Sample Constitution and Guide to its Clauses- Word Document

The Incorporated Societies Act 1908 sets out certain requirements that must be included in the society's rules. As long as these are covered, the group is free to include additional rules to meet its particular needs if it wishes.  

The sample set of incorporated society rules outlined below meets all the requirements for incorporation.  However most of the clauses have been developed as useful provisions in the constitution of a community group.  Very few of these paragraphs are specifically required by law and can therefore be changed to suit the needs of the group.  The accompanying explanations for each clause explain the purpose of the clause and whether it is required by law.  

If you wish to use this document as the basis for your constitution it is important to carefully go through the sample document to make sure that it will meet your needs.    If there are any provisions you are unhappy with, unclear about or feel are not covered, you should discuss alternative wordings as a group.  You can obtain advice from other groups, consultants and lawyers as to appropriate wording or look at other constitutions by taking the following steps:

1. Go to the Companies Office website (www.societies.govt.nz)

2. Click on Name Search

3. Type in the first word of a name of a incorporated society you know of or a keyword or that will help you find a similar group (eg Youth)

4. Click on the name of a group whose constitution you want to look at

5. Click on Documents and you will see a list of the most recent registered version of the group’s rules as well as recent annual accounts.

6. Click on the most recent set of rules (you will need Adobe Acrobat Reader which is available as a free download or on cd-roms that come with most computer magazines) 

Guide to Sample Incorporated Society Constitution 

Clause 1 Name: Decide the name the society wishes to incorporate under.  The word Incorporated is required by the Incorporated Societies Act 1908 (ISA 1908) to be part of your name.  You can check on which names are available by contacting the Companies Office on 0508266726 or go to their websites at www.companies.govt.nz and www.societies.govt.nz and use the steps outlined earlier in this section.  You need to check both websites because the first website lists companies and the second societies and trusts. If your proposed name is very similar to that of an existing company you will not be able to use it.  Simply adding Trust or Society or Incorporated on to the end of your name will not make if sufficiently distinguishable from a company and you will not be able to register with it.  

Clause 2 Principles: While not required by law it is often worthwhile to agree on some principles your group will follow as it operates.  You could also include a mission and vision statement here.  Remember your constitution or rules are a public document and should give the public a good idea of what you stand for.  

Clause 3 Objects: The wording of your objects (sometimes called purposes) is critical to ensuring your group obtains the appropriate tax status and meets the requirements of the ISA 1908.  The wording should also fully reflect your intentions and needs to cover the main activities your group intends to carry out, as well as allowing for possible activities you may wish to carry out in the future.  You do not need to do everything listed in your objects so don’t be afraid to include objects even though you may not be able to carry them out in the near future.

If your group is seeking non-profit or sports promoter status rather than charitable status the word charitable should be deleted from clause 3.5 (and anywhere else it appears in the constitution).

As you may not be permitted to carry out activities that fall outside the stated objects it is useful to include, as in this sample, a general statement allowing the society to do anything else to further its aims.  

You can look at the objects of other groups by going to the Companies Office website and using the steps outlined above.

Clause 4 Powers: The ISA 1908 requires your rules to state whether or not your group will have to power to borrow, however it is useful to have a more widely worded set of powers, as in this sample, to make clear to members and others what you have the power to do.  

Clause 5 Membership: The ISA 1908 requires that your constitution states how people become members and cease to be members and it is important that you state this clearly to avoid disputes over membership and voting rights.  

5.1 This clause provides that all existing members of the existing (unincorporated) society are automatically members of the incorporated society.  

5.2 While this sample set of rules outlines reasonably formal process for admitting members it would still be possible to delegate this admission process enabling people attending a meeting of the group to be admitted simply by signing a membership form as they arrive and having this approved by someone delegated by the Executive Committee.  

5.3 The ISA 1908 requires that a list or register of members must be kept by the society. The register must state the name, address and occupation of each member and the date that person joined. Failure to maintain this list creates the risk of a power vacuum when a group’s committee resigns.

It is possible to have different classes of members A group may want to have different types of members, such as full members, who are actively involved in its activities, and other classes of members (associate members, child members, corporate members) who are less involved but support its aims. Different types of members can have different voting rights.

5.4 This rule provides a clear process for tendering resignations.  Under this rule the resignation would be effective as soon as it was submitted to the Secretary.

5.5 Subscriptions can be a useful way of raising funds and ensuring people make a positive commitment to staying involved in the group.  

5.6 This gives a power of expulsion, and sets out a process to be followed in such circumstances.  It is important when considering expelling members that the process is fair.  Provision could also be made for suspension of members.

Clause 6 General Meetings: General meetings are the meetings all members can attend and enable them to keep in touch.  The ISA 1908 requires group’s rules outline how general meetings will be called and how voting will be carried out.  The sample clause provides for notice periods; quorum; and the decision-making process to be followed at Annual General Meeting (“AGM”), and Special General Meetings (“SGM”).  In smaller societies and in those run as cooperatives, there might also be general meetings every month.  

Clause 7 Annual General Meeting: The ISA 1908 requires societies to submit financial statements annually that have been approved by members. This normally takes place at an AGM along with election of a committee (if the society has one). This clause stipulates the timing of the AGM, and outlines the business to be conducted at the AGM.  

Clause 8 Special General Meetings: SGM’s provide an opportunity for all members to consider urgent and/or important business.  This clause stipulates who may call an SGM; restricts the business of an SGM to that notified to the members; and provides for a time frame which aims to ensure members concerns are not ignored.

Clause 9 Executive Committee: While the ISA 1908 does not require societies to have a governing body or officers most societies do.  

The sample clause spells out the composition of the Executive Committee; the term of office for Committee members; the nominations process for Committee members; the procedure for Executive Committee meetings; and circumstances in which a Committee member may be removed from office.  Where officers are appointed, there are usually at least three - the Chairperson, the Secretary and the Treasurer.  Other officers of the Society may include: a patron or patrons; a fundraising co-ordinator; a publicity co-ordinator, and an education co-ordinator.

Clause 10 Pecuniary Benefit:  The pecuniary benefit clause is required by Inland Revenue for all organisations wanting charitable, non profit, or sports promoter tax status from IRD.  The clause is designed to prevent members using their position to benefit themselves or their close family members.  In simple terms it means that while members may be paid for services to the society, or reimbursed for legitimate expenses; where a member, their family members, or a company they are associated with may benefit financially from a decision of the Society they must not participate in or materially influence any such decisions.  Further that any payments must be made at no more than “market rates” but may be at less than market rates.

Clause 11 Power to Delegate: This clause allows the Executive Committee to delegate day-to-day management of the society’s affairs.   The Executive Committee retains ultimate responsibility for decisions made.  

Clause 12 Financial Arrangements: Under the ISA 1908 your society’s rules must provide for the investment and control of funds.  The sample clause is worded very generally to give flexibility enabling the Executive Committee to change the financial procedures from time to time without having to alter the constitution.  

The sample society has a financial year of 1st April to 31st March although this can be changed if most of the group’s likely funders have a different financial year.  

Clause 13 Common Seal: The common seal is the Society's official stamp, which is sometimes required to be used on documents (e.g. when borrowing money or purchasing property). The constitution must state who can use the common seal (e.g. the chairperson and one other person appointed by the committee). They must also state who is to look after the common seal.

Clause 14 Indemnifying of Officers and Committee Members: This clause seeks to protect committee members and officers from risk of personal liability, so long as they act lawfully, honestly, in furtherance of their responsibilities, and in accordance with the objects and other rules.  While this clause is not an absolute protection in all cases of potential personal liability, it affords a considerable measure of protection.

The society may also wish to investigate obtaining insurance cover to protect itself and/or its committee against risks arising from its various activities.

Clause 15 Alteration of Rules: This clause sets out the process whereby changes to the constitution itself may be made, along with restrictions on and/or requirements for changes to certain clauses – particularly those that determine or affect the non-profit nature of the society.

For charities registered by the Charities Commission a proviso restricting changes to being approved by the Inland Revenue is no longer necessary. You must notify the Charities Commission of any changes to your rules and they will consider whether the change affects your registration as a charitable entity. 

Clause 16 Mediation and Arbitration: This is a dispute-resolution clause that may be invoked if there is a dispute between members or between committee members, or between the committee and the membership.

Clause 17 Donee Clause:  Provided your organisation does not intend to provide assistance outside of New Zealand it should include this clause. A charitable organisation registered by the Charities Commission does not need to apply separately for this status. If the donation box in question 20 has been ticked on the Form 1 Application for registration as a charitable entity that will be treated as an application for donee status and advised to IRD.   Other organisations need to apply separately to Inland Revenue for donee status.

Clause 18 Voluntary Winding Up: This clause allows the members of the society to wind it up (bring its separate legal existence to an end), and dispose of any surplus assets in accordance with the provisions of the ISA 1908.  Your constitution must state what is to happen to any assets after you have paid all your debts. You could stipulate named organisations or simply state the assets will be distributed to other organisation/s with similar aims.  If you organisation has charitable tax status you will only be able to distribute the assets to other charitable organisation/s.

Disclaimer

This template has been provided to assist your community organisation. It is provided for guidance only.

Users are encouraged to seek more information on specific topics and to seek opinion from a legal practitioner on any employment or legal issue.

Reasonable efforts have been taken to ensure the currency and accuracy of information in this template. It has been assembled in good faith. The information in this template is provided “as is.” You make use of it at your own risk and the Department of Internal Affairs accepts no liability for any claims arising from use of this template.

Rules for South Pepperville Youth Workers Collective

1.
NAME/INGOA

The name of the society will be South Pepperville Youth Workers Collective Incorporated; in this constitution called "the Society".

2.
PRINCIPLES/MÄtÄPONO 

The Society is committed to:

2.1 
Respecting the dual heritage of the partners of Te Tiriti o Waitangi (the Treaty of Waitangi); and

2.2      Ensuring young people are involved in decisions that affect their futures.

3.
OBJECTS/WHäINGA

The objects of the Society will be to ensure youthwork in the South Pepperville area is carried out in a planned and efficient way.  In particular the Society will :

3.1
provide training opportunities to youth workers;

3.2
ensure that organisations employing youth workers are made aware of the training needs of their workers;

3.3
advocate on behalf of young people regarding youth issues and youth;

3.4
foster the credibility of youth work as a profession to ensure quality service are provided to the young people they work with; and

3.5
carry out other activities consistent with the charitable objects of the society

4.
POWERS/TAKETAKE

The Society will have the following powers:

4.1
To use its funds as the Executive Committee thinks necessary or proper in payment of its costs and expenses, including the employment and dismissal of counsel, solicitors, agents, officers and staff, according to principles of good employment and the Employment Relations Act 2000 or any subsequent enactments.

4.2
To purchase, take on, lease or in exchange or hire or otherwise, acquire any real or personal property and any rights or privileges which the Executive Committee thinks necessary or proper for the purpose of attaining the objects of the Society and to sell, exchange, let, bail or lease, with or without option of purchase or, in any other manner, dispose of such property, rights or privileges.

4.3
To invest surplus funds in any way permitted by law for the investment of incorporated society funds and upon such terms as the Executive Committee  thinks fit.

4.4
To borrow or raise money from time to time with or without security and upon such terms as to priority or otherwise as the Executive Committee thinks fit.

4.5
To carry on any business.

4.6
To do all things as may from time to time be necessary or desirable to give effect to and attain the  objects of the Society.

5.
MEMBERSHIP/HUANGA

5.1
All those persons who were members of the unincorporated society known as South Pepperville Youth Group at the date of this constitution being agreed to will be members of the Society.

5.2 
Any person who agrees with the objects of the Society may, subject to the Executive Committee's approval, become a member of the Society by application in writing and upon payment of the membership subscription set from time to time by a General Meeting of the Society. 

5.3
A register of members of the Society will be maintained by the Secretary in accordance with the provisions of the Incorporated Societies Act, 1908 and subsequent enactments.

5.4
Any person may resign membership of the Society by giving oral or written notice to the Secretary.  The Secretary will maintain a record of any resignation.

5.5
If a current subscription has not been paid by a member, membership will cease three (3) months after a subscription has lapsed.

Expulsion of members/Te pananga o te mema mai i te

5.6
The procedure for expulsion of members will be as follows:

5.6.1
Any person or organisation may make a complaint to the Executive Committee that the conduct of a member of the Society is or has been injurious to the character of the Society.  Every such complaint will be in writing and addressed to the Secretary.

5.6.2
If the Executive Committee  considers that there is sufficient substance in the complaint, it may invite the member to attend a meeting of the Executive Committee  and to offer a written and/or oral explanation of the member's conduct.

5.6.3
The Executive Committee will give the member at least fourteen (14) days written notice of the meeting.  The notice will:

5.6.3.1
sufficiently inform the member of the complaint so that the member can offer an explanation of the member's conduct; and

5.6.3.2
inform the member that if the Executive Committee is not satisfied with the member's explanation the Executive Committee may expel the member from the Society.

5.6.4
If in the meeting the Executive Committee decides to expel the member from the Society the member will cease to be a member of the Society.

5.6.5
A member expelled by the Executive Committee  may within fourteen (14)  days give written notice of appeal to the Secretary.  The Secretary will then call a Special General Meeting to take place within twenty eight (28) days of receipt of the notice of appeal.  If that meeting passes a resolution rescinding the expulsion, the member will be reinstated immediately.

6.
GENERAL MEETINGS/NGA HUI WHäNUI

"General Meeting" refers to both Annual General Meeting and Special General Meeting, unless otherwise specified.

6.1
The quorum for a General Meeting will be ten (10) members present in person.

6.2
At least   fourteen (14) days written notification of each General Meeting will be given to members at the current address for such members recorded in the register of members. It will be the responsibility of members to keep the office of the  informed of their contact details.

6.3
Notification of a General Meeting will specify the time, date and place of the meeting.  Notification will also describe in a general way all the matters that will arise to be considered and specify what further and more detailed information on these matters is available from the Executive Committee.  Full information will be provided concerning any proposed amendments to the constitution or any matter which is the business of a Special General Meeting.  Such information will be supplied to any member requesting it.

6.4
The General Meeting will be chaired by the current Chairperson of the Executive Committee.  In the absence of the Chairperson the meeting will elect a person to chair the meeting from among the members present.

6.5 A member may be represented at a General Meeting by a nominee appointed by notice in writing to the Secretary and received by the Secretary 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. 

6.6 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.

6.7
Only current full members will be eligible to vote. Affiliate members will be eligible to attend meetings and speak. 

6.8
Voting will be by a show of hands unless members indicate an alternative preference.  If any member requests a secret ballot on any vote or election, a secret ballot will be held.

6.9
If voting is tied, the chairperson will have a casting vote.

7.
ANNUAL GENERAL MEETINGS/NGA HUI A TAU

7.1
The Annual General Meeting will be held annually during the months of April, May or June.

7.2
The Annual General Meeting will carry out the following business:

7.2.1
Receive the minutes of the previous Annual General Meeting and of any other General Meeting held since the last Annual General Meeting.

7.2.2
Receive the Executive Committee's report on the activities of the Society over the last year and the proposed priorities and directions for the Society in the current year.

7.2.3
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.

7.2.4
Elect the officers and other ordinary members of the Executive Committee  of the Society (see section 9.1).

7.2.5
Appoint an auditor of the Society's accounts.

7.2.6
Conduct any other business which may properly be brought before the meeting.

8.
SPECIAL GENERAL MEETINGS/NGA HUI OHORERE

8.1
Special General Meetings may be called by the Executive Committee  or by a written request made by at least five (5) members and delivered to the Secretary.  Where the meeting has been called on the written request of five (5) members it will be called within thirty (30) days of the delivery of that request to the Secretary.

8.2
A Special General Meeting will only consider business related to the reason for which it is called, as notified to the members (see section 6.3).

9.
EXECUTIVE COMMITEE/TE KOMITI WHAKAHAERE

9.1
The Executive Committee will be composed of a Chairperson, Secretary Treasurer and no less than three (3) ordinary members and no more than six (6) ordinary members.

9.2
The Executive Committee will have the power to fill any places vacant following the Annual General Meeting, or any vacancy that arises in the Executive Committee or among its named officers until the next Annual General Meeting.

 9.3
Elected members of the Executive Committee will retire at each Annual General Meeting, but will be eligible for re-election at the same and subsequent meetings.  Newly elected Executive Committee members will take office immediately upon their election.

9.4
Nominations for elected positions on the Executive Committee, including officer-bearers, may be by way of written nomination signed by a current member and endorsed with the consent of the nominee and given to the Secretary at least seven (7) days before the day fixed for the Annual General Meeting.  No nomination may be withdrawn after the date on which nominations close.  If there are insufficient nominations to fill the vacant positions on the Executive Committee, oral nominations may be received at the Annual General Meeting, provided that no member will be elected who has not consented to being nominated.

9.5
The procedure for  meetings will be as follows:

9.5.1
A quorum will be at least half of its members.

9.5.2
If a member of the  Executive Committee, including an office-bearer, does not attend three (3) consecutive meetings without leave of absence that member may, at the discretion and on decision of the  Executive Committee, be removed from the Executive Committee.

9.5.3
All questions will if possible be decided by consensus.  In the event that a consensus cannot be reached then a decision will be made by a majority vote by show of hands.

9.5.4
If the voting is tied, the Chairperson will exercise a casting vote.

9.5.5
Each meeting will be chaired by the Chairperson of the Society or, in her/his absence, by a person appointed by the Executive Committee. 
9.6
The Executive Committee will meet at least six (6) times every year. Meetings may be held in person or by any other means of communicating as decided on by the Executive Committee from time to time. All members of the Executive Committee, including office-bearers, will be given at least (7) days notice of the meeting by the Secretary, verbally or in writing.

9.7.
The Secretary will ensure that a minute book is maintained which is available to any member of the Society and which, for each meeting of the Executive Committee, records


9.7.1
the names of those present;


9.7.2
all decisions which are required by the constitution or by law to be made by the Society; and 


9.7.3
any other matters discussed at the meeting.

9.8
The  Executive Committee will at all times be bound by the decisions of the members at General Meetings. 

10.
INCOME, BENEFIT OR ADVANTAGE TO BE APPLIED TO OBJECTS/KO NGA RAWA HEI PAINGA MO TE IWI

10.1
Any income, benefit or advantage will be applied to the objects of the Society.

10.2
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

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). 

10.3
The provision and effect of this clause shall not be removed from this constitution and shall be implied into any document replacing this constitution.

11.
POWER TO DELEGATE/TURU TAKETAKE

11.1
The Executive Committee  may from time to time appoint any committee and may delegate any of its powers and duties to any such committee or to any person.  The committee or person may without confirmation by the Executive Committee exercise or perform the delegated powers or duties in the same way and with the same effect as the  Executive Committee could itself have done.

11.2
Any committee or person to whom the Society has delegated powers or duties will be bound by the charitable terms of the Society and any terms or conditions of the delegation set by the Executive Committee.

11.3
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 Executive Committee.

11.4
It will not be necessary for any person who is appointed to be a member of any such committee, or to whom such delegation is made, to be a member of the Society.

12.
FINANCIAL ARRANGEMENTS/WHAKARITE PüTEA

12.1
The financial year of the Society will be from 1 April to 31 March the following year.

12.2
At the first meeting of the  and at the first meeting of the Executive Committee following each Annual General Meeting, the Executive Committee will decide by resolution the following:

12.2.1
how money will be received by the Society;

12.2.2
who will be entitled to produce receipts;

12.2.3
what bank accounts will operate for the ensuing year, including the purposes of and access to accounts;

12.2.4
who will be allowed to authorise the production of cheques and the names of cheque signatories; and

12.2.5
policy concerning the investment of money by the Society, including what type of investment will be permitted.

12.3
The Treasurer will ensure that true and fair accounts are kept of all money received and expended.

12.4
The  Executive Committee may arrange for the accounts of the Society for that financial year to be audited by a person appointed for that purpose. 

13.
COMMON SEAL/TE TOHE TAKETAKE

13.1
The Common Seal of the Society will be kept in the custody and control of the Secretary.

13.2
When required, the Common Seal will be affixed to any document following a resolution of the Society and will be signed by the Treasurer and one other person appointed by the Executive Committee.

14. IndEMnity/INIHUATIA

14.1 
No Officer or member of the Executive shall be liable for the acts or defaults of any other Officer or member of the Executive or any loss occasioned thereby, unless occasioned by their wilful default or by their wilful acquiescence.

14.2
The Officers, Executive 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 wilful default.

15. ALTERATION OF RULES/TE WHAKAREREKëTANGA TURE

The rules of the Society may only be amended in any way by a 2/3 majority of eligible members personally present at any General Meeting, provided that no addition to or alteration of the objects clause (Section 3), the pecuniary profit clause (Section 10), the activities limited to New Zealand clause (section 17), or the winding up clause (Section 18) will be approved without the prior consent of the Department of Inland Revenue.

16.
MEDIATION & ARBITRATION/TAKAWAENGA

16.1
Any dispute arising out of or relating to this deed may be referred to mediation, a non-binding dispute resolution process in which an independent mediator facilitates negotiation between parties. Mediation may be initiated by either party writing to the other party and identifying the dispute which is being suggested 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 the circumstances. The parties will agree on a suitable person to act as mediator or will ask the Arbitrators’ and Mediators’ Institute of New Zealand Inc. to appoint a mediator. The mediation will be in accordance with the Mediation Protocol of the Arbitrators’ and Mediators’ institute of new Zealand Inc.

16.2
The mediation shall be terminated by-

16.2.1
The signing of a settlement agreement by the parties; or

16.2.2
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

16.2.3
Notice by one or more of the parties to the mediation to the effect that further efforts at mediation are no longer justified; or

16.2.4
The expiry of sixty (60) working days from the mediator’s appointment, unless the parties expressly consent to an extension of this period.

16.3
If the mediation should be terminated as provided in 16.2.2, 16.2.3, 16.2.4 any dispute or difference arising out of or in connection with this constitution, including any question regarding its existence, validity or termination, shall be referred to and finally resolved by arbitration in New Zealand in accordance with New Zealand law and the current Arbitration Protocol of the Arbitrators’ and Mediators’ Institute of New Zealand Inc. The arbitration shall be by one arbitrator to be agreed upon by the parties and if they should fail to agree within twenty -one (21) days, then to be appointed by the President of the Arbitrators’ and Mediators’ Institute of New Zealand Inc.

17.
ACTIVITIES LIMITED TO NEW ZEALAND/NGA MAHI KI AOTEAROA ANAKE 

The activities of the Society will be limited to Aotearoa/New Zealand.

18.
DISPOSITION OF SURPLUS ASSETS/TE TUKU TOENGA RAWA

18.1
The Society may be wound up if at a General meeting of its members, it passes a resolution to wind up, and the resolution is confirmed at a subsequent general meeting called together for that purpose and held not earlier than 30 days after the date on which the resolution to be confirmed was passed.  

18.2
Any surplus assets after the payment of all outstanding liabilities will be distributed among such community organisations in New Zealand that have similar objects to the Society and as the members will decide in a General Meeting.  If the Society is unable to resolve any disagreement over the distribution of surplus assets then the provisions of Section 27 of the Incorporated Societies Act 1908, or the relevant provisions of subsequent enactments, will apply.

This is the document marked “A” referred to in the annexed declaration of ................................ made at Christchurch this …………………….………. day of ………………..…………..…, 2005 before me ………………………………………..

[image: image1][image: image2][image: image3][image: image4][image: image5][image: image6]
