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INTRODUCTION

The Constitution Changes Document (July 2024) breaks down the proposed changes to the draft of the new
RNZRSA Constitution. Each existing clause, which has been identified for change, appears alongside the new proposed
clause, and an explanation for the change.

To make it as easy as possible, the changes are also highlighted in three different categories, those that are legally required,
those that help with clarity and clear up anomalies, and those that make improvements.

The new RNZRSA Constitution is a comprehensive legal document, and we want to make the process as easy as possible
for everyone to understand the proposed changes and their implications.

Feedback will be received throughout the consultation period.

Encourage exec committees to view constitution and change documents online - take the time to read it.

Feedback will be documented and summarised on an ongoing basis.

Send feedback to review@rsa.org.nz

Constructive feedback welcome.

Reference clause, change etc for ease of reference.
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SECTION 3

Section and Clause  Existing Explanation
Section 3 In pursuance of its Objects, RNZRSA seeks to In pursuance of its Objects and Purposes, RNZRSA seeks to Clarity given

recognise and create a fellowship of those who serve or | recognise and create a fellowship of: around referencing
RNZRSA have served New Zealand including in New Zealand’s (a) those who serve or have served New Zealand including in New | individual
CONSTITUTIONAL | 3rmed services (Navy, Army, Air Force, Reserves) and Zealand's armed forces (Navy, Army, Air Force, Reserves) and members of RSAs.
PRINCIPLES now called the New Zealand Defence Force, sworn collectively called the New Zealand Defence Force, and sworn

New Zealand police officers, their families and those New Zealand police officers (‘New Zealand Service Personnel”); Updated to
Clause 3.1 otherwise associated with the New Zealand Defence and remove reference

Force or other service to New Zealand. RNZRSA to members of

(b) the families of New Zealand Service Personnel, those otherwise Member

comprises organisations (‘Member Associations”) . :
associated with the New Zealand Defence Force or other

and individuals (“Individual Members”) as members. Associations

RNZRSA and its Member Associations include those service to New Zealand, and those who have served in the throughout.
who are Service Personnel (people who serve or have armed forces of other countries or as sworn police officers of

served in armed forces - further defined in clause 8) and other countries ("Non Service Personnel ). All matters to do
those who are non-Service Personnel (people who have | On joining RNZRSA each Member commits to a shared vision of with the
not served - further defined in clause 8) as set out in this | the Objects and Purposes of RNZRSA. Membership of
Constitution. On joining RNZRSA each member RSAs is now in the
(whether a Member Association or an Individual draft Model
Member) commits to a shared vision of the Objects Constitution.
and Purposes of RNZRSA.
Those concepts
form part of the
draft Model
Constitution rather
than RNZRSAG.
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SECTION 4

Section and Clause

Existing

Explanation

Section 4 RNZRSA shall be structured as follows: RNZRSA shall be structured as follows: Clarity added that
Y
(a) There shall be an annual National Council of (a) There shall be an Annual General Meeting of RNZRSA National Council is the
RNZRSA Members which will also be the Annual General (AGM”) attended by the Board, National President, Forum, | 9roupP of ?ttenclees
STRUCTURE Meeting of RNZRSA (“National Council”); RNZRSA Life Members, delegates and observers of with the right to vote
(b) There shall be a National President who shall be the Member Associations, and delegates of Affiliate at an AGM or SGM.
Clause 4.1 head of the RNZRSA and two National Vice Associations (“National Council *);
Presidents elected by National Council; (b) There shall be a National President and two National Vice
(c) There shall be a National Board of Governance Presidents, all elected by National Council at an AGM;
established pursuant to Clause 6 (“the Board”) the (c) There shall be a National Board of Governance established
members of whom shall be the officers of RNZRSA,; pursuant to clause 6 (“Board”) the members of whom are
(d) There shall be a President’s Forum including the the officers of RNZRSA;
National President established pursuant to Clause 7 | (d) There shall be a Forum established pursuant to clause 7 and
(“the Forum”); the Bylaws (“Forum”); =
(e) There shall be a Chief Executive appointed by the | (&) There shall be a Chief Executive appointed by the Board sl
: Mandatory, required
Board and who shall be the contact officer; and who shall be the contact person for the purposes of the under new Act to
(f) There shall be operational roles approved by the gégporated S(t):etBies 'Z\Cthzcl)lzz (an'dtin 'fche event of anz’ t clarify contact person
Board: va-cancy, e Board shall appoint a temporary contac f a CEO vacancy
(g) Members shall be grouped into districts as defined person ); occurs.
in the Bylaws from time to time. (f) There shall be operational roles approved by the Board;
(h) Each district shall be represented by a District (9) RNZRSA shall have members, including RNZRSA Life
President elected pursuant to the Bylaws. Members, Member Association“s and Affili’a’lte Members, as Clause 41 (g) (h) ()
further described in clause 8.2 ("Members 7). : e
Clarity, definitions of
(h) Member Associations shall be grouped into districts as Members and
defined in the Bylaws from time to time (“Districts”). Officeholders added.
(i) Each District shall be represented by a District
representative elected pursuant to the Bylaws (“District
Representative”).
(j) The Board members, Forum members, Chief Executive,
Complaints Committee members and Selection Panel
members are officeholders of RNZRSA (“Officeholders”).
KEY: LEGAL/MANDATORY CONSTITUTION CHANGES DOCUMENT - JULY 2024
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SECTION 4

Section and Clause Existing Explanation

Section 4 The Board reports to National Council and shall be The Board shall be responsible for the governance and strategic Improves definition
responsible for the governance and strategic oversight | oversight of RNZRSA, including carrying out the Objects and Pur- | of core purpose of

RNZRSA of RNZRSA's operations and financial affairs pursuant poses. the Board.

STRUCTURE to Clauses 5 and 6.

Clause 4.2

Section 4 The President’s Forum reports to National Council and | Not used. Improvement to
pursuant to Clause 7 shall be responsible for represen- remove ambiguity

RNZRSA tation including commemorations and awards, together and adds clarity

STRUCTURE with such other functions or duties as may from time to to the governance
time be set out in the Forum Charter. structure.

Clause 4.3

Section 4 The District Presidents, as elected representatives of Not used. Improvement to
their Districts, pursuant to Clause 7 are responsible remove ambiguity

RNZRSA for reporting to their Districts and representing the and adds clarity

STRUCTURE members and other service personnel in their Districts to the governance
to the Forum. structure.

Clause 4.4

KEY: LEGAL/MANDATORY CLARITY IMPROVEMENT CONSTITUTION CHANGES DOCUMENT - JULY 2024
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SECTIONS

Section and Clause  Existing Change Explanation
Section 5 In addition to all other powers vested in RNZRSA by this Except as otherwise set out in this Constitution, RNZRSA has full rights, Legally required,
Constitution or by law RNZRSA shall have and may powers and privileges conferred on it by the Incorporated Societies Act clarifies RNZRSA
POWERS exercise (either alone or with any other organisation, body, | 2022 including without limitation the following: rights, powers and
person or persons) the following powers: (a) To trade, make profits and/or losses; privileges as per
Clause 5.1 (a) To trade, make profits and/or losses; (b) To construct, maintain, improve, alter, enlarge, pull down, demolish, e (=7
(b) To construct, maintain, improve, alter, enlarge, pull remove, replace, manage, acquire, hold, gift, sell, bail, exchange,
down, demolish, remove, replace, manage, acquire, license, lease, mortgage and otherwise encumber, exhaust, use and/or
hold, gift, sell, bail, exchange, license, lease, mortgage exploit any and all forms of real or intangible property;
and otherwise encumber, exhaust, use and/or exploit () To establish, undertake and execute any trusts;
any and all forms of real or intangible property; (d) To lend, borrow, gift, invest or otherwise deal with any form of money,
(c) To establish, undertake and execute any trusts; security or asset;
(d) Tolend, borrow, gift, invest or otherwise deal with any (e) To write down or write off any debt to the extent it may be considered
form of money, security or asset; irrecoverable:
(e) To write down or write off any debt to the extent it (f) To communicate, discuss and represent to any government, regulatory
may be considered irrecoverable; authority, organisation, individual or other body information, matters of
(f) To communicate, discuss and represent to any concern or interest to Members generally;
government, requlatory authority, organisation, (g) To join with in any capacity such other organisation, body or person and
individual or other body information, matters of to incorporate companies, to enter partnerships and joint ventures if
concern or interest to members generally; to do so is not inconsistent with RNZRSA's Objects and Purposes, and
(g) To join with in any capacity such other organisation, constitutional principles set out in clause 3 (“Constitutional Principles ”);
body or person and to incorporate companies, to (h) To delegate;
ente.r partr.1ersh|ps.anc| Joint ve?tures. Fto do so's (i) To the extent permitted by law, to indemnify including to obtain
not inconsistent with RNZRSA's Objects and . : : :
T o insurance cover for Officeholders and others, in accordance with
Constitutional Principles;
S T del clause 5.7
(h) To delegate; (j) Without limiting the foregoing, to do such things, incur such costs and
(i) To the extent permitted by law, to indemnify including complete such documents as may in the opinion of RNZRSA be Mandato-ry - see
to obtain insurance cover for its officers and others; conducive to the performance of its Objects and Purposes, and also Section 12.
(j) Without limiting the foregoing, to do such things, Constitutional Principles; and
incur such costs and complete such documents as may (k) To make, amend, delete, replace and otherwise alter bylaws, and
in the opinion of RNZRSA be conducive to the policies for the conduct and control of RNZRSA activities and codes of
performance of its Objects and Constitutional conduct applicable to Members, in accordance with clause 12.
Principles
KEY: LEGAL/MANDATORY CLARITY IMPROVEMENT CONSTITUTION CHANGES DOCUMENT - JULY 2024
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SECTIONS

Section and Clause  Existing Explanation
Section 5 The powers set out in Clause 5.1 are independent main The powers set out in clause 5.1 are independent main powers, they Clarity, language
powers, they shall be applied broadly and shall not be shall be applied broadly and shall not be construed in a manner that simplified and
POWERS construed in a manner that limits RNZRSAs performance | limits RNZRSA's performance of its Objects and Purposes, consistent.
of its Objects, Constitutional Principles or operations. Constitutional Principles or operations.
Clause 5.2
Section 5 The Board may execute all of the powers of RNZRSA on | The Board may execute all of the powers of RNZRSA. Some powers of | Clarity, language
behalf of RNZRSA and do all such acts and things as may | RNZRSA may require prior approval by National Council at an AGM simplified and
POWERS be exercised or done by RNZRSA that are not required or SGM, as set out in this Constitution. The Board shall obtain the consistent.
to be exercised or done by National Council of RNZRSA | approval of National Council at an AGM or SGM prior to borrowing
Clause 5.3 in General Meeting provided that the Board shall seek or lending of amounts to any one body or group of bodies exceeding
the approval of National Council for borrowing or lending | in total, cumulatively or at any one time, NZ$500 ,000. The Board may
of amounts to any one body or group of bodies delegate all or such of the powers of RNZRSA in such manner and to Improvement -
exceeding in total, cumulatively or at any one time, such persons as might be considered desirable by the Board for the increase threshold
NZ$200,000 (except where by bank deposit by operation of RNZRSA. from $200k to
RNZRSA in the ordinary course of business). The Board $500k.
may delegate all or such of the powers of RNZRSA in
such manner and to such persons as might be considered
desirable by the Board for the operation of RNZRSA.
KEY: LEGAL/MANDATORY CONSTITUTION CHANGES DOCUMENT - JULY 2024
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SECTIONS

Section and Clause  Existing Explanation
Section 5 Prohibition on pecuniary/financial gain: Prohibition on pecuniary/financial gain Clarity, language
While RNZRSA may trade and make profits, in no event | While RNZRSA may trade and make profits, in no event will RNZRSA S|mp!|f|ed and
POWERS will RNZRSA operate for the pecuniary/financial gain of | operate for the pecuniary/financial gain of any of its Members or Of- consistent.
any of its members. For the purposes of Clauses 5.4, 5.5 ficeholders. Subject to clauses 5.5 and 5.6 in no event will a Member or
Clause 5.4 and 5.6, as the context requires, reference to a member Officeholder:
Elcludes @ men;ber ?f a Member ﬁssoaahgn. Subject to (a) Have an exclusive or otherwise disposable right to any property
auses 5.5 and 5.6 in no event will a member: held by RNZRSA,
(a) Havean exclu;l\llde Er clch:le\éRvgszdlsposable right to (b) Be entitled to share in the revenue generated by any RNZRSA
any property held by ’ activity irrespective of the contribution to the generation of that
(b) Be entitled to share in the revenue generated by any revenue by the Member or Officeholder; or
RNZRSA af:tlwty irespective of the contribution to (c) Be entitled to receive any gain, dividend, distribution, a share of
the generation of that revenue by the member; : T :
any profits or any other financial benefit howsoever generated by
(c) Be entitled to receive any gain, dividend, distribution, RNZRSA.
a share of any profits or any other financial benefit
howsoever generated by RNZRSA.
KEY: LEGAL/MANDATORY CLARITY IMPROVEMENT CONSTITUTION CHANGES DOCUMENT - JULY 2024
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SECTIONS

Section and Clause  Existing Explanation
Section 5 It shall not contravene the prohibition on pecuniary/ |t shall not contravene the prohibition on pecuniary/financial gain if a Clarity, language
financial gain if a member receives: Member or Officeholder receives: simplified and
POWERS (a) Remuneration for services provided to RNZRSA in (a) Remuneration for goods and/or services provided to RNZRSA e
the ordinary course of that member’s employment or in the ordinary course of that Member’s or Officeholder’s
Clause 5.5 retention by RNZRSA,; employment or retention by RNZRSA,;
(b) Payment for services provided to RNZRSA by a (b) Payment for goods and/or services provided to RNZRSA by a
member in the ordinary course of their occupation Member or Officeholder in the ordinary course of their occupation
or the occupation of a business in which a member is or the occupation of a business in which a Member or Officeholder
retained; is retained;
(c) Reimbursement for costs incurred by that memberin | (c) Reimbursement for costs incurred by that Member or Officeholder
performing service on behalf of RNZRSA; in performing service on behalf of RNZRSA;
(d) Pecuniary/financial gain to which the member would | (d) Payment to which the Member or Officeholder would be equally Mandatory —
be equally entitled if not a member of RNZRSA, entitled if not a Member or Officeholder having entered into a ox anded);ncl
having entered into a transaction with RNZRSA on transaction with RNZRSA on arm’s length term:s; ar:ended as per
arm's length terms; (e) Prizes, other than financial prizes in competitions run by RNZRSA the new Act and
(e) Prizes other than financial prizes in competitions run for Members; the Charities Act
by RNZRSA for members; or Pecuniary/finar?ciél gain (f) Incidental Member benefits in accordance with the Objects and requirements.
permitted by law and accepted by the Board in its Purposes of RNZRSA,; or
sole discretion as appropriate.
(g) As otherwise permitted in section 24 of the Incorporated
Societies Act 2022, provided in all circumstances that any such
remuneration, payment or reimbursement must be reasonable, no
more than market value and (where applicable) for services/goods
actually performed/supplied by the recipient.
KEY: LEGAL/MANDATORY CLARITY IMPROVEMENT CONSTITUTION CHANGES DOCUMENT - JULY 2024 9




SECTIONS

Section and Clause

Explanation

Section 5

POWERS

Clause 5.6

Existing

To the extent permitted by law, membership of RNZRSA
shall not disentitle a member from receiving a benefit
from a charitable trust or any other form of independent
charity:

(a) Established or administered by RNZRSA; or

(b) Where RNZRSA holds the power to appoint trustees
or administrators of the charity, provided that:

(i) Neither RNZRSA nor the member in question

has the ability to exercise effective control over
the decision to make the distribution; and

(i) The distribution is permitted by the charitable
trust or charity concerned.

To the extent permitted by law, a Member or Officeholder shall not
be disentitled from receiving a distribution or other benefit from a
charitable trust or any other form of independent charity:

(a) Established or administered by RNZRSA; or

(b) Where RNZRSA holds the power to appoint trustees or
administrators of the charity, provided that:

(i) Neither RNZRSA nor the Member or Officeholder in question
has the ability to exercise effective control over the decision to
provide the distribution or benefit; and

(i) The distribution or benefit is permitted by the charitable trust
or charity concerned.

Clarity, language
simplified and
consistent.

Section 5

POWERS

Clause 5.7

RNZRSA may indemnify or obtain insurance for an
officer, employee or a member for liabilities or costs
to the extent permitted by law. Without limiting the
foregoing, this includes indemnifying or insuring an
officer for liabilities or costs in relation to the following
matters:

(a) Liability (other than criminal liability) for a failure
to comply with any duty imposed by law, this
Constitution or the Bylaws on an officer in their
capacity as an officer; and

(b) Costs incurred by the officer in respect of any claim
or proceeding relating to that

RNZRSA may indemnify and/or obtain insurance for its Officeholders,
employees or a Member for liabilities or costs to the extent permitted
by sections 94 to 98 of the Incorporated Societies Act 2022. Without
limiting the foregoing, this includes indemnifying or insuring a Board
member for liabilities or costs in relation to the following matters:

(a) Liability (other than criminal liability) for a failure to comply with
any duty imposed by law, this Constitution or the Bylaws on a
Board member in their capacity as a Board member; and

(b) Costs incurred by the Board member in defending or settling any
claim or proceeding relating to that liability.

Legally required,
wording updated as
per New Act.

KEY:

LEGAL/MANDATORY

CLARITY IMPROVEMENT
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SECTIONS

Section and Clause  Existing Explanation
Section 5 Did not exist RNZRSA shall indemnify each Board member for all liability to any Improvement
person (other than RNZRSA) for any act or omission in their capacity - additional
POWERS as a Board member, and costs incurred by them in defending or settling | indemnity for
any claim or proceeding that relates to that liability, provided that this Board.
Clause 5.7A indemnity does not cover any:

(a) criminal liability of the Board member; or

(b) liability that relates to the Board member’s dishonesty, wilful
misconduct or gross negligence.

Section 5 Conflict of Interest Conflict of Interest Legally required,
(a) For the purposes of this clause and as may otherwise | (a) For the purposes of this clause and as may otherwise be required }Nordmg.updated. "
POWERS be required by law: by law: or consistency wit
“ ”» ) 113 » ) neW ACt.
Clause 5.8 (i) “Matter” means RNZRSASs performance of its (i) “Matter” means RNZRSAS performance of its activities or
' activities or exercise of its powers or an exercise of its powers or an arrangement, agreement, under-
arrangement, agreement, understanding or standing or contract made or entered into or proposed to be
contract made or entered into or proposed to be entered into by RNZRSA,;
entered into by RNZRSA; (i) “Interested” or “Interest” means deriving a financial benefit

(i) “Interested” or “Interest” means deriving a from the Matter; and
financial benefit from the Matter; “Person”

_ (iii) “Person” includes a body corporate.
includes a body corporate; and

(b) Subject to (c) below, a Person is Interested in a Matter if that

(b) Subject to (c) below, a Person is Interested in a Person®

Matter if that Persone

(i) May derive a financial benefit from the Matter; () May derive a financial benefit from the Matter;

(i) s the spouse, civil union partner, de facto partner, child,
grandchild, parent, grandparent, sibling, nephew, niece, uncle,
aunty or first cousin of a Person who may derive a financial
benefit from the Matter;

(i) Is the spouse, civil union partner, de facto partner,
child, grandchild or parent of a Person who may
derive a financial benefit from the Matter;

(i) May have a financial interest in a Person to

whorn the Matter relates: (iii) May have a financial interest in a Person to whom the Matter

relates;

KEY: LEGAL/MANDATORY CONSTITUTION CHANGES DOCUMENT - JULY 2024 11
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SECTIONS

Section and Clause

Existing

Explanation

Section 5

POWERS

Clause 5.8 continued.

(iv) Is a partner, director, officer, board member,
representative or trustee of a Person who may
have a financial interest in a Person to whom the
Matter relates; or

(v) May be Interested in the Matter as defined in
the Bylaws.

(c) A Personis not Interested in a Matter:

(i) Because that Person receives an indemnity,
insurance cover, remuneration or other benefits
authorised by law, this Constitution or the Bylaws;

If that Person’s Interest is the same or
substantially the same as the Interest of all or

most other members of RNZRSA due to their

membership;

(i)

(i) That Person’s Interest is so remote or insignificant
that it cannot reasonably be regarded as likely to
influence that Person in carrying out the Person’s
responsibilities at law, under this Constitution or
Bylaws.

(d) An officer Interested in a Matter relating to RNZRSA
must disclose as soon as practicable after the Officer
becomes aware of the Interest, details of the nature
and extent of the Interest to the Board and which
must record the Interest in an Interests Register. The
process for dealing with an officer Interested in a

Matter shall be:

(i) consistent with the law relating to charities and
incorporated societies in effect from time to time

(e) shall be set out in the Board Charter; and
(i) shall apply to the Board.

(iv) Is a partner, director, officer, board member, representative or
trustee of a Person who may have a financial interest in a
Person to whom the Matter relates; or

(v) May be Interested in the Matter as defined in the Bylaws.
(c) A Personis not Interested in a Matter:

(i) Because that Person receives an indemnity, insurance cover,
remuneration or other benefits authorised by law, this
Constitution or the Bylaws;

(i) If that Person’s Interest is the same or substantially the same as
the Interest of all or most other Members due to their

membership of RNZRSA; or

(i) Where that Person’s Interest is so remote or insignificant that
it cannot reasonably be regarded as likely to influence that
Person in carrying out the Person’s responsibilities at law, under
this Constitution or Bylaws.

(d) A Board member that is Interested in a Matter must disclose as
soon as practicable after the Board member becomes aware of
the Interest, details of the nature and extent of the Interest to the
Board and which must record the Interest in an Interests Register.

(e) Where a Board member is Interested in a Matter relating to
RNZRSA, that Board member may (subject to clause 5.8(qg)) take
part in discussion relating to that Matter, but is not entitled to vote
on, or sign any document relating to, that Matter. An SGM is not
required to be called where 50% or more of the Board are
Interested in a Matter. The process for dealing with a Board

member being Interested in a Matter:

(i) shall be consistent with the law relating to charities and
incorporated societies in effect from time to time; and

(i) may be set out in the Bylaws.

Legally required,
wording updated
for consistency with
new Act.

KEY:

LEGAL/MANDATORY

CLARITY IMPROVEMENT
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SECTIONS

Section and Clause Existing

Section 5

POWERS

Clause 5.8 continued.

(f) The procedures dealing with Officeholders (other than Board
members) having an Interest in a Matter relating to the RNZRSA
shall be dealt with in accordance with the Bylaws.

(g) No Member or Officeholder who is to be paid for goods or
services, or otherwise receive a benefit from RNZRSA (or where an
associate of the Member or Officeholder is to be paid or receive
a benefit) is permitted to take part in or influence any decision of

RNZRSA regarding the payment/benefit.

Explanation

Clarity - around
how conflicts are
dealt with by the
Forum.

Mandatory - for
compliance with

Charities Act

requirements.

KEY: LEGAL/MANDATORY

CLARITY IMPROVEMENT
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SECTION 6

Section and Clause  Existing Explanation
Section 6 RNZRSA MANAGEMENT RNZRSA GOVERNANCE Clarity, language
RNZRSA National Council shall elect the National President as head | National Council shall at an AGM elect the National President and simplified and
of the RNZRSA and two Vice Presidents. Subject to the two Vice Presidents, pursuant to the process set out in clause 10 and consistent. Plus
terms of this Constitution, the National President and the Bylaws. Subject to the terms of this Constitution, the National terminology
GOVERNANCE National Vice Presidents shall hold office for a term of President and National Vice Presidents shall hold office for a term of updated to meet
three (3) years commencing the end of the National three (3) years commencing at the end of the AGM at which they current governance
Clause 6.1 Council in which they were elected. The National were elected. The National President and National Vice Presidents standards.
President and National Vice Presidents shall hold office u shall hold office up to and including the AGM at which an election
P P g .
to and including the National Council in which an election | is to be held for their position and shall remain in office until the end Mandatory - detail
is to be held and shall remain in office until the end of that | of that AGM. If the National President or National Vice President is around maximum
National Council. The National President’s role as head of | re-elected at an AGM, then they shall hold office for a further term of terms now added.
the RNZRSA shall include amongst other duties: three (3) years. No National President or National Vice President may
(a) Representing RNZRSA, including, advocate with hold office for more than two terms, whether consecutive or not.
Government and other ’relevant aL’Jthorities~ The National President’s role shall include amongst other duties:
(b) Speaking on behalf of RNZRSA and generally as the (a) Ger.lerally b.eing the public face of the RNZRSA at both national F:Iarity or
public face of the RNZRSA at both national and and international levels; |mprovement?-
international levels; (b) Being chairperson of meetings of National Council , other than :Ieiid lexp|anat|on
. or deletions
(c) Chair of the National Council; AGMs or SGMs;
(d) Chair of the Forum; (c) Being a Board member;
(€) Chair of the Board Member Selection Panel (d) Being chairperson of the Selection Committee; .
Assisting with d lution including i g h th Clarity - more
(F) Communicating with and on behalf of members; (e) ssisting with dispute resolution including in accoraance with the sccurately defines
g . . . )4
Dispute Resolution procedures in clause 9 and Schedule Two; and :
(g) Assisting with dispute resolution including in _ _ . ' roles, voting
accordance with the Dispute Resolution procedures in (f) Carrying out ceremonial duties on behalf of the RSA, both in processes and
the Bylaws, and acting within the RSA movement; New Zealand and overseas. terms of
int ts.
(h) Carrying out ceremonial duties on behalf of the RSA, LIRSS
both in New Zealand and overseas; and
(i) Work with the Board and the Forum for the benefit
of the organisation and its Members. The National
Vice Presidents will undertake such duties and for such
duration as the National President may determine.
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SECTION 6

Section and Clause  Existing Explanation
Section 6 Did not exist The National Vice Presidents will not be Board members, but will be Clarity - that the
Forum members, and will undertake such duties and for such duration | role of the NVPs
RNZRSA as set out in the Bylaws. are to be set out in
MANAGEMENT the Bylaws.
GOVERNANCE
Clause 6.1A
Section 6 Upon the person acting as National President ceasing to Upon the person acting as National President ceasing to be National Improvement
be National President for any reason the senior National President for any reason (other than due to the expiry of their term), — the process of
RNZRSA Vice President shall assume the role of National President. | the Forum shall (subject to compliance with clause 6.8.3) nominate appointing an NVP
MANAGEMENT The senior National Vice President shall be: (by majority vote) one of the National Vice Presidents to be National has been simplified.
GOVERNANCE 6.2.1 The highest polling National Vice President; o President and notify the Board of such nomination, and the Board shall
co-opt that nominee to role of National President. The Board shall
Clause 6.2 6.2.2 In the event it is not possible to determine which of have all necessary powers to co-opt the nominee as National President
the National Vice Presidents is highest polling, the and a Board member, clause 6.8.2 shall apply, and the Selection Panel
longest serving National Vice President. shall not be involved. The Forum shall make such nomination by
majority vote. The person co-opted to the role of National President
shall hold office only until the end of the AGM immediately after being
co-opted as National President to the intent that a new National
President shall be elected at that AGM. The person co-opted as
National President shall immediately resign from any other role
previously held within RNZRSA (including National Vice President) or
any Member Association or Affiliate Member
KEY: LEGAL/MANDATORY CONSTITUTION CHANGES DOCUMENT - JULY 2024 15




SECTION 6

Section and Clause

Existing

Explanation

Section 6

RNZRSA
MANAGEMENT
GOVERNANCE

Clause 6.3

Provided that in the event it is not possible to determine who is the
senior National Vice President under 6.2(a) or (b) the Forum shall
determine which of the National Vice Presidents shall assume the
role of National President. The person assuming the role of National
President shall hold office only until the end of the National

Council immediately following their appointment as National
President to the intent that a new National President shall be elected
at National Council. The person assuming the role of National
President shall immediately resign from any other role previously held

within RNZRSA or any Member Association

Not used.

Clarity, fixing an
anomaly.

Section 6

RNZRSA
MANAGEMENT
GOVERNANCE

Clause 6.4

National Council may remove the National President and
National Vice Presidents or any of them in accordance with the
following process:

(a) Notice of a motion of no confidence shall be prepared and which
must contain:

(i) The basis for the motion of no confidence; and
(i) The motion of no confidence;

(b) The notice of a motion of no confidence must be given to each
member of RNZRSA eligible to vote on the motion at a
‘National Council;

(c) Failure to give such notice may be a basis on which to invalidate
the motion and any resulting vote on the motion;

(d) The National President or National Vice President as subject of
the motion is to be provided the right to speak or have their
representative speak in response to the basis of the motion
before any vote occurs;

(e) A motion of no confidence must be passed by a majority of no
less than seventy-five percent (75%) of the members present and
eligible to vote on the motion must be ratified within
twenty-four (24) hours by second vote passed by a majority of no
less than seventy-five percent (75%) of the members present and
eligible to vote on the motion;

Not used.

Clarity - removed
for consistency.
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SECTION 6

Section and Clause

Section 6

RNZRSA
MANAGEMENT
GOVERNANCE

Clause 6.4 continued.

Existing

(f) Should a motion of no confidence in the National President
pass, the senior National Vice President (determined in
accordance with the process set out in Clause 6.2) at
National Council shall assume responsibility for running
National Council until the conclusion of an election for a new
National President and both Vice Presidents;

(g) Should a motion of no confidence in either or both National
Vice
Presidents pass, an election will forthwith be held for a new or
both Vice Presidents.

(h) For the removal of doubt, a National President or
National Vice President may be removed in accordance with
this clause 6.3 without any need for the Dispute Resolution
procedures in the Bylaws (as referred to in clause 9) to be
complied with or followed.

Not used.

Explanation

Clarity - removed
for consistency.

Section 6 Without limiting the Board's power to co-opt pursuant to its The Board shall comprise: Improvement,
RNZRSA charter, the National President or a delegated representative shall (a) the National President; adds significance
not be a member of the Board but shall be entitled to attend and to the role of NP
MANAGEMENT : , Stua, i i : :
be heard at all meetings of the Board but shall have no voting (b) a Kaumatua, if appointed pursuant to clause 6.6A; and and Kaumatua, in
GOVERNANCE rights. The Forum will (c) a minimum of five (5) and a maximum of eight (8) Board keeping with the
communicate to the Board issues of concern to the membership members appointed pursuant to clause 6.6B. seniority and legal
Clause 6.5 of RNZRSA. responsibility of
(a) The Board shall comprise a minimum of five (5) and a these positions.
maximum of eight (8) members. The Chief Executive shall
not be a member of the Board.
KEY: LEGAL/MANDATORY CLARITY IMPROVEMENT CONSTITUTION CHANGES DOCUMENT - JULY 2024 17




SECTION 6

Section and Clause Existing Explanation
Section 6 The Board Chair shall be elected annually from within the Board, | The Board Chair shall be elected annually from within the Mandatory
by members of the Board in consultation with the National Pres- Board, by Board members. While the role of National - Chair election

RNZRSA ident, noting the importance of the relationship between the President and Board Chair are distinct, they may be filled by process added as
MANAGEMENT Board Chair and the National President. the same person. Consideration must be given to the per the new Act.
GOVERNANCE importance of the relationship between the Board Chair and

the National President when electing the Board Chair. The
Clause 6.6 Board Chair shall be elected at the first meeting of the Board

after each AGM, and will hold office until the end of the first

meeting of the Board after the next AGM. Provided the Chair

remains a Board member, there is no limit on the number of the

terms the Board Chair may serve.
Section 6 Did not exist. The Board shall use its best endeavours to appoint a Kaumatua | Improvement

as a Board member. A kaumatua shall have a term as Board - addition of
RNZRSA member of one (1) year, and the term is renewable annually Kaumatua as a
MANAGEMENT by the Board for up to an additional eight (8) years. A board member.
GOVERNANCE Kaumatua must retire after nine (9) years of service, whether

consecutive or otherwise. The process in clause 6.8.2 applies
Clause 6.6A to the Kaumatua.
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SECTION 6

Section and Clause

Existing

Explanation

Section 6

RNZRSA
MANAGEMENT
GOVERNANCE

Clause 6.6B

Did not exist.

Appointed Board members shall have an initial term of three
(3) years (“Initial Term”). A Board members Initial Term may
be renewed for a further term of three (3) years, provided the
Board approves and the Board member accepts such renewal
(“First Renewed Term”). A Board member’s First Renewed
Term may be renewed for a further period of three years,
provided the Board approves and the Board member accepts
such renewal (“Second Renewed Term”). A Board member
must retire after nine (9) years of service, whether consecutive
or otherwise. For the avoidance of doubt:

(a) this Board member renewal process does not apply to the
National President or Kaumatua;

(b) the process in clause 6.8.2 applies to appointed Board
members;

(c) the Selection Committee is not involved in the process
relating to the First Renewed Term or Second Renewed
Term; and

(d) a co-opted term does not get included in any elected
term.

Mandatory - detail
added to Terms of
Office for Board

members.
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SECTION 6

Section and Clause Existing Explanation
Section 6 Did not exist. The Board may appoint up to two ex-officio members of the Board Improvement
RNZRSA from time to time, on terms and conditions determined by the Board. - this will allow for
An ex-officio member of the Board will not, solely by virtue of two Forum
becoming an ex-officio member of the Board, become a Board members
GOVERNANCE member, officer of RNZRSA or Officeholder, member of National to attend Board
Council, nor obtain any voting rights (either in respect of the Board or | meetings as
Clause 6.6C at any AGM, SGM or other meeting of National Council), but being ex-officio members
appointed as an ex-officio member of the Board will not affect any added which will
such rights that the ex-officio member of the Board may otherwise improve the Board’s
have (for example if the ex-officio member is a member of the Forum | understanding of
or is an RNZRSA Life Member). Ex-officio members shall be observ- | RSAs and provide
ers of the Board only, unless permitted to engage in a Board meeting a pathway for RSAs
by the Board, Board Chair or National President. Ex officio members views to be heard
of the Board are not required to comply with clause 6.8.2 or be by the Board.
approved by the Selection Panel.
Section 6 Did not exist. If a Board member vacancy arises (other than the National President) | Mandatory
RNZRSA which results in less than the minimum number of appointed Board - detail required
members being in office, or the minimum number of appointed Board | to give clarity as
members is satisfied but the Board request that a vacancy is filled, such | to appointment of
GOVERNANCE vacancy shall be filled by the Selection Committee comprising: replacement Board
Clause 6.7 (a) The National President or their representative (who shall be the members per the
' chairperson of the Selection Committee); new Act.
(b) The Board Chair or their representative (or another Board
member if the National President is the Board Chair);
(c) A member of the Forum (selected by the Board Chair);
(d) The Chair of the People and Culture Committee or their
representative (or if re-standing another Board member
nominated by the Board); and
(e) The Selection Committee may appoint an advisor from a
recognised Director Institute or Association or other such
professional as required.
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SECTION 6

Section and Clause Existing Explanation
Section 6 Did not exist. The Selection Committee shall otherwise be governed by a Selection | Mandatory
RNZRSA Process prepared by the Selection Committee and ratified by the - link to Eligibility
Board. Criteria added,
MANAGEMENT .
6.8.1 The Selection Committee act to provide the Board with suitabl which is moved
GOVERNANCE P y
qualified, skilled and experienced Board members which meet from the Bylaws to
Clause 6.8 the Eligibility Criteria in Schedule One. Appointment of a Board Schedule Or.le
o member must be announced at an AGM, where the timing of (see appendix 1).
6.81,6.82,6.83 . . .- .
such appointment is sufficiently proximate to an AGM, or where
itisn't, by notifying Members in writing (which may be by email
or by inclusion in a newsletter).
: : : . , Mandatory
6.8.2 All Board members (including the National President) must prior | consent and
to their election or appointment, consent to becoming a Board e
. _ - _ certification
member, and certify that they are not disqualified from being :

) . . ) requirements
elected or appointed or otherwise holding office as a Board added as per
member and officer of RNZRSA. New A >

ew Act
6.8.3 In addition, the Selection Committee also assist with the
selection of candidates for the Forum as set out in the Bylaws.
Section 6 The Board shall operate pursuant to a Board Charter The Board has all the powers necessary for managing, directing and Mandatory - basic
RNZRSA governed by the Board. Board members shall hold office supervising the management of, the operation and affairs of RNZRSA, | procedural aspects
until they complete their term of appointment, resign, or subject to such modifications, exceptions or limitations contained in added regarding
are removed from the Board pursuant to this Constitution | the Incorporated Societies Act 2022 or this Constitution. Unless how the Board will
GOVERNANCE or the Board Charter. The Board shall otherwise govern otherwise specified in this Constitution, Bylaws or Board Charter, operate, as per the
its own procedures in accordance with the law, this decisions of the Board shall be made by majority vote, with each Board | new Act
Clause 6.9 Constitution, the Bylaws and the Board Charter. member having one vote. In the event of a tied vote on any matter, the
Board Chair has a second, casting, vote on the matter. The quorum
for Board meetings is at least half of the number of the Board, and no
proxies are permitted. The Board shall otherwise operate pursuant to a
Board Charter, which may be updated from time to time by the Board.
The Board shall otherwise govern its own procedures in accordance
with the law, this Constitution, and the Bylaws.
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SECTION 6

Section and Clause Existing Explanation
Section 6 The Board shall appoint the Chief Executive. The Chief The Board shall appoint the Chief Executive. The Chief Executive Mandatory

Executive shall be responsible to the Board for the shall be responsible to the Board for the operational management - procedural
RNZRSA operational management of RNZRSA including of RNZRSA including implementing the policies and objectives for aspects added
MANAGEMENT implementing the policies and objectives for RNZRSA RNZRSA established by the Board from time to time and shall regarding how the
GOVERNANCE established by the Board from time to time and shall otherwise have the powers and duties set out in the Bylaws, the staff Board will operate,

otherwise have the powers and duties set out in the policy manual and delegated authorities from the Board. The person as per the new Act.
Clause 6.10 Bylaws, the staff policy manual and delegated authorities holding the role of Chief Executive shall perform the role until that

from the Board. The person holding the role of Chief person resigns, is removed by the Board, terminated pursuant to the

Executive shall perform the role until that person resigns, is | terms of the appointment or as otherwise provided for in this

removed by the Board, terminated pursuant to the terms Constitution or the Bylaws.

of the appointment or as otherwise provided for in this

Constitution or the Bylaws.
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SECTION 6

Section and Clause Existing Explanation
Section 6 A Board member shall cease to be on the Board upon: A Board member (including the National President) shall cease to be Clarity - under
RNZRSA (a) Death; on the Board upon: |iga| advice added
: that resignations
MANAGEMENT  (b) Mentalincapacity (2) Death are imevocable
GOVERNANCE (c) Bankruptcy: (b) Mental incapacity;
cl (d) Conviction of a criminal offence that includes a term (c) Bankruptey;
ause 6.11 of imprisonment as a penalty; (d) Conviction of a criminal offence that includes a term of
(e) Failure to attend 3 consecutive meetings of the Board; imprisonment as a penalty;
(F) Resignation in writing to any one of the Chairman of (e) Failure to attend 3 consecutive meetings of the Board;
the Board or National President; (f) Resignation in writing to any one of the Chairman of the Board or
(g) Removal from office pursuant to this Constitution, the National President (with such resignations being irrevocable);
Bylaws or Board Charter; (g) Removal from office pursuant to this Constitution, the Bylaws or
(h) A decision to remove the Board member from office Board Charter;
made in accordance with the Dispute Resolution (h) A decision to remove the Board member from office made in
procedures in the Bylaws; accordance with the Dispute Resolution procedures in clause 9
(i) The Board member accepting the position of District and Schedule Two; Mandatory
President or District Vice President; (i) Failing to meet, or failing to continue to meet, the Eligibility - reference to the
(j)) The Board member becoming an employee of Criteria set out in Schedule One; Eligibility Criteria
RNZRSA or an employee of a Member Association (j) The Board member accepting the position of District in Schedule One
of RNZRSA (for the removal of doubt receipt of an Representative or District Vice President; or added as per the
honorarium or reimbursement of expenses does not (k) The Board member becoming an employee of RNZRSA or an new Act.
constitute employment). employee of a Member Association (for the removal of doubt
receipt of an honorarium or reimbursement of expenses does not
constitute employment).
KEY: LEGAL/MANDATORY CLARITY IMPROVEMENT CONSTITUTION CHANGES DOCUMENT - JULY 2024 23




SECTION 6

Section and Clause Existing

Explanation

Section 6 Where a vacancy arises between National Council Where a vacancy of an appointed Board member arises between Mandatory
RNZRSA meetings for appointees under rule 6.5and the Board has | AGM’s, and the Board has at least five (5) appointed Board members | - clarity added
five (5) members, the Board shall: (in addition to the National President and Kaumatua), the Board may: | around vacancies
MANAGEMENT :
GOVERNANCE (a) leave the vacancy for filling at the next National (a) leave the vacancy for filling until a later date; and ;o-opt rfhts as
il : er the new Act.
Council; 6.12.2 thf’-‘ Board.may co-opt a swta‘ble (b) co-opt a suitable person for a period ending at the next AGM, i
Clause 6.12 membc.er for a'perlod ending at the next National provided that any co-opted Board member complies with the
Council meeting; requirements of clause 6.8.3 and the Board resolves that the
ny co-opted person may a or a position on the erson complies with the Eligibility Criteria in Schedule Une.
b) Any pted p y apply for a positi h p plies with the Eligibility Criteria in Schedule O
Board and go through the annual selection process Any co-opted person may apply for a position on the Board and
(for clarity, a co-opted Board member cannot remain participate in any selection process run by the Selection
a Board member longer than next National Council Committee (for clarity, a co-opted Board member cannot remain
unless they are confirmed by the selection process); or a Board member longer than the next AGM unless they are
appointed by the selection process or are co-opted again after
the next AGM); or
(c) request that the Selection Committee fill the vacancy.
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SECTION 6

Section and Clause

Existing

Explanation

Section 6

RNZRSA
MANAGEMENT
GOVERNANCE

Clause 6.13

The Board may be removed by National Council in accordance with the
following process:

(a) Notice of a motion of no confidence shall be prepared and which must
contain:

(i) The basis for the motion of no confidence; and
(i) The motion of no confidence;

(b) The notice of a motion of no confidence in the Board must be given to
each member of RNZRSA eligible to vote on the motion at a National
Council;

(c) Failure to give such notice may be a basis on which to invalidate the motion
and any resulting vote on the motion;

(d) The Board as subject of the motion is to be provided the right to speak or
have their representative speak in response to the basis of the motion be-
fore any vote occurs;

(e) A motion of no confidence must be passed by a majority of no less than
seventy five percent (75%) of the members present and eligible to vote on
the motion must be ratified within twenty-four (24) hours by a second vote
passed by a majority of no less than seventy five percent (75%) of the
members present and eligible to vote on the motion;

(f) Should a motion pass, the members of the Board shall continue solely as an
administrative Board and the Selection Panel using the Selection Process
shall select a new Board within sixty (60) working days of the motion to
remove the Board taking effect.

(g) The National President shall continue as National President.
(h) The Chief Executive shall continue as Chief Executive. The Chief Executive

will continue to be responsible for the operational management of

RNZRSA and to ensure RNZRSA meets its obligations to third parties.

(i) For the removal of doubt, the Board may be removed in accordance with
this clause 6.13 without any need for the Dispute Resolution procedures in
the Bylaws (as referred to in clause 9) to be complied with or followed.

Not used. Clarity

- the Disputes
Process provides
for the removal

of the Board or
individual Board
Members. Board
members can only
serve for a limited
term.
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SECTION 6

Section and Existing Explanation
Clause
Section 6 National Council, the Forum and the Board may each treat all or Any meeting of the National Council, the Clarity, language
part of a meeting as ‘in confidence’ or ‘in closed session” at their Forum and the Board may treat all or part of a meeting as in | made consistent.
RNZRSA own motion or at the motion of the National President and/or the confidence’ or ‘in closed session” at their own motion or at
MANAGEMENT Board Chair. the motion of the
GOVERNANCE National President and/or the Board Chair.
Clause 6.14
Section 6 All RNZRSA elected members of the Forum and Board are All members of the Forum and Board are obligated to work Clarity, language
obligated to work co-operatively with each other in the best co-operatively with each other in the best interests of the made consistent.
RNZRSA interests of the RNZRSA, with mutual trust, transparency, RNZRSA, with mutual trust, transparency,
MANAGEMENT confidence and without bias at all times. All members shall uphold confidence and without bias at all times. All Members shall
GOVERNANCE the authority, mana and status of the National President, Forum and | uphold the authority, mana and status of the
Board members of the RNZRSA. The Code of Conduct is to be National President, Forum and Board members of the
Clause 6.15 adhered to by the Board and Forum. RNZRSA. The Board and Forum (and all of their
members) must comply with the Constitution, Bylaws (in-
cluding any code of conduct set out therein), the
Incorporated Societies Act 2022 and other applicable law,
and the Board and Forum (and all of their
members) must not do anything to put RNZRSA in breach
of the Constitution, Bylaws, Incorporated
Societies Act 2022 and other applicable law.
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SECTION 6

Section and Existing Explanation
Clause
Section 6 Did not exist. From the date that is 5 years after the re-registration of Mandatory
RNZRSA under the Incorporated Societies Act 2022 - clauses added
RNZRSA ("Applicable Date”), a majority of Board members must be regarding
MANAGEMENT Members or representatives of body corporates that are compliance with
GOVERNANCE Members (“Majority Requirement”). A Board member must the 50% board
not be appointed to the Board where the Majority members being
Clause 6.16 Requirement will not be complied with. members rule.

RNZRSA will not
comply with this, so
an exception will be
applied for a 5 year
period post
re-registration.
After that, the
RNZRSA will need
to comply.
However
indications are that
regulations may
change. RNZRSA
will need to review
this on an ongoing
basis.
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SECTION 6

Section and
Clause

Existing

Explanation

Section 6 Did not exist. For the avoidance of doubt, prior to the restriction in clause Improvement,
6.16 applying, a majority of Board members may be people added to prevent
RNZRSA that are not Members or are not representatives of body ambiguity.
MANAGEMENT corporates that are Members.
GOVERNANCE
Clause 6.17
Section 6 Did not exist. If the Board will not comply with the Majority Requirement at | Improvement,
the Applicable Date, the Board must prior to the Applicable added to prevent
RNZRSA Date determine amongst themselves what steps will be taken | ambiguity.
MANAGEMENT to comply, or if no steps are available, which Board members
GOVERNANCE are required to retire so the Majority Requirement is complied
with. If a decision cannot be reached a reasonable time prior
Clause 6.18 to the Applicable Date, the Board Chair may determine which
Board members are required to resign, and those Board
Members shall give effect to that decision. Clauses 6.16. 6.17
and 6.18 shall not be of any effect if section 45(3) of the
Incorporated Societies Act 2022 is repealed prior to the
Transition Period End Date, or if a further exemption to the
Majority Requirement is granted to RNZRSA.
KEY: LEGAL/MANDATORY CONSTITUTION CHANGES DOCUMENT - JULY 2024 28



SECTION 7

Section and Existing Explanation
Clause
Section 7 There shall be a President’s Forum comprising the following as members: | There shall be a Forum with the following members: Improvement,
RNZRSA (a) The National President, who shall be Chair; (a) The National Vice Presidents; cl;aanes e ml.akeup
PRESIDENTS (b) The National Vice Presidents; (b) The District Representatives; 0. orum reaiigns
with changes to the
FORUM (c) The District Presidents; (c) The president of the RNZRSA National Women’s role of NP,
Clause 7.1 (d) One member who shall be RNZRSA Kaumatua who shall be a Association Inc; and
financial member of a Member Association and who shall be (d) A person representing the Affiliate Members
appointed annually by the Forum; appointed annually by the National President
(e) A member representing the RNZRSA National Women’s pursuant to the process set out in the Bylaws.
Association Inc appointed by that association;
(F) A representative of the Affiliate membership appointed
annually by the Affiliate membership pursuant to the process set out
in the Bylaws; and
(g) The immediate Past National President, who shall hold office for a
period not exceeding 12 months;
(h) all of whom shall be selected, hold office, and act in
accordance with the provisions of the Constitution and Bylaws.
Section 7 The role of the Forum is as defined in this Constitution, the Bylaws and Not used. Improvement,
its Charter and shall include: removed as matter
RNZRSA addressed in other
PRESIDENTS
changes
FORUM
Clause 7.2
Section 7 Addressing matters raised by District Presidents in their role as represen- | Not used. Improvement,
tatives of the Districts; removed as matter
RNZRSA addressed in other
PRESIDENTS
changes
FORUM
Clause 7.3
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SECTION 7

Section and
Clause

Existing

Explanation

Section 7 Representing the well-being and related interests of service personnel The Board Chair or such other member of the Board Clarity added to
RNZRSA to the Chief Executive, Board and National Council including providing as nominated by the Board Chair, shall be entitled to attendance rights at
two-way communication between RNZRSA and the members; attend and be heard at all meetings of the Forum but Forum meetings.
PRESIDENTS :
shall not be a member of the Forum and will have no
FORUM voting rights at meetings of the Forum.
Clause 7.4
Section 7 In conjunction with the Board, oversight and/or stewardship of A member of the Forum shall be removed from the Clarity added to
remembrance projects, events and protocols; Forum if they meet any removal criteria described in attendance and
RNZRSA . : - . .
clause 6.11(a) — (i) of this Constitution (with reference voting rights at
PRESIDENTS . :
to Board replaced with reference to the Forum) or as set | Forum meetings.
FORUM out in the Bylaws.
Clause 7.5
Section 7 Promotion and encouraging a positive and productive relationship The members of the Forum shall not be officers of Improvement to
between members by amongst other things encouraging the RNZRSA and to the extent permitted by law shall not definition and
RNZRSA devel o . r ) L N
evelopment of standard District rules, ensuring that members within a be treated as having any governance or other liability liability of Forum
district comply with all requlatory requirements and co-ordinating District | for the affairs of RNZRSA. members.
FORUM budgets and business plans.
Clause 7.6 (a) Hosting a joint meeting with the Board for a portion of a Forum
meeting as agreed with the Board to allow for a confidential free and
frank exchange of views in order to promote the positive
co-ordination of effort and co-operation between the Forum and
the Board.
(b) To work co-operatively as both the Forum and as individual members
thereof, with the Board in mutual trust and confidence.
(c) As part of the Board nomination process, provide the Board
Selection Committee with timely nominations in accordance with the
Constitution.
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SECTION 7

Section and
Clause

Existing

Explanation

Section 7 Without limiting the role of the District Presidents as defined in this Eligibility for membership of the Forum, the process Improvement - this
RNZRSA Constitution and/or the Bylaws, a District President shall: by which Forum members and District Representatives | is no covered in the
(a) Abide by and give effect to the decisions of the Forum; are elected, the procedures for meetings of the Forum Bylaws.
PRESIDENTS and scope of the role of the Forum, establishment of
FORUM (b) Undertake the responsibilities of the Forum as set out in clause 7.2; Districts and District Representatives, together with any
Clause 7.7 (c) Promote and maintain a channel through which members can other matter surrounding the functions and operation of
communicate their aspirations and concerns to the Forum; and the Forum, Districts and District Representatives, shall
(d) Advocate the well-being and related interests of members and be set out in the Bylaws.
service personnel to the Forum.
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SECTION 8

Section and Existing Explanation
Clause
Section 8 For the purposes of this Constitution and the members of RNZRSA: Not used. Clarity
MEMBERSHIP (a) Individual means a natural person aged 18 or over; - wording udpda'FIed ¢
to remove detalls o
Clause 8.1 (b) Individuals who.serve or have served in New Zealand’s armed services membership
(Navy, Army, Air Force, Reserves) and now called the New Zealand of Member
Defence Force or who are or were sworn New Zealand police officers Associations.
shall be referred to as New Zealand Service Personnel; Members
(c) Individuals who serve or have served in the armed services (Navy, of members or
Army, Air Force, Reserves) of other countries or who are or were individual members
the equivalent of sworn Police Officers in other countries shall be of Associations now
referred to as Non New Zealand Service Personnel; [‘New Zealand in the draft Model
Service Personnel” and “Non New Zealand Service Personnel” Constitution.
together may be referred to as “Service Personnel’]
(d) Individuals who are not Service Personnel shall be referred to as Non
Service Personnel.
Section 8 While there shall be six classes of membership of RNZRSA as follows, Classes of membership. Improvement.
MEMBERSHIP it is intended th.at .membership of RNZRSA shall prima.rily comprise There shall be three classes of membership of RNZRSA Mak-es,‘ the .
Member Associations who have a membership of Service Personnel as follows: administration
Clause 8.2 and Non Service Personnel: of membership
' (a) Member Associations, as further described in -
(a) Full Membership; | . less complicated.
_ clause 8.5; Membership types
(b) RSA Online; (b) Life Members, as further described in clause 8.5; reduced to
(c) Life Membership; and Member
(d) Honorary Life Membership; (c) Affiliate Members, as further described in Q;TEEZTESF
- clause 8.8. e
(e) Corporate Membership; Members
(F) Affiliate Membership. (including
Honorary Life
Members) and
Affiliate Members.
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SECTION 8

Section and Existing Explanation
Clause
Section 8 Full Membership All Member Associations as at the date of adoption of Clarity and
All current and future members of RNZRSA this Constitution (including RSA Online), and any new | simplification of
MEMBERSHIP comprising Returned and Services Associations Incorporated in Member Associations admitted as a Member pursuant | terminology.
Clause 8.3 New Zealand or the Cook Islands (being associations including among to clauses 8.17 to 8.23, shall be Member Associations.
others individuals as members who could fall under the category of
Service Personnel) shall be Full Members of RNZRSA.
Section 8 RSA Online Not used. Clarity - original
There shall be an RSA Online which shall not be a separate legal wording added
MEMBERSHIP entity but shall be governed by the Constitution and Bylaws of RNZRSA. complexity.
Clause 8.4 Membership of the RSA Online may comprise Service Personnel and
Non Service Personnel- The administration of the RSA Online shall be
undertaken by RNZRSA. The RSA Online shall operate, hold an
Annual General Meeting, determine its name, appoint a President and
other officers as set out in the Bylaws. All current and future RSA
Online Members shall be RSA Online Members but shall not be
Individual Members of RNZRSA. The RSA Online shall be treated as a
Member Association and a Full Member of RNZRSA.
Section 8 Life Membership All Honorary Life Members and Life Members of Improvement to
All current and future Life Members of RNZRSA shall be Life Members | RNZRSA at the date of adoption of this Constitution demonstrate the
MEMBERSHIP of RNZRSA. Life Membership shall be conferred by National Council on | shall be Life Members. New Life Memberships shall Forum’s role in
Clause 8.5 a recommendation of the Forum to National Council. Eligibility and the be conferred by National Council at an AGM on the these important
process for grant of Life Membership shall otherwise be defined in the recommendation of the Board, after the Board has awards.
Bylaws of RNZRSA. consulted with the Forum. Eligibility and the process for
grant of Life Membership shall otherwise be defined in
the Bylaws. Life Members must be individuals, and must
consent to be a Member.
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SECTION 8

Section and
Clause

Existing

Explanation

Section 8 Honorary Life Membership Not used. Improvement this
All current and future Honorary Life Members of RNZRSA shall be is covered in the
MEMBERSHIP Honorary Life Members of RNZRSA. Honorary Life Members shall not Bylaws.
Clause 8.6 be entitled to a vote. Honorary Life Membership shall be conferred by
National Council on a recommendation of the Forum to National
Council. Eligibility and the process for grant of Honorary Life
Membership shall otherwise be defined in the Bylaws of RNZRSA.
Section 8 Corporate Membership Not used. Improvement,
A business wishing to support RNZRSA or a Member of RNZRSA may membership
MEMBERSHIP be granted a Corporate Membership of RNZRSA on such terms and category removed
Clause 8.7 conditions as the Forum and the Board might agree. because it is not
used.
Section 8 Affiliate Membership Affiliate Members at the date of adoption of this Clarity, language
All other current members of RNZRSA shall be Affiliate Members of Constitution, and any new Affiliate Members admitted | simplified.
MEMBERSHIP RNZRSA. Any person or organisation not meeting the criteria for as a Member pursuant to clauses 8.17 to 8.23 shall be
Clause 8.8 membership of RNZRSA as a Full Member, an RSA Online Member, a Affiliate Members.
Life Member, an Honorary Life Member or Corporate Member shall be
an Affiliate Member.
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SECTION 8

Section and
Clause

Existing

Explanation

Section 8 While Member Associations may have such other categories of For the avoidance of doubt, members and | Clarity.
MEMBERSHIP membership that are not inconsistent with the Constitution as the life members of Member Associations or
Member Association wishes, RNZRSA and Member Associations shall Affiliate Members are not members of
Clause 8.9 give effect to the following as defined in this Constitution and the Bylaws | RNZRSA.
as a category of membership within Member Associations:
(a) Returned Membership;
(b) Service Membership;
(c) Non Service Membership;
(d) Overseas Reciprocal Membership; and
(e) Provisional Membership.
Section 8 Returned Membership Not used. Clarity, RNZRSA now uses the
Returned Membership of Member Associations is available to individuals term veteran.
MEMBERSHIP who meet the criteria of service determined by the Forum from time to
Clause 8.10 time. The Forum upon determining the criteria of service required for Transferred to the Draft Model
Returned Membership shall advise the Board and which shall record the Constitution as it refers to
criteria in a Bylaw. membership of Associations.
Section 8 Service Membership Not used. Clarity, RNZRSA now uses the
Service Membership of Member Associations is available to Service term veteran.

MEMBERSHIP Personnel as defined in clause 8.1 and to individuals who meet the criteria

Clause 8.11 of service determined by the Forum from time to time. Transferred to the Draft Model
Constitution as it refers to
membership of Associations.

Section 8 Non Service Membership Not used. Clarity, RNZRSA now uses the

Non Service Membership of Member Associations is available to Non term veteran.

MEMBERSHIP Service Personnel as defined in clause 8.1.

Clause 8.12 Transferred to the Draft Model
Constitution as it refers to
membership of Associations.
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SECTION 8

Section and Existing Explanation
Clause
Section 8 Overseas Reciprocal Membership Not used. Transferred to the Draft Model
Non-New Zealand Service Personnel together with their families may be Constitution as it refers to
MEMBERSHIP accepted as Overseas Reciprocal Members of Member Associations or membership of Associations.
Clause 8.13 the RSA Online on the terms and conditions determined by the Forum
from time to time. Overseas Reciprocal Members shall not be entitled to
a vote. The Forum upon determining the criteria required for Overseas
Reciprocal Membership shall advise the Board and which shall record the
criteria in a Bylaw.
Section 8 Provisional Membership Not used. Transferred to the Draft Model
For the purpose of providing non-members of Member Associations with Constitution as it refers to
MEMBERSHIP the opportunity to experience membership of the RSA family, RNZRSA membership of
Clause 8.14 recognises a category of provisional membership within Member Associations.
Associations on the terms and conditions set out in the Bylaws.
Provisional Members shall not be entitled to a vote.
Section 8 Subject to clause 8.20 and without limiting the rights of RNZRSA to Not used. Improvement, clause not required
terminate membership in accordance with the provisions of this as the usual membership
MEMBERSHIP Constitution, a Returned and Services Association incorporated in application processes will cater for
Clause 8.15 New Zealand or the Cook Islands which has not previously been expelled this situation.
or suspended from membership of RNZRSA and which has adopted
Rules and/or a Constitution that does not conflict with the Constitution
of RNZRSA shall be entitled to be a Full Member of RNZRSA.
Section 8 Subject to clause 8.20 and without limiting the rights of RNZRSA to Not used.
terminate membership in accordance with the provisions of this
MEMBERSHIP Constitution, any other organisation which has not previously been
Clause 8.16 expelled or suspended from membership of RNZRSA that has adopted
Rules and/or a Constitution that do not conflict with the Constitution of
RNZRSA shall be entitled to be an Affiliate Member of RNZRSA.
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SECTION 8

Section and Clause Existing Explanation
Section 8 Any organisation wishing to join RNZRSA shall fully consent to | Any organisation wishing to join RNZRSA as a Member Improvement to
MEMBERSHIP their membership of RNZRSA, complete the application form Association or Affiliate Member shall consent to their the membership
B prescribed from time to time in the Bylaws of RNZRSA and membership of RNZRSA, complete the application form application
Clause 8.17 send it to the Chief Executive. prescribed from time to time by the Board, and send it to the process.
Chief Executive.

Section 8 Each member of RNZRSA agrees that Service Personnel and Not used.
MEMBERSHIP Non Service Personnel shall be entitled to:

(i) full membership of a Member Association; or
Clause 8.18 (i) entitled to join RNZRSA as a member of the RSA Online.

An Individual Member shall be entitled to wear the badges and

other indicia of membership set out in the Bylaws.
Section 8 A member of Member Association and an Individual Member A RNZRSA Life Member shall be entitled to wear the badges
MEMBERSHIP shall be entitled to wear the badges and other indicia of of membership set out in the Bylaws. Member Associations and

EMBERSHI membership set out in the Bylaws. Affiliate Members may grant the right to wear badges of
Clause 8.19 membership of RNZRSA to their members, as set out in the
Bylaws.

Section 8 The Forum may reject an application for membership if the Not used.

Forum considers that accepting the member is not in the
MEMBERSHIP interests of RNZRSA.
Clause 8.20
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SECTION 8

Section and Clause  Existing Explanation
Section 8 Each member, by joining RNZRSA, agrees to give effect to Each Member agrees to comply with, give effect to, and act in a
this Constitution. manner that is consistent with, this Constitution, and each Member
MEMBERSHIP Association and Affiliate Member agrees to comply with their own
Clause 8.21 constitution and rules/bylaws. Each Affiliate Member agrees to adopt
and maintain a constitution that is consistent with this Constitution,
including without limitation the Objects and Purposes and
Constitutional Principles, and the rules/bylaws that are required to
adopted and maintained by an Affiliate Member in the Bylaws.
Section 8 Each Member Association agrees to: Each Member Association agrees to: Clarity
MEMBERSHIP (a) Alter its Rules, constitution and any other governing (a) Adopt the applicable Model Constitution set out in the Bylaws, - descri.be.s. tche
documents to give effect to this Constitution including including giving effect to any updates that the Board makes to respon5|b|||t|e.s
Clause 8.22 to permit membership of the Member Association by such Model Constitution, as soon as practicable. A Member of membership
Service Personnel and Non Service Personnel; Association must not modify, amend or replace their constitution of RNZRSA
(b) Ensure that its members adhere to the Objects without the prior written consent of the Chief Executive;
Constitutional Principles and standards set out in this (b) Ensure that their members comply with the Member
Constitution; Association’s constitution;
(c) Support and give effect to all resolutions of National (c) Support and give effect to all resolutions of National Council
Council; passed at an AGM or SGM,;
(d) Maintain financial sustainability; (d) Maintain financial sustainability;
(e) Actin a manner that does not harm RNZRSA or (e) Actin a manner that does not harm RNZRSA or Members;
members of RNZRSA; and (f) Advise RNZRSA promptly of any inability to comply with this
(f) Advise RNZRSA promptly of any inability to comply Constitution, the Bylaws, the Member Association’s constitution
with this Constitution, the Bylaws or the laws of New or applicable law;
Zealand; and (g) Seek help from and work with RNZRSA to restore any breach to
(g) Seek help from and work with RNZRSA to restore any full compliance;
breach to full compliance. (h) Permit District Representatives to attend and vote at (and have all
other rights of a full financial member of the Member Association,
whether or not any membership or other fee has been paid)
member meetings and committee meetings of Member
Associations, as further set out in the Bylaws; and
(i) Pay their Membership Fee pursuant to clause 8.36.
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SECTION 8

Section and Clause  Existing Explanation

Section 8 Upon an application for membership of RNZRSA being accepted, Upon an application for membership of RNZRSA being

the prospective member shall pay a membership fee. The mannerin | accepted by the Board, the prospective member shall pay a
MEMBERSHIP which the membership fee is calculated and enforced shall be set out | membership fee (“Membership Fee”). The manner in which
Clause 8.23 in the Bylaws. the Membership Fee is calculated and paid/payable shall be
set out in the Bylaws. Membership shall not be conferred until

the Membership Fee is paid. RNZRSA Life Members are not
required to pay a Membership Fee.

Section 8 Each member of RNZRSA agrees that the membership fee shallbe | Not used.
payable irrespective of the manner in which a member structures the
MEMBERSHIP member’s affairs. For the removal of doubt:

Clause 8.24 (a) A person for which a membership fee would usually be payable
by a Member Association; and

(b) Who is not a member of a Member Association but who may
enjoy the benefits of RSA membership; shall be included as a
member of the Member Association for the purposes of
calculating the membership fee. A question as to whether a
membership fee is payable in connection with any member,
person or body shall be determined by the Forum following
consultation with the Board. For the removal of doubt, a
Member Association may dispute any such determination by the
Forum through the Dispute Resolution procedures in the Bylaws.
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SECTION 8

Section and Clause

Existing

Explanation

Section 8

MEMBERSHIP

Clause 8.25

On all matters put to the members of RNZRSA: The following shall
have one vote:

(a) Life Members;
(b) The National President;

(c) Each Member of the Forum in addition to the National President
as above;

(d) Each Member of the Board; and
(e) An Affiliate Member.
(F) Each Full Member shall be entitled to vote on the following basis:

(i) A Full Member is represented by delegates at National Council
with each delegate having a single vote.

(i) The maximum number of delegates to be appointed by each
Full Member shall be determined on the basis of the number of
financial members of that Full Member as at the December
preceding the vote.

Number of members for which the fee for membership of RNZRSA is

paid as at December in the year preceding the vote.

The maximum number of delegates to be appointed under this clause
by each Full Member shall be limited to the following scale:

Number of members for which the fee for membership of RNZRSA is

paid as at December in the year preceding the vote.

Up to 100 = ONE
From 101 - 500 = TWO
501 or more = THREE

On all matters put to National Council at an AGM or SGM
the following shall (subject to clause 8.37) have one vote:

(a) RNZRSA Life Members;
(b) The National President;

(c) Each member of the Forum;

(d) Each member of the Board (other than the National
President);

(e) Each Member Association; and
(F) Each Affiliate Member.

Clarity

- simplifies and
identifies the
right to vote.
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SECTION 8

Section and Clause  Existing Explanation
Section 8 Votes at National Council shall be cast and scrutinised as prescribed | Votes at an AGM or SGM shall be cast and scrutinised as
MEMBERSHIP in the Bylaws from time to time and for all other meetings, as prescribed in clauses 10.8 to 10.12 and the Bylaws.
determined by the Chair of the meeting in which a vote is to be
Clause 8.26 called.
Section 8 Each member of RNZRSA, upon being granted membership of Each Member is granted a licence to use Intellectual
MEMBERSHIP RNZRSA, is granted a licence and agrees to use Intellectual Property | Property held by RNZRSA on such terms and conditions as
held by RNZRSA on such terms and conditions as might be set out might be set out in the Bylaws from time to time.
Clause 8.27 in the Bylaws from time to time.
Section 8 Cessation of Membership: Membership of RNZRSA terminates: Ceasing to be a member Clarity added as
a) Upon the expiry of no less than 20 (twenty) working days written | A Member’s membership of RNZRSA will terminate: to the process
MEMBERSHIP P piry Y g day P
notice of termination of membership by a member to the Chief (a) Where the Member is a: that each
Clause 8.28 Executive and the National President; o _ . _ member type
b Follow tecic . ek e (i) Life Member, immediately on the Life Member needs to follow
(b) Following a ecision to- ULl membership made in notifying the Chief Executive in writing that they wish | in order to
EcTordance with the Dispute Resolution procedures in the to terminate their membership. NP
ylaws; or . _r .1 :
(i) Member Association or Affiliate Member, on the memberships.
(c) Upon the death, mental incapacity, liquidation, other winding up Board resolving under clause 8.43 to accept the
or cessation of existence for any reason of a member. Member Association or Affiliate Member's notice of
termination of membership issued pursuant to clause
8.43, provided that such notice of termination of
membership may only be issued after the process in
clauses 8.39 to 8.42 has been followed.
b) Following a decision to terminate that Member’s
9
membership made in accordance with the Dispute
Resolution procedures in clause 9 and Schedule Two;
(c) Upon the death, mental incapacity, liquidation, other
winding up or cessation of existence for any reason of a
Member;
(d) Where the Member fails to pay their Membership Fees,
pursuant to clause 8.39; and
(e) As otherwise expressly set out in this Constitution.
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SECTION 8

Section and Clause  Existing Explanation
Section 8 Effect of Termination of Membership: Upon the Membership Fees shall be payable within 10 (ten) working days of the date | Mandator
p: Yp P pay g day Y
termination of membership for any reason: of termination of membership; - consequences
MEMBERSHIP proreny g comeedne
(a) All concessions and other arrangements for the (a) All badges of membership of RNZRSA shall be removed and either ot termination
Clause 8.29 payment of monies owing to RNZRSA as at the date destroyed or returned to RNZRSA within 10 (ten) working days of of mem.bershlp
of termination shall immediately end and all monies the date of termination of membership, and all rights to use and grant movec-i mtco the
owing to RNZRSA by the terminating member shall further use of badges of membership shall immediately cease on Constitution
be payable within 10 (ten) working days of the date termination; from the Bylaws,
of termination of membership; - - - as per the New
; (b) The terminated Member shall immediately cease all use of Intellectual Act. Wordin
(b) All badges and other indicia of membership of Property owned by RNZRSA, with effect from the date of res.erved wl'?ere
RNZRSA shall be removed and either destroyed or termination; and [I:ossible (etihe
returned to RNZRSA within 10 (ten) .working days of (d) If the terminated Member is a Member Association and at the time ve el cor e
the date of termination of membership; of termination uses the words “Returned” and “Services” together or with existing
(c) The terminating member shall immediately cease separately and/or the initials “RSA’ as part of its name or to identify @onstifition
all use of Intellectual Property held by RNZRSA itself, the terminated Member shall change its name to remove the language in
effective the date of termination; words “Returned” and “Services” and the initials “RSA” and shall some places).
(d) If the terminating member at the time of termination complete such name change within 20 working days of the date of
uses the words “Returned” and “Services” together termination.
or separately and/or the initials “RSA” as part of its (d) A Member Association shall:
name or to ic!entify itself, the terminating member (i) not distribute the Poppy, solicit donations in connection with the
‘s:hall chanc;:!e its name to remove the wordf ) Poppy or otherwise collect Poppy funds;
Returned” and “Services” and the initials “RSA” and ) _
| | iod by | hall f (i) not hold itself out as a Member;
unless expressly required by law, shall cease use o
such indicia within 20 working days of the date of (iii) remove all signage, letterhead, livery or other material using
termination; RNZRSA Intellectual Property, the words “Returned” and
“Services” and the initials “RSA” in any combination;
(iv) shall cause any trust or entity within the control of the Member
to change its name to remove all use of RNZRSA Intellectual
Property, the words “Returned” and “Services” and the initials
“RSA” in any combination;
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SECTION 8

Section and Clause  Existing Explanation
Section 8 (f) the terminated Member shall ensure that any funds howsoever held Mandatory
collected utilising the Poppy, RNZRSA Intellectual Property, the words | - consequences
MEMBERSHIP “Returned” and “Services” and the initials “RSA” in any combination of termination
Clause 8.29 are transferred to the RNZRSA National Poppy Trust or such other of membership
continued. entity able to complete the purpose for which the funds were moved into the
collected as determined by the Board; and Constitution
(g) shall cease to be entitled to any rights or privileges associated with from the Bylaws,
membership of RNZRSA, including without limitation the right to as per the New
attend or vote at an AGM, SGM or other meeting of National Act. Wording
Council. preserved where
possible (noting
it did conflict
with existing
Constitution
language in
some places).
Section 8 Did not exist. The provisions of this Constitution that are intended to survive

termination of membership from RNZRSA and shall continue in full

MEMBERSHIP effect notwithstanding the termination of membership.
Clause 8.29A
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SECTION 8

Section and Clause  Existing Explanation
Section 8 Subiject to clause 8.31, compliance with RNZRSAs privac Register of Members and access to information Mandator
j p privacy g y
MEMBERSHIP policy as set out in the Bylaws and New Zealand law relatingto | Subject to clause 8.31, compliance with RNZRSA’s privacy policy as | - added in case
the collection, use and disclosure of personal information: set out in the Bylaws and New Zealand law relating to the collec- there isa CEO
Clause 8.30 (a) The Chief Executive shall keep a Register of Members tion, use and disclosure of personal information: Yacancy. Addi'
comprising the following member information in order for (a) The Chief Executive (or such other person appointed by the tional register of
RNZRSA to communicate information, comply with its Board during a Chief Executive vacancy) shall keep and main- men'Tber
obligations and/or provide assistance to members: tain a SRS RS
() The member's full name and where applicable Register of Members comprising the following Member added as per
incorporation number; information in order for RNZRSA to communicate information, New Act.
, ’ comply with its obligations and/or provide assistance to Mem-
(i) The member’s full postal address and email address bers-p Y 9et for provi |
(if any); '
, (i) The Member’s full name and where applicable incorpora-
(iii) The member’s phone number; .
tion number;
(iv) If a Member Association, with the written consent Y The Member’s full : :
tal add d | add f
of the members of the Member Association, the full (ii) The Members full postal address and email address (i
. any);
names, addresses and email addresses of those mem- ’
bers;Information required for RNZRSA to comply with (i) The Member's phone number;
its legal obligations; and (iv) The date on which each Member became a Member;
(v) Such other information as determined by the Board (v) If a Member Association, with the written consent of the
from time to time; (“Member Information”) members of the Member Association, the full names, ad-
(b) RNZRSA shall not allow access to the Register of Members dresses and email addresses of those Members;
or Member Information by anyone other than RNZRSA (vi) Information required for RNZRSA to comply with its legal
staff and officers needing access to perform the purpose for obligations, including the name of each person that ceased
which the Member Information was collected; to be a Member within the previous 7 years and the date on
(c) Each member agrees to provide Member Information to which each person ceased to be a Member; and
RNZRSA and in doing so to comply with RNZRSA's privacy (vii)Such other information as determined by the Board from
policy; time to time, (together being “Member Information”);
(d) RNZRSA agrees to hold Member Information securely with | (b) RNZRSA shall not allow access to the Register of Members or
access limited to those staff requiring access to perform the Member Information by anyone other than RNZRSA staff and
purpose set out above or as otherwise agreed in accordance officers needing access to perform the purpose for which the
with RNZRSAS privacy policy. Member Information was collected or other person permitted
by the Privacy Policy or applicable law;
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SECTION 8

Section and Clause  Existing Explanation
Section 8 (c) Each Member agrees to provide Member Information to Mandatory
RNZRSA and in doing so to comply with RNZRSA's privacy - added in case
MEMBERSHIP policy; and there is a CEO
Clause 8.30 (d) RNZRSA agrees to hold Member Information securely with Vacancy.
continued. access limited to those staff requiring access to perform the Additional regis-
purpose set out above or as otherwise agreed in accordance ter of member
with RNZRSAS privacy policy or applicable law. requirements
added as per
New Act.
Section 8 Member information shall ultimately be the property of the Member Information shall ultimately be the property of the person
person about whom it is provided. A person about whom about whom it is provided. A person about whom Member
MEMBERSHIP Member Information has been collected shall have a full right Information has been collected shall subject to applicable law have
Clause 8.31 of access to their Member’s Information on the Register of a full right of access to their Member’s Information on the Register
Members and a right to have that information removed and/or | of Members and a right to have that information removed and/or
corrected upon written notice to the Chief Executive. The Chief | corrected upon written notice to the Chief Executive. Members
Executive shall have the right to amend the Register of must update the Chief Executive with any changes to their
Members. The process for amending or otherwise correcting Member Information, and the Chief Executive shall have the right
Members Information on the Register of Members shall be set | to amend the Register of Members. The process for amending
out in RNZRSA's privacy policy. or otherwise correcting Members Information on the Register of
Members shall be set out in RNZRSA’s privacy policy.
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SECTION 8

Section and Clause

Existing

Explanation

Section 8

MEMBERSHIP

Clause 8.32

Pursuant to the process in the Bylaws members shall be
entitled to all information howsoever held that is in the control
of RNZRSA upon request at such cost and on such terms as
the Chief Executive determines except for the following
confidential information:

(a) Allinformation, minutes and other material associated with
an ‘in confidence’ or

(b) ‘in closed session” meeting of National Council, the Forum
or the Board;

(c) Subject to clauses 8.30 and 8.31, Member Information;
(d) Information that is commercially sensitive;
(e) Information that could harm a third party;

(f) Information that the Chief Executive considers should be
treated as confidential.

Members are entitled to request information held by the RNZRSA
pursuant to section 80 of the Incorporated Societies Act 2022.

Mandatory

- information
request process
is now captured

by the New Act

Section 8

MEMBERSHIP

Clause 8.33

RNZRSA shall not release confidential information unless
required by law to do so. A person requesting information from
RNZRSA whether or not a member or whether or not the
request includes confidential information, who does not accept
the costs, terms or conditions surrounding the provision of
information or the refusal to provide confidential information,
may apply to the Board to review the Chief Executive’s
decision. The process for making such an application will be as
set out in the Bylaws from time to time.

RNZRSA is entitled to refuse any request for information on the
grounds set out in section 81 of the Incorporated Societies Act
2022.

Mandatory

- information
request process
is now captured

by the New Act

Section 8

MEMBERSHIP

Clause 8.34

RNZRSA may award Life Membership, Honorary Life
Membership, the Badge in Gold and such other awards. Such
awards may only be made by National Council in response to a
favourable recommendation from the Forum. The process for
making awards shall otherwise be set out in the Bylaws.

Not used.
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SECTION 8

Section and Clause  Existing Explanation
Section 8 Members acknowledge that they may own or be the custodians | Not used.
of memorabilia or other items that could be of significance to
MEMBERSHIP Service Personnel, museums or the RSA movement
Clause 8.35 ("Memorabilia”). Each member agrees to the greatest degree
reasonably possible to ensure that in the event of liquidation,
receivership or other circumstance whereby Memorabilia may
no longer be under the control of a member, that such
Memorabilia shall be passed to a museum, RNZRSA or other
body capable of preserving Memorabilia for the benefit of
Service Personnel.
Section 8 Membership Fees and Failure to pay Membership Fees Mandatory
MEMBERSHIP Members (except Life Members) must pay the Membership Fees - Process moved
on an annual basis during the term of their membership of from the
Clause 8.36 RNZRSA, in accordance with requirements set out in this By|aws- to-the
Constitution and the Bylaws . If a Member fails to pay Membership Constltut.|0n
Fees in full by the end of the RNZRSA financial year in which it was | t© deal with
levied, that member shall be sent a notice requiring payment within | Non-payment
one month of the date of the notice (“Payment Period”). of Membership
Fees.
Section 8 Did not exist. If payment has not been received by the RNZRSA by the end of
the Payment Period, the Member is suspended from membership
MEMBERSHIP and loses all rights and privileges of membership of RNZRSA
Clause 8.37 during the period of such suspension, but remains liable to pay the
Membership Fees. The Board may lift the suspension on receipt of
the Membership Fees in full.
Section 8 Did not exist. If the Member enters into a documented payment arrangement
with RNZRSA that is satisfactory to the Board, the Board may lift
MEMBERSHIP the suspension, subject to the Member’s compliance with the pay-
Clause 8.38 ment arrangement. In the event the Board considers the Member
has not complied with the payment arrangement, the Board may re
impose the suspension.
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SECTION 8

Section and Clause  Existing Explanation
Section 8 Did not exist. If the Member has not paid Membership Fees within a further 20 working
days after expiry of the Payment Period, then the Board may terminate
MEMBERSHIP the Member’s membership with RNZRSA, without being required to give
Clause 8.39 prior notice to that Member.
Section 8 Did not exist. Any Membership Fees that are unpaid as at the expiry of the Payment
Period may be collected from the Member by the RNZRSA (or its
MEMBERSHIP nominated collection agent) as a due debt. The Member shall on request
Clause 8.39A reimburse the RNZRSA for all costs and expenses incurred (on a solicitor
client basis) in collecting any unpaid Membership Fees.
Section 8 Did not exist. Withdrawing as a member Mandator
9 Y
A Member Association or Affiliate Member may only terminate their - Process added
MEMBERSHIP membership of RNZRSA if: from Bylaws as
Clause 8.40 (a) the Member Association or Affiliate Member has passed a resolution | t© how a
to terminate their membership with RNZRSA at a validly called Memb.er.
annual general meeting or special general meeting of their members, ASSO.C'at'on '
and such resolution is passed with at least a 75% majority of members termmates.thel.r
voting in favour; or membership with
o . . RNZRSA.
(b) the Member Association or Affiliate Member has passed a resolution
to wind up or enter liquidation (or where multiple resolutions are
required, the final resolution is passed) at a validly called annual
general meeting or special general meeting of their members, in
accordance with the process set out in the Member Association or
Affiliate Member's Constitution.
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SECTION 8

Section and Clause  Existing Explanation
Section 8 Did not exist. Notice of a meeting being called to consider a matter under either
8.40(a) or 8.40(b) must be provided to the Chief Executive at least 14
MEMBERSHIP days prior to the AGM or SGM. The Chief Executive may attend, and
Clause 8.41 shall have speaking rights at, the Member Association or Affiliate
Member's AGM or SGM.
Section 8 Did not exist. Immediately after the resolution to withdraw from membership of

RNZRSA has been passed by the Member Association or Affiliate
MEMBERSHIP Member at a meeting as detailed above, the Member Association or
Clause 8.42 Affiliate Member may issue notice to the Chief Executive requesting
termination of the Member Association or Affiliate Member’s
membership with RNZRSA (“Termination Notice”), and such Termination
Notice shall set out:

(a) The steps taken to follow the process set in clauses 8.40 and 8.41
above, including reasonable supporting evidence;

(b) The date from which it is intended termination should become
effective; and

(c) Whether the Member Association or Affiliate Member intends to be
wound up or be voluntarily liquidated.
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SECTION 8

Section and Clause  Existing

Explanation

Section 8 Did not exist.
MEMBERSHIP

Clause 8.43

Acceptance of Member Withdrawal

If a Member Association or Affiliate Member has provided a
Termination Notice to the Chief Executive, the Chief Executive shall
review the information provided with the notice. If the Chief Executive is
not, acting reasonably, satisfied that the process set out in clauses 8.40 to
8.42 has been followed by the Member Association or Affiliate Member,
the Chief Executive may return the Termination Notice to the Member
Association or Affiliate Member, identify the steps that the Member
Association or Affiliate Member is required to take to give effect to such
termination of membership and report the attempted membership
termination to the Board. If the Chief Executive is satisfied that the
process set out in clauses 8.40 to 8.42 has been followed by the Member
Association or Affiliate Member, then the Chief Executive shall provide
the Termination Notice to the Board. The Member Association or
Affiliate Member’s termination of membership shall not be effective until
the Board has resolved to accept the Termination Notice, and notified
the Member Association or Affiliate Member of such acceptance. The
Board shall have unfettered power to accept or reject an attempted but
defective Termination Notice issued by a Member Association or Affiliate

Member.

Section 8 Did not exist.
MEMBERSHIP

Clause 8.44

Becoming a member again

Any former Member may apply for re-admission as a Member in the
manner prescribed for new applicants, and may be re-admitted only by
resolution of the Board, after the Board has consulted with the Forum.

If a former Member’s membership was terminated following a disciplinary
or dispute resolution process, the applicant may be re-admitted only by

a resolution passed by National Council at an AGM, on the
recommendation of the Board after consultation with the Forum.

Mandatory

- clauses added
to say how a
member
becomes a
member again.
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SECTION 9

Section and Clause  Existing Explanation
Section 9 Every member of RNZRSA, Board member, Forum Every Member and Officeholder, and RNZRSA itself, will comply with
DISPUTES member, and RNZRSA itself will comply with and and follow the Disputes Resolution procedures in Schedule Two in respect
follow the Disputes Resolution procedures in the Bylaws of the matters set out in this clause 9.
Clause 9.1 in respect of the matters set out in this clause 9.
Section 9 The following persons/entities (“Complainant”) may The following persons/entities (“‘Complainant”) may commence the Mandatory
DISPUTES commence the Dispute Resolution procedures in the Dispute Resolution procedures in Schedule Two in respect of any of the - Disputes
Bylaws in respect of any of the persons/entities listed in persons/entities listed in clause 9.3, but only in relation to the matters set | process moved
Clause 9.2 clause 9.3, but only in relation to the matters set out in out in clause 9.4, or, where the Complainant is the RNZRSA also in from the Bylaws
clause 9.4, or, where the Complainant is the RNZRSA relation to the matters set out in clause 9.5: to Schedule Two.
also in relation to the matters set out in clause 9.5: (a) A Member: f\:inimal
: changes.
(a) A member of RNZRSA; (b) Any member of the Board; E
(b) Any member of the Board; (c) Any member of the Forum; or
(c) Any member of the Forum; or (d) The RNZRSA.
(d) The RNZRSA.
Section 9 A Complainant may commence the Dispute Resolution A Complainant may commence the Dispute Resolution procedures in Improvement
DISPUTES procedures in the Bylaws in respect of any of the follow- Schedule Two in respect of any of the following persons/entities - change to
ing persons/entities (‘Respondent”) in relation to any (“Respondent”) in relation to any of the matters set out in clause 9.4, or include
Clause 9.3 of the matters set out in clause 9.4, or where the Com- where the Complainant is the RNZRSA also in relation to any of the Member
plainant is the RNZRSA also in relation to any of the matters set out in clause 9.5: Association
matters set out in clause 9.5: (a) A Member (and where the Respondent is a Member Association personnel.
(a) A member of RNZRSA; or Affiliate Member, reference to Respondents includes the
(b) Any member of the Board; Respondents officeholders, employees and/or members);
(c) Any member of the Forum; or (b) Any member of the Board;
(d) The RNZRSA. (c) Any member of the Forum; or
(d) The RNZRSA.
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SECTION 9

Section and Clause  Existing Explanation
Section 9 The following matters as between any Complainant The following matters as between any Complainant and any Respondent
DISPUTES and any Respondent shall be subject to the Dispute shall be subject to the Dispute Resolution procedures in Schedule Two:
Resolution procedures in the Bylaws: (a) Allegation that the Respondent has engaged in misconduct, includ-
Clause 9.4 (a) Allegation that the Respondent has engaged in ing any breach of the RNZRSA Code of Conduct where that Code is
misconduct, including any breach of the RNZRSA applicable to the Respondent;
Code of Conduct where that Code is applicable to (b) Allegation that the Respondent has breached or is likely to breach
the Respondent; a duty under this Constitution, Schedule Two, or the Incorporated
(b) Allegation that the Respondent has breached or is Societies Act 2022;
likely to breach a duty under thi? (;onstitution, the (c) Allegation that the Respondent is or has acted in a manner that has
Bylaws, or the Incorporated Societies Act 1908; or may harm the interests of RNZRSA or members of RNZRSA
(c) Allegation that the Respondent is or has acted in a generally;
manner that has or may harm the interests of (d) Allegation that the Respondent has damaged or may damage the
RNZRSA or members of RNZRSA generally; rights or interests of a member of RNZRSA, or has damaged or may
(d) Allegation that the Respondent has damaged or damage the rights or interests of the members of RNZRSA generally;
may damage the rights or interests of a member of and
RNZRSA’ or has damaged or may damage the rights (e) Such other matters that this Constitution refers to as matters of
or interests of the members of RNZRSA generally; dispute or where this Constitution provides for a complaint to be
(e) Such other matters that this Constitution refers to as resolved, other than such matters where this clause 9 is specifically
matters of dispute or where this Constitution provides excluded.
for a complaint to be resolved, other than such
matters where this clause 9 is specifically excluded.
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SECTION 9

Section and Clause  Existing Explanation
Section 9 The following matters as between the RNZRSA as The following matters as between the RNZRSA as Complainant and a
DISPUTES Complainant and a member of RNZRSA as Respondent | Member as Respondent shall be subject to the Dispute Resolution
shall be subject to the Dispute Resolution procedures in procedures in Schedule Two:
Clause 9.5 the Bylaws: (a) Allegation that the Member cannot comply with or is not compliant
(a) Allegation that the member cannot comply with or is with this Constitution or, in the case of a Member Association or
not compliant with this Constitution or, in the case Affiliate Member, the member’s own constitution;
of a Member Association, the member's own (b) Where the Member is the subject of a complaint by a third party to
constitution; RNZRSA: and
(b) Where the member is the subject of a complaint by a () Where the member is in financial difficulty.
third party to RNZRSA;
(c) Where the member has not paid any monies that it
owes to RNZRSA,;
(d) Where the member is in financial difficulty.
Section 9 For the removal of doubt, it is recorded that the matters For the removal of doubt, it is recorded that the matters referred to in Mandatory
DISPUTES referred to in clauses 9.4 and 9.5, and the Dispute clauses 9.4 and 9.5, and the Dispute Resolution procedures in Schedule - clarity added
Resolution procedures in the Bylaws, apply only in respect | Two, apply only in respect of a person’s or entity’s actions (or inactions) in | that there are no
Clause 9.6 of a person’s or entity’s actions (or inactions) in their ca- their capacity as a Member or as a Board member or as a Forum member, | appeal rights.
pacity as a member of RNZRSA or as a Board member or | as the case may be. A decision made pursuant to the Dispute Resolution
as a Forum member, as the case may be. procedures set out in this clause 9 or Schedule Two are not subject to
review or appeal.
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SECTION 10

Section and Clause  Existing Explanation
Section 10 A meeting of National Council comprising the Annual General Meeting of An AGM shall be called by the National Improvement or
GENERAL RNZRSA shall be called by the National President on behalf of the Forum President annually, with such AGM to take place | clarity - clarity
annually and within 6 months of the RNZRSA's balance date in such location in within 6 months of the RNZRSA's balance date that the Board
MEETINGS OF New Zealand as the Forum on the advice of the Board shall determine and shall and no more than 15 months after the last AGM. | calls National
THE RNZRSA comprise: If the National President does not call National Council, not the
—NATHONAL Council, the Board may d he National
. , y do so on the Nationa Forum.
COUNCIL (2) The Forum; President’s behalf.
(b) The Board of RNZRSA;
Clause 101 (c) Delegates appointed by: Mandatory
(i) Each Full Member; - adé'ei abs i
(i) Each Affiliate Member; E::Iict‘ y the
(ii) The RSA Online;
(d) Life Members; and
(e) Honorary Life Members.
Provided that if the Forum does not call National Council, the Board shall call an
Annual General Meeting and the clauses and Bylaws surrounding calling National
Council shall apply to the calling of an Annual General Meeting and which shall be
known as National Council.
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SECTION 10

Section and Clause  Existing Explanation
Section 10 Any extraordinary or special general meeting shall be an A special general meeting of National Council ("SGM”) may be Mandatory
additional meeting of National Council and the Constitution | called by the Board or National President by providing at least 21 - clarity added

GENERAL and Bylaws surrounding a meeting of National Council shall days’ notice to all members of National Council. The Board must call | as to SGM
MEETINGS OF apply. an SGM if it receives written request signed by at least 20 Members, processes.
THE RNZRSA provided such request states the business that the SGM is to deal
—NAHONAL with. An SGM must only consider and deal with the business specified
COUNCIE in the notice calling the SGM. The procedures set out in this
Clause 10.2 Constitution and Bylaws that relate to an AGM shall apply to an SGM

with all necessary amendments, unless a specific process for an SGM

is otherwise set out in this Constitution or Bylaws. Other meetings of

National Council may be called by the National President from time

to time. Any resolution passed at a meeting of National Council other

than at an AGM or SGM shall not be binding on the RNZRSA, the

Board, Forum or Members.
Section 10 At the direction of the National President, the Board shallbe | The Board shall be responsible for: Clarity around
GENERAL responsible for: (a) ensuring accurate minutes of any AGM, SGM or other meeting legal -
MEETINGS OF (a) Ensuring accurate minutes of any meeting of National of National Council are kept; and responsibilities.
THE RNZRSA Council are kept and (b) the logistics, administration and any other requirements for any
—NATIONAL- (b) The logistics, administration and any other requirements AGM, SGM or other meeting of National Council.
COUNCH for the calling of National Council.
Clause 10.3

KEY: LEGAL/MANDATORY CONSTITUTION CHANGES DOCUMENT - JULY 2024 55



SECTION 10

Section and Clause  Existing Explanation
Section 10 Notice of National Council shall include an agenda, the Notice of each AGM shall include an agenda, the minutes from the Clarity around
GENERAL minutes from the previous National Council, a financial previous AGM, the annual report, financial statements, interests reg- | legal
report, matters to be discussed and motions to be voted on, ister, matters to be discussed and motions to be voted on, elections responsibilities.
MEETINGS OF the nominees for election (if any) and any other matter to be undertaken and the nominees for such election (if any) and any
THE RNZRSA required by law or that the Forum or the Board considers other matter required by law or that the Board considers appropriate.
appropriate. The Notice shall be given no later than The annual report, financial statements and interests register must be
COUNCIE twenty-one (21) days prior to National Council to: presented at National Council. Notice of the AGM shall be given to
Clause 10.4 (a) The Forum:; National Council (and anyone else the Board considers appropriate)
' ’ no later than twenty-one (21) days prior to the AGM.
(b) The Board: y-one (21) days p
(c) Each Full Member;
(d) Each Affiliate Member;
(e) The RSA Online;
(f) Life Members;
(g) Honorary Life Members; and
(h) Anyone else the Forum or the Board considers
appropriate.
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SECTION 10

Section and Clause

Existing

Explanation

Section 10

GENERAL
MEETINGS OF
THE RNZRSA
—NAHONAL
COUNCIE

Clause 10.5

Only the Forum, the Board, and members (“the Proposer”) may raise a matter
at National Council by providing notice of motion to the Chief Executive no lat-
er than: 1 August for motions to change the Constitution, and

forty-nine (49) days before the date of National Council for all other motions.
Notices of motion must set out the motion to be voted on and the basis for the
motion. If the Board cannot resolve a matter raised in a notice of motion and
considers a matter to be raised at National Council:

Does not require a vote at National Council;

(a) Has been considered and rejected by National Council within the
immediately preceding three (3) years;

(b) Is contrary to the requirements of the Constitution for the bringing of a
notice of motion, the Objects, Constitutional Principles or Clauses
5.4 — 5.6;

(c) Is contrary to law or seeks to have RNZRSA act in a manner contrary to law;

(d) Could reasonably be considered defamatory, hate speech or otherwise
derogatory;

(e) Is vexatious;
(f) Is unreasonable;

(g) Can reasonably be interpreted in several ways or is otherwise ambiguous
as to its purpose;
the Board shall refer the matter to the Forum. The Forum may either allow
the matter to proceed to National Council or require that the matter be
referred back to the Proposer with an explanation of the issue or issues of
concern. The Proposer shall then have ten (10) working days to address
those issues to the satisfaction of the Forum in consultation with the Board.
If the matter is not resolved within that time or such further time as might
be agreed between the Proposer and the Forum in writing, the matter shall
be withdrawn from National Council.

10.5 The Forum, Life Members, delegates of
Affiliate Members and delegates of Member
Associations (“Proposer”) may raise a matter
at an AGM by providing notice of motion
(“Notice of Motion”) to the Chief Executive

no later than forty-nine (49) days before the
date of the AGM.

Improvement

- Notice of
Motion process
is simplified.

KEY: LEGAL/MANDATORY

CLARITY IMPROVEMENT

CONSTITUTION CHANGES DOCUMENT - JULY 2024

57



SECTION 10

Section and Clause  Existing Explanation
Section 10 Did not exist. Notices of Motion must set out the motion to be voted on and the basis for the
motion. The Chief Executive shall provide all Notices of Motion to the Board for
GENERAL consideration.
MEETINGS OF
THE RNZRSA
—NAHONAL-
COUNCIE
Clause 10.5A
Section 10 Did not exist. The Board is not required to put any Notice of Motion to an AGM where it: Clarity
GENERAL (a) Or a similar matter, has been considered and rejected by National Council - wording
MEETINGS OF (whether at an AGM, SGM or other meeting of National Council) within the change‘s added
THE RNZRSA immediately preceding three (3) years; for clarity.
NATIONAL- (b) Is contrary to the requirements of the Constitution for the bringing of a notice
of motion, the Objects and Purposes, Constitutional Principles or clauses
COUNCIHE J P P
5.4 — 5.6;
Clause 10.58 (c) Is contrary to law or seeks to have RNZRSA, the Board or any other person act
in a manner contrary to law;
(d) Could reasonably be considered defamatory, hate speech or otherwise
derogatory;
(e) Is vexatious;
() Is unreasonable;
(g) Can reasonably be interpreted in several ways or is otherwise ambiguous as to
its purpose; or
(h) s withdrawn by the Proposer prior to the AGM.
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SECTION 10

Section and Clause  Existing Explanation
Section 10 Did not exist. Upon receiving a Notice of Motion, the Chief Executive and/or Board may Improvement
discuss the matter with the Proposer. - process to deal with
GENERAL P o ceal
remits now sits with the
MEETINGS OF Board
THE RNZRSA
—NAHONAL-
COUNCIE
Clause 10.5C
Section 10 Attendees of any meeting, whether it be | The Board Chair, or such other Board member appointed by the Board Chairin | Mandatory
GENERAL of a National Council, the Forum, the their absence, shall be the chairperson of the AGM and any SGM. The ~ National Council
Board, or any other meeting of National President, or a Vice President appointed by the National President, shall | attendance methods
MEETINGS OF RNZRSA who are present electronically | be the chairperson of any other meeting of National Council. The Board shall added.
THE RNZRSA or through equivalent technology and allow attendance at an AGM or SGM by electronic means (for example video
able to engage in the meeting through conference). Attendance at any other meeting of National Council shall be in
COUNCIL such means shall be considered the National President’s discretion. Attendees of any meeting, whether it be of
Clause 10.6 present for the purposes of attendance a National Council (including any AGM or SGM), the Forum, the Board, or any
' at a meeting and in assessing a quorum. | other meeting of RNZRSA, who are present electronically or through equivalent
technology and are able to engage in the meeting through such means, shall be
considered present for the purposes of attendance at a meeting and in assessing
a quorum.
Section 10 The quorum for any meeting of National | The quorum for any AGM or SGM shall be attendance (pursuant to clause 10.6) | Improvement - change
GENERAL Council shall be attendance pursuant of at least 50 members of National Council that are entitled to vote. Decisions to a fixed number of
to this Constitution of a majority of the made when a quorum is not present are not valid. If within half an hour after the members to make up the
"\I:‘IEIEE-IF;IHZGRSS(A)\F members entitled to vote. start time of an AGM or SGM a quorum is not present, the meeting: quorum, rather than a
NATIONAL (a) if called at the request of a Member, shall be dissolved; or Eajogit}' ofhmemblers.
j eeds further explanation.
COUNCH (b) if called by the Board or National President, shall be adjourned to a day, time i
and place determined by the Board Chair, and if at such adjourned AGM or | Mandatory - Minimum
Clause 10.7 SGM a quorum is not present, those members of National Council present meeting procedural
shall be deemed to constitute a sufficient quorum. requirements have been
added as required by the
New Act.
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SECTION 10

Section and Clause  Existing Explanation
Section 10 An Individual Member may grant a A RNZRSA Life Member may attend an AGM, SGM or other meeting of Improvement - all proxy
proxy in the form set out in the Bylaws or | National Council, and pursuant to clause 8.25 the RNZRSA Life Member shall voting removed.
GENERAL . . )
attend National Council and who pur- have a single vote.
MEETINGS OF suant to Clause 8.25 shall have a single
THE RNZRSA vote.
—NAHONAL-
COUNCIE
Clause 10.8
Section 10 An Affiliate Member that is a Member A Member Association may appoint one delegate to attend an AGM, SGM or
Association may grant a proxy in the other meeting of National Council, and pursuant to clause 8.25 that delegate
GENERAL : . L .
form set out in the Bylaws or send one shall have a single vote. A Member Association may appoint two observers
MEETINGS OF delegate to National Council who (in addition to the delegate) to attend an AGM, SGM or other meeting of
THE RNZRSA pursuant to Clause 8.25 shall have a National Council, but such observers are not entitled to vote or otherwise
single vote. participate in the AGM, SGM or other meeting of National Council.
COUNCIE The delegate and observer appointment process is set out in the Bylaws.
Clause 10.9
Section 10 A Full Member may grant a proxy in the | An Affiliate Member may appoint one delegate to attend an AGM, SGM or
form set out in the Bylaws. other meeting of National Council, and pursuant to clause 8.25, that delegate
GENERAL . . : .
shall have a single vote. The delegate appointment process is set out in the
MEETINGS OF Bylaws.
THE RNZRSA
—NAHONAL-
COUNCH
Clause 10.10
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SECTION 10

Section and Clause  Existing Explanation
Section 10 Other than to give effect to a proxy, no No person may represent more than one member of National Council.
delegate may represent more than one Additional attendees at an AGM, SGM or other meeting of National Council
GENERAL b , . : : : .
member. (including media) must be approved by the Chief Executive or Board Chair in
MEETINGS OF advance of the meeting. The chairperson of any AGM, SGM or other meeting
THE RNZRSA of National Council may direct that any person not entitled to be present at such
—NATIONAL meeting, or obstructing the business of such meeting, or behaving in a disorderly
COUNCIL or abusive manner, or failing to abide by the directions of the chairperson, and
Clause 1011 may direct that the person be removed from the meeting. All attendees at
National Council are subject to the applicable requirements of this Constitution
and the Bylaws (including any code of conduct set out therein).
Section 10 Did not exist. Unless otherwise required by this Constitution, decisions of National Council at Mandatory - minimum
an AGM, SGM or other meeting of National Council shall be made by simple meeting procedure
GENERAL . : )
majority vote of those members of National Council present (as per clause 10.6) | aspects added as per
MEETINGS OF and voting. No proxies are permitted. New Act. A humber of
THE RNZRSA aspects have been moved
—NATHONAL across from the Bylaws.
COUNCH
Clause 10.11A
Section 10 Did not exist. Except:
GENERAL (a) elections for National President and the Vice Presidents which are dealt with
MEETINGS OF under clause 10.11C; and
THE RNZRSA (b) where a poll is required under clause 10.11E, voting at an AGM, SGM or
NATONAL other meeting of National Council shall be by voice or show of hands as
COUNCH determined by the chairperson of the meeting. In the case of an equality of
votes, the chairperson of the meeting shall have a casting vote in addition to
Clause 10.11B any vote that they may otherwise be entitled.
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SECTION 10

Section and Clause  Existing Explanation
Section 10 Did not exist. Voting in the election processes for National President and the Vice Presidents at
GENERAL an AGM shall be by poll, in accordance with the processes set out in the Bylaws.
MEETINGS OF
THE RNZRSA
—NAHONAL-
COUNCIH:
Clause 10.11C
Section 10 Did not exist. Voting procedures in respect of each voting method are as set out in the Bylaws
GENERAL or as determined by the chairperson of the meeting. Electronic voting is
ermitted.
MEETINGS OF P
THE RNZRSA
—NAHONAL-
COUNCIH:
Clause 10.11D
Section 10 Did not exist. A poll (rather than voice or show of hands) must be undertaken on any
GENERAL matter arising at an AGM, SGM or other meeting of National Council where
determined necessary by the chairperson. If a poll is required, it shall use a voting
MEETINGS OF method determined by the chairperson of the meeting, and follow procedures
THE RNZRSA set out in the Bylaws. The poll shall be deemed to be conclusive in respect of
the matter in respect of which the poll was required. A determination that a poll
COUNCIL is necessary may be withdrawn. The requirement for a poll shall not prevent the
continuance ot an , or other meeting or National Counclil tor the
Clause 10.11E i fan AGM, SGM h ing of National C il for th
. transaction of any business other than the resolution on which the poll is required.
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SECTION 10

Section and Clause  Existing Explanation
Section 10 Did not exist. A declaration by the chairperson of an AGM, SGM or other meeting of
National Council that a resolution has been carried or lost shall be
GENERAL conclusive evidence of the fact without proof of the number of votes
MEETINGS OF recorded in favour of or against such resolution.
THE RNZRSA
—NAHONAL-
COUNCIE
Clause 10.11F
Section 10 The procedures for calling and holding The procedures for attending, calling and holding National Council shall
National Council shall otherwise be set out in otherwise be set out in the Bylaws, provided that the chairperson of
GENERAL the Bylaws provided that the National President | National Council shall have the discretion at National Council to alter the
MEETINGS OF as Chairman of National Council shall have agenda, introduce any item of business that the Board considers requires
THE RNZRSA the discretion at National Council to alter the discussion at or a decision from National Council, and to make any
—NATIONAL agenda, introduce any item of business that the | other procedural ruling that the National President considers necessary
COUNCIE Forum or the Board considers requires for National Council to proceed efficiently, provided that no such ruling
Clause 1012 discussion at or a decision from National may breach any requirement set out in this Constitution.
Council, and to make any other procedural
ruling that the National President considers
necessary for National Council to proceed
efficiently.
Section 10 A member of RNZRSA or the Forum may Written resolutions may not be passed in lieu of an AGM, SGM or other
ask the Board to call an additional of National meeting of National Council.
GENERAL Council. The process set out in Clause 10 and
MEETINGS OF the Bylaws shall apply to such a meeting. In the
THE RNZRSA event the Board does not call the meeting of
—NAHONAL National Council within the time prescribed in
COUNCIL the Bylaws, the member seeking the meeting
Clause 10.13 may do so in the manner prescribed in the
Bylaws and Clause 10 of this Constitution.
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SECTION 11

Section and Clause  Existing Explanation
Section 11 The Constitution of RNZRSA may be changed | Without limiting the power of the Board to make minor amendments to
AMENDMENTS or rescinded and replaced at National Council this Constitution pursuant to section 31 of the Incorporated Societies Act
TO THE provided that: 2022, the Constitution of RNZRSA may be changed or rescinded and
CONSTITUTION (a) Each member is provided with no less than replaced at an AGM or SGM provided that:
twenty-one (21) days written notice of the (a) Each member of National Council is provided with no less than
Clause 11.1 motion to change or rescind and replace twenty-one (21) days written notice of the motion to change or
the Constitution; and rescind and replace the Constitution; and
(b) The charitable status of RNZRSA is not (b) Changes to clauses 2.1, 3.1 - 3.3, 5.4 - 5.6, 11 and 16 must not be made
compromised under the Charities Act 2005 unless the charitable status of RNZRSA is not compromised under
or any other legislative provisions or rule of the Charities Act 2005 or any other legislative provisions or rule of
law governing the operations of charities in law governing the operations of charities in New Zealand.
New Zealand.
Section 11 To change provisions of the constitution oth- To change provisions of the constitution other than clauses 2.1, 3.1—3.3, Mandatory - all clauses
AMENDMENTS er than clauses 2.1, 3.1—3.3, 5.4—5.6, and 16 a 5.4—5.6, and 16 a simple majority of members of National Council present | which cannot be
simple majority of members eligible to vote on | (pursuant to clause 10.6) at the AGM or SGM and voting on the changed without affecting
TO THE the motion shall be sufficient. To rescind and motion shall be sufficient. To rescind and replace the Constitution or to charitable status.
CONSTITUTION replace the Constitution or to alter clauses 2.1, alter clauses 2.1, 3.1 — 3.3, 5.4 — 5.6, and 16, a majority of at least 75% of
Clause 11.2 3.1 —3.3,5.4 — 5.6, and 16, a majority of 75% of | members of National Council (pursuant to clause 10.6) at the AGM or
members eligible to vote on the motion shall be | SGM and voting on the motion shall be required.
required.
Section 11 The law governing the formation and operation | Not used.
of charities and incorporated societies shall
AMENDMENTS . P
otherwise apply.
TO THE
CONSTITUTION
Clause 11.3
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SECTION 12

Section and Clause

Existing

Explanation

Section 12 RNZRSA may create bylaws (“Bylaws”) RNZRSA may create bylaws (“Bylaws”) governing any matter that is not Improvement
RNZRSA BYLAWS governing any matter that is not expressly expressly addressed in this Constitution or required to be addressed in No change - in this
addressed in this Constitution or required to this Constitution by the law governing the formation and operation of document for context.
Clause 12.1 be addressed in this Constitution by the law charities and incorporated societies.
governing the formation and operation of
charities and incorporated societies.
Section 12 The Board in consultation with the Forum at The Board has the power to create, amend, delete, replace or otherwise
the discretion of the Board has the power to alter RNZRSA Bylaws at any time.
RNZRSA BYLAWS create, amend, delete, replace or otherwise
Clause 12.2 alter RNZRSA Bylaws at any time.
Section 12 The creation, amendment, deletion, The creation, amendment, deletion, replacement or other alteration of a Improvement
replacement or other alteration of a Bylaw is Bylaw is not an amendment to this Constitution. No change - in this
RNZRSA BYLAWS not an amendment to this Constitution. document for context.
Clause 12.3
Section 12 In the event a provision of this Constitution re- | In the event a provision of this Constitution refers to Bylaws and the requi-
RNZRSA BYLAWS fers to Bylaws and the requisite Bylaws are not site Bylaws are not in effect, the Board shall determine a process to apply
in effect, the Board shall determine a process to the situation. Members agree to abide by the decision of the Board.
Clause 12.4 to apply to the situation. The members agree
to abide by the decision of the Board insofar
as the process is concerned provided that a
member may appeal to the Forum a decision
of the Board under this Clause 12.4 regarding
the process. To the extent permitted by law, the
decision of the Forum shall be final, subject to
the process being a matter that clause 9 applies
to in which case that clause 9 may be applied
by the member as Complainant.
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SECTION 12

Section and Clause  Existing Explanation
Section 12 Without limiting the foregoing or any other Without limiting the foregoing or any other provision of this Constitution,
RNZRSA BYLAWS provision of this Constitution, if the Board if the Board have refused to remove or amend a Bylaw at the request of a
and the Forum have refused to remove or member, any member may ask National Council at an AGM to invalidate
Y Y
amend a Bylaw at the request of a member, any | or amend a Bylaw by submitting a Notice of Motion pursuant to clause
Clause 12.5 Y q Y Y Y g P
member may ask National Council to invalidate | 10.5.
or amend a Bylaw by notice of motion setting
out the Bylaw, the reasons for the motion and
if amendment is sought, the wording of the
amendment.
Section 12 Did not exist. No Bylaw may conflict with the provisions of this Constitution, and to Clarity and explanation
the extent that any Bylaw does conflict with the provisions of this added.
RNZRSA BYLAWS Constitution, the Bylaw is void and of no effect.
Clause 12.6
Section 12 Did not exist. No adoption or amendment of any Bylaw shall be made where such Clarity and explanation
adoption or amendment conflicts with the constitutional principles and added.
RNZRSA BYLAWS objects and purposes contained in the constitution of RNZRSA, or with
Clause 12.7 the rules of natural justice.
Section 12 Did not exist. The Bylaws must include a code of conduct, including process to Clarity and explanation
establish and update from time to time. The code of conduct shall apply added.
RNZRSA BYLAWS to (without limitation) all Members, members of the Board, members of
Clause 12.8 the Forum, attendees at National Council and other people determined
by the Board.
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SECTION 13

Section and Clause  Existing Explanation
Section 13 RNZRSA shall comply with the applicable The Board has responsibility for controlling, investing and spending the Mandatory - updated
law relating to the operation of charities and funds and property of the RNZRSA in accordance with objects of wording to clarify Board’s
REPORTING incorporated societies including the reporting RNZRSA. The Board shall ensure that RNZRSA complies with the role and application of
STANDARDS and production of financial statements. The applicable law relating to the operation of charities and incorporated legal requirements.
Clause 131 accounts shall be kept in the manner set outin | societies including the preparation, reporting and registration of financial
the Bylaws. statements. The accounts shall comply with the requirements of the
Incorporated Societies Act 2022, Charities Act 2005 and otherwise as set
out in the Bylaws.
Section 13 Unless otherwise permitted by New Zealand Unless otherwise permitted by New Zealand law, the accounts of Mandatory - the name has
law and determined by National Council. the RNZRSA shall be audited by an Auditor, who shall be a member of now changed.
REPORTING accounts of RNZRSA shall be audited by Chartered Accountants Australia and New Zealand. The Board shall
STANDARDS an Auditor who shall be a member of the appoint the Auditor.
Clause 13.2 Institute of Chartered Accountants of Australia
and New Zealand. The Board shall appoint the
Auditor.
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SECTION 14

Section and Clause  Existing Explanation
Section 14 Subject to Clause 14.3, the Board may Subject to clause 14.3, and without limiting clause 5.1(c), the Board may | Clarity added regarding
introduce trust deeds, fund management establish any new charitable trust (or subject to applicable law update establishment of a new
TRUSTS AND documents, policies and procedures for the and amend an existing charitable trust), or establish or update any fund | charitable trust, noting
FUNDS management of charitable trusts and any funds management documents, policies and procedures for the management | that this is already
Clause 14.2 collected for welfare purposes through of charitable trusts and any funds collected for charitable purposes permitted as a power of
donations or otherwise. Each member adopting through donations or otherwise. Each member of National Council RNZRSA in clause 5.1(c).
such arrangements shall, subject to clause 14.3, agrees to comply with all Board directives given pursuant to this clause
comply with all Board directives given pursuant to | 14.2 unless otherwise agreed in writing with the Board.
this Clause 14.2 unless otherwise agreed in writing
with the Board.
Section 14 The Board and each member recognise and The Board and each Member recognise and accept that: Improvement - removal
TRUSTS AND accept that: (a) All charitable trusts and funds collected or held under or in of Members Association
FUNDS (a) All charitable trusts and funds collected or connection with the Poppy, Returned Services or RSA name, settled | CONCePts, these can go
held under or in connection with the Poppy, by or under the control of RNZRSA or a Member (through the g Men.']ber Association
Clause 14.3 Returned Services or RSA name, settled by appointment of trustees or otherwise) must only be applied or constitutions
or under the control of RNZRSA or a administered in accordance with the terms of the trust and/or fund
member (through the appointment of unless otherwise directed by a Court of appropriate jurisdiction;
trustees or otherwise) must only be applied or (b) All monies held by such a trust and/or fund must be kept separate
administered in accordance with the terms from any operating accounts of RNZRSA or the Member; and
Z.F the trust andor fund unless f)therW|se (c) On the winding up of RNZRSA the powers of RNZRSA in
irected by a Court of appropriate A
jurisdiction; connection with the trust an.d/o'r fund must'be transferred t?
persons capable of performing its purpose in accordance with
(b) All monies held by such a trust and/or fund New Zealand law.
must be kept separate from any operating
accounts of RNZRSA or the member; and
(c) On the winding up of RNZRSA or a member
or a member otherwise leaving RNZRSA for
any reason, the powers of RNZRSA or the
member in connection with the trust and/or
fund must be transferred to persons capable
of performing its purpose in accordance with
New Zealand law.
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SECTION 14

Section and Clause  Existing Explanation
Section 14 RNZRSA acting through the Board is authorised | RNZRSA acting through the Board is authorised to settle any
to settle any funds held by RNZRSA or underits | funds held by RNZRSA or under its control on any charitable trust to
TRUSTS AND control on any charitable trust to benefit people benefit some or all people falling within the definition of (i) New
FUNDS falling within the definition of New Zealand Zealand Service Personnel or Non Service Personnel, whether a
Clause 14.5 Service Personnel or Non Service Personnel, Member or a member of a Member Association, or (i) for the relief of
whether a member of RNZRSA or of a Member | poverty, the advancement of education, or such other charitable
Association, for the relief of poverty, the purposes within New Zealand as are recognised by the laws of
advancement of education, or such other New Zealand and consistent with the Objects and Purposes, and
charitable purposes within New Zealand as are Constitutional Principles of RNZRSA.
recognised by the laws of New Zealand and
consistent with the Objects and Constitutional
Principles of RNZRSA.

SCHEDULE ONE

ELIGIBILITY CRITERIA
1. Eligibility Criteria
1.1 Everyone who wishes to hold a position on the Board, Forum, Selection Committee or Complaints Committee is subject to meeting, and remaining in compliance with,
the eligibility criteria set out in this Schedule.
2. Board members
2.1 Where a person is, or is proposed to be, a Board member, they must:
(a) comply with any applicable requirements set out in the Constitution or Bylaws;

(b) not be disqualified from being an officer of a registered charity under the Charities Act 2005, or an officer of an incorporated society under the Incorporated
Societies Act 2022;

(c) not cause the Board, after their election or appointment as a Board member, to fail to comply with the requirements in clauses 6.16 and 6.17 in relation to the
proportion of Board members that are required to be Members; and

(d) be a “fit and proper person”, which is a term that describes an assessment of an individual’s competence and suitability for a specific occupation or privilege.
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SCHEDULE ONE continued.
ELIGIBILITY CRITERIA
3. Forum, Selection Committee and Complaints Committee
3.1 Where a person is, or is proposed to be, a member of the Forum, Selection Committee or Complaints Committee, they must:
(a) comply with any applicable requirements set out in the Constitution or Bylaws; and

(b) be a “fit and proper person”, which is a term that describes an assessment of an individual's competence and suitability for a specific occupation or privilege.

4. Fit and proper person

4.1 |n respect of the “fit and proper person” requirement, such persons are to be assessed against clause 6.15 of the Constitution which provides that:
All members of the Forum and Board are obligated to work co-operatively with each other in the best interests of the RNZRSA, with mutual trust, transparency,
confidence and without bias at all times. All Members shall uphold the authority, mana and status of the National President, Forum and Board members of the

RNZRSA.

4.2 For the purpose of determining whether or not a person is eligible to be accepted as, or to continue to be, a member of the Board, Forum, Selection Committee, or
Complaints Committee, as the case may be, the persons making the determination may take into account any matters it considers relevant and, in particular, may take
into account any of the following matters:

(a) Whether the person is disqualified from being an “officer” of a registered charity under the Charities Act 2005 (whether or not the person will actually be an
“officer” of RNZRSA in accordance with that Act).

(b) Whether the person is disqualified from being a “officer” of an incorporated society under the Incorporated Societies Act 2022 (whether or not that Act currently
applies to RNZRSA, and whether or not the person will actually be an “officer” of RNZRSA in accordance with that Act).

(c) Whether the person has been convicted of an offence in New Zealand, or elsewhere, within the last 7 years, and, if so
(i) the nature of the offence; and
(i) the time that has elapsed since the offence was committed.

(d) Whether the person is subject to an unresolved complaint under the RNZRSA Constitution and/or Bylaws.

e) Whether the person has been the subject of a complaint, either from within or outside of the RNZRSA, and either to the RNZRSA or to some other body or
P J P )4
person, of a nature that could, in the opinion of the Panel or relevant Complaints Committee as the case may be, cause risk to the reputation of the RNZRSA if
that person held, or continued to hold, a position of representation or governance with the RNZRSA.

(f) Whether the person:

(i) is a subject of current disciplinary action in another profession or occupation in New Zealand or elsewhere; or

(i) has been the subject of disciplinary action of that kind that has involved a finding of guilty, however expressed.
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SCHEDULE TWO

DISPUTE RESOLUTION PROCEDURES

1. Commencing a dispute resolution procedure

1.1 A Complainant (as defined in clause 9.2 of the Constitution) makes a complaint in accordance with Constitution by giving written notice to the Determining Body
(as set out in clause 1.3 and 1.4) that:

(a) states that the Complainant is starting a Dispute Resolution procedure;
(b) sets out the allegation to which the dispute relates and whom the allegation is against (the Respondent as defined in clause 9.3 of the Constitution);
(c) provides sufficient details of the allegation to enable the Respondent to be fairly advised of the allegation and to enable the Respondent to prepare a response; and

(d) sets out any other information reasonably required by the RNZRSA (including where applicable any remedy sought).

1.2 Where the Respondent is a Member (as set out in clause 9.2 of the Constitution), the Determining Body is a complaints committee as set out in clause 3.2.

1.3 Where the Respondent is any member of the Board, any member of the Forum, or the RNZRSA, the Determining Body is a complaints committee as set out in
clause 4.2.

1.4 In the first instance the Complainant shall provide the notice referred to in clause 1.1 to the person who will be the chair of the relevant complaints committee.
2. Complainant and Respondent right to be heard

2.1 In all cases the Complainant and the Respondent have the right to be heard by the Determining Body before any complaint is resolved or any outcome is determined.

2.2 Without limiting the manner in which the Determining Body gives a Complainant the right to be heard, it will be taken that a Complainant has been given the right to
be heard if:

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

(b) an oral hearing is held if the Determining Body considers that an oral hearing is needed to ensure an adequate hearing;
(c) an oral hearing (if any) is held before the Determining Body; and

(d) the Complainant’s written statement or submissions (if any) are considered by the Determining Body.

2.3 Without limiting the manner in which the Determining Body gives a Respondent the right to be heard, it will be taken that a Respondent has been given the right to
be heard if:

(a) the Respondent is fairly advised of all allegations concerning the Respondent, with sufficient details and time given to enable the Respondent to prepare a r
esponse;

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

(c) an oral hearing is held if the Determining Body considers that an oral hearing is needed to ensure an adequate hearing;
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SCHEDULE TWO continued.

DISPUTE RESOLUTION PROCEDURES
(d) an oral hearing (if any) is held before the Determining Body; and

(e) the Respondent’s written statement or submissions (if any) are considered by the Determining Body.

3. Where the Respondent is a Member

3.1 Where the Respondent is a Member (as set out in clause 9.2 of the Constitution), the Determining Body for any complaint regarding the Respondent is a complaints
committee as set out in clause 3.2. Clauses 3.2 to 3.11 apply only where the Respondent is a Member.

3.2 A complaints committee shall be convened by the National President on receipt of the complaint. Subject to 3.11, the complaints committee shall be a minimum
of five (but not more than six) people being:

(a) the National President, who shall be the chair of the complaints committee (the “CC Chair”);
(b) one of the National Vice Presidents, appointed to the complaints committee by the CC Chair;
(c) the Board Chair;

(d) the Board member who is the then current Chair of People and Culture;

(e) at least one, suitability qualified and/or experienced, independent person, appointed to the complaints committee by consensus agreement of the people listed

in (a) to (d) above; and

(f) at the discretion of the people listed in (a) to (d) above, a second, suitability qualified and/or experienced, independent person, appointed to the complaints
committee by consensus agreement of the people listed in (a) to (d) above.

3.3 A person shall be an independent person for the purposes of 3.2 where that person is not:

(a) a Forum member;

(b) a Board member;
(c) a Member, Officeholder or employee of the RNZRSA,; or
(d) a member, committee member, officer, or employee of a Member.

3.4 The complaints committee must, as soon as is reasonably practicable after receiving a complaint in made in accordance with the Constitution and this Schedule Two,
ensure that the matter is investigated and determined. The complaints committee must deal with such complaints in a fair, efficient and effective manner.
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SCHEDULE TWO continued.

DISPUTE RESOLUTION PROCEDURES

3.5 The complaints committee shall conduct the Dispute Resolution process as the complaints committee sees fit but subject to the requirements of this Schedule Two.
The processes that the complaints committee uses may include, but are not required to include, and are not limited to:

(a) meeting with the Complainant and Respondent, together or separately, to try and reach agreement on resolution of the matters;
(b) engaging an external person to investigate the complaint and report to the complaints committee;

(c) referring the matter to the Board for advice on governance issues affecting RNZRSA and other Members in respect of the complaint and/or matters raised in the
complaint, and taking any such advice into account;

(d) referring the matter to the Forum for advice on representation issues affecting RNZRSA and other Members in respect of the complaint and/or matters raised in
the complaint, and taking any such advice into account; and/or

(e) arranging for formal mediation to try and reach agreement on resolution of the complaint.
3.6 Despite clause 3.4, the complaints committee may decide not to proceed further with a complaint if:
(a) the complaint is trivial;
(b) the complaint does not appear to disclose or involve any allegation of the kind set out in clause 9.4 of the Constitution, or in clause 9.5 of the Constitution where

the Complainant is the RNZRSA,;

(c) the complaint appears to be without foundation or there is no apparent evidence to support it;
(d) the person who makes the complaint has an insignificant interest in the matter;

(e) the conduct, incident, event, or issue giving rise to the complaint has already been investigated and dealt with under the Constitution or this Schedule Two; or
(f) there has been an undue delay in making the complaint.

3.7 On hearing the complaint as provided for in this Schedule Two, and subject to clause 3.8, the complaints committee may:

(a) determine the dispute, and make such directions as they consider appropriate, with which the Complainant and Respondent must comply;
(b) dismiss the complaint;

(c) uphold the complaint and make such directions as they consider appropriate, with which the Complainant and Respondent must comply; and/or
(d) uphold the complaint and:

(i) reprimand or admonish the relevant Member(s); and/or

(i) suspend the relevant Member(s) from membership of the RNZRSA for a specified period; and/or

(i) recommend to the Board that the relevant Member(s) membership of the RNZRSA be terminated.
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SCHEDULE TWO continued.

DISPUTE RESOLUTION PROCEDURES

3.8 In addition to the outcomes in 3.6 or 3.7, and whether the complaints committee decides not to proceed further with a complaint in accordance with clause 3.6, or hears
the complaint, the complaints committee may order the Complainant and/or Respondent to meet any of RNZRSA' reasonable costs in dealing with the complaint.

3.9 For the avoidance of doubt, the complaints committee cannot terminate the membership of a Member. Such action may only be taken by the Board. For the
further avoidance of doubt, such action may only be taken by the Board (but does not have to be taken by the Board) where the complaints committee has
recommended that membership be terminated at the conclusion of the Dispute Resolution process.

3.10In the event the matter at issue is of sufficient seriousness that either the complaints committee or the Board consider urgent action is required to preserve the
reputation and/or integrity of RNZRSA, the RSA Movement, and/or a Member, the Board and the complaints committee shall consult with the Forum on the issue to
consider what urgent action, if any, should be taken while the Dispute Resolution process is being undertaken. Following such consultation, the Board and the
complaints committee shall determine whether any urgent action should be taken. Where any urgent action is deemed to be necessary, the Board shall immediately
communicate that decision to the Complainant and the Respondent. The taking of urgent action shall not replace the Dispute Resolution process set out in this

Schedule Two.

3.11 In relation to a complaints committee convened under clause 3.2, in the event that for any reason (including the application of clause 5.1) there are less than five people
on a complaints committee at any time, the complaints committee may continue to deal with the complaint as long as there is at least one independent person
remaining on the complaints committee. However where at any time there are less than three people on the complaints committee, and/or no independent person on
the complaints committee, the CC Chair of that complaints committee shall appoint replacement members to that complaints committee from the Board and/or the
Forum and/or an independent person, as the case may be, to increase the number of people on the complaints committee to five.

4. Where the Respondent is a Board member, a Forum member, or the RNZRSA

4.1 Where the Respondent is a Board member, a Forum member, or the RNZRSA, the Determining Body for any complaint regarding the Respondent is a complaints
committee as set out in clause 4.2. Clauses 4.1 to 4.13 apply only where the Respondent is a Board member, a Forum member, or the RNZRSA.

4.2 A complaints committee shall be convened by the chair of the complaints committee (the “CC Chair”) on receipt of the complaint. Subject to clause 4.13, the
complaints committee shall be a minimum of five (but not more than six) people being:

(a) subject to clause 4.4, the Board member who is the then current Chair of People and Culture, with that person being the CC Chair; and

(b) one other Board member appointed to the complaints committee by the CC Chair, subject to where the Respondent is a Board member, this appointee to the
complaints committee may not be the Board Chair;

(c) two Forum members appointed to the complaints committee by the CC Chair, subject to where the Respondent is a Forum member, neither of those appointees to
the complaints committee may be the National President;

(d) at least one, suitability qualified and/or experienced, independent person, appointed to the complaints committee by consensus agreement of the people listed
in 4.2 to (c) above; and

(e) at the discretion of the people listed in clause 4.2 (a) to (c) above, a second, suitability qualified and/or experienced, independent person, appointed to the
complaints committee by consensus agreement of the people listed in 4.2 (a) to (c) above.
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SCHEDULE TWO continued.

DISPUTE RESOLUTION PROCEDURES

4.3 A person shall be an independent person for the purposes of 4.2 where that person is not:
(a) a Forum member;
(b) a Board member;
(c) a Member, Officeholder or employee of the RNZRSA,; or
(d) a member, committee member, officer, or employee of a Member (as set out in clause 9.2 of the Constitution).

4.4 Notwithstanding 4.2, where the current Chair of People and Culture is the Respondent or Complainant in respect of the complaint, or is unable to act as the CC Chair:
(a) the CC Chair shall be another Board member appointed as CC Chair by the Board Chair (and for the avoidance of doubt, the Board Chair may appoint
themselves as the CC Chair); and

(b) where the Board Chair is the Respondent or Complainant, the CC Chair shall be another Board member appointed as CC Chair by majority vote of the Board
(with any member of the Board who is the Respondent or Complainant not eligible to be appointed, not eligible to vote, and not counted for the purposes of
determining a majority vote).

4.5 The complaints committee must, as soon as is reasonably practicable after receiving a complaint made in accordance with the Constitution and this Schedule Two,
ensure that the matter is investigated and determined. The complaints committee must deal with such complaints in a fair, efficient and effective manner.

4.6 In the situation that the complaint is in respect of, or includes, one or more of the following matters, the CC Chair will appoint an independent person to investigate the
complaint, and report, with recommendations, to the complaints committee, prior to the complaints committee proceeding with the Disputes Resolution process.
Those matters are:

(a) assaulting or causing bodily harm to another person;
(b) sexual or racial harassment or intimidation;

(c) dishonesty; and/or

(d) aggressive behaviour.

4.7 The complaints committee shall conduct the Dispute Resolution process as the complaints committee sees fit but subject to the requirements of this Schedule Two.
The processes that the complaints committee uses may include, but are not required to include, and are not limited to:

(a) meeting with the Complainant and Respondent, together or separately, to try and reach agreement on resolution of the matters;
(b) engaging an external person to investigate the complaint and report to the complaints committee (for the avoidance of doubt this may be done where the matter is
not one of those listed in clause 4.6); and/or

(c) arranging for formal mediation to try and reach agreement on resolution of the complaint.
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SCHEDULE TWO continued.

DISPUTE RESOLUTION PROCEDURES

4.8 Despite clause 4.5, the complaints committee may decide not to proceed further with a complaint if:
(a) the complaint is trivial;
(b) the complaint does not appear to disclose or involve any allegation of the kind set out in clause 9.4 of the Constitution;
(c) the complaint appears to be without foundation or there is no apparent evidence to support it;
(d) the person who makes the complaint has an insignificant interest in the matter;
(e) the conduct, incident, event, or issue giving rise to the complaint has already been investigated and dealt with under the Constitution and this Schedule Two; or
(f) there has been an undue delay in making the complaint.
4.9 On hearing the complaint as provided for in this Schedule Two, and subject to clause 4.10, the complaints committee may:
(a) determine the dispute, and make such directions as they consider appropriate, with which the Complainant and Respondent must comply;
(b) dismiss the complaint;
(c) uphold the complaint and make such directions as they consider appropriate, with which the Complainant and Respondent must comply; and/or
(d) uphold the complaint and:
(i) reprimand or admonish the relevant person(s); and/or
(i) where the Respondent is a Board member, recommend to the Board that the Respondent be removed from the Board; and/or

(i) where the Respondent is a Forum member other than a District Representative, recommend to the Forum that the Respondent be removed from the
Forum; and/or

(iv) where the Respondent is a District Representative, recommend to the Forum that the Respondent be removed from that office and/or the Forum.

4.10 |n addition to the outcomes in clauses 4.8 and 4.9, and whether the complaints committee decides not to proceed further with a complaint in accordance with 4.8,
or hears the complaint, the complaints committee may order the Complainant and/or Respondent to meet any of RNZRSASs reasonable costs in dealing with the
complaint.

4.11 For the avoidance of doubt, the complaints committee cannot remove a Board member or Forum member from office. Such action may only be taken, on
recommendation of the complaints committee at the conclusion of the Dispute Resolution process, by:

(a) where the Respondent is a Board member, by majority vote of the other Board members, or where the Complainant is also a Board member, by majority vote of the
Board members excluding both the Respondent and the Complainant;

(b) where the Respondent is a Forum member, by majority vote of the other Forum members, or where the Complainant is also a Forum member, by majority vote of the
Forum members excluding both the Respondent and the Complainant.
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SCHEDULE TWO continued.

DISPUTE RESOLUTION PROCEDURES

4.12In the event the matter at issue is of sufficient seriousness that either the complaints committee or the Board consider urgent action is required to preserve the
reputation and/or integrity of RNZRSA, the RSA Movement, and/or a Member, the Board and the complaints committee shall consult on the issue to determine what
urgent action, if any, should be taken while the Dispute Resolution process is being undertaken. Where any urgent action is deemed to be necessary, the complaints

committee shall immediately communicate that decision to the Respondent and the Complainant. The taking of urgent action shall not replace the Dispute Resolution
process set out in this Schedule Two.

4.13|n relation to a complaints committee convened under clause 4.2, in the event that for any reason (including the application of clause 5.1) there are less than five
people on a complaints committee at any time, the complaints committee may continue to deal with the complaint as long as there is at least one independent person
remaining on the complaints committee. However where at any time there are less than three people on the complaints committee, and/or no independent person on
the complaints committee, the CC Chair of that complaints committee shall appoint replacement members to that complaints committee from the Board and/or the
Forum and/or an independent person, as the case may be, to increase the number of people on the complaints committee to five.

5. Other matters

5.1 In addition to any specific restrictions in this Schedule Two, a person may not be a member (or continue to be a member) of the relevant Determining Body if two or
more other members of that Determining Body consider that there are reasonable grounds to believe that the person may not be:

(a) impartial; or
(b) able to consider the matter without a predetermined view.

5.2 Notwithstanding the provisions of this Schedule Two, in no circumstances does the convening of a complaints committee, or any process that a complaints committee

is undertaking in accordance with this Schedule Two, prevent or limit the power of RNZRSA to notify and/or refer any matter that is the subject of or relates to a
complaint, to an appropriate external body at any time.
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