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DEED CONSTITUTING THE ROLLSROYCE OWNERSCLUB OF AUSTRALIA

THIS DEEDis made the 18 day of SEPTEMBER1992
BETWEEN

ROLLS-ROYCE OWNER® CLUB OF AUSTRALIA (NEW SOUTH WALES BRANCH)
INC. (_i N .ofShe fivst pajt

AND

ROLLSROYCE OWNERS CLUB OF AUSTRALIA (VICTORIA BRANCH)
INCORPORATED(_fi V | oftlee)second part

AND
ROLLS-ROYCE OWNERS CLUB OF AUSTRALIA SOUTH AUSTRALIA BRANCH
INC. (_A S . oAthedhjrd part

AND

ROLLS-ROYCE OWNERSCLUB OF AUSTRALIA WESTERN AUSTRALIA BRANCH
(INC.) (_A WO) dAthe fourth part

AND

ROLLSROYCE OWNERS CLUB OF AUSTRAUA (QUEENSLAND BRANCH)
INCORPORATED(_fi Q& ¥ the fifth part

AND

ROLLSROYCE OWNERSCLUB OF AUSTRALI A A.C. TaftheBRANCH
sixth part

WHEREAS-

A. In the Year 1956 at Sydney in the State of New South Wales the persons named in

Schedule | hato agreed to establish an association called REROSCE
OWNERSCLUB OF AUSTHRALO.A.(0NR.

B. Branches were subsequently established in Victoria, South Australia, Western
Australia, Queensland and the Australian Capital Territory.

C. Each of N.S.W.VIC, S.A., W.A,, QLD and A.C.T. are now respectively autonomous
bodies corporate incorporated under either the Corporations Law or Associations
Incorporation legislation.

D. Each of the parties hereto has agreed with each other party hereto to ratify and
confirm the existence of thR.-R.O.C.and to be bound by the terms and conditions
hereinafter contained.

NOW THIS DEED WITNESSES as folows:-

1. INTERPRETATION
1.1 A A C TmeansRollssRoyceOwner®Club of Australia A.C.T. Branch Incorporated,
Ael li gi Mot onreanscany motor car built by Royce LimiteRiolls-Royce

Distributing Limited, Rolls-Royce Limited, Bentley Motors (1931) LimitedRolls-
Royce of America Inc., RollssRoyce Motors Limited. RollssRoyce Motor Cars
Limited, Bentley Motors Limitear their successomnd including the new Company
calledRolls-RoyceMotor Cars Ltd., (20083

Afinanci al f uMé mbneenoiidesran loohorarg life member of a
Member.

A Me mb eneads any of N.S.W., VIC, S.A., W.A., QLD, A.C.T., or other body
corpaate admitted to membership of tReR.O.C.
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mo n tdéans calendar month;

N . S .méansiRollssRoyceOwner®Club of Australia (New South Wales Branch)
nc.;

A QL Dmeans RollssRoyce Owner® Club of Australia (Queensland Branch)
Incorporated;

A RR.O.C. tmeans th&ollssRoyceOwner®Club of Australia;
AS. AeadRollsRo y c e OClub & Austéalia South Australia Branch Inc.

AVICO means RollssRoyce Owner® Club of Australia (Victoria Branch)
Incorporated;

AW.A.0 meansRolls-Royce Owner® Club of Australia Western Australia Branch
(Inc.).

) i 14

1.2 In this Deed clauses and headings are inserted for convenience of reference only and
shall be ignored in the interpretation of this Deed.

1.3 Unless the context otherwigedicates words importing thgngula shall include the
plural and vice versa, words importing a gender shall include other genders and
references to a person shall be construed as references to an individual, firm, body
corporate, association (whether incorporated or not), government sachgental,
semigovernmental and local authority or agency.

2. CONFIRMATION OF ROLLS-ROYCE OWNERSO6CLUB OF AUSTRALIA

2.1 The parties hereto hereby agree with each other to confirm and ratify the association
of themselves which is named thROLLS-ROYCE OWNERS CLUB OF
AUSTRALIA and to be bound jointly and severally by the covenants and conditions
herein contained to the intent that in the event of there being any inconsistency
between the document constituting any one or more of the parties hereto and this
Deed then this Deed shall prevail.

2.2  Each of the parties hereto hereby respectively agrees witR.4ReD.C.to be bound
by the covenants and conditions of the Trade Mark Agreement Ratls-Royce
Motor Cars Limited, RolllRoyce PLC and Bentley Mototsi mi t ed (t he ATr &
Agreement 6) being Schedul e 11 hereto as i
Mark Agreement.

3. OBJECTS

Without limiting the generality of the objects of tReR.O.C.hereinafter set forth or of any
activities associatettherewith, its objects shall be:

3.1
3.2

3.3
3.4

3.5
3.6

3.7

to encourage the ownership and good keeping and restoration of eligible motor cars;

to adopt and sponsor the ideas and ideals of the late Sir F. Henry Royce, the designer
and builder of the first Royce car, and fwster and encourage the principle of
insistence on perfection which was carried to such heights during his lifetime and
which has been so admirably carried on by his successors;

to promote the practical and social aspetmmotoringwithin its membeship;

to further the motoring interests within its membergieperally and where necessary
or desirable to join witlother persons or clubs or associations to this end;

to encourage courtesy, good driving and safety on the ajasstralia,

to encourage social contacts between its membershigemetally afford the usual
privileges, advantages aadcommodation of a club;

to collect and disseminate between its membershipeguivalent overseas clubs
information regarding eligiblenotorcars;
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to establisimaintain and add to a library;

to establishmaintain and publish a register of eligiloh®tor cars whether or not such

to establishpublish and maintain a national magazine;

to raise money in such manner ardsuch terms as it shdhink fit;

to do all such other things as are incidental or conducivwee attainment of all or

As at the date of th Deed the parties executing this DeedtheeMembers.

A Member is not entitled to resign from membership of Ehdr.O.C. except as

A Memberwhich has paid all amounts then payable by thatikrto the R-R.O.C.

may resig from membership by first giving notid@eing not less than 90 days) in
writing to the Federal Secretany theR.-R.O.C.of that Membeis intention to resign

and, uponthe expiration of the period of notice that iMleer shall cease tbe a

Member of theR.-R.O.C. Notwithstanding such cessation afembership that
Membershall remain jointly liable with remaininglembers in respect of all matters

and things which arose @ccrued d r i ng i t s mdiahibtyoy psokideg
howeverthat it shall only b obliged to contribute its rateable shaveh other

Members to the»dent that the assets of the-R.O.C.are insufficient to discharge

Membership of the RR.O.C. is available providing the applicant for membership:

(the

4.4.1 is a bodycorporate duly incorporated in any State or Territory of Australia
under the Companies Code or Associations Incorporation legislation other
than a State or Territory in which an existing Member is incorporated;

4.4.2 adheres to the objects in Clause 3bér

4.4.3 is unanimously approved by the Members at an Annual Gekkraling or
SpecialGeneraMeeting of the RR.O.C,;

4.4.4 enters into a Deed with all existing Members agreeing to be bound with
existing Members by the terms and conditions of thisd)and

445 enters into a Deed with the-R.O.C. agreeing to be bound, by the Trade

Providing at least 30 days prior written notice is given byRbaeral Secretary to the
Secretary of a Member, the-R.O.C.shall be entitled to el such Member from

membership of th&.-R.O.C. upon the unanimous decision of all other Members to
expel such Member. Notwithstanding such expulsion, that Memtsdrall remain

matters and things whialose or accrued duringsi

membership up to the dateits expulsion from the RR.O.C.

R.O.C. by each Member on or before the first dhyuly in each and every year (and

f e amalMaindb e r s ) shall bépayabte to the R.

in thecase of the first yeawithin 60 days of the date of this Deed).

3.8
3.9

cars arewnedwithin themembership
3.10
3.11 toinvest its funds in any manner;
3.12
3.13

any of these objects.
4. MEMBERSHIP
4.1
4.2

provided in this Deed.
4.3

such liability.
4.4

Mark Agreement.

4.5

liable in respect of all
5. MEMBERSHIP FEES
5.1 The annual memberghi
5.2  The Annual Membership

Fee shall be the sum of One Dollar ($feéd0ylenberor

such other sum as the-R.O.C. in Annual Generdlleeting shall from timeo time

determine.
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5.3 The R:R.O.C. in Annual General Meeting or Special General Meatirgy mpose
equally on its Members by way of additional memberskge such levy as it may
from time to time determine.

6. THE FEDERAL COUNCIL

6.1 The Federal Councgubject to the covenants andhddions ofthis Deed and to any
resolution passed in Annual General Meetingpecial General. Meeting:

6.1.1 shall manage and conduct the affairs of th&RD.C.;and

6.1.2 has power to perform all such acts and do all shoigs necessary for the
proper management and condatthe affairs of the RR.O.C.

6.2  All resolutions and decisions of the Federal Council shatlihéing on Members

6.3 The members of the Federal Council shall consist ofoffiee-bearers of the R.
R.O.C. together with 2 tkgates fom each member.

6.4  The officerbearers of the RR.O.C. shall be the:
6.4.1 Federal President;
6.4.2 Federal Secretary; and
6.4.3 Federal Treasurer;

6.5 The term of office of Federal President shall be 2 years andcaftgsletion of that 2
yea term such Federal President shalldhgible to stand for reelection as Federal
President for a furtheronsecutive period of 1 year.

6.6 TheFederal Secretary and the Eeal Treasurer shall each hotdfice from election
until the conclusion othe Annual GeneraMeeting 1 year following the date of
election, but are eligible foe-election thereafter.

6.7 In the event ofa casual vacancy occurring on the Federal Coundiéspectof an
office-bearer the Federal Council may appoirdedegateto fill the vacancy and the
delegate so appointed shalbld office until the conclusion of the Annual General
Meeting nexfollowing the date of the appointment.

6.8 The Federal President, the Fede&atretary and the Fedefialeasurer shall form the
Fedeal Executive of the RR.O.C.andshall be empowered to carry on the business
of the R-R.O.C.

6.9 In consideraon of the premises thielembershereby jointly andseverallyindemnify
and keep indemnified and held harmless dffece-bearersof the R-R.O.C. adl the
delegates and each and everne of them from and againall or any action or
actions,claim ordemands, asts or arbitration proceedings attempted proceedings
and expenses or any account which may hereafter arise out of anynway
connected vth anything done or omitted to be done by dffice-bearersof the R-
R.O.C. or delegates or any one or moréhefnsave and except in respect of anything
done or omitted to bdone by an officdearer of the RR.O.Cés or delegate's own
wilful act, nglect or default.

7. ELECTION OF OFFICE-BEARERS
7.1  Nominations of candidates for election as offi@arers shak:
7.1.1 only be made in respect of a person wha is:
7.1.1.1 an owner or custodian in possession of an eligible motoandr;
7.1.1.2 afinancial full member of a Member;

7.1.2 be made in writing, proposed and seconded respecthwel? delegates,
signed by those 2 delegates awtompanied by the written consent of the
candidatgwhich may be endorsed on the form of nomination);
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7.1.3 be deivered to the Federal Secretary not less thanld& before the date
fixed for the holding of the Annuabeneral Meeting at which the election is
to take place;
and

7.1.4 be notified in writhg by the Federal SecretarygachMember not less than
49 days before the date fixed féine holding of the Annual General Meeting
at which theelection is to take place.

If insufficient nominations are received to flll vacanciesthe candidateaominated
shall be deemed to be elected and furti@ninatiors in respect of vacant positions
shall be received @he Annual General Meeting.

If insufficient further nominations aneeceived, any vacamostions remaining shall
be deemedtb be casual vacanciesereupon the provisions of Clause 6.7 hereofl shal

If 1 nomination only is received in respect of a vacant positi@nperson nominated
If more than 1 nomination is receivéat a vacant position ballot shall be held.

The ballot for the election afffice bearers shall be conductatthe Annual General
Meeting in such usual and proper mannerthes Chairperson of the meetimgay

8.1.1 record all appointments of office beaeand Members ofthe Federal

8.1.2 record the names of members of the Federal Copnedent at an Annual
General Meeting or at a Specfaéneral Meeting;

8.1.3 keep minutes of all proceedings at Federal CouM@ktings and Annual
General Meetigs and Special Generndleetings; and

8.1.4 keep a Rgisterof all of the property of the RR.O.C.

Minutes of proceedings at a meeting shall be signed byCtimErperson of the
meeting or by the Chairperson of the nextceeding meeting.

The Fedeaal Secretary shall distribute to each Member the minotesach Annual
General Meeting or Special General Meeting withipesiod of 60 days from the

7.2
7.3
apply.
7.4
shall be deemed to be elected.
7.5
7.6
direct.
8. FEDERAL SECRETARY
8.1 Itis the duty of the Federal Secretary to:
Councit
8.2
8.3
conclusion of such meeting.
9. FEDERAL TREASURER
9.1

It is the duty of the Federal Treasurer to ensuae-th

9.1.1 all money due is collected and received and thadwhorised payments are
made;

9.1.2 correct books and accounts are kept in accordance Wiiktralian
Accountancy Statards showing the financiahffairs of the R-R.O.C.
including full detais of all receipts and expenditures connected with the
activitiesof theR.-R.O.C.and

9.1.3 a statement of the financial affairs of tReR.O.C.for the relevant financial
year audited by a registeredmpany auditor is forwarded to Members at
least 14 dysprior to the Annual General Meeting.
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10. CASUAL VACANCIES ON FEDERAL COUNCIL

10.1 A casual vacancy occurs on the Federal Council dfécer bearer or delegate:
10.1.1 dies;

10.1.2 is convicted of an indictable offence;

10.1.3 ceases to be a delegate

10.1.4 becomes bankrupt or an insolvent under administratitimn the meaning
of the Companies Code;

10.1.5 resigns office by notice in writing given to the Fed&atretary;

10.1.6 is removed from office as provided in this Deed;

10.1.7 becomes a pson whose person or estate is liable taéat with in any way
under the law relating to mentagalth.

11. REMOVAL OF O FFICE BEARER

11.1 TheR.-R.O.C.in Special Generdfleeting may by special resolutipassed by a 75%
majority remove any office beardrom office axd may by resolution appoint an
existing member of the Fedei@buncil to hold that office until the expiration of the
term ofoffice of the office bearer so removed

11.2 Where an ofte bearer to whom a proposed special resolutderredto in Clause
11.1 hereof relates akesrepresentationsn writing to the FederaBecretary and
requests that theepresentations be notified to the Members the Federal Secretary
shall provide a copy of the representations to each Member b&fole prposel
special resolution is put to a vote.

12. DELEGATION BY FEDERAL COUNCIL TO SUB COMMITTEE

12.1 The Federal Council may, by instrument in writing, delegate torlmore sub
committees (consisting of such financial membemambers of aMemberas the
FederhCouncil thinks fit) theexerciseof such of the functions of the Federal Council
as arespecifiedin the indgrument, other than:

12.1.1 this power of delegation;
12.1.2 afunction which is a duty imposed on the Fed€aincil by any law.

12.2 A function the exercise of which has been delegated sabecommittee under this
Clause 12 ray, while the delegatioremainsunrevoked, be exercised from time to
time by thesub committee in accordance with the terms of the delegation.

12.3 A delegation of this Gluse 12 may be made subject to scmhditions or limitations
as to the exercise of any function #uject thereof, or as to time or circumstances,
asmaybespecified in the instrument of delegation.

12.4 Notwithstanding any delegation under this Cladse the FederalCouncil may
continue to exercise any function delegated.

12.5 Any act or thing done or suffered lay subcommitteeacting in theexercise of a
delegationunder this Clause 12 has the saforceand effect as it would have if it
had been damor suffered by thEederal Council.

12.6 The Federal Council ay, by instrument in writing, revokevholly or in part any
delegation under this Clause 12.

12.7 A subcommittee may meet and adjowas it thinks proper.

13.  MEETINGS OF FEDERAL COUNCIL A ND QUORUM

13.1

Meetings of the Federal Council may be convened by either the Federal President or
the other 2 officer bearers jointly.
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13.2 Oral or written notice of a meeting of the Federal Council shall be given by the
Federal Secretary so as to reach ed@heobearer and Member at least 7 days (or
such other period as may be unanimously agreed upon by the office bearers) before
the time appointed for the holding of the meeting.

13.3 Notice of a meeting given under Clause 13.2 shall specify the genered oétihe
business to be transacted at the meeting and no business other than that business shall
be transacted at the meeting, except business which the office bearers and delegates
present at the meeting agree to treat as urgent business.

13.4 10 personshall constitute a quorum for the transaction of the business of a meeting
of the Federal Council.

13.5 No business except the filling of a casual vacancy pursuant to Clause 6.6 hereof shall
be transacted by the Federal Council unless a quorum is peegkiftwithin an hour
of the time appointed for the meeting a quorum is not present the meeting shall stand
adjourned to the same place at the same hour of the same day in the following week.

13.6 If at the adjourned meeting a quorum is not present widimnhour of the time
appointed for the meeting, the meeting shall be dissolved.

13.7 Nothing in this Clause 13 shall be construed so as to prevent a meeting of the Federal
Council being held wholly or partially by telephone, telefax or other electronicamean
of communication.

14. FEDERAL COUNCIL VOTING A ND DECISIONS

14.1 Questions arising at a meeting of the Federal Council shall be determined by a two
thirds majority of the votes cast.

14.2 Each officebearer and delegate is entitled to 1 vote.

14.3 Subjectto Clause 13.4 of this Deed, the Federal Council may act notwithstanding any
vacancy on the Federal Council.

14.4 Any lawful act or thing done or suffered, or purporting to have been done or suffered,
by the Federal Council is valid and effectual notwahsling any defect that may
afterwards be discovered in the appointment or qualification of any office bearer or
delegate.

15. DELEGATES

15.1 Each Member shall appoint by notice in writing addressed to the Federal Secretary, not
less than ninety days prito the date set down for the next meeting of Federal Council, 2
delegates who shall be financial members of that Member

15.2 Each delegate shall hold office from appointment until the conclusion of the Annual
General Meeting 2 years following the dateappointment, but is eligible for +e
appointment thereafter.

15.3 In the event of a casual vacancy occurring on the Federal Council in respect of a
delegate the Member which such delegate represented may appoint another financial
full member of that Membeto fill the vacancy and the person so appointed shall
occupy that position until the conclusion of the Annual General Meeting next
following the date of appointment.

16.  ANNUAL GENERAL MEETINGS - HOLDING OF

16.1 The R-R.O.C.shall, at least once in ewecalendar year, hold aAnnual General
Meeting of its Membets
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ANNUAL GENERAL MEETINGS 1 CALLING OF AND BUSINESS AT

17.1

17.2
17.3

17.4

18.

In addition to any other businesghich may be transacted at énnual General
Meeting, the business of an Annual General mesatiadj be to:

17.1.1 confirm the minutes of the last preceding Annual General Meeting and of
any Special Generdleetingcalled since the meeting;

17.1.2 receive from the Federal Council reports upon the activities dR#eO.C.
during the period sincde last preceding Annual General Meeting;

17.1.3 appoint an Auditor who shall be a registered company auditor and shall not
be a membekeither past or present, of a Member

17.1.4 to receive and approve the audited financial statementedfier in Claug
9.1.3 hereof;

17.1.5 set a budget for the ensuing year;
17.1.6 elect office bearers;

17.1.7 grant Honorary Life Membership in accordance with the Rules contained in
Schedule Il hereto;

17.1.8 set the date and place for the next Federal Rally and tgengugrocedures
to be used thereat; and

17.1.9 set the datejrhe and place for the next Annu@eneraMeeting.
An Annual General Meeting shall be specified as such in the ratioesning it.

Matters for inclusion on the primary agenda of amiéal General Meting shall be
provided in writing by a Member to the Federal Secretary at least 30 days prior to the
date of the Annual General Meeting.

Matters for inclusionon any supplementary agenda shall be senthgy Member
desirous of raisinguch matter or matters to tlkederal Secretary and to each other
Memberat least 14 days prido the date of the Annual General Meeting.

SPECIAL GENERAL MEETINGS 1 CALLING OF

18.1

18.2

18.3

18.4

18.5

The Federal Council may, whenever it thinks fit, convene a Sp@eiadral Meeting

of the R-R.O.C.

The Federal Council shall, on the requisition in writing of less than 4 Members

convene a Special General Meeting of . O. C.

Such requisitiorior a Special General Meeting:

18.3.1 shall state the purpose purposes of the meeting;

18.3.2 shall be executed under the Common Seals of the members making the
requisition;

18.3.3 shall be lodged with the Federal Secretary; and

18.3.4 may consist of several documents in a similar form, each executed or signed
by one or more of the Members making the requisition.

If the Federal Council fails to convene a Special General Megtihg held within 30
days after the date on which a requisitfursuant to Clause 18.2 hereof is lodged
with the FederalSecretary,any one or more of the Members which made the
requisition may convene a Special General Meeting to be heldteotthan 90 days
after that date.

A Special General Meeting convened as referred to in Clauseh&824f shall be
convenedas nearly asracticable in thesame manner as meetings are convened by
the Federal Council.
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18.6 Nothing in this Clause 18 shall be construed so as to prev&meaial General
Meeting being held wholly or partially kglephone, telefax or other electronic means
of communication.

19. NOTICE

19.1 The Federal Secretary shall, at least 30 days before thédatefor the holding of
any Annual General Meeting or Spediz¢neral Meeting, cause to be sent byl
post toeach Member a notice specifying the place, dat time of theaneeting and
the general nature of the businesgppsedo betransacted at the meeting.

19.2 A Member desiring to bring any business before an Annual Gekkreling shall
give notce in writing of that busined® theFederal Secretary whshall include that
business in the nexjppropriate meeting after receipt of the notice from the Member

20. PROCEDURE

20.1 No item of business shall be transacted at an Annual GeMerting or a Special
General Meeting unless a quorum is present.

20.2 10 present in person or by proxy constitutes a quorum farahsaction of business
at such meeting.

20.3 If within an hour after the appointed time for the commencemerdanofAnnual
General Meeting or a Special General Meeting a quorumatipresent,ite meeting if
convened upon the requisition pursutmteither Clause 18.1 hereof or Clause 18.2
hereof shall balissolved and if an Annual General Meeting shall stand adjoumed
the same place at the same hour of the same dayfiolltwing week.

20.4 If at the adjourned meeting a quorum is not present within an dfterthe time
appointed for the commencement of the meetingse present iperson or by proxy
shall constute a quorum.

21. PRESIDING MEMBER

21.1 TheFederal President shall presideGhairperson at each Ann@éneral Meeting or
Special General Meeting.

21.2 If the Federal President is absent from an Annual General Meetirag Special
General Meehg or unwilling to act, the personwesentshall elect one of their
number to presidas Chairpersoat the meeting.

22.  ADJOURNMENT

22.1 The Chairperson of an Annual General Meeting or a Special GeMzating at
which a quorum is present may, with the consent ofntfagority present at the
meeting adjourn the meeting from timetime and place to place, but no business
shall be transacted at adjourned meeting other than the business left unfinished at
themeeting at which the adjournment took place.

22.2 Wherean Annual General Meeting or a Special General Meetiagljsurnedfor 14
days or more, the Federal Secretary shall giigen notice ofthe adjourned meeting
to each Membestating theplace,date and time of the meeting and the nature of the
businesdo be transacted at the meeting.

22.3 Exceptas provided in Clauses 22.hch22.2 hereof, notice of adjournment of an
Annual General Meeting or Special GeneMeketing or of the business to be
transacted at an adjournmentaofy such meeting is not required to be given.

23. MAKING OF DECISIONS

23.1 A question arising at an Awal General Meeting or a Specaéneral Meeting shall
be determined an a show of hands and, ufdegwe or on the declaratiaf the show
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23.2

23.3

24.

DEED CONSTITUTING THE ROLLSROYCE OWNERSCLUB OF AUSTRALIA

of hands a poll islemanded, a declaration by the Chairperson that a resahatsmon

a show of lands, been caed or carried unanimouslgr carried by a particular
majority or lost, an entry to that effett the minute book is evidence of the fact
without proof of thenumber or proportion of the votes recorded in favour of or
againsthat resolution.

At an Annual General Meeting or a Special General Meeting anpe}l be demanded

by the Chairperson or by not less than 10 presegpérson or by proxy at the meeting.

Where a poll is demanded at an Annual General Meeting or a Spigeredral

Meeting, the pll shall be taken:

23.3.1 immediately in the case of a poll which relates to #tection of the
Chairperson of the meeting or thaestion of an adjournmg or

23.3.2 in any other case in such manner and at such time b#ferelose of the
meeting athe Chairperson directs,

and the resolution of the poll on the matter shall be deterndinkd theresolution of

the meeting on that matter.

VOTING

24.1

24.2
24.3

25.

Upon any question arising at an Annual General Meeting or a Special General
Meeting a person hdsvote only.

All votes shall be given personally or by proxy.

A person is not entitled to vote at any Annual General Meetingpecial General
Meeting wless all money due and payabietheR.-R.O.C. by the Menberor proxy
represented has beepaid, otherthan the mountof the Annual Membership Fee
payablein respect ofhe then current year.

APPOINTMENT OF PROXIES

25.1

26.

A Member shall be entled to appoint any delegate #s proxy by written notice
given to the Ederal Secretary no latédran 24 hours before the time of the Annual
General Meeting or Specidbeneral Meeting in respect of which the proxy is
appointed.

FUNDS - SOURCE

26.1

26.2

26.3

27.

The funds of the R-R.O.C. shall be derived from membership feesle of
merchange, donations, ah subject taany resolutionpassed, such other sources as
the Federal Council determines.

All money received by the RR.O.C. shall be deposited as soonpeadicable and
without dedtion to the credit of the RR.O.C. danking account.

The R.-R.O.C. shall, as soon as practicable after receiving raogey issue an
appropriate receipt.

FUNDS - MANAGEMENT

27.1

27.2

28.

Subject to any resolution passed at an An@sheral Meeting or &pecialGeneral
Meeting, the funds of the AR.O.C. shall be useith pursuance of the objects of the
R.-R.O.C. in such manner as the Members determine.

All cheques, drafts, bills of exchange, promissory notes and other negotiable
instruments shall be signed by any 2 of the office bearers.

HONORARY LIFE MEMBERSHI P

28.1

The granting of honorary life membership is an appointment of the Federal Councll
intended to show appreciation fautstanding contributioreither at Member or
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Federal leveldo the furtherance of thebjects ofthe R-R.0.C made by &ading
membe of a Member over a longeriod of service.

The following procedure shall be complied with:

28.1.1

28.1.2

28.1.3

28.1.4.

28.1.5

28.1.6

any nomination is to be kept strictly confidentiaspecially from the
proposed recipient;

the nominee mst have had at least 10 ydarsontinuousservice and
membership as at the date of the nomination;

the nominee must have held at least one of the following offices for a period
of a least two years or two of the following offices for a period of at least one
year each:

Federal President
Federal Secretary
Federal Treasurer
Delegate

President of a Member
Secretary of a Member
Treasurer of a Member

in the opinion of the Federal Council the nominee must have made
significant contribution to the general benefit of theRRO.C. either at
Member orederal levels by services beyond the requiren@msrmal R-
R.O.C. activities. Providing that if service is only at Branch level such
service should be for a minimum of tOntinuousyears and in the opinion

of the Council such seige is extraordinary

the nominee must have owned an eligible motor car for at least 5 years and
preferably still own an eligible car;

the procedure for nomination and approval is as follows:

28.1.6.1the nomination is to be approved by ttaanmittee of the Member of

which the nominee is a member. Should the nominee be a committee
member of the Member then the balance of the committee must meet
privately to consider and approve the nomination;

28.1.6.2at least 90 daydefore the date fixedof the next Federal Council

Meeting the President or the Secretary of the member of which the
nominee is a member shall advise in writing the Federal President of
the nomination

28.1.6.3 it shall then be the obligation of the Federal President to ohtaia a

from each Member President for or against the nomination. It shall be
the obligation of eacMember Presidentvithin 14 days of such vote
being requested to advise the Federal President in writing of such
vote. A majority of the Member Presidents shuote in favour of the
nomination and, in the case of a tied vote the Federal President shall

Means

t hat t he " n eapplied.tTlwoseknoluedon need tio know wollldebe all nembers of
Federal Council and the Management Committees of the Branches

On receipt of a nomination the Federal President shall seek a vote from each Branch President for or against
the nominationThe Branch President shall consult both their Federal Delegates and the Management
Committee of their Branch.
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have a casting vote. Should a majotitsote not be obtained as
aforesaid then the nomination shall lapse;
28.1.6.4at the Federal Council Meeting the nominatioust be approved by a
75% majority’ and the Federal Psident shall have a casting vote.
28.1.7 notwithstandingthe provisions otlauses 28.1.28.1.3, 28.1.5, and 28.1.6
above, the Federal Counailay unanimously decide to elect an honorary life
memker;

28.1.8 the election of a member to honorary life membership is to be announced and
made public at the formal dinner held during the Federal Rally immediately
following the election;

28.1.9 an honorary life maber shall remain a member for lifand shdl be
exempted from paying annual membersfaps provided however that the
Honorary Life Member shall cease to be a member of the Club in the event
of death or becoming subject to legal incapacity
29. CAR BADGE
29.1 The R:R.0.C.Gs car badge shall be ihd form depicted irschedulelV hereto or in
such other form as the Federal Cousbill from time to time determine.
29.2 The R:R.0.Cés car badge and logo shall be and at all tireesain the property of
the R:R.O.C.
29.2 The R:-R.O.C. shall licenceht car badge to a full financialember of a Member on
the following terms and conditions:
29.2.1 the member shall pay to the-R.O.C. a licence fee prior to the receipt of the
car badge;
29.2.2 the licence fee in respect of each car badge shall belpayate only;
29.2.3 a member shall be entitled to licence one car badge only in respect of each
eligible motor car of which he or she is an owner;
29.2.4 the eligible motor car referred to in sub paragraph 29.2.3 above must either
be fully registered orélicensed to operate under the permit to move system
29.2.5 the R:-R.O.C. badge shall be affixed to an eligible motor car only;
29.2.6 no additional inscription or attachment shall be made to or on such car badge
provided however:

29.2.6.1those personsvhose names appear in the Schedule hereto may
inscribe upon the car badge the woidé o und at i ormaffikme mber
to the perimeter of the car badge a plaque bearing the words
fifoundation membex

29.2.6.2those persons being honorary life members of Rk&®.O.C. may
affix to the perimeter othe car bdge a plague bearing the words
fihonorary life membeéx

29.2.7 the said licence shall be a continuing one and shaletermined uponr:
29.2.7.1the member ceasing to be a fiutlancialmember of a Mmber;
29.2.7.2the member selling or otherwise disposingh&f eligible motor car;

% ltis most unlikely that the situation would arise where the Federal President would need to exercise a casting

vote. The Federal Presiat advises the nominating Branch President of the results of the poll including the
position of the members of the Federal Executive.

4 Voting is in accordance with the provisions of Clause 23.1 of the Deed (show of hands). It is most unlikely
that thesituation would arise where the Federal President would need to exercise a casting vote.
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29.2.7.3the eligible motor car ceasing to be roadistered or to bécensed
as set out isub paragraph 29.2.4 hereof.

29.3 During the term okuch licence no member shallrisfer orotherwisedispose of or
part with possession of any car badggied to such nneber,

29.4 Upon termination of the said licence the member dbetwith return the car badge
to the R-R.O.C.

30.  COMMON SEAL

30.1 The common seal of the R.O.C. &all bein the form affixed inthe margin hereof.

30.2 The common seal of the HR.O.C. shall be kept in the custody thfe Federal
Secretary.

30.3 Thecommon seal shall not be affixed except by the authoritheFederal Council
and the affixing of theommon seal shall battested by the signatures of 2 office
bearersave for itsaffixing to the Trade Mark Agreement when it shall be attested by
the signatures of Russell John Rolls and Malcolm Nelson Johns.

31. CUSTODY OF PROPERTY ETC.

31.1 The FederaBecretary shall keejp his or her custody or undérs or her controall
property, records, bookand otherdocuments relating to the HR.O.C. other than
financial recordsvhich shall be kept by the Federal Treasurer

32.  INSPECTION OF BOOKS ETC.

32.1 The record, books and other documentsiod R-R.O.C. shall b@pento inspection
free of charge, by a delegatanyreasonable hour.

33. REGISTERED OFFICE

33.1 The registered office of the fR.0.C.shall be at Malcolm Johns &ompany Level
12, Skyarden, 77 Castlereagh Street, Sydney inStadeof New South Wales or at
such place as the Federal Coustiall from time to time determine.

34. SERVICE OF NOTICES

34.1 For the purpose of this Deed, a noticayrbeserved by oon behalfof the R:R.0.C
upon any Member either personally ordmnding it by post or telefax to the Member

34.2 Where a document is sent to a Memlbgr properly addressinggre payingand
posting to the Mmbera letter containing thdocument, the document shall, unless
the ontrary is proed be deemed, for the purposefsthis Deed to have been served
on the Member at the time at which tHetter would have been delivered the
ordinary course of post.

35.  SURPLUS PROPERTY

35.1 In the event of the winding up of the -R.O.C its surplusproperty shall be
distributed equally amongst its Members attthee of such winding up.

36.  ALTERATION OF THIS DEED

36.1 This Deed may be altered, rescinded or added to:

36.1.1 at any tme unanimously by aMembers; or
36.1.2 by a 75% mayrity of votes at an Annual Geneidleetingor Special General
Meeting.

IN WITNESSWHEREOFthe parties heto have hereunto affixed their sealsthe day and
in the year first hereinbefore written.
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THE COMMON SEAL of ROLLS-ROYCE

OWNERS’ CLUB OF AUSTRALIA

(NEW SOUTH WALES BRANCH) INC.

7 A
" Comidn ()
Seal

was hereunto affixed in the

Nt et S N St N N N Nt

THE COMMON SEAL of ROLLS-ROYCE

OWNERS’ CLUB OF AUSTRALIA

(VICTORIA BRANCH) INCORPORATED

was hereunto affixed in the

o DS
b
S D
<y
L/

presence of:
/7}. e /’/1 =7
= C pYiz 7z 1W< 7o

THE COMMON SEAL of ROLILS-ROYCE

OWNERS’ CLUB OF AUSTRALIA

SOUTH AUSTRALIAN BRANCH INC.

g
7/

was hereunto affixed in the

WESTERN AUSTRALIA BRANCH (INC.)

was hereunto affixed in the
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o s

THE COMMON SEAL of ROLLS-ROYCE

OWNERS’ CLUB OF AUSTRALIA

)
)
)
(QUEENSLAND BRANCH) INCORPORATED ;
was hereunto affixed in the )

)

)

,})r&sence of:

------------------------------

THE COMMON SEAL of ROLLS-ROYCE

OWNERS’ CLUB OF AUSTRALIA

A.C.T. BRANCH INCORPORATED

was hereunto affixed in the

presence of:z ,
Yoll
KU

et N N e i N N i e
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THIS IS SCHEDULE | TO THE DEED CONSTITUTINGHE
ROLLS-ROYCEOWNERSCLUB OF AUSTRALIA DATED 1992

SCHEDULE |

E.L. S. Hall (deceased)
P.M. Sanuels

D.J. Collings Power
O.A. Purchase

D.A. Wilson

B.R.D. Gillings

M.M. Gillings (nee Tingle)
K.E. Kemp

S.E. Kemp

R. Grant

G. Chandler

W. Nevell

J. Nevell

S.Nash

J. McNamara

T.L. Hunt

G. Sevenoaks

G. Green (deceased)
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THIS IS SCHEDULE 1l TO THE DEED CONSTITUTING THE
ROLLS-ROYCEOWNERS CLUB OF AUSTRALIA DATED 1992

DATED: 15 June, 1992
BETWEEN
ROLLS-ROYCEMOTOR CARS LIMITED
of the First Part

AND

ROLLS-ROYCE PLC
of the Second Part

AND

BENTLEY MOTORS LIMITED
of the Third Part

AND
RUSSELL JOHN ROLLS and MALCOLM NELSON JOHNS

on behalf oROLLS-ROYCEOWNERSCLUB OF AUSTRALIA
of the Fourth Part

TRADE MARK AGREEMENT
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TRADE MARK AGREEMENT
THIS AGREEMENT made thel5day ofJunel992

BETWEEN ROLLS-ROYCE MOTOR CARS LIMITED of Pyn@s Lane, Crewe, Cheshire,
CW13PL,England h er e i n a R-RMQ of thedifstipartd A

AND ROLLS-ROYCE PLC of 65 Buckingham Gate, London SW1E G6AT, England
(her ei naRRO®af thecsacbnd pad

AND BENTLEY MOTORS LIMITED of Pynts Lane, Crew Cheshir€W1 3PL, England
(hereinafter called B M of the third part

AND RUSSELL JOHN ROLLS of 17 Macfarlane Street, South Yarra in the State of
Victoria, Australia and MALCOLM NELSON JBNS of 36 Yarranabbe Road, Darling Point

in the State of New South Wales, Australia as trustees for and on behalf of the unincorporated
body known asROLLS-ROYCE OWNERS CLUB OF AUSTRALIA of Level 12,
Skygarden, 77 Castlereagh Street, Sydney, New SoutbsWaulstralia (hereinafter called

fithe License Yof the fourth part

WHEREAS

A. R-RM is the owner of certain trade marks as shown in the Sché#udenhereto
(hereinafter referred to dshe RRM trade mark®) and has registered or applied to register
the RRM trade marks in various countries throughout the world, including the
Commonwealth of Australia.

B. R-R is the owner of certain tradeamks as shown in the ScheduiBo hereto
(hereinafter referred to dithe RR trade mark® and has registed orapplied to register the

R-R trade marks in various countries throughout the world, including the Commonwealth of
Australia.

C. BM is the owner of certain trade marks as shown in the Schdidehereto
(hereinafer referred to as th@BM trade narks) andhas registered or applied to register the
BM trade marks in various countries throughout the world, including the Commonwealth of
Australia

D. the Licensee as part of its Club activities is engaged for the benefit of its members in
the purchase and sale \wrious articles of jewellery, clothing, leather goods, table glasses,
ornamentssmoker$ requisites, key fobs, publications and the like, and in encouraging and
promoting the ownership amgpodkeeping oROLLS-ROYCEand BENTLEY motor cars.

E. The Licersee desires to use theRM trade marks, the R trade marks and theMB
trade marks in the Commonwealth of Australia (hereinafter referred fith@gerritory) in
relation to thegoodsand services as shown in Schedul® ldereto (hereinafter referred &s
fithe goods and serviags

F. The Licensee is the Federal Council in Australia of the Clubs as shown in the
ScheduleiEO hereto (hereinafter referred to d@the Club®) constituted by a certain
document entitledfiDeed Constituting TheRollssRoyce Owner® Club of Australiad
(hereinafter referred to dthe Deed).

G. R-RM, R-R and the Licensee have agreed to terminate their Tviadle Agreement
bearing date 1 January, 1980 forthwith upon the executitmsoRgreement.
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NOW THEREFORE IT IS HEREBY AGREEBS FOLLOWS

1. R-R hereby grants to the Licensee for the term of this Agreemeanthaxclusive
right to use the trade mafROLLS-ROYCE as part ofthe title ROLLS-ROYCE
OWNERSCLUB OF AUSTRALIA and of the titlesf the Clubs and will if required
give its written consent to thimcorporation of the licensee under such title.

2. R-RM, R-R andBM hereby grant to the Licensee for the term of kgseement non
exclusive rights to use the-RM trade marks, th&-R trade marks and tr&@M trade
marks respectivelin theterritory in relation to the goods and the services.

3. The Licensee undertakes to use &M trade marks, th&-R trademarks and the
BM trade marks only upon or in relation to goedsich have bee manufactured for
the Licensee in accordaneeth standards of quality, directions and information
prescribed by or on behalf ofRM, R-R and BM from time to time

4. The Licensee undertakes to use RaBM trade marks, th&-R trademarks, the BM
trade marks and the namROLLS-ROYCE OWNERS CLUB OF AUSTRALIA in
relation to services only as approved RYRM, R-R andbr BM respectively from
time to time and only for suckervices as are directly related to the promotion and
encouragement of the ownership, restoration and good keepiR@OES-ROYCE
and EENTLEY motor cars and to any other of thieenseés proper and legitimate
Club activities.

5. The Licensee shall use theAM trade narks, theR-R trade marksand the BM trade
marks only in a manner previously approvedRRM insofar as regards tHe-RM
trade marks, byR-R insofar asregards theR-R trade marks and by BM insofar as
regards th&M trade marks.

6. The Licensee shall upon request supplR{BM, R-R and BM or totheir authorised
representative samples of the goodsifigpection. The Licengeshall likewise upon
request supply fanspection samples of any advertising or other promotimwatrial
and of any circlars, magazines, etc., in relationwtbich theR-RM trade marks, the
R-R trademarksand/or theBM trade marks are used.

7. The Licensee recognises the title ®RM, R-R andBM to the R-RM trade marks,
theR-R trade marks and the BM trade markspectively and shall not at angné do
or suffer to be done argct or thing which will in any way impair the rights RfRM,
R-R andBM in and to theR-RM trade narks, theR-R trade marks and thBM trade
marks respectively, its being the intention of the parties hereto that all useRf the
RM trade marks, th&-R trade marks and thBM trade marks by the Licensee Bha
at all times inureo the benefit oR-RM, R-R andBM respectively.

8. Save and except as specifically provided in Clause 13 heredhdeAgreement is
personal to the Licensee and none of the right8es or obligations referred to herein
may be assignetiansferredleased or sub contracted by the Licensee.

9. The Licensee shall, if and when called upon to do sB-B\M, R-R, andor BM, join
with R-RM, R-R andbr BM in applying at theexpense oR-RM, R-R and/orBM for
the recording of the Licenses a Registered Usef any or all of the trade marks in
the Commonwealth of Australia and shall do all such acts and. thingsasgsbe
necessary to secure such registration.

10. This Agreement shall commence as of the day and year first abaten and shall
continue in drce without limit of period butay be terminated bR-RM in relation
to the RRM trade marksand/or byR-R in relation to theR-R trade marks and/or by
BM in relation to theBM trade marks giving to the Licensee or vigrsa not less
than sixty (60) day prior written notice.
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This Agreement ray be terminated forthwith by notice in writinthéoLicensee biR-
RM in relation to theR-RM trade marks and/or big-R in relation to theR-R trade
marks and/or by BM in relation the BM trade marks in thevent that:

) the Licensee is in breach of any of its obligations hereunder and if such
breach is capable of remedy has failed to remedy such breach within thirty
(30) days of the date of notice of such breach being given; or

(i) the Licensee shall makany composition with its creditors or have a
Receiver appointed for the whole or any part of its assets or enter into
liquidation whether voluntarily or compulsorily.

Upon termination of this Agreement for whatever reasonl itensee shall forthwith
cease use of tHe-RM trade marks, th&-R trade marks, th8M trade marks and, in
particular, the tradenark ROLLS-ROYCE as part of its title and shall consent to the
cancellation of any entry of the Licensee as a Registered Ugbe dRRM trade
marks,the R-R trade marks and thBM trade marksand shall execute any document
necessary for that purpose. Tlieensee shall, in addition, take the necessary steps to
have itstitte amended on any appropriate Register so as to omitedenence to the
ROLLS-ROYCE trade mark. This clause shall moerge in any termination of this
Agreement but shall beaontinuing one.

Pursuant to Clause 2.2 of the Deed the terms of this Agreemtrgyasow apply to
the Licensee shall apply mutatis mutandiseézh Clubupon its executing the said
Deed.

Upon execution othis Agreement RRM, R-R and the Licaseethat the Trade Mark
Agreement bearing date 1 January, 198teieby terminated
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Flying Lady (Device)

Rolls-Royce radiator
grille (device)
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