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SERVICE DESCRIPTION: Optus Transaction Services
This Service Description forms part of Optus’ Standard Form of Agreement pursuant to the Telecommunications Legislation.

This Service Description for the Optus Transaction Services comprises the following Parts:

· Part 1: Service Family Terms (applicable to all Optus Transaction Services); and 

· Part 2: Service Option Terms.

The Service Option Terms are separate terms applicable to each of the following Service Options and are to be read in conjunction with both the General Terms and the Service Family Terms:
· Optus SmartPay Service 

· Optus Transact Service 
SERVICE FAMILY TERMS: Optus Transaction Services
If there is any inconsistency between the terms of the documents that form the Agreement, they will be interpreted in the following order of precedence: the Standard Pricing Table, the Service Option Terms of the Service Description, the Service Family Terms of the Service Description, the General Terms and the Application, except to the extent of any inconsistency in pricing (in which case the Application overrides the Standard Pricing Table). 
1. SERVICE FAMILY
1.1 Service Description

The Optus Transaction Services provide solutions for the delivery of financial and/or non-financial transactions via the Optus Network, between the transaction originating equipment and your nominated transaction processing host system/s.
1.2 Optus Group Company

The Optus Transaction Services are supplied by Optus Mobile Pty Limited (ABN 65 054 365 696).
2. SERVICE OPTIONS
2.1 Service Options

· SmartPay Service

· Transact Service 

each a “Service”
2.2 Selecting Service Options

Some Service Options can only be provided to you on the basis that you also acquire other Service Options. Service Options which are prerequisites to other Service Options are noted in the Service Option Terms as ‘Related Service Options’. Information on prerequisite Service Options is contained in the Application or as advised by Optus when you lodge the Application.

3. CANCELLATION FEE
3.1 Where your Service or Individual Service is cancelled during the Committed Term and a Cancellation Fee is payable under the General Terms, you will need to pay us an amount equal to the net present value of:

(a) the profit component of all amounts that would have been payable in respect of the monthly recurring charge for the relevant  Individual Service for the remainder of the Committed Term from the date cancellation takes effect; plus
(b) all amounts that will be incurred by Optus as a result of the cancellation; plus

(c) any unavoidable third party costs that will be incurred by Optus, in respect of the relevant Individual Service for the remainder of the Committed Term from the date cancellation takes effect; 

unless a different formula or a specified amount is otherwise expressly provided in the Standard Pricing Table or your Application,

4. SERVICE CHARGES

4.1 The Service charges payable by you will comprise of:

(a) an Establishment Charge payable within one month of the date this Agreement is executed; plus

(b) a Monthly Recurring Maintenance Charge, plus

(c) a Monthly Recurring Transaction Charge of an amount equal to the greater of:

(i) the Minimum Monthly Charge, and 
(ii) the Transaction Charges incurred.

5. SUPPLY, USAGE AND FUNCTIONALITY

5.1 Service Provision

(a) Your Application will contain your selected Service Option(s), a Target Service Start Date for Individual Services, the charges and any applicable features and characteristics.  

(b) Optus will use reasonable endeavours to meet the Target Service Start Date relating to Individual Services, as set out in the Application, however Optus does not make any warranty, representation or guarantee as to the accuracy of this date. 
6. FAULT REPORTING 

6.1 Fault Reporting

(a) As soon as you become aware of any Fault in the Service, you must report that Fault to Optus by telephoning the number notified to you by Optus from time to time. The number will be available 24 hours a day, 7 days a week.

(b) Before reporting a Fault to Optus, you must take all reasonable steps to ensure that the Fault is not attributable to an Excluded Event. If Optus determines that the Fault is attributable to an Excluded Event, Optus may charge you for reasonable costs incurred in the investigation of the Fault, and if you require Optus to rectify the Fault attributable to the Excluded Event.

(c) Fault Restoration Targets are measured from the time that the Fault is either reported to Optus pursuant to clause 5.1(a), or Optus becomes aware of the Fault. Optus will endeavour to respond to and resolve faults in relation to a Service in accordance with the following targets, which are measured from the time that the fault is reported to Optus:

(i) Response Time:

30 Minutes

(ii) Service restoration:
4 Hours

(d) Fault Restoration Targets do not apply where access is required to your premises in order to resolve the fault.

(e) Where Optus determines that the Fault is an Excluded Outage, Optus will restore the Service as soon as is reasonably practicable. The Fault will be rectified when Optus notifies you that the Excluded Outage has been resolved.   

(f) Where Optus determines that the Fault is a Service Outage, the Fault will be rectified when Optus notifies you that the Service Outage has been resolved. Optus may notify you via telephone call, voice message, fax, e-mail or text message.

(g) Any further conditions regarding Fault restoration applicable to only one or more Service Options are set out in the relevant Service Option Terms. 
7. SERVICE REBATES

 Service rebates do not apply to the Optus Transaction Services.
8. OPTUS’ RIGHTS, OBLIGATIONS AND REQUIREMENTS

8.1 Optus is entitled to conduct Routine Maintenance without prior notice to you, in accordance with the following conditions:

(a) Optus requires outage windows to be available for Routine Maintenance from 2am to 6am every Monday morning, to be used at the discretion of Optus (“Outage Windows”);

(b) the target maximum impact to the Service during each Outage Window if used for Routine Maintenance is 10 minutes; and

(c) the maximum total outage to you due to Routine Maintenance conducted during Outage Windows for any calendar month is targeted to be no more than 30 minutes.

(d) Optus is not responsible for your settings, outcomes or use of the software functionality you configure within the software.
9. YOUR’ RIGHTS, OBLIGATIONS AND REQUIREMENTS

9.1 You must give Optus an initial estimate of the volume of Transactions which you anticipate will be delivered using the Service for the first 12 month period after the Service Start Date (Forecast). The Forecast must be updated or confirmed 6 months after the Service Start Date and every 6 months during the Committed Term. Each updated Forecast must cover the 12 month period immediately following the issue of the updated Forecast. In addition, you must give Optus at least six month’s prior notice of any suspected substantial increases in the then current Forecast volumes.
9.2 Network Security & Privacy - In respect of the Service you are responsible for providing any security or privacy measures for your computer networks and any data stored on those networks or accessed through the Service.

9.3 In using the Service you must:
(a) ensure that the software you use with the Service is properly licensed;
(b) comply with the standards, procedures and guidelines of the Australian Payments Clearing Association or any or relevant government authority or statutory body with authority to enforce regulation relating to your use of the Service. 
10. SPECIAL CONDITIONS
10.1 You acknowledge that:

(a) you have no right to use the name "Optus" or any of Optus' trade marks or brands including but not limited to "Optus Transact", "Optus SmartPay" or "SmartPay" (whether registered or unregistered) without Optus' prior written consent;

(b) nothing in this Agreement or in the provision of the Service by Optus to you constitutes an assignment by Optus of Intellectual Property Rights in any Service or the Material owned by Optus or a third party;

(c) Optus or third parties hold the Intellectual Property Rights in any Material that Optus may, in its sole discretion, provide to you; and

(d) any breach of this paragraph 7.1 by you will entitle Optus to claim equitable relief against you.

10.2 The parties anticipate that for each Transaction:

(a) the Transaction Acquirer may process the Transaction Data itself or forward it to a third party for processing; and

(b) where Optus does not receive a response in respect of a Transaction from the Transaction Acquirer within a certain time, Optus may in its sole discretion cease waiting for a response.

10.3 You acknowledge that:

(a) the Service relies for its operation on services supplied by third parties, who are not controlled or authorised by Optus; and

(b) Optus does not exercise any control over, authorise or make any warranty regarding:

(i) your right or ability to use, access or transmit any content (whether error-free, in time, or at all) using the Service;

(ii) the accuracy or completeness of any content which you may use, access or transmit using the Service;

(iii) the consequences of you using, accessing or transmitting any content using the Service, including without limitation any virus or other harmful software; and

(iv) any charges which a third party may impose on you in connection with your use of the Service.

10.4 You must not in any way whatsoever represent, indicate or imply that:

(a) Optus endorses or otherwise makes any representations about your merchandise or services; or

(b) Optus is providing services associated with the processing of Transactions, 

without the prior written consent of Optus.

11. DEFINITIONS
Terms not defined in these Service Family Terms are as defined in the General Terms, unless inconsistent with the context.
Critical Fault means total loss of the Service or a fault that renders the Service unusable, or any fault which poses a hazard to the safety of your or Optus’ employees or contractors or the public in general;;

Excluded Event means a breach of the Agreement by you, an act or omission of you or any of your Personnel or an End User, or a failure of your equipment.

Excluded Outage means Scheduled Maintenance, Routine Maintenance, Service Degradation, Excluded Event and or Force Majeure Event. 

Fault means a Critical Fault, Major Fault, or Minor Fault;

Major Fault means partial loss of a service, or a fault that renders the service impaired but still useable 
Host Processor means a host data processor used by you or on your behalf to process Transaction Data.

Material means material (in whatever form), including but not limited to the content of any application software, coding, CD ROMs, disks and computer files.

Minor Fault means:

(a) anomalies in performance;

(b) non-service effecting alarms; or

(c) general technical queries on the Service.

Processed Transactions means Transaction Data passed to the Transaction Acquirer for processing and includes Transactions declined by the Transaction Acquirer.

PSTN means public switched telephone network.

Related Service Options means those Service Options that are pre-requisites to obtaining the relevant Service;

Response Time means the time taken for Optus to respond to you with an update after your initial reporting of a fault.

Routine Maintenance means maintenance conducted on the Optus Network during the Outage Windows.

Scheduled Maintenance means any maintenance Optus deems necessary as notified to you by Optus from time to time that is carried out between 11:00pm and 7:00am Australian Eastern Standard Time and does not include Routine Maintenance.

Service Degradation means any degradation in the availability and/or performance of the Service that does not render the Service unusable or significantly affect the operation of the Service. 

Service Description means the Service Family Terms and Service Option Terms applicable to the Transaction Service. 

Service Family means all Service Options and associated services that collectively form the Transaction services. 

Service Family Terms mean the terms applicable to all Service Options and associated services that collectively form the Transaction service which apply in conjunction with the relevant Service Option Terms.
Service Options means the service options detailed at the beginning of this Service Description.

Service Option Terms mean the terms applicable to each Service Option which apply in conjunction with the Service Family Terms.

Service Outage occurs when there is a loss of connectivity over the Optus Network solely caused by Optus' act or omission and that is not an Excluded Outage. 

Service Rebate means the % of the next month’s Monthly Recurring Charge for the Service that may be credited to you in accordance with the Agreement;.

Target Service Start Date is an indication of the approximate date by which the Service(s) will be activated for you.

Transaction means a SmarPay Transaction or a Transact Transaction, as the context requires.

Transaction Acquirer means the party (which may be you) with current host processor access that provides the validation and authorisation of the Transactions on your behalf, using the Service. 
Transaction Charge means the per transaction charge for each Transaction as specified in the Standard Pricing Table or the Application, as applicable. 

Transaction Data means the information required by the Transaction Acquirer to authorise or process the relevant Transaction.
SERVICE OPTION TERMS

Service Option: SmartPay
This Service Option forms part of the Optus Transaction Services.
The Service Description for the Optus Transaction Services comprises the following Parts:

· Part 1: Service Family Terms (applicable to all Optus Transaction Services); and

· Part 2: The Service Option Terms.
The Service Option Terms are separate terms applicable to each of the Service Options and are to be read in conjunction with both the General Terms and the Service Family Terms:
12. DESCRIPTION OF THE SERVICE OPTION
The Smartpay Service is a “card not present” transaction solution (the “Service”). Under the SmartPay Service Option you may select on or more of the following access methods:
12.1 SmartPay Voice Access:

SmartPay Voice Access includes a dedicated 1300 Number (unless you already have a dedicated 1300 Number provided by Optus which you wish to use for this Service) and tailored scripting.  SmartPay Voice Access facilitates payment from a credit card and/or a nominated bank account via touch tone phone input.
The 1300 Number(s) will be provided to you under the terms of the relevant 1300 Service Description.  All national inbound telecommunication charges associated with the relevant 1300 Number are included in the SmartPay per transaction charge.
12.2 SmartPay Payment Page 

SmartPay Payment Page provides access via an Optus hosted payment page, branded to your look and feel.  SmartPay Payment Page can be set up by you to operate as: 

(a) a payment page which pops up  as a window within your web site. Payment is made via hyperlinks to the managed SmartPay Payment Page and back to your web site. Security for the SmartPay Payment Page is managed by Optus; or
(b) a standalone SmartPay Payment Page, where you do not have an internet site and simply utilise the SmartPay Payment Page URL.

12.3 SmartPay System Interface: 

SmartPay System Interface allows access to SmartPay functionality via a simple interface code (API) SmartPay System Interface requires an independent access service which is not included in the SmartPay Service Option. The required access service must be purchased separately as a Related Service Option.
13. SERVICE FEATURES

13.1 Service Feature Availability:

The service features described below are NOT included in the Service Option as standard features.  Each of the following Service Features will incur a separate charge and must be nominated in your Application.  Additional service feature pricing is available on application.  
13.2 Service Feature Descriptions:

(a) Customer Support Call Transfer: for SmartPay Voice

Customer Support Call Transfer provides for the automatic transfer to a nominated call centre, for those End Users experiencing user difficulties in completing a Transaction within the SmartPay Voice service.  A specific establishment charge and fee per transfer applies to this service feature.
(b) SmartPay Account Balance Due: 

The SmartPay Account Balance Due feature:

(i) provides the End Users with the option of verifying the balance on their account before effecting their payment, or 

(ii) can be set up by you to pre-determine the amount that will be collected from your End Users.  

You are responsible for providing Optus with database information in the manner and format specified by Optus from time to time. A time and material fee applies to this service feature.
(c) SmartPay Customer Initiated Direct Debit (CIDD):

The SmartPay Customer Initiated Direct Debit (CIDD) is an additional payment feature providing the ability for those End Users who have been registered by you, to schedule, edit and delete direct debits made via the SmartPay Service.  You are responsible for providing Optus with database information in relation to this feature in the manner and format specified by Optus from time to time.  Once an End User has been registered for direct debit payments, the End User can schedule the amount to be paid and date on which the payment is to be made. A specific establishment charge and fee per transfer applies to this service feature.

(d) SmartPay Batch:

The SmartPay Batch feature allows overnight batch processing of credit card and direct debit transactions. The Direct Debit Database Management Fee applies to the operation of this service feature. A time and material fee applies to this service feature.
14. REPORTS

14.1 The Service includes access to online reports detailing successful Transactions.

15. YOUR RIGHTS, OBLIGATIONS AND REQUIREMENTS

15.1 In using the Service you must:
(a) be and maintain your PCI Compliance in relation to your systems and processes; and
(b) ensure that any software you use with the Service is properly licensed.
16. SPECIAL CONDITIONS 

16.1 You must maintain and operate at your own cost all equipment and services including but not limited to any Internet access, telecommunications services and computer hardware necessary to transmit and receive Transaction Data to and from the Optus SmartPay infrastructure. 
16.2 You must comply with the Smart Pay protocols and message specifications applicable to the Smart Pay service and set out in SmartPay.net COM Developers Guide 4.5 – August 2011.
16.3 If you are not the Transaction Acquirer you must;
(a) enter into a contract with a Transaction Acquirer and give notice to Optus (within a time period specified by Optus) of the details of the Transaction Acquirer;

(b) comply with all rules, regulations, specifications and requirements of the Transaction Acquirer;

(c) provide two weeks’ notice to Optus prior to changing the entity performing the role of the Transaction Acquirer during the term of the Agreement; and
(d) pay any additional charges, fees or payments required by Optus as a result of the change of Transaction Acquirer.
16.4 If you select the SmartPay System Interface access method, you must:

(a) comply with any rules imposed by any third party whose content, network or services you use or access using the Service; and

(b) design, install and place the hyperlink to the SmartPay Payment Page as agreed with Optus.
17. DEFINITIONS

Terms not defined in these Service Option Terms are as defined in the Service Family Terms or the General Terms (in that order) unless inconsistent with the context.
PCI Compliance means maintaining up to date compliance with the Payment Card Industry Data Security Standard.
SmartPay Transaction means an electronic communication from a device to the Host Processor.

SERVICE OPTION TERMS

Service Option: Transact
This Service Option forms part of the Optus Transaction Services.

The Service Description for the Optus Transaction Services comprises the following Parts:

· Part 1: Service Family Terms (applicable to all Optus Transaction Services); and

· Part 2: The Service Option Terms.
The Service Option Terms are separate terms applicable to each of the Service Options and are to be read in conjunction with both the General Terms and the Service Family Terms:
18. DESCRIPTION OF THE SERVICE OPTION
The Transact Service is a “card present” transaction solution.   The Transact Service includes one or more dedicated 1800 Service Number, M2M Sim or SSL internet gateway (“Dedicated Access Type”) provided by Optus.
19. SERVICE CHARGES
19.1 The Dedicated Access Type will be provided to you on the terms of the relevant Service Description. The charges for a dedicated 1800 Service Number only are included in the Transaction Charge for the Transact Service. Where you elect M2M Sim or SSL Internet gateway access you the charges for the dedicated access will be as set out in the relevant Standard Pricing Table for that service.  
19.2 All data messages generated and transmitted in electronic form over the Service are deemed to be a Transaction and will incur a per transaction fee.

20. OPTUS RIGHTS, OBLIGATIONS AND REQUIREMENTS

20.1 Optus will exercise its discretion to determine the necessary number of Dedicated Access Types required to meet the relevant volume of transactions.

21. MODIFICATIONS TO THE OPTUS NETWORK OR CUSTOMER EQUIPMENT

21.1 You must give Optus four months’ prior written notice of your intention to:

(a) change the Location (including a room or floor in a building) of a Service Delivery Point or Host Processor; or

(b) change:

(i) the Host Processor (ie; install a new machine);

(ii) the application destination in the Host Processor; 

(iii) the Host Processor interface; or
(iv) any related software or Customer Equipment relevant to the supply and or performance of the Service; or
(c) vary Customer Equipment traffic routing; or

(d) the monthly volume of Transactions by more than 10% of the average monthly transaction volume over the immediately preceding 12 month period.
to enable Optus to assess the impact of the proposed change on it providing the Service to you, including without limitation any change to the charges and/or Optus Network configuration (if required). 

21.2 In the event that you do any of the things referred to in clause 4.1 without providing the required prior written notice:
(a) you warrant that the new equipment operates to the same specification/protocols as existing Customer Equipment; and

(b) you must give Optus the earliest possible notice of the addition of, or change to, that equipment, including the number of terminals and their specification/protocols; and
(c) you acknowledge and agree that Optus:

(v) is not obliged to and will not be liable for failure to provision the Optus Network to provide capacity for additional Customer Equipment; and

(vi) will not be liable for any failure to provide the Service to you to the extent that you have breached the warranties provided above; and

21.3 If any modification proposed by you requires Optus to recondition, modify or reconfigure the Optus Network or any Optus Equipment in any way, you must pay Optus’ reasonable costs of that reconditioning, modification or reconfiguration. 

21.4 If you do not meet any forecasts provided by you or the volume of Transactions decreases by more than 10% of the average monthly transaction volume over the immediately preceding 12 month period, you acknowledge and agree that Optus may, at its discretion, elect to recondition, modify or reconfigure the Optus Network.

22. SPECIAL CONDITIONS 

22.1 On receipt of your written request of at least 7 days, Optus will provide routing to a test Host Processor environment to enable you to test components of the Service for a fixed period to be determined by Optus exercising its discretion and subject to available capacity in the Optus Network.  A specific establishment charge and a Transaction Charge will apply to electronic communication from a device to the  test Host Processor environment. 
23. DEFINITIONS

Terms not defined in these Service Option Terms are as defined in the Service Family Terms or the General Terms (in that order) unless inconsistent with the context.
Customer Equipment has the meaning given to it in the Telecommunications Act 1997 (Cth) and, in this Agreement, refers to the equipment that is owned by you or under your control and used by Optus or you in relation to the supply of the Service.

Location means a location of a Host Processor to which the Service is made available.

Optus Equipment means Optus owned equipment and any equipment at a Location on Optus' side of the Service Delivery Point.

Transact Transaction means an electronic communication from a device which may or may not include Transaction Data to the Host Processor. 
Service Delivery Point means the point at which a Service is made available for connection to your equipment or the equipment of the Transaction Acquirer (e.g. network terminating unit). 
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