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E1.5 The Supplier shall at its own expense conduct all negotiations and any litigation arising in connection with 
any claim, demand or action by any third party for infringement or alleged infringement of any third 
party Intellectual Property Rights (whether by the Authority, the Supplier or Indemnified Person) 

provided that the Supplier shall at all times:  

(a) consult the Authority on all material issues which arise during the conduct of such litigation and 
negotiations;  

(b) take due and proper account of the interests of the Authority; and 
  
(c) not settle or compromise any claim without Approval (not to be unreasonably withheld or 

delayed). 

E1.6 The Authority shall, at the request of the Supplier, afford to the Supplier all reasonable assistance for the 
purpose of contesting any Third-Party IP Claim and the Supplier shall indemnify the Authority for all 
costs and expenses (including, but not limited to, legal costs and disbursements) incurred in doing so. 
The Supplier is not required to indemnify the Authority under this clause E1.6 in relation to any costs 
and expenses to the extent that such arise directly from the matters referred to in clauses E1.3 (d) i) and 
ii).   

s consent, make any admissions which may be prejudicial to 
the defence or settlement of any Third-Party IP Claim. 

E1.8 If any Third-Party IP Claim is made or in the reasonable opinion of the Supplier is likely to be made, the 
Supplier shall notify the Authority and any relevant Indemnified Person, at its own expense and subject 
to Approval (not to be unreasonably withheld or delayed), shall (without prejudice to the rights of the 
Authority under clauses E1.3 (b) and G2.1 (g)) use its best endeavours to: 

(a) modify any or all of the Services without reducing the performance or functionality of the same, 
or substitute alternative services of equivalent performance and functionality, so as to avoid the 
infringement or the alleged infringement; or 

(b) procure a licence to use the Intellectual Property Rights and supply the Services which are the 
subject of the alleged infringement, on terms which are acceptable to the Authority 

and if the Supplier is unable to comply with clauses E1.8 (a) or (b) within 20 Working Days of receipt 

immediately by notice to the Supplier. 

E1.9 The Supplier grants to the Authority and, if requested by the Authority, to a Replacement Supplier, a royalty-
free, irrevocable, worldwide, non-exclusive licence (with a right to sublicense) to use any Intellectual 
Property Rights that the Supplier owned or developed prior to the Commencement Date and which the 
Authority (or the Replacement Supplier) reasonably requires in order for the Authority to exercise its 
rights under, and receive the benefit of, the Contract (including, without limitation, the Services). 
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(a) without terminating the Contract, itself supply or procure the supply of all or part of the Services 
until such time as the Supplier has 
the Supplier will be able to supply the Services in accordance with the Specification;  

(b) without terminating the whole of the Contract, terminate the Contract in respect of part of the 
Services only (whereupon a corresponding reduction in the Price shall be made) and thereafter 
itself supply or procure a third party to supply such part of the Services; 

(c) withhold or reduce payments to the Supplier in such amount as the Authority reasonably deems
appropriate in each particular case; and/or 

(d) terminate the Contract in accordance with clause H2. 

F2.2 Without prejudice to its right under clause C3 (Recovery of Sums Due), the Authority may charge the 
Supplier for any costs reasonably incurred and any reasonable administration costs in respect of the 
supply of any part of the Services by the Authority or a third party to the extent that such costs exceed 
the payment which would otherwise have been payable to the Supplier for such part of the Services.   

F2.3 If the Authority reasonably believes the Supplier has failed to supply all or any part of the Services in 
accordance with the Contract, professional or Good Industry Practice which could reasonably be 
expected of a competent and suitably qualified person, or any legislative or regulatory requirement, the 
Authority may give the Supplier notice specifying the way in which its performance falls short of the 
requirements of the Contract or is otherwise unsatisfactory.  

F2.4 If the Supplier has been notified of a failure in accordance with clause F2.3 the Authority may: 

(a) direct the Supplier to identify and remedy the failure within such time as may be specified by the 
Authority and to apply all such additional resources as are necessary to remedy that failure at no 
additional charge to the Authority within the specified timescale; and/or 

(b) withhold or reduce payments to the Supplier in such amount as the Authority deems appropriate 
in each particular case until such failure has been remedied to the satisfaction of the Authority. 

F2.5  If the Supplier has been notified of a failure in accordance with clause F2.3, it shall: 

(a) use all reasonable endeavours to immediately minimise the impact of such failure to the Authority 
and to prevent such failure from recurring; and 

(b) immediately give the Authority such information as the Authority may request regarding what 
measures are being taken to comply with the obligations in this clause F2.5 and the progress of 
those measures until resolved to the satisfaction of the Authority.  

F2.6 If, having been notified of any failure, the Supplier does not remedy it in accordance with clause F2.5 in the 
time specified by the Authority, the Authority may treat the continuing failure as a Material Breach and 
may terminate the Contract immediately on notice to the Supplier.  
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subject to such compliance not being in conflict with the objectives of the visit. 

H8.7 The Supplier shall co-operate fully with the Authority during any handover at the end of the Contract. This 
co-operation includes allowing full access to, and providing copies of, all documents, reports, 
summaries and any other information necessary in order to achieve an effective transition without 
disruption to routine operational requirements. 

H8.8 Within 10 Working Days of being requested by the Authority, the Supplier shall transfer to the Authority, 
or any person designated by the Authority, free of charge, all computerised filing, recording, 
documentation, planning and drawing held on software and utilised in the provision of the Services. 
The transfer shall be made in a fully indexed and catalogued disk format, to operate on a proprietary 
software package identical to that used by the Authority. 

H9 Exit Management 

H9.1 On termination of the Contract the Supplier shall render reasonable assistance to the Authority to the extent 
necessary to effect an orderly assumption by a Replacement Supplier in accordance with the procedure 
set out in clauses H9.2 to H9.5. 

H9.2 If the Authority requires a continuation of all or any of the Services on expiry or termination of the Contract, 
either by performing them itself or by engaging a third party to perform them, the Supplier shall co-
operate fully with the Authority and any such third party and shall take all reasonable steps to ensure 
the timely and effective transfer of the Services without disruption to routine operational requirements. 

H9.3 The following commercial approach shall apply to the transfer of the Services if the Supplier: 

(a) does not have to use resources in addition to those normally used to deliver the Services prior to 
termination or expiry, there shall be no change to the Price; or 

(b) reasonably incurs additional costs, the Parties shall agree a Change to the Price based on the 

H9.4 When requested to do so by the Authority, the Supplier shall deliver to the Authority details of all licences 
for software used in the provision of the Services including the software licence agreements. 

H9.5 Within one Month of receiving the software licence information described in clause H9.4, the Authority 
shall notify the Supplier of the licences it wishes to be transferred and the Supplier shall provide for the 
approval of the Authority a plan for licence transfer. 

H10 Knowledge Retention 

The Supplier shall co-operate fully with the Authority in order to enable an efficient and detailed knowledge 
transfer from the Supplier to the Authority on the completion or earlier termination of the Contract and 
in addition, to minimise any disruption to routine operational requirements. 
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