Southern Lotus Incorporated Constitution
Adopted by Resolution of Members at the Annual General Meeting on 13 May 2025

1. Name
The name of the Society is Southern Lotus Incorporated referred to hereafter as the Club.

2. Registered Office

The registered office of the Club shall be at such place in New Zealand as the Committee
determines from time to time. Changes to the registered office shall be notified to the Registrar
of Incorporated Societies at least five working days before the change of address for the
registered office takes effect, and in a form and as required by the Act.

3. Contact Person

The Club shall have at least one contact person, and no more than three to be contactable by the
Incorporated Societies Registrar when needed. Club contact people will be the Club President,
Treasurer and Secretary. Contact people details shall be notified to the Registrar. Any change in
a contact person or a person’s contact details shall be advised to the Registrar of Incorporated
Societies within twenty working days of the change occurring.

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

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

Act means the Incorporated Societies Act 2022, including amendments, or any Act which
replaces it, which is readily available online.

Annual General Meeting (AGM) means a meeting of the Members of the Club held once a year
to receive and consider reports on the Club’s activities and finances.

Committee means the Club’s governing body.

Constitution means the rules in this document.

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

Interests Register means the register of Officers’ interests required by the Act.

Member means a person who has consented to become a Member of the Club and has been
properly admitted to the Club, who has not ceased to be a Member of the Club.

Notice to Members includes any notice given by email, post, or courier.

Officer means a natural person who is a Member of the Committee.

President means the Officer responsible for chairing General Meetings and Committee meetings,
and who provides leadership for the Club.

Register of Members means the register of Members kept as required by the Act.

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

To foster a common interest in the Lotus Marque of motor car and to create a Club environment
where likeminded Members and their families and friends can enjoy restoring, maintaining and
motoring their cars in the fellowship of others. Membership of the Club is open to owners and
enthusiasts of Lotus vehicles.

To affiliate or associate with any other organisations that have similar objectives to the Club.

To promote social activities, motoring events and any other activities in pursuit of the principal
Purpose of the Club.

7. Types of Members

Member

An individual accepted for membership of the Club, who has not ceased to be a Member.
Membership shall include one or more members of a family and only one subscription for the
family shall be payable.

Patron
The Club may appoint a Patron or Patrons at an Annual General Meeting or Special General
Meeting.

Life Member

In recognition of extraordinary services to the Club any Member may be granted Life Membership
of the Club. Life Membership shall entitle the holder to all of the benefits and duties of
membership for life, but shall be exempt from payment of the subscription, unless revoked.
Granting or revocation of Life Membership shall be determined at any Annual General Meeting of
the Club by a two-thirds majority vote at the Meeting.

Honorary Member

In recognition of distinguished long-standing services to the Club any Member may be granted
Honorary Membership of the Club. Honorary Membership shall entitle the holder to all of the
benefits and duties of membership, but they shall be exempt from payment of the subscription,
unless revoked.

Honorary Membership can be conferred upon any Member, who having not renewed a current
membership, is nominated for Honorary Membership by another Member of the Club.
Granting or revocation of an Honorary Membership shall be determined at any Meeting of the
Committee or Club by a two-thirds majority vote at the Meeting.

8. Membership

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

Application

Membership shall be open to any person of good standing in the community interested in
advancing the purposes of the Club.

Application for membership shall be in writing and in such form as determined by the Club
Committee.

Membership shall include one or more members of a family and only one subscription for the
family shall be payable

Applications for membership will be considered for approval by the Club Committee.

Details of new Members will be entered into the Register of Members.

Applications may be declined by the Club Committee who will advise the reason to the Applicant.
All Members approved by the Club Committee agree to comply with the Constitution of the Club
and any subsequent amendments.
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Members Obligations and Rights

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

Members shall promptly advise the Club of any change to the Member’s contact details.

The Committee will decide what access Members may have to any facilities, equipment or
property used by the Club, and to participate in Club activities, including any conditions and fees
for such use or involvement.

All Club trophies shall remain the property of the Club and shall be held as directed by the
Committee.

All Notices posted or sent electronically to the last notified address shall be valid and deemed to
have been given on the day following the date of posting or advising.

Members agree to hold harmless and keep indemnified the Club from all claims as agreed on the
membership application form.

Members accept the Club Committee’s decision is final and binding in all cases of dispute

or disagreement on the interpretation of this constitution.

Annual Subscription

The Member subscription year shall be from 1st July to 30th June the following year.

The subscription amount shall be set by the Club at the Annual General Meeting.

The subscription shall be payable at the time of membership application. Subscriptions of
Members joining the Club during the financial year shall be valid until 30th June.

Any person who applies for membership between 1 January and 30 June of any financial year will
only be liable to pay half the annual rate of annual subscription.

Subscriptions shall be due annually from 1st July. Subscriptions must be paid within two months
of the subscription Notice being issued.

Subscriptions will not be refunded to Members who resign or cease to be a Member during the
financial year.

Register of Members

The Club shall keep a current Register of all Members of the Club, their contact details and the
dates of membership, and for former Members, the date they ceased to be a Member within the
last seven years.

The Club Secretary will hold copies of membership applications with the Register of Members.

Voting Rights

All Financial Members of the Club, be they a Member, or a Member and their Family, shall be
entitled to one vote and each Member and their Family shall be entitled to no more than two
votes.

Ceasing to be a Member

Members may resign by notifying the Club Committee in writing by letter or email which will be
effective from the date of receipt by the Committee, or any subsequent date stated in the notice of
resignation.

Any Member who has not paid their subscription by 30" September and after reasonable
attempts have been made by The Committee to secure payment, shall be deemed to have
resigned from the Club and their name will be removed from the Register of Members.

A Member’'s membership may be terminated following their death; a dispute resolution process
under this Constitution, by resolution of the Committee where the opinion of the Committee
having regard for the procedures set out in this constitution considers that the Member has
brought the Club into disrepute.

When a Member’s membership has been terminated by the Committee, the Committee shall
promptly notify the former Member in writing.

Page 3 of 10



9. Management of the Club

Management of the Club shall be vested in the Club Committee who shall be the Officers of the
Club elected at each Annual General Meeting.

The Committee has all the powers necessary to manage the operation and affairs of the Club,
subject to such modifications, exceptions, or limitations as contained in this Constitution or the
Act.

The Club Committee is empowered to fill any vacancy that occurs during the annual term.
Appointed Members shall hold office until the Club’s next Annual General Meeting.

The Committee shall appoint Sub-Committees and co-opt the services of people, who may or
may not be Members of the Committee, to assist the Committee to carry out special tasks as the
need arises. Any such person shall be bound by the terms of these rules.

To qualify as an Officer, prior to election or appointment as an officer, a person must:
- Be a Member of the Club and be 16 years of age or older.
- Consent in writing to be an Officer of the Club.
- Certify that they are not disqualified and meet the eligibility criteria set out in the Act.

Committee Members shall hold office from the time of their election or appointment until the
subsequent Annual General Meeting. The Club Committee shall be made up of:

- The President

- The Vice President

- The Secretary

- The Treasurer

- Committee Members to which any number of Members may be appointed.

10. Officer Duties

Officers are required by the Act to:
- Actin good faith and in the best interests of the Club.
- Exercise powers for proper purposes only.
- Comply with the Act and the Club’s Constitution.
- Exercise reasonable care and diligence.
- Not create a substantial risk of serious loss to the Club or the Club’s creditors.
- Not incur an obligation the officer doesn’t reasonably believe the Club can perform.

An Officer may cease to be a Committee Member when they are removed by resolution of the
Committee if:

- The Officer resigns from the Club

- The Officer has been absent from three Committee meetings, without apology.

- The Officer has brought the Club into disrepute.

- The Officer has failed to disclose a conflict of interest.

- The Committee passes a vote of no confidence in the Officer.

When a person ceases to be a Committee Member, they must give all Club documents and other
property to the Secretary within THIRTY days.

11. Roles of Officers

The President’s role is to:

- Convene meetings;

- Ensure the rules are followed;

- Chair meetings, deciding who may speak and when;

- Oversee the operation of the Club;

- Report on the operation of the Club at each AGM;

- Advise the Registrar of Incorporated Societies of any rule changes.
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The Vice President’s role is to:
- Convene meetings in the absence of the President;
- Ensure the rules are followed;
- Chair meetings in the absence of the President, deciding who may speak and when;
- Support the President overseeing the operation of the Club;

The Secretary’s role is to:
- Record the minutes of meetings;
- Hold and maintain the Club’s Register of Members;
- Hold the Club’s records, documents and books;
- Receive and reply to correspondence as required by the Club.

The Treasurer’s role is to:

- Collect and receipt all payments made to the Club. Payments must be banked within ten
working days of receipt.

- Keep a true and accurate record of the Club’s finances, so the Club’s financial situation
can be clearly understood at any point in time;

- Prepare a list of members who failed to pay their subscription by 30 September.

- Present a written financial report at each Committee Meeting which includes: current
balance showing committed and uncommitted funds, deposits and outgoings of any
accounts and invoices to be approved for payment;

- Give a financial report and statement of accounts, including an Income and Expenditure
Account and Balance Sheet, at the AGM;

- Forward the annual financial statements approved by Members at an AGM for the Club, to
the Registrar of Incorporated Societies within three months of the AGM, and before 30th
September.

12. Meetings

All General, Committee and Sub Committee Meetings shall be held, either in person or by any
real-time electronic means that gives each Member a reasonable opportunity to participate.

The Committee and any Sub-Committee may act by resolution approved during any real-time
electronic meeting, or a written ballot conducted by email, or electronic voting system and any
such resolution shall be recorded in the minutes of the next Committee or Sub-Committee
meeting.

If a quorum is not present within thirty minutes of the time appointed for a meeting, the meeting
shall be dissolved. It shall adjourn to a day, time and place determined by the President of the
Club, and if at the adjourned meeting a quorum is not present, those Members present in person
or by electronic means shall be deemed to constitute a sufficient quorum.

The business of a General Meeting will not be invalidated simply because one or more Members
did not receive the Notice of the General Meeting.

Written resolutions may not be passed in lieu of a General Meeting.

Committee Meetings

Committee Meetings shall be held at least quarterly and as often as required during a financial
year.

Decisions of the Committee may be made in such manner, including by any real time electronic
means, as the Committee determines.

A quorum for a Committee Meeting shall be at least HALF the number of the Committee, with a
minimum of FOUR Committee Members.

The Chairperson has a deciding vote in the event of a tied vote on any resolution of the
Committee.

Minutes shall be kept of all Committee meetings and shall be available to Members on request.
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Sub-Committees
The Committee may appoint Sub-Committees made up of people (whether or not Members of the
Club) and for such purposes as it thinks fit. Unless otherwise resolved by the Committee—
- the quorum of every Sub-Committee is HALF the Members of the Sub-Committee
but not less than TWO,
- no Sub-Committee shall have power to co-opt additional Members,
- a Sub-Committee must not commit the Club to any financial expenditure without
express authority from the Committee, and
- a Sub-Committee must not further delegate any of its powers.

13. Annual General Meeting

The Annual General Meeting (AGM) of the Club shall be held no later than the 30" June each
year.

Members shall be advised in writing of the date and venue of the AGM at least FOURTEEN days
prior to the meeting.

The Notice of Meeting shall include the following details of the business to be considered at the
meeting:

- Record those present

- Receive Apologies

- Approve the Minutes of the previous Annual General Meeting.

- Receive, consider and approve the President's Annual Report

- Disclose conflicts of interest declared during the financial year.

- Receive, consider and approve the Annual Financial Report and Statements of the Club.

- Set the membership subscription for the next Financial Year.

- Election of Officeholders and Committee Members.

- Appoint a financial reviewer

- Any General Business put forward by any Member of the Club.

A quorum for an AGM shall be TEN Members.
All Financial Members are entitled to vote at an Annual General Meeting. All Financial Members
of the Club shall be entitled to one vote. Each Member and their Family shall be entitled to no
more than two votes.
A proxy vote will only be valid if 1) A signed original hand written proxy in favour of an individual
entitled to be present at the meeting is received by the Committee before the commencement of
the Meeting, or 2) An email proxy in favour of an individual entitled to be present at the meeting is
received by the Club Secretary 24 hours prior to the Meeting, sent from the Member’s registered
email address.
Voting by Members may be by voice, show of hands or ballot. A simple majority of votes shall
determine the outcome of any matters voted upon at any Annual General Meeting other than the
following matters which require a two-thirds majority vote by Members of the Club present:

- Borrowing of Monies

- Granting or revocation of Life memberships

- Amendments to the Constitution

- Dissolution of the Club
Written nominations for Officeholders and Committee Members must be in the hands of the
Secretary not less than 24 hours prior to the start time of the AGM. If insufficient nominations are
received, nominations may be made by Members present at the AGM.
All Members of the Committee shall be eligible for re-election. All President and Vice President
nominees shall have been current Members of the Club Committee for not less than one year.
No President shall serve for more than five consecutive years as President.
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If more than the required nominations are received to fill the roles of Officers and Committee
members, election shall be by ballot. Two scrutineers, who are not standing for office, shall be
appointed. All Members present shall be eligible to vote. The scrutineers will count the votes,
advise the winner’s name and destroy the voting papers. The Chairperson shall have an
additional deciding vote in the event of a tied vote.

Minutes of all business conducted at an Annual General Meeting shall be kept by the Secretary
and shall be available to Members upon request.

All new Officers must complete an Officer Certification Form and the information must be sent to
The Incorporated Societies Registrar, within three months of the effective date. The original
signed form must be filed in the Club’s records.

14. Special General Meeting

A Special General Meeting (SGM) of the Club may be called at any time by the Committee by
resolution.

The Committee must call a Special General Meeting if it receives a written request signed by at
least 10 percent of the Members of the Club.

Members shall be advised by the Secretary of the time, date and venue of any SGM at least
FOURTEEN days prior to such meeting. The Notice of SGM shall advise Members of the
purpose and matters to be discussed.

A quorum for a SGM shall be TEN Members.

All Financial Members are entitled to vote at a Special General Meeting. All Financial Members
of the Club shall be entitled to one vote. Each Member and their Family shall be entitled to no
more than two votes.

A proxy vote will only be valid if 1) A signed original hand written proxy in favour of an individual
entitled to be present at the meeting is received by the Committee before the commencement of
the Meeting, or 2) An email proxy in favour of an individual entitled to be present at the meeting is
received by the Club Secretary 24 hours prior to the Meeting, sent from the Member’s registered
email address.

Voting by Members may be by voice, show of hands or ballot. A simple majority of votes shall
determine the outcome of any matters voted upon at any SGM, other than the four items listed
under AGM which require a two-thirds majority vote by the Members of the Club present.

The Chairperson shall have an additional deciding vote in the event of a tied vote.

Minutes of all business conducted at a Special General Meeting shall be kept by the Secretary
and shall be available to Members upon request.

15. Conflicts of Interest

The Committee shall maintain an up-to-date Interests Register of the conflicts of interests
disclosed by Committee members and by members of any Sub-Committee, to ensure decisions
are made legitimately and impartially.

Officers and members of Sub-Committees have a duty to disclose the details and nature of any
conflicts of interest as soon as they become aware they have an actual, perceived, or potential
conflict of interest in any matter being considered by the Committee.

An officer or member of a Sub-Committee having an interest in a matter, must not participate in,
or vote on a Committee decision on the issue they have an interest in. They are excluded from
signing any documents relating to any conflicted transaction.

An officer with an interest may participate in Committee discussions on the issue - including
voting or signing of documents — only if approved by all members of the Committee who are not
interested in the matter.

If more than half of the Club’s officers have an interest in the matter and cannot vote, the
Committee must call a Special General Meeting to discuss the issue.

Where more than half of the members of a Sub-Committee have an interest and are prevented
from voting on a matter, the Committee shall consider and determine the matter.
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16. Finance

The funds and property of the Club shall be controlled, invested and disposed of by the
Committee, subject to this Constitution, and devoted solely to the promotion of the purposes of
the Club.

The Club’s Financial Year is from 1st April to 31st March.

The Committee shall maintain one or more bank accounts in the name of the Club.
Bank Accounts of the Club shall be operated by any two of the following Members of the Club.
- President
- Vice President
- Secretary
- Treasurer
All money received on account of the Club shall be banked within ten working days of receipt.
All accounts paid, or for payment shall be submitted to the Committee for approval of payment.
All payments shall be made by electronic payment.
A signatory shall not authorise any payment payable to themselves. Such payments must be
authorised by two other account signatories.
Any surplus funds held by the Club may be invested in term deposits upon the authority of the
Committee.

The Committee must ensure that accounting records are kept at all times that:

- correctly record the transactions of the Club, and

- allow the Club to produce financial statements that comply with the requirements of the

Act, and

- would enable the financial statements to be readily and properly audited or reviewed.
The Committee must maintain a satisfactory system of control of the Club's accounting records.
The accounting records must be kept in written or electronic form that is easily accessible.
Accounting records must be kept for the current accounting period and for the last seven
completed accounting periods of the Club.
The Club may borrow monies to further the Purposes of the Club, but only on the authority
determined by a two-thirds majority vote by the Members of the Club present at any AGM or SGM
of the Club.

A Reviewer shall be appointed by the Committee each year who shall prepare a Review Report
on The Financial Statements to be presented to the Club at each Annual General Meeting.

The Annual Financial Report and Statements of the Club must be filed with the Registrar of
Incorporated Societies each year before 30th September.

17. Private Pecuniary Profit

Any income, benefit or advantage must be used to advance the Purposes of the Club.

No Member of the Club, or anyone associated with a Member, is allowed to influence any
decision made by the Club in respect of payments to, or on behalf of, the Member or associated
person of any income, benefit or advantage.

Any payments made to a Member of the Club, or a person associated with a Member, must be for
goods or services that advance the Purposes of the Club and must be reasonable and relative to
payments that would otherwise be made between unrelated parties.

18. Indemnity

No Member of the Club Committee shall be liable for any loss or expense incurred by the Club
unless such a loss or expense arises from that person’s dishonesty or deliberate default.
Members agree to hold harmless and keep indemnified the Club from all claims.
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19. Media Spokesperson
Any contact from the media should be directed to the President, or another Committee Member
who may be appointed as the Club’s Media Spokesperson.

20. Complaints and Dispute Resolution

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

The Club must ensure a dispute is investigated and determined as soon as is reasonably
practicable after receiving or becoming aware of a complaint made in accordance with this
constitution.

Any Member may contact a Committee Member to discuss a matter of concern in a timely
manner. If not resolved to the Member’s satisfaction, the Committee Member shall promptly
inform the President. The President shall discuss the matter with another Committee Member if
the President is the first point of contact. These two Committee Members will decide whether the
matter can be easily resolved, or if it should be discussed by the whole Committee, either at the
next scheduled Committee Meeting, or earlier if deemed necessary and advise the Member of
the plan. The President or a delegated Committee Member will contact the Member to advise the
outcome of any such meeting.

If the Member is not satisfied that they have received a fair hearing, they may initiate a formal
complaint by giving to the Committee notice in writing that states that the Member is starting a
procedure for resolving a dispute in accordance with the Club’s constitution. The procedures that
must be followed for a formal complaint are detailed in full in Schedule Two of the Act.

The Club may make a complaint involving an allegation against a Member or Officer following the
procedures outlined in Schedule Two of the Act.

21. Suspension, Disqualification or Expulsion of Members
If it is the Committee’s opinion that the conduct of any Member has brought the Club into
disrepute, the Committee may deal with the Member as follows. The Committee shall give not
less than fourteen days’ notice to the Member to attend a meeting of the Committee at which the
matters alleged will be explained to the Member who shall have the right to reply and offer any
explanations. After hearing any statement made by the Member or their representative, the
Committee may take any of the following actions: -

- Take no further action

- Suspend the Member from membership for a period the Committee decides.

- Disqualify the Member from participation in any Club events for a period the Committee

decides.

- Expel the Member from the Club.
Subscriptions will not be refunded to Members who are suspended, disqualified or expelled.
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 at a General Meeting on
the recommendation of the Committee.

22. Amendments to this Constitution

This constitution must be reviewed every three years, as required by The Act. It may be updated
sooner to meet the requirements of the Club and The Act.

The Constitution of the Club may be amended at an Annual General Meeting or any Special
General Meeting of the Club convened for that purpose.
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Nothing in these rules shall prohibit the amendment of any proposal specified in the notice.
Any resolution to amend the Constitution of the Club must be approved by a two-thirds majority of
the Members present and voting at the meeting.

Any Member driven proposed resolution to amend or replace this Constitution shall be signed by
at least ten per cent of eligible Members and given in writing to the Committee at least TWENTY
working days before the General Meeting at which the resolution is to be considered and
accompanied by a written explanation of the reasons for the proposal.

At least TEN working days before the General Meeting at which any amendment is to be
considered the Committee shall give to all Members notice of the proposed resolution, the
reasons for the proposal, and any recommendations the Committee has.

When an amendment is approved by a General Meeting it shall be promptly notified to the
Registrar of Incorporated Societies in the form and manner specified in the Act for registration,
and shall take effect from the date of registration.

No alteration of the purpose, pecuniary profit clause or liquidation clause shall be made which
affects the tax exempt / non-profit status of the Club. This clause shall not be removed from this
document and shall be included and implied in any document replacing this document.

23. Liquidation and Removal from the Register

The Club may be removed from the Register of Incorporated Societies if there are fewer than ten
Members, or for other reasons detailed in Part 5 of the Act.

The Committee shall give THIRTY working days written notice to all Members of the proposed
resolution to remove the Club from the Register of Incorporated Societies.

The Committee shall also give written notice to all Members of the General Meeting at which any
such proposed resolution is to be considered. This notice shall include all the information required
by section 228(4) of the Act.

Any resolution to remove the Club from the Register of Incorporated Societies must be passed by
a two-thirds majority of all Members present and voting at a Special General Meeting convened
for the purpose to resolve that the Club be dissolved from the date specified in that resolution.

On the liquidation or removal from the Register of Incorporated Societies all Club assets
remaining after payment of debts and liabilities of the Club shall be:

- Donated to any organisation having aims similar to those expressed in the Purposes of
the Club on such basis as shall be decided upon by a majority vote of the Members
present at the Special General Meeting convened for the purpose of considering the
dissolution of the Club.

- No Member shall receive any surplus funds or assets on winding up.
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