CONSTITUTION OF:
TE WHARE TOl O NGAARUAWAAHIA

INCORPORATED

1.0 Name
11 The name of the association shall be “Te Whare Toi O Ngaaruawaahia Incorporated”

1.2 The Society is constituted by Resolution dated; 13 August 2025

13 This constitution is adopted in compliance with the Incorporated Societies Act 2022
and supersedes any earlier versions

2.0 Registered office .
21 The registered office of the Society will be in such a:place in New Zealand as the
Society determines.

3.0 \Vision
3.1 “He hononga a auaha o nga iwi katoa - A culture of creativity woven for all”.

4.0 Mission

4.1 The centre of creative community development for Ngaaruawaahia and surrounding
districts

5.0 Principles

5.1 The Society is committed to achieving its purposes using an inclusive, bicultural
community development approach that is focused on providing for the health, welfare and
wellbeing of individuals and the communities we serve.

6.0 Purposes

6.1 To identify and respond to community needs and aspirations that enrich and
support the culture, wellbeing, creativity, environmental, spiritual and social engagement of
Ngaaruawaahia and surrounding districts.

6.2 To provide a centrally based charitable creative facility that provides for creative
community services including; art therapy, youth programmes, Mahi Toi, community
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8.2 Who shall be the Executive Officers including Chair, Vice Chair; Secretary, Treasurer
and Contact Officer.

8.3 Whether any Officer may hold more than one position

9.0 . Cessation of Governance Committee Membership / Officeholder

9.1 Persons cease to be Governance Committee members and/or Executive
Officeholders when;

a) They resign by giving written notice, delivered to the Society’s registered office.
b) They are removed from office in accordance with the Society’s Constitution.
' ¢) They become disqualified from being an Officer of the Governance Committee or

Executive Officeholder according to the Society’s Constitution.

d) Dies or becomes physically or mentally incapable to continue in the role

e} Does not attend three consecutive meetings of the Governance Committee without
prior leave of absence except in extreme circumstances approved by a majority of
the Governance Committee.

f) The notice of resignation is effective when it is received at that office or at a time
specified in the notice.

g) If the resigning Officer is not capable of or omits to supply their resignation in
writing the Governance Committee may pass a motion at the next Governance
Committee meeting confirming the resignation of that Officer.

9.2 If a person ceases to be a Governance Committee member or Executive Officeholder,
that member must within one month give to the committee all Society documents and

property.

10.0 Nomination process for the election of (The Governance Committee

and its Officers)

10.1  Nominations for election to the Governance Committee of the Society shall be called
for at least 21 days before an Annual General Meeting. Each candidate shall be proposed
and seconded in writing by members and the completed nominations delivered to the
secretary. Nominees must sign their agreement to be nominated on the form and be
prepared to have a police and trustee check and register with the Charities Office should
they be elected. Nominations shall close at 5pm on the fifth day before the Annual General
Meeting. All retiring members of the Governance Committee shall be eligible for re-election
at the Annual General Meeting
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a) actin good faith and in what the Officer believes is in the best interests of the
Society

b) exercise a power for a proper purpose

¢) not act, or agree to the Society acting, in a manner that contravenes the Act or the
constitution of the Society

d) exercise the care and diligence that a reasonable person with the same
responsibilities would exercise in the same circumstances

e) exercise care and diligence to reduce substantial risk of serious loss to the Society’s
creditors

f) notagree to the Society incurring an obligation unless the Officer believes at the
time, on reasonable grounds, that the Society will be able to perform the obligation
when it is required to do so

14.2  The Governance Committee has all the powers of the Society in accordance with the .
Incorporated Societies Act 2016 and any other powers provided by the general law of New
Zealand to enable them to act appropriately in the best interest of the organisation.

14.3  Decisions of the Governance Committee shall be by a consensus first and failing this
by majority vote.

14.4 Decisions of the Governance Committee bind the Society

15.0 Power

15.1  Elect a Governance Committee at the Annual General Meeting to oversee and
provide governance to the Society

15.2  Use the funds of the Society as the authorities of the Society to allow for the
payment of costs and expenses of the Society including to undertake contracts, employ staff,
advisors or consultants required to carry out the operations of the Society and according to
principles of good faith, employment and the Employment Relations Act 2000 or any
subsequent enactment.

15.3 Purchase, lease, hire or otherwise acquire any real or personal property.
154  Let, mortgage or otherwise dispose of any property of the Society.

15.5 Borrow, raise or invest money in a manner consistent with the purposes of the
Society.

15.6  Pay all expenses incurred in running the Society including wages, salaries and
expenses in line with current awards, rates of pay and conditions.

15.7  The powers and rules of the Society provided that they do not contravene the
charitable purposes of the Society. ! _

15.8  All other things that in the opinion of the Society will further its charitable purposes.
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loss or liability is attributable to such dishonesty, wilful misconduct or gross negligence by
the Governance Committee member resulting in a breach of trust.

19.0 Chair is responsible for:
19.1 All of the below:

a) Convening Meetings and establishing whether or not a quorum is present (half of
the Committee is present)

b) Chairing meetings

c) Overseeing the operation of the Society

d) Providing a report on the operations of the Society at each Annual General Meeting

e} Ensuring that the meeting rules are followed

f) The Chair or delegated Officer will have delegated responsibility to act as Employer
and liaison between the Manager and the Committee.

20.0 The vice Chairis responsible for:

20.1  The vice Chair will act in the Chair’s absence, support the Chair in @5 effective
leadership of the Society and fulfil the role by provide a sounding board for the Chair and
serving as an intermediary for the other governors where necessary.

21.0 The Secretary is responsible for:
21.1 Al of the below:

a) Recording the minutes of Meetings
b) Keeping the Register of Members
c) Holding the records, documents and books except those required for the
" Administration and Treasurers function
d} Receiving and replying to Society correspondence as required by the Committee

22.0 The Treasurer is responsible for:
22.1  All of the below:

a) Keeping proper accounting records of the Society’s financial transactions to allow
the Society’s financial position to be readily ascertained

b) Preparing annual financial statements for presentation at each Annual General
Meeting. These statements should be prepared in accordance with the Societies
accounting policies.

c) Providing a financial report at each Annual General Meeting.

d) Providing financial information to the Committee as the Committee determines
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without further adjournments. The Chair may with the consent of any Society Meeting
adjourn the same from time to time and from place to place but no business shall be
transacted at any adjourned meeting other than the business left unfinished at the Meeting
from which the adjournment took place.

26.0 Conduct of Society meetings
26.1 Society Meetings

a) A Society Meeting is either an Annual General Meeting or a Special General Meeting.

b) The Annual General Meeting shall be held once every year no later than five months
after the Society’s balance date. The Committee shall determine when and where the
Society shall meet-within those dates.

¢} Special General Meetings may be called by the Committee. The Committee must call
a Special General Meeting if the Secretary receives a written request signed by at
least 10 of the Members or 10% of total current membership, whichever is the
greatest.

26.2  The Secretary shall:

a) Give all Members at least 14 days Written Notice of the business to be conducted at
any Society Meeting
b) Additionally, the Secretary will provide:
I. A copy of the Chair/President’s Report on the Society’s operations and of the
Annual Financial Statements as approved by the Committee.

II.  Alist of Nominees for the Committee, and information about those
Nominees if it has been provided. (The Secretary must not provide Members
with information exceeding one side of an A4 sheet of paper per Nominee).

III.  Notice of any motions and the Committee’s recommendations about those
motions.

If the Secretary has sent a notice to all Members in good faith, the Meeting and its business
will not be invalidated simply because one or more Members do not receive the notice.

26.3  Written resolutions may be passed in lieu of a general meeting if signed by all
eligible voting members

27.0 All Members may attend and vote at Society Meetings:.

27.1 No Society Meeting may be held unless at least 10 eligible Members attend or 10%
of total membership, whichever is the greatest number. (This will constitute a Quorum.)

27.2 A quorum includes members present in person or via electronic participation
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29.0 Records of legally constituted meetings of the Society.

29.1  Accurate minutes will be kept of all official meetings of the Society by the Secretary.
Minutes will include the date, time, place and agenda for the meeting, who is present and
apologies. Minutes will also record all decisions, actions and matters requested to be
recorded by Officers of the Governance Committee. Minutes will include the tabling and
acceptance of reports including financial, management, governance and sub committees. If
voting is undertaken the minutes will include the resolution, who moved and seconded the
motion and the outcome of the vote, plus any abstentions.

30.0 Motions at Society Meetings

30.1 Any Member may request that a motion be voted on (“Member’s Motion”) ata
particular Society Meeting, by giving written notice to the Secretary at least 14 days before
that meeting. The Member may also provide information in support of the motion
(“Member’s Information”). The Committee may in its absolute discretion decide whether or
not the Society will vote on the motion. However, if the Member’s motion is signed by at
least 10 or 10 % whichever is the greater of eligible Members:

a) Itmustbe voted on at the Society Meeting chosen by the Member; and

b) The Secretary must give the Member’s Information to all Members atleast 14 days
before the Society Meeting chosen by the Member; or .

c) Ifthe Secretary fails to do this, the Member has the right to raise the motion at the
following Society Meeting.

30.2 The Committee may also decide to put forward motions for the Society to vote on
{“Committee Motions”) which shall be suitably notified.

31.0 Society membership

31.1 Membership may comprise different classes of membership as decided by the
Society

31.2 Members have the rights and responsibilities set out in these rules

31.3 Members are required to be current, financial members for a minimum of one
month prior to being eligible to vote at an AGM, Special or General Meeting.
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35.0
35.1

35.2

b)

d)

Cessation of Membership
Any Member may resign by giving written notice to the Secretary.

Membership ﬁmﬂa.Emﬁmm in the following way:

If, for any reason whatsoever, the Committee is of the view that a Member is
breaching the Rules or acting in a manner inconsistent with the purposes of the
Society, the Committee may give written notice of this to the Member (“the
Committee’s Notice”). The Committee’s Notice must:
I.  Explain how the Member is breaching the Rules or acting in a manner
inconsistent with the purposes of the Society;

II.  State what the Member must do in order to remedy the situation; or state
that the Member must write to the Committee giving reasons why the
Committee should not terminate the Member’s Membership.

[II.  State thatif, within 14 days of the Member receiving the Committee’s Notice,
the Committee is not satisfied, the Committee may in its absolute discretion
immediately terminate the Member’s Membership.

IV.  State thatif the Committee terminates the Member’s Membership, the
Member may appeal to the Society.

Fourteen days after the Member received the Committee’s Notice, the Committee
may in its absolute discretion by majority vote terminate the Member’'s Membership
by giving the Member written notice (“Termination Notice”), which takes immediate
effect. The Termination Notice must state that the Member may appeal to the
Society at the next Meeting by giving written notice to the Secretary (“Member’s
Notice”) within 14 days of the Member’s receipt of the Termination Notice.

If the Member gives the Member’s Notice to the Secretary, the Member will have the
right to be fairly heard at a Society Meeting held within the following 28 days. If the
Member chooses, the Member may provide the Secretary with a written explanation
of the events as the Member sees them (“the Member’s Explanation”), and the
Member may require the Secretary to give the Member’s Explanation to every other
Member within 7 days of the Secretary receiving the Member’s Explanation. If the
Member is not satisfied that the other Committee Members have had sufficient time

. to consider the Member’s Explanation, the Member may defer his or her right to be

heard until the following Committee Meeting.

When the Member is heard at a Society Meeting, the Society may question the
Member and the Committee Members.

The Committee shall then by majority vote decide whether to letthe termination
stand, or whether to reinstate the Member. The Society’s decision will be final.
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b) Dated and signed on behalf of the Governance Committee by two Officers of the
Governance Committee.

¢) The Society must ensure that within six months after the balance date of the Society,
copies of the financial statements of the Society for the period ending on that date
are given to the Registrar for registration.

40.0 Assurance on the Financial Statements v

40.1  The Society shall appoint an Auditor to audit the annual financial statements of the
Society. The Auditor shall report on whether the financial statements are prepared in all
material respects in accordance with the Society’s generally accepted accounting policies
and practices. The Auditor must be a suitably qualified person and preferably be a member
of the New Zealand Institute of Chartered Accountants, and must not be a member of the
Governance Committee, or an employee of the Society. If the Society appoints an Auditor
who is unable to act for some reason, the Governance Committee shall appoint another
Auditor as a replacement.

40.2 The Governance Committee is responsible to provide the auditor with:

a) Access to all information of which the Governance Committee is aware that is
relevant to the preparation of the financial statements such as records,
documentation and other matters

b) Additional information that the auditor may request from the Governance
Committee for the purpose of the audit; and

¢} Reasonable access to persons within the Society from whom the auditor determines
it necessary to obtain evidence.

41.0 Accounting Records

41.1  The Governance Committee of the Society must ensure that there is accounting
records kept at all times that -

a) Correctly record the transactions of the Society; and

b) Will allow the Society to produce financial statements written in English that
comply with the requirements of the Incorporated Societies Act; and

¢) Would enable the financial statements to be readily and properly audited (if
required under any enactment).

41.2  The Governance Committee must establish and maintain a satisfactory system of
control of the Societies accounting records.

42.0 Register of Interests and conflict of interest

42.1  The society will keep a register of interests and conflicts of interest for all
governance officers which will be available to all officers of the society.
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46.0 Amalgamation with other like-minded organisations

46.1 The Society may consider partial or full amalgamation with another compatible
Society if it is in the best interests of the society as decided by the members and it is not
repugnant to the rules of the Society. Amalgamation may be considered as an alternative to
winding up if appropriate.

47.0 Windingup
47.1  Ifthe Society is wound up:

a) The Society’s debts, costs and liabilities shall be paid;

b) Surplus Money and Other Assets of the Society may be disposed of: By resolution; or
according to the provisions in the Incorporated Societies Act 1908; or any
subsequent Act. but no distribution may be made to any Member;

¢) Onwinding up or dissolution of the organisation any surplus funds or assets shall
not be paid or distributed to any members or individuals but shall be:

I.  applied to a purpose in line with the organisation’s objects, or
Il.  given or transferred to another not-for-profit organisation, with preference
o arelated charitable organisations working in the field of creative
community development in the Ngaaruawaahia and surrounding districts

d) The surplus Money and Other Assets after the payment of costs, debts and liabilities
will be given to other registered charitable organisations working in the field of -
creative community development in the Ngaaruawaahia and surrounding districts.

e) Ifthe Society is unable to make such a decision the surplus assets will be disposed of
in accordance with the directions of the High Court.

48.0 Court Orders enforcing Officers Duties

48.1 The society may seek a court order against an Officer if it is satisfied that the person
has or is likely to breach a duty.

48.2  Anorder may include declaring and enforcing a duty

48.3 Compensation to the society in whole or part for loss or damage suffered because of
the breach.
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51.0
51.1

Mediation and Arbitration
Any dispute arising out of or relating to this Constitution may be referred to

mediation. Mediation may be initiated by either party writing to the other party, and
identifying the dispute which is being put forward for mediation. The other party will either
agree to proceed with mediation or agree to attend a preliminary meeting with the
mediator to discuss whether mediation would be helpful in resolving the dispute. Parties
will agree on a suitable mediator. The mediation will be in accordance with the Mediation
Protocol of the Arbitrators and Mediators institute of NZ Inc.

51.2

a)
b)

c)
d)

52.0
52.1

The mediation shall be terminated by:

The signing of an agreement by the parties; or
Notice to the parties by the mediator, after consultation with the parties, to the
effect that further efforts at mediation are no longer justified; or

- Notice by one or more of the parties that further efforts are no longer justified; or

The expiry of sixty working days from the Mediator’s appointment unless the
parties agree to an extension to this period. Constitution, including any question
regarding its existence, validity or termination, shall be referred to and finally
resolved by arbitration in NZ in accordance with NZ law and the current Arbitration
Protocol of the Arbiters’ and Mediators’ Institute of New Zealand. The arbitration
shall be by one Arbitrator to be agreed on by the parties and if they should fail to
agree within (21) days, then to be appointed by the President of the Arbitrators and
Mediators Institute of NZ INC.

Definitions

Definitions and Miscellaneous matters in these Rules:

“Majority vote” means a vote made by more than half of the Members who are
present at a Meeting and who are entitled to vote and voting at that Meeting upon a
resolution put to that Meeting.

“Money or Other Assets” means any real or personal property or any interest
therein, owned or controlled to any extent by the Society.

“Society Meeting” means any Annual General Meeting, or any Special General
Meeting, but not a Committee Meeting.

“Use Money or Other Assets” means to use, handle, invest, transfer, give, apply,
expend, dispose of, or in any other way deal with, Money or Other Assets.
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