Constitution of the National Kitchen & Bathroom Association(NZ)
Incorporated (“NKBA”)
12 Sept 2008 — 12 Sept 2009

1 Name

1.1 The name of the Association shall be Naional Kitchen & Bathroom Association (NZ)
Incorporated.

2 Registered Office

2.1 The Registered Office of the Association shall baiahglace as may from time to time be
determined by the Executive Committee.

3 Interpretation
3.1 Inthis Constitution, unless the context otherwise requires:
“Associatiorf means the National Kitchen and Bathroom Association) (INZorporated.

“Certified Designers Society means the Certified Designers Society established by the
Association pursuant to Rule 18.

“Certified Designers Society Membérmeans a member of the Certified Designers Society.
“Code of Practicé means the Code of Practice attached to this Constitiamsuybsequently
modified or replaced), which each Member must agrebitiedy as a condition of
membership pursuant to Rule 6.6.

“Committe€’” means the Executive Committee, a Regional CommitteeSabacommittee.
“Executive Committeé means the executive committee of the Association coretitin

accordance with Rule 11.

“Financial Member” means a Member who has paid the annual Subscription armttzary
leviesdue to the Association in full or has reached an agngattigement for such payment.

“Financial Year” means the period beginning on thiéday of January in any year and
ending on the 31day of December of that year.

“General Meeting’ means an annual general meeting or an extraordinasralemeeting of
the Association.

“Industry ” means the kitchen and bathroom design and manufacturingmpdust

“Intellectual Property” means all and any logos, trademarks (whether registeredt),
symbols and designs of the Association.

“Life Member” means an individual granted life membership status iordanice with Rule
6.7.
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3.2

3.2.1

3.2.2

3.3

3.4

341

3.4.2

3.4.3

“Link Member” means a current member of New Zealand Joinery Maturiers Federation
(NZJIMF) or other appropriate associations primarily endagéhe manufacture and or
supply of kitchens and bathrooms.

“Member” means a National Member, Link Member, or Life Menb

“National Member’” means a financial Member of the Association who agteand signs
the Association’s Code of Practice but who does not fall uheéetétegory of Link Member
or Life Member.

“Non-financial Member” means a Member who has not paid the Subscription andg ldue
within the period prescribed under Rule 7.2 and on whom notitgrafnation of
membership under Rule 8.1b has not been served.

“Regional Chaptel’ means a regional chapter of the Association, includingkland, Bay
of Plenty, Waikato, Taranaki, Central North IslaH@wkes Bay, Wellington, Top of South
Island, South Island and Southern Regional Chapters, togethearny additional or
modified regional chapter.

“Regional Committe€¢ means a Committee of the Regional Chapter constituted in
accordance with Rule 12.

“Review Report means an annual report on the Association’s annuaLiats to be
prepared and presented in accordance with Rule 16.

“Rules’ means the rules contained in this Constitution.

“Sub-Committe€ means a sub-committee of the Executive Committee ogsoRa
Chapter.

“Subscription” means the annual subscription fee payable by each Membeaputs Rule
7.

Singular and plural: In this Constitution, if not inconsistent with the context:

words importing the singular number only include the planadl vice versa; and

words importing persons include firms and corporationsfiamdincludes partnership.
Headings Headings shall not affect the interpretation of them&itution.

Reference to statutes Unless the context otherwise requires, referencastatute include:
amendments to that statute;

a statute passed in substitution for that statute; and

regulations passed under that statute or any of its@memts or under a statute passed in
substitution for that statute.

4  Objects

4.1
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The objects of the Association shall be:



4.1.1 To promote the interests and welfare of its Memberfostering and encouraging a
conducive atmosphere for the conduct of business within the ipdhstugh co-operative
effort.

4.1.2 To endeavour to develop and maintain improved business methedstiog techniques and
standards of competence that will aid the Industry amdrimthe customers of the Members.

4.1.3 To acquire, analyse and disseminate all proper infeomaind data pertinent to the Industry
S0 as to enable the Industry to conduct itself with tleatgst economy and efficiency.

4.1.4 To co-operate with other industries and organisationsibhdtlew Zealand and elsewhere.

4.1.5 To advance and encourage lawful practices, customs andwshigethe Industry.

4.1.6 To promote and encourage continual educational and trainiggapnmes for those
connected with, or wishing to become affiliated to, theistig.

4.1.7 To oversee mediation or arbitration in the event of dispguteseen Members and their
customers.

4.1.8 To encourage the continual development and advancement ottwedthin the Industry in
such a manner as to aid the public interest and the Industry

4.1.9 To promote the views and interests of the Associatigot®rnmental organisations.

5 Powers

5.1 The Association may from time to time take such step&doire such property and set up
such organizations or institutions for the attainmerargf or all of the above objects as it
shall deem necessary or expedient and, in particulat ghampowered to:

5.1.1 Engage or employ persons to assist in the operatiohe édsociation and where necessary
to remunerate any such person or persons and to determmersggagement or employment.

5.1.2 Purchase, take on lease, exchange, hire and otherwise higkhdand personal property and
any rights or privileges which the Association may thinkeseary or convenient for its
purposes and, in particular, land, buildings, easements, \&lptdat and equipment.

5.1.3 Obtain and raise funds by subscriptions, donations or pubfiersonal appeals or any other
means.

5.1.4 Print and publish newspapers, magazines, periodicals, boaltet{deand websites and
produce and promote radio, television and film programmes nueaiaries and
advertisements.

5.1.5 Establish, support and aid in the establishment of or beadiithated to any other society or
organization having similar objects in whole or parti dbjects of the Association or whose
operation could assist the Association in the attainofesuy of its objects.

5.1.6 Invest and deal with the moneys of the Association not imneddiegquired in such manner
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as may from time to time be determined by the Assatiatnd in particular to invest the
same on mortgage or purchase of real freehold, leasehpéswnal property, shares or
securities or by depositing the same with any bank, compamyorf person at interest.



51.7

5.1.8

5.1.9

5.1.10

51.11

5.1.12

5.1.13

5.1.14

5.1.15

Borrow or raise or secure the payment of money in such masrtee Association may think
fit and in particular by the issue of mortgages, debesfuyonds or any other security
charged upon all or any of the property of the Associghboth present and future) and to
purchase, redeem or pay off such securities.

Mortgage, lease, grant rights and privileges over, selgrlotherwise dispose of the whole or
part of any property of the Association or share or @stetherein.

Act as trustee and undertake and execute any trusts, edlbgitarsly or for remuneration.

Enter into guarantees and indemnities and facilitate snearsettling disputes through the
provision where appropriate of dispute resolution facilitreseovices in conjunction with use
of recommended standard terms and conditions of contract.

Establish an honorarium for any of the officers of theo&ggion provided that any such
honorarium shall be notified to Members at the next AnnasleGal Meeting.

Impose by resolution approved at a General Meeting of thedfetion a special levy up to a
maximum of $300 on each Member in any Financial Year.

Set a charge or fee from time to time for the usé@fAssociation’s name, device, logo or
symbol in advertising or promotional activities by Memberd Regional Chapters and for
the purposes of defraying the costs of assisting in thiutesoof disputes involving
Members.

Require a Member who does not expeditiously replace or regfairty product, having
become legally obliged to do so by reason of a judgemeaward of an arbitrator or in terms
of any contract by way of settlement of dispute, to reirsdtine Association on invoice for
any expenses incurred by the Association beyond those gdiatthispute resolution
(including, but not limited to, the cost of procuring regaireplacement through another
Member).

Do all such things as are incidental or conducive to thenatémts of the objects and the
exercise of the powers of the Association.

Nothing contained in these Rules shall empower the Adsuti® undertake any activity for
the private gain of any of its members; neither shalldwrdoroperty be distributed to any of
its members. No Member or any company or business otirfimmich a Member has a
financial interest (other than in a public listed compamgll receive any payment from the
Association’s funds by way of grant or loan other tharsfiecific services rendered to the
Association.

6 Membership

6.1

6.1.1

6.1.2

062910155

Any reputable person or persons or company or incorporatextysapproved by the
Executive Committee shall be eligible for membership offssociation. The general
gualifications for membership shall be:

The person or company or incorporated society applying éontmership shall have requisite
Industry experience.

A Member involved in the manufacture of equipment andlimdaproducts shall provide
evidenceof quality of product, after sales service and suchratasmdards as the Executive
Committee may from time to time determine.



6.1.3 A Member engaged in the provision of services which canlatedeto the Industry shall
provide a record of services offered for evaluation bedopeptance by the Executive
Committee.

6.2 Each Regional Committee within which the applicant’smimisiness is carried on or head
office is located shall initially consider the applicarguitability for membership and forward
their recommendation to the Executive Committee for fiparaval.

6.3 The Executive Committee at its discretion may accepeoline membership of any
applicant in special circumstances not specifically cal/bgethe provisions of this Rule 6.

6.4 Continuation of membership shall depend on reasonable attsnbdg any Member at local
or Regional Chapter meetings and other Association e{iantsding the annual conference
of the Association and educational training programmed)payment of Subscriptions and
levies.

6.5 All applications for membership shall include a declarasigned by the applicant stating
that the applicant has read and agrees to abide byutes R this Constitution in all respects.

6.6 All Members are deemed to accept the obligations andsdatintained in the Code of
Practice.

6.7 Any individual with a long recognised service to the Assamatay be nominated by the
Committee as a “Life Member” and announced at any AnGealeral Meeting. A Life
Member shall be exempt from paying a Subscription. A Miémber shall enjoy voting
rights.

6.8 A National Member shall have voting privileges at locatler meetings and any national
General Meeting convened by the Association.

6.9 A Link Member may serve on a Regional Committee andtifezhto voting privileges at
Regional Chapter level and any national General Meeting cothyBniihe Association. A
Link Member may not hold the office of Vice President atidbhal President of the
Association.

6.10 A Non-financial Member shall be liable for the full annaast of membership but shall not
be entitled to benefits of membership until becomingrari€ial Member.

7 Subscriptions

7.1 Theinitial joining fee applicable to all new members dregnnual Subscription for each
category of membership shall be such sum as the Exe€idivenittee decides for each
Financial Year.

7.2 Unless otherwise agreed by the Executive Committee, Sulsesighall be payable by each
Member within 30 days from date of the invoice sent to eaeimiér detailing the
Subscription payable.

8 Termination of Membership

8.1 Membership of the Association may be terminated:

8.1.1 If a Member resigns by notice in writing to the registeoffice of the Association.
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8.1.2

8.1.3

8.1.4

8.1.5

8.1.6

8.1.7

8.1.8

8.2

8.3

8.4
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If the Subscription of a Member is more than 3 monthsreaas from the date of the invoice
sent to the Member detailing the Subscription payable.

If a Member, being a company, has a material change obtowtrconsented to by the
membership subcommittee of the Executive Committee.

If a Member, being a company, goes into liquidation, hase@iver or administrator
appointed, a meeting is called for the purpose of conagléne appointment of a liquidator
or becomes insolvent.

If a Member, being a natural person, commits any alsaokruptcy or has a receiver or
manager appointed over any of his or her property.

If a Member, in the reasonable view of the membership subitteerof the Executive
Committee, has brought the goodwill and reputation of the Adsmtiato disrepute.

If for any reason other than (a), (b), (c), (d), (effpabove, the membership subcommittee of
the Executive Committee by a majority of its membessikes that the membership of any
Member be terminated, but subject to clause 8.3.

If a resolution for the removal of Member from the Asstiorais passed by a three-fourths
majority of Members entitled to vote and present Geaeral Meeting called for that purpose.

For the purposes of Rule 8.1a, Membership shall termisdt®m the date of receipt of
notice properly given but shall be without prejudice to thlegation of the Member to pay

all Subscriptions and levies owing to that date. A formMember who has resigned in
accordance with this Rule shall not be eligible fordm&ssion to membership for a period of
a full year following the Financial Year in which resigoattook place and re-admission
shall be dependent upon the former Member meeting the eetgrits of membership
contained in these Rules at the time of application fadraission.

Any Member whose membership is terminated in terntdanises 8.1f or g may, subject to
incurring liability for costs as hereinafter set ouithim one month of receipt of notice of
termination by notice in writing delivered to the Execut@@mmittee at the Association’s
registered office require the full Executive Committeedview the decision of the
membership subcommittee of the Executive Committee. The Exectdimmittee shall
within one month of receipt of such notice call a meetingonsider the termination.
Termination of membership shall continue to have efiat#ss and until determined
otherwise by a resolution passed by a three-fourths magirinembers of the full Executive
Committee. In the event of the Executive Committee configniérmination of membership,
the Executive Committee at the same time may resolvehidaerminated Member shall pay
the Executive Committee’s expenses in calling the saidinmgeé\ny decision of the
Executive Committee shall be final and not reviewable by efan extraordinary General
Meeting.

Where following a formal review occasioned by settleméat dispute, a Member shall in

the opinion of the Executive Committee be found to haveddd comply with the Code of
Practice or subsequently shall have taken insufficiepisso improve service to customers as
required by the Code of Practice, the Executive Committgeatni#s discretion impose a
penalty on such Member which may be a reprimand or fiterorination of membership.

The Member concerned shall have the right to presergeateahe Executive Committee

prior to a decision being taken on the need for and fdnpemalty. Any such decision of the
Executive Committee shall be final and not reviewable by efan extraordinary General
Meeting.



9 Obligations on Termination

9.1 On termination of membership in accordance with Rufer8yhatever reason, each former
Member shall at its own cost immediately:

9.1.1 destroy or permanently remove from any property owned or dieattny that former
Member, all signs which incorporate any Intellectuaerty in part or in full, to the
satisfaction of the Executive Committee;

9.1.2 destroy or surrender to the Association all stationewyhaftever kind incorporating any
Intellectual Property, or which in the opinion of the Execu@eaenmittee might lead the
public to believe that the former Member is still a Memtfethe Association; and

9.1.3 cease to represent to the public or the former Membas®mers that the former Member is
still a Member of the Association.

9.2 For the avoidance of doubt, the obligations referred ®ule 9.1 above shall survive
termination of membership pursuant to Rule 8.

9.3 Ifin the reasonable opinion of the Executive Committee thigatibns referred to in Rule
9.1 above have not been complied with by a former MembarthieeExecutive Committee
shall be entitled to publish in any publication a notiegisg that that former Member is no
longer a Member of the Association, and the Executive Caeershall be entitled to give
such notice to such of the customers of that former Membérsees fit. Neither the
Executive Committee or the Association shall be liableafty loss of any kind which the
former Member may suffer as a result of any notice bgiwgn pursuant to this clause 9.3.

10 General Meetings and Voting

10.1 The Association shall hold an Annual General Meeting ih gaar at such time and place as
the Executive Committee shall appoint.

10.2 The business of the Annual General Meeting shall be:

10.2.1 To consider the report of the President and the annual dsaufuthe Association for the
previous Financial Year.

10.2.2 To elect a President and Vice-President for the agsygar.

10.2.3 To approve the election of an Executive Committee and other dryrafficers of the
Association.

10.2.4 To decide on any resolution which may be duly submittébdeaneeting of which notice has
been lodged with the Secretary or Executive Officer nottless 21 days before the date of
the meeting.

10.2.5 To consider any proposed alterations, additions or amensliteethe Rules given in
accordance with Rule 21.

10.2.6 To appoint a qualified person to perform an independergwesf the Association’s annual
accounts for the ensuing year in terms of Rule 16.

10.2.7 To confer Life Membership of the Association on the recemufation of the Executive
Committee.
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10.3 All General Meetings other than Annual General Meetingd ble extraordinary General
Meetings.

10.4 Meetings of the Association shall be regulated iroed@nce with the provisions of Schedule
1.

11 Executive Committee and Officers

11.1  The business and affairs of the Association shalbbbd@ucted by an Executive Committee on
behalf of the Association who, without any further authdhn that contained herein, may execute
and perform all or any of the acts, deeds and thingshithe Association is authorised and
empowered to execute and perform save and except onlyatisse&eeds and things expressly
required to be authorised or executed and performededsociation in general business.

11.2 There shall be a maximum of 10 Board Members who muelelséed or ex-officio appointed
in accordance with the provisions of this clause and whéahahve full voting rights. The
Board must comprise:

(a) a maximum of four (and a minimum of two) ex-officio ExeeatCommittee
Members (see Rule 11.3);

(b) the President;

(c) the Vice President; and

(d) a maximum of five Board Members elected pursuant to Rllé.

11.3 The ex-officio Executive Committee Members shalhigeBxecutive Officer (appointed

pursuant to Rule 13.4) together with any other employees éfstbmciation appointed to the
Executive Committee, provided that the number of ex-officiecutive Committee Members

shall not exceed four or be fewer than two at any one. i

11.4  The elected Executive Committee Members must beedlbgtMembers at an Annual
General Meeting and shall comprise:

(a) three Regional Representatives (consisting of th&lAnd and Northland
Representative, the South of Auckland to Wellington Repraseatand the
South Island Representative);

(b) the Certified Designers Representative; and

(©) the Manufacturing/Supplier Representative.

For the avoidance of doubt, there is no obligation to appdiiof the candidates to

fill the vacancies. The Executive Committee may conttousect notwithstanding

any vacancy in its number, provided a quorum remaingfice in terms of Schedule

2.

11.5 To be eligible for election the candidate must:

(@) be an eligible person in terms of Rule 11.13;
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(b) not have been a paid employee or paid independent conwatter
Association in the 3 years prior to the election, unlesEixecutive
Committee (at its sole discretion) grants the candigatexemption from this
requirement;

(c) not bean individual who has been convicted of a crimevingldishonesty
(within the meaning of section 2(1) of the Crimes Act 1961)fzas been
sentenced for that crime within the last 7 years;

(d) not be prohibited from being a director or promoteioobeing concerned or
taking part in the management of, an incorporated or arpocated body
under the Companies Act 1993, the Securities Act 1978, the Sesuriti
Markets Act 1988, or the Takeovers Act 1993;

(e) not be disqualified from being an officer of a ctadole entity under section
31(4) of the Charities Act 2005; and

()] not be subject to a property order made under the PrameditiPersonal and
Property Rights Act 1988, or whose property is managed insteé
corporation under section 32 of that Act.

11.6  No staff member of the Association, other than thefficio Executive Committee members
shall be eligible to stand for positions on the Execufleenmittee.

11.7 Elections shall be conducted as follows:
(@) a ‘for'’/'against’ vote will be taken for eachrchdate;

(b) out of the number of votes cast for and againstt&cpkar candidate, that
candidate must receive more than 50% ‘for’ votes to beesstul;

(c) if there are more successful candidates (ie candiddtesegeive more than 50%
‘for’ votes out of all votes cast in respect of thahdidate) than there are
vacancies, those with the most ‘for’ votes will file vacancies.

11.8 The position of President and Vice-President shihére possible, be filled by members of the
Executive Committee having served at least one prior yetiredBxecutive Committee.

11.9 The President’s term of office shall not exceed tiyess. Elected Representatives (other
than the Presidenshall hold office for a minimum of two yearsand shall retire at the
Annual General Meeting coinciding with such minimum tewmy retiring member of the
Executive Committee, subject to the provision of Rules 11.10 add ghall be eligible for
re-election.

11.10No person may hold office on the Executive Committee forerttmain three consecutive
years. At the end of three consecutive years, a personotvbbe eligible for re-election or
appointment to the Executive Committee for a period of 12 msont

11.11 A President vacating office at any annual General Mestiad) become an ex-officio
member of the Executive Committee as Immediate PastiBnedor the ensuring year. The

appointment is restricted to one year and lapses hftetitne or when a President in office is
re-elected President.
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11.12The Executive Committee shall have the power to co-opt tywadndividuals without
Executive Committee voting rights, having special skillsxpreeience to advise and assist
the Executive Committee on the direction of the Associati@nany specific project for the
furtherance of the Association’s objectives.

11.13Any voting Member as defined in Clause 3 of Schedule 1 Iséaligible for election of his
or herself to the Executive Committee, or in the caseMEmber which is a company, of a
representative to the Executive Committee.

11.14No person shall be eligible for election to any offdeany annual General Meeting unless
notice in writing duly signed by at least two Financiadrivbers of their intention to propose
that person for election shall have been lodged at gisteeed office of the Association at
least 14 days preceding the annual General Meeting at Wigiadction is to be held.

11.15If at the close of nominations there are more personsnated than there are vacancies a
ballot shall be taken to determine who shall be eleiciéide Executive Committee. If
nominations do not exceed vacancies, no ballot shall be galdall persons nominated shall
be declared elected by the Chairperson at any annual Gelesting. Any vacancies still
existing may be filled by election at such annual Géméegting from Members eligible and
present thereat.

12 Regional Chapters Committee and Officers

12.1 The business and affairs of a Regional Chapter shall beicimttlby a Regional Committee
on behalf of the Regional Chapter who may execute andrpedoy or all the acts deeds and
things for which the Association delegates authorityriting. The Regional Committee
shall consist of a Chairperson together with a Secrdigsurer and such number of
Committee members deemed necessary by the Regional Cleaptirquately discharge its
obligations to the Association. A minimumfoefe Financial Members of the Association is
required to maintain Regional Chapter status and a exgegve on the Executive
Committee subject to the discretion of the Executive Comenitiéo person shall hold office
as Chairperson of a Regional Chapter for more than tdaesecutive years.

13 Duties of Association Officers

13.1 The President shall be the elected head of the Asswcend shall exercise general
supervision of the affairs of the Association by ensuringptbper observance of the Rules
contained in this Constitution. The President shall be fciaoh member of all Regional
Committees, Sub-committees and the Certified Designerstgoci

13.2 The Secretary or Executive Officer shall be responsiléhiokeeping of proper minutes and
for ensuring correct and timely notices for meetingsissued.

13.3 The Treasurer, at such regular periods as the Commtgaletermine, shall receive from
the Executive Officer and verify all Subscriptions, levdmnations and other moneys
collected or received by the Association. All such morséngdl be lodged to a bank account
held in the name of the Association. The Treasurer déxkeeutive Committee shall
recommend all payments out of Association funds for approval.

13.4 The Association in exercise of its powers under Rule 5nrag.appoint an Executive Officer
to manage and direct its activities, either as an emplayeglependent contracted
consultant. The Executive Officer shall be respondibtbe Executive Committee and shall
keep accurate records of all receipts and payments prepadngubmitting periodic
statements as the Executive Committee thinks fit showing ie@rd expenditure for the
preceding period. The Executive Officer shall further prepacesubmit to audit or review

10
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the annual statement of accounts for presentation @ningal General Meeting of the
Association. (S)he shall ex-officio be entitled to att@ll Committee and Sub-committee
meetings and all meetings of the Certified Designergegoc

14 Meetings of Committee
14.1 Meetings shall be regulated in accordance with Sceetiul
15 Limitation of Liability For Committee Members

15.1 No Committee member shall be held personally liable té#s®ciation or any Member,
customer or any other person for any loss (whether diraotlirect, consequential or
incidental) caused as a result or any action or imadtiken in accordance with the Rules of
this Constitution if that act or omission is not attrillgato the Committee member’s own
dishonesty.

15.2 Each Committee member and a person acting on behal€ommittee member shall be
completely indemnified out of the Association’s funds for Batyility they may incur arising
in any way out of or in connection with acting or purportimgct as a Committee member
provided such liability is not attributable to his or her owshdnesty or to the wilful
commission or omission by him or her of an act known bydrifmer to be a breach of the
Rules of this Constitution.

16 Independent Review

16.1 An independent and suitably qualified person shall be appauttibé annual General
Meeting to provide a Review Report of the Association’suahaccounts. (S)he shall review
the accounts to be presented at the annual Generahieeid shall report before the
accounts are presented to the annual General Meeting wttetreeccounts are in her/his
opinion drawn up so as to show the true position of the Aestsmc's affairs.

17 Payments

17.1 All payments shall be made by direction of the Executive Citteenby cheques signed by
any two of the following, namely, the President, Vicesittent, Treasurer, Secretary or
Executive Officer and, in the case of Regional Chaptersnpyveo from a Regional
Committee.

18 Certified Designers Society

18.1 Establishment The “N.K.B.A. (N.Z.) Certified Designers Society’Spociety”) shall
comprise those individuals accredited by the Society and agpbgvihe Executive
Committee of the Association.

18.2 Membership: Retention of Society membership and right to use tlewaat Certified
Kitchen and/or Bathroom Designer practising designationdaredited individuals
employed by National or Link Members shall be througympent of an affiliation levy set by
the Executive Committee of the Association.

18.3 Certification: The primary purpose of the Society shall be to confer amithls
certification attesting to their competence and achieveasekitchen or bathroom designers.
The Executive Committee of the Association shall basecéniffication on objective
standards promulgated by the Society after approval.

11
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19 Common Seal

19.1 The Common Seal of the Association shall be in the cusibthe Secretary and shall be
affixed pursuant to the resolutions of the Executive Comenitiesuch documents as the
Executive Committee may from time to time direct by any oi/the following, namely, the
President, Vice-President, Treasurer and Secretary.

20 Inspection of Constitution

20.1 This Constitution shall be available for inspection by Bmancial Member at the registered
office of the Association at any time during ordinary hass hours. A copy of this
Constitution shall be supplied to any Financial Membereguest free of charge.

21 Alteration of Rules and Code of Practice

21.1 The Rules of the Association contained in this Constitugiadl not be rescinded, altered,
added to or amended except by resolution passed by a thréesfoajority of Members
present, entitled to vote and voting at an Annual Geneegtilg of the Association of which

at least 21 days written notice has been given specifgengroposed alteration, addition or
amendment.

21.2 The Members of the Association may by resolution in Géhdeating make, amend or
rescind regulations or by-laws not inconsistent withiticerporated Societies Act 1908 or
with the Rules contained in this Constitution for such purpssmay be specified in that
regard in the Rules.

21.3 The Code of Practice shall not be rescinded, altereddadd® amended except by
resolution passed by the majority of members of the Exec@dmmittee.

22 Interpretation of Rules and Code of Practice

22.1 Any doubt or difficulty arising as to the interpretatiorttoédse Rules or regulations or by-
laws made thereunder shall be determined by the Execrenittee whose decision shall
be final and binding but subject to review by any court of e jurisdiction.

23 Dissolution

23.1 The Association may be wound up voluntarily if at a Genergtivig of its Members a
resolution is passed requiring the Association to be woundditharresolution is confirmed
at a subsequent General Meeting called together foptinpose and held not earlier than 30
days after the date on which the resolution to be so caedimas passed. No more than a
simple majority is required to pass or confirm ahason proposed under this Rule.

23.2 If upon the winding up of the Association or its dissolution byRbgistrar of Incorporated
Societies there remains after satisfaction of allatsilities any property, the same shall be
distributed to a charitable cause or causes as may lieddxy a majority of Association
Members at a General Meeting.

12
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Schedule 1

1 The Executive Committee may, whenever it shall think fitiarehy case upon a requisition
made in writing by any 3 or more Executive Committee memtreasiy 10 or more Financial
Members of the Association, call an Extraordinary Gdndegeting. Any such requisition shall
state the object of the meeting proposed to be callethartzlisiness to be transacted thereat and
shall be left at the registered office of the Associatiém other business than that set forth in the
requisition shall be transacted or considered at arly m@eting.

2 If the Executive Committee fails within 21 days of receipsuch requisition to convene an
extraordinary General Meeting to be held within 45 dagsfthe date of receipt of the
requisition, then those Members calling the extraordieyeral Meeting or a majority of them
may themselves convene an extraordinary General Meetirgghel® not later than 3 calendar
months from the date of the requisition and in any casAgbkeciation shall pay the costs of
such extraordinary General Meeting.

3 All Financial Members shall be entitled to vote ay &eneral Meeting of the Association.

4  The Executive Committee shall cause written notice ofGeryeral Meeting of the Association
to be sent to every Member of the Association. Sucleestiall state the nature of the business
to be considered at such General Meeting.

5 A notice may be served by the Association upon a Memlibergersonally or by publication in
a magazine published for the Association and posted to Merab&ast 21 days prior to the
General Meeting of which notice is given, or by posting kdesnber addressed to their last
known place of residence or business. Any notice sent thtbegbost shall be deemed to have
been served on the day following the day on which the envelopeapper containing the notice
was posted properly addressed and non-receipt thereohshallvalidate any election or other
proceedings.

6 No business shall be transacted at any General Meetthg éfssociation or a Regional Chapter
unless a quorum is present at the time the General Mgebngeds to business. One-fourth of
the voting membership of the Association or Regional Chasténe case may be, present in
person shall be a quorum.

7  If within a half-hour from the time appointed for a Gendlakting, a quorum is not present the
General Meeting, if convened upon the requisition of Membgparisuance of Clauses 1 and 2
of this Schedule 2, shall be dissolved.

8 The President (or in the absence of the President thafid&éresident) for the Association or
for a Regional Chapter shall preside as Chairpersondoef@l Meetings of the Association or a
Regional Chapter, as the case may be. If neither gsdent nor the Vice-President is present
at the time appointed for the holding of the General Meetintd loeing present declines to take
the chair, the Members present may choose one of theiranimbhair such General Meeting.

9 The Chairperson, with the consent of the Members prasantadjourn any General Meeting
from time to time and from place to place but no businessish@lansacted at any adjourned
General Meeting other than business left unfinished at émei@l Meeting from which the
adjournment took place. If a General Meeting (other thaaree@l Meeting under terms of
Clause 7 of this Schedule 1) is adjourned by reason of thengeesf insufficient Members to
form a quorum, then the number of Members entitlecbte and present at the adjourned
General Meeting shall constitute a quorum.
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10

11

12

13

Every motion submitted to any General Meeting shall bedédan the first instance on a show
of hands or at the direction of the Chairperson or upgumest by any three Members entitled to
vote by a poll and in the case of equality of votes thar@drgon shall have a casting as well as
a deliberative vote. Any poll shall be taken in such maase¢he Chairperson shall direct.

At any General Meeting a declaration by the Chairpersdrathasolution has been carried shall
be decisive and an entry to that effect in the book @fgmedings of the Association shall be
conclusive evidence of fact without proof of the number opgnion of votes recorded in
favour of or against such resolution.

At any General Meeting, if any resolution is ruled out aleorby the Chairperson or should the
Chairperson for any reason refuse to put a motion fasawutgon to the vote, then any Member
may move a resolution that the General Meeting disagitbeting Chairperson’s ruling or that
the resolution be put. If such motion is duly seconded, thegeson shall put it to the General
Meeting and if it be carried shall be bound to put thgiral motion or leave the chair, provided
that if (s)he should leave the chair another Chairpersaihat once be elected and shall
immediately put to the General Meeting the motion previouwsgcted, subject in all cases to
Clause 13 of this Schedule 1.

No business shall be transacted or considered at anyl &wneral Meeting other than the
business set forth in Rule 10.2 of this Constitution nor stmgllbusiness be transacted or
considered at any extraordinary General Meeting convendteordquisition of members
pursuant to Clauses 1 and 2 of this Schedule 2 other trsat Bsth in the requisition.
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Schedule 2

1 Chairperson

11

1.2

The President shall act as chairperson of meetings &xbeutive Committee while he or she
continues to hold that office.

If at a meeting of the Executive Committee the Presidemitipresent within 10 minutes after
the time appointed for the commencement of the meeting, tlwittxe Committee members
present may choose one of their number to be chairpersba ofeeting.

2 Notice of Meeting

2.1

2.2

Notice of a meeting of the Executive Committee must bengiweevery Executive Committee
member). The notice must include the date, time, aaxckpf the meeting. The notice need
not be in writing. At least 7 days’ notice must be giveamf meeting.

An irregularity in the notice of a meeting is waivédli Executive Committee members
entitled to receive notice of the meeting attend the imgetithout protest as to the irregularity
or if all Executive Committee members entitled to nee@otice of the meeting agree to the
waiver.

3 Methods of Holding Meeting

3.1

A meeting of the Executive Committee may be held either:

a. by a number of the Executive Committee members who catestitquorum being
assembled together at the place, date, and time app@ontd meeting; or

b. by means of telephone communication pursuant to Clause 4 &desiule.

4 Meetings by Telephone

4.1

41.1

41.2

4.1.3

4.1.4

062910155

The contemporaneous linking together by telephone of a nurhtiex Bxecutive Committee
members not less than the quorum, whether or not angranere of the Executive
Committee members is out of New Zealand, shall be deééoneonstitute a meeting of the
Executive Committee members. The following conditions dd®afthet in relation to a
telephone meeting:

all the Executive Committee members for the time beitigjethto receive notice of a meeting

of the Executive Committee members shall be entitletbtize of a meeting by telephone and

to be linked by telephone for the purposes of such meetingceNitany such meeting may be
given on the telephone;

if all reasonable efforts are made to contact an Exec@ivemittee member to give notice of
a meeting, including by telephone, and the Executive Coeenittember cannot be contacted,
notice of the meeting shall be deemed to have been given;

each of the Executive Committee members taking part iméeting by telephone must be
able to hear each of the other Executive Committee mertdieng part at the commencement
of the meeting;

at the commencement of the meeting and at or about the ctdsheemeeting, each Executive

Committee member must acknowledge his or her presence fourghese of a meeting of the
Executive Committee members to all the other Executive Caeemitembers taking part;
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4.1.5 an Executive Committee member may not leave the meetingtgraiecting his or her
telephone unless he or she has previously obtained the expresst adribe chairperson of the
meeting. An Executive Committee member shall be con@lyspresumed to have been
present and to have formed part of the quorum anaditiduring the meeting by telephone
unless he or she has previously obtained the express consemtbhirperson to leave the
meeting;

4.1.6 a minute of the proceedings at such meeting by telephondshalfficient evidence of such
proceedings and of the observance of all necessary faesaficertified as a correct minute
by the chairperson of the meeting; and

4.1.7 for the purposes of this Clausetephoné shall include television or any other audio and
visual device which permits instantaneous communication.

5 Quorum

5.1 A quorum for a meeting of the Executive Committee isagonity of the Executive Committee
members.

5.2 No business may be transacted at a meeting of Execiwvenittee members if a quorum is
not present.

5.3 If notice of a meeting of the Executive Committee has Ipeeperly given under Clause 2 of
this Schedule and a quorum is not present within 30 minutestlé time appointed for the
meeting, any Executive Committee member may by not less2ldays’ notice to every
Executive Committee member convene a further meeting of theuixe Committee. If at
that further meeting a quorum is not present within 30 msnafter the time appointed for the
meeting, any Executive Committee members present is amuor

6 Voting
6.1 Every Executive Committee member has one vote.

6.2 A resolution of the Executive Committee is passed ifaigieed to by all Executive
Committee members present without dissent or if a ribajoir the votes cast on it are in favour
of it.

6.3 In case of equality of voting, the Chairperson shall lzagasting as well as a deliberative vote.

6.4 Any Executive Committee member who abstains from votintj shabe deemed to have
voted for or against the proposal or issue being voted on.

6.5 No Executive Committee member may vote upon any matterebtferExecutive Committee
in which that member has a financial interest eittierctly or indirectly. Any breach of this
provision shall disqualify that member from holding furtbiice.

7 Minutes

7.1 The Executive Committee must ensure that minutes are kefytppoceedings at meetings of
the Executive Committee.

7.2 Minutes that have been signed correct by the chairperdbie afeeting, or by the chairperson
of the next meeting, are prima facie evidence of the proceedings
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7.3 A copy of any written resolution under Clause 8 of this Sdieeshall be entered in the minute
book of Executive Committee proceedings.

8 Special Resolution

8.1 Aresolution in writing, signed or assented to by a majafithe Executive Committee
members then entitled to receive notice of an Exec@mmmittee meeting, is as valid and

effective as if it had been passed at a meeting dExkeutive Committee duly convened and
held.

8.2 Arresolution in writing for the purposes of Clause 8.1 of 8ubedule may consist of one or
more documents in like form, each signed by one or meeeuEive Committee members and
a copy, facsimile transmission or other electronic reprib@uof any such document signed or
assented to by one or more Executive Committee membat$sltonclusive evidence of the
execution of the original document by those Executive Cormeninembers.

9 Vacancies

9.1 The Executive Committee shall have a discretionary poweetlare vacant the seat of any
member of the Executive Committee absent from 3 consecute@ilixe Committee
meetings (whether held in person or by telephone confereitbgut leave of absence.

9.2 The Executive Committee shall have full power to fill byaption any vacancies in its own
number and in any of its offices which may occur fitome to time.

10 Sub-Committees

10.1 The Executive Committee shall have the power to set up@umitees, upon such terms and
with such functions as the Committee may consider expedfef@fommittee may delegate any
of its powers and/or functions (not being a duty imposetherfCommittee by these Rules) and
may revoke any delegation at any time. A Sub-Committee nesy amd adjourn as it thinks
proper.

10.2 The proceedings of committees of the Executive Committeeb@enshall be governed by this
Schedule with all necessary modifications.

11 Other Proceedings

11.1 Except as provided in this Schedule, the Executive Comnmitégeregulate its own procedure.
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