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AFS MERCHANT AGREEMENT

This AFS MERCHANT AGREEMENT as amended by
AFS from time to time, is a contract between Arab Finan-
cial Services Co. B.S.C (c) (“AFS”) and the Merchant,
containing terms and conditions that govern the supply
of Services to the Merchant.

This AFS Merchant Agreement will be effective for all

a)

b)

c)

d)

e)

f)

9)

h)

Licensed as an Ancillary Service Provider by the Central Bank of Bahrain

Merchants as of

DEFINITION AND INTERPRETATIONS

In this Agreement, the capitalized words or phrases be-
low shall have the meanings shown next to them unless
otherwise defined or the context otherwise requires.
“Acquirer” means a person who supplies Acquiring Ser-
vices to the Merchant under this Agreement where that
person is AFS;

“Acquiring Services” means the deployment of various
modes of payment acceptance, including POS Termi-
nal, and includes Card acquiring and acquiring payment
based on quick response code (QR Code), Transaction
Authorisation, processing of Settlement files related to
Transactions, and processing of Chargebacks, Refunds,
Representments, Retro-Charges as applicable and Set-
tlement to the Merchants;

“Account(s)” means any mobile digital wallet or any
other QR Code based payment account, virtual card
account, or a mobile payment account and any addition-
al or other valid payment account issued by an Issuer,
either as closed loop or under one of the Schemes as
may be updated, modified, or replaced and notified by
AFS to the Merchant in writing from time to time;
“Access ID” means the unique alphanumeric/ numeric
code for the Merchant's account with AFS.

“AFS” means Arab Financial Services Co. B.S.C (c),
including any successor business or any other person
Arab Financial Services Co. B.S.C. (c) may transfer or
assign its rights and/or obligations to;

“AFS’s Authorisation Center” means the center ad-
ministered by or on behalf of AFS and contactable 24
hours a day, seven (7) days a week, which the Merchant
should contact by telephone at +973 17 299 444 (or such
other number as may be notified by AFS to the Merchant
from time to time) to obtain authorization in the event of
query or doubt as to the validity of any card or transac-
tion;

“Agreement” means this AFS Merchant Agreement,
the Schedules, Application Form, Schedule of Charges,
Scheme Rules Operating Guide, Privacy Notice, and any
additional terms and conditions, manuals, policies, pro-
cedures and documents that apply to the Merchant, in
each case as may be amended, updated, or replaced
from time to time;

“Application Form” means the application form that
the Merchant submits when applying for the provision
of Services, setting out the Merchant’s selection of Ser-
vices and Charges for the Services, which are subject
to change from time to time; the Application Form may
carry a branding name of AFS bundled offers, such as
“AFS GO APPLICATION FORM?” or any other branded or
bundled packages offered by AFS, from time to time;
“Authorisation” means in case of the Acquiring Ser-
vices, the confirmation at the time of a Transaction from
the relevant Issuer that the Card used to pay for the
Transaction has not been blocked for any reason or list-
ed as lost or stolen or as having had its security compro-
mised and that there are sufficient funds available for the
relevant Transaction; and “Authorise” and “Authorised”
shall be construed accordingly;

0)

P)

q)

r)

s)
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“Bahraini Dinars” or “BHD” means the lawful currency
of the Kingdom of Bahrain;

“Bank Account” means the valid account held by the
Merchant under this Agreement, as provided by the Mer-
chant;

"BPay” refers to AFS own branded Account issued to
Account Holders approved by AFS”

“Business Day” means any day other than a Friday and
a Saturday or a public holiday on which banks and other
financial institutions are open for business in the King-
dom of Bahrain;

“Card(s)” means any valid payment card or other valid
payment mode in any card category (debit card, cred-
it card, charge card, commercial card, or prepaid card)
used by an Issuer under a Scheme whose payments
AFS is able to process (as notified by AFS to the Mer-
chants from time to time) and includes an Account. All
references to Card in this Agreement shall include refer-
ences to Accounts and all references to Cardholder shall
include references to Account holder;

“Cardholder” means any person who is entitled to use
the Card or to whom the Card has been issued by the
Issuer and who is a customer purchasing goods and/or
services from the Merchant;

“Card-Not-Present Transaction” or “CNP Transaction”
means a Transaction by a Cardholder where the Card-
holder is not physically present at the Merchant Outlet at
the time of the Transaction and it comprises telephone
order or mail order Transaction;

“Chargeback” means any circumstances where Issu-
ers, Schemes and/or other financial institutions either
refuse to Settle a Transaction or demand payment from
Acquirer in respect of a Transaction that has been Set-
tled and/or in respect of which payment been made to
the Merchant notwithstanding any Authorisation.
“Chargeback Fee” means fee charged by AFS for pro-
cessing a Chargeback, any reasonable cost or expenses
or assessments incurred by AFS as a result of or in con-
nection with a Chargeback;

“Chargeback-to-Sales Ratio” means the specific Charge-
back threshold for Transactions as may be varied the
Schemes;

“Charges” means all fees, charges or costs payable for
the Services and any other charges or fees specified in
the Application Form and Schedule of Charges, including
but not limited to merchant services fees (MSF), transac-
tion fees, Chargeback fees, Fall Below Fee etc.;
“Chip-and-PIN” means all face-to-face Transactions
processed in line with the Chip-and-PIN program;
“Confidential Information” means this Agreement and
information relating to it, information about AFS’s busi-
ness and any other information that would be regarded
as confidential, privileged, private or sensitive informa-
tion by a reasonable person, or which by its nature is
clearly confidential, howsoever presented, whether in
oral, physical, or electronic form, and which is disclosed
by one Party to another hereunder, including (but not lim-
ited to) pricing and specifications relating to the Services,
excluding Transaction Data;

“Control” or “Controlled” means the exercise, or ability
to exercise, or entitlement to acquire, direct or indirect
control over a body corporate, and a “Change of Control”
shall be deemed to have occurred if any person or per-
sons who control(s) the body corporate at the Effective
Date subsequently cease to control the body corporate;
“DCC” means the dynamic currency conversion process
whereby the Merchant accepts a Transaction either in the
currency of the Cardholder’s Card or the local currency;
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“DCC Currency” means the currency of the Foreign
Cardholder’s country of issue and/or billing currency and
is denominated by the Card;

“ECR?” refers to Electronic Cash Register;

“Effective date” means the date the Merchant signs the
Application Form and the date on which the Merchant
has been notified by AFS (at our sole and absolute dis-
cretion) that the Merchant's application for provision of
Services has been accepted;

“Equipment” means the POS Terminal and hardware
equipment, software, and other electronic computer and
telecommunications devices and equipment (including
any Chip-and-PIN processing equipment) or any appli-
cation (in the case of SoftPOS) provided by AFS to the
Merchant to process any Transaction;

“e-Channels” means the online interface supported by
the Merchant to connect Customers to AFS’s Payment
Gateway system, which may also include the use of mo-
bile banking, Interactive Voice Response (IVR) and POS
Terminals.

“Fall Below Fee” means Fee charged by AFS to Mer-
chants who do not transact or transact below a set
threshold based on the minimum value amount set by
AFS in the Application Form;

“Floor Limit” means any monetary limit (of which we
notify you from time to time) above which the Merchant
must obtain AFS’s Authorisation prior to completing a
Transaction;

“Foreign Cardholder(s)” means a Cardholder of a Card
where the currency of the Card’s country of issue and/or
billing currency is not the local currency of Bahrain and
the Card Scheme uses DCC. “Foreign Transaction” shall
mean the Transaction conducted by a Foreign Cardhold-
er;

“Hospitality Industry” means any category or field
within the broad range of service-oriented industries,
which includes hotels and lodgings, the food and bev-
erage industry, event planning, theme parks, transpor-
tation, cruise lines, and other businesses in the tourism
industry, car or vehicle rental services;

“Intellectual Property Rights” means any patents, in-
ventions, know-how, trade secrets, and other Confiden-
tial Information, registered designs, copyrights, software,
database rights, design rights, moral rights, trademarks,
service marks, images, logos, domain names, business
names, or trade names, and all other intellectual proper-
ty and neighboring rights and similar rights in any part of
the world (whether or not registered or capable of regis-
tration);

"In-Application Payment” means payment made within the
application of an Account (for example, game ..."

“Issuer” means the institution who issues Cards;

“KYC Details” means the know your customer informa-
tion that is required to be furnished by the Merchant to
AFS from time to time with regard to the Merchant’'s own-
ership, business, and operations in accordance with the
CBB requirements and Scheme Rules;

“Law” means all laws or regulations (including the re-
quirements of any Regulatory Authority) applicable to a
Party (including a Party’s rights or obligations) or to any
Transaction or Refund for the time being in force in a
jurisdiction;

“Merchant” means the person to whom AFS has au-
thorised the use of the Services pursuant to the
Application Form signed by the Merchant, and unless
the context otherwise requires, includes the Merchant’s
directors, employees, staff, agents, subcontractors, or
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anyone acting on the Merchant’s behalf, and the Mer-
chant’s heirs after the Merchant's death (this does not
apply to companies) and the Merchant’s successors and
approved assignees. If two or more persons are referred
to as “Merchants,” each shall be liable individually as
well as jointly;

“Merchant Outlet” means the physical retail outlet (or
department) owned and operated by the Merchant in the
Kingdom of Bahrain and which is agreed with the Mer-
chant and/or any other outlets (or departments) as may
be agreed by AFS in writing;

“Minimum Annual Transaction Volume” means the
expected Transaction volume agreed with the Merchant
in the Application Form over a certain period of time,
such as monthly, quarterly, or annually;

“Network Outage” means any time in which no traffic
can pass in, out, or between AFS’s Payment Gateway
Equipment and/or the Merchant’s web server hosting the
e-Commerce website for more than fifteen (15) consecu-
tive minutes.

“Offline Transaction” means a Transaction where an
authorization is obtained manually through the AFS
Authorisation Center and requires the signature of the
Cardholder;

“Operating Guide” means any operating guides (in-
cluding but not limited to any instructions, guides or
manuals) which AFS makes available to the Merchant as
amended, updated, or replaced from time to time;
“Party” means each AFS and the Merchant, and “Par-
ties” means AFS and the Merchant together;

“PCl DSS” means the Payment Card Industry Data
Security Standards which apply as amended, updated
or replaced from time to time, including 3-D Secure to
improve the security of CNP Transactions. Details can
be found at www.pcisecuritystandards.org or any other
location that the Merchant may be notified of from time to
time;

“Payment Link” means the application allows sending
customers electronic invoices (via email, SMS, copy link
to post on other social media) with a “Pay Now” button to
seamlessly pay;

“Payment Gateway Services” means the gateway ser-
vices offered by AFS in accordance with the Schedule 1
to this Agreement, which provide the Merchant with the
software and connectivity to allow real-time secure pay-
ment data transmission for processing of Card payments
on the Merchant’s website or mobile application;
“Payment Gateway Transaction” means the Transac-
tion made using Payment Gateway Services;

“PAN” means the Cardholder’s primary account number
displayed on the Card;

“Personal Data” means any information relating to any
individual who can be identified, directly or indirectly, in
particular by reference to an identifier such as a name,
an identification number, location data, an online iden-
tifier, or to one or more factors specific to the physical,
physiological, genetic, mental, economic, cultural, or so-
cial identity of that individual and includes Transactional
Data and Security Code;

“PIN” means the Cardholder’s personal identification
number on the Card;

“POS Terminal” means the authorised point of sale ma-
chines and associated equipment or devices owned and
operated by AFS to receive Card payments and record
Transaction Data, which includes SoftPOS;

“POS Record” or “Receipt” means the printed receipt of any
Transaction (approved, referral, or declined Transaction);
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ccc) “Privacy Notice” means AFS’s privacy statement as
updated from time to time by AFS and which is made
available at www.afs.com.bh;

ddd) “QR Code” means a machine-readable code consisting
of an array of black and white squares, typically used
for storing URLs or other information for reading by the
camera on a smartphone;

eee) “Recurring Transaction” means a repetitive periodic
Transaction for which the Merchant charges the Card or
Account (e.g., subscriptions or instalments);

fff)  “Refund” means a refund given to the Cardholder or the
Account Holder by the Merchant of a payment for credit
to that Cardholder’s or Account Holder’s account;

ggg) “Representment” means a Transaction to reverse a
Chargeback by the re-execution of the original Trans-
action, where the Merchant has successfully challenged
the Chargeback;

hhh) “Regulatory Authority” means any governmental or
regulatory authority, and/or any self-regulatory authority,
governmental department, agency, commission, board,
tribunal, crown corporation, or court, or other law, rule, or
regulation-making entity with jurisdiction over any of the
Parties and/or their businesses or any part or subdivision
thereof in any territory in which the Services are made
available or any local authority, district or other subdivi-
sion thereof (including, in respect of Bahrain, the Central
Bank of Bahrain (CBB), Ministry of Industry, Commerce
and Tourism, and any other body which succeeds or re-
places any of the foregoing);

il  “Retro-Charge” means a Transaction initiated by the
Merchant to reverse a Refund to which the Cardholder or
Account Holder was not entitled;

jii) “Scheme(s)” means payment schemes networks linked
to payment cards, facilitating electronic funds transfers
and governing the issue and use of the scheme branded
Cards, as may be approved and notified by AFS to the
Merchant in writing from time to time, such as Visa Inc;
MasterCard; Amex, UPI etc.

kkk) “Settlement” means any payment AFS makes to the
Merchant under this Agreement in the course of Acquir-
ing Services or any Value-Added Services (and “Settle”
and “Settled” will be construed accordingly);

Il “Settlement Date” means the Business Day (notified to
the Merchant by AFS from time to time) on which the
Settlement occurs;

mmm)“Scheme Rules” means the collective set of bylaws,
rules, regulations, operating regulations, policies, proce-
dures, guidelines, and manuals issued by (or in relation
to) AFS and/or any Scheme and/or any other Scheme,
as may be amended, updated, or replaced from time to
time, and which shall form an integral part of this Agree-
ment as if annexed to or set out in the body of this Agree-
ment in full;

nnn) “Schedule of Charges” means the document(s) outlin-
ing charges payable by the Merchant to AFS in connec-
tion with the Services, whether attached to or included
within the Application Form, and/or otherwise provided
by AFS to the Merchant from time to time;

000) “Security Code” means security related information used
to authenticate Cardholders and authorise Card transactions
and includes any of the following contained in a Card: the
contents of the magnetic stripe; the Card verification value in
the magnetic stripe or in a chip; the Card security code; and
the PIN verification value contained in the magnetic stripe;

ppp) “Services” means any or all of the Acquiring Services, the
Value-add Services and/or the POS Terminal hire services
that are provided to the Merchant by AFS under this Agree-
ment;

www.afs.com.bh

qqq) “SoftPOS” means the payment software application
provided by AFS to the Merchant to accept Transactions
using a Card and/or Payment Links on the Merchant’s
mobile device;

rrr)  “Surcharge” means any additional charge or payment
added by the Merchant to the Cardholder making a Card
payment, and which is prohibited by law;

sss) “Term” means the duration for which this Agreement
shall be valid for each Merchant. The Term of this Agree-
ment shall commence on the Effective Date and contin-
ue for 3 (three) years, and auto-renews for consecutive

terms of 3 (three) years each;

ttty  “Transaction” means any payment howsoever accept-
ed, whether through Payment Gateway Services, CNP,
POS Terminal, SoftPOS, In-Application Payments and
any other mode of acceptance provided under the
Services to the Merchant, which payment can be made
using either: (a) a Card, a Card number, or otherwise to
debit or credit the applicable Card account; or (b) a
payment through an Account; in each case, in accor-
dance with the terms of this Agreement and in relation to
which AFS supplies any of the Services to Merchant, or
a reversal of the same. Unless the context requires
otherwise, a reference to “Transaction” shall include a
reference to a Refund, a Representment, a
Retro-Charge, a Recurring Transaction, and a series of
connected Transactions;

uuu) “Transaction” shall include a reference to a Refund, a
Representment, a Retro-Charge, a Recurring Transac-
tion, and a series of connected Transactions;
“Transaction Data” means Personal Data comprised in
a particular Transaction and any other data relating to the
Transaction, including the value of the Transaction and
the Card information;

VW) “Tax” means all forms of tax and statutory, governmen-
tal, state, federal, provincial, local, government or mu-
nicipal charges, duties, imposts, contributions, levies,
withholdings or liabilities wherever chargeable, and any
penalty, fine, surcharge, interest, charges or costs relat-
ing to it and includes VAT;

www) “Turnover” means the total volume of the Transactions
in monetary terms measured over a period of time;

xxx) “Value-add Services” means (i) Payment Gateway
Services; (i) DCC Services; (iii) BPay acceptance as
well as (iv) any other services as AFS may specify from
time to time in the Application Form, in each case
excluding Acquiring Services, as more particularly
described in the Schedule 1 to the Agreement.

yyy) “VAT” means value-added tax and any other similar tax
or duty;

1.2. In this Agreement:

a)  Any reference to the singular includes the plural and vice ver-
sa.

b)  Words denoting the masculine will include the feminine and
vice versa.

C) Words denoting natural persons will include companies and
vice versa.

d)  Reference to date shall be in accordance with the Gregorian
calendar.

e)  References to clauses and Annexures means the clauses and
Annexures of this Agreement.

f) Words like “includes”, “including”, “in particular” and “other” will
mean by way of example, emphasis, or illustration only and
will not limit the interpretation of any words that may come be-
fore them or that may follow.

g) Any obligation to do or not to do something includes an obliga-
tion to arrange for it to be done or not done, as appropriate.

h) Reference to any law, statute, or statutory provision will include
any amendment, addition, or replacement to it and any legis-
lation made under it.
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Reference to any document means that document as it
is in force for the time being, and as amended, updated
or replaced from time to time.

Clause headings in this Agreement are for convenience
only and are not intended to define, construe, limit, ex-
pand, or describe the scope or intent of this Agreement.

APPLICATION FORM

In order to receive Services, Merchant shall complete
Application Form with complete information on its busi-
ness and its selection of Value-add Services, Offers etc.
and its key personnel contact information including its
authorised representatives and signatory(ies), who shall
be the focal point of contact for any communications,
representation, accepting or giving instructions or con-
sents in connection with day-to-day management of the
Services and in connection with discharging its rights
and obligations under this Agreement.

The Application Form shall be signed electronically by
authorised signatory(ies) designated by the Merchant
in the Application Form. Any electronic acceptance or
electronic signature by and on behalf of the Merchant
transmitted by electronic mail (e-mail) or through the
AFS portal is to be treated as an original signature and is
to be considered to have the same binding effect as an
original signature or original document.

AFS shall not be responsible to verify the accuracy of the
email address or whether it belongs to the Merchant’s
authorised signatories or not. Merchant shall be liable to
hold AFS harmless and indemnify and keep indemnified
AFS, its affiliates, directors, officers, employees, and/or
agents from and against any and all fines, penalties, lia-
bilities, obligations, losses, damages, suits and expens-
es incurred by or asserted against AFS resulting from
any incorrect or inaccurate information provided by and
on behalf of the Merchant or from electronic acceptance
of Application Form by and on behalf of the Merchant by
reason of which AFS accepted or acted upon the appli-
cation, including any damages that AFS may incur due
to any claims alleging invalidity of the Agreement.

AUTHORIZATION OF CARD PAYMENTS

The Merchant agrees to accept and honor all valid Cards
presented by Cardholders for the payment for all goods
and/or services provided by the Merchant at any of the
Merchant Outlets (as agreed with the Merchant or other-
wise agreed in writing by AFS from time to time).

The Merchant shall not discriminate against or treat cash
purchases any differently than Card purchases, includ-
ing charging a different price, surcharging Cardholders,
or setting any minimum limit or maximum limit on pay-
ment values, which may discourage or prevent custom-
ers from making a Card payment or otherwise disfavor
Card purchases. The Merchant shall not discriminate
between different types of Cards.

For all Card Payments, the Merchant must ensure the
following:

The Merchant obtains Authorisation for the Transaction
by swiping, inserting, scanning, or tapping the Card or
device on the SoftPOS or any other prevailing means of
payment permitted by AFS in line with the applicable Op-
erating Guide, Scheme Rules and any written or verbal
instructions by AFS.

The Merchant must not authorize the Transaction with-
out the Security Code if it is supported by the Scheme for

)

3.4.

315;

316!

347

3.8.

319

3.10.
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the relevant Card. The Merchant shall not extract, store,
or reveal any Security Code for any purpose other than
processing of Transaction Data.

The Cardholder is present.

The Card is current (not expired) and valid.

The Card Number (PAN), the Cardholder Name, the ex-
piry date of the Card and any other Card details printed
on the Receipt match the details on the Card.

If applicable, the Cardholder’s signature on the Receipt
matches the signature on the back of the Card.
The logo or mark on the Card matches the logo or mark
under the relevant Scheme.

The Card is not visibly mutilated, damaged or altered.
The payment is genuine and for the legal purchase of
goods and/or services provided by the Merchant in the
normal course of business.

The Card is not listed on a Card Recovery Bulletin by
the relevant Scheme or notified by AFS to the Merchant
as recoverable from the Cardholder because it is sto-
len, past-due, over-limit, counterfeit, forged, or otherwise
problematic or unlawful. If the Card is recoverable, the
Merchant must immediately inform AFS.

If the Merchant is uncertain in respect of the nature of
any Card, its validity, or the identity of the Cardholder,
the Merchant shall immediately contact the Authorisation
Center for verification and shall comply with the Authori-
sation Center’s instructions. Should the Authorisation
Center ask the Merchant to retain the Card, the Mer-
chant shall do so in accordance with the Law.

The Merchant shall not complete a Transaction in ex-
cess of the Floor Limit without prior written approval of
AFS (to be given at AFS’s sole and absolute discretion).
For the purposes of this clause 3.5, AFS may give such
written approval via an electronic authorisation that the
Merchant may not be able to store. Such Floor Limit shall
continue to apply unless AFS notifies the Merchant oth-
erwise in writing.

Floor Limit shall be zero unless otherwise agreed by AFS
or notified by AFS in accordance with clause 3.5.

If Authorisation of a Transaction is refused and a mes-
sage such as “decline,” “pick up,” or “referral” is generat-
ed, the Merchant shall contact the Authorisation Center
for Authorisation and shall comply with the Authorisation
Center’s instructions. Should the Authorisation Center
approve the Transaction, the Merchant shall use the Au-
thorisation code given to the Merchant by the Authorisa-
tion Center to complete the Transaction.

If the Authorisation is refused, the Merchant shall not
complete the Card payment and shall request anoth-
er form of payment. The Merchant shall not resubmit a
Card payment for authorization after Authorisation has
been refused. If the Merchant does so and relies on any
subsequent authorization, the Merchant shall do so at its
absolute, entire, and sole risk, and shall be liable for any
Chargeback or other losses in relation to that Transac-
tion.

The Merchant shall not process any Offline Transaction
using a dummy, fake or replica Authorisation code, which
had not been obtained from AFS. Upon giving reason-
able prior notice to the Merchant, to be determined at
AFS'’s sole discretion, AFS shall have the right to deduct
the amount of any Transaction not authorized by AFS
from the Settlement.

Pursuant to the CBB’s direction and instructions, the
Merchant shall not double swipe a Card at the Mer-
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chant's POS Terminal or all the electronic cash register
to capture or store Cardholder and Security Code, after
the Merchant received the required Card payment Au-
thorisation response. The Merchant asserts its full com-
pliance with the obligation set forth in this clause and
understands that any breach of this clause will expose
the Merchant to mandatory contractual and/or legal dis-
ciplinary actions by AFS and/or any Regulatory Authori-
ty.

For the avoidance of doubt, Authorisation of a Transac-
tion only indicates the availability of credit at the time
the Authorisation is requested. The Authorisation of a
Transaction is not a guarantee of payment, and it does
not prevent AFS from recovering a Chargeback or other
amount in relation to the Transaction in accordance with
this Agreement.

There shall be no Floor limit applicable to any SoftPOS
Transactions.

EQUIPMENT

The Merchant shall not use any equipment or materi-
als that AFS has not provided or authorized (including
the paper rolls). If the Merchant is authorized to accept
Card-Not-Present Transactions, the Merchant shall
comply with AFS’s instructions for sending the Transac-
tion Data.

For the avoidance of doubt, AFS shall have the right to
decline any Transaction processed using a third party’s
equipment, point-of-sale terminal, or accessories.
The Merchant shall not use the Equipment for any illegal
purposes or for any business other than the business
agreed upon and specified in this Agreement.

The Merchant shall not alter, modify, replace, substitute,
repair, service, or tamper with the Equipment or any part
of it in any way. The Merchant shall not move, remove,
or relocate the Equipment or any part of it from the Mer-
chant’'s Outlet(s) as set out in this Agreement, unless
otherwise agreed by AFS in writing. AFS shall have the
right to conduct spot-checks at any time at the Merchant
Outlet to ensure that these requirements are adhered to.
The Merchant shall ensure that the Equipment is oper-
ated only by those directors, employees, staff, or others
on behalf of the Merchant who are authorized by the
Merchant and trained in accordance with AFS’s require-
ments, the Operating Guide, the Scheme Rules, or any
other instructions or operating guides or manual(s) as
may be provided by AFS or the Scheme. AFS may, at
its absolute and sole discretion, refuse to authorize any
person who is not capable or competent to operate the
Equipment on behalf of the Merchant. The Merchant
shall immediately notify AFS of any unauthorized use of
the Equipment.

The Merchant shall never leave the Equipment unat-
tended during trading hours and shall always ensure the
physical safety and security of the Equipment.

The Merchant shall be liable for the cost of repairing or
replacing of any Equipment that has been damaged by
any person (other than normal wear and tear), lost or
stolen. The Merchant must notify AFS immediately of
any such damage, unauthorized use, loss, or theft of the
Equipment.

4.8.

4.9.

4.10.

4.11.

4.12.

a)

d)
e)
5.2.
5.3.

5.4.
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AFS may need to provide maintenance and software
updates to the Equipment. The Merchant shall at all
times maintain a telephone link to the POS Equipment
and shall make sure all maintenance and software up-
dates are successfully installed. The Merchant shall be
responsible for paying any and all charges from its net-
work operator.

The Merchant agrees to allow AFS and its agents and
subcontractors to enter the Merchant Outlet(s) on rea-
sonable notice at any time to examine, install, inspect,
maintain and/or repair the Equipment and/or any associ-
ated hardware and software, equipment and stationery
supplied by AFS under this Agreement, or for or any oth-
er reason as AFS may reasonably require.

The Merchant shall not assign or subcontract the use
of any Equipment to any third party without AFS’s prior
written consent.

AFS does not make any representations or warranties,
express or implied, of the merchantability or fitness for a
particular purpose of the Equipment, including the POS
Terminal. AFS shall not be liable for any Equipment de-
fect, failure, or malfunction. As such, AFS specifically
excludes any liability for any losses, damages, or claims
incurred or suffered by the Merchant from the use of the
Equipment.

Upon Merchant's request and at additional Charge in-
cluding any developmental cost, AFS shall undertake
ECR integration between the POS Terminal and Mer-
chant's ECR system.

PAYMENT TRANSACTIONS

The Merchant shall not accept a Transaction except for
the legitimate purchases of goods and/or services pro-
vided by the Merchant during the Merchant’s ordinary
business, trade, and activities. This includes:

a Transaction that is made by a director, employee,
member of staff, agent, subcontractor, or any other rep-
resentative of the Merchant (or other individual closely
connected with the Merchant’s business) except for the
legitimate purchases of goods and/ or services provided
by the Merchant;

refinancing a debt of the Merchant or a Cardholder;
debiting any additional charges, Surcharges, bank
charges, or any other charge which is not related to or
considered as additional commission in connection to
accepting Cards as a payment method;

goods which are not sold or for services which are not
rendered for the Cardholder or at his/her request; and/or
acting for and on behalf of any another merchant or a
seller of goods and/or services.

The Merchant shall not provide purchase with cash back
or advance cash to any Cardholder.

A Transaction is valid only when it is Authorised by AFS
and is in accordance with clause 3 of this Agreement.
The Merchant shall send AFS (or any third party as may
be approved by AFS) accurate and complete Transac-
tion Data for Transactions by Cardholders to the Mer-
chant in line with the requirements set out in the Op-
erating Guide and at any time upon request, within a
maximum of three (3) Business Days from the date of
the request.
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5.5.

5.6.

7.2.

7.3.

7.4.

a)

b)

c)

d)

e)

f)

9)
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Time is of the essence, and should the Merchant fail to
provide AFS with the requested information, documents,
or any part within the prescribed period, the Merchant
shall be liable for the Transaction amount.

The Merchant shall not disclose encryption certificates,
Card information, or other security features to any third
party and shall comply with AFS’s instructions for send-
ing any Transaction Data.

REFUNDS

The Merchant shall make any Refund on the same Card
used for the original Transaction through the “Refund”
function on the POS Terminal. If the POS Terminal does
not accept Refund, the Merchant shall arrange with AFS
to Refund the Cardholder via the backend system.

The Merchant shall not issue any cash Refund if the orig-
inal Purchase Transaction was made using a Card.

INTELLECTUAL PROPERTY RIGHTS

The Merchant shall not use any of AFS’s Intellectual
Property Rights for any purpose without obtaining AFS’s
prior written agreement.

Ownership, title, and interest in AFS’s Intellectual Prop-
erty Rights (including the Equipment and POS Termi-
nals) shall remain with AFS and its licensors (as the case
may be) at all times.

The Agreement does not transfer, and is not intended
to transfer, to any Party any Intellectual Property Rights
that any other Party owns at the Effective Date, or any
Intellectual Property Rights that are created, acquired, or
developed during the term of the Agreement.

If AFS provides any promotional material or literature, on
termination of the Agreement, Merchant shall remove all
promotional materials or literature, or any references to
AFS in any agreements or on any websites.

CHARGEBACK OR FRAUD

AFS or the Issuer will have the right in some circum-
stances under the Scheme Rules to refuse to settle a
Transaction or to obtain a reimbursement for a Trans-
action that has already been settled. The circumstances
include without limitation:

The Transaction was not genuine or for an illegal pur-
pose, or if the Transaction did not in some way constitute
a payment.

Transaction was not authorized by the relevant Issuer,
the Card Scheme, or in accordance with this Agreement.
The Merchant fails to give AFS evidence that the gen-
uine Cardholder has authorized the Transaction, or if
the evidence given does not meet the requirements set
out in the Operating Guide, the Scheme Rules, or the
instructions or requirements by AFS from time to time.
The Transaction was for a payment to another person
(not the Merchant) or for a purchase with cashback given
to the Cardholder.

The Transaction or the way in which it was carried out,
or if the Transaction Data or the way in which it has been
sent to AFS has breached this Agreement.

The Cardholder denies authorizing a Card-Not-Present
Transaction.

The Issuer or the Cardholder makes a claim in connec-
tion with the Transaction or any goods and/or services
which the Merchant has provided that the goods and/or
services were not received, were faulty, or were not as
described and canceled the Transaction.

i)

)

k)

m)

n)

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.
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The POS Record is incomplete or illegible or the informa-
tion in the POS Record is not identical with the informa-
tion in the Receipt given to the Cardholder.

The Card used in the Transaction is not valid.

If the Merchant has to manually key enter a Transaction
into the POS Terminal because the Card cannot be read
and the Merchant does not get an imprint of the Card on
a Receipt, together with the signature of the Cardholder
(which matches the signature on the back of the Card) in
a face-to-face Payment Transaction.

The Transaction involves using the Card or Account by a
person other than the Cardholder or the Account Holder.
The signature on the POS Record is not reasonably sim-
ilar to the signature on the Card or is a forged signature.
AFS or any Scheme believes the Merchant has exceed-
ed or will exceed the Chargeback-to-Sales Ratio and has
become or is becoming an excessive Chargeback mer-
chant or an excessive fraud merchant.

Charging payment back to the Merchant is otherwise in
accordance with this Agreement or any Operating Guide
or Scheme Rules.

The Merchant shall be liable to immediately pay AFS
for any Chargeback, and AFS may, without prior notice,
deduct the relevant amount and any applicable Charge-
back, charge, or fee from the Settlement.

For the avoidance of doubt, in the event of any Charge-
back, AFS shall not have no responsibility to deal with
the Cardholder or attempt to obtain payment from them
or the Issuer.

The Merchant shall not dispute the validity of any
Chargeback. Should the Merchant dispute the validity
of any Chargeback, the Merchant must so notify AFS in
writing within ten (10) calendar days from the date of re-
ceipt of the relevant statement. Time is of the essence,
and should the Merchant fail to notify AFS within the pre-
scribed period, the statement by AFS shall be deemed
to be accepted, conclusive, final, and undisputed as to
all matters of fact to which it refers (except for manifest
error).

The Chargeback-to-Sales Ratio shall not exceed one
percent (1%) of total sales in any given month. This limit
may be varied by AFS or the Scheme and notified in writ-
ing to the Merchant from time to time.

AFS may at any time request the Merchant to provide
Transaction Data and information and a detailed expla-
nation for any number of individual Chargebacks or inci-
dents of fraud in relation to any Transactions (to which
chargeback or fraud applies), and the Merchant shall
immediately provide AFS with the requested documents
and information, no later than a maximum of three (3)
Business Days. Time is of the essence.

The Merchant shall use its best endeavors to assist AFS
in preventing or detecting fraud and shall immediately
notify AFS if the Merchant suspects or becomes aware
of any incident of fraud that has taken place or is taking
place by the Merchant (or any of its directors, employees,
staff, agents, or subcontractors) in relation to a Card or
suspects or becomes aware of any such activities which,
in the opinion of the Merchant, involve fraud, misrepre-
sentation, or other illegal activities in relation to a Card.
AFS shall have the right to conduct, necessary and rea-
sonable due diligence in dealing with the Merchant in-
cluding obtaining KYC Details, performing credit search-
es, and other fraud-prevention enquiries about the
Merchant, prior to commencing Services and from time
to time. Merchant shall fully cooperate with AFS to meet
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these requirements. Any record of these searches and 10.2.2 The Merchant shall ensure protection, safety, and se-

enquiries may be used by AFS and others to make credit
and insurance decisions about the Merchant or to pre-
vent fraud and money laundering. Should the Merchant
give AFS false or inaccurate information, or if AFS sus-
pects fraud, AFS may provide a record of these search-
es and enquiries to any Regulatory Authority or to any
competent authorities or intelligence agencies.

8.9. The Merchant authorizes AFS, directly or through third 10.3.
parties, to make inquiries or take any actions as AFS
may consider necessary to validate a Cardholder’s 10.4.
identity, creditworthiness, and verify information that the
Merchant has provided AFS with. The Merchant autho- a)
rizes AFS to obtain financial and credit information from
a credit bureau. b)
c)
9. HOSPITALITY INDUSTRY d)
9.1. Merchants engaging in the business, trade and activities
of car or vehicle rental shall: e)
a) retain the signed vehicle lease agreement, the POS Re- f)
cord, and the related traffic fines issued during the term 9)
of this Agreement for five (5) years from the date of the h)
Transaction or for any other period as may be required i)
under the law;
b)  unless agreed by the Cardholder in writing, the Merchant j)
shall not include deductible insurance premiums or oth- 10.5.

er charges to cover potential damages when insurance
coverage is waived at the time of renting the vehicle,
traffic fines, taxes, maintenance cost or fuel, compensa-
tion or other similar charges;

c) settle the Transaction or obtain a new and up-to-date
authorization if a pre-authorization exceeds the fourteen
(14) calendar days; and

d)  submit a Foreign Transaction to AFS within twenty-four
(24) hours of a Foreign Cardholder’s checkout.

9.2. Merchants engaging in the business of hotel and ac- 10.6.
commodation shall:

a) retain the guest registration forms signed by the Card-
holder, the Receipt, the POS Record and all related
documents issued during the term of this Agreement for
five (5) years from the date of the Transaction or for any
other period as may be required under the law;

b)  in the event the Cardholder does not “check-in” to initi- 10.7.
ate a Transaction, the Merchant shall charge the Card
with the cancellation charges in accordance with the
Merchant’'s no-show policy as disclosed to the Card-
holder at the time of reservation. Any losses incurred by
AFS shall be debited against any amounts payable to
the Merchant under this Agreement or otherwise; and

c) charge the Cardholder for any loss(es) incurred by the
Merchant in connection with the services provided to
the Cardholder separately, such as food or beverage 1.
charges, room service fees, and tax duties.

10. CARD-NOT-PRESENT TRANSACTIONS

10.1. If the Merchant is authorized to accept Card-Not-Pres-
ent (CNP) Transactions, AFS shall provide the Merchant
a key entry facility.

10.2. If the Merchant is authorized to accept Card-Not-Pres-
ent (CNP) Transactions:

10.2.1 The Merchant shall be responsible for understanding
and complying with the Operating Guide, the Scheme
Rules, and all applicable laws, bylaws, rules, regulations, 11.2.
operating regulations, policies, procedures, guidelines,
manuals, and instructions issued by AFS and/or any
Card Scheme in relation to CNP Transactions (as may be
amended, updated, or replaced from time to time).

Licensed as an Ancillary Service Provider by the Central Bank of Bahrain www.afs.com.bh

curity by keeping its credentials and its assigned pass-
word used to authenticate the Merchant’s identity safely,
securely, and in strict confidence at all times. Should
the confidentiality, safety or security of the access cre-
dentials, password, be compromised (or be suspected
of being compromised), the Merchant shall notify AFS
immediately.

For telephone or mail orders, the Merchant shall first ob-
tain authorization from the Authorisation Center.

The Merchant shall provide the Cardholder a Receipt
that includes the following:

the Merchant's name and address (including website
address where applicable);

the amount of the CNP Transaction and the currency;
the Cardholder’s name;

the Cardholder’s contact number, e-mail address, billing
and delivery address (where applicable);

the date of the CNP Transaction;

the unique Transaction ID;

the authorization code;

the Card’s expiration date;

a description of the purchased goods and/or services;
and

the delivery date and method.

For the avoidance of doubt, Authorisation (by Authorisa-
tion code, approval code, or other) is not a guarantee of
payment or a guarantee that the Cardholder authorized
the CNP Transaction and does not prevent AFS from re-
covering a Chargeback or other amount in relation to
the CNP Transaction in accordance with this Agreement.
The Merchant understands and agrees that any Trans-
action disputed by the Cardholder shall be subject to
immediate Chargeback in accordance with this Agree-
ment.

The Merchant accepts the increased risks of processing
CNP Transactions, where neither the Card nor the Card-
holder is physically present at the Merchant Outlet. The
Merchant understands and agrees that AFS and/or the
Card Scheme shall not be liable for any fraudulent CNP
Transactions, even if the Merchant has complied with its
obligations under this Agreement.

The Merchant shall submit the CNP Transaction for
payment to AFS immediately after any Transaction has
been successfully completed (including the dispatch of
goods and/or services that the Merchant has agreed to
provide, where appropriate). The Merchant shall add
an order reference number for each CNP Transaction,
which will be used by AFS and the Merchant in any com-
munications relating to that CNP Transaction.

PRE-AUTHORIZED AND RECURRING PAYMENT
TRANSACTIONS

. The Merchant may request pre-authorization from AFS

to block, freeze, or hold a specified amount on a Card or
complete a Transaction for pre-authorized or recurring
Transactions where the Merchant charges a Cardholder
for goods and/ or services on a pre-agreed schedule for
the purchase of goods and/or services repeatedly and
regularly for a duration not exceeding one (1) year (such
as payment in installments, membership, subscription,
or recurring shipment of goods).

The Merchant shall use the Card to obtain a pre-autho-
rization approval code through the POS Terminal for the
amount agreed with the Cardholder. The Merchant shall
record the date, the agreed amount, and the pre-autho-
rization approval code on the POS Record.
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11.3.

12.
12.1.

13.
13.1.

13.2.

13.3.

13.4.
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The Merchant shall not process any pre-authorized or
recurring Transaction without a valid written request or
consent from the Cardholder (for first unique recurring
Transaction). The request or consent shall include the
amount of the Transaction and whether the amount is
fixed or variable, the date of the Transaction and whether
the date is fixed or variable, and the agreed method of
communication. The Merchant shall furnish AFS with a
valid written consent at any time upon AFS’s request.

. The Merchant shall always comply with the requirements

outlined in the Operating Guide, the Scheme Rules, or
any instructions or requirements issued or notified by
AFS from time to time relating specifically to pre-autho-
rized and recurring Transactions.

SURCHARGES

It is prohibited for the Merchant to impose any Surcharge
or additional sum, fee, or payment on any Cardholder
who opts to use a Card in any Transaction using the POS
Terminal in accordance with the Law.

DATA PROTECTION

AFS shall employ industry practice in connection with the
protection of non-public personal information and Data of
any Cardholders and of the Merchant; and collect, store,
copy, transfer, and use Transaction Data only for purpos-
es of this Agreement, in accordance with all applicable
laws, rules, and regulations relating to privacy and data
protection.

The Merchant shall be responsible for maintaining confi-
dentiality and security of any Transaction Data and Con-
fidential Information in its possession, custody or control,
and shall ensure that it complies with applicable data pri-
vacy and security requirements under the PCI DSS in its
use, access, and storage of any non-public Cardholder
personal information, as well as its obligations under any
applicable law or regulation as may be in effect regard-
ing the confidentiality, use, and disclosure of Cardholder
information.

Subject to the requirements of PCI DSS and/or AFS and
the applicable law, the Merchant shall keep the Card and
Cardholder’s information (other than the CVV or CVC
Code and expiry date of the Card, which information
must be captured but not kept for any reason) and all
Transaction Data (whether in paper or electronic form)
safe and secure in a way that prevents unauthorized ac-
cess, loss, theft, or disclosure to any unauthorized per-
son.

The Merchant shall not request or store any additional
personal information or data other than the Transaction
Data captured in the Transaction and shall not use the
Transaction Data for any purpose other than those speci-
fied in this Agreement. The Merchant shall fully comply
with the applicable data protection laws, including
Personal Data Protection Law in Bahrain (“PDPL”) and
any applicable regulations, orders, codes, ordinances or
legislation. In the event of any actual or threatened of
any Personal Data by Merchant, it is understood and
agreed that money damages may be an insufficient
remedy, and therefore, without prejudice to the rights and
remedies otherwise available to AFS, AFS shall be
entitted to seek the remedies of injunction, specific
performance or other equitable relief. For the purposes of
this clause, “Merchant” includes the Merchant’s direc-
tors, employees, staff, approved agents, subcontractors,
or anyone acting on the Merchant’s behalf.

13.5. The Merchant acknowledges and warrants that it has
read and understood the PCI DSS and shall at all times
ensure PCI DSS compliance (against the current version
of the PCI DSS published on the PCI Security Standard
Council’'s website) and implement risk management con-
trols.

13.6. Subject to the requirements of PCI DSS and the applica-
ble law, the Merchant shall maintain the proper facilities,
equipment, inventory, books, and records and shall re-
tain all POS Records and related sale invoices/Receipts
related to Transactions for a minimum period of eighteen
(18) months from the date of each Transaction (or such
other period as may be prescribed by the CBB) from the
date of the relevant Transaction.

13.7. The Merchant consents, on its own behalf and on behalf
of any third-party individuals (e.g. directors, partners,
office holders, officers, employees, authorised agents,
shareholders and beneficial owners) to the collection,
use, processing, and disclosure of any Personal Data.

13.8. The Merchant acknowledges that AFS will use its Per-
sonal Data where AFS has the Merchant’'s consent or
when AFS has another lawful reason, such as:

a) The need to process the Personal Data to enter into or
carry out an agreement AFS has with the Merchant;

b)  The need to pursue AFS’s own legitimate interests;

c) The need to process the Personal Data to comply with
a legal obligation (e.g. compliance with regulatory obli-
gations under any applicable regimes, including without
limitation, sanctions due diligence checks, or to comply
with Tax regulations that require AFS to report the Tax
status of its customers or counterparties);

d)  The need to establish, exercise or defend its legal rights
or those of a member of its group or a third party em-
ployed by AFS;

e)  When AFS believes that the use of Merchant’'s Personal
Data is in the public interest.

13.9. Where the Merchant provides any Personal Data relat-
ing to third party individuals to AFS, Merchant represents
and warrants that the Merchant has:

a) informed such third-party individuals that Personal Data
relating to them has been or will be disclosed to AFS;

b) informed such third-party individuals that such Personal
Data will be collected, used, processed, and/or disclosed
by AFS in the manner and for the purposes as described
in this Agreement; and

c) obtained the consent of such third-party individuals for
the foregoing.

13.10. Upon reasonable request from AFS, the Merchant
agrees to provide AFS with a copy of the document(s)
containing such consent or evidence that the relevant
third-party individual has given such consent. The Mer-
chant agrees to indemnify and keep indemnified AFS, its
affiliates, directors, officers, employees, and/or agents
from and against any and all fines, penalties, liabilities,
obligations, losses, damages, suits and expenses in-
curred by or asserted against AFS as a result of breach
of this warranty, other than those resulting from the neg-
ligence, willful default or fraud on the part of AFS or that
of its affiliates, directors, officers, employees, and/or
agents.

13.11. The Merchant acknowledges that AFS may store cli-
ent data in servers outside its domicile for operational
reasons.
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13.12.

13.13.

14.
14.1.

15.
15.1.

15.2.

15.3.

15.4.
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AFS does not sell Personal Data to any third party,
and AFS shall remain fully compliant of any duty or obli-
gation of confidentiality imposed on AFS by the applica-
ble agreement(s) and/or terms and conditions that gov-
ern our relationship with Merchants, AFS customers, or
any Law.

The terms and conditions for the processing of Per-
sonal Data are defined in a separate “Privacy Notice”.
This Privacy Notice, and all changes thereto, are posted
on the corporate website of AFS (https://www.afs.com.
bh). Merchant agrees to the terms of this Privacy Notice
and the consents stated therein and shall ensure that all
individuals in respect of whom Merchant has disclosed
Personal Data to AFS receive a copy of such Privacy No-
tice and acknowledge the terms thereof. The Merchant
may contact AFS to obtain a copy of the Privacy Notice

COMPLIANCE

The Merchant shall comply with the applicable Scheme
Rules and the Laws in relation to payment acceptance,
sale of its goods and/or services and business practices
to ensure compliance therewith.

CHARGES

The Merchant agrees to pay AFS, all Charges (plus
any VAT that may apply) for the Services. All applicable
Charges payable to AFS under this Agreement are im-
mediately due and payable on provision of the relevant
Service to Merchant.

Unless stated otherwise, all Charges, and other pay-
ments to be made by the Merchant under this Agreement
are exclusive of VAT and any other applicable Taxes
under any applicable Law or governmental decree, for
which the Merchant shall also be liable. Any Tax payable
in connection with the Services provided, or payments
made under this Agreement (other than Tax payable on
our net income, profits or gains) shall be paid by the Mer-
chant;

AFS may from time to time introduce bundled offers or
package deals (“Offers’) to its merchants through its writ-
ten communications or through its Application Forms for
a continuing duration or for a limited period. AFS does
not guarantee continuity of the Offers for any period of
time. AFS shall, at its sole discretion, cancel or withdraw
such Offers at any time and replace them with Charges
applicable separately for individual Services.

In accordance with clause 35.1, AFS reserves the right to
change the Charges, including introducing new Charges,
changing the rate or basis of all or any part of the
Charges, introducing new packaged or bundled deals or
offers, amending, cancelling or withdrawing any existing
packaged or bundled deals or offers, repealing and re-
placing the existing Schedule of Charges or re-issuing
a new Schedule of Charges by issuing the Merchant at
least thirty (30) days’ prior written notice of any changes,
unless the changes are due to regulatory, interchange,
Card Scheme, or other changes beyond AFS’s reason-
able control, in which case the changes may be made
effective immediately or after a shorter notice period, as
the situation permits. The Merchant may terminate this
Agreement in accordance with clause 35.2. If the Mer-
chant has not exercised termination of the Agreement
within the 30-day notice period, the Merchant shall be
deemed to have accepted the changes.

15.5.

15.6.

15.7.

16.
16.1.

16.2.

16.3.

17.
17.1.

17.2.

17.3.

17.4.
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The Merchant hereby authorizes the deduction of
Charges due to AFS from the Settlement or other
amounts payable by AFS to the Merchant pursuant to
this Agreement or otherwise.

The Merchant must pay any amounts owed under this
Agreement immediately when due. Interest may be
charged on any amounts the Merchant has not paid, and
AFS shall have the right to charge interest at the rate of
2% per month and to add the interest to the amounts the
Merchant owes at the end of each month.

In addition to the Charges, the Merchant shall be liable
to pay AFS a Fall Below Fee upon failure to meet the
relevant Minimum Annual Transaction Volume.

SET-OFF AND RIGHT TO WITHHOLD MONEY

The Merchant irrevocably authorizes AFS to set-off, with-
hold and deduct, any Charges, Chargebacks, Refunds,
claims, Taxes or any potential liabilities, liquidated damag-
es, or any other amounts that the Merchant owes to AFS,
from any Settlement to the Merchant under this Agreement.
For the avoidance of doubt, AFS may suspend Transac-
tions, Settlement, or Services if the Merchant breaches,
or is reasonably suspected by AFS to have breached this
Agreement or any part of it, or if AFS has reason to be-
lieve that the Transaction may be fraudulent or involve
any criminal activity, until the satisfactory completion of
our investigation and/or that of any Scheme, Regulatory
Authority, Issuer, or any other third party.

Merchant shall not have any right to set-off in respect of
any of AFS’s liabilities under this Agreement or any other
Agreement (whether such liabilities are present, future,
actual, contingent or potential) against any amounts due
to AFS.

SETTLEMENT

On completion of a Payment Transaction, the Merchant
shall electronically transmit the POS Records to AFS at
the end of each day and, in any event, no later than three
(3) calendar days from the date of the Transaction. Time
is of the essence and should the Merchant fail to provide
AFS with an accurate and complete POS Record in ac-
cordance with this Agreement within the prescribed peri-
od for any Transaction, AFS shall be under no obligation
to accept that Transaction, and the Transaction may be
subject to a Chargeback.

Subject to the terms and conditions of this Agreement
and the Scheme Rules, subsequent to the deduction un-
der 16 and clause 17.4, AFS shall make Settlement to
the Merchant by crediting it to the Bank Account.
Payments shall be made in Bahraini Dinars, unless oth-
erwise determined by AFS. Where a currency conversion
is applied, AFS may use its prevailing exchange rate of
the day which is applied on: (a) the date of Settlement
in the case of Point of Sale Transactions (including mail
order/telephone order Transactions and CNP Transac-
tions); and (b) the date on which the Transaction is sent
to the Acquirer in the case of Payment Gateway Transac-
tions.

For the avoidance of doubt, Settlement to the Merchant
is provisional and is subject to verification and audit by
or on behalf of AFS. The Merchant authorizes AFS to
deduct from Settlement, or if the Settlement has already
been made, the Merchant shall repay to AFS the full
amount of:
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d)

e)

f)

17.5.

17.6.

18.
18.1.

18.2.

18.3.

19.
19.1.

19.2.
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any Chargebacks,

any Refunds;

any assessment, fine, liquidated damages, fee, cost, ex-
penses or charge of any nature which a Card Scheme,
Issuer, other Acquirer or any other third-party levies on
Merchant or us at any time, directly or indirectly, in rela-
tion to a Service, Transaction or any other aspect of our
or such third party’s relationship with the Merchant;
any additional payment made by AFS as a result of any
failure or error in the system;

any amounts incurred by AFS in any action, proceeding,
claim, demand or assessment, fine or similar charge
whether arising in contract, tort (including negligence or
breach of statutory duty) or otherwise; and

any Charges.

AFS shall at its sole discretion, provide or make available
to the Merchant (either by email or through AFS portal
from which it can be accessed and/or downloaded) an
invoice for any or all such sums, which invoice shall be
payable in accordance with its terms.

AFS shall not be liable for delays in receipt of funds or
errors in debit or credit entries caused by third parties, in-
cluding the Card Scheme or the Merchant, or caused by
any other event or occurrence beyond AFS’s reasonable
knowledge or control.

Any Settlement made, at the Merchant’s direction, by
AFS to the Bank Account in the name of a person oth-
er than the Merchant will constitute good receipt by the
Merchant of the sum due and owing by AFS to the Mer-
chant in relation to AFS’s liability to the Merchant under
this Agreement.

ADVERTISEMENTS AND PROMOTIONS

The Merchant agrees to display in a prominent place in the
Merchant Outlet(s) any AFS related placards and any promo-
tional material as may be provided by AFS and reasonably
instructed by AFS.

The Merchant shall not use any marketing or promotional
material that features AFS’s name, brand, logo, trademark, or
tradename, or that uses any other name associated with the
Cards or Accounts for any other purpose, other than for what
AFS has provided the Merchant such material, without the
prior written approval of AFS.

AFS shall be under no obligation to the Merchant to
provide any advertisement or promotion material or ser-
vices, and any such services shall be separately agreed
by and between the Parties in writing.

INFORMATION AND AUDIT

The Merchant agrees that signing the Application Form
does not imply any approval of the Merchant. Accep-
tance of the Merchant by AFS is subject to the Mer-
chant providing the financial or other information about
the Merchant and the Merchant’s business, including
financial accounts, audited accounts, organizational or
corporate information and any other information which
AFS requires to fulfill its compliance with requirements
of Regulatory Authority or other Laws governing money
laundering and sanctions, within 15 days of signing the
Application Form. The Merchant agrees that no Trans-
action shall be accepted on the POS Terminal until the
Merchant has provided all the due diligence information
required by AFS and AFS approves the Merchant.

On an ongoing basis, Merchant shall comply promptly
with all requests for information, in relation to the Mer-
chant (including providing personal information about
Merchant’s directors and beneficial owners), that AFS

19.3.

19.4.

20.
20.1

20.2
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may make for the purpose of meeting requirements of
Laws regulating money laundering or sanctions.

In the event of any investigation by or on behalf of AFS
and/or the Card Scheme with respect to Chargebacks,
suspected fraud, or other requests for information, the
Merchant shall fully co-operate in the auditing of its re-
cords.

The Merchant agrees to provide AFS, and its agents ac-
cess to the Merchant’s business premises including the
Merchant’s offices and Merchant Outlets so that AFS
can audit or inspect the Merchant’s facilities, equipment,
inventory, records, data and system (including any com-
puter system and software) relevant to this Agreement
for the purposes of carrying out an inspection or audit
at no cost to AFS or its agents. AFS shall give the Mer-
chant reasonable prior notice (except in an emergency)
and shall try and minimize any inconvenience caused to
the Merchant. The Merchant shall be required to under-
take any correctives steps to fix any actual or potential
issues identified by AFS in the audit/inspection within a
reasonable period given by AFS. Any inspection or audit
under this clause shall not mean that AFS has approved
or upheld the Merchant’s security measures.

INDEMNITY

AFS shall have no relationship, whether contractual, stat-
utory, or otherwise, with any of the Merchant’'s customers
and shall not be liable to the Merchant’'s customers or
any third party. Without limiting the generality of the fore-
going, AFS expressly disclaims all warranties, including
but not limited to implied warranties of merchantability,
fitness for a particular purpose, and non-infringement,
and does not warrant, endorse, guarantee, or assume
responsibility for any goods and/or services advertised,
offered, or sold by the Merchant at the Merchant’'s Out-
let(s), and AFS shall not be a party to any Transaction.
AFS does not endorse the Merchant’s Outlet, Platform,
or any third-party website or assume liability or respon-
sibility for the accuracy of any material contained therein
or any infringement of any third-party Intellectual Proper-
ty Rights arising therefrom or any fraud or other crime.
In no event shall AFS be liable for any act or omission of
any third party, including but not limited to a Merchant’s
Cardholder.

The Merchant shall be liable and shall indemnify and
hold harmless AFS (and any of AFS’s directors, employ-
ees, staff, licensors, subcontractors, and representa-
tives) and the Card Scheme from and against any and all
claims, costs, damages, expenses, lawsuits, judgments,
arbitral awards, fines, financial penalties, liabilities, and
losses (including administrative, investigative, and legal
costs) arising from or in connection with, including but
not limited to:

a Chargeback, Refund, over-payment, payment error or
other incorrect or invalid payment or customers disputes
or incorrect Transaction made by the Merchant, which
requires giving credit to the Cardholder or Accountholder
through a sale reversal;

Refunds and Chargebacks, claims or disputes in relation
to any and all DCC Services with Foreign Cardholders
or any third party arising from or in relation to the DCC
Services.

third-party Intellectual Property Rights infringements;
any error, negligence, misconduct, or fraud or other acts
(or failures to act) by the Merchant and/or the Merchant’s
employees or representatives;
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Vii.

viii.
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21.1.

21.2.

21.3.

22.
22.1.

a)

23.
23.1.
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the Merchant’s use of the Services;

any Chargebacks or other charges, losses, claims or dis-
putes arising from or in relation to CNP Transactions;
any claim made by any Cardholder, Platform user, mer-
chant, or any other person or third party regarding any
Transaction or the use of the Services;

the Merchant’'s breach of this Agreement or breach of
any other agreement the Merchant enters into with third
parties;

the Merchant’s breach of any applicable law, regulation,
or the Scheme Rules and requirements; and/or

any claim made or defense raised against AFS or any
of its subcontractors by any Card Scheme or other party
arising from or in connection with the Merchant’s Trans-
actions.

LIMITATION ON LIABILITY

Under no circumstances shall either Party be responsi-
ble or liable for any special, punitive, consequential, or
indirect losses, damages or liability.

Without affecting any of the other clauses of this Agree-
ment, the Merchant agrees and understands that AFS’s
entire liability, and the Merchant’'s exclusive remedy, in
one or more claims, shall be solely limited to (and in no
event shall exceed under any legal or other theory of re-
covery) the amount equivalent to Charges received by
AFS from the Merchant during the twelve (12) month pe-
riod preceding the date that such claim(s) is/are made.
Nothing in this Agreement will limit or exclude either Par-
ty’s liability for death or personal injury arising from fraud
or fraudulent misrepresentation, or any other liability
which cannot be excluded or limited by law.

FORCE MAJEURE

AFS shall not be liable to the Merchant if AFS or any
of its agents or subcontractors is prevented from or de-
layed in the partial or total performance of any of AFS’s
obligations under this Agreement for events that are un-
foreseen and/or are outside of AFS’s reasonable control,
including Network Outage, whether such events are pub-
lic or apply generally or specifically to AFS. This includes,
but is not limited to:

any Equipment, or other machine, software, hardware,
system, or transmission link error, malfunction, or failure
(including due to design or manufacturing of the Equip-
ment);

any action or inaction on the part of the relevant Issuer or
Card Scheme;

any industrial or labor strike, lockout, or dispute;

any natural disaster, war, invasion of armed forces, civil
unrest, insurrection, or other force majeure event;
any epidemic or pandemic; or

any other unforeseen event that is beyond the reason-
able control of AFS (whether it has a general application
or whether it applies to AFS or limited parties only).

. If the event continues for more than sixty (60) calendar

days, either Party may terminate the Agreement upon 30
(thirty) days written notice to the other Party.

TERM AND TERMINATION

This Agreement shall commence on the Effective Date
and continue for the Term until AFS receives written
non-renewal notice from the Merchant at least 3 (three)
months prior to the end of the then current 3 (three) year
Term, or until terminated in accordance with the provi-
sions of this Agreement.

23.2.

b)

d)

e)

f)
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The Merchant may terminate this Agreement by giving
written notice to AFS:

at least 30 (thirty) days’ advance under clause 35.2;

if AFS commits a material breach that is remediable and
is not remedied within 20 (twenty) calendar days of ser-
vices of a prior written notice by the Merchant, requiring
such remedy;

if AFS is insolvent; and/or

if AFS becomes the subject of a petition, order, or a res-
olution, or any step, in connection with the winding up.

. Without prejudice to any other rights and remedies un-

der this Agreement or the law, AFS may terminate this
Agreement at any time by giving the Merchant immediate
written notice in certain circumstances, including:

if the Merchant becomes insolvent (or AFS reasonably
believes it may happen), or if an order is made or a res-
olution is passed for the voluntary or involuntary liquida-
tion or winding-up of the Merchant, or if an administrator,
administrative receiver, receiver, or trustee is appointed
in respect of the whole or any part of the Merchant's as-
sets or its business, or if the Merchant makes any com-
position with its creditors, or takes or suffers any similar
or analogous action in consequence of debt;

if AFS becomes aware (or AFS reasonably suspects)
that the Merchant is committing fraud or submitting illegal
Transactions;

if the Merchant has become, or is becoming, an exces-
sive chargeback merchant, or an excessive fraud mer-
chant, or is involved in excessive Cardholder disputes;
if the Merchant is selling or supplying illegal goods and/
or services, or goods and/or services other than those
supplied in the Merchant’s ordinary business, trade, and
activities which may otherwise damage AFS’s goodwill or
adversely affect AFS;

if the Merchant fails to make any payment due under this
Agreement or fails to comply with any of the terms of any
other loan facility, security document, guarantee, or other
arrangement that the Merchant may have with AFS, and
fails to make payment within fifteen (15) calendar days of
receiving written notice of non-payment from AFS;

if the Merchant is in material breach or default of any of
the terms and conditions of this Agreement and fails to
remedy such breach or default within 20 (twenty) calen-
dar days of receiving written notice from AFS describing
the breach or default and requesting a remedy;

if the Merchant is charged with any criminal offense(s)
or acts in any illegal, dishonest, immoral, or other man-
ner that, in the reasonable opinion of AFS, may damage
AFS’s goodwill or have an adverse effect on AFS;

if the Merchant closes or discontinues its operations in
the Merchant Outlets covered by this Agreement, or if the
Merchant ceases, threatens to cease, or AFS reasonably
believes the Merchant may cease to carry on the entirety
or a substantial portion of its business;

if the Merchant fails to meet the Minimum Annual Trans-
action Volume;

if there is a material change in the nature of the Mer-
chant’s business or the good and/or services supplied by
the Merchant;

if a material positive or negative fluctuation month-on-
month in the Merchant’s Transaction volumes, or if the
average value of the Merchant’s Transactions, or the oc-
currences of such other events as may give rise in AFS’s
discretion, to a significant increase in our risk profile;

if there is a material increase in the Merchant's Charge-
back, Refunds, and/or declined Transaction levels rela-
tive to expected volume;
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243.

24.4.

24.5.

24.6.

24.7.

24.8.

24.9.

12 | Licensed as an Ancillary Service Provider by the Central Bank of Bahrain

if a Change of Control in respect of the Merchant, or a
sale or other disposal of any substantial division or party
of the Merchant’s business;

if there is a material deterioration in profits or the finan-
cial or trading position of the Merchant;

if the Merchant in breach of Floor Limit;

if the Merchant is in breach of its obligations;

if any Scheme or a Regulatory Authority requests the ter-
mination of the Agreement;

AFS’s termination of this Agreement under clause 23.3
above shall be automatic and immediate upon written
notice, without any need for a court judgment.

EFFECTS OF TERMINATION

If the Merchant intends to terminate this Agreement in
any way other than in accordance with the terms hereof,
the Merchant shall be liable to pay AFS liquidated dam-
ages equal to the greater of (a) 10 basis points of Turn-
over in the last 12 (twelve) months preceding the date of
termination by the Merchant or (b) Fall Below Fee.
Upon termination for any reason, the Merchant shall im-
mediately stop using the Equipment, stop accepting new
Transactions on the AFS POS Terminal, and stop trans-
mitting any Transactions to AFS. If any Authorisation
is obtained after the termination of this Agreement, the
Merchant expressly acknowledges and agrees that the
fact that such Authorisation was requested or obtained
shall not operate to reinstate this Agreement.

Upon termination, the Merchant shall remove from the
Merchant Outlet(s) any signage, decal, or other sign or
material that mentions AFS or features AFS’s brand,
logo, trademark, or tradename, or of the Merchant'’s affil-
iation with AFS, and shall return (or destroy if so request-
ed by AFS) any promotional material provided by AFS to
the Merchant.

Upon termination, the Merchant shall immediately return
to AFS all Equipment (including the POS Terminal) and
other property of AFS, as may be in the Merchant’s pos-
session, in good condition and repair (other than normal
wear and tear). Merchant shall not be permitted to exer-
cise any lien over the Equipment or withhold Equipment,
for any reason or claim whatsoever, whether or not aris-
ing from this Agreement.

The Merchant hereby agrees that AFS may continue to
process any Chargeback(s) and adjustments for a period
of twelve (12) months after the Agreement is terminated.
Upon the termination of this Agreement for whatever rea-
son, any right to use AFS’s Intellectual Property Rights
shall also immediately end on the same day.

Without prejudice to clause 24.1 above, AFS shall not be
responsible or liable for any Transaction completed af-
ter the date of termination of this Agreement, regardless
of whether authorization has been obtained. The Mer-
chant agrees and understands that any post-termination
Authorisation obtained shall not be construed as a rein-
statement, renewal, or extension of this Agreement.
Subject to AFS’s right to set-off and/or withhold payment
under clause 16 and clause 17.4 of this Agreement, any
undisputed amounts owed by a Party to the other Party
upon the termination of the Agreement shall be paid with-
in thirty (30) Business Days of the date of termination.
Termination of this Agreement for whatever reason shall
be without prejudice to the Parties’ rights and remedies
and accrued liabilities.

Clauses 4, 7, 8, 13, 14, 15, 16, 17.4, 19, 20, 21, 24, 26
and 36 shall continue in force and survive the termination
of this Agreement.

25.
251.

(ii)

(iif)

(iv)

(v)

(vi)
(vii)

25.2.

25.3.

254.

25.5.

25.6.
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WARRANTIES AND REPRESENTATIONS

Each Party represents and warrants to the other Party
that:

It is duly incorporated or established and validly existing
under the law of the Kingdom of Bahrain (or, if the Mer-
chant is non-Bahraini, under the law of its jurisdiction of
incorporation or in which it is established, as appropri-
ate).

It has the power to own its assets and carry on its busi-
ness, trade, and activities, as well as that its business,
trade, and activities are and will be carried on.

The obligations expressed to be assumed by it in this
Agreement are legal, valid, binding, and enforceable ob-
ligations.

The entry into and performance by it of the services and
transactions contemplated by this Agreement do not and
will not conflict with its constitutional documents, the law
of the Kingdom of Bahrain, or with any law or regulation
applicable to it or binding on it.

It has the power to enter into, perform and deliver, and
has taken all necessary action to authorize its entry into,
performance and delivery of this Agreement.

The person signing this Agreement on its behallf is fully authorized
to sign, execute, and enter into this Agreement on its behallf.

It has not taken any action and that no legal proceedings
or other steps have been started or threatened against it
for its liquidation, winding-up, dissolution, administration,
or reorganization or for the appointment of a receiver,
administrator, administrative receiver, trustee, or similar
officer of it or of any or all of its assets or revenues. Nor
is there any legal action or regulatory investigation pend-
ing or (to the best of the Party’s knowledge) threatened
against the Party that might affect the Party’s ability to
carry out any of its obligations under this Agreement.
The Merchant further represents and warrants to AFS
that all information and documents provided to AFS by
or on behalf of the Merchant during this Agreement (or
otherwise in connection with this Agreement) is true, ac-
curate and complete, and that the Merchant is not aware
of any material facts, information, or circumstances that
have not been disclosed to AFS and which might, if dis-
closed, adversely affect the decision of AFS whether or
not to provide the services in accordance with the terms
and subject to the conditions of this Agreement.

The Merchant shall provide AFS with any information or
documents that AFS may reasonably require from time
to time.

The Merchant shall immediately notify AFS notify of any
change in its name, legal status, address, or business
activities, including changes to the type of goods and/or
services offered, as well as any potential sale, restruc-
ture, acquisition, transfer, merger, downsizing, insolven-
cy, or any other material change in the nature or size of
its business, or any other material change to the informa-
tion or documents provided to AFS.

The Merchant further represents and warrants to AFS
that each processed Transaction and any Receipt or
POS Record presented to AFS is genuine, valid, and
in accordance with this Agreement, and is the result of
a bona fide Transaction for the purchase of goods and/
or services by the Cardholder from the Merchant for the
amount stated on the relevant Receipt or POS Record,
and is not subject to any claim, dispute, set-off, and/or
counterclaim.

The Parties acknowledge that they enter into this Agree-
ment without relying on any express or implied represen-
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27.
27.1.

27.2.

28.
28.1.

28.2.

28.3.

28.4.
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tation or warranty other than those expressly provided in
this Agreement. MERCHANT ACKNOWLEDGES THAT
AFS HAS NOT MADE ANY WARRANTIES HEREUN-
DER, AFS EXPRESSLY DISCLAIMS ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING,
WITHOUT LIMITATION, WARRANTIES OF NON-IN-
FRINGEMENT, MERCHANTABILITY, AND FITNESS
FOR A PARTICULAR PURPOSE.

CONFIDENTIALITY

The Merchant shall treat the Confidential Information as
confidential and shall not reveal or use any Transaction
Data, Cardholder’s Personal Data, Card or Account in-
formation or any other information in connection with this
Agreement or AFS’s business other than strictly to per-
form its obligations under this Agreement.

The above confidentiality obligation shall not apply to in-
formation that is:

disclosed to the receiving Party by a third party who did
not breach any confidence by making such disclosure;
public knowledge or becomes public knowledge other
than through breach of the receiving Party; or
required to be disclosed by a legal duty.

Each Party agrees not to disclose the terms of this
Agreement to any third party and not to prepare or re-
lease for distribution to the media any news release or
other publicity pertaining to this Agreement without the
prior written consent of the other Party.

EXCLUSIVITY

For the duration of this Agreement, the Merchant agrees
to use AFS as its exclusive and sole provider of the Ser-
vices, and the Merchant agrees that it shall not directly
or indirectly or through the agency of any person, enter
into any agreement with or use the services of any other
service provider or Acquirer, that are the same, similar
to, or competitive with the Services, nor to use the same
or competitive services of another one or more service
providers or Acquirer.

Nothing in this Agreement shall prevent AFS from en-
gaging with any other merchants or service providers to
provide services that differ from, are the same as, are
similar to, or are competitive with the services covered
by this Agreement on the same or different terms and
conditions.

COMMUNICATION AND NOTICES

Any notice, request, or communication to be given under
or in connection with this Agreement shall be in writing
(and for the purposes of this clause, an e-mail is in writ-
ing).

Notices to AFS shall be sent to the below email address
or such other address as may be notified by AFS to the
Merchant in writing from time to time.

AFS contact details:

merchant@afs.com.bh

Notices to the Merchant shall be sent to the email ad
dress of the Merchant specified in the Application Form or
communicated through the portal, access to which AFS
grants to the representatives of the Merchant named in
the Application Form.

The Merchant understands there are inherent security
threats with the use of e-mails and agrees to indemnify
and hold harmless AFS from all liabilities in connection
therewith.

28.5.

28.5.1

All electronic mail instructions from Merchant in relation
to Services (such instructions are hereinafter referred to
as the “Email Instructions”) shall be subject to following
conditions:

Merchant authorises AFS to accept the Email Instruc-
tions appearing to have been received from Merchant.

28.5.2 AFS may in its absolute discretion and without incur-

ring any liability whatsoever to Client, refuse to act on
any Email Instruction if AFS has any doubt that the email
is not from Merchant.

28.5.3 Notwithstanding anything herein contained, AFS shall

be under no obligation to enquire into, or confirm the au-
thenticity of, the Email Instruction and shall be entitled to
rely on such Email Instruction.

28.5.4 Merchant shall indemnify AFS and hold AFS harmless

29.
29.1.

29.2.

29.3.

30.
30.1.

31.
31.1.

32.
32.1.
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from and against all costs, claims, damages, fees and
proceedings that may arise or that AFS may suffer or
incur by reason of having accepted and acted on any
Email Instructions.

ASSIGNMENT

Unless it is first agreed by AFS in writing, the Merchant
shall not be permitted to assign, replace, subcontract, or
transfer any of its rights or obligations under this Agree-
ment to any other person.

The Merchant shall remain liable for any actions or inac-
tions of its approved agents or subcontractors or repre-
sentatives.

The Merchant understands and agrees that AFS may
assign or transfer all or any of its rights and obligations
under this Agreement either to another appropriately
authorized member of AFS group, or to an entity that it
merges, consolidates or amalgamates with or to which it
transfers all or part of its business or assets, or to anoth-
er company which succeeds to its business, without the
need to obtain the Merchant’s prior approval.

NO PARTNERSHIP

This Agreement does not constitute or imply any partner-
ship, joint venture, agency, sponsorship, fiduciary rela-
tionship, or other relationship between the Parties other
than the contractual relationship expressly provided for
in this Agreement. Except as expressly agreed by the
Parties in writing, neither Party shall have, nor represent
that it has, any authority to give any instruction or make
any commitment or contract on the other Party’s behalf
or otherwise bind the other Party.

THIRD PARTY RIGHTS

This Agreement is not intended to and does not give any
person who is not a party to it any rights to enforce any
of its provisions.

WAIVER

Any right or remedy under, or in connection with, this
Agreement may be waived only by a Party’s written
agreement to the waiver. No right or remedy shall be
precluded, waived, or impaired by any failure to exercise
it, or any delay in exercising it, or any single or partial ex-
ercise of it, or any earlier waiver of it (whether in whole or
in part), in relation to any other right or remedy (whether
of similar or different character).
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33.
33.1.

34.
34.1.

35.
35.1.

35.2.

36.
36.1.

36.2.

SEVERABILITY
If any term or part of this Agreement is or becomes ille-
gal, invalid, or unenforceable, it shall be treated as delet-
ed from this Agreement and it shall not affect the legality,
validity, or enforceability of any other terms or parts of
this Agreement.

ENTIRE AGREEMENT

This Agreement sets out the full agreement and under-
standing between the Parties and replaces and super-
sedes any previous agreements and understandings
and communications (whether written or verbal) relating
to the subject matter.

AMENDMENTS

AFS may, in its absolute, complete, and sole discretion,
change, amend, update, or replace the terms and con-
ditions of this Agreement, in whole or in part, including
changing any Charges as per clause 15.5, or amend,
suspend, or terminate any of the Services hereunder (in
whole or in part) by written notice to the Merchant thirty
(30) days in advance. Such change and/or amendment
shall be effective immediately following the expiration of
that notice period.

If the Merchant does not accept any change and/or
amendment, the Merchant may terminate this Agreement
by giving written notice to AFS at least thirty (30) days
from the date AFS notifies the Merchant of the changes.
Otherwise, the Merchant will be deemed to have accept-
ed any such changes to the Agreement thirty (30) days
from being notified of it.

GOVERNING LAW AND JURISDICTION

This Agreement is governed by and construed in accor-
dance with the laws of the Kingdom of Bahrain.

The Parties hereby agree to submit to the exclusive juris-
diction of the courts of the Kingdom of Bahrain.

Schedule 1
Value Add Services
DCC on Point-of-Sale
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AFS provides DCC on POS Terminals on the following
additional terms and condition:

Unless it is agreed otherwise, the Merchant shall partici-
pate in the DCC.

The Merchant shall inform Foreign Cardholders making
an overseas Transaction that they have the option to
choose DCC, i.e., to have their Transaction completed in
their preferred currency, before an authorization request
for the Transaction is submitted.

The Merchant shall make each of the following clear to
the Foreign Cardholder: the Transaction amount in the
local currency; the Transaction amount in the billing cur-
rency; and the currency conversion rate and the transac-
tion markup to be applied (as determined by AFS) should
the Transaction be completed in the Cardholder’s billing
currency.

Once the Cardholder has decided the currency in which
they would like the Transaction to take place, the Mer-
chant shall honor the Foreign Cardholder’s choice.
Should the Merchant fail to offer a Foreign Cardholder
the option to complete the Transaction in their billing
currency in accordance with section 2 of this Schedule,
or fail to honor the Foreign Cardholder’s choice in ac-
cordance with section 4 above, the Transaction may be
subject to Chargeback.

10.

1.
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The Merchant shall at all times comply with the DCC Dis-
closures, Policies, and Procedures, the Operating Guide,
the Scheme Rules, and any and all bylaws, rules, regu-
lations, operating regulations, guidelines, manuals, and
instructions issued by AFS on a regular basis and/or any
Card Scheme in relation to the Merchant’s participation
in the DCC Services (as may be amended, updated, or
replaced from time to time) in order to be in compliance
with the applicable international and national legislation
and the Scheme Rules in relation to the Merchant’s par-
ticipation in the DCC services and to instill Cardholder
confidence in the services and promote the services.
Merchant will allow the AFS team to train their users on a
regular basis as required.

Where the Merchant's technology allows for it, the same
currency conversion method shall be used in the case of
Refunds. The applicable currency conversion rate on the
date of the Refund Transaction by the Merchant (as de-
termined by AFS) shall be used for the Refund. Where the
Merchant technology does not allow for credit to be con-
verted using the same currency conversion method, the
Refund shall be processed in BHD on the terms and sub-
ject to the conditions of the Scheme Rules.

DCC shall not apply to Payment Transactions referred to
AFS for Authorisation in accordance with clause 3.5 the
Agreement or otherwise authorized by AFS by telephone.
AFS may terminate or suspend the DCC Services for any
reason upon sending a notice to the Merchant.

For the avoidance of doubt, the Merchant shall be respon-
sible for all DCC-related Refunds and Chargebacks, claims
or disputes with Foreign Cardholders or any third party aris-
ing from or in relation to the DCC Services.

AFS agrees to pay back to the Merchant in consideration of
its use of the DCC Services, a rebate as mentioned in the
Application Form, calculated in Bahraini Dinar prior to any
conversion of the Foreign Transaction amount under the
DCC Services.

Payment Gateway Services

AFS provides Payment Gateway Services on the following
additional terms and condition:

At its sole discretion, AFS may modify the content, relevant
software and interfaces of the Payment Gateway Services
(including the payment webpages, if applicable) to keep the
Payment Gateway Services up to date with market require-
ments. If such adjustments require the Merchant to make
necessary changes to its software, interfaces, or operating
procedures, AFS will inform the Merchant as soon as rea-
sonably practicable prior to the execution of such adjust-
ments. The Merchant shall be responsible for its own costs
with respect to such changes to its software, interfaces, or
operating procedures.

Where the Merchants uses any third party developer or
its own website to process Transactions, the Merchant
acknowledges and agrees that: (a), merchant is respon-
sible to comply with the regulations, and/or standards as
required of the Merchant respectively, directly or indirectly,
by applicable Scheme Rules making bodies; and (b) where
the Merchant has customized the payment website by itself
(or AFS has done so at its request), the Merchant is respon-
sible for the content of the website and shall indemnify and
hold AFS harmless from any claims regarding such con-
tent, including infringement claims from third parties.
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12.

13.
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The Merchant will:

provide to AFS complete, accurate, and timely information
relating to the Payment Gateway Services;

ensure that any third-party products arranged by the Mer-
chant in connection with the Payment Gateway Services
are delivered in a timely manner and comply with all
Scheme Rules and Laws; and

ensure that appropriate licenses and clearances are ob-
tained (and the correct license fees or royalties paid) for the
use of all third party products used in connection with the
Payment Gateway Services.

The Merchant shall be responsible for technical integra-
tion and shall ensure that its e- Channels are enabled for
connection to AFS’s Payment Gateway and for any and all
authentication, acceptance and processing procedures ap-
proved by AFS in writing used to complete Transactions.
The Merchant shall comply with all technical, security and
privacy directions, standards and specifications by AFS
and/or the Card Scheme and Regulatory Authority.
The Merchant shall not attempt to assign, lease, subli-
cense, transfer, resell, or share with third parties (whether
in its entirety or partially) the Merchant’s website and/ or the
Payment Gateway Services or the Merchant's access to
the same.

The Merchant shall provide accurate and exact uniform re-
source locator (URL(s)) and details for completing the Pay-
ment Gateway Transactions.

Any alteration or modification to the existing URL(s) and/or
addition of new URL(s) from time to time shall be subject
to the prior written approval of AFS. The same obligations
as applicable to existing URL(s) shall apply to any altered,
modified or additional URL(s). The Merchant shall ensure
that the Merchant’s web site, URLs, Links etc. are under the
sole control of the Merchant.

The Merchant shall include all the information as required
by AFS clearly on its e-Channels.

The Merchant shall provide the Cardholder with an elec-
tronic receipt of the Transaction,

The Merchant shall ensure that its website does not contain
any malware, malicious or harmful code, or other internal
component (e.g. computer viruses, trojan horses, back-
doors), which could damage, destroy or adversely affect
AFS’s hardware, software, or services or other third-party
software, hardware, data systems, services, or networks.
The Merchant shall immediately notify the Authorization
Center of any external hacks or attacks or threats.

The Merchant shall maintain responsibility for the Mer-
chant’s services, including its technical support and func-
tionality of its e-Channels and shall indemnify and hold AFS
harmless against any and all errors, disruptions, or security
breaches related to the Merchant's business or website.
The Merchant shall ensure that its website is updated at
the Merchant's expense within a reasonable time period to
incorporate any new versions of AFS’s Payment Gateway
platform, which AFS may use from time to time.
Transactions processed by AFS shall be screened by AFS’s
fraud and risk monitoring tools, which perform a number of
checks on the Transactions and flags transactions as po-
tentially fraudulent. AFS’s fraud and risk monitoring tools
do not guarantee the prevention of fraudulent Transactions
nor the prevention of resulting Chargebacks and/ or Card
Scheme fines. For the avoidance of doubt, regardless of
the resulting fraud flags, Transactions may be fraudulent or
non-fraudulent.

14.

15.

www.afs.com.bh

The Merchant shall be responsible for the confidentiality
and security of any Access ID and password assigned to
the Merchant by AFS. The Merchant shall inform AFS im-
mediately should the confidentiality, safety or security of the
Access ID, password, software, set-up or configuration de-
tails and/ or the security of its e-Channels be compromised
(or be suspected of being compromised).

The Merchant acknowledges that the Payment Gateway
Services are a computer network-based services which
may be subject to Network Outages and delay occurrenc-
es or to inactivity or inoperability of website. As such, AFS
does not guarantee continuous or uninterrupted access to
the Payment Gateway Services. The Merchant further ac-
knowledges that access to the Payment Gateway Services
may be interrupted or restricted for maintenance. AFS shall
make reasonable efforts to ensure that transactions are
processed in a timely manner, however, AFS shall not be
liable for any interruption, Network Outage or failure to pro-
vide the Payment Gateway Services, howsoever arising.
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BPay Acceptance

AFS provides Merchants with BPay acceptance services
on the following additional terms and conditions:

* AFS POS Terminal by default includes an application for BPay acceptance.

The Merchant is not expressly required to subscribe for BPay acceptance
services. Merchant by using AFS POS Terminal is automatically enrolled
on BPay acceptance services.

In relation to In-Application Payments on BPay, Merchant authorises AFS
to use Merchant’s logo or other trademark for using it (i) as a button for
Cardholders to click and initiate an In-Application Payment, (ii) for
promotional and marketing purposes on the BPay application, social media
and other public media and (iii) for any other purpose as may be expressly
agreed with the Merchant.

For all, In-Application Payments on BPay, AFS will use AFS standard
template for the page to gather payment information from the Cardholder.
Any customisation required by the Merchant shall be made available at an
additional cost, which shall be payable 100% in advance. AFS will carry out
this customisation only upon a written approval of the Merchant.
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