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1.  GENERAL; SCOPE OF APPLICATION 
1.1  These General Purchasing Terms and Conditions of GFT USA Inc. for Pur-

chase of IT Contractor Services (the “T&Cs”) shall apply to the business 
transactions of GFT USA Inc. (hereinafter "GFT") with other companies (here-
inafter "Contractor") unless a separate framework or individual agreement 
has been concluded with them which expressly excludes the validity of the 
General Terms and Conditions of GFT USA Inc. for Purchase of IT Contractor 
Services. 

1.2  These T&Cs shall apply to the provision of IT services for GFT or for GFT´s 
clients (the “Client”). The Services (as defined herein) include in particular the 
creation of software as well as consulting and support in the field of data pro-
cessing. The respective Services under a specific project (hereinafter referred 
to as "Project") shall be described in the respective corresponding purchase 
order (the “Purchase Order”). The Purchase Order shall also list those con-
sultants who will perform the Services and have agreed to be jointly and sev-
erally liable for performance by Contractor of the contract (“Consultant” or 
“Consultants”). 

1.3  These T&Cs shall apply exclusively. They are part of the Purchase Order 
and any supplements thereto. Any terms and conditions of the Contrac-
tor which supplement or deviate from these T&Cs shall only become 
part of the contract if GFT expressly acknowledges this in writing. This 
shall also apply to terms and conditions which are stated in offers, order 
confirmations or other documents of the Contractor. Acceptance of Ser-
vices does not constitute acceptance of the Contractor's terms and 
conditions. These T&Cs shall also apply, if the Services are accepted 
without reservation with knowledge of supplementary terms and condi-
tions or terms and conditions deviating from these T&Cs. 

1.4  The written form requirement in these T&Cs shall be satisfied by signed doc-
uments which are transmitted in paper form, as a fax or as a scan in an e-mail 
attachment. The text within an e-mail is not sufficient for the written form re-
quirement. 

 
2 DEFINITIONS 

In these T&Cs, unless the context requires otherwise, the following terms shall 
have the following meanings: 
“Intellectual Property Rights” means all current or future legal and/or equi-
table rights and interests in patents, trade marks, design rights, copyright, da-
tabase rights, registered designs, service marks, domain names, confidential 
information and trade secrets, whether registered or not, and any renewals 
and extensions thereof, and any applications for the foregoing, and all similar 
property rights and forms of protection, whether now known or in the future 
created, in the USA or any other part of the world and all statutory and com-
mon law rights attaching thereto including the right to sue for past infringe-
ment. 

 “Services” means any professional services that the Contractor may agree to 

provide to GFT on behalf of a Client pursuant to the Purchase Order. 
 “Works” means ideas, methods, methodologies, inventions, devices or con-

cepts, discoveries, designs, drawings, program designs, computer programs, 
specifications, flow charts, databases, business names, styles of presenting 
goods or services or other work relating thereto, created or made by the Con-
tractor or Consultant supplied by it either in the course of performing the Pur-
chase Order or relating thereto, and pertaining to the Client’s business. 

 
3 APPOINTMENT 
3.1 Subject to the terms of these T&Cs, GFT hereby appoints the Contractor to 

supply one or more Consultant[s] to perform the Services described in the 
Purchase Order.  

3.2 Where security checks are required as stated in the Purchase Order, the con-
tract is conditional on their success in GFT's absolute discretion.  

3.3 Subject to clause 18 below, the obligations under these T&Cs shall not restrict 
either party from entering into contractual relationships of a similar nature to 
such obligations with other parties and, for the avoidance of doubt, the Con-
tractor may provide services similar to the Services provided under the Pur-
chase Order for such other parties as it deems appropriate, so long as the 
terms and conditions of these T&Cs are not breached or compromised in any 
way whatsoever. 

3.4 The relationship of the Contractor to both GFT and the Client will be that of 
independent contractor and nothing in these T&Cs shall:  

(a) render the Contractor and/or the Consultant [employed by the Contractor] 
employees, workers, agents or partners of GFT, and the Contractor shall not 
hold itself out as such and shall procure that the Consultant shall not hold 
himself / herself / itself out as such; or 

(b) impose any contractual obligations between (i) GFT and/or any Client and (ii) 
any Consultant. 

3.5 GFT may at any time by written request to the Contractor and without incur-
ring liability thereby appoint another person to provide it with similar services 
to those to be provided under the Purchase Order in conjunction or competi-
tion with the Contractor. 

3.6 Subject to these T&Cs (including clause 5) and the Client’s requirements, the 
Contractor shall: 

(a) be entitled to use its own initiative in planning, carrying out and completing the 
Purchase Order; 

(b) be entitled to choose how and when to carry out the Purchase Order; and 
(c) be responsible for providing its own equipment and materials (where appro-

priate) at its own cost. 
 
4 DURATION 

The Purchase Order shall automatically expire on expiry of the time period set 
forth in the Purchase Order (“Purchase Order Period”) (unless extended by 
written agreement between the parties). 

 
5 THE CONTRACTOR’S OBLIGATIONS 
5.1 The Contractor shall supply the Consultant subject to the provisions of these 

T&Cs and shall procure that the Consultant performs the Purchase Order dur-
ing the Purchase Order Period. 

5.2 The Contractor shall be responsible for the supervision of the Consultant and 
the procurement of the performance of the Purchase Order at all times such 
that these T&Cs are not breached. Such supervision shall include, without lim-
itation, ensuring that the Consultant performs the Purchase Order as required 
by these T&Cs and also, while on the Client’s premises or working for the Cli-
ent, does not perform any act save in connection with the performance of the 
Purchase Order. 

5.3 The Contractor, after providing a Consultant to GFT, may substitute such 
Consultant with another person of equivalent standard qualifications, ability 
and expertise to the original Consultant (“Substitute Consultant”) provided 
that:  

(a) full particulars of the Substitute Consultant are given to GFT prior to the ac-
ceptance of the Substitute Consultant and any costs and expenses whatso-
ever arising from such substitution shall be borne by the Contractor; and 

(b) the Substitute Consultant is acceptable to the Client and GFT.  
The Substitute Consultant shall not be, or deemed to be, accepted by GFT or 
the Client until GFT has received such particulars and has confirmed ac-
ceptance in writing to the Contractor.  

5.4 Pursuant to clause 5.3, the Contractor will ensure that the Substitute Consult-
ant will provide the Services which were intended to be provided by the Con-
sultant on the terms of these T&Cs and all obligations arising in respect of the 
Consultant shall apply to the Substitute Consultant. 

5.5 Pursuant to clauses 5.3 and 5.4, GFT has at its entire discretion the right to 
refuse to accept a Substitute Consultant, such refusal to be notified to the 
Contractor. 

5.6 GFT shall have the right, at any time, to require a Substitute Consultant in 
circumstances where the Consultant fails in the reasonable opinion of GFT 
and/or the Client to perform the Purchase Order satisfactorily. In those cir-
cumstances, the Contractor shall use its best endeavours to procure that a 
suitable Substitute Consultant is available to perform the Purchase Order as 
soon as possible. GFT is under no obligation to accept any such Substitute 
Consultant, if in GFT´s and/or the Client’s opinion the Substitute Consultant is 
unsatisfactory. If no Substitute Consultant is available within seven normal 
working days (excluding bank holidays at the place of performance and 
weekends), then GFT may terminate the Purchase Order by written notice to 
the Contractor.  

5.7 For the avoidance of doubt, handover to any Substitute Consultant accepted 
by GFT shall be at no additional cost to GFT. 

5.8 References in these T&Cs to the Consultant shall include any Substitute Con-
sultant so accepted pursuant to clause 5.3. 

5.9 The Contractor shall ensure that in and throughout the performance of the 
Purchase Order: 

(a) the Consultant will exercise due diligence and skill; 
(b) the Services are performed to the standard and satisfaction required by GFT 

and the Client; and 
(c) the Services are provided promptly and effectively so as to discharge all obli-

gations of the Contractor under these T&Cs.  
5.10 The Contractor shall not have any general or specific authority legally to bind 

or commit GFT in any matter nor shall GFT permit the Contractor to hold itself 
out as being able to or entitled to act as agent for GFT nor to create any liabil-
ity against GFT other than in negotiating terms with a Client subject to GFT's 
agreement but such negotiated term shall not be effective unless and until ex-
pressly agreed in writing by GFT with the Client. 

5.11 If any work carried out by a Consultant is below the standard required by the 
Client or GFT, the Contractor will be liable for any such cost, loss or damage 
accruing to GFT and/or the Client at no cost to GFT. 

5.12 The Contractor shall procure that the Consultant shall follow all applicable 
rules and procedures of the Client including compliance with health and safety 
legislation and shall act in a professional manner at all times when carrying 
out the Services under the Purchase Order. 

5.13 The Contractor shall, and shall procure that the Consultant shall: 
(a) take reasonable care of its/ his/ her own health and safety and of the health 

and safety of other persons who may be affected by its/ his/ her acts and 
omissions in the performance of the Purchase Order;  
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(b) co-operate with the Client and GFT or any other person so far as necessary to 
enable any duty or requirement imposed by a relevant statutory provision to 
be carried out or complied with; and 

(c) neither intentionally nor recklessly interfere with or misuse anything provided 
in the interests of health and safety or welfare in pursuance of any of the rele-
vant statutory provisions. 

5.14 The Contractor warrants that the Consultant has been appropriately notified 
and expressly consents to GFT or its Client: 

(a) holding and processing their personal data (including sensitive personal data) 
for the purposes of administering the relationship between the parties, and/or 
for legal, administrative and/or management purposes; and 

(b) monitoring the content of their e-mail correspondence, their telephone calls 
and Internet use whilst at any Client's premises or using any Client equip-
ment; and 

(c) to comply with all security requirements of the Client. 
5.15 The Contractor shall notify GFT immediately if, and on each day that, the Con-

tractor does not perform the Purchase Order or attend the required location 
set forth in the Purchase Order at the times required by the Purchase Order, 
giving the reason therefore. For the avoidance of doubt, no fees shall be pay-
able pursuant to clause 8 below in respect of any period during which the 
Purchase Order is not performed. 

5.16 The Contractor may use another person, firm, company or organisation to 
perform any administrative, clerical or secretarial functions which are reason-
ably incidental to the performance of the Purchase Order provided that GFT 
shall not be liable to bear the cost of such functions. 

5.17 The Contractor shall, and shall ensure the Consultants document the project 
works, including but not limited to the Works, in detail, thoroughly and clearly 
and hand over to GFT or its Client the documentation (user guide, program-
ming manual, object and source code including all development documenta-
tion and commentaries).  

5.18 The documentation has to comply with the general directives and specific 
specifications of GFT and its Client. The general directives and specific speci-
fications shall be disclosed to the Contractor in due time. GFT may request, 
that the Contractor prepares additional appropriate documentation for GFT or 
its Client.  

5.19 The Contractor shall, at the request of the GFT or its Client, brief the Consult-
ant in the application of the software and documentation.  

 
6 WARRANTIES 

6.1 The Contractor warrants that: 
(a) no order has been made and no resolution has been passed for its winding up 

or for a provisional liquidator to be appointed and no petition has been pre-
sented and no meeting has been convened of winding up the Contractor; 

(b) no administration order has been made and no petition for such an order has 
been made in respect of the Contractor; 

(c) the Contractor is not insolvent nor is unable to pay its debt nor has it ever 
stopped payments of its debts as they fall due; 

(d) no voluntary arrangement has been proposed; and 
(e) no event analogous to any of the events referred to in clauses 6.1(a) to 6.1(d) 

has occurred or been obtained in any jurisdiction. 
6.2 The Contractor warrants that the Consultant: 
(a) has the necessary skills, competence, qualifications and experience to per-

form the Purchase Order; 
(b) meets all legal requirements for undertaking work within the USA, including 

(without limitation) requirements for immigration. 
6.3 The Contractor hereby warrants and undertakes that the Works: 
(a) are and will be original and are or will be produced exclusively for the Client 

(or GFT for on-supply to them); 
(b) do not and will not infringe the rights of any third parties;  
(c) do and will contain nothing which is obscene, defamatory or likely to cause 

offence. 
6.4 The Contractor warrants that: 
(a) the Consultant has entered into a contract of employment or a contract for 

services either with the Contractor or another company in which the Contrac-
tor has a shareholding interest (“Other Contractor”); 

(b) where the relationship between the Consultant and the Contractor or Other 
Contractor is that of employer and employee, all legal obligations of the Con-
tractor or Other Contractor as employer have been and shall be properly per-
formed and satisfied; and 

(c) where the Contractor or Other Contractor has a contract for services with the 
Consultant, all legal obligations arising from that relationship have been and 
shall be properly performed and satisfied. 

 
7  USE OF RESOURCES PROVIDED 
7.1 The use of all the technical resources provided by GFT/its Client such as 

hardware, software programmes, performance capacity and other infrastruc-
tures as well as possible personnel assistance is solely allowed for purposes 
of GFT/its Client. 

7.2 Reproduction or distribution of the software programs or data provided by 
GFT/the Client on the Contractor's computer is only permitted with the prior 
written consent of GFT/the Client. The same shall apply to the transfer of pro-
grams by the Contractor to a computer of GFT/the Client. GFT/the Client shall 
be entitled, by means of IT technical controls, to ensure that the technical and 
other resources made available to the Contractor by GFT/the Client are only 
used for the performance of the contractually owed Services. 

7.3  In the event of improper use by GFT/the Client of resources provided by 
GFT/the Client, the Contractor shall be liable for all damages incurred by 

GFT/the Client as a result of third parties claiming damages for the unauthor-
ised use as well as for other costs incurred by GFT/the Client as a result of 
the improper use. 

 
8 FEES 
8.1 GFT shall pay the contractor payment rate as set forth in the Purchase Order 

(the “Contractor Payment Rate”) to the Contractor but it shall be payable on-
ly to the extent that the Purchase Order is actually performed by the Consult-
ant. 

8.2 GFT shall pay the Contractor Payment Rate within 30 days following receipt of 
appropriate invoices from the Contractor PROVIDED THAT: 

(a) all pre-authorised costs, disbursements and expenses shall either be set out 
in a specific expenses policy for the Purchase Order or have been previously 
approved in writing by GFT or the Client; 

(b) all invoices shall be supported by properly authorised Client-approved verifi-
cation documents including as referred to in this clause 8.2; and 

(c) the Contractor’s invoices contain full details as GFT may require from time to 
time, including without limitation appropriate timesheets completed by the 
Consultant[s] detailing the Services provided during the relevant invoice peri-
od; and 

(d)  invoices and all supporting documentation are received by GFT no later than 
the 5th day of each calendar month. Payments for invoices received after this 
date may be delayed. 

8.3 GFT will accept invoices from the Contractor at most once per month. 
8.4 The Contractor shall procure that an authorised person as may be identified 

by the Client will be available to approve the supporting documentation of the 
Consultant at least once a week. 

8.5 The Contractor shall ensure that all documentation (including supporting doc-
umentation) shall be completed accurately and any falsified or inaccurate 
documentation shall be void. 

8.6 The Contractor shall ensure that it or the Other Contractor shall make all holi-
day and other leave payments for the Consultant[s] including leave for ill-
health, maternity leave and any other statutory payments including but not 
limited to statutory sick pay, maternity pay, paternity pay, adoption pay, pater-
nity leave and/or adoption leave. 

 
9 TAXES AND SALARIES 
9.1 All sums payable under these T&Cs shall be exclusive of value added tax 

(VAT) and any VAT in respect of such sums shall be payable in addition to 
such sums on production of the relevant VAT invoice. Notwithstanding the 
forgoing, where no VAT invoice is produced, the invoiced sums shall be 
deemed to be inclusive of VAT. In no circumstances will GFT be obliged to 
pay any VAT unless the Contractor’s invoice for Services is a valid VAT in-
voice. 

9.2 GFT shall not be liable or held responsible in any way for income tax, national 
insurance contributions, corporation tax liability and/or any other tax liability 
arising in respect of the Contractor or the Other Contractor, the Consultant 
and/or any employee of and/or person with a contract for services with the 
Contractor or the Other Contractor and the Contractor shall indemnify GFT 
against any such liabilities and other costs (including legal costs on an indem-
nity basis), penalties or levies which GFT may suffer arising in respect thereof. 

9.3 In the event that GFT is required by law to make deductions from the Contrac-
tor Payment Rate in respect of income tax and/or social security contributions 
or other tax, the net amount payable by GFT to the Contractor shall reflect 
such deductions and the Contractor Payment Rate shall be such net amount. 

9.4 Where the Contractor or the Other Contractor is the employer of the Consult-
ant, the Contractor shall, or shall procure that the Other Contractor shall pay 
all salaries, wages, fees and emoluments to its Consultants and shall pay to 
the relevant body any taxes, social security payments and other costs as re-
quired by applicable law wherever they may arise from its obligations as an 
employer and shall be solely responsible for such payments. Where the Con-
sultant has a contract for services with the Contractor or the Other Contractor, 
the Contractor shall procure that the Consultant pays any and all taxes, social 
security payments and other costs as required by law wherever they may 
arise, in a timely manner. 

9.5 Where the Contractor or the Other Contractor is the employer of the Consult-
ant, the Contractor shall ensure that the submission of all income tax and na-
tional insurance returns and the requirements of tax law and regulation in any 
relevant jurisdiction for each and every Consultant supplied to the Client has 
been properly dealt with either by the Contractor or the Other Contractor and 
that such relevant party shall be responsible for making the corresponding 
deductions from such salaries, wages, fees and emoluments thereunder. 
Where the Consultant has a contract for services with the Contractor or the 
Other Contractor, the Contractor shall procure that the Consultant has submit-
ted all income tax and national insurance returns and payments and similar in 
the USA or other relevant jurisdiction, in a timely manner. 

9.6 Where the Contractor or the Other Contractor is the employer of the Consult-
ant, the Contractor shall ensure that it or the Other Contractor shall be re-
sponsible for providing payslips and all information required by law in respect 
of wages, benefits in kind and other payments to the Consultant and that such 
relevant party shall correctly deal with the relevant taxation authorities in re-
spect of all obligations as an employer as required by law. Where the Con-
sultant has a contract for services with the Contractor or Other Contractor, the 
Contractor shall pay or shall procure that the Other Contractor pays all sums 
owing to the Consultant thereunder, in a timely manner. 

 
10 TERMINATION 
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10.1 Either party may terminate the Purchase Order with immediate effect by no-
tice in writing to the other party if: 

(a) if the other party commits any material breach of its obligations under the Pur-
chase Order and fails to remedy that breach within five (5) days of written no-
tice of that breach (the five (5) day period only applies where a breach is ca-
pable of remedy - if it is incapable of remedy, the Purchase Order affected by 
the breach may be terminated by written notice immediately); 

(b) the other party acts in such manner, which in terminating party’s reasonable 
opinion: 
(i) brings or is likely to bring terminating party into disrepute, in case of GFT, 

brings or is likely to bring GFT and/or the Client to which the Contractor 
has been assigned into disrepute; or 

(ii) causes loss to the terminating party; or 
(iii) is negligent and/or incompetent in the performance of the Purchase Or-

der; 
(c) any moratorium, arrangement or composition with the non-terminating party’s 

creditors (including any voluntary arrangement) is obtained or entered into by 
such party; 

(d) a petition being presented at court (and not being discharged within twenty 
(20) days of being served on the other or the amount claimed under the peti-
tion is not paid or disputed in good faith by the other within twenty (20) days of 
being served on the other), or a resolution being passed or an order being 
made for the winding-up, bankruptcy or dissolution of the non-terminating par-
ty; 

(e) a receiver, manager, administrative receiver, or other similar officer, or other 
encumbrancer taking possession of or being appointed over the whole or any 
material part of the assets, rights or revenues of the non-terminating party; 

(f) the non-terminating party ceasing or threatening to cease to carry on the 
whole or a substantial part of its business or if the non-terminating party is 
dissolved; 

(g) an administrator of the non-terminating party is appointed or notice of inten-
tion to appoint such an administrator is given or filed at court;  

(h) the non-breaching party is adjudicated or found to be insolvent and is unable 
to or has no real prospect of being able to or admits inability to pay its debts 
as they fall due or fails to satisfy any unappealed judgment debt in whole or in 
part within twenty-eight (28) days of the judgment having been served. 

10.2 In addition to its rights under clause 10.1, GFT may terminate the Purchase 
Order if: 

(a) the Contractor and/or the Consultant commits any fraud or dishonesty; 
(b) any analogous event to those referred to in clauses 10.1(c) to 10.1(i) occur-

ring in relation to the Consultant; 
(c) the Client declares in writing that it will not purchase the Services, at any time. 
10.3 GFT’s rights under clause 10.1 and 10.2 are without prejudice to any other 

rights that it might have at law to terminate the Purchase Order or to accept 
any breach of these T&Cs on the part of the Contractor as having brought this 
agreement to an end.  

10.4 Each of GFT and the Contractor may terminate the Purchase Order by notice 
in writing by giving 14 days prior written notice (the “Notice Period”). 

10.5 Notwithstanding clauses 4, 10.1, 10.2 and 10.4, should the Client inform GFT 
that the Client no longer requires the Purchase Order to be performed (includ-
ing as a result of any breach by the Consultant of the Client’s disciplinary 
code, quality control or other audit checks or where the Consultant’s work per-
formance and/or output falls below the standards which are acceptable to the 
Client) GFT will notify the Contractor as soon as possible of the Client’s said 
decision. Upon receipt of such notification, the Contractor shall ensure the 
removal of the Consultant from the required location (as stipulated in the Pur-
chase Order) immediately or as at such date and time as may be specified by 
the Client and the Purchase Order will terminate simultaneously. 

10.6 In the event that the Purchase Order is terminated pursuant to the provisions 
of this clause 10, the Contractor or the Other Contractor shall deal with any 
relevant notices and procedures in respect of the Consultant whose services 
are no longer required and the Contractor on behalf of itself or the Other Con-
tractor (as may be appropriate) shall be solely responsible for all liabilities 
arising in respect thereof. 

10.7 Expiry or termination of these T&Cs and the Purchase Order howsoever aris-
ing is without prejudice to the rights, duties and liabilities of either party ac-
crued prior to termination and all provisions of these T&Cs which expressly or 
impliedly have effect after termination shall continue to be enforceable not-
withstanding termination. 

10.8 On the expiry or termination of the Purchase Order (howsoever arising), or at 
any time on request, the Contractor shall, and shall procure that the Consult-
ant shall: 

(a) immediately deliver to GFT (and/or the Client if requested by GFT in writing) 
all documents, books, materials, records, correspondence, papers and infor-
mation (on whatever media and wherever located) relating to the Purchase 
Order and to the business or affairs of GFT and/or the Client and/or its or their 
business contacts generally, any keys and any other property of GFT and/or 
the Client, which is in its, his or her possession or under its, his or her control; 
and/or 

(b) unless otherwise required by GFT, irretrievably delete any information relating 
to the Purchase Order and/or to the business or affairs of GFT and/or the Cli-
ent and/or its or their business contacts stored on any magnetic or optical disk 
or memory and all matter derived from such sources which is in its, his or her 
possession or under its, his or her control. 

 
11 INDEMNITIES AND INSURANCE 

11.1 The Contractor acknowledges and agrees that these T&Cs together with the 
Purchase Order constitute a contract for the provision of services and not a 
contract of employment. Accordingly, the Contractor shall hold harmless and 
indemnify GFT and the Client on an ongoing basis from and against any and 
all costs, liabilities, expenses (including legal expenses on an indemnity ba-
sis), damages, claims and losses suffered or sustained by GFT or the Client 
(including the cost of the time spent by its or their employees, consultants or 
workers): 

(a) arising from any employment-related claim or any claim based on worker sta-
tus brought by the Consultant against GFT and/or the Client arising out of or 
in connection with the Purchase Order, except where such a claim is a result 
of any act or omission of GFT; 

(b) arising from the appointment of the Consultant and/or the performance of the 
Purchase Order in respect of all tax, national insurance, social security and 
any interest or penalties payable on any other employment related provisions 
of any laws or regulations howsoever and in whatever jurisdiction they arise; 

(c) arising from or in connection with any act, omission or negligence of the Con-
sultant(s); 

(d) arising from or in connection with any breach of confidentiality by it or the 
Consultant(s). 

11.2 The Contractor shall hold harmless and indemnify GFT and the Client from 
and against any award of damages or compensation which any court or tribu-
nal might order against GFT or the Client in respect of any common law or 
statutory claim or claims brought against GFT or the Client by any Consultant 
or any employee of and/or person with a contract for services with the Con-
tractor or any Other Contractor or any such claim or claims presented pursu-
ant to any relevant law where such claim or claims arise out of or are con-
nected to the Purchase Order including any associated costs incurred by GFT 
or the Client in relation to the defence or settlement of any such claims and 
the cost to GFT or the Client of the time spent by its or their employees and/or 
persons with a contract for services with GFT or the Client. 

11.3 GFT may, at its option, satisfy any indemnity in this clause 11 (in whole or in 
part) by way of deduction from the Contractor Payment Rate. 

11.4 The Contractor will at its own expense provide and maintain in respect of the 
Purchase Order and the provision of the Services a policy of professional in-
demnity insurance covering it for liability to GFT in respect of loss or damage 
caused to it or to the Client or to any of its/their staff by any default in the pro-
vision of the Services (and further, in respect of any liability under the indem-
nities detailed in this clause 11), of up to $ 1,000,000 per claim and the Con-
tractor shall provide a copy of its certificate of insurance in this respect to GFT 
prior to commencement of the Purchase Order. 

 
12 INTELLECTUAL PROPERTY 
12.1 All Intellectual Property Rights in any Works directly or indirectly developed by 

the Contractor or Consultant in the course of performing the Services shall 
without delay be disclosed to GFT or its Client and shall belong to and be the 
absolute property of GFT or its Client. By entering into these T&Cs, the Con-
tractor assigns, and, where applicable, shall procure that the Consultant as-
signs, to GFT or its Client all rights, title and interest in any Works (whether 
existing or future Works) which are or may become copyright works anywhere 
in the world for the full period of entitlement, including any extensions, renew-
als or revivals. Furthermore the Contractor warrants, and shall procure that 
the Consultant warrants, that no Work delivered under the Purchase Order 
and these T&Cs will infringe any patent, trademark, copyright or any other 
proprietary right of any third party. 

12.2 If and whenever required to do so by GFT, the Contractor shall, and shall pro-
cure that the Consultant shall, at the expense of GFT or its Client apply to join 
with GFT or its Client in applying for patent or other protection or registration 
in the USA and in any other part of the world for any Works and shall execute, 
and shall procure that the Consultant executes, all instruments and do all 
things necessary for vesting the said patent or other protection or registration 
when obtained and all rights, title and interest to and in the same shall vest in 
GFT or its Client absolutely and as sole beneficial owner. 

12.3 The Contractor shall not, and shall procure that the Consultant shall not, dis-
close or use any part of the Works without GFT’s or its Client’s prior written 
consent, except to the extent necessary to perform its duties under these 
T&Cs. 

12.4 The Contractor irrevocably waives any moral rights it may have under any US 
Copyright, Designs or Patent Act and any foreign corresponding rights in re-
spect of all Works and, where applicable, shall procure that the Consultant 
similarly irrevocably waives such rights. 

12.5 The copyright and other Intellectual Property Rights in any materials or soft-
ware (whether written or machine readable) and including all systems, meth-
odologies, ideas, concepts, information and know-how of whatever nature 
created by or licensed to the Contractor prior to the Purchase Order or outside 
the Purchase Order and any subsequent modifications to the same (“Con-
tractor Pre-Existing Works”), if any, shall be set out in the Purchase Order. 
The Contractor Pre-Existing Works will remain vested in the Contractor (or its 
licensor), but to the extent that these form part of any of the Services, GFT or 
its Client will have a licence to use them subject to payment of amounts due 
as agreed in writing in the Purchase Order. GFT or its Client will have a non-
exclusive, non-transferable licence to use these Contractor Pre-Existing 
Works to the extent that these form part of the Services. 

12.6 Each party will at the request and reasonable expense of the other execute all 
such documents and do all such acts as may be reasonably necessary in or-
der to vest in the other the rights granted to the other under this clause 12. 
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12.7 The copyright and other Intellectual Property Rights in any materials or soft-
ware (whether written or machine readable) and including all systems, meth-
odologies, ideas, concepts, information and know-how of whatever nature 
created by or licensed to GFT or its Client and any subsequent modifications 
to the same will remain vested in GFT or its Client (or its licensor). 

12.8 Neither party will be prevented or restricted by any provision of these T&Cs 
from developing or using any Works directly relating to methods or processes 
of general application. 

 
13 CONFIDENTIALITY; DATA PROTECTION; ENVIRONMENTAL PROTEC-

TION 
13.1 The Contractor undertakes to adhere to all applicable statutory provisions 

regarding data protection and to keep confidential all information acquired 
from the sphere of GFT and its Client, in particular business secrets, docu-
mentation and information regarding their respective clients as well all ac-
quired works and findings associated to a Project and not to pass on to other 
third parties other than the Clients of GFT concerned, not to publicise or to 
use otherwise. This applies in particular to all information resulting from the 
use of technical and personnel resources not attributable to the Contractor 
and to security-relevant and personal data that the Contractor becomes aware 
of. 

13.2 The documents and papers made available to the Contractor shall be stored 
in such a way that they are only accessible to such Contractor's Consultants 
named to GFT within the respective Project. The documents and records shall 
be returned to GFT/its Client after completion of the Project. The Contractor 
shall not be entitled to any rights of retention to the documents - irrespective 
of the legal basis. 

13.3 The Contractor shall bind all Consultants and other persons, who are as-
signed by him to the compilation/fulfilment of a Project, accordingly, also for 
the period after the completion of the Project/resignation from the services of 
the Contractor. This undertaking must be made in writing by the Contractor 
and be submitted at the request of GFT. The Contractor shall at the request of 
GFT disclose the relevant group of persons by name. The Contractor shall 
take all reasonable care to ensure that this group of persons treats the infor-
mation obtained from GFT and its clients strictly confidentially and to prevent 
any misuse. GFT must be informed immediately if there are indications that 
third parties beyond the aforementioned group of persons may have obtained 
knowledge of data in accordance with clause 13.1. Notwithstanding the 
above, the parties acknowledge that the federal Defend Trade Secrets Act 
(“DTSA”) provides that an individual shall not be held criminally or civilly liable 
for the disclosure of a trade secret that is made (i) in confidence to a govern-
ment official or to an attorney and solely for the purpose of reporting or inves-
tigating a suspected violation of law; or (ii) in a complaint or other document 
filed in a lawsuit or other proceeding, if such filing is made under seal. In addi-
tion, the parties acknowledge that the DTSA provides that an individual who 
files a retaliation lawsuit against an employer for reporting a suspected viola-
tion of law may disclose a trade secret to his/her/its attorney and use the trade 
secret information in court, but only if the individual (i) files any document con-
taining the trade secret under seal; and (ii) does not disclose the trade secret, 
except pursuant to court order. 

13.4 Where, as a requirement of law, for regulatory purposes, or so as to take pro-
fessional advice, or as ordered by a court, consent to disclosure of confiden-
tial information is required from the Client, GFT shall take instructions from the 
Client and shall notify the Contractor of such instructions, but should consent 
be withheld by the Client the Contractor shall be required to take its own legal 
advice at its own expense. GFT does not guarantee the Contractor that it will 
be able to obtain the Client’s consent and GFT shall have no obligation to the 
Contractor in this respect other than as set out in this clause 13.4. Notwith-
standing the above, nothing in these T&Cs, prohibits or restricts the Contrac-
tor or its Consultant from lawfully:  

(a) communicating or cooperating with, providing relevant information to, or oth-
erwise assisting in an investigation by:  
(i) any governmental or regulatory body or official(s) regarding a possible vio-
lation of any federal law relating to fraud or any rule or regulation of the Secu-
rities and Exchange Commission; or  
(ii) the EEOC or any other governmental authority with responsibility for the 
administration of fair employment practices laws regarding a possible violation 
of such laws;  

(b)  responding to any inquiry from such authority, including an inquiry about the 
existence of the T&Cs and/ or the Purchase Order or their underlying facts; or  

(c)  testifying, participating, or otherwise assisting in an action or proceeding relat-
ing to a possible violation of any such law, rule, or regulation. 

13.5 The Contractor shall inform GFT immediately on suspicion of breach of confi-
dentiality and/or data protection and at occasional reviews by the regulatory 
authorities, if these reviews relate to data of GFT and/or its Client. The Con-
tractor further undertakes to maintain the strictest secrecy with regard to the 
entire content of the Purchase Order. The Contractor's legal advisers are ex-
cluded from this. 

13.6 In the context of the business contractual relationship between the Contractor 
and GFT, it may be necessary for the Contractor to provide personal data. 
That does include but is not limited to Curricula Vitae and contact data of the 
individuals that are supposed to participate in Projects to facilitate inter alia 
contract administration and management as well as project delivery and quali-
fication for possible further projects. When necessary for those purposes, GFT 
might make such data available to its advisers, to third parties providing prod-
ucts or services to GFT (tax advisers, law firms, payroll providers etc.), to 
competent regulatory authorities, to any potential purchasers or clients of GFT 

or its business (on a confidential basis) and as required by law. Further, the 
Contractor hereby agrees that GFT may, for the same purposes, transfer such 
data to and from affiliated companies worldwide, also outside the EU. The 
Contractor shall ensure and warrant that the persons concerned agree to 
such use and disclosure in advance. The Contractor shall indemnify and hold 
GFT harmless against any claims and damages in this context.  

13.7 All preceding regulations of this clause 13 shall also continue to exist after the 
termination of the contract, but shall cease to apply to information or 
knowledge which has come into the public domain otherwise than through 
unauthorised disclosure on the part of the Contractor and/or the Consultant. 

13.8  Unless more specific regulations have been agreed, the GFT Information Se-
curity Management System Policy and the guidelines for information security 
and use of the IT infrastructure and all related regulations shall apply with re-
gard to information security, in the currently valid version. The Contractor shall 
obligate the Consultants used for the provision of Services accordingly in writ-
ing. At GFT's request, which may be made at any time, the Contractor shall 
prove this by presenting the written obligations. 

13.9  The Contractor undertakes, in fulfilment of the contract, only to supply such 
products and/or to use such technologies which, with regard to manufacture, 
application and disposal, comply with the provisions of the applicable envi-
ronmental protection law. The Contractor shall indemnify GFT/its Client 
against all claims of third parties for breach of provisions relevant to environ-
mental protection and undertakes to compensate GFT/its Client for all dam-
ages and any fines for which claims are asserted against GFT/its Client for 
breach of the aforementioned provisions. 

 
14  CODE OF CONDUCT FOR CONTRACTORS 
 The Contractor warrants and undertakes to comply with all laws, rules, and 

regulations of the applicable jurisdiction(s); including (without limitation) FCPA 
and US-Export Laws. The Contractor undertakes in particular not to partici-
pate, directly or indirectly, actively or passively, in any form of bribery, viola-
tion of the basic rights of its employees or in child labour. The Contractor shall 
comply and shall ensure the Consultant shall comply with GFT´s Anti-
Bribery&Corruption Policy and the Code of Ethics&Code of Conduct in their 
most recent version (available at: 
https://www.gft.com/int/en/index/company/corporate-
governance/compliance/). Furthermore, the Contractor will take responsibility 
for the health and safety of its employees and Consultants at their workplace, 
will comply with all environmental laws and use its best endeavours to en-
courage and demand from its own suppliers and contractors compliance with 
this Section 14. If the Contractor culpably violates these obligations in context 
with the delivery of services/goods to GFT, GFT shall be entitled to withdraw 
from or terminate the contract, notwithstanding the assertion of any additional 
claims and remedies that may be available to GFT. If such breach of duty is 
capable of remedy, GFT’s right can only be exercised upon the unsuccessful 
expiration of a reasonable time limit for the remedy of such breach. 
 

15 THIRD PARTY RIGHTS 
The Client is intended to benefit under these T&Cs and to be able to enforce 
these T&Cs. Notwithstanding the rights of the Client under these T&Cs, GFT 
and the Contractor may vary or rescind the agreement without the consent of 
the Client. 

 
16 WHOLE AGREEMENT 
16.1 These T&Cs set out the whole agreement between the parties in respect of 

the subject matter of this agreement and supersede all prior agreements relat-
ing to such matters. 

16.2 Neither party has, in entering into this agreement, relied on any representa-
tions of the other party not contained in these T&Cs and the Purchase Order 
and any such representations are hereby excluded PROVIDED THAT this 
shall not exclude or limit either party’s liability for fraudulent misrepresentation. 

 
17 FORCE MAJEURE 
17.1 Notwithstanding anything else contained in these T&Cs, neither party shall be 

liable for delay in performing its obligations under these T&Cs if and to the ex-
tent that the delay is caused by circumstances beyond its reasonable control 
(including a delay caused by an act or omission of the other party) including 
the following: 

(a) acts of God; 
(b) outbreaks of hostilities, riot, civil disturbance, acts of terrorism; 
(c) the act of any government or authority (including refusal or revocation of any 

licence or consent); 
(d) fire, explosion or flood; and 
(e) power failure. 
17.2 The party suffering the delay shall promptly notify the other party in writing of 

the reasons for, and likely duration of, the delay, the performance of that par-
ty's obligations shall be suspended during the period that the circumstances 
persist and it shall be granted an extension of time for performance equal to 
the period of the delay. 

 
18 RESTRICTION 

The Contractor shall not and shall procure that the Consultant shall not, while 
these T&Cs are in force between the parties and for the period of twelve 
months following the termination of any Purchase Order (whether lawful or 
otherwise): 

18.1 in competition with the Client: 

https://www.gft.com/int/en/index/company/corporate-governance/compliance/
https://www.gft.com/int/en/index/company/corporate-governance/compliance/
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(a) either on its own account or for any other person directly or indirectly knowing-
ly interfere with or endeavour to entice away from the Client any person who 
had at any time during the preceding six months (the “Relevant Period”) been 

a client of or in the habit of dealing with the Client and with whom the Contrac-
tor and/or the Consultant had material dealings at any time during the Rele-
vant Period; or 

(b) either on its own account or for any other person directly or indirectly knowing-
ly solicit or endeavour to solicit the services of or entice away or employ or 
endeavour to entice away or employ any employee employed in an executive, 
managerial, or senior sales or specialist technical capacity by the Client at 
such time or who was so employed by the Client at any time during the Rele-
vant Period, provided that the Contractor and/or the Consultant had material 
dealings with such an employee at any time during the Relevant Period. 

18.2 in competition with GFT: 
(a) either on its own account or for any other person directly or indirectly knowing-

ly interfere with or endeavour to entice away from GFT any person who had at 
any time during the Relevant Period been a client of or in the habit of dealing 
with GFT (including the Client) and with whom the Contractor and/or the Con-
sultant had material dealings at any time during the Relevant Period; or 

(b) either on its own account or for any other person directly or indirectly knowing-
ly solicit or endeavour to solicit the services of or entice away or employ or 
endeavour to entice away or employ any employee employed in an executive, 
managerial, or senior sales or specialist technical capacity by GFT at such 
time or who was so employed by GFT at any time during the Relevant Period, 
provided that the Contractor and/or the Consultant had material dealings with 
such an employee at any time during the Relevant Period; or 

(c) in competition with GFT, directly or indirectly enter into any agreement with 
the Client for the provision of computer consultancy services. 

 
19 WAIVER 

If either the Client or GFT delays enforcing, or does not enforce, any right they 
may have under these T&Cs, this shall not imply that the right has been 
waived. If either the Client or GFT waives any specific obligation or liability 
under these T&Cs such waiver will not extend to any other obligations or lia-
bilities under these T&Cs. 

 
20 GOVERNING LAW AND JURISDICTION 

These T&Cs shall be governed and construed in all respects in accordance 
with New York/USA law and the parties agree to submit to the exclusive juris-
diction of the courts of New York/USA. 

 
21 SEVERANCE 
21.1 If any part of these T&Cs shall be held to be in violation of public policy, ille-

gal, unenforceable, void or voidable, in equity or in law, then such finding will 
not affect any other provision or part thereof and the remaining parts of these 
T&Cs shall remain in force and binding on the parties. 

21.2 Each of the restrictions in clause 18 above shall be enforceable independently 
of each of the others and its validity shall not be affected if any of the others is 
invalid. In the event that any restriction contained in Section 18 shall be found 
to be void, but would be valid if some part of the relevant provision were de-
leted, the relevant provision shall apply with such deletions as may be neces-
sary to make it valid and effective. 

 
22 MISCELLEANOUS 
22.1 The Contractor warrants to have all official permits at its disposal and to have 

made all official notifications required for the fulfilment of the contract and to 
ensure their renewal/extension in due time. 

22.2 Should authorities or similar institutions, assert claims against GFT with the 
belief that the conclusion or the execution of the contract with GFT is in 
breach of public regulations (in particular legislation, statutory provisions, ad-
ministrative directives and etc.), the Contractor shall immediately take the 
necessary actions or amend the contract to prevent an infringement of such 
provisions.  

22.3 The Contractor may transfer rights and duties arising from the contract to a 
third party only with prior written consent of GFT. 

22.4 Any rights and obligations under the contract may only be assigned by the 
Contractor to a third party with GFT´s prior written consent. The assignment of 
work to subcontractors shall also not be permitted without the express written 
consent of GFT and shall entitle GFT to withdraw from the contract, in whole 
or in part, and to claim damages. 

22.5 Claims against GFT may only be assigned with GFT's prior written consent. 
 
 
  
 
 
 
 
 
 
 
 
 
 
 
 
 

 


