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CONSTITUTION OF THE BIOLOGY EDUCATORS OF AOTEAROA  
NEW ZEALAND INCORPORATED 

1 Name and Commencement  

1.1 The name of the society is the Biology Educators of Aotearoa New Zealand Incorporated (in 
this Constitution referred to as the ‘Society’ or ‘BEANZ’). 

1.2 This Constitution will take effect as the rules of the Society from the date it is registered by the 
Registrar of Incorporated Societies. 

PURPOSES AND PRINCIPLES 

2 Purposes 

2.1 The Society is established for charitable purposes within Aotearoa New Zealand, including, 
without limitation, to: 

2.1.1 advance the education of biology in New Zealand; 

2.1.2 promote the ongoing professional development of Biology Teachers throughout New 
Zealand and to identify opportunities for this; 

2.1.3 encourage and promote links with the wider science and technology community; 

2.1.4 provide information and advice to Biology Teachers on resources, methods and 
systems; 

2.1.5 provide professional stimulation of Biology Teachers by creating and fostering 
opportunities for sharing professional ideas and opinions; 

2.1.6 endorse and advise on guidelines for Biology Teachers including role descriptions, 
professional development and support, resource requirements, deployment ratios, 
career structure and progression; 

2.1.7 consult with the Ministry of Education, Government agencies and other organisations 
on matters concerning Biology Teachers; 

2.1.8 promote safe work practices and environments as required by Worksafe, legislation 
and relevant regulations; 

2.1.9 support the biennial conference of Biolive/Chemed; 

2.1.10 affiliate, liaise with and otherwise foster relationships with other organisations and 
groups with similar objectives; and 

2.1.11 support other purposes as are ancillary or related to the purposes stated above. 

3 Powers, Act and Regulations 

3.1 The Society shall have the statutory powers given to it under the Act and the powers of a 
natural person to carry out its activities.  

3.2 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. 

4 Registered Office 



 

20408869_1 2 

4.1 The Registered Office of the Society shall be at such place in New Zealand as the Executive 
Committee from time to time determines. 

4.2 Any changes to the Registered Office shall be notified to the Registrar of Incorporated 
Societies in a form as required by the Act. 

5 Attorneys 

5.1 The Society may appoint an attorney in accordance with the Act and subject to the Society’s 
Rules. 

MEMBERSHIP 

6 Membership 

6.1 There shall be three (3) categories of membership: 

Ordinary Member 

6.1.1 A person is eligible to apply to become an Ordinary Member of BEANZ if they work in 
or have an interest in biology education.   

6.1.2 Ordinary Members must pay Membership Fees. 

Organisational Member  

6.1.3 An organisation (such as a school) is eligible to apply to become an Organisational 
Member of BEANZ if it is involved with the education of biology.   

6.1.4 Organisational Members must pay Membership Fees. 

6.1.5 Individuals within an Organisational Member may apply to the Executive Committee to 
become Ordinary Members connected to an Organisational Member (each a 
Connected Ordinary Member). 

Life Members 

6.1.6 The Executive Committee may invite individuals whose service to Biology education is 
deemed worthy to become Life Members of BEANZ.  If the invitation is accepted by 
the individual, this membership will be ratified at a General Meeting of the Society.   

6.1.7 Life Members will have all the rights and privileges of a Member, but are not required 
to pay Membership Fees. 

7 Applications 

7.1 Applications for Ordinary and Organisational Membership shall be made on the ‘Sign Up’ form 
on the Society’s official website or such other manner as required by the Executive Committee 
from time to time.  

7.2 The following shall constitute consent to becoming a Member: 

7.2.1 In the case of Ordinary and Organisational Members, submitting an application to 
become a Member in accordance with Rule 7.1; and 

7.2.2 In the case of Life Members, acceptance of the invitation from the Executive 
Committee.  

7.3 Membership begins when (the “date of joining”): 
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7.3.1 the applicant is advised that their application has been successful; and 

7.3.2 where applicable, payment of the Membership Fees has been made. 

7.4 The Executive Committee maintains the discretion to refuse admission to Membership of the 
Society.   

7.5 The term for Membership will be for one (1) calendar year commencing on the date of joining, 
unless a Member resigns or has their Membership terminated earlier. 

8 Obligations and Rights of Members 

8.1 Members of the Society shall have the rights, privileges and responsibilities set out in this 
Constitution.  

8.2 Every Ordinary and Life Member shall provide the Secretary with that Member’s full contact 
details and promptly advise the Secretary of any changes to those details. 

8.3 Every Organisational Member shall provide the Secretary 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 Organisational Member’s proxy for the purposes of voting at General 
Meetings.  

8.4 Membership does not confer on any Member any right, title, or interest (legal or equitable) in 
the property of the Society.  

8.5 Where a Member undertakes an activity on behalf of BEANZ and is understood to represent 
BEANZ, this activity must be with the understanding and approval of the Executive Committee. 

8.6 All Members shall promote the interests and purposes of the Society and shall do nothing to 
bring the Society into disrepute. 

8.7 A Member is only entitled to exercise the rights of their class of Membership, including 
attending General Meetings, if all applicable Membership Fees have been paid to the Society 
by the due date (or waived in accordance with Rule 9.4), but no Member is liable for an 
obligation of the Society by reason only of being a member of the Society.  

8.8 The Executive Committee may decide what access or use Members may have of or to any 
premises, facilities, equipment, or other property owned, occupied or otherwise used by the 
Society, including any conditions of and fees for such access or use. 

9 Membership Fees 

9.1 Membership Fees, including the annual subscriptions and any other fees for Membership for 
the then current financial year, shall be determined by the Executive Committee for the coming 
financial year. 

9.2 The Executive Committee must announce any changes at least three (3) months before they 
come into effect in the new financial year. 

9.3 Membership Fees, including the annual subscriptions, may differ depending on the type of 
Membership. 

9.4 Notwithstanding Rule 9, the Executive Committee may issue a waiver, apply an extension, or 
otherwise alter any obligation in respect of Membership Fees due to the Society.  

10 Ceasing to be a Member 

10.1 A Member ceases to be a Member: 
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10.1.1 on death;  

10.1.2 by giving written notice of their resignation to the Secretary which, unless otherwise 
expressed, shall take effect immediately;  

10.1.3 if that Member fails to pay applicable Membership Fees three (3) months after they 
have become due, in which case that Member shall be deemed to have resigned their 
Membership;  

10.1.4 upon termination of their Membership following a dispute resolution process in 
accordance with this Constitution, with effect from the date of receipt by the Secretary, 
or any subsequent date stated in the notice of resignation or notice of termination of 
Membership; 

10.1.5 upon return of two (2) consecutive emails via ‘Undeliverable: Mail Delivery Failure’ by 
an email delivery system sent from the Executive Committee to a Member’s registered 
email address; or 

10.1.6 a Member will be deemed to have resigned, or in the case of an Organisational 
Member their Membership will be deemed to be terminated, if the Membership is not 
renewed for the next calendar year.  

10.2 Where an Organisational Member resigns or has its Membership terminated, the Connected 
Ordinary Members associated with that Organisational Member will cease to be Ordinary 
Members.  They may apply to the Society to become Ordinary Members without any 
connection to an Organisational Member. 

11 Obligations on ceasing of Membership 

11.1 A Member who resigns or whose Membership is terminated under this Constitution:  

11.1.1 remains liable to pay all applicable Membership Fees to the Society’s next balance 
date;  

11.1.2 shall cease to be entitled to any of the rights of a Member; and 

11.1.3 shall immediately return any property, including intellectual property, of the Society 
held by the Member at the time of termination. 

NATIONAL CONFERENCE 

12 National Conference 

12.1 A National Conference shall be held biennially, to be known as “BioLiveChemEd” or any other 
such name as decided upon by the Executive Committee from time to time. 

12.2 Regions will take turns in hosting the National Conference.  Where possible the National 
Conference should not be held twice in the same Region within a six (6) year period. 

12.3 At each National Conference the Executive Committee shall meet and appoint an Organising 
Member responsible for forming the Organising Committee for the next National Conference.   

12.4 The Organising Committee shall be responsible for organising, hosting, and promoting the 
National Conference: 

12.4.1 in accordance with the National Conference Policy as set by the Executive Committee 
from time to time; and 

12.4.2 with funding delegated to it by the Executive Committee for that purpose.   
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MEETINGS 

Annual General Meetings 

13 Annual General Meetings 

13.1 An Annual General Meeting (AGM) shall be held: 

13.1.1 no later than six (6) months after the Balance Date, on a date and at a location 
determined by the Executive Committee; and 

13.1.2 in accordance with any requirements in the Act and this Constitution.  

13.2 The business of an AGM shall be to: 

13.2.1 receive a financial report on the affairs of the Society for the preceding year; 

13.2.2 approve financial statements for the most recently completed accounting period; 

13.2.3 consider and vote on any motions; 

13.2.4 note any disclosures made by Executive Members in the Register of Interests 
concerning any conflict of interest;  

13.2.5 announce the Executive Members elected in accordance with Rule 24; and 

13.2.6 consider any other general business of the Society. 

13.3 At any Annual General Meeting no business other than that specified on the Executive 
Committee’s Notice or properly falling under general business shall be transacted. 

14 Motions 

14.1 Any Executive Member may put forward a motion for the Society to vote on at an AGM.  

14.2 Motions and items for discussion at the AGM must be submitted in writing to the Secretary at 
least two (2) weeks before the AGM to allow for publication with the agenda. 

14.3 Motions from a General Meeting that are passed in accordance with this Constitution shall 
bind the Executive Committee to an appropriate course of action. 

Special General Meetings 

15 Special General Meetings 

15.1 A Special General Meeting (SGM) may be called at any time by the Executive Committee; 

15.1.1 by Notice specifying the date and place of the meeting and the subject matter 
intended to be submitted to the meeting, including; or 

15.1.2 if the Executive Committee receives a written request to call a SGM (including 
electronic) signed on behalf of no less than 20 Members, which must state the 
business and any proposed resolutions of the meeting.  In that event, the Executive 
Committee must call the Special General Meeting within sixty (60) days of receipt of 
the written request.   

15.2 A SGM shall only consider and deal with the business specified in the Executive Committee’s 
Notice or the written request by Members for the Special General Meeting.  
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Notice 

16 Notice 

16.1 Annual General Meeting: The Executive Committee shall give all Members at least thirty (30) 
clear days’ Notice for an AGM, which must include:  

16.1.1 a call for motions to be received by the Secretary in accordance with Rule 14.2; and 

16.1.2 a proxy form to be completed in accordance with Rule 19. 

16.2 Following closure of the call for motions and any receipt of motions, an AGM agenda with 
AGM details and any motions is to be sent to Members as soon as practicably possible. 

16.3 Special General Meeting: The Executive Committee shall give all Members at least thirty (30) 
days’ Notice of a Special General Meeting.  

16.4 The Notice of a General Meeting must also include: 

16.4.1 the nature of the business to be transacted at the meeting in sufficient detail to enable 
a Member to form a reasoned judgment in relation to it;  

16.4.2 the text of any resolution or matter of business to be submitted to the meeting; and  

16.4.3 the time and date and manner of the meeting. 

16.5 A General Meeting and its business will not be invalidated simply because one or more 
Members do not receive the Notice. 

Meeting procedure 

17 Procedure 

17.1 All General Meetings will be chaired by the President. If the President is absent, the Junior 
Vice President shall act as Vice-Chairperson. If the Chairperson and Vice-Chairperson are 
absent, the Executive Committee shall elect another Executive Member to chair that General 
Meeting. 

17.2 General Meetings may be held at one or more venues using any real-time, audio and visual, 
or other electronic communication that gives each Member attending a reasonable opportunity 
to participate. 

17.3 Quorum: No General Meeting may be held unless at least one half of the Executive 
Committee and at least one half of the Regional Representatives are present (either in person 
or electronically) or represented by proxy. This will constitute a quorum. 

17.4 Lack of quorum: If; 

17.4.1 a quorum as defined in Rule 17.3 is not present within half an hour after the time 
appointed for an Annual General Meeting in the relevant Notice, the meeting will be 
adjourned to a date no more than twenty one (21) days from the date of that meeting 
and if at the adjourned meeting a quorum is not present those Members present will 
form a quorum and may deal with the business for which the meeting was originally 
called but no other business may be considered; or 

17.4.2 a quorum as defined in Rule 17.3 is not present within half an hour after the time 
appointed for a Special General Meeting in the relevant Notice, the meeting will be 
cancelled and the purpose for which it was called will lapse. 
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17.5 All Members may attend, speak and vote at a General Meeting: 

17.5.1 in person;  

17.5.2 or by proxy as set out at Rule 19. 

17.6 Invitation to attend: The Executive Committee may extend an invitation to attend a General 
Meeting, or other such meeting as determined by the Executive Committee, to non-Members. 
Any such attendees may be granted an opportunity to speak at the invitation of the President 
or any other person presiding over the General Meeting but will not be entitled to vote on any 
question.  

Voting at meetings 

18 Voting on Resolutions 

18.1 Voting on each matter to be voted on before a General Meeting shall be by voice, except that 
any Member present may require a show of hands, and any ten (10) percent of Members 
present may require a secret ballot, at which time an independent Scrutineer will be appointed. 

18.2 Only Members present in person or represented by proxy shall have the right to vote at a 
General Meeting.   

18.3 Each Member present in person or represented by a proxy shall have the right to exercise one 
vote only on each motion before a General Meeting. 

18.4 In the event of a tie on any vote at a General Meeting, the Chairperson shall exercise a 
casting vote in addition to a deliberative vote. 

18.5 Unless otherwise provided in this Constitution, any vote or resolution receiving a majority of 
votes cast at a General Meeting will be duly passed. 

18.6 A written resolution signed by at least 75% of Members entitled to vote and who received 
notice of a General Meeting shall have effect as if it had been passed at a General Meeting. 
Any such resolution may consist of one or more documents in similar form (including letters, 
electronic mail, or other similar means of communication) each signed by or on behalf of one 
or more Members.  

18.7 Any resolution passed in accordance with this Rule 18 will be binding on all Members. 

19 Proxies 

19.1 A Member may appoint a proxy, who must also be a Member, to vote on behalf of that 
Member at a General Meeting. A proxy must be appointed by notice in writing signed by that 
Member and delivered to the Secretary no later than the proxy deadline advised in the Notice 
of that General Meeting.  

19.2 In the case of an Organisational Member, the Authorised Representative shall be that 
Member’s proxy. 

19.3 No other proxy voting shall be permitted. 

20 Minutes and Information 

20.1 The Secretary must ensure that minutes are kept of all General Meetings.  Minutes of General 
Meetings may be made available to Members on request.  
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20.2 A Member may at any time make a written request to the Society for information held by the 
Society. The Society can provide the information requested within a reasonable time or 
provide a reason for refusing the request. 

GOVERNANCE 

Executive Committee 

21 Function of the Executive Committee 

21.1 From the end of each Annual General Meeting until the end of the next, the Society shall be 
governed by the Executive Committee. 

21.2 Subject to the broad direction of the Annual General Meeting, the responsibilities of the 
Executive Committee shall include the overseeing of all matters of business of the Society 
within the scope of the Purposes of the Society. 

22 Composition of the Executive Committee  

22.1 The Executive Committee shall be made up of: 

22.1.1 the President; 

22.1.2 the Immediate Past President;  

22.1.3 the Secretary; 

22.1.4 the Treasurer; and 

22.1.5 not less than six (6) other Elected Executive Members elected in accordance with 
Rule 24; and 

22.1.6 up to five (5) other Co-opted Executive Members co-opted in accordance with Rule 
25, 

provided that at all times the total number of Executive Members shall not exceed fifteen (15) 
persons. 

22.2 Executive Members shall be any natural person provided they: 

22.2.1 are a Member; 

22.2.2 are not an employee of the Society or any related operating subsidiary of the Society; 

22.2.3 meet the criteria of section 16(2) of the Charities Act or any replacement statutory 
provision; and 

22.2.4 are not disqualified from being an Officer of the Society by this Constitution or the Act. 

23 Term 

23.1 The term of office for the President, Secretary, and all other Elected Executive Members shall 
be two (2) years, expiring at the end of the AGM in the year corresponding with the last year of 
each Executive Member’s election. 

23.2 The term of office for the Immediate Past President shall be two (2) years as set out in Rule 
26.2. 
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23.3 The term of office for Co-opted Executive Members shall be from the date of co-option until 
the next AGM, at which time they will be eligible for election in accordance with Rule 24. 

23.4 Elected Executive Members are eligible to be reappointed upon expiration of their term of 
office. 

23.5 The Executive Committee may amend the term limits in this Rule 23 for any particular 
individual by a resolution at any General Meeting. 

Election of Elected Executive Members 

24 Election 

24.1 Elected Executive Members, other than the Immediate Past President, shall be elected by 
ballot of Members biennially.   

24.2 The Executive Committee shall call for nominations for election to Elected Executive Member 
positions (other than the Immediate Past President which is not elected, in accordance with 
Rule 26.2), no less than sixty (60) days prior to the AGM. 

24.3 Nominations shall be open for a period determined by the Executive Committee and notified in 
the call for nominations, and for no less than six (6) weeks prior to the AGM. 

24.4 Nominations shall be provided in writing to the Secretary and shall include: 

24.4.1 confirmation of the nominee’s consent to nomination; and 

24.4.2 confirmation that the nomination has been seconded by another Member. 

24.5 The Society shall send each Member a ballot paper (in hard copy or digital format) no less 
than thirty (30) days prior to the election close off date.   

24.6 Ballot papers must be returned to the address specified on or before the nominated election 
close off date. 

24.7 All votes shall be received by the Secretary or other person appointed by the Executive 
Committee from time to time (Returning Officer). 

24.8 If more than one (1) person is nominated for any Elected Executive Member position, the 
holder shall be determined by Plurality Vote. 

24.9 The Executive Committee may appoint an independent Scrutineer to oversee the election 
process.  

24.10 For the avoidance of doubt, communications between the Society and Members regarding 
elections, ballot details, and votes may be made and communicated by post or electronic mail.  

Co-option of Co-opted Executive Members  

25 Co-Option of Co-opted Executive Members 

25.1 The Executive Committee may co-opt up to five (5) additional Members as Co-opted 
Executive Members for a specific purpose and for a specific period of time. 

25.2 Any person co-opted to the Executive Committee under Rule 25.1 may: 

25.2.1 resign at any time by giving notice in writing to the Executive Committee; or 
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25.2.2 be removed at any time by resolution of the Executive Committee by giving 30 days’ 
Notice in writing to the Co-opted Executive Member. 

Governance Generally 

26 President and Immediate Past President 

26.1 The President shall be responsible for overseeing the management of the affairs of the 
Society and shall be responsible, along with the Secretary, for maintaining external 
stakeholder relationships]. 

26.2 At the conclusion of a two (2) year term as President, the President shall become the 
Immediate Past President and shall remain on the Executive Committee (without the need for 
further election) for a further two (2) year term.  At that time a new President shall be elected 
in accordance with Rule 24. 

26.3 The President shall act as the de-facto Chairperson, who shall preside at all General Meetings 
and Executive Committee meetings.  The Immediate Past President shall act as the Vice-
Chairperson. 

26.4 If the President is unable to continue in their position or fulfil a particular duty then the 
Immediate Past President will fill the role until the President can resume their role or a new 
President is elected. 

26.5 These appointments may be reviewed by the Executive Committee at any time during the term 
of the current Executive Committee. 

27 Secretary and Contact Person 

27.1 The Executive Committee shall appoint at least one (1) individual, usually the Secretary, and 
no more than three (3) individuals, as the Contact Person for the purposes of the Act.  

27.2 The Contact Person must be at least 18 years of age and ordinarily resident in New Zealand.  

27.3 The Contact Person will be the person whom the Registrar can contact when needed.  

27.4 The Executive Committee may suspend or remove the Contact Person from office by way of 
ordinary resolution. 

27.5 In the event that there is a vacancy in the position of Contact Person, the Executive 
Committee will appoint a replacement Contact Person within 30 days after the vacancy occurs 
and ensure that notice of the change of Secretary is sent to the Registrar in accordance with 
the Act.  

27.6 The role and duties of the Secretary shall also be to: 

27.6.1 keep the Register of Members; 

27.6.2 keep the Register of Interests; 

27.6.3 record the minutes of all General Meetings and Executive Committee meetings; 

27.6.4 hold all other records, documents and books of the Society; 

27.6.5 deal with and answer correspondence and perform such other duties as directed by 
the Executive Committee; and 

27.6.6 otherwise meet the requirements of the Act (if applicable). 
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28 Treasurer 

28.1 The role and duties of the Treasurer shall be to: 

28.1.1 administer the financial affairs of the Society;  

28.1.2 maintain and keep all financial records of the Society; and 

28.1.3 administer all financial matters of the Society. 

29 Cessation of Office 

29.1 An Executive Member shall be deemed to have ceased to be an Executive Member if that 
Executive Member: 

29.1.1 dies; 

29.1.2 in the case of an Elected Executive Member, has held office for an initial term of two 
(2) years and is not re-appointed for a consecutive term or has held office for two (2) 
consecutive terms; 

29.1.3 resigns by delivering a written Notice of resignation to the Secretary; 

29.1.4 is absent without leave for three (3) consecutive meetings of the Executive 
Committee;  

29.1.5 becomes disqualified from being an Officer under the Act or the Charities Act; or 

29.1.6 if that Executive Member is removed pursuant to one of the grounds for removal 
under Rule 29.2 by a resolution of the Executive Committee passed by a two thirds 
majority. 

29.2 For the purposes of Rule 29.1.6: 

29.2.1 a grievance or Complaint that cannot be resolved under Rule 58;  

29.2.2 an Executive Member’s failure to comply with this Constitution, the Act or any of the 
Society’s policies or standards; or 

29.2.3 where a two thirds majority of the Executive Committee considers the Executive 
Member (which, for the avoidance of doubt, will include the Immediate Past President) 
is not working in the best interests of the Society,  

will be grounds of removal of an Executive Member under Rule 29.1.6.  

29.3 Each Executive Member shall within 21 days of submitting a Notice of resignation or ceasing 
to hold office, deliver to the Secretary all books, papers and other property of the Society held 
by such former Executive Member. 

29.4 In the event of there being any vacancy on the Executive Committee under this Rule 29, the 
Executive Committee may by a majority vote to appoint a Member to fill such vacancy until the 
next AGM.  

30 Cessation of President and Immediate Past President Offices 

30.1 The President or the Immediate Past President shall be deemed to have ceased to be the 
President / Immediate Past President if: 

30.1.1 the President / Immediate Past President resigns by delivering a written Notice of 
resignation to the Executive Committee; or  
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30.1.2 the President / Immediate Past President receives a vote of no confidence that has 
been: 

 raised by an Executive Member and supported by at least one (1) other 
Executive Member; and 

 passed by a 75% majority of the remaining Executive Members at a meeting of 
the Executive Committee.  

30.2 Subject to the provisions of this Constitution, a President / Immediate Past President who 
resigns from that office in accordance with Rule 30.1 may continue as an Executive Member.  

31 Indemnity 

31.1 The Society shall indemnify each Officer against all losses and expenses incurred by them in 
carrying out their duties in relation to the Society except insofar as they contravene the 
Officer’s duties under the Act or this Constitution. 

32 Fees 

32.1 The Society may pay fees and/or honoraria to Executive Members as agreed from time to time 
by the Executive Committee. 

Committees  

33 Committees 

33.1 The Executive Committee may, at its discretion, from time to time appoint a committee, 
advisory group, or task force consisting of such persons (whether or not Members of the 
Society) and for such purposes as it thinks fit. 

33.2 The structure, purpose, powers, duties, and policies of such group shall be determined by the 
Executive Committee, and the Executive Committee may issue guidance, binding or 
otherwise, related to the conduct and business of these groups.  

33.3 The Executive Committee shall determine whether committee / advisory group / task force 
members are appointed or elected by the Executive Committee, Members, or any other 
interest group. 

33.4 Committees, advisory groups, and task forces may not co-opt committee members. 

Powers of the Executive Committee 

34 Powers 

34.1 The Executive Committee shall have all the powers necessary for managing and for directing 
and overseeing the management of, the operation and affairs of the Society, subject only to 
applicable law and any amendments to them and to any directions given at any meeting of the 
Society provided those directions are not contrary to this Constitution or to applicable law.  

34.2 The Executive Committee shall have the authority to delegate any power it holds to a Member, 
Officer, or body of the Society, subject to this Constitution and the Act.  

34.3 Without limiting the powers of the Executive Committee as set out in this Constitution and the 
Act, the Executive Committee of the Society has the power of an ordinary person and may 
make informed decisions to do the following, provided that there is no conflict of interest (as 
set out at Rule 43 below) in them doing so: 
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34.3.1 borrow, raise money, and mortgage, initiate a charge or lien over the property of the 
Society or parts of it; 

34.3.2 rent, lease, hire, purchase, acquire, sell surrender or dispose of any interest in real or 
person property; 

34.3.3 invest and deal with any of the monies or assets of the Society not immediately 
required, upon such securities as the Executive Committee may from time to time 
determine or approve;  

34.3.4 affiliate with, subscribe, subscribe to, donate to, or become a member of any body or 
organisation whose objects and purposes are similar to those of the Society. 

35 Representatives of the Society 

35.1 Representatives of the Society for specific activities such as membership on outside 
organisations will be appointed by the Executive Committee. 

35.2 Regional Representatives will be appointed by the Executive Committee in the manner 
determined by the Executive Committee from time to time, to represent their respective 
Regions at General Meetings.  

Executive Committee Meetings 

36 Frequency 

36.1 The Executive Committee shall have at least two face-to-face meetings a year, which includes 
meeting via electronic means where it is possible to simultaneously see and hear each 
member.  

37 Procedure 

37.1 At any meeting of the Executive Committee, a simple majority of Executive Members shall 
form a quorum. No business shall be transacted unless a quorum is present.  

37.2 The Chairperson must chair each meeting of the Executive Committee. If the Chairperson is 
absent, the Vice-Chairperson shall chair the meeting. If the Chairperson and Vice-Chairperson 
are both absent, the Executive Committee shall elect another Executive Member to chair that 
meeting. 

37.3 Decisions of the Executive Committee must be by majority consensus of the Executive 
Members and decisions must be recorded in writing. 

37.4 When voting on a decision at a duly convened meeting: 

37.4.1 all Executive Members have one (1) vote; and 

37.4.2 all resolutions of the Executive Committee must be passed by a majority of the 
Executive Members at the meeting.  

37.5 Where there is an equality of votes, the Chairperson shall have a deliberative and casting 
vote. 

37.6 A special meeting of the Executive Committee may be called at any time on the direction of 
either: 

37.6.1 the President; or 

37.6.2 any half of the Executive Members. 



 

20408869_1 14 

37.7 Executive Members shall have at least five (5) days’ notice prior to a special meeting called in 
accordance with Rule 37.6 unless a shorter period is otherwise agreed to by at least 75% of 
the Executive Members. 

37.8 General business may be carried out via electronic methods.  

38 Minutes of the Executive Committee 

38.1 The Secretary must ensure that minutes are kept of all Executive Committee meetings that 
record: 

38.1.1 the names of the Executive Members present; 

38.1.2 the resolutions discussed;  

38.1.3 the proceedings of each meeting; and  

38.1.4 that the meeting addressed the Executive Committee meeting agenda. 

39 Irregularities of the Executive Committee 

39.1 No act or proceeding of the Executive Committee, or of any committee of the Executive 
Committee, or any person acting as an Executive Member, shall be invalidated as a 
consequence of there being a vacancy in the Executive Committee membership at the time of 
that act or proceeding or of the subsequent discovery that there was some defect in the 
entitlement of any person so acting to be an Executive Member or that they were incapable of 
being or had ceased to be an Executive Member.  

40 Observers 

40.1 Observers who are not Members may attend Executive Committee meetings after approval 
from the President.  Observers may only have speaking rights by invitation of the President. 

41 General issues 

41.1 Other than as prescribed by the Act or this Constitution, the Executive Committee may 
regulate its proceedings as it thinks fit. 

41.2 Subject to the Act and this Constitution, the decisions of the Executive Committee on the 
interpretation of this Constitution and all matters dealt with by it in accordance with this 
Constitution and on matters not provided for in this Constitution shall be final and binding on 
all Members. 

OFFICERS’ DUTIES 

42 Officers’ Duties  

42.1 At all times each Officer of the Society: 

42.1.1 shall act in good faith and in what they believe to be the best interests of the Society; 

42.1.2 must exercise all powers for a proper purpose; 

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

42.1.4 when exercising powers or performing duties as an Executive Member, 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, the 
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nature of the Society, the nature of the decision, the position of the Executive Member 
and the nature of the responsibilities undertaken by them; 

42.1.5 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 

42.1.6 must not agree to the Society incurring an obligation unless they believe at that time 
on reasonable grounds that the Society will be able to perform the obligation when it is 
required to do so. 

CONFLICTS OF INTEREST 

43 Conflicts of interest 

43.1 An Officer (which for the purposes of this Rule 43 includes an Executive Member and/or a 
member of a committee appointed in accordance with this Constitution) is interested in a 
Matter if that person: 

43.1.1 may obtain a financial benefit from the Matter; or 

43.1.2 is a relation of or close personal acquaintance of a person who may obtain a financial 
benefit from the Matter; or 

43.1.3 may have a financial interest in a person to whom the Matter relates; or 

43.1.4 is a partner, director, member of the Executive Committee and/or committee, 
Executive Member, or trustee of a person who may have a financial interest in a 
person to whom the Matter relates. 

43.2 However, an Officer is not interested in a Matter: 

43.2.1 merely because that person receives an indemnity, insurance cover, remuneration, or 
other benefits authorised under the Act; or 

43.2.2 if that person’s interest is the same or substantially the same as the benefit or interest 
of all or most other Members due to the membership of those Members; or 

43.2.3 if that person’s interest is so remote or insignificant that it cannot reasonably be 
regarded as likely to influence that person in carrying out their responsibilities under 
the Act or this Constitution; or 

43.2.4 if that person is a member of a union and that person’s interest is merely as an 
employee that will benefit from the union acting in the ordinary course of promoting its 
members’ collective employment interests. 

43.3 An Officer who is interested in a Matter relating to 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); 

 to the Executive Committee; and 

 in Register of Interests kept by the Executive Committee. 

43.4 Disclosure must be made as soon as practicable after that Officer becomes aware that they 
are interested in the Matter. 
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43.5 Subject to the Act and any regulations made under the Act, an Officer who is interested in a 
Matter: 

43.5.1 must not vote or take part in the decision of the Executive Committee and/or 
committee relating to the Matter; and 

43.5.2 May not sign any document relating to the entry into a transaction or the initiation of 
the Matter; and 

43.5.3 must not take part in any discussion of the Executive Committee and/or committee 
relating to the Matter and be present at the time of the decision of the Executive 
Committee and/or committee (unless the Executive Committee and/or committee 
decides otherwise). 

43.6 If 50% of more of the Executive Committee and/or committee are prevented from voting on the 
matter under clause 43.5.1, the Executive Committee must call a Special General Meeting of 
the Society to consider and determine the Matter. 

RECORDS AND REGISTERS 

44 Register of Members 

44.1 The Secretary shall keep an up-to-date Register of Members, recording each Member’s name, 
contact details, the date they became a Member, and any other information required by this 
Constitution or the Act. 

45 Contents of Register of Members 

45.1 The information contained in the Register of Members shall include each Member’s: 

45.1.1 physical and mailing addresses; 

45.1.2 phone number (landline and/or mobile); 

45.1.3 email address; 

45.1.4 the date the Member became a Member; and 

45.1.5 any other information prescribed by regulations.  

45.2 Every Member shall promptly advise the Secretary of any change of their contact details. 

46 Register of Interests 

46.1 The Secretary shall at all times maintain an up-to-date Register of Interests disclosed by 
Officers. 

FINANCES 

47 Control and Management 

47.1 The funds and property of the Society shall be: 

47.1.1 controlled, invested and disposed of by the Executive Committee, subject to this 
Constitution; and 

47.1.2 devoted solely to the promotion of the Purposes of the Society. 
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47.2 All moneys received by or on behalf of the Society are to be paid to the credit of the Society’s 
account at one of the registered banks in New Zealand. 

47.3 Surplus funds can be invested only in term bank deposits or in such other manner as decided 
upon by a resolution by a simple majority of the Executive Committee. 

47.4 All payments made by the Society shall be authorised in accordance with delegated 
authorities that have been endorsed by the Executive Committee.  

47.5 The banking accounts of the Society shall be operated by signatories of the Society who will 
be nominated and affirmed at a meeting of the Executive Committee.  Any two of these 
signatories will be required for all transactions. 

47.6 The Executive Committee must ensure a record of all transactions is kept. 

47.7 The Executive Committee must ensure that, within six (6) months of the Balance Date, the 
financial statements are: 

47.7.1 completed, dated, and signed by two Executive Members; and 

47.7.2 given to the Registrar for registration. 

47.8 If required by the Act or the Charities Act or if otherwise the Executive Committee determines 
it desirable, the Executive Committee shall as soon as practicable after the end of the financial 
year of the Society cause the accounts of the Society to be audited by a chartered accountant 
appointed by the Executive Committee for that purpose (Auditor).  

48 Endowments and Grants 

48.1 The Executive is empowered to seek grants and endowments to foster the objectives of the 
Society. 

49 Balance Date 

49.1 The Society’s financial year shall commence on 1 April of each year and end on 31 March (the 
latter date being the Society’s balance date). 

49.2 The financial year of the Society may be amended from time to time as determined at an 
Annual General Meeting.   

DISPUTE RESOLUTION 

50 How a Complaint is Made 

50.1 A Member or an Officer may make a Complaint by giving to the Executive Committee written 
notice that: 

50.1.1 states the Member or Officer is starting a procedure for resolving a Dispute in 
accordance with this Rule 50; 

50.1.2 sets out the allegation to which the Dispute relates and whom the allegation is 
against; and  

50.1.3 sets out any other information reasonably required by the Society.  

50.2 The Society may make a Complaint involving an allegation against a Member or an Officer by 
giving the Member or Officer a Notice in writing that: 
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50.2.1 states that the Society is starting a procedure for resolving a Dispute in accordance 
with this Rule 50; and  

50.2.2 sets out the allegation to which the Dispute relates.  

50.3 The information given under Rule 50.1.3 and 50.2.2 must be enough to ensure that a person 
against whom an allegation is made is fairly advised of the allegation concerning them, with 
sufficient details given to enable them to prepare a response.  

51 Costs of Complaint 

51.1 Without limiting Rule 58.1.1, a complainant must meet their own costs of making a Complaint. 

52 Person Who Makes Complaint Has Right to be Heard 

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

52.2 If the Society makes a Complaint: 

52.2.1 the Society has a right to be heard before the Complaint is resolved or any outcome is 
determined; and 

52.2.2 an Officer may exercise that right on behalf of the Society. 

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

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

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

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

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

53 Person Who is Subject of Complaint Has Right to be Heard  

53.1 This Rule applies if a Complaint involves an allegation that a Member, an Officer or the 
Society (the Respondent): 

53.1.1 has engaged in misconduct;  

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

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

53.2 The Respondent has a right to be heard before the Complaint is resolved or any outcome is 
determined.  

53.3 If the Respondent is the Society, an Officer may exercise the right on behalf of the Society. 

53.4 Without limiting the manner in which a Respondent may be given a right to be heard, a 
Respondent must be taken to have been given the right if: 
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53.4.1 the Respondent is fairly advised of all allegations concerning the Respondent, with 
sufficient details and time given to enable the Respondent to prepare a response; 

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

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

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

53.4.5 the Respondent’s written statement or submissions (if any) are considered by the 
decision-maker.  

54 Investigating and Determining Dispute 

54.1 The Society must, as soon as reasonably practicable after receiving or becoming aware of a 
Complaint made in accordance with this Constitution, ensure that the Complaint is 
investigated and determined.  

55 Executive Committee May Refer Complaint 

55.1 Despite Rule 54.1 the Society may refer a Complaint to: 

55.1.1 a complaints subcommittee or an external person to investigate and report; or 

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

55.2 The Society may, with the consent of all parties to a Complaint, refer the Complaint to any 
type of consensual dispute.  

56 Executive Committee May Decide Not to Proceed Further with Complaint  

56.1 Despite Rule 54.1, the Society may decide not to proceed further with a Complaint if: 

56.1.1 the Complaint is trivial; 

56.1.2 the Complaint does not appear to disclose or involve any allegation of the following 
kind: 

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

 that a Member or an Officer, or the Society has materially breached, or is 
likely to materially breach, a duty under this Constitution or the Act; or 

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

56.1.3 the Complaint appears to be without foundation or there is no apparent evidence to 
support it; 

56.1.4 the person who made the Complaint has an insignificant interest in the matter;  

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

56.1.6 there has been an undue delay in making the Complaint.  
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57 Decision-makers 

57.1 The Executive Committee or any such complaints subcommittee or person considering and 
determining a Complaint in accordance with this Constitution is referred to in this Constitution 
as the "decision-maker". A person may not act as the decision-maker in relation to a 
Complaint if two (2) or more Executive Members or any complaints subcommittee consider 
that there are reasonable grounds to believe that the person may not be: 

57.1.1 impartial; or  

57.1.2 able to consider the matter without a pre-determined view. 

58 Resolving Disputes 

58.1 The decision-maker may: 

58.1.1 order the complainant (if a Member) or the Member complained against, to meet any 
of the Society’s reasonable costs in dealing with a Complaint; and 

58.1.2 make such directions as the decision-maker thinks appropriate (with which the Society 
and Members shall comply), including upholding a Complaint; and  

 reprimanding or admonishing the Member; and/or 

 suspending the Member from Membership for a specified period; or 

 terminating the Member’s Membership.  

FINANCIAL GAIN 

59 No Financial Gain  

59.1 The Society shall not be carried on for the financial gain of any of its Members, provided that:  

59.1.1 a Member may receive fees in accordance with Rule 32.1; and 

59.1.2 a Member may receive reimbursement for reasonable expenses legitimately incurred 
on behalf of the Society while purposing the Society’s Purposes;  

59.1.3 a Member may receive incidental benefits (such as trophies, prizes, or discounts on 
products or services) in accordance with the Purposes of the Society; and 

59.1.4 a Member may charge and receive all usual professional, trade, or other charges for 
work done by their business in connection with the Society, including acts which a 
Member could have done personally.   

AMALGAMATION 

60 Process 

60.1 The Society may be amalgamated in accordance with the provisions of the Act. 

60.2 Any amalgamation proposal (as defined in the Act) must be approved by a resolution agreed 
to by a two-third majority of all Members entitled to vote and voting on the question. This Rule 
60.2 modifies section 194(2)(a) of the Act.  
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WINDING UP 

61 Process 

61.1 The Society may be wound up, liquidated, or removed from the Register of Incorporated 
Societies in accordance with the provisions of the Act. 

61.2 The President shall give Notice to all Members of the proposed motion to wind up the Society, 
or remove it from the Register of Incorporated Societies and such Notice shall include: 

61.2.1 details of the General Meeting at which any such proposal is to be considered; 

61.2.2  the reasons for the proposal; and 

61.2.3 any recommendations from the Executive Committee in respect to such notice of 
motion. 

61.3 Any resolution to wind up the Society or remove it from the Register of Incorporated Societies 
must be passed by a two thirds majority of the Members present and voting. 

62 Surplus assets 

62.1 If the Society is wound up, or liquidated, or removed from the Register of Incorporated 
Societies, no distribution shall be made to any Member, and if any property remains after the 
settlement of the Society’s debts and liabilities, that property must be given or transferred to 
another Not-For-Profit Entity as determined at a General Meeting.  

ALTERATIONS TO THE CONSTITUTION 

63 Amending this Constitution  

63.1 The Society may amend or replace this Constitution at a General Meeting if; 

63.1.1 approved by a majority vote of Members participating and voting at that meeting; and 

63.1.2 the amendments or replacement signed by at least three (3) Members of the Society. 

63.2 Any proposed motion to amend or replace this Constitution shall be: 

63.2.1 given by the Executive Committee; or 

63.2.2 in the case of an Annual General Meeting, put forward as a motion in accordance with 
Rule 14; or  

63.2.3 in the case of a Special General Meeting, put forward in accordance with Rule 15.1.2. 

63.3 When an amendment to the Constitution is approved by a General Meeting it shall be notified 
to the Registrar of Incorporated Societies as soon as possible and in any event no later than 
fourteen (14) days after the General Meeting, in the form and manner specified in the Act for 
registration and shall take effect from the date of registration. 

63.4 The copy of the amendment to the Constitution must be accompanied by a certification by an 
Executive Member certifying that: 

63.4.1 the amendment was made in accordance with the Rules; and 

63.4.2 the Rules, as amended, continue to comply with the Act. 
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DEFINITIONS  

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

Act means the Incorporated Societies Act 
1908 while the Society continues to be 
registered under that Act, and the Incorporated 
Societies Act 2022 from the date the Society 
reregisters under that Act, or any Act which 
replaces the Act (including amendments to it 
from time to time), and any regulations made 
under the Act or under any Act which replaces 
it. 

Annual General Meeting or ‘AGM’ means the 
annual meeting of the Society that must be 
called in accordance with this Constitution.  

Auditor’s Report means the report of the 
Auditor delivered at the Annual General 
Meeting. 

Authorised Representative means an 
Organisational Member’s authorised 
representative and proxy in respect of Society 
matters and General Meetings, as set out in 
Rule 8.3. 

Balance Date means the Society’s balance 
date as set out in Rule 49. 

Biology Teacher means anyone involved in 
the teaching of the subject of biology, which is 
not necessarily limited to teachers or 
educational professionals.  

Chairperson means the chairperson of the 
Executive Committee as set out in Rule 26.3 

Charities Act means the Charities Act 2005 
as amended or replaced from time to time. 

Complaint has the meaning given to it in 
section 38 of the Incorporated Societies Act 
2022. 

Connected Ordinary Member means an 
Ordinary Member who is admitted to 
membership because of their association with 
an Organisational Member, and whose 
membership will cease if the membership of 
the Organisational Member to which they are 
connected ceases.  

Constitution or Rules means this document 
as amended or replaced from time to time.  

Co-opted Executive Member means an 
Executive Member co-opted in accordance 
with Rule 25. 

Dispute has the meaning given to it in section 
38 of the Incorporated Societies Act 2022.  

Elected Executive Member means an 
Executive Member elected in accordance with 
Rule 24. 

Executive Committee means the Society’s 
governing body elected and appointed in 
accordance with this Constitution, being a 
committee for the purposes of the Act. 

Executive Member means a member of the 
Executive Committee, being both Elected 
Executive Members elected in accordance with 
Rule 24 or and Co-opted Executive Members 
co-opted in accordance with Rule 25. 

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

Immediate Past President means the role 
assumed by the President at the end of their 
two (2) year term, as set out in Rule 26.2. 

Life Member means a Member who meets the 
criteria in Rule 6.1.6 and is admitted as a Life 
Member in accordance with this Constitution.  

Matter means the Society’s performance of its 
activities or exercise of its powers pursuant to 
this Constitution, including any arrangement, 
agreement, or contract made or entered into, 
or proposed to be entered into, by the Society. 

Member means an individual, company, or 
organisation admitted as a member of this 
Society in accordance with Rule 6, and 
Membership shall have a corresponding 
meaning.   

Membership Fees means any subscription, 
levies, or other fees payable by Members in 
respect of their Membership of the Society.  

National Conference means the Society’s 
biennial conference, as set out in Rule 12. 

National Conference Policy means the policy 
set by the Executive Committee from time to 
time in relation to the organisation of the 
National Committee, include in relation to the 
use of, and reporting in respect of, designated 
funding.  
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Not-For-Profit Entity has the meaning given 
to that term in section 5(3) of the Incorporated 
Societies Act 2022. 

Notice means any notice given by post, 
courier or email or any additional transmission 
method approved by the Executive Committee 
and for clarity includes transmission of a link to 
a Notice. 

Officer means an Executive Member and any 
natural person occupying a position in the 
Society that allows the person to exercise 
significant influence over the management or 
administration of the Society and includes any 
class or classes of natural persons that are 
declared by regulations to be officers for the 
purposes of the Act.  For the avoidance of 
doubt, the Society does not consider its 
National Administrator to be an Officer for the 
purposes of the Act.  

Ordinary Member means a Member who 
meets the criteria in Rule 6.1.1 and is admitted 
as an Ordinary Member in accordance with 
this Constitution. 

Organisational Member means a Member 
who meets the criteria in Rule 6.1.3 and is 
admitted as an Organisational Member in 
accordance with this Constitution. 

Organising Committee means the committee 
tasked with organising a National Conference, 
as set out in Rule 12. 

Organising Member means the Member 
responsible for forming the Organising 
Committee, as set out in Rule 12. 

President means the President of the Society 
appointed by the Executive Committee in 
accordance with Rule 26.1. 

Purposes means the purposes of the Society 
as set out in Rule 2. 

Region means the regional branches set by 
the PPTA / Te Whengarua, or otherwise as 
modified by the Executive Committee from 
time to time.  

Regional Representatives means those 
Members appointed by the Executive in Rule 
35.2.  

Register of Interests means the register of 
interests kept under this Constitution. 

Register of Members means the register of 
Members kept under this Constitution. 

Registered Office means the registered office 
of the Society described in the New Zealand 
register of incorporated societies, as updated 
from time to time.   

Registrar means the Registrar of Incorporated 
Societies appointed in accordance with the 
Act.  

Scrutineer means a person approved to 
oversee ballot processes to ensure the 
outcome declared is accurate. 

Secretary means the secretary of the Society 
elected in accordance with Rule 24. 

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

Treasurer means the treasurer of the Society 
elected in accordance with Rule 24. 

Vice-Chairperson means the vice-chairperson 
of the Executive Committee as set out in Rule 
26.3.

 

 


