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General

These General Terms and Conditions (“GTC”) are used
by WSP Systems North America Inc. (“WSP”) and apply
to all offers requested from WSP and to all agreements
regarding WSP goods, software and services. The
applicability of any general terms and conditions used
by the Customer is rejected. As used herein,
“Customer” shall mean shall any natural person or
business entity with whom WSP and its employees deal
in the course of its business, including representative(s),
agent(s), successor(s) and including visitors of the WSP
website.

Any deviations from these GTC should be included in
the Agreement to which these deviations have been
agreed and are only valid if both parties have agreed on
them in advance and in writing. In the event of any
contradictions between the Agreement and these GTC,
the Agreement will take precedence. As used herein,
“Agreement” shall mean the agreement between the
Customer and WSP for the delivery of WSP products,
software and/or services, which include these GTC.
WSP reserves the right to correct any clerical,
typographical, or other errors in quotations, proposals,
sales orders, and invoices. WSP may assign or delegate
its rights and obligations under the Agreement without
prior notice. In the event of a change in the corporate
structure or legal status of the Customer, the
Agreement shall remain binding upon all successors and
assigns. No prior oral or written communication shall
form part of the Agreement unless explicitly
incorporated therein.

WSP reserves the right to amend these GTC at any time.
New or amended GTC shall be applicable upon thirty
(30) days notice to Customer.

Offers and agreements

All offers are non-binding and may be revoked at any
time, unless stated otherwise in writing by WSP. Any
amendments of an offer made by WSP in writing shall
entail a new offer, automatically revoking the previous
offer. Any amendments by Customer of a WSP offer will
be deemed a new offer by Customer, which WSP may
accept or reject in its sole discretion. Offers will only be
deemed accepted by WSP if it does so in writing. If an
offer results in an agreement more than 30 days after
the date of the offer, WSP is allowed to adjust the
prices in the offer. An agreement is concluded by
written acceptance of the offer and the GTC by the
Customer and is entered into by WSP under the
condition precedent that based on information
obtained by WSP the Customer appears to be
sufficiently creditworthy.

No other terms and conditions shall be binding upon
WSP unless accepted by it in writing. WSP expressly
rejects any general terms and conditions used by
Customer. Customer may issue a purchase order for
administrative purposes only. Additional or different
terms and conditions contained in any such purchase
order will be null and void and do not bind WSP.

WSP aims to provide the goods and services with care
and to the best of its ability. Delivery and other
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performance dates and times are merely estimates and
WSP cannot be held liable for any damages as result of
a delay in delivery of products, software, and/or
services. WSP makes reasonable efforts to comply with
all lead times in the Agreement but does not guarantee
that such lead terms will be met. If a lead term or
period is likely to be exceeded, WSP and Customer shall
discuss the consequences of this in relation to further
planning.

Pricing and payment
In the event that manufacturing, or installation is
delayed due to circumstances beyond WSP’s control,
including Customer-related delays, WSP reserves the
right to adjust pricing to reflect increased labor or
material costs, with prior written notice to the
Customer.
Unless otherwise agreed in writing, all amounts
invoiced by WSP including deposits, progress payments,
freight charges, installation, and services shall be due in
accordance with the terms below. Late payments are
subject to interest at 1.5% per month (18% annually), or
the highest rate permitted by law, whichever is lower.
Objections to any invoice must be submitted in writing
within ten (10) calendar days from the invoice date. If
no objection is received, the invoice shall be considered
accepted in full. The Customer shall not withhold
payments, nor apply deductions or set-offs for any
reason.
Payment structures are as follows:
a.  Custom or Non-Stock Systems (USA/Canada)
. 30% due at order
. 30% at start production internally at WSP
. 30% due upon final shipment
. 10% Delivery / Final Acceptance
b.  Stocked Systems, Special Orders, or Parts >
$50,000
. (USA/Canada)
. 50% due at order
. 50% due prior to delivery
. Orders under $50,000: NET 30 days from the
invoice date, regardless of the date of
receipt.
c.  Service Work — USA/Canada:
Invoiced NET 30 days from the date of the invoice.
Expenses (travel, lodging, per diem, travel hours,
freight, insurance, etc.) billed separately
d. Service Work — outside USA/Canada:
Payment required in advance. Expenses billed
upon invoice receipt
e.  Service Contracts (USA/Canada/Mexico): annual
fees are divided into 12 equal monthly instalments
to be paid by bank wire to a bank account
designated by WSP. The first month's payment is
due upon contract signing, before any service is
scheduled. The remaining instalments are billed
annually in advance. Travel and related expenses
are billed separately.
f. Title and Ownership:
Until full payment has been received, WSP retains
title to all goods delivered. The Customer may not
pledge, assign, or transfer the goods to any third
party, except for routine use within the normal
course of business. In the event of breach, WSP
reserves the right to retrieve goods from the
Customer’s premises without the need for judicial
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approval or Customer consent. Associated
recovery costs will be borne by the Customer.

g.  General Security Interest. To secure the prompt
and complete payment and performance of all
Customer’s obligations under the Agreement,
Customer hereby grants to WSP a continuing
security interest under UCC Article 9 in and to all
of Customer’s right, title, and interest in and to all
personal property and assets of Customer,
whether now owned or hereafter acquired, and all
proceeds and products thereof (the "Collateral").

h.  Purchase Money Security Interest (PMSI). To the
extent WSP sells goods, equipment, or software to
Customer on credit, Customer hereby grants to
WSP a Purchase Money Security Interest (PMSI) in
such specific goods and their identifiable
proceeds. Customer acknowledges that this PMSI
is intended to provide WSP with priority over any
conflicting security interests in the same goods
held by third-party creditors or lienholders.

i If WSP, in its sole discretion, determines that
Customer’s financial position or payment
performance justifies such action, WSP may
demand that Customer immediately furnish
additional security in a form determined by WSP
or make an advance payment as "adequate
assurance of performance" under the UCC.

j. If Customer fails to furnish the requested security
or fails to make any payment when due: WSP may,
without prejudice to other rights, immediately
suspend the further execution of the Agreement,
and all sums owed by Customer to WSP, for
whatever reason, shall become immediately due
and payable. WSP shall have all the rights and
remedies of a secured party under UCC Article 9,
including the right to peaceably repossess and
dispose of the Collateral.

k.  Customer authorizes WSP to file one or more UCC-
1 Financing Statements, and any amendments or
continuations thereto, to perfect and maintain the
security interests granted herein.

All budgetary estimates are non-binding and may
be changed at any time without prior notice.

Taxes, duties, permits, and certifications

All prices are exclusive of, and Customer shall pay, all
taxes, sales tax, duties, levies or fees, or other similar
charges imposed on WSP or Customer by any taxing
authority (other than taxes imposed on WSP’s income),
related to Customer’s order. If Customer has provided
WSP with an appropriate resale or exemption certificate
for the delivery location, sales tax will not be added to
the applicable invoices of WSP. In case of changes in
law such that a tax is levied that is or becomes
irrecoverable with a consequent increase to the costs to
WSP of delivering the goods, software and/or services,
WSP is entitled to increase its prices to such extent
accordingly and retro-actively.

Local Fees and Permits: The Customer shall obtain and
bear the cost of all permits, licenses, and approvals
required by any municipal, state, provincial, or federal
authority for the delivery, installation, or use of the
goods provided under the Agreement.

Import Duties and Customs Clearance (USA/Canada):
For shipments requiring importation into the United
States or Canada, WSP may, at its discretion and as a
courtesy, advance customs, duties, tariffs, and import
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processing fees on behalf of the Customer. In such
cases, the Customer agrees to reimburse WSP in full
within thirty (30) calendar days of the invoice date.
Export and Overseas Import Duties: In cases where
goods are shipped internationally, WSP may advance
any applicable export duties, foreign import fees, and
other cross-border regulatory charges. Regardless of
location, the Customer shall reimburse WSP for any
such amounts within thirty (30) days of being invoiced.
Certifications and Third-Party Inspections: Unless
expressly included in the Agreement, all costs
associated with equipment certifications, field
inspections, or compliance documentation required by
third-party agencies, jurisdictions, or governing
authorities are the responsibility of the Customer. This
includes but is not limited to modifications needed for
CE, UL, CSA, IS0, seismic, or local safety compliance.
Electrical Certification: Where required, WSP’s electrical
installations may be field-certified for compliance at the
Customer’s request, which is not included in the
Agreement. Additional charges will apply and will be
quoted separately.

Shipping, title, risk of loss, and insurance
Unless otherwise agreed in writing, all goods are
delivered Free Carrier (FCA) per Incoterms 2020, at the
location set forth in the Agreement. If there is no
delivery location in the Agreement, the delivery location
is Amerongen, The Netherlands. Delivery is deemed
complete when goods are handed over to the carrier at
the designated shipping point, and all risks associated
with the transport of goods transfer to the Customer at
that point. Any third-party agreements entered into by
WSP in relation to transportation or handling shall be
made on behalf of and at the Customer’s expense and
risk.

If the Customer fails to accept delivery at the agreed
time or if shipment is delayed due to reasons beyond
WSP’s control, WSP reserves the right to store the
goods at the Customer’s cost and risk. In such cases,
WSP is entitled to invoice the Customer as if the goods
had been delivered.

In the absence of written shipping instructions from the
Customer, WSP reserves the right to select the method,
route, and carrier for shipment. Any impediment or
delay to the selected transportation method shall not
obligate WSP to seek alternatives. WSP is not liable for
delivery delays due to carrier disruptions, weather
conditions, customs clearance issues, strikes,
pandemics, or other force majeure events. Coordination
of shipment dates and routing is managed by WSP, but
actual transportation is outside of WSP’s control.

If the destination site is unable to receive the shipment
during the confirmed delivery window, WSP may charge
the Customer additional fees for demurrage, re-
handling, rigging, or alternative delivery arrangements.
All transportation, customs, duties, tariffs, taxes, and
related documentation fees both for domestic and
international shipments are the sole responsibility of
the Customer. This includes compliance costs for
international packaging regulations (e.g., ISPM-15 for
wood packaging) and country-specific import/export
procedures.

For shipments requiring customs clearance of foreign-
manufactured goods, WSP may facilitate clearance
without Customer participation unless otherwise
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requested in writing. Associated costs will be passed on
to the Customer.

Goods are shipped uninsured unless the Customer
expressly requests WSP to insure the shipment at the
Customer’s expense. WSP will arrange such coverage on
behalf of the Customer, provided the request is received
in advance of shipment.

Packaging of goods shall comply with applicable
regulatory requirements and industry standards. Should
additional or non-standard packaging be required, all
related costs will be borne by the Customer.

Risk of loss and transfer of title shall pass to the
Customer in accordance with the applicable Incoterm
(2020) as specified in the agreement.

Installation and services

Installation includes, but is not limited to, the assembly,
positioning, start-up, and commissioning of equipment.
The scope of these services shall be clearly defined in
the Agreement. If multiple systems are quoted in one
offer, pricing may reflect combined implementation as a
unified project.

All installation activities shall follow WSP’s guidelines
and are to be supervised or executed by WSP personnel
unless otherwise agreed in writing. Associated travel
and lodging expenses for WSP staff shall be borne by
the Customer unless explicitly included in the contract.
The Customer must ensure representative test materials
are available for commissioning in accordance with the
agreed project schedule.

The Customer is responsible for ensuring the
installation site is accessible, compliant with applicable
legal and safety standards, and that all required work
permits and approvals are in place before installation
begins. This includes completing any required
construction such as foundations, walls, supports, or
infrastructure connections. The Customer must also
provide auxiliary labor, equipment, and utilities
necessary to support WSP’s installation activities. Any
delays or interruptions due to site conditions not
meeting these criteria shall result in additional charges
for idle time, re-dispatching, or rescheduling.

WSP shall determine the appropriate category and
specification of any software-related hardware or
network components required. Unless otherwise
agreed in writing, WSP shall install all equipment it
supplies.

WSP will, if applicable, provide operating instructions
and safety information upon delivery. These documents
are to be considered binding. Unless otherwise
specified in the Agreement, WSP will provide all
materials in English. The Customer is responsible for
ensuring that its personnel are sufficiently proficient in
English to follow these instructions responsibly.
On-side Installation and service activities shall be
performed during local business hours: Monday
through Friday, 8:00 a.m. to 5:00 p.m. Work outside
these hours, including weekends and holidays, is only
available upon written agreement and will incur a
surcharge of at least 50% over regular WSP rates. No
installation activities shall occur on Sundays except in
urgent cases such as fire or threat to life, at WSP’s sole
discretion.

If the Agreement stipulates that the Customer is
entitled to inspect or approve the goods at WSP’s or a
third-party facility prior to shipment, and the Customer
does not exercise this right within ten (10) business
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days of being notified, the goods will be deemed

accepted. All associated inspection costs are the

responsibility of the Customer. The Customer must also
supply sufficient and representative materials for
functional testing in accordance with the agreed
schedule.

If the installation and/or commissioning is delayed by

the Customer, Customer shall compensate WSP for the

idle time of the installation staff and all additional
expenses arising from or in connection with this delay
to include additional travel expenses incurred for the
installation staff. If the delay exceeds two (2) days or

more WSP may recall the installation staff and offer a

new installation date to the Customer. Customer will be

liable for the resulting extra costs and expenses, which
will be additionally charged by WSP to the Customer.

Unless explicitly included in the agreement, the

following are excluded from WSP’s scope of installation

services:

. Construction modifications, including pits, stairs,
wall penetrations, or access ducts

. Utility service lines for gas, compressed air,
electricity, or water

. Network and CAT6 cabling

. Modifications to third-party control systems

. Additional specifications for structural steel,
unless defined by the Customer

. Rental of lifting or rigging equipment

. Third-party inspection or certification fees

. Installation of fall protection or safety nets

. Structural reinforcements or supports for
overhead systems

. Items or services not explicitly detailed in the
proposal

. Load calculations or CE certification for existing
roof or structural elements

Where the Customer opts to supply its own hardware

or IT infrastructure, the following applies:

. Customer-supplied hardware must meet WSP’s
technical requirements. WSP is not liable for
performance issues or compatibility failures.

. Such hardware is excluded from any WSP warranty
or support obligations.

. Customer is responsible for securing the
equipment with up-to-date antivirus and other
protective software.

. Any support services required to resolve
hardware-related issues or incompatibilities will
be invoiced separately at WSP’s standard service
rates.

. Network disruptions caused by Customer-supplied
hardware are the Customer’s responsibility.

. Systems provided by the Customer must be
accessible to WSP for remote support purposes.

Unless otherwise agreed, the following items are also

excluded from WSP’s installation pricing:

. Offloading, rigging, and staging of equipment on-
site

. Removal or relocation of existing machinery

. Temporary storage, dumpsters, and removal of
debris

. Site access including roads, staging areas, and
equipment handling logistics

. Equipment foundations or building modifications

. Any required permits or inspections
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. Routing and connection of utility or control wiring, 7.6
ducts, or conduits

. Labor to disconnect existing systems

. Interfacing with third-party systems

. Internet access and remote support infrastructure

If the Customer contracts its own rigging contractor, the

following conditions apply: 7.7

. Contractor must be certified and experienced in
handling large, sensitive equipment

. Contractor assumes full liability for any damage to 7.8
WSP equipment
. Contractor must provide tools, labor, and technical
capability for offloading, positioning, and
assembly per WSP guidelines
. Contractor is required to support utility alignment
and final positioning as directed by WSP personnel
Software
If the Customer buys software, the Agreement specifies
the type of software: SaaS and/or locally installed 7.9

perpetual software. Depending on the type of software,
the conditions mentioned in this article apply to the
provision of such software license.

Conditions applicable to SaaS Software

WSP shall only provide SaaS at the instructions of the
Customer if such is included in the Agreement. The 710
Customer may not allow third parties to make use of
the services provided by WSP in the field of SaaS.
If WSP performs any work related to Customer data—
including that of its employees or end-users—pursuant
to a request or order from a governmental authority or
as required by law, all such activities shall be deemed 711
additional services not part of the Agreement.
Customer agrees to pay WSP for all associated costs,
including personnel time billed at WSP’s then-current
standard rates and any third-party expenses,
immediately upon invoice.
WSP reserves the right to modify the features, scope, or
delivery model of the SaaS services at its discretion. If
any such modification necessitates a change to
Customer’s internal procedures or systems: 712
. WSP shall provide Customer with prompt notice
of such changes. Any internal costs or systemic
adjustments required by Customer to maintain
compatibility or operational continuity shall be
borne solely by Customer;
. Customer may terminate this Agreement by
providing written notice to
info@wspsystems.com, effective on the date the 7.13
proposed change is implemented.
Customer shall have no right to terminate under this
section if:
. The modification is mandated by changes in
applicable legislation, regulatory requirements, or
orders from a competent governmental authority; 7.14
or
. WSP elects, in its sole discretion, to bear the
documented costs of the change for the
Customer.
WSP may continue to provide Saa$S using a new or
modified version of the software. WSP is not obliged to
maintain, modify, or add certain features or
functionalities of the service or software specifically for
the Customer.

WSP may temporarily put all or part of the SaaS out of
operation for preventive, corrective or adaptive
maintenance or other forms of service. WSP shall not
allow the period during which the service is out of
operation to last longer than necessary and shall ensure
if possible that this period occurs outside office hours.
WSP is never obliged to provide a physical carrier to the
Customer that contains the software provided to and
held by the Customer in the context of the SaaS.

Based on the information provided by WSP concerning
measures to prevent and limit the effects of
malfunctions, defects in the Saas, corruption or loss of
data or other incidents, the Customer shall identify and
list the risks to its organization and take additional
measures if necessary. WSP will assist, at the
Customer’s request, to the extent reasonable and
according to the financial and other conditions set by
WSP, with respect to further measures to be taken by
the Customer. WSP is never obliged to recover data
that has been corrupted or lost.

WSP does not guarantee that the software made
available and held in the context of the SaaS shall be
adapted to changes in relevant legislation and
regulations on time.

Conditions applicable to locally installed perpetual
software

WSP shall make the agreed computer programs and
agreed user documentation, hereinafter referred to as
the ‘software’, available to the Customer for use for the
duration of the contract based on a license for use. The
right to use the software is exclusive and may not be
transferred, pledged, or sublicensed.

WSP’s obligation to make available and the Customer’s
right of use extend only to the software’s object code.
The customer’s right of use does not extend to the
software’s source code. The software’s source code and
technical documentation prepared during the
development of the software shall not be made
available to the Customer, not even if the Customer is
prepared to pay a financial amount for the source code
and technical documentation.

The Customer shall always strictly comply with the
agreed restrictions on the use of the software as set
forth in the Agreement, regardless of the nature or
content of these restrictions. The Customer may only
use the software in and for its own company or
organization and only insofar as doing so is necessary
for the intended use, which is for the internal laundry
systems of Customer.

If the parties have agreed that the software may only
be used in combination with certain equipment, the
Customer shall in the event of any malfunction of this
equipment be entitled to use the software on other
equipment with the same qualifications during the time
that the original equipment remains defective.

WSP may require that the Customer only start using the
software after having received one or more codes
needed for use from WSP, WSP’s supplier or the
producer of the software. WSP is always entitled to take
technical measures to protect the software against
unlawful use and/or against use in a manner or for
purposes other than the manner or purposes agreed
between the parties. The Customer shall never remove,
or bypass technical measures intended to protect the
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software or have such technical measures removed or
bypassed.

The Customer may never sell, rent out, dispose of, or
grant limited rights to, or make available to third parties
the software and the carriers on which the software is
or will be recorded, in any way whatsoever for
whatever purpose or under whatever title. The
Customer may also not grant, whether remotely
(online), a third-party access to the software or place
the software with a third party for hosting, not even if
the third party concerned only uses the software for the
Customer.

If so requested, the Customer shall cooperate without
delay in an investigation into compliance with the
agreed restrictions on use carried out by or for WSP.
Should WSP so demand, the Customer shall grant WSP
access to its buildings and systems. Insofar as such
information does not concern the use of the software
itself, WSP shall treat all confidential business
information that it obtains from the Customer or at the
Customer’s business location in the context of an
investigation as confidential.

The parties maintain that the Agreement between the
parties shall never be deemed to be a software
purchase contract or a transfer of title to any software.
Maintenance of software is not included in the
Agreement, unless specifically agreed upon in writing
by the parties. WSP is not obliged to maintain the
software and/or provide support to users and/or
administrators of the software. If, contrary to the
foregoing, WSP is asked to perform maintenance work
and/or provide support with respect to the software,
WSP may require that the Customer enter into a
separate, written contract for the purpose.

At its discretion, WSP shall deliver the software on the
agreed type of data carrier or, if no agreements have
been made in this regard, on a type of data carrier
determined by WSP, or shall make the software
available to the Customer online. At WSP’s discretion,
any agreed user documentation shall be made available
in printed or digital form in a language determined by
WSP.

The Customer shall accept the software in the state that
itis in when delivered (‘as is, where is’), therefore with
all visible and invisible errors and defects, without
prejudice to WSP’s obligations under a maintenance
agreement. The software shall be deemed to have been
accepted by the Customer upon delivery or, if
installation by a third-party supplier has been agreed in
writing, upon completion of installation.

If the Customer pays the applicable WinWash license
fee, WSP shall provide periodic software updates. These
updates will be made available through the WSP
Systems support team. The Customer is responsible for
the timely implementation of such updates. The
Customer remains fully responsible for maintaining
valid and up-to-date Microsoft Windows licenses, which
are required to ensure a secure and properly
functioning operating environment. WSP shall not be
liable for any issues resulting from the Customer’s
failure to implement available updates or maintain a
properly licensed and supported operating system.
Following the termination of the Agreement and the
license set forth therein, the Customer shall return all
copies of the software in its possession to WSP without
delay. If it has been agreed that the Customer must
destroy the copies concerned at the end of the
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contract, the Customer shall report the destruction of
the copies to WSP in writing without delay. At or
following the termination of the Agreement, WSP shall
not be obliged to help with the purpose of a data
conversion desired by the Customer.

Baring exceptions provided for by law, the Customer
may not change all or part of the software without the
prior written permission of WSP. WSP is entitled to
refuse or attach conditions to such permission. The
Customer shall bear the entire risk of all changes that it
makes or changes made by third parties on its
instructions, whether with WSP’s permission.

Maintenance

If the parties wish to add maintenance services to the
WSP services, a separate agreement in writing must be
entered into to cover these additional maintenance
services. If the preparation (engineering) has been
completed, or on commencement of the production of
the necessary goods, WSP will draft an offer with a
proposal for maintenance.

To minimize the risk of downtime and interruptions in
the laundry’s operations, WSP strongly recommends
that a stock of critical spare parts be maintained on site.
This proactive measure significantly enhances
operational continuity. If desired by the parties, a
separate contract or agreement may be established for
the supply of these spare parts. Once the engineering
phase has been completed, or production of the
relevant goods has commenced, WSP will provide a
tailored offer including a proposal for the required
spare parts. Where feasible, these parts will be
manufactured concurrently with the main goods.
Worldwide maintenance and support are primarily
provided remotely, in accordance with the type of
support contract in place. If required, and where goods
and services have been delivered, on-site support at the
Customer’s location can also be agreed upon in writing.
Maintenance to software does not include making
available new releases of software unless this has been
agreed explicitly in writing but does cover making
available new releases of the delivered version. These
releases, also referred to as updates, contain not only
error fixes, extensions to configuration or settings, but
also — after consultation and agreement (including
content, pricing, and conditions) — new functionality for
the current version. For certain software it is also the
case that updates are always implemented, and the
Customer has no influence as to whether the updates
are implemented or not, nor as to their timescale.

Limited Warranty

WSP warrants that all goods supplied under this
agreement will be free from material defects and
workmanship errors for a period of twelve (12) months
from the applicable warranty start date, unless
otherwise specified. If a maintenance contract is agreed
upon, the warranty period is extended to match the
duration of the maintenance agreement, unless
explicitly stated otherwise.

Software and control systems are warranted for twelve
(12) months commencing in accordance with Clause
9.3. If covered by a maintenance agreement, the
warranty period will be equivalent to the duration of
such agreement.
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The warranty period commences: (a) Upon completion
of commissioning and training, if included; or (b) No
later than two (2) months after on-site assembly, if
commissioning is delayed beyond WSP’s control; or (c)
Four (4) months after factory shipment if installation is
postponed due to causes outside of WSP’s control; or
(d) Upon delivery or dispatch of goods; or (e) Upon
acceptance of software, when applicable. Notices of
defects must be submitted promptly and in writing:

. Within eight (8) days following delivery or
discovery, whichever is later.

This warranty shall become void if:

. Unauthorized repairs or modifications are carried
out by the Customer or a third party without
WSP’s prior written approval;

. The Customer fails to meet its payment
obligations;

. Maintenance guidelines are not followed;

. The goods are used in a manner inconsistent with
the provided documentation;

. Failures arise from misuse, accidents, neglect,
natural disasters, or other external causes;

With respect to software (SaaS or perpetual licenses),

WSP does not warrant uninterrupted or error-free

operation. WSP will make commercially reasonable

efforts to correct any reproducible defects reported in
writing, if the software is developed by WSP. WSP
reserves the right to delay bug fixes until a new version
release and may implement temporary workarounds.

WSP makes no guarantees regarding defect resolution

in third-party software. If the software was developed

to Customer specifications, any correction costs may be
billed separately at WSP’s standard service rates.

All costs incurred in connection with the warranty

service — including legal fees, import duties, VAT, or

other taxes, and travel expenses related to service
personnel dispatched for repairs — are to be borne by
the Customer. This includes costs for the return of
faulty parts and for the deployment of WSP or
subcontracted personnel.

The WSP warranty does not cover regular wear and tear

or any defects resulting from normal wear and tear. The

warranty does not cover any consumables. The WSP
warranty does not cover faults or damages arising from,
improper storage or unloading of equipment, or
improper or defective environmental circumstances.

The WSP warranty will become null and void in case of

unauthorized modifications, repairs, or

additions to equipment, incorrect maintenance or

maintenance by unauthorized persons, or the

installation and/or use of parts in the equipment that
are not authorized by WSP.

The rights of the Customer with respect to the WSP

warranty are restricted to a lack of conformity

caused by defects, faulty materials and failures in the

equipment or workmanship which appear under proper

use, in conformity with WSP’s instructions and manuals.

The WSP warranty does not cover faults or damages

resulting from parts that were specifically designed

and/or manufactured by WSP for Customer in
accordance with Customer’s specifications.

The WSP warranty is personal and cannot be

transferred or assigned by Customer without prior

written approval of WSP.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE

LAW, WSP, ITS LICENSORS, THIRD PARTY SUPPLIERS,

AND AFFILIATES HEREBY DISCLAIM ALL WARRANTIES,

CONDITIONS, CLAIMS OR REPRESENTATIONS WITH
RESPECT TO THE WSP GOODS, SOFTWARE AND/OR
SERVICES WHETHER EXPRESS, IMPLIED OR STATUTORY
OR OTHERWISE, INCLUDING, BUT NOT LIMITED TO
IMPLIED WARRANTIES OR CONDITIONS OF
MERCHANTABILITY, QUALITY, NON-INFRINGEMENT,
COMPATIBILITY OR OF FITNESS FOR A PARTICULAR
PURPOSE. NO ADVICE OR INFORMATION, WHETHER
ORAL OR WRITTEN, OBTAINED FROM WSP OR
ELSEWHERE WILL CREATE ANY WARRANTY OR
CONDITION NOT EXPRESSLY STATED IN THESE TERMS
AND CONDITIONS.

Art. 10 Remedy

10.1

10.2

10.3

10.4

WSP’s sole responsibility and liability and the
Customer’s exclusive remedy under the WSP warranty
shall be limited to either the repair or replacement of
the goods (F.O0.B. WSP’s designated shipping point), or,
at WSP’s discretion, return of the goods and a refund of
the original purchase price paid, excluding interest,
provided that the Customer is not in breach of the
Agreement or any other contractual obligations.

a.  Inno event shall WSP be liable for any bodily
injury, property damage, personal injury, loss,
claims, damages, costs, fines, penalties, or any
general, special, incidental, consequential, or
exemplary damages of any kind, however caused,
nor for any attorney’s fees.

b.  WSP reserves the right to opt for repair rather
than replacement of failed goods. Any warranty
remedy excludes freight costs (including return
freight of defective goods), as well as costs
associated with disassembly, reinstallation,
troubleshooting, or labor unless otherwise agreed
in writing. These costs remain the responsibility of
the Customer.

c.  The Customer agrees to indemnify, defend, and
hold harmless WSP, and its officers, directors,
shareholders, employees, agents and affiliates
from any and all claims arising from or relating to
unauthorized modifications, inadequate
maintenance, negligent or improper use of the
goods, use in contradiction to the instructions
provided, or use of non-OEM parts. WSP shall
have no liability in such circumstances.

Any warranty-related returns require prior written

authorization from WSP. Unauthorized returns will not

be accepted, and charges arising from such returns will
not be reimbursed.

WSP may at its sole discretion inspect any claimed

defective part before determining eligibility for repair

or replacement under warranty.

No agent or representative of WSP is authorized to

make any other warranties or representations on behalf

of WSP.

Art. 11 Limitation of Liability

111
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CUSTOMER IS SOLELY RESPONSIBLE AND LIABLE FOR
ALL ACTIVITIES CONDUCTED THROUGH WSP’S GOODS,
SOFTWARE, AND/OR SERVICES BY CUSTOMER’S USERS,
EVEN IF SUCH ACTIVITIES WERE TO OCCUR WITHOUT
CUSTOMER’S PERMISSION. WSP DISCLAIMS ANY AND
ALL RESPONSIBILITY OR LIABILITY IN RELATION TO THE
ACTS AND OMISSIONS OF CUSTOMER'’S USERS
THROUGH WSP’S GOODS, SOFTWARE, AND/OR
SERVICES. NEITHER WSP NOR ITS OFFICERS OR
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EMPLOYEES OR AFFILIATES MAY BE HELD LIABLE
WHETHER IN CONTRACT, WARRANTY, TORT
(INCLUDING NEGLIGENCE), OR ANY OTHER FORM OF
LIABILITY FOR ANY CLAIM, DAMAGE, OR LOSS, (AND
CUSTOMER HEREBY WAIVES ANY AND ALL SUCH
CLAIMS OR CAUSES OF ACTION), ARISING OR RELATING
TO ALL SUCH ACTS AND OMISSIONS.

IN NO EVENT SHALL WSP, ITS AFFILIATES OR ITS
LICENSORS BE LIABLE, HOWEVER CAUSED AND
WHETHER ARISING UNDER CONTRACT, WARRANTY,
TORT (INCLUDING NEGLIGENCE), PRODUCT LIABILITY
OR ANY OTHER FORM OF LIABILITY, FOR ANY INDIRECT,
INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL
DAMAGES, OR ANY LOSS OF INCOME, BUSINESS, SALES,
PROFITS (WHETHER ACTUAL OR ANTICIPATED), LOSS OF
OR CORRUPTION TO DATA, OR INTERRUPTION OF
BUSINESS.

NOTWITHSTANDING ANYTHING ELSE IN THIS
AGREEMENT TO THE CONTRARY, WSP’S AGGREGATE
LIABILITY FOR ALL CLAIMS OF ANY KIND SHALL NOT
EXCEED THE TOTAL PAID BY CUSTOMER FOR THE
GOODS, SOFTWARE AND/OR SERVICES IN CONNECTION
TO WHICH THE DAMAGING EVENT OCCURRED.

THE LIMITATIONS ON WSP’S LIABILITY ABOVE SHALL
APPLY WHETHER OR NOT WSP, ITS EMPLOYEES,
LICENSORS OR ITS AFFILIATES HAVE BEEN ADVISED OF
THE POSSIBILITY OF SUCH LOSSES OR DAMAGES
ARISING.

Nothing in the Agreement shall exclude or limit liability
for gross negligence, willful misconduct, or any other
liability that cannot legally be excluded or limited under
applicable law.

WSP is only liable for failures in the performance if the
Customer promptly provides WSP with a written notice
of default, granting WSP a reasonable period of not less
than thirty (30) days to remedy the alleged breach, and
WSP is still not able to meet its obligations after that
reasonable term has passed.

WSP is not liable for faults and variations of materials
such as analyses, designs, documentation, reports,
images, drawings, specifications, or preparatory
material for such, all in the broadest sense of the word,
that arise in offers and/or other

communications from WSP, unless these have serious
consequences for the solutions offered to the Customer
by WSP.

ANY CAUSE OF ACTION AGAINST WSP, REGARDLESS
WHETHER IN CONTRACT, TORT OR OTHERWISE, MUST
COMMENCE WITHIN ONE (1) YEAR AFTER THE CAUSE
OF ACTION ACCRUES. OTHERWISE, SUCH CAUSE OF
ACTION IS PERMANENTLY BARRED.

Art. 12 Confidentiality, personal data and security

121

Each party shall maintain strict confidentiality with
regard to any proprietary or non-public information
received from the other party, where such information
is marked as confidential or should reasonably be
understood to be confidential by its nature. This
obligation shall survive for a period of three (3) years
following termination or expiration of the Agreement.
Disclosure of such information is permitted only where
required by law, judicial ruling, or regulatory authority.
Confidential information shall only be used for the
purpose for which it was disclosed.

123

In the event that WSP processes any personal data on
behalf of the Customer in the course of delivering its
services, the following shall apply:

a.  WSP will process such personal data solely in
accordance with applicable privacy laws and only
for as long as necessary to fulfill its contractual
obligations;

b.  WSP may engage sub-processors only where
necessary for service delivery, provided such sub-
processors are bound by confidentiality
obligations and data protection terms no less
protective than those contained herein;

c.  WSP shall implement and maintain appropriate
technical and organizational measures designed
to safeguard personal data against unauthorized
access, loss, or disclosure, taking into account the
state of the art and industry best practices;

d.  Where required, WSP shall reasonably assist the
Customer with data breach notifications and data
subject access requests. Any such assistance shall
be at the Customer’s expense;

e.  The Customer shall indemnify, defend and hold
harmless WSP from and against any claims,
liabilities, or penalties resulting from the
Customer’s failure to comply with applicable data
protection laws.

WSP shall process all personal data in accordance with

applicable data protection laws. Any data breach or

incident involving personal data will be handled in
accordance with these laws and applicable regulatory
requirements.

Art. 13 Intellectual property

131

Unless expressly agreed otherwise in writing, all
intellectual property rights in and to the goods,
software, documentation, and services provided under
the Agreement shall remain the exclusive property of
WSP or its licensors. Provided Customer fully complies
with the Agreement, the Customer is granted a
personal, non-exclusive, non-transferable, non-
sublicensable right to use such intellectual property
solely for its internal business operations and in
accordance with the Agreement. The Customer may
make a reasonable number of back-up copies solely for
archival and disaster recovery purposes. Reverse
engineering, decompilation, or disassembly of any
software or proprietary elements is expressly
prohibited, except to the extent permitted by
applicable law notwithstanding this limitation.

WSP represents that, to the best of its knowledge, the
deliverables provided under this agreement do not
infringe any valid intellectual property rights of third
parties. In the event that a third party initiates a claim
against the Customer alleging that the WSP deliverables
infringe its intellectual property rights, the Customer
shall notify WSP promptly in writing. WSP shall be
entitled, but not obligated, to assume control of the
defense and settlement of such claim, at its own
expense. This warranty shall not apply to claims arising
from: (a) modifications made by the Customer or a third
party; (b) use of the deliverables in combination with
any hardware or software not provided by WSP; or (c)
use not in accordance with the documentation or
intended purpose.

Customer agrees and warrants that all of its users agree
as well, not to: (i) copy, modify, translate, or reverse
engineer any portion of the goods, software and/or
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13.4

Art. 14
14.1

14.2

143

14.4

14.5

services; (ii) use any robot, spider, other automated
device, or manual process to monitor or copy the
software and/or services, or parts thereof; (iii) reformat
or frame any portion of the software and/or services;
(iv) interfere with the access of any other users of the
software and/or services to it; (v) transmit any viruses,
worms, defects, Trojan horses or other items of a
destructive nature through the software and/or
services; (vi) use the software and/or services to violate
the security of any computer network, crack passwords
or security encryption codes; or (vii) use any device,
software or routine that interferes with the proper
working of the software and/or services.

WSP may identify the Customer by name and logo as a
client on its website and in presentations or other
marketing materials. The Customer may object to such
use at any time by providing written notice to WSP, in
which case WSP shall cease such use within a
reasonable period.

Miscellaneous

The Agreement and this GTC, together with any current
or future statements of work, work orders, or
appendices explicitly incorporated herein, constitutes
the entire understanding between the parties with
respect to its subject matter and supersedes all prior
agreements, proposals, and communications, whether
written or oral. Any modification or amendment shall
only be effective if made in writing and signed by both
parties.

If WSP is prevented from fulfilling its obligations under
the Agreement due to a force majeure event, including
but not limited to natural disasters, war, pandemic,
labor strikes, governmental actions, or supply chain
disruptions beyond WSP's reasonable control, WSP
shall not be considered in breach of contract and WSP
will not be liable for any damages, costs or expenses
resulting from any delays. WSP shall use commercially
reasonable efforts to mitigate the impact and resume
performance as soon as economically feasible at WSP’s
sole discretion. If the force majeure situation continues
for more than ninety (90) days, either party may
terminate the affected portion of the agreement with
written notice, in which case the Customer shall be
entitled to a pro-rated refund for the non-performed
portion of the order.

If any provision of the Agreement is held to be illegal,
invalid, or unenforceable under applicable law, the
remainder of the Agreement shall remain in full force
and effect. The parties shall negotiate in good faith to
replace the invalid provision with a valid one that most
closely reflects the parties’ original intent.

The Customer may not assign, transfer, or delegate any
of its rights or obligations under the Agreement without
the prior written consent of WSP. Any attempted
assignment in violation of this section shall be null and
void. WSP may assign or subcontract its rights and
obligations under the Agreement without Customer’s
consent.

Either party may terminate the Agreement for material
breach by the other party, provided that: (i) the non-
breaching party delivers written notice of default
specifying the breach in reasonable detail, and (ii) the
breaching party fails to cure the breach within thirty
(30) days after receipt of such notice (or such longer
cure period as may be agreed in writing). This cure
period does not apply to any payment obligations.

14.6

14.7

14.8

14.9

Art. 15
15.1

Either party may immediately terminate the Agreement
by written notice if the other party becomes insolvent,
files for bankruptcy, has a receiver appointed over its
assets, enters into a general assignment for the benefit
of creditors, or is liquidated or dissolved other than in
connection with a bona fide corporate reorganization.
WSP shall have no obligation to refund any amounts
previously paid by the Customer and shall not be liable
for any resulting damages or compensation due to such
termination.

The failure to exercise, or delay in exercising, a right,
power or remedy provided by the Agreement, including
the GTC or by law shall not constitute a waiver of that
right, power or remedy. If WSP waives a breach of any
provision of the Agreement, including the GTC, this
shall not operate as a waiver of a subsequent breach or
that provision or as a waiver of a breach of any other
provision.

Customer acknowledges that WSP shall suffer
irreparable injury in case of breach of the obligations
under Articles 12 and 13. Accordingly, in the event of
such breach, Customer acknowledges that WSP will be
entitled to injunctive relief in any state or federal court
of competent jurisdiction within the State of New York.
Customer further submits to the personal jurisdiction of
such courts for the purposes of any such action.

WSP and Customer shall pay all necessary costs to
maintain sufficient insurance policies to cover its
personnel and premises for activities contemplated by
or performed in connection with the goods, software
and services.

Acceptance and applicability
Customer shall be deemed to have accepted the
equipment installation and commissioning upon the
earlier of: (i) the date of first commercial use of the
installed equipment, or (i) thirty (30) days after
installation of the final equipment item. Any follow-up
work, including warranty repairs or technical
adjustments, shall not affect the acceptance status of
the original installation.

Art. 16 Applicable law and jurisdiction

16.1

Unless stated otherwise in writing, the Agreement and
any and all other agreements between the parties shall
be governed by and construed in accordance with the
laws of the State of New York, notwithstanding conflict
of law principles, and without giving effect to the
United Nations Convention on the Contracts for the
International Sale of Goods. All disputes and
controversies arising out of or relating to the
Agreement, the GTC, and any and all other agreements
between the parties, or the relationship of the parties
shall be finally and bindingly resolved under the
Commercial Arbitration Rules of the American
Arbitration Association in front of a sole arbitrator. The
place of arbitration shall be New York, New York. Any
award, verdict or settlement issued under such
arbitration may be entered by any party for order of
enforcement by any court of competent jurisdiction.
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