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1 Name 

1.1 The name of the society is the Immune Deficiencies Foundation of New Zealand 
(IDFNZ) Incorporated (in this Constitution referred to as the Foundation). 

1.2 The Foundation may operate under the trading name KIDS Foundation, or such other 
trading name or names as the Board from time to time determines.  

2 Charitable Status  

2.1 The Foundation is already registered as a charitable entity under the Charities Act 
2005.  

3 Definitions and Interpretation 

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

Act means the Incorporated Societies Act 2022 or any Act which replaces it (including 
amendments to it from time to time), and any regulations made under the Act or 
under any Act which replaces it. 

Annual General Meeting means a meeting of the Members of the Foundation held 
once per year which, among other things, will receive and consider reports on the 
Foundation’s activities and finances. 

Appointed Board Member means a person appointed to the Board pursuant to clause 
13.3.  

Board means the Foundation’s governing body.  

Board Member includes both Elected Board Members and Appointed Board 
Members.  

Chairperson means the Officer responsible for chairing General Meetings and Board 
meetings, and who provides leadership for the Foundation. 

Constitution means the rules in this document. 

Contact Details means a physical or an electronic address and a telephone number. 

Deputy Chairperson means the Officer elected or appointed to deputise in the 
absence of the Chairperson. 

Elected Board Member means a Member elected to the Board pursuant to clause 12.  

General Manager means the General Manager or Chief Executive Officer employed 
by the Foundation.  

General Meeting means either an Annual General Meeting or a Special General 
Meeting of the Members of the Foundation. 
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Interested Member means a Member who is interested in a matter for any of the 
reasons set out in section 62 of the Act. 

Interests Register means the register of interests of Officers, kept under this 
Constitution and as required by section 73 of the Act. 

Matter means— 

a) The Foundation’s performance of its activities or exercise of its powers; 
or 

b) an arrangement, agreement, or contract (a transaction) made or entered 
into, or proposed to be entered into, by the Foundation. 

Member means each person who for the time being is a member of the Foundation 
and includes all classes of membership described at clause 6.3. 

Membership Application Form means the application form to become a member of 
the Foundation, which lists the applicable list of medical conditions, and as revised 
from time to time by the General Manager with approval from the Board.  

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

Officer means a natural person who is: 

a) a member of the Board, and includes (but is not limited to) the General 
Manager, Secretary and Treasurer; or  
 

b) occupying a position in the Foundation that allows them to exercise 
significant influence over the management or administration of 
the Foundation. 

Register of Members means the register of Members kept under this Constitution as 
required by section 79 of the Act. 

Treasurer means the Officer appointed pursuant to 13.3.1 and responsible for the 
matters specifically noted in this Constitution. 

Secretary means the Officer appointed pursuant to 13.3.1 and responsible for the 
matters specifically noted in this Constitution. 

Special General Meeting means a meeting of the Members, other than an Annual 
General Meeting, called for a specific purpose or purposes. 

Working Day has the meaning given to that term under the Legislation Act 2019 and 
excludes that day observed as the anniversary in Auckland. 

4 Objects 

4.1 The primary objects of the Foundation are those charitable objects and purposes 
which are recognised by the Courts of New Zealand as being charitable, including: 

4.1.1 To actively promote public awareness and assist in the public understanding 
of the disorder of Primary Immunodeficiency; 
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4.1.2 To provide Patient Members  

a support and education; 

b financial assistance for treatment, diagnosis or medical equipment, 
(including related or incidental costs). 

4.1.3 To do any act or thing incidental or conductive to the attainment of any of 
the above objects. 

4.2 Without detracting from the primary charitable objects, the secondary objects of the 
Foundation are to: 

4.2.1 Provide respite care facilities for Patient Members; 

4.2.2 Assist with the raising of funds for medical treatment or other assistance for 
individual Patient Members.  

4.3 Notwithstanding any other provision: 

4.3.1 The Foundation shall be limited in furthering or attaining its objects to the 
advancement of charitable purposes in New Zealand, and 

4.3.2 No Member of the Foundation shall derive any personal pecuniary gain from 
membership of the Foundation. 

5 Powers 

5.1 In addition to its statutory powers, the Foundation: 

5.1.1 May use such of its funds to pay the costs and expenses of furthering or 
carrying out its objects, and for that purpose may employ or contract with 
such people as may seem expedient, 

5.1.2 May purchase, lease, hire or otherwise acquire, may exchange, and may sell, 
lease or otherwise dispose of property, rights or privileges to further or carry 
out its objects as may seem expedient, 

5.1.3 May invest in any investment in which a trustee might invest, and 

5.1.4 Shall have power to borrow or raise money by debenture, bonds, mortgage 
and other means with or without security, but such borrowing powers shall 
not be exercised other than by a resolution passed by at least 75% of the 
Board.   

5.2 Notwithstanding any other provision, the Foundation shall not expend any money: 

5.2.1 Other than to further purposes recognised by law, nor 

5.2.2 For the sole personal or individual benefit of any Member. 

5.3 Any transactions between the Foundation and any Member, Officer or member of the 
Board, or any associated persons shall be at arms' length and in accordance with 
prevailing commercial terms on which the Foundation would deal with third parties 
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not associated with the Foundation, and any payments made in respect of such 
transactions shall be limited to: 

5.3.1 A fair and reasonable reward for services performed; 

5.3.2 Reimbursement of expenses properly incurred; 

5.3.3 Usual professional, business or trade charges; and 

5.3.4 Interest at no more than current commercial rates. 

6 Membership 

6.1 Minimum Number of Members: The Foundation shall maintain the minimum number 
of Members as required by the Act.  

6.2 Application and consent to membership: An application to become a Member 
(Application) must be by completion of the Membership Application Form. A person 
becomes a Member when their application meets the criteria and is accepted by the 
General Manager or the Board. Notwithstanding an Application having been made on 
the Membership Application Form the Board reserves the right to accept or decline 
any Application in its sole discretion. A person consents to becoming a Member by 
submitting the Application.   

6.3 Categories of Membership: Membership is divided into the following categories: 

6.3.1 Patient membership – Adult (PID) Patient membership (18yrs and over) - 
(voting) (Category A) 

6.3.2 Patient membership – Youth Patient membership (0-18yrs - KIDS 
Foundation) - (non-voting) (Category B) 

6.3.3 Support membership – Support (Patient and PID Youth) membership 
(voting) (Category C) 

6.3.4 Support membership – Support (non-PID Youth) membership (voting) 
(Category D) 

6.3.5 Associate Membership (non-voting) (Category E) 

6.3.6 Honorary Membership (voting) (Category F) 

6.4 Eligibility for most categories is based on a list of medical conditions approved by the 
Board from time to time including, but not limited to:  

6.4.1 Diagnosed / suspected Primary Immune Deficiency Disorders (PID); and  

6.4.2 Childhood liver disease / bowel Transplant patients (pre/post transplant) 
(includes Biliary Atresia).  
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6.5 Any person applying for membership can request a copy of the approved list of 
medical conditions and the eligibility criteria for membership for each category, from 
the Board. 

6.6 Member register: The Foundation shall keep a membership register of members 
recording each Member’s name, Contact Details, the dates each Member became a 
Member, and the category of membership. Every Member shall advise the Foundation 
of any change of Contact Details, guardianship and nominated Support member and 
undertakes to update Contact Details as requested by the Foundation from time to 
time. The Member register will be updated as soon as practicable after the Foundation 
becomes aware of changes of the information recorded in the Member register. The 
Foundation will keep a record of those who have ceased to be a Member within the 
previous 7 years and the date on which they ceased to be a Member.  

6.7 The Foundation reserves the right to transfer a Member to a different category of 
membership if necessary due to change to Member age, diagnosis, guardianship, 
changes in Support member nomination by Patient members or any change in 
eligibility criteria. 

6.8 All members shall promote the interests and the objects of the Foundation and shall 
do nothing to bring the Foundation into disrepute. 

6.9 The Members of the Foundation shall be: 

6.9.1 All existing Members at the date of adoption of this Constitution; and 

6.9.2 Any person who applies for, and is granted, membership (by application in 
writing, on the appropriate membership application form, in accordance 
with the Board policy set out for each category). 

7 Subscriptions and Levies 

7.1 The annual subscription for each category of membership for the following calendar 
year shall be set by resolution of a General Meeting. 

7.2 The Board may by resolution impose a levy or levies on Members if considered 
necessary to do so for the furthering of the objects of the Foundation. 

7.3 The Board may in its discretion in the case of a Member joining the Foundation during 
the course of the year apportion that Member’s subscription for the balance of the 
year. 

7.4 Any Member failing to pay the annual subscription or any levy within one calendar 
month of the date the same was set shall be considered as unfinancial and shall 
(without being released from the obligation of payment) have no membership rights 
and shall not be entitled to participate in any Foundation activity until all the arrears 
are paid, and shall be deemed to have ceased to be a Member until all arrears are paid 
in full. 

8 Cessation of membership 
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8.1 Any Member may resign from membership by written notice to the Secretary, but the 
Member resigning shall remain liable to pay all subscriptions, levies and any other fees 
to the end of that financial year.   

8.2 After due enquiry and having given the Member the right to be heard, the Board may 
by letter invite any Member within a specified time to retire for failure to comply with 
this Constitution or any of the other duties of a Member. If the Member does not so 
retire, then after the Member has been given the opportunity of being heard by or 
providing written comments to a meeting of the Board, the Board may expel the 
Member by resolution passed by a two-thirds majority of the Board. 

8.3 A Member whose membership is terminated under this Constitution shall remain 
liable to pay all subscriptions and levies to the end of that financial year.   

9 Re-admission of former members 

9.1 Any former Member may apply for re-admission in the manner prescribed for new 
applicants, and may only be re-admitted by decision of the Board. 

9.2 However, if a former member's membership was terminated under rule 7.2 the 
applicant shall not be re-admitted without a resolution passed by a two-thirds 
majority of the Board. 

10 Medical Advisory Panel and Scientific Panel 

10.1 The Board may appoint a Medical Advisory Panel (MAP), which shall consist of such 
members of the Medical Profession as the Board considers appropriate from time to 
time. The purpose of the MAP shall be to advise the Board on medical matters relevant 
to the Foundation. 

10.2 The Board may appoint a Scientific Panel, which shall consist of such persons involved 
in medical research and/or science as the Board considers appropriate from time to 
time. The purpose of the Scientific Panel shall be to be involved with research projects 
as determined from time to time by the Board, in consultation with the members of 
the Scientific Panel. 

10.3 The Board may appoint additional Medical Advisory Panels or Scientific Panels as the 
Board considers appropriate from time to time. 

11 Structure of the Board and Term of Office : 

11.1 The Board shall comprise of:  

11.1.1 A minimum of three (3) Board Members;  

11.1.2 A maximum of seven (7) Elected Board Members, consisting of:  

a up to six (6) Members elected from membership Categories A and C; 

b up to one (1) Members elected from membership Category D; and  

11.1.3 The Appointed Board Members. 
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11.2 Notwithstanding clause 11.1, at all times a majority of the Board must consist of 
Members of the Foundation.  

11.3 Term of Office and Maximum Terms:  

11.3.1 The term of office for each of the Elected Board Members shall be four (4) 
years. Elected Board Members may be re-elected and there is no maximum 
term for any Elected Board Member. 

11.3.2 The term of office for each of the Appointed Board Members (except for 
those appointed under clause 13.3.2) shall be from the end of each Annual 
General Meeting until the end of the next. Appointed Board Members may 
be re-appointed and there is no maximum term for any Appointed Board 
Member 

11.3.3 The term of office for each of the Appointed Board Members appointed 
under clause 13.3.2 shall be determined by the Board at the time of the 
appointment, but such term shall not extend beyond the next Annual 
General Meeting.  

12 Election of Board  

12.1 Subject to clause 12.2, an election shall be held at, or immediately prior to, the Annual 
General Meeting to elect the Elected Board Members: 

12.2 Elections will only be held for those positions that are vacant due to expiry of the four 
year term or because an elected position has become vacant during the year. 

12.3 Written nominations of eligible nominees shall be called for by Notice no less than 28 
days before the date of the Annual General Meeting. 

12.4 Written nominations for nominees under Rule 12.1, accompanied by the written 
consent of each nominee, shall be received by the Secretary not less than 21 clear 
days before the date of the Annual General Meeting. Nominations shall state what 
category of membership is held by the nominee. 

12.5 Not less than 14 clear days before the date of the Annual General Meeting the 
Secretary shall give Notice to all Members which provides:  

12.5.1 a voting paper listing all eligible nominees; and  

12.5.2 such information (not exceeding one side of an A4 sheet of paper) as may 
be supplied to the Secretary by or on behalf of each nominee in support of 
the nomination; and  

12.5.3 confirmation as to whether voting is to be conducted at or prior to the 
Annual General Meeting. In the case of voting to be conducted prior to the 
Annual General meeting, the approved voting form shall also be provided. 

12.6 Subject to clause 20.8, votes shall be cast in such manner as the Chairperson of the 
Annual General Meeting shall determine. In the case of voting prior to the Annual 
General Meeting, votes shall be cast by Members completing and returning the 
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approved voting form to the Secretary no later than three days prior to the Annual 
General Meeting.  

12.7 The Secretary and some other Member (who is not a nominee) designated by the 
Chairperson of the Annual General Meeting shall act as scrutineers for the counting 
of the votes and destruction of any voting papers after the Annual General Meeting. 

12.8 The Scrutineer will tally the votes for all nominees, and the highest polling nominee/s 
shall be elected to the number of vacant positions they are nominated / eligible to 
stand for. 

12.9 If the position of any Elected Board Member becomes vacant between Annual General 
Meetings that vacancy may be filled by the Board for the remainder of that year, until 
the election at, or immediately prior to, the following Annual General Meeting. 

13 Management by the Board 

13.1 From the end of each Annual General Meeting until the end of the next, the 
Foundation shall be administered, managed and controlled by the Board, which shall 
be accountable to the Members for the implementation of the policies of the 
Foundation. 

13.2 The Board will appoint two Elected Board Members (being elected pursuant to clause 
11.1.2(a)) to act as Chairperson and as Vice-Chairperson.  

13.3 The Board may appoint the following Appointed Board Member positions: 

13.3.1 Two persons to fulfill the roles of Secretary and Treasurer (who need not be 
Members elected under rule 12.1) and may be employees or paid such 
remuneration or honorarium as the Board may from time to time determine; 
and  

13.3.2 Two MAP members, to be appointed from nominations of consenting 
suitably qualified and registered professional medical practitioners 
recommended by the MAP;  

13.3.3 The Board may co-opt any person onto the Board for a specific purpose, or 
for a limited period, or generally until the next Annual General Meeting. 

 

13.4 Appointed Board Members do not need to be members of the Foundation, and shall 
have full voting positions on the Board.  

13.5 Subject to this Constitution and the resolution of any General Meeting, the Board may 
exercise all the Foundation's powers, other than those required by statute or by this 
Constitution to be exercised by the Foundation in General Meeting. 

13.6 The Board shall meet at such times and places and in such manner (including by 
telephone or video conference) as it may determine and otherwise where and as 
convened by the Chairperson or Secretary. 
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13.7 All Board meetings shall be chaired by the Chairperson or in the Chairperson's absence 
by the Vice Chairperson, or in the absence of both of them by some other Board 
Member elected for the purpose by the meeting, and any such chairperson shall have 
a deliberative and casting vote. 

13.8 The quorum for Board meetings is at least half the number of the Board Members. 

13.9 The Board may appoint subcommittees consisting of such persons as it thinks fit and 
with or without power to co-opt, but such subcommittees shall have no power to 
commit the Foundation to any financial expenditure without express authority by 
resolution of the Board. 

13.10 The Board and any subcommittee may act by resolution approved by not less than 
half the number of the Board or subcommittee in the course of a telephone 
conference call or through a written ballot (which may include writing by email). 

13.11 The Board may from time to time make regulations for the conduct and control of 
Foundation activities. 

13.12 The Chairperson (and in the absence of the Chairperson the Vice Chairperson) shall, 
in addition to all other duties described in this Constitution, generally supervise and 
direct the affairs and business of the Foundation. 

13.13 Other than as prescribed by statute or this Constitution, the Board may regulate its 
proceedings as it thinks fit. 

13.14 Subject to statute, this Constitution and the resolutions of General Meetings, the 
decisions of the Board on the interpretation of this Constitution and all matters dealt 
with by it in accordance with this Constitution and on matters not provided for in this 
Constitution shall be final and binding on all members. 

13.15 The Board may employ any person or company to administer or manage the affairs of 
the Foundation. 

13.16 Indemnity for Board: 

13.16.1 No Officer or member of the Board shall be liable for the acts or defaults of 
any other Officer or member of the Board or any loss occasioned thereby, 
unless occasioned by their wilful default or by their wilful acquiescence. 

13.16.2 The Officers, Board and each of its members shall be indemnified by the 
Foundation for all liabilities and costs incurred by them in the proper 
performance of the functions and duties, other than as a result of their wilful 
default. 

13.17 The Foundation shall effect insurance for all Officers and members of the Board in 
respect of: 

13.17.1 Liability, not being criminal liability, for any act or omission in his or her 
capacity as an Officer or member of the Board; 

13.17.2 Costs incurred by that Officer or member of the Board in defending or 
settling any claim or proceeding relating to any such liability; or 
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13.17.3 Costs incurred by that Officer or member of the Board in defending any 
criminal proceedings in which he or she is acquitted. 

14 Officers  

14.1 Qualification: Every Board Member must be a natural person who: 

14.1.1 has consented in writing to be an officer of the Foundation; and 

14.1.2 certifies that they are not disqualified from being elected or appointed or 
otherwise holding office as an Officer of the Foundation. 

14.2 Disqualification: The following persons are disqualified from being elected or holding 
office as a Board Member:  

14.2.1 A person that is or has been convicted of any indictable offence or offence 
for which a convicted person may be imprisoned, or is or has been bankrupt; 
or  

14.2.2 A person who is disqualified from being elected or holding office under 
section 47 of the Act or under section 36B of the Charities Act 2005.  

14.3 Prior to election or appointment as an Officer a person must: 

14.3.1 consent in writing to be an Officer; and 

14.3.2 certify in writing that they are not disqualified from being elected or 
appointed as an Officer either by this Constitution or the Act. 

14.4 Officers' duties: At all times each Officer: 

14.4.1 shall act in good faith and in what he or she believes to be the best interests 
of the Foundation; 

14.4.2 must exercise all powers for a proper purpose; 

14.4.3 must not act, or agree to the Foundation acting, in a manner that 
contravenes the Act or this Constitution; 

14.4.4 when exercising powers or performing duties as an Officer, must exercise 
the care and diligence that a reasonable person with the same 
responsibilities would exercise in the same circumstances taking into 
account, but without limitation: 

a the nature of the Foundation; 

b the nature of the decision; and  

c the position of the Officer and the nature of the responsibilities 
undertaken by him or her; 

14.4.5 must not agree to the activities of the Foundation being carried on in a 
manner likely to create a substantial risk of serious loss to the Foundation or 
to the Foundation’s creditors, or cause or allow the activities of the 
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Foundation to be carried on in a manner likely to create a substantial risk of 
serious loss to the Foundation or to the Foundation’s creditors; and 

14.4.6 must not agree to the Foundation incurring an obligation unless he or she 
believes at that time on reasonable grounds that the Foundation will be able 
to perform the obligation when it is required to do so. 

14.5 Removal of Officers: An Officer shall be removed as an Officer by resolution of the 
Board or the Foundation where in the opinion of the Board or the Foundation: 

14.5.1 The Officer elected to the Board has been absent from three consecutive  
Board meetings without leave of absence from the Board; 

14.5.2 The Officer has brought the Foundation into disrepute; 

14.5.3 The Officer has failed to disclose a conflict of interest pursuant to clause 15.1 
and 15.2; or 

14.5.4 The Board passes a vote of no confidence in the Officer, with effect from (as 
applicable) the date specified in a resolution of the Board or Foundation. 

14.6 Ceasing to hold office:  An Officer ceases to hold office when they resign (by notice in 
writing to the Board), are removed, die, or otherwise vacate office in accordance with 
section 50(1) of the Act. 

14.7 Each Officer shall within 20 Working Days of submitting a resignation or ceasing to 
hold office, deliver to the Board all books, papers and other property of the 
Foundation held by such former Officer. 

14.8 Without limiting the foregoing provisions of this clause 14, the General Manager, 
Secretary and Treasurer shall have the following additional duties which may be varied 
by the Board from time to time:  

Duties of the General Manager  
 

14.8.1 The General Manager shall:  

a be responsible for managing the day to day operations of the 
Foundation, including without limitation management of all staff and 
contractors of the Foundation; 

b attend Board meetings as a non-voting member; and  

c Report directly to he Chairperson.  

Duties of the Secretary 

14.8.2 The Secretary shall:  

a record the minutes of all General Meetings and Board meetings, and 
all such minutes when confirmed by the next such meeting and signed 
by the chairperson of that meeting shall be prima facie evidence that 
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that meeting was duly called and shall prima facie be a true and 
correct record of what occurred at that meeting;  

b hold the Foundation's records, documents, and books. 

c deal with and answer correspondence and perform such other duties 
as directed by the Board. 

Duties of the Treasurer  

14.8.3 The Treasurer shall:  

a shall keep such books of account as may be necessary to provide a 
true record of the Foundation's financial position;  

b Report on the Foundation's financial position to each Board meeting;  
and  

c present an annual Statement of Accounts (Income and Expenditure 
Account and Balance Sheet) to the Annual General Meeting together 
with a budget for the next financial year. 

 
15 Conflicts of Interest 

15.1 An Officer or member of a sub-committee who is an Interested Member in respect of 
any Matter being considered by the Foundation, must disclose details of the nature 
and extent of the interest (including any monetary value of the interest if it can be 
quantified): 

15.1.1 to the Board and or sub-committee, and 

15.1.2 in an Interests Register kept by the Board. 

15.2 Disclosure must be made as soon as practicable after the Officer or member of a sub-
committee becomes aware that they are interested in the Matter. 

15.3 An Officer or member of a sub-committee who is an Interested Member regarding a 
Matter: 

15.3.1 must not vote or take part in the decision of the Board and/or sub-
committee relating to the matter unless all members of the Board who are 
not interested in the Matter consent; and 

15.3.2 must not sign any document relating to the entry into a transaction or the 
initiation of the Matter unless all members of the Board who are not 
interested in the Matter consent; but 

15.3.3 may take part in any discussion of the Board and/or sub-committee relating 
to the Matter and be present at the time of the decision of the Board and/or 
sub-committee (unless the Board and/or sub-committee decides 
otherwise). 
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15.4 However, an Officer or member of a sub-committee who is prevented from voting on 
a Matter may still be counted for the purpose of determining whether there is a 
quorum at any meeting at which the Matter is considered. 

15.5 Where 50 per cent or more of Officers are prevented from voting on a matter because 
they are interested in that matter, a Special General Meeting must be called to 
consider and determine the Matter, unless all non-interested Officers agree 
otherwise. 

15.6 Where 50 per cent or more of the members of a sub-committee are prevented from 
voting on a Matter because they are interested in that Matter, the Board shall 
consider and determine the Matter. 

16 Registered Office 

16.1 The Registered Office of the Foundation shall be at such place as the Board from time 
to time determines. 

17 Contact Person 

17.1 The Foundation shall have at least one but no more than three contact person(s) 
whom the Registrar of Incorporated Societies can contact when needed. 

17.2 The Foundation’s contact person must be:  

17.2.1 At least 18 years of age; and 

17.2.2 Ordinarily resident in New Zealand (as that term is defined in section 114(3) 
of the Act). 

17.3 A contact person can be appointed by the Board or elected by the Members at a 
General Meeting. 

17.4 Each contact person’s name must be provided to the Registrar of Incorporated 
Societies, along with their contact details, including:  

17.4.1 a physical address or an electronic address, and 

17.4.2 a telephone number. 

17.5 Any change in that contact person or that person’s name or contact details shall be 
advised to the Registrar of Incorporated Societies within 20 Working Days of that 
change occurring, or the Foundation becoming aware of the change. 

18 Finance 

18.1 The Board shall maintain bank accounts in the name of the Foundation, and all 
payment requests shall be signed/authorised by two members of the Board or the 
Secretary and countersigned by a member of the Board. 

18.2 All money received on account of the Foundation shall be banked within seven days 
of being received by the Foundation office. A float of up to $250.00 may be held in the 
office safe for fundraising purposes.  
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18.3 All accounts paid or for payment shall be submitted to the Board for approval and/or 
ratification as necessary at the next Board meeting (excluding the Annual Appeal). 

18.4 The Foundation's financial year shall commence on 1 April of each year and end on 31 
March in the following year. 

18.5 Each financial year the Board shall appoint an auditor (who is a member of the New 
Zealand Institute of Chartered Accountants and not a Member of the Foundation) to 
audit the annual accounts of the Foundation and provide a certificate of correctness 
of the same, and if any such auditor is unable to act the Board shall appoint a 
replacement auditor. 

19 Execution of Documents 

19.1 The Common Seal of the Foundation shall be retained by the General Manager on 
behalf of the Secretary. 

19.2 Documents shall be executed for the Foundation pursuant to a resolution of the 
Board: 

19.2.1 By affixing the Common Seal witnessed by the Chairperson or Vice-
Chairperson and countersigned by some other member of the Board, or 

19.2.2 Where the document is not required by statute to be executed under 
common seal, by the Chairperson or Vice-Chairperson or Secretary; or by 
any other two members of the Board signing on behalf of the Foundation. 

20 General Meetings 

20.1 The Annual General Meeting shall be held at a time and a date fixed by the Board each 
year. Such date to be within six (6) months of the end of the financial year for the 
Foundation.  

20.2 Special General Meetings may be called by the Board or by written requisition to the 
Secretary signed by not less than a quarter of members with voting rights. 

20.3 At least 14 clear days before any General Meeting the Secretary shall post to all 
members written notice of the business to be conducted at the General Meeting 
(including in the case of Annual General Meetings, a list of and information about 
nominees, a statement that copies of the Annual Report, Statement of Accounts, and 
notice of any motions and the Board's recommendations in respect thereof can be 
obtained upon request from the Secretary). The failure for any reason of any Member 
to receive such notice shall not invalidate the meeting or its proceedings. 

20.4 General meetings may be attended by all Members, but only voting Members listed 
in rule 6 (over 18 years of age), are entitled to vote. Each voting Member shall have 
one vote only, regardless of whether the Member qualifies for membership under 
more than one category. 

20.5 A voting Member shall be entitled to vote by written proxy in favour of another voting 
Member present at the meeting, but no other proxy voting shall be permitted. A copy 
of the written proxy must be produced to the Secretary prior to the commencement 
of the meeting. 
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20.6 The quorum for General Meetings is not less than six (6) members with voting rights.  

20.7 All General Meetings shall be chaired by the Chairperson or in the Chairperson's 
absence by the Vice-Chairperson or in the absence of both of them by some other 
Board Member elected for the purpose by the Meeting, and any such chairperson 
shall have a deliberative and casting vote. 

20.8 Voting at General Meetings shall be by voices, by show of hands or, on demand of the 
chairperson or of any voting Member present, by secret ballot. On any secret ballot 
each voting Member shall be entitled to one vote. 

20.9 The business of the Annual General Meeting shall be: 

20.9.1 Minutes of the previous General Meeting(s); 

20.9.2 Annual Report of the Board (including notice of appointment of auditor); 

20.9.3 Statement of Accounts; 

20.9.4 Election of any vacant elected Board positions; 

20.9.5 Motions of which notice has been given; and 

20.9.6 General business. 

20.10 Any Member wishing to give notice of any motion for consideration at the Annual 
General Meeting shall forward written notice of the same to the Secretary not less 
than 28 clear days before the date of the meeting. The Board may consider all such 
notices of motion and provide recommendations to members in respect thereof. 

21 Alteration of Constitution 

21.1 This Constitution may be amended or replaced by resolution of any General Meeting 
passed by a two thirds majority of those members present and voting, provided that 
no amendment may be made which would alter: 

21.1.1 The exclusively charitable nature or tax-exempt status of the Foundation, 

21.1.2 The rules precluding members from obtaining any personal benefit from 
their membership, or 

21.1.3 The rules as to winding up. 

21.2 Any proposed motion to amend or replace this Constitution shall be signed by at least 
15 members with voting rights and given in writing to the Secretary at least 28 clear 
days before the General Meeting at which the motion is to be considered, and 
accompanied by a written explanation of the reasons for the proposal. 

21.3 At least 28 clear days before the General Meeting at which any such proposal is to be 
considered, the Secretary shall give Notice to all Members of the proposed motion, of 
the reasons for the proposal, and of any recommendations from the Board in respect 
thereof. 
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21.4 Notwithstanding clause 21.1, the Foundation may amend the Constitution if the 
amendment has no more than a minor effect or corrects errors or makes similar 
technical alterations, if made in the manner provided for under section 31 of the Act. 

 

21.5 When an amendment is approved by a General Meeting or made pursuant to clause 
19.4 it shall be 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. 

22 Winding up 

22.1 The Foundation may be wound up under the provisions of the Act. 

22.2 On the winding up of the Foundation or on its dissolution by the Registrar, all surplus 
assets after the payment of costs, debts and liabilities shall be given to such other 
exclusively charitable organisation or organisations within New Zealand (being 
registered under the Charities Act 2005) of a similar nature to the Foundation as the 
Board decide, to be used for exclusively charitable purposes, or, if the Board are 
unable to make such decision, shall be disposed of in accordance with the directions 
of the High Court. 

23 Dispute Resolution 

Meanings of dispute and complaint 

23.1 A dispute is a disagreement or conflict involving the Foundation and/or its Members 
in relation to specific allegations set out below. 

23.2 The disagreement or conflict may be between any of the following persons: 

23.2.1 two or more Members; 

23.2.2 one or more Members and the Foundation; 

23.2.3 one or more Members and one or more Officers; 

23.2.4 two or more Officers; 

23.2.5 one or more Officers and the Foundation; or 

23.2.6 one or more Members or Officers and the Foundation. 

23.3 The disagreement or conflict relates to any of the following allegations: 

23.3.1 a Member or an Officer has engaged in misconduct; 

23.3.2 a Member or an Officer has breached, or is likely to breach, a duty under this 
Constitution or the By-laws or the Act; 

23.3.3 the Foundation has breached, or is likely to breach, a duty under this 
Constitution or the bylaws or the Act; or 
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23.3.4 a Member's rights or interests as a Member have been damaged or 
Member's rights or interests generally have been damaged. 

23.4 A Member or an Officer may make a complaint by giving to the Board (or a complaints 
sub-committee) a notice in writing that: 

23.4.1 states that the Member or Officer is starting a procedure for resolving a 
dispute in accordance with this Constitution;  

23.4.2 sets out the allegation(s) to which the dispute relates and whom the 
allegation or allegations is or are against; and 

23.4.3 sets out any other information or allegations reasonably required by the 
Foundation. 

23.5 The Foundation 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: 

23.5.1 states that the Foundation is starting a procedure for resolving a dispute in 
accordance with this Constitution; and 

23.5.2 sets out the allegation to which the dispute relates. 

23.6 The information given under clauses 23.4.1 and 23.4.2 must be sufficiently detailed to 
ensure that a person against whom an allegation or allegations is made is fairly 
advised of the allegation or allegations concerning them, with sufficient details given 
to enable that person to prepare a response. 

23.7 A complaint may be made in any other reasonable manner permitted by this 
Constitution. 

23.8 All Members (including the Board) are obliged to cooperate to resolve disputes 
efficiently, fairly, and with minimum disruption to the Foundation’s activities. 

23.9 The complainant raising a dispute, and the Board, must consider and discuss whether 
a dispute may best be resolved through informal discussions, mediation, arbitration, 
or a tikanga-based practice. Where mediation or arbitration is agreed on, the parties 
will sign a suitable mediation or arbitration agreement. 

Person who makes complaint has right to be heard 

23.10 A Member or an Officer who makes a complaint has a right to be heard before the 
complaint is resolved or any outcome is determined. 

23.11 If the Foundation makes a complaint: 

23.12 the Foundation has a right to be heard before the complaint is resolved or any 
outcome is determined; and 

23.12.1 an Officer may exercise that right on behalf of the Foundation. 

23.13 Without limiting the manner in which the Member, Officer, or Foundation may be 
given the right to be heard, they must be taken to have been given the right if: 
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23.13.1 they have a reasonable opportunity to be heard in writing or at an oral 
hearing (if one is held);  

23.13.2 an oral hearing is held if the decision maker considers that an oral hearing is 
needed to ensure an adequate hearing;  

23.13.3 an oral hearing (if any) is held before the decision maker; and 

23.13.4 the Member’s, Officer’s, or Foundation’s written or verbal statement or 
submissions (if any) are considered by the decision maker. 

Person who is subject of complaint has right to be heard 

23.14 This clause applies if a complaint involves an allegation that a Member, an Officer, or 
the Foundation (the ‘respondent’):  

23.14.1 has engaged in misconduct;  

23.14.2 has breached, or is likely to breach, a duty under this Constitution or the 
bylaws or this Act; or 

23.14.3 has damaged the rights or interests of a Member or the rights or interests of 
Members generally.  

23.15 The respondent has a right to be heard before the complaint is resolved or any 
outcome is determined.  

23.16 If the respondent is the Foundation, an Officer may exercise the right on behalf of the 
Foundation.  

23.17 Without limiting the manner in which a respondent may be given a right to be heard, 
a respondent must be taken to have been given the right if:  

23.17.1 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;  

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

23.17.3 an oral hearing is held if the decision maker considers that an oral hearing is 
needed to ensure an adequate hearing;  

23.17.4 an oral hearing (if any) is held before the decision maker; and 

23.17.5 the respondent’s written statement or submissions (if any) are considered 
by the decision maker.  

Investigating and determining dispute 

23.18 The Foundation must, as soon as is reasonably practicable after receiving or becoming 
aware of a complaint made in accordance with this Constitution, ensure that the 
dispute is investigated and determined. 
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23.19 Disputes must be dealt with under the Constitution in a fair, efficient, and effective 
manner and in accordance with the provisions of the Act. 

Foundation may decide not to proceed further with complaint 

23.20 Despite the ‘Investigating and determining dispute’ rule above, the Foundation may 
decide not to proceed further with a complaint if: 

23.20.1 the complaint is considered to be trivial;  

23.20.2 the complaint does not appear to disclose or involve any allegation of the 
following kind:  

a that a Member or an Officer has engaged in material misconduct: 

b that a Member, an Officer, or the Foundation has materially breached, 
or is likely to materially breach, a duty under the Foundation’s 
Constitution or bylaws or the Act: 

c that a Member’s rights or interests or Members’ rights or interests 
generally have been materially damaged; 

23.20.3 the complaint appears to be without foundation or there is no apparent 
evidence to support it;  

23.20.4 the person who makes the complaint has an insignificant interest in the 
matter;  

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

23.20.6 there has been an undue delay in making the complaint. 

Foundation may refer complaint 

23.21 The Foundation may refer a complaint to: 

23.21.1 a subcommittee or an external person to investigate and report; or 

23.21.2 a subcommittee, an arbitral tribunal, or an external person to investigate 
and make a decision. 

23.21.3 The Foundation may, with the consent of all parties to a complaint, refer the 
complaint to any type of consensual dispute resolution (for example, 
mediation, facilitation, or a tikanga-based practice). 

Decision makers 

23.22 A person may not act as a decision maker in relation to a complaint if two or more 
members of the Board or a complaints subcommittee consider that there are 
reasonable grounds to believe that the person may not be: 

23.22.1 impartial; or 
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23.22.2 able to consider the matter without a predetermined view. 

 


