



[bookmark: _gjdgxs][bookmark: _Hlk172185144]ROWING NEW ZEALAND
TEMPLATE CLUB CONSTITUTION
Issued 1 July 2025
INTRODUCTORY NOTES
· [bookmark: _Hlk201488497]On 24 May 2025 Rowing New Zealand (RNZ) adopted a new Constitution, which provides for a new membership structure for all clubs, schools, Associations and other organisations involved in rowing in New Zealand. The RNZ Constitution came into force on 10 June 2025.
· [bookmark: _Hlk201489718]Under the new RNZ Constitution all clubs, schools, other rowing organisations and individuals involved in rowing must become a member of RNZ and the applicable rowing organisations in order to “participate in rowing” i.e. to be able to compete, participate or otherwise be involved in any capacity in any activities, events, regattas, functions or meetings. This includes individuals who are rowers, coaches, managers, volunteers, officials, board and committee members, parents/guardians, administrators, and school/university students.
· The RNZ Constitution also states (in Rule 8.1b(vi)) that to become and remain a Member Club, each club must have a constitution that is compliant and consistent with the RNZ Constitution, the RNZ Regulations, and the constitution and regulations of the applicable Member Association. 
· Clubs will need to either adopt new constitutions or amend their existing constitutions to comply with this Rule by 5 April 2026 to become a member of RNZ and remain a member of their Association.
· To maintain incorporated society status, clubs which are incorporated societies must re-register under the Incorporated Societies Act 2022 (the Act) by 5 April 2026 with a constitution that complies with the Act and the Incorporated Societies Regulations 2023. Using this template will ensure the club’s constitution complies with this legislation.
· Alongside the RNZ Constitution and legislative changes, clubs are encouraged to take the opportunity to review their constitutions to reflect good governance practice and the changing needs of Rowing.
· Using this template Constitution is not mandatory but is provided for guidance. However, there are rules which are mandatory (noted in red) to comply with the Act and the RNZ Constitution. 
· Clubs may wish to seek independent legal advice in preparing changes to their existing constitutions or adopting a new constitution. 
· As every club differs in its structure and processes, this template does not set out all the options but reflects a suggested approach. It should be adapted to suit clubs’ structures, processes and practices.
· [bookmark: _Hlk201484135]The process to adopt changes to a club’s constitution will be in the Club’s existing constitution. Changes can usually be made at the club’s Annual General Meeting, or a Special General Meeting called for that purpose.

HOW TO USE THIS DOCUMENT
1. GUIDANCE NOTES - words in purple are guidance notes to assist with drafting. Remove these before the constitution is finalised.
2. MANDATORY REQUIREMENTS – Rules shown in red are mandatory either under the Act or the RNZ Constitution. The notes state where the exact wording provided should be used. Remove any notes in red before the constitution is finalised.
3. RECOMMENDED WORDING - words in black are recommended.
4. ORGANISATION SPECIFIC - words in green means the ORGANISATION SPECIFIC wording needs to be inserted. 
5. OPTIONAL WORDING – Rules shown in blue are OPTIONAL with suggested wording. 
6. [bookmark: _30j0zll]CHARITY - if the club is, or wishes to apply to be, a registered charity under the Charities Act 2005, the words in orange are recommended. Legal advice should be sought on whether a club may qualify to become a registered charity. Sport is not charitable in and of itself, but if it is a means of achieving a charitable purpose (such as education or improved health for the public), then it may be charitable.
7. TABLE OF CONTENTS / NUMBERING
Before finalising the constitution:
· remove all the guidance notes and square brackets from where the organisation specific wording has been inserted;
· change the font colour to black throughout;
· check the cross referencing of Rule numbers is correct; and
· check table of contents and the page numbering is correct.
8. 	ADDITIONAL SUPPORT AND RESOURCES 
The following documents are available as additional resources (see hyperlinks): 
· Sport NZ Club Constitution Template (Sport NZ's Template Constitution)
· ISA Checklist (Sport NZ)
· Pros and cons to being Incorporated (Sport NZ)
· Sport NZ Ihi Aotearoa FAQs
· Reregistration videos and tools | Incorporated Societies
· Life after registering under 2022 Act.
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CONSTITUTION
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Guidance: The commencement date should be inserted where marked. This can either be the date the Constitution is registered with the Registrar of Incorporated Societies (which is the earliest date it can legally come into force) or a specified later date. 
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[INSERT NAME OF CLUB] INCORPORATED 
/[MĀORI NAME] MANATŌPŪ
CONSTITUTION
[bookmark: _Toc219882965][bookmark: _Toc240357890][bookmark: _Toc161421962]1.	Club Details

1.1	Name: The name of the society is [insert full legal name of Club] Incorporated / [insert Māori name if applicable] (Club).
MANDATORY RULE: The name of the Club is required to be in the constitution – sections 26(1)(a) and 11 of the Incorporated Societies Act 2022 (referred to as the “Act”). The name must end with Incorporated, Inc or Manatōpū.
Guidance: The Act permits the name of a society to be in Māori, or both English and Māori, but this is optional. If you wish to have a Māori name, it is strongly recommended that the Club first engage with local iwi and hapu to ensure the name, and the process for the Club to use it, is in accordance with their tikanga.

1.2	Status: The Club is:
a.	a member of Rowing New Zealand (RNZ), a member of [insert name of the applicable Association] (the Association) and a member of [insert any other RNZ Member Organisation which the club is a member eg Karapiro Rowing Incorporated];
b.	is an incorporated society registered under the Incorporated Societies Act 2022 (Act); and 
c.	is, or intends to apply to be, registered as a charitable entity under the Charities Act 2005.
	MANDATORY RULE: It is mandatory under the RNZ Constitution for each club to be a member of RNZ and the applicable Member Association.
Guidance: The wording in Rule 1.2b assumes the Constitution takes effect on or after the Club is reregistered under the new Act. If the amended or new Constitution is to commence earlier, the wording will need adjusted. Include words in orange if the Club is or intends to be registered as a charitable entity. See How to Use this Document for further information.

1.3	Contact Person: At its first meeting following each Annual General Meeting (AGM), the Committee shall appoint or reappoint not less than one (1), and a maximum of three (3), individuals to be the Club’s contact person(s), under the Incorporated Societies Act 2022 (the Act). 
[bookmark: _Ref501462354][bookmark: _Toc161421965][bookmark: _Toc227923286][bookmark: _Toc240357894]MANDATORY RULE: How the contact person(s) will be elected or appointed is required to be in the constitution – sections 26(1)(g) and 113 of the Act.
[bookmark: _Hlk201486293]Guidance: This template suggests the Committee appoints a contact person, but this position could be elected or be part of another established position. In either event it must be stated in the Constitution. Note also that the Committee must notify the Registrar of Incorporated Societies of any change in the contact person(s) or their contact details.

[bookmark: _Ref495404321]2.	Purpose, Capacity and Powers

MANDATORY RULE: The purposes of the Club are required to be in its constitution – section 26(1)(b) and 12 of the Act.
Guidance: Alternative wording may be used to reflect the Club’s purposes provided the minimum requirement under the Act is met. However, the wording below is recommended to align with the RNZ Constitution.

If the Club is or wishes to be a registered charity, use the following suggested wording:
2.1	The charitable purposes of the Club are to improve the health and wellbeing of the general public in [insert name of area the Club is situated] (“Area”) through participation in Rowing including by: 
[then insert list Rules 2.1a to f below]:
Or if the Club is not, or does not wish to be, a registered charity use the following suggested wording:
2.1	The purposes of the Club are to administer, promote, develop, protect and, together with its Members, deliver the sport of Rowing mainly as an amateur sport for the recreation and entertainment of the general public in [insert name of area the Club is situated] (Area) including by:
Guidance: The reference to amateur sport is to satisfy the requirements for income tax exemption for amateur sport bodies under section CW46, Income Tax Act 2007.

[bookmark: _Toc161421966]Then insert list of the purposes below which are recommended to align with the RNZ Constitution:
[bookmark: _Hlk172266815]a.	encouraging and promoting participation in Rowing at all levels in the Area;
b.	establishing, managing, controlling and supervising Rowing competitions, regattas and other events at the Club;
c.	delivering education programmes and courses (including RNZ programmes and courses) to administrators, participants, coaches and race officials, for all levels of Rowing;
d.	enforcing the Rules of Rowing and regulations governing Rowing;
e.	encouraging, educating and promoting Rowing as a sport, and the RNZ Member Organisations as bodies, which protect and promote the safety and wellbeing of participants; have integrity including high standards of conduct; and respect the principles of fair play; and
f.	maintaining membership of, and cooperating with, RNZ and the Association.

[bookmark: _Ref495405113][bookmark: _Toc161421968]2.2	Capacity and Powers: The Club has full capacity, rights, powers and privileges to carry out or undertake any activity, to do any act or enter into any transaction, subject to this Constitution, the Act, any other legislation and the general law. 
Guidance: Section 18 of the Act provides that societies have the capacity and powers stated above. This Rule does not have to be in the Constitution as the Act will apply in any event, but it is recommended. 




[bookmark: _Ref290455730]3.	Membership

MANDATORY RULE: How a person becomes a member is required to be in the constitution – sections 26(1)(c) and 76 of the Act. Therefore, the categories, criteria and application process to be a member must be included.
In addition, under the RNZ Constitution, any individual who wishes to participate in rowing in any capacity must become a member of an RNZ Member Organisation and RNZ. The individuals who are or wish to become members of the Club must therefore become members of RNZ and the Association. Clubs can choose the categories of members (including whether they have voting rights or not) except there must be a category for Appointed Members (i.e. those elected or appointed to positions in the Club) and Parent/Guardians (who must become members in their own right if their child is under 18).

3.1	Categories of Members: The Individual Members of the Club are:
a. The following voting members: 
i. [insert the member categories which can vote e.g. “Competitive Members (under Rule 3.3”, “Appointed Members under Rule 3.4”, “Life Members under Rule 3.5]; and
ii. etc.
(Voting Members).
b. The following non-voting members: 
i. [insert any member categories which cannot vote e.g. “Parent/Guardian Members under Rule 3.6” or “Associate Members under Rule X”]; and
ii. etc.
(Non-Voting Members). 
c. Any other categories of member as decided by the Committee.
3.2	Eligibility of Members:  Any individual may become (or be renewed as) an Individual Member if they:
a.	are 18 years of age or older on the date of application (or renewal), or if not, have the consent of at least one of their parents or their guardian to become a Member;
b.	wish to Participate in Rowing; 
c.	meet [insert any other criteria of the Club];
d.	meet any other criteria of RNZ and the Association to be a Member; and
e.	have not been convicted of any category 3 or 4 offence (under the Criminal Procedure Act 2011) or any other offence under any other legislation for which a person may be imprisoned for two (2) years or more (whether imprisoned or not).
MANDATORY RULE: Under the RNZ Constitution it is mandatory for individuals wishing to participate in rowing to become a Member using the process specified. Therefore, the exact wording above should be used. Clubs can add any additional eligibility requirements provided they do not conflict with the RNZ or their Association’s criteria.

Guidance: For the following Rules, list each category of member as a separate Rule and define the category. Recommended wording is below unless stated as mandatory. Add more Rules for additional member categories as required. 

[bookmark: _Ref158620143][bookmark: _Ref161156327]3.3	Competitive Member: A Competitive Member is an Eligible individual who wishes to compete in Rowing for the Club.
Guidance: If there are sub-categories of competitive members e.g. junior, seniors, masters, these should be specified here. 

3.4	Appointed Members: An Appointed Member is an Eligible individual who is:
a.	the President;
b.	a Committee Member;
c.	any other individual appointed by the Committee, the [Club Manager or equivalent position] or persons delegated by either of them, to act on behalf, or under the authority, of the Club in any capacity; but does not include any employee of the Club.
[bookmark: _Hlk201484846]	MANDATORY RULE: Under the RNZ Constitution it is mandatory for any individual who is elected or appointed to be an officer of a Member Organisation, or to another position of a Member Organisation which is associated with Rowing in any capacity, to become a Member of RNZ. Therefore, the exact wording in Rule 3.4 above should be used.

3.5	Life Members
Guidance: It is optional for Clubs to have life members, but if they do, they must become Individual Members of the Association and RNZ. The procedure for appointment as a Life Member of a Club below is for guidance and may be amended to suit the Club’s procedures.

a.	An Eligible individual may be granted life membership of the Club and membership of the Applicable RNZ Member Organisations if they have rendered exceptional service to the Club over an extended period of time.
b.	The Committee will call for nominations for the Life Members not less than [insert number] days prior to the date scheduled for an AGM. Nominations must be submitted to the Club Secretary not less than [insert number] days prior to the date scheduled for AGM. The Committee will consider such nominations and notify the Members of its recommendations not less than [insert number] days prior to the date scheduled for the AGM. 
c.	Life Members will be elected by the Members from the nominees by Special Majority vote at the AGM.
d.	An individual consents to becoming a Life Member of the Club and a Member of the Applicable RNZ Member Organisations on accepting their life membership. 
e.	The duration of membership of a Life Member is for life, subject to this Constitution and the constitutions of the Applicable RNZ Member Organisations.
3.6	Parent/Guardian Members: A Parent/Guardian Member is the parent or guardian of a child who wishes to become a Member of the Club where their child is under 18 years of age on the date of application. Membership of the Parent/Guardian is required in order for their child to become a Member.
	MANDATORY RULE: the RNZ Constitution mandates that a parent/guardian of every individual under 18 years of age must become a member of the Club and the applicable RNZ Member Organisations in their own right. 

3.7	Process for Application:  An application to become an Individual Member of the Club and the Applicable RNZ Member Organisations (including renewal of such Membership) must be made as follows: 
a.	in the case of an individual who wishes to be a Competitive Member [and insert any other categories to which this applies] by application (using the form and method approved by RNZ);
b.	in the case of an individual who is elected or appointed to be an officer of the Club (including as an Appointed Member) as part of, and at the same time as making their application for or being appointed or elected to the relevant position, in which becoming a Member of the Club, the Association and RNZ shall be a condition of their appointment to such position; and
[bookmark: _Hlk201309274]c.	in all cases, if an individual applicant is under 18 years of age on the date of application (including any application for renewal), then at the same time as their application for (or renewal of) Individual Membership, a separate application must be made to the Committee by a parent or guardian of that individual, to become a Parent/Guardian Member.
MANDATORY RULE: It is mandatory under the RNZ Constitution for clubs and other RNZ Member Organisation to follow the process for becoming a member of RNZ. Therefore, the exact wording in Rule 3.7 above should be used.

[bookmark: _Hlk172186154]3.8	Consent: By making an application for Membership an individual consents to becoming a Member of the Club and the Applicable RNZ Member Organisations, provided that:
a.	if the individual applicant is under 18 years of age (on the date of application), both the applicant and at least one of their parents or guardians must consent in writing to the applicant becoming an Individual Member (in addition to the parent or guardian applying to become a Parent/ Guardian Member under Rule 3.6);
b.	in the case of an Appointed Member, every individual must, prior to taking office, consent in writing to become a Member and certify they are not disqualified from holding office or being appointed under this Constitution or the Act.
MANDATORY RULE: A person must consent to be a member, and this requirement must be in the constitution – sections 26(1)(c) and 76 of the Act.  It is also mandatory under the RNZ Constitution for clubs and other RNZ Member Organisation to obtain the consent of its members. Therefore, the exact wording in Rule 3.8 above should be used.

3.9	Duration of Membership
a.	Upon an individual making an application to the Committee to become an Individual Member (using the form and method approved by RNZ), the individual automatically commences their Membership as an Individual Member of the Club and the Applicable RNZ Member Organisations, on a provisional basis, subject to Rule 3.9b, Rule 3.9c, Rule 3.6d and Rule 3.6e (for individuals wishing to renew their Membership).  
b.	Within ninety (90) days of an individual obtaining provisional Membership, the Club and any of the Applicable RNZ Member Organisations, may each decide in their discretion (undertaken such enquiries as they consider necessary) to revoke the provisional Membership, for any reason, including that the individual is not Eligible or has failed to pay any Membership Fee or other fees that were due; and if so, their provisional Membership will be revoked upon notification to the individual concerned. The consequences of provisional Membership being revoked are the same as if the individual had been terminated from Membership (under Rule 16.6). There is no right of appeal of the decision to revoke Membership.
c.	If provisional Membership is not revoked and notified to the individual by the Club or an Applicable RNZ Member Organisation in accordance with Rule 3.6b, the individual will automatically be deemed to be an Individual Member upon the expiry of the ninety (90) days, and their Membership continues for the period of the Membership Year, or if the application is made part way through a Membership Year, then for the balance of that Membership Year, unless it ceases prior to that date under Rule 3.13.
d.	An individual with provisional Membership is entitled, for the period of their provisional Membership, to all the rights and entitlements, and must comply with all the obligations, of an Individual Member as set out in the RNZ Constitution, the RNZ Regulations, this Constitution, the Regulations and the constitutions and regulations of the Applicable RNZ Member Organisations.
e.	An existing Individual Member who wishes to renew their Membership will automatically commence their Membership (which will not be provisional) upon making an application for the renewal of their Membership for the next Membership Year and payment of the applicable Membership Fees to the Club and Applicable RNZ Member Organisations.
MANDATORY RULE: It is mandatory under the RNZ Constitution for individual applicants to automatically become members on a provisional basis and then the Club (or other RNZ Member Organisations) may within 90 days revoke it. Therefore, the exact wording in Rule 3.9 above should be used.

3.10	Members’ Rights and Obligations: Each Member acknowledges and agrees that they are:
a. entitled to Participate in Rowing with the Club and their Applicable RNZ Member Organisations, in accordance with, and subject to, the applicable terms and conditions of their Membership and any other terms and conditions (including eligibility requirements) applying to their Participation in Rowing, as decided by the Club and the Applicable RNZ Member Organisations (as applicable);
b. entitled to such other rights and entitlements granted by this Constitution and any Club Regulations; those granted by the constitutions and regulations of the Applicable RNZ Member Organisations; the Rules of Racing and the Act, and any other rights and benefits decided by the Committee and the boards of the Applicable RNZ Member Organisations from time to time;
c. bound by, and will comply with this Constitution, the Club’s Regulations, the constitution and regulations of the Applicable RNZ Member Organisations, and all rules, codes, standards, resolutions, decisions, policies and procedures of the Club and the Applicable RNZ Member Organisations;
d. to the extent applicable, bound by and will comply with, all World Rowing Statutes, Rules, Bye-Laws and Regulations and all decisions taken by World Rowing;
e. are subject to the jurisdiction of the Club and the Applicable RNZ Member Organisations including their respective disputes and disciplinary procedures;
f. will comply with the Rules of Racing, and other applicable terms, conditions, rules and regulations related to Rowing; and
g. do not have any rights of ownership of, or the right to use, the property of the Club or the Applicable RNZ Member Organisations.
MANDATORY RULE: It is mandatory under the RNZ Constitution for individual members to have the rights and obligations stated. Therefore, the exact wording in Rule 3.10 above should be used.

[bookmark: _Ref306890691][bookmark: _Toc371589023][bookmark: _Ref495948473][bookmark: _Toc161421984][bookmark: _Toc227923295][bookmark: _Ref233985992][bookmark: _Ref233986031][bookmark: _Ref234049482][bookmark: _Ref307394116][bookmark: _Toc371589024]3.11	Membership and Other Fees: 
Guidance: Choose one of these options.
	[At each AGM the Voting Members shall, on the recommendation of the Committee, approve the any Membership Fee payable by Members and the payment terms for the next Financial Year. The Committee may set other fees payable to the Club by any of its Members.] 
OR 
[The Committee shall approve any Membership Fee payable to by Members and any payment terms for the next Financial Year.  The Committee may also set other fees payable to the Club by any of its Members.]
Guidance: Unless the applicable Association’s constitution states otherwise, each Club may choose the way club fees are decided.
[bookmark: _Ref233986845][bookmark: _Ref497057644]
3.12	Register of Members: 
a.	The Club and the Applicable RNZ Member Organisations will keep an up-to-date Members’ Register at all times. 
b.	For each Member, the Members’ Register will set out the details about every Member as required by law, and any other information reasonably required by the RNZ Board, the boards of the Applicable RNZ Members Organisations and the Committee.
c.	A Member is entitled to access to their personal information held on the Register of Members in accordance with the Privacy Act 2020.
d.	A Member must provide notice to the Club of any change to their Contact Details. The Members’ Register will be updated as soon as practicable the Club becomes aware of changes of the information recorded in the Members’ Register.
MANDATORY RULE: The arrangements for keeping the Club’s register of members up to date is required to be in the constitution – sections 26(1)(e) and 79 of the Act and Rule 13, Incorporated Societies Regulations 2023.

	The information to be held on the members’ register is specified in the RNZ Constitution so the exact wording provided in Rule 3.12 above should be used.

3.13	Cessation of Membership: A Member ceases to be a Member:
a.	on the expiry of the Membership Year, unless their Membership is renewed (under Rule 3.9e);
b.	if any Membership Fee or other fees are not paid to the Member by the due date or in accordance with any payment plan which is agreed between a Member and the Committee;
c.	if an Individual Member is the parent or guardian of an Individual Member (under Rule 3.6); upon either:
i.	the child they are the parent or guardian of, becoming 18 years of age; or
ii.	the termination of the child as an Individual Member; 
[bookmark: _Hlk176951356]d.	upon their death;
[bookmark: _Hlk176954825]e.	by giving notice of their resignation from Membership, in the manner specified in this Constitution, the Club’s Regulations or the constitutions or regulations of the Applicable RNZ Member Organisations;
f.	if their Membership is terminated due to no longer being Eligible under Rule 3.2;
g.	if their Membership is terminated following a dispute resolution or disciplinary process or other process specified in this Constitution, the Club’s Regulations, the Rules of Racing or the constitutions or regulations of the Applicable RNZ Member Organisations; 
h.	if, for any other reason, their Membership ends or ceases in accordance with the constitutions of the Applicable RNZ Member Organisations; 
i.	if their position as an officer of the Club, or another position with the Club involved with Rowing in any capacity, ends for any reason; 
j.	if an Appointed Member, they cease to hold the relevant position with the Club whether due to their resignation, expiry of term of office, removal or otherwise; and
k.	as otherwise stated in this Constitution or the constitution of the Applicable RNZ Member Organisations.
MANDATORY RULE: How a person ceases to be a member of the organisation is required to be in the constitution – section 26(1)(d) of the Act.

The grounds on which Membership may cease are also specified in the RNZ Constitution, so it is mandatory to use the exact words provided above.
[bookmark: _Toc22618863][bookmark: _Toc22619542][bookmark: _Toc23066774][bookmark: _Toc227923296][bookmark: _Ref234307141][bookmark: _Ref237625085][bookmark: _Ref307325133][bookmark: _Ref348609560][bookmark: _Toc371589025][bookmark: _Ref501459131][bookmark: _Ref501459510][bookmark: _Ref501459614]
4.	Officers

4.1 Qualification: Every Committee Member must, in writing:
a. consent to be a Committee Member; and 
b. certify that they are not disqualified from being elected or holding office as a Committee Member by this Constitution, under section 47 of the Act, or under section 36B of the Charities Act 2005.
Guidance: Include the additional wording in orange if the Club is or wishes to become a registered charity. Section 47 of the Act sets out disqualifying factors such as being under 16 years old, an undischarged bankrupt, a person who is prohibited from being a director under other legislation, a person who is disqualified from being an officer of a charity etc. Under the Act every Committee Member and officer must consent in writing, and certify they are not disqualified, to holding their position.  These consents must be held in the Club’s records. A template form for this consent and certification can be found here https://is-register.companiesoffice.govt.nz/assets/incorporated-societies/2022-act/template-is22-cco-officer-consent-and-certificate.pdf.
4.2 Officers Duties: Officers shall comply with their duties under the Act. 
4.3 Disqualification: The following individuals are disqualified from being elected or to otherwise hold or remain in office, as a Committee Member:
a.	an individual who is disqualified from being elected or holding office as a Committee Member under section 47 of Act or under section 36B of the Charities Act 2005; 
b.	an individual who is a paid employee of, or a contractor in an equivalent position to, the Club; 
c.	an individual who has been suspended or removed as a Committee Member, in accordance with this Constitution; or
d.	an individual who has been suspended or terminated as a Member, in accordance with this Constitution.
If any of the circumstances in this Rule occur to a Committee Member while they are in office, they will be automatically deemed to have vacated their office as a Committee Member upon the occurrence of the circumstance. 
Guidance: Include the additional wording in orange if the Club is or wishes to become a registered charity.
4.4   Cessation from Office: An individual ceases to be an Officer, if the individual: 
a.	resigns in accordance with the Act;
b.	becomes disqualified from being an Officer under the Act or the Charities Act 2005;
c.	dies;
d.	is a Committee Member and become ineligibles to be an Officer (under Rule 4.3);
e.	if the Officer is a Committee Member, is removed from office in accordance with Rule 17.2; 
f.	is the [Club Manager or equivalent position] and their employment, contract or engagement with the Club is terminated; 
g.	is terminated as, or ceases to be, a Member under this Constitution; or
h.	otherwise vacates their office resulting in a Casual Vacancy.
MANDATORY RULE: Grounds for removal from office of officers is required to be in the constitution – sections 26(1)(f)(v) and 50(1)(b) of the Act. 

Guidance: Include the additional wording in orange if the Club is or wishes to become a registered charity. Alternative wording may be used but the above wording is recommended to align with the RNZ Constitution.

[bookmark: _Ref160792183][bookmark: _Toc161421990][bookmark: _Ref352143043][bookmark: _Toc371589028]5.	Committee Role and Powers
[bookmark: _Ref352143220][bookmark: _Toc371589030][bookmark: _Toc161422002]
5.1 Role and powers: Except as specified otherwise in the Act or in this Constitution, the Committee is responsible for governing, managing, directing, and supervising the operation and affairs of the Club and has all the powers necessary to carry out its role, including the establishment of sub-committees.  Except to the extent specified otherwise in the Act or this Constitution, the Committee has the powers to do all things that are not expressly required to be undertaken at a General Meeting under this Constitution.
MANDATORY RULE: The functions and powers of the Committee are required to be in the constitution – sections 26(1)(f)(iv) and 46 of the Act.
5.2 Composition: The Committee consists of the President, the Secretary, the Treasurer and up to [insert number] other individuals elected at the AGM (Committee Members). 
MANDATORY RULE: The number of members that must or may be on the Committee is required to be in the constitution – sections 26(1)(f)(i) and 45 of the Act. There must be a minimum of 3 committee member and under section 45(3) of the Act a majority of the committee members must be Members of the Club. There is an exemption available from this requirement under the Act which the Club should seek further advice on if its Committee is not made up of a majority of Members of the Club.
Guidance: This template contemplates the above three positions which is typical for most rowing clubs. However, there is no legal requirement to have these, and the Club may choose not to have any specified positions (except for a President or Committee Chair) and allow the Committee to delegate tasks and roles once elected. If so, the wording will need amending to suit.
5.3 [bookmark: _46r0co2]Role of President: The President is the chair of the Committee and presides at Club events including General Meetings. The President represents the Club and will engage in activities agreed by the Committee which may include activities to promote the Club, good relations, communications between Members, and the reputation and best interests of the Club.
5.4 Role of Secretary: The Secretary will: 
a. attend to all correspondence and keep minutes of General Meetings and Committee meetings; and
b. keep all records and generally perform all the secretarial work of the Club. With the written approval of the Committee these tasks may be varied or delegated but the Secretary remains responsible for their performance.
5.5 Role of Treasurer: The Treasurer will: 
a. receipt all money paid to or received by the Club and pay all accounts approved by the Committee. The Committee may delegate levels of payment to the Treasurer by written authority; 
b. invest all funds of the Club in the manner directed by the Committee; and 
c. keep the Club’s financial accounts, present the financial statements at the AGM and undertake other tasks required by the Committee.
Guidance: The above role descriptions for President, Secretary and Treasurer are examples and should be amended to suit.
5.6 Term of office: The term of office for all Committee Members is [number] years, expiring at the end of the relevant AGM. A Committee Member may be re-elected to the Committee for a maximum of [number] consecutive terms of office. The term of any period served to fill a Casual Vacancy is disregarded for the purposes of calculating the total term served. 
MANDATORY RULE: The term of office of officers is required to be in the constitution – section 26(1)(f)(iii) of the Act.
Guidance: Amend the wording depending on when the terms of Committee Members expire. The Club can choose whether to include a maximum term, as there are sometimes challenges in getting Committee Members, but it is good practice to have a maximum term to promote succession. Best practice is terms of up to 3 years, and not more than 3 consecutive terms or nine (9) years can be served. A person could be re-elected at a later date if they stand down for a year or don’t serve consecutive terms.
5.7 Election of Committee Members: Committee Members are elected by the following process: 
a. the Committee shall call for nominations for any Committee Member positions that are to be vacated at an AGM not less than [number] Days before the AGM;
b. nominations shall be made in the form decided by the Committee and shall be received by the date set by the Committee, which shall be not less than [number and time period e.g. fourteen (14) Days or 48 hours] before the AGM; 
c. the Committee must give notice to all Members of the nominations received at least [number and time period e.g. seven (7) Days or 24 hours] before the AGM;
d. at the AGM, if there are more nominees than number of positions available, the election is by secret ballot, unless otherwise decided by the Chair of the General Meeting and approved by a Special Majority. If a secret ballot is held, two Scrutineers must be appointed at the General Meeting to count the votes;
e. those nominees who have the highest number of votes in their favour for the number of vacant positions shall be declared elected; 
f. if votes are tied for a Committee Member position between the highest polling nominees, a second round of voting between those tied nominees shall be undertaken, to find the nominee with the highest number of votes and if votes are tied after that second round of voting, the Chair shall decide which of those tied nominees will be elected; and
g. if there is only one nominee for a vacant position, that individual is declared to be elected without the need for a vote.
MANDATORY RULE: The election or appointment of officers is required to be in the constitution – section 26(1)(f)(ii) of the Act. 
Guidance: The wording above is for guidance and may be amended to suit.
5.8 Casual Vacancy: If a Casual Vacancy arises, the remaining Committee Members may: 
a. appoint an individual of their choice to fill the Casual Vacancy: 
i. for the balance of the term of the individual who vacated their position; or
ii. until the next AGM; or
b. leave the Casual Vacancy unfilled until the next AGM, at which an election will be held for the vacant Committee Member position which if filled will be for the remainder of the term of the Casual Vacancy. 
[bookmark: _111kx3o][bookmark: _3l18frh][bookmark: _206ipza][bookmark: _4k668n3][bookmark: _2zbgiuw][bookmark: _1egqt2p][bookmark: _3ygebqi][bookmark: _2dlolyb][bookmark: _sqyw64][bookmark: _3cqmetx]Guidance: As the term of office (which must be included in the constitution under the Act) is affected by a casual vacancy, it is recommended to have a Rule addressing these circumstances. Recommended wording is provided to align with the RNZ Constitution but may be amended to suit.

[bookmark: _Hlk172187366]6.	Committee Meetings and Procedures
[bookmark: _Hlk172187386][bookmark: _Ref220405904]
6.1	Calling and Notice of Meetings: Committee meetings may be called on reasonable notice at any time by the President or by [number] Committee Members, with notice generally being not less than [number] Days’ and not less than [number] depending on the urgency but generally the Committee meets [insert frequency e.g. monthly].
6.2    	Procedure: Except to the extent specified in this Constitution and the Club Regulations, the Committee may regulate its own procedure. 
MANDATORY RULE: The procedure for committee meetings is required to be in the constitution – section 26(1)(f)(vii) of the Act.
6.3 	Resolutions Outside of Meetings: A resolution in writing, signed or consented to by email or other form of visible or other electronic communication, by approval of a Majority of the Committee will be valid as if it had been passed at a meeting of the Committee.  
6.4 Quorum: For a Committee meeting, or a Committee resolution outside of a meeting, the quorum is fifty percent (50%), (rounded up to the nearest whole number) of the total number of Committee Members. Any Committee Member may be counted for the purposes of a quorum and participate in any meeting and vote on any proposed resolution at a Committee meeting without being physically present. This may only occur at Committee meetings by audio or audio-visual link or other electronic means provided that all individuals participating in the Committee meeting can hear each other effectively and simultaneously.
MANDATORY RULE: The quorum for committee meetings is required to be in the constitution – section 26(1)(f)(vii) of the Act.
6.5 Chair: The President will chair all Committee meetings. If the President is unavailable, another Committee Member shall be appointed by the Committee to undertake the Chair’s role during the period of unavailability. 
MANDATORY RULE: How the chair (if any) is elected or appointed must be included - section 26(1)(f)(vi) of the Act.
6.6 Voting: Each Committee Member is entitled to one vote at any Committee meeting or on any Committee resolution outside of meeting. Voting at Committee meetings is by voice, show of hands or, or if requested by any Committee Member, secret ballot. Proxy voting is not permitted at Committee meetings. In the event votes are tied, the Chair of the meeting is entitled to a casting vote.
MANDATORY RULE: Voting procedures for committee meetings are required in the constitution – section 26(1)(f)(vii) of the Act. If the Chair has a casting vote where there is an equality of votes, it is mandatory to include this in the constitution – section 26(1)(f)(vi) of the Act. The Template provides the chair with the right to have a casting vote. If you do not want this, change the wording to “does not have a casting vote”.
6.7 [bookmark: _Toc161422003][bookmark: _Ref495572425]Majority: Unless specified otherwise in this Constitution, a motion or resolution of the Committee shall be approved if by a Majority of Committee Members are in favour of it. 
7.	Interests and Conflicts of Interest

[bookmark: _2afmg28]7.1	Register of interests: The Committee must keep a register of interest disclosures made by Officers.
7.2 [bookmark: _pkwqa1]Duty to disclose interest: An Officer who is interested in a matter (as defined in the Act) relating to 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) to the Committee, as soon as practicable after the Officer becomes aware that they are interested in the Matter and include it in the register of interests.
7.3 Consequences of being interested: An Officer who is a Committee Member and Interested in a Matter:
a. [bookmark: _39kk8xu]must not vote or take part in a decision of the Committee relating to the Matter, unless all non-interested Committee Members consent; 
b. [bookmark: _1opuj5n]must not sign any document relating to the entry into a transaction or the initiation of the Matter, unless all non-interested Committee Members consent; 
c. must not take part in any Committee discussion relating to the Matter or be present at the time of the Committee decision, unless all non-interested Committee Members consent; and
d. [bookmark: _48pi1tg]may be counted for the purpose of determining whether there is a quorum at any meeting at which the Matter is considered. 
7.4 [bookmark: _2nusc19]Notice of failure to comply: The Committee must notify Members of a failure to comply with section 63 or 64 of the Act, and of any transactions affected, as soon as practicable after becoming aware of the failure. 
Guidance: A conflict of interests’ regime under the Act applies to the Club by default, but certain sections can be modified, negated or limited (sections 63, 64, 65(1) and 73). The above wording sets out an example of an interest’s regime. It is optional to include, but it is recommended so the Committee has a ready reference for when an interest arises.  If the above wording is not included, the default regime under the Act will apply. Under Rule 7.3c - the default position under the Act (section 64(1)(c)) is that an “interested” Committee Member may take part in discussions unless the Committee decides otherwise. The wording recommends this Rule is modified so the default is that the interested Committee Member cannot take part in discussions, unless the Committee agrees.
[bookmark: _Ref161421236][bookmark: _Toc161422006][bookmark: _Ref501462030]
8.	Patron/ Honorary Vice-President etc

Guidance: Some Clubs have positions which are honorary such as a patron, vice-president, immediate past president. If they are part of the Committee, they should be included in Rule 5.2. If they have no decision-making rights, then include an appropriate Rule here to reflect their role. An example is below but should be adapted to suit the specific position:
8.1	The Club shall have an Honorary Vice-President whose role it is to be a figurehead for the Club, along with the President. 
8.2	Any Member may nominate an individual who is a member of the Club and does not hold any other office at the Club, to become the Honorary Vice-President by giving notice to the Committee setting out the grounds for the nomination. The Committee shall determine whether the nomination should be forwarded to an AGM for election (or otherwise) by the Members. An individual will be elected as an Honorary Vice President if they receive a Majority of votes in their favour.
8.3	An individual consents to becoming an Honorary Vice President upon the acceptance of their appointment. The Honorary Vice-President is an Appointed Member of the Club.
8.4	The Honorary Vice-President may attend and speak, but does not have the right to vote, at General Meetings as decided by the Committee.

[bookmark: _Toc161422007]9.	Club Manager [or other title]

Guidance: This Rule is optional and should be included if you have a Manager or an equivalent position that leads the day-to-day operations of the Club, whether that is paid or unpaid. The title of the position should be changed to suit the Club. If the Secretary does the tasks allocated in this Constitution to the Club Manager, then change the reference to Secretary throughout and delete this Rule.

9.1	Role: There shall be a [insert position of Club Manager or equivalent position] of the Club who is employed or engaged for such term and on such terms and conditions as the Committee decides. 
9.2	Directions: The [insert position of Club Manager or equivalent position] is directed by the Committee and is responsible for the day-to-day management of the Club in accordance with this Constitution, the Club Regulations, any applicable rules of the Club. They shall act within such authority and limitations as may be imposed by the Committee.
[bookmark: _Hlk166918144]9.3	Attendance at Committee Meetings: The [insert position of Club Manager or equivalent position] shall attend all Committee meetings unless otherwise required by the Committee but has no voting rights.	
[bookmark: _Toc240357911][bookmark: _Ref161128432][bookmark: _Toc161422011]10.	Meetings of Members
[bookmark: _Ref161420688][bookmark: _Ref234048874]
[bookmark: _Ref108408563][bookmark: _Ref220129358][bookmark: _Ref220128534]10.1	Annual General Meeting (AGM): The Club shall hold an AGM not later than six (6) months after the end of each Financial Year and not later than fifteen (15) months after the previous AGM, at a date, time and place decided by the Committee.  
MANDATORY RULE: The intervals between AGMs are required to be in the constitution – sections 26(1)(k)(i) and 84 of the Act.
[bookmark: _Ref161421678]
10.2	Special General Meeting (SGM): Any other General Meeting of the Members is a SGM.
[bookmark: _Ref495936086][bookmark: _Ref161418288][bookmark: _Ref291685681]10.3	Method of General Meeting: A General Meeting may be held by a quorum of Members (Rule 10.11), by any of the following methods (as decided by the Committee):
[bookmark: _Ref161418290][bookmark: _Ref495936076]a.	being physically present together at the appointed time and place for the meeting; 
[bookmark: _Ref161418309]b.	participating via audio link, audiovisual link or other electronic means; or
[bookmark: _Ref161418355]c.	by a combination of both methods above.
Participation by any of these methods will count as the presence of that individual at the meeting for the purposes of this Constitution.
Guidance: Section 87 of the Act allows for these methods, subject to the constitution, so if any of these methods are not desired, they need to be expressly excluded.
[bookmark: _Ref495927566][bookmark: _Hlk172881410]10.4	Notice of AGM: The [insert position of Club Manager or equivalent position] shall give not less than [number] Days’ written notice of an AGM to the Officers, Committee, and all the Members. Notice to Members of an AGM may be given by posting it on the Club’s website, as decided by the Committee.  The notice shall specify:
a.	the date, time, and place and/or the method by which the AGM is to be held;
[bookmark: _Ref161418609]b.	the process and closing date(s) for Voting Members to submit (in writing): 
i.	proposed motions or resolutions (including amendments to the Constitution); 
ii.	nominations for President, Secretary, Treasurer and any other vacant Committee Member positions; 
iii.	nominations for the [Honorary Vice-President or Patron etc];
v.	nominations for Life Members; and
[bookmark: _Ref161418611]vi.	any items of business expressly permitted by, and properly notified under, this Constitution to be decided at a General Meeting. 
MANDATORY RULE: The manner of calling general meetings is required to be in the constitution – section 26(1)(k)(iv) of the Act. The time within which, and manner in which, notices of general meetings and notices of motion must be notified is required to be in the constitution – section 26(1)(k)(vi) of the Act.
[bookmark: _Ref495927611]10.5	AGM Agenda: 
a.	Not less than seven (7) Days’ written notice of the agenda for each AGM shall be given by the [insert position of Club Manager or equivalent position or Club Secretary] to the Officers, Committee, and all the Members and may be notified by posting it on the Club’s website. The agenda shall set out the business to be discussed at the AGM in accordance with Rule 10.6. All relevant information required to inform the business set out in Rule 10.6 shall be provided to Members with the agenda.
[bookmark: _Ref495927593]b. 	Additional items of business not listed on the agenda cannot be voted on at the AGM but may be discussed if a Majority of the Voting Members agree to do so at the meeting.
[bookmark: _Ref161157599]10.6	Business of AGM:  The following business shall be considered at each AGM in the order decided by the Chair:
a.	approval of the minutes of the previous AGM and any SGMs held since the previous AGM;
b.	presentation on the previous Financial Year of:
i.	the annual report by the Committee of the activities of the Club for the preceding Financial Year;
ii.	[audited or reviewed] annual financial statements; 
iii.	the [Auditor’s or Reviewer’s] report on the annual financial statements;
iv.	disclosures of any conflicts of interests made by Club Officers;
c.	approval of any Major Transactions recommended by the Committee; 
d.	election of any vacant Committee Member positions;
e.	approval of the [Auditor or Reviewer] for the next Financial Year;  
f.	appointment of the [Honorary Vice-President or Patron] recommended by the Committee; 
[bookmark: _Ref161157604]g.	appointment of any Life Members recommended by the Committee;
h.	approval of the Membership Fee in accordance with Rule 3.11;
i.	any motion or resolution(s) proposing to amend this Constitution; and
j.	any other items of business that have been properly submitted for consideration.
MANDATORY RULE: The information that must be presented at general meetings is required to be in the constitution – sections 26(1)(k)(ii) and 86 of the Act.  Section 86 of the Act requires the annual report, annual financial statements, and notice of disclosure of conflicts of interest to be presented at each AGM.
Guidance: Under Rule 10.6b, depending on the Club’s operating expenditure, it may need to have its financial statements audited or reviewed annually. These audited or reviewed accounts must be notified to the members at each AGM. Statements must be audited for (a) a non-charity, if in each of the two preceding accounting periods, the total operating payments of the Club and all entities it controls (if any) is $3M or more (see Rule 16, Incorporated Societies Regulations 2023); and (b) a charity if it is ‘large’, if in each of the 2 preceding accounting periods, the total operating expenditure of the Club and all entities it controls (if any) is $1.1M or more. If it is not ‘large’ but in each of the two preceding accounting periods the total operating expenditure of the Club and all entities it controls (if any) is $550,000 or more, the charity is ‘medium’ and must have their financial statements audited or reviewed by a qualified auditor. (See sections 42C, 42D, Charities Act 2005). Additionally, section 106 of the Act requires the auditor to report to members on the audited financial statements. 
[bookmark: _Ref497058446][bookmark: _Ref291685002]10.7	Calling a SGM: The [insert position of Club Manager or equivalent position or Club Secretary] shall call an SGM as soon as reasonably practicable after receiving a written request from the Committee or [insert percentage or portion e.g. 1/3rd] of Voting Members entitled to vote.  This request shall state the purpose for which the SGM is being requested and include the proposed motion(s) or resolution(s) to be voted on.
[bookmark: _Ref220128602]10.8	Notice of SGM: Not less than seven (7) Days’ written notice of a SGM shall be given by the [insert position of Club Manager or equivalent position or Club Secretary] to the Club Officers, the Committee, and all the Members, unless the purpose of the SGM is to propose amendments to this Constitution, in which case not less than thirty (30) Days’ notice must be given. This notice may be given by posting it on the Club’s website.  It shall only deal with the business for which the SGM is requested and shall include:
a.	the date, time, and place and/or the method by which the meeting is to be held (as decided by the Committee); and
[bookmark: _Ref352060401]b.	the proposed motion(s) or resolution(s) that are permitted and properly submitted for consideration.
[bookmark: _Ref161418261][bookmark: _Ref291690383]10.9	Attendees at General Meetings: Voting Members are entitled to attend, speak and vote (if they are Financially Current) at General Meetings. Non-Voting Members and any other individuals invited by the Committee, including employees of the Club may attend General Meetings, however they may speak only if invited to do so by the Chair of the General Meeting and are not entitled to move or second motions or resolutions, or to vote [or hold a proxy for any Voting Member].
[bookmark: _Ref290017477][bookmark: _Ref495929244][bookmark: _Ref501461320][bookmark: _Ref495930930]10.10 	Not Financially Current: A Member which is not Financially Current may attend General Meetings and receive notice of and vote on Resolutions Outside of Meetings but is not entitled to any other rights they would otherwise be entitled to, including to speak, move or second motions or resolutions or to vote. 
10.11	Quorum: The quorum for a General Meeting is [percentage]% of the total number of Voting Members, or [number] of Voting Members, including Voting Members present by casting votes by electronic means [or by proxy].  No business may be conducted if a quorum is not present at the time the meeting was notified to commence, and at all times during the meeting. If a quorum is not reached within thirty (30) minutes of the scheduled commencement time:
a. the General Meeting is adjourned to another time on the same day as decided by the Committee. 
b. If at the subsequent General Meeting, a quorum is not reached within thirty (30) minutes of its scheduled commencement time; then the General Meeting shall be adjourned to another day (not less than [number] Days later) at a time, and place as decided by the Committee.  
c. If a quorum is not reached within thirty (30) minutes of its scheduled commencement time at the third General Meeting, the Voting Members present will be deemed to constitute a valid quorum.
MANDATORY RULE: The quorum for general meetings is required to be in the constitution – section 26(1)(k)(vii) of the Act.
Guidance: As a general guide, the quorum for a General Meeting of a Club should be at least 25% of the voting members. If the meeting can be held online or hybrid of in person/online, this may encourage more attendees (see Rule 10.3 which allows for online general meetings).   If the Club allows for voting by proxy, post or electronic means, it is mandatory to include whether the quorum takes into account members present by proxy or casting postal votes or votes by electronic means. The Template Rule provides options for these to be completed.
[bookmark: _Ref352060404]10.12	Chair of Meeting: The President will chair all General Meetings. If they are unavailable, or a motion or resolution directly concerns them, a Committee Member appointed by the Committee will chair the meeting, while the President is unavailable. 
10.13	Errors: Any irregularity, error or omission in notices, agendas or papers for a General Meeting will not invalidate the meeting nor prevent the meeting from considering the business of the meeting provided that:
a.	the Chair, in their discretion decides it is appropriate for the meeting to proceed despite the irregularity, error or omission; and
b.	a motion or resolution to proceed is approved by Special Majority.
[bookmark: _Hlk172815920]10.14	Minutes: Minutes of all General Meetings shall be kept and communicated to Members. Minutes may be posted on the Club’s website. They shall also be available upon request by any Member in accordance with the Act.
MANDATORY RULE: When minutes are required to be kept must be stated in the constitution – section 26(1)(k)(iii) of the Act. A society must ensure minutes of its AGM are kept – section 84(3)(b) of the Act.
[bookmark: _Ref501370305][bookmark: _Toc161422012]10.15	Regulation of Procedure: The Chair regulates the proceedings at each General Meeting and makes any decisions on the procedure of the meeting, subject to this Constitution and any Club Regulations. 
[bookmark: _Toc291689859][bookmark: _Toc291689860][bookmark: _Toc291689861][bookmark: _Toc291689862][bookmark: _Toc291689863][bookmark: _Toc291689864][bookmark: _Toc291689865][bookmark: _Toc291689866][bookmark: _Toc291689867][bookmark: _Toc291689868][bookmark: _Toc291689869][bookmark: _Toc291689870][bookmark: _Toc291689871][bookmark: _Toc291689872][bookmark: _Toc291689873][bookmark: _Toc291689874][bookmark: _Toc291689875][bookmark: _Toc291689876][bookmark: _Toc291689877][bookmark: _Toc291689878][bookmark: _Toc291689879][bookmark: _Toc291689880][bookmark: _Toc291689881][bookmark: _Toc291689882][bookmark: _Toc291689883][bookmark: _Toc291689884][bookmark: _Toc291689885][bookmark: _Toc291689886][bookmark: _Toc291689887][bookmark: _Toc291689888][bookmark: _Toc291689889][bookmark: _Toc291689890][bookmark: _Toc291689891][bookmark: _Toc291689892][bookmark: _Toc291689893][bookmark: _Toc291689894][bookmark: _Toc291689895][bookmark: _Toc291689896][bookmark: _Toc291689897][bookmark: _Toc291689898][bookmark: _Toc291689899][bookmark: _Toc291689900][bookmark: _Toc291689901][bookmark: _Toc291689902][bookmark: _Toc291689903][bookmark: _Toc291689904][bookmark: _Toc291689905][bookmark: _Toc291689906][bookmark: _Toc291689907][bookmark: _Toc291689908][bookmark: _Toc291689909][bookmark: _Toc291689910][bookmark: _Toc291689911][bookmark: _Toc291689912][bookmark: _Toc291689913][bookmark: _Toc291689914][bookmark: _Ref496027403][bookmark: _Ref495923916][bookmark: _Ref290373309][bookmark: _Ref495930976][bookmark: _Ref161419465]10.16	Vote: Each Voting Member is entitled to one (1) vote on each motion or resolution, in person (under Rule 10.3) or by proxy, at a General Meeting or Resolutions Outside of a Meeting. While an individual may be entitled to be, or is, a Member under more than one category of membership (as specified in Rule 3.1) they are only entitled to one (1) vote on each motion or resolution, in person (under Rule 10.3) or by proxy, at a General Meeting or Resolutions Outside of a Meeting.
MANDATORY RULE: The voting procedures are required to be in the constitution – section 26(1)(k)(vii) of the Act. 
[bookmark: _Ref495923763][bookmark: _Ref495931016]10.17	Decisions by Majority: Unless specified otherwise in this Constitution, all motions and resolutions proposed at a General Meeting will be adopted if there is a Majority in favour.
[bookmark: _Ref161419489][bookmark: _Ref495923901]10.18	Decisions by Special Majority:  
[bookmark: _Ref161419707][bookmark: _Ref496028719]a.	Any motions or resolutions of the nature described in Rule 10.18b shall be proposed at a General Meeting or a Resolution Outside of a Meeting and (subject to Rule 10.24) will only be adopted if there is a Special Majority in favour of the motion or resolution.
[bookmark: _Ref161419730]b.	The matters for which a Special Majority is required are those proposing:
i.	any amendment to this Constitution in accordance with Rule 12; 
ii.	a Major Transaction; or
iii.	any other matter stated in this Constitution which specifies that a Special Majority is required at a General Meeting.
10.19  No Casting Vote: In the event votes are tied at a General Meeting or in a Resolution Outside of a Meeting, the Chair or their nominee, is not entitled to have a casting vote and the motion or resolution will fail.
10.20	Method of Voting: Voting at General Meetings shall be conducted by voices, a show of hands, or ballot as decided by the Chair, or by secret ballot as specified in this Constitution, (including using electronic voting made by email or an online or electronic process, in the manner, decided by the Committee, and received by the Scrutineers by email, online or electronically at the specified address). Voting by secret ballot shall apply for elections of Committee Members or for any motion or resolution if requested by [number] Voting Members present at the meeting and approved by a Majority. 
10.21 Proxies: Proxy voting by Voting Members is permitted. The chair of the General Meeting must receive notice of the proxy signed by the Member prior to the start of the meeting. A Voting Member cannot hold more than [number] proxies for a General Meeting. The form of the proxy must be as follows: 
I [insert name] of [insert address] being a member of the Club appoint [insert name of proxy] as my proxy to speak [and vote] for me at the General Meeting to be held on [insert date] and at any adjournment of that General Meeting. I direct my proxy to vote in the following manner [insert resolutions and whether the proxy is to vote for or against]. 
MANDATORY RULE: If proxy voting is allowed, it is mandatory to include procedures for proxies in the constitution – section 26(1)(k)(vii) of the Act.
Guidance: Proxy voting allows Members who can’t attend a General Meeting the ability to appoint another member to speak / vote on their behalf. Virtual meetings are increasingly used so the inclusion of proxies may not be necessary. Care should be taken in allowing proxies, as there is the risk of people collecting proxies and using them to leverage the vote in a certain way. It is not usual for proxies to be used in small societies. Ideally you want people to be present and to have the benefit of any discussion before exercising a vote. If proxy voting is permitted, the constitution will need to specify whether the quorum includes proxy voting in Rule 10.11. There are two types of proxies – a general, where the person you appoint can act in their discretion when voting on resolutions, and a specific, where you direct the person to vote on resolutions in a specific way for you. Include the last sentence in this Rule if it is a specific proxy. The Template provides a recommended Rule for proxies if you decide to permit them.
[bookmark: _Ref497061057][bookmark: _Hlk82611643]10.22 	Scrutineers: For each General Meeting the Voting Members shall appoint not less than two (2) scrutineers (Scrutineers). The Scrutineers shall be nominated and elected by the Voting Members in attendance (who shall not be, Club Officers, Committee Members or employees of the Club).  They shall count the valid votes, decide and inform the Chair whether the motion or resolution is carried, lost or tied in accordance with the requisite Majority under this Constitution; or in the case of an election, the outcome of it.  
[bookmark: _Ref495929973]10.23	Chairperson’s Declaration: The Chair shall declare the result of each vote (including the number of votes in favour, against or that abstained) once voting is complete. The Chair’s declaration of the result will be conclusive. 
[bookmark: _Ref495936321][bookmark: _Toc161422013][bookmark: _Hlk172190724][bookmark: _Ref501436918]10.24	Resolutions Outside of Meetings: A resolution in writing signed or consented to by email or other electronic means by a 75% majority of Voting Members is valid as if it had been passed at a General Meeting provided the requirements under sections 89 to 92 of the Act are complied with. Any resolution may consist of several documents in the same form each signed by one or more Members.
MANDATORY RULE IF WRITTEN RESOLUTIONS PERMITTED: If written resolutions can be passed in lieu of a general meeting, it is mandatory to include how written resolutions may be passed in lieu of a general meeting for the purposes of section 89 in the Club’s constitution – sections 26(1)(k)(v) and 89 of the Act.

Guidance: Under the Act any such members resolution (under section 89) must be:
· dated with the date on which the proposed resolution is first sent to a person entitled to vote for the purpose of approval (the circulation date); 
· sent to an address for each person who is entitled to vote (which could be an email or physical address); 
· as far as is reasonably practicable, be sent on the circulation date; and
· state that the proposed resolution lapses if it is not passed within 3 months (or any shorter period provided in the constitution) after the circulation date.
The Club must send a copy of the resolution to all those entitled to vote who did not approve the resolution and on whose behalf the resolution was not approved within 5 working days after a resolution is passed. Under the Act, a 75% or higher majority of the Voting Members is required to pass these resolutions. The Template provides for these resolutions, but they are optional to include.

[bookmark: _Toc161422016][bookmark: _Toc227923303][bookmark: _Toc371589039][bookmark: _Ref527644174]11.	Financial Matters
[bookmark: _Toc227923305][bookmark: _Toc371589043]MANDATORY RULE: How the society will control and manage its finances is required to be in the Constitution – section 26(1)(h) of the Act.
11.1 Application of Income: The funds and property of the Club shall be controlled, managed, invested and disposed of by the Committee, subject to this Constitution and devoted solely to the promotion of the charitable purposes of the Club set out in Rule 2.1. 
MANDATORY RULE: If a charity add the word “charitable” as shown in orange.
11.2 Financial Year: The financial year of the Club will commence on [date] and end on [date], unless decided otherwise by the Committee from time to time (Financial Year).
Guidance: It is recommended that Clubs align their financial year with RNZ (ending 31 December) but this is optional.
11.3 [Audit or Review] of Financial Statements: The Club’s financial statements must be [audited or reviewed] each year and the [audited or reviewed] financial statements must be submitted to the AGM. The Committee will recommend the [Auditor or Reviewer] to be approved by Members at the AGM. 
Guidance: See note at Rule 10.6 on whether financial statements are required to be audited or reviewed.
11.4 No personal benefit: The Club Officers and Members shall not receive any distributions of profit or income from the Club. This does not prevent Club Officers or Members receiving reimbursement of actual and reasonable expenses incurred; or entering into any transactions with the Club for goods or services supplied to or from them, which are at arms’ length relative to what would occur between unrelated parties.  No Club Officer or Member may influence any such decision made by the Club in respect of payments or transactions between it and them, their direct family or any associated entity. 
MANDATORY RULE: This Rule is required by the IRD for sports clubs and charities seeking an income tax exemption. See IRD Guidance.
11.5	Indemnity and insurance: The Club is authorised to indemnify an Officer under the Act or effect insurance for an Officer under the Act for the following matters:
a. liability (other than criminal liability) for a failure to comply with a duty under sections 54 to 61 of the Act or any other duty imposed on the Officer in their capacity as an Officer; and
b. costs incurred by the Officer for any claim or proceeding relating to that liability.
11.6	[insert position of Club Manager or equivalent position] may effect insurance for its current and former Officers, Members and employees as permitted by the Act, if approved by the Committee. 
Guidance: Sections 94 – 98 of the Act regulates indemnities for officers, members and employees and allows for the Club to take out insurance. The Committee may wish to consider the use of specific indemnity insurance and seek specialist advice on the suitability and extent of insurance cover. 
[bookmark: _Toc371589044][bookmark: _Ref496028661][bookmark: _Toc161422023]
12.	Amendments to the Constitution
MANDATORY RULE: The method by which the Constitution may be amended is required to be in the Constitution – sections 26(1)(i) 30 and 31 of the Act.
12.1	Subject to Rule 12.4, this Constitution may only be amended, added to, or repealed by Special Majority at a General Meeting or a Resolution Outside of a Meeting.  
[bookmark: _Ref234048485]12.2	Notice of an intention to amend this Constitution shall be given to the [insert position of Club Manager or equivalent position or Club Secretary]:
a.	by a Voting Member entitled to vote or the Committee, no later than thirty (30) Days prior to a General Meeting; or
b.	by the Committee, no later than seven (7) Days prior to a Resolution Outside of a Meeting.
[bookmark: _Hlk172190885]12.3	No addition to, deletion from or amendment to this Constitution may be made which would allow personal pecuniary profits to any individuals.
	MANDATORY RULE: This Rule is required by the IRD for sports Clubs and charities seeking an income tax exemption.
[bookmark: _Hlk146530350]12.4	If an amendment to this Constitution would have no more than a minor effect or is to correct errors or makes similar technical alterations, the Committee may give notice of the amendment to every Member stating the text of the amendment and the right of Members to object to the amendment. If the Committee does not receive any objections from Members within twenty (28) Days after the date on which the notice is sent, or any longer period that the Committee decides, the Committee may make that amendment.  If it does receive an objection, the Committee may not make the amendment.
Guidance: This Rule reflects section 31 of the Act. Clubs can choose to include this Rule, or simply rely on having the ability to make minor/technical amendments under the Act.
[bookmark: _Toc22619557][bookmark: _Toc23066789][bookmark: _Toc227923311][bookmark: _Ref234049505][bookmark: _Ref234385310][bookmark: _Ref237625005][bookmark: _Toc371589045][bookmark: _Ref501462559][bookmark: _Toc161422024]
13.	Regulations 

13.1	The Committee may make, amend or repeal Club Regulations as it considers necessary or desirable, provided they are consistent with the Club’s purposes set out in Rule 2.1, the Act and any other laws. 
13.2	All Club Regulations and any amendments to them, shall be notified to all Members and published on the Club’s website.  All Club Regulations are binding on the Club, Club Officers, and all Members, unless expressly stated otherwise. 
[bookmark: _Toc22618879][bookmark: _Toc22619558][bookmark: _Toc23066790][bookmark: _Toc227923312][bookmark: _Ref234048528][bookmark: _Toc371589046][bookmark: _Ref495949551][bookmark: _Ref496028639][bookmark: _Toc161422025]13.3	To the extent of any inconsistency between this Constitution or any Club Regulation and an Applicable RNZ Member Organisation’s constitution or regulations, the following shall prevail in this order of priority: the RNZ Constitution, RNZ Regulations, the Applicable RNZ Member Organisation’s Constitutions, the Applicable RNZ Member Organisation’s Regulations, this Constitution and the Club’s Regulations.
Guidance: For procedures at the Club which may need to be changed more regularly than the Constitution, or to set out the procedure to implement a Rule in the Constitution, regulations may be appropriate, for example for disciplinary procedures. Regulations are binding on members just like the Constitution and can be adopted by the Committee, if they are not inconsistent with the Constitution. 

14.	Liquidation or Removal
[bookmark: _Ref107235405]
14.1	Notice: The Committee shall give not less than twenty (28) Days' notice to all Members of a proposed motion or resolution to be voted on at a General Meeting:
a.	to appoint a liquidator to put the Club into liquidation;
b.	to remove the Club from the Register of Incorporated Societies; or
c.	for the distribution of the Club’s surplus assets.
Guidance: This Template refers to a notice under the Act (section 228). The Act requires the Committee to send the written notice to every Member at least 20 working days before the General Meeting at which a resolution is to be submitted. The notice must state: 
· the time and place of the meeting;
· the nature of the business to be transacted at the meeting in sufficient detail to enable a member to form a reasoned judgement in relation to it;
· the text of the resolution;
· the right of a member to appoint a proxy or to cast a vote by post or electronic means (in all cases, if the society’s constitution allows); and 
· for a resolution under section 216(1)﻿(c) (disposing surplus assets), a statement confirming that the Committee has had regard to the society’s purposes.
[bookmark: _Ref107920059][bookmark: _Ref146528904]14.2	Majority Required: A motion is to be considered or resolution in Rule 14.1 requires a seventy-five percent (75%) majority of votes in its favour from the Voting Members present and entitled to vote, for it to be carried.
Guidance: under the Incorporated Societies 1908 Act resolutions passed at two meetings were required to wind up the Club. However, the 2022 Act only requires one meeting. Given the serious nature of this decision, a higher threshold of 75% (rather than a Special Majority of 2/3rds) is recommended. 
[bookmark: _Hlk172191139]14.3	Surplus Assets: The surplus assets of the Club after the payment of all costs, debts, and liabilities, shall be given or transferred to [insert name of a not-for-profit entity] or any other not-for-profit entity that shares similar purposes to the Club.
MANDATORY RULE: Nomination of a not-for-profit, or class/description of not-for-profit entities to which surplus assets should be distributed to on a wind-up is required to be in the constitution – section 26(1)(i) of the Act. An example might be the Association, RNZ or another Rowing Club. There is also guidance from the IRD on the wording of this Rule at https://www.ird.govt.nz/roles/not-for-profits-and-charities/before-you-start/rules-wording.
If the Club is a charity, different wording is required by the IRD and Charities Services to comply with the Charities Act 2005. See https://www.ird.govt.nz/roles/not-for-profits-and-charities/before-you-start/rules-wording and  https://www.charities.govt.nz/ready-to-register/need-to-know-to-register/charitable-purpose-and-your-rules/. In this case, Rule 14.3 should be replaced with the following:
[bookmark: _Hlk166920759][bookmark: _Hlk166920043]14.3	The surplus assets of the Club after the payment of all costs, debts, and liabilities, shall be given or transferred to [name of not-for-profit Club] with charitable status or any other not-for-profit entity which is exclusively charitable that shares similar charitable purposes to the Club.
[bookmark: _Toc291689917][bookmark: _Toc291689918][bookmark: _Toc291689919][bookmark: _Toc291689920][bookmark: _Toc291689921][bookmark: _Toc291689922][bookmark: _Toc291689923][bookmark: _Toc291689924][bookmark: _Toc291689925][bookmark: _Toc291689926][bookmark: _Toc291689927][bookmark: _Toc291689928][bookmark: _Hlt463350660][bookmark: _Toc291689929][bookmark: _Toc291689930][bookmark: _Toc291689931][bookmark: _Toc291689932][bookmark: _Toc291689933][bookmark: _Toc291689934][bookmark: _Toc291689935][bookmark: _Toc291689936][bookmark: _Toc291689937][bookmark: _Toc291689938][bookmark: _Toc291689939][bookmark: _Toc291689940][bookmark: _Toc291689941][bookmark: _Toc291689942][bookmark: _Toc161422027]
15.	Complaints and Disputes 
MANDATORY RULE: Procedures for resolving disputes, including providing for how a complaint may be made, are required to be in the constitution – sections 26(1)(j) 38 to 44 of the Act.
Guidance: Dispute resolution procedures must be consistent with the rules of natural justice. Schedule 2 of the Act contains optional dispute resolution procedures. Clubs should review any policies and regulations that sit outside of its Constitution which currently contain dispute resolution procedures and may need revoking or updating to align with this.

[bookmark: _Ref188609140]15.1	Any dispute or complaint by or involving Members or any Officer arising in respect of the governance, management and operation of the Club (including any dispute or complaint referred to in section 38 of the Act) will be dealt with: 
a.	in accordance with any applicable procedures prescribed by law, the RNZ Constitution, the RNZ Regulations, this Constitution, the Regulations or any applicable Rules of Racing, provided they are consistent with the rules of natural justice and are interpreted and implemented accordingly; or
b.	in the absence of any applicable procedures referred to in Rule 15.1a, in accordance with the procedures set out in Schedule 2 of the Act.
15.2	Any Regulations regulating complaints or dispute resolution procedures referred to in Rule 15.1a must be published by the Club on the Club’s Website. 
15.3	If the Club Constitution or the constitutions and regulations of any Applicable RNZ Member Organisation or any of the Rules of Racing expressly provides for it, decisions made in relation to any dispute or complaint in accordance with Rule 15.1a may be appealed to RNZ in accordance with the RNZ Constitution, RNZ Regulations or the Rules of Racing (as applicable).
15.4	All rules and procedures applicable to Members and Officers for complaints, disputes, disciplinary or other related matters in this Constitution, the Regulations or in the constitutions or regulations of any Applicable RNZ Member Organisation, or in the Rules of Racing, or otherwise decided by the Committee, shall survive the cessation of Membership in respect of any matter which occurred prior to the Member’s or Officer’s cessation of Membership.

16.	Suspension, Sanctions and Termination of Membership 
MANDATORY RULE: How a person ceases to be a member of the organisation is required to be in the constitution – section 26(1)(d) of the Act.
The grounds on which Membership may be suspended, terminated or a sanction imposed are specified in the RNZ Constitution, so it is mandatory to use the exact words provided in Rule 16 below.

16.1	Grounds for Suspension or Termination: A Member may be suspended or terminated from Membership of the Club or have sanctions imposed, if the Member:
a.	defaults in payment under Rule 16.2; 
b.	is suspended or terminated by the Club in accordance with this Constitution or the Club’s Regulations; 
c.	is suspended or terminated by the Committee or has sanctions imposed on them, under this Rule; 
d.	is suspended or terminated under the constitution of an Applicable RNZ Member Organisation. 
16.2	Default: If a Member has not paid the Membership Fee (if any) or any other fees or payments due to the Club by the due date:
a.	the Club will give the Member notice of the payment(s) due with a further date for payment, being not less than thirty (30) days from the date of the notice; and
b.	if payment is not made by the due date stated in the notice or other agreed date, the Member will be in default from that date and automatically terminated from Membership, unless the Committee agrees to an alternative agreed payment plan. If the Member then defaults on the agreed payment plan, the Member will be in default and automatically terminated from Membership. 
16.3	Suspension, Sanctions or Termination by Board: 
a.	The Committee may suspend the Membership of a Member for up to twelve (12) months, impose other sanctions or terminate their Membership, if:
i.	a Hearing Body or any other body having jurisdiction over a Member recommends such action or imposes a sanction; 
ii.	the Committee, or any individual(s) appointed by it, considers after reasonable enquiry that the Member did not comply with this Constitution, a Rule, a Regulation, any Rules of Racing or any resolution or decision decided by the Committee or at a General Meeting; or
iii.	they are no longer Eligible to be a Member under Rule 3.2.
b.	Before any suspension, sanction or termination is imposed by the Committee on a Member:
i.	they will be given twenty-one (21) days’ notice of the proposal to suspend, impose a sanction or terminate the Member, unless the proposal arises from a Member’s failure to comply with any one or more of the applicable Membership criteria under this Constitution, in which case three (3) months’ notice will be given; and
ii.	has the right to be present, make submissions and be heard on the proposal to suspend, impose any sanction or to terminate the Member.
16.4	Appeal: There is no right of appeal of a decision made under Rule 16.3. 
[bookmark: _Hlk188369481]16.5	Reinstatement: 
a.	Subject to Rule 16.5b and Rule 16.5c, Membership which has been terminated under this Constitution may be reinstated at the discretion of the Committee, within such period as it considers appropriate, provided that any payments owing to the Club or any RNZ Member Organisation have been fully repaid. In deciding whether to reinstate a Member, the Committee may take into account whether the matter giving rise to the termination has been rectified or remedied, or whether any sanction imposed has been served. 
b.	Membership of an Applicable RNZ Member Organisation that was terminated under or on the recommendation of a disputes or disciplinary process, will not be reinstated without the approval of the RNZ Board.
[bookmark: _Hlk172106015]c.	Membership that has been terminated by decision of an Applicable RNZ Member Organisation may be reinstated in accordance with its constitution and regulations.
d.	Reinstatement to Membership under this Rule will mean the individual is reinstated to Membership of the Club and the Applicable RNZ Member Organisations, without the need for separate applications to each entity.
16.6	Consequences of Suspension or Termination of Membership: If a Member's Membership is suspended or terminated under this Constitution or the constitution of any Applicable RNZ Member Organisation, the following consequences apply to the Member for the period of the suspension, or indefinitely if terminated:
a.	the suspension or termination applies to the Member’s Membership of the Club and all the Applicable RNZ Member Organisations;
b.	if the Member is suspended, they continue to be bound by this Constitution including their obligations under Rule 3.10 during the period of suspension; 
c.	the Member forfeits all rights and entitlements it has a Member under this Constitution, the Club’s Regulations and the constitutions and regulations of the Applicable RNZ Member Organisations;
d.	the Member may not make any claim upon the Club or any Applicable RNZ Member Organisation and their property, nor use the property of any Club or Applicable RNZ Member Organisations including their respective intellectual property; and
e.	the Member is not entitled to Participate in Rowing with the Club or any RNZ Member Organisation.

17. 	Suspension and Removal of Committee Members
MANDATORY RULE: The grounds for removal from office of officers is required to be in the constitution – sections 26(1)(f)(v) and 50(1)(b) the Act.
Guidance: The wording proposed is recommended to align with the RNZ Constitution but may be amended to suit.
17.1 	Suspension of Committee Member: If a Committee Member is alleged to have, given notice of, or charged with any of the circumstances described under Rule 4.3 or any circumstances arise in relation to a Committee Member which are or may be of concern to the Committee, the remaining Committee Members may by a Special Majority suspend them from the Committee, pending the determination of the allegation, notice, or charge. A suspension may only be imposed following reasonable enquiries by the Committee and giving the Committee Member concerned a right to be heard by the Committee. 
17.2 	Removal of Committee Member: 
a. A Committee Member may be removed from the Committee before the expiration of their term of office if the Committee considers, by Special Majority, that the Committee Member:
i. has materially breached any of their duties under this Constitution or the Act; or 
ii. did not, or is unable to, materially comply with this Constitution, the Club Regulations or any rule, code, standard, resolution, decision, policy, or procedure decided by the General Meeting or the Committee;
iii. has engaged in Misconduct or acted in a manner unbecoming of a Member or prejudicial to the Purposes and interests of the Club; 
iv. has brought the Club into disrepute; or
v. has been suspended or terminated as a Member, or had a sanction imposed, by a RNZ Member Organisation, or RNZ.
b. The Committee Member who is the subject of the motion to be removed is counted for the purpose of reaching a quorum but shall not participate in the vote on the motion. 
c. Before any decision for removal is made by the Committee, the Committee Member concerned shall:
i. be given no less than fourteen (14) Days’ written notice by the Committee of the proposal to remove them;
ii. has the right to make written submissions in advance of the decision; and
iii. [bookmark: _Toc161422029][bookmark: _Ref234042360][bookmark: _Toc371589050][bookmark: _Ref234310215][bookmark: _Ref306891510][bookmark: _Toc22619561][bookmark: _Toc23066793][bookmark: _Toc227923315][bookmark: _Toc240357928][bookmark: _Ref290279951]has the right to be present, make submissions and be heard by the Committee.
[bookmark: _Ref158619709][bookmark: _Toc161422030][bookmark: _Ref496029171]18.	Colours

18.1	The colours of the Club are [insert] unless otherwise amended by RNZ in accordance with the RNZ Constitution and the RNZ Regulations.

19.	Matters Not Provided For

19.1	If any matter arises that, in the opinion of the Committee, is not provided for in the Club Constitution, any Club Regulations or the constitutions or regulations of any Applicable RNZ Member Organisation, or the Rules of Racing, or if any question or dispute arises out of the interpretation or application of this Constitution, the Regulations, or the Rules of Racing, the matter, question or dispute will be decided by the Board as it sees fit.
19.2	Any matter or dispute which has been, or is being, dealt with by the Committee under Rule 19.1 must be reported to the Members at the next AGM.
Guidance: This provides a catch all in the event a matter arises which is not provided for in the Club’s Constitution or those of the Applicable RNZ Member Organisations. The wording recommended aligns with the RNZ Constitution.

[bookmark: _Ref527637125][bookmark: _Ref497052225]20.	Transition 
MANDATORY RULE: The RNZ Constitution sets the process and date by which individuals wishing to become members of the Club and the Applicable RNZ Member Organisations must apply to do so, in order to continue participating in Rowing. Therefore, the exact wording below should be used (unless it is optional as marked in blue).

[bookmark: _Ref497059110][bookmark: _Toc161422031]20.1	Existing Life Members: Individuals who were granted Life Membership of the Club prior to the Commencement Date will remain as Life Members, subject to this Constitution.
20.2	Existing Members: Members of the Club, at the Commencement Date, will remain as Members of the Club but before 5 April 2026 must reapply for Membership of it and the Applicable RNZ Member Organisations in the relevant Category of Membership in accordance with this Constitution.
20.3	Application of Rules in Transition: Members will not be required to comply with the Rules in this Constitution that are specified in Schedule 2 of the RNZ Constitution until the date specified in that Schedule, unless a later date is decided by the RNZ Board. 
20.4	Transition of Committee Members:
a. [detail if the committee members under the previous rules/constitution continue] 
b. [bookmark: _3s49zyc][state whether the number of terms served under the previous rule/constitution count towards any maximum number of terms in this constitution].

[bookmark: _Toc161422033]21.	Definitions and Interpretation

21.1	Definitions: The capitalised words and phrases used in this Constitution shall mean as follows:
Guidance: Before finalising this Constitution check whether all the definitions listed below have been used in the body of the document; especially where optional Rules may or may not have been used or other terms have been used.

Applicable RNZ Member Organisations means all the RNZ Member Organisations of which the Individual Member is a Member, namely:
· the Club;
· the Applicable Member Association; 
· any other RNZ Member Organisation of which they are a Member; and
· RNZ.
MANDATORY RULE: This definition is mandatory to align with the RNZ Constitution. 
Applicable Member Association and Association has the meaning given to it in Rule 1.2a. 
Appointed Member has the meaning given to it in Rule 3.4.
Auditor means an individual, independent of the Club, who is a qualified auditor under the Financial Reporting Act 2013.
Guidance: See guidance at ule 10.6 regarding whether an auditor or reviewer is required to audit or review the financial statements. Delete this definition if a reviewer is used.
Casual Vacancy means a vacancy which arises: 
a.	due to the office holder resigning prior to the expiry of their term of office;
b.	due to the death of the office holder;
c.	where the office holder has been removed from office in accordance with this Constitution;
d.	where the office holder is no longer Eligible to remain in office as specified in this Constitution;
e.	where there are insufficient applications for the available positions of Committee Members and the position is not filled following an election; or
f.	for Committee Members only, due to the Committee Member being absent from more than three (3) consecutive meetings without having their absence approved by the Committee Chair/President, or without reasonable excuse.
Club Manager means the person appointed as the manager of the Club by the Committee in accordance with Rule 9 of this Constitution.  
Guidance:  It is optional to have a Club manager or equivalent. If it has another name, move this definition into alphabetical order in this list of definitions e.g. if the title is “Manager” move to the words beginning with M.
Committee means the Committee of the Club as described in Rule 5.2, and for the period specified, the Committee in transition under Rule 20.3, unless specified otherwise.
Constitution means this constitution, including any amendments unless stated otherwise.
Contact Details means a physical or electronic address and a telephone number.
Day means any day of the week (including a Saturday, Sunday, and a public holiday).  
Eligible means an individual is eligible to apply to become, and to remain as, a Member in accordance with Rule 3.2 or to apply to become and to remain as a Committee Member under Rule 4.3, as the context requires, and Eligibility has the same meaning. 
Financially Current means the Member has fully paid its Membership Fees and other fees to the Club by the due dates or in accordance with any agreed payment plan.
General Meeting means an Annual General Meeting (AGM) or Special General Meeting (SGM) of the Club.
Hearing Body means a panel, tribunal or body which has been appointed by the Committee or any board of any RNZ Member Organisation to hear, decide and impose sanctions for breaches of their respective constitutions or regulations or the Rules of Racing or any other matters within the Club’s or an RNZ Member Organisation’s respective jurisdictions.
Life Member means a person who has been granted life membership of the Club. 
Major Transaction has the same meaning as this term is given in sections 129(2) to (3) of the Companies Act 1993, where the reference to a company means the Club.
Majority means a majority (50% +1) of the votes properly cast by those entitled to be, and who are present (in accordance with this Constitution) and entitled to vote.
Member means an individual who is a member of the Club and the Applicable RNZ Member Organisations and Membership has a corresponding meaning.
Membership Year means a period of twelve (12) months which may be a calendar year or such other twelve (12) month period, as decided by the RNZ Board.
Misconduct includes, but is not limited to, conduct (whether in person, online or otherwise) by an individual who:
a.	uses any profane, indecent or improper language at any event, function or activity of the Club, any RNZ Member Organisation or RNZ whilst on the property of the Club, any RNZ Member Organisation or RNZ;
b.	engages in offensive or insulting behaviour towards the Club, any RNZ Member Organisation, RNZ, or any individual acting for or on behalf of the Club, at any time or place;
c.	has breached any rule or provision of:
i.	this Constitution, or the constitutions of any RNZ Member Organisation or RNZ;
ii.	any Club Regulation or any regulation, bylaw or other rule (however described) of any RNZ Member Organisation or RNZ;
iii.	any policies or procedures of the Club, a RNZ Member Organisation or RNZ;
iv.	any reasonable directions of the Club, a RNZ Member Organisation or RNZ, (or individual authorised on their behalf); or
v.	any decision of a General Meeting, the Committee, a Hearing Body, or any decision of any equivalent bodies of the Club; 
d.	has acted in a manner which brought, or could bring the Club, any RNZ Member Organisation or RNZ, into disrepute; 
e.	has acted in a manner unbecoming of a Member, or which is prejudicial to the Purposes of the Club and/or the purposes of a RNZ Member Organisation or RNZ; or
f.	has damaged the right or interests of the Club or the rights of interests of Members generally.
Officers means the President, Committee Members, [insert other positions which are in decision making roles] and any other individual defined as an Officer under the Act and Officer means any one of the Officers.
[bookmark: _Hlk201302840]Participate in Rowing means to compete, participate or otherwise be involved in any capacity in any activities, events, regattas, functions or meetings of the Club, any RNZ Member Organisation, or RNZ including as a rower, coach, manager, volunteer, official, board or committee member, parent/guardian, administrator, or student. 
[bookmark: _Hlk201487670]MANDATORY RULE: The RNZ Constitution requires every person who wishes to participate in rowing to become a member. The definition of this is broad and must be used in order to comply with the RNZ Constitution.
Regulations and Club’s Regulations means any rules, regulations, by-laws, directives, codes, standing orders, policies or procedures adopted by the Committee pursuant to this Constitution. 
Resolution Outside of a Meeting means a decision of the Voting Members made in the manner described in Rule 10.23 and Resolutions Outside of Meetings has the same meaning.
Reviewer means a person independent of the Club who is a qualified auditor under the Financial Reporting Act 2013.
RNZ means Rowing New Zealand Incorporated (#217284), formerly known as the New Zealand Rowing Association Incorporated or NZRA, and prior to that, known as the New Zealand Amateur Rowing Association or NZARA; and where relevant, includes its officers, board members, employees, contractors and agents.
RNZ Board means the governing body of RNZ as defined in the RNZ Constitution.
RNZ Member Organisation means the organisations which are members of RNZ as defined in the RNZ Constitution i.e. Member Associations, Member Clubs, Member Schools, Member University Organisations and Affiliate Members.
Rowing means the sport of rowing in all forms (including but not limited to flatwater rowing, para rowing, coastal rowing, and indoor rowing).
Rules means the rules in this Constitution, or other rules, codes, standards, resolutions, decisions, policies and procedures made by the Committee or the boards of the Applicable RNZ Member Organisations, as applicable.
Rules of Rowing means the rules regulating Rowing in New Zealand for regattas and events in which rowing is undertaken and which are decided in accordance with the RNZ Constitution; and includes any local clauses permitted for certain regattas in the Rules of Racing.
Special Majority means a motion or resolution passed by two-thirds (2/3rd) (rounded up to the nearest whole number) of the votes properly cast by Voting Members present and entitled to vote at a General Meeting, or Committee Members at a Committee meeting, (as applicable).
21.2	Interpretation: In this Constitution:
a.	words using the singular includes the plural and vice-versa;
b.	any reference to legislation includes any secondary legislation, statutory regulations, rules, orders or instruments made or issued pursuant to that legislation and any amendment to, re-enactment of, or replacement of that legislation;
c.	any agreement includes that agreement as modified, supplemented, novated or substituted from time to time;
d.	any obligation not to do something includes an obligation not to suffer, permit, or cause that thing to be done;
e.	a reference to an individual means a natural person and includes the legal and personal representatives, successors and permitted assignees of that person;
f. 	a reference to a person includes bodies corporate, unless stated otherwise;
g.	references to periods of time or notices, exclude the days on which they are given;
h.	headings and the contents page are for reference only and are to be ignored in interpreting this Constitution; and 
i.	a reference to “in writing” includes words visibly represented, copied or reproduced including by email or online.
20.3	Notices:  
a.	Subject to any other notice provision in this Constitution, any notice or other communication required to be given under this Constitution shall be in writing and will be given as follows:
i.	if to a Member, to the address (which may include physical, email or other address) specified in their Contact Details; or023
ii.	if to the Club, to [insert email] or by post to the Club’s registered office set out on the Register of Incorporated Societies. 
b.	A notice is deemed to have been received:
i.	if given by post, when left at the address of an individual or five (5) working Days (as defined in the Legislation Act 2019) after being put in the post; 
ii.	if given by email upon production of a physical copy of the email detailing the time and the date the email was sent (provided that the sender does not receive any "out of office" auto-reply or other indication of non-receipt); or 
iii. 	if posted on the Club’s website; at the date and time it is posted;
provided that any notice or communication received, deemed received or posted after 5pm on a working Day, or on a day which is not a working Day, will be deemed not to have been received until the next working Day.
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