
CONSTITUTION OF THE WELLINGTON FILM SOCIETY INC.

MEANING OF TERMS

In this Constitution, unless inconsistent with context:

'Act' means the Incorporated Societies Act 2022 and includes any amendments and any 
future legislation replacing the Incorporated Societies Act 2022.

‘Bylaw’ means any bylaw enacted by the Committee through the process set out in clause 7-
1.

‘Committee’ means the Executive Committee for the time being of the Wellington Film 
Society (Incorporated).

'Meeting' means a meeting of Members of the Society and includes any annual general 
meeting or special general meetings.

'Member' means the holder of any category of membership of the Society, unless otherwise 
stated, and ‘Membership’ has a corresponding meaning. 

‘Notice’ means a notice given in writing by email to the recipients for the purpose specified 
in this Constitution.

‘Officer’ means an elected officer or member of the Committee.

'Society' means the Wellington Film Society (Incorporated).

‘Working Day’ has the same meaning as in the Legislation Act 2019.

SECTION 1 - NAME AND PURPOSE.

1-1 NAME

The name of the Society is the Wellington Film Society Incorporated.

1-2 PURPOSES

The purposes of the Society are –

(1) To promote interest in and appreciation for film from the point of view of art, 
entertainment, education and culture;

(2) To provide a programme of high quality, diverse, and artistically and culturally significant 
films to Members, particularly films not readily available or widely seen in a cinematic 
release;

(3) To be a leading cultural institution in Te Whanganui-a-Tara Wellington and promote the 
cultural life of the region;



(4) To arrange public screenings of special films and collaborative events relating to film;

(5) To support local film initiatives and the film industry of Aotearoa New Zealand and Te 
Whanganui-a-Tara Wellington;

(6) To promote, become a member of, or amalgamate, with any other association having 
purposes similar to those of the Society;

(7) To engage in law reform processes relevant to the purposes of the Society;

(8) To do any other lawful thing incidental to the objects and purposes above.

1-3 REGISTERED OFFICE

The registered office of the Society will be in Wellington, at the place notified to the Registrar of 
Incorporated Societies for the time being.

SECTION 2 - MEMBERSHIP

2-1 BENEFITS OF MEMBERSHIP

Membership of the Society generally entitles a Member to attend film screenings run by the Society, 
subject to this Constitution, the terms of membership, any relevant law, rules or policies, and 
theatre capacity.

2-2 ELIGIBILITY FOR MEMBERSHIP

(1) Membership of the Society is open to people in the categories set out in this clause.

(2) The following annual membership categories run for a period of 12 months from the month 
membership commences and allow the Member to attend all screenings, subject to clause 2-
1 above: 

a. Individual Membership: open to anyone who is aged 18 years or above and who does 
not qualify for or elect to seek any other category of membership;

b. Discounted Membership: open to anyone who holds a Community Services Card, is a 
full-time secondary or tertiary student, or who receives a government benefit;

c. Youth Membership: open to anyone who is 17 years or under;

(3) The Society has the following other membership categories, which have effect according to 
their terms as stated below:

a. Sampler Membership: open to any person who does not hold another category of 
Membership, which generally entitles the person to attend a limited number of 
screenings over a 12- month period running from the month membership commences.



b. Complimentary Membership: anyone can become a Complimentary Member if they are 
offered Complimentary Membership by the Committee and accept Complimentary 
Membership. 

c. Life Membership: anyone can become a Life Member if the Committee offers them Life 
Membership, following a resolution of a general Meeting of the Society, and they accept 
Life Membership. 

d. Group Membership: anyone who is a member of a group that is eligible for Membership 
on terms determined by the Committee.

2-3 BECOMING A MEMBER

(1) All Members except Life Members and Complimentary Members become a Member by 
completing the prescribed form and paying the required membership fee, subject to the 
Committee accepting their application and any applicable Bylaws relating to that category of 
members.

(2) Life Members become a member by being offered a Life Membership.  The Committee can 
only offer Life Membership to a person after recommending Life Membership for the person 
at a General Meeting of the Society if that recommendation is accepted by resolution of the 
General Meeting.

(3) Complimentary Members become Members on accepting a Complimentary Membership on 
the terms offered by the Committee.

(4) Memberships commence only on full payment of any applicable membership fee, such fee 
being set by the Committee at a Committee meeting, provided all other membership criteria 
are met.

(5) All Members must consent to becoming a Member before their membership commences.

2-4 HOW MEMBERSHIP CEASES

(1) A Member of the Society ceases to be a Member in the following circumstances:– 

a. By not renewing their Membership on the expiry of a previous Membership; 

b. By resignation in writing to the Society, unless there is a complaint pending against, or 
dispute resolution proceedings in progress, against that Member, in which case 
resignation is subject to the Committee accepting the resignation; 

c. By expulsion under clause 2-4(2);

d. By the death of the Member.

(2) The Society may expel a Member by resolution of 75% of the Committee members present 
and voting at a Committee meeting on the following grounds:



a. The Member has breached the Constitution or any Bylaws made under clause 7-1, 
including any applicable Code of Conduct; or

b. The Member has engaged in conduct that, while not a breach of the Constitution, or any 
Bylaws or Code of Conduct, is material misconduct.

2-5 REGISTER OF MEMBERS: 

(1) The Committee must keep and maintain the Register of Members containing:

a. the names and membership type of all current Members;

b. the last known contact details of each current Member, as required by the Act;

c. the dates on which they each became a Member;

d. the name of each person who has ceased to be a Member within the previous seven 
(7) years; 

e. the date on which each such person ceased to be a Member; and 

f. any other information the Committee deems relevant or is required by the Act. 

(2) If a Member's contact details change, that Member must give the new contact details to the 
Committee or Membership Secretary. Each Member must provide such other details as the 
Committee may reasonably require to keep the Register of Members up to date. 

(3) The Committee must update the Register of Members as soon as practicable after becoming 
aware of changes to any information recorded in the Register. 

SECTION 3 – THE COMMITTEE OF THE SOCIETY 

2-1 GENERAL

The Committee has all powers necessary for managing the Society except as expressly provided 
otherwise in this Constitution. 

2-2 OFFICERS

(1) The Committee consists of the following Officers: 

a. a President;

b. two or three Vice-Presidents; and 

c. five (5) or more ordinary Committee members, from whom the Committee must co-
opt any other roles including a Treasurer, a Secretary, and a Membership Secretary.

(2) The President and Vice-Presidents of the Committee must be elected at the Annual General 
Meeting of the Society or a Special General Meeting called for that purpose.  



(3) Ordinary Committee Members must be elected at the Annual General Meeting of the 
Society or a Special General Meeting called for that purpose.

(4) The Secretary, Treasurer and Membership Secretary must be co-opted by the Committee 
from ordinary Committee members at the first Committee meeting after the Annual General 
Meeting.

(5) The Committee may co-opt a Member to fill any vacancy on the Committee. Such persons 
shall hold office on any terms the Committee thinks fit. Such officers have the same powers 
and status as ordinary members of the Committee.

(6) All officers:

a. Must be elected or appointed (as appropriate) from among existing Members of the 
Society;

b. Must meet any eligibility criteria in the Act, this Constitution, and any Bylaws (and 
must resign if they cease to be eligible);

c. Must consent in writing to appointment and certify that they are not ineligible to 
hold office;

d. Are not entitled to payment for their services and are not employees of the Society.

(7) The election of a Committee is not invalid only because one or more roles remain vacant, 
provided 3 Officers are validly elected or appointed.    

(8) All Committee members (elected or co-opted) shall hold office until the end of the Annual or 
Special General Meeting at which a new Committee is elected, unless they cease to hold 
office earlier under clause (10). 

(9) All Officers must:

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

b. exercise all powers for a proper purpose;

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

d. when exercising powers or performing duties as an Officer, 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: 

i. the nature of the Society;

ii. the nature of the decision, and

iii. the position of the Officer and the nature of the responsibilities they 
undertake.



e. 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, 

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

(10)A Committee member ceases to hold office on: 

a. Expiry of the member’s term at the following Annual General Meeting, if the 
member is not re-elected to a position on the Committee;

b. Resignation in writing to the Committee; 

c. Expulsion from the Society under clause 2-4(2); 

d. Removal from office under clause (12);

e. Becoming ineligible to hold office under the Act, the Charities Act 2005, this 
Constitution or any Bylaws; or

f. Death.

(11)The Committee must designate at least one member as a contact person to the Registrar of 
Incorporated Societies.  If no person is expressly designated, the President is the contact 
person.  

(12)Any member of the Committee is removed from office where:

a. A resolution is passed by a simple majority of Members present and entitled to vote 
at a Special General Meeting of the Society called for that purpose.

b. A resolution is passed by simple majority of the Committee on a motion to remove 
the member, if the member has:

i. Brought the Society into disrepute;

ii.Failed to disclose a conflict of interest;

iii. Breached any applicable Code of Conduct;

iv. Engaged in material misconduct;

v. Lost the confidence of the Committee.

c. The member fails to attend three consecutive Committee meetings without apology.

2-3  MEETINGS OF THE COMMITTEE



(1) Meetings of the Committee may be called at any time by the President, one of the Vice-
Presidents, the Secretary or any four members of the Committee (including co-opted 
members), either in person or by other means (including electronically). 

(2) At least forty-eight (48) hours’ notice of a Committee meeting must be given to each 
member of the Committee. 

(3) A Committee meeting may be called with less than 48 hours’ notice provided:

a. All members of the Committee have been given notice; and 

b. Two thirds (or greater) of the members of the total Committee attend; and 

c. a resolution is passed by two thirds or greater of the total Committee that the notice 
given is sufficient. 

(4) The quorum for Committee meetings is five members present.

(5) The President must generally chair Committee meetings, but may designate a Vice-President 
to do so, and a Vice-President may chair a meeting if the President is absent. If the President 
and all Vice-Presidents are all absent, the meeting can elect a chairperson.  

(6) The mode of voting on all questions at any meetings of the Committee shall be by voices 
unless a show of hands is demanded by one member present and entitled to vote. 

(7) In the event of a tie, the person chairing the meeting has a casting vote.

(8) Save as is otherwise provided by the Act and this Constitution, the Committee may meet and 
conduct meetings as it thinks fit. 

2-4 CONFLICTS OF INTEREST

(1) An Officer or member of a sub-committee who is an interested person in any matter being 
considered by the Society, must disclose details of the nature and extent of the interest 
(including any monetary value of the interest if it can be quantified)—

a. to the Committee and/or sub-committee, and

b. in an interests register kept by the Committee.

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

(3) An Officer or member of a sub-committee who is an interested Member regarding a 
matter—

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



b. must not sign any document relating to the entry into a transaction or the initiation 
of the matter unless all members of the Committee who are not interested in the 
matter consent; but

c. may take part in any discussion of the Committee and/or sub-committee relating to 
the matter and be present at the time of the decision of the Committee and/or sub-
committee (unless the Committee and/or sub-committee decides otherwise).

(4) However, an Officer or member of a sub-committee who is prevented from voting on a 
matter may still be counted for the purpose of determining whether there is a quorum at 
any meeting at which the matter is considered.

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

(6) Where 50 per cent or more of the members of a sub-committee are prevented from voting 
on a matter because they are interested in that matter, the Committee shall consider and 
determine the matter.

2-5 FUNCTIONS AND POWERS OF THE COMMITTEE

(1) To conduct the affairs and further the objects of the Society;

(2) To keep appropriate records of the Society’s business; 

(3) To set fees for categories of Membership;

(4) To notify Members of meetings and the business to be conducted at meetings;

(5) To enter into transactions and execute documents on behalf of the Society, with all 
transactions being approved by the Committee and signed (if required) by two members of 
the Committee;

(6) To prepare and submit to the Annual General Meeting of the Society, a report and financial 
statements for the preceding year;

(7) To delegate its powers and functions to subcommittees consisting of committee members 
and any other person co-opted by the Committee, whether standing or ad hoc, provided 
that at least one member of any subcommittee is a Committee member;

(8) To appoint any Officer necessary for the administration of the Society or its objectives not 
provided for in this Constitution;

(9) To maintain a website and publish either on that website or other media content that 
promotes the purposes and business of the Society. 

(10)To make Bylaws under clause 7-1.

(11)To approve forms for use under this Constitution.



(12)To maintain a register of interests.

2-6 DUTIES OF OFFICERS

(1) President - The President supervises the management of the Society. The President must 
ensure that other Officers and Committee members carry out the duties as specifically 
required of them, either by this Constitution, any Bylaws, or by any resolution of the Society 
or the Committee.

(2) Vice-Presidents – The Vice-Presidents must support the President in supervising the 
management of the Society, as directed by the President, and are responsible for carrying 
out the President’s duties in the absence of the President.

(3) Secretary - The Secretary must:

a. Keep minutes of all meetings of the Society and the Committee and all resolutions 
carried at any meeting of the Society or Committee;

b. Ensure administrative requirements of the Act are met, together with the Treasurer.

(4) Treasurer - The Treasurer must:

a. Ensure the Committee meets its obligations under section 5-3(2).

b. Keep records of all financial transactions and maintain the Society’s bank account.

c. Prepare the accounts of the Society for the financial year that are compliant with the 
requirements of the Act and the Charities Act 2005 for approval of the Committee, 
Society and auditor as appropriate. 

d. Prepare regular financial statements as required by the Committee. 

e. Prepare and file all necessary tax returns.

f. Ensure administrative requirements of the Act are met, together with the Secretary.

(5) Membership Secretary - The Membership Secretary must:

a. Process applications for membership, as directed by the Committee if applicable.

b. Keep an up-to-date list of Members and their contact details as required by the Act, 
including an email address and phone number. 

c. Update the Committee regularly on Membership numbers and types.

(6) Where no Treasurer, Secretary or Membership Secretary holds office for the time being, the 
President is responsible for ensuring that a member of the Committee discharges their 
duties.



SECTION 4 – GENERAL MEETINGS OF THE SOCIETY

3-1  HOLDING MEETINGS

(1) A meeting of the Society may be either the Annual General Meeting, or a Special General 
Meeting.

(2) The Annual General Meeting of the Society must be held every year on a day and at a time 
and place designated by the Committee.  The date of the Annual General Meeting must be 
within six months of the balance date of the Society.

(3) The Committee must ensure that the Annual General Meeting receives and is able to 
consider for the preceding financial year:

a. An annual report by the Committee on the operation and business of the Society;

b. The Balance Sheet and Statement of Accounts;

c. The Auditor’s report (if any Auditor is required or appointed); 

d. Disclosures of conflicts of interest by any officer (and details of the conflict 
disclosed).

(4) The Annual General Meeting must also elect a Committee, and appoint any auditor for the 
next year, and conduct any other relevant business. 

(5) A Special General Meeting may be convened at any time by:

a. A resolution of a General Meeting;

b. A resolution of the Committee; or 

c. On a requisition signed by not less than thirty current Members and given to the 
President or Secretary, who must call the meeting. 

(6) A Special General Meeting must be held as soon as possible after the passing of the 
resolution or at such time as the resolution may specify, and a meeting called upon a 
requisition must be held within 30 days after the receipt of such requisition by the Secretary 
or the President. 

(7) At least 10 Working Days’ notice must be given of any Annual or Special General Meeting, 
provided that a Meeting may be called at not less than seven (7) clear days’ notice if 75% of 
the Members attending such meeting and entitled to vote resolve that the notice given is 
sufficient for that meeting. 

(8) At least five Working Days before any Annual General Meeting of the Society a Notice 
specifying the date, time, place and business of the meeting, together with a copy of the 
report and balance sheet in the case of the Annual General Meeting, must be given to 
members. 



(9) Each General Meeting must be chaired by the current President, or a Vice-President if the 
President is absent.  

(10)Notice must be given by email to any Members who have supplied an email address with 
their contact details and on the Society’s website, or by other means specified in any Bylaws.  
Members who do not supply an email address with their contact details receive notice by 
the Society’s website only.

3-2  VOTING AT GENERAL MEETINGS

(1) At any General Meeting of the Society, each Member who is not a Complimentary Member 
is entitled to one vote exercised in person, or by electronic means if the meeting is 
conducted wholly or partly online. 

(2) Voting on all questions at any General Meeting of the Society must be by voices, provided 
that any Member may call for a show of hands, and secret ballot must be held if demanded 
by a Member of the Committee or 20 ordinary Members present and entitled to vote.   
Where a secret ballot is required, the meeting must appoint a returning officer and two 
scrutineers to carry out the ballot.   

(3) In the event of any tied vote, the chair of the meeting has a casting vote.

(4) Unless the Act or this Constitution provides otherwise, any motion submitted to a meeting is 
passed if a simple majority of Members present and entitled to vote, vote in favour of the 
motion. 

3-3 QUORUM

(1) At all General Meetings of the Society, 20 Members who are entitled to vote shall constitute 
a quorum.

SECTION 5 – FINANCE AND ADMINISTRATION

4-1 FINANCIAL YEAR

The Financial year of the Society ends on the 31st day of December of each year.

4-2 MEMBERSHIP FEES AND LEVIES

(1) Membership fees for all Membership types of the Society except Complimentary and Life 
Members must be determined from time to time by resolution of the Committee at a 
Committee meeting. 

(2) The Society may levy its Members, provided that:

a. the total levy each Member pays is limited to an amount equivalent to that 
Member’s annual membership fee;

b. the levy is required to meet unexpected or exceptional costs essential to the 
continuation of the Society’s activities; 



c. the total amount to be raised, the purpose of the levy, and the method of 
calculation are approved by a resolution of Members at a General Meeting; and 

d. any levy must be reasonable and proportionate to the costs it is intended to meet.

4-3 CONTROL AND USE OF FUNDS

(1) The Society may not distribute any of its funds to Members.

(2) Subject to the Constitution and any relevant resolution of a General Meeting, the 
Committee is responsible for making financial decisions on the Society’s behalf and must:

a. Maintain a bank account and appropriate records of all transactions;

b. Bank all money received on account of the Society within 10 Working Days of 
receipt;

c. Ensure all accounts paid or for payment are submitted to the Committee for 
approval;

d. Ensure that there are kept at all times accounting records that—

i. correctly record the transactions of the Society;

ii.allow the Society to produce financial statements that comply with the 
requirements of the Act; and

iii. enable the financial statements to be readily and properly audited 
(if required under any legislation or this Constitution).

e. Establish and maintain a satisfactory system of control of the Society's accounting 
records, which must be:

i. kept in written form or in a form or manner that is easily accessible;

ii.accessible and convertible into written form;

iii. kept for the current accounting period and for the last 7 completed 
accounting periods of the Society.

(3) The Committee must ensure any income, benefit or advantage is used to advance the 
purposes of the Society. 

(4) No Member of the Society, or anyone associated with a Member, may take part in or 
influence any decision made by the Society in which they have an interest. 

4-4 BORROWING

The Society may borrow to raise money from time to time, on any terms it thinks fit.



4-5 INVESTMENT OF FUNDS

The Committee may from time to time invest any funds of the Society not required for the 
immediate business of the Society on any terms it thinks fit.

4-6 INDEMNITY

The Society indemnifies members of the Committee and Members carrying out duties as directed by 
the Committee in relation to all acts or omissions carried out in good faith in the performance of 
their duties or management of the Society’s affairs.

4-7 AUDITOR

The Society may appoint a competent accountant or professional auditor to be the auditor of the 
Society at each Annual General Meeting. The auditor may direct the Treasurer as to what books shall 
be kept and what records are required to ensure that a satisfactory audit of the Society’s books may 
be completed. The auditor shall be paid appropriate rates for the time involved and may not be a 
Member of the Society.

SECTION 6 - LIQUIDATION AND REMOVAL FROM REGISTER

5-1 LIQUIDATION

(1) The Society may be liquidated in accordance with the provisions of Part 5 of the Act.

(2) The Committee must give 20 Working Days written Notice to all Members of the proposed 
resolution to put the Society into liquidation.

(3) The Committee must also give Notice to all Members of the General Meeting at which any 
such proposed resolution is to be considered. The Notice shall include all information as 
required by section 228(4) of the Act.

(4) Any resolution to put the Society into liquidation must be passed by a simple majority of all 
Members present and voting.

5-2 REMOVAL FROM THE REGISTER

(1) The Society may be removed from the Register of Incorporated Societies in accordance with 
the provisions of Part 5 of the Act. 

(2) The Committee must give 20 Working Days written Notice to all Members of the proposed 
resolution to remove the Society from the Register of Incorporated Societies. 

(3) The Committee shall also give Notice to all Members of the General Meeting at which any 
such proposed resolution is to be considered. 

(4) The Notice must include all information required by section 228(4) of the Act. 

(5) Any resolution to remove the Society from the Register of Incorporated Societies must be 
passed by a simple majority of all Members present and voting.



5-3 SURPLUS ASSETS

If the Society is 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 the New Zealand Federation of 
Film Societies or another organisation for a similar charitable purpose or purposes as defined in 
section 5(1) of the Charities Act 2005.

SECTION 7 – ADMINISTRATION AND GENERAL

6-1 BYLAWS

(1) The Committee may by resolution in a Committee meeting make, amend or rescind Bylaws 
for the purpose of efficiently governing and managing the Society. 

(2) Without limiting the general power, Bylaws may be made under this clause for any of the 
following purposes – 

a. Setting duties for Committee members, officers and any contractors of the Society.

b. Administering memberships.

c. Setting a Code of Conduct.

6-2 AMENDMENTS TO THE CONSTITUTION 

(1) This Constitution may be amended or replaced by a resolution of a General Meeting called 
and conducted in accordance with this Constitution, by a simple majority of those Members 
entitled to vote and voting.

(2) Every notice of meeting must set out the text and reason for the proposed amendment or 
replacement to the Constitution. 

(3) The Committee may make minor or technical amendments or correct errors or mistakes in 
this Constitution provided a written Notice containing the following is sent to every 
Member: 

a. the text of the proposed amendment; and

b. the right of the Member to object to the proposed amendment.

(4) The Committee must ensure that any amendments to the Constitution, a copy of the 
amended Constitution, and any other prescribed information are provided to the Registrar 
of Incorporated Societies as required by the Act.      

6-3 DISPUTES RESOLUTION AND COMPLAINTS 

Any Member, Officer, the Society or the Committee may use the dispute resolution and complaints 
procedure set out in the Schedule to this Constitution.



6-4 MATTERS NOT PROVIDED FOR

Any matter not specifically provided for in the Constitution may be dealt with by the Committee 
acting in the best interests of the Society, whose decision is subject only to change by notice of 
motion at a General Meeting.



SCHEDULE: COMPLAINT AND DISPUTE RESOLUTION PROCEDURE

1. Interpretation

Meaning of dispute

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

b. The disagreement or conflict may be between any of the following persons—
i. 2 or more Members
ii.1 or more Members and the Society
iii. 1 or more Members and 1 or more Officers
iv. 2 or more Officers
v. 1 or more Officers and the Society
vi. 1 or more Members or Officers and the Society.

c. The disagreement or conflict relates to any of the following allegations—
i. a Member or an Officer has engaged in misconduct
ii.a Member or an Officer has breached, or is likely to breach, a duty under the 

Society's Constitution or bylaws or the Act 
iii. the Society has breached, or is likely to breach, a duty under the 

Society's Constitution or bylaws or the Act.
iv. a Member's rights or interests as a Member have been damaged or 

Member's rights or interests generally have been damaged.

Complaint means a complaint about a dispute.

2. How a complaint is made:
a. A Member or an Officer may make a complaint by giving to the Committee (or a 

complaints Subcommittee, if there is one) a notice in writing that—
i. states that the Member or Officer is starting a procedure for resolving a 

dispute in accordance with the Society’s constitution; and
ii.sets out the allegation to which the dispute relates and whom the allegation 

is against; and
iii. sets out any other information reasonably required by the Society.

b. The Society may make a complaint involving an allegation against a Member or an 
Officer by giving to the Member or Officer a notice in writing that—

i. states that the Society is starting a procedure for resolving a dispute in 
accordance with the Society’s constitution; and

ii.sets out the allegation to which the dispute relates.
c. The information given under subclause (2)﻿(a) or (2)﻿(b) 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.

d. A complaint may be made in any other reasonable manner permitted by the 
Society’s constitution.

e. All Members (including Committee Members) are obliged to cooperate to resolve 
disputes efficiently, fairly, and with minimum disruption to the Society's activities.

3. Person who makes complaint has right to be heard:



a. 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.

b. If the Society makes a complaint —
i. the Society has a right to be heard before the complaint is resolved or any 

outcome is determined; and
ii.an Officer may exercise that right on behalf of the Society.

c. 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—

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

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

iii. an oral hearing (if any) is held before the decision-maker; and
iv. the Member’s, Officer’s, or Society’s written statement or 

submissions (if any) are considered by the decision-maker.
4. Person who is subject of complaint has right to be heard:

a. This clause applies if a complaint involves an allegation that a Member, an Officer, or 
the Society (the respondent)—

i. has engaged in misconduct; or
ii.has breached, or is likely to breach, a duty under the Society’s Constitution 

or bylaws or this Act; or
iii. has damaged the rights or interests of a Member or the rights or 

interests of Members generally.
b. The respondent has a right to be heard before the complaint is resolved or any 

outcome is determined.
c. If the respondent is the Society, an Officer may exercise the right on behalf of the 

Society.
d. 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—
i. 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; and

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

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

iv. an oral hearing (if any) is held before the decision-maker; and
v.the respondent’s written statement or submissions (if any) are considered 

by the decision-maker.
5. Investigating and determining dispute:

a. The Society must, as soon as is reasonably practicable after receiving or becoming 
aware of a complaint made in accordance with its constitution, ensure that the 
dispute is investigated and determined.

b. A complaint must be investigated by a member of the Committee designated for this 
purpose on an ad hoc or standing basis, or an independent investigator appointed 
by the Committee.

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



6. Society may decide not to proceed further with complaint: Despite clause 5, a Society may 
decide not to proceed further with a complaint if—

a. the complaint is trivial; or
b. the complaint does not appear to disclose or involve any allegation of the following 

kind:
i. that a Member or an Officer has engaged in material misconduct:
ii.that a Member, an Officer, or the Society has materially breached, or is likely 

to materially breach, a duty under the Society’s Constitution or bylaws or 
this Act:

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

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

d. the person who makes the complaint has an insignificant interest in the matter; or
e. the conduct, incident, event, or issue giving rise to the complaint has already been 

investigated and dealt with under the constitution; or
f. there has been an undue delay in making the complaint.

7. Society may refer complaint:
a. The Society may refer a complaint to—

i. a Subcommittee or an external person to investigate and report; or
ii.a Subcommittee, an arbitral tribunal, or an external person to investigate 

and make a decision.
8. The Society may, with the consent of all parties to a complaint, refer the complaint to any 

type of consensual dispute resolution (for example, mediation, facilitation, or a tikanga-
based practice).

9. Decision-makers: A person may not act as an investigator or decision-maker in relation to a 
complaint if 2 or more Members of the Committee or a complaints Subcommittee consider 
that there are reasonable grounds to believe that the person may not be—

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


