 4.7 of the By-laws.

3.1 Requirements for EPC Member Representatives
The requirements for Representatives are set forth in Article 4.7 of the By-laws. The following
requirements shall also be met by the Representatives:

(a) Representatives must be fluent in English, with — in particular — the capability to understand
complex documents and the ability to express views during meetings; and

(b) Representatives should also demonstrate experience in handling complex, multi-disciplinary
issues; and

(c) In addition, Representatives should support the EPC vision and mission and be able to devote
the necessary time to the EPC; and

(d) Representatives should have broad experience in payments both in their own institution and
in the industry; and

(e) Representatives should be respected within their respective communities and maintain a
good dialogue with the institution(s) they represent.
3.2 Resignation of Representatives

Any Representative who intends to resign shall inform, via regular mail or via any other means of
written communication (including e-mail), the Chair of the Nominating and Governance Committee

1 http://eur-lex.europa.eu/legal-content/EN/TXT/?uri=0J:C:2011:011:TOC
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(NGC) and the Director General as soon as possible and no later than seven (7) calendar days before
the effective date of his/her resignation. The Member concerned by the resignation of its
Representative shall find a new candidate Member Representative for the remainder of the term of
the Member Representative stepping down.

The NGC shall check that any proposed candidate Representative meets the requirements for
Representatives as set out in Article 4.7 of the By-laws and section 3.1 of the present Internal Rules
and, if all requirements are met, shall make a positive recommendation to the EPC Member
concerned.

The latter may only appoint its new Representative upon a positive recommendation of the NGC. The
same procedure shall apply mutatis mutandis in case a Representative is dismissed by the EPC
Member he/she represents or does no longer meet the criteria provided in Article 4.7 of the By-laws
and section 3.1 of these Internal Rules except that it will be the EPC Member concerned who shall
inform the NGC Chair and the Director General.

Membership Fees

Pursuant to Article 4.9 of the By-laws, each year, the amount of membership fees and the calculation
method of the membership fees for each EPC Member and Associate Member shall be proposed by
the Director General in consultation with the Audit Committee and decided by the General Assembly
based on the following criteria:

— the activity modules and the related participation levels;
— the relevant costs; and

— the number of EPC Members and Associate Members taking into account their membership
rights and, where applicable, the number of Scheme Participants.

EPC Members and Associate Members joining the EPC during a financial year shall pay the amount of
membership fees as calculated for their membership category on a pro-rata basis.

In addition to membership fees, EPC Members can be subject to the payment of additional
contributions. The amount of the additional contributions shall be proposed by the Director General
in consultation with the Audit Committee and decided by the General Assembly.

The Board shall decide each year on the invoicing procedure and the time for payment of the
membership fees.

Board Composition and Organisation

The present section complements Article 6.2 of the By-laws.

The remaining members shall be Representatives of National Communities (or “coalitions” of
National Communities).

The members from National Communities shall be elected on the basis of the following volume-
based criteria:

— Total volume of non-cash payments of all National Communities (sources: ECB Payments statistics
for EU countries and national central banks for non-EU countries);

— 2.5 % of total volume per seat at National Community level or for a “coalition” of National
Communities;

— Cap of 4 seats per National Community from the euro area and 2 seats per National Community
from outside the euro area;
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— One seat maximum per “coalition” of National Communities;

— One seat maximum per corporate group in order to ensure sufficient diversity and avoid
concentration of Board seats;

— “Excess of share” above (a multiple of) 2.5 % cannot be contributed to (another) “coalition”;

— Shared seats allocated to “coalitions” reaching a cumulative share of 2.5 % with any remaining
open seat to be allocated to other “coalitions”, in descending order of cumulative share (including
under 2.5 %, but not less than 1.25 %);

— For a National Community to be able to command the full number of seats allocated to it by the
composition formula the EPC Members originating from that community should represent at
least a majority of the corresponding country’s payments volume and there should be at least
twice as many EPC Members from that community as the number of allocated Board seats; the
same principle applies mutatis mutandis to shared seats.

Any Board member representing a “coalition” of National Communities shall ensure that the relevant
“coalition” ’s communities are kept up to date on any Board meeting items and seek a common
position on such items. Any dissenting opinion within the coalition may be shared by the Board
member at the Board meeting.

Dissenting opinions to decisions voted by the Board will be reflected in the meeting minutes upon
request.
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The EPC Chair and Vice-Chair

The present section complements Articles 7.1.1 and 7.1.2 of the By-laws.

The requirements for Chair and Vice-Chair are set forth in Article 7.1.2 of the By-laws. The following
requirement shall also be met by the Chair and Vice-Chair:

(a) The Chair and Vice-Chair must have the ability to take the EPC forward in meeting its
objectives, and evidence skills to build viable consensus;

(b) The Chair and Vice-Chair shall have the ability of being spokespersons for the EPC;

(c) The Chair and Vice-Chair must be fluent in English, with —in particular — the capability to
understand complex documents and the ability to express views during meetings; and

(d) The Chair and Vice-Chair should support the EPC vision and mission and be able to devote the
necessary time to the EPC.

All requirements for Representatives mentioned in the By-laws and in the present Internal Rules also
apply to any Chair who is not a Representative (“Independent Chair”).

The EPC may grant an Independent Chair a representation allowance and/or an annual travel and
expenses budget, as agreed by the General Assembly. The details of such agreement shall be set out
in a contract between the EPC and the Independent Chair. The contract shall also set out detailed
rules on conflicts of interests.

Nominating and Governance Committee

The present section complements Article 9 of the By-laws.

As required by Article 9.20f the By-laws, the Terms of Reference of the Nominating and Governance
Committee (NGC) are appended to the present Internal Rules (Appendix 1).

Audit Committee

The present section complements Article 10 of the By-laws.

As required by Article 10.2 of the By-laws, the Audit Committee Terms of Reference are appended to
the present Internal Rules (Appendix 2).

9 Composition of Working Groups, Support Groups, Multi-Stakeholder Groups and
Task Forces

The present section complements Article 11 of the By-laws.

9.1 Members and Chair

Replacements of members of Working Groups, Support Groups, Multi-Stakeholder Groups and Task
Forces during a mandate term are subject to NGC approval only. This rule does not apply to the role
of Chair of Working Groups, Support Groups, Multi-Stakeholder Groups and Task Forces, the
appointment of which as well as any subsequent changes during the term of their mandate require
the endorsement of the Board or the relevant Scheme Management Governance Body.

Subject to the relevant terms of reference, the Chair of a Working Group, Support Group, Multi-
Stakeholder Group or Task Force will be a senior PSP or association representative with the wide
strategic and practical experience of the payments market and with the available time and
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commitment. The Chair will be responsible for proactively guiding the group in meeting its
deliverables and ensuring coherence with EPC objectives.

When a member of the working Group, Support Group, Multi-Stakeholder Group of Task Force is
elected to the role of Chair of that group, his/her alternate may be appointed to the role of member
of that group subject to NGC approval. Furthermore, if the person elected Chair of a Working Group,
Support Group, Multi-Stakeholder Group or Task Force is the only representative of a National
Community in that group, the relevant National Community may nominate an additional member to
that group subject to NGC approval, unless otherwise provided by the relevant terms of reference.

9.2 Alternates

Unless otherwise provided by the relevant terms of reference, one alternate may be appointed to
each member of a Working Group, Support Group, Multi-Stakeholder Group or Task Force, subject to
NGC approval. An alternate shall be appointed for the duration of the mandate of the relevant group
member and may only attend a group meeting when the relevant group member is unable to attend
such meeting. The appointment of a replacement alternate during a mandate term is subject to NGC
approval.

9.3 Observers

In order to apply for observer status in Working Groups, Support Groups, Multi-Stakeholder Groups
and Task Forces, applicants should provide a justification to the Chair of the body concerned. If the
relevant Chair supports the application it shall then go forward to the NGC who, after due
consideration (and within a time frame of maximum 15 working days), may recommend acceptance
of the observer- for that body only - to the Board or the relevant Scheme Management Governance
Body. Observer status is subject to prior approval by the Board or the relevant Scheme Management
Governance Body and shall be reassessed on a yearly basis.

The terms of reference of certain Working Groups, Support Groups, Multi-Stakeholder Groups or
Task Forces may grant Observer-status as of right to certain third parties (typically the European
Commission or the European Central Bank). In such case, no separate application as set out in the
first paragraph of this section 10.3 is to be submitted, neither is a yearly re-assessment of the
observer-status required.

Observers shall comply with the stipulations relating to observers of the terms of reference of the
relevant body.

Observers shall have no further rights pursuant to the By-laws or the present Internal Rules, except
the right to attend the relevant meetings and have access to the corresponding meeting documents.
Observers shall be subject to relevant EPC policies as long as they are observers, notwithstanding the
possible continuation of certain obligations emanating from such applicable EPC policies after the
termination of their observer status, notably in the context of competition law and data protection.

Neither EPC Members and Associate Members nor parties which fulfil the requirements for EPC
membership or associate membership shall be eligible to nominate observers.

However, new nominees (not related to a replacement during the term of a mandate) for Working
Groups, Support Groups, Multi-Stakeholder Groups or Task Forces who have been recommended by
the NGC, may be admitted as observers to the relevant body until the decision on their nomination
has been taken by the Board or the relevant Scheme Management Governance Body.
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10 Task Forces

The present section complements Article 11.2 of the By-laws.

Working Groups, Support Groups and Multi-Stakeholder Groups can recommend to the Board and/or
the Scheme Management Governance Bodies setting up Task Forces. The setting up of Task Forces is
subject to prior approval by the Board or the Scheme Management Governance Bodies. The Board or
the Scheme Management Governance Bodies can also set up Task Forces at their own initiative. Task
Forces are supported by specific Terms of Reference approved by the Board or the Scheme
Management Governance Bodies and report to Working Groups, Support Groups or Multi-
Stakeholder Groups or directly to the Board or the relevant Scheme Management Governance Body.

Task Forces can be composed of EPC Members and Associate Members, and where relevant also of
representatives of Scheme Participants as set out in the relevant terms of reference. The composition
of Task Forces reporting to a Multi-Stakeholder Group can also include representatives of relevant
Stakeholders. Third parties may act as observers, as considered necessary and appropriate for the
relevant Task Force’s purposes. The Task Force Chair should be a member of the Working Group, the
Support Group or Multi-Stakeholder Group to which the Task Force reports. However, if a Task Force
would directly report to the Board or to a Scheme Management Governance Body, the Board or the
relevant Scheme Management Governance Body could appoint a Chair at its own discretion.
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APPENDIX 1

Terms of Reference Nominating and Governance Committee

[EPC324-19 to be added in pdf version of document]
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APPENDIX 2

Terms of Reference Audit Committee

[EPC325-19 to be added in pdf version of document]
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APPENDIX 3

Template Terms of Reference for Working Groups, Support Groups, Multi-
Stakeholder Groups and Task Forces

[EPC326-19 to be added in pdf version of document]

Note: The Board may amend the Template Terms of Reference for Working Groups, Support Groups,
Multi-Stakeholder Groups and Task Forces from time to time at its discretion, as necessary.
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APPENDIX 4

Competition Law Code of Conduct

[EPC212-14 to be added in pdf version of document]
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