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BYLAWS ETI EUROPE LIMITED 

Effective  July 15th 2024 

 
DEFINITIONS 
 
The following definitions shall apply to these Bylaws: 
 
“Applicant” shall mean an entity that applies to join ETI Europe.  
 
“Articles of Association” shall mean the articles of association of the Company from time to 
time.  
 
“Associate Member” shall mean a member of that class of members that enjoy the 
benefits and services of Associate Membership as describe in Article III, Section 2. 

“Board” shall mean the board of directors of the company from time to time. 
 
“ETI Europe” shall mean ETI Europe Limited, a registered England & Wales not for profit 
corporation (company registration number: 15839516). 

“ETI US” shall mean the Equipment and Tool Institute, a registered Illinois not for profit 
corporation. 
 
“Full Member” shall mean a member of that class of members that enjoy the benefits 
and 
services of Full Membership as described in Article III, Section 2. 
 
“Full Member with Enhanced Data Access” shall mean a member of that class of 
members that enjoy the benefits and services of Full Membership as described in Article 
III, Section 2. 
 
“Member” shall mean a Probationary Member, an Associate Member, a Full Member or 
a Full Member with Enhanced Datra Access (as the case may be). 
 
“Membership Agreement” shall mean that agreement between the members and the 
corporation in form attached to these Bylaws as Exhibit A. 
 
“OEM” shall mean original equipment manufacturer. 

“OEM Data” shall mean vehicle specifications and vehicle information required for the 
use of diagnosis, service and repair of vehicles, as well as data generated by the vehicle 
for use in diagnosis, service and repair of that vehicle. 
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“Probationary Membership” shall have the meaning set forth in Article III, Section 5. 
 
“Probationary Members” shall have the meaning set out in Article III, Section 5.  

ARTICLE I 

NAME AND REGISTRATION 
 
Section 1: Name and Brand – The formal name of this corporation shall be “ETI 
EUROPE LIMITED,” a registered England & Wales not for profit corporation. The ETI 
Europe staff are responsible for managing guidelines on use of the brand name and the 
Board-approved logo, as well as, trademark registration, approved colors, approved 
fonts, use of the logo and/or brand name for events, publications, and other uses. Any 
misuse of the name, logo, or brand identity are to be managed by the staff and reported 
to the Board. 
 
Section 2: Registration – ETI Europe shall be registered in England & Wales, where 
ETI Europe is incorporated. 
 
Section 3: Operations – The ETI Europe staff are responsible for the day-to-day 
operations of ETI Europe. 
 
These operations include, but are not limited to: 
 
1. Maintaining an agent responsible for all necessary business licenses, tax filings, 
and other documents required to conduct the business of ETI Europe; 

2. Maintaining business insurance for the ETI Europe Directors, and staff; 

3. Maintaining certified financial services; 

4. Maintaining certified legal services applicable to the automotive industry; and 

5. Maintaining a human resources company to manage payroll, benefit 
management, hiring and termination, and other HR functions. 
 
ARTICLE II 

PURPOSES 
 
The purpose of ETI Europe shall be to promote the best interests of the automotive 
equipment and tool industry in the United Kingdom and Europe and other regions as 
defined by the Board. This includes, but is not limited to: 
 
1. Promoting the evolution of a viable automotive aftermarket; 
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2. Protecting the financial and legal interests of its members and to promote the 
common business interests of the industry; 

3. Protecting the intellectual property of the membership and providing a secure 
repository for OEM Data; 

4. Providing unparalleled networking between members and OEMs in a 
collaborative, supportive environment; 

5. Acting as technical advisor to the industry; and 

6. Collaborating and cooperating with other stakeholders in the industry. 

 
ARTICLE III 
 
MEMBERSHIP 

Section 1. Members – Any person, firm or corporation is eligible for membership if it 
meets the following qualifications: 

1. is engaged as a manufacturer, potential manufacturer or marketer of automotive 
service repair equipment, tools, information or services; 

2. has a regular physical presence in the United Kingdom or Europe or other 
region as defined by the Board; 

3. is financially sound; 

4. has a demonstrable reputation for integrity and sound character; and 

5. meets such other uniform requirements as may be established from time to time 
by the Board. 
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Section 2. Membership Levels – ETI Europe shall have 3 classes of members: 

• Full Member with Enhanced Data Access 

• Full Member with Enhanced Data Access 

• Associate Member 
 
Below is a summary of ETI Europe member benefits and services associated with each 
membership class: 
 

Benefit/Service Full 
Membership 
with 
Enhanced  
Data Access 

Full 
Membership 

Associate 
Membership 

Collective process to objectively address and 
achieve consensus on industry issues 

X X X 

 
Summer Tech Week Participation 

 
X 

 
X 

 

ETI Europe Website Members Section X X 
X 

ETI Europe Website Vertical Group Section X 
X  

 
Information Exchange Forums 

X  
X 

 
Limited 

Winter Tech Week Participation X 
X  

May hold leadership positions on Executive 
Board and Vertical Group 

X 
X  

Networking X X X 

Email News X X X 
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Representation to present member 
viewpoints and concerns to legislators and 
regulators 

 
X 

 
X 

 
X 

Marketing and Planning Committee 

Participation 

X X X 

 
TEK-NET Library 

 

Full 
membership 
with data 
access 

  

Tool Tech Participation 
X X X 

Voting Privileges 
X  

X 
 

 
Only Full Members and Full Member with Enhanced Data Access who have paid all dues 
and fees shall be considered to be in good standing and entitled to vote on matters presented 
to the members for vote. All other members are non-voting. 

Section 3: Election of Members – Any person, firm or corporation eligible for election 
to membership under these Bylaws may be elected to membership upon application and 
approval by a majority vote of the Board, in accordance with the procedures described in 
Sections 4 and 5 below. 
 
Section 4: Approval Procedure – Applicants for membership of ETI Europe shall be 
approved and elected in accordance with the following procedure: 

• Each applicant that is a firm or corporation shall appoint and certify to the Board, 
a person to be its representative in ETI Europe and who shall represent, vote and 
act for the firm or corporation in all affairs of ETI Europe. 

 
• Only the designated representative or, in his/her absence, the designated alternate, 

shall be authorized to act as a voting representative of the firm or corporation. 
 
• Upon receipt of a qualified application for membership, the ETI Europe staff will 

review the applicant’s eligibility for membership and, if eligible, will submit the 
application to the Board. 

• Upon receipt of the application the Board shall review the application and approve 
or reject the application for membership. A background check shall also be 
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conducted on the applicant. 
 
• Should the Board have questions, during its background investigation, it will 

present the questions to the applicant who will, in turn, endeavor to obtain the 
appropriate answers or information and resubmit to the Board. 

• Once the Board is satisfied that all necessary information has been received and 
considered, there will be a follow up vote of the Board to determine whether the 
applicant is elected to membership of ETI Europe and, in the case of applicants 
for Full Members, whether to be admitted initially as Probationary Members. 
Approval and election to membership of ETI Europe is solely within the discretion 
and prerogative of the Board, which may deny membership to any applicant for 
any or no reason. 

Upon affirmative vote of majority of the  Board, the applicant is to be accepted into 
membership upon payment of all dues and fees, and execution and delivery of the General 
Membership Agreement in the form attached to these Bylaws as Exhibit A, as such may 
be amended from time to time by the Board or, if admitted initially as Probationary 
Members, the Probationary Membership Agreement in the form attached to these Bylaws 
as Exhibit B, as such may be amended from time to time by the Board . 
 
Section 5: Probationary Membership ̶ At the discretion of the Board, some newly 
approved Full Members may be classified as “Probationary Members” for the first 12 months 
of membership. Probationary Members shall be required to execute, and be bound by, the 
terms and conditions set forth in the Membership Agreement as they apply to Probationary 
Members for the duration of their Probationary Membership. Upon conclusion of the 12-
month probationary period, absent any prior termination, expulsion or resignation, the Board 
shall, at its next regular meeting following the expiration of the 12-month probationary 
period, vote whether to approve Probationary Member as an Associate Member, a Full 
Member or a Full Member with Enhanced Data Access (as per their Application) . If no vote 
of the Board is taken on the matter at the next regular meeting of the Board, the Probationary 
Member shall automatically, and without the need for any further Board action, become an 
Associate Member, a Full Member or a Full Member with Enhanced Data Access (asper 
their Application). From such time, the provisions of the Membership Agreement that apply 
to the category of Membership to which the Member originally applied shall apply in place 
of any provisions which related to their Probationary Membership. If the Probationary 
Member is not approved as a Full Member, the Probationary Member shall no longer be a 
member of ETI Europe. 
 
Section 6: Duration of Membership and Resignation – Membership of ETI Europe 
may terminate by voluntary resignation, or otherwise pursuant to these Bylaws. All rights, 
privileges and interest of a member in or to ETI Europe shall cease on the termination of 
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membership. Any member may, by giving written notice of such intention, resign from 
membership. Such notice shall be presented to the Board at the next succeeding meeting of 
the Board. Resignations shall not relieve members from paying dues in full for the entire 
year and satisfying all other obligations for the current quarter. 
 
Section 7: Suspension and Expulsion – Membership of ETI Europe may be 
suspended or terminated for cause. “Suspension” shall be a temporary cessation of all 
member benefits, rights, and privileges for a specified limited period of time, after which all 
former member benefits, rights, and privileges shall be restored. “Termination” shall mean 
a permanent and complete cessation of all member benefits, rights, and privileges; provided, 
however, that termination shall not preclude a former member from later reapplying for 
membership as provided in these Bylaws. Sufficient cause for such suspension or 
termination of membership shall be a violation of these Bylaws or any lawful rule or practice 
duly adopted by the ETI Europe, breach of a member's obligations under the Probationary 
Membership Agreement or the General Membership Agreement, or any other conduct 
prejudicial to the interests of ETI Europe or its members, as determined by the Board. 
Violations may include but are not limited to: 
 
• Misuse of any entities’ intellectual property 
 
• Sharing and/or misuse of ETI Europe or its members’ private or confidential 

information 

• Sharing and/or misuse of OEM data or confidential information 
 
• Violating OEM license agreements 

• Offering products for the purpose of “tuning” 
 
• Publicly criticizing ETI Europe or ETI US policy 

• Openly acting in any way detrimental to the reputation, image, and workings 
of ETI Europe or ETI US. 

 
Members who become aware of member misconduct or illicit activity should report such 
issues to the Board in writing. The Board shall then promptly investigate the allegations and, 
if the results of such an investigation substantiate the allegations, shall commence the 
process of Investigation, Suspension, or expulsion described in the paragraph below. 
 
Upon receipt of the recommendation to commence the process of investigation by the 
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Board, the Board shall send a statement of the charges by certified or registered mail to 
the last recorded address of the member at least thirty (30) days before any action is taken 
by the Board on the matter. This statement shall be accompanied by a notice of the time 
and place of the meeting of the Board at which charges shall be considered and the 
member shall have the opportunity to appear in person and/or to be represented by counsel 
and to present any defense to such charges before action is taken by the Board. Upon 
conclusion of the hearing, the Board may, by majority vote of the entire Board, suspend or 
terminate the membership of the member if the Board believes that cause has been 
established sufficient to warrant suspension or termination considering the evidence and 
testimony presented. To the extent that there the number of votes for and against the 
proposal are equal, the chairperson shall have a casting vote. Prompt notice of the Board’s 
decision shall be provided to the member. 
 
ARTICLE IV 
 
DUES OR ASSESSMENTS 

Section 1: Dues and Assessments – The Board shall determine any fees, annual dues 
and assessments for members of ETI Europe. Payment due dates, invoicing, payment 
tracking and collections will be handled by the ETI Europe staff and the status reported to 
the Board at every quarterly Board meeting. 
 
Section 2: Contributions – ETI Europe may accept and use contributions or gifts made 
to it by any person, firm or corporation. All contributions or gifts above nominal value, other 
than gifts of cash, cash equivalents, or publicly traded securities, must be approved by the 
Board. Voluntary work by members will not be considered a contribution or gift in relation to 
this section. 
 
Section 3: Failure to Pay – Members who fail to pay their dues of assessments within thirty 
(30) days from the time they become due shall be notified at that time by the ETI Europe staff 
to the Board. If payment arrangements are not made within the next succeeding sixty (60) 
days, the member shall, without further notice and without hearing, be terminated from 
membership and forfeit all rights and privileges of membership. The Board may, by rule, 
prescribe procedures for extending the time for payment of dues and assessments and 
continuation of membership privileges upon request of a member and for good cause 
shown. 
 
Members who elect not to renew their membership and pay the appropriate dues/fees are 
to be listed as inactive and not eligible for participation in ETI Europe events, 
communications or activities and shall not be entitled to vote at member meetings. Should 
that member seek to renew its membership within 2 years of cancellation, it must pay dues 
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in arrears, back to the time of termination. After 2 years' time, former members wishing to 
rejoin as members must submit a new Application for Membership and follow the 
procedure described in Article III. 
 
ARTICLE V 
 
MEMBER MEETINGS 

Section 1: Annual Meetings – There shall be an annual meeting of the members of ETI 
Europe, as scheduled by the Board, for the receiving of the annual reports and for the 
transaction of other business. Notice of such meeting, sent by the Board, shall occur at 
least thirty (30) business days before the time appointed for the meeting. 
 
Section 2: Special Meetings – Special meetings of the members of the ETI Europe may be 
called by the chairperson or the Board and shall be called by chairperson the Board upon 
the written request of fifteen (15) or more members. Notice of any special meetings shall be 
sent to the last noted e-mail address of each member at least five (5) business days before 
the time appointed for web conference or conference call meetings and twenty (20) business 
days before face-to-face meetings with a statement of time and place of the meeting and 
information as to the subject matter to be considered. 

Section 3:. Quorum – A majority of the voting ETI Europe members present in person, 
by proxy, or by remote participation, shall constitute a quorum at any meeting of members. 
If a quorum is not present, the members present may adjourn the meeting, without any 
further notice, until a quorum is convened. 
 
Section 4: Procedures –Except as otherwise provided in the Articles of Association, these 
Bylaws, or applicable law, all matters submitted to a vote of members shall be adopted only 
after receiving a favorable vote of more than one half (1/2) of the voting members present in 
person or by proxy or participating by remote communications equipment. 
 
Section 5: Participation and Attendance – A member may participate in a meeting of 
members by conference phone or other means of remote communication that permits all 
person that participate in the meeting to communicate with all the other participants. All 
participants shall be advised of the means of remote communication. Participation in a 
meeting by conference phone or other means of remote communications that satisfies the 
aforementioned requirements constitutes presence in person at the meeting. At all meetings, 
members who are companies or firms may be represented by any director, partner or senior 
manager, or by any members or representatives of the company or firm who the member 
may delegate for the purpose of member representation. Guests shall be allowed at 
meetings only on approval of the presiding director. 
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ARTICLE VI 

BOARD OF DIRECTORS 
 
Section 1: Board – The Board shall constitute the board of directors of ETI EUROPE.  
Only members of the Board (hereinafter “Directors”) shall have the right to vote on Board 
matters. 

 
Section 2: Composition of the Board – The Board shall initially consist of the following: 
two directors initially being Winston John Lee and Brian Plott and one secretary initially being 
Winston John Lee. Board members shall assume their roles on the first day of the month 
following the annual meeting.  

Section 3: Responsibilities and Powers of the Board – The Board shall have overall 
supervision, control, and direction of ETI Europe’s affairs. Within the boundaries set forth in 
the Bylaws and Articles of Association, the Board is responsible for establishing and 
modifying ETI Europe’s policies. It is also tasked with actively pursuing the ETI Europe's 
objectives and exercising discretion over the allocation of financial resources. The Board 
may establish operational rules and regulations and appoint agents as necessary for the 
execution of its delegated powers. In carrying out its duties, the Board shall focus on the 
following key functions: 

1. Promotion and Representation: Directors shall act as advocates for ETI Europe, 
promoting and representing it to key stakeholders, including Original Equipment 
Manufacturers (OEMs) and National Accounts. 

 
2. Mission and Event Promotion: Directors shall champion the ETI Europe’s mission 

and actively support its events. 
 
3. Attendance: Directors shall attend a minimum of four (4) board meetings annually, 

either in person or through teleconference, to ensure active participation and 
engagement. 

4. Participation in ETI-Sponsored Events and Meetings: Directors shall participate in 
ETI- sponsored events and meetings to demonstrate their commitment to ETI 
Europe’s activities. 

5. Nonprofit Corporate Governance: Directors shall adhere to recognized nonprofit 
corporate governance practices to maintain the integrity and transparency of the 
ETI Europe’s operations. 
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6. Additional Functions: In addition, the Board shall be responsible for the following: 

Annual Budget Approval: The annual budget for ETI Europe shall be prepared by the ETI 
Europe staff and presented to the Board for review. No budget shall be adopted unless 
and until such budget has been approved by a majority vote of both the Board and ETI US, 
and no expenditure shall be made unless it is authorised in a duly approved budget except 
in those cases where the expenditure has been expressly approved by the chairperson. 

 
Major Financial Decisions: If the Board anticipates any financial transaction or 
commitment that would exceed 5% of the approved annual budget, the Board shall 
promptly notify the ETI US. In addition to the annual budget, any acquisition or disposition 
of real property, or any other major financial decision as determined by the Board, must be 
reviewed and approved by a majority vote of the Board present in a meeting prior to 
being executed or committed to by ETI Europe. 
 
Emergency Provisions: In cases of emergency where a decision must be made in a 
timeframe that does not allow for a regular Board meeting, the chairperson may 
provisionally approve such a decision. However, this decision must be reviewed and 
ratified by the Board at the earliest opportunity. Should the Board choose not to ratify the 
decision, corrective actions, as deemed necessary and appropriate by the Board, will be 
taken.  
 
Financial Oversight: The Board shall maintain an active role in the oversight of ETI 
Europe’s financial affairs to ensure its fiscal responsibility and the long-term sustainability 
of its mission. As such, periodic financial reports shall be provided to the Board for review 
by ETI US at quarterly. 
 
Section 4: Statutory Duties – The Board of Directors owe fiduciary duties to ETI Europe. 
In essence, exercising fiduciary duties means that Directors have a duty to act with in 
accordance with section 171 to 174 of the Companies Act 2006. 
 
Section 5: Meetings – An annual meeting of the Board shall take place immediately 
following the annual meeting of members. The Board may also meet from time to time in 
accordance with article 11 of the Articles of Association.   
 
Section 6: Quorum – the quorum for general meetings of the board shall be adhered to in 
accordance with article 13.1 of the Articles of Association.  
 
Section 7: Meeting by Communications Equipment – Board members may  participate 
in a Board meeting, as the case may be, using a conference call or similar communication 
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tools if all individuals who are participating in the meeting can communicate with the other 
participants. Participation in this manner constitutes attendance in person at the meeting. 
 
Section 8: Action Without a Meeting – Any action required or permitted to be taken 
under authorisation voted at a meeting of the Board may be taken without a meeting if, 
before or after the action, all members of the Board consent to the action in writing or by 
electronic transmission. This written consent will be kept with the official records of the 
Board and it will have the same effect as if the action had been approved through a formal 
vote at a meeting for all intents and purposes. 
 
Section 9: Resignation or Removal – Any Director may resign at any time by giving written 
notice to ETI Europe. Such resignation shall take effect in accordance with its terms.  
 
 
ARTICLE VIII 

MISCELLANEOUS 
 
Section 1: Membership Voting – Whenever, in the judgment of the Board, any question 
shall arise which it believes should be put to a vote of the membership, including the 
election of directors and officers and amendments to these Bylaws, and when it deems it 
inexpedient to call a special meeting for such purposes, the Directors may, unless 
otherwise required by these Bylaws, submit such a matter to the membership in writing by 
mail or electronic means for vote and decision. The question thus presented shall be 
determined within thirty (30) days after such submission to the membership, provided that 
in each case, votes of at more than one half (1/2) of members must be received and more 
than 1/2 of those votes must concur. 

Section 2:Notices – Whenever any written notice is required to be given under the 
provisions of any law, the Articles of Association or by these Bylaws, it shall not be construed 
or interpreted to mean personal notice, unless expressly so stated, and any notice so 
required shall be deemed to be sufficient if given in writing by mail, by depositing the same 
in a post office box, postage prepaid, addressed to the person entitled thereto at his or her 
address as it appears in the records of the ETI Europe. Such notice shall be deemed to have 
been given at the time and on the day of such mailing. When a notice or communication is 
permitted to be given in writing, electronic transmission is written notice. When a notice or 
communication is permitted by local law to be transmitted electronically, the notice or 
communication is given when electronically transmitted to the person entitled to the notice or 
communication in a manner authorized by the person. All notices given in writing by mail 
shall also be transmitted electronically to the extent email addresses are available; provided, 
however, that any failure on the part of ETI Europe to do so shall not constitute a defect in 
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notice where notice has otherwise been provided by mail as set forth in this Section 2. 

Section 3: Contracts – The Board may authorize any employee, agent or agents to enter 
into any contract or execute and deliver any instrument in the name of and on behalf of ETI 
Europe, and such authority may be general or confined to specific instances. 

Section 4: Loans – No loans shall be contracted on behalf of ETI Europe, and no evidence 
of indebtedness shall be issued in its name, unless authorized by a resolution of the Board. 
Such authorization may be general or confined to specific instances. 
 
Section 5: Checks – All cheques, drafts or other orders for the payment of money, notes 
or other evidence of indebtedness issued in the name of ETI Europe shall be signed by such 
employees or board members of the ETI Europe and in such manner as shall from time to 
time be determined by resolution of the Board. 
 
Section 6: Deposits – All funds of the ETI Europe, not otherwise employed, shall be 
deposited to the credit of the ETI Europe in such banks, trust companies or other 
depositories as the Board may select. 

Section 7: Fiscal Year – The fiscal year shall be as determined by the Board. 
 
Section 8. Regular Financial Reporting -The Managing Director of ETI Europe shall 
submit a detailed financial report to the Board on a quarterly basis. The report should, at a 
minimum, feature: (i) a balance sheet illustrating assets, liabilities, and equity; (ii) an income 
statement enumerating revenues, expenses, and the resultant profit or loss; (iii) an overview 
of member dues and any alterations in membership figures; (iv) forecasts of potential 
financial risks or prospects for the ensuing quarter; (v) an analysis of how ETI Europe's 
investment in staff augments value for its members. 
 
The Board is to fulfill its fiduciary responsibilities by reviewing and approving the report in a 
scheduled board meeting. The Board may modify the requirements in this Article X, Section 
8 by majority vote at any time. 
 
Section 9. Dissolution or Winding Up – ETI Europe shall use its funds only to accomplish 
the objectives and purposes specified in these bylaws and no part of its funds shall inure, or 
be distributed, to the members of ETI Europe. On a dissolution or winding up of ETI Europe, 
any assets or property that remains available to be distributed or paid to the members shall 
be dealt with in accordance with article 4 of the Articles of Association. 
 
Section 10. Insurance – ETI Europe must purchase and maintain insurance on behalf of 
ETI Europe and any person who is or was serving ETI Europe as a, Director, agent or 
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employee against any liability asserted against ETI Europe or such persons in connection 
with or related to ETI Europe matters whether or not ETI Europe would have power to 
indemnify such person(s) against such liability. 
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ETI (EUROPE)  - MEMBERSHIP AGREEMENT 

 
 
NOW IT IS AGREED as follows: 
 
 
1 SCOPE 

 
1.1 These Terms and Conditions shall govern  
 

(a) your Application to join ETI Europe; and 
(b) once an Application has been accepted by ETI Europe, your Membership of ETI Europe. 

 
1.2 A Membership shall include all Affiliates of the Member who operate in the Territory in relation to 

the goods and/or services which are provided by that Member to its customers.  
 
1.3 Any company which is a member of ETI US shall require a separate membership of ETI Europe so as 

to be able to benefit from the benefits of membership of ETI Europe and vice versa  
 
2 DEFINITIONS AND INTERPRETATION 
 
2.1 When used in these Terms and Conditions, the following terms shall have the meanings ascribed 
to them below: 
 

"Affiliate" means in relation to the Member, any business entity which has a 
registered office in the United Kingdom or any member state of the 
European Union or the European Free Trade Area which is, from 
time to time Controlling or Controlled by or under common Control 
with the Member.  

"Agreement" means these Terms and Conditions together with the Bye Laws and 
the Policies.  

"Applicable Laws" means any applicable laws or regulations in any part of the 
Territory.  

"Applicant" means any entity which applies to join ETI Europe. 
"Application" means an application by the Applicant to join ETI Europe. 
"Application Fee" means ETI Europe’s fee for processing an Application, the prevailing 

fee being made available by ETI Europe to the Applicant on request 
at the time the Applicant makes their Application   

"Approval Procedure" means the procedure described in Section 4 of Article III of the By 
Laws. 

"Associate Member" means a member of that class of members that enjoy the benefits 
and services of Associate Membership as describe in Section 2 of 
the Bye Laws. 

"Authorised Purpose" means the use of Confidential Information by the Member to 
develop, manufacture and/or sell vehicle diagnostic service tools 
and/or to perform of vehicle diagnosis and related tests,  
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"Business Day" means a day other than a Saturday, Sunday or public holiday in 
England, when banks in London are open for business. 

"By Laws" means the bye laws of ETI Europe, the latest version of which is 
published on the website of ETI Europe from time to time, the 
current version of which is available at www.etools.org/key-
documents/ 

"Competition Compliance 
Policy" 

means ETI Europe’s competition compliance policy, the latest 
version of which is published on the website of ETI Europe from 
time to time, the current version of which is available at 
www.etools.org/key-documents/ 

"Control" means, in relation to a company, the power of a person to secure 
that the affairs of the company are conducted in accordance with 
the wishes of that person: 
(a) by means of the holding of shares, or the exercise of voting 

power, in or in relation to that or any other company; or 
(b) by virtue of any powers conferred by the constitutional or 

corporate documents, regulating that or any other company, or 
any other document, 

and a "Change of Control", in relation to that company, occurs if a 
person who Controls it ceases to do so or if another person acquires 
Control of it. 

"Confidential Information"  means, in relation to any Party, confidential information (whether 
oral, graphic or written, or in electronic form or any other form) 
belonging to or relating to that Party, its Affiliates, it’s or their 
business, clients, customers, business plans, affairs or activities 
including: 
(a)     any of the Library Materials;  
(b)    any know how, trade secrets and other information of a 
confidential nature, including without limitation, all proprietary, 
technical, industrial and commercial information and techniques in 
whatever form (including computer disks and tapes) that 
information may be recorded or stored; and 
(c)  any document marked "Confidential" or any information 
which the recipient Party has been informed is confidential or which 
it might reasonably expect the other Party would regard as 
confidential, 
but excluding any Excluded Information. 

"Data Protection Legislation" means all applicable data protection and privacy legislation in force 
from time to time anywhere in the world, including: in the UK, the 
Data Protection Act 2018, the UK GDPR (as defined in the Data 
Protection Act 2018) and the Privacy and Electronic 
Communications Regulations 2003; and, in the EU, the General Data 
Protection Regulation ((EU) 2016/679), the Privacy and Electronic 
Communications Directive 2002/58/EC and any national laws of 
members states of the European Union that relate to privacy and/or 
the processing of Personal Data. 

"Data Subject Request" means in connection with this Contract: (i) a request by or on behalf 
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of a Data Subject to exercise that data subject’s rights under Data 
Protection Legislation in respect of that data subject’s Personal 
Data, including, without limitation, the right to access, correct, 
amend, transfer, obtain a copy of, object to the Processing of, block 
or delete such Personal Data; or (ii) a complaint from a Data Subject 
in relation to either Party’s incompliance with Data Protection 
Legislation in relation to the Processing of their Personal Data. 

"Effective Date" means the date on which ETI Europe signs this Agreement following 
a prior signature by the Company.  

"ETI Europe" means ETI Europe Limited, a registered England & Wales not for 
profit corporation (company registration number: 15839516). 

"ETI US" mean the Equipment and Tool Institute, a registered Illinois not for 
profit corporation. 

"Excluded Information" means any: 
(a) information and/or data which becomes public knowledge 
through no breach of this Agreement or any fault, action or 
omission or intervention of the recipient; and/or 
(b) information and/or data which the recipient is able to 
demonstrate: and/or 
(c)    information and/or data which was already lawfully in the 
recipient's possession or knowledge without any obligation of 
confidence prior to receipt from the discloser; and/or 
(d)   information and/or data which was generated independently 
by the recipient without breach of this Contract or use of any 
Confidential Information received from the discloser. 

"Force Majeure Event" means any event beyond the reasonable control of a Party to the 
Contract, excluding any event that the affected Party, acting in 
accordance with best industry practice, could reasonably have been 
expected to have foreseen and taken steps to avoid the impact on 
this Contract. 

"Founding Member" means a member of that class of members that enjoy the benefits 
and services of a Founding Member as communicated by ETI Europe 
to any such Member from time to time. 

"Full Member" means a member of that class of members that enjoy the benefits 
and services of a Full Member as describe in Section 2 of the Bye 
Laws. 

"Full Member with Enhanced 
Data Access" 

means a member of that class of members that enjoy the benefits 
and services of a Full Member with Enhanced Data Access as 
describe in Section 2 of the Bye Laws. 

"General Library Materials" means any materials, other than any OEM Data, which is made 
available for use by Members via ETI Europe’s “TEK-NET Library”.  

"Group" means, in relation to the Customer, that company, any subsidiary or 
holding company from time to time of that company, and any 
subsidiary from time to time of a holding company of that company. 

"Initial Membership Period" means the period of twelve (12) months from the Membership 
Commencement Date plus the number of months from the expiry of 
such period to 31 December in that year less a sum equal to the 
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Application Fee. 
"Intellectual Property Rights" means all intellectual and industrial property rights (whether 

registered or unregistered) including any patents, rights in 
inventions, discoveries or processes, copyrights, rights in 
Confidential Information, know-how, registered designs, utility 
models, design rights, industrial designs, trade marks, trade names, 
domain names, goodwill, rights to prevent passing off for unfair 
competition, database rights and topography rights, throughout the 
world and including all registrations and pending registrations and 
applications and pending applications of the aforementioned and 
whether such rights are existing or to come into existence, in any 
country or jurisdiction in the world. 

"Member" means any Applicant whose Application for Membership is 
Approved by ETI Europe pursuant to the Approval Process. 

"Membership" mean’s the Member’s membership of ETI Europe in accordance with 
this Agreement.  

"Membership 
Commencement Date" 

means the date on which ETI Europe informs the Applicant that the 
Applicant’s application for Membership may commence following 
ETI Europe’s approval of the Application pursuant to the Approval 
Procedure 

"Membership Fee" means the fee which is charged by ETI Europe in each year of the 
Term for a Membership.  

"Membership Period" means the Initial Membership Period together with any subsequent 
12 month period starting on 1 January in relation to which ETI 
Europe and the Member agree the Member’s Membership should 
continue.  

"New Member" means any entity that is introduced by the Member to ETI Europe as 
a potential new member, which entity is then accepted for 
Membership by ETI and subsequently joins ETI Europe.  

"New Member Referral 
Programme" 

means the programme described in clause 7 pursuant to which the 
Member is encouraged to refer other entities to ETI Europe who 
may be interested in becoming New Members.   

"OEM" means an original equipment manufacturer. 
"OEM Data" means vehicle specifications and vehicle information required for 

the use of diagnosis, service and repair of vehicles, as well as data 
generated by the vehicle for use in diagnosis, service and repair of 
that vehicle. 

"Party"  means ETI Europe and/or the Applicant/Member (as the case may 
be) and references to “Parties” means both ETI Europe and the 
Applicant/Member together. 

"Policies" means the Competition Compliance Policy and all other policies of 
the ETI Europe which are published on ETI Europe’s website from 
time to time. 

"Probationary Member"  shall have the meaning set out in Article III, Section 5 of the Bye Laws. 
"Renewal Periods" means each twelve (12) month period following the Initial 

Subscription Period.  
"Sub-processor" means a subcontractor engaged by ETI Europe (acting as Processor) 
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that will Process Personal Data in connection with the terms of this 
Agreement. 

"Supervisory Authority" means any data protection authority or other regulatory, 
governmental or supervisory authority with authority over all or any 
part of: (a) the provision or receipt of the Services; and/or (b) the 
Processing of Personal Data in connection with the Services, 
including for the avoidance of doubt the UK Information 
Commissioner's Office. 

"Term" means the Initial Term as may be extended by subsequent Renewal 
Periods pursuant to this Agreement. 

"Territory" means the geographic areas comprising the United Kingdom or any 
member state of the European Union or the European Free Trade 
Area 

"Terms and Conditions" means these terms and conditions, as amended from time to time. 
 
"Third Party Data Licence" 

 
means the separate licences that the Member will be required to 
agree by an OEM or any other third party that owns any of the OEM 
Data or any of the Library Material (as the case may be) before the 
Member is able to access specific items of OEM Data and/or other 
Library material (as the case may be) via the ETI Europe’s “TEK-NET 
Library” which may be accessed by Members.    

 
"Tuning" 

 
means the modification of ECUs for the purpose of increasing  
power output, removal of emissions related controls or any  
other modification that would be deemed to be against OEM  
homologated specifications and legislation requirements.    

 
 

 
2.1 The Bye Laws and the Policies shall be incorporated into this Agreement. 

2.2 The following rules of interpretation shall apply to this Agreement: 

2.2.1 unless the contract otherwise requires, words in the singular shall include the plural 
and vice versa;  

2.2.2 a “person” includes a natural person, corporate or unincorporated body (whether or 
not having separate legal personality); 

2.2.3 a reference to a “company” shall include any company, corporation or other body 
corporate, wherever and however incorporated or established; 

2.2.4 a reference to legislation or a legislative provision is a reference to it as amended, re-
enacted or replaced. A reference to legislation or a legislative provision includes all 
subordinate legislation made under that legislation or legislative provision; 
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2.2.5 any words following the terms including, include, in particular, for example or any 
similar expression shall be construed as illustrative and shall not limit the sense of 
the words, description, definition, phrase or term preceding those terms; 

2.2.6 any obligation imposed on the Member shall also be treated as an obligation on the 
Member to procure that its employees, agents, consultants and subcontractors shall 
also comply with the obligation; 

2.2.7 any reference to an English legal term for any action, remedy, method of judicial 
proceeding, legal document, legal status, court, official or any legal concept or thing 
shall, in respect of any jurisdiction other than England, be deemed to include a 
reference to any similar or comparable action, remedy, method of judicial 
proceeding, legal document, legal status, court, official or any legal concept or thing 
which approximates in that jurisdiction to the English legal term;  

2.2.8 headings to the clauses are for ease of reference only and will not affect its 
interpretation; and 

2.2.9 the terms and conditions of this Agreement shall apply to the exclusion of any other 
terms or conditions issued by the Member.   

3 CONCLUSION OF CONTRACT 

3.1 The Applicant (and, on the acceptance of any Application by ETI Europe, the resulting 
Member) accepts that these Terms and Conditions, the By Laws and the Policies shall apply to 
its Application and to any resulting Membership. Accordingly, the submission of an Application 
by any Applicant shall constitute an offer by the Applicant to join ETI Europe as a Member in 
accordance with these Terms and Conditions, the By Laws and the Policies. In so doing, the 
Applicant acknowledges that ETI may accept or reject any such Application pursuant to the 
Approval Process.  

3.2 At the time of submitting an Application, the Applicant shall: 

3.2.1 indicate its preferred class of Membership; and  

3.2.2 submit its Application Fee. 

3.3 Following the submission of an Application by an Applicant, the Applicant shall provide ETI 
Europe with any additional information and/or answers to questions which ETI Europe may 
raise and/or request whilst considering the Application in accordance with the Approval 
Procedure. 

3.4 Once ETI Europe has considered an Application in accordance with the Approval Procedure, 
ETI Europe shall inform the Applicant of any approval (including on a provisional basis) or 
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rejection of the Application by ETI Europe. In so doing, ETI Europe may approve or reject an 
Application in its sole discretion. 

3.5 If the Applicant is approved by ETI Europe (including on a provisional basis), ETI Europe shall: 

3.5.1 inform the Applicant that its Application is approved by ETI Europe; 

3.5.2 inform the Applicant of the proposed Membership Commencement Date, being the 
first day of the month following the month in which the Application is Approved;  

3.5.3 inform the Applicant of the Membership Fee that shall be due and payable by the 
Applicant for the Initial Membership Period; 

3.5.4 submit an invoice for the Membership Fee of the Initial Membership Period to the 
Applicant.  

3.6 If the Applicant still wishes to become a Member, the Applicant shall pay the Membership Fee 
for the Initial Membership Period and, with effect from the payment of the Initial Membership 
Fee, the Applicant shall become a Member at the level approved by ETI Europe.  

3.7 If the Applicant is approved on a probationary basis, ETI Europe shall inform the applicable 
Applicant of any restrictions that will apply during the Initial Membership Period.  

3.8 If the Application is rejected by ETI Europe, the Applicant accepts that ETI Europe will retain 
the Application Fee. 

3.9 No individuals shall be entitled to apply to join ETI Europe. 

3.10 These Terms and Conditions, the By Laws and the Policies shall apply to and be incorporated 
into this Agreement to the exclusion of: 

3.10.1 any inconsistent terms and conditions in, or referred to in, any documents submitted 
by an Applicant/Member to ETI Europe in connection its Application and/or 
Membership; and  

3.10.2 any terms and conditions which may otherwise be implied by law, trade custom, 
practice or course of dealing. 

4. By Laws and Policies   
 
4.1 The Applicant/Member has reviewed, hereby approves and agrees to abide by the By Laws and Policies. 

 
4.2 ETI Europe shall notify the Member of any updates to the By Laws at least four (4) weeks prior to the 

date on which such updates are to take effect.  
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4.3 To the extent that any changes to the By Laws reflect the impact of changes in law and/or are of a minor 
operational nature, the Member accepts that such changes will come into effect on the date on which 
ETI Europe informs the Member that the changes are to come into effect.   

 
4.4 To the extent that any updates to the By Laws have a material adverse impact on the Member, the 

Member may inform ETI Europe that it wishes to discuss the impact of any such change with ETI Europe 
prior to the date on which the applicable change is to come into effect. If, following any such discussions, 
the Member and ETI Europe can not agree on the proposed change, such change shall not take effect 
whilst ETI Europe may terminate this Agreement with effect from the date on which it otherwise 
required the change in the By Laws to take effect.                                                                  

 
5. Memberships  

 
5.1 The benefits of each type of Membership shall be as described in the By Laws.  

 
5.2 The Initial Membership Period shall commence on the Membership Commencement Date and shall 

continue until the expiry of such period unless this Agreement is otherwise terminated by either Party 
in accordance with this Agreement. 

 
5.3 Unless otherwise terminated by either Party, this Agreement shall renew automatically for subsequent 

Renewal Periods at the end of the Initial Membership Period. For such purposes, ETI Europe shall send 
the Member a renewal notice at least sixty (60) days prior to the end of the then current Term. Any such 
renewal notice shall include details of any changes to this Agreement that ETI Europe wishes to 
implement with effect from the start of the next Renewal Period together with the Membership Fee for 
the next Renewal Period. 

 
5.4 The provisions of clause 4.2 above shall apply to any other changes to this Agreement as apply to a 

change to any of the By Laws. 
 

5.5 If the Member does not want to renew its Membership for any reason, it shall inform ETI Europe in 
writing at least thirty (30) days prior to the expiry of the then current Term.    

 
5,6 If the Member does not inform ETI Europe that it does not want its Membership to automatically 

renew at the end of the then current Term in accordance with clause 5.5 above, this Agreement shall 
automatically renew for the next Renewal Period. In such circumstances, the Member shall be 
obligated to the Membership Fee for the next Renewal Period. 

 
5.7 If the Member is first appointed as a Probationary Member:  
 

5.7.1 the benefits of Probationary Membership are as set out in the By Laws;  
 
5.7.2 the Member acknowledges that ETI Europe may terminate this Agreement at any time 

during the Probationary Period if it considers, in its reasonable opinion, that the Member is 
not complying with the terms and conditions of this Agreement (including the By Laws or 
any of the Policies) in any way; 

 
5.7.3 the Member may terminate its Probationary Membership at any time during the 

Probationary Period;  
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5.7.3 ETI Europe will, by the first anniversary of any Probationary Membership, inform the 

Member as to whether or not: 
 

5.3.7.1 the Member’s Probationary Membership is to be converted into any other 
category of Membership (as per the Member’s original Application) in which 
case: 

 
(a) the Membership shall be so converted with effect from the first 

anniversary of the Membership Commencement Date; and 
 
(b) the Membership shall then run to 31 December of that year and shall 

then be capable renewal on an annual basis from 1 January in each 
subsequent year subject to the payment of all applicable Membership 
Fees for such periods and subject to no other termination rights being 
exercised by either Party; or 

 
5.3.7.2 the Member’s Probationary Membership and this Agreement is to be terminated at 

the end of the first anniversary of this Agreement for any reason.   
    

5.7.4 If this Agreement is terminated by either Party during the Probationary Period, the Member 
shall still be obligated to pay all Membership Fees and any other sums which accrued prior 
to the effective date of any termination, expiration or cancellation of their Probationary 
Membership. In addition, ETI Europe shall not be required to refund any Membership Fees 
or other sums which have been paid by Probationary Member prior to termination of this 
Agreement and/or any Probationary Membership. 

 
5.7.4 The Member accepts that all determinations under this Agreement as to whether 

Probationary Member has complied with this Agreement (including the By laws and all 
Policies) shall be based upon ETI Europe's sole and unfettered discretion. 

 
5.8 The following conditions shall apply to each Member: 
 

5.8.1 the Member shall: 
 

5.8.1.1 adhere to the terms and conditions of this Agreement together with the By Laws and each 
of the Policies in all respects; 

 
5.8.1.2 comply with all Applicable Laws 

 
5.8.1.3 if it develops or offers products that support key, security or immobilizer functionality, it 

must either: 
 

(a) certify compliance and provide sufficient evidence demonstrating that it follows and 
abides by OEMs Vehicle Security Data Compliance Policies and Protocols 
pertaining to such functions; or 
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(b) if the Member is not currently able to certify and make this demonstration, it must 
do so before ETI will grant Full Membership to the Member. 

 
5.8.2 the Member shall not: 

 
5.8.2.1 engage in any other conduct which may reasonably be considered to be prejudicial to the 

interests of ETI Europe or its members; 
 
5.8.2.2 not engage in any behavior which may breach any competition laws in any part of the 

Territory;   
 
5.8.2.3 misuse or violate any Intellectual Property Rights of any OEM or any other third party 

which subsists in any of the OEM Data; 
 
5.8.2.4 misuse or violate any Intellectual Property Rights of ETI Europe or any third party (including 

any OEM Data) which subsists in any of the Library Materials ETI and/or the Intellectual 
Property Rights of any other members; 
 

5.8.2.5 disclose and/or misuse any of ETI's, its members' or any OEMs' private, proprietary or 
Confidential Information or violate the Privacy and Security requirements set forth in 
Exhibit A; 
 

5.8.2.6 disclose or transmit any Confidential Information to any Members without the permission 
of the entity which owns that Confidential Information;   

 
5.8.2.7 violate any OEM License Agreements or other similar contractual obligations pursuant to 

which the OEM may permit the Member to access and/or use any OEM Data; 
 

5.8.2.8  develop or offer products for the purpose of "tuning"; 
 

5.8.2.9 utilize a vehicle security gateway mechanism not validly authorized or licensed for use in 
the United Kingdom or European Union; 

 
5.8.2.10 openly criticize any ETI Europe policy or actions; 

 
5.8.2.11 act in any way detrimental to the reputation, image, and workings of ETI Europe or ETI US 
 

5.9. A Member may resign its Membership at any time. 
 
5.10 If a Member resigns its Membership part way through a Membership Period, the Member shall not 

be entitled to any rebate on the Membership Fee for that Membership Period.   
 
6. Membership Fees.   

 
6.1 The Member acknowledges that the Membership Fees shall be determined by ETI Europe based on 

the turnover of the Member and its Affiliates.  
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6.2 For such purposes: 
 

6.2.1 ETI Europe shall inform the Member of the Membership Fee for each Renewal Period 
around 6 months in advance of the start of the applicable Renewal Period;  

 
6.2.2 the Member shall declare its and its Affiliates turnover to ETI Europe as part of its 

Application and then, for its most recent annual accounting period, as at 31 October in 
each year of its Membership. Such reported turnover shall then be issued by ETI Europe to 
calculate the Membership Fee for the next year. 

 
6.3 The Membership Fee shall be due and payable as follows: 
 

6.3.1 for the first year of Membership, the Membership Fee shall be due and payable on the 
Membership Commencement Date; 

 
6.3.2 on the first anniversary of the Membership Commencement Date, a further Membership 

fee will be due and payable. This payment will be calculated on a pro rata basis to reflect 
the number of months remaining in that calendar year; 

 
6.3.3 on or before 1 January in relation to each of the following calendar years in respect of 

which this Membership continues   
 
6.4 ETI may also establish and/or levy reasonable additional fees or charges for participation in 

meetings, events and/or for other benefits of Membership. 
 

6.4 The Member shall pay all sums which may become due in connection with its Membership within 
30 days of the date of ETI Europe’s invoice or, in the case of any attendance at any events, before 
the date of the event.  

 
6.5 The Member shall bear its own costs and expenses for participation in ETI Europe, such as travel, 

employee compensation, and incidental expenses. 
 
6.6 Unless otherwise agreed between the Parties in writing, all amounts payable by the Member are 

exclusive of amounts in respect of valued added tax chargeable from time to time (VAT). Where 
any taxable supply for VAT purposes is made under this Agreement by ETI Europe to the Member, 
ETI Europe shall add the additional amounts in respect of VAT to the relevant invoice.   

 
6.7 If the Member fails to make any payment due to ETI Europe by the due date for payment, then the 

Member shall pay interest on the overdue sum from the due date until payment of the overdue 
sum, whether before or after judgment. Interest shall accrue on a daily basis at 2% a year above the 
Bank of England's base rate from time to time.  

 
7. Introductions of New Members 
 
7.1 Each Member is encouraged to propose new entities to ETI Europe who may be interested in 

becoming a New Member. In return, for each successful application by a referred entity to become 
a New Member, ETI Europe will provide a reward (with a value of at least £150/) to whichever of 
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your employees initiated the referral.     
 
7.2 In order for a reward to be payable by ETI Europe to you on behalf of the referring employee, the 

following conditions must be satisfied: 
 

7.2.1 your employee must complete our designated referral form, a copy of which is available on 
our website;   

 
7.2.2 the entity being referred must provide us with details of your employee who initiated the 

referral; 
 

7.2.3 the referred entity must not be an entity with whom ETI Europe is in active discussions 
regarding that entity becoming a New Member; 

  
7.2.4 the referred entity must be accepted by ETI as a New Member   
 

7.3 ETI Europe will be required to pay the referral reward to the Member within 30 days of the New 
Member becoming a member of ETI Europe. For such purposes, the Member agrees that ETI 
Europe may send the referral reward directly to the employee that initiated the referral of the New 
Member. 

 
7,4 There is no limit to the number of referrals that your employees can make. 
 
7.5 The Member accepts that ETI Europe may vary, suspend or cancel the arrangements set out in this 

clause 7 at any time with regard to the application of these arrangements to future referrals. 
 
7.6 ETI Europe may refuse to accept any referrals from the Member or any individual employees if ETI 

Europe has any concerns with regard to: 
 

7.6.1 the manner in which any referrals are being obtained; 
 
7.6.2 the manner in which ETI Europe is being represented to non-members and/or 
 
7.6.3 the manner in which the Member is otherwise behaving. 
 

7.7 Any disputes regarding the referral program will be determined by ETI Europe in its sole discretion.
  

 
8. Use of ETI Europe Name and Logo. 
 
8.1 During the Term, ETI Europe grants the Member a nonexclusive, non-assignable and non-

transferable limited license to use the ETI Europe name and logo only in strict compliance with ETI's 
Logo Use Policy found at https://www.etools.org/ETILogos.  

 
8.2 The Member agrees that the ETI Europe name and logo may not be otherwise used, copied, 

reproduced or altered in any manner. Nothing in this Agreement, or in Member's use of the ETI 
name and logo, will give Member any right whatsoever in the ETI name and logo, or in any similar 

https://www.etools.org/ETILogos
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marks, beyond the limited right granted in this Agreement. 
 
8.3 Upon any termination, expiration, cancellation or suspension of Member's membership or the 

Term of this Agreement, Member shall discontinue all use of the ETI name and/or logo. 
Furthermore, ETI has an absolute right to terminate, cancel, suspend or withdraw Member's limited 
license to use the ETI name and logo at any time. 

 
8.4 The ETI name and logo contain intellectual property exclusive to ETI. All right, interest, title to, and 

ownership and intellectual property rights in, the ETI name and/or logo and all copies remain with 
ETI. 

 
9. Antitrust Policy.   
  
9.1 The Member agrees to comply with all applicable antitrust laws pertaining to Member’s 

participation in the activities of ETI Europe.  
 
9.2 Nothing in this Agreement shall be construed to require or permit conduct that violates any 

applicable antitrust law.  
	
10.	 Confidential	Information,	Privacy	and	Security.		
	
10.1 The	Member	acknowledges	that:	

10.1.1 certain	OEMs	may	provide	proprietary	OEM	Data	to	ETI	Europe	for	inclusion	in	
the	TEK-NET	Library,	and	

10.1.2 other	third	parties	may	provide	other	proprietary	Library	Material	to	ETI	Europe	
for	inclusion	in	the	TEK-NET	Library.	

10.2 The	Member	acknowledges	and	agrees	with	ETI	Europe	(acting	on	behalf	of	itself	and	
the	applicable	OEM	or	other	third	party	that	owns	the	applicable	items	of	OEM	Data	or	
Library	Material)	that:	

10.2.1 all	 OEM	 Data	 and	 all	 Library	 Material	 shall	 be	 treated	 by	 the	 Member	 as	
Confidential	Information;	

10.2.2 the	Member	shall	not	be	entitled	to	access	or	use	any	of	the	OEM	Data	and/or	
certain	other	items	of	Library	Material	until	the	Member	has	agreed	to	be	bound	
by	 the	 terms	 and	 conditions	 of	 the	 Third	 Party	 Data	 Licence	 that	 relates	 the	
specific	items	of	OEM	Data	or	Library	Material	in	question;		

10.2.3 the	Member	shall	not	be	entitled	to	use	any	of	the	OEM	Data	for	any	purpose	other	than	
as	expressly	set	out	in	the	Third	Party	Data	Licence	that	relates	to	the	item	of	OEM	Data	
in	question;	

	
10.2.4 the	Member	shall	not	be	entitled	to	use	any	of	the	General	Library	Materials	for	

any	purpose	other	as	expressly	set	out	in	the	Third	Party	Data	Licence	that	relates	
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to	the	item	of	OEM	Data	in	question	of,	if	no	explicit	Third	Party	Data	Licence	is	
required	to	access	an	item	of	General	Library	Material,	for	any	purpose	other	than	
to	 develop	 their	 own	products	 and	 systems	using	 the	 item	of	General	 Library	
Material	in	question	

10.2.5 the	acceptance	of	the	applicable	Third	Party	Data	Licence	by	the	Member	shall	be	a	pre-
condition	 for	 the	 release	of	 the	applicable	OEM	Data	or	other	Library	Material	 to	 the	
Member	via	the	TEK-NET	Library; 	

	
10.2.6 the	 mechanism	 by	 which	 the	 Member	 shall	 be	 required	 to	 communicate	 its	

agreement	to	each	Third	Party	Data	Licence	with	the	OEM	or	the	proprietor	of	
the	other	Library	Material	shall	be	as	explained	in	the	TEK-NET	Library;	and	

10.2.7 by	agreeing	to	a	Third	Party	Data	Licence,	the	Member	agrees	that	the	OEM	or	
other	third	party	owner	of	any	Library	Material	will	have	direct	rights	to	enforce	
the	applicable	Third	Party	Data	Licence	against	the	Member.				

10.3 The Member agrees that the information it receives in connection with its membership in ETI 
Europe (including via the TEK-NET Library or any other ETI Europe  repository) shall constitute 
Confidential Information and shall be maintained in confidence by the Member. 

 
10.4 Save as anything to the contrary in any Third Party Data Licence, ETI Europe and the Member 

acknowledge that Confidential Information shall not include (as can be established by documentary 
evidence) any information which: 

 
10.4.1 is already in the possession of or known to the Member prior to the time of disclosure;  
 
10.4.2 is or becomes publicly known, other than through a wrongful act of Member or its 

representatives in breach of this Agreement or any Third Party Data Licence; 
 
10.4.3 is or becomes available to the Member on a non-confidential basis from a third-party 

source; or 
 
10.4.4 is or was independently developed by the Member without use of, or reference to, the 

Confidential Information furnished hereunder. 
 
10.5 In addition to the provisions of any Third Party Data Licence, the Member agrees that: 
 

10.5.1 any Confidential Information which is disclosed to it by ETI Europe in connection with this 
Agreement shall not be used by the Member for any purpose other the Authorised 
Purpose.  

 
10.5.2 the Member shall: 
 

10.5.2.1 treat as confidential the Confidential Information and protect the 
Confidential Information in the same manner and at a minimum with the 
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same degree of care that Member protects its own trade secrets and 
other confidential business information;  

10.5.2.2 not alter, modify, disassemble, reverse engineer or decompile any of the 
Confidential Information;  

10..5.2.3 not, directly or indirectly, disclose, report or transfer Confidential 
Information to any third party without ETI’s prior written consent, except 
as explicitly provided herein; and  

10.5.2.4 .not, directly or indirectly, disclose, report or transfer Confidential 
Information to employees, directors or agents of Member, except for 
those employees, directors or agents who must have the information in 
order to accomplish the Authorized Purpose and who owe a duty or 
contractual obligation of confidentiality to Member in respect of the 
Confidential Information. The Member may not reproduce for 
distribution or use outside Member any copyrighted materials provided 
to Member under this Agreement without the permission of the 
copyright owner. 

10.6  The Member agrees to comply with all Data Privacy and Security Requirements set forth in Exhibit 
A, which is hereby incorporated into and forms part of this Agreement.   

 
10.7 The Member represents and warrants that it will maintain appropriate technical and organizational 

measures consistent with industry standards and applicable law to protect the Confidential 
Information from unauthorised access or disclosure and that it will promptly notify ETI Europe of 
any failure to comply with any applicable law of which it becomes aware in relation to the 
Confidential Information in the Member’s possession, custody or control. 

   
10.8 The Member shall promptly delete and deliver upon ETI Europe's request all Confidential 

Information and all copies thereof to ETI Europe at any time upon request made by ETI Europe, on 
the expiration or termination of this Agreement, and at any point at which Member ceases to be a 
member in good standing of ETI Europe for any reason.   

 
10.9 Subject to the terms and conditions of each Third Party Data Licence, the Member shall not be 

obliged to maintain in confidence Confidential Information to the extent required to be disclosed to 
government agencies, authorities or bodies or pursuant to court order, but only to the extent that 
such disclosures are so required by any applicable law. In such instances, the Member shall, before 
making such disclosure and to the extent legally permitted, immediately provide written notice of 
such required disclosure to ETI Europe in order to permit ETI Europe to protect its interests in 
preserving the confidentiality of the Confidential Information. 

 
10.10 The Member acknowledges and agrees that it has read and understood ETI’s Privacy Policy, the 

current version in respect of which is available at https://www.etools.org/privacy-policy-2/ and the 
Member agrees that it shall promptly provide such privacy notice (and any updated version thereof 
received from or made available by ETI Europe from time to time) to those of its employees, 

https://www.etools.org/privacy-policy-2/
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directors, agents and other staff whose personal data Member provides to ETI Europe under or in 
connection with this Agreement and/or Member’s membership. 

 
10.11 Without prejudice to the provisions of any Third Party Data Licence, the Member acknowledges and 

agrees that: 
 
10.11.1  all OEM Data and all other Library Material that is proprietary to a third party has been 

made available to ETI Europe for the purposes of making the same available to each 
Member once the Member as communicated its acceptance of the applicable Third Party 
Data Licence to the proprietor of such OEM Data or other Library Material; 

 
10.11.2 the Confidential Information provided and/or made available to the Member under this 

Agreement by ETI Europe is provided and/or made available by ETI Europe "as is" and 
without any liability on the part of ETI Europe of any nature; 

 
10.11.3 no material (including all Library Material) which is being made available for use by the 

Member via the TEK-NET Library has been checked or validated by ETI Europe for any 
purpose; 

 
10.11.4 ETI Europe may remove any OEM Data or other Library Material from the TEK-Net Library 

if it has any concerns regarding any such material including any suspicion that any such 
material may infringe the intellectual property rights of any third party; 

10.11.5  if the Member becomes aware that any Library Material may infringe the 
intellectual property rights of any third party, the Member shall: 

10.11.5.1 as soon as reasonably practicable, provide written notice of the concern 
to ETI Europe and the proprietor of the applicable Library Content, 
specifying the nature of the concern in reasonable detail; 

10.11.5.2 not making any admission of liability, agreement or compromise in 
relation to the concern without the prior written consent of the 
proprietor or the Library Content in question; 

10.11.5.3 cooperate directly with the proprietor of any such Library Content as may 
be reasonably required the proprietor in relation to its conduct of any 
proceedings arising in relation to any resulting claims. 

 
10.11.6  TO THE MAXIMUM EXTENT PERMITTED BY LAW, ETI EUROPE EXPRESSLY DISCLAIMS 

LIABILITY TO THE MEMBER AND EACH OF ITS AFFILIAES IN RELATION TO:  
 
10.11.6.1 THE CONTENT OF ANY AND ALL LIBRARY MATERIAL (INCLUDING ALL OEM DATA) 

WHICH IS MADE AVAILBLE TO THE MEMBER IN CONNECTION WITH ITS 
MEMBERSHIP; 

 
10.11.6.1 ALL EXPRESS OR IMPLIED WARRANTIES OF ANY KIND, INCLUDING WITHOUT 

LIMITATION ANY WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY AND 
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FITNESS FOR A PARTICULAR PURPOSE REGARDING ANY LIBRARY MATERIAL OR ANY 
OTHER INFORMATION OR MATERIAL WHICH IS MADE AVAILABLE BY ETI EUROPE 
TO THE MEMBER IN CONNECTION WITH ITS MEMBERSHIP OR OTHERWISE;  

 
10.11.6.3 ANY INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES; 
 
10.11.6.4 ANY LIABILITY FOR ANY LOST PROFITS, EVEN IF ADVISED OF THE POSSIBILITY OF 

SUCH DAMAGES.   
            

10.12 The Member acknowledges and agrees that any breach of the Confidential Information, Privacy and 
Security requirements applicable hereunder will cause serious and irreparable harm to the ETI 
Europe that could not adequately be compensated by monetary damages. The Member therefore 
agrees that, in addition to any of the remedies to which ETI Europe may be entitled at law or in 
equity, ETI Europe will be entitled to apply for an injunction to prevent further breaches or 
threatened breaches of this Agreement and to compel specific performance of this Agreement. Such 
remedies shall not be deemed to be the exclusive remedies for a breach of this Agreement, but shall 
be in addition to all other remedies available at law or equity. 

 

10.13 The obligations of this clause 10 shall survive termination of this Agreement. 

 
11. Representations and Warranties. 

 
11.1 The Member represents and warrants that it has the full power and authority to enter into and perform 

this Agreement. 
 
11.2 The Member represents and warrants that it will comply with all applicable laws and regulations in 

connection with its membership. 
 
11.3 The Member represents and warrants that its products, services, including all related documentation, 

software, and other materials do not and will not infringe upon, misappropriate, or violate any 
Intellectual Property Right of any third party including any OEMs or any other members of ETI 
Europe.  

 
12. Assignment and Transfer   

 
12.1 The Member may not assign, sub-licence or otherwise transfer any of its benefits, rights or 

obligations under this Agreement (including by allowing any third party to access any of the 
benefits of the Member’s Membership) without the prior written approval of ETI Europe. 

 
12.2 Any attempted assignment, sub-licence or transfer of any of the Member’s benefits, rights or 

obligations in violation of clause 12.1 above is null and void. 
 
13. Use of Member’s Name.   
 
ETI Europe shall have the right to include the Member’s name and logo in any lists of members published 
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by ETI Europe and to announce that the Member has joined ETI Europe. 
 

14. Notice.   
 
Any notice or communication permitted or required by this Agreement shall be in writing and shall become 
effective two business days after the mailing thereof by certified mail, return receipt requested, postage 
prepaid, and addressed as follows:  
 
If to ETI, to:   . 
 
ETI Europe, Squires Lodge 17 Main Street, Nether Poppleton, York, United Kingdom, YO26 6HS 
 
If to Member, to the person identified as the main point of contact at the time of their Application or as 
otherwise nominated by the Member for such purpose. 
 
15. No Joint Liability   
 
Nothing in this Agreement shall be deemed to create a joint, venture, partnership or agency relationship 
between ETI Europe and the Member or to make the Parties jointly liable for any obligation arising out of 
the activities and services contemplated by this Agreement. 
 
16. Governing Law and Jurisdiction 
 
16.1 This Agreement is drafted in the English language. If this Agreement (including any of the By Laws 

or Policies) is translated into any other language, the English language version shall prevail. 
 
16.2 The construction, validity and performance of this Agreement and all non-contractual obligations 

arising from or connected with this Agreement shall be governed by and construed in accordance with 
the laws of England and Wales 

 
16.3 The Parties agree that the courts of England and Wales shall have exclusive jurisdiction in relation to 

any claim, dispute or difference concerning this Agreement. 
 

17. Severability.   
 
If any provision of this Agreement is held to be invalid or unenforceable by a court of competent 
jurisdiction, then the remaining provisions will nevertheless remain in full force and effect; and a substitute, 
valid, and enforceable provision most nearly reflecting the original intent shall be developed in place of the 
invalid provision. 
 
 
18. Integration.   
 
This Agreement supersedes and replaces any and all prior representations, agreements and understandings 
relating to Member’s membership in ETI, except the Bylaws. In the event of a conflict between this 
Agreement and the Bylaws, the terms of the Bylaws will prevail.     
 
19. Member Defaults   
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19.1 Without prejudice to any other rights or remedies to which it may be entitled, ETI Europe may 

terminate this Agreement (including the Member’s Membership of ETI Europe) in its sole discretion 
and with immediate effect by giving written notice to the Member if: 

 
19.1.1 the Member commits a material breach of any term of this Agreement which breach is 

irremediable or (if such breach is remediable) fails to remedy that breach (including any 
failure to pay any sums which are due and payable by the Member to ETI Europe pursuant 
to this Agreement) within a period of ten (10) days after being notified in writing to do so; 
or 

 
19.1.2 the Member repeatedly breaches any of the terms of this Agreement in such a manner as 

to reasonably justify the opinion that its conduct is inconsistent with it having the intention 
or ability to give effect to the terms of this Agreement; or 

 
19.1.3 the Member takes any step or action in connection with its entering administration, 

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

 
19.2 As an alternative to termination, ETI Europe may elect to suspend a Member’s Membership until 

the Member has remedied its default. 
 
19.3 In the event that ETI Europe terminates this Agreement pursuant to this clause 22, ETI Europe shall 

not be responsible for a refund of any fees and charges paid by Member prior to termination of this 
Agreement. 

 
19.4 The Member agrees to indemnify and hold harmless ETI Europe, its directors, officers, employees, 

volunteers, agents, and contractors against any reasonable, direct costs or expenses (including legal 
fees and costs) resulting from claims made by third parties arising out of Member’s gross 
negligence, willful misconduct, or material breach of this Agreement, provided that such indemnity 
shall not apply to any damages resulting from ETI Europe’s own gross negligence or willful 
misconduct. 

 
 
 
20 Waiver of Liability 
 
TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE MEMBER HEREBY WAIVES ANY AND ALL CLAIMS, 
ACTIONS, CAUSES OF ACTION, LOSSES, AND DAMAGES OF ANY KIND OR NATURE THAT IT MAY HAVE 
AGAINST ETI EUROPE AND/OR ITS DIRECTORS, OFFICERS, EMPLOYEES, AND AGENTS ARISING DIRECTLY OR 
INDIRECTLY FROM MEMBER’S MEMBERSHIP OR USE OF ETI EUROPE’S SERVICES. THIS WAIVER OF LIABILITY 
DOES NOT APPLY TO DAMAGES ARISING FROM THE GROSS NEGLIGENCE, WILLFUL MISCONDUCT, OR 
FRAUD OF ETI EUROPE OR ITS REPRESENTATIVES. 
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21. Waiver and Severability   

 
No waiver by ETI of any term or condition set out in this Agreement shall be deemed a further or continuing 
waiver of such term or condition or a waiver of any other term or condition, and any failure of ETI to assert 
a right or provision under this Agreement shall not constitute a waiver of such right or provision.   

 
22. Invalidity 

 
If any provision of this Agreement is held by a court or other tribunal of competent jurisdiction to be 
invalid, illegal, or unenforceable for any reason, such provision shall be eliminated or limited to the 
minimum extent such that the remaining provisions of the Agreement will continue in full force and effect.   

 
22. Modifications  

 
No modification to this Agreement is binding, unless in writing and signed by both of the Parties. 

 
23. Counterparts.   

 
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original 
but all of which together shall constitute one and the same instrument.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
     EXHIBIT A 

Data Privacy and Security Requirements 
 
Member acknowledges that it is fully responsible for the confidentiality and security of the Confidential 
Information in its possession, custody or control and shall indemnify, defend and hold ETI harmless from 
any suspected or actual breach of security leading to the accidental or unlawful destruction, loss, alteration, 
unauthorised disclosure of, or access to, Confidential Information processed by Member ("Data Breach"), 
which indemnity obligations shall, include, without limitation, direct payment and/or reimbursement of 
ETI’s costs and expenses related to investigation, including forensic computer services or assistance. 
 
Member shall: (a) install and maintain industry-standard data security measures for its computer and other 
networked systems; and (b) implement and maintain appropriate technical and organisational security 
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measures, procedures and practices appropriate to the nature of the information, to protect all 
Confidential Information obtained from ETI, from Data Breaches.  Member represents and warrants that it 
has adopted a written information security program ("WISP") to govern the protection of all Confidential 
Information that Member receives from ETI, and Member agrees to apply the standards and requirements 
of all applicable data privacy and security laws to all such Confidential Information, regardless of the 
jurisdiction in which the subject of the Confidential Information resides.  [At all times while Member is a 
member of ETI, and for a period of three (3) years thereafter, Member shall maintain, and provide for ETI’s 
review, from time to time, at ETI’s request: (a) the Member's WISP; and (b) other applicable security 
program documents, including its incident response policies, encryption standards and/or other computer 
security protection policies or procedures, that constitute compliance with applicable data privacy and 
security laws.  
 
Member represents and warrants that no Confidential Information has been collected by Member or 
transferred by Member to third parties in violation of any applicable data privacy or security laws and 
regulations (including, where applicable, the General Data Protection Regulation (EU) 2016/679 and the 
"UK GDPR", as defined in the Data Protection Act 2018, as amended by the Data Protection, Privacy and 
Electronic Communications (Amendments etc.) (EU Exit) Regulations 2019 (SI 2019/419), (together, 
"GDPR") and all applicable local laws and regulations which implement, supplement or otherwise provide 
for any derogations in respect the GDPR) and binding guidance issued by governmental or supervisory 
authorities, contractual obligations, or privacy policies or notices, or terms of use maintained by Member 
(collectively, "Data Privacy and Security Requirements").  Member represents and warrants that Member is 
in compliance and shall comply with all Data Privacy and Security Requirements with respect to any and all 
data processing activities regarding the Confidential Information in which Member engages.  There are no 
notices, claims, investigations or proceedings pending, or, to the knowledge of Member, threatened, by 
national or supranational governmental or supervisory bodies, or private parties involving notice or 
information to individuals that Confidential Information held or stored by ETI has been compromised, lost, 
taken, accessed or misused.  Member has not received any notice or claim regarding any violation of any 
Data Privacy and Security Requirements, and Member has no reason to believe that the security of any 
records collected or maintained by the Member containing Confidential Information that the Member 
maintains has been breached or potentially breached. 
 
Subject to reasonable notice, the Member shall provide ETI the right to evaluate or audit the Member and 
its data protection and security processes, procedures, equipment and facilities, from time to time during 
the Term of the Agreement, and for a period of three (3) years thereafter, to determine whether the 
Member complies, has complied and has the capacity to comply with Data Privacy and Security 
Requirements.  The Member shall cooperate fully with ETI and its designated representatives to allow ETI 
to make such determination. 
 
Member shall maintain appropriate security incident management policies and procedures, and shall notify 
ETI without undue delay (and in any event, within 24 hours) upon Member becoming aware of a Data 
Breach.  As part of and following such notice to ETI following a Data Breach, Member shall provide ETI with 
sufficient information as ETI reasonably requires and to allow ETI to meet any obligations to report or 
inform individuals and/or others of the Data Breach under Data Privacy and Security Requirements, 
including but not limited to (a) the nature of the Data Breach, including the categories of Confidential 
Information potentially affected and approximate number of data records concerned; (b) the status of any 
investigations into such Data Breach; (c) the likely consequences of the Data Breach; (d) any measures to be 
taken (or proposed to be taken) to address the Data Breach; and (e) the name and contact details of 
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Member’s data protection officer or other contact point where more information can be obtained.  
Member further agrees to provide full cooperation and assistance in identifying the cause of such Data 
Breach and shall take necessary action to remediate the cause. Member shall additionally provide ETI full 
and prompt cooperation and assistance in relation to any notifications that ETI is required to make as a 
result of the Data Breach. 
 
 


