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Client:

Renaker Build Limited

Property Address:
Crown Street - Zone 1

Salford

Manchester
M15 4AX

Brief / Background

This Schedule of Condition covering the Mancunian Way slip road, Melbourne Street, Great
Jackson Street, Crown Street and Silvercroft Street in Manchester has been prepared so as to
determine its condition prior to further construction works of Crown Street, Zone 1 development
by Renaker Build Limited.

Instructions were received from Sam Jordan of Renaker Build Limited to undertake and compile
a Photographic Schedule of Condition of the relevant external elements of Crown Street, Zone
1 Manchester including the streets: Mancunian Way slip road, Melbourne Street, Great Jackson
Street, Crown Street and Silvercroft Street, in order to record the condition of these areas prior
to the above works commencing.

Date of Inspection / Weather Conditions

The above areas were inspected by Lewis Paterson BSc (Hons) of Jones Melling Ltd. on 11t
September 2020. At the time of the survey, the weather conditions were dry, sunny and warm.

Scope and Limitations

The schedule records only areas related to the Mancunian Way slip road, Melbourne Street,
Great Jackson Street, Crown Street and Silvercroft Street in Manchester. Remote sites or areas
not connected to these roads were not surveyed.

All areas were surveyed from ground level only.

This Schedule of Condition does not necessarily seek to determine the precise cause of the
defects or damage recorded nor does it attempt to set out the repair works required to rectify
the defects or damage recorded.

A not to scale site plan of the area is contained in Appendix B for reference purposes and also
to show the salient photograph positions with these salient photographs being included in

Appendix C.

Appendix A contains the Schedule of Condition detailing the defects noted and their positions.

20.4222
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M

Appendix D contains Jones Melling Ltd. Standard Terms, Conditions and Limitations.
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16.1204

Deansgate, Castlefield, Manchester

SCHEDULE OF CONDITION - Crown Street, Zone 1, Manchester - Phase 2

Item

Location /
Element

Description

Condition

Please refer to Photographs of the respective areas on the Salient Photograph Locations in Appendix B and Salient Photographs Appendix C when reading the

below items.

A.1 Great Jackson
Street Photo Ref No.
A.l.1 Highway The roadway areas to Great Jackson Street have been covered |The roadway area adjacent to the Development Site are in satisfactory /
with asphalt. There are double yellow line road markings to poor condition with historic trenches being visible along the road surface
either side of the road. Intermittent drainage gullies located filled and finished with asphalt. Major potholes were noted to the junction
adjacent to roadway edges for roadway drainage. Further still between Great Jackson Street and Melbourne Street. The road surface has
delineated cycle lanes and car parking spaces to the left and minor undulations which has caused areas of sunken hardstanding which
right-hand side of the roadway opposite the Development Site. |will allow standing water to collect during periods of rainfall. Drainage 101 to 154 &
gullies are generally clear and free flowing however dust and debris build up 225 to 304
is evident to some areas adjacent to the Development Site. No damage
noted to the ironworks however some are proud of the surface level where
the highway has settled / sunk adjacent to their positions in the past. The
road markings are in poor condition, they are faded or completely missing
in areas. An amount of dust and debris is found generally.
A.1.2 Footpaths The northern and southern footpath are divided by the road The footpaths were in satisfactory / poor condition with historic trenches
surface on Great Jackson Street. They are made up of similar being visible along the road surface filled and finished with asphalt. Areas
materials as the highway with precast concrete kerb stones at |having minor cracking caused by impact damage and staining along the
the roadway junction. No markings to the footpath were visible |footpaths. The precast kerb stones have suffered impact damage in isolated
on this survey. areas. The ironworks on the footpaths were in satisfactory condition having 101 to 154 &
no visible signs of damage. Both the southern and northern footpath has 225 to 304
areas of weed growth showing through the kerb stone joints and to the
Front elevation of Gaddum House.
A.1.3 Street Furniture The street furniture on Great Jackson Street to the areas which |The street lights on Great Jackson Street are in satisfactory condition, there
were surveyed consist of 3no. black metal street lights, which are areas of graffiti and low level impact damage to some of the lamp posts
are evenly spaced along the footpaths serving Great Jackson towards the north side. The bollards are in satisfactory condition with signs
Street. 4no. metal bollards are found to the front elevation of |of minor impact damage. The car parking meter was in working order and |101 to 154 &
Gaddum House. 2no. electric transformer boxes t the north side[in good condition. The electronic transformer boxes are in satisfactory 225 to 304

of the street in question. 1no. Car parking meter and 4no. street
sign posts.

condition however graffiti found generally.
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Deansgate, Castlefield, Manchester

SCHEDULE OF CONDITION - Crown Street, Zone 1, Manchester - Phase 2
Item SOEEE Description Condition
Element
A.l.4 Soft Landscaping There are no major areas of soft landscaping located to the The trees are generally in satisfactory condition, the ground around the
survey area, however a number of small areas of lawn / shrub / |trees has areas of weed overgrowth.
trees are noted adjacent to the warehouse close to the
Development Site on the north side of the street. Further, some
> 101 to 154 &
more recently planted borders are noted to the front elevation 225 to 304
of the new Development adjacent to Gaddum House.
Furthermore, 1no. large mature tree is noted adjacent to the
footpath to the northern side of the street.
B.1 Silvercroft Street
B.1.1 Highway The roadway areas to Silvercroft Street have been covered with |The roadway area is in satisfactory / poor condition with historic trenches
a combination of asphalt at the point it leads off Great Jackson |being visible along the road surface filled and finished with asphalt. The
Street which then alters to cobblestone for the remainder of the [road surface has minor undulations which has caused areas of sunken
roadway until it meets the Development Site entrance gates. hardstanding allowing standing water to collect during periods of rainfall. 155 to 225
There are double yellow line road markings to either side of Drainage gullies are generally blocked. No damage noted to the ironworks.
Silvercroft. Intermittent drainage gullies located adjacent to The road markings are in poor condition, they are faded or completely worn
roadway edges for roadway drainage. in areas. Dust and debris are noted throughout.
B.1.2 Footpaths The northern and southern footpath are divided by the road The footpaths were in satisfactory condition with historic trenches being
surface on Silvercroft Street. They are made up of asphalt visible along the road surface filled and finished with asphalt. Areas having
throughout with precast concrete kerb stones at the roadway minor cracking caused by impact damage and staining along the footpaths.
junction. No markings to the footpath were visible on this The precast kerb stones have suffered impact damage in isolated areas. The
survey. ironworks on the footpaths were in satisfactory condition having no visible 155 to 225
signs of damage. Both the southern and northern footpath has areas of
weed growth showing through the kerb stone joints.
B.1.3 Street Furniture The street furniture on Silvercroft Street to the areas which The street lights on Silvercroft are in satisfactory condition. The bollards are
were surveys consists of 1no. black metal street lights, 2no. in satisfactory / poor condition with signs of minor impact damage and
metal bollard is found to the right-hand side elevation of weathering.
Gaddum House. 3no. temporary precast concrete vehicular road 155 to 225
bollards were noted central to Silvercroft to the right-hand side
footpath.
B.1.4 Soft Landscaping There are no large areas of soft landscaping located to the The tree is generally in satisfactory condition.
survey area, however 1no. Mature tree can be found adjacent to
the right-hand side footpath. 155 to 225
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Deansgate, Castlefield, Manchester

SCHEDULE OF CONDITION - Crown Street, Zone 1, Manchester - Phase 2

Item LEEEEN /f Description Condition
Element
C.1 Crown Street

Please note, the majority of Crown Street was restricted due to the area being located on the Development Site. Further, highways and footpaths in these
areas are currently ongoing major works which will supersede the current conditions found within the schedule.

C.1.1 Highway The roadway areas to Crown Street have been covered with a The roadway areas are in very poor condition with ongoing trench works
combination of asphalt at the point it leads off Silvercroft Street [noted to the junction of Melbourne Street. Further, major ponding and
which then alters to cobblestone for the remainder of the potholes found generally. Drainage gullies are generally blocked. The road
roadway other than isolated areas of asphalt centrally to Crown |markings are faded or completely worn in areas. Dust and debris noted
Street and the point where Crown Street leads onto Melbourne |generally. 57-90
Street. There are double and single yellow line road markings to
either side of Crown Street. Intermittent drainage gullies
located adjacent to roadway edges for roadway drainage.
C.1.2 Footpaths The northern and southern footpath are divided by the road The footpaths areas are in very poor condition with ongoing trench works
surface on Crown Street. They are made up of asphalt noted to the junction of Melbourne Street. Areas having major and minor
throughout with precast concrete kerb stones at the roadway cracking caused by impact damage and staining along the footpaths. The
junction. No markings to the footpath were visible on this precast kerb stones have suffered impact damage in isolated areas. The 57-90
survey. ironworks on the footpaths were in satisfactory condition with minor impact
damage. Both the southern and northern footpath has areas of weed growth
showing through the kerb stone joints and similar.
C.1.3 Street Furniture The street furniture on Crown Street is generally minimal due to [N/A
the majority of the area being located on the Development Site.
Some temporary street lighting is noted. 57-90
C.1.4 Soft Landscaping There are no large areas of soft landscaping located to the The trees are generally in satisfactory condition, the ground around the
survey area, however 1no. Small / medium sized trees is visible |trees has areas of weed overgrowth. 57-90

centrally to Crown Street.
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Deansgate, Castlefield, Manchester

SCHEDULE OF CONDITION - Crown Street, Zone 1, Manchester - Phase 2

Item LEEEEN /f Description Condition
Element
D.1 Melbourne Street

Please note, the majority of Melbourne Street was restricted due to the area being located on the Development Site. Further, highways and footpaths in these

areas are currently ongoing major works which will supersede the current conditions found within the schedule.

D.1.1 Highway The roadway areas to Melbourne Street have been covered with |The roadway areas are in very poor condition with ongoing trench works
asphalt throughout. There are double yellow line road markings [noted to the junction of Crown Street. Further, major ponding and potholes
to either side of the road. Intermittent drainage gullies located |found generally. Drainage gullies are generally blocked. The road markings
adjacent to roadway edges for roadway drainage. Further still are faded or completely worn in areas. Dust and debris noted generally. 51to 61 & 91
delineated car parking spaces to the left and right-hand side of to 101
the roadway.
D.1.2 Footpaths The northern and southern footpath are divided by the road The footpaths areas are in very poor condition with ongoing trench works
surface on Melbourne Street. They are made up of similar noted to the junction of Crown Street. Areas having major and minor
materials as the main highway with precast concrete kerb cracking caused by impact damage and staining along the footpaths. The
stones at the roadway junction. No markings to the footpath precast kerb stones have suffered impact damage in isolated areas. The 51 to 61 & 91
were visible on this survey. ironworks on the footpaths were in satisfactory condition with minor impact |to 101
damage. Both the southern and northern footpath has areas of weed growth
showing through the kerb stone joints and similar.
D.1.3 Street Furniture The street furniture on Great Jackson Street consists of 2no. All generally in satisfactory condition with no defects noted however major
black metal street lights, which are evenly spaced along the works noted adjacent. 51 to 61 & 91
footpaths and 2no. street sign posts. to 101
D.1.4 Soft Landscaping There is a small area of soft landscaping including a number of |The trees are generally in satisfactory condition, the ground around the
large trees, mature lawn and numerous shrubs located to the trees has areas of weed overgrowth.
. - : ) 51 to 61 & 91
north side of Melbourne street which abuts upto the junction of to 101

the A57 (M).
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Deansgate, Castlefield, Manchester

SCHEDULE OF CONDITION - Crown Street, Zone 1, Manchester - Phase 2

Item SOEEE Description Condition
Element
E.1 A57 (M) Slip Road
E.1.1 Highway The roadway areas to the A57 (M) slip road has been covered The roadway area is in satisfactory condition considering it is within an area
with asphalt throughout. There are double yellow line road of heavy vehicular traffic. The road surface has minor undulations which has
markings partly to one side of the road adjacent to the caused areas of sunken hardstanding. Drainage gullies are generally clear
pedestrian footpath of both carriageways and various white and free flowing. No damage noted to the ironworks. The road markings 1 to 56
carriageway road markings are noted generally. are in satisfactory / poor condition, they are faded and weathered in areas.
An amount of dust and debris is found generally.
E.1.2 Footpaths The footpath are divided by the road surface on A57(M). They |The footpaths were in satisfactory condition with areas having minor
are made up of flagstone paviours with precast concrete kerb cracking caused by impact damage, some undulation and staining noted to
stones at the roadway junction. No markings to the footpath the paviours in isolated areas. The precast kerb stones are in satisfactory
were visible. condition with minor marks and chips only. The ironworks on the footpaths
: ; e ) L ) 1 to 56
were in satisfactory condition having no visible signs of damage. Footpath
have areas of weed growth showing through the kerb stone joints and
similar generally.
E.1.3 Street Furniture The current street furniture on the 57(M) slip road consists of All generally in good condition with no defects noted.
1no. grey street light, 4no. street sign posts and temporary site
signage, traffic cones and perimeter fencing. 1 to 56
E.1.4 Soft Landscaping Generally minimal with some planted borders / weed growth Overgrown generally.

between the 57(M) slip road and pedestrian bridge.

1 to 56
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Survey Limitations

These Survey Limitations form part of the Agreement
between Jones, Melling Limited and the Client.

The Agreement is supported by the Client’s signature
which is evidenced on the Services Proposal letter
which is referenced below, any additional Surveys
carried out under this Agreement will also be subject
to the limitations as set out below:

1.0 Interpretation

11

1.2

1.3

The following definitions and rules of interpretation
apply in these Conditions.

Definitions:

Supplier’s Report: the written report provided by the
Supplier to the Customer following a standard survey.

Any other capitalised terms in this document have the
same meaning as defined in clause 1.2 of the terms and
conditions of the Supplier.

2.0 Building Services

2.1

2.2

2.3

2.4

2.5

2.6

The information provided to the Customer will be of a
general level only.

The Suppler will not undertake to assess the efficiency
of service installations or their compliance with current
regulation.

The Customer will be informed if, in the opinion of the
Supplier, a specialist consultant is required.

The information provided is not a guarantee that
the property is free from defects other than those
reported to the Customer, nor is it an insurance policy.

The Supplier will not carry out any destructive tests,
break out or open up the structure, lift carpet or
floorboards or move heavy or delicate furniture unless
previously agreed with the Customer.

The Supplier is not qualified to assess the condition of
leisure facilities such as tennis courts, swimming pools,
gyms etc.

3.0 Accessibility

3.1

The Supplier will report on the general accessibility
in, around and within the building or site however this
should not be relied upon as a substitute a full access
audit.

3.2 Where a building is occupied at the time of inspection,
access to certain areas may be restricted or denied. In
such event, the Supplier will confirm this in the report.

3.3 Where necessary, and on prior agreement with the
Customer, the Supplier will arrange for the hire of
vertical access equipment at the cost of the Customer.
In the absence of such agreement, all comments and
reports will be made from views at ground level or from
a ladder provided by the surveyor.

3.4 The Supplier may be obstructed by weather condition
on site at the time of inspection. In such event, this will
be identified in the report as necessary.

3.5 The Supplier will inspect accessible and safe areas
of the building but will not inspect those areas which
are covered, unexposed or not reasonably or safely
accessible.

3.6 The Supplier will identify any areas which they were
unable to inspect.

3.7 Where necessary, a CCTV examination will be
recommended.

4.0 Contamination And Hazardous Materials

4.1 The analysis of hazardous, suspect or asbestos
containing materials lies outside the scope of the
Supplier.

4.2 The Customer will be informed if, in the opinion of the
Supplier, a specialist consultant is required.

4.3 Where composite cladding panels or similar have
been identified in the Supplier’s Report, the Supplier
confirms that no invasive testing has been carried out
in order to determine their composition and whether
they are approved by the Loss Prevention Certification
Board.

jonesmelling.co.uk

info@jonesmelling.co.uk
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Survey Limitations

5.0 Compliance 7.

5.1

5.2

6.2

6.3

6.4

6.5

The Supplier’s Report will include a brief review 7.1
regarding the Client’s compliance with statutory
requirements however this should not substitute a
more detailed risk assessment where necessary. Any
such requirement will be included in the Supplier’s
Report.

7.2

The Supplier’s Report may comment on accessibility
and ‘reasonable adjustments’ pursuant to the Disability
Discrimination Act 1995. This is not intended to

be relied upon and a more detailed report may be
required. Any such requirement will be included in the
Supplier’s Report.

Liability

Where a third party is instructed on the Client’s behalf,
the Supplier will not be liable for their costs, quality of
service or general performance nor will the Supplier be

liable for any failure, action, omission or error on the
part of a third party provider.

The Supplier will not be liable for the conclusions made
by a third party.

The Supplier will not be liable for any loss or damage
which occurs as a result of any Act of God, war, labour
dispute, fire, flood, legislation or failure of power
supply.

The Supplier is not responsible for giving advice
on whether the Customer should enter into any
transaction from a commercial perspective.

The limitations on liability as set out in clause 8 of the
terms and conditions document apply to these survey
terms as thought set out in full in this clause 6.

e

Confidentiality

All documentation issued by the Supplier is issued for
the attention information of the Customer only.

All documents in full or part, or any reference to, may
not be published in any way whatsoever without prior
written approval from the Supplier. Any approved
publication must be in the form as approved by the
Supplier only.
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Terms and
Conditions

The customer’s attention is particularly drawn to the
provisions of clause 8 (limitation of liability).

1.0 Interpretation

1.1 The following definitions and rules of interpretation
apply in these Conditions.

1.2 Definitions:

Business Day: a day other than a Saturday, Sunday or public
holiday in England, when banks in London are open for
business.

Charges: the charges payable by the Customer for the
supply of the Services in accordance with clause 5 (Charges
and payment).

Commencement Date: has the meaning given in clause 2.2.

Conditions: these terms and conditions as amended from
time to time in accordance with clause 12.5.

Contract: the contract between the Supplier and the
Customer for the supply of Services in accordance with
these Conditions.

Control: has the meaning given in section 1124 of the
Corporation Tax Act 2010, and the expression change of
control shall be construed accordingly.

Customer: the person or firm who purchases Services from
the Supplier.

Customer Default: has the meaning set out in clause 4.2.

Data Protection Legislation: all applicable data protection
and privacy legislation in force from time to time in the

UK including the General Data Protection Regulation ((EU)
2016/679); the Data Protection Act 2018; the Privacy and
Electronic Communications Directive 2002/58/EC (as
updated by Directive 2009/136/EC) and the Privacy and
Electronic Communications Regulations 2003 (SI 2003/2426)
as amended; any other European Union legislation relating
to personal data and all other legislation and regulatory
requirements in force from time to time which apply to a
party relating to the use of personal data (including, without
limitation, the privacy of electronic communications); [and
the guidance and codes of practice issued by the relevant
data protection or supervisory authority and applicable to
a party.

Data subject, controller, processor, personal data,
personal data breach, processing and appropriate
technical and organisational measures shall bear the
meanings given to those terms respectively in the
Data Protection Legislation.

Deliverables: the deliverables as set out in the Service
Proposal Letter produced by the Supplier for the Customer.

Intellectual Property Rights: patents, rights to inventions,
copyright and related rights, moral rights, trade marks and

service marks, business names and domain names, rights in
get-up, goodwill and the right to sue for passing off or unfair
competition, rights in designs, database rights, rights to use,
and protect the confidentiality of, confidential information
(including know-how and trade secrets), and all other
intellectual property rights, in each case whether registered
or unregistered and including all applications and rights to
apply for and be granted, renewals or extensions of, and
rights to claim priority from, such rights and all similar or
equivalent rights or forms of protection which subsist or will
subsist now or in the future in any part of the world.

Order: the Customer’s order for Services as set out in the
Service Proposal Letter.

Services: the services, including the Deliverables,
supplied by the Supplier to the Customer as set out in the
Specification.

Service Proposal Letter: the description or specification
of the Services provided in writing by the Supplier to the
Customer.

Supplier: Jones Melling Limited registered in England and
Wales with company number 06879418 whose registered
address is The Chambers, 54 Guildhall Street, Preston, PR1
3NU.

Supplier Materials: has the meaning set out in clause 4.1.8.
1.3 Interpretation:

1.3.1 Avreference to a statute or statutory provision
is a reference to it as amended or re-enacted.
A reference to a statute or statutory provision
includes all subordinate legislation made under
that statute or statutory provision.

1.3.2 Any words following the terms including,
include, in particular, for example or any
similar expression, shall be construed as
illustrative and shall not limit the sense of the
words, description, definition, phrase or term
preceding those terms.

1.3.3 Areference to writing or written includes email
but not fax.

2.0 Basis Of Contract

2.1 The Order constitutes an offer by the Customer
to purchase Services in accordance with these
Conditions.

2.2 The Order shall only be deemed to be accepted when
the Supplier issues written acceptance of the Order
at which point and on which date the Contract shall
come into existence (Commencement Date).

jonesmelling.co.uk

info@jonesmelling.co.uk

02



Terms and
Conditions

2.3

2.4

2.5

3.0
3.1

3.2

3.3

3.4

4.0
41

Any samples, drawings, descriptive matter or
advertising issued by the Supplier, and any
descriptions or illustrations contained in the
Supplier’s catalogues or brochures, are issued

or published for the sole purpose of giving an
approximate idea of the Services described in them.
They shall not form part of the Contract or have any
contractual force.

These Conditions apply to the Contract to the
exclusion of any other terms that the Customer seeks
to impose or incorporate, or which are implied by
trade, custom, practice or course of dealing.

Any quotation given by the Supplier shall not
constitute an offer and is only valid for a period of 20
Business Days from its date of issue.

Supply Of Services

The Supplier shall supply the Services to the
Customer in accordance with the Service Proposal
Letter in all material respects.

The Supplier shall use reasonable endeavours to meet
any performance dates specified in Service Proposal
Letter, but any such dates shall be estimates only and
time shall not be of the essence for performance of
the Services.

The Supplier reserves the right to amend the
Specification if necessary to comply with any
applicable law or regulatory requirement, or if the
amendment will not materially affect the nature or
quality of the Services, and the Supplier shall notify
the Customer in any such event.

The Supplier agrees that the Services will be provided
using the reasonable care and skill to be expected

of a properly qualified and competent consultant
experienced in carrying out works of a similar nature,
size, scope and complexity of the Services.

Customer’s Obligations
The Customer shall:

411 ensure that the terms of the Order and any
information it provides in the Specification/
Service Proposal Letter are complete and
accurate;

co-operate with the Supplier in all matters
relating to the Services;

provide the Supplier, its employees, agents,
consultants and subcontractors, with
access to the Customer’s premises, office
accommodation and other facilities as
reasonably required by the Supplier;

4.1.4 provide the Supplier with such information
and materials as the Supplier may reasonably
require in order to supply the Services, and
ensure that such information is complete and

accurate in all material respects;

5.0
5.1

5.2

I

prepare the Customer’s premises for the supply
of the Services;

obtain and maintain all necessary licences,
permissions and consents which may be
required for the Services before the date on
which the Services are to start;

comply with all applicable laws, including health
and safety laws;

4.1.8 keep all materials, equipment, documents
and other property of the Supplier (Supplier
Materials) at the Customer’s premises in safe
custody at its own risk, maintain the Supplier
Materials in good condition until returned to
the Supplier, and not dispose of or use the
Supplier Materials other than in accordance
with the Supplier’s written instructions or
authorisation;

4.1.9 comply with any additional obligations as set

out in the Specification;

4.2  If the Supplier’s performance of any of its
obligations under the Contract is prevented or
delayed by any act or omission by the Customer
or failure by the Customer to perform any
relevant obligation (Customer Default):

4.2.1 without limiting or affecting any other right

or remedy available to it, the Supplier shall
have the right to suspend performance of

the Services until the Customer remedies the
Customer Default, and to rely on the Customer
Default to relieve it from the performance of
any of its obligations in each case to the extent
the Customer Default prevents or delays the

Supplier’s performance of any of its obligations;

4.2.2 the Supplier shall not be liable for any costs or
losses sustained or incurred by the Customer
arising directly or indirectly from the Supplier’s
failure or delay to perform any of its obligations
as set out in this clause 4.2; and

4.2.3 the Customer shall reimburse the Supplier
on demand for any costs or losses sustained
or incurred by the Supplier arising directly or
indirectly from the Customer Default.

Charges And Payment

The Charges for the Services shall be set out in the
Service Proposal Letter and shall be the full and
exclusive remuneration of the Supplier in respect of
the performance of the Services. The Supplier will
endeavour to includer every cost and expense of the
Supplier directly or indirectly incurred in connection
with the performance of the Services.

the Supplier shall be entitled to charge the Customer
for any expenses reasonably incurred by the

individuals whom the Supplier engages in connection
with the Services including travelling expenses, hotel
costs, subsistence and any associated expenses, and

jonesmelling.co.uk
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5.3

5.4

5.5

5.6

5.8

for the cost of services provided by third parties and
required by the Supplier for the performance of the
Services, and for the cost of any materials.

The Charges contained in the Service Proposal
Letter (and/or any figure which may be quoted by the
Supplier in the future) are an estimate only and does
not account for any unknown factors. The Supplier
reserves the right to increase the Charges if any
work needs to be done out of normal working hours
or becomes more complex than it appears to be or
requires an unusual degree of urgency - if this occurs
Supplier will notify the Customer.

The Supplier reserves the right to increase the
Charges on an annual basis with effect from each
anniversary of the Commencement Date in line with
the percentage increase in the Retail Prices Index
in the preceding 12-month period and the first such
increase shall take effect on the first anniversary of
the Commencement Date and shall be based on the
latest available figure for the percentage increase in
the Retail Prices Index.

The Supplier shall invoice the Customer on
completion of the Services or as otherwise decided
by the Supplier.

The Customer shall pay each invoice submitted by the
Supplier:

5.6.1 within 14 days of the date of the invoice or
as otherwise agreed in writing between the
Supplier and the Customer; and

5.6.2 infull and in cleared funds to a bank account
nominated in writing by the Supplier, and

time for payment shall be of the essence of the
Contract.

5.7  Allamounts payable by the Customer under the
Contract are exclusive of amounts in respect
of value added tax chargeable from time to
time (VAT). Where any taxable supply for VAT
purposes is made under the Contract by the
Supplier to the Customer, the Customer shall,
on receipt of a valid VAT invoice from the
Supplier, pay to the Supplier such additional
amounts in respect of VAT as are chargeable on
the supply of the Services at the same time as
payment is due for the supply of the Services.

If the Customer fails to make a payment due to the
Supplier under the Contract by the due date, then,
without limiting the Supplier’s remedies under clause
9, the Customer shall pay interest on the overdue sum
from the due date until payment of the overdue sum,
whether before or after judgment. Interest under this
clause 5.8 will accrue each day at 4% a year above the
Bank of England’s base rate from time to time, but at
4% a year for any period when that base rate is below
0%.

5.9

6.0
6.1

6.2

6.3

6.4

7.0
A

7.2

7.3

7.4

I

All amounts due under the Contract shall be paid in
full without any set-off, counterclaim, deduction or
withholding (other than any deduction or withholding
of tax as required by law).

Intellectual Property Rights

All Intellectual Property Rights in or arising out of or in
connection with the Services (other than Intellectual
Property Rights in any materials provided by the
Customer) shall be owned by the Supplier.

The Supplier grants to the Customer or shall procure
the direct grant to the Customer of, a fully paid-up,
worldwide, non-exclusive, royalty-free perpetual
and irrevocable licence to copy the Deliverables
(excluding materials provided by the Customer) for
the purpose of receiving and using the Services and
the Deliverables.

The Customer shall not sub-license, assign or
otherwise transfer the rights granted in clause 6.2.

The Customer grants the Supplier a fully paid-up,
non-exclusive, royalty-free, non-transferable licence
to copy and modify any materials provided by the
Customer to the Supplier for the term of the Contract
for the purpose of providing the Services to the
Customer.

Data Protection

Both parties will comply with all applicable
requirements of the Data Protection Legislation.
This clause 7 is in addition to, and does not relieve,
remove or replace, a party’s obligations or rights
under the Data Protection Legislation. In this clause
7, Applicable Laws means (for so long as and to the
extent that they apply to the Supplier) the law of
the European Union, the law of any member state
of the European Union and/or Domestic UK Law;
and Domestic UK Law means the Data Protection
Legislation from time to time in force in the UK and
any other law that applies in the UK.

The parties acknowledge that for the purposes of
the Data Protection Legislation, the Customer is the
controller and the Supplier is the processor.

Without prejudice to the generality of clause 7.1,

the Customer will ensure that it has all necessary
appropriate consents and notices in place to enable
lawful transfer of the Personal Data (as defined in the
Data Protection Legislation) to the Supplier for the
duration and purposes of the Contract.

Without prejudice to the generality of clause 7.1,

the Supplier shall, in relation to any personal data
processed in connection with the performance by the
Supplier of its obligations under the Contract:

jonesmelling.co.uk
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7.4.1

7.4.2

743

7.4.4

process that personal data only on the
documented written instructions of the
Customer unless the Supplier is required by
Applicable Laws to otherwise process that
personal data. Where the Supplier is relying

on laws of a member of the European Union or
European Union law as the basis for processing
Personal Data, the Supplier shall promptly
notify the Customer of this before performing
the processing required by the Applicable
Laws unless those Applicable Laws prohibit the
Supplier from so notifying the Customer;

ensure that it has in place appropriate technical
and organisational measures, reviewed and
approved by the Customer, to protect against
unauthorised or unlawful processing of
personal data and against accidental loss or
destruction of, or damage to, personal data,
appropriate to the harm that might result
from the unauthorised or unlawful processing
or accidental loss, destruction or damage

and the nature of the data to be protected,
having regard to the state of technological
development and the cost of implementing
any measures (those measures may include,
where appropriate, pseudonymising

and encrypting Personal Data, ensuring
confidentiality, integrity, availability and
resilience of its systems and services, ensuring
that availability of and access to personal data
can be restored in a timely manner after an
incident, and regularly assessing and evaluating
the effectiveness of the technical and
organisational measures adopted by it);

ensure that all personnel who have access to
and/or process personal data are obliged to
keep the personal data confidential; and

not transfer any personal data outside of the
European Economic Area unless the prior
written consent of the Customer has been
obtained and the following conditions are
fulfilled:

7.4.4.1 the Customer or the Supplier has
provided appropriate safeguards in

relation to the transfer;

7.4.4.2 the data subject has enforceable rights

and effective legal remedies;

7.4.4.3 the Supplier complies with its
obligations under the Data Protection
Legislation by providing an adequate
level of protection to any personal data
that is transferred; and

7.4.4.4 the Supplier complies with reasonable
instructions notified to it in advance
by the Customer with respect to the
processing of the personal data;

7.4.5

7.4.6

7.4.7

7.4.8

8.0
8.1

8.2

8.3

8.4

I

assist the Customer, at the Customer’s cost, in
responding to any request from a data subject and
in ensuring compliance with its obligations under
the Data Protection Legislation with respect to
security, breach notifications, impact assessments
and consultations with supervisory authorities or
regulators;

notify the Customer without undue delay on
becoming aware of a personal data breach;

at the written direction of the Customer, delete
or return personal data and copies thereof to the
Customer on termination of the agreement unless
required by Applicable Law to store the personal
data; and

maintain complete and accurate records and
information to demonstrate its compliance with this
clause 7 and allow for audits by the Customer or

the Customer’s designated auditor and immediately
inform the Customer if, in the opinion of the
Supplier, an instruction infringes the Data Protection
Legislation.

Limitation Of Liability

The Supplier has obtained insurance cover in respect
of its own legal liability for individual claims or series
of claims arising out of the same occurrence or

series of occurrences not exceeding £5,000,000.00.
The limits and exclusions in this clause reflect the
insurance cover the Supplier has been able to arrange
and the Customer is responsible for making its own
arrangements for the insurance of any excess loss.

Nothing in the Contract limits any liability which
cannot legally be limited, including but not limited to
liability for:

8.2.1 death or personal injury caused by negligence;

8.2.2 adeliberate breach of the Contract and/or
these terms and conditions by the Customer;

8.2.3 fraud or fraudulent misrepresentation; and

8.2.4 breach of the terms implied by section 2 of the
Supply of Goods and Services Act 1982 (title and
quiet possession).

Subject to clause 8.2, the Supplier’s total liability
to the Customer in respect of all breaches of duty
occurring within any contract year shall not exceed
the cap.

In clause 8.3:

8.4.1 cap. The cap is the greater of £5,000,000 and
or the amount of any applicable professional
indemnity insurance held by the Supplier which

is valid in respect of the relevant liability.

8.4.2 contract year. A contract year means a
12-month period commencing with the

Commencement Date or any anniversary of it.
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8.5

8.6

8.7

8.8

8.9

9.0

9.1

9.2

9.3

This clause 8.5 sets out specific heads of excluded:

8.5.1 Subject to clause 8.2, the types of loss listed
in clause 8.5.3 are wholly excluded by the
Supplier.

8.5.2 If any loss falls into one or more of the
categories in clause 8.5.3 and also falls into a
category, or is specified, in clause 8.6, then it is
not excluded.

8.5.3 The following types of loss are wholly excluded:

8.5.3.1 Loss of profits;

8.5.3.2 Loss of sales or business;
8.5.3.3 Loss of agreements or contracts;
8.5.3.4 Loss of anticipated savings;

8.5.3.5 Loss of use or corruption of software,
data or information;

8.5.3.6 Loss of or damage to goodwill; and
8.5.3.7 Indirect or consequential loss.

The Supplier has given commitments as to compliance
of the Services with relevant specifications in clause
3. In view of these commitments, the terms implied by
sections 3 and 5 of the Supply of Goods and Services
Act 1982 are, to the fullest extent permitted by law,
excluded from the Contract.

Unless the Customer notifies the Supplier that it
intends to make a claim in respect of an event within
the notice period, the Supplier shall have no liability
for that event. The notice period for an event shall
start on the day on which the Customer became, or
ought reasonably to have become, aware of the event
having occurred and shall expire 3 months from that
date. The notice must be in writing and must identify
the event and the grounds for the claim in reasonable
detail.

The Supplier is not responsible for giving advice on
whether the Customer should proceed with any
transaction from a commercial perspective.

This clause 8 shall survive termination of the
Contract.

Termination

Without affecting any other right or remedy available
to it, the Supplier may terminate the Contract by
giving to the Customer not less than 14 days written
notice.

Without affecting any other right or remedy available
to it, the Customer may terminate the Contract by
giving to the Supplier not less than three months
written notice.

Without affecting any other right or remedy available
to it, the Supplier may terminate the Contract with
immediate effect by giving written notice to the other
party if:

9.4

9.5

10.
10.1

I

9.3.1 the Customer commits a material breach of any
term of the Contract and (if such a breach is
remediable) fails to remedy that breach within 7
days of that party being notified in writing to do
s0o;

9.3.2 the Customer takes any step or action in
connection with its entering administration,
provisional liquidation or any composition or
arrangement with its creditors (other than
in relation to a solvent restructuring), being
wound up (whether voluntarily or by order of
the court, unless for the purpose of a solvent
restructuring), having a receiver appointed to
any of its assets or ceasing to carry on business
or, if the step or action is taken in another
jurisdiction, in connection with any analogous
procedure in the relevant jurisdiction;

9.3.3 the Customer suspends, or threatens to
suspend, or ceases or threatens to cease to
carry on all or a substantial part of its business;
or

9.3.4 the Customer’s financial position deteriorates
to such an extent that in the Supplier’s opinion
the Customer’s capability to adequately fulfil its
obligations under the Contract has been placed
in jeopardy.

Without affecting any other right or remedy available
to it, the Supplier may terminate the Contract with
immediate effect by giving written notice to the
Customer if:

9.4.1 the Customer fails to pay any amount due
under the Contract on the due date for
payment; or.

9.4.2 thereis a change of control of the Customer.

Without affecting any other right or remedy available
to it, the Supplier may suspend the supply of Services
under the Contract or any other contract between
the Customer and the Supplier if the Customer fails
to pay any amount due under the Contract on the due
date for payment, the Customer becomes subject to
any of the events listed in clause 9.3.2 to clause 9.3.4,
or the Supplier reasonably believes that the Customer
is about to become subject to any of them.

CONSEQUENCES OF TERMINATION
On termination of the Contract however arising:

10.1.1 the Customer shall immediately pay to the
Supplier all of the Supplier’s outstanding
unpaid invoices and interest and, in respect of
Services supplied but for which no invoice has
been submitted, the Supplier shall submit an
invoice, which shall be payable by the Customer
immediately on receipt;

10.1.2 the Customer shall return all of the Supplier
Materials and any Deliverables which have not
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been fully paid for. If the Customer fails to do
so, then the Supplier may enter the Customer’s
premises and take possession of them. Until
they have been returned, the Customer shall be
solely responsible for their safe keeping and will
not use them for any purpose not connected
with the Contract.

10.2 Termination or expiry of the Contract shall
not affect any rights, remedies, obligations or
liabilities of the parties that have accrued up to
the date of termination or expiry, including the
right to claim damages in respect of any breach
of the Contract which existed at or before the
date of termination or expiry.

10.3 Any provision of the Contract that expressly or by
implication is intended to come into or continue
in force on or after termination or expiry of the
Contract shall remain in full force and effect.

1. Complaints And Disputes

1.1 Inthe event that the Customer has a complaint, they
will have access to the Supplier’s complaints handling
procedure a copy of which is available upon written
request.

1.2 In the event of any disagreement, dispute or
unresolved complaint between the Customer and
the Supplier, either party may refer the dispute to an
adjudicator. The adjudication shall be conducted in
accordance with the Construction Industry Council
Model Adjudication Procedure current at the time of
entering into the Contract.

11.3  The parties shall bear their own costs of the dispute
resolution procedure.

12.  General
12.1  Force majeure.

The Supplier shall not be in breach of the Contract nor
liable for delay in performing, or failure to perform,
any of its obligations under the Contract if such delay
or failure result from events, circumstances or causes
beyond its reasonable control.

12.2  Assignment and other dealings.

12.2.1 The Supplier may at any time assign, mortgage,
charge, subcontract, delegate, declare a trust
over or deal in any other manner with any or all
of its rights and obligations under the Contract.

12.2.2 The Customer shall not assign, transfer,
mortgage, charge, subcontract, delegate,
declare a trust over or deal in any other manner
with any of its rights and obligations under the
Contract without the prior written consent of
the Supplier.

12.3

12.4

12.5

I

Confidentiality.

12.3.1 Each party undertakes that it shall not at any
time disclose to any person any confidential
information concerning the business, affairs,
customers, clients or suppliers of the other
party, except as permitted by clause 12.3.2.

12.3.2 Each party may disclose the other party’s
confidential information:

12.3.2.1 to its employees, officers,
representatives, subcontractors
or advisers who need to know such
information for the purposes of
carrying out the party’s obligations
under the Contract. Each party shall
ensure that its employees, officers,
representatives, subcontractors or
advisers to whom it discloses the other
party’s confidential information comply
with this clause 12.3; and

12.3.2.2 as may be required by law, a court
of competent jurisdiction or any
governmental or regulatory authority.

12.3.3 Neither party shall use the other party’s
confidential information for any purpose other
than to perform its obligations under the
Contract.

Entire agreement.

12.4.1 The Contract together with these terms and
conditions and any documents referred to
therein constitutes the entire agreement
between the parties and supersedes and
extinguishes all previous agreements, promises,
assurances, warranties, representations and
understandings between them, whether written
or oral, relating to its subject matter.

12.4.2 Each party acknowledges that in entering into
the Contract it does not rely on, and shall
have no remedies in respect of any statement,
representation, assurance or warranty (whether
made innocently or negligently) that is not set
out in the Contract. Each party agrees that it
shall have no claim for innocent or negligent
misrepresentation or negligent misstatement
based on any statement in the Contract.

12.4.3 Nothing in this clause shall limit or exclude any
liability for fraud.

Variation.

Except as set out in these Conditions, no variation of the
Contract shall be effective unless it is in writing and signed
by the parties (or their authorised representatives).
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12.6 Waiver.

A waiver of any right or remedy under the Contract or by law
is only effective if given in writing and shall not be deemed a
waiver of any subsequent right or remedy. A failure or delay
by a party to exercise any right or remedy provided under
the Contract or by law shall not constitute a waiver of that
or any other right or remedy, nor shall it prevent or restrict
any further exercise of that or any other right or remedy.

No single or partial exercise of any right or remedy provided
under the Contract or by law shall prevent or restrict the
further exercise of that or any other right or remedy.

12.7 Severance.

If any provision or part-provision of the Contract is or
becomes invalid, illegal or unenforceable, it shall be deemed
modified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is not possible,
the relevant provision or part-provision shall be deemed
deleted. Any modification to or deletion of a provision or
part-provision under this clause shall not affect the validity
and enforceability of the rest of the Contract.

12.8 Notices.

12.8.1 Any notice or other communication given to a
party under or in connection with the Contract
shall be in writing and shall be delivered
by hand or by pre-paid first-class post or
other next working day delivery service at its
registered office (if a company) or its principal
place of business (in any other case); or sent by
email to the address as advised by the parties
from time to time.

12.8.2 Any notice or communication shall be deemed
to have been received:

12.8.2.1 if delivered by hand, on signature of
a delivery receipt or at the time the
notice is left at the proper address; and

12.8.2.2 if sent by pre-paid first-class post or
other next working day delivery service,
at 9.00 am on the second Business Day
after posting or at the time recorded by
the delivery service; and

12.8.2.3 if sent by email, at the time of
transmission, or, if this time falls outside
business hours in the place of receipt,
when business hours resume. In this
clause 12.8.2.3, business hours means
9.00am to 5.00pm Monday to Friday on
a day that is not a public holiday in the
place of receipt.

12.8.3 This clause does not apply to the service of any
proceedings or other documents in any legal
action or, where applicable, any other method
of dispute resolution.

I

12.9 Third party rights.

Unless it expressly states otherwise, the Contract does not
give rise to any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of the Contract.

1210 Governing law.

The Contract, and any dispute or claim (including non-
contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation shall
be governed by, and construed in accordance with the law
of England.

12.11  Jurisdiction.

Each party irrevocably agrees that the courts of England
shall have exclusive jurisdiction to settle any dispute or
claim (including non-contractual disputes or claims) arising
out of or in connection with the Contract or its subject
matter or formation.

jonesmelling.co.uk

info@jonesmelling.co.uk
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info@jonesmelling.co.uk
jonesmelling.co.uk

Jones Melling Limited is a Registered

Company in England and Wales: 6879418 Offices in:

Registered Office: The Chambers,
53 Guildhall Street, Preston PR1 3NU

Chester

47 Watergate
Row South
Chester
CH12LE

01244 637 741

London

3 Rosemont Road
Hampstead
London

NW3 6NG

02071 110 961

Preston

The Chambers

53 Guildhall Street
Preston

PR13NU

01772 301 982
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