ROW Terms and Conditions: Version 3.1.4
This Agreement (the “Agreement“, or “Terms of Service”) is a legal contract between you the Customer (“Customer” or “you“) and Podsystem Limited (trading as Pod Group) a company registered in England
and Wales with company number 03848359, with its registered offices at WhiteLeaf Business Centre, Little Balmer Buckingham Industrial Park, Buckingham, United Kingdom (“Pod Group“).
1.0

Interpretation of the Agreement and Definitions
1.1.
The definitions below will apply to the terms and conditions of this Agreement.

1.3.
1.4.

“Affiliate”

“Agreement”
"Business Day"
“Confidential
Information”
“Data Protection
Laws”

"Intellectual
Property Rights"

“Material Breach”

“MNO”
“Products”

“Proprietary
Information”

“Public Official”

“Restricted
Persons”

“Term”

1.2.

Any legal entity that either Party owns or is owned by, or that is
under common control with a Party. “Control” and “own” means
possessing a fifty percent or greater interest in an entity or the right
to direct the management of the entity.
This agreement between us, including any amendment to it and any
documents that are expressly incorporated into it.
A day other than a Saturday, Sunday or public holiday in England
when the banks in London are open for business.
Any non-public information which is either designated as
confidential by the disclosing Party or which a reasonable person
knows or reasonably should understand to be Confidential
Any law applicable from time to time relating to the processing of
personal data and/or privacy, including without limitation the Data
Protection Act 1998 (UK) and the General Data Protection
Regulation (EU) 2016/679.
Any and all intellectual and/or industrial property rights of any kind
including without limitation, legal rights in inventions, models and
prototypes, Proprietary Information, knowledge, know-how,
processes and procedures, techniques, trade secrets, designs,
reports, data and other Confidential Information, drawings, circuit
and schematic diagram, computer programmes and associated
documentation and legal protection therefor under laws relating to
patents, registered designs, trademarks and service marks, business
names and domain names, copyright, database rights, registered
and unregistered design rights, semiconductor chip protection,
goodwill and the right to sue for passing off together with other
legal rights associated therewith and all rights of protection of a
similar nature or having similar or equivalent effect, in each case
whether registered or unregistered and including all applications
and rights to apply for registration and renewals or extensions
thereof, and rights to claim priority and all similar or equivalent
rights or forms of protection which exist now or in the future in any
part of the world.
Any breach of this Agreement by the Customer which (i) it cannot
remedy or (ii) which it can remedy but has not remedied within the
specified timeframe (if no timeframe is specified, a reasonable
timeframe). The impact of the breach is or may be substantial and
adverse to Pod Group’s interests.
Mobile network operator, including mobile virtual network
operators.
The products and services provided to the Customer by Pod Group,
such as SIM Cards, mobile network services, and/or any
management or billing platform.
Trade secrets and all other Confidential Information of a proprietary
nature, including any and all technical information, designs, data,
drawings, circuit and schematic diagrams, production or test jigs,
machine tool instructions, know-how, software (whether in object
or source code form), in whatever form (whether human or
machine readable) and whether or not marked as confidential, and
non-public information regarding features, functionality and
performance of Products, including production or test processes
and data.
Any minister, civil servant, director, officer or employee or other
official of any government or any department, agency or body,
and/or of any government-owned or a Controlled company, any
company or enterprise in which a government owns an interest of
more than thirty per cent, and/or of any public international
organization; or any person acting in any official, legislative,
administrative or judicial capacity for or on behalf of any
government department, agency, body, or public international
organization, including without limitation any judges or other court
officials, military personnel and customs, police, national security or
other law enforcement personnel; and any close family member of
any of the foregoing.
Any person who is identified by any government or legal authority
under applicable trade sanctions, export controls, anti-money
laundering, non-proliferation, anti-terrorism and similar laws as a
person with whom trade or financial dealings and transactions by
either Party are prohibited or restricted.
The duration of the Agreement between you and Pod Group, as
provided to you either in an email or a quote from us, or by virtue
of access to and/or use of the Products.

1.5.
1.6.
1.7.
1.8.

2.0

Acceptance and Order
2.1.
This Agreement does not have to be signed for it to be legally binding. You indicate your
acceptance of the terms of this Agreement by either:
2.1.1. Clicking on an “I accept” style button.
2.1.2. Sending us a fax, post, email order for Product(s).
2.1.3. Agreeing to the terms of this Agreement by email or similar.
2.1.4. Using any Products.
2.1.5. By Pod Group either accepting your order or delivering Products to you
(whichever is earlier).
On the occurrence of any of the above, you agree that a legally binding agreement is
formed between you and Pod Group.
2.2.
You warrant that:
2.2.1. You have read, understand, and agree to be bound by this Agreement; and
2.2.2. You have the authority to enter into the Agreement personally or on behalf of
the company you represent, and to bind that company to the terms of this
Agreement.
2.3.
Pod Group reserves the right, at its sole discretion, to reject a Customer order. In such
circumstances, a contract will not have been formed between the Parties.
2.4.
Conflicting, inconsistent, or additional terms or conditions contained in any Customer
order (or supporting documentation) submitted will not be binding unless Pod Group
specifically accepts such terms or conditions in writing.
2.5.
Pod Group reserves the right to change these terms and conditions at any time without
prior notice, including, terms of service, and our plans and pricing, from time to time. Pod
Group reserves the right to modify or cancel our service or your account or take
corrective action at any time and for any reason, including, but not limited to, your
violation of any provision of these terms and conditions. Refer to our website,
www.podgroup.com (the “Website”) for the most recent pricing and an updated copy of
the Terms of Service.

3.0

Delivery
3.1.
Unless Pod Group agrees in writing otherwise, the Customer will bear all costs of shipping
the Products to the Customer, including any re-deliveries.
3.2.
Pod Group will bear no liability, consequential or otherwise for any delay in delivering any
Product.

4.0

Prices and Payments
4.1.
The prices and Term for the Products will be as provided in a quote or by email to the
Customer, or if no email or quote has been provided as advertised at
www.podgroup.com or any other website operated by Pod Group.
4.1.1. Pod Group reserves the right to reasonably amend such Product prices from
time to time.
4.1.2. Unless stated otherwise, all prices will be exclusive of all taxes, including sales,
use or withholding taxes, banking charges, VAT, customs duties (import and
export) or levies, general or extraordinary tariffs or other assessments, and any
permits, licences or other authorisations. All such banking charges, taxes, duties,
permits and authorisations will be paid by you.
4.2.
Unless otherwise agreed in writing, payments by the Customer will be made:
4.2.1. For physical SIM cards (including commissioning costs): in advance of delivery.
4.2.2. For ‘bundled charges’ including monthly line rental on SIM cards, per MB usage
and billing services: either: (i) billed in advance of the applicable period with
payment prior to the beginning of the applicable period or the applicable usage;
or, if agreed by Pod Group (ii) billed at the beginning of the month, on a 30-day
payment period;
4.2.3. For overuse traffic usage (if applicable): billed in arrears with a 30-day payment
period or taken from any outstanding credit on the Customer’s account. If
additional charges from the MNOs are received for a period that has already
been billed, the SIM usage report will be re-issued, and the Customer invoiced
the difference; and

The names used for the Section, Clause, Appendix and paragraph headings will not affect
the interpretation of the Agreement.
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Unless the context states differently, words in the singular will include the plural and, in
the plural, include the singular.
A reference to this Agreement is a reference to this Agreement as varied or novated in
accordance with its terms from time to time.
A reference to a statute or statutory provision is a reference to it as amended from time
to time.
The words “include” or “including” will be deemed to be without limitation.
References to any laws will include that law as amended from time to time.
This Agreement will be interpreted without favour to the Party or Parties responsible for
its preparation and it will be deemed to have been prepared jointly by the Parties. Any
ambiguity or uncertainty existing in the Agreement will not be interpreted against any
Party to it.
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4.2.4.
4.3.

4.4.

4.5.

4.6.

4.7.

4.8.

4.9.

4.10.

4.11.

5.0

For additional services as agreed between the Parties: in advance of the
provision of the services unless otherwise agreed in writing by the Parties.
Unless otherwise agreed in writing, nine months after the start of this Agreement, the
Customer agrees to pay, in the currency of the Agreement a minimum amount,
whichever is the greater of: 100 euros, pounds or dollars for the use of connectivity only
Products; 200 euros, pounds or dollars for the use of security Products (where security is
supplied as an additional chargeable Product to connectivity); or 500 euros, pounds or
dollars for the use of billing Products (where billing is supplied as an additional
chargeable Product to connectivity and/or security).
The Customer agrees to be bound by this Agreement and pay all charges for Products
provided to the Customer including, but not limited to, the payment of all charges for a
SIM card until either:
4.4.1. The SIM card has been terminated with 30 days’ written notice (if such written
notice is given on or before the 15th day of the month); or
4.4.2. 45 days’ written notice (if notice is given after the 15th day of the month); or
4.4.3. The Term has expired as specified in writing (in order of preference) in a quote,
by email or as specified at www.podgroup.com or another website operated by
Pod Group, regardless of whether charges were incurred by the Customer or a
third party, or as a result of misuse or fraudulent activity.
The Customer will pay all invoices in full (including disputed amounts) in accordance with
the terms of this Agreement, and will, if a dispute in relation to an invoice occurs, cooperate in good faith with Pod Group to resolve any dispute in accordance with Clause
4.6.
The Customer may only dispute an invoice within thirty (30) days of the Customer’s
receipt of such invoice. If the invoice or part thereof is subsequently found by Pod Group
to be incorrect, then Pod Group will credit the Customer within ten (10) Business Days of
such a finding. Pod Group will not accept disputes about any invoice where the Customer
informs Pod Group about any such dispute more than thirty (30) days after the date of
the invoice.
All payments must be made directly to a designated Pod Group bank account. If any
payments due are not received and cleared in Pod Group’s bank account within the
agreed payment terms, Pod Group reserves the right to charge interest on the overdue
amount at the rate of 2% per month. Such interest will accrue daily from the due date
until actual payment of the overdue amount.
If any payments are overdue, Pod Group reserves the right to employ a credit recovery
agency to recover monies due. Pod Group is not liable for any detrimental effect
(financial or otherwise) if action by the credit recovery agency affects the Customer’s
credit rating and/or financial position. Furthermore, the costs, including any legal costs
and court fees, incurred in the collection of any overdue payments will be paid by the
Customer.
If any SIMs have incurred costs that exceed three times the expected level of use, Pod
Group reserves the right to invoice for these charges separately and the Customer must
pay these charges in full within seven (7) days of the date of such invoice.
If any payments are overdue by more than fourteen (14) calendar days, Pod Group
reserves the right to terminate all Products on the Customer’s account without notice
and charge a re-connection charge equal to the previous month’s invoice for
reconnection and other administration charges that may be incurred.
In the event of a significant increase in charges or minimum charges by a supplier or
mobile network on Products provided by Pod Group, Pod Group reserves the right, with
thirty (30) days’ notice, to change its prices for services for that Product. In this
eventuality the Customer has a right of termination as set out in clause 12.2.2.

Customer Obligations
5.1.
The Customer is responsible for ensuring that any hardware equipment, or software
application running on that equipment, that uses a Product provided by Pod Group
complies with any and all requirements of all networks and will not cause any damage or
interruption to any mobile phone network. The Customer accepts all liabilities for
damage or interruption to any mobile phone network caused as a direct result of the
hardware equipment or software application running on that equipment.
5.1.1. If the Customer is unsure whether the equipment or software being used may
cause any damage to a mobile phone network, the Customer may request Pod
Group to gain approval from the MNO prior to use. Whether approval is sought
is at the sole discretion of Pod Group.
5.2.
The Customer will ensure that neither the content passed over the mobile network nor
the details of users or customers or other personal data held by the Customer pursuant
to this Agreement will infringe the rights of any third parties or any laws or regulations
(including, without limitation, the Data Protection Directive (95/46/EC), the General Data
Protection Regulation (2016/679/EC), the Directive on Privacy and Electronic
Communications (2002/58/EC), the Electronic Commerce Directive (00/31/EC) and the
Distance Selling Directive (97/7/EC)), and any national implementations thereof, in any
country where any message is originated, delivered or in respect of which any of service
provided by the Product are performed.
5.3.
The Customer agrees to comply with any reasonable instructions as Pod Group may from
time to time notify to the Customer in regard to using the Product. However, even
without such instructions, the Customer warrants and represents that it will not breach
any applicable laws, standards or codes, including but not limited to “SIM boxing”, or
infringe a third party’s rights, or breach any content requirements or codes stipulated by
any relevant authority. Furthermore, the Customer will refrain, and prevent others, from
using the Product for any purpose other than that intended by the relevant
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5.4.

5.5.

5.6.

5.7.

5.8.

telecommunications operator, in any way whatsoever, including ”annoyance”,
“spamming” or any other form of harassment, creating, or having third parties create,
connections with buy lines (090x numbers) on a large scale or committing criminal
offences or use the Product in a way which interferes with other users or harasses or
restricts any other user from using or enjoying the hosting MNO network or the internet.
5.3.1. The Customer will be liable for any damage, costs or usage (at standard overuse
rates or the rates charged by the network to Pod Group – whichever is the
higher), arising as a result of unlawful or fraudulent use of the Product,
regardless as to whether the Customer was aware of such use or not. Fraudulent
use includes, but is not limited to, using the SIM in a way that was not agreed
with Pod Group, including via satellite modem, WAP, voice, SMS, USSD and use
of an APN which was not provided by and agreed with Pod Group. Fraudulent
use can only be prevented by cancelling the SIM off the network. Once a SIM is
registered on the network (SIMs are registered on the network prior to delivery
to Customer) there may be some services that are impossible to block.
Therefore, whilst Pod Group will endeavour to ensure that all services are
blocked when requested, use of any services apart from those agreed with Pod
Group will be deemed to be fraudulent use.
The hosting MNO, as a supplier of Pod Group, has an independent right to claim for
damages suffered as a result of the Customer’s failure to comply with clause 5.3.
Therefore, the hosting MNO may claim damages directly from the Customer.
If the Customer requests any functionality that is not provided within Pod Group’s
standard Products, Pod Group will provide a quote for the work required. Only upon
written confirmation by the Customer to proceed will Pod Group undertake and invoice
for this work.
The Customer represents, warrants and covenants that it:
5.6.1. Is compliant in all respects relevant to this Agreement with all applicable
sanction or embargo laws and regulations in effect from time to time, including
trade and economic sanctions maintained by the United States Treasury
Department’s Office of Foreign Assets Control, and any other enabling legislation
or government order relating thereto (collectively “Sanction Laws“).
5.6.2. Is not listed on or owned or controlled by an entity or person on, the U.S.
Department of Treasury list of Specially Designated Nationals or any similar list in
place in any jurisdiction where Customer is conducting business.
5.6.3. Is not a Restricted Persons.
5.6.4. Will take all such steps as prudent to ensure that it will not provide Product to
Restricted Persons.
5.6.5. Will not use the Product, or allow them to be used, for any purposes prohibited
by applicable Sanction Laws, including nuclear, chemical, or biological weapons
proliferation, dual-usage applications, or development of missile technology.
Notwithstanding any other provision in this Agreement, Pod Group reserves the right to
terminate this Agreement immediately upon written notice to the Customer if Pod Group
reasonably determines that the Customer is not in compliance with this Clause 5.0 or that
its actions are or may cause Pod Group to be exposed to prosecution or liability for
violation of Sanction Laws or any other applicable law.
5.7.1. The Customer agrees to indemnify and hold Podsystem Limited (and its
Affiliates) harmless against all damages, losses, claims, liabilities, settlements
and expenses (including without limitation costs and legal fees) connected with
the Customer’s alleged failure to comply with the Sanctions Laws or otherwise
use of the Products by the Customer or its customers.
5.7.2. While Pod Group has no obligation to monitor the use of the Products by the
Customer or its customers, Pod Group may do so and may prohibit any use of
the Products it believes may be (or alleged to be) in violation of the foregoing.
In order to preserve the integrity of the network, Pod Group reserves the right to request
that the Customer changes the firmware of its device so that it does not stop and start
authentication requests and/or data session requests (including retries) more than on
average thirty (30) times per hour over any consecutive twelve-hour period. If requested,
the firmware change needs to be completed within five (5) working days otherwise Pod
Group has the right to immediately and without notice cease the use of that SIM card and
Pod Group will not be responsible for any consequential or other costs as a result of the
SIM’s cessation.

6.0

Description
6.1.
Pod Group’s marketing materials are for the sole purpose of giving an approximate idea
of the matters described in them and will not form part of this Agreement.

7.0

Confidentiality
7.1.
Neither Party will without the prior written consent of the other Party (during and after
termination of this Agreement) use (other than in the performance of this Agreement) or
divulge or otherwise disclose to any other person other than to their professional
advisers, directors, officers or employees (collectively “Representatives”) of whose
province it is to know the same any Confidential Information received at any time by it in
consequence of this Agreement (provided that those Representatives, only have a need
to know about it and before doing so, the receiving Party must ensure that its
Representatives are required to protect the Confidential Information), save that any
obligations contained in this clause shall not apply in respect of any Confidential
Information which is in or comes into the public domain other than as a result of any
breach by the receiving Party of any duty of confidentiality or in respect of any disclosure
required by law or any legal or regulatory authority.
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7.2.

8.0

9.0

Each Party agrees to:
7.2.1. To take all reasonable steps to protect the Confidential Information. These steps
must be at least as protective as those it takes to protect its own Confidential
Information and no less than a reasonable standard of care.
7.2.2. To notify the other Party promptly upon discovery of any unauthorized use or
disclosure of Confidential Information.

Intellectual Property
8.1.
The Customer acknowledges that all Intellectual Property Rights arising in or in relation to
the Products, including any services delivered under this Agreement will at all times
belong to Pod Group (or, as applicable, its licensors), and the Customer will have no rights
in or to the same other than the limited rights set out in this Agreement.
8.2.
Pod Group will own and retain all right, title and interest in and to (a) the Products, all
improvements, enhancements or modifications thereto, (b) any software, applications,
derivative works, inventions or other technology developed in connection with the
Products or support, and (c) all Intellectual Property Rights related to any of the
foregoing.
8.3.
The Customer will not, directly or indirectly, and will not permit or encourage others to:
reverse engineer, decompile, disassemble or otherwise attempt to discover the source
code, object code or underlying structure, ideas, know-how or algorithms, or otherwise
relevant to the Products, documentation or data related to the Products; modify,
translate, or create derivative works based on the Products; or remove any proprietary
notices or labels.
8.4.
The Customer agrees to indemnify and hold Pod Group harmless against all damages,
losses, claims, liabilities, settlements and expenses (including without limitation costs and
legal fees) connected with the Customer’s alleged failure to comply with this section or
otherwise use of the Products by the Customer or its customers.
8.5.
While Pod Group has no obligation to monitor the use of the Products by the Customer or
its customers, it may do so and may prohibit any use of the Products it believes may be
(or alleged to be) in violation of the foregoing.
8.6.
Pod Group will have the right to collect and analyse data and other information relating
to the provision, use and performance of various aspects of the Products (including
software), systems and technologies (including, without limitation, information
concerning Customer data and data derived therefrom), and Pod Group will be free
(during and after the term hereof) to (i) use such information and data to improve and
enhance its Products and for other development, diagnostic and corrective purposes in
connection with the Products and other Pod Group offerings, and (ii) disclose such data
solely in aggregate or other de-identified form in connection with its business. The
Customer will procure all necessary rights from its customers to give full force and effect
to this Clause. No rights or licenses are granted except as expressly set forth herein.
Warranty
9.1.
Pod Group does not warrant or guarantee the fault free working of the Products,
including but not limited to the fault free working of mobile networks. Pod Group is not
liable for any service or proof of service of the Customer, which is carried over Pod
Group’s or any other mobile network.
9.2.
Pod Group will not be liable for any losses caused by an operator ceasing or terminating
mobile or other services. Under no circumstances will Pod Group be liable for any direct,
indirect or consequential damages, including but not limited to damages that result from
the Customer or any user’s use of or inability to access any part of the Product or the
Product’s functionality, or the Customer or any user’s reliance on or use of information
and services provided on or through the Product or damages that result from mistakes,
omissions, interruptions, loss, theft, or deletion of files, packet data or other information,
errors, viruses, defects, delays in operation or transmission, or any failure of
performance.
9.3.
Except if expressly stated elsewhere in the Agreement, Pod Group makes no express or
implied warranty or representation concerning the Products, or their accuracy or
completeness and therefore excludes all conditions, warranties and representations
(express or implied), statutory or otherwise in respect of the Products.

10.0 Indemnification
10.1.
Pod Group will hold the Customer harmless from liability to third parties resulting from
infringement by any copyright or misappropriation of any trade secret, provided that Pod
Group is promptly notified of any and all threats, claims and proceedings related thereto
and given reasonable assistance and the opportunity to assume sole control over defence
and settlement. Pod Group will not be responsible for any settlement it does not approve
in writing.
10.2.
These obligations do not apply with respect to goods, or portions or components of the
Products (i) not supplied by Pod Group, (ii) not developed by Pod Group, (iii) modified or
made in whole or in part in accordance with the Customer’s instructions or specifications,
(iv) that are modified after delivery, (v) combined with other products, processes or
materials where the alleged infringement relates to such combination, (vi) where the
Customer (or its customers) continues allegedly infringing activity after being notified
thereof or after being informed of modifications that would have avoided the alleged
infringement, or (vii) where the Customer’s use of the Products is not strictly in
accordance with this Agreement.
10.3.
If, due to a claim of infringement, the Products are held by a court of competent
jurisdiction to be or are believed by Pod Group to be infringing, Pod Group may, at its
option and expense (a) replace or modify the Products to be non-infringing provided that
such modification or replacement contains substantially similar features and
Version 3.1.4
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10.4.

functionality, (b) obtain for the Customer a licence to continue using the Products, or (c)
if neither of the foregoing is commercially practicable, terminate this Agreement (or if
applicable purchase order) and provide the Customer a refund of any prepaid, unused
fees for the affected Products.
The Customer will indemnify and hold Pod Group harmless against all actions, claims,
losses, damages, costs and expenses (including reasonable attorneys’ fees) related to the
Customer’s breach of this Agreement, including any negligent, grossly negligent, wilful or
unlawful actions or omissions by the Customer, or any claim or proceeding raised from its
customers against Podsystem Limited (or any of its Affiliates).

11.0 Limitations of Liability
11.1.
Unless expressly stated in this Agreement all warranties, conditions and other terms
implied by statute, applicable law or otherwise are, to the fullest extent permitted by law,
excluded from it.
11.2.
Nothing will limit or exclude the liability of either Party:
11.2.1. For death or personal injury caused by that Party's negligence; or
11.2.2. For fraud or fraudulent misrepresentation by that Party.
11.3.
Neither Party will be liable, whether in tort (including for negligence or breach of
statutory duty), contract, misrepresentation (whether innocent or negligent) or otherwise
for loss of profits; loss of business; depletion of goodwill or similar losses; loss of
anticipated savings; loss of goods; loss of use; loss or corruption of data or information;
or any special, indirect, performance related, consequential or pure economic loss, costs,
damages, charges or expenses.
11.4.
In no event will Pod Group be liable to the Customer or any third-party, (a) for any error
or interruption or loss of use, loss or inaccuracy or corruption of data, delays in operation
or transmission, any failure or degradation or performance, or cost of substitute goods,
services or technology, interruption or loss of business, or (b) for any direct, indirect,
special, incidental, or consequential damages of any kind (including lost profits)
regardless of the firm of action, whether in contract, tort, (including negligence), strict
product liability or otherwise, or (c) together with amounts associated with all other
claims exceed the fees paid by the Customer to Pod Group for the Products under this
Agreement in the past twelve months (or GBP £10,000, whichever is the lesser amount)
prior to the act that gave rise to the liability), in each case, whether or not Pod Group has
been advised of the possibility of such damages.
12.0 Service Suspension and Termination
12.1.
Pod Group may at any time suspend any of its service:
12.1.1. If it is obliged to comply with an order, instruction or request of government, or
emergency services organisation, or other competent administrative authority.
12.1.2. It needs to carry out work related to exceptional upgrading or maintenance of its
facilities where those facilities must cease operation.
12.1.3. To prevent damage or degradation of Pod Group’s contracting party’s network
integrity which may be caused by whichever reason.
12.1.4. For behaviour that in Pod Group’s reasonable discretion may be deemed to be
illegal.
12.1.5. To protect Pod Group, at its sole discretion, from legal liability which relates to a
breach of obligation and/or warranties by the Customer.
12.1.6. If any SIMs have undertaken a level of usage either in the amount and number of
transmissions or costs, that exceeds three times the expected level of use.
12.1.7. In case of notifications or signs of fraud or abuse of service.
12.1.8. The services of one or more of the MNOs upon which the provision of the
Product hereunder is dependent suspends its provision of those services to Pod
Group under the terms of its or their relevant agreement(s) with Pod Group.
12.1.9. If payments have not been made in accordance with this Agreement.
12.2.
This Agreement may be terminated prior to expiration of the Term by notice in writing as
follows:
12.2.1. By either Party if the other Party has failed to perform any material obligation
under this Agreement and such failure is not corrected with thirty (30) days from
receipt of written notice from the other Party advising of such failure.
12.2.2. By the Customer after a period of thirty (30) days in the event of a significant
change in price, as set out in clause 4.11.
12.2.3. By Pod Group by immediate notice:
i. If one or more of the MNOs upon which the provision of services
hereunder is dependent terminates its provision of those services to Pod
Group under the terms of its or their relevant agreement(s) with Pod
Group.
ii. If the Customer is in Material Breach of its obligations under clauses 5.1,
5.2, 5.3, 5.5, 5.6, 5.7 above.
12.2.4. By either Party if the other Party (being a company) enters into liquidation (other
than for the purposes of a bona fide reconstruction or amalgamation), enters
into a voluntary arrangement with its creditors, has a receiver, administrative
receiver or administrator of all or any of its undertakings or assets appointed, or
is deemed by the relevant statutory provisions under the applicable law to be
unable to pay its debts or (if an individual) presents or has presented against him
a bankruptcy petition or (if a non UK national or corporation) shall suffer
anything analogous to these matters to occur to him or it.
12.3.
If the Agreement is terminated (or expires):
12.3.1. All sections of this Agreement which by their nature should survive termination
will do so, including accrued rights to confidentiality obligations, nonPage 2 of 5

infringement of Intellectual Property Rights, warrants, indemnification, and
limitations of liability. Any such accrued rights, or the continuation of any
provision stated to survive after termination or implicitly surviving termination
will not be affected or prejudiced.
12.3.2. The Customer will pay in full for the Products up to and including the last day on
which they are provided. All outstanding balances will be due immediately.
12.3.3. Neither Party will take any action that would cause confusion regarding the
nature of their business relationship.
12.3.4. All rights and licence granted to the Customer under this Agreement will end.
13.0 Anti-Bribery and Corruption
13.1.
The Parties will:
13.1.1. Comply with all applicable laws, statutes, regulations and codes relating to antbribery and anti-corruption including the UK Bribery Act 2010 (“Bribery Act”) and
the US Foreign Corrupt Practices Act of 1977.
13.1.2. Not engage in any activity that would constitute an offence under sections 1, 2
or 6 of the Bribery Act if such activity, practice, or conduct had been carried out
in the UK; and
13.2.
The Customer warrants that it, its directors, its officers, and its key employees connected
with this Agreement have in the last six years:
13.2.1. Not been convicted of any offence involving bribery, corruption or money
laundering; or
13.2.2. Not been or are connected with any investigation or proceedings by any
government or regulatory body relating to an offence or alleged offence
involving bribery, corruption or money laundering.
13.3.
The Customer warrants that no Public Official will receive a benefit connected with this
Agreement which would breach these terms, or which would subject Pod Group (or its
Affiliates) to a fine or criminal liability.
13.4.
Pod Group may terminate this Agreement, with immediate effect if:
13.4.1. The Customer fails to comply with these obligations or fails to satisfy Pod Group
that it has complied with them; or becomes designated as a Restricted Persons.
Both will be considered a Material Breach.
14.0 Disclosures
14.1.
The Customer agrees to:
14.1.1. The disclosure to any telecommunications company, debt collection agency,
credit reference agency, credit or fraud monitoring scheme, security agency or
credit provider of any information relating to the Customer’s performance in
meeting its obligations under this Agreement.
14.1.2. Any disclosure as may be required by Pod Group’s obligations under any
applicable regulatory requirement, including Data Protection Laws.
14.1.3. Any disclosure required as the result of an order of any court of competent
jurisdiction or by statutory authority.
15.0 Emergency Calls
15.1.
The Customer expressly acknowledges that the Products, whether for mobile or fixed
devices, are not intended, designed or fit for placing, carrying or supporting any call to
any emergency service or any call for the purpose of obtaining assistance, help or aid in
the event of an emergency.
15.2.
Neither Pod Group, nor any of its Affiliates, agent, partners or employees are or will be
liable to the Customer or any third party in any respect for any costs or damages arising
either directly or indirectly from the use of the Products for emergency calls, including
calls to emergency service and calls for the purpose of obtaining assistance, help of aid in
the event of any emergency.
16.0 High Risk Use
16.1.
The Customer acknowledges that the Products are not designed, manufactured, or
intended for use in hazardous environments requiring fail-safe performance where the
failure of the Products could lead directly to death, personal injury, or significant physical
or environmental damage (“High Risk Activities”). The Customer acknowledges that the
use of the Products in High Risk Activities is not authorised.
16.2.
The Customer therefore agrees that the use of the Products for any High Risk Activities,
without the prior express written consent of a Podsystem Limited Director, will be at the
Customer’s risk. The Customer further agrees to defend and hold Pod Group (and its
Affiliates) harmless from any claim for loss, costs, damage, expense or other liabilities
which may arise out of or in connection with the use by the Customer or its customers of
the Products for, or in connection with, High Risk Activities.
17.0 Force Majeure
17.1.
A Party will not be in breach of this Agreement or liable for any delay in performing, or
failing to perform, any of its obligations if the delay results from circumstances beyond its
control. This will include:
17.1.1. Any act of God, war, riot, civil commotion, malicious damage, fire, flood, storm,
compliance with any law or formal judicial or administrative order, or accident.
17.1.2. Breakdown of its machinery, failure of its suppliers to perform or subcontractors strikes, failure of a utility service or transport or telecommunications
network.
17.1.3. The delay of any trial or test caused by adverse weather or unsafe conditions.
17.1.4. The acts or omissions of the other Party or any MNO.
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17.2.

17.3.

If a delay occurs, the affected Party will provide full details to the other Party and will
take reasonable steps to mitigate the delay. The performance of this Agreement will be
suspended for the duration of the delay.
If this occurs the other Party will give the affected Party a reasonable extension of time to
perform its obligations. If this delay continues for thirty (30) days, the other Party may
choose to terminate this Agreement by giving the affected Party thirty (30) days written
notice.

18.0 Our Relationship
18.1.
This Agreement does not constitute either of us the agent of the other, or create a
partnership, joint venturer or similar relationship between us. Neither of us will have the
power to oblige or bind the other or to create a liability against the other in any manner
or for any purpose, except as expressly provided for in this Agreement.
19.0 Variation
19.1.
Except in relation to Pod Groups rights under Clause 2.5, no changes to this Agreement
will be valid unless the changes are in writing and signed by the Authorised
Representatives of each Party.
20.0 Waiver
20.1.
No failure or delay by a Party to use any right or remedy provided under this Agreement
or by law will constitute a waiver of that right or remedy, nor will it prevent or restrict the
further use of that right or remedy or any other right or remedy.
20.2.
No use or partial use of such right or remedy will prevent or restrict the further use of
that or any other right or remedy.
21.0 Enforceability
21.1.
If any provision of this Agreement is unenforceable, the Parties (or, if we cannot agree, a
court) will revise it so that it can be enforced. Even if no revision is possible, the rest of
this Agreement will remain in place.
22.0 Notices
22.1.
Except if stated otherwise, notices will be given in writing, in the English language, and
will be delivered by courier delivery service or email (in the form of a pdf) at its principal
place of business or email address. In the case of Pod Group all notices will be directed to
the address or email below.

For the attention of:
Address:

22.2.

Legal Team
Podsystem Limited, Whiteleaf Business Centre, 11 Little
Balmer, Buckingham Industrial Estate, Buckingham, Bucks,
MK18 1TF
legal@podgroup.com

Email:
Notices will be received:
22.2.1. If sent by courier delivery service, at the time the notice is recorded by the
delivery service as being left at the stated address above; or
22.2.2. If sent by email, upon receipt, provided that notice is also given by courier
delivery service.

23.0 Assignment
23.1.
Pod Group may, at any time, assign, transfer, or novate any of its rights or obligations to
any person, firm or company, without the consent of the Customer.
23.2.
The Customer will not assign or transfer its any of its rights or obligations to any third
party (including but not limited to an Affiliate) under this Agreement, without Pod
Group’s prior written consent. Any assignment or transfer without Pod Group’s written
consent will be void and have no legal effect.
24.0 Severance
24.1.
If any part of this Agreement is or becomes invalid, illegal or unenforceable, it will be
deemed modified to the minimum extent required to make it valid, legal and
enforceable.
24.2.
If it cannot be modified the relevant part will be deemed deleted. Any modification to the
Agreement permitted under this Clause will not affect the validity or enforceability of the
rest of this Agreement.
24.3.
If a Party gives notice to the other Party that part of this Agreement may be invalid, illegal
or unenforceable, the Parties will negotiate in good faith to amend it so that it is legal,
valid and enforceable, and to the greatest extent possible, achieves the intended
commercial result of the original part of the Agreement.
25.0 Miscellaneous
25.1.
Only we have the right to enforce any part of this Agreement.
25.2.
The rights and remedies of this Agreement are in addition to those provided by law.
25.3.
This Agreement forms the entire agreement between us, and it supersedes all previous
agreements, previous versions of this Agreement and understandings connected with its
subject matter, and, except in the case of fraud or fraudulent misrepresentation, neither
Party will be entitled to rely on any agreement, understanding, representation or
arrangement which is not expressly set out within this Agreement.
25.4.
Neither of us has relied on any representation or promise except as expressly written in
this Agreement.
25.5.
No evidence of alleged prior dealings, usages of trade or course of dealing or
performance will be accepted to:
25.5.1. Apply any unwritten term to this Agreement; or
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25.6.

25.7.

25.8.
25.9.
25.10.

25.5.2. Modify, add or contradict the terms and conditions in this Agreement; or
25.5.3. Insert any obligation different to the terms and conditions written in this
Agreement.
The Customer will maintain, at its own expense, insurance policies which are appropriate
for its level of obligation and liability in relation to this Agreement, including insurances
to cover any liability in connection with your obligations.
Any operating expenses or costs incurred by the Customer in its contemplation or
performance of this Agreement, including any banking charges, wire transfer fees and
other costs associated with making payment, and taxes (not Pod Group’s income taxes)
will be borne by the Customer.
Pod Group gives no guarantee on the quality, accuracy or validity of the services or
products provided by third parties.
Pod Group does not accept any liability for any action, choice or purchase made by the
Customer, which is based on any recommendation or advice provided by Pod Group.
Pod Group’s (and its Affiliates) default position is that its staff should always be treated
courteously and with respect for the work they are doing. If a Customer directs abusive
behaviour, directly or indirectly, to any Pod Group staff (or the staff of its Affiliates) in any
form (which includes offensive behaviour, derogatory remarks and disruptive acts
amounting to verbal and emotional abuse, sexually inappropriate comments and
behaviour, racist and discriminatory abuse, threats of physical violence, aggressive and
violent behaviour), Pod Group will reserve the right to immediately suspend all or part of
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the Product(s) it provides to that Customer until further notice without incurring any
liability, subject to the terms stated in Clause 11.0.

26.0 Dispute Resolution
26.1.
Disputes will be settled by friendly negotiations. If we do not resolve the dispute in thirty
days, the case will be submitted to the London Court of International Arbitration (“LCIA”)
for arbitration, which will be conducted in London, UK in accordance with the LCIA’s
arbitration rules.
27.0 Governing Law
27.1.
This Agreement and any disputes or claims connected with it (including non-contractual
disputes or claims) will be governed by and construed in accordance with the laws of
England and Wales, without regard to conflicts of laws principles that would require the
application of any other law.
27.2.
We agree that the courts of the England will have exclusive jurisdiction to settle any
disputes or claims arising out of or in connection with this Agreement, its subject matter,
or its formation (including non-contractual disputes or claims). For the avoidance of
doubt, United Nations Convention on the International Sale of Goods (UNCISG) will not
apply to the Agreement.
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