RULES OF FLEETNET LIMITED 
A COMPANY (NUMBER 02986470) LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
GENERAL
1. 
In These Rules the following words shall mean the following:
	Word(s)
	Meaning/Definition


	The Act
	The Companies Act 2006 (as modified), including any statutory modification or re-enactment thereof for the time being in force.

	
	

	The Articles
	The Articles of Association of the Company as amended from time to time

	
	

	The Board
	The Board of Directors of the Company


	The Committee
	The Management Steering Committee of the Company



	The Company

	FleetNet Ltd



	Director
	A director of FleetNet Limited



	FleetNet Code
	The complete set of vehicle data, unique identifiers, tables and content as currently defined by the Company.


	FleetNet EDI
	The unique vehicle identifier used to identify a specific vehicle model. Contained within the FleetNet Code defined above.

	
	

	Member
	A Person who is a Member of the Company pursuant to the provisions of the Articles.



	Person 



	An individual or a body corporate or un-incorporate including a partnership.



	Rules
	These Rules of the Company as adopted and/or amended by the Board from time to time.

	
	

	Secretary
	The Secretary of the Company or any other Person appointed to perform the duties of the Secretary including a joint, assistant or deputy secretary.



Any gender includes all genders and references to the singular shall include reference to the plural and vice versa;

Reference to a Person who is a company whether a body corporate or un-incorporate, shall include a reference to that Party’s employees, agents and sub-contractors;

A reference to a statute or statutory provisions is a reference to it as 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.
NUMBER OF MEMBERS
2.
The Members are 

(a) those Persons who were Members immediately prior to the adoption of these Rules except those Persons, if any, whose membership is forfeited under Article 10, and 

(b) such other Persons as are from time to time admitted to membership of the Company in accordance with the Rules. The names of all Members shall be entered in the Company's register of Members.
MEMBERSHIP APPLICATION
3.
Every Member of The Company shall sign a written application to become a Member in the prescribed format 
APPLICATION PROCEDURES
5.
The Committee shall not be bound to give any reasons for rejecting any application for 
membership. 
Member Eligibility
Any Person interested in using the FleetNet Code for information management purposes or indeed any Person interested in automotive information interchange shall be considered for admission to Membership of the Company upon their request. Further details of the business of FleetNet will be found in the Memorandum of Association. The nature of membership will vary depending on the nature of FleetNet Code use and type of organization concerned. All applications for Membership shall be made In Writing signed on behalf of the applicant in such form as The Committee shall prescribe. Where any Person desires to be admitted to Membership of FleetNet he must sign and deliver to The Committee an application for admission, framed in such terms and accompanied by such evidence as The Committee shall require.
The Committee shall have absolute discretion to determine from time to time the minimum Membership qualifications.  An applicant not admitted to Membership, or who disputes the type of membership assigned to them, may, within seven days after notice of his or its failure to gain Membership or of assignment to a type of Membership, appeal the decision of The Committee to the Board. The Board shall be notified of the appeal being received from such Person, and who shall be asked to review their decision. There shall be no further right to appeal following the decision of the Board and such decision shall be final and binding upon all parties.
Member (Ordinary)
Any eligible Person may be classed as a Member in this class if not a Member of another class type. An (Ordinary) Member is liable to pay a membership fee specific to their class of membership on a periodic basis as defined by The Committee. They are entitled to attend the Company AGM and have a single vote on any issue as appropriate. They may also attend other events as are organized from time to time by the Company. They do not have the right to download or use any element of the FleetNet Code.
Code User Members

A Code User Member is liable to pay a membership fee specific to their class of membership on a periodic basis as defined by The Committee. They are entitled to attend the Company AGM and have a single vote on any issue as appropriate. They may also attend other events as are organized from time to time by the Company. They have the right to download and use the FleetNet data within their own business. They have the right to publish the FleetNet EDI along with their own data for the purpose of data linking. They do not have the right to re-publish any other elements or parts of the FleetNet Code without the express permission of The Committee In Writing
System House Member

 A System House Member will specifically be engaged in the business of supplying solutions for the processing of vehicle data or other information in an electronic format. A System House Member is liable to pay a membership fee specific to their class of membership on a periodic basis   as defined by The Committee. They are entitled to attend the Company AGM and have a single vote on any issue as appropriate. They may also attend other events as are organized from time to time by the Company. They have the right to download all elements of the FleetNet Code for the purposes of loading into one or more of their software system(s) for system development or test purposes. Any such system loaded with the FleetNet Code may not otherwise be used for any commercial purposes. They do not have the right to re-publish the FleetNet Code in whole or in part without the express permission In Writing of The Committee. A System House Member is only allowed to provide services or solutions of any sort using the FleetNet Code to any party who is entitled by their own membership of FleetNet to receive or use the FleetNet Code 

Data Provider Member
A Data Provider Member will be engaged in the business of supplying vehicle data or information in an electronic format. A Data Provider Member is liable to pay a membership fee specific to their class of membership on a periodic basis as defined by The Committee. They are entitled to attend the Company AGM and have a single vote on any issue as appropriate. They may also attend other events as are organized from time to time by the Company. They have the right to download elements of the FleetNet Code for the purposes of providing FleetNet EDI code matching with their products from their own business.   A Data Provider Member is obliged to publish the FleetNet EDI along with their own data for the purposes of data linking. A Data Provider Member is expected to provide the aforementioned free of charge. Any clients of the Data Provider Member must be entitled by their own membership of FleetNet to receive or use such data in order to receive such data. Data Provider Members do not have the right to re-publish the FleetNet Code other than FleetNet EDI without the express permission of The Committee In Writing. 
Member (Other)

 Any eligible Person may be classed as a Member in this class if specifically designated by The Committee. They may be liable to pay a membership fee specific to their class of membership on a periodic basis as defined by The Committee. Their rights and entitlements will be specifically defined by The Committee in each case and recorded In Writing.

VOTING BY CORPORATE MEMBERS
6. 
A Member (being a corporation) shall by instrument In Writing signed on its behalf and delivered at the Office appoint an individual to represent such Member and to attend and vote in its behalf at General Meetings of the Company and from time to time in like manner revoke any such appointment and make a fresh appointment. Such Member may also in like manner from time to time appoint any other individual to act as alternate to its representative so appointed in the absence of such representative. Any such representative (or his alternate) shall be entitled to exercise the same powers on behalf of the Member as the Member could exercise if it were an individual Member of the Company.
ENTRY FEES AND SUBSCRIPTIONS
7.  

(a)  Every Member shall on admission pay to the Company such entrance fee (if any) and subscription as The Committee may require. The Committee may require the entrance fee to be paid at the time when the application for Membership is made, in which case if the application is rejected such fee shall be returned in full to the applicant.
(b)  Each Member shall in addition pay to the Company such subscription in each year of such amount as The Committee may from time to time determine (having regard to the financial requirements of the Company) and each such subscription shall be payable within thirty days of receipt of notice of the amount thereof.
(c)  No Member who is three months or more in arrear in payment of the entrance fee, or subscription shall be entitled to receive notice of or attend or vote at any General Meeting of the Company or to enjoy, receive, or participate in any other right, privilege or advantage as a Member of the Company, including provision or use of the FleetNet Code, unless and until it shall have paid to the Company the whole amount so in arrears. Unless The Committee decides otherwise, after ninety days in arrears, any access the member may have to the FleetNet Code will automatically cease.
RESIGNATION
8.
Any Member may give not less than one months' notice of its desire to resign from Membership of the Company. 

a) 
at the expiration of such notice such Member shall cease to be a Member and its name shall be removed from the Register of Members accordingly. 

b) 
such cessation of Membership shall not release the Member from liability for any moneys due or other obligations of Membership due from it to the Company in its character as a Member thereof at the date of such cessation of Membership. 

c) 
unless The Committee decides otherwise, access to FleetNet vehicle data will cease at the date of any resignation, irrespective of any pre-paid sums for either membership or codes usage.
d) 
at the point of resignation the member forfeits all interest (if any) in the assets of the Company and all privileges of membership.
WITHDRAWAL FROM THE COMPANY
9 
Any Member may be required to withdraw from the Company by a Special Resolution of The Committee passed in line with clause 15 of the Rules or at the decision of the Board. In the event of a Member being required to withdraw from the Company such Member shall be entitled to appeal against the resolution of The Committee requiring the Member's withdrawal by lodging written notice of appeal to the Office within seven days of the requirement to withdraw having been conveyed to it. The resolution of The Committee requiring the withdrawal of the Member shall be binding on such Member if confirmed by a resolution of the Board held to hear the appeal passed by the statutory majority of the Members present and voting. The withdrawal of a Member shall be without prejudice to the continued liability of such Member for all moneys due or other obligations of Membership due from it to the Company in its character of Member at the date of such withdrawal. A Member so required to withdraw from the Company shall forfeit all interest (if any) in the assets of the Company and all privileges of membership.
MEMBERSHIP FORFEITURE
10. 
Membership shall become liable to forfeiture by resolution of The Committee if a Member:
(a) 
shall cease to be qualified as hereinbefore provided; or

(b)  
being an individual, becomes bankrupt or insolvent or makes a conveyance or assignment of his property to a trustee or trustees for the benefit of, or executes any deed of arrangement in favour of, or makes any composition or arrangement with, his creditors generally or any class of his creditors, or on his death, or, being a firm, on dissolution of the partnership (otherwise than by reason of the death or retirement of any partner); or

(c)  
being a limited company, on the liquidation of such company (not being a voluntary liquidation of such company for the purpose of reconstruction or amalgamation), or if such company makes a conveyance or assignment of its property to a trustee or trustees for the benefit of, or executes any deed of arrangement in favour of, or makes any composition or arrangement with, its creditors generally or any class of its creditors; or if an administrative receiver or an administrator shall be appointed in respect of such company and shall not be discharged within 14 days of the appointment; or

(d)  
shall fail in any year to pay his annual subscription and The Committee votes to this forfeiture.
TRANSFER OF MEMBERSHIP
11.
Membership shall not be transferable, save that The Committee shall have power to substitute the successor in business of any Member as a Member, and in such case the Member so substituted shall enjoy all the rights and privileges and be subject to the requirements as to qualifications of the Member in whose place he is admitted. In the case of any disagreement the matter shall be determined by The Committee in their absolute discretion.
GENERAL MEETINGS
12. 
A General Meeting of the Company shall be held once in every year at such time and place as may be determined by The Committee as its annual general meeting, provided that every General Meeting shall be held not more than fifteen months after the holding of the last preceding meeting.
13.
The above-mentioned General Meetings shall be called an Ordinary Meeting. All other General Meetings shall be called Extraordinary Meetings.
14.
The Committee may whenever it thinks fit convene an Extraordinary Meeting, and Extraordinary Meetings shall also be convened on such requisitions, or in default may be convened as is provided by the Act.
15.
An Ordinary General Meeting and any General Meeting at which it is proposed to pass a Special Resolution or (save as provided by the Acts) a resolution of which special notice has been given to the Company, shall be called by twenty-one days' notice In Writing at the least (including notice to any member who is the subject of the Special Resolution), and any other General Meeting by fourteen days' notice In Writing at the least (exclusive in either case of the day on which it is served or deemed to be served and of the day for which it is given) given in manner hereinafter mentioned to the Auditors and to all Members: Provided that a General Meeting notwithstanding that it has been called by a shorter notice than that specified above shall be deemed to have been duly called if it is so agreed by all the Members entitled to attend and vote thereat. Provided also that the accidental omission to give notice to, or the non-receipt of notice by, any Person entitled thereto shall not invalidate the proceeding at any General Meeting. The notice shall specify the day, place and time of the meeting and, in the case of Special business, the general nature of that business.
16. 
No resolution shall be deemed Special unless The Committee resolves that this is the case, such resolution itself being a Special Resolution. Consideration of the accounts and balance sheet, the reports of The Committee and of the Auditors, the election of the Members of The Committee, and the fixing of the remuneration of the Auditors may not be Special Resolutions.
17. 
No business shall be transacted at any General Meeting unless a quorum is present when the meeting proceeds to business.  Save as herein otherwise expressly provided five Members shall be a quorum.
18.
If within half an hour from the time appointed for the holding of a General Meeting a quorum is not present, the meeting, if convened on the requisition of Members, shall be dissolved. In any other case it shall stand adjourned to the same day in the next week, at the same time and place, or at such other place as the Chairman of the meeting shall appoint, and if at such adjourned meeting a quorum is not present within half an hour from the time appointed for holding the meeting the Members present shall be a quorum.
19. 
The Chairman of The Committee (or, in his absence, the Vice-Chairman of The Committee, if any) shall preside as Chairman at every General Meeting, but if neither of them be present within fifteen minutes after the time appointed for the holding of the meeting, or neither of them is willing to act, the Members present shall choose some Member of The Committee to be Chairman of the meeting.
20. 
The Chairman of the meeting may, with the consent of any meeting at which a quorum is present (and shall if so directed by the meeting) adjourn a meeting from time to time, and from place to place, but no business shall be transacted at any adjourned meeting other than business which might have been transacted at the meeting from which the adjournment took place. Whenever a meeting is adjourned notice of the adjourned meeting shall be given in the same manner as of an original meeting. 
21. 
At all General Meetings a resolution put to the vote of the meeting shall be decided on a show of hands by a majority of the Members present.

22.
In the case of an equality of votes, the Chairman of the meeting shall be entitled to
a second or casting vote.

23.
Votes of Members

Show of hands
(a) 
Every member shall have one vote on a show of hands.
Proxy
(b)
A Member shall not be entitled to appoint a proxy

THE COMMITTEE 
Composition of The Committee
24. 
The Committee shall consist of no more than fifteen individuals (inclusive of the Chairman and Vice-Chairman) of which all shall be voting Members. The Company may by Special Resolution from time to time increase or reduce the maximum number of the Members of The Committee.
Eligibility of Committee Members
25. 
No Person shall be eligible for election as a Member of The Committee unless he is an individual Member (whether as the representative of an unincorporated body under Rule 5 or the duly appointed representative under Rule 6 of a Member which is a body corporate). 

Membership of The Committee

26.
Members of The Committee shall be elected in accordance with Rule 29 and shall be qualified as follows:
The Chairman, Vice Chairman and up to thirteen other members who represent companies in their particular field, comprising of at least one Data Provider Member, one System House Member and  one Code User Member.

Appointment of Committee Members

27.


(a)
The first Members of The Committee shall be appointed In Writing by the Directors.
(b)
All Members shall serve a minimum term of office of at least two years.

(c)
Subject to the rest of Article 16, at the first Ordinary Meeting following the adoption of these Rules and at the Ordinary Meeting to be held in every subsequent year Members of The Committee who have served a term of two years since their last election or appointment will require re-election or cease to be Members of The Committee.

28.
The offices of Chairman and Vice Chairman shall be drawn from the Membership of The Committee of whatever category.
Chairman
29.

The first and subsequent Chairman of The Committee shall be elected by the members of The Committee. The Chairman will serve a two year term. Mid­way in the two year term of the current Chairman, a Vice Chairman of The Committee (the Chairman Elect) shall be appointed by the members of The Committee with the intention that he shall be Chairman on the retirement of the present Chairman, provided that in exceptional circumstances (such as the Chairman Elect ceasing to be a member of the Company), an alternative candidate may be appointed Chairman by the members of The Committee at any meeting of The Committee following such retirement. The retiring Chairman shall normally become Vice Chairman of The Committee for a period of one year following his retirement as Chairman.
Committee Vacancies
30.
The vacancies caused by the retirement of Members of The Committee at the first Ordinary Meeting and at the Ordinary Meeting to be held in every subsequent year will be filled by nominations made by ordinary members in accordance with such regulations as The Committee shall from time to time determine. Members shall be entitled to nominate one Person to hold the office of Member of The Committee. If the nominations received are equal to or less than the number of vacancies for such office then the Persons nominated shall automatically become Members of The Committee at the time hereinafter mentioned. If the number of nominations received is more than the vacancies to be filled, then a ballot will be conducted in accordance with such regulations as The Committee may from time to time determine with a view to eliminating all such Persons other than a number of them equal to the number of vacancies in the office to be filled. In this case Code User Members will be given priority up to a total of eight members of the committee overall. Such Persons shall automatically become Members of The Committee at the time hereafter mentioned. Any such Membership shall commence at the conclusion of the Ordinary Meeting held next after receipt of the said nominations by The Committee.
31. 
If a Member of The Committee shall for any reason cease to hold such office between one Ordinary Meeting and the next the vacancy shall be filled by The Committee. The Committee may also appoint additional Members of The Committee but so that the total number of Members of The Committee shall not exceed the maximum number from time to time authorised pursuant to These Presents. The term of office of any Member of The Committee appointed in accordance with this Article shall be deemed to have commenced at the date of the last Ordinary Meeting prior to such appointment.
32.
The Committee may by a quorum of votes determine that a Member is no longer entitled to hold office on The Committee.
EXPENSES
33. 
The Committee may pay to any Member thereof or any other Person out of the funds of the Company any reasonable expenses which such Member or other Persons on the authority or with the sanction of The Committee but not otherwise may incur in or about the ordinary business of the Company or in performing special services on its behalf.
APPOINTMENT OF OFFICERS
34.
The Committee shall make such arrangements for the conduct of the executive, secretarial and other administrative acts and work of the Company as it shall from time to time consider desirable and shall appoint such officers as it may think fit to act under the direction of The Committee and Sub-Committees to whom The Committee may from time to time delegate any of its powers.
PROCEDURES

35.
The Committee may meet together for the dispatch of business, adjourn, and otherwise regulate its meetings as it thinks fit, and determine the quorum necessary for the transaction of business. 

36. 
The Chairman (or Vice-Chairman, if appointed) or any two Members of The Committee may, and on the request of the Chairman or any two Members of The Committee, the Secretary shall, at any time, summon a meeting of The Committee by notice served upon each Member of The Committee at any address in the United Kingdom notified to an address at which notices may be served upon him.
37. 
The Chairman (or in his absence a Vice-Chairman, if any) shall preside over all meetings of The Committee.

38. 
A meeting of The Committee at which a quorum is present shall be competent to exercise all the authorities, powers and discretions by or under the regulations of the Company for the time being vested in The Committee generally.
SUB-COMMITTEES
39. 
The Committee may delegate any of its powers to Sub-Committees consisting of such Member or Members of the Company as it thinks fit and any Sub-Committee so formed shall in the execution of the powers so delegated conform to any regulations imposed on it by The Committee. The Meetings and proceedings of any such Sub-Committee shall be governed by the provisions of These Presents for regulating the Meetings and proceedings of The Committee so far as applicable and so far as the same shall not be superseded by any regulations made by the Company aforesaid.
ACTS OF COMMITTEES
40. 
All acts bona fide done by any meeting of The Committee or of any Sub-Committee of The Committee, or by any Person acting as a Member of The Committee, shall, notwithstanding it be afterwards discovered that there was some defect in the appointment of any such Member or Person acting as aforesaid, or that they or any of them were disqualified, be as valid as if every such Person had been duly appointed and was qualified to be a Member of The Committee.
MINUTES

41. 
The Committee shall cause proper minutes to be made of all appointments of officers made by The Committee and of the proceedings of all meetings of the Company and of The Committee and of Sub-Committees of The Committee, and all business transacted at such meetings, and any such minutes of any meeting, if purporting to be agreed by the Chairman of such meeting, or by the Chairman of the next succeeding meeting, shall be sufficient evidence without any further proof of the facts therein stated.
42. 
Each Member of The Committee shall be entitled to receive copies of any such minutes as aforesaid and such other information, statistics and reports as The Committee may authorise for circulation among Members of The Committee.
FURTHER RULES

43.
The Committee and/ or the Board reserve the right to revoke these Rules at any time and to adopt such further Rules or amended Rules as they deem fit from time to time and such new/ amended Rules shall be binding upon the Members.
Members at the date of adoption of the Rules
K Prince


Kevin Prince 

For And On Behalf Of Bynx Europe Limited 


32 Wellesbourne House Business Centre


Walton Road


Wellesbourne


Warwickshire


United Kingdom


CV35 9JB


J Harvey 


Joseph Harvey


For And On Behalf Of CHP Consulting Limited 


20 Gresham Street


London


United Kingdom


EC2V 7JE


J-P Keates

John-Paul Keates 

For And On Behalf Of Epyx Ltd 



Heath Farm


Hampton Lane


Meriden


West Midlands


CV7 7LL


S Dilley 


Stephen Dilley

For And On Behalf Of Fleet Influence Limited 


Springfield Lyons House 

Chelmsford Business Park


Chelmsford


Essex


United Kingdom


CM2 5TH


R Todd 


Robyn Todd

Product Manager



For & On Behalf Of Glass's Info Services Ltd

1 Princes Road


Weybridge


Surrey


United Kingdom


KT13 9TU


D Keenan


Denis Keenan

For And On Behalf Of Keeresources Limited 


Automotive House

65-69 London Road

High Wycombe

HP11 1BN


B Williams


Barry Williams
For And On Behalf Of Leasedrive Group 


Crowthorne House


Nine Mile Ride


Wokingham


Berkshire


RG40 3GA


A Mee


Andrew Mee

For And On Behalf Of Lex Autolease Ltd 


Crossgate


Cross Street


Sale


Cheshire


N33 7FU


G Keer-Keer


Gavin Keer-Keer

For And On Behalf Of White Clark Group 

Senior Business Consultant


White Clarke House 

Woodlands Business Park 

Linford Wood


Milton Keynes


Bucks


England


MK14 6FG


Plus the following as  as non-director committee members:
Sue Hanson – International Decision Systems
Barry Williams – Leasedrive

Jim McNally – Alphabet

Julie Peel – CDL Ltd

Scott Lloyd – Tusker Direct

Steve Jones - Leaseplan
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