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Terms & Conditions (March 2020)  
 
Merryhill Asbestos Testing & Consulting Ltd. 
 

1. Interpretation 
1.1 In these Conditions, the following terms will have the following meanings: 
‘CLIENT’ means the person named as such on the Quotation Letter; 
‘COMPANY’ means Merryhill Asbestos Testing & Consulting Ltd. (registered in England and Wales under number 03198484); 
‘CONDITIONS’ means the terms and conditions set out in this document; 
‘CONTRACT’ means the Offer Letter and the Conditions; 
‘DELIVERABLES’ means data, drawings, plans, documents, test results and other information (including, without limitation, the Report) 
prepared by or on behalf of the Company in connection with the supply of the Services; 
‘INTELLECTUAL PROPERTY RIGHTS’ means any copyright, patent, registered design, design rights, utility models, trademarks, trade secrets, 
know how, database rights, confidential information or any other intellectual property rights of whatever nature registered or unregistered 
subsisting anywhere in the world; 
‘QUOTATION LETTER’ means the offer letter issued by the Company; 
‘PRICE’ means the price specified as such on the Quotation Letter or as otherwise amended by the parties in accordance with clause 3.2 of 
these Conditions; 
‘REPORT’ means the document prepared by the Company reporting on the results of the survey undertaken in respect of the Site; 
‘SERVICES’ means the surveying services set out in the Offer Letter or as otherwise amended by the parties in accordance with clause 3.2 of 
these Conditions; and 
‘SITE’ means the site stipulated as such on the Quotation Letter. 
1.2 The headings in these Conditions are for convenience only and shall not affect their interpretation. 
1.3 In the event of conflict between the terms in the Offer Letter and these Conditions, the terms in the Offer Letter shall prevail. 
1.4 The Quotation Letter sent to the Client by the Company will be deemed to be an offer by the Company to supply the Services subject to 
these Conditions. The Client will be deemed to have accepted the Company’s offer upon the Company receiving a copy of the Quotation Letter 
signed by the Client. 
1.5 No terms or conditions endorsed on, delivered with or contained in the Client’s purchase order, confirmation of order, specification or other 
document will form part of the Contract simply as a result of the document being referred to in the Contract. 
1.6 Any quotation is valid for a period of 60 days only from the date of the quotation, provided that the Company has not previously withdrawn it. 
The parties expressly agree that any quotation supplied by the Company is indicative only and not binding in respect of the matters specified. 
 

2. Services 
2.1 Subject to clause 2.6, the Company will undertake the Services in respect of the Site and supply the Client with the Report on the terms and 
conditions set out in the Contract. 
2.2 The Company shall use reasonable endeavours to provide the Services and the Report to the Client within 30 days of the Client receiving 
the Quotation Letter signed by the Client. 
2.3 The Client agrees to provide the Company with information on the current and historical use of the Site, the age of any property on the Site 
and any other information reasonably required by the Company in connection with the provision of the Services. 
2.4 The Client agrees to provide unrestricted access to the Site at all times to enable the Company to: 
(i) undertake a walk over survey of the Site to observe and examine the physical conditions of the Site; and 
(ii) obtain samples from the Site for testing and analysis. 
2.5 The Client acknowledges that the Company will prepare the Report on the basis of the Company’s observations of existing physical 
conditions at the Site gained from a walk-over survey of the Site and the Company's interpretation of information obtained from third parties, 
including without limitation, the information provided by the Client pursuant to clause 2.3. 
2.6 The Client acknowledges that the Company will not undertake the Services in respect of, and that the Report will not cover, any: 
(i) area which the Company cannot access on the Site; 
(ii) any material which is hidden on the Site. 
2.7 Unless otherwise expressly stated in writing on the Offer Letter, the Company will not seek to evaluate the presence on or off the Site of 
electromagnetic fields, lead paint, heavy metals, radon gas or other radioactive or hazardous materials. 
2.8 The Company will prepare the Report on the basis of the Services undertaken at the Site on the dates specified in the Report (“Date of 
Survey”). The Client acknowledges that the Report may not be relied upon as an indication of the condition of the Site on any dates other than 
the Service Dates. 
2.9 The Client acknowledges that any Site drawing(s) provided in the Report are not intended to be an accurate base plan, but are to be used to 
present the general relative locations of features on, and surrounding, the Site. 
2.10 The Company may, from time to time and without notice, change the specification of the Services which are required to conform with any 
safety or other statutory requirements. 
 

3. Variation 
3.1 In the event that the Client wishes to vary the scope of the Services, the Client will notify the Company in writing of the variation. On receipt 
of the Client’s written notification, the Company will provide the Client with a written estimate of: 
(i) the likely time required to implement the variation; 
(ii) any variation to the Price arising from the variation; and 
(iii) any other impact of the variation on the terms of the Contract. 
3.2 In the event that the Client wishes the Company to proceed with the variation (referred to in clause 3.1), the Company has no obligation to 
do so unless the parties have agreed in writing on the variations to the Price, the Services and any other relevant terms of the Contract to take 
account of the variation. 
3.3 The Client acknowledges that the Company may charge a reasonable fee for assessing the variation requested by the 
Client pursuant to clause 3.1. 
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4. Cancellation 
4.1 The Contract may not be cancelled by the Client without the prior written agreement of the Company. In the event that the Client cancels the 
Contract, the Client shall indemnify the Company in full against all loss (including without limitation loss of profit), costs (including without 
limitation the cost of all labour and materials used), damages, charges and expenses suffered or incurred by the Company as a result of 
cancellation. 
 

5. Price of Services 
5.1 In consideration of the Company supplying the Services to the Client, the Client will pay the Price to the Company. The 
Price excludes VAT which the Company will add to its invoices at the appropriate rate. 
5.2 The Company reserves the right by giving notice to the Client at any time before commencement of the Services, to increase the Price to 
reflect any increase in the cost to the Company which is due to any factor beyond the control of the Company (including, without limitation, any 
foreign exchange fluctuation, currency regulation, alteration of duties, significant increase in the costs of labour, materials or other costs of 
manufacture), or any delay caused by any instructions of the Client or failure of the Client to give the Company adequate information or 
instructions. 
 

6. Terms of payment 
6.1 The Client will pay the Company’s invoices within 30 calendar days of the date of issue of the invoice. Time for payment will be of the 
essence of the Contract. 
6.2 No payment will be deemed to have been received until the Company has received cleared funds. 
6.3 If the Client disputes part of an invoice, the Client agrees to pay the undisputed part of the invoice without delay. 
6.4 The Client will make all payments due under the Contract in full without any deduction whether by way of set-off, counter- claim, discount, 
abatement or otherwise unless the Client has a valid court order requiring an amount equal to such deduction to be paid by the Company to the 
Client. 
6.5 Without prejudice to any other right or remedy, the Company reserves the right to set off any amount owing at any time from the Client to the 
Company against any amount payable by the Company to the Client. 
6.6 All payments payable to the Company under the Contract will become due immediately on its termination despite any other provision. 
6.7 The Company reserves the right to withhold the issue of sampling / analysis reports until payment has been received in full. 
6.8 The Company understands and will exercise the statutory right to interest, at the rate of 8% per annum above the Bank base rate, under the 
Late Payment of Commercial Debts (Interest) Act 1998 if not paid according to agreed pricing stated in the quotation. 
 

7. Warranties 
7.1 The Company warrants to the Client that it is accredited by UKAS 17020 Standard and that the Services will be provided in accordance with 
this Standard. 
7.2 The Company warrants to the Client that it will use reasonable skill, care and diligence whilst undertaking the Service of a level expected of 
a suitably qualified and experienced surveyor carrying out the services of a similar size, scope and complexity as the Services. 
7.3 The Client warrants to the Company that all information provided by the Client pursuant to the terms of the Contract is true, accurate and not 
misleading. 
 

8. Insurance 
8.1 The Company will maintain professional indemnity insurance for a minimum amount of £5,000,000 per claim during the course of the 
Services and for 1 year from the date of the Report, providing such insurance is available at commercially reasonable rates. 
8.2 The insurance maintained by the Company pursuant to clause 8.1 shall exclude any liability arising from asbestos materials located in 
inaccessible areas. 
 

9. Limitation of Liability 
9.1 Except as expressly provided in the Contract and to the extent permitted by law, all warranties, conditions, undertakings and terms express 
or implied, statutory or otherwise are hereby excluded. 
9.2 The Services are provided to and for the benefit of the Client and all collateral warranties are hereby excluded. The Company shall not be 
liable to any third party who seeks to use the Services and/ or rely on the Report without the Company's express written permission for any loss, 
damage, expense or injury of any kind whatsoever. 
9.3 The Company shall have no liability to the Client for any loss, damage, costs, expenses or any other claims whatsoever arising from any 
instructions supplied by the Client which are incomplete, incorrect, inaccurate, or in the wrong form, or arising from their late arrival or non-
arrival, or any other fault of the Client. 
9.4 No liability is accepted by the Company for loss or damage howsoever caused to any goods or samples submitted for examination by the 
Client. Following examination of the goods or samples the remainder will only be returned to the Client upon written request. Unless the 
Company receives written notice to the contrary, the Company shall be entitled to dispose of all goods or samples within 6 months from the date 
of the Report. 
9.5 Nothing in this Contract shall limit or exclude the Company's liability for death or personal injury resulting from the negligence of the 
Company (or that of its employees or agents) or for any obligations implied by section 12 of the Sale of Goods Act 1979 or section 2 of the 
Supply of Goods and Services Act 1982. 
9.6 Subject to clause 9.5 and 9.7, the entire financial liability of the Company in respect of breaches of the Contract or of any other duty to the 
Client or for negligence in connection with the subject matter of the Contract is limited to the value of the Contract (i.e. the value of the survey, 
paid by the client). 
9.7 Subject to clause 9.5, in no event will the Company be liable to the Client for any of the following however and whenever arising: 
(i) loss of profits, business, revenue, data, goodwill or anticipated savings; and/ or 
(ii) indirect or consequential loss or damage. 
9.8 No action or proceeding for any breach of the Contract will be commenced against the Company after the expiry of 6 years from the date of 
the Report. 
9.9 Each party agrees that the limitations of liability contained in this clause 9 have been discussed, negotiated and agreed between the parties 
in the context of the other provisions of the Contract and satisfy the requirement of reasonableness within the meaning of section 2(2) and 
section 11 of the Unfair Contract Terms Act 1977. 
 

10. Indemnities 
10.1 The Client shall indemnify and keep the Company indemnified against all costs, expenses, damage or other loss incurred or suffered by 
the Company as a result of any claims made against the Company due to the infringement of any regulation, enactment, or legislation by the 
Client. 
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10.2 The Client shall indemnify and keep the Company indemnified against all costs, expenses, damage or other loss incurred or suffered by 
the Company as a result of the Client breaching its obligations under the Contract. 
 
 

11. Termination 
11.1 Either party may forthwith terminate the Contract by written notice to the other if the other party: 
(i) is in material breach of a provision of the Contract and fails to remedy the breach (if capable of remedy) within 30 days after having received 
written notification of the breach; or 
(ii) the party (being an individual) has a bankruptcy order made against him or makes an arrangement or composition with his creditors, or 
otherwise takes the benefit of any statutory provision for the time being in force for the relief of insolvent debtors, 
or (being a body corporate) convenes a meeting of creditors, or enters into liquidation (except a solvent voluntary liquidation for the purpose only 
of reconstruction or amalgamation), or has a receiver or manager, administrator or administrative receiver appointed of its undertaking or any 
part thereof, or a resolution is passed or a petition presented to any court for the winding-up of the party or for the granting of an administration 
order in respect of the party, or any proceedings are commenced relating to the insolvency or possible insolvency of the party, or the party 
ceases or threatens to cease to carry on its business. 
11.2 Termination or suspension of the Contract will be without prejudice to any accrued rights or obligations of the parties. 
11.3 Upon termination of the Contract, the Company may charge the Client a reasonable sum to reimburse the Company for work undertaken 
and costs and expenses incurred and/ or committed to by the Company prior to the date of termination. 
 

12. Force Majeure 
12.1 The Company will not be liable to the Client if the provision of the Services is delayed or prevented by circumstances beyond the 
reasonable control of the Company including, without limitation, the Client’s failure to provide facilities, access or information; fire or storm; 
severe atmospheric conditions; unavailability of labour, materials or services; acts of God ; riot or civil commotion or war; strikes or labour 
disputes or industrial action; the presence of unusually high levels of ionising radiation or radioactive substances (“Force Majeure”) provided 
always that the Company uses reasonable endeavours (but without an obligation to incur cost) to minimise the period of disruption caused by 
Force Majeure. 
12.2 If the Company is prevented from performance of its obligations by reason of Force Majeure for more than 90 days, either the Company or 
the Client may terminate the Contract by written notice to the other, in which case neither party will have any liability to the other except that 
rights and liabilities which accrued prior to such termination will continue to subsist. 
 

13. Preparation of the Report 
13.1 The Client acknowledges that any results provided by the Company comprising advice data and conclusions are based on information 
supplied by the Client and evidence known at the time to the Company. The Client shall promptly supply all information, data, drawings and 
items reasonably required by the Company. 
13.2 All data provided, conclusions reached, or recommendations made by the Company rely on scientific and engineering concepts disciplines 
and procedures used or adopted by the Company and the Company does not warrant that the same will necessarily be achieved by other 
parties, or that such conclusions or recommendations will necessarily be valid in circum- stances other than those of which the Company has 
direct experience. Any results are believed to be accurate and reliable subject to the limitations of normal experimental uncertainties. 
13.3 The Client acknowledges that the Report relates solely to the goods or samples reported on and not bulk from which the goods or samples 
were drawn. 
 

14. Confidentiality 
14.1 The Company and the Client will use all reasonable endeavours to keep confidential (and ensure that their employees 
and agents keep confidential) all information received by them relating to any part of the business and affairs of the other party provided that 
these obligations do not apply to information which is: 
(i) or becomes publicly known through no wrongful act of the party concerned; or 
(ii) required to be disclosed by an order of law or other binding authority; or 
(iii) disclosed to any adviser of either party bound by a professional duty of confidentiality. 
 

15. Intellectual Property 
15.1 All Intellectual Property Rights and all other rights in the Deliverables are and will be owned by the Company (or its third-party suppliers) 
and the Client will not at any time dispute ownership. 
15.2 The Company hereby grants the Client a non-exclusive licence to use the Report strictly for its own purposes and to such extent as is 
necessary to enable the Client to make reasonable use of the Report. 
 

16. Publicity 
16.1 The Company’s name shall not be used by the Client in connection with the Contract for purposes of publicity, promotion or advertising 
without the prior written approval of the Company. 
 

17. General 
17.1 Any notice required or permitted to be given by either party to the other under the Contract: 
(i) shall be in writing and either delivered personally or sent to the other party’s address as set out in the Contract or such other address as 
notified in writing by the other party; and 
(ii) in the absence of evidence of earlier receipt, notice will be deemed to have been duly given: (a) if delivered personally, when left at the 
address referred to in clause 17.1(i) above; or 
(b) if sent, at the time recorded by the delivery agent. 
17.2 For the avoidance of doubt, electronic mail will be deemed to be in “writing” for the purpose of the Contract but this will not prejudice the 
express requirements for delivery of notices under clause 17.1 
17.3 No waiver by the Company of any breach of the Contract by the Client shall be considered as a waiver of the Company’s rights hereunder 
or of any subsequent breach. 
17.4 If any provision of the Contract is held by any competent authority to be invalid, void or unenforceable in whole or in part the validity of the 
other provisions of the Contract and the remainder of the provision in question shall not be affected and will continue to be valid. 
17.5 The parties acknowledge that, except as specifically provided in this Contract, it is not their intention that any third party shall be entitled to 
enforce any term of the Contract which may confer a benefit on that third party, whether any such entitlement would, but for this provision, arise 
under the Contracts (Rights of Third Parties) Act 1999 or otherwise. 
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17.6 The Contract contains the whole agreement between the parties in respect of the subject matter and supersedes any prior written or oral 
agreement between them relating to it and the parties confirm that they have not entered into the Contract on the basis of any representations 
that are not expressly incorporated in the Contract. Nothing in the Contract will, however, operate to limit or exclude any liability for fraud. 
17.7 No amendment to the Contract will be binding unless made in writing and signed by duly authorised representatives of both parties. 
17.8 The Client will not assign, sub-contract, charge or otherwise transfer to a third party any of its rights or obligations hereunder without the 
prior written consent of the Company. The Company may assign, subcontract, charge or otherwise transfer to a third party any of its rights or 
obligations under the Contract without the consent of the Client. 
17.9 The Contract will be governed by and construed in accordance with English law and each party to the Contract submits to the exclusive 
jurisdiction of the English courts 


