
MODEL CODE LICENCE AGREEMENTPRIVATE 

BETWEEN

(1)
FLEETNET LIMITED c/o Masterlease, International House, Bickenhill Lane, Birmingham, B37 7HQ (or such address as is notified from time to time) (herein called "Licenser")

(2)
The Licensee details of whom appear in the Schedule hereto (herein called "Licensee")

WHEREAS

(A)
Licenser has created and owns the copyright in the FleetNet Model Codes as hereinafter described

(B)
Licenser has appointed CAP Motor Research Limited (hereinafter referred to as "the Primary Code Supplier") under licence to control the issue (either directly or through a second approved supplier hereinafter referred to as "the Secondary Code Supplier") of the FleetNet Model Codes

(C)
Licenser is desirous of granting licences for the use (and where appropriate secondary distribution) of the FleetNet Model Codes under the terms of licence hereinafter appearing

DEFINITIONS

Codes




The FleetNet Model Codes being automotive vehicle specific identification codes each having 40 characters in 18 elements in computerised and tabular form, along with any form as revised or extended from time to time

Commencement Date


The day of 20

Licence Fee



The fee(s) set out in the Schedule hereto

Life of this Agreement

The period commencing on the Commencement Date until termination as hereinafter provided

Right(s)



The rights granted to Licensee in respect of the Codes

Territory



United Kingdom 

Trade Mark



The words (in combination) "FleetNet Model Codes"

TERMS OF AGREEMENT

Article 1.  Licence

1.1
Licenser shall promptly after the Commencement Date authorise the Primary Code Supplier (or as the case may be the Secondary Code Supplier) to supply the Codes to Licensee on behalf of Licenser

1.2
It shall be for the Primary Code Supplier (and/or as the case may be the Secondary Code Supplier) and Licensee to agree:


1.2.1
the format in which the Codes are to be supplied;


1.2.2
the frequency with which the Codes (and any updates thereof) are to be supplied;


1.2.3
that the cost is to be paid by Licensee to the Primary Code Supplier (or as the case may be the Secondary Code Supplier) for the media (and distribution costs) upon which the Codes are to be supplied (together with any carriage charges therefor) such costs not to exceed the figure set out by Licenser from time to time

1.3
The Licenser hereby grants to Licensee the Right(s) set out in the Schedule for application in the Territory during the Life of this Agreement on the terms hereof and for the consideration specified in the Schedule PROVIDED THAT Licensee shall not sell or distribute to any person, firm or company known to have infringed Licensers' rights in its copyright or other right or known to have connived at such  infringement

1.4
The Licence hereby granted is limited to the Right(s).  In respect thereof the Right:


1.4.1
to DISTRIBUTE as a primary or secondary code supplier - shall be the right to distribute the Codes in the Territory to Licenser’s duly approved Licensees from time to time;

1.4.2 to USE AND EXCHANGE CODE - shall be the right for the Licensee to use the Numeric/Alpha Numeric Codes in and for the purposes of its own business and to distribute within their own systems only, for use in the businesses of its direct trading partners; each such trading partner to be a member of FleetNet and a registered Code User.  No rights exist to onward distribute any Tabular data or the 40 Character code.

1.4.3 To USE the codes within any operating system resident in their business to provide vehicle descriptions, or elements therof, and to be able to exchange the code with any other FleetNet member for normal commercial purposes

1.4.4 To PROVIDE CAPABILITY (SYSTEMS Providers) for the codes inherent within an industry software package in which the licensee has no direct commercial trading position other than the supply of the software and or associated consultancy services.  This will not include “distributed” or “ASP” types solutions operated by the provider on behalf of the client, in which case the end user will require to be both a member and a registered Code User.

1.4.5 To be a Member of FleetNet with any use of the Model Codes

1.4.6 To be a Member of FleetNet as a Motor Related Trade Association without code usage.

and the following restriction shall be observed, namely;


1.4.7
not to sell or distribute any Codes under the Licensee's own or other trade marks which are the same as or closely resemble the Codes in length, composition and content

1.5
Licensee recognises that Licenser is the proprietor of the copyright in the Codes and agrees to exercise vigilance in the protection thereof so far as it lies in the power of Licensee, including the prompt reporting to Licenser of any plagiarism that comes to the notice of Licensee.

Article 2.  Trade Mark


To the extent that the Codes are capable of being so used, Licenser is proprietor of the Trade Mark for the Codes in the Territory.  Any system showing the FleetNet code as a cross referencing or searching device must display the current FleetNet logo or trademark in a from to be approved by FleetNet..  This will not apply to character based systems, but in this instance the Welcome screen should carry text as approved by FleetNet intimating the code usage and copyright(s) applying thereto.

Article 3.  Payment

3.1
Licensee shall pay to Licenser the Licence Fee payment to be made on or before the Commencement Date and annually thereafter.

3.2
Licenser reserves the right to increase the Licence Fee from time to time (but nonetheless not more than once in any period of renewal) and will give Licensee not less than 30 days prior notice of any such increase.

3.3
Licensee shall, during the Life of this Agreement, keep at its usual place of business true, separate, and particular records relating to the use of the Codes or the parties to whom the Codes have been distributed such records to be provided to Licenser in the event that Licensee ceases to be a member of FleetNet Limited or on the termination of this Licence whichever shall first occur.

Article 4.  Duration

4.1
Subject always to the payment by Licensee of the Licence Fee this Licence shall be perpetual (non exclusive).  Licenser may terminate the Licence on simple notice in writing in the event that:


4.1.1
the Licence Fee remains unpaid for 60 days after the date of invoice for the same; and/or


4.1.2
Licensee fails to pay to the Primary Code Supplier (or as the case may be the Secondary Code Supplier) the costs referred to in Clause 1.2.3 within 60 days after the date of invoice for the same.

Article 5.  Termination

5.1
In the event that Licensee fails to comply with any of the provisions of this Agreement, or of any trade mark licence entered into between the parties in relation to the Codes as provided for elsewhere herein, Licenser may (without prejudice nonetheless to the provisions of Clause 4) give written notice to Licensee specifying in what respects Licensee has failed to comply and unless the defects specified in such notice are remedied within 30 days after service of such notice.  Licenser may forthwith:


5.1.1
terminate this Agreement and all authority for Licensee to use and/or distribute the Codes;


5.1.2
withdraw from Licensee the right to use the Trade Mark (if any) in relation to the Codes.

5.2
This Agreement may be terminated at the option of Licenser if Licensee shall:


5.2.1
(being an individual) be adjudged bankrupt, or


5.2.2
enter into any composition or arrangement with his creditors, or


5.2.3
have a receiver or administrative receiver appointed of any of its assets, or


5.2.4
being a company, be wound up (otherwise than for the purpose of amalgamation or solvent reconstruction provided that it or the new company emerging therefrom affirms its adherence to the terms hereof).

5.3
Any termination of this Agreement shall be without prejudice to the rights of either party against the other in respect of anything done or omitted hereunder prior to such termination or in respect of any sums or other claims outstanding at the time of such termination.

5.4
In the event of any right arising under clause 5.1 for Licenser to terminate the right of Licensee to use the Codes and/or the Trade Marks (if any), Licensee shall forthwith cease to use the Codes and/or the Trade Mark (if any) and shall, so far as practicable, remove all references to or other indications of the Codes and/or the Trade Mark (if any) already used in relation to Licensee's business or its products.  Where the Licenser terminates this Agreement otherwise than for a breach by Licensee but nevertheless terminates Licensee's right to use the Codes and/or the Trade Mark (if any) for the purpose of disposing of Licensee's products existing or in course of  manufacture at the date of such termination provided that such disposal takes place within a period not exceeding six months from the time when the termination operates and without prejudice to the rights of Licenser hereunder.

5.5
On the termination or expiration of this Agreement (otherwise than for breach hereof), the parties shall consult together concerning the future use by Licensee of any slogans, distinctive words, wrappings, get‑up or other distinguishing signs, marks or features in relation to Licensees' business to ensure that there will be no dispute concerning possible infringement of Licenser’s copyright, trade marks, designs and other distinctive matter.

Article 6.  Miscellaneous

6.1
Any notice required or authorised to be given by either party to the other concerning any matter or thing relating to this Agreement may (without prejudice to the use of any other method) be given by being sent by pre‑paid letter post, addressed to the last‑known address of the party to whom the notice is to be given and any notice or letter so sent shall be deemed to have been properly and effectively given three days after the same shall have been properly posted.  A notice may alternatively be given by telex or fax and any notice so given shall be deemed to have been properly served one hour after the same has been dispatched (provided that, in the case of fax, a confirmation copy is then sent by post as aforesaid).  Where other methods of dispatch of a notice are used, it shall be deemed to have been served when actually received.

6.2
Where the party to whom a notice is to be given has appointed any agent or attorney to receive notices, or where the said party is under the supervision or control of a Receiver, Administrative Receiver, Liquidator or other judicially appointed person, or notice may, at the option of the party giving it, be given to the person so appointed and such notice shall be as effective as if served on the party personally or as if all procedural requirements for notice were satisfied.

6.3 The Licensee shall not be entitled to assign or sublicense any of the rights granted hereunder.

6.4 The Licensee shall not re-distribute anything other than the numeric cross referencing file to any other party.  A third party who desires the use of the component elements held within the tabular forms of the code must be a FleetNet member and subscribe to the code usage as appropriate.

Article 7.  Applicable Law

7.1
This Licence Agreement shall be governed by the laws of England.

7.2
The parties hereby submit to the exclusive jurisdiction of the English Courts in respect of any disputes hereunder.


LICENCE NUMBER: ................
THE SCHEDULE

Licensee Name
:

...................................................................


Address
:

...................................................................






...................................................................






...................................................................

Licensee Company

Registration Number :


...................................................................

Licensee registered


...................................................................

office (if different

from above)

:

...................................................................






...................................................................

Code Source

:

PRIMARY CODE SUPPLIER

Licence Type

:



Membership Fee


£400

Annual Licence Fee
:

£0.00 for Systems Provision







£395 for USE ONLY






£500 for USE & EXCHANGE

IN WITNESS

Signed by for and on

)............................................................................

behalf of Licensee

) Director or duly authorised signatory

in the presence of

)

...........................................................

Witness

Signed by for and on

)............................................................................

behalf of Licenser

) Director or duly authorised signatory

in the presence of

)

...........................................................

Witness




FLMC(06)01/12/2004



