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Austin-Healey Car Club of New Zealand Incorporated

Preamble:

This Constitution replaces the original Rules dated 27 February 1973 and all subsequent
variations to date. It includes desired further changes and those needed for compliance
with the Incorporated Societies Act 2022.

The name of the Club is the Austin-Healey Car Club of New Zealand Incorporated (in this
Constitution referred to as ‘Club’).

The Club is not and does not intend to be registered as a charitable entity under the Charities Act
2005.

In this Constitution, unless the context requires otherwise, the following words and phrases have
the following meanings:

‘Act’ means the Incorporated Societies Act 2022 or any Act which replaces it (including
amendments to it from time to time), and any regulations made under the Act or under any Act
which replaces it.

‘Annual General Meeting’ (AGM) means a meeting of the financial Members of the Club held
once per year which, among other things, will receive and consider reports on the Club’s activities
and finances.

‘Approved Signatories’ means no less than two signatories from the Club’s authorised
signatories, one of whom must be either the Chairperson, or Treasurer or Secretary.

‘Bylaws’ mean any bylaws made by the Executive Committee in accordance with para 12.2

‘Car’ means a vehicle of Healey design and/or manufacture, the body and chassis of which
remains substantially original to the manufacturers specifications.

‘Club’ means the Society.

‘Club Meeting’ means any Annual General Meeting or any Special General Meeting (as
applicable), but not an Executive Committee Meeting.

‘Constitution’ means the rules in this document.

‘Contact person’ means the person holding the office of contact person pursuant to para 1.11 for
the purposes of the Act.

‘Executive Committee’ means the Club’s National governing body.

Financial Member’ means a Member who has duly paid all subscription and any other moneys
owed by the Member to the Club from time to time and includes those who have been given
Honorary or Life Membership



‘General Meeting’ means either an Annual General Meeting or a Special General Meeting of the
Members of the Club.

‘immediate Past-President’ means the person who served as the President of the Club
immediately prior to the election or appointment of the current President of the Club, and if such
person is unable or unwilling to act, then the most recent past President of the Club willing to serve.
The Immediate Past-President can attend Executive Committee Meetings for support, advice, but
has no voting rights at such meetings.

‘Interested Member’ means a Member who is interested in a Matter for any of the reasons set out
in section 62 of the Act.

‘Interests Register’ means the register of interests of Officers, kept under this Constitution and as
required by section 73 of the Act.

‘Majority Vote’ means:

(a) In respect of a vote by Club Members, a vote made by more than half of the Club Members
who are present at an AGM or SGM and who are entitled to vote and voting at that Meeting
upon a resolution put to that Meeting, and

(b) In respect of the vote of any Committee, a vote made by more than half of the Committee
Members who are present at an Executive Committee Meeting upon a resolution put to that
Meeting.

‘Matter’ means:

(a) the Club’s performance of its activities or exercise of its powers; or

(b) an arrangement, agreement, or contract (a transaction) made or entered into, or proposed to
be entered into, by the Club.

‘Meeting’ means any Club Meeting or Committee Meeting.

‘Member’ means a natural person of any gender who has consented to become a Member of the
Club and has been properly admitted to the Club along with any Spouse, De Facto, Civil Union
Partner or family member (as the case may be) and covers all member classes unless the contrary
is specifically stated and is/are currently financial. Those existing Members under the Constitution
and rules in effect immediately prior to the registration of this Constitution are deemed members
under this Constitution.

‘Membership Registrar’ means the person appointed or elected as the case may be.

‘Notice to Members’ includes any notice given by electronic or physical means including email,
post, or courier and addressed to the applicable address as advised by the Member and recorded
in the Register of Members.

‘Officer’ means those persons holding the position of President, Vice-President, Treasurer and
Secretary..

‘President’ means the person responsible for the leadership and direction of the Club and who
chairs Executive Meetings and General Meetings. If the President is absent or unable to act as
Chairman at an Executive Meeting or General Meeting, the Vice-President will be the Chairman,
and if the Vice-President is absent or unable to act as Chairman, the Executive will select an
Executive Member to be Chairman.

‘Purposes’ means the purposes of the Club as set out in para 1.6



‘Property’ means all Property, both real and personal, in the widest sense of the term.

‘Register of Members’ means the register recording the names and contact details of the Club
Members as set out in Para 7.1

‘Registrar’ means the Registrar of Incorporated Societies under the Act.

‘Secretary’ means the Officer responsible for the matters specifically noted in this Constitution and
may also incorporate the role of Treasurer, elected in accordance with para 4.3

‘Special General Meeting’ (SGM) means a meeting of the Members, other than an Annual
General Meeting, called for a specific purpose or purposes.

‘Special Resolution’ means a resolution approved by at least 75% of Club Members who are
present at a Club Meeting and who are entitled to vote at that Club Meeting upon a resolution put
to that Club Meeting.

‘Term’ means the term of office of an Executive Committee Member in accordance with para 6.4

‘Treasurer’ means the person elected as such in accordance with para 4.3

‘Vice President’ means the Executive Member elected or appointed to deputise in the absence of
the President.

In this Constitution, except where the context otherwise requires:
(@) the singular includes the plural and vice versa, and gender includes all genders
(b)  another grammatical form of a defined word or expression has a corresponding meaning

(c) areference to a document or instrument includes the document or instrument as notated,
altered, supplemented, or replaced from time to time

(d) areference to a person includes a natural person, partnership, body corporate, association,
governmental or local body authority or agency or other entity.

(e) areference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of any
of them, and

(f)  the meaning of general words is not limited by specific examples introduced by ‘including’,
‘for example’ or similar expressions.

Headings are for ease of reference only and do not affect interpretation of this
constitution.

The primary purposes of the Club are:

(a) To provide entertainment, social, recreational and educational activities for the members of
the Club.

(b)  To encourage the formation of groups to participate in such activities as can be arranged
within the Club, or with other Clubs having similar interests.

(c) To promote road safety and road courtesy in full compliance with the rules of the road.



(d)  To protect the interests of owners and users of Austin-Healey or Jensen-Healey cars against
unjust and unreasonable legislation.

(e) To assist Members with the service of their cars by sharing accrued knowledge and
information relating to parts suppliers, repairers and services by personal contact or the Club
magazine.

(f To co-operate generally on an international level, to bring about better understanding
generally and promote the sport of motoring.

The culture of the Club is to:

Act fairly and with goodwill toward all peoples encountered irrespective of race or any other
personal persuasion or trait and this Constitution shall be interpreted having regard to that culture
or practice.

Nothing in this Constitution authorises the Club to do anything which contravenes or is inconsistent
with the Act, any regulations made under the Act, or any other legislation.

(a) The Club shall have full capacity and the full rights, powers and privileges stated in the
Incorporated Societies Act 2022 (whether or not the relevant provisions of that Act are
currently applicable to the Club).

(b) The Club, in furthering its purposes shall have power to do all acts and things necessary and
in particular may exercise the following powers and objects:

0] To invest and deal with the funds of the Club, upon such securities or in such manner
and upon such terms and conditions as the Club may think fit.

(i)  To sell, lease, exchange, or otherwise deal with all or any of the real or personal
Property of the Club.

(i)  Tojoin or affiliate as a member of any incorporated Society under the Act and having
as one of its objects the advancement, government or promotion of automobile
activities.

(iv) To make grants and subsidies in favour of deserving objects, whether the same are
similar to the objects of the Club or not.

(v)  To act as Agents for and introduce business to fire, accident, indemnity and general
insurance offices including any mutual insurance company, club or association in
which the club shall be a member and especially in relation to motor vehicles, motor
sport, and motorists.

(vi) To take any gifts or property whether subject to any special trusts or not for any one or
more of the objects of the Club.

(c) The Club must not operate for the purpose of, or with the effect of:

(i) distributing, any gain, profit, surplus, dividend, or other similar financial benefit to any
of its Members (whether in money or in kind); or

(i)  having capital that is divided into shares or stock held by its Members; or

(i)  holding Property in which its members have a disposable interest (whether directly, or
in the form of shares or stock in the capital of the Club or otherwise).

(d) But the Club will not operate for the financial gain of Members simply if the Club:



(i) Pays a Member for matters that are incidental to the purposes of the Club, and the
Member is a not-for-profit entity,

(i)  Distributes funds to a Member to further the purposes of the Club, and the Member:

(e) Reimburses a Member for reasonable expenses legitimately incurred on behalf of the Club
or while pursuing the Club’s purposes,

(i) provides benefits to members of the public or of a class of the public and those
persons include Members or their families,

(i)  provides benefits to Members or their families to alleviate hardship,
(i)  provides educational scholarships or grants to Members or their families,

(iv) pays a Member a salary or wages or other payments for services to the Club on arm’s
length terms (terms reasonable in the circumstances if the parties were connected or
related only by the transaction in question, each acting independently, and each acting
in its own best interests; or are terms less favourable to the Member than those terms
and the payment for services, or other transaction, does not include any share of a
gain, profit, or surplus, percentage of revenue, or other reward in connection with any
gain, profit, surplus, or revenue of the Club),

(v)  provides a Member with incidental benefits (for example, trophies, prizes, or discounts
on products or services) in accordance with the purposes of the Club,

(vi) on removal of the Club from the Register of Incorporated Societies having its surplus
assets distributed under subpart 5 of Part 5 of the Act to a Member that is a not-for-
profit entity.

The registered office of the Club shall be at the place of residence of the Secretary of the Club or
as the Executive Committee from time to time determines.

Changes to the registered office shall be notified to the Registrar of Incorporated Societies:

(a) atleast five (5) Working Days before the change of address for the registered office is due to
take effect; and

(b) in aform and as required by the Act.

At the first Committee meeting following the AGM, the Executive Committee must appoint or
reappoint the contact person or persons, subject to those persons meeting the eligibility criteria set
out in the Act.

The President, and the Secretary shall be the Contact persons for the Club whom the Registrar can
contact when needed.

Any Club contact person must be:
(a) Atleast eighteen (18) years of age, and
(b)  Ordinarily resident in New Zealand

(c) Each contact person’s name must be provided to the Registrar of Incorporated Societies,
along with their contact details, including:

(i) a physical address or an electronic address, and

(i) a telephone number.



(d)  Any change in that contact person or that person’s name or contact details shall be advised
to the Registrar of Incorporated Societies within twenty (20) Working Days of that change
occurring, or the Club becoming aware of the change.

The Club shall maintain the minimum number of Members ten (10) as required by the Act.

Every applicant for membership must consent in writing to becoming a Member.

(a) An applicant for membership must complete and sign any application form, supply any
information, or attend an interview as may be reasonably required by the Executive
Committee regarding an application for membership and will become a Member upon
payment of the appropriate fee. See below

(Where the application is from a couple (married, civil union, or de facto relationship) or any
two family members, then both persons are considered to be applying for membership and
must sign the application form and comply with the provisions of this process).

(b) The Executive Committee may accept or decline an application for membership at its sole
discretion.

(c) The Executive Committee must advise the applicant of its decision in writing or via
electronic means.

(d) The signed written consent of every Member to become a Club Member shall be retained in
the Club’s membership records.

Every Member shall provide the Club in writing with that Member’'s name and contact details
(namely, physical or email address and a telephone number) and promptly advise the Club in
writing of any changes to those details.

All Members shall promote the interests and purposes of the Club and shall do nothing to bring the
Club into disrepute.

Members may introduce casual visitors at any Club activity and will be responsible for the good
conduct of their visitors.

The annual subscription and any other fees for membership for the then current financial year shall
be set by resolution of an Executive Committee Meeting.

Any Member failing to pay the annual subscription (including any periodic payment), any levy, or
any capitation fees, by the last day of February in the year it was due for payment shall be
considered as unfinancial and shall (without being released from the obligation of payment) have
no membership rights and shall not be entitled to participate in any Club activity or to access or use
the Club’s premises, facilities, equipment and other Property until all the arrears are paid. If such
arrears are not paid by the end of March of that year of the due date for payment of the
subscription, any other fees, or levy the Executive Committee may terminate the Member’s
membership (without being required to give prior notice to that Member).



(@) A Member ceases to be a Member:

(i) by resignation from that Member’s class of membership by written notice signed by
that Member to the Executive Committee, or

(i)  on termination of a Member's membership following a dispute resolution process
under this Constitution, or

(i)  on death, or
(iv) by resolution of the Executive Committee where:

a. The Member has failed to pay a subscription, levy or other amount due to the
Club within three (3) calendar months of the due date for payment, or

b. In the opinion of the Executive Committee the Member has brought the Club
into disrepute not-withstanding any dispute resolution process that may be
heard and resolved under clause 9.

(b) Cessation of membership shall take effect from (as applicable):

(i) The date of receipt of the Member’s notice of resignation by the Executive
Committee (or any subsequent date stated in the notice of resignation), or

(i)  The date of termination of the Member’s membership under this Constitution, or
(i)  The date of death of the Member, or

(iv)  The date specified in a resolution of the Executive Committee and when a
Member's membership has been terminated the Executive Committee shall
promptly notify the former Member by giving notice in the prescribed manner.

A Member who has ceased to be a Member under this Constitution:

(a) shall cease to hold himself or herself out as a Member of the Club, and

(b) shall return to the Club all assets loaned to them and belonging to the Club (such as special
tools or equipment) and any other material provided to Members by the Club (including any,
handbooks and manuals); and

(c) shall cease to be entitled to any of the rights of a Club Member.

The members of the Club shall be:

(a) Full member
Full members shall be those persons who own or have ownership of a Car.

(b) Associate member
Associate Club members shall be those persons who do not own a Car and wish to be a
member of the Club.

(c) Honorary member
Honorary Members shall consist of such other persons as the Executive Committee may from
time to time determine. Honorary membership is conferred by invitation of the Executive
Committee with the benefits of full membership and without payment of subscription fees by
the recipient.

(d) Joint Membership



In those cases where membership applied for is Joint, all those applying to be included as
Joint Members shall enjoy the same individual privileges and other rights of a Full Member,
including voting rights.

(e) Life Member

(i) Life Membership shall in the first instance be awarded to any member of the Club in
recognition of significant and distinguished service to the Club. Life Members shall in the
first instance have been financial members for a period of at least fifteen (15) years.

(ii) At no stage shall the number of Life Members in the Club exceed ten (10) members.

(iil) Nominations for Life Membership shall be considered and approved by the Area
Committee/Representative in the first instance, must be endorsed by the Club Executive
Committee and presented at the Annual General Meeting. Life Members shall not be
required to pay any subscription or levy or fee.

(iv) The partner of a late Life Member shall remain a Full Member should the partner consent

but without payment of any subscription.

(a) The Executive Committee shall give all Members at least fourteen (14) Working Days’ written
Notice of any General Meeting and of the business to be conducted at that General Meeting.

(b) Notices of General Meetings will be sent to Members at the email or contact address they
have provided to the Club. A General Meeting will not be invalidated simply because one or
more Members do not receive the Notice of that Meeting, provided that the Notice is also
provided on the Club’s website and/or social media pages.

(c) Only Financial Members may attend, speak and vote at General Meetings:

(i) in person, or

(ii) by a signed original written proxy (an email or copy being acceptable) in favour of an
individual entitled to be present at the meeting and received by, or handed to, the
Secretary or any recognised Area Representative not less than twenty four (24)
hours before the commencement of the General Meeting. Proxies received by any
Area Representative must be copied to the Secretary before the meeting and the
originals delivered at the earliest opportunity thereafter and no other proxy voting
shall be permitted.

(d) No General Meeting may be held unless at least twenty (20) eligible Financial Members attend
the Meeting and this will constitute a quorum.

(e) If within half an hour after the time appointed for a meeting a quorum is not present, the
meeting; if convened upon request of Members; shall be dissolved. In any other case it shall
stand adjourned to a day, time and place determined by the President of the Club, and if at
such adjourned meeting a quorum is not present those Members present in person or by
proxy shall be deemed to constitute a sufficient quorum.

(f) Each Individual Member shall be entitled to one vote at any General Meeting. Voting may be
in person or by proxy. Voting at a General Meeting shall be by voices or by a show of hands or
by secret ballot if this is requested by two or more Members, or by the Chairperson.

(g) Unless required by this Constitution, all questions or resolutions shall be decided by a simple
majority vote.
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Any decisions made when a quorum is not present are not valid.
Written resolutions may not be passed in lieu of a General Meeting.

General Meetings may be held at one or more venues by Members present in person and/or
using any real-time audio, audio and visual, or electronic communication that gives each
Member a reasonable opportunity to participate.

The Chairman may request any person to remain silent or to leave a meeting if in the opinion
of the Chairman that person is unreasonably disrupting the business of the meeting.

Any person chairing a General Meeting has a deliberative and, in the event of a tied vote, a
casting vote.

(m) Any Member may request that a motion be voted on (‘Member’s Motion’) at a General

(n)

Meeting, by giving notice to the Secretary or Committee at least seven (7) Working Days
before that meeting. The Member may also provide information in support of the motion
(‘Member’s Information’). If notice of the motion is given to the Secretary or Committee before
written Notice of the General Meeting is given to Members, notice of the motion shall be
provided to Members with the written Notice of the General Meeting.

General Meetings will be chaired by the President.

The Secretary must keep Minutes of all General Meetings, Executive Committee Meetings.

Sub-Committee Meetings must also take Minutes and submit these to the Executive Committee
within one week of the meeting being held.

An Annual General Meeting shall be held once a year and at a date, time and location chosen by
the Executive Committee.

In any event, the Annual General Meeting must be held no later than six (6) months after the
balance date of the Club.

The following business will be discussed and dealt with at the Annual General Meeting:

(@)

(b)

(e)

Confirm the Minutes of the previous Annual General Meeting and of any Special General
Meeting(s) which has been held since the date of the last Annual General Meeting,

Receive the Executive Committee’s presentation of the following information during the last
year:

(i) the Annual Report; and

(ii) the annual financial statements notice of any disclosures of conflicts of interest made
by Officers (including) a brief summary of the Matters, types of Matters, to which those
disclosures relate.

Elect a President.

Elect Executive Committee members.Consider any motions of which prior notice has been
given to Members of the Meeting.

Consider any general business. or reviewed if that is a requirement from the prior year Annual
General meeting.
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Special General Meetings may be called at any time by the Executive Committee by resolution.

The Executive Committee must call a Special General Meeting if it receives a written request
signed by at least ten (10) financial Members. A Notice calling the Special General Meeting setting
forth the nature of the business to be dealt with shall be notified by the Secretary to all Members at
least seven (7) days prior to the date fixed for the Special General Meeting.

Any resolution or written request must state the business that the Special General Meeting is to
deal with.

The rules in this Constitution relating to the procedure to be followed at General Meetings shall
apply to a Special General Meeting, and a Special General Meeting shall only consider and deal
with the business specified in the Committee’s resolution or the written request by Members for that
Meeting.

The Executive Committee will consist of no less than four (4) Officers and no more than five (5)
Executive Members for a total nine (9) persons. There shall be a President (who will act as
Chairman as well), a Vice President, a Secretary and Treasurer. One person may be both
Secretary and Treasurer, provided they are not able to act as the only signatory on any Club
bank accounts. A preference is for a minimum of one person per area to be elected.

(@) From the end of each Annual General Meeting until the end of the next, the Club shall be
managed by, or under the direction or supervision of, the Executive Committee, in
accordance with the Incorporated Societies Act 2022, any Regulations made under that Act,
and this Constitution.

(b)  Subject to this Constitution, the function of the Executive Committee is to;
0] administer, manage, and control the Club;
(i)  carry out the purposes of the Club, and utilize the assets of the club to do that;

(i)  manage the Club’s financial affairs, including approving the Annual Performance
Report for presentation to Club Members at the Annual General Meeting;

(iv)  set accounting policies in accordance with the required Standard Accounting Practice
as required by the Act;

(v) delegate responsibility and establish subcommittees where considered appropriate;

(vi)  ensure that all Club Members follow this Constitution;

(vii) decide how a person becomes a Club Member, and how that person stops being a
Club Member;

(viii) decide the location date and time for meetings, and set the agenda for Meetings;

(ix) subject to para 9, Dispute Resolution, decide the procedures for dealing with
complaints;

(x)  set membership fees, including subscriptions and any other levies;
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(c)

(@)

(xi)

make Bylaws in accordance with para 12.2.

The Executive Committee has all the powers of the Club, unless the Executive Committee’s
power is limited by this Constitution

Decisions of the Executive Committee bind the Club, unless the Committee’s power is
limited by this Constitution.

The Executive Committee has all the powers necessary for managing, and for directing and
supervising the management of the operation and affairs of the Club, subject to such
modifications, exceptions, or limitations as are contained in the Act or by this Constitution.

Roles of Executive Committee Members:

(i) The President (Chairman) is responsible for:

ensuring that the Constitution is followed.
convening meetings and establishing whether or not a quorum is present.

chairing Meetings, deciding who may speak and when (which may include persons
who are not executive committee members or Club Members).

overseeing the operation of the Club.

providing a report on the operations and affairs of the Club at each Annual General
Meeting.

any other duties the Executive Committee reasonably considers should be carried out
by the Chairman, as advised in writing to the Chairman.

(ii) The Treasurer is responsible for:

receiving and banking all money received on behalf of the Club and managing the
Club’s bank accounts, including making any payments required to be made by the
Club;

keeping proper accounting records of the Club’s financial transactions to allow the
Clubs financial position to be readily ascertained;

preparing and presenting an Annual Performance Report including the financial
statements in accordance with any Statutory requirement for the drafting of the
Performance Report to the Members of the Club at each Annual General Meeting;

providing financial information to the Executive Committee as the Executive
Committee determines;

any other duties the Executive Committee reasonably considers should be carried out
by the Treasurer, as advised in writing to the Treasurer.

(iii) The Secretary is responsible for:

giving notice of Meetings;

recording the minutes of all Meetings;
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(i)

» ensuring that the Register of Members is maintained in accordance with the
requirements of the Act by the Membership Registrar;

*»  holding the Club’s records, documents, and books except those required for the
Treasurer’s function;

=  receiving and replying to correspondence as required by the Executive Committee;

= forwarding the annual performance report and annual return for the Club to the
Registrar after approval by the Club Members at the Annual General Meeting;

=  advising the Registrar of any changes to this Constitution;

= any other duties the Executive Committee reasonably considers should be carried
out by the Secretary, as advised in writing to the Secretary.

The Executive Committee may appoint an individual or a sub-committee (whether or not they
are Members of the Club), for any task or purpose.

Unless otherwise agreed by the Executive Committee: the quorum of every sub-committee is
half the members of the sub-committee but not less than three (3).

A Sub-Committee must act in accordance with any rules or criteria directed by the Executive
Committee. The Sub-Committee must record Minutes of any Meeting and forward same to
the Executive Committee within one week of holding the meeting.

No sub-committee shall have power to co-opt additional members.

The individual or sub-committee must not commit the Club to any financial expenditure or to
any legal obligations without express authority from the Executive Committee.

The individual or sub-committee shall be bound by the rules of the Club and by the terms or
conditions of delegation set by the Executive Committee,

No individual or sub-committee will prevent the exercise of power or performance of any duty
of the Executive Committee, including the power to delegate or withdraw any task to or from
an individual or sub-committee.

The individual or sub-committee must not further delegate any of its powers.

The decisions of any individual or sub-committee shall be classed as recommendations only,
which the Executive Committee may choose to adopt or not as it sees fit.

The Executive Committee and any Sub-Committee may meet or act by resolution approved during
a face-to-face meeting, a conference call using audio and/or audio-visual technology (or a
combination of face-to-face and other technology) or through a written ballot conducted by email,
electronic voting system, or post, and any such resolution shall be recorded in the minutes of the
next Executive Committee or Sub-Committee meeting.

Other than as prescribed by the Act or this Constitution, the Executive Committee or any Sub-
Committee may regulate its proceedings as it thinks fit.
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The quorum for any Committee meeting is four (4), or two-thirds of the number of members of the
Committee, whichever is the lower;

(@) A meeting of any Committee may be held either, by a number of the members of the
Committee who constitute a quorum, being assembled together at the place, date and time
appointed for the meeting; or

(b) By means of audio, or audio and visual, communication by which all members of the
Committee participating and constituting a quorum can simultaneously hear each other
throughout the meeting; or

(c) A combination of (a) and (b) above which total gathering is sufficient to constitute a quorum.

A resolution of any Committee meeting is passed if a majority of the votes cast on it are in
favour of the resolution. Every Officer/Member on the Committee shall have one vote.

The President (Chairman) has a casting vote in the event of a tied vote on any resolution of
any Committee.

Except as otherwise provided in this Constitution, the Executive Committee may regulate its
own procedures.

The Executive Committee shall meet as required, at such times, places and in such manner as it
may determine and otherwise where and as convened by the Chairman or Secretary.

The Secretary, or other Executive Committee member nominated by the Executive Committee,
shall give to all Executive Committee members not less than five (5) Working Days’ notice of
Executive Committee meetings, but in cases of urgency a shorter period of notice shall suffice.

Every Officer must;
(a) consent in writing to be an officer of the Club; and

(b) not be disqualified from being an officer by either the Incorporated Societies Act 2022 or by
the Charities Act 2007; and

(c) sign any form or certificate required by the Registrar of Incorporated Societies or by Charities
to confirm that they are not disqualified from being elected or appointed as an Officer of the
Club.

Each consent form, or a scanned copy of it, shall be kept by the Club for as long as the person is in
office.

Every Officer shall act in good faith and in the best interests of the Club, while complying with the
duties set out in;

(a)  This Constitution and any policies of the Club; and

(b)  The Incorporated Societies Act 2022 and Regulations.
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(a)

(b)

(c)

(e)

(f)

(i)

1)

(k)

Executive Committee Members shall be elected:

(i) During Annual General Meetings; or
(i) At the request of general members, during Special General Meetings; or
(iii) By resolution of the committee, if there are vacancies on the Executive Committee.

A copy of the Consent and Certificate of Officer form shall be circulated with any Notice of
Meeting for any General Meeting at which elections will be held. Any Executive Committee
Member must before appointment, be told of the consent and disqualification requirements
and be advised that they must sign the form if appointed.

Not less than fourteen (14) days before the Annual General Meeting the Secretary shall cause
to be given to all Members intimating the date for closing nominations for such offices of the
Executive Committee which are to become vacant at the forthcoming Annual General
Meeting. These offices may include those of Secretary and Treasurer or Secretary/Treasurer
and other Executive Committee offices and shall invite nominations for such offices to be
forwarded in writing to the Secretary to arrive not less than twenty-four (24) hours before the
appointed starting time of the meeting and that all such nominations shall be clearly posted as
received.

Each such nomination shall be in the prescribed form and include the nominee’s certification
of eligibility. Each nomination shall require to be proposed and seconded by Club Members
and shall bear the signatures of the proposer and seconder.

The position of Chairman shall only be open to a member of the Executive Committee and
elected in accordance with the provisions of Clause 5.1.

Any Member of the Club unable to attend an Annual General Meeting may appoint a proxy to
vote on their behalf by notifying the Secretary in writing not less than 24(twenty-four) hours
before the commencement of the meeting. The proxy must be a Member of the Club.

Votes shall be cast in such a manner as the Chairman chairing the meeting determines, which
may be by way of any or a combination of the following voices, show of hands, electronic
voting or secret ballot.

If any Club member demands a secret ballot before the vote has begun, voting must be by
secret ballot.

Two Members (who are not nominees) or non-Members appointed by the Chairman shall act
as scrutineers for the counting of the votes and destruction of any voting papers.

The failure for any reason of any Financial Member to receive such Notice of the General
Meeting shall not invalidate the election.

In addition to Officers elected under the foregoing provisions of this rule, the Executive
Committee may appoint other Officers for a specific purpose, or for a limited period, or
generally until the next Annual General Meeting. Unless otherwise specified by the Executive
Committee any person so appointed shall have full speaking and voting rights as an Officer of
the Club. Any such appointee must, before appointment, supply a signed consent to
appointment and a certificate that the nominee is not disqualified from being appointed or
holding office as an Officer (as described in the ‘Qualification of Officers’ rule above).
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The term of office for all Officers elected to the Executive Committee shall be one (1) year, expiring
at the conclusion of the Annual General Meeting in the succeeding year of each Officer’s term of
office.

No Officer shall serve for more than five (5) consecutive terms unless the retirement of an Officer
pursuant to this provision would cause the remaining number of Officers to be insufficient to
constitute the Committee and in which case those present and voting at the Annual General
Meeting may reappoint the Officer for a further term.

The President shall stand down after five (5) years as such and may make themselves available for
re-election in accordance with the foregoing rules.

Dealing with Executive Committee members

An Executive Committee Member may be cautioned, made subject to conditions, or removed as an
Executive Committee Member by:

(@) Resolution of the Executive Committee, or
(b)  Resolution of the Club, or

(c) Resolution of an independent decision maker appointed by the Executive Committee or the
Club

(d)  Where in the opinion of the relevant decision maker or decision-making body, the Executive
Member;

i. has been absent from three (3) or more committee meetings without leave of absence from
the Executive Committee, or

ii. has brought the Club into disrepute, or

iii. has persistently or deliberately failed to follow the rules of the Club, including the
withholding of information about a conflict of interest, or.

iv. is disqualified or no longer eligible to be on the Executive Committee.

The removal shall take effect from the date specified in the resolution.

Each Executive Committee member shall within seven (7) working days of submitting a resignation
or ceasing to hold office, deliver to the committee all records, documents, passwords, and other
property of the Club which they held. Any ex-Committee Member who does not return property, or
who refuses to co-operate with any operational procedures that are required as a result of their
departure, may be held personally liable for any costs associated with remedying the situation.

(a)  An Officer or member of a sub-committee who is an Interested Member in respect of any
Matter being considered by the Club, must disclose details of the nature and extent of the
interest (including any monetary value of the interest if it can be quantified) :

(i) to the Executive Committee and or Sub-Committee; and

(i) in an Interests Register kept by the Executive Committee.
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(b) Disclosure must be made as soon as practicable after the Officer or Member of a Sub-
Committee becomes aware that they are interested in the Matter.

(c)  An Officer or Member of a Sub-Committee who is an Interested Member regarding a Matter :

(i) must not vote or take part in the decision of the Executive Committee and/or Sub-
Committee relating to the Matter unless all members of the Executive Committee who
are not interested in the Matter consent; and

(i) must not sign any document relating to the entry into a transaction or the initiation of
the Matter unless all members of the Executive Committee who are not interested in
the Matter consent; but

(iii)may take part in any discussion of the Executive Committee and/or Sub-Committee
relating to the Matter and be present at the time of the decision of the Executive
Committee and/or Sub-Committee (unless the Executive Committee and/or Sub-
Committee decides otherwise).

(d) However, an Officer or Member of a Sub-Committee who is prevented from voting on a
Matter may still be counted for the purpose of determining whether there is a quorum at any
meeting at which the Matter is considered.

(e)  Where fifty per cent (50%) or more of Officers are prevented from voting on a Matter
because they are interested in that Matter, a Special General Meeting must be called to
consider and determine the Matter, unless all non-interested Officers agree otherwise.

(f)  Where fifty per cent (50%) or more of the Members of a Sub-Committee are prevented from
voting on a Matter because they are interested in that Matter, the Executive Committee shall
consider and determine the Matter.

The Club shall keep an up-to-date Register of Members.

For each current Member, the information contained in the Register of Members shall include:
(a) their name; and

(b) the date on which they became a Member (if there is no record of the date they joined, this
date will be recorded as ‘Unknown’); and

(i) their contact details, including a physical address or an electronic address; and
(i) A telephone number.
(c) The register will also include each Member's:
(i) postal address;
(i) email address (if any);
(iii) Make and Model of Car;
(iv) whether the Member is financial or unfinancial.

(d) Every current Member shall promptly advise the Club of any change of the Member’s contact
details.
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(e) The Club shall also keep a record of the former Members of the Club. For each Member who
ceased to be a Member within the previous seven (7) years, the Club will record:

(i) the former Member's name; and
(ii) the date the former Member ceased to be a Member.

The Club will maintain the Register in a manner which complies with the requirements of the
Privacy Act 2020.including any successor Act..

The Executive Committee shall at all times maintain an up-to-date register of the interests
disclosed by Officers and by members of any Sub-Committee.

A Member may at any time make a written request to the Executive Committee for information held
by the Club.

The request must specify the information sought in sufficient detail to enable the information to be
identified.

The Committee shall deal with the request in accordance with the procedures set out in the
Incorporated Societies Act and, if it involves personal information about any person, the Privacy
Act.

(a) The funds and Property of the Club shall be:

(i) Controlled, invested and disposed of by the Executive Committee, subject to this
Constitution; and

(i) Devoted solely to the promotion of the purposes of the Club;
(iii) The Executive Committee shall maintain bank accounts in the name of the Club.

(b) All money received on account of the Club shall be banked within five (5) Working Days of
receipt to the appropriate nominated bank account.

(c) All accounts for payment shall be submitted to the Executive Committee for approval or
ratification of payment.

(d) The Executive Committee must ensure that there are kept at all times accounting records that:
(i) correctly record the transactions of the Club; and

(i) allow the Club to produce an annual Performance Report including the financial
statements that comply with the requirements of the Act; and

(iii) would enable the financial statements to be readily and properly audited or reviewed
(if required under any legislation or the Club's Constitution);

(iv) maintain at all times at least three signatories for all bank accounts.

(e) The Executive Committee must establish and maintain a satisfactory system of Internal
Control of the Club's accounting records and governance of the Clubs affairs.
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(f) The accounting records must be kept in written form or in a form or manner that is easily
accessible and convertible into written form. And the accounting records must be kept for the
current accounting period and for the prior seven (7) completed accounting periods of the
Club.

8.2 Balance date
The Club's financial year shall commence on 01 January of each year and end on 31 December
(the latter date being the Club’s balance date).

8.3 Audit or Review

At the Annual General Meeting of the Club, the members present shall vote on a resolution for the
appointment of a suitably qualified person to undertake an Audit or Review of the Clubs annual
performance report (including the financial statements).

If approved by members present at the AGM, the Executive committee must appoint a qualified
auditor to undertake the audit or review as required under the resolution.

9. Dispute resolution

All disputes, complaints and disciplinary matters involving any Member of the Club shall be dealt
with in accordance with these rules, and Appendix A of this constitution.

10. Liquidation and removal from the register

10.1 Winding up and Distribution of Surplus Assets
The Committee must give all Members at least twenty (20) working days’ notice of any proposed
motion:

(@) To appoint a liquidator; or
(b)  To remove the Club’s name from the Register of Incorporated Societies; or

(c)  For the winding up of the Club and the distribution of the Club’s surplus assets.

The Notice must comply with Section 228 of the Incorporated Societies Act 2022 and include
details of the general meeting at which the proposed motion was considered.

Any resolution for a motion set out in sub-para’s (a) to (c) above, must be passed by a two thirds
majority of Members present and voting at the meeting.

The surplus assets of the Club after the payment of all costs, debts and liabilities, must be gifted to
a club with similar purposes for any make or model car being acceptable to the members at that
time or failing that to a registered charity or to further a charitable purpose as defined by the
Charities Act 2005.

No Member shall receive any surplus assets of the Club.

11. Alterations to the Constitution

Amending this Constitution
The Club may amend or replace this Constitution, provided that no alteration or addition will:
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Allow for personal gain or profit for individuals

The Club may amend or replace this Constitution at either:
(i) A Executive Committee meeting provided that;

¢ any amendment has no more than a minor effect, or corrects errors, or makes
similar technical alterations; and

¢ the text of the proposed amendment is sent to all Members, together with a notice
advising their right to object to the proposed amendment, provided their objection
is received within one (1) month of the date of the notice; and

e no Member sends an objection to the proposed change within that month.

Or
(i) A General Meeting, provided that:
e the proposed changes are either:

o provided in writing to the Executive Committee no later than one (1) month
before any scheduled General Meeting, and accompanied by a written
explanation of the proposed changes signed by at least 10% of eligible
Members; or

o requested by a majority of those on the Executive Committee; and

o At least two (2) weeks before the General Meeting at which any amendment or
replacement is to be considered, the Executive Committee shall give to all
members notice of the proposed changes, the reasons for the proposals, and any
recommendation the Committee has.

e Any changes are passed by a two thirds majority of those Members present and
voting.

(i) Any changes shall be registered with Registrar of Incorporated Societies within one
month of the date of resolution.

Unless the Act or any other applicable law requires otherwise, the Club will not need to have a
Common Seal.

Any document that would require a common seal affixed thereto will be countersigned by the
Chairman and one other officer of the Executive Committee.

The signing of the document will be evidenced by an approved resolution of the Executive
Committee confirming the approving of the signing of the document and the names of the
signatories.
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The Executive Committee from time to time may make and amend bylaws, and policies for the
conduct and control of Club activities and codes of conduct applicable to Members, but no such
bylaws, policies or codes of conduct applicable to Members shall be inconsistent with this
Constitution, the Act, regulations made under the Act, or any other legislation.

12.3 Indemnity and Insurance

(a) No Executive Committee member shall be liable for the action or inaction of any other
member, unless the loss was caused by the officer's own criminality, or failure to act in good
faith and in what they believe to be in the best interests of the Club.

(b) Executive Committee Members will be indemnified by the Club for any liabilities or costs they
incur, except where:

(i). The indemnity is prohibited by law, or

(ii). The loss has resulted from that Officer's own criminality or failure to act in good faith
and in what they believe to be the best interests of the Club

(c) The Club may hold any insurances it considers appropriate, including property, public and/or
statutory liability. In addition to these insurances, the Club may provide insurance to protect
Officers and Executive Committee Members. If the Executive Committee wishes to have
insurance for the protection of Officers, it will:

(i) pass a resolution specifically authorising this; and

(ii) require the Officers who voted in favour of the insurance to sign a certificate stating
that, in their opinion, the cost of effecting the insurance is fair to the Club; and

(iii) enter the insurance cover into the Interests Register of the Club.
12.4 Matters Not Provided for

If any matter arises that, in the opinion of the Executive Committee, is not provided for in this
Constitution, bylaws or policies, or if any dispute arises out of the interpretation of this Constitution, or
of any bylaw, resolution or policy, the matter or dispute will be decided by the Executive Committee
after taking any professional advice as and when considered necessary.
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APPENDIX A

Dispute resolution

1.

Meanings of dispute and complaint

A dispute is a disagreement or conflict involving the Club and/or its Members in relation to specific
allegations set out below.

(@)

(b)

(c)

The disagreement or conflict may be between any of the following persons:
(i) Two (2) or more Members;
(i)  One (1) or more Members and the Club;
(ii)  One (1) or more Members and One (1) or more Officers;
(iv)  Two (2) or more Officers;
(v)  One (1) or more Officers and the Club;
(vi)  One (1) or more Members or Officers and the Club.
The disagreement or conflict relates to any of the following allegations:
(i) A Member or an Officer has engaged in misconduct;

(i) A Member or an Officer has breached, or is likely to breach, a duty under the
Club's Constitution or bylaws or the Act;.

(i)  The Club has breached, or is likely to breach, a duty under the Club's Constitution
or bylaws or the Act;

(iv) A Member's rights or interests as a Member have been damaged or Member's
rights or interests generally have been damaged.

A Member or an Officer may make a complaint by giving to the Executive Committee (or a
complaints Sub-Committee) a notice in writing that;

0] states that the Member or Officer is starting a procedure for resolving a dispute in
accordance with the Club's Constitution; and

(i)  sets out the allegation(s) to which the dispute relates and whom the allegation or
allegations is or are against; and

(i)  sets out any other information or allegations reasonably required by the Club.

The President acting on behalf of the Club may make a complaint involving an allegation
against a Member or an Officer by giving to the Member or Officer a notice in writing that;

(i) states that the Club is starting a procedure for resolving a dispute in accordance
with the Club's Constitution; and

(i)  sets out the allegation to which the dispute relates.

The information setting out the allegations must be sufficiently detailed to ensure that a person
against whom an allegation or allegations is made is fairly advised of the allegation or allegations
concerning them, with sufficient details given to enable that person to prepare a response.
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A complaint may be made in any other reasonable manner permitted by the Club's Constitution.

All Members (including the Executive Committee) are obliged to cooperate to resolve disputes
efficiently, fairly, and with minimum disruption to the Club's activities.

The complainant raising a dispute, and the Executive Committee, must consider and discuss
whether a dispute may best be resolved through informal discussions, mediation, arbitration or
specific cultural practice. Where mediation or arbitration is agreed on, the parties will sign a
suitable mediation or arbitration agreement.

2 How complaint is made

(a) A Member or an Officer may make a complaint by giving to the Executive Committee (or a
complaints Sub-Committee) a notice in writing that;

(i) states that the Member or Officer is starting a procedure for resolving a dispute in
accordance with the Club’s Constitution; and

(ii) sets out the allegation or allegations to which the dispute relates and whom the
allegation is against; and

(i)  sets out any other information reasonably required by the Club.

(b) The President acting on behalf of the Club may make a complaint involving an allegation or
allegations against a Member or an Officer by giving to the Member or Officer a notice in
writing that;

0] states that the Club is starting a procedure for resolving a dispute in accordance
with the Club’s Constitution; and

(ii) sets out the allegation to which the dispute relates.

(c) The information setting out the allegation must be sufficiently detailed to ensure that a person
against whom an allegation is made is fairly advised of the allegation or allegations concerning
them, with sufficient details given to enable that person to prepare a response.

A complaint may be made in any other reasonable manner permitted by the Club’s Constitution.

3 Person who makes complaint has right to be heard

A Member or an Officer who makes a complaint has a right to be heard before the complaint is
resolved or any outcome is determined.

(a) If the Club makes a complaint;

(i) the Club has a right to be heard before the complaint is resolved or any outcome is
determined; and

(i)  an Officer may exercise that right on behalf of the Club.

(b)  Without limiting the manner in which the Member, Officer, or Club may be given the right to
be heard, they must be taken to have been given the right if;

(i) they have a reasonable opportunity to be heard in writing or at an oral hearing (if
one is held); and
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(iif)
(iv)

an oral hearing is held if the decision maker considers that an oral hearing is
needed to ensure an adequate hearing; and

an oral hearing (if any) is held before the decision maker; and

the Member’s, Officer’s, or Club’s written or verbal statement or submissions (if
any) are considered by the decision maker.

4  Person who is the subject of complaint has right to be heard

(a) This clause applies if a complaint involves an allegation that a Member, an Officer, or
the Club (the ‘respondent’);

(ii)

(iif)

has engaged in misconduct; or

has breached, or is likely to breach, a duty under the Club’s Constitution or bylaws
or this Act; or

has damaged the rights or interests of a Member or the rights or interests
of Members generally.

(b) The respondent has a right to be heard before the complaint is resolved or any outcome is
determined.

(c) If the respondent is the Club, an Officer may exercise the right on behalf of the Club.

(d) Without limiting the manner in which a respondent may be given a right to be heard, a
respondent must be taken to have been given the right if;

the respondent is fairly advised of all allegations concerning the respondent, with
sufficient details and time given to enable the respondent to prepare a response;
and

the respondent has a reasonable opportunity to be heard in writing or at an oral
hearing (if one is held); and

an oral hearing is held if the decision maker considers that an oral hearing is
needed to ensure an adequate hearing; and

an oral hearing (if any) is held before the decision maker; and

the respondent’s written statement or submissions (if any) are considered by the
decision maker.

5 Investigating and determining dispute

The Club must, as soon as is reasonably practicable after receiving or becoming aware of a
complaint made in accordance with its Constitution, ensure that the dispute is investigated and

determined.

Disputes must be dealt with under the Constitution in a fair, efficient, and effective manner and in
accordance with the provisions of the Act.

25



6  Club may decide not to proceed further with complaint.

Despite the ‘Investigating and determining dispute’ rule above, the Club may decide not to proceed
further with a complaint if—

(@) the complaint is considered to be trivial; or
(b)  the complaint does not appear to disclose or involve any allegation of the following kind:
(i) That a Member or an Officer has engaged in material misconduct:

(i)  That a Member, an Officer, or the Club has materially breached, or is likely to
materially breach, a duty under the Club’s Constitution or bylaws or the Act:

(i)  That a Member’s rights or interests or Members’ rights or interests generally have
been materially damaged:

(c) the complaint appears to be without foundation or there is no apparent evidence to support
it; or

(d)  the person who makes the complaint has an insignificant interest in the Matter; or

(e) the conduct, incident, event, or issue giving rise to the complaint has already been
investigated and dealt with under the Constitution; or

(f there has been an undue delay in making the complaint.

7  Club may refer complaint

The Club may refer a complaint to;

(@) a Sub-Committee or an external person to investigate and report; or

(b) a Sub-Committee, an arbitral tribunal, or an external person to investigate and make a
decision.

The Club may, with the consent of all parties to a complaint, refer the complaint to any type of
consensual dispute resolution (for example, mediation or facilitation).

8 Decision makers

A person may not act as a decision maker in relation to a complaint if two (2) or more members of
the Executive Committee or a complaints Sub-Committee consider that there are reasonable
grounds to believe that the person may not be;

(a) impartial; or

(b)  able to consider the Matter without a predetermined view.
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