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1 Interpretation 
1.1 Conditions means these terms and conditions for the supply of Services by WSP 

to the Purchaser. 
1.2 Contract has the meaning given in clause 2.2 of these Conditions. 
1.3 GST means the tax payable on Taxable Supplies within the meaning of the 

Goods and Services Tax Act 1985 and any related legislation imposing such tax 
or legislation that is enacted to validate, recapture or recoup such tax. 

1.4 Parties means WSP and the Purchase and ‘Party’ means either of them. 
1.5 Purchaser means a person, being an incorporated or unincorporated business 

or an individual, who acquires the Services from WSP. 
1.6 Related Company has the meaning given in section 2 of the Companies Act 

1993. 
1.7 Services means the professional services and related activities performed by 

WSP for the Purchaser in accordance with these Conditions. 
1.8 WSP means WSP New Zealand Limited (Company Number 478807) having its 

registered office at Level 9, Majestic Centre, 100 Willis Street, Wellington 6010. 

2  Acceptance of Conditions 
2.1 All orders for Services are accepted by WSP on and subject to these 

Conditions and any special terms and conditions which are agreed to by 
WSP in writing.  

2.2 A separate Contract will be formed between WSP and the Purchaser each time 
that WSP accepts an order for or otherwise agrees to supply Services to the 
Purchaser.  

2.3 These Conditions apply to the exclusion of all prior discussions, 
representations, understandings and arrangements and all other conditions 
and other representations (contractual or otherwise), whether or not 
endorsed or delivered with or referred to in any order or other documents 
delivered by the Purchaser to WSP including but not limited to the terms and 
conditions on any purchase order.  

2.4 Where a Contract relates to Services that are within the scope of an existing 
master services agreement, head contract or other framework agreement, 
the order of precedence stated in the master services agreement, head 
contract or other framework agreement prevails. 

3 Fees & Payment 
3.1 Where there is a reference to any payment under these Conditions or any 

Contract, GST (or any similar tax) is to be added to the amount of that payment. 
3.2 The Purchaser must pay WSP the specified fees and expenses for the Services 

at the times and in the manner set out in these Conditions. Unless otherwise 
indicated, prices are exclusive of all taxes and charges, which the Purchaser must 
pay.  

3.3 All amounts payable by the Purchaser are due on the 20th of the month following 
the month of issue of each invoice unless otherwise agreed in writing between 
the parties. The Purchaser must pay interest on the unpaid amount from due date 
to the date of actual payment at WSP’s non-penalty overdraft interest rate. 

3.4 Payments made by credit card may be subject to a surcharge. 
3.5 If the Purchaser, acting reasonably, disputes an Invoice, or part of an invoice, the 

Purchaser must promptly give the reasons for withholding the disputed amount 
and pay any undisputed amount in accordance with clause 3.3. 

3.6 WSP may set off any amount owed by the Purchaser against any amount of 
money that the Purchaser owes WSP and the Purchaser waives any equivalent 
right to set off. 

4 Intellectual Property 
4.1 Intellectual property prepared or created by WSP in carrying out the Services 

(‘New Intellectual Property’) will be wholly owned by WSP. WSP agrees to 
grant the Purchaser an unrestricted royalty-free license in perpetuity to copy 
or use New Intellectual Property as far as it relates to the Services.  

4.2 Intellectual property owned by a Party prior to the commencement of any 
Contract and intellectual property created by a Party independently of that 
Contract remains the property of that Party.  

4.3 The ownership of any data and factual information collected by WSP and 
paid for by the Purchaser will, after payment by the Purchaser, lie with the 
Purchaser. WSP does not warrant the suitability of New Intellectual Property 
for any purpose other than the Services to which the relevant Contract 
relates. 

5 Health & Safety 
5.1 WSP will not assume any duty imposed on the Purchaser under the Health and 

Safety at Work Act 2015 (‘the Act’) or any other legislation arising out of the 
Services.  The Purchaser acknowledges and agrees that, for the purpose of the 

Act, WSP will not at any time have management or control of the client’s 
workplace where the product of the Services may be used. 

6 Default 
6.1 If the Purchaser defaults in the performance of any of its obligations under these 

Conditions, commences to be wound up or is placed under official management 
or into liquidation or has a receiver and/or manager appointed in respect of any 
of its assets or becomes insolvent, commits any act of bankruptcy or becomes 
subject to any other analogous event, WSP may in its complete and unfettered 
discretion exercise any or all of the following rights in addition to any other rights 
it may have under these Conditions or at law: 
(a) suspend performance of Services for the Purchaser; 
(b) terminate any Contract in relation to any Services that have not been 

completed; 
(c) withdraw any credit facilities which may have been extended to the 

Purchaser and require immediate payment of all moneys owed to WSP 
by the Purchaser; and 

(d) issue an invoice for, and demand immediate payment of, Services 
ordered by the Purchaser but not completed. 

6.2 All costs incurred by WSP relating to any action taken by WSP to recover monies 
due from the Purchaser (including, without limitation, legal or other debt collection 
costs) are payable by the Purchaser on an indemnity basis and immediately on 
demand. 

7 Liability 
7.1 The Purchaser acknowledges and agrees that the Services are completed 

solely and exclusively for the Purchaser’s use. WSP accepts no liability 
whatsoever for any reliance on or use of the Services, in whole or in part, for 
any use or reliance by any third party.  

7.2 WSP is not responsible for the consequence of any representation made or 
technical advice given by its employees, agents or sub-contractors in 
connection with the Services, and the Purchaser agrees that all such advice 
is accepted by the Purchaser entirely at the Purchaser’s risk. 

7.3 WSP’s liability to the Purchaser (whether arising under statute, contract, tort 
(including negligence), equity or otherwise) arising out of or in any way 
connected with the supply of Services and/or any Contract, is limited to the 
resupply or paying for the cost of resupplying the Services that fail to comply 
with the Contract. 

7.4 WSP will have no liability whatsoever to the Purchaser, its Related 
Companies or any other party arising out of or in any way connected with 
the Services or a Contract, including without limitation for: 
(a) any direct, indirect or consequential loss or damage, any loss of actual 

or anticipated savings, opportunity, revenue, profit, any delay in 
delivering the Services or goodwill, or other economic loss; and/or 

(b) any claim, action or proceeding by a third party against the Purchaser 
(or any loss, damages or liability incurred or suffered by the Purchaser 
as a result of any such claim, action or proceeding). 

8 Miscellaneous 
8.1 These Conditions set out the entire agreement between the Parties in 

relation to their subject matter.  
8.2 WSP may modify these Conditions at any time. The version of these 

Conditions published on WSP’s website as at the date of any Contract (as 
determined under clause  2.2) will apply to that Contract. 

8.3 A Party waives a right under these Conditions only if it does so in writing. A 
party does not waive a right simply because it fails to exercise the right, 
delays exercising the right or only exercises part of the right. A waiver of one 
breach of a term of these Conditions does not operate as a waiver of another 
breach of the same term or any other term. 

8.4 If a provision in these Conditions is wholly or partly invalid or unenforceable, 
that provision or the part of it that is invalid or unenforceable must, to that 
extent, be treated as deleted from these Conditions. This does not affect the 
validity or enforceability of the remaining provisions. 

8.5 These Conditions and each Contract is governed by the New Zealand law, 
the New Zealand courts have jurisdiction in respect of the same. 


