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	Service Administration Agreement

(For SWIFT Users acting as Service Administrator only)




SWIFT Contract No: Insert SWIFT contract number
This Agreement is made this dd day of mm, yyyy (“Effective Date”) by and between:

THE SOCIETY FOR WORLDWIDE INTERBANK FINANCIAL TELECOMMUNICATION SCRL (“SWIFT”)

with registered address/principal office at:

Avenue Adèle 1

1310 La Hulpe

Belgium

AND

INSERT FULL LEGAL NAME OF THE SERVICE ADMINISTRATOR (“Service Administrator”)

with registered address/ principal office at:

Insert address
RECITALS

Whereas, SWIFT has set up an international value-added transport network for the provision of messaging services to its user community;

Whereas, the Service Administrator also provides services to its customers;

Whereas, the Service Administrator has requested SWIFT, and SWIFT agrees, to configure and operate certain messaging services so that its customers can access its services through SWIFT;

NOW THEREFORE, in consideration of the above, the parties agree on the following:

DEFINITIONS AND INTERPRETATION

1.1. In this Agreement (including the Recitals), and unless the context otherwise requires, any reference to:

	“Agreement”
	means this agreement including all annexes to it and any other document to the extent incorporated by reference in this Agreement, as they may be amended from time to time in accordance with its terms;



	“Effective Date”
	means the date of this Agreement as specified in the heading of this Agreement;



	“Liability”
	means any liability arising out of (without limitation) contract, negligence, strict liability, tort, warranties or infringements or any other legal claim;



	“Service Participants”
	means those SWIFT customers (typically, SWIFT Users and, as the case may be, SWIFT Partners) that the Service Administrator authorises to access the Service using the SWIFT Messaging Services;



	“Service”
	means those service(s) provided by the Service Administrator (or a Service Administrator Related Participant) to Service Participants (for example, cash management and reporting services for corporate customers or, in the case of a market infrastructure, real-time gross settlement services);



	“Service Administrator Related Participant”

“Service Documentation”
	means a SWIFT User belonging to the same group of affiliated SWIFT Users as the Service Administrator for traffic aggregation purposes that the Service Administrator authorises to participate in its Member-Administered Closed User Group;
means this Agreement and any other documents issued by SWIFT (typically, the SWIFT General Terms and Conditions and the service description of the relevant SWIFT Messaging Services) from time to time providing the specific terms and conditions and other details governing the configuration, operation and use of the SWIFT Messaging Services;



	“Service Profile”
	means the form(s) defining specific service parameters regarding the configuration and operation of the SWIFT Messaging Services, as agreed between SWIFT and the Service Administrator from time to time;



	“SWIFT General Terms and Conditions”
	means the then current version of the SWIFT General Terms and Conditions, as issued by SWIFT from time to time;



	“SWIFT Messaging Services”
	means those SWIFT Messaging Services to be configured and operated by SWIFT in the relevant closed user group(s) from time to time pursuant to this Agreement to support access by Service Participants to the Service, as more particularly specified in the Service Profile. In particular but without limitation, the SWIFT Messaging Services include the FIN, FINCopy and other SWIFTNet messaging services such as the InterAct, FileAct and Browse services;



	“SWIFT Partner”
	means an organisation providing applications and services to SWIFT Users in relation to their use of SWIFT Services and Products and who has been approved by SWIFT under the SWIFT Partner programme;



	“SWIFT User”
	means an organisation that has been admitted under the SWIFT By-laws as a duly authorised user of the relevant SWIFT service or product.


1.2. Capitalised terms that are used, but not defined, in this Agreement have the meanings set out in the SWIFT General Terms and Conditions.

1.3. The SWIFT General Terms and Conditions shall apply mutatis mutandis to this Agreement save to the extent supplemented or varied by this Agreement.

1.4. The terms of this Agreement shall prevail over any contrary terms set out elsewhere in the Service Documentation.

SWIFT

2.1. SWIFT undertakes to the Service Administrator that it will use all commercially reasonable efforts to configure and operate the SWIFT Messaging Services in all material respects in accordance with the milestones and time schedule agreed with the Service Administrator and the then current specific service parameters defined by the Service Administrator from time to time in accordance with this Agreement and, more generally, the terms of this Agreement and other Service Documentation to the extent relating directly to the specific arrangements between SWIFT and the Service Administrator in its capacity as Service Administrator.
Where the Service Administrator reasonably believes that a milestone agreed with SWIFT is not met by the planned date, the Service Administrator must promptly give SWIFT notice of why it considers that milestone has not been met otherwise that milestone shall be deemed to have been met as at the planned date.
2.2. This Agreement sets out the arrangements between SWIFT and the Service Administrator in its capacity as Service Administrator in respect of the configuration and operation of the SWIFT Messaging Services to support access by the Service Participants to the Service. For the avoidance of doubt, this Agreement does not cover the actual provision of the SWIFT Messaging Services that need to be subscribed to by the Service Participants, the Service Administrator Related Participants or the Service Administrator under separate contractual arrangements with SWIFT.

THE SERVICE ADMINISTRATOR

3.1. The Service Administrator undertakes to SWIFT to abide by its acknowledgements, undertakings and obligations set out in this Agreement and other Service Documentation or otherwise agreed with SWIFT to the extent relating directly to the specific arrangements between SWIFT and the Service Administrator in its capacity as Service Administrator, and any policies or directions for the time being in force given by or for SWIFT. In particular but without limitation the Service Administrator will:

(i) be responsible for determining from time to time participation of the Service Participants and Service Administrator Related Participants in the relevant closed user group(s) and, more generally, for the general administration and provision of the Service. The Service Administrator will also keep SWIFT informed of those rules that govern from time to time access to, provision and use of the Service;
(ii) serve as the primary contact with SWIFT for the provision of the SWIFT Messaging Services to the Service Participants, and (without limitation) assist SWIFT in the distribution to the Service Participants of the various forms and other documents in effect from time to time required for the subscription to and provision of the SWIFT Messaging Services and other related SWIFT services and products;

(iii) assist SWIFT in the proper and timely completion and execution (as the case may be) of those forms and other documents and, in particular, promptly respond to SWIFT when requested to approve the participation of Service Participants or Service Administrator Related Participants in the relevant closed user group(s);

(iv) timely define in co-operation and agreement with SWIFT the initial service parameters for the provision of the SWIFT Messaging Services, and any subsequent amendments thereto, through the relevant Service Profile(s). The Service Administrator acknowledges and agrees that SWIFT may publish these service parameters within the SWIFT Customer community;
(v) ensure all Service Participants and Service Administrator Related Participants are aware of the service parameters defined by the Service Administrator from time to time, and understand any impact on their operations; and

(vi) have the necessary capacity and authority to perform the obligations above, including, without limitation, the necessary capacity and authority to allow, refuse or withdraw Service Participants or Service Administrator Related Participants in or from the relevant closed user group(s).
3.2. The Service Administrator shall pay to SWIFT such charges and fees as are due from time to time in connection with the configuration and operation of the SWIFT Messaging Services which are applicable to the Service Administrator, as notified by SWIFT from time to time. Equally, the terms and conditions relating to invoicing by SWIFT and payment by the Service Administrator are as notified by SWIFT from time to time.

3.3. The Service Administrator shall indemnify and keep SWIFT fully and effectively indemnified against any and all actions, liabilities, claims, demands, losses, damages, proceedings, costs or expenses (including reasonable legal fees, costs and expenses) suffered or incurred by SWIFT as a result of:
· the provision or use of the SWIFT Messaging Services according to directions served by the Service Administrator to SWIFT (including but not limited to directions served to SWIFT through the Service Profile);
· the admission of, refusal to admit, withdrawal of or failure to withdraw a Participant or a Service Administrator Related Participant in the relevant closed user group(s); or
· the operation, management and provision                                                           of the Service;


except to the extent that this results from the wilful default, gross negligence or fraud of SWIFT.

For and on behalf of SWIFT:
For and on behalf of the Service Administrator:

Name: Name of SWIFT signatory
Name: Name of the SA signatory
Title: Title of the SWIFT signatory
Title: Title of the SA signatory
Signature: ..................................
Signature: ............................... 
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