
WIRRIGAN BUSINESS SERVICES -
MANAGED COFFEE SERVICE

PART A: GENERAL
Managed Coffee Service Terms and Conditions

1. Part A of these Standard Terms apply to each Order.

DEFINITIONS
2. In these terms and conditions:

Agreement means the agreement formed by WBS accepting the relevant Order and consists of:
a. the relevant Order;
b. these Standard Terms; and
c. any document or agreement that the parties agree in writing is to be a transaction document for the

purposes of these Standard Terms;
Coffee Machine Data means all data collected from the Equipment;
Commencement Date means the commencement date specified in the relevant Order;
Consumables means coffee beans, drinking chocolate, cleaning products and materials but in all cases excludes
milk, sugar or other beverage additives;
CPI means the Australian Consumer Price Index for the most recent 12 month period of the ‘Weighted average of the
eight Capital Cities’ as determined by the Australian Bureau of Statistics on their website http://www.abs.gov.au;
Credit Account Application means an application for a 14 day commercial trading account with WBS referred to in
the relevant Order;
Cup Charge or Cup Charges means the cost per cup charges specified in the relevant Order as amended by WBS
from time to time in accordance with this Agreement;
Customer means the customer specified in the relevant Order;
Equipment means the coffee machine, accessories, Telemetry Equipment and software specified in the relevant
Order;
Force Majeure Events means a circumstance beyond WBS’s reasonable control, including (but not limited to)  fire,
flood, earthquake, elements of nature or acts of God, acts of war, terrorism, riots, civil disorders, rebellions or
revolutions, strikes or lockouts (other than industrial action), pandemics and epidemics (including COVID-19 and its
effects), infectious diseases and viral outbreaks, periods of quarantine, biological contaminations, supply chain
shortage, shipping delays, territory entry and exit restrictions, work stoppages and actions by government agencies;
Minimum Cup Charge means the amount specified in the relevant Order;
Order means the managed coffee services order form signed by the Customer and accepted by WBS;
Preventative Maintenance means the provision of preventative maintenance on the Equipment  in accordance with
the manufacturer's guidelines;
Spare Parts means such spare parts as may be required, as determined by WBS, to ensure the proper and efficient
operation of the Equipment;
Standard Terms means these managed coffee service standard terms and conditions;
Telemetry Equipment means the equipment, accessories and software that collects and transmits operational data
from coffee machines;
Term means the period starting on the Commencement Date and ending after the conclusion of the period of time
specified in the relevant Order;
Third Party Supplies means any equipment, hardware, software or other items supplied to the Customer by any third
party;
Total Amount Payable in respect of any Equipment means the total amount payable to WBS by the Customer under
or in connection with this Agreement for the Equipment, as specified in the relevant Order and does not include the
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Cup Charges;
Warranty Period means the period in which either the maximum number of cups is exceeded or the Term expires as
specified in the Order ; and
WBS means Galimbang Pty Ltd trading as Wirrigan Business Services ABN 93 645 394 494;

ENTIRE AGREEMENT
3. Unless otherwise agreed between the parties in writing:

a. this Agreement is the entire agreement between the parties in relation to its subject matter; and
b. other than terms or guarantees that apply under a mandatory law, there are no collateral or implied

representations, warranties, agreements or undertakings of any nature whatsoever that apply to this Agreement.
The parties acknowledge that if they enter into other agreements in respect of the Equipment, those agreements
shall operate concurrently with this Agreement.

4. This Agreement cannot be cancelled or altered except by written agreement between the parties executed by an
authorised officer of WBS and an authorised representative of the Customer.

ASSIGNMENT AND GOVERNING LAW
5. The Customer may not assign this Agreement or any of its rights or obligations thereunder without the prior written

consent of WBS.
6. WBS may assign or novate this Agreement or any of its rights or obligations thereunder to a related party, or to an

entity to whom the WBS business (or part thereof) is sold,  by providing written notice to the Customer, and the
Customer is deemed to have consented to the assignment or novation.

7. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New South Wales, and
the Customer and WBS submit to the exclusive jurisdiction of the courts of that State.

PAYMENT AND INTEREST
8. Each party must strictly comply with its obligations under the A New Tax System (Goods and Services Tax) Act 1999

(Cth) and all associated statutes and regulations. Without limiting the foregoing, the Customer must pay to WBS all
GST payable in respect of any taxable supplies made to the Customer by WBS and promptly following the Customer’s
request WBS must provide the Customer with a valid tax invoice in respect of any such taxable supplies.

9. The Customer must pay any additional costs or liabilities of WBS in relation to this Agreement including any resulting
from new or varied taxes, duties, levies or legislation.

10. Where any sum payable to WBS by the Customer is more than fourteen (14) days in arrears, WBS may at its discretion
charge the Customer late payment fees calculated at the greater amount of either:
a. 0.2% per day multiplied by the outstanding amount for each day that an invoice is paid after the agreed due date

of payment, or
b. 3% of the outstanding amount

Such amount of late payment fees shall be a separate debt which shall immediately be due and payable by the
Customer on demand by WBS.

11. Where the Customer enters into this Agreement or submits a Credit Account Application as trustee of a trust (Trust)
under any trust deed, deed of settlement or other instrument (Trust Deed), the Customer agrees and warrants that:
a. this Agreement binds the Customer both personally and in its capacity as trustee of the Trust whether disclosed

or not;
b. it is the only trustee of the Trust and no action has been taken or is proposed to remove it as trustee of the Trust;
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c. it has power under the Trust Deed and under its constitution to enter into and execute this Agreement and to
perform the obligations imposed under this Agreement as trustee;

d. all necessary resolutions have been passed as required by the Trust Deed and by its constitution in order to make
this Agreement fully binding on it;

e. it enters into this Agreement and submits any Credit Account Application for a proper purpose of the Trust;
f. it is not, and has never been, in default under the Trust Deed;
g. it has the right to be indemnified fully out of the property of that trust before the trust’s beneficiaries for all

liabilities incurred by the Customer under this Agreement and the assets of that trust are sufficient to satisfy that
right of indemnity;

h. there is not now, and it will not do anything by virtue of which there will be in the future, any restriction or limitation
on its right to be indemnified out of the assets of the Trust;

i. it will not retire as trustee of the trust or appoint any new or additional trustee without advising the supplier in
writing; and

j. there is no material fact or circumstance relating to the assets, matters or affairs of the Trust that might, if
disclosed, be expected to affect the decision of WBS, acting reasonably, to enter into this Agreement.

LIABILITY AND INDEMNITY
12. To the extent permitted by law and without limiting any express written warranties given by WBS in relation to the

Equipment, WBS shall not be liable for and the Customer must indemnify and hold WBS harmless against all claims,
loss or damage of any kind whatsoever, including any damage to any person or property, any indirect or consequential
loss or damage, loss of profit or loss of opportunity, loss or corruption of data, directly or indirectly occasioned by or
arising from:
a. the use or operation or possession of the Equipment or the Consumables by the Customer, its employees,

invitees, agents and contractors;
b. any breach of this Agreement by the Customer;
c. any wrongful, wilful or negligent act or omission of the Customer or any of its officers, employees, agents or

contractors;
d. any change by the Customer of any aspect or element of the Equipment;
e. any loss or corruption of data or information residing in the Equipment or Telemetry Equipment;
f. any business interruptions;
g. any corruption, crashing or destruction of the Equipment; and
h. any information obtained from the Equipment’s hard drive by a third party after it has been removed from the

Customer’s premises.
This indemnity shall extend to any costs and expenses incurred by WBS in connection with all such claims, loss or
damage (including costs and disbursements incurred in pursuing any debt recovery action and legal fees on an
indemnity basis) and shall continue in force notwithstanding the termination of this Agreement. Such costs and
disbursements will be due and payable by the Customer irrespective or whether pursuit of the recovery action, claim or
remedy is successful.

13. Subject to clause 12. WBS’ liability in respect of all claims, loss or damage arising from or in connection with this
Agreement including the supply of any Equipment, Consumables or Preventative Maintenance  under this Agreement
shall in any event be limited to the amount paid to WBS by the Customer in respect of the particular piece of Equipment
which gave rise to the claim, loss or damage, including in the event of WBS’ negligence. Under no circumstances
whatsoever including WBS’ negligence shall WBS be liable in respect of any indirect or consequential loss or damage
or for any loss of profit or loss of opportunity or loss or corruption of data. Nothing in this clause limits WBS' liability to
the extent that it cannot be limited under a mandatory law.
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WARRANTIES AND EXCLUSIONS
14. Provisions of the Competition and Consumer Act 2010 (“CCA”) as amended and other laws in force from time to time

in Australia may imply warranties or conditions or impose obligations and guarantees on WBS in relation to its goods
and services. If any such provisions apply, to the extent permitted by law, WBS’ liability shall be limited at WBS’ option
to the resupply, repair or replacement of the Equipment, Preventative Maintenance, Spare Parts, Consumable or
equivalent equipment or services or the cost of such resupply, repair or replacement. Subject to such provisions, to the
extent permitted by law, all representations, conditions and warranties of any nature are expressly excluded. Nothing in
this clause excludes, restricts or modifies the Customer's rights under a mandatory term or guarantee and the parties
acknowledge that if the Customer is a consumer under the Australian Consumer Law then the goods and services
provided under this Agreement may come with guarantees that cannot be excluded under the Australian Consumer
Law.

15. WBS warrants that Spare Parts required to ensure the proper functioning of the Equipment will be available for the
duration of the Term.

16. During the Warranty Period, WBS will repair any defect in the Equipment without cost to the Customer, within a
reasonable period of time, provided that the defect has not been caused (whether directly or indirectly) by:
a. Third Party Supplies;
b. using or operating the Equipment in any manner except strictly in accordance with any operation instructions

provided with the Equipment or by WBS;
c. misusing the Equipment and using or operating the Equipment negligently;
d. using any consumables or throughput materials other than those provided or approved by WBS;
e. failing to clean the Equipment in accordance with clause 32.;
f. failing to allow or facilitate WBS to carry out Preventative Maintenance in accordance with this agreement;
g. failing to follow any reasonable instruction or direction of WBS;
h. the circumstances listed in clause 34. e.;
i. the circumstances listed in clause 42. a. - e.;
j. any act or omission of the Customer or its employees, agents, contractors, invitees or other users of the

Equipment; or
k. any failure by the Customer to comply with this Agreement.

MISCELLANEOUS
17. The provisions of this Agreement and the rights and liabilities conferred under it are distinct and severable and any

invalidity shall not affect another term, condition, liability or right. A party may only waive its rights under this
Agreement by a clear statement in writing and any failure by a party to exercise a right or insist on strict performance
of any obligation under this Agreement shall not constitute a waiver.

18. WBS shall have the right to terminate this Agreement on written notice to the Customer if the Customer breaches this
Agreement or commits or has taken against it an act of bankruptcy, winding up, official management, administration,
receivership or liquidation or there occurs a transfer of ownership or control of the Customer.

19. The rule of interpretation which sometimes requires that an agreement be interpreted to the disadvantage of the party
which put the agreement forward, does not apply.

20. If WBS is or will be prevented from performing its obligations under this Agreement by a Force Majeure Event, then
WBS will give notice of the Force Majeure Event to the Customer with details of the impact which the Force Majeure
Event has had or is likely to have on the performance of WBS’ obligations under the Agreement. Upon giving this notice,
WBS will be excused from performance of such obligations for so long as such Force Majeure Event prevents it from
performing them. A Force Majeure Event will not entitle the Customer to make a claim to recover its costs or expenses
incurred or loss or damage suffered in connection with the Force Majeure Event, either under this Agreement or
otherwise at law or in equity.
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21. If WBS determines that this agreement (or any transaction in connection with it) is or contains a Security Interest for
the purposes of the Personal Property Security Act 2009 (Cth) (“PPSA”) the Customer acknowledges that WBS will be
entitled to Perfect such Security Interest by registration on the Personal Property Security Register. The Customer
agrees to do all acts, matters and things (including, but not limited to, waiving any entitlement under the PPSA
regarding notices) necessary to ensure that WBS holds a Security Interest which is valid, enforceable and Perfected
under the PPSA. In this clause ‘Perfected’ and ‘Security Interest’ have the same meaning given to those terms in the
PPSA.

PART B: PRODUCT PURCHASE

22. APPLICATION OF PART B
a. Part B of these Standard Terms shall apply between the parties in their entirety in circumstances where the

Customer purchases the Equipment outright from WBS without financing arrangements.
b. Where the Customer has selected any finance options specified in the relevant Order, the Customer acknowledges

that WBS will sell the Equipment to the relevant finance company, not to the Customer. In these circumstances,
clause 23. of this Part B relating to sale and purchase of the Equipment shall not apply, but all other parts of these
terms and conditions, including clause 24. shall apply.

c. The Customer acknowledges and accepts that where it has selected any of the finance options in the relevant
Order, WBS takes no responsibility for and cannot guarantee the availability from or granting of finance by the
relevant finance company. To the extent permitted by law, WBS shall not be responsible or liable for any acts or
omissions of the relevant finance company or breaches of any duties or contractual obligations by the relevant
finance company.

23. TITLE AND RISK
a. No title in the Equipment shall pass to the Customer until the Total Amount Payable has been received by WBS in

full. Until receipt of such payment WBS may enter the premises on which the Equipment is kept and retake
possession of the Equipment at any time without notice.

b. Where the Equipment consists of or includes software, title in that software does not pass to the Customer but
WBS grants the Customer a perpetual, non-exclusive, royalty free, non transferable licence to use that software in
connection with the remainder of the Equipment.

c. Risk in the Equipment shall pass to the Customer immediately on delivery.

24. DELIVERY AND INSTALLATION
a. WBS must deliver the Equipment to the delivery address or addresses specified in the relevant Order.
b. All quoted delivery and installation dates are estimates only and WBS has no obligation to meet such dates. In the

event that any delay in delivery or installation is caused by circumstances beyond WBS’ reasonable control, WBS
may suspend or delay delivery or installation without consequence and without relieving the Customer of its
obligations.

c. WBS must install the Equipment at the Customer’s specified location including any relocation of the Equipment
within the same or any other premises, in accordance with WBS’ installation policies and procedures as amended
from time to time.

d. WBS must provide to the Customer’s personnel at the time of installation initial training in the operation of the
Equipment referred to in the relevant Order or such other training as WBS may consider appropriate (if any).

25. INTELLECTUAL PROPERTY

https://docs.google.com/document/d/1DxITh7Pe1gxuF_TTuqwHf-eVLjT92fUBQCvEhpANXsE/edit#smartreference=ai9v1pwsz42
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The Customer must not do, or omit to do, anything which results in damage to the intellectual property of WBS or
failing to keep confidential information of WBS confidential. The Customer may not use any intellectual property
belonging to WBS or its related bodies corporate in any way whatsoever unless expressly authorised by WBS in writing.

26. CUSTOMER UNDERTAKINGS
The Customer must at any time do all things necessary to give effect to this Agreement including providing WBS or its
nominated agents with access to the Customer’s premises, the Equipment and any assistance reasonably requested by
WBS.

27. TELEMETRY EQUIPMENT
The Customer acknowledges that the Telemetry Equipment contains in-built telecommunications hardware and device
monitoring software that captures Coffee Machine Data. The Customer grants WBS the irrevocable right to collect, use
and store the Coffee Machine Data to enable WBS to:
a. monitor the performance of the Equipment;
b. monitor cup consumption to ensure that Preventative Maintenance of the Equipment is undertaken in a timely

manner by WBS;
c. monitor cup consumption to ensure that Preventative Maintenance of the Equipment is undertaken in a timely

manner by WBS;
d. monitor cup consumption to enable WBS to issue Consumables to the Customer in a timely manner;
e. provide the Customer with an invoice each month of cup consumption for the relevant period; and
f. monitor regular cleaning of the Equipment undertaken by the Customer.

The Customer acknowledges that any intellectual property in the Coffee Machine Data is owned by WBS.

28. PAYMENT AND LATE FEES
The Total Amount Payable shall be payable in full on delivery of the Equipment.  Where part of the Equipment has been
delivered, then the pro-rated Total Amount Payable relevant to the delivered Equipment will be payable on delivery.

PART C: PREVENTATIVE MAINTENANCE AND OTHER SERVICES

PROVISION OF PREVENTATIVE MAINTENANCE AND OTHER SERVICES
29. WBS (or its nominated agent) must supply the relevant Preventative Maintenance.
30. WBS (or its nominated agent) may provide to the Customer’s personnel training services as WBS may consider

appropriate. All requests for additional training services shall be subject to WBS’ acceptance and shall be provided at
WBS’ current training rates and fees as amended from time to time.

31. WBS (or its nominated agent) must provide the relevant Preventative Maintenance during normal business hours in
metropolitan areas of each capital city in Australia (except as indicated in the relevant Order).

32. The Customer acknowledges and agrees that it is the Customer’s responsibility to clean the Equipment  in accordance
with the manufacturer’s guidelines. Failure to clean the Equipment in accordance with the manufacturer’s guidelines
may result in additional costs being charged by WBS to the Customer and/or the voiding of the manufacturer’s
warranty.

33. The parties agree:
a. That WBS will manage and replenish the Consumables to the Customer’s nominated delivery address set out in

the Order, so as to meet the consumption requirements determined by the Coffee Machine Data collected in
accordance with clause 27..
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b. Until consumed in accordance with this Agreement, the Consumables held at any location of the Customer
remain the property of WBS, but are at the risk of the Customer.

c. The parties agree that it is the responsibility of the Customer to store the Consumables in a safe, dry location and
that upon reasonable request by WBS, the Customer will carry out a stocktake of Consumables held at any
location of the Customer and provide WBS with details of the stocktake.

d. The Customer may be charged an additional fee by WBS for Consumables which are spoiled, lost or stolen.
e. WBS will provide the Customer with access to a helpdesk during standard business hours (EST time zone) to

assist Customers; and
f. WBS will manage the Coffee Machine Data and report on the same to the Customer.

EXCLUSIONS
34. Unless indicated in the relevant Order or otherwise agreed between the parties in writing, WBS shall not be obliged to:

a. relocate the Equipment;
b. provide additional or replacement copies of documentation;
c. support any Third Party Supplies or accept any responsibility in respect of Third Party Supplies;
d. supply new or enhanced software;
e. rectify faults, damages, defects or failures caused by Customer operator errors, failures or faults caused by the

failure of the Customer to clean the equipment in accordance with the manufacturer’s guidelines, acts of nature,
power supplies, attachments, accessories, impact with objects or liquids or unauthorised repairs, service or
maintenance;

35. If WBS agrees to do anything or perform any services in respect of anything specified in clause 34., WBS shall charge
the Customer at WBS’ then current rates and charges and the Customer must pay such rates and charges.

CUP CHARGES AND PAYMENT
36. The Customer must pay to WBS the Cup Charges in consideration of the managed coffee services including but not

limited to Preventative Maintenance, the provision of Consumables, management of the Coffee Machine Data and
helpdesk supplied to the Customer by WBS.

37. Payment of each WBS invoice in respect of the Cup Charges and/or charges for other services must be made within 14
days of the date of that tax invoice.

38. Using the Coffee Machine Data collected in accordance with clause 27. WBS will calculate on a monthly basis the Cup
Charges from the Coffee Machine Data collected for the relevant period by WBS as follows:
a. where the total Cup Charge in the relevant month calculated in accordance with this clause para b. is less than or

equal to the Minimum Cup Charge, the Minimum Cup Charge is levied and payable by the Customer; otherwise
b. The Total Cup Charge will be calculated with reference to the total cups consumed in the relevant period by

adding each of the following:
i. for cups consumed containing coffee only:

1. the cost-per-cup of the coffee only specified in the relevant Order multiplied by the number
of cups consumed; plus

ii. for cups consumed containing both coffee and added chocolate:
1. the cost-per-cup of the coffee and added chocolate specified in the relevant Order

multiplied by the number of cups consumed; plus
iii. for cups consumed containing chocolate only:

1. the cost-per-cup of chocolate only specified in the relevant Order multiplied by the number
of cups consumed.

39. WBS undertakes a review of Cup Charges on an annual basis as follows:
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a. subject to clause 40., any increase to Cup Charges will be capped at the CPI except in circumstances where cost
increases incurred by WBS for goods and services exceed the CPI;

b. in circumstances where WBS deems it necessary to pass on increases to Cup Charges in excess of CPI, WBS
undertakes to provide the Customer with supplier documentation indicating the increased costs incurred by WBS;
and

c. Cup Charge increases, if any,  are implemented effective on the 1st April of each calendar year. WBS will provide a
minimum of 30 days' notice to the Customer of any increase to Cup Charges.

40. In the event of circumstances beyond the reasonable control of WBS such as but not limited to coffee bean shortage
(such as due to global crop failure), global supply chain disruptions, pandemic, natural disaster, national emergency,
insurrection, civil disorder, military operations or act of terrorism, WBS reserves the right to implement increases to Cup
Charges out of the annual cycle that may be in excess of CPI.

OBLIGATIONS OF THE CUSTOMER
41. The Customer must provide WBS with such:

a. access to the Customer’s premises, the Equipment as WBS may require to perform WBS’ obligations under this
Agreement; and

b. assistance as WBS may reasonably request from time to time in performing WBS’ obligations under this
Agreement.

42. The Customer is responsible for and liable for any additional charges arising from:
a. damage to the Equipment from negligence, misuse, unauthorised alteration, environmental factors, including

electrical storms, or other than normal use;
b. relocation of the Equipment within the same or any other premises, without the prior approval by WBS;
c. damage to the Equipment from the use of consumables or throughput materials other than those provided by or

approved by WBS;
d. failure to clean the Equipment in accordance with the manufacturer’s guidelines;
e. denial of reasonable access to the Equipment for WBS (or its nominated agent) service personnel to provide

Preventative Maintenance or other services; and
f. additional efforts which WBS in its absolute discretion may decide to provide to assist the Customer in resolving

problems not covered by this Agreement.

If WBS provides Spare Parts or performs services (excluding Preventative Maintenance) as a result of or in connection
with any of the foregoing items a. to f., even though it is not obliged to do so, the Customer shall be charged at WBS’
then current rates and the Customer must pay those charges, provided that nothing in this clause excludes, restricts or
modifies the Customer's rights under a term or guarantee that applies under a mandatory law.

PART D: CREDIT ACCOUNT APPLICATION

43. Part D of these Standard Terms apply where the Customer has submitted a Credit Account Application.
44. The Customer:

a. warrants that all details provided to WBS in or accompanying the Credit Account Application are complete, true
and accurate and not misleading or deceptive;

b. acknowledges that WBS may in its absolute discretion accept or reject the Credit Account Application and is not
obliged to furnish reasons for its decision;

c. acknowledges and agrees that WBS may terminate its provision of credit to the Customer at any time without
notice for any reason;

d. warrants that any Equipment purchased from WBS will only be used for commercial purposes and not for any
domestic or household purposes; and

e. warrants that the Credit Account Application is not an application for consumer credit.
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EXECUTED AS AN AGREEMENT

Signed for and on behalf of Galimbang Pty Ltd t/as
Wirrigan Business Services by its duly authorised
officer,  pursuant to section 126 Corporations Act:

Signature: _____________________________________

Name:   John McNamara

Title:      Managing Director

Signed for and on behalf of the [customer]
ABN: [...], by its duly authorised officer,  pursuant
to section 126 Corporations Act:

Signature: ____________________________________

Name: ________________________________________

Title:  _________________________________________


