Gymnastics NZ
Proposed New Constitution
Summary of Changes to Consultation Draft & Responses to Feedback

In April 2025, Gymnastics NZ circulated a consultation draft of its proposed new
constitution to be adopted for the purpose of re-registration under the Incorporated
Societies Act 2022.

Following further internal and external review of the consultation draft and in
response to members’ feedback on the consultation draft, various changes have been
made to the draft and a revised version of the proposed new constitution has been
prepared for approval by Gymnastics NZ’'s membership.

The table set out below summarises material changes made to the consultation draft
and responses to feedback received on the consultation draft. The table deals with
general feedback on the consultation draft first, and then deals with changes to, and
feedback on, specific rules.

The three columns in the table set out:

(a) Where applicable, reference to the relevant rule(s) in the proposed new
constitution.

(b) The subject matter of the relevant rule(s) and/or a summary of feedback
received on the consultation draft.

(c) The approach taken in the proposed new constitution, including any changes,
and where applicable responses to feedback.

The table does not address various minor wording and formatting changes that have
been made as part of tidying up aspects of the proposed new constitution.
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CONSTITUTION RULE(S)

SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

General matter (no
specific rule(s))

The proposed new constitution provides for Gymnastics NZ to
continue with a membership structure that includes Clubs (Affiliated
Clubs, acting via their Delegates) as the principal, voting Members
plus various categories of individual including Club Members as direct
members of Gymnastics NZ.

General feedback on the consultation draft commented that there
needs to be clarity on the legal relationship GNZ has with member
Clubs and whether it is a federated structure or unitary body.

Gymnastics NZ’s existing model, continued under the proposed new
constitution, is a variation of a federated model that has also been
used by other sports, with both clubs and individuals as direct NSO
members. Here is a generic depiction the model:

International body

X

National organisation '

Individuals .

General matter (no
specific rule(s))

General feedback on the consultation draft commented that there
needs to be consistency of language in the constitution around
Members, Affiliated Clubs, Club Members etc.

The proposed new constitution uses consistent language in relation
to Members, Affiliated Clubs, Club Members and other key terms that
are defined in Rule 28.1 of the constitution.

Rule 1.3 (Status)

This rule refers to Gymnastics NZ’s status as a charitable incorporated
society, incorporated under the Societies Act and registered under
the Charities Act.

Feedback on the consultation draft suggested that there should be a
catch all provision relating to compliance with the Societies Act and
the Charities Act.

Rule 1.3 has been added to refer up-front to Gymnastics NZ’s status
as a society incorporated under the Societies Act (once re-registered)
and a charity registered under the Charities Act, given the importance
of those matters to Gymnastics NZ’s legal structure and compliance.

There are then related references to the Societies Act and the
Charities Act throughout the proposed new constitution.

42428364_3




Gymnastics NZ Proposed New Constitution
Summary of Changes to Consultation Draft & Responses to Feedback

CONSTITUTION RULE(S)

SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

Rule 2.1 (Charitable
Objects) — paras (a), (b)

This rule describes the Gymnastics- related objects that Gymnastics
NZ is required to pursue and which provide the framework for all of
Gymnastics NZ’s operations.

Feedback on the consultation draft:

e Queried whether the Rule 2.1(a) reference to the health, well-
being and benefit of “participants”, instead of “the general
public”, might affect Gymnastics NZ’s charitable status; and

e Suggested that the Rule 2.1(b) reference to supporting and
assisting Affiliated Clubs to deliver Gymnastics should be
amended or extended to refer to supporting Affiliated Clubs in
their legal, operational, and charitable obligations.

Gymnastics NZ's objects described in Rule 2.1 of the proposed new
constitution are carried over from, and substantively the same as,
Gymnastics NZ’s objects in its current constitution.

They are high-level objects that provide the framework for
Gymnastics NZ to effectively undertake its roles as NSO for
Gymnastics in NZ.

Rule 2.1 does not extend to prescribing specific means by which the
objects, or any particular object, might be advanced or achieved by
Gymnastics NZ, as this is dependent upon Gymnastics NZ
resources/capacity and various other factors.

In relation to Rule 2.1(a), referring to “participants” rather than “the
general public” should not impact on GNZ's charitable status, as it is
sufficiently broad and extends to anyone participating in Gymnastics
which is wide section of the public and not a closed group.

In relation to Rule 2.1(b), and also Rule 3.2(d), the description is
carried over from the current constitution and appropriately
describes, at a high level, Gymnastics NZ's role and responsibility to
support and assist Affiliated Clubs.

Rule 2.2 (No financial
gain purpose)

This rule refers to Gymnastics NZ not having any purpose of financial
gain for any of its Members or any other purpose inconsistent with its
status as a charitable incorporated society.

Rule 2.2 has been added to refer to the requirement under the
Societies Act that Gymnastics NZ must not be carried on for the
financial gain of Members (and the Act provides further detail
regarding prohibited and permitted Member benefits).

Gymnastics NZ also must not operate for any other purpose
inconsistent with its charitable incorporated society status.

Rule 4.2 (Key Aspects of
Membership)

This rules sets out key aspect of membership for all Members,
including the requirement under the Societies Act that Members
must consent to becoming Members.

The Societies Act requirement for all Members to consent to
becoming members can be met using an electronic/online sign-up
process, and Gymnastics NZ is accordingly comfortable that the
requirement can be met using Friendly Manager.
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Gymnastics NZ Proposed New Constitution
Summary of Changes to Consultation Draft & Responses to Feedback

CONSTITUTION RULE(S)

SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

Feedback on the consultation queried whether the requirement for
Member consent in writing will be able to be met through Friendly
Manager.

Rule 5.2 (Duration of
membership)

This rule deals with the duration of membership for Affiliated Clubs.

Feedback on the consultation draft noted that there should be
provision for part year membership.

Rule 5.2 has been amended to allow for Board Policies to provide for
part year membership, eg if a Club becomes a member during a year.

Rule 5.3 (Club
Constitution) & Rule 5.5
(Additional Club
Obligations) — para (f)

These rules refer to the requirement for an Affiliated Club
constitution to be consistent with Gymnastics NZ’s constitution and
policies.

Feedback on the consultation draft:

e Suggested that the requirement for Clubs to have constitutions
consistent with Gymnastics NZ’'s constitution and policies
undermines Clubs’ independence and autonomy, may conflict
with their obligations, and places a burden on Clubs;

e Queried whether that requirement means that Gymnastics NZ
can effectively control Clubs by insisting on identical
constitutions; and

e Queried whether that requirement means that Clubs also need
to be charitable and Charities Act registered.

Provisions of this type are common and standard for sports
organisations, and the relevant aspects of Rules 5.3 and 5.5(f) are
carried over from Gymnastics NZ's current constitution.

The provisions ensure that Clubs that have chosen, or choose, to
become Affiliated Clubs are aligned with Gymnastics NZ in relation to
their purpose (in particular, contributing to furthering Gymnastics
NZ’s objects); they do not detract from or undermine the status of
Clubs as independent, autonomous legal entities.

The provisions also do not require or give Gymnastics NZ the power
to insist upon identical constitutions; consistency with Gymnastics
NZ’s constitution does not require conformity to a one-size-fits-all
legal structure or constitution.

(That is also reflected in Rule 5.5(b), which requires a Club to be an
incorporated legal entity but acknowledges that the form of entity
may be a company, society or trust board.)

In relation to Clubs being charitable and Charities Act registered:

e Neither Gymnastics NZ’s charitable status and Charities Act
registration nor the requirement for Affiliated Clubs to have a
constitution consistent with Gymnastics NZ’'s constitution
requires a Club to be charitable and Charities Act registered.
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Gymnastics NZ Proposed New Constitution
Summary of Changes to Consultation Draft & Responses to Feedback

CONSTITUTION RULE(S)

SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

e A Club might be structured as charitable society, company or
trust, and might then apply for registration under the Charities
Act (which is voluntary, for tax concession purposes).

e However, a Club will not necessarily be charitable and/or it may
not be registered under the Charities Act, eg a Club might be a
not-for-profit amateur sport body that is tax-exempt based on
that status, rather than charitable status.

For the avoidance of doubt, Rule 5.6 has been added to the proposed
new constitution to clarify that an Affiliated Club may be a charitable
entity, and may be Charites Act registered, but Rules 5.3 and 5.5 do
not require a Club have that status or registration.

Rule 5.5 (Additional Club
Obligations) — para (g)

This rule deals with an Affiliated Club not being a member of or
participating or permitting its members to participate in Gymnastics
competitions, programmes or activities of an organisation that does
not fall under the umbrella of Gymnastics NZ.

Feedback on the consultation draft:

e Queried and opposed Rule 5.5(g) on the basis that it may be
unduly restrictive, eg affecting Affiliated Clubs where the Clubs
or their members are or wish to be become involved in
cheerleading or some other activity or programme that is not
under the umbrella of Gymnastics NZ; and

e Opposed the inclusion of the reference to “Accredited
Organisations” in Rule 5.5(g) (and the inclusion of the definition
of that term in Rule 28).

This type of provision is common and standard for sports
organisations, and Rule 5.5(g) is carried over from Gymnastics NZ’s
current constitution.

Importantly, it applies only in relation to participation in Gymnastics
competitions, programmes and activities; it does not extend to
participation relating to other sports outside of Gymnastics (eg,
cheerleading).

Rule 5.5(g) has been retained in the constitution, but it has been
amended to remove the reference to “Accredited Organisations”, and
the definition of that term has also been removed from Rule 28.

Rule 5.7 (Board
Intervention)

This rule deals with exceptional circumstances in which Gymnastics
NZ’s Board may intervene in relation to an Affiliated Club’s situation.

Rule 5.7 has been amended to clarify that an Affiliated Club needs to
notify Gymnastics NZ if any of the specified circumstances has arisen
or will or is likely to arise.
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Summary of Changes to Consultation Draft & Responses to Feedback

CONSTITUTION RULE(S)

SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

Feedback on the consultation draft queried whether the specified
circumstances should include an Affiliated Club being deregistered
under the Charities Act.

An Affiliated Club being deregistered under the Charities Act has not
been included as a specified circumstance, because:

e As noted above, an Affiliated Club need not be charitable or
Charities Act registered; and

e Even if an Affiliated Club is Charities Act registered,
deregistration under that Act by itself would not warrant
consideration of Gymnastics NZ Board intervention, as it does not
affect the basic legal status/continuation of the Club (nor does it
necessarily affect the tax-exempt status of the Club, if the Club in
any event qualifies as a tax-exempt amateur sport body).

Rule 6 (Life and
Honorary Members)

This rule set out provisions relation to Life Members and Honorary
Members, and in the consultation draft included a transitional rule
relating to continuation of existing Life and Honorary memberships.

The transitional rule has been deleted because it is unnecessary in
light of the transitional provisions that apply to continuation of
current memberships under Rule 27.2.

Rule 7.2 (Duration of
Membership)

This rule deals with the duration of membership for Club Members.

Feedback on the consultation draft noted that there should be
provision for part year membership.

Rule 7.2 has been amended to allow for Board Policies to provide for
part year membership.

Rule 8.2 (Duration of
Membership)

This rule deals with the duration of membership for Technical
members.

Feedback on the consultation draft noted that there should be
provision for part year membership.

Rule 8.2 has been amended to allow for Board Policies to provide for
part year membership.

Rule 9 (Membership
Obligations and
Entitlements)

Rules 9.1 to 9.5 deal with Member obligations and entitlements,
including requirements that need to be met by Members to be
eligible to receive or exercise Member entitlements.

Rules 9.2 to 9.4 have been amended to clarify that all Members need
to meet requirements for the relevant category of membership and
pay, if applicable, any membership or other fees, but it is only
Affiliated Clubs to which Annual Affiliation Certificates will be issued,
not other Members.
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Gymnastics NZ Proposed New Constitution
Summary of Changes to Consultation Draft & Responses to Feedback

CONSTITUTION RULE(S)

SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

Rule 9.5 has also been amended to clarify that General Meeting
notices and papers must be issued to all Affiliated Clubs, Life
Members and Honorary Members (not Technical, Administrative or
Club members, who can be advised of such meetings by virtue of their
positions and/or through their Affiliated Clubs).

Rule 10 (Termination of
Membership)

Rules 10.1 to 10.8 deal with various circumstances in which a
Member’s membership may be terminated and related matters.

Feedback on the consultation draft queried:

e  Whether Rule 10.2 relating to termination for non-payment of
fees would apply only to Members, and in particular Affiliated
Clubs, who are liable to pay fees (including any affiliation fees
relation to Club Members) to Gymnastics NZ; and

e  Whether Rule 10.8 relating to reinstatement of membership only
by way of a Special Resolution of Delegates at a General Meeting
may be redundant or ineffective is a person can simply re-apply
to become a Member again.

Changes have been made to Rule 10 to clarify that:

e The continuation of Club Member membership is dependent
upon a person maintaining their membership or other position
with an Affiliated Club, and also the Club maintaining its Affiliated
Club membership; and

e Termination of membership does not affect continued liability to
Gymnastics NZ for any fees/payments due or outstanding

e The reinstatement of membership provision is directed at
circumstances where termination of membership is a result of a
disciplinary or disputes procedure.

Rule 10.2 will only apply to Members who themselves are liable to
pay fees (or other payments) to Gymnastics NZ.

Rule 10.8 should not be redundant or effective because if someone
has had their membership terminated as a result of a disciplinary or
disputes procedure, they will not be entitled to become a Member
(under Rule 4.2(b).

Rule 11.1 (Information
to be Contained on
Register) & Rule 11.2
(Club Member
Information from
Affiliated Clubs)

These rules deal with the register of current and past Members that
Gymnastics NZ will be required to maintain under the Societies Act,
and Gymnastics NZ’s receipt of, or access to, Affiliated Clubs’ Club
Member information and also information regarding gymnastics
participants.

Changes have been made to Rule 11.1 to more clearly set out the
information to be included on the Register under the Societies Act
and related regulations, and to clarify that the Register may include
additional information that is required for the purposes of
Gymnastics NZ’s constitution (eg, Affiliated Clubs’ Delegate details,
junior Club Members’ Representative details).
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Summary of Changes to Consultation Draft & Responses to Feedback

CONSTITUTION RULE(S)

SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

Various feedback on the consultation draft queried whether the
requirements in relation to Club Member information can be met
through Friendly Manager or will require an additional process.

Gymnastics NZ is comfortable that Gymnastics NZ and Affiliated Club
will be able to meet the requirements of Rules 11.1 and 11.2 using
Friendly Manager.

Rule 14.1 (Role of the
Board)

This rule describes the role of the Gymnastics NZ Board in relation to
governing Gymnastics NZ.

Rule 14.1 has been amended to clarify that for the purposes of the
Societies Act, the Board is the “committee” and “governing body” of
Gymnastics NZ (reflecting the terminology used in the Societies Act).

Rule 14.2 (Composition
of the Board)

This rule provides for the Board to comprise 4 Elected Board
Members and 3 Appointed Board Members, with at least 40% of
Board members being women.

Feedback on the consultation draft queried the inclusion of the
requirement for the Board to comprise at least 40% women.

No material changes have been made to Rule 14.2, but the rule has
been amended to accommodate circumstances where the Board
temporarily does not have 7 members or at least 40% women
(eg, because of a resignation), in which case steps will need to be
taken to address this as soon as reasonably practicable.

The requirement for the Board to comprise at least 40% women has
been included on account of Sport NZ’s policy of requiring partner
organisations’ boards to include at least 40% women.

Rule 14.3 (Board
Appointments Panel)

This rule relates to the Board Appointments Panel (BAP) which
reviews Board member candidates, appoints the Appointed Board
Members, and makes recommendations in relation to Elected Board
Member nominees.

Feedback on the consultation draft queried how it is determined
whether the BAP needs to be convened, and the description of the
BAP as “independent”.

In relation to the feedback on Rule 14.3:

e  The Chairperson of Gymnastics NZ is responsible for convening
the BAP as and when required, under Rule 14.3(a). This will be
whenever the BAP needs to undertake its role (in the lead-up to
AGMs, but potentially also at other times).

e The BAP includes the Chairperson of Gymnastics NZ (or another
Board member) and two others appointed by the Board from
outside Gymnastics NZ (an appropriately qualified Member of
Gymnastics NZ and an appropriately qualified independent).

In addition, as clarified in Rule 14.3(c), the BAP is required to
deliberate and make its decisions independently of the Board.
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CONSTITUTION RULE(S)

SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

Rule 14.5 (Elected Board
Members)

This rule deals with Elected Board Member nominations, assessment,
recommendations and elections.

Feedback on the consultation draft opposed the proposed inclusion
of a requirement that an Elected Board Member must not hold any
officer role with a Member, which would have precluded Affiliated
Clubs’ board members from being Elected Board Members.

Reasons for opposition to that requirement included:

e Maximising the talent pool for Elected Board Member
nominations, and not disincentivising Affiliated Clubs from
nominating the best candidates for election to the Board who
may well be those who have an Affiliated Club role.

e Keeping the Board connected with Affiliated Clubs through
Elected Board Members who also have Affiliated Club roles.

e The sufficiency of conflict of interest rules/processes to deal with
any conflict of interest concerns in relation to an Elected Board
Member also having an Affiliated Club role.

Feedback on the consultation draft also queried whether the draft
adequately dealt with the election process in circumstances where
nominations exceed the number of Elected Board Member vacancies.

In light of Member feedback, Rule 14.5(c) in the proposed
constitution has been amended to remove the consultation draft’s
requirement that an Elected Board Member must not hold any officer
role with a Member.

This will mean that an Affiliated Club board member can be
nominated and elected as Elected Board Member (and if elected,
conflict of interest disclosure and non-participation requirements will
apply if any conflict situation arises, eg in relation to any Board
decision regarding the Board Member’s Club).

Rule 14.5(g) has also been amended to clarify that in relation to the
election of Elected Board Members:

e An election will be held if valid nominations exceed the number
of vacancies, with the highest polling candidates being elected to
fill those vacancies.

e If valid nominations are equal to or less than the number of
vacancies, the nominee or nominees will be declared elected.

The election voting process is then dealt with later in the proposed
constitution, under Rule 16. In accordance with Gymnastics NZ's
prevailing practice, Rule 16.18(a) provides for election voting in
advance of a General Meeting.

Rule 14.7 (Eligibility)

This rule deals with eligibility requirements/disqualification criteria
that apply in relation to all Board Members.

Rule 14.7 has been simplified by replacing former Rules 14.7(b) to (f)
in the consultation draft with a new Rule 14.7(b) which requires that
a Board Member must not be disqualified from acting as an officer of
a society under the Societies Act or from acting as an officer of a
charitable entity under the Charities Act.

The Societies Act and Charities Act disqualification provisions cover
the types of matters covered by former Rules 14.7(b) to (f) plus some
additional matters, so the former provisions are not required.
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CONSTITUTION RULE(S)

SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

Rule 14.9 (Term of
Office)

This rule deals with Board Members’ standard terms of office and the
maximum duration of consecutive service.

Rule 14.9 has been amended to take account of the fact that the
standard term of office for a Board Member will run for
approximately 3 years (rather than exactly 3 years), until the
conclusion of the third AGM after their election or appointment.

The maximum direction of consecutive service is set at 3 consecutive
terms (rather than 9 years)

Rule 14.10 (Filling
Casual Vacancies) &
Rule 14.11 (Casual
Vacancy Circumstances)

These rules deal with circumstances where a Board member cease to
hold office before their term has ended (eg, due to resignation or
ineligibility), so that a casual vacancy needs to be filled.

Feedback on the consultation draft commented that the language of
the provisions was confusing and unclear.

Rule 14.10 provides for Elected Board Member casual vacancies to be
dealt with by the Board, and for Appointed Board Member casual
vacancies to be dealt with by the BAP.

The provisions relating to Elected Board Member casual vacancies
have been updated to give the Board flexibility in relation how best
to deal with a casual vacancy, taking into account factors such as
when the casual vacancy arises relative to the timing of Gymnastics
NZ’s next AGM.

Rules 14.13 to 14.15
(Removal of Board
Member)

These rules deal with the ability of Members to pass a Special
Resolution at an SGM to remove any Board Member.

Rules 14.13 to 14.15 have been amended to remove the references
to one-off removal of the Board as a whole, which could potentially
leave Gymnastics NZ in a position of not complying with, or not being
able to comply with, its Constitution and the Societies Act.

Rule 14.17 (Duties of
Board Members)

This rule deals with the duties of each Board Member that are owed
to Gymnastics NZ, and related matters including conflicts of interest.

Feedback on the consultation draft has queried whether the Board’s
interests register would be available for viewing by Members.

Rule 14.17 has been updated so that it aligns with the officer duty
provisions in the Societies Act.

In relation to conflicts of interest, Board Member (and also other
officers, as referred to in Rule 17.1(d)) must disclose any interest in
respect of any Gymnastics NZ transaction or other matter, such
interests must be recorded in the Board’s interests register, and a
conflicted Board Member would be excluded from deliberations and
voting in relation to the matter in which they are interested.
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SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

In relation to access to the interests register, under the Societies Act
Gymnastics NZ Board Members and other officers will be entitled to
inspect the register.

Members do not have the same entitlement, but at each AGM it will
be mandatory for the information presented at the AGM to include
notice of interest disclosures, or types of interest disclosures, made
by Board Members and other officers during the most recently
completed financial year (as referred to in Rule 16.5(c)).

(Under the Societies Act, Members may also request information,
which Gymnastics NZ may disclose unless there are privacy,
commercial sensitivity or other grounds for declining disclosure.)

Rule 14.18 (Power of
the Board)

This rule deals with the Board having powers to carry out various
specified duties of the Board.

Rule 14.18(v) has been updated to refer to the Charities Act
requirement to review Gymnastics NZ’'s governance procedures.

Rule 14.20 (Quorum)

This rule provides for the quorum for Board meetings to be 4 Board
Members.

Feedback on the consultation draft queried whether a quorum of 4
Board Members is sufficient.

It is common, and practical, for the quorum for board or committee
meetings to be a majority of board/committee members.

Specifically requiring 4 Board Members, rather than just requiring a
majority of Board Members, to establish a quorum ensures that there
must always be at least a majority of Board Members in attendance
at a Board meeting for the meeting to be quorate.

Rule 14.21 (Resolutions
and Voting) &

Rule 14.22 (Written
Resolutions)

These rules deal with decision-making by the Board either at Board
meetings or by way of written resolution.

Changes to Rule 14.21 clarify that decisions at meetings may be made
by Ordinary Resolution and that conflicted Board Members cannot
vote.

Changes to Rule 14.22 ensure that the Board Members who
sign/approve a written resolution are not conflicted.
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Rule 15.3 (Chief
Executive)

This rule provides for the Chief Executive to attend Board meetings
unless otherwise required by the Board.

Feedback on the consultation draft queried whether there should be
clearer provision for the Chief Executive to be excluded from all or
part of any Board meeting.

Rule 15.3 has been amended to clarify that the Chief Executive may
be excluded from all or any part of any Board meeting, eg if the Board
needs to discuss any matter relating to the Chief Executive.

Rule 16.5 (Business of
AGM)

This rule specified the required business of each AGM.

Feedback on the consultation draft queried the inclusion of the
appointment of Gymnastic NZ’s auditor as an item of business, noting
that for many similar organisations the board/committee appoints
the auditor.

Rule 16.5 has been amended to:

e Refer to the Societies Act-required presentation of the Board’s
annual report;

e Clarify that Elected Board Members might either elected or
confirmed (eg, if nominations do not exceed vacancies); and

e Remove the provision for appointment of the auditor.

Annual Board appointment of a chartered accountant to audit
Gymnastics NZ’s accounts is prescribed under Rule 20.2.

Rule 16.11 (Quorum)

This rule sets out the quorum requirements for General Meetings
(AGMs and SGMs).

Feedback on the consultation draft commented that the language of
the quorum provisions was unclear, and that there needed to be
more clarity regarding voting ahead of a meeting and its impact on
quorum.

Rule 16.11 has been updated to clarify that a General Meeting cannot
commenced and General Meeting business cannot be conducted if a
guorum is not established, and to clarify that the quorum is either:

e Delegates representing at least 30 of Affiliated Clubs, if there are
60 or more Affiliated Clubs at the relevant time; or

e Delegates representing at least 30% of Affiliated Clubs, if there
are fewer than 60 Affiliated Clubs at the relevant time.

Rule 16.11 also refers to the potential application of Rule 16.18
relating to advance voting, which clarifies that quorum requirements
may be met in circumstances where there is advance voting for a
General Meeting.

Rule 16.15 (Methods of
Meeting)

This rule deals with General Meetings being held by assembling at a
venue and/or using audio or audio and visual communication.

Rule 16.15 has been amended to clarify that determining the method
needs to take into account the importance of facilitating Delegate
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attendance, input and decision-making and that any communication
technology used must be appropriate for such meetings.

Rule 16.16 (Meeting
Resolutions and Voting),
Rule 16.17 (Voting at
Meetings), & 16.18
(Advance Voting)

These rules deal with Affiliated Clubs’ Delegates voting at or in
advance of General Meetings, in relation to General Meeting motions
and in relation to the election of Elected Board Members.

Feedback on the consultation draft commented that there needed to
be more clarity regarding the voting provisions, including voting
ahead of a meeting and its impact on quorum.

The voting provisions that were included in Rule 16.16 of the
consultation draft have been split out into three new rules dealing
with:

e General Meeting resolutions and voting (Rule 16.16);
e Voting at General Meetings (Rule 16.17); and
e Voting in advance of General Meetings (Rule 16.18).

Rule 16.18 specifically clarifies that Delegates submitting advanced
votes are counted for the purpose of establishing a quorum.

Rule 16.19 (Written
Resolutions)

This rule permits Affiliated Clubs to make decisions by written
resolution in lieu of a General Meeting, requiring the support of % of
Affiliated Clubs whose Delegates would be entitled to vote at a
General Meeting at the relevant time.

Feedback on the consultation draft queried the use of the wording
“at the relevant time”.

Rule 16.19 has been amended to clarify that written resolutions
cannot be used in lieu of holding AGMs and that Societies Act
requirements (eg, in relation to circulation and notification of written
resolutions) must be met.

The wording “at the relevant time” is used to clarify that
determination of whether the approval threshold is met is to be
tested as at the time the relevant written resolution is circulated for
approval under the process set out in the Societies Act.

Rule 17 (Statutory
Officers and Contact
Person)

This rule relates to positions with Gymnastics NZ that have statutory
consequences, or are required by statute, on account of Gymnastics
NZ’s incorporation under the Societies Act and registration under the
Charities Act.

Rule 17 has been expanded so that it deals with both statutory
officers, ie anyone whose position with Gymnastics NZ makes them
an officer of Gymnastics NZ for the purposes of the Societies Act
and/or the Charities Act, as well as the contact person(s) that
Gymnastics NZ must have under the Societies Act.

Under the Societies Act and the Charities Act, Gymnastics NZ’s
statutory officers are not limited to it Board Members; they also
include the Chief Executive, the Head of Finance and potentially other
positions.
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CONSTITUTION RULE(S)

SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

Rule 20 (Finances)

This rule deals with matters relating to Gymnastics NZ's annual
financial reports and appointment of an auditor.

Rule 20.2 has been updated to refer to compliance with Charities Act
and/or Societies Act requirements (although Societies Act
requirements will not apply so long as Gymnastics NZ remains
Charities Act registered), and to provide for the auditor to be
appointed by the Board (instead of being appointed at each AGM).

Rule 21 (Method of
contracting)

This rule deals with the way in which contracts are to be entered into
by Gymnastics NZ.

Rule 21 has been expanded to refer to entry into contracts in
accordance with methods permitted by the Societies Act and to make
it clear that use of a common seal is not required unless the Board
determines otherwise.

Under the Societies Act, Gymnastics NZ will not be required to have
or to use a common seal.

Rule 23 (Prohibition on
personal benefits)

This rule requires that Members and others cannot participate in or
materially influence decisions on benefits provided to them and that
any benefits provided are reasonable and not more than an arm’s
length amount, eg Gymnastics NZ must not pay more than market
value for the supply of goods or services from a Member.

The consultation draft included an additional Rule 23.3 relating to
Board Members, Members and officers of Gymnastics NZ which has
been removed, because:

e it substantially duplicated Rules 23.1 and 23.2 (which already
cover Board Members and other officers, as they will be
Members of Gymnastics NZ); and

e asreflected in earlier rules, Board Members and other officers of
Gymnastics NZ will also be subject to conflict of interest
disclosure and non-participation requirements in respect of
matters in which they are interested.

Rule 24 (Board Policies)

This rule deals with the policies that may be made, repealed or
amended by the Board dealing with various matters such as fees,
competitions, discipline, disputes and appeals, and anti-doping etc.

Feedback on the consultation draft opposed the omission of any
requirement for the Board to consult with Affiliated Clubs materially

Rule 24 has been amended by adding a new Rule 24.2 which expressly
provides that whenever reasonably practicable the Board must
consult with Affiliated Clubs that are potentially affected by any
proposed policy or policy change, which must include giving Affiliated
Clubs a reasonable opportunity to consider and provide input on the
matter, and that such input must be taken into account by the Board.
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affected or impacted by the adoption, repeal or amendment of Board
policies.

Rule 25 (Winding Up)

This rule deals with the scenario of Gymnastics NZ being voluntarily
liquidated, wound up or dissolved.

Rule 25 has been amended to refer to compliance with Societies Act
requirements relating to winding, and to provide for the distribution
of any surplus to a “not-for-profit entity” as required under that Act.

Rule 26 (Indemnity and
Insurance)

This rule deals with Gymnastics NZ indemnifying Board Members and
others in respect of acts or omissions in performing their functions in
connection with Gymnastics NZ, and obtaining appropriate insurance.

Rule 26 has been updated to explicitly refer to Gymnastics NZ
obtaining insurance and to make it clear that indemnification and any
insurance in favour of Board Members and others will not extend to
any criminal liability and related damages and costs or to any liability
occurring as a result of the relevant person’s dishonesty, gross
negligence, wilful misconduct or failure to act in good faith.

Rule 27 (Transitional
provisions)

This rule deals with the transition from Gymnastics NZ's current
constitution to the proposed new constitution when the new
constitution comes into effect upon Gymnastics NZ’s re-registration
under the Societies Act.

Feedback on the consultation draft commented that in relation to
Board Members, there should be clarity that current terms count as
service under the new constitution and arrangement for rotations.

Rule 27, and in particular Rule 27.2, has been expanded to more
clearly deal with key transitional matters for Gymnastics NZ in
relation to the transition from the current constitution to the
proposed new constitution. This includes provision for:

e Current members under each category of membership in the
current constitution to continue as Members under the
corresponding category of membership in the new constitution
(except for Associate Members);

e  Current board members to continue their current terms as Board
Members under the new constitution, with those terms counting
as a term under the new constitution for the purpose of
maximum duration of service, and for adjustment of those Board
Members’ terms if required for Board rotation purposes;

e  Various appointments under the current constitution to continue
under the new constitution, until the Board determines
otherwise; and

Page 15

42428364_3



Gymnastics NZ Proposed New Constitution
Summary of Changes to Consultation Draft & Responses to Feedback

CONSTITUTION RULE(S)

SUBJECT MATTER AND FEEDBACK RECEIVED

APPROACH TAKEN AND RESPONSES TO FEEDBACK

Regulations and similar matters adopted under the -current
constitution to remain effective as Board Policies under the new
constitution, until the Board determines otherwise.

Rule 28 (Interpretation)

This rule includes definitions of capitalised terms used in the
constitution and interpretation provisions.

Feedback on the consultation draft opposed the inclusion of the
defined term “Accredited Organisation”.

The definitions in Rule 28 have been tidied up by making various
changes, including:

e The “Societies Act” definition refers to the Incorporated Societies
Act 2022 only, not the 1908 Act, as the constitution is being
approved for re-registration purposes and will not be registered
under the 1908 Act;

e The “Accredited Organisations” definition has been removed;
and

e Updated “Sport NZ”, “Sport Integrity Commission” and “Sports
Tribunal” definitions have been included.

The interpretation provisions have also been updated so that:

e References to legislation include amendment and replacement
legislation and any related regulations;

e Terms used in the constitution can be read as having the same
meaning as they have when used in the Societies Act and the
Charities Act; and

References to the “constitution” and “committee” of an Affiliated
Club are flexible enough to apply to the different legal entity
structures that may be used by Affiliated Clubs.
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