Summary of Changes to PRA Constitution to comply with Incorporated Societies Act 2022 November 2024

Plimmerton Residents’ Association Incorporated (PRA):
Society number: 219120
Registered Charity: CC44299

Background

The Plimmerton Residents’ Association Incorporated’s current constitution is a three page document that was approved at the PRA AGM in May 2018
and registered at the Companies Office on 30.5.2018.

The Incorporated Societies Act 2022 requires existing incorporated societies (those incorporated under the Incorporated Societies Act 1908) to
reregister under the 2022 Act before April 2026 if they want to remain as an incorporated society.

To reregister societies must upload a copy of their constitution. The constitution must comply with the 2022 Act. It must also have been approved by
society members at a general meeting. We note that the Companies Office is no longer checking constitutions for compliance and the onus is on the
officers of a society to ensure compliance with the Act.

A rules document, or constitution, is now a key legal document for every incorporated society operating in New Zealand and the 2022 Act sets out
what must be included. It sets out a society’s purposes, what it does and how it operates. A society can only carry out lawful activities that align with

the purposes outlined in its constitution.

Given the significance of changes required under the 2022 Act, PRA executive committee representatives decided the best approach to ensure
compliance was to use the Companies Office Constitution Builder as a starting point.

We have also taken this opportunity to update the Constitution to better reflect the operations of PRA at this point in time and to include provision
for new technology that has emerged since the original constitution was drafted.

It is therefore proposed to replace the 2018 Constitution with a full revision that will replace the existing version.



Key changes

(1) Membership

The existing Constitution has three categories of Membership (Associate, Financial and Life Membership). An Associate Member is defined as being
“open to those living in or having a special interest in the area” and as “one who actively expresses their interest in and support for the work of the
Association at Annual or Special General Meetings.” A Financial Member is rather loosely defined as a resident or person with a special interest in the
area who has paid a donation or subscription.

The existing constitution states that “Only financial members may vote on matters affecting the rules or constitution of the Association or on matters
affecting finance. A Chairperson’s ruling on those matters requiring a vote of financial members shall be absolute.” In practice at PRA Annual General
Meetings those present are reminded that only financial members can vote on all motions.

The PRA currently keeps records of Financial Members. No records of Associate Members are kept.

The 2022 Act requires Members to consent specifically to membership and requires a society to document in its constitution how it will ensure a
register of Members will be maintained.

We are well aware that interest in and support for PRA extends in the community beyond our Financial members and that our organisation works on
behalf of residents whether they are Financial members or not. We encourage all residents and those with an interest in the area to raise issues, join
our newsletter list and Facebook, participate in projects and activities, attend general meetings, and become Financial members should they wish to
do so. From time to time the Committee may decide to extend some of the benefits of membership to others in the community. We do not consider it
necessary to describe an “Associate” or non-financial category to achieve this.

In summary, the Associate Member category is not used by PRA in any meaningful way and it does not meet the requirements of the 2022 Act for
“membership”. We therefore propose that this category is dropped in the new Constitution.

(2) Subscriptions

A further consideration of the definition of membership has been the way in which subscriptions are paid and attributed.

Currently the annual subscription is paid per household, and may cover one or more occupants. The name of every household occupant is not
recorded, and most subs are paid by online banking with limited information provided. Membership is therefore often attributed to a single name. In



practice that has not presented any particular issue to date, but the 2022 Act requires Members to specifically consent to becoming a Member and for
PRA to record details of all Members in a register.

As a small association that relies wholly on volunteers, we are loathe to further complicate the processing of subs and the recording of information.
We therefore propose that the new Constitution clarifies the criteria for membership to be linked to payment of a subscription on an individual basis,
i.e. each Member who pays a subscription is a “financial” member. This will greatly simplify processing, record keeping and will assist us to comply
with the legislation.

We have also added a clause to say that payment of an annual subscription is deemed to be “consent” to membership on the part of the Member.

The existing Constitution contains the statement that “Membership will lapse after 12 months after the end of the financial year in which the
donation was made.” This effectively could allow a member to pay a donation/subscription in July of one year and then retain membership for almost
two years without further payment. We propose to tidy this up in the new Constitution by cancelling membership if payment is not received within
three months of the due date for payment of the subscription.

Until now the Executive Committee has set the subscription rate for each year. We propose that this be changed to be a recommendation from the
committee that is put to the AGM as a motion each year.

(3) Common Seal
The PRA Common Seal is no longer used in practice and the 2022 Act does not require a society to hold one.
We have dropped this requirement in the new Constitution.

(4) Additional Clauses required by the 2022 Act:
The new Act recommends or requires a Society’s Constitution to include specific information. Some of this was not included in the existing PRA
Constitution so new clauses have been added. These relate to:

e Becoming/consenting to/ceasing to be a member

e Keeping a register of Members

e Additional detail and requirements for Executive Committee members (“Officers”) including qualification/disqualification and removal of
officers



e Additional detail and requirements for the functions, powers, meetings and procedures of the Executive Committee

e Appointing a Contact Person

e Additional detail and requirements for General Meetings and AGMs
e Dispute Resolution Procedures

e Conflicts of Interest

e Access to information

A comparison of the proposed new Constitution and the existing PRA Constitution follows:

2018 Constitution 2024 Draft Constitution Comment

Sections in 2018 Constitution:

Name Clause 1.1 Clause 1.1 “Name” Required.

Objects Clause 1.2 Clause 1.4 “Purposes” Required. Minor changes.
(a)“Plimmerton and Camborne”
(c)”adjacent local bodies” replaced
with “other agencies of relevance to
the district”

Area Clause 1.3 Clause 1.4 (a)

Membership

Associate Membership Clause 2.1 Not included Not included, as this category is not
used in any meaningful way by PRA

Financial Membership Clause 2.2 Clause 2 “Member” Changed definition from expiry 12
months after the year in which sub
was paid to 3 months after due date.

Voluntary Resignation Clause 2.3 Clause 2.6 “Ceasing to be a Added more detail

Member”
Life Membership Clause 2.4 Clause 2.2 (b) “Life Member”




Annual General Meeting Clause 3.1 Clause 3 “General Meetings” and | No later than 31 August changed to be
Clauses 3.3, 3.4 “Annual General | no later than earlier of 6 months after
Meetings” balance date (30 June) or 15 months
after previous AGM.
Business of AGM expanded, added set
subscriptions for following year.
Financial Year Clause 3.2 Clause 8.2 “Balance Date” 1 July to 30 June
Executive Committee Clause 3.3 Clause 4 “Committee” New requirements for consent and
Clause 5 “Committee Meetings” | qualifications of Officers
Clause 6 “Officers”
Quorums Clause 3.4 Clause 3.1(d,e) “General No change to quorum sizes
meetings”
Clause 5.1(a) “Committee
Meetings/Procedure”
Voting Clause 3.5 Clause 3.1(c) “Procedures for all | Only Members can vote, i.e. only

Only financial members vote on
matters affecting rules or
financial, chairperson’s call on
other matters

general meetings”

financial members can vote on any
motion. In practice this is what
happens now.

Notice of Meetings Clause 3.6 Clause 3.1 (a,b) “Procedures for Revised to include wider range of
all general meetings” notice including social media and
Clause 5.2 (b)“Committee electronic. Notice periods unchanged.
Meetings/Frequency”

Executive Committee Meetings Clause 3.7 Clause 5.2 “Committee
Meetings/Frequency and right to
attend committee meetings”

Trustees (bank accounts) Clause 3.8 Clause 8.1(b)“Finances/Control & | Number of trustees (3) unchanged.

management”

Operation of bank accounts to be any
two trustees to allow for unavailability
of Treasurer.




Common Seal Clause 3.9 Not included Not used in practice. No requirement
to hold a Common Seal under 2022
Act.

Liquidation Clause 3.10 Clause 10 “Liquidation & removal | Changed majority required to two-

from the register”

thirds, (currently “majority of those
members present”)

Clause 3.10 [c]

Clause 10.3 “Surplus assets”

Used the 2022 Constitution Builder
text, no significant change to meaning

Amending the Rules of the
Association

Clause 3.11 [a]

Clause 11 “Alterations to the
constitution”

Now allows for:

(1) amendment by resolution in lieu of
a meeting,

(2) for resolution to change
Constitution to be proposed outside
of the Committee, and

(3) specifies registration of changes
with Registrar of Incorporated
Societies & Charities Office.

Notice period to Members of
resolution unchanged at 14 days.

Wages, Honorariums or
Remuneration

Clause 3.12

Clause 1.4 “Purposes”

Clause 1.5 “Restrictions on
society powers”

Clause 6.6 “Conflicts of interest”
Clause 7.2 “Interests Register”

Used the 2022 Constitution Builder
text, no significant change to
meaning.




