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Introduction 

A. Massey University Students’ Association Palmerston North Incorporated (the “Society”) 
is an incorporated society that was incorporated on 18 July 1935 and is governed by rules 
dated 7 October 2013. 

 
B. The Society has decided to approve this new constitution to take effect on reregistration 

according to the procedures set out in clause 10 of schedule 1 of the Act.  This 
constitution replaces the previous rules of the Society. 

 

 
Operative provisions 

1. Definition and interpretation 

1.1 Unless the context otherwise requires the following expressions will have the meaning 
ascribed to them: 

(a) The “Act” means the Incorporated Societies Act 2022, its regulations and any 
subsequent amendments. 

(b) “Chairperson” means the person who chairs Committee Meetings and General 
Meetings.  The Committee Member appointed under clause 8.5(g) will be the 
Chairperson. If the [Committee Member appointed under clause 8.5(g) as 
Chairperson  is absent or unable to act as Chairperson at a Committee Meeting 
or General Meeting, the Committee will select a Committee Member to be the 
Chairperson. 

(c) “Clear Days” means a calendar day and the calculation of which will not be 
affected by whether the day(s) in question is a Working Day or public holiday. 

(d) The “Committee” means the Committee Members elected or appointed in 
accordance with clause 8 of this Constitution. 

(e) A “Committee Member” or “Committee Members” means those Committee 
Members for the time being and anyone who is elected or appointed as a 
Committee Member of the Society in accordance with clause 8 of this 
Constitution.  

(f) A “General Meeting” means an Annual General Meeting or a Special General 
Meeting of the Society. 

(g) A “Member” or “Members” means those members for the time being and anyone 
who is admitted as a member of the Society in accordance with clause 7.2.  

(h) “Ngā Haumi ki te Ao” means the Māori students’ association of Massey 
University, or any entity which replaces it. 

(i) “Notice” means written notice and includes any notice given in writing by post, 
courier, email, agreed means of electronic communication or handed to the 
person in question.  Notices handed to the person in question, delivered by email 
or electronic communication are deemed to have been delivered when sent.  
Notices delivered by post or courier are deemed to have been delivered on the 
same day it was sent.  If a Member or Committee Member does not receive Notice 
of a General Meeting or Committee Meeting for reasons outside of the 
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Committee’s control or because of the Member’s or Committee Member’s failure 
to update the Committee with their contact details, then the failure to give 
notice to the Member or Committee Member will not invalidate the General 
Meeting or Committee Meeting.   

(j) An “Officer” or “Officers” means the Committee Members for the time being 
and any other natural persons who are an officer in accordance with section 
5(a)(ii) of the Act, being a natural person occupying a position in the Society that 
allows the person to exercise significant influence over the management or 
administration of the Society.  

(k) The “Purposes” means the purposes in clause 3.1 of this Constitution.  

(l) The “Society” is this society that was incorporated on 18 July 1935 and became 
a registered charity on 30 June 2008 (CC33798).  

(m) “Te Tira Ahu Pae” means the primary students’ association of Massey University, 
or any entity which replaces it. 

(n) A “Voting Member” or “Voting Members” means those Members who are entitled 
to vote in accordance with clause 7.3 and are therefore eligible to exercise the 
rights of membership, including voting rights at General Meetings. 

1.2 Unless the context otherwise requires: 

(a) A reference to this Constitution includes any variation of it; 

(b) The singular includes the plural and vice versa; 

(c) A reference to a person includes a natural person, corporate or unincorporated 
body (whether or not having separate legal personality); 

(d) Where an expression is defined, another part of speech or grammatical form of 
that expression has a corresponding meaning; 

(e) A reference to a statute or statutory provision is a reference to it as amended, 
extended or re-enacted from time to time; 

(f) A reference to a statute or statutory provision will include all subordinate 
legislation made from time to time under that statute or statutory provision; 

(g) A reference to writing or written includes e-mails;  

(h) Headings are for reference only and do not affect the construction or 
interpretation of this Constitution; and 

(i) The words including and include mean including, but not limited to. 

2. Name 

2.1 The name of the Society is Massey University Students’ Association Palmerston North 
Incorporated or such other name approved at a General Meeting and in accordance with 
the Act, but is also referred to as Massey University Students’ Association or MUSA. 
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3. Purposes 

3.1 The primary Purposes of the Society are to: 

(a) Promote the advancement of education by working to improve and ensure the 
equity of student experience and wellbeing at Massey University Palmerston 
North; 

(b) Honour and acknowledge the wairua (spirit) of Te Tiriti o Waitangi in all its 
activities, and specifically, the provisions: 

(i) Kāwanatanga, 

(ii) Tino rangatiratanga, 

(iii) Nga tikanga katoa rite tahi, and  

(iv) Taonga 

(c) Provide low-cost rentals to Massey University Palmerston North students, 
providing better opportunities to partake in education; 

(d) Provide free services to Massey University Palmerston North to improve education 
outcomes; and  

(e) Assist other charities and advance any other exclusively charitable purposes that 
the Committee or Members consider it desirable to assist or advance. 

4. Purposes paramount 

4.1 Notwithstanding anything contained or implied in this Constitution: 

(a) The Purposes are paramount.  Nothing in this Constitution authorises the Society 
to do anything that does not accord with the Purposes.  All capital and income 
of the Society and any other benefit or advantage belonging to the Society must 
be applied to the Purposes. 

(b) The Committee must not pay, provide or allow to be derived any benefit or 
advantage of any kind referred to in sections CW42(1)(c) and CW42(3)-(8) of the 
Income Tax Act 2007 to or by any person who has some control over any business 
carried on by, for, or for the benefit of the Society (as defined in section CW42 
of the Income Tax Act 2007) in circumstances that would disqualify the Society 
or any company owned by or business carried on by the Society from the benefit 
of exempt status under section CW42 of the Income Tax Act 2007 (or any 
statutory replacement or equivalent). 

5. Charitable status 

5.1 The Society is a charitable entity under the Charities Act 2005 and will only use its 
money, property and other assets to further the Purposes of the Society.  Unless acting 
in accordance with the Act, the Charities Act 2005 and this Constitution, it will not pay 
any dividend or part of its money, property or other assets to its Members. 
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6. Powers 

6.1 Subject to clauses Error! Reference source not found.-Error! Reference source not 
found., the Society has full capacity, powers and privileges, as set out in section 18 of 
the Act.  Nothing in this Constitution authorises the Society to do anything which 
contravenes or is inconsistent with the Act, the Charities Act 2005 or any other 
legislation. 

7. Membership 
 

Admission of Members 

7.1 The Society will maintain the minimum number of members required by the Act, being 
a minimum of ten (10) Members. 

7.2 Any consenting person who agrees with the Purposes of the Society can, subject to the 
Committee’s approval, become a Member of the Society by application in writing 
(including by electronic means).  In considering whether to accept or withhold approval 
of a membership application, the Committee may consider: 

(a) What is in the best interests of the Society; 

(b) Whether approving the application is in furtherance of the Society’s purposes; 
and 

(c) What is fair and reasonable in the circumstances. 

7.3 The Society has the following classes of membership: 

 

Class of member Method of becoming 
a Member 

Voting rights Other 

Individual Members By application in 
accordance with 
clause 7.2.  

 

Voting rights. Natural persons only. 

Only students who are 
currently actively 
enrolled at Massey 
University Palmerston 
North campus are 
eligible to become  
Voting Members. 

 

Independent 
Members 

 

By application in 
accordance with 
clause 7.2.  

 

No voting rights 
and will not count 
towards quorum at 
General Meetings. 

Natural persons only. 

Any person who 
consents to 
membership and is not 
an Individual Member is 
eligible to become a an 
Independent Member at 
the sole discretion of 
the Committee.  
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7.4 The Committee must keep an up to date register of Members containing:  

(a) Each Member’s:  

(i) Full name; 

(ii) Physical and/or electronic address;  

(iii) Phone number;  

(iv) Date they became a Member;  

(v) Class of membership; 

(b) For any Member who has ceased to be a Member within the previous seven (7) 
years, the name of the Member and date on which they ceased to be a Member; 
and  

(c) Any other information required by the Committee or by the Act. 

7.5 Members must notify the Committee of any change to their information recorded on the 
register of Members.   

 

Cessation of membership 

7.6 Any Member of the Society may resign their membership at any time by giving to the 
Committee Notice to that effect and such Notice, unless otherwise stated, will take 
effect immediately. 

7.7 A Member ceases to be a Member on death. The cessation of their membership is 
effective from the date of death. 

7.8 The Committee may by a majority resolution remove a Member from membership if the 
Member has been accused or convicted of a criminal offence which, in the opinion of the 
Committee, makes their membership in the Society undesirable. 

7.9 After following the dispute resolution procedures set out in Schedule One, the 
Committee may decide by passing a resolution of not less than two-thirds (2/3) to 
terminate a Member’s membership if the Member has: 

(a) Breached this Constitution, the Society’s bylaws, or the Act; or 

(b) Engaged in misconduct which has brought the Society into disrepute or makes 
their membership in the Society undesirable. 

 

Re-admission of former Members 

7.10 Any former Member may apply for re-admission in the manner prescribed for new 
applicants at clause 7.2. 

7.11 If a former Member was removed under clause 7.8 and/or 7.9, that former Member’s re-
admission must be approved by a resolution of not less than a simple majority of the 
Committee.  
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Fees and subscriptions  

7.12 For the purposes of clarity, no Member who is admitted as a Member of the Society in 
accordance with clause 7.2 will be liable for any fees or membership subscriptions as a 
result of their membership with the Society.  

8. The Committee 

8.1 The operation and affairs of the Society must be managed by, or under the direction or 
supervision of, the Committee.  The Committee has all of the powers necessary for 
managing, and for directing and supervising the management of, the operation and 
affairs of the Society. 

 

Number of Committee Members 

8.2 The Committee must have a minimum of three (3) and a maximum of five (5) Committee 
Members who are natural persons elected at a General Meeting or otherwise appointed 
in accordance with this clause 8.2  At least 50% of Committee Members must also be 
Members of the Society.  

 

Election or appointment of Committee Members 
 

8.3 The Committee shall be composed of — 

(a) Two (2) appointed Committee members. 

(i) One (1) General Manager of Te Tira Ahu Pae, appointed as an ex-officio 
position 

(ii) One (1) General Manager of Ngā Haumi ki te Ao, appointed as an ex-officio 
position 

(b) Up to three (3)  elected students of Massey University eligible to be Voting 
Members under clause 7.3. 

8.4 Where there are less than the minimum number of Committee Members required by 
clause 8.2, the Committee may appoint additional student Committee Members from the 
Members of the Society who will then be eligible for election at the next General 
Meeting.  If at any time there are less than the minimum number of Committee Members, 
the Committee may carry out essential matters but may not undertake any action or 
make any decision until the number of Committee Members is increased to the minimum 
number PROVIDED THAT the Committee (once it has the minimum number of Committee 
Members required) may ratify and confirm any earlier action or decision purported to 
have been taken or made by or on behalf of the Society while the Committee was 
composed of less than the minimum number of Committee Members required by clause 
8.2. 

8.5 The election of student Committee Members will be conducted in the following manner: 

(a) A candidate’s written nomination, accompanied by their consent under clause 
9.1 either in writing or by electronic means, must be delivered to the Committee 
ten (10) Clear Days before the date of the General Meeting (typically the Annual 
General Meeting); 
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(b) Subject to the term limits set out in clause 8.6, a Committee Member who is 
eligible for re-election may deliver their written nomination accompanied by 
their consent under clause 9.1 to the Committee ten (10) Clear Days before the 
date of the General Meeting; 

(c) Notices given to the Committee under this clause 8.5 must contain sufficient 
detail required by the Committee including the nominated Voting Member’s full 
name;  

(d) If there are insufficient numbers of nominees received for the positions on the 
Committee which need to be filled, the Committee may adopt other processes 
at the General Meeting to fill the vacancies, including accepting nominations 
from the floor;   

(e) Any other administrative processes at the election of Committee Members will 
be managed in a manner determined by the incoming Committee;  

(f) If any vote in an election of Committee Members is tied, the tie must be resolved 
by the incoming Committee (excluding those in respect of whom the votes are 
tied); and 

(g) Following election at the General Meeting, the Committee may decide by 
majority resolution who from among them will hold the role of Chairperson, along 
with any other role the Committee deems appropriate. 

 

Terms 

8.6 Each Committee Member’s election will be subject to the following: 

(a) Each Committee Member will be elected for a term of two (2) years; and 

(b) A Committee Member can continue to renew their appointment, subject to 
election in accordance with clause 8.5. 

 

Removal from Committee 

8.7 A Committee Member will cease to hold the office of the Committee if the Committee 
Member: 

(a) Commits an act of bankruptcy;  

(b) Dies;   

(c) Retires or resigns as a Committee Member by giving prior Notice of their 
resignation to the Committee;  

(d) Becomes disqualified to be an officer of a charity in accordance with the Charities 
Act 2005; 

(e) Becomes disqualified to be an Officer in accordance with the Act; or 

(f) Otherwise becomes disqualified to be a Committee Member of the Society in 
accordance with this Constitution.  

8.8 If a Committee Member is: 
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(a) In the opinion of a majority of the other Committee Members, physically or 
mentally incapable of acting as a Committee Member; or 

(b) Accused or convicted of a criminal offence which, in the opinion of a majority of 
the other Committee Members, makes their position as a Committee Member 
undesirable, 

then, by resolution of a majority of the other Committee Members, the Committee 
Member will be removed as a Committee Member of the Society immediately (unless the 
resolution states otherwise). 

8.9 If a Committee Member is requested to resign following a vote of not less than two-thirds 
(2/3) of the Voting Members present and entitled to vote at a General Meeting, then that 
Committee Member will be removed immediately. 

8.10 Subject to clause Error! Reference source not found., removal from the Committee as 
a Committee Member will not equate to removal as a Member of the Society. 

8.11 Every extraordinary vacancy, except for that of appointed Committee Members, may be 
filled by the Committee by co-opting any Voting Member who would qualify for election 
under clause 8.2 and meets the requirements of clause 9.1.  The co-opted Committee 
Member’s term will expire at the next Annual General Meeting of the Society, at which 
the co-opted Committee Member will be eligible for re-election in accordance with 
clause 8.5. 

8.12 In the vacancy of an appointed Committee Member, the Te Tira Ahu Pae Board may 
appoint another staff member from Te Tira Ahu Pae or Ngā Haumi ki te Ao. The co-opted 
role may be reappointed by resolution of the Te Tira Ahu Pae Board. 

 

Miscellaneous 

8.13 The Committee will appoint one (1) or up to three (3) contact persons by way of a 
majority resolution.  This contact person could be a Committee Member, Officer, 
Member or employee of the Society, but must be at least 18 years of age and ordinarily 
resident in New Zealand.  The Society must give notice to the Registrar of Incorporated 
Societies of any changes to the contact person/s. 

8.14 The Committee may, by unanimous resolution of all other Committee Members, authorise 
the payment of remuneration and/or koha (or the provision of other benefits) to a 
Committee Member for his or her services as a Committee Member, if the Committee is 
satisfied that to do so is reasonable and fair to the Society.  

9. Officer qualifications 

9.1 Prior to election or appointment, every Officer (including every Committee Member) 
must consent in writing to becoming an Officer and certify that they are not disqualified 
from being elected or appointed under this Constitution or section 47(3) of the Act. 

10. Meetings of the Committee 

10.1 The Committee may hold a meeting at such time and place as they determine. 

10.2 Meetings may be conducted in person and/or by telephone conference, video conference 
or any similar means of electronic, audio-visual communication, provided that the 
Committee Members can hear each other well enough to follow the discussion throughout 
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the meeting.  Committee Members present in accordance with this clause are eligible to 
vote and will be counted towards a quorum. 

10.3 Committee meetings will be chaired by the Chairperson.   
 

Quorum 

10.4 No business of the Committee will be transacted at a Committee meeting without a 
quorum present.  The quorum for a Committee meeting is at least two thirds (2/3) of 
the Committee.   

10.5 If there is no quorum present within thirty (30) minutes of the time set for the 
commencement of the Committee meeting, the meeting will lapse. 

10.6 In the event of a meeting lapsing in accordance with clause 10.5, the meeting will be 
adjourned for one (1) week to the same time and place (if possible) and Notice of the 
adjournment must be given to all Committee Members.  At the adjourned meeting the 
Committee Members present will form a quorum. 

 

Voting 

10.7 Subject to this Constitution and the Act, each Committee Member will be entitled to one 
(1) vote on any matter being voted on by the Committee. 

10.8 Subject to this Constitution, the number of votes required to reach any decision at a 
Committee meeting will be not less than two thirds (2/3) of the votes of Committee 
Members present and eligible to vote at the meeting. 

10.9 In the event of a tied vote, the Chairperson will not have a casting vote. 

10.10 Where half (1/2) or more of the Committee Members present at the meeting are not 
eligible to vote on a matter because they are interested in the matter in accordance 
with the Act, the remaining Committee Members may vote on the matter.  Where only 
one (1) Committee Member remains, a Special General Meeting of the Society must be 
called to determine the matter. 

 

Resolution in lieu of a Committee Meeting 

10.11 A resolution in writing (including by way of email) signed or assented to by not less than 
two-thirds (2/3) of the Committee will be as valid and effectual as if it had been passed 
at a meeting of the full Committee. 

10.12 Any such resolution may consist of several documents (including email messages 
assenting to the resolution, electronic communications assenting to the resolution, 
scanned or original copies of signed resolutions and other similar means of 
communication) each signed or assented to by one (1) or more Committee Members. 

11. General Meetings 

11.1 Minutes of meetings must be kept for every General Meeting.  

11.2 General Meetings may be conducted in person and/or by telephone conference, video 
conference or any similar means of electronic, audio or audio-visual communication, 
provided that the Members can hear each other well enough to follow the discussion 
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throughout the meeting.  Voting Members present in accordance with this clause are 
eligible to vote and will be counted towards a quorum. 

11.3 General Meetings will be chaired by the Chairperson.   
 

Annual General Meetings 

11.4 The Annual General Meeting must be called by the Committee and must be held no later 
than six (6) months after the Society’s balance date and no later than fifteen (15) months 
after the previous Annual General Meeting. 

11.5 At least twenty one (21) Clear Days prior to the Annual General Meeting, the Committee 
will give Notice of the Annual General Meeting to all Members, with the Notice setting 
out the time and place of the Annual General Meeting, along with the manner by which 
candidates can submit their written nominations in accordance with clause 8.5 and 
submit a Voting Member motion in accordance with clause 11.9.   

11.6 At least seven (7) Clear Days prior to the Annual General Meeting, the Committee will 
give Notice setting out sufficient detail of the business to be discussed at the Annual 
General Meeting, including any Voting Member or Committee motions to be voted on and 
the details of candidates for election to the Committee. 

11.7 At the Annual General Meeting the Committee must present: 

(a) An annual report on the operations and affairs of the Society during the most 
recently completed accounting period; 

(b) The financial statements of the Society for that period; and 

(c) Notice of the disclosures, or types of disclosures, made under section 63 of the 
Act (disclosure of interests) during that period (including a brief summary of the 
matters, or types of matters, to which those disclosures relate). 

11.8 The Committee may put forward motions for the Society to vote on, which will be 
notified to Members in accordance with clause 11.6. 

11.9 A Voting Member may request that a motion be voted on at an Annual General Meeting 
by giving Notice to the Committee at least ten (10) Clear Days before that Annual General 
Meeting.  The Voting Member may also provide information in support of that motion.  
Notice of a Voting Member motion must be given to Members in accordance with clause 
11.6. 

 

Special General Meetings 

11.10 A Special General Meeting may be called at any time by: 

(a) The Committee by resolution;  

(b) In accordance with clause 10.10; or 

(c) A written request signed by at least one hundred (100) Voting Members and 
delivered to the Committee. 

The resolution or written request must set out the business to be dealt with at the Special 
General Meeting and any motion to be voted on.  Where a Special General Meeting is 
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called in accordance with clause 11.10(c), the Special General Meeting must be held 
within thirty-six (36) Clear Days of the Committee’s receipt of the request. 

11.11 At least twelve (12) Clear Days prior to the Special General Meeting, the Committee will 
give written Notice of the Special General Meeting to all Members, with sufficient detail 
of the business to be discussed at the Special General Meeting and any motion to be 
voted on.   

 

Quorum 

11.12 No business of the Society will be transacted at a General Meeting without a quorum 
present.  The quorum for a General Meeting is thirty (30) Voting Members of the Society, 
attending in accordance with clause 11.2 (being in person and/or via electronic means).   

11.13 If there is no quorum present within thirty (30) minutes of the time set for the 
commencement of any General Meeting, the General Meeting will lapse. 

11.14 In the event of a General Meeting lapsing due to not meeting a quorum, the General 
Meeting will be adjourned for one (1) week to the same time and place (if possible) and 
Notice of the adjournment will be given by the Committee to all Members.  At the 
adjourned General Meeting the Voting Members present will form a quorum. 

 

Voting 

11.15 Each Voting Member of the Society present at a General Meeting is entitled to one (1) 
vote on any matter being voted on.   

11.16 Votes may be cast by voices or by show of hands or, on demand of the Chairperson, by 
secret ballot. The Chairperson will determine the most appropriate equivalent electronic 
voting method for those Members attending the General Meeting in accordance with 
clause 11.2. 

11.17 In the event of a tied vote, the Chairperson will have a casting vote. 

11.18 Subject to this Constitution, the number of votes required to reach any decision will be 
a majority of the Voting Members present and entitled to vote at the General Meeting.    

11.19 Proxy votes are not permitted for General Meetings. 

11.20 Subject to the Act and this Constitution, the Committee may determine any other 
administrative procedures and processes provided it is fair and proper. 

 

12. Dispute Resolution Procedures 

12.1 The Society’s dispute resolution procedures are set out as Schedule One of this 
Constitution, forming part of this Constitution. 

13. Amendment of Constitution 

13.1 The Society may amend this Constitution by a resolution passed by a two-thirds (2/3) 
majority of Voting Members who are present and entitled to vote at a General Meeting, 

PROVIDED THAT no amendment of the Society’s Constitution is made which would: 
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(a) Modify the intention of the Charitable Purposes set out in this Constitution except 
to the extent required to register the Society as a charity under the Charities Act 
2005 or any amendment or any statutory provision in substitution thereof; or 

(b) Result in the Society losing its status as a “charitable entity” under the Charities 
Act 2005 or any amendment or substitution thereof. 

All amendments to the Society’s Constitution must be made in writing. 

13.2 The Committee may amend the terms of this Constitution by a unanimous resolution of 
the Committee if the amendment: 

(a) Has no more than a minor effect; or 

(b) Corrects errors or makes similar technical alterations, 

PROVIDED THAT the Committee provides written Notice of the amendment to every 
Member of the Society, with the Notice stating: 

(i) The text of the amendment; and 

(ii) The right of the Member to object to the amendment. 

(c) If no Member objects within twenty-four (24) Clear Days after the date on which 
the Notice is sent, the Committee may make the amendment. 

(d) If a Member objects to the amendment made under clause 13.2 within twenty-
four (24) Clear Days after the date on which the Notice is sent, the Society may 
not make the amendment under this clause. 

14. Bylaws 

14.1 The Committee may from time to time make and amend regulations, bylaws and policies 
for the conduct and control of Society activities, provided such regulations, bylaws and 
policies are consistent with this Constitution.  

15. Finances 

15.1 The funds and property of the Society will be controlled and managed by the Committee 
in accordance with this Constitution and the Act, to further the Society’s Purposes. 

15.2 The Committee must ensure a financial statement is kept that provides a record of the 
Society’s financial position and meets the minimum financial statement requirements in 
the Act and the Charities Act 2005.  

15.3 Subject to the Act, the Committee may elect to have the accounts of the Society 
reviewed or audited annually by a suitably qualified person.  

15.4 The Committee must ensure that there are appropriate and up to date financial and 
accounting policies in place so as to safeguard the Society from financial risks including 
fraud, embezzlement, money laundering and any other form of financial theft or loss. 

16. Indemnity and insurance 

16.1 The Society may, with the authority of the Committee, indemnify and/or obtain 
insurance for an Officer for: 
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(a) liability (other than criminal liability) for a failure to comply with: 

(i) A duty under section 54 to 61 of the Act (officers’ duties); or 

(ii) Any other duty imposed on an officer in their capacity as an officer of the 
Society; and/or 

(b) Costs incurred by the officer for any claim or proceeding related to a liability 
under clause 16.1(a). 

16.2 The Society may indemnify or obtain insurance for an Officer, Member or employee in 
accordance with the Act. 

17. Contracting method 

17.1 Documents will be executed for the Society pursuant to a resolution of the Committee, 
and the Society may enter into contracts by two (2) Committee Members signing under 
the name of the Society and any other method approved in the Act. 

18. Request for removal from register or liquidation of Society 

18.1 If at any time the Society becomes non-operational or it is desirable for the Society to 
be wound up and cease to operate, a resolution regarding the disposal of surplus assets 
(if applicable) must be made under clause 19 of this Constitution and under the power 
given to the Society in section 215 of the Act. The Society may then request to be 
removed from the register in accordance with section 176(1)(a) of the Act.  A resolution 
authorising a request for the Society’s removal from the register must be made in 
accordance with clause 18.3. The resolutions described in this clause may be made at 
the same meeting of the Society. 

18.2 The Society may be put into liquidation by first resolving to appoint a liquidator in 
accordance with clause 18.3.  A resolution regarding the disposal of surplus assets must 
then be made in accordance with clause 19. 

18.3 The Society may resolve to authorise a request for the Society’s removal from the 
register or to appoint a liquidator in accordance with the provisions of Part 5 of the Act 
subject to the following modifications: 

(a) The Committee must give at least twelve (12) Clear Days’ Notice of the General 
Meeting of all the Members at which the resolution is to be considered; 

(b) The Notice must include the matters required under section 228(4) of the Act;  
and 

(c) The resolution must be passed by a simple majority of the Voting Members 
present and entitled to vote. 

19. Surplus assets on request for removal from register or 
liquidation 

19.1 On a Voting Member vote in accordance with clause 18.1 or 18.2, any remaining portion 
of the Society’s funds or the net proceeds arising from the sale of the assets of the 
Society must be applied, after payments of all liabilities, towards Te Tira Ahu Pae 
Incorporated (CC59741), or in failing this, towards another charitable entity which shares 
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similar Purposes with the Society as may be determined by a simple majority of the 
Voting Members in accordance with clause 19.2. 

19.2 A resolution providing for the disposal of the Society’s surplus assets must be made in 
accordance with the provisions of Part 5 of the Act subject to the following 
modifications: 

(a) The Committee must give at least twelve (12) Clear Days’ Notice of the General 
Meeting of all the Members at which the resolution is to be considered; 

(b) The Notice must include the matters required under section 228(4) of the Act;  

(c) The resolution must be passed by a simple majority of the Voting Members 
present and entitled to vote; and 

(d) The resolution must set out which charitable entities the Society’s surplus assets 
will be applied to in accordance with clause 19.1. 

19.3 To be clear, a resolution under this clause 19 may be made at the same General Meeting 
as a resolution under clause 18. 
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Schedule One: Dispute Resolution Procedures 

1. Introduction 

1.1 Subject to clause 1.2 below, the Dispute Resolution Procedures set out in this Schedule 
One are intended to apply to disputes between: 

(a) Members of the Society; 

(b) Officers of the Society; and/or 

(c) The Society itself. 

The Dispute Resolution Procedures are intended to resolve disputes between the persons 
or groups of persons in relation to the Society and its activities. 

1.2 Where a complaint is to be made by or against an employee in their capacity as an 
employee of the Society, then the complaints procedure set out in the employee’s 
employment agreement must be followed. 

2. How a complaint is made 

2.1 A Member or Officer may make a complaint by giving to the Committee a Notice in writing 
that: 

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

(b) Sets out the allegation to which the dispute relates and whom the allegation is 
against. This must be enough to ensure the Member or Officer is fairly advised of 
the allegation concerning them, with sufficient details given to enable them to 
prepare a response. 

2.2 The Society may make a complaint involving an allegation against a Member or an Officer 
by giving to the Member or Officer a Notice in writing that: 

(a) States that the Society is starting a procedure for resolving a dispute in 
accordance with the Society’s Constitution; and 

(b) Sets out the allegation to which the dispute relates. This must be detailed enough 
to ensure the Member or Officer is fairly advised of the allegation concerning 
them, with sufficient details given to enable them to prepare a response. 

2.3 The terms dispute and complaint are to be interpreted in accordance with section 38 of 
the Act. 

3. Investigating and determining a dispute 

3.1 The Committee must, as soon as reasonably practicable after receiving or becoming 
aware of a complaint made in accordance with this policy, ensure that the dispute is 
investigated and determined. 

3.2 In the interests of resolving disputes in a fair, efficient and effective manner, the most 
senior member of the Committee with no personal interest in the dispute (“the Elector”) 
will determine how the dispute will be dealt with. This can include: 
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(a) Appoint an external person to investigate and report; or 

(b) With the consent of all parties to a complaint, initiate a mediation between the 
parties and appoint an appropriate mediator; or 

(c) Appoint an external person to investigate and make a decision; or 

(d) Appoint an appropriate arbitrator to determine the dispute under the Arbitration 
Act 1996, including schedules 1 and 2. 

3.3 Despite clause 3.2, the Elector may, without hearing from any person, decide not to 
proceed further with a complaint if:  

(a) The complaint is trivial; or 

(b) The complaint does not appear to disclose or involve any allegation of the 
following kind: 

(i) That a Member or an Officer has engaged in material misconduct; 

(ii) That a Member, an Officer, or the Society has materially breached, or is 
likely to materially breach, a duty under the Society’s constitution or the 
Act; or 

(iii) That a Member’s rights or interests or a Member’s rights or interests 
generally have been materially damaged; or 

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

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

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

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

3.4 While not binding on the Elector, the Society agrees that the following categories of 
disputes should be resolved as follows: 

(a) Where the dispute involves issues of personal animosity or where relationships 
within the Society have broken down, the dispute should go to mediation;   

(b) Where the dispute concerns interpretation of the Society’s Constitution or the 
Society’s statutory obligations, an independent lawyer should be appointed to 
investigate and provide a report;  

(c) Where the dispute concerns matters about the financial operations of the 
Society, an external person with accounting skills should be appointed to 
investigate and provide a report; and 

(d) Where the dispute concerns operational matters, an external person should be 
appointed to investigate and provide a report. 
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3.5 Before making a decision under clause 3.2, the Elector may request further information 
from the Committee, the complainant and/or any person who is the subject of the 
complaint. 

3.6 Where an external party is appointed to provide a report, that report should be provided 
to the Committee, the complainant and any person who is the subject of the complaint 
(‘the parties”). After reviewing the report, the parties will then meet to discuss whether:  

(a) The Society will take any steps in light of the report-writer’s findings; and  

(b) The parties agree that those steps (if any) will resolve the dispute.  

3.7 If the Elector initiates the steps under clause 3.2(a) or 3.2(b) and that is insufficient to 
resolve the matter, the Elector may then initiate any of the other options under clause 
3.2. 

3.8 A person may not act as a decision maker in relation to a complaint if the majority of 
Officers of the Committee consider that there are reasonable grounds to believe that 
that person may not be impartial or able to consider the matter without a predetermined 
view. 

3.9 An external person appointed under clause 3.2(a) or 3.2(c) may, inter alia:  

(a) Call for written submissions from all relevant parties;  

(b) Call for specific evidence from the Society or any relevant party; and/or 

(c) Prepare an interim report and circulate it to the relevant parties for their 
comments.  

3.10 In addition to the powers under clause 3.9, an external person appointed under clause 
3.2(c) may also determine whether to hold an oral hearing involving all relevant parties 
and (if so) determine whether those parties can be represented by a lawyer. 

3.11 A decision reached by an external person appointed under 3.2(c) will not be subject to 
an appeal to or a review by the courts of New Zealand. 

4. Person who makes a complaint has a right to be heard 

4.1 A Member or Officer who makes a complaint has a right to be heard before the complaint 
is resolved or any outcome is determined, subject to clause 3.3. 

4.2 If the Society makes a complaint:  

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

(b) An Officer may exercise the right on behalf of the Society. 

4.3 Without limiting the manner in which the Member, Officer, or Society may be given the 
right to be heard, they must be taken to have been given the right if: 

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

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

(d) Their written statement or submissions (if any) are considered by the decision 
maker. 

5. Person who is subject of a complaint has a right to be heard 

5.1 Clauses 5.2 and 5.3 apply if the complaint involves an allegation that a Member, an 
Officer, or the Society (the “respondent”): 

(a) Has engaged in misconduct; or 

(b) Has breached, or is likely to breach, a duty under the Society’s Constitution or 
the Act; or 

(c) Has damaged the rights or interests of a Member or the rights or interests of 
Members generally. 

5.2 The respondent has a right to be heard before the complaint is resolved or any outcome 
is determined.  If the respondent is the Society, an Officer may exercise the right on 
behalf of the Society. 

5.3 Without limiting the manner in which a respondent may be given a right to be heard, the 
respondent must be taken to have 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 
response; and  

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

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

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

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