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Constitution and Rules

1. The name of the Association shall be “The Association of Psychotherapists
Aotearoa New Zealand Incorporated”, as passed at the Annual General Meeting
held online via Zoom on the 19t" day of June 2024 (hereinafter referred to as “the
Association”).

Interpretation

2. (i) The following words and expressions in this Constitution and Rules shall have
the several meanings herein assigned to them unless such meanings are
excluded by or repugnant to the context of subject matter, that is to say:

(i) “A month” shall mean “a calendar month”;

(i)  “In writing” and “written” shall include printing, lithography, and
other modes of representing or reproducing words in a visible form;

(iii) Words importing only the singular number shall include the plural
number and vice versa;

(iv) Words importing persons shall include bodies corporate;

(v)  “Member” shall include an Honorary Life Member, a Full Member, a
Retired Member, a Provisional Member, and a Student Member,
unless otherwise stipulated;

(vi) “Branch” means a local or regional group established by the
Association under this Constitution, which is not a separate legal
entity unless expressly approved by the Association for separate
incorporation;

(vii) “Affiliation agreement” means a written agreement between the
Association and a Branch governing their relationship;

(viii) “Act” means the Incorporated Societies Act 2022;

(ix) “Association” means the Association of Psychotherapists Aotearoa
New Zealand Incorporated;

(x) “Council” means the governing committee of the Association for the
purposes of the Act;

(ii) At any time, any matter shall arise which is not provided for in these Rules
or in the interpretation of these Rules the same shall be determined where
appropriate by the Council. The within rule shall not be construed as a rule
purporting to oust the jurisdiction of a Court of competent jurisdiction.

Objects and Powers

3.  The objects for which the Association is established are:

(a) grant Membership to persons who are appropriately qualified and engaged
in the practice of psychotherapy in accordance with the provisions of these
Rules and with any regulation or regulations as may from time to time be
promulgated, and to maintain appropriate Membership records in



(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

accordance with these Rules and the Act;

(i) toexplore ways in which psychotherapy may be guided by the articles
and spirit of Te Tiriti o Waitangi;

(ii) to promote the study of the science and art of psychotherapy and
investigation and research in psychotherapy and ancillary sciences
and practices, to bring together psychotherapists for their common
benefit and for scientific discussions and to disseminate knowledge
of the principles and art of psychotherapy by such means as may be
thought fit;

to consider and establish and to diffuse any information calculated to
promote and ensure the fitness of persons desirous of qualifying for
Membership of the Association;

to institute and provide conferences, lectures, seminars, symposia and
discussions upon psychotherapy and ancillary sciences and practices for
the benefit of Members of the Association and to invite to and admit
thereto persons who are not Members of the Association on such occasions
and on such conditions as shall be deemed expedient by the Association;

to institute, provide and contribute to scholarships, grants, awards, prizes,
or other benefactions in connection with the study of psychotherapy and
ancillary sciences and practices;

to acquire, establish, print, publish, issue, and circulate such journals,
magazines, periodicals, circulars, calendars or other literary or scientific
works as may seem conducive to the promotion of these objects or in any
way beneficial to the Association;

to acquire by purchase, donation or otherwise, a library of scientific works
and to maintain and from time to time extend and improve such library;

to confer or correspond with any persons or any association, society, or
body, whether incorporated or not, in relation to any of the objects of the
Association or on any other matter of interest to its Members;

to cultivate and maintain high principles and standards of practice and
ethics in respect of psychotherapy and ancillary sciences and practices, to
promote fair, honourable, and proper practice and discourage malpractice
or misconduct therein and to settle doubtful points of practice and
questions of professional usage;

to consider and pursue all questions affecting the interests of the
Association and to promote or oppose any legislative or other measures
affecting such matters concerned with psychotherapy and ancillary
sciences and practices as are related to the interests of the Association as
may be deemed expedient by the Association;



(k)

to establish and support or aid in the establishment and support of any charitable
or benevolent association, institutions or funds connected with the purposes of
the Association or calculated to further its objects, to grant pensions to ex-
employees of the Association and to subscribe or guarantee money for charitable
and benevolent purposes in any way connected with the purposes of the
Association or calculated to further its objects and to amalgamate or co-operate
with any associations, societies, institutions or bodies, whether incorporated or
not, formed for purposes similar to the purposes of the Association, provided that
the Association shall not amalgamate with or support with its funds any
association or institution unless it shall prohibit the distribution of its income and
property among its Members to an extent at least as great as is imposed on the
Association under or by virtue of Rule 5 hereof.

The Association shall have power to and may do all such acts and things and
exercise all such powers as are incidental or conducive to the attainment of the
above objects or any of them provided however, that such acts, things and
powers are not inconsistent with the provisions of the Incorporated Societies Act
2022 or with law and provided that such acts, things and powers are not
expressly prohibited by these Rules; that without prejudice to the general
powers conferred herein and to any other powers conferred by these Rules or by
Statute or Law it is hereby expressly declared that the Association shall have the
following powers:

(a)

(b)

(c)

(d)

(e)

to borrow or raise or secure the payment of money for the purposes of the
Association from any person or persons, bank, or corporation on the
security of all or any of the property of the Association by mortgage,
charge, bond, overdraft, or other manner with or without security and on
such terms as to the Association shall seem fit;

to accept any gift, endowment or bequest made to the Association
generally or for the purpose of any specific object and to carry out any
trusts attached to any such gift, endowment, or bequest and to undertake
and execute any trusts the undertaking whereof may be necessary or
convenient for the carrying out of the objects of the Association;

to purchase, take on lease or in exchange, hire or otherwise acquire any
real and personal property wheresoever situated and any rights or
privileges which the Association may think necessary or convenient for the
purposes for which it is established;

to sell, improve, manage, develop, exchange, lease, mortgage, dispose or
turn to account or otherwise deal with all or any part of the property and
rights of the Association and to invest and deal with moneys of the
Association not immediately required in such manner as may be permitted
by law for the investment of trust funds;

to construct, maintain and alter any buildings or works necessary or
convenient for the purposes of the Association upon land held in fee simple
or under lease or upon any other tenure as the Association may seem fit;



(f)

(8)

to, by agent or otherwise, demand, sue or enforce payment of, receive and
give discharges for all moneys, securities for moneys, debts, stocks, shares
and all other real or personal estate now belonging or hereafter to belong
to the Association or claimed to so belong, to commence and carry on all
actions and other proceedings touching the real or personal property of the
Association or in which the Association is in any way concerned and settle,
compromise or submit to arbitration all accounts, claims and disputes
between the Association and other person or persons or corporations
howsoever;

to make contracts, engage or dismiss employees, control the property of
the Association, and acquire or dispose of property of all kinds.

5. (a) Except as provided in paragraph 5(d) hereof the income and property of the

(b)

(c)

(d)

Association whensoever derived shall be applied solely towards the
promotion of the objects of the Association as set forth in this Constitution
and Rules and no portion thereof shall be paid or transferred directly or
indirectly by way of dividend, bonus or otherwise howsoever by way of
profit to Members of the Association;

Nothing herein contained shall prevent:

(i) the paymentin good faith of reasonable and proper remuneration to
any officers or servants of the Association or to any Member of the
Association in return for any services actually rendered to the
Association;

(i) the payment of interest on money borrowed from any Member of the
Association at a rate which shall be agreed upon by the Association;

(iii) the payment of reasonable and proper rent for premises demised or
let by any Member of the Association.

No Member of the Council or management or governing body of the
Association shall be appointed to any salaried office of the Association or
any office of the Association paid by fees and no remuneration or other
benefit in money or money’s worth shall be given by the Association to any
Member of such Council or governing body except repayment of out-of-
pocket expenses and interest on money lent or reasonable and proper rent
for premises demised or let to the Association provided that this clause is
subject to paragraph 5(d) below.

Paragraph 5(c) shall not apply to the payment in good faith of reasonable
and proper remuneration to any Member of the Council or governing body
of the Association for their services as Honorary Secretary where the
Council is of the opinion that the secretarial duties to be performed are
such as should in the interests of the Association be performed by a
practicing psychotherapist or as an examiner or lecturer in connection with the
teaching and examining work of the Association when by reason of their ability and



other reasons the Council is of the opinion that such services of such a Member
are pre-eminently desirable in the interests of the Association;

6. (a) There shall be a governing body known as the Council which shall have the
powers conferred upon it as hereinafter provided and which shall have the
power in accordance with the provisions of Rule 6(b) hereunder to
delegate the powers exercisable by the Council to Committees; that such
Committees shall include but not be restricted to:

(i) the Advanced Clinical Practice (ACP) Committee which shall be
responsible in the manner hereinafter provided for putting into effect
the conditions and requirements as to achievement of the ACP
Certificate laid down hereunder or which may from time to time be laid
down in accordance with the provisions of this Constitution and Rules
and any regulations of the Association;

(ii) the Ethics and Professional Standards Committee which shall be
responsible for determining the ethical and professional standards
expected of Members of the Association, for advising the Council
regarding the processes by which any complaint against a Member of
the Association may be reserved and investigated and for monitoring
the processes of any such investigations;

(iii) the Executive Committee which shall be responsible for carrying out the
day-to-day business of the Association as the Council or the President
may require;

(iv) the Te Tiriti and Bicultural Advisory Committee which shall be
responsible for guiding the Association in achieving the objects outlined
in Section 3(b)(i) above.

(b)  Unless otherwise stipulated in this Constitution and Rules, the
composition of the Committees shall be determined by the Council acting
on the recommendation of the Committee Chairperson (if any).

7.  The contact person for the Association for the purposes of the Act shall be the
Administrator, or another officer appointed by the Council.

Membership

8.  The Association shall maintain a Register of its Members in accordance with
section 79 of the Act. The register shall include:
(a) full name;
(b) last known contact details;
(c) the date the Member became a Member; and
(d) if applicable, the date the Member ceased to be a Member.

9. The register shall be kept up to date and available for inspection as required by
the Act.

10. The Association is not required to send a list of Members to the Registrar.



11.

12.

13.

14.

15.

16.

17.

18.

The Association shall consist of an unlimited number of Members, with a minimum
of 10.

There shall be five categories of Membership:

(a) Honorary Life Members;
(b) Full Members;

(c) Retired Members;

(d) Provisional Members;
(e) Student Members.

There shall be a further category known as Correspondents who are not
Members.

Retired Members are those Members nearing the end of their working life. Retired
Members include:

(i) Semi-retired: Members working towards retirement and continue to work
up to a maximum of 25 hours per month providing psychotherapy or
supervision.

(ii) Fully retired: Members no longer working.

Members should make request for such a move to semi or fully retired status on
application to the Honorary Secretary. Retired Members receive all benefits of
Membership, including all publications and voting rights, and are bound and
protected by the Code of Ethics.

Rights and privileges of Member: Full, Life and Retired Members shall be entitled
to use the authorised abbreviation “MAPANZ”. Provisional Members and Student
Members shall not be entitled to use the abbreviation “MAPANZ”.

Honorary Life Members shall be persons of distinction who have contributed to
the advancement of psychotherapy and may be elected from time to time on the
nomination of the Council at the Annual General Meeting, there being no more
than eight Honorary Life Members in the Association at any one time.

(@) (i) Any psychotherapist registered by the Psychotherapists Board of
Aotearoa New Zealand under the Interim Scope of Practice may apply
for admission as a Provisional Member (Interim registered) by
completing a form of application as may from time to time be
approved by the Council. Any such application must be accepted by a
resolution of the Council. The Council shall be the sole judge of the
suitability of the applicant and shall be under no obligation to give
reasons for its refusal to admit any person as a Provisional Member of
the Association. The Council may for the purposes of satisfying itself
that the applicant is a fit and proper person to be a Provisional
Member of the Association seek independent opinion and make its
own enquiries as to the suitability of any applicant. Having been



19.

(b)

(c)

(d)
(e)

(a)

(b)

(c)

accepted by the Council in accordance with this rule the applicant
shall become a Provisional Member of the Association upon payment
of the subscription fees prescribed for the then current year;

(i) Any person applying for admission as a Provisional Member in order
to pursue the apprenticeship path to Full Membership (Provisional
Member intending ACP) and registration as a psychotherapist shall
complete a form of application as may from time to time be approved
by the Council and shall be endorsed in writing by two Full Members
of the Association.

For the purpose of assessing applications for Provisional Membership,
under Rule 18(a)(ii) the Council shall instruct that Regional Interviewing
Panels be established according to criteria which shall from time to time be
laid down;

On the recommendation of a Regional Panel, the Council may, being
satisfied that the applicant under Rule 18(a)(ii) is a fit and proper person to
belong to the Association, approve an applicant as a Provisional Member
upon payment of the subscription fees prescribed for the then current
year;

Student Members shall not enjoy voting rights;

Provisional Members and Student Members shall not be eligible for
election as officers of the Association nor to submit nominations from the
Membership at large for such offices.

(i) Any psychotherapist registered by the Psychotherapists Board of
Aotearoa New Zealand under the Psychotherapist Scope of Practice
or the Psychotherapist Scope of Practice with Child and Adolescent
Psychotherapist Specialism may apply for admission as a Full Member
by completing a form of application as may from time to time be
approved by the Council;

(ii) Any Provisional Member who joined under Rule 18(a)(ii) and who is
applying for admission as a Full Member of the Association shall
satisfy the ACP Committee that he or she is by reason of training and
experience, ability, and personal qualities a fit and proper person to
belong to the Association by satisfying such conditions and
requirements as shall be laid down from time to time by the Council;

The ACP Committee must, except insofar as is hereinafter provided, satisfy
itself that the Provisional Member fulfils any requirements as to personal
psychotherapy, supervision and other training and experience in
accordance with the provision of any regulation of the Association;

The ACP Committee shall satisfy itself that the Provisional Member has
demonstrated competence in written and/or practical assessment

10



20.

21.

22.

procedures relevant to psychotherapy, in a form that shall from time to
time be laid down;

(d) The ACP Committee may in exceptional circumstances and in its discretion
waive all or any of the requirements laid down in Rule 19(c);

(e) Any Member who wishes to apply for recognition of competence through
the Association assessment procedure may do so by meeting the
conditions laid down in Rule 19(a)(ii) to 19(d) inclusive.

Any application for Full Membership must be accepted by a resolution of the
Council. Such resolution shall be passed by a majority of not less than two thirds
of the Members of the Council present in person. The Council shall be the sole
judge of the suitability of any applicant and shall be under no obligation to give
reasons for its refusal to admit any applicant Member as an ordinary Member of
the Association. The Council may for the purposes of satisfying itself that the
applicant Member is a fit and proper person to belong to the Association seek
independent opinion and make its own enquiries as to the suitability of any
applicant.

Any person who having carried out the requirements contained in Rules 18 and
19 hereof and having been accepted by the Council in accordance with Rule 20
hereof shall become a Full Member of the Association upon payment of the
subscription fees prescribed for the then current year.

Student Members are persons who are studying towards a psychotherapy
qualification with an APANZ Council-recognised training programme. Such
Members will be engaged in clinical psychotherapy training and be held in good
standing by their training programme, and a letter of endorsement from the
Director of Training or equivalent will be required to that effect, annually, in
support of their application. The Student Membership fee will be comparable with
that of Correspondents and will be subject to Membership adjustments, decided
by Council, from time to time.

23. A Member shall cease to be a Member of the Association in any of the following

cases:

(a) if being a Member they resign from Membership by notice in writing to
the Association;

(b) if being a Member they fail to pay the subscription hereinbefore provided
one year after the date appointed for payment thereof and consequent
upon such failure the Council terminates their Membership;

(c) if being a Student Member, the Member is no longer training for a
qualification within an APANZ Council-recognised training programme or is
no longer endorsed by the Director of Training or equivalent of that
programme;

11



(d) if being a Member they be expelled from Membership in accordance with
Rule 37 through to 42 hereof.

Any suspension, expulsion, or other disciplinary action shall be determined in
accordance with the Dispute Resolution Process set out in Rules 37 through to
42.

24. The cessation of Membership at any time after a subscription or fee has been
levied shall not relieve a Member from the liability for payment of that
subscription or fee or of any subscription or fee which may be owing prior to the
cessation of Membership. Any Member who shall cease to be a Member shall
cease to be entitled to all rights and privileges of Membership and shall have no
right to or claim upon the property or funds of the Association.

25. (a) Correspondents shall be persons who support, encourage, or promote the
attainment of the objects of the Association and who may include but not
be restricted to persons who are considering or intending to make or
pursue application for admission to the Association;

(b) Correspondents shall apply to be Correspondents and shall cease to be
Correspondents in the manner and subject to such conditions and
requirements as the Council may from time to time determine;

(c) Correspondents shall pay such subscription and enjoy such rights and
privileges as the Council may from time to time determine;

(d) Correspondents shall not enjoy voting rights except as may be from time
to time be extended to Correspondents.

26. Allpersonswhoare Members of the Association at the time of the adoption by the
Association of this Constitution and Rules shall continue to be Members of the
Association whether or not such persons qualify for Membership in accordance
with the provisions of this Constitution and Rules.

Branches of the Association

27. Transitional provision
(a) Any Branch operating at the time these Rules come into force is deemed to be
a Branch established under this Constitution.

28. Establishment and status

(a) The Association may establish Branches in such locations as the Council
determines.

(b) Each Branch is an unincorporated part of the Association and does not have
a separate independent legal identity unless separately incorporated with
the prior approval of the Council.

12



29.

30.

31.

32.

(c) Branches operate under delegated authority from the Association and are
subject to this Constitution, and the provisions of any affiliation agreement
between the Branches and the Association, should an affiliation agreement
with a specific Branch be created.

Governance and authority
(a) A Branch has no authority to bind the parent Association unless expressly
authorised by the Council.

Finances and subscriptions

(a) Branches may collect subscriptions or levies from Members for local activities.

(b) Branches have delegated authority to utilise all monies collected or held by
the Branch in a manner that is consistent with the APANZ Constitution and
Code of Ethics for the benefit of the Branch and its Members.

(c) Branch funds may be held in Branch-operated bank accounts.

(d) Branches must maintain proper financial records.

Dissolution of Branches

(a) The Council may suspend a Branch by resolution, only if the Branch operates
in @ manner that is in contravention of the Association’s Code of Ethics or
Constitution.

(b) During suspension of a Branch, Council may require corrective action.

(c) Council may dissolve a Branch by resolution only when corrective action has
been unsuccessful.

(d) On dissolution of a Branch, all Branch assets and any Branch funds will be
distributed in equal shares to Branch Members.

Future incorporation

(a) The Council may approve at their discretion a Branch to apply for separate
incorporation subject to conditions relating to governance, assets, name, and
ongoing affiliation, if a Branch makes application to Council for separate
incorporation.

Branch Membership and Association Membership

33.

34.

35.

Membership of a Branch does not automatically confer Membership of the
Association.

A person may be a Member of both a Branch and the Association only if:

(i) the person separately applies for Membership of the Association; and

(ii) the person gives explicit written consent to become a Member of the
Association in accordance with section 76 of the Act.

Where a Branch is an unincorporated part of the Association, Branch

participation does not create a separate class of Membership and does not
override the Membership requirements of the Association.

13



36.

Nothing in these Rules prevents the Association and a Branch from cooperating
in recruitment, education, or professional development.

Dispute Resolution

37.

38.

39.

40.

41.

42.

The Association shall have a fair, efficient, and effective process for resolving
disputes:

(i) between Members; and

(ii) between a Member and the Association

A dispute includes any grievance or complaint concerning the interpretation or
application of these Rules, Membership rights, or the conduct of Members or
officers.

The dispute resolution process shall observe the principles of natural justice,
including:

(a) written notice of the dispute and the issues to be considered;

(b) areasonable opportunity for all parties to be heard;

(c) decision-making by an impartial person or body; and

(d) aright of appeal or review within the Association.

The Council may appoint a Disputes Committee or use an independent mediator
to assist with resolution.

The outcome of a dispute and the reasons for it shall be communicated in writing
to the parties.

Disputes between the Association and a Branch shall be dealt with in accordance
with the Association’s dispute resolution process.

General Meetings

43.

(a) A General Meeting of the Association shall be held once in every calendar
year at such time and place as the Council may determine, and shall be
held:

(i) within six months of the Association’s balance date; and
(ii) no later than fifteen months after the previous General Meeting.

(b) The above-mentioned General Meetings shall be called Annual General
Meetings (AGM). All other General Meetings shall be called Special General
Meetings;

(c) Special General Meetings of the Members may be convened at any time by
the President or the Honorary Secretary under the direction of the Council
and shall be convened on the requisition in writing of not less than six
Members of the Council or not less than one tenth of all Members of the
Association;

14



(d)

(e)

(f)

(8)

(h)

Not less than 28 days’ notice of any Annual General Meeting or Special
General Meeting shall be given to Members and such notice shall specify
the general nature of any business intended to be transacted at such
meeting;

At every Annual General Meeting or Special General Meeting the Chair shall
be taken by the President if present or in their absence by the President-
Elect or Immediate Past President or failing one of them a Chairperson to
be nominated from Members of the Council by the Members present at
the meeting;

The voting at Annual General Meetings or Special General Meetings shall be
taken as the Chairperson shall direct but any Members present may
demand a poll which shall be immediately taken in a manner determined
by the Chairperson and the result declared by the Chairperson. In case of
equality of votes the Chairperson shall have a second or casting vote.

The business of the Annual General Meeting shall be:

(i) toreceive the Annual Report of the Council;

(ii)  to receive the duly audited Annual Statements of the income and
expenditure and assets and liabilities of the Association;

(iii) to elect the Chairperson of the Te Tiriti and Bicultural Advisory
Committee, the Honorary Secretary, and the Honorary Treasurer in
accordance with their terms of office;

(iv) each year to elect two of four ordinary Members of Council for a
period of two years. Ordinary Members of Council shall be eligible for
re-election for two further two-year terms of office;

(v) to transact any other business of which notice in writing has been
given to the Honorary Secretary at least 14 days prior to the last day
upon which notice of meetings may be given.

At each Annual General Meeting the following regulations shall apply for the
election of officers to positions falling vacant at that time unless and until
varied at an Annual General Meeting or Special General Meeting:

(i)  Each of the four elective ordinary Members of the Council together
with the Chairperson of the Te Tiriti and Bicultural Advisory
Committee, the Honorary Secretary and Honorary Treasurer shall be
nominated in writing by at least two financial Members and any such
nomination shall be signed by the nominee;

(i)  Such nominations shall be in the hands of the Honorary Secretary the
day before the commencement of the Annual General Meeting.

44. No business shall be transacted at any meeting unless a quorum is present at the
commencement of such business. Such quorum shall be twenty Members
personally present. If within one hour from the time appointed for a Meeting a

15



45.

46.

47.

guorum of Members is not present, the Meeting shall be dissolved. In any other
case it shall stand adjourned to some convenient time and place to be
determined by a majority of the Members then present and if at such adjourned
meeting a quorum of Members as hereinbefore provided is not present the
Members there present shall constitute a quorum.

Every Member so entitled shall have one vote and no more save that any person
having been duly appointed as a proxy may record a vote for each Member by
whom they have been so appointed up to a maximum of five votes being one vote
for the Member present at the meeting in person and four proxy votes, provided,
however, no Member shall be eligible to vote at any Meeting either in person or
by proxy unless they shall be a financial Member. A Member shall be deemed to
be a financial Member unless they be more than three months in arrears with
their subscription.

Votes may be recorded personally or as hereinafter provided by proxy:

(a) a proxy vote shall be recorded as a valid vote in respect of any resolution,
item, remit, or business as may be eligible for proxy voting when prior
notice in writing of such eligibility has been given and in no other case;

(b) the form of proxy must be in the hands of the Honorary Secretary of the
Association before the meeting at which it is proposed to be used. An
instrument appointing a proxy shall be signed by the Member making the
appointment and shall be in the following form or in such other form as the
Council shall approve:

being a Member of The Association of Psychotherapists Aotearoa New Zealand
Incorporated hereby appoint

................................................................................................ of

as my proxy to vote for me and on my behalf at the General Meeting of the
Association to be held on the ....... day of .................... 20 ..........
And at any adjourned meeting thereof.

Signed this ......cccecvvveneenen. day of ceeieeeee 20 ..........

At any General Meeting a resolution put to the vote of the meeting shall be
decided by a show of hands unless a poll is demanded (before or on the
declaration of the result of a show of hands) by at least five Members entitled to
vote and present in person and unless a poll is so demanded a declaration by the
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Chairperson that the resolution has been carried or carried by a particular
majority or lost shall be conclusive evidence of that fact. If a poll is demanded in
the manner hereinbefore provided it shall be taken at the meeting at which it is
demanded and in such manner as the Chairperson directs and the result of the
poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

48. Unless otherwise provided herein a resolution shall be carried by a simple
majority of votes. In the case of equality of votes whether on a show of hands or
on a poll the Chairperson of the meeting at which the show of hands takes place
or poll is demanded shall be entitled to a second or casting vote.

Officers and Government of the Association

49. The officers of the Association shall be:

(i) The President;

(ii) The President-Elect;

(iii) The Immediate Past President;

(iv) The Honorary Secretary;

(v) The Honorary Treasurer;

(vi) The Chairperson of the ACP Committee;

(vii) The Chairperson of the Ethics and Professional Standards
Committee;

(viii) The Chairperson of the Te Tiriti and Bicultural Advisory Committee.

50. The Association shall at all times have not fewer than three officers, as required
by the Act.

51. Eligibility of Officers: A person may be appointed or elected as an officer of the
Association only if that person

(a) is a natural person

(b) is not disqualified from being an officer under sections 47-48 of the Act including
(without limitation) by reason of bankruptcy, conviction for certain offences, or
prohibition by law; and

(c) Is a Member of the Association who meets any additional eligibility
requirements set out in these Rules.

52. Consent of Officers: Every person appointed or elected as an officer of the
Association must, before appointment or as soon as practicable thereafter,
provide written consent to act as an officer, in accordance with section 49 of the
Act.

53. Duties of Officers: Every officer of the Association must, when exercising powers
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54.

55.

56.

57.

58.

or performing duties as an officer

(a) act in good faith and in what the officer believes to be the best interests of the
Association;

(b) exercise powers for a proper purpose;

(c) exercise the care and diligence that a reasonable person with the same
responsibilities would exercise;

(d) not act or agree to the Association acting in a manner that creates a substantial
risk of serious loss to the Association’s creditors;

(e) not allow the Association to incur obligations that the officer does not
reasonably believe the Association will be able to perform; and

(f) comply with the Act and this Constitution.

The Chairperson of the Te Tiriti and Bicultural Advisory Committee, the Honorary
Secretary and Honorary Treasurer shall be elected at the Annual General
Meeting and shall hold office for a period of two years, with eligibility for re-
election for two further two-year terms of office;

The President-Elect shall be elected every two years by the Council from
nominations submitted to the Council from the Membership at large which term
shall be deemed to include the Members of the Council for the time being in
office. The President-Elect shall hold that office for one year, before becoming
President. The President-Elect shall assume the presidency for two years,
following which he or she shall assume the office of Inmediate Past President and
shall hold that office for a period of one year;

The Chairperson of the ACP Committee shall be elected by the Council from
nominations submitted to the Council from the Membership at large which term
shall be deemed to include the Members of the Council for the time being in
office. The Chairperson shall be elected for a period of two years and is eligible for
re-election at the expiration of that term of office to two further two-year terms
of office. Members of the ACP Committee shall be appointed by the Council after
considering the recommendations of the Chairperson;

The Chairperson of the Ethics and Professional Standards Committee shall be
elected by the Council from nominations submitted to the Council from the
Membership at large which term shall be deemed to include the Members of the
Council for the time being in office. The Chairperson shall be elected for a period
of two years and is eligible for re-election at the expiration of that term of office
to two further two-year terms of office. Members of the Ethics and Professional
Standards Committee shall be appointed by the Council after considering the
recommendations of the Chairperson;

At least four weeks before the meetings of the Council at which the elections of
the President-Elect, the Chairperson of the ACP Committee and the Chairperson
of the Ethics and Professional Standards Committee takes place the Council shall
call for nominations for the said offices from the Membership at large which
term shall be deemed to include the Members of the Council for the time being
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59.

60.

61.

62.

63.

64.

65.

66.

in office. Each of the three officers shall be nominated individually in writing by
at least two financial Members and any such nomination shall be signed by the
nominee;

The Council shall consist of the President, the President-Elect or the Immediate
Past President, the Honorary Secretary, the Honorary Treasurer, the Chairperson
of the ACP Committee, the Chairperson of the Te Tiriti and Bicultural Advisory
Committee, and the Chairperson of the Ethics and Professional Standards
Committee with four ordinary Members elected by the Membership at large at
the Annual General Meetings, and in recognition of our Te Tiriti Partnership,
the Council include two Members of Waka Oranga, the ropi that is open to all
Maori Members of APANZ;

There shall be an Executive Committee comprising the Officers of the
Association;

The Council shall meet not less than once in each year immediately preceding
the Annual General Meeting;

In the event of any unexpected vacancy occurring in the office of President the
President-Elect shall become President forthwith and continue in office for two
years following the next Annual General Meeting;

In the event of any unexpected vacancy occurring in the office of President-Elect
the Council shall call for nominations for the office of President-Elect in
accordance with the provisions of Rule 55 and a President-Elect shall be elected
by the Council. The President- Elect shall assume the office of President at the
termination of the presidency in accordance with the provisions of Rule 58
hereof;

In the event of any unexpected vacancy occurring in the office of Immediate Past
President the same shall not be filled;

In the event of any unexpected vacancy occurring in any other offices of the
Association the same may be filled by the Council from among the Members of
the Association for the remainder of the current period of office. In the event of
any vacancy in the ordinary Members of the Council the same may be filled by
the Council from among the Members of the Association for the remainder of
the current period of office. An unexpected vacancy in the ordinary Members of
the Council may remain unfilled provided however that the number of Members
of the Council does not fall below the quorum necessary for the transaction of
business of the Council.

Grounds for the removal of Council Members: A Council Member may be
removed by resolution of the Council or a General Meeting for serious
misconduct, breach of officer duties, incapacity, or failure to comply with this
Constitution, subject to the dispute resolution process.
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Meetings of Council

67. The Council may meet together for the dispatch of business, adjourn, and
otherwise regulate their meetings as they think fit:

(a) Questions arising at any meeting shall be decided by a majority of votes unless
otherwise stipulated. In the case of an equality of votes the Chairperson shall
have a second or casting vote. Any two Members of the Council may, and the
President or Honorary Secretary on the requisition of any such two Members
shall, at any time summon a meeting of the Council;

(b) The quorum necessary for the transaction of the business of the Council shall be
nine;

(c) Council shall be chaired by a Chairperson appointed by Council from among its
Members;

(d) Where Council confers by means other than face to face, written confirmation
of any resolution reached shall be forwarded by Council Members to the
Executive Officer within two days of such a resolution being reached.

Powers of Council

68. (a) The conduct and management of the business of the Association shall be
vested in the Council and the Council may exercise all such powers and do all
such acts and things as the Association is by its Rules or otherwise authorised
to exercise and do and are not hereby or by Statute directed or required to be
done by the Association in General Meeting but subject nevertheless to the
provisions of the Incorporated Societies Act 2022 and of this Constitution and
Rules and to any regulations not being inconsistent with this Constitution and
Rules and made from time to time by resolution of this Council as hereinafter
provided;

(b) In furtherance and not in limitation of and without prejudice to the general
powers conferred or implied by the foregoing provisions of this rule and of
other powers conferred by this Constitution and Rules it is hereby expressly
declared that the Council may entrust to and confer upon the Executive
Committee, the ACP Committee, the Ethics and Professional Standards
Committee, or any other committee which may from time to time be set up
by the Council or the Association in General Meeting such of the powers
exercisable by the Council as the Council may deem fit and may confer such
powers for such time and to be exercised for such objects and purposes and
upon such terms and conditions and with such restrictions as the Council
thinks expedient and the Council may confer such powers either collaterally
with or to the exclusion of and in substitution for all or any of the powers of
the Council in that behalf and may from time to time provide, withdraw, alter
or vary all or any of such powers;

(c) The Council shall have the power by resolution of the Council passed by a

majority of not less than two thirds of the Members of the full Council to
make, rescind or amend any regulation or regulations as the Council may

20



deem necessary or expedient or convenient for the proper conduct and
management of the Association or in furtherance of its objects provided
however that no such regulation or regulations shall invalidate any prior act
of the Council which would have been valid if such regulation or regulations
had not been promulgated;

(d) The Council may manage complaints and disciplinary matters only in
accordance with the Dispute Resolution process set out in Rules 37 through
to 42.

(e) The Council may from time to time lay down or recommend any code of ethics
or standard of professional behaviour.

Indemnity of Officers

69. No officer of the Association shall be liable for the acts, receipts, neglects or
defaults of any other officer of the Association or for any loss occasioned by any
error of judgment or oversight on their part or for any other loss, damage or
misfortune howsoever which shall happen in the execution of the duties of their
office or in relation hereto unless the same shall occur through their own willful
default or dishonesty. Nothing in this rule limits or excludes any duty or liability
imposed on an officer under the Act.

Validation of Acts

70. All acts done by any meeting of the Council or of any Committee or by any person
acting as an officer of the Association notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of any Council
Member, Committee Member or person acting as aforesaid or that any such
Council Member, Committee Member or person was disqualified shall be as valid
as if such Council Member, Committee Member or person had been duly
appointed and was qualified as such.

Registered Office

71. In accordance with Section 10 of the Incorporated Societies Act 2022 the
Association shall have a registered office to which all communications may be
addressed and notice of the situation of that office and of any change therein
shall be given to the Registrar as provided by that Section.

Common Seal

72. The Association may execute documents in any manner permitted by law,
including without the use of a common seal.

Financial Statements

73. The Association shall prepare annual financial statements in accordance with
applicable financial reporting standards issued by the External Reporting Board
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(XRB), as required by sections 102—107 of the Act. The Association shall cause to
be kept such accounts and other records as will sufficiently explain the
transactions and financial position of the Association and enable preparation of
all documents required by law to be prepared from time to time and subject to
any reasonable restrictions as to time and manner of inspecting the same that
may be imposed in accordance with the regulations of the Association for the
time being and said accounts shall be open to the inspection of the Members.

(a) The accounts of the Association shall be subject to
(i)  anaudit by an Independent Auditor; or
(ii)  alimited review engagement by an Independent Reviewer; or
(iii) a compilation engagement by an independent chartered accountant
who shall be appointed each year at the Annual General Meeting and who
shall be a Member of Chartered Accountants Australia and New Zealand
(CAANZ). In case of death or incapacity of the auditor so appointed or in
case no Auditor is so appointed the Executive shall appoint one.

(b)  AtanExecutive Committee meeting to be held no earlier than three months
prior to year-end and no later than one month prior to year-end, the
Executive Committee is authorised to determine that the accounts be
subject to an audit, limited review, or compilation engagement.

Failing such determination, the engagement shall be an audit. The
Executive Committee will ensure that a copy of the minute recording any
such determination is forthwith provided to the Auditor.

74. The Council shall cause minutes to be kept in files provided for that purpose:

(a) of all appointments of officers or Council Members or Committee Members;

(b) of the names of the officers of Council Members or Committee Members
present at each meeting of the Council and of any Committee;

(c) of all resolutions and proceedings at all meetings of the Association and of the
Council and of any Committee of the Association.

75. Such minutes shall be signed by the Chairperson at the meetings at which such
proceedings took place or at the next succeeding meeting.

76. (a) Every notice to be given to any Member pursuant to any of these Rules shall
be deemed to be sufficiently given to and served on him or her if posted or
delivered to them at their address appearing in the Association’s Register of
Members;
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(i) Theloss, delay or non-delivery of any notice sent or delivered to any Member
of the Association or the Council whether through the post or otherwise shall
not invalidate or prejudice any resolution passed or election made or other
thing done by the Association or the Council;

(ii) Any notice if given or served by post shall be deemed to have been given or served
24 hours after the letter containing the same is posted and in providing such service
it shall be sufficient to prove that the letter containing the notice was properly
addressed and put into the mail service collection point.

Winding Up

77. If upon the winding up or dissolution of the Association in accordance with
sections 115 - 117 of the Act, there remains after satisfaction of all its debts and
liabilities any property whatsoever the same shall not be paid to or distributed
amongst the Members of the Association but shall be given or transferred to a
corporation or to some other institution or institutions having objects similar to
the objects of the Association and which shall prohibit the distribution of its or
their income and property among its or their Members to an extent at least as
great as is imposed on the Association under or by virtue of the non-profit
provisions of this Constitution, such institution or institutions to be determined
by a General Meeting of the Members of the Association at or before the time
of dissolution and in default thereof by a Judge of the High Court of New Zealand
as may have oracquire jurisdiction in the matter, and if and so far as effect cannot
be given to the aforesaid provision then to some charitable object.

Alteration of Rules

78. Subject to sections 30 - 32 of the Act, these Rules may be altered, added to, or
rescinded by a resolution passed by a two-thirds majority of Members entitled
to vote and voting in person or by proxy at a General Meeting of which due notice
has been given.

79. No alteration may be made that is inconsistent with the Act or, where applicable,
the Association’s charitable purposes or non-profit status.
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