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1.​ INTRODUCTION 

1.1.​ This constitution (the Constitution) serves as the fundamental framework guiding the 

purpose, structure and operations of Organic Farm New Zealand Incorporated (the 

Society), underpinned by a commitment to upholding the values of integrity, transparency 

and collaboration.  

1.2.​ This Constitution outlines the foundational principles and rules that govern the Society, 

ensuring that it operates with consistency and fairness. It defines the roles and 

responsibilities of the Society’s Members, as defined below, the processes for 

decision-making, and the procedures for amendments.  

1.3.​ By adhering to these principles, the Society aims to foster a positive and effective 

environment for achieving the shared objectives of its Members within the New Zealand 

organic industry.  

1.4.​ The Constitution shall bind the Society, all Members and all Officers, as defined herein, of 

the Society.  

2.​ NAME 

The name of the Society will be Organic Farm New Zealand Incorporated from time to time 

also referred to as OFNZ. 

3.​ NOT FOR PROFIT STATUS 

The Society is not, and does not intend to be, registered as a charitable entity under the 

Charities Act 2005. None of its funds are used for the private profit of anyone associated with 

the organisation, or their associates. 

4.​ DEFINITIONS 

In this Constitution, unless the context requires otherwise, the following words and phrases 

have the following meanings: 

4.1.​ Act means the Incorporated Societies Act 2022 or any legislation which replaces it 

(including amendments to it from time to time), and any regulations made under the Act 

or under any legislation which replaces it; 

4.2.​ Annual General Meeting or AGM means a meeting of the Members of the Society held 

once per financial year which, among other things, will receive and consider reports on 

the Society’s activities and finances; 
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4.3.​ Chairperson means the Officer responsible for chairing General Meetings and Council 

meetings; 

4.4.​ Constitution means this document and the framework, rules and processes as set out 

herein;  

4.5.​ Council means the Society’s governing body, the National Council; 

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

of the Chairperson; 

4.7.​ General Meeting means either an Annual General Meeting or a Special General Meeting 

of the Members of the Society; 

4.8.​ Interested Member means a Member who has an interest in a matter for any of the 

reasons set out in Section 62 of the Act; 

4.9.​ Interests Register means the register of interests of Officers, members of Council or 

sub-committees kept under this Constitution, and as required by Section 73 of the Act;  

4.10.​ Matter means: 

4.10.1.​ the Society’s performance of its activities or exercise of its powers; or  

4.10.2.​ an arrangement, agreement, or contract (a transaction) made or entered into, or 

proposed to be entered into, by the Society; 

4.11.​ Member means a person who has consented to becoming a Member of the Society and 

has been properly admitted to the Society, and who has not ceased to be a Member of 

the Society; 

4.12.​ National Representative means a person elected to the Council by the national 

membership in terms of Article 15; 

4.13.​ Officer means a natural person who is: 

4.13.1.​ a member of the Council; or 

4.13.2.​ occupying a position in the Society that allows them to exercise significant influence 

over the management or administration of the Society, including, without limitation, any 

Chairperson, Treasurer, Secretary, contact person or manager; 

4.14.​ Region means the geographical area determined by the Society in terms of this 

Constitution and as amended from time to time;  
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4.15.​ Regional Representative means the person elected to be a member of the Council by the 

Members of the Society within a Region; 

4.16.​ Register of Members means the register of Members kept under this Constitution as 

required by Section 79 of the Act; 

4.17.​ Registrar means the Registrar of Incorporated Societies as established in terms of the Act;  

4.18.​ Secretary means the Officer responsible for the matters specifically noted in this 

Constitution or confirmed by the Council from time to time; 

4.19.​ Special General Meeting means a meeting of the Members, other than an Annual 

General Meeting, called for a specific purpose or purposes, in terms of this Constitution;  

4.20.​ Treasurer means the Officer responsible for the matters specifically noted in this 

Constitution or as confirmed by the Council from time to time; and 

4.21.​ Working Days mean those days defined in the Legislation Act 2019. 

5.​ OBJECTS  

The objects of the Society will be focused on, but not be limited to:  

5.1.​ Organic Standards and Certification 

5.1.1.​ the support of primary producers and processors to operate in accordance with 

organic best practices and to comply with the NZ Organic Standard as a basis for 

certification;  

5.1.2.​ alignment with other organisations where and when deemed appropriate by the 

Society; 

5.1.3.​ upholding the IFOAM Principles of Health, Ecology, Fairness, and Care as the roots from 

which organic agriculture grows and develops, which are:​

Health: Organic agriculture should sustain and enhance the health of soil, plant, animal, 

human and planet as one and indivisible;​

Ecology: Organic agriculture should be based on living ecological systems and cycles, 

work with them, emulate them and help sustain them;​

Fairness: Organic agriculture should build on relationships that ensure fairness with 

regard to the common environment and life opportunities;​

Care: Organic agriculture should be managed in a precautionary and responsible 

manner to protect the health and well-being of current and future generations, and 
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the environment; 

5.2.​ Education and Advocacy  

5.2.1.​ the provision of training and development in the national compliance procedures 

specific to the Society;  

5.2.2.​ representing the Society’s interests and working with government and 

non-governmental organisations, and individuals involved with the promotion, 

enhancement and protection of organics; 

5.2.3.​ participation, where deemed appropriate, at a central, regional or local government 

level when it involves the promotion, enhancement and protection of organics and 

certified organic status; 

5.3.​ General Purposes 

5.3.1.​ promotion, enhancement and protection of organics generally;  

5.3.2.​ acknowledging the Treaty of Waitangi / Te Tiriti o Waitangi; and 

5.3.3.​ other general activities consistent with the objects of the Society and its Constitution. 

6.​ ACT AND REGULATIONS 

Nothing in this Constitution authorises the Society to do anything which contravenes or is 

inconsistent with the Act, any regulations made under the Act, or any other legislation of New 

Zealand. 

7.​ REGISTERED OFFICE 

7.1.​ The registered office of the Society shall be at such place in New Zealand as the Council 

from time to time determines. 

7.2.​ Changes to the registered office shall be notified to the Registrar: 

7.2.1.​ at least 5 (five) Working Days before the change of address for the registered office is 

due to take effect; and 

7.2.2.​ in a form and as required by the Act. 

7.3.​ Notices of a change to the registered office of the Society shall be served on Members as 

part of the notice contemplated by Article 7.2.  
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8.​ CONTACT PERSON 

8.1.​ The Society shall have at least 1 (one), but no more than 3 (three), contact person(s) 

whom the Registrar can contact when needed. 

8.2.​ The Society’s contact person must be:  

8.2.1.​ at least 18 (eighteen) years of age, and 

8.2.2.​ ordinarily resident in New Zealand. 

8.3.​ A contact person can be appointed by the Council or elected by the Members at a 

General Meeting. 

8.4.​ Each contact person’s name must be provided to the Registrar, along with their contact 

details, including:  

8.4.1.​ a physical address or an electronic address; and 

8.4.2.​ a telephone number. 

8.5.​ Any change in that contact person or that person’s name or contact details shall be 

advised to the Registrar within 20 (twenty) Working Days of that change occurring, or the 

Society becoming aware of the change. 

8.6.​ The contact person(s) shall have the responsibility to ensure that communications from the 

Registrar are promptly brought to the attention of the Council.  

9.​ MEMBERSHIP PROCESS  

9.1.​ A Member is an individual or a body corporate admitted to membership under this 

constitution and who or which has not ceased to be a Member. 

9.2.​ An applicant for membership must complete and sign a membership application form, 

supply such other information reasonably required by the Council and pay the fee 

relevant to the class of membership being applied for.  

9.3.​ The Council may accept or decline an application for membership at its sole discretion.  

The Council must advise the applicant of its decision if the application is declined. 

9.4.​ Classes of Members: 

9.4.1.​ Full Members are producers and processors who are certified, or have started the 

process of becoming certified, as organic by the Society and who have made 

payment of the current membership and certification fees.  Full Members have voting 
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rights in matters of governance of the Society. 

9.4.2.​ Associate Members are persons who have an interest in organics or have retired as a 

Full Member.  Such members will not have voting rights at any meeting of the Society.  

They will become Associate Members upon payment of the relevant fee. 

9.4.3.​ Life Members are those persons whom a Meeting of the Society has approved for 

giving distinguished and honourable services to the Society, to be designated as a Life 

Member.  A person may be recommended for Life Membership whether or not the 

person has been a Full Member of the Society. 

9.4.4.​ Other Classes of Members:  The Council or a General Meeting may define different 

classes of Members and define the criteria for eligibility for that membership class. and 

may define what voting rights, if any, the Members of such other classes of Members 

shall have. 

9.5.​ The Secretary shall maintain a Register of Members which shall contain the names, the 

postal and email addresses and telephone numbers of all Members, and the dates at 

which they became Members. If a Member's contact details change, that Member shall 

inform the Secretary. 

9.6.​ Any full Member that is a body corporate shall provide the Council, in writing, with the 

name and contact details of the person who is the organisation’s authorised 

representative, and that person shall be deemed to be the organisation’s proxy for the 

purposes of voting at General Meetings.  

9.7.​ All Members shall promote the interests and purposes of the Society and shall do nothing 

to bring the Society into disrepute. 

9.8.​ Membership does not confer on any Member any right, title, or interest (legal or equitable) 

in the property of the Society. 

9.9.​ Members shall have reasonable access to the Register of Members. Any Member may 

resign membership of the Society by giving written notice to the Secretary.  The Secretary 

will maintain a record of any resignation.  

9.10.​ If a Member has not paid current fees, membership will cease 2 (two) months after the 

subscription has lapsed, unless the Council resolves otherwise.  

9.11.​ A Member ceases to be a Member: 
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9.11.1.​ on passing away, or 

9.11.2.​ by resignation from that Member’s class of membership and notice to the Secretary, or 

9.11.3.​ upon a resolution of the Council to terminate a Member’s membership if no dispute 

resolution process is followed, or 

9.11.4.​ on termination of a Member’s membership following a dispute resolution process under 

this Constitution. 

9.12.​ Breaches of the Constitution 

9.12.1.​  If, for any reason the Council is of the view that a Member is breaching the 

Constitution, the Council may give notice to the Member.  

9.12.2.​ The Council's notice must provide relevant information about the Member’s conduct, 

as applicable and state what the Member must do to remedy the situation, if possible, 

or state that the Member must write within 14 days to the Council giving reasons why 

the Council should not terminate the Member's membership.                             

9.12.3.​ Fourteen (14) Working Days after the Member received the Council's notice, the 

Council may, in its absolute discretion, by majority vote, terminate the Member's 

membership by giving the Member written notice, which takes immediate effect.  

9.13.​ A Member who resigns or whose membership is terminated under this Constitution remains 

liable to pay all subscriptions and other fees to the Society’s next balance date, shall 

cease to hold themself out as a Member of the Society, immediately cease using the 

Society’s authorised intellectual property or branding, and shall return to the Society all 

material provided to the Member by the Society (including any membership certificate, 

badges, handbooks and manuals) and shall cease to be entitled to any of the rights of a 

Member. 

10.​ SUBSCRIPTIONS AND FEES 

10.1.​ The annual subscription and any other fees for membership shall be set by resolution of a 

General Meeting (which can also decide that payment be made by periodic 

installments). 

10.2.​ Any Member failing to pay the annual subscription and/or certification fee (including any 

periodic payment), any levy, or any capitation fees, or interest, within 1 (one) month of the 

due date, shall (without being released from the obligation of payment) have no 
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membership rights and shall not be entitled to participate in any Society activity, or to 

access or use the Society’s premises, facilities, equipment and other property, until all 

amounts have been paid in full.  Article 9.10 shall regulate the matter if any of the 

aforementioned amounts remain unpaid.  

11.​ GENERAL MEETINGS 

11.1.​ The quorum for a General Meeting will be: 

11.1.1.​ 8 (eight) Members; including, 

11.1.2.​ 4 (four) Regional Representatives on the Council, 

present in person, or online in the case of electronic meetings.  

11.2.​ At least 20 (twenty) Working Days’ written notice of each General Meeting will be 

provided to Members at any of the addresses for such Members as recorded in the 

Register of Members. It is the responsibility of Members to keep the Secretary informed of 

any change to their information. 

11.3.​ Every notice of a General Meeting will specify the time, date and place of the meeting. 

Notification will also describe in a general manner all the matters that will arise to be 

considered and specify what further and more detailed information on these matters is 

available from the Council. Full information will be provided concerning any proposed 

amendments to the Constitution or any matter that is the business of a Special General 

Meeting. Such information will be supplied to all Members at least 7 (seven) days before 

the date of the meeting. 

11.4.​ The General Meeting will be chaired by the current Chairperson of the Council, or in 

her/his absence the Deputy Chairperson. In the absence of both the Chairperson and the 

Deputy Chairperson, the meeting will elect a person to chair the meeting from among the 

Members present. 

11.5.​ A Member may be represented at a General Meeting by a nominee appointed by notice 

on an official proxy form of the Society and received by the Secretary at least 48 

(forty-eight) hours before the meeting. A Member will have the right at any time to 

change, withdraw or revoke the appointment of the Member's nominee by notice in 

writing to the Secretary. Attending Members shall be limited to a maximum of 7 (seven) 

proxy votes per Member. Proxy forms shall be distributed with the notice of a General 

Meeting and will be available on request from the Society’s office. 
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11.6.​ All questions will, if possible, be decided by consensus. However, where a consensus 

decision cannot be reached on a matter, the decision will, unless otherwise specified in 

this Constitution, be made by a majority vote. 

11.7.​ Only Members, who are entitled to vote by their class of Members, and have paid any 

required fees due to the Society, will be eligible to vote in person or by proxy.  

11.8.​ Voting will be by a show of hands unless the Members, who are entitled to vote, indicate 

an alternative preference at the meeting. If any Member, who is entitled to vote, requests 

a secret ballot on any vote or election, a secret ballot will be held. 

11.9.​ In the event of a tied vote the motion shall be lost. The Chairperson and Deputy 

Chairperson shall not have a casting vote. The Secretary shall keep minutes of all General 

Meetings. 

12.​ ANNUAL GENERAL MEETINGS 

12.1.​ The Annual General Meeting (AGM) will be held annually between the months of June 

and September. Notice of the AGM shall be circulated to all registered Members no less 

than 20 (twenty) Working Days before the date of the AGM. 

12.2.​ The Annual General Meeting will carry out the following business: 

12.2.1.​ receive the minutes of the previous Annual General Meeting and of any other General 

Meeting held since the last Annual General Meeting; 

12.2.2.​ receive the Council’s report on the activities of the Society over the last year and the 

proposed priorities and directions for the Society in the current and following year; 

12.2.3.​ receive the balance sheet and statement of income and expenditure for the past year 

and the estimate of income and expenditure for the current year; 

12.2.4.​ announce the results of the votes for the representatives; 

12.2.5.​ set the membership and certification fees for the next year; 

12.2.6.​ appoint an auditor or financial reviewer of the Society’s accounts; and 

12.2.7.​ conduct any other business which may properly be brought before the meeting. 

12.3.​ Any motion, at the discretion of the Council, which can be carried at a General Meeting, 

may be carried by a postal or electronic ballot. For a postal or electronic vote to be valid 

it must fulfill the quorum requirements of a General Meeting. 
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13.​ SPECIAL GENERAL MEETINGS 

13.1.​ Special General Meetings may be called by the Council or by a written request made by 

at least 10 (ten) Members and delivered to the Secretary. The meeting will be called within 

30 (thirty) Working Days of the decision being made or the meeting being requested, 

whichever may be applicable. 

13.2.​ A Special General Meeting will only consider business related to the reason for which it is 

called as communicated to the Members by notice. 

14.​ REGIONS AND BRANCHES 

14.1.​ Formation of Regions and Branches: 

14.1.1.​ The Council will authorize the formation of Regions to assist with the promotion and 

functioning of the Society. Within each Region, provided there are sufficient members 

to coordinate these activities, separate Branches may also be formed with the consent 

of the Council. 

14.1.2.​ The geographical areas for each Region shall be proposed by the Council and 

approved by a General Meeting.  

14.1.3.​ Branches defined by an area within a Region are the responsibility of the Region in 

which its Members are located. The formation of such branches must be approved by 

the Council. 

14.2.​ Regional Reps  

14.2.1.​ Voting Members resident in a Region have the right to elect a Regional Representative 

from Members resident in that Region to represent the Region at Council.  

14.2.2.​ In the event of a Region being unable to elect a person to represent them on the 

Council, the Council will consult with the members and will seek to appoint a Member 

resident in the Region to the Council. The term of the appointment will be until the next 

AGM of the Society 

14.2.3.​  Should the Council be unable to make an appointment as set out above in 14.2.2, the 

Council member of a neighbouring Region will be assigned to maintain 

communications with the Members of that Region. 

14.3.​ Members in each Region are to meet, in person or by electronic means, in May each year 

to elect the Region’s management committee and officers. 

Page 11 



 
14.4.​ The Regional Committee is to operate a bank account for the purpose of receiving and 

paying for regional certification services along with such other promotional activities which 

align with the objectives of the Society. 

14.5.​ The Regional Committee will liaise with the Council to make the necessary arrangements 

for conducting the Society’s certification procedures. 

14.6.​ Regions and Branches are part of the Society and must act in accordance with this 

Constitution and the rules and directions of the Council. The Council may close a branch 

at its discretion if members of the branch act in breach of the Constitution or the rules and 

direction of the Council. 

14.7.​ In the event of a Region being unable to continue to perform the functions described in 

14.4 the officers shall advise the Council and make arrangements for any financial assets 

to be deposited with the Society. Such assets will be held in trust by the Society and will be 

made available to a new committee in that Region.  

15.​ VOTING PROCESS FOR THE COUNCIL 

15.1.​ The Council shall consist of 1 (one) Regional Representative from each Region, and 3 

(three) National Representatives elected by Full Members nationwide, of which no more 

than 2 (two) may come from either the North or South Island. 

15.2.​ Candidates for election as Regional Representatives shall be Members and resident in the 

Region they are to represent and be nominated and seconded by Full Members of that 

Region. Candidates for the National Representatives positions shall also be Members, and 

must be nominated by Full Members.  

15.3.​ Members entitled to vote, do so on the basis of 1 (one) vote per certification fee paid. This 

single vote per certification fee paid covers collective blocks of land certified together 

under the name of 1 (one) owner and joint ownership of a certified property by 2 (two) or 

more owners. 

15.4.​ The procedure to elect the Regional Representatives is to be completed prior to the 

procedure for the election of the National Representatives. 

15.5.​ In the event of 3 (three) or more persons standing for election to a single position, voting 

will be by a preferential voting method. 

15.6.​ Nominations will be called by the Secretary for the Regional Representative positions when 

the notice of the Annual General Meeting is sent to all Members 60 (sixty) Working Days 
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prior to that meeting. The closing date for nominations to be received by the Secretary will 

be 10 (ten) Working Days from the date on which the notice is sent to Members. 

15.7.​ A returning officer will be appointed by the Council to supervise both the elections prior to 

nominations being called for in the Regions. 

15.8.​ Candidates will have the right to submit a brief personal statement of no more than 250 

(two hundred and fifty) words in support of their candidacy. No other electioneering will 

be permitted by the candidate or other Members. 

15.9.​ If in any Region there is only 1 (one) candidate nominated for the position of Regional 

Representative on the Council, that person is deemed to be elected. The returning officer 

will report this to the Secretary. 

15.10.​ If there is more than 1 (one) candidate nominated in any Region, there will be an election 

to choose a representative. The Secretary will send the information submitted by each 

candidate to the Members, in the respective Regions, by email within 5 (five) Working Days 

of the closing date of nominations. The election is to be completed within 15 (fifteen) 

Working Days of the dispatch of the candidate information. 

15.11.​ Regions can choose how to conduct the election from the following choices:  

15.11.1.​ a postal ballot conducted by the national office; or  

15.11.2.​ a meeting held in the Region which Members, who are entitled to vote in that Region, 

could attend. 

15.12.​ If the elected choice, as contemplated by Article 15.11, is to hold a meeting, notice of the 

place and time is to be sent to all relevant Members at the same time as the dispatch of 

the candidate information, together with a proxy voting form. A returning officer will be 

appointed for the meeting. 

15.13.​ Members entitled to vote may give a proxy vote stating their voting intention to the 

regional chairperson. This proxy vote will be cancelled if the Member attends the meeting. 

To be valid, the proxy votes should be received by the regional chairperson by no later 

than 8 p.m. on the day before the meeting. 

15.14.​ The returning officer will report the outcome of the election to the Secretary within 2 (two) 

Working Days of the meeting. 

15.15.​ For the 3 (three) National Representative positions on the Council, the Secretary will call for 
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nominations 25 (twenty-five) Working Days prior to the Annual General Meeting. The 

returning officer will monitor the procedure. The Secretary will deliver this notice to all 

Members by email. The closing date for these nominations will be 7 (seven) days from the 

date of the notice. 

15.16.​ In the event that the number of nominations does not exceed, or is equal to, the number 

of vacant positions, the returning officer will declare the nominees as elected. 

15.17.​ If there are more nominees than the number of vacant positions, an election will thereby 

be required. At least 15 (fifteen) Working Days prior to the Annual General Meeting, the 

Secretary will email voting forms containing the list of all candidates to Members entitled 

to vote, together with the candidate statements of no more than 250 (two hundred and 

fifty) words. 

15.18.​ Ballots are to be returned to the returning officer within 10 (ten) Working Days of the 

dispatch of the candidate information. The returning officer will report the results to the 

Secretary. 

15.19.​ The Secretary will report the results of the Regional Representative and National 

Representative elections to the Annual General Meeting. 

15.20.​ If the procedures detailed in this Article 15 fail to attract nominations sufficient to fill the 

vacant Council positions, the Council can, following consultation with the relevant 

Members, appoint a Member who meets the criteria set out in Article 15.2, and the other 

requirements of this Constitution, to fill the position. The term of such an appointment will 

be until the conclusion of the next Annual General Meeting. 

16.​ COUNCIL STRUCTURE 

The Council shall consist of each Regional Representative and the 3 (three) National 

Representatives elected by full Members nationwide.  

17.​ POWERS OF THE COUNCIL 

17.1.​ The Council has all the powers necessary for managing, and for directing and supervising 

the management of the operation and affairs of the Society, subject to such 

modifications, exceptions, or limitations as are contained in the Act or in this Constitution. 

17.2.​ The Council shall, as soon as practicable after the end of the financial year of the    

Society, arrange for the Society’s accounts for that financial year to be audited or 

reviewed by a person appointed for that purpose.  
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17.3.​ The funds and property of the Society shall be: 

17.3.1.​ controlled, invested and disposed of by the Council, subject to this Constitution; and 

17.3.2.​ devoted solely to the promotion of the objects of the Society. 

17.4.​ Bank accounts 

17.4.1.​ The Council shall maintain bank accounts in the name of the Society in the National 

Office and shall authorise approved Regional Committees to maintain bank accounts 

for the purpose of conducting the objects of the Society. 

17.4.2.​ Bank accounts are always to hold a credit balance. 

17.5.​ All money received on account of the Society shall be banked within 10 (ten) Working 

Days of receipt. 

17.6.​ All accounts paid are to be approved by the Council or the Regional Committees either 

through the annual budget process or by resolution at meetings conducted electronically 

or in person. 

17.7.​ The Council must ensure that there are kept at all times accounting records that: 

17.7.1.​ correctly record the transactions of the Society;  

17.7.2.​ allow the Society to produce financial statements that comply with the requirements of 

the Act; and 

17.7.3.​ would enable the financial statements to be readily and properly audited or reviewed 

(if required under any legislation or the Society's Constitution). 

17.8.​ The Council must establish and maintain a satisfactory system of control of the Society's 

accounting records. 

17.9.​ The accounting records must be kept in written form or in a form or manner that is easily 

accessible and convertible into written form.  

17.10.​ The accounting records must be kept for the current accounting period and for the last 7 

(seven) completed accounting periods of the Society. 

17.11.​ The Council from time to time may make and amend bylaws, and policies for the conduct 

and control of Society activities and codes of conduct applicable to Members, but no 

such bylaws, policies or codes of conduct shall be inconsistent with this Constitution, the 

Act, regulations made under the Act, or any other applicable legislation. 
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18.​ ELECTION OF OFFICERS 

18.1.​ The Council shall elect a Chairperson and Deputy Chairperson from among its members at 

their first meeting following the AGM. The Council will appoint a Secretary and Treasurer, 

who may or may not be members of the Council. 

18.2.​ If there are 3 (three) or more nominations for an Officer position, then a candidate can 

only be elected in the first round of voting if they receive a majority of the votes cast in 

their favour. If, after the first round of voting, a candidate has not received the necessary 

majority, the 2 (two) candidates with the most votes will stand again for a second round of 

voting. In the second round the candidate with the majority of votes cast in their favour 

will hold office for that position. 

19.​ FUNCTIONS OF OFFICERS 

19.1.​ The Chairperson shall facilitate Council meetings. 

19.2.​ The Chairperson shall attend and represent the Society at official functions and other such 

occasions as required from time to time. 

19.3.​ The Chairperson shall act as spokesperson for the Society. 

19.4.​ The Chairperson shall be able to delegate responsibilities to other Members of the Society 

as required from time to time. 

19.5.​ The Chairperson shall perform such other duties or tasks agreed upon at the time of 

appointment. 

19.6.​ In the absence of the Chairperson, the Deputy Chairperson shall take the chair at 

meetings and act as a spokesperson where necessary. 

19.7.​ The Secretary shall perform the duties and tasks as agreed at the time of appointment. 

19.8.​ The Secretary shall ensure that minutes of all meetings are taken, circulated and shall be 

responsible for the keeping of all records of the Society and overseeing the notification of 

all meetings. 

19.9.​ The Secretary shall at all times maintain an updated Interests Register of the interests 

disclosed under the Constitution. 

19.10.​ The Treasurer shall have charge and custody of, and be responsible for, all funds and shall 

deposit such funds in the name of the Society in such banks, trust companies or other 

securities as may be selected by the Society, and shall render a statement of the 
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condition of the finances to the Society at all regular meetings and, in general, shall 

perform such other duties as the Society may from time to time establish. 

19.11.​ The Treasurer shall furnish annual financial statements as required by the Act or any other 

applicable law, and as directed by the Council from time to time.  

19.12.​ The Treasurer shall be responsible for presenting to each General Meeting a financial 

account and shall at each AGM produce reviewed financial accounts. 

19.13.​ The approval of the Treasurer plus 1 (one) of the other Council members nominated by the 

Council shall be necessary for the authorisation of payments. 

20.​ POWER TO DELEGATE  

20.1.​ The Council may, from time to time, appoint any sub-committee and may delegate any 

of its powers and duties to any such committee or to any other person. The sub-committee 

or person may, without confirmation by the Council, exercise or perform the delegated 

powers or duties in the same manner, and with the same effect, as the Council itself could 

have performed. 

20.2.​ Any sub-committee or person, to whom the Council has delegated powers or duties, will 

be bound by the terms of the Society and any terms or conditions of the delegation set by 

the Council. 

20.3.​ The Society will be able to revoke such delegation at will, and no such delegation will 

prevent the exercise of any power or the performance of any duty by the Council. 

20.4.​ It will not be necessary for any person, who is appointed to be a member of any such 

sub-committee, or to whom such a delegation is made, to be a Member of the Society. 

21.​ COUNCIL MEETINGS 

21.1.​ The Council shall meet a minimum of 3 (three) times per year (additional to AGM and any 

Special General Meetings) to receive reports from the Treasurer, Secretary, 

sub-committees and oversee the work on agreed workstreams.  

21.2.​ The Council may consider any business on the agenda or as raised by any of the members 

of the Council. 

21.3.​ The quorum of a Council meeting shall be the Chairperson or Deputy Chairperson and at 

least 4 (four) other Council members present.  

21.4.​ Meetings of the Council may be conducted in person or electronically.  
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21.5.​ Each member of the Council shall have 1 (one) vote by the show of hands, or as per 

another method as agreed by all members of the Council.  

21.6.​ Resolutions of the Council should, if possible, be determined by consensus, but otherwise 

shall be carried by a simple majority.   

21.7.​ The Secretary shall be responsible for the taking of minutes of all Council meetings and the 

minutes of a meeting shall be circulated for comment within 10 (ten) Working Days from 

the date of the meeting.  

22.​ QUALIFICATIONS OF OFFICERS 

22.1.​ Every Officer must be a natural person who: 

22.1.1.​ has consented in writing to be an Officer of the Society; and 

22.1.2.​ certifies that they are not disqualified from being elected or appointed or otherwise 

holding office as an Officer of the Society. Note that only a natural person may be an 

Officer, and each certificate shall be retained in the Society’s records. 

22.2.​ Officers must not be disqualified under Section 47(3) of the Act from being appointed or 

holding office as an Officer of the Society, namely a person: 

22.2.1.​ who is under 16 (sixteen) years of age; 

22.2.2.​ who is an undischarged bankrupt;  

22.2.3.​ who is prohibited from being a director or promoter of, or being concerned or taking 

part in the management of, an incorporated or unincorporated body under the 

Companies Act 1993, the Financial Markets Conduct Act 2013, or the Takeovers Act 

1993, or any other similar legislation; 

22.2.4.​ who is disqualified from being a member of the governing body of a charitable entity 

under the Charities Act 2005; 

22.2.5.​ who has been convicted of any of the following, and has been sentenced for the 

offence, within the last 7 (seven) years: 

22.2.5.1.​ an offence under subpart 6 of Part 4 of the Act; 

22.2.5.2.​ a crime involving dishonesty (within the meaning of Section 2(1) of the Crimes Act 

1961); 

22.2.5.3.​ an offence under Section 143B of the Tax Administration Act 1994; 
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22.2.5.4.​ an offence, in a country other than New Zealand, which is substantially similar to an 

offence specified in sub-articles 22.2.5.1 to 22.2.5.3; 

22.2.5.5.​ a money laundering offence or an offence relating to the financing of terrorism, 

whether in New Zealand or elsewhere; 

22.2.6.​ subject to:  

22.2.6.1.​ a banning order under subpart 7 of Part 4 of the Act;  

22.2.6.2.​ an order under Section 108 of the Credit Contracts and Consumer Finance Act 2003;  

22.2.6.3.​ a forfeiture order under the Criminal Proceeds (Recovery) Act 2009; 

22.2.6.4.​ a property order made under the Protection of Personal and Property Rights Act 

1988, or whose property is managed by a trustee corporation under Section 32 of 

that Act; or 

22.2.7.​ who is subject to an order that is substantially similar to an order referred to in Article 

22.2.6 under a law of a country, State, or territory outside New Zealand that is a country, 

State, or territory prescribed by the regulations (if any) of the Act. 

22.3.​ Prior to election or appointment as an Officer a person must:  

23.​ OFFICERS' DUTIES 

23.1.​ At all times each Officer: 

23.1.1.​ shall act in good faith and in what he or she believes to be the best interests of the 

Society; 

23.1.2.​ must exercise all powers for a proper purpose; 

23.1.3.​ must not act, or agree to the Society acting, in a manner that contravenes the Act or 

this Constitution; 

23.1.4.​ 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: 

23.1.4.1.​ the nature of the Society and its objects; 

23.1.4.2.​ the nature of the decision; and  

23.1.4.3.​ the position of the Officer and the nature of the responsibilities undertaken by him or 

her; 
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23.1.5.​ must not agree to the activities of the Society being carried on in a manner likely to 

create a substantial risk of serious loss to the Society or to the Society’s creditors, or 

cause or allow the activities of the Society to be carried on in a manner likely to create 

a substantial risk of serious loss to the Society or to the Society’s creditors; and 

23.1.6.​ must not agree to the Society incurring an obligation unless he or she believes, at that 

point in time on reasonable grounds, that the Society will be able to perform the 

obligation when it is required to do so. 

24.​ TERM OF OFFICE 

24.1.​ The term of office for all Officers, elected to the Council, shall be 2 (two) years, expiring at 

the end of the Annual General Meeting in the year corresponding with the last year of 

each Officer’s term of office.  

24.2.​ Any Officer may stand for re-election at the end of their then-current term of office.   

25.​ REMOVAL OF OFFICERS 

25.1.​ An Officer shall be removed as an Officer by resolution of the Council or the Society where 

in the opinion of the Council or the Society the Officer: 

25.1.1.​ elected to the Council has been absent from 2 (two) Council meetings without leave of 

absence from the Council; 

25.1.2.​ has brought the Society into disrepute; 

25.1.3.​ has failed to disclose a conflict of interest; or 

25.1.4.​ breached a term of this Constitution or the rules of the Society;  

with effect from (as applicable) the date specified in a resolution of the Council or 

Society. 

25.2.​ An Officer ceases to hold office when they resign (by notice in writing to the Council), are 

removed, pass away, or otherwise vacate office in accordance with Section 50(1) of the 

Act. 

25.3.​ Each Officer shall within 20 (twenty) Working Days from submitting a resignation or ceasing 

to hold office, deliver to the Council all books, papers and other property of the Society 

held by such former Officer. 
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26.​ CONFLICTS OF INTEREST 

26.1.​ An Officer or member of a sub-committee, who is an Interested Member in respect of any 

Matter being considered by the Society, must disclose details of the nature and extent of 

the interest (including any monetary value of the interest if it can be quantified): 

26.1.1.​ to the Council and/or sub-committee; and 

26.1.2.​ in an Interests Register kept by the Council. 

26.2.​ 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. 

26.3.​ An Officer or member of a sub-committee, who is an Interested Member regarding a 

Matter must not: 

26.3.1.​ vote or take part in the decision of the Council and/or sub-committee relating to the 

Matter unless all members of the Council, who are not interested in the Matter, consent; 

and 

26.3.2.​ sign any document relating to the entry into a transaction or the initiation of the Matter 

unless all members of the Council, who are not interested in the Matter, consent; but 

may take part in any discussion of the Council and/or sub-committee relating to the 

Matter and be present at the time of the decision of the Council and/or sub-committee 

(unless the Council and/or sub-committee decides otherwise). 

26.4.​ 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. 

26.5.​ Where 50% (fifty percent) or more 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. 

26.6.​ Where 50% (fifty percent) or more of the members of a sub-committee are prevented from 

voting on a Matter because they are interested in that Matter, the Council shall consider 

and determine the Matter. 

27.​ INCOME, BENEFIT OR ADVANTAGE TO BE APPLIED TO SOCIETY OBJECTS 

27.1.​ Any income, benefit or advantage received by the Society will be applied to the carrying 

out and achieving the objects of the Society. 
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27.2.​ No Member of the Society, or any person associated with a Member, shall participate in, 

or materially influence, any decision made by the Society in respect of any payment to, or 

on behalf of, that Member or associated person of any income, benefit or advantage 

whatsoever. 

27.3.​ Any such income paid shall be reasonable and relative to that which would be paid in an 

arm’s length transaction (being the open market value). 

27.4.​ The provision and effect of this Article 27 shall not be removed from this Constitution and 

shall be implied into any document replacing this Constitution. 

28.​ FINANCIAL ARRANGEMENTS 

28.1.​ The financial year of the Society will be from the first day of July to the last day of June of 

every year.  

28.2.​ At the first meeting of the Council following each Annual General Meeting, the Council will 

decide by resolution the following: 

28.2.1.​ how money will be received by the Society; 

28.2.2.​ who will be entitled to produce receipts; 

28.2.3.​ what bank accounts will operate for the ensuing year, including the purposes of and 

access to accounts; 

28.2.4.​ who will be allowed to authorise payments; and 

28.2.5.​ the Council’s policy concerning the investment of money by the Society, including 

what type of investment will be permitted. 

28.3.​ The Treasurer will ensure that true and fair accounts are kept of all money received and 

expended. 

29.​ INDEMNIFYING OF OFFICERS AND COMMITTEE MEMBERS 

29.1.​ No Officer or member of the Council shall be liable for the acts or defaults of any other 

Officer or member of the Council or any loss occasioned thereby, unless occasioned by 

their willful default or by their willful acquiescence. 

29.2.​ The Officers, Council and each of its members shall be indemnified by the Society for all 

liabilities and costs incurred by them in the proper performance of the functions and 

duties, other than as a result of their willful default. 
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30.​ RECORDS 

30.1.​ Register of Members 

30.1.1.​ The Society shall keep an up-to-date Register of Members. 

30.1.2.​ For each current Member, the information contained in the Register of Members shall 

include: 

30.1.2.1.​ their name;  

30.1.2.2.​ the date on which they became a Member (if there is no record of the date they 

joined, this date will be recorded as ‘Unknown’); and 

30.1.2.3.​ their contact details, including a: 

30.1.2.3.1.​ physical address or an electronic address; and 

30.1.2.3.2.​ telephone number. 

30.1.3.​ The Register of Members will also include each Member's: 

30.1.3.1.​ postal address; 

30.1.3.2.​ email address (if any); and 

30.1.3.3.​ whether the Member is financial or nonfinancial and their type of membership; and 

30.1.3.4.​ any other information as required for the purposes of the society and approved by 

the Council. 

30.1.4.​ Every current Member shall promptly advise the Society of any change of the 

Member’s contact details. 

30.1.5.​ The Society shall also keep a record of the former Members of the Society. For each 

Member who ceased to be a Member within the previous 7 (seven) years, the Society 

will record: 

30.1.5.1.​ the former Member's name; and 

30.1.5.2.​ the date the former Member ceased to be a Member. 

30.2.​ Interests Register 

30.2.1.​ The Council shall at all times maintain an up-to-date Interests Register of the interests 

disclosed by Officers, members of Council and by members of any subcommittee. 

30.3.​ Access to information for memberS 
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30.3.1.​ A Member may at any time make a written request to the Society for information held 

about themselves by the Society. 

30.3.2.​ The request must specify the information sought in sufficient detail to enable the 

information to be identified. 

30.3.3.​ The Society must, within a reasonable time after receiving a request: 

30.3.3.1.​ provide the information;  

30.3.3.2.​ agree to provide the information within a specified period;  

30.3.3.3.​ agree to provide the information within a specified period if the Member pays a 

reasonable charge to the Society (which must be specified and explained) to meet 

the cost of providing the information; or 

30.3.3.4.​ refuse to provide the information, specifying the reasons for the refusal. 

30.3.4.​ Without limiting the reasons for which the Society may refuse to provide the information, 

the Society may refuse to provide the information if: 

30.3.4.1.​ withholding the information is necessary to protect the privacy of natural persons, 

including that of deceased natural persons;  

30.3.4.2.​ the disclosure of the information would, or would be likely to, prejudice the 

commercial position of the Society or of any of its Members; 

30.3.4.3.​ the disclosure of the information would, or would be likely to, prejudice the financial 

or commercial position of any other person, whether or not that person supplied the 

information to the Society; 

30.3.4.4.​ the information is not relevant to the operation or affairs of the Society; 

30.3.4.5.​ withholding the information is necessary to maintain legal professional privilege;  

30.3.4.6.​ the disclosure of the information would, or would be likely to, breach an enactment;  

30.3.4.7.​ the burden to the Society in responding to the request is substantially 

disproportionate to any benefit that the Member (or any other person) will or may 

receive from the disclosure of the information; 

30.3.4.8.​ the request for the information is frivolous or vexatious; or 

30.3.4.9.​ the request seeks information about a dispute or complaint which is, or has been, 

the subject of the procedures for resolving such matters under this Constitution and 
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the Act. 

30.3.5.​ If the Society requires the Member to pay a charge for the information, the Member 

may withdraw the request, and must be treated as having done so unless, within 10 

(ten) Working Days after receiving notification of the charge, the Member informs the 

Society the Member: 

30.3.5.1.​ will pay the charge; or 

30.3.5.2.​ considers the charge to be unreasonable. 

30.3.6.​ Nothing in this Constitution limits Information Privacy Principle 6 of the Privacy Act 2020 

relating to access to personal information. 

31.​ COMPLAINTS AND DISPUTES  

31.1.​ How A Complaint Is Made 

31.1.1.​ A Member or an Officer may make a complaint by providing to the Council (or a 

complaints sub-committee, if applicable) a notice in writing that: 

31.1.1.1.​ a Member or an Officer has engaged in misconduct;  

31.1.1.2.​ a Member or an Officer has breached, or is likely to breach, a duty under the Society's 

Constitution or bylaws or the Act; 

31.1.1.3.​ the Society has breached, or is likely to breach, a duty under the Society's Constitution 

or bylaws or the Act; or 

31.1.1.4.​ a Member's rights or interests as a Member have been infringed or Members' rights or 

interests, generally, have been infringed 

31.2.​ A Member, Officer or the Society may submit a dispute by providing to the Council (or 

a complaints sub-committee, if applicable) a notice in writing that: 

31.2.1.​ states that the Member, Officer or Society is initiating a procedure for resolving a 
dispute in accordance with the Society’s Constitution;  

31.2.2.​ sets out the facts and allegations relevant to the dispute; and 

31.2.3.​ provides information on the outcome required. 

31.3.​ All Members (including the Council), Officers and the Society are obliged to cooperate to 

resolve disputes efficiently, fairly, and with minimum disruption to the Society's activities. 

31.4.​ Upon receipt of a submission of a dispute, the Council shall schedule a meeting between 

the parties involved in the dispute to attempt to resolve the dispute amicably. 
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31.4.1.​ The information provided in the complaint must be sufficient to ensure that a person 

against whom an allegation is made is fairly advised of the allegation or allegations 

concerning them, with sufficient details provided to enable the respondent to prepare 

a response. 

31.5.​ Complainant and Respondent Have A Right To Be Heard 

31.5.1.​ A complainant and a respondent have a right to be heard before the complaint is 

resolved or any outcome is determined by the Council. 

31.5.1.1.​ The parties have a reasonable opportunity to be heard in writing or at an oral hearing 
(if one is held). 

31.6.​ Investigating And Determining A Complaint 

31.6.1.​ The Society, through the Council, must, as soon as is reasonably practicable after 

receiving or becoming aware of a complaint made in accordance with its Constitution, 

ensure that the dispute is investigated and determined. 

31.6.2.​ Disputes must be dealt with under the Constitution in a fair, efficient, and effective 

manner and in accordance with the provisions of the Act. 

31.6.3.​ Despite the ‘Investigating and determining a complaint’ rule above, the Society may 

decide not to proceed further with a complaint if the complaint: 

31.6.3.1.​ is considered to be trivial;  

31.6.3.2.​ does not appear to disclose or involve any material allegation; or 

31.6.3.3.​ is frivolous.  

31.6.4.​ The Council may refer a complaint to: 

31.6.5.​ a sub-committee or an external person to investigate and report; or 

31.6.6.​ an arbitral tribunal or an external person to investigate and provide an outcome. 

31.7.​ Outcome Of A Complaint 

31.7.1.​ The outcome of a complaint shall be provided in writing with reasons for the decision.​
 

32.​ LIQUIDATION  

32.1.​ The Society may be liquidated in accordance with the provisions of Part 5 of the Act. 

32.2.​ The Council shall provide 30 (thirty) Working Days’ written notice to all Members of the 

proposed resolution to place the Society into liquidation. 
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32.3.​ The Council shall also provide written notice to all Members of the General Meeting at 

which any such proposed resolution is to be considered. The notice shall include all 

information as required by Section 228(4) of the Act. 

32.4.​ Any resolution to place the Society into liquidation must be passed by a two-thirds majority 

of all Members present and voting.   

33.​ REMOVAL FROM THE REGISTER 

33.1.​ The Society may be removed from the Register of Incorporated Societies in accordance 

with the provisions of Part 5 of the Act. 

33.2.​ The Council shall provide 30 (thirty) Working Days’ written notice to all Members of the 

proposed resolution to remove the Society from the Register of Incorporated Societies. 

33.3.​ The Council shall also provide written notice to all Members of the General Meeting at 

which any such proposed resolution is to be considered. The notice shall include all 

information as required by Section 228(4) of the Act. 

33.4.​ Any resolution to remove the Society from the Register of Incorporated Societies must be 

passed by a two-thirds majority of all Members present and voting. 

34.​ SURPLUS ASSETS 

34.1.​ If the Society is liquidated or removed from the Register of Incorporated Societies, no 

distribution shall be made to any Member. 

34.2.​ On the liquidation or removal from the Register of Incorporated Societies, its surplus assets, 

after payment of all debts, costs and liabilities, shall be vested in such non-profit 

organisations that the Council deem to have goals that are sufficiently aligned with those 

of the Society. 

34.3.​ However, in any resolution under this article, the Society may approve a different 

distribution to a different not-for-profit entity from that specified above, so long as the 

Society complies with this Constitution and the Act in all other respects. 

35.​ AMENDING THE CONSTITUTION 

35.1.​ All amendments must be made in accordance with this Constitution.  

35.2.​ Any minor or technical amendments shall be notified to Members as required by Section 

31 of the Act. 

35.3.​ The Society may amend or replace this Constitution at a General Meeting by a resolution 
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passed by a simple majority of those Members present and voting. 

35.4.​ Any proposed resolution to amend or replace this Constitution shall be signed by at least 

15% (fifteen percent) of eligible Members and provided in writing to the Council at least 30 

(thirty) 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. 

35.5.​ At least 20 (twenty) Working Days before the General Meeting, at which any amendment 

is to be considered, the Council shall provide to all Members notice of the proposed 

resolution, the reasons for the proposal, and any recommendations. 

35.6.​ When an amendment is approved by a General Meeting, 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. 

 

 
 
Signed as agreed by members at the AGM 
 
3 March 2026 
 
Peter Davis - Chair OFNZ 
 

 
 
 
Jim Bennett - National Council Member 
 

 
 
Simon Griffiths - National Council Member 
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	CONSTITUTION OF ORGANIC FARM NEW ZEALAND INCORPORATED 
	1.​INTRODUCTION 
	1.1.​This constitution (the Constitution) serves as the fundamental framework guiding the purpose, structure and operations of Organic Farm New Zealand Incorporated (the Society), underpinned by a commitment to upholding the values of integrity, transparency and collaboration.  
	1.2.​This Constitution outlines the foundational principles and rules that govern the Society, ensuring that it operates with consistency and fairness. It defines the roles and responsibilities of the Society’s Members, as defined below, the processes for decision-making, and the procedures for amendments.  
	1.3.​By adhering to these principles, the Society aims to foster a positive and effective environment for achieving the shared objectives of its Members within the New Zealand organic industry.  
	1.4.​The Constitution shall bind the Society, all Members and all Officers, as defined herein, of the Society.  

	2.​NAME 
	3.​NOT FOR PROFIT STATUS 
	4.​DEFINITIONS 
	4.1.​Act means the Incorporated Societies Act 2022 or any legislation which replaces it (including amendments to it from time to time), and any regulations made under the Act or under any legislation which replaces it; 
	4.2.​Annual General Meeting or AGM means a meeting of the Members of the Society held once per financial year which, among other things, will receive and consider reports on the Society’s activities and finances; 
	4.3.​Chairperson means the Officer responsible for chairing General Meetings and Council meetings; 
	4.4.​Constitution means this document and the framework, rules and processes as set out herein;  
	4.5.​Council means the Society’s governing body, the National Council; 
	4.6.​Deputy Chairperson means the Officer elected or appointed to deputise in the absence of the Chairperson; 
	4.7.​General Meeting means either an Annual General Meeting or a Special General Meeting of the Members of the Society; 
	4.8.​Interested Member means a Member who has an interest in a matter for any of the reasons set out in Section 62 of the Act; 
	4.9.​Interests Register means the register of interests of Officers, members of Council or sub-committees kept under this Constitution, and as required by Section 73 of the Act;  
	4.10.​Matter means: 
	4.10.1.​the Society’s performance of its activities or exercise of its powers; or  
	4.10.2.​an arrangement, agreement, or contract (a transaction) made or entered into, or proposed to be entered into, by the Society; 
	4.11.​Member means a person who has consented to becoming a Member of the Society and has been properly admitted to the Society, and who has not ceased to be a Member of the Society; 
	4.12.​National Representative means a person elected to the Council by the national membership in terms of Article 15; 
	4.13.​Officer means a natural person who is: 
	4.13.1.​a member of the Council; or 
	4.13.2.​occupying a position in the Society that allows them to exercise significant influence over the management or administration of the Society, including, without limitation, any Chairperson, Treasurer, Secretary, contact person or manager; 
	4.14.​Region means the geographical area determined by the Society in terms of this Constitution and as amended from time to time;  
	4.15.​Regional Representative means the person elected to be a member of the Council by the Members of the Society within a Region; 
	4.16.​Register of Members means the register of Members kept under this Constitution as required by Section 79 of the Act; 
	4.17.​Registrar means the Registrar of Incorporated Societies as established in terms of the Act;  
	4.18.​Secretary means the Officer responsible for the matters specifically noted in this Constitution or confirmed by the Council from time to time; 
	4.19.​Special General Meeting means a meeting of the Members, other than an Annual General Meeting, called for a specific purpose or purposes, in terms of this Constitution;  
	4.20.​Treasurer means the Officer responsible for the matters specifically noted in this Constitution or as confirmed by the Council from time to time; and 
	4.21.​Working Days mean those days defined in the Legislation Act 2019. 

	5.​OBJECTS  
	5.1.​Organic Standards and Certification 
	5.1.1.​the support of primary producers and processors to operate in accordance with organic best practices and to comply with the NZ Organic Standard as a basis for certification;  
	5.1.2.​alignment with other organisations where and when deemed appropriate by the Society; 
	5.1.3.​upholding the IFOAM Principles of Health, Ecology, Fairness, and Care as the roots from which organic agriculture grows and develops, which are:​Health: Organic agriculture should sustain and enhance the health of soil, plant, animal, human and planet as one and indivisible;​Ecology: Organic agriculture should be based on living ecological systems and cycles, work with them, emulate them and help sustain them;​Fairness: Organic agriculture should build on relationships that ensure fairness with regard to the common environment and life opportunities;​Care: Organic agriculture should be managed in a precautionary and responsible manner to protect the health and well-being of current and future generations, and the environment; 
	5.2.​Education and Advocacy  
	5.2.1.​the provision of training and development in the national compliance procedures specific to the Society;  
	5.2.2.​representing the Society’s interests and working with government and non-governmental organisations, and individuals involved with the promotion, enhancement and protection of organics; 
	5.2.3.​participation, where deemed appropriate, at a central, regional or local government level when it involves the promotion, enhancement and protection of organics and certified organic status; 
	5.3.​General Purposes 
	5.3.1.​promotion, enhancement and protection of organics generally;  
	5.3.2.​acknowledging the Treaty of Waitangi / Te Tiriti o Waitangi; and 
	5.3.3.​other general activities consistent with the objects of the Society and its Constitution. 

	6.​ACT AND REGULATIONS 
	7.​REGISTERED OFFICE 
	7.1.​The registered office of the Society shall be at such place in New Zealand as the Council from time to time determines. 
	7.2.​Changes to the registered office shall be notified to the Registrar: 
	7.2.1.​at least 5 (five) Working Days before the change of address for the registered office is due to take effect; and 
	7.2.2.​in a form and as required by the Act. 
	7.3.​Notices of a change to the registered office of the Society shall be served on Members as part of the notice contemplated by Article 7.2.  

	8.​CONTACT PERSON 
	8.1.​The Society shall have at least 1 (one), but no more than 3 (three), contact person(s) whom the Registrar can contact when needed. 
	8.2.​The Society’s contact person must be:  
	8.2.1.​at least 18 (eighteen) years of age, and 
	8.2.2.​ordinarily resident in New Zealand. 
	8.3.​A contact person can be appointed by the Council or elected by the Members at a General Meeting. 
	8.4.​Each contact person’s name must be provided to the Registrar, along with their contact details, including:  
	8.4.1.​a physical address or an electronic address; and 
	8.4.2.​a telephone number. 
	8.5.​Any change in that contact person or that person’s name or contact details shall be advised to the Registrar within 20 (twenty) Working Days of that change occurring, or the Society becoming aware of the change. 
	8.6.​The contact person(s) shall have the responsibility to ensure that communications from the Registrar are promptly brought to the attention of the Council.  

	9.​MEMBERSHIP PROCESS  
	9.1.​A Member is an individual or a body corporate admitted to membership under this constitution and who or which has not ceased to be a Member. 
	9.2.​An applicant for membership must complete and sign a membership application form, supply such other information reasonably required by the Council and pay the fee relevant to the class of membership being applied for.  
	9.3.​The Council may accept or decline an application for membership at its sole discretion.  The Council must advise the applicant of its decision if the application is declined. 
	9.4.​Classes of Members: 
	9.4.1.​Full Members are producers and processors who are certified, or have started the process of becoming certified, as organic by the Society and who have made payment of the current membership and certification fees.  Full Members have voting rights in matters of governance of the Society. 
	9.4.2.​Associate Members are persons who have an interest in organics or have retired as a Full Member.  Such members will not have voting rights at any meeting of the Society.  They will become Associate Members upon payment of the relevant fee. 
	9.4.3.​Life Members are those persons whom a Meeting of the Society has approved for giving distinguished and honourable services to the Society, to be designated as a Life Member.  A person may be recommended for Life Membership whether or not the person has been a Full Member of the Society. 
	9.4.4.​Other Classes of Members:  The Council or a General Meeting may define different classes of Members and define the criteria for eligibility for that membership class. and may define what voting rights, if any, the Members of such other classes of Members shall have. 
	9.5.​The Secretary shall maintain a Register of Members which shall contain the names, the postal and email addresses and telephone numbers of all Members, and the dates at which they became Members. If a Member's contact details change, that Member shall inform the Secretary. 
	9.6.​Any full Member that is a body corporate shall provide the Council, in writing, with the name and contact details of the person who is the organisation’s authorised representative, and that person shall be deemed to be the organisation’s proxy for the purposes of voting at General Meetings.  
	9.7.​All Members shall promote the interests and purposes of the Society and shall do nothing to bring the Society into disrepute. 
	9.8.​Membership does not confer on any Member any right, title, or interest (legal or equitable) in the property of the Society. 
	9.9.​Members shall have reasonable access to the Register of Members. Any Member may resign membership of the Society by giving written notice to the Secretary.  The Secretary will maintain a record of any resignation.  
	9.10.​If a Member has not paid current fees, membership will cease 2 (two) months after the subscription has lapsed, unless the Council resolves otherwise.  
	9.11.​A Member ceases to be a Member: 
	9.11.1.​on passing away, or 
	9.11.2.​by resignation from that Member’s class of membership and notice to the Secretary, or 
	9.11.3.​upon a resolution of the Council to terminate a Member’s membership if no dispute resolution process is followed, or 
	9.11.4.​on termination of a Member’s membership following a dispute resolution process under this Constitution. 
	9.12.​Breaches of the Constitution 
	9.12.1.​ If, for any reason the Council is of the view that a Member is breaching the Constitution, the Council may give notice to the Member.  
	9.12.2.​The Council's notice must provide relevant information about the Member’s conduct, as applicable and state what the Member must do to remedy the situation, if possible, or state that the Member must write within 14 days to the Council giving reasons why the Council should not terminate the Member's membership.                             
	9.12.3.​Fourteen (14) Working Days after the Member received the Council's notice, the Council may, in its absolute discretion, by majority vote, terminate the Member's membership by giving the Member written notice, which takes immediate effect.  
	9.13.​A Member who resigns or whose membership is terminated under this Constitution remains liable to pay all subscriptions and other fees to the Society’s next balance date, shall cease to hold themself out as a Member of the Society, immediately cease using the Society’s authorised intellectual property or branding, and shall return to the Society all material provided to the Member by the Society (including any membership certificate, badges, handbooks and manuals) and shall cease to be entitled to any of the rights of a Member. 

	10.​SUBSCRIPTIONS AND FEES 
	10.1.​The annual subscription and any other fees for membership shall be set by resolution of a General Meeting (which can also decide that payment be made by periodic installments). 
	10.2.​Any Member failing to pay the annual subscription and/or certification fee (including any periodic payment), any levy, or any capitation fees, or interest, within 1 (one) month of the due date, shall (without being released from the obligation of payment) have no membership rights and shall not be entitled to participate in any Society activity, or to access or use the Society’s premises, facilities, equipment and other property, until all amounts have been paid in full.  Article 9.10 shall regulate the matter if any of the aforementioned amounts remain unpaid.  

	11.​GENERAL MEETINGS 
	11.1.​The quorum for a General Meeting will be: 
	11.1.1.​8 (eight) Members; including, 
	11.1.2.​4 (four) Regional Representatives on the Council, 
	present in person, or online in the case of electronic meetings.  
	11.2.​At least 20 (twenty) Working Days’ written notice of each General Meeting will be provided to Members at any of the addresses for such Members as recorded in the Register of Members. It is the responsibility of Members to keep the Secretary informed of any change to their information. 
	11.3.​Every notice of a General Meeting will specify the time, date and place of the meeting. Notification will also describe in a general manner all the matters that will arise to be considered and specify what further and more detailed information on these matters is available from the Council. Full information will be provided concerning any proposed amendments to the Constitution or any matter that is the business of a Special General Meeting. Such information will be supplied to all Members at least 7 (seven) days before the date of the meeting. 
	11.4.​The General Meeting will be chaired by the current Chairperson of the Council, or in her/his absence the Deputy Chairperson. In the absence of both the Chairperson and the Deputy Chairperson, the meeting will elect a person to chair the meeting from among the Members present. 
	11.5.​A Member may be represented at a General Meeting by a nominee appointed by notice on an official proxy form of the Society and received by the Secretary at least 48 (forty-eight) hours before the meeting. A Member will have the right at any time to change, withdraw or revoke the appointment of the Member's nominee by notice in writing to the Secretary. Attending Members shall be limited to a maximum of 7 (seven) proxy votes per Member. Proxy forms shall be distributed with the notice of a General Meeting and will be available on request from the Society’s office. 
	11.6.​All questions will, if possible, be decided by consensus. However, where a consensus decision cannot be reached on a matter, the decision will, unless otherwise specified in this Constitution, be made by a majority vote. 
	11.7.​Only Members, who are entitled to vote by their class of Members, and have paid any required fees due to the Society, will be eligible to vote in person or by proxy.  
	11.8.​Voting will be by a show of hands unless the Members, who are entitled to vote, indicate an alternative preference at the meeting. If any Member, who is entitled to vote, requests a secret ballot on any vote or election, a secret ballot will be held. 
	11.9.​In the event of a tied vote the motion shall be lost. The Chairperson and Deputy Chairperson shall not have a casting vote. The Secretary shall keep minutes of all General Meetings. 

	12.​ANNUAL GENERAL MEETINGS 
	12.1.​The Annual General Meeting (AGM) will be held annually between the months of June and September. Notice of the AGM shall be circulated to all registered Members no less than 20 (twenty) Working Days before the date of the AGM. 
	12.2.​The Annual General Meeting will carry out the following business: 
	12.2.1.​receive the minutes of the previous Annual General Meeting and of any other General Meeting held since the last Annual General Meeting; 
	12.2.2.​receive the Council’s report on the activities of the Society over the last year and the proposed priorities and directions for the Society in the current and following year; 
	12.2.3.​receive the balance sheet and statement of income and expenditure for the past year and the estimate of income and expenditure for the current year; 
	12.2.4.​announce the results of the votes for the representatives; 
	12.2.5.​set the membership and certification fees for the next year; 
	12.2.6.​appoint an auditor or financial reviewer of the Society’s accounts; and 
	12.2.7.​conduct any other business which may properly be brought before the meeting. 
	12.3.​Any motion, at the discretion of the Council, which can be carried at a General Meeting, may be carried by a postal or electronic ballot. For a postal or electronic vote to be valid it must fulfill the quorum requirements of a General Meeting. 

	13.​SPECIAL GENERAL MEETINGS 
	13.1.​Special General Meetings may be called by the Council or by a written request made by at least 10 (ten) Members and delivered to the Secretary. The meeting will be called within 30 (thirty) Working Days of the decision being made or the meeting being requested, whichever may be applicable. 
	13.2.​A Special General Meeting will only consider business related to the reason for which it is called as communicated to the Members by notice. 

	14.​REGIONS AND BRANCHES 
	14.1.​Formation of Regions and Branches: 
	14.1.1.​The Council will authorize the formation of Regions to assist with the promotion and functioning of the Society. Within each Region, provided there are sufficient members to coordinate these activities, separate Branches may also be formed with the consent of the Council. 
	14.1.2.​The geographical areas for each Region shall be proposed by the Council and approved by a General Meeting.  
	14.1.3.​Branches defined by an area within a Region are the responsibility of the Region in which its Members are located. The formation of such branches must be approved by the Council. 
	14.2.​Regional Reps  
	14.2.1.​Voting Members resident in a Region have the right to elect a Regional Representative from Members resident in that Region to represent the Region at Council.  
	14.2.2.​In the event of a Region being unable to elect a person to represent them on the Council, the Council will consult with the members and will seek to appoint a Member resident in the Region to the Council. The term of the appointment will be until the next AGM of the Society 
	14.2.3.​ Should the Council be unable to make an appointment as set out above in 14.2.2, the Council member of a neighbouring Region will be assigned to maintain communications with the Members of that Region. 
	14.3.​Members in each Region are to meet, in person or by electronic means, in May each year to elect the Region’s management committee and officers. 
	14.4.​The Regional Committee is to operate a bank account for the purpose of receiving and paying for regional certification services along with such other promotional activities which align with the objectives of the Society. 
	14.5.​The Regional Committee will liaise with the Council to make the necessary arrangements for conducting the Society’s certification procedures. 
	14.6.​Regions and Branches are part of the Society and must act in accordance with this Constitution and the rules and directions of the Council. The Council may close a branch at its discretion if members of the branch act in breach of the Constitution or the rules and direction of the Council. 
	14.7.​In the event of a Region being unable to continue to perform the functions described in 14.4 the officers shall advise the Council and make arrangements for any financial assets to be deposited with the Society. Such assets will be held in trust by the Society and will be made available to a new committee in that Region.  

	15.​VOTING PROCESS FOR THE COUNCIL 
	15.1.​The Council shall consist of 1 (one) Regional Representative from each Region, and 3 (three) National Representatives elected by Full Members nationwide, of which no more than 2 (two) may come from either the North or South Island. 
	15.2.​Candidates for election as Regional Representatives shall be Members and resident in the Region they are to represent and be nominated and seconded by Full Members of that Region. Candidates for the National Representatives positions shall also be Members, and must be nominated by Full Members.  
	15.3.​Members entitled to vote, do so on the basis of 1 (one) vote per certification fee paid. This single vote per certification fee paid covers collective blocks of land certified together under the name of 1 (one) owner and joint ownership of a certified property by 2 (two) or more owners. 
	15.4.​The procedure to elect the Regional Representatives is to be completed prior to the procedure for the election of the National Representatives. 
	15.5.​In the event of 3 (three) or more persons standing for election to a single position, voting will be by a preferential voting method. 
	15.6.​Nominations will be called by the Secretary for the Regional Representative positions when the notice of the Annual General Meeting is sent to all Members 60 (sixty) Working Days prior to that meeting. The closing date for nominations to be received by the Secretary will be 10 (ten) Working Days from the date on which the notice is sent to Members. 
	15.7.​A returning officer will be appointed by the Council to supervise both the elections prior to nominations being called for in the Regions. 
	15.8.​Candidates will have the right to submit a brief personal statement of no more than 250 (two hundred and fifty) words in support of their candidacy. No other electioneering will be permitted by the candidate or other Members. 
	15.9.​If in any Region there is only 1 (one) candidate nominated for the position of Regional Representative on the Council, that person is deemed to be elected. The returning officer will report this to the Secretary. 
	15.10.​If there is more than 1 (one) candidate nominated in any Region, there will be an election to choose a representative. The Secretary will send the information submitted by each candidate to the Members, in the respective Regions, by email within 5 (five) Working Days of the closing date of nominations. The election is to be completed within 15 (fifteen) Working Days of the dispatch of the candidate information. 
	15.11.​Regions can choose how to conduct the election from the following choices:  
	15.11.1.​a postal ballot conducted by the national office; or  
	15.11.2.​a meeting held in the Region which Members, who are entitled to vote in that Region, could attend. 
	15.12.​If the elected choice, as contemplated by Article 15.11, is to hold a meeting, notice of the place and time is to be sent to all relevant Members at the same time as the dispatch of the candidate information, together with a proxy voting form. A returning officer will be appointed for the meeting. 
	15.13.​Members entitled to vote may give a proxy vote stating their voting intention to the regional chairperson. This proxy vote will be cancelled if the Member attends the meeting. To be valid, the proxy votes should be received by the regional chairperson by no later than 8 p.m. on the day before the meeting. 
	15.14.​The returning officer will report the outcome of the election to the Secretary within 2 (two) Working Days of the meeting. 
	15.15.​For the 3 (three) National Representative positions on the Council, the Secretary will call for nominations 25 (twenty-five) Working Days prior to the Annual General Meeting. The returning officer will monitor the procedure. The Secretary will deliver this notice to all Members by email. The closing date for these nominations will be 7 (seven) days from the date of the notice. 
	15.16.​In the event that the number of nominations does not exceed, or is equal to, the number of vacant positions, the returning officer will declare the nominees as elected. 
	15.17.​If there are more nominees than the number of vacant positions, an election will thereby be required. At least 15 (fifteen) Working Days prior to the Annual General Meeting, the Secretary will email voting forms containing the list of all candidates to Members entitled to vote, together with the candidate statements of no more than 250 (two hundred and fifty) words. 
	15.18.​Ballots are to be returned to the returning officer within 10 (ten) Working Days of the dispatch of the candidate information. The returning officer will report the results to the Secretary. 
	15.19.​The Secretary will report the results of the Regional Representative and National Representative elections to the Annual General Meeting. 
	15.20.​If the procedures detailed in this Article 15 fail to attract nominations sufficient to fill the vacant Council positions, the Council can, following consultation with the relevant Members, appoint a Member who meets the criteria set out in Article 15.2, and the other requirements of this Constitution, to fill the position. The term of such an appointment will be until the conclusion of the next Annual General Meeting. 

	16.​COUNCIL STRUCTURE 
	The Council shall consist of each Regional Representative and the 3 (three) National Representatives elected by full Members nationwide.  

	17.​POWERS OF THE COUNCIL 
	17.1.​The Council has all the powers necessary for managing, and for directing and supervising the management of the operation and affairs of the Society, subject to such modifications, exceptions, or limitations as are contained in the Act or in this Constitution. 
	17.2.​The Council shall, as soon as practicable after the end of the financial year of the    Society, arrange for the Society’s accounts for that financial year to be audited or reviewed by a person appointed for that purpose.  
	17.3.​The funds and property of the Society shall be: 
	17.3.1.​controlled, invested and disposed of by the Council, subject to this Constitution; and 
	17.3.2.​devoted solely to the promotion of the objects of the Society. 
	17.4.​Bank accounts 
	17.4.1.​The Council shall maintain bank accounts in the name of the Society in the National Office and shall authorise approved Regional Committees to maintain bank accounts for the purpose of conducting the objects of the Society. 
	17.4.2.​Bank accounts are always to hold a credit balance. 
	17.5.​All money received on account of the Society shall be banked within 10 (ten) Working Days of receipt. 
	17.6.​All accounts paid are to be approved by the Council or the Regional Committees either through the annual budget process or by resolution at meetings conducted electronically or in person. 
	17.7.​The Council must ensure that there are kept at all times accounting records that: 
	17.7.1.​correctly record the transactions of the Society;  
	17.7.2.​allow the Society to produce financial statements that comply with the requirements of the Act; and 
	17.7.3.​would enable the financial statements to be readily and properly audited or reviewed (if required under any legislation or the Society's Constitution). 
	17.8.​The Council must establish and maintain a satisfactory system of control of the Society's accounting records. 
	17.9.​The accounting records must be kept in written form or in a form or manner that is easily accessible and convertible into written form.  
	17.10.​The accounting records must be kept for the current accounting period and for the last 7 (seven) completed accounting periods of the Society. 
	17.11.​The Council from time to time may make and amend bylaws, and policies for the conduct and control of Society activities and codes of conduct applicable to Members, but no such bylaws, policies or codes of conduct shall be inconsistent with this Constitution, the Act, regulations made under the Act, or any other applicable legislation. 

	18.​ELECTION OF OFFICERS 
	18.1.​The Council shall elect a Chairperson and Deputy Chairperson from among its members at their first meeting following the AGM. The Council will appoint a Secretary and Treasurer, who may or may not be members of the Council. 
	18.2.​If there are 3 (three) or more nominations for an Officer position, then a candidate can only be elected in the first round of voting if they receive a majority of the votes cast in their favour. If, after the first round of voting, a candidate has not received the necessary majority, the 2 (two) candidates with the most votes will stand again for a second round of voting. In the second round the candidate with the majority of votes cast in their favour will hold office for that position. 

	19.​FUNCTIONS OF OFFICERS 
	19.1.​The Chairperson shall facilitate Council meetings. 
	19.2.​The Chairperson shall attend and represent the Society at official functions and other such occasions as required from time to time. 
	19.3.​The Chairperson shall act as spokesperson for the Society. 
	19.4.​The Chairperson shall be able to delegate responsibilities to other Members of the Society as required from time to time. 
	19.5.​The Chairperson shall perform such other duties or tasks agreed upon at the time of appointment. 
	19.6.​In the absence of the Chairperson, the Deputy Chairperson shall take the chair at meetings and act as a spokesperson where necessary. 
	19.7.​The Secretary shall perform the duties and tasks as agreed at the time of appointment. 
	19.8.​The Secretary shall ensure that minutes of all meetings are taken, circulated and shall be responsible for the keeping of all records of the Society and overseeing the notification of all meetings. 
	19.9.​The Secretary shall at all times maintain an updated Interests Register of the interests disclosed under the Constitution. 
	19.10.​The Treasurer shall have charge and custody of, and be responsible for, all funds and shall deposit such funds in the name of the Society in such banks, trust companies or other securities as may be selected by the Society, and shall render a statement of the condition of the finances to the Society at all regular meetings and, in general, shall perform such other duties as the Society may from time to time establish. 
	19.11.​The Treasurer shall furnish annual financial statements as required by the Act or any other applicable law, and as directed by the Council from time to time.  
	19.12.​The Treasurer shall be responsible for presenting to each General Meeting a financial account and shall at each AGM produce reviewed financial accounts. 
	19.13.​The approval of the Treasurer plus 1 (one) of the other Council members nominated by the Council shall be necessary for the authorisation of payments. 

	20.​POWER TO DELEGATE  
	20.1.​The Council may, from time to time, appoint any sub-committee and may delegate any of its powers and duties to any such committee or to any other person. The sub-committee or person may, without confirmation by the Council, exercise or perform the delegated powers or duties in the same manner, and with the same effect, as the Council itself could have performed. 
	20.2.​Any sub-committee or person, to whom the Council has delegated powers or duties, will be bound by the terms of the Society and any terms or conditions of the delegation set by the Council. 
	20.3.​The Society will be able to revoke such delegation at will, and no such delegation will prevent the exercise of any power or the performance of any duty by the Council. 
	20.4.​It will not be necessary for any person, who is appointed to be a member of any such sub-committee, or to whom such a delegation is made, to be a Member of the Society. 

	21.​COUNCIL MEETINGS 
	21.1.​The Council shall meet a minimum of 3 (three) times per year (additional to AGM and any Special General Meetings) to receive reports from the Treasurer, Secretary, sub-committees and oversee the work on agreed workstreams.  
	21.2.​The Council may consider any business on the agenda or as raised by any of the members of the Council. 
	21.3.​The quorum of a Council meeting shall be the Chairperson or Deputy Chairperson and at least 4 (four) other Council members present.  
	21.4.​Meetings of the Council may be conducted in person or electronically.  
	21.5.​Each member of the Council shall have 1 (one) vote by the show of hands, or as per another method as agreed by all members of the Council.  
	21.6.​Resolutions of the Council should, if possible, be determined by consensus, but otherwise shall be carried by a simple majority.   
	21.7.​The Secretary shall be responsible for the taking of minutes of all Council meetings and the minutes of a meeting shall be circulated for comment within 10 (ten) Working Days from the date of the meeting.  

	22.​QUALIFICATIONS OF OFFICERS 
	22.1.​Every Officer must be a natural person who: 
	22.1.1.​has consented in writing to be an Officer of the Society; and 
	22.1.2.​certifies that they are not disqualified from being elected or appointed or otherwise holding office as an Officer of the Society. Note that only a natural person may be an Officer, and each certificate shall be retained in the Society’s records. 
	22.2.​Officers must not be disqualified under Section 47(3) of the Act from being appointed or holding office as an Officer of the Society, namely a person: 
	22.2.1.​who is under 16 (sixteen) years of age; 
	22.2.2.​who is an undischarged bankrupt;  
	22.2.3.​who is prohibited from being a director or promoter of, or being concerned or taking part in the management of, an incorporated or unincorporated body under the Companies Act 1993, the Financial Markets Conduct Act 2013, or the Takeovers Act 1993, or any other similar legislation; 
	22.2.4.​who is disqualified from being a member of the governing body of a charitable entity under the Charities Act 2005; 
	22.2.5.​who has been convicted of any of the following, and has been sentenced for the offence, within the last 7 (seven) years: 
	22.2.5.1.​an offence under subpart 6 of Part 4 of the Act; 
	22.2.5.2.​a crime involving dishonesty (within the meaning of Section 2(1) of the Crimes Act 1961); 
	22.2.5.3.​an offence under Section 143B of the Tax Administration Act 1994; 
	22.2.5.4.​an offence, in a country other than New Zealand, which is substantially similar to an offence specified in sub-articles 22.2.5.1 to 22.2.5.3; 
	22.2.5.5.​a money laundering offence or an offence relating to the financing of terrorism, whether in New Zealand or elsewhere; 
	22.2.6.​subject to:  
	22.2.6.1.​a banning order under subpart 7 of Part 4 of the Act;  
	22.2.6.2.​an order under Section 108 of the Credit Contracts and Consumer Finance Act 2003;  
	22.2.6.3.​a forfeiture order under the Criminal Proceeds (Recovery) Act 2009; 
	22.2.6.4.​a property order made under the Protection of Personal and Property Rights Act 1988, or whose property is managed by a trustee corporation under Section 32 of that Act; or 
	22.2.7.​who is subject to an order that is substantially similar to an order referred to in Article 22.2.6 under a law of a country, State, or territory outside New Zealand that is a country, State, or territory prescribed by the regulations (if any) of the Act. 
	22.3.​Prior to election or appointment as an Officer a person must:  

	23.​OFFICERS' DUTIES 
	23.1.​At all times each Officer: 
	23.1.1.​shall act in good faith and in what he or she believes to be the best interests of the Society; 
	23.1.2.​must exercise all powers for a proper purpose; 
	23.1.3.​must not act, or agree to the Society acting, in a manner that contravenes the Act or this Constitution; 
	23.1.4.​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: 
	23.1.4.1.​the nature of the Society and its objects; 
	23.1.4.2.​the nature of the decision; and  
	23.1.4.3.​the position of the Officer and the nature of the responsibilities undertaken by him or her; 
	23.1.5.​must not agree to the activities of the Society being carried on in a manner likely to create a substantial risk of serious loss to the Society or to the Society’s creditors, or cause or allow the activities of the Society to be carried on in a manner likely to create a substantial risk of serious loss to the Society or to the Society’s creditors; and 
	23.1.6.​must not agree to the Society incurring an obligation unless he or she believes, at that point in time on reasonable grounds, that the Society will be able to perform the obligation when it is required to do so. 

	24.​TERM OF OFFICE 
	24.1.​The term of office for all Officers, elected to the Council, shall be 2 (two) years, expiring at the end of the Annual General Meeting in the year corresponding with the last year of each Officer’s term of office.  
	24.2.​Any Officer may stand for re-election at the end of their then-current term of office.   

	25.​REMOVAL OF OFFICERS 
	25.1.​An Officer shall be removed as an Officer by resolution of the Council or the Society where in the opinion of the Council or the Society the Officer: 
	25.1.1.​elected to the Council has been absent from 2 (two) Council meetings without leave of absence from the Council; 
	25.1.2.​has brought the Society into disrepute; 
	25.1.3.​has failed to disclose a conflict of interest; or 
	25.1.4.​breached a term of this Constitution or the rules of the Society;  
	with effect from (as applicable) the date specified in a resolution of the Council or Society. 
	25.2.​An Officer ceases to hold office when they resign (by notice in writing to the Council), are removed, pass away, or otherwise vacate office in accordance with Section 50(1) of the Act. 
	25.3.​Each Officer shall within 20 (twenty) Working Days from submitting a resignation or ceasing to hold office, deliver to the Council all books, papers and other property of the Society held by such former Officer. 

	26.​CONFLICTS OF INTEREST 
	26.1.​An Officer or member of a sub-committee, who is an Interested Member in respect of any Matter being considered by the Society, must disclose details of the nature and extent of the interest (including any monetary value of the interest if it can be quantified): 
	26.1.1.​to the Council and/or sub-committee; and 
	26.1.2.​in an Interests Register kept by the Council. 
	26.2.​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. 
	26.3.​An Officer or member of a sub-committee, who is an Interested Member regarding a Matter must not: 
	26.3.1.​vote or take part in the decision of the Council and/or sub-committee relating to the Matter unless all members of the Council, who are not interested in the Matter, consent; and 
	26.3.2.​sign any document relating to the entry into a transaction or the initiation of the Matter unless all members of the Council, who are not interested in the Matter, consent; but 
	may take part in any discussion of the Council and/or sub-committee relating to the Matter and be present at the time of the decision of the Council and/or sub-committee (unless the Council and/or sub-committee decides otherwise). 
	26.4.​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. 
	26.5.​Where 50% (fifty percent) or more 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. 
	26.6.​Where 50% (fifty percent) or more of the members of a sub-committee are prevented from voting on a Matter because they are interested in that Matter, the Council shall consider and determine the Matter. 

	27.​INCOME, BENEFIT OR ADVANTAGE TO BE APPLIED TO SOCIETY OBJECTS 
	27.1.​Any income, benefit or advantage received by the Society will be applied to the carrying out and achieving the objects of the Society. 
	27.2.​No Member of the Society, or any person associated with a Member, shall participate in, or materially influence, any decision made by the Society in respect of any payment to, or on behalf of, that Member or associated person of any income, benefit or advantage whatsoever. 
	27.3.​Any such income paid shall be reasonable and relative to that which would be paid in an arm’s length transaction (being the open market value). 
	27.4.​The provision and effect of this Article 27 shall not be removed from this Constitution and shall be implied into any document replacing this Constitution. 

	28.​FINANCIAL ARRANGEMENTS 
	28.1.​The financial year of the Society will be from the first day of July to the last day of June of every year.  
	28.2.​At the first meeting of the Council following each Annual General Meeting, the Council will decide by resolution the following: 
	28.2.1.​how money will be received by the Society; 
	28.2.2.​who will be entitled to produce receipts; 
	28.2.3.​what bank accounts will operate for the ensuing year, including the purposes of and access to accounts; 
	28.2.4.​who will be allowed to authorise payments; and 
	28.2.5.​the Council’s policy concerning the investment of money by the Society, including what type of investment will be permitted. 
	28.3.​The Treasurer will ensure that true and fair accounts are kept of all money received and expended. 

	29.​INDEMNIFYING OF OFFICERS AND COMMITTEE MEMBERS 
	29.1.​No Officer or member of the Council shall be liable for the acts or defaults of any other Officer or member of the Council or any loss occasioned thereby, unless occasioned by their willful default or by their willful acquiescence. 
	29.2.​The Officers, Council and each of its members shall be indemnified by the Society for all liabilities and costs incurred by them in the proper performance of the functions and duties, other than as a result of their willful default. 

	30.​RECORDS 
	30.1.​Register of Members 
	30.1.1.​The Society shall keep an up-to-date Register of Members. 
	30.1.2.​For each current Member, the information contained in the Register of Members shall include: 
	30.1.2.1.​their name;  
	30.1.2.2.​the date on which they became a Member (if there is no record of the date they joined, this date will be recorded as ‘Unknown’); and 
	30.1.2.3.​their contact details, including a: 
	30.1.2.3.1.​physical address or an electronic address; and 
	30.1.2.3.2.​telephone number. 
	30.1.3.​The Register of Members will also include each Member's: 
	30.1.3.1.​postal address; 
	30.1.3.2.​email address (if any); and 
	30.1.3.3.​whether the Member is financial or nonfinancial and their type of membership; and 
	30.1.3.4.​any other information as required for the purposes of the society and approved by the Council. 
	30.1.4.​Every current Member shall promptly advise the Society of any change of the Member’s contact details. 
	30.1.5.​The Society shall also keep a record of the former Members of the Society. For each Member who ceased to be a Member within the previous 7 (seven) years, the Society will record: 
	30.1.5.1.​the former Member's name; and 
	30.1.5.2.​the date the former Member ceased to be a Member. 
	30.2.​Interests Register 
	30.2.1.​The Council shall at all times maintain an up-to-date Interests Register of the interests disclosed by Officers, members of Council and by members of any subcommittee. 
	30.3.​Access to information for memberS 
	30.3.1.​A Member may at any time make a written request to the Society for information held about themselves by the Society. 
	30.3.2.​The request must specify the information sought in sufficient detail to enable the information to be identified. 
	30.3.3.​The Society must, within a reasonable time after receiving a request: 
	30.3.3.1.​provide the information;  
	30.3.3.2.​agree to provide the information within a specified period;  
	30.3.3.3.​agree to provide the information within a specified period if the Member pays a reasonable charge to the Society (which must be specified and explained) to meet the cost of providing the information; or 
	30.3.3.4.​refuse to provide the information, specifying the reasons for the refusal. 
	30.3.4.​Without limiting the reasons for which the Society may refuse to provide the information, the Society may refuse to provide the information if: 
	30.3.4.1.​withholding the information is necessary to protect the privacy of natural persons, including that of deceased natural persons;  
	30.3.4.2.​the disclosure of the information would, or would be likely to, prejudice the commercial position of the Society or of any of its Members; 
	30.3.4.3.​the disclosure of the information would, or would be likely to, prejudice the financial or commercial position of any other person, whether or not that person supplied the information to the Society; 
	30.3.4.4.​the information is not relevant to the operation or affairs of the Society; 
	30.3.4.5.​withholding the information is necessary to maintain legal professional privilege;  
	30.3.4.6.​the disclosure of the information would, or would be likely to, breach an enactment;  
	30.3.4.7.​the burden to the Society in responding to the request is substantially disproportionate to any benefit that the Member (or any other person) will or may receive from the disclosure of the information; 
	30.3.4.8.​the request for the information is frivolous or vexatious; or 
	30.3.4.9.​the request seeks information about a dispute or complaint which is, or has been, the subject of the procedures for resolving such matters under this Constitution and the Act. 
	30.3.5.​If the Society requires the Member to pay a charge for the information, the Member may withdraw the request, and must be treated as having done so unless, within 10 (ten) Working Days after receiving notification of the charge, the Member informs the Society the Member: 
	30.3.5.1.​will pay the charge; or 
	30.3.5.2.​considers the charge to be unreasonable. 
	30.3.6.​Nothing in this Constitution limits Information Privacy Principle 6 of the Privacy Act 2020 relating to access to personal information. 

	31.​COMPLAINTS AND DISPUTES  
	31.1.​How A Complaint Is Made 
	31.1.1.​A Member or an Officer may make a complaint by providing to the Council (or a complaints sub-committee, if applicable) a notice in writing that: 
	31.1.1.1.​a Member or an Officer has engaged in misconduct;  
	31.1.1.2.​a Member or an Officer has breached, or is likely to breach, a duty under the Society's Constitution or bylaws or the Act; 
	31.1.1.3.​the Society has breached, or is likely to breach, a duty under the Society's Constitution or bylaws or the Act; or 
	31.1.1.4.​a Member's rights or interests as a Member have been infringed or Members' rights or interests, generally, have been infringed 
	31.2.​A Member, Officer or the Society may submit a dispute by providing to the Council (or a complaints sub-committee, if applicable) a notice in writing that: 
	31.2.1.​states that the Member, Officer or Society is initiating a procedure for resolving a dispute in accordance with the Society’s Constitution;  
	31.2.2.​sets out the facts and allegations relevant to the dispute; and 
	31.2.3.​provides information on the outcome required. 
	31.3.​All Members (including the Council), Officers and the Society are obliged to cooperate to resolve disputes efficiently, fairly, and with minimum disruption to the Society's activities. 
	31.4.​Upon receipt of a submission of a dispute, the Council shall schedule a meeting between the parties involved in the dispute to attempt to resolve the dispute amicably. 
	31.4.1.​The information provided in the complaint must be sufficient to ensure that a person against whom an allegation is made is fairly advised of the allegation or allegations concerning them, with sufficient details provided to enable the respondent to prepare a response. 
	31.5.​Complainant and Respondent Have A Right To Be Heard 
	31.5.1.​A complainant and a respondent have a right to be heard before the complaint is resolved or any outcome is determined by the Council. 
	31.5.1.1.​The parties have a reasonable opportunity to be heard in writing or at an oral hearing (if one is held). 
	31.6.​Investigating And Determining A Complaint 
	31.6.1.​The Society, through the Council, must, as soon as is reasonably practicable after receiving or becoming aware of a complaint made in accordance with its Constitution, ensure that the dispute is investigated and determined. 
	31.6.2.​Disputes must be dealt with under the Constitution in a fair, efficient, and effective manner and in accordance with the provisions of the Act. 
	31.6.3.​Despite the ‘Investigating and determining a complaint’ rule above, the Society may decide not to proceed further with a complaint if the complaint: 
	31.6.3.1.​is considered to be trivial;  
	31.6.3.2.​does not appear to disclose or involve any material allegation; or 
	31.6.3.3.​is frivolous.  
	31.6.4.​The Council may refer a complaint to: 
	31.6.5.​a sub-committee or an external person to investigate and report; or 
	31.6.6.​an arbitral tribunal or an external person to investigate and provide an outcome. 
	31.7.​Outcome Of A Complaint 
	31.7.1.​The outcome of a complaint shall be provided in writing with reasons for the decision.​ 

	32.​LIQUIDATION  
	32.1.​The Society may be liquidated in accordance with the provisions of Part 5 of the Act. 
	32.2.​The Council shall provide 30 (thirty) Working Days’ written notice to all Members of the proposed resolution to place the Society into liquidation. 
	32.3.​The Council shall also provide written notice to all Members of the General Meeting at which any such proposed resolution is to be considered. The notice shall include all information as required by Section 228(4) of the Act. 
	32.4.​Any resolution to place the Society into liquidation must be passed by a two-thirds majority of all Members present and voting.   

	33.​REMOVAL FROM THE REGISTER 
	33.1.​The Society may be removed from the Register of Incorporated Societies in accordance with the provisions of Part 5 of the Act. 
	33.2.​The Council shall provide 30 (thirty) Working Days’ written notice to all Members of the proposed resolution to remove the Society from the Register of Incorporated Societies. 
	33.3.​The Council shall also provide written notice to all Members of the General Meeting at which any such proposed resolution is to be considered. The notice shall include all information as required by Section 228(4) of the Act. 
	33.4.​Any resolution to remove the Society from the Register of Incorporated Societies must be passed by a two-thirds majority of all Members present and voting. 

	34.​SURPLUS ASSETS 
	34.1.​If the Society is liquidated or removed from the Register of Incorporated Societies, no distribution shall be made to any Member. 
	34.2.​On the liquidation or removal from the Register of Incorporated Societies, its surplus assets, after payment of all debts, costs and liabilities, shall be vested in such non-profit organisations that the Council deem to have goals that are sufficiently aligned with those of the Society. 
	34.3.​However, in any resolution under this article, the Society may approve a different distribution to a different not-for-profit entity from that specified above, so long as the Society complies with this Constitution and the Act in all other respects. 

	35.​AMENDING THE CONSTITUTION 
	35.1.​All amendments must be made in accordance with this Constitution.  
	35.2.​Any minor or technical amendments shall be notified to Members as required by Section 31 of the Act. 
	35.3.​The Society may amend or replace this Constitution at a General Meeting by a resolution passed by a simple majority of those Members present and voting. 
	35.4.​Any proposed resolution to amend or replace this Constitution shall be signed by at least 15% (fifteen percent) of eligible Members and provided in writing to the Council at least 30 (thirty) 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. 
	35.5.​At least 20 (twenty) Working Days before the General Meeting, at which any amendment is to be considered, the Council shall provide to all Members notice of the proposed resolution, the reasons for the proposal, and any recommendations. 
	35.6.​When an amendment is approved by a General Meeting, 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. 
	 



