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TERMS AND CONDITIONS FOR DATA LICENSE 
 
1. INTERPRETATION 
1.1 The following definitions and rules of interpretation shall apply: 

Agreement: means the Project Agreement incorporating these 
terms;  
Charges: means the fees and other charges set out in the 
Project Agreement 
Data: means information of any kind, however presented 
whether comprising names, addresses, telephone numbers, 
fax numbers, email addresses or other information, graphs, 
maps, pictures, sketches or otherwise in any other form which 
is supplied or made available by us to you in connection with 
this Agreement;  
Database: means a collection of data, information and/ or 
materials whether recorded, collated or stored electronically or 
otherwise;  
Derivative Work: means any copies of the Data or Materials 
(or any part thereof) and/ or any materials, Databases or other 
works whatsoever derived from or using any of the Materials, 
Data or Databases supplied or made available by us to you in 
connection with this Agreement;  
Direct Marketing Campaign: means a form of campaign 
targeted at End Users whereby End Users are contacted by 
the Licensee (whether by telephone, direct mail, email, fax or 
otherwise) for the purpose of the Licensee seeking to sell, 
promote or market certain products and/or services of the 
Licensee or obtaining certain market research information;  
End User: means an individual, business or other target in 
respect of whom details (whether address, email, telephone 
number or otherwise) are included in any Data or Materials;  
License Date: means the date of delivery of the Data, and 
where Data is to be delivered in instalments or updates are to 
be provided, means the date of delivery of the first instalment 
of Data;  
License Fee: the fee for the use of the Data payable to us as 
set out in the Project Agreement;  
License Period: means, unless otherwise specified on the 
Project Agreement, the period of 12 months commencing on 
the Licence Date;  
Material: means any disks, tapes, documents or other physical 
media supplied by us to you on which Data or a Database or 
Databases is/ are stored and/or recorded but excluding such 
Data and Databases themselves;  
Multiple Use: means a type of permitted use which, if 
specified as the Permitted Use on the Project Agreement, 
means (unless otherwise specified on the Project Agreement) 
the Licensee may use the Data (other than email addresses) 
for the purpose of seeking to make contact with End Users 
during the Licence Period in connection with any number of 
Direct Marketing Campaigns relating to the business of the 
Licensee and use Data which is email addresses for the 
purpose of sending not more than 12 emails during the 
Licence Period to each such email address;  
Project Agreement: means the project agreement signed by 
Panovus and the Licensee setting out details of the Licence 
Fee, Licence Period, Permitted Use of Data and other details 
relating to the licence by Panovus of Data;  
Permitted Use: means use of the Data in connection with a 
Direct Marketing Campaign or Direct Marketing Campaigns 
relating to the business of the Licensee as specified on the 
Project Agreement;  
Single Use: means a type of permitted use which, if specified 
as the Permitted Use on the Project Agreement, means 
(unless otherwise specified on the Project Agreement) the 

Licensee may use the Data for the purposes of seeking to 
make contact with End Users once only during the Licence 
Period in connection with a single Direct Marketing Campaign 
of the Licensee. For the avoidance of doubt, where the 
Permitted Use is a Single Use (and unless otherwise specified 
on the Project Agreement), the Licensee may not seek to 
contact any individual End User by whatever means more than 
once in connection with the Direct Marketing Campaign of the 
Licensee (with the exception that where seeking to make 
contact via telephone, the Licensee may make repeated calls 
until such time as the call is answered) nor in connection with 
more than one Direct Marketing Campaign of the Licensee;  
Third Party Data Supplier: means a 3rd party data or list 
owner who has supplied or licensed their data through 
Panovus; 
we or us or Panovus or our: means Panovus Limited;  
you or your or Licensee: means you, the organisation 
identified in the Company details section of the Project 
Agreement;  
VAT: means value added tax chargeable under English law for 
the time being and any similar additional tax. 

1.2 Clause, schedule and paragraph headings shall not affect the 
interpretation of the Agreement. 

1.3 A person includes a natural person, corporate or 
unincorporated body (whether or not having separate legal 
personality).  

1.4 Words in the singular shall include the plural and vice versa.  
1.5 A reference to a statute or statutory provision is a reference to 

it as it is in force for the time being, taking account of any 
amendment, extension, or re-enactment and includes any 
subordinate legislation for the time being in force made under 
it. 

1.6 A reference to writing or written includes faxes and e-mail 
(provided, in the case of Panovus, that the email has been 
authorised by Panovus’s CEO or GM, save that email may not 
be used for the purpose of serving notice of breach or 
termination.  

1.7 Where the words ‘include(s)’, ‘including’ or ‘in particular’ are 
used in the Agreement, they are deemed to have the words 
‘without limitation’ following them. Where the context permits, 
the words other and otherwise are illustrative and shall not limit 
the sense of the words preceding them. 

1.8 Any obligation in the Agreement on a person not to do 
something includes an obligation not to agree, allow, permit or 
acquiesce in that thing being done. 

1.9 References to clauses and schedules are to the clauses and 
schedules of the Agreement. 

 
2. LICENSE 
2.1 Panovus hereby grants to the Licensee a personal, non-

exclusive, non-transferable licence to use the Data in the 
United Kingdom for the Permitted Use during the Licence 
Period only.  

2.2 You expressly agree that:  
(i) You shall not use the Data, Materials, Derivative 

Works or any part thereof in connection with any use 
other than the Permitted Use. For the avoidance of 
doubt, neither Data nor Derivative Works may be 
reproduced in, used in or as part of any product or 
services produced, sold or marketed by you at any 
time;  

(ii) You shall not provide, lend, make available or allow 
the use of the Materials, Data, Derivative Works or 
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any part thereof, to or by any third party (including 
any group or associated company of yours) for any 
purpose whatsoever except to the extent permitted 
pursuant to clause 2.3 (employees and agency staff);  

(iii) You shall ensure that neither the Data nor the 
Materials nor any Derivative Works nor any part 
thereof shall be transferred or transmitted outside the 
United Kingdom and shall not be accessed or used 
outside the United Kingdom;  

(iv) You shall not use the Data, the Materials, Derivative 
Works or any part thereof in connection with the 
production of any Database, product or services 
made available or to be made available by you to 
your customers, clients or the general public or to 
compete with any Database products or service of 
ours or our data suppliers, including in particular (but 
without limitation) by way of involvement in the 
production of publication of any directory (local, 
regional or national) in any format on any media 
whose content is primarily either classified advertising 
or “white pages” listings or to provide or enable the 
provision of a telephone directory enquiry service.  

2.3 You shall be permitted to allow your employees and individual 
agency staff or contractors working at your premises to use the 
Data on your behalf for the Permitted Use only provided that 
such employees, agents and/ or contractors comply with the 
terms of this Agreement with regard to the use of the Data. 
You shall remain liable for all acts and omissions of your 
agents and contractors as if their acts or omissions were acts 
or omissions of you. For the avoidance of doubt you shall not 
be permitted to provide the Data to any other agency, service 
provider or business to use the Data or allow any of them to 
use the Data, whether on your behalf or otherwise.  

2.4 You acknowledge that certain data may deliberately include 
“seed” records, which do not relate to a real individual, 
business or target. Such records are included for the purpose 
of monitoring use of the data or checking for unauthorised use. 
You agree not alter or delete or seek to alter or delete such 
records from any Database, Materials or Derivative Works. 
Use of a “seed” or “dummy” record shall be prime facia proof of 
use of the remainder of the Data.  

2.5 Panovus reserves the right to treat any use by you of any of 
the Data, Materials or any Derivative Work which is outside or 
exceeds the scope of the Permitted Use, or takes place 
otherwise than during the Licence Period as a binding order by 
you for an appropriate number multiple Use licences as would 
be required to properly permit such use and in respect of which 
you shall be obliged to pay us a licence fee which shall be 
calculated (unless a fee has otherwise been agreed by us in 
advance of such use) in accordance with our standard rates for 
such licence at the time of such use. In calculating the type and 
number of licences required, use properly licensed and paid for 
will be disregarded and use of any Data, Materials or any 
Derivative Work shall be treated as use of all Data.  

2.6 Our standard rates as at the date of this Agreement are as 
follows but these may be amended from time to time without 
notice:  
 
Multiple Use  
 
£170 per 1000 records  
 
£410 per 1000 records  
 

 

2.7  You may not make any copies of the Data or Materials other 
than one copy of the Data for archiving purposes. You must 
store the Data separately from other data in a secure 
environment. You must not permit or allow any other person to 
copy the Data.  

 
3. DELIVERY 
3.1 Data and any Materials shall be provided in the format 

specified in the Project Agreement.  
3.2 If we agree with you to supply and deliver any Materials, you 

agree to pay our applicable delivery, packing and insurance 
charges as notified from time to time in respect of such delivery 
in addition to the Licence Fee.  

 
4. PAYMENT TERMS 
4.1 You agree to pay Panovus the Licence Fees in immediately 

available funds, together with any other charges agreed or 
referred to in this Agreement on or before their due date for 
payment.  

4.2 Payment of Panovus’ invoices are due immediately. The 
Licence Fee and any other charges shall, unless otherwise 
stated in the Project Agreement, be invoiced on receipt and 
acceptance by us of this Agreement signed by you. Other 
charges shall be invoiced as they are incurred.  

4.3 All sums payable by you under this Agreement are stated 
exclusive of taxes, including VAT. Such taxes shall be payable 
by you in addition at the rate and in the manner prescribed by 
law.  

4.4 If any sum due under this Agreement is late Panovus may, 
without prejudice to any other rights or remedies it may have, 
charge interest on such outstanding sums at a daily rate of 3% 
above the base rate of HSBC Bank plc from time to time and 
Panovus also reserves the right to suspend the provision of the 
Services or any part thereof until such time as all outstanding 
payments have been made.  Such interest shall be paid by the 
Client on demand.  

4.5 Notwithstanding any other provision of this Agreement, time of 
payment of the Licence Fee and other charges payable by you 
shall be the essence of this Agreement.  

4.6 Without prejudice to its other rights and remedies, Panovus 
shall be entitled, by serving notice of suspension on you, to 
suspend the licences granted to you hereunder, during any 
period that any sum under this Agreement is overdue until all 
such sums have been received by Panovus in full. You shall 
not use the Data, Materials or Derivative Works during any 
period of suspension. Any use by you of the Data, Materials or 
Derivative Works during the period of suspension shall be a 
breach of this Agreement and without prejudice to Panovus’ 
other rights and remedies, the provisions of clause 2.5 shall 
apply.  

 
5. INTELLECTUAL PROPERTY RIGHTS 
5.1 All copyright, database rights and all other intellectual property 

rights (IP Rights) in the Materials and Data shall be and remain 
as between you and us the property of Panovus.  

5.2 You acknowledge that elements of the Data and/or Materials 
may be derived from information or materials owned or 
supplied to us by a Third Party Data Supplier and you 
acknowledge the IP Rights of us and Third Party Data 
Suppliers in and to the Data.  

5.3 Except for the limited licence expressly granted hereunder, you 
acknowledge that you will not acquire any IP Rights or other 
rights in relation to the Data or Materials.  

5.4 You shall not delete or seek to remove or disguise any marks 
or notices of Panovus or Third Party Data Suppliers which may 
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appear to be incorporated on or in the Materials and/or the 
Data, such marks and notices which you shall ensure appear 
on any copies you may be permitted to make hereunder.  

 
6. CONFIDETIALITY 
6.1 You acknowledge that Panovus has and does spend 

considerable resources, time and judgment in collating, sorting 
and compiling the Data and Materials and that the same are 
treated by Panovus and are to be treated by you as 
confidential information of Panovus. You acknowledge that the 
Data and all the Materials are provided to you on the basis that 
you agree, and you hereby undertake, to use and to keep the 
same in strictest confidence, to use the same only for the 
Permitted Use and to not disclose the same to any third party 
(except to the extent permitted hereunder or to those 
employees who reasonably require the same to carry out the 
Permitted Use and who have been made aware of and who 
comply with the terms of this Agreement (which you undertake 
to ensure).  

6.2 To the extent you may be permitted by Panovus to allow any 
third party access and/or use of the Data and/or Materials 
and/or Derivative Works on your behalf under this Agreement, 
you shall ensure that you inform such third party and obtain the 
acknowledgements from such third party in respect of the 
confidentiality of the Data, Materials and Derivative Works as 
are contained in this Agreement, and that you obtain from such 
third party binding, written undertakings to keep the Data, 
Materials and Derivative Works confidential on terms at least 
as onerous as those set out herein. You shall be liable for any 
failure of the third party to whom you provide access to the 
Data, Materials or Derivative Works to keep the same 
confidential for any use by any such third party of the same for 
any purpose other than the Permitted Use or any disclosure of 
the same by such a third party as if those acts or omissions 
were acts or omissions of you.  

6.3 The provisions of this clause 6 shall not apply to the extent that 
they may otherwise prevent the disclosure or use of the 
information or materials which may be the same or similar to 
the Data and/or Materials to the extent you have obtained such 
information or materials from a third party not under terms of 
confidentiality, and/or which is or becomes public knowledge 
other than through your fault or breach and is or has been 
extracted or derived by you otherwise than from Data, 
Databases or Materials of us.  

6.4 You agree to notify us promptly of any unauthorised use of the 
Data, Materials or Derivative Works or any part thereof of 
which you become aware or suspect.  

 
7. DATA QUALITY GUARANTEE 
7.1 Section 7 will apply on in the case where Panovus has 

licensed its own data. Data that has been licensed from a Third 
Party Data Supplier will be subject to any data quality 
guarantee provided by that Data Supplier. 

7.2 You accept that Data may contain a number of goneaways 
and that unless the level of goneaways exceeds the relevant 
percentage of the Data (see 7.11) you accept that no 
replacement Data or refund shall be due in respect of those 
goneaways. If the level of goneaways exceeds the relevant 
percentage or if any other fault arises in the Data, Panovus 
shall have the right to remedy such fault where possible by re-
supplying all or the relevant percentage of the Data. In the 
event that you do not advise Panovus of any defect in the Data 
within ninety (90) days from the date of receipt thereof in the 
case goneaways or thirty (30) days from the date of receipt in 

all other cases, you shall be deemed to have accepted the 
Data. 

7.3 Where Data contains name elements (such as salutation, 
forename, initials, surname) you accept that not all elements 
will necessarily be present for each record and that no 
replacement Data or refund will be given for incompleteness of 
the Data in this instance. You also accept in the case of 
business data that a named contact may comprise an 
individual name or job title or both and that job holders are 
subject to frequent change and that no replacement Data or 
refund will be given for incorrect or missing contact names or 
job titles. 

7.4 De-duplication is an inexact science as the same 
company/address may be expressed or spelt differently in 
different databases. We use "fuzzy matching" to assign a 
unique Royal Mail Address Key to each household address 
and each company/address combination so that where 
possible such addresses are considered as the same and the 
duplicate removed. However a small number of such "not-
quite-duplicates" may slip through - this is unavoidable and you 
accept that no replacement Data or refund will be given in this 
case. 

7.5 E-mail addresses are prone to frequent change, as well as 
being unreachable for a number of technical and other reasons 
(such as, but not limited to, account disabled, mailbox full, limit 
on message size, anti-spam policy, firewall). For this reason, 
you accept that no replacement Data or refund will be given for 
undeliverable e-mail addresses in the Data, irrespective of the 
reason for non-delivery. 

7.6 Replacement Data or a refund will be given for the proportion 
of the purchase price represented by mail, phone and/or fax 
goneaways subject to You following the procedure indicated in 
7.12, provided You have mailed/phoned/faxed a reasonable 
number of records (see 7.7) and the goneaways fall within the 
relevant definition (see 7.8 – 7.10) and the level of goneaways 
exceeds the relevant percentage of the Data (see 7.11) and if 
you have purchased the Data against account facilities 
provided by Panovus you have settled the invoice relating to 
the Data within the agreed account settlement period. 

7.7 Before you can make a claim for replacement Data or a refund 
for goneaways, you must mail or phone or fax (as the case 
may be) a minimum of 1,000 records or 20% of the total 
number of records in the Data whichever is the greater. In the 
event that there are less than 1,000 records in the Data, You 
must mail or phone or fax (as the case may be) all the records 
in the Data. 

7.8 A mailable address is a goneaway if  
(i) You mail an item to it and 
(ii) the item is returned to You bearing a red Royal Mail 

'We were unable to deliver this item because...' 
sticker marked as 'addressee has gone away' or 
'addressee unknown' or 'address incomplete' and 

(iii) Panovus are unable to subsequently verify the 
address. A mailable address is not a goneaway for 
any other reason (such as marked 'refused', 'do not 
mail me again', 'not interested' etc.). 

7.9 A telephone number is a goneaway if i) You call it and ii) it is a 
dead line or it is a wrong number or it is a fax number (and not 
shared by a phone) or the Subscriber is no longer at the 
number. A telephone number is not a goneaway for any other 
reason (such as no answer or number engaged, an answering 
machine or voicemail, Subscriber not interested or refuses to 
talk etc.). 

7.10 A fax number is a goneaway if i) You send a fax to it and ii) it is 
a dead line or it is a wrong number or it is a phone number 
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(and not shared by a fax machine) or the Subscriber is no 
longer at the number. A fax number is not a goneaway for any 
other reason (such as no answer or number engaged, an 
answering machine, incompatible fax machine etc.). 

7.11 For this Data, the percentages of records which must qualify as 
goneaways before replacement Data or refund for goneaways 
will be given are: 

 
Addresses: 6% 
Fax Numbers: 10% 
Good2Call landline telephone Numbers: N/A 
Other telephone Numbers: 10% 

 
7.12 Claims for replacement Data or refund for goneaways must be 

made with supporting documentation (e.g. returned envelopes, 
call records, fax logs) within 90 days of date of purchase. 
Replacement Data or refund will not be given where supporting 
documentation is not provided. Supporting documentation 
should be sent to Panovus Limited, Atlantic House, Imperial 
Way, Reading Berkshire RG2 0TD. Only one claim may be 
made for each purchase. A separate claim must be made for 
each purchase.  

7.13 If you think you are due replacement Data or refund for any 
reason which is not related to goneaways, you should contact 
Panovus immediately. Please note that any credit card 
handling fees or small order handling fees will not be refunded 
unless the reason for the refund is due to error on our part. In 
the event that you are provided a Destroyed Data Declaration 
by Panovus, no refund will be given until this has been signed 
by you and returned to Panovus. 

7.14 Until and unless a refund has been agreed by Panovus, 
payment for the full amount remains due to Panovus and 
Panovus reserves the right to use all and any applicable legal 
remedies to recover payment from you as well as any 
additional costs incurred by Panovus in so doing. 

 
8. EMAIL 
8.1 Where the Data includes email addresses or email data, the 

following provisions shall apply in respect of that Data:  
8.2 If you wish us to exclude certain criteria from our range of 

criteria you must provide a suppression file to us that clearly 
states your requested exclusions prior and as part of your 
order.  

8.3 Effectively there are various reasons for emails being returned 
due to technical problems with addressing and receiving (anti-
spam filters, full email boxes, inaccessible servers, protocol 
errors, mailing errors, blacklist...) therefore, we are not 
responsible or liable for failure to deliver a message, whatever 
the cause may be. 

8.4 We reserve the right to review the marketing content to be sent 
to the email Data prior to releasing the data. 

8.5 We reserve the right to require you to cease or modify use of 
our email Data where we discover that the content of emails 
sent by you is in our reasonable opinion inappropriate or you 
have misled us about the content.  

8.6 Where you procure the use of the email Data to send emails, 
you must ensure that the recipient is given a simple means to 
opt-out of receiving further communications and you must 
forward to Panovus the details of any recipients who do 
exercise their right to opt-out including any comments that may 
be made by such recipients in an excel or comma separated 
format.  

 
9. ADVERTISING STANDARDS, DATA PROTECTION AND 

LEGAL COMPLIANCE  

9.1 At all times we will endeavour to comply with the British Codes 
of Advertising and Sales Promotion and with the DMA UK 
Direct Marketing Code of Practice and other codes of 
advertising standards laid down on a self-regulatory basis.  

9.2 Nothing in this Agreement relating to the confidentiality or 
secrecy of the Data shall prevent or hinder either us or you 
from complying with our legal obligations as to disclosure or 
otherwise under the Consumer Credit Act 1974 and the Data 
Protection Act 1998.  

9.3 You will ensure that any use to which the Data is put complies 
with, and in using the Data, you shall comply with all applicable 
laws, regulations and codes of practice from time to time 
including, without limitation, the Privacy and Electronic 
Communications Regulations 2003, those of the Post Office 
and the Universal Postal Union. You represent, warrant and 
undertake that  
(i) You have undertaken and shall maintain all 

necessary notifications required for your use of the 
Data as data controller as required under the Data 
Protection Act 1998;  

(ii) You shall carry out all Direct Marketing Campaigns in 
compliance with, and shall ensure that all materials 
and scripts relating thereto shall comply with all 
relevant rules and regulations;  

(iii) You shall not use the Data in connection with the 
delivery or communication of any defamatory, 
malicious or threatening statements or materials or 
materials, which infringe the IP Rights of any third 
party.  

 
10. WARRANTY AND INDEMNITY 
10.1 Subject to clause 10, we warrant that any services we provide 

to you will be provided in a good and workmanlike manner.  
10.2 We do not warrant that the Data shall be fit for any particular 

purpose.  
10.3 We do not make any warranty, guarantee, promise or 

representation, express, implied, oral, written or otherwise, as 
to the results of any campaign. 

10.4 You agree that where 3rd party data is provided Panovus relies 
upon the description of a list accorded to him by the Third Party 
Data Supplier and that Panovus does not make any warranty, 
guarantee, promise or representation, express, implied, oral, 
written or otherwise, as to the quality of any 3rd party data. 

10.5 Except as expressly stated in this Agreement, all conditions, 
warranties, terms, stipulations and other statements 
whatsoever (except as to title to goods) that would otherwise 
be implied or imposed by statute, at common law, by a course 
of dealing or otherwise howsoever are excluded to the fullest 
extent permitted by law.  

10.6 You hereby undertake to indemnify and keep indemnified 
Panovus with respect to any liabilities, losses, damage or 
expenses (including reasonable expenses) whatsoever arising 
or incurred by Panovus as a result of any breach by you of 
your obligations hereunder or arising out of any use by you of 
the Data or the Materials (except to the extent arising as a 
direct result of any breach of our obligations hereunder).  

10.7 You are solely responsible for the content of any marketing 
sent.  You agree not to transmit any unlawful, harassing, 
libellous, abusive, threatening, harmful, vulgar, obscene or 
otherwise objectionable material of any kind or nature. You 
further agree not to transmit any material that encourages 
conduct that could constitute a criminal offence, give rise to civil 
liability or otherwise violate any applicable law or regulation. 
Panovus retains the right at Panovus’ sole discretion, to refuse 
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the delivery of any content that it considers contravenes these 
Terms and Conditions. 

10.8 You agree to indemnify and hold Panovus harmless from any 
liability arising out of your marketing materials. This 
indemnification includes, but is not limited to, legal fees, costs 
of litigation or judgments arising out of mailing or emailing the 
marketing materials to any leads provided by Panovus. 

 
 
11. LIMITATION OF LIABILITY 
11.1 Time for us to perform any obligations is not and may not be 

made of the essence.  
11.2 Notwithstanding anything contained in this Agreement, except 

in respect of death or personal injury caused by our 
negligence, we will not be liable for any consequential, 
economic, or indirect loss or any loss of profits, loss of 
revenue, loss of contracts or loss of anticipated savings arising 
in any way in connection with the supply or non-supply of the 
Data or Materials to you.  

11.3 Panovus shall not be liable for any direct, indirect, incidental, 
special or consequential damages, arising out of your 
marketing materials.  

11.4 Panovus does not accept any liability for any loss resulting 
from non-delivery of marketing materials, save that you shall 
be entitled to rely upon Third Party Data Supplier’s specific 
conditions where such lists have been provided. Panovus shall 
supply to you a copy of the Third Party Data Supplier’s specific 
conditions at your request. 

11.5 Whilst we attempt to ensure that the Data is accurate and 
complete, by reason of the immense quantity of matter dealt 
with in providing and in compiling the Data and the fact that 
part of the Data may be supplied by sources not controlled by 
us, which cannot always be verified, as well as the possibility of 
negligence or mistake, we do not guarantee the correctness or 
accuracy of the Data and you agree not to hold us responsible 
for any error therein or omissions there from.  

11.6 Without prejudice to clause 10.5 and except as otherwise 
stated, any query, complaint or claim you may have with 
regard to the Data or Materials must be notified to us within 30 
days of your receipt of the Data or Materials respectively. Any 
such queries, complaints or claims received more than 30 after 
your receipt of the Data or Materials will not be considered by 
Panovus and Panovus shall not be liable (whether in contract, 
tort (including negligence) or otherwise) in respect of any such 
claims unless you have notified us of the claim within such 30 
day period.  

11.7 In the event of any valid claim against Panovus with respect to 
any defects with respect to the Data or Materials, we shall 
make good such defects (or (at our option) refund the pro-rata 
portion of the Licence Fee paid). This will be our sole liability 
with respect to defects in the Data or Materials.  

11.8 Save in respect of liability for death or personal injury caused 
by our negligence, our total aggregate liability in contract, tort 
(including negligence or breach of statutory duty), 
misrepresentation, restitution or otherwise arising in connection 
with the performance or contemplated performance of the 
Agreement shall be limited to the total fees (excluding taxes 
and expenses) paid by the Client to Panovus under the 
Agreement during the twelve (12) months immediately 
preceding the date upon which the cause of action arose. 

 
12. CANCELLATION, TERMINATION AND EXPIRY 
12.1 Upon signature of a Project Agreement incorporating these 

Terms and Conditions, you irrevocably agree to be bound to 
the purchase of the licence and the other terms of this 

Agreement. Until such time as we have received a copy of this 
Agreement (unaltered from the form in which it was sent to 
you) signed by you, we may withdraw the offer to license and 
supply Data to you as set out in this Agreement at any time by 
notifying you by any means (including by telephone or email). 
Offers will automatically lapse 30 days after the date on the 
Project Agreement and Panovus reserves the right not to 
accept any signed orders or agreements received after such 
30-day period. We will notify you whether your order has been 
accepted in these circumstances.  

12.2 Once accepted by you or us (as applicable), this Agreement 
may not be cancelled by you and you shall be required to pay 
the full Licence Fee for the Licence Period for all Data ordered 
regardless of whether you choose to receive or use the Data.  

12.3 We shall be entitled (without affecting any other rights we may 
have) immediately to suspend or terminate this Agreement if:  
(i) Your business becomes subject to legal distress or 

execution; or  
(ii) You offer to make any arrangements with your 

creditors or become bankrupt or being a limited 
company have a receiver, administrative receiver or 
administrator appointed over the whole or part of the 
property; or  

(iii) Any order is made or a resolution is passed or 
proceedings are taken for your winding up; or  

(iv) You cease to carry on or threaten to cease to carry 
on all or a substantial part of your business; or  

(v) You are the subject of any event or process 
analogous or preparatory to any of those specified in 
this clause 12.3 above.  

12.4 Promptly following expiry of the Licence Period or earlier 
termination of this Agreement, you shall delete and destroy (or, 
on our prior request, return) all copies of the Data, Materials 
and Derivative Works within your possession or control or 
stored on any of your systems or Databases, and shall ensure 
the deletion or destruction of any within the possession, control 
or on the systems or databases of any third party to whom you 
may have made the same available.  

12.5 Clauses 1, 2.5, 4.4, 5, 6, 9.3, and 10 to 16 shall continue to 
apply notwithstanding termination or expiry of the Licence 
Period or this Agreement.  

 
13. FORCE MAJEURE 
13.1 We shall not be liable to you or be deemed to be in breach of 

this Agreement by reason of any delay in performing, or any 
failure to perform any of our obligations in relation to the 
provision of the Materials or Data or our other obligations under 
this Agreement if the delay or failure was due to any cause 
beyond our reasonable control. 

 
14. NOTICE 
14.1 Notices may be given by either of us to the other by sending 

them to the registered office of the other party. Any such notice 
will be valid if sent by first class post or fax and deemed to be 
received on the second business day following posting or 
transmitting. 

 
15. ENTIRE AGREEMENT  
15.1 This Agreement comprises the entire agreement between the 

parties and there are not any agreements, understandings, 
promises or conditions, oral or written, expressed or implied, 
concerning the subject matter which are not merged into this 
contract and superseded hereby. This Agreement may be 
amended in the future only in writing executed by the parties.  
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16. WAIVER  
16.1 The failure or delay of either party to exercise any right or 

remedy in connection with this Agreement shall not operate as 
a waiver of that right or remedy, and the waiver of any breach 
or infringement shall not operate as a waiver or any 
subsequent breach or infringement. No waiver shall be 
effective unless it is in writing, duly signed and communicated 
to the other in accordance with clause 14.  

 
17. LAW AND JURISDICTION  
17.1 This Agreement is governed by and interpreted in accordance 

with English law. The parties agree that the English courts will 
have non-exclusive jurisdiction to hear any disputes relating to 
this Agreement.  

 
 


