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Intelligent Reach Terms and Conditions 
 
These Standard Terms and Conditions (“Conditions”) set out the terms and conditions upon which Intelligent Reach Pty Ltd 
(ABN 85 162 612 928) (“we”, the “Company”) shall deliver the Services to a customer (“Customer”, “you”). These Conditions 
shall apply to any agreements between the Company and the Customer including (but not limited to) any Order  Form, 
SLA and/or Service Description (as defined below). 

1. Definitions 

1.1 In this Agreement, the following terms and phrases shall have the following meanings: 

“Agreement” shall mean these Conditions, together with any Order Form(s), the  SLA and the Service Description; 

“Annual Revenue Limit” shall mean the limit of the Customer’s total online revenue across all domains as specified 
in the Order Form and covered by the Monthly Platform Subscription Charges; 

“Authorised User” shall mean those employees or officers of the Customer who are authorized by the Customer to use 
the Services; 
“Authorised User Account” shall mean an account (together with login details) which entitles an Authorized User to 
access and use the Services in accordance with this Agreement; 
 “Charges” shall mean the charges payable by the Customer to the Company as set out in the  Order Form(as may be varied 
from time to time pursuant to these Conditions); 

“Commencement Date” shall mean the date set out in the Order Form; 

“Company Representative” shall mean the person specified in an Order Form and who shall act  as the main point of 
contact within the Company for all issues and matters relating to that particular Order Form; 

“Company Website” shall mean the website operated by the Company with the URL http://www.IntelligentReach.com; 

“Confidential Information” in relation to each Party, shall mean all confidential information or data (in whatever format) 
of that Party, and all information and data which relates to that Party’s affairs, customers, products, developments, trade 
secrets, know-how and/or personnel that is designated as  confidential or which ought reasonably to be considered confidential 
(whether disclosed orally, in writing, in machine readable form or otherwise); 

“CPI” shall mean the Consumer Price Index or any official index replacing it. 

“Customer Delivery” shall mean the process of on-boarding you onto the Company’s platform, setting up your product 
data and required partners and enabling your Services; 

“Customer Representative” shall mean the person specified in an Order Form and who shall act as the main point of 
contact within the Customer for all issues and matters relating to that particular Order Form; 

“Customer’s Website” shall mean the website operated by the Customer with the URL specified in the Order Form. For 
multiple websites the full list of domains covered in the Monthly Platform Subscription Charges are outlined in the 
Domains covered section of the services section on the Order Form; 

“Deliverables” shall mean the products, systems and/or materials developed by the Company as a result of the Services, 
further details of which are set out in the Order Form; 

“Delivery” shall be deemed to have taken place, in respect of the Services, on the first day on which the Services are 
available for use by the Customer and, in respect of the Deliverables, on the date on which the Company delivers them 
to the   Customer; 

“Force Majeure Event” shall mean any cause beyond a Party's reasonable control affecting the performance of its 
obligations hereunder including but not limited to (i) acts of God, flood, drought, earthquake or other natural disaster; (ii) 
epidemic or pandemic; (iii) acts of terrorism, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, 
imposition of sanctions, embargo, or breaking off of diplomatic relations; (iv) nuclear, chemical or biological contamination or sonic 
boom; (v) any law or any action taken by a government or public authority, including without limitation imposing an export or 
import restriction, quota or prohibition, and failing to grant or revoking a necessary licence or consent; (vi) collapse of buildings, 
fire, explosion or accident; (vii) any labour or trade dispute, strikes, industrial action or lockouts (other than in each case by the 
party seeking to rely on this clause, or companies in the same group as that party); (viii) non-performance by suppliers or 
subcontractors (other than by companies in the same group as the party seeking to rely on this clause); and (ix) interruption or 
failure of utility service; 

“GST” has the same meaning as in A New Tax System (Goods and Services Tax) Act 1999 (Cth). 

http://www.intelligentreach.com/
http://www.intelligentreach.com/


 

 

www.intelligentreach.com 

Address: Podium Level 3, 7 Yarra Street, 
South Yarra, VIC 3141 

 

 

Version Updated: 10th December 2020 

 

 “Intellectual Property Rights” shall mean all current and future copyright, rights in computer software, patents, rights 
to inventions, trade marks, databases rights, rights to use, and protect the confidentiality of, confidential information (including 
know-how and trade secrets), rights in designs, topographies, trade and business names, domain names, and all other 
intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for 
and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms 
of protection which subsist or will subsist now or in the future in any part of the world; 

“Losses” means any and all losses (including any loss of profit, loss of revenue, loss of business, loss of opportunity), damages, 
liabilities, and any and all costs, charges and expenses (including reasonable legal costs); 

“Maximum Number of Products” shall mean the limit of the Customer’s total product variants across all domains as 
specified in the Order Form and covered by the Monthly Platform Subscription Charges; 

“Monthly Platform Subscription Charges” shall mean the monthly subscription charge payable by the Customer to the 
Company for access to the Platform as set out in the Order Form; 

“Order Form” shall mean the Customer’s order for the Services in the form set out in Schedule 1 to these Conditions; 

“Party” shall mean a party to this Agreement; 

“Platform” shall mean the Company’s platform used to provide the Services. 

“Platform Fair Use Policy” shall mean our Platform Fair Use Policy, a copy of which is included in Schedule 5,  
and which is  also available at http://intelligentreach.com/terms/; 

“Professional Services” shall mean the Managed Services and Training and User Enablement Services described in the 
Service Description; 

“Privacy Act” means the Privacy Act 1988 (Cth). 

“Privacy Policy” means the Company’s privacy policy as updated from time-to-time, which can be found at 
https://www.intelligentreach.com/privacy-policy/. 

“Regulatory Body” shall mean and any regulatory or quasi-regulatory, administrative, or taxation body or court or listing 
authority which regulates or governs either Party; 

“Services” shall mean the services to be provided by the Company to the Customer as set out in the Order Form, and 
as more particularly described in the Service Description; 

“Service Description” shall mean the document which sets out in detail the Services, a copy of which is set out at Schedule 
2 to these Conditions; 

“SLA” shall mean the Company’s Service Level Agreement, a copy of which is set out at Schedule 3 to these Conditions; 

“Tax Invoice” has the same meaning as in A New Tax System (Goods and Services Tax) Act 1999 (Cth). 

“Team Member” means any person authorised by the Customer to use the Platform. 

 “Term” shall mean the term of the Agreement, as may be terminated in accordance with clause 10 below, commencing 
from the Commencement Date. 

“Working Day” shall mean a day, which is not a Saturday or a Sunday, or a public holiday in Melbourne, Australia; and 

“Working Hours” shall be as described in the SLA. 

1.2 The headings of clauses and paragraphs in the Agreement are for ease of reference only and shall not be taken into 
account in the construction or interpretation of the clauses to which they refer. 

1.3 The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any 
reference to this Agreement includes the Schedules 

1.4 In the Agreement, words importing the singular include the plural (and vice versa), and words importing any gender  
include every gender. 

1.5 Unless otherwise indicated, references to a particular clause are to be construed as references to clauses of the 
Agreement and references to a particular paragraph are to be construed as references to paragraphs in the relevant 
Schedule. 

1.6 References to any statute, statutory provision or other enactment include a reference to that statute, provision or 
enactment as from time to time amended, replaced, extended or re-enacted. 

1.7 The words “include” or “including” are to be construed without limiting the generality of  any preceding words. 

1.8 References to “writing” shall include by email. 

1.9 In the event and to the extent only of any conflict between any terms in the following documents, the provisions of 
each shall take precedence as follows: 

(1) Order Form; 
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(2) these Conditions 
(3) the SLA; and 
(4) the Service Description 

2. Order Form 

2.1 The submission by the Customer to the Company of a completed and signed Order Form constitutes an offer by 
the Customer to purchase the Services from the Company in accordance with the Agreement.  

2.2 The Order Form shall be deemed to be accepted by the Company only when the Company issues written 
acceptance of the Order Form to the Customer or commences the provision of the Services pursuant to such Order 
Form, whichever is the earlier, whereupon a binding agreement between the Parties on and subject to the terms of the 
Agreement shall be formed.   

2.3 Submission by the Customer to the Company of a completed and signed Order Form, and acceptance by the Company 
of that Order Form in accordance with clause 2.2, shall constitute a binding agreement between the Parties on and 
subject to the terms of the Agreement (to the exclusion of any other terms subject to which an Order Form is submitted or 
purported to be submitted by the Customer)  

3. Services  

3.1 In consideration for the payment by the Customer to the Company of the Charges, the Company shall provide the 
Services and deliver the Deliverables in accordance with the Order Form. 

3.2 The Company will use all reasonable endeavours to meet any agreed dates/ timescales for making the Services available 
for use by the Customer or for delivery of the Deliverables.  However, time for the provision of the Services or 
delivery of the Deliverables is not of the essence and shall not be made so by the service of any notice. 

3.3 We may, for operational reasons, change the technical specification of a Service, provided always that: (i) any 
such change does not materially adversely affect the provision of the Services; and (ii) we provide the Customer 
with at least one month’s written notice prior to implementation of such changes. 

3.4 Where the Services include the Professional Services, the Company shall provide the Professional Services as necessary and 
when requested by the Customer, subject to the limit on the number of hours of Professional Services per month that the 
Customer may request and that the Company shall be required to provide, as set out on the Order Form.  The Charges for 
the Professional Services set out on the Order Form are fixed monthly charges, and the Customer shall not be entitled to a 
reimbursement for, or to carry forward, any unused hours of Professional Services 

3.5 Where you request additional services from the Company which are not included in the scope of the Services 
(including additional hours of Professional Services), we (without any obligation to provide additional services) 
reserve the right to charge you additional fees for those services. The provision of any additional services, and 
the terms on which they are supplied, will be governed by the terms of the Agreement and any additional terms 
that we agree with you. 

3.6 The Company shall create and provide an Authorised User Account for all Authorised Users of the Customer whose names 
are notified to the Company from time to time. 

4. Obligations of the Customer 

4.1 The Customer acknowledges that the Company’ ability to provide the Services is dependent upon the timely co-
operation of the Customer (which the Customer agrees to provide), as well as the accuracy and completeness of 
any information and data the Customer is required to provide to the Company. The Customer shall: 

(a) co-operate with the Company in all matters relating to the Services; 
(b) provide, in a timely manner, any materials or other information as the Company may reasonably request for the 

performance of its obligations under the Agreement, including (but not limited to) access to any relevant 
application programming interface(“API”)s; 

(c) obtain and maintain all necessary licences and consents and comply with all relevant legislation in relation to: (i) 
the Services; (ii) the use of any materials or information provided pursuant to clause 4.1(b) above; and (iii) the 
use of the Customer’s equipment; and 

(d) where practicable to do so, provide reasonable co-operation to help diagnose bugs or any errors reported in the
 Customer’s Website (if applicable) or any other product of the Services. 

4.2 The Customer further acknowledges that it is responsible for all charges for internet access (including mobile data 
usage) charged by its internet service provider  

4.3 The Customer shall at all times use the Services in accordance with the Acceptable Use Policy and the Company 
shall be entitled to monitor Customer’s use of the Services to ascertain the Customer’s compliance with the 
Acceptable Use Policy and this Agreement.  
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4.4 The Customer shall provide such assistance as is reasonably requested by the Company in investigating the cause 
of any Service outages, security problems, and any suspected breach of this Agreement. 

4.5 The Company may issue instructions about the use of the Services to the Customer which the Company thinks is 
reasonably necessary in the interests of safety or the quality of service to the Company's other customers. The 
Customer shall comply with all such reasonable directions. 

4.6 If the Company’s performance of its obligations under the Agreement is prevented or delayed by: (i) any act or 
omission of the Customer its agents, sub-contractors or employees; and/or (ii) a breach by the Customer of any 
of its obligations under the Agreement, the Company shall not be liable for any Losses sustained or incurred by 
the Customer arising directly or indirectly from such prevention or delay. For the avoidance of doubt, in such 
circumstances the Customer shall pay in full for any Services which cannot be performed/provided by the Company. 

4.7 If the Customer chooses, or is provided with, a user identification code, password or any other piece of information 
as part of the Company’s security procedures, the Customer agrees that it shall treat such information as confidential 
and shall not disclose it to any third party If the Customer knows or suspects that anyone other than the 
Customer knows its user identification code or password and/or the Customer has lost such code or password, it 
must promptly notify the Company in writing. 

4.8 The Customer shall ensure that each Authorised User Account may not be used by more than one Authorised User unless it 
has been reassigned in its entirety to another Authorised User, in which case the prior Authorised User shall no longer have 
any right to access or use the Services.  Customer agrees that it will be responsible for all activity that occurs or that is 
submitted on each Authorised User Account under the Customer’s user identification code or password. 

5. Acceptance 

5.1 Unless otherwise agreed in writing between the Parties, Services and any Deliverables will be deemed to have 
been accepted by the Customer on Delivery unless it notifies the Company of any valid reason for the 
withholding of its acceptance within three (3) Working Days of such Delivery. 

5.2 Notwithstanding any provision to the contrary, acceptance of the Services and Deliverables shall be deemed to 
have taken place if Customer uses any part of the Services and Deliverables in the ordinary course of business or 
to provide services to third parties. 

6. Charges and Payment 

6.1 The Customer agrees to pay the Charges for the Services, as specified in the Order Form, which may include: 

(a) Monthly Platform Subscription Charges; 
(b) One-off charges; 
(c) Hourly rates; and/or 
(d) Any other such fees or charges as specified in the Order Form. 

6.2 Subject to clause 6.3 Charges shall accrue from Delivery  

6.3 If we are unable to make the Services available for use by the Customer or deliver the Deliverables in accordance with any 
agreed dates/ timescales for provision of the Services or delivery of the Deliverables as a result of any act or omission of the 
Customer (including but not limited to any failure by the Customer to implement any steps required in order to facilitate 
such Delivery), Charges shall accrue from the date on which we notify the Customer in writing that we are unable to Deliver 
the Services and/or Deliverables or sixty (60) days after Commencement Date, whichever is sooner 

6.4 The Customer agrees that if, at any time during the Term, it exceeds the Annual Revenue Limit and/or the Maximum Number 
of Products, the Company shall be entitled to charge, and the Customer shall pay an additional monthly platform 
subscription charge as set out in the Order Form or the Company’s pricing as set out on the Company’s website (as amended 
from time to time). 

6.5 The Company may increase the Charges on each anniversary of the Commencement Date, provided always that any such 
percentage increase shall not exceed that of the CPI 

6.6 For Customers in Australia, GST may be applicable to Charges. Unless expressed otherwise, all Charges shall be deemed 
exclusive of GST (if any). The Company will provide the Customer with a Tax Invoice for any payments and include the cost 
of any GST that may apply. The Customer shall pay any GST that may apply in addition to the Charge 

6.7 The Company shall provide a Tax Invoice to the Customer for any Charges due.  

6.8 Where the Monthly Platform Subscription Charges apply, the Customer agrees to pay such charges on a monthly basis in 
advance from the date of delivery specified on the Order Form. 

6.9 The Customer agrees make payment of the Monthly Platform Subscription Charges by providing a an electronic funds 
transfer (EFT) to the Company bank account, direct debit authority or credit card to the Company, unless agreed otherwise 
in writing by the Company. 
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6.10 All other payments (including but not limited to one-off charges or other fees) shall be made via the Company’s online 
payment gateway or in other such manner as directed by the Company from time to time.  

6.11 Any payments processed by credit card shall incur a 3% fee. 

6.12 If the Customer misses any payment of a Monthly Platform Subscription Charge or fails to make payment for any other 
Charges by the due date (as specified on the Tax Invoice and/or Order Form), the Company may suspend the Customer’s 
access to the Platform and/or any Services on immediate written notice. Such suspension does not relieve the Customer of 
the obligation to make payment under this Agreement. 

6.13 The Company may charge interest at a rate of 10% per annum on any overdue Tax Invoices, compounding daily.  

6.14 If Charges are not brought out of arrears within 30 days of becoming overdue, the Company may immediately terminate 
the Customer’s Services and access to the Platform and/or terminate this Agreement, by giving the Customer written notice.  

6.15 The Customer agrees that the Company shall not be responsible or liable in any way for: 

(a) Interruptions to the availability of the Services and/or Platform in the event of suspension: and 
(b) Loss of the Customer’s data and/or IP in the event of termination.  
  

6.16 In the event that Customer disputes any Tax Invoice (or part thereof), the Parties shall negotiate in good faith to resolve 
such dispute. Notwithstanding any dispute, the Customer shall pay any undisputed portion of the applicable Tax Invoice 
within the stated timeframe.  

7. Service Suspension 

7.1 The Company may from time to time suspend a Service in accordance with the SLA provided that it shall comply 
with the provisions of paragraph 2.3 of the SLA. 

7.2 Neither Party shall be liable to the other P a r t y  for any loss, damage or inconvenience suffered by the other 
Party as a result of any suspension pursuant to clause 7.1 above. 

8. Warranties 

8.1 In performing its obligations under the Agreement, the Company hereby warrants represents and undertakes that: 

a. the Platform and Services shall, under normal operating conditions, substantially conform to the functionality 
described in the Service Description  

b. it shall provide the support services with reasonable skill and care;  

c. neither the use of the Platform or the Services by Customer will infringe the rights of any third party, including any 
Intellectual Property Rights; 

d. it will at all times comply with all applicable laws and regulations with respect to its activities under the Agreement 
and any part of the Platform; and 

e. it has the authority to enter into and fully perform its obligations under the Agreement. 

8.2 The Customer hereby warrants, represents and undertakes that: 

a. each Order Form is and/or shall be executed by a duly authorised representative of the Customer; 

b. it has the authority to enter into and fully perform its obligations under the Agreement; and 

c. it will at all times comply with all applicable laws and regulations with respect to its activities under the Agreement and any 
part of the Platform. 

8.3 If any of the warranties in clause 8.1 is breached, the Customer must notify the Company as soon as possible. The 
Customer must give the Company a reasonable time to fix the problem, including (in the Company’s discretion) by 
making available a corrected version of the Platform and/or Service (as the case may be) or a reasonable way to work 
around the problem that is not materially detrimental to the Customer and/or by re-performing any relevant services. 
This will be done without any additional charge to the Customer. If the Company is able to do this within a reasonable 
time, this shall be the Customer's sole and exclusive remedy in relation to such breach and the Company will, subject 
to clause 9.1, have no other obligation or liability in relation to such breach. 

8.4 Except for the express warranties set out in the Agreement, and subject only to clause 9.1, all other warranties and 
conditions, expressed or implied by statute, common law or otherwise (including any implied terms relating to 
satisfactory quality or fitness for any purpose) are, to the fullest extent permitted by law, excluded from the 
Agreement.  In particular, the Company does not warrant that the operation of the Platform or the provision of the 
Services will be uninterrupted or error-free. 
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9. Liability 

9.1 Certain rights and remedies may be available under the Competition and Consumer Act 2010 (Cth) or similar legislation 
of other States or Territories and may not be permitted to be excluded, restricted or modified.  Apart from those that 
cannot be excluded, the Company and the Company’s related entities exclude all conditions and warranties that may 
be implied by law.   

9.2 To the extent permitted by law, where the Competition and Consumer Act 2010 (Cth) applies, the Company’s liability 
for breach of any implied warranty or condition that cannot be excluded is restricted, at the Company’s option to: 

a. The re-supply of services or payment of the cost of re-supply of services; or  

b. The replacement or repair of goods or payment of the cost of replacement or repair.  

9.3 Nothing in this Agreement excludes or limits either Party's liability: 

a. for death or personal injury caused by or arising from that Party's negligence; 

b. for fraud misrepresentation or for any other fraudulent act or omission; or 

c. any other liability which cannot be limited or excluded by applicable law 

9.4 Subject to clause 9.3, neither Party (the “First Party”) shall be liable to the other Party (the “Second Party”) (whether in 
contract, tort (including for negligence) breach of statutory duty, under any indemnity or otherwise), for: 

a. any Losses arising out of any circumstances where the Second Party or any person acting on behalf of the Second Party 
is negligent; 

b. any loss of profits, loss of business, loss of revenue, loss of contracts or agreements and/or loss of anticipated services; 

c. any loss or corruption of data; 

d. any defects in third party software products or equipment; 

e. any failure or delay in performance of third party services (including, without limitation, hosting services), whether or 
not the third party service provider is contracted by the First Party; 

f. any fines awarded against the Second Party by a Regulatory Body to the extent arising from or in connection with a 
breach by the First Party of any law; and/or 

g. any category of indirect, special or consequential loss or damage. 

9.5 Subject to clause 9.3, the Company shall not be liable, whether in contract, tort (including negligence), breach of statutory 
duty, under any indemnity or otherwise, for any loss, damage, expense or liability incurred or sustained as a result of: 

a. the use of the Platform and/or the Services except for its normal intended purpose; 

b. any adaptation or modification of the Platform and/or the Services, or integration or combination with any other 
equipment, software, product or material not supplied by the Company, in each case carried out by anyone other than 
the Company or without the Company's express written consent; 

c. any defect arising in the Platform as a result of misuse, wilful damage, negligence on the part of anyone other than the 
Company, abnormal operating conditions or any failure by the Customer to follow any instructions of the Company as 
to use; 

d. any data or materials provided by or on behalf of the Customer and any failure to keep such data up-to-date; or 

9.6 Subject to clause 9 . 1 ,  9 . 4  a n d  9 . 5 below and notwithstanding clause 9.2, the Company’s total aggregate liability 
to the Customer in respect of all causes of action arising under or in connection with the Agreement and any 
use made by the Customer of the Services, the Deliverables or any part of them  (whether for breach of contract, tort 
( i n c l u d i n g  n e g l i g e n c e ) ,  breach of statutory duty,  under any indemnity or otherwise) shall be limited to the 
greater of: (i) a sum  equal to the Charges paid by the Customer to the Company in the preceding 12 months 
(or, if  the Agreement has been in existence for less than 12 months, in the period from the Commencement 
Date); and (ii) $20,000. 

9.7 Should any limitation or provision contained in this clause 9  be held invalid under any applicable statute 
or rule of law it shall to that extent be deemed omitted from this Agreement and it shall not affect or impair 
the legality, validity or enforceability of any other provision of this Agreement. 

9.8 The Parties hereby accept and agree that service credits are the sole remedy available to the Customer for any breach 
by the Company of the terms of the SLA. 
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10. Term and Termination 

10.1 The Agreement shall come into effect on the Commencement Date and unless terminated in accordance with 
clauses 10.3 or 10.4, shall continue for an initial term of 12 months from Del ivery (“Initial Term”),  save as may 
otherwise be agreed in the Order Form, after which it shall automatically renew for further periods of 12 months each 
(each a “Renewal Term”). 

10.2 Either Party may terminate the Agreement and/or a specific Order Form with effect from the last day of the Initial Term 
or any Renewal Term by giving to the other not less than ninety (90) days’ prior notice in writing. 

10.3 Either Party may terminate this Agreement forthwith by immediate notice if: 

(a) the other Party has committed a material breach of the terms of the Agreement and such breach is either 
incapable of remedy or the other Party has failed to remedy the breach within 30 days of being given written 
notice by the other Party specifying the breach and requiring its remedy; 

(b) a Force Majeure Event affecting a Party’s obligations continues for a period of at least 30 days; and/or 
(c) the other Party has a receiver or an administrative receiver appointed over it or over any part of its undertaking 

or assets or passes a resolution for winding up (other than for the purpose of a bona fide scheme of solvent 
amalgamation or reconstruction) or a court of competent jurisdiction makes an order to that effect or if 
the other Party becomes subject to an administration order or enters into any voluntary arrangement with its 
creditors. 

10.4 Without limiting its other rights or remedies, the Company may terminate this Agreement on 30 days' written 
notice to the Customer in the event of a failure by the Customer to pay any amount due to the Company under 
the Agreement by the Due Date. 

10.5 Upon termination of the Agreement: 

(a) and upon request, each Party shall immediately return to the other Party any materials delivered to it by or 
on behalf of the other Party which are Confidential Information of the other Party;  

(b) all and any licences granted to the Customer under the Agreement shall terminate with immediate effect; 
and  

(c) all amounts payable to the Company by the Customer shall become immediately due and owing. For the avoidance 
of doubt, no refund of fees paid in advance shall be due in respect of any unexpired portion of the then-current 
term 

10.6 Termination of this Agreement shall be without prejudice to the Parties' accrued rights and obligations and shall not 
relieve the Customer of its obligation to pay any Charges incurred prior to the date of termination. 

10.7 The following provisions of these Conditions shall continue to be enforceable notwithstanding termination of 
this Agreement: clauses 1, 8, 9, 5 to 10.8, 11, 12.1, 13, and 18. 

10.8 Except where expressly stated, the Customer agrees that the Company shall not be liable to the Customer or any third-party 
for any termination of this Agreement or any suspension or restriction of the Customer’s access to the Services. 

11. Intellectual Property Rights 

11.1 Except to the extent set out in this clause 11 or any Order Form, each Party agrees that it neither has nor will 
obtain any rights in or to the other Party’s Intellectual Property Rights.  Each Party’s Intellectual Property Rights shall 
remain the property of that Party and nothing herein contained shall be construed as granting to either Party any 
rights to or under any of the other Party’s trade or service marks or names. 

11.2 The Customer hereby grants to the Company a non-exclusive licence to use any and all content supplied to 
the Company by the Customer for the purpose of providing the Services and carrying out its obligations under 
this Agreement. 

11.3 Subject to full payment of the applicable fees and subject to the other provisions of the Agreement, the Company hereby 
grants to the Customer a non-exclusive licence to use the P latform dur ing the Term for the purpose of accessing 
and using the Services for the purposes set out in the Order Form only and otherwise in accordance with the Agreement, 
provided always that n e i t h e r  t h e  P l a t f o r m  n o r  the Services may be resold, transferred or reused by the 
Customer for    any other purpose (including for the purposes of creating any derivative product or service).  The Customer 
may not sub-license the right to access and/or use the Platform or the Services to any third party. 

11.4 The Customer acknowledges that during the course of delivering the Services, the Company may write or create 
or procure the writing or creation of new works and that, as between the Company and the Customer, 
ownership of the copyright and all and any other Intellectual Property Rights in such works are vested in the 
Company and that nothing shall prevent the Company from, and the Company shall at all times be entitled to, 
reuse the same in carrying on its business and for other clients. 
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11.5 The Company shall indemnify the Customer for and against all Losses suffered or incurred by the Customer arising out of or 
in connection with any claim made against the Customer for actual or alleged infringement of a third party's Intellectual 
Property Rights arising out of or in connection with use of the Platform, provided that, if any third party makes a claim, or 
notifies an intention to make a claim, against the Customer which may reasonably be considered likely to give rise to a 
liability under this indemnity (“Claim”), the Customer: 

(a) as soon as reasonably practicable, gives written notice of the Claim to the Company, specifying the nature of the Claim 
in reasonable detail; 

(b) does not make any admission of liability, agreement  or compromise in relation to the Claim without the prior written 
consent of the Company (such consent not to be unreasonably conditioned, withheld or delayed); and 

(c) gives the Company and its professional advisers access at reasonable times (on reasonable prior notice) to its premises 
and its officers, directors, employees, agents, representatives or advisers, and to any relevant assets, accounts, 
documents and records within the power or control of the Customer, so as to enable the Company and its professional 
advisers to examine them and to take copies (at the Company’s expense) for the purpose of assessing the Claim. 

11.6 Without prejudice to clause 11.8, the Company shall have no liability for any claim of infringement of Intellectual Property 
Rights where the claim for infringement arises in respect of a feature of the Platform that was specified by the Customer. 

11.7 If use of the Platform becomes, or in the opinion of qualified legal counsel is likely to become, the subject of any such claim, 
the Company may: 

(a) replace all or part of the Platform with functionally equivalent software or documents without any charge to the 
Customer; 

(b) modify the Platform as necessary to avoid such claim, provided that the Platform (as modified) functions in 
substantially the same way as the Platform before modification; and 

(c) procure for the Customer a licence from the relevant claimant to continue using the Platform. 
11.8 This Agreement will be terminated if use of the Platform is determined in a court of law to be infringing, and the Company 

is unable, after best efforts, to procure for the Customer the right to continue using the Platform or to provide the Customer 
with functionally equivalent non-infringing software. 

11.9 Nothing in clauses 11.5 to 11.8 shall restrict or limit the Customer's general obligation at law to mitigate a loss it may suffer 
or incur as a result of an event that may give rise to a claim under this indemnity. 

12. Data and Privacy 

12.1 The Company processes all data including User Data and personal information in accordance with the Privacy Act 
and Governing Law generally. 

12.2 The Company makes best endeavours to comply with the data laws in the legal jurisdiction where the Client is 
located. 

12.3 In the event of a conflict between the data collection laws in the Client’s legal jurisdiction and the Governing Law, 
the Company shall elect which laws shall apply, unless the parties agree otherwise.  

12.4 Where the data collection laws in the Client’s legal jurisdiction apply, the Client shall provide the Company with the 
information requested in Schedule 4 together with a copy of the Client’s data collection policy, which the Company 
shall make best endeavours to comply with. 

12.5 Nothing in this clause shall derogate from the Company obligations of confidentiality pursuant to clause 18. 

12.6 The Customer agrees that it shall be responsible for each Team Member that it authorises to use the Platform and 
ensure that each User shall not do anything to prejudice the security or privacy of the Company’s systems (including 
the Platform) or the information on them. 

12.7 The Company maintains the Privacy Policy in compliance with the provisions of the Privacy Act for data that it 
collects about the Customer and other Users.  

12.8 The Privacy Policy does not apply to how the Customer handles personal information.  If necessary under the Privacy 
Act, it is the Customer’s responsibility to meet the obligations of the Privacy Act by implementing a privacy policy in 
accordance with law. 

12.9 The Platform may use cookies (a small electronic tracking code) to improve a User’s experience while browsing, 
while also sending browsing information back to the Company. The User may manage how it handles cookies in its 
own browser settings. 

13. Contents of Communications 

13.1 The Customer shall only use the Services for lawful purposes and is responsible for all communications and 
use of the Services. The Customer shall not at any time use (or authorise or suffer any other party to use) the 
Services to receive or transmit material which is in violation of any law or regulation. 
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13.2 The Customer has sole responsibility to ensure that it has the necessary rights to publish all material on the 
Customer’s Website. 

13.3 The Customer hereby permits the Company to use its logo to indicate that it is a client of the Company for the 
duration of the Term subject to complying at all times with any branding instructions or guidelines notified to the Company 
by the Customer.  It is acknowledged and agreed that Customer may withdraw such approval at any time at its 
discretion. 

13.4 The Customer shall, upon the Company’s reasonable request and at the Company’s cost, participate in case 
studies with the Company, the content of each case study shall be subject to written agreement by both Parties. 

14. Severability 

If any provision or part-provision of the Agreement is or becomes illegal, invalid or unenforceable the parties shall negotiate 
in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent 
possible, achieves the intended commercial result of the original provision. If such amendment is not possible, the relevant 
provision or part-provision shall be deemed deleted. Any amendment to or deletion of a provision or part-provision under 
this clause 14 shall not affect the validity and enforceability of the rest of the Agreement. 

15. Variation 

The terms of this Agreement may not be varied or amended by the Parties, save by express agreement in writing. 

16. Force Majeure 

Without prejudice to clause 10 of this Agreement, neither Party shall be liable for any delay or failure in 
performance of any of its obligations under this Agreement (other than payment obligations set out in clause 6 ) 
to the extent that such delay or failure is attributable to a Force Majeure Event, and the Term shall be extended 
by the period of time during which the Service is rendered unavailable. 

17. No Partnership or Agency 

Nothing in this Agreement and no action taken by the Parties pursuant to this Agreement shall constitute or be 
deemed to constitute between the Parties a partnership, association, joint venture, or other cooperative entity , and 
nothing this Agreement is intended to or shall authorise either Party to act as agent for the other, and neither Party shall 
have the authority to act in the name or on behalf of or otherwise to bind the other in any way (including but not limited to 
the making of any representation or warranty, the assumption of any obligation or liability and the exercise of any right or 
power). 

18. Confidentiality 

18.1 The Customer and the Company will keep confidential any and all Confidential Information exchanged between the 
Parties (whether prior to or after the Commencement Date) and will not divulge the same to any person (other than 
their employees who need to know the information) without the prior written consent of the other Party. 

18.2 No Party shall use the other Party's confidential information for any purpose other than to exercise its rights and perform 
its obligations under or in connection with this Agreement. 

18.3 The provisions of clause 18.1 shall not apply to any Confidential Information which: 

(a) is or comes into the public domain other than by breach of the Agreement; 
(b) is or has been independently generated by the recipient Party without access to Confidential Information; 
(c) is required to be disclosed pursuant to a statutory obligation, the order of a court of competent jurisdiction 

or that of a competent regulatory body. 

19. Assignment and Other Dealings 

19.1 We may, without your consent, assign, transfer, mortgage, charge, declare a trust over or deal in any other manner with 
any or all of our rights and obligations under this Agreement. 

19.2 The Customer may, without our consent, assign or transfer any or all of its rights and obligations under this Agreement 
to any third party that acquires the whole or substantially the whole of the Customer’s business, provided that the 
third party acquirer does not compete with the Company.  Except as set out in this clause 19.2, the Customer shall not 
assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any of its rights 
and obligations under this Agreement. 

20. No Waiver 

Failure by either Party to exercise or enforce any right conferred by this Agreement shall not be deemed to be a 
waiver of any such right nor to operator so as to bar the exercise of enforcement of any such or other right on 
any later occasion. 

21. Notices 

21.1 The words in this clause that are defined in the Electronic Transactions Act 1999 (Cth) have the same meaning. 
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21.2 A consent, notice or communication under this Agreement is effective if it is sent as an electronic communication unless 
required to be physically delivered under law. 

21.3 The Customer can direct notices, enquiries, complaints and so forth to the Company as set out in this Agreement.  The 
Company will notify the Customer of a change of details from time-to-time. 

21.4 The Company will send the Customer notices and other correspondence to the details set out in the Order Form, or that 
the Customer notifies the Company of from time-to-time. It is the Customer’s responsibility to update its contact details as 
they change. 

21.5 Despite clause 21.2, any notice to terminate the Agreement must be in hard copy and all such notices shall be 
deemed served, in the case of by-hand delivery, on the day of delivery and in the case of registered post, two 
Business Days after the day of posting in a properly addressed and stamped envelope. 

22. Entire Agreement 

22.1  This Agreement and any documents referred to herein expresses the entire understanding of the Parties relating to 
its subject matter and supersedes all previous written or oral agreements, understandings, or representations 
(unless fraudulently made) insofar as they relate to its subject matter. 

22.2 Each of the Parties acknowledges and agrees that in entering into this Agreement, and the documents referred to in it, it 
does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether 
negligently or innocently made) of any person (whether a party to this Agreement or not) other than as expressly set out in 
this Agreement.  Nothing in this clause 22.2 shall, however, operate to limit or exclude any liability for fraud 

23. Governing Law.   

This Agreement is governed by the laws of Victoria, Australia.  Each of the parties hereby submits to the non-exclusive 
jurisdiction of courts with jurisdiction there.    
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Schedule 1 
Order Form 
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Schedule 2 
Service Description 

 
Definitions 
 
Platform Application 
 
The Platform Application consists of 4 main modules. These are: 

1. Data Management Module 
2. Performance Management Module 
3. Experiment Module 
4. Data Connector Module 
5. Marketplace Module 

 
 
Data Management Module 
The Data Management Module will be set up to ingest Source Data.  From this a Core Master Feed set is created by optimising the Source 
Data. Once created, this will be used to produce optimised Partner Feeds which will be sent to the required partner sites, such as Google 
Shopping, Comparison Shopping Engines (CSE’s) and Affiliate Networks etc. The Partner Feeds will be sent out as and when required by the 
partner sites or made available for the partner to pull the latest data available. This Partner Feed will include required attributes such as 
Product Title, Description, Product Landing Page URL, Image URL’s, Price, Stock level, Category, Brand and as many other relevant product 
attributes as can be taken from the provided Source Data.  
 
 

Performance Management Module 
The Performance Management Module enables Customers to create and manage paid shopping and paid social campaigns, providing the 
tools to assist with fine-tuning the performance of campaigns. Intelligent Reach’s performance algorithms will automatically optimise bid 
management.  
 
Experiment Module 
The Experiment Module enables testing of different product content to determine which yields the better results. 
 
Data Connector Module 
The Data Connector Module enables the importing, via APIs, of third-party data for use within the platform 

 

 
Marketplace Module 
Partner Feeds will be distributed to supported marketplace Partners in the appropriate format to enable listing of products on the 
marketplace.  Through the Marketplace Module, you may also: 
1) Import orders from the marketplace 
2) Export orders into Customers systems using APIs 
3) Import Dispatch and tracking information from Customers API 
4) Export Dispatch and tracking information to the marketplace 
 

Source Data 
This is the data provided by the Customer and/or extracted from the Customer’s website via Bespoke Plug-ins or Scrape Services and is used 
to create the Core Master Feed 
 

Core Master Feed 
An optimized set of data which is organized and structured in a standard Intelligent Reach format and may include: (i) information about the 
Customer or (if applicable) its client’s product inventory, pricing, stock information, product images; (ii) links to the Customer or (if applicable) 
its client’s Website; (iii) product reference data; and/or (iv) other product attributes.  From this, the various Partner Feeds can be created.  
 

Partner Feeds 
A Partner Feed contains the data from the Core Master Feed organized and formatted to the particular requirements of a given Partner. The 
Intelligent Reach Platform supports many Partners, across many countries and provides the capability to create additional Partner Feeds as 
required.  If there is no current support for a required partner site and the setup is a standard inventory only integration, then this Partner 
will be added for the benefit of the Intelligent Reach community of users. Typically, we will set this partner up within 4 days from when we 
receive all the data format information required. Please use the services desk to submit a new partner request (help@intelligentreach.com)  
 

Any non-standard Partner site set ups, requiring non-standard work effort, will be subject to one off set up charges. All costs will be agreed 
prior to any work being performed.  
 

Scrape Services 
When necessary and agreed, data may be extracted from the Customer’s website by using web scraping technology and used in whole or part to 
create the Source Data 
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Plug-In and API Services 
These are software interfaces that interact with the ecommerce platform used by the Customer to allow extraction of data in order to create the 
Source Feed 
Customer Delivery 

 
The Intelligent Reach Customer Delivery Team will work with you to get you set up on the Intelligent Reach platform. This will involve creating 
a Go Live plan, which works through the various stages of system integration, including product data, tags and order system integrations (the 
latter is only applicable if using Marketplaces). The Customer Delivery Team will work with our Data Quality Team to get your product data 
set up and optimised on the Intelligent Reach platform, merging multiple data sources, scraping for missing data to enhance your data 
(through supplementary data extraction which might lead to extra charges) or querying API; then pulling it all together in our platform. This 
creates the most relevant and perfect product data which can be used across any of our integrated online Partners.  
 
If you have opted for one of our bespoke Managed Services packages, your Account Manager will work with you to support the roll out across 
your required Partners sites. If you are on a self-managed programme one of our Customer Success Managers will get in touch to arrange 
your activation training. 

 
Partner Feed Creation Process 
 

1. Partner Feeds are created within the Intelligent Reach system and are available via URL to Partners. Partner Feeds are created when the 
Source Data is updated so will contain the very latest information in them for a specific Partner. If the Partner has any problems 
downloading the Partner Feed they are presented with an error page containing a support email address. This email address is manned 
during Working Hours. Any overnight errors are dealt with as soon as possible on the next Working Day by our Integration Managers.  

2. The Partner Feeds will be category aligned to the Partners taxonomy (if it exists), including category IDs where required. C 
3. If required, rules can be set to change any of the content in the feed for specific Partners such as “40% off Laptops until Sunday” added 

to the titles of all laptops.  
4. The Partner Feeds will be in the output format required by the Partners. 
5. The Partner Feeds are created within the Intelligent Reach system and are available via URL to the Partners.. If the Partner has any 

problems downloading the [Data Feed] they shall be presented with an error page containing a support email address. This email address 
is manned during Working Hours. Any overnight errors are dealt with as soon as possible on the next Working Day by our Integration 
Managers.  

6. Automated alerts tell us if the Partner has not been updating the Partner Feed to the agreed schedule and our Integration Team will 
contact the Partner’s technical contacts to resolve this issue. 

 
Reporting & Analytics 
 
The Intelligent Reach Platform has a wide range of performance, Data Management, Order and deeper analytics reports which are available 
to you if this service is part of your agreed package. You can give people report only access to the platform or schedule reports to come into 
key team member’s email to ensure everyone knows the impact of your activity on the Intelligent Reach platform. In short it shows how the 
service gives your business value.  
Please read the section on Tag Deployment and how to fire our tags to ensure you get the optimum ROI from your investment in the platform. 
 
Performance Optimisation Process 
 
1. The Intelligent Reach system can manage the exact spend for any Cost per Click (CPC) Partners or the commissions payable for any 

affiliates along with the Revenue, Cost of Sale %, Conversion Rate (product clicks to orders), % of New Customers, data on the full click 
path or another metric/measure specific to your performance. 

2.  You set performance targets at a category or subcategory level, in combination with an optimisation strategy. The Intelligent Reach 
Performance system then automatically manages the performance of your campaigns across all paid for campaigns at the most granular 
level, the product level, in line with your KPI’s. 

3.  The system will then carry out actions such as bidding up/down (where product bidding is available), product removal, and category 
removal to achieve your specified performance targets. 

4.  The Performance Optimisation screen also allows manual optimisation eg. key products being excluded from the auto-optimisation if 
required. 

 
 
 

http://www.intelligentreach.com/


 

 

www.intelligentreach.com 

Address: Podium Level 3, 7 Yarra Street, 
South Yarra, VIC 3141 

 

 

Version Updated: 10th December 2020 

 

Tag Management & Deployment 
 
If you are going to be using the Performance Optimisation & Analytics part of the Intelligent Reach platform then you will need to deploy our 
tracking tags onto your product, basket and checkout pages. Our tags are in the library of most of the big Tag Management providers. Given 
tag deployment can often take a number of weeks; if you don’t have a Tag Management provider we would ask that you start this deployment 
process ASAP. In order to benefit fully from the Intelligent Reach platform we would ask that you fire our tags unconditionally. In order to 
do this, it is best practise to deploy our container tags, even inside other container tags (which is what the Tag Management solutions use). 
Should your requirement for tag management be less sophisticated than deploying onsite technologies (such as test and target) you have 
access to our free container tag tool; the checkout element of which may assist with additional Insight Services, automatic de duplication 
and optimisation both on site and in terms of channel efficiencies. It also allows the automated conditional firing of 3rd party tags i.e. Criteo, 
Ebay Content Network etc. 
 
Managed Services 
 
Intelligent Reach has a Managed Services Team focused on delivering high quality services for those customers wishing to contract for this 
expertise. Based on your requirements, we will create a package of services, based on a combination of the below service types: 
 
1. Account Management: Utilising our experienced Account Management function ensures the smooth running of your on-going campaigns. 
Use the hours for daily/weekly/monthly calls or Quarterly Business reviews, this team will ensure other Intelligent Reach teams are working 
in a coordinated fashion to deliver the best results for your business. 
 
2. Customer Success Managers (CSMs): Utilising our Product experts to provide fully outsourced campaign management and partner growth 
allows you to concentrate on what you do best, while the CSMs look to consistently grow your online revenue and performance.  
 
3. Data Quality Management: Our data team are available to hire, working from our initial product data review they engage on short term 
or long-term projects to improve product data quality in feeds, driving your product exposure and revenues. 
 
Our managed services and service desk delivers to the agreed SLA ensuring your expectations are exceeded. 
 
Training & User Enablement 
 
Customer Success Managers can take you through an initial training programme to ensure you are ready and enabled to use the  Intelligent 
Reach platform yourself to drive your online revenues. 
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Schedule 3 
Service Level Agreement and Service Management 

 
The Intelligent Reach Service Management function provides a framework whereby the service and interactions in terms of the delivery and 
support of the Service are managed in accordance with customer service best practices. The following schedule outlines the Service Level 
Availability (SLA) arrangements for Service Delivery; as well as the Service Level Agreement (SLA) arrangements for the Service Support. 
   
A. SERVICE DELIVERY - SERVICE LEVEL AVAILABILITY 
 
1. Service Level Availability Definitions 
 
The following definitions and rules of interpretation apply in this schedule: 

Emergency 

Maintenance 

Means maintenance required as a result of conditions beyond Intelligent Reach reasonable control. Emergency 

maintenance may occur at any time, as Intelligent Reach deems necessary. 

Scheduled 

Maintenance 

Means the period of time where Intelligent Reach performs scheduled maintenance, making reasonably commercial 

efforts to schedule outages for essential maintenance and updating which will occur on weekends and/or off-hours and 

no more than 12 times during each calendar year. Intelligent Reach will provide at least one (1) day’s advance notice for 

standard maintenance. 

Outage Means the period (measured in minutes) during which Availability is lower than the applicable service level, as defined 

(excluding any Permitted Outage) 

Permitted Outage Means any Outage which is caused by the following: 

a. Activities Customer directs, denial of service attacks, natural disasters, changes resulting from government, political, 

or other regulatory actions or court orders, strikes or labour disputes, acts of civil disobedience, acts of war, acts against 

parties (including third party carriers or other vendors), or any event beyond Intelligent Reach’s reasonable control. 

b. Periods of Scheduled Maintenance or Emergency Maintenance activities which result in an Outage; 

c. Any failure of network, equipment and/or circuits which are not operated by the Company; and/ or are external to the 

Company’ premises; 

d. Customer provided content or errors including, but not limited to, corrupt feeds, poor integration; 

e. System administration, commands, file transfers performed by Customer representatives; 

f. Work performed at Customer request (for example additional technical assistance); 

g. Lack of availability or untimely response time from Customer to respond to incidents that require its participation for 

source identification and/or resolution, including meeting Customer responsibilities for any prerequisite services; 

h. Customer breach of its material obligations under this Agreement; and/or 

i. Customer’s performance of any, technical security integrity review, penetration test, or vulnerability scan.  

BAU Means normal day to day (“Business as Usual”) operation following Customer Delivery. 

Conditions Means the Company’s standard terms and conditions. 

Source Data This is the data provided by the Customer and/or extracted from the Customer’s website via Bespoke Plug-ins or Scrape 

Services and is used to create the Core Master Feed 

Partner Feed Means the data in your Core Master Feed organized and formatted to the particular requirements of a given Partner  

Data Feed Creation Means the process of merging multiple data sources to create a single optimised Core Master Feed. 

Core Master Feed An optimized set of data which is organized and structured in a standard Intelligent Reach format and may include: (i) 

information about the Customer or (if applicable) its client’s product inventory, pricing, stock information, product 

images; (ii) links to the Customer or (if applicable) its clients’s Website; (iii) product reference data; and/or (iv) other 

product attributes.  From this, the various Partner Feeds can be created 

Data Extraction Means the process of extracting content from the Customer’s Website using Scrape Services or Plug-In and API Services. 

Fault Means any failure of the Service to operate in a material respect in accordance with the Service Description. 

Partner Means a partner site of the Customer, such as an affiliate or shopping site that the Company shall provide Data Feeds to. 

Platform Application Means the Intelligent Reach Platform, which allows optimised Partner Feeds to be sent to Partners. 

Plug-In and API 

Services 

Means software interfaces that interact with the ecommerce platform used by the Customer to allow extraction of data in 
order to create the Source Feed 

Scrape Services When necessary and agreed, data may be extracted from the Customer’s website by using web scraping technology and 
used in whole or part to create the Source Data 

Service Credits Means credits given to the Customer based on the availability of the Intelligent Reach platform, as defined in the Service 

Levels & Credits section below. 

Service Request Means a request made by the Customer in accordance with this schedule for support in relation to the Service, including 

correction of a Fault. 
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2.  Service Levels & Credits 
 
2.1.  During the Term, the Company will use reasonable commercial efforts to ensure that the Service will meet or exceed the Availability as 

defined in the table below: 
 

Service Availability 

Partner Feed Service 99.9% of the time, 7 days a week, and 24 hours per day, as measured on a rolling 90 day 
basis Availability shall exclude, and the Company shall not be responsible for, any 
Outage which occurs as a result of Permitted Outage. 

Scrape Service 99.9% of the time, 7 days a week, and 24 hours per day, as measured on a rolling 90 day 
basis Availability shall exclude, and the Company shall not be responsible for, any 
Outage which occurs as a result of Permitted Outage. 

Platform Application 99.9% of the time, 7 days a week, and 24 hours per day, as measured on a rolling 90 day 
basis Availability shall exclude, and the Company shall not be responsible for, any 
Outage which occurs as a result of Permitted Outage. 

Plugin and API Services 99.9% of the time, 7 days a week, and 24 hours per day, as measured on a rolling 90 day 
basis Availability shall exclude, and the Company shall not be responsible for, any 
Outage which occurs as a result of Permitted Outage. 

 
2.2.  When calculating periods of Service availability for the purposes of clause 2.1 above, unavailability due to a “Permitted Outage” shall 

be excluded.  
 
2.3.  Notwithstanding the above, the Company may suspend availability of the Services from time to time for necessary “Scheduled 

Maintenance” outside of Working Hours provided always that: (i) It provides 1 days’ notice of such suspension in writing; and (ii) the 
period of suspension is not more than one hour per calendar month. 

 
2.4.  In the event that an interruption to the availability of the Services is reported by the Customer in accordance with the escalation 

procedure as set out in this schedule, and the Company confirms such interruption; then the Customer will be entitled to the following 
service credits: 

 

• A sum equal to the average daily Platform Fee payable by Customer over the preceding 3 months x period (in days) for which 
the Service is unavailable 

 

• Which shall be calculated on the basis of the amount of time the Services are unavailable for. However if the Partner Feeds 
are still functioning and updating then no claim can be made for not being able to access the feed building settings. 

 
2.5  Any service credits need to be claimed within 30 days and will be credited against the oldest outstanding invoices. Please email 

billing@intelligentreach.com to claim your credits. 
 
B. SERVICE SUPPORT - SERVICE LEVEL AGREEMENT 
 
3.  Reporting Issues - Service Desk Processes 
The Company Service Desk operation comprises of an integrated multi-helpdesk model to ensure the best possible customer service to our 
customers. The Service Desk provides Customers and Partners, as well as those acting on behalf of Customers, with a single point of entry to log 
issues and requests– technical or otherwise – within the Customer Success Department. 
 
If the Customer becomes aware of any Fault in the Service during Working Hours, the Customer may submit a support request as follows: 
 
3.1 Service Desk Operations 

Working Hours 9am – 5pm AEST 
• the Company is not obliged to provide support services outside of Working Hours and the 

below Response Times shall be calculated by reference to Working Hours; and 
 

• as the update of a partner’s site is outside the control of the Company, time taken for any 
such update shall be excluded when calculating of the Response Time to a Service Request. 

Service Desk Contacts Online Web Portal: http://support.intelligentreach.com/ 
Via Email: help@Intelligentreach.com 

Escalation In the event an issue, particularly if it is urgent / critical, has not been addressed satisfactorily 
and needs to be escalated, escalation points are: 

• Your Customer Success Manager 

• Head of Customer Success & Performance 

• Chief Customer Officer 

Location Support shall be performed by Intelligent Reach from its premises. 
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3.2  Issue Management Definitions 
 

Incident An unplanned interruption or an issue that arises that is outside of the standard operation of service, 
and which causes, or may cause, disruption to or a reduction in the quality of services and customer 
productivity. An Incident might give rise to the identification and investigation of a problem. Incidents 
are bound by an SLA. 

Problem An unknown cause of one or more existing or potential Incidents. The cause is not usually known at 
the time Problem Record is created, and the Problem Management Process is responsible for further 
investigation. Problems are managed in accordance with 3.3.2 Problem Management and do not have 
an SLA.  Resolution times are subject to business priority and development schedules. 

Request for 
change 

An amendment or change of requirement to an existing BAU service. A request is not classified as an 
incident, however it is possible that an RFC may arise subsequent to an incident or a problem. A 
request will undergo an impact assessment, as defined in this schedule, before it is actioned. 

Question Request for further information, for example guidance “how-to” or enquiries instruction or guidance 
on design, enhancement requests or recommendations for product improvement. 

Acknowledgement A ticket is received and an immediate acknowledgement with the ticket reference and instructions of 
how to follow up is provided via email. 

Response Time This is defined as the time it takes for the Intelligent Reach Service Desk to respond in person to a 
Customer once a ticket has been logged in our system. Response time goals are relative to the impact 
of the reported issue on the customer environment, and measured from the time the incident is 
created on the helpdesk, until the time the ticket has been assigned to an agent and the customer 
notified their issue is being addressed. The times provided are our targets, however these are generally 
exceeded, with the support teams providing constant and regular communication throughout the 
duration of the ticket life cycle. 

Target Resolution 
Time 

This is defined as the time it takes to resolve the customer’s issue or provide the appropriate 
information required by the requester. Resolution time is measured from the time an incident is 
received on the service desk, until the customer has been notified their issue has been resolved. 
Meeting the resolution time targets are occasionally dependent on customers providing additional 
information to the service desk to assist their investigation, and where this information is not provided 
resolution time may be extended. Where a scrape service rather than a source feed is affected, Target 
Resolution is said to be at the point by which the fix/ addition has been added to the feed and not 
once reflected in a scrape refresh. 

Resolution This is defined as the action taken to repair the root cause of an incident, or to implement a 
workaround that will relieve the impact on the business operations and service. Resolution may 
consist of one or more of the following: 
a. A permanent solution is provided and the customer is no longer experiencing the issue 
b. For P1 incidents, an interim solution or workaround is provided, enabling the customer’s business 
to operate until a more comprehensive solution is provided 
c. Notification to the customer that the issue is a known one, or has been flagged as a problem 
requiring additional development work that falls outside the incident management process 
d. A workaround whereby the customer is able to continue using the system while a more permanent 
solution to address the issue raised is found 
e. Where a request for more information has been made, which would assist the Service Desk in 
determining the next steps toward potential problem resolution, but no response has been provided 
by the customer in a reasonable time frame 
f. Where an issue is outside the control of the Intelligent Reach system or service, but where a possible 
workaround or guidance to help mitigate the impact of the issue has been offered 
g. Where it has been diagnosed the Intelligent Reach service and/ or code has been substantially 
modified and/ or obfuscated in such a manner whereby the Intelligent Reach team are unable to 
provide a workaround via the service desk, and the Customer is directed to the 3rd Line team for 
further assistance 

 
 

3.3  Issue Management Processes 
 
3.3.1 Incident Management 
 
3.3.1.1  When a Customer has an issue they cannot solve on their own or by using any of the resources made available by Intelligent Reach, 

the Customer may contact the Intelligent Reach Service Desk to log an incident. Contact information for Service Desk is provided in 
the contact table above. 

 
3.3.1.2  When a submission is made to the Service Desk, either via email or web portal a ticket is generated and the requestor is sent an 

immediate acknowledgement and ticket number for reference. The ticket is placed in the Frontline queue for triage by an agent, 
who will do an initial review and assessment of the ticket, and will of course respond to the requestor to confirm receipt thereof. 
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3.3.1.3  Before logging an incident with the Intelligent Reach Service Desk, the Customer should: 

• Verify that the issue is indeed with Intelligent Reach Service and not third party hardware, software, or other internal systems 
or configuration. 

• Attempt to reproduce the issue and determine if it occurs consistently. 

• Determine if the issue occurs on a local machine or on multiple machines in the Customer environment. 
 
3.3.1.4  To log an incident, the Customer should always provide full details and steps to reproduce the issue, including where possible, error 

logs, version and configuration information, screenshots. The Service Desk team will provide detailed guidance to the Customer 
during the transition to BAU phase on the Service Desk procedures and minimum requirements for logging of tickets. 

 
3.3.1.5  During the course of the incident investigations, the Service Desk may require access to internal environments in order to perform 

remote diagnostic procedures. IP details for whitelisting (if relevant) are provided at the point of integration if access is restricted. 
The Customer will provide reasonable assistance and access to the Intelligent Reach Service Desk to enable the Engineers to support 
the Customer. Where the Service Desk is not provided with access to these internal systems, resolution times may be impacted. 

 
3.3.1.6  Technical support does not cover issues arising as result of misuse or alteration of the Intelligent Reach Service or any of its 

components, or support related to third party hardware, software, network or related systems. 
 
3.3.1.7  Intelligent Reach Service Desk Engineers assign Priority levels to incidents based on the issue severity and the impact to the services. 

Where the Customer feels that the priority of the incident should change, this may be requested via the ticket, which will then be 
escalated to the Customer Success Director for review. Intelligent Reach reserves the right to make the final determination on the 
priority of an incident. 

 
3.3.2  Problem Management 
 
Where an incident has been logged, and it has been determined by the Service Desk Engineer that the issue cannot be resolved within the 
incident management process, for example where the root cause of the issue is a problem requiring deeper analysis, a workaround will be 
provided to the Customer and the Problem Management Process will be invoked. The Customer will be notified of the new problem record 
number via the original incident, and kept informed of the progress of the problem. 
 
3.3.3  Major Incident Management Process (MIMP) 
 
A granularly defined MIMP, based on industry best practices for major incident escalation, is used. Once an issue has been identified as a 
Major Incident, the MIMP workflow is invoked, as follows: 
 
3.3.3.1  A ticket is logged on the helpdesk either by telephone, email, or an electronic monitoring alert 
3.3.3.2  A Major Incident Manager (MIM) is assigned to lead the process to resolution 
3.3.3.3  A key contacts are notified, specifically: 

• 3rd Line Escalation Team 

• Customer Success Director 

• CTO/ CEO 

• Account Directors 
3.3.3.4  A P1 incident report is generated and updated in real time with communication from the Service Desk/ MIM 
3.3.3.5  Customer communication is actioned as appropriate with customers with updates via tickets logged as well as email communication 

across the board 
3.3.3.6  A Major Incident Report (MIR) is completed and stored once service is restored 
3.3.3.7  An internal service request is raised to follow up on any outstanding actions raised by Major Incident/ P1 – Problem Management 

Process invoked 
3.3.3.8  Upon resolution, a report is generated, where incident statistics are logged for reference; as well as further evaluation, review and 

future mitigation. 
 

4.  Service Desk - Service Level Agreements 
 
4.1  Request for Change Management SLA 
 
4.1.1  All requests for change (RFC) are required to be submitted via the Service Desk, where they will be triaged and prioritized 

accordingly. 
 
4.1.2  Requests for Change are defined as follows: 
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4.1.2.1  Standard RFC: a pre-defined change that is low impact, low risk and where no additional authorization to effect by the Service Desk 
is required, other than the instruction in the ticket. This will include, but is not limited to, requests such as reactive / BAU 
optimization requests (for example title changes, label amendments, tracking link appends), product exclusions, partner setups, 
BAU reporting, Title/ AB Testing. Standard RFCs require a minimum of 24 hours’ notice to action, however target resolution will vary 
from a few hours to 48 hours, as relevant, and dependent on the nature and size of the request. 

4.1.2.2  Normal RFC: a higher impact, higher risk change that will need to be authorized by stakeholders, where this could have cost 
associated, and therefore must be approved. This will follow a change management process, whereby a full impact assessment will 
be done, and resource for delivery planned before auctioning. For example, requests for Strategy Creation/ Forecasting, advanced 
reporting, or more sophisticated Title/ AB Testing may be classified as Normal RFCs. 

4.1.2.3 Emergency RFC: defined as per a normal RFC, however, where a change is required urgently, authorization may be given verbally  
and the paperwork and record actioned retrospectively. 

 
4.1.3  Service Requests defined as “Requests for Change” shall be allocated a priority by the Company once an initial assessment of the 

RFC has been done. The Company shall respond to such Service Requests within 4 hours, providing acknowledgement of receipt of 
the RFC, and related next steps. 

 
4.2 Incident Management SLA 
 
Service Requests defined as “Incidents” shall be allocated one of the following priority levels by the Company, and the Company shall respond 
to such Service Requests within the relevant Response Times set out below. The Company will use reasonable efforts to ensure that the 
Service Desk will meet or exceed the Target Resolution times as defined in the table below: 
 

Priority Description Response 
Time 

Target 
Resolution 

Priority 1 
Urgent 

Severity: Impact to Service - Critical 
 

P1 Definition: 
 

Major incident causing total disruption to the live production services, i.e. 
• Feed services 
• Scrape services 
• Platform Application 
• Bespoke Plugin Services 
 

Tasks that are required to deliver business critical content are unable to be 
performed and the issue is at risk of creating imminent financial losses. 
 

1 hour 4 hours 

Priority 2 
High 

Severity: Impact to Service - Significant 
 

P2 Definition: 
 

Widespread disruption to the live production services. The production systems are 
substantially operational, however a significant number of business operations and 
productivity workflows are impacted. 
 

Characteristics of P2 issues include: 
 

• Widespread disruption to the usability of parts of the front-end Platform 
Application, which is affecting/ may affect some end users, and where no 
immediate workaround is available. 

• Widespread disruption or performance degradation to the feed service 
availability, where the delivery and/ or serving of data is affecting / may affect 
some customer production websites. 

• Substantial risk to production systems where data integrity is at risk of partial 
loss or corruption 

• Tier 1 Customer facing issues where data is incorrectly displayed and there is a 
substantial risk to financial loss. 

2 hours 12 hours 
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Priority Description Response 
Time 

Target 
Resolution 

Priority 3 
Medium 

Severity: Impact to Service – Moderate 
 

P3 Definition: 
 

No major operational or service availability disruption, with the usability of the 
service impaired for some users. Business impact is minimal and normal operations 
are continuing. 
 

Characteristics of a P3 issue include: 
 

• The issue is specific to one or a few users 

• The issue is not always reproducible and/ or the issue is intermittently 
experienced 

• Functionality of one or few components of the system is impaired, but users are 
able to continue trading without major loss of service or significant impact 

• There is no significant or major disruption to the user BAU workflow 

• There is no significant disruption to the serving of data 

• Where a user has obfuscated or modified Intelligent Reach content or code and 
caused a production issue in doing so. 

4 hours 4 Working 
Days 

Priority 4 
Low 

Severity: Impact to Service - Minor 
 

P4 Definition: 
 

Some functionality is impaired for a single user, but there is no immediate business 
impact as issues are minor and have no significant impact on the Customer’s 
business, finance or image. 
 

Characteristics of P4 issues include: 
 

• The issue is specific to one or a few users 

• An issue is isolated to an individual workstation or internal business network, or 
is outside the control of the Intelligent Reach system or service 

• Customer workflow or operational procedures are outside best practice 
guidance provided during delivery and training 

 

1 business 
day 

10 Working 
Days 

N/A Definition of Question: 
 

Customer is requesting guidance and/ or assistance or perhaps how to find certain 
guidance. 
 

Characteristics of questions include: 
 

• Request for additional business/ creative information 

• “How–to” or syntax enquiries 

• Enhancement requests or recommendations for product improvement 

SLA N/A 
As soon as 
it is 
reasonably 
possible 

SLA N/A 
As soon as it 
is 
reasonably 
possible 
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Schedule 4 
Details relating to the data processing activities to be  

carried out by the Company 
 

 
 

 Where the Services do not include access to the 
Marketplace modules 

Further information where the Services do include access to 
the Marketplace modules 

Type of Personal Data 
processed under this 
Statement of Work 

Personal Data 

Electronic identification data: IP addresses 

Special Categories of Personal Data 

n/a 

Criminal Records Data 

n/a 

Personal Data 

Name, address, telephone number, email address 

Special Categories of Personal Data 

n/a 

Criminal Records Data 

n/a 

Categories of data subjects of 
the Personal Data processed 
under this Statement of Work 

Website end-users Website end-users of the Marketplace modules 

 

Subject matter, nature and 
purpose of the processing of 
Personal Data under this 
Statement of Work 

Subject matter 

The provision of the Services.  

Nature and Purpose 

A user’s IP address is automatically collected by the 
Company.  It is not typically used by the Company.  A user’s 
IP address is stored only for 62 days after which is it is 
destroyed by a daily rolling automated script (the addresses 
are one-way hashed, and recovery is irreversible). The only 
occasion an IP address might get referenced is if the 
Company is investigating unusually click activity.  For 
example, an unusually high click count for a day that 
originates from a single IP address may indicate the activity 
of a bot/ crawler. In this case, the IP address would get 
added to a list of IP addresses to be ignored by the Platform 
and therefore not count towards any performance metrics 
reported by the Company. At no point is this data stored 
alongside any other personally identifiable information, it is 
only an IP address associated with an anonymous user ID 
stored and is stored in an isolated table within our database 
for 62 days. 

  

Subject matter 

The provision of the Services.  

Nature and Purpose 

Marketplace Integration (basic) 

In order to facilitate order management directly from our 
platform. Details of an order such as Name, Address, 
Telephone Number, Email are displayed to a client in order to 
meet the requirements or order fulfilment. Access to this 
data is restricted to validated users of the Platform by means 
of a username and password.  All marketplace customer data 
older than 30 days is automatically anonymised (by 
irreversible one-way hash) in the Company’s database by a 
rolling daily script. 

Full Marketplace Integration (non API) 

In the scenario of a marketplace integration with the 
Company where the Customer does not have its own API, the 
Company can act as a pivot between the Customer and the 
Marketplace by exchanging files to manage the orders. These 
order management files can contain “Name, Address, 
Telephone Number, Email” etc are stored temporarily as text 
files in an SFTP folder on the Company’s secure SFTP server 
from which the Customer can then process them. Processed 
text files are routinely archived off after 7 days to an 
encrypted vault and stored for 90 days before being deleted. 
Access to the SFTP folders are username and strong 
password (both created by the Company) and on occasion by 
SSH keys. 

Full Marketplace Integration (bi-directional API) 

Marketplace order information is exchanged by end-to-end 
encryption between the Marketplace and the Customer via 
the Company, and order data is only stored in the Company’s 
database as per the Marketplace Integration (basic) scenario 
described above. 
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Schedule 5 
Platform Fair Use Policy 

 
 
Platform Fair Use Policy 
 
At Intelligent Reach, we want all our customers, users and partners (companies who consume our product data) to have the 
best possible experience on our platforms and of our outward facing data. This Fair Use Policy ("FUP") is designed to prevent 
fraud and abuse of our service by a small number of users.  
 
 
Subject to this policy, Intelligent Reach reserves the right to limit the number of named users registered by a customer on our 
platform, the frequency of partner data “pulls” not in line with our standard customer SLAs, in addition to the limits of 
products and online revenue managed through the platform.  
 
 
Intelligent Reach's solutions and services are only available for individuals and businesses for managing their product data and 
managing their online marketing channels in accordance with our Terms of Use and this FUP. The following is a non-exhaustive 
list of uses and practices that would not be considered legitimate use:  
 

• sharing copyrighted material that you do not own 

• providing Product data which is “knowingly” not accurate or is any way misleading to the consumer. 

• selling a product on any channel via the platform which is not available or is not going to be shipped. 

• attempting to forcibly access data or accounts that you do not have access to transmitting material containing software 
viruses or other harmful code, files, scripts of programs via the platform; 

• interfering with or disrupting the integrity or performance of the Platform or the Services; 

• any other violation of the Intelligent Reach's Terms of Use 
 
Intelligent Reach reserves the right to take unlawful, prohibited, abnormal or unusual activity into account in making further 
changes to the policy and determine fair use. Intelligent Reach may, at its discretion, terminate your account or suspend your 
subscription immediately if it determines that you are using the services and solutions contrary to this FUP or Intelligent Reach 
Terms of Use. Where reasonable, Intelligent Reach will provide you with notice of improper usage before termination or 
suspension of your subscription, and if appropriate, Intelligent Reach may offer you an alternate subscription.  
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