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EDI Contract
0.1
This document is part of the EDI Contract established between the Customer and the Bank for the exchange of EDI Messages.

1 Scope and structure

1.1 Scope

1.1.1 The parties shall send and receive EDI Messages in accordance with all the articles in this Interchange Agreement and the Technical Specification. Except as otherwise expressly provided, this Interchange Agreement does not govern any other relationships, contractual or not, in the context of which the EDI Messages are communicated

1.2 Priority 

If a provision of the Technical Specification conflicts with a condition of the Interchange Agreement, the conditions of the Interchange Agreement shall prevail.

2 Communications and operations

2.1 Standards 

2.1.1 The parties shall use those versions of the UN/EDIFACT Standards identified in the Technical Specification.

2.2 System operations

2.2.1 Each party shall, at its own cost, test and maintain their respective equipment, software and services necessary to effectively and reliably send and receive EDI Messages as specified in the Technical Specification.

2.3 System changes

2.3.1 Neither party shall make any changes to the equipment, software or services specified in the Technical Specification or any changes in systems operations, which impair the mutual capabilities of the parties to send and receive EDI Messages  as contemplated by this Contract without providing prior notice of the intended change.

2.4 Communications

2.4.1 Each party  shall, at its own cost, implement and maintain the methods of communication  specified in the Technical Specification.

2.5 Security procedures and services

2.5.1 Each party shall implement and maintain the security procedures and services, as specified in the Technical Specification, to protect EDI Messages and their  related records against untoward events or misuse including improper access, alteration or loss.

2.5.2 The Customer acknowledges that the services offered under this Contract may require data to be routed and transmitted through systems and equipment owned, maintained, controlled or operated by third parties and irrevocably authorises the disclosure to such third parties, and the transmission through and storage within such systems and equipment, of all electronic messages and all financial, bank account and other information which may be derived therefrom, to the extent necessary to perform the service. 

2.6 Record storage

Each party shall store the EDI Messages sent or received by it, and records relating to the processing by it of those EDI Messages, under this Contract in the manner and for the period specified in the Technical Specification Chapter 3. 

3 EDI Message processing

3.1 Verification and control of EDI Messages

3.1.1 Each party shall ensure that any EDI Message transmitted by it in connection  with this Contract shall be subject to necessary control and verification by the transmitting party in order to prevent duplicated, incomplete or erroneous EDI Messages .

3.2 Processing of the EDI Messages

3.2.1 Subject to the provisions of section 6.1 "Liability" of  this Interchange Agreement, the Bank shall use its reasonable endeavors process all EDI Messages sent in compliance with this Contract within the time limit as specified in the attached Technical Specification Chapter 4.

3.2.2 If the Customer wishes to recall, cancel or amend an EDI Message after the cut-off time specified in the Technical Specification, the Bank shall use its reasonable efforts to assist the Customer to do so but shall not be liable for any loss, cost or expense suffered by the Customer if the Bank is unable to do so.  

3.3 Receipt

3.3.1 Any EDI Message transmitted by the parties in compliance with this Contract shall be deemed received when accessible to the receiving party in the manner designated in the Technical Specification Chapter 4. Until so received, no transmitted EDI Message shall have any legal effect. 

3.4 Acknowledgement

3.4.1 Unless otherwise designated in the Technical Specification, the receipt of an EDI     Message need not be acknowledged by the receiving party. A requirement for acknowledgement in the Technical Specification shall include the methods and types of acknowledgements (including any EDI Messages or procedures) and the time periods, if any, in which acknowledgement must be received. This is specified in the Technical Specification Chapter 4.

3.4.2 For EDI Messages requiring acknowledgement an acknowledgement will be prima facie evidence that the EDI Message acknowledged  was received.. 

3.4.3 The failure of a receiving party to acknowledge an EDI Message will not deprive the EDI Message of its legal effect, except when the originating party is not identifiable from the EDI Message. 

In the event that the sending party has not received, for a properly transmitted EDI Message, the required Message acceptance acknowledgement, and no further instructions have been provided by the other party, the sending  party may declare 

3.4.4 the EDI Message null and void by so notifying the other party in the manner specified in Chapter 6 of the Technical Specification, or retransmit the EDI Message. 

3.5 Technical errors

3.5.1 A receiving party must give notice as soon as reasonably practicable in the manner specified in the Technical Specification, to the originating party of circumstances, including technical errors in a received transmission, which prevents further processing of an EDI Message.

3.6 Costs

3.6.1 Each party is responsible for implementing the necessary technical and procedural environment to fulfil its obligations under this Contract, and absorbs its own cost in this respect.

Each party absorbs any cost of telecommunication, or the use of any other third party services, initiated by it  in connection with the fulfilment of this Contract.

4 Validity and enforceability

4.1 Validity

4.1.1 The parties agree that valid and enforceable obligations may be created by the communication of EDI Messages sent in compliance with this Contract .

4.1.2 The parties expressly waive any rights to object to the validity of a transaction covered under this Contract,solely on the ground that communication between the parties occurred through the use of EDI.

4.2 The Customer's authority

4.2.1 The persons authorised to sign this Contract on behalf of the Customer are authorised to certify and to represent the owners  as "User" of the EDI Accounts specified in this Contract, and to authorise the execution of the payments or payment collections from such EDI accounts in accordance with the directives which the Bank and the Customer  have agreed upon in the Interchange Agreement and Technical Specification.

4.2.2 When the Customer's Public Key has been transferred to the Bank in accordance with the procedure in the Technical Specification, Chapter 6.4 "Key Management", all EDI Messages signed with the Customers Private Key, and correctly verified by the Bank with the Customers Public Key, are declared to be duly issued on behalf of the Customer. 

4.2.3 The Customer will take responsibility for all EDI Messages correctly executed under the Private/Public Key Digital Signature scheme outlined in the previous paragraph.

4.3 Evidence

Without regard to the absence of any writings and written signatures, to the extent permitted by law, the records of EDI Messages maintained by the parties shall be admissible in legal and dispute resolution proceedings and may be used as evidence of the information contained therein. 

5 Data content requirements

5.1 Confidentiality

5.1.1 The parties may designate Information contained in an EDI Message as confidential and such confidentiality must be ensured by one or both parties or by operation of law protected against unauthorised access and use.This designation of confidential EDI Messages isspecified in the Technical Specification Chapter 4, in the list of relevant EDI Messages.

5.2 Legal compliance

5.2.1 Each party shall ensure that the content of any EDI Message is transmitted, received or stored in compliance with any legal requirements applicable to such party. 

5.2.2 In the event that the receipt or the storage of any element of an EDI Message would constitute a contravention of the applicable law, the receiving party shall without undue delay give notice of such illegality to the other party and on such notice being given the receiving party shall not be required to process or store that EDI Message.

5.2.3 Until the receiving party is aware of non-compliance of an EDI Message with the terms of the EDI Contract, his or her rights and obligations under this Contract shall not be affected.

Upon giving such notice of non-compliance to the sending party, the receiving party shall be under no obligation to respond to any further non-complying EDI Message. Upon receipt of the notice the sending party shall refrain from transmitting any further non-complying EDI Messages.

6 General Conditions

6.1 Liability

6.1.1 The Customer shall indemnify the Bank for all costs, claims, liabilities, actions and expenses suffered by it arising out of a breach by the Customer of any terms of this agreement, subject to the provision of articles 6.1.5 and 6.1.6.

6.1.2 The Bank shall indemnify the Customer for all costs, claims, liabilities, actions and expensens suffered by it arising out of a breach by the Bank of any terms of this agreement, subject to the provision of articles 6.1.5 and 6.1.6.

6.1.3 Each party shall be liable within its own Sphere of Activity for ensuring the factual correctness and semantic accuracy of the EDI Messages transmitted by it  within the scope of the Contract. Each party shall be liable for ensuring that EDI Messages are not falsified or distorted within its individual Sphere of Activity and for ensuring that the codes, private keys, digital signatures, numbers or passwords used by it for the transmission of EDI Messages are not abused. In this clause Sphere of Activity means, in relation to the Bank, any processing activities (whether electronic or manual) conducted by the Bank and any of its Third Party Providers from the moment when instructions are received by the Bank in accordance with the provisions of this Contract and the Technical Specification until the moment when such instructions are sent by the Bank to external parties other than Third Party Providers for further processing and, in relation to the Customer, means any processing activities (whether electronic or manual) conducted by the Customer or any of its Third Party Providers until the moment such instructions are received by the Bank under the provisions of this Contract and the Technical Specification.

6.1.4 A party using the services of a Third Party Provider in the communication or processing of EDI Messages shall be responsible under this Contract for any acts, failures or omissions of that Third Party Provider in the provision of said services. Any party instructing any other party in writing to use a specified Third Party Provider shall be responsible for any acts, failures or omissions of the Third Party Provider.

6.1.5 Neither party is liable for any delay in performing, or failure to perform, any of its obligations under this Contract, which is caused by force majeure. In this clause, "force majeure" means any event beyond the reasonable control of either party.

6.1.6 Neither party's liability to the other party under this Contract shall include loss of profits or any other special, incidental, indirect or consequential losses or damages (even if such losses or damages were reasonable foreseeable or the party in breach was aware that they were likely to be incurred or suffered), but shall be restricted to direct damages.

Neither party shall be liable for any failure to perform any obligation under this Contract if such performance would result in it being in breach of any law, regulation or other requirement of any governmental or other authority in accordance with which it is required to act as it shall reasonably determine.

6.2 Limits

6.2.1 Both parties may from time to time agree in writing limits to the value of payment and/or direct debit transactions transmitted by EDI Message and revise those limits. Unless otherwise agreed limits and revised limits will come into effect immediately upon written agreement by the parties. 

6.3 Governing law

6.3.1 This Contract shall be governed by English law, and each party submits to the exclusive jurisdiction of the English courts. In the event of a conflict in law between the laws governing an EDI Message and the laws governing this Contract, the laws governing this Contract shall prevail. 

6.4 Duration of the contract

6.4.1 This Contract shall take effect upon signature, and shall be be continue until terminated in accordance with this clause.

6.4.2 Each of the parties may terminate this Contract by giving three month's written notice. The notice shall be given in writing and shall state the date from which the termination shall take effect.

6.4.3 Should any provision of this Contract become invalid or unenforceable for any reason, all other provisions of the Contract shall remain in full force and effect.

6.4.4 The termination of this Contract does not discharge the parties from their obligations under this Interchange Agreement, paragraphs 2.5 "Security procedures and services", 2.6 "Record Storage", 4 "Validity and enforceability", 5.1 "Confidentiality", 6.1 "Liability" and 6.3 "Governing law".

6.4.5 This Contract is personal to the parties and none of the rights, benefits or obligations thereunder may be assigned without the consent of the other party in writing, which consent shall not be reasonably withheld.

Each party shall additionally have the right to terminate this Contract by immediate written notice upon: 

6.4.5.1 The other party's material breach of any its undertakings, warranties or obligations under this  Contract  and, where such breach is capable of remedy, such other party's failure to remedy the breach within twenty eight days of notice of such breach; or

6.4.5.2 Any receiver or similar officer being appointed in respect of any of the other party's undertakings or assets; or 

6.4.5.3 Any petition being presented, order made, meeting convened, resolution passed or other step taken for the other party's winding up, administration, dissolution or bankruptcy (or any analogous process); or

6.4.5.4 The other party making a change to the equipment software or services as referred to in article 2.3.1.
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