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Name 

1 The name of the Association shall be “BOOKSELLERS NEW ZEALAND 

INCORPORATED” (“the Association”). 

Registered Office 

2 The Registered Office of the Association shall be at Wellington, New 

Zealand, or such other place in New Zealand as the Board may from 

time to time determine. 

Registered Directors 

3 Defined as all Board Members, committee members, the Chief 

Executive Officer, and any other person the Incorporated Societies 

Act 2022 defines as an officer. Directors shall: 

3.1 act in good faith and in the best interests of the Booksellers; 

3.2 exercise powers for proper purposes only; 

3.3 comply with the Act and the constitution; 

3.4 exercise reasonable care and diligence; 

3.5 not create a substantial risk of serious loss to creditors; 

and 

3.6 not incur an obligation the officer doesn’t reasonably believe 

the Association can perform. 

Contact Person 

4 The Contact Person is determined and appointed by the Board. 

Interpretation 

5 In this constitution 

“Act” means the Incorporated Societies Act 2022 (“the Act”), 

including any amendment to, replacement or re-enactment 

of the Act.  

“Association” means Booksellers New Zealand Incorporated. 

“Board of Directors” shall comprise all persons elected or 

appointed as a Director. 

“Board” means the Board of Directors. 

“Chief Executive Officer” shall mean the Chief Executive 

Officer for the time being of the Association. 
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“Director” shall mean any Director elected or appointed 

under Rules 30 to 36. 

“Local Association” shall mean any local grouping of 

members of the Association. 

“Member” shall mean a registered member of the Association 

admitted under Rule 5. 

“Multiple” means: 

(a) any two or more retail bookselling stores which are 

owned or controlled either directly by one company 

or legal person or indirectly through any company or 

legal person having more than 50% ownership of 

those stores; or 

(b) any two or more retail bookselling stores which are 

members of a co-operative company and/or 

franchised structure. 

Objects 

6 The objects of the Association are: 

6.1 to foster, promote and encourage the development of the 

retail book industry of New Zealand on sound lines and 

generally to promote, protect and safeguard the interests of 

its Members in trade matters; 

6.2 to generate increased book sales and consequent market 

share through investment in specific and generic book 

promotion; 

6.3 to maximise the effectiveness of book industry promotions 

by involving publishers in the development and 

implementation of marketing activities; 

6.4 to provide a means whereby Members may confer with one 

another on matters affecting common interests and the 

book industry of New Zealand generally; 

6.5 to procure information concerning matters which may be 

of interest to members and to distribute such information 

amongst Members; 

6.6 to co-operate with and/or become a member of and/or 

contribute to the funds of any other Association or 

organisation not existing for profit and having objects 

altogether or in part similar to those of the Association which 
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are likely to promote the interests of the Association or of 

the retail book industry of New Zealand generally; 

6.7 to acquire, hold and dispose of such real and personal 

property as may be necessary for the purposes of the 

Association. 

6.8 to invest any funds of the Association in any investments 

authorised by the laws of New Zealand for the investment of 

trust funds and also in the purchase of shares or stock in any 

companies listed on the Stock Exchange in New Zealand or 

elsewhere; 

(a) to take or empower such legal or other lawful 

proceedings as may be deemed necessary for the 

proper conduct of the business of the Association; 

(b) to establish and organise a scheme or schemes 

among Members for the issue and redemption of 

book tokens; 

(c) to borrow or raise money; and 

(d) to do all such lawful things as may be necessary 

incidental or conducive to the attainment of the 

above objects or any of them. 

Consent 

7 Every applicant for membership must consent in writing to becoming 

a Member. 

Membership 

8 The Association shall maintain the minimum number of Members 

required by the Act. 

9 Membership of the Association shall be open to: 

9.1 individuals acting as sole traders; 

9.2 companies; and 

9.3 each store comprised in a multiple’ 

and each such applicant must be engaged in or associated with the 

retail book industry of New Zealand. 

10 Application for membership shall be made in writing to the Chief 

Executive Officer who shall then immediately submit such application 

to the Board. The Board may accept or decline any application 
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submitted to it and shall not be called upon to give any reason for 

accepting or declining any application for membership and its 

decision will be final.  

11 The Board may accept or decline an application for membership at its 

discretion and must advise the applicant of its decision. 

12 Notwithstanding Rule 5, the Board may accept as a member of the 

Association any other individual, association, company or group 

which in the Board’s opinion would advance, facilitate or attain any of 

the objects of the Association. Such a member would be known as an 

Associate Member and be entitled to many of the benefits of 

membership at a reduced membership fee but would have no power 

to vote at meetings or take part in the book tokens scheme available 

to full Members. 

13 A Member may resign by giving one month’s written notice to The 

Chief Executive Officer and the Member shall not be entitled to any 

refund of subscription or levy for that portion of the year of the 

Association unexpired after the date of the membership ceasing; or 

14 If any Member in the opinion of the Board has been guilty of conduct 

which makes it undesirable that the Member should continue to be a 

member of the Association the Board will give the Member one 

month’s written notice terminating that member’s membership. The 

Member is entitled to appeal the Board’s decision by application to a 

general meeting of the Association for reinstatement of membership 

to the Association and a vote of four-fifths of the Members present at 

a general meeting will decide whether to let the termination stand or 

whether to reinstate the Member. 

Local Associations 

15 Members of the Association may form Local Associations of Members 

and, subject to the approval of the Board, such Local Associations 

may: 

15.1 refer any such matter affecting the retail book trade to the 

Board for such action as the Board deems appropriate; and 

15.2 submit remits to the Board for placing before the Association 

at the Annual General Meeting of the Association as provided 

in Rule 74. 

Register of Members 

16 The Association shall maintain a register of Members in accordance 

with the Act. 



 
Constitution of Booksellers New Zealand 

Incorporated 
 

 

 

17 Every Member must provide the Contact Person, in writing, with that 

Member’s name and contact details (including a physical or email 

address and a telephone number), and must promptly advise the 

Contact Person of any change to those details. 

18 The written consent of each Member to become a Member shall be 

retained as part of the Association’s membership records. 

19 The register of Members must record, for each Member, the 

Member’s name, last known contact details, the date the Member 

became a Member, and any other information required by the Act or 

regulations. 

Ceasing to be a Member 

20 A Member ceases to be a Member: 

20.1 by resignation by written notice to the Chief Executive Officer 

(or other person nominated by the Board), effective on 

receipt or any later date stated in the notice; 

20.2 on termination of the Member’s membership following the 

dispute resolution process set out in this Constitution; 

20.3 on death (or, if a body corporate, on liquidation or 

deregistration); or 

20.4 by resolution of the Board where, in the Board’s opinion:  

(a) the Member has failed to pay a subscription, levy, or 

other amount due within a reasonable period after 

the due date;  

(b) the Member has brought the Association into 

disrepute; or  

(c) the Member no longer falls within the definition of 

any class of membership under this Constitution. 

20.5 A person who has ceased to be a Member must cease to hold 

themselves out as a Member and ceases to be entitled to any 

of the rights of a Member. 

(a) Any former Member may apply for re-admission in 

the manner prescribed for new applicants and may 

be re-admitted only by resolution of the Board. 

Where a former Member’s membership was 

terminated following a disciplinary or dispute 

resolution process, the Board may require approval 

by a General Meeting before re-admission. 
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Member obligations and rights 

21 All Members shall promote the objects and interests of the 

Association and shall do nothing to bring the Association into 

disrepute. 

21.1 A Member is only entitled to exercise the rights of 

membership (including attending and voting at General 

Meetings and participating in Association activities) if all 

subscriptions and any other fees payable by that Member 

have been paid by their respective due dates. No Member is 

liable for an obligation of the Association by reason only of 

being a Member. 

21.2 Any Member that is a body corporate shall provide the 

Board, in writing, with the name and contact details of the 

organisation’s authorised representative, and that person 

shall be deemed to be the organisation’s proxy for the 

purposes of voting at General Meetings. 

21.3 The Board may decide what access or use Members may 

have of or to any premises, facilities, equipment, services, 

events, or other property owned, occupied or otherwise used 

by the Association, and what conditions of use (including 

fees) apply. 

22 Members of the Association may form Local Associations of Members 

and, subject to the approval of the Board, such Local Associations 

may: 

22.1 refer any such matter affecting the retail book trade to the 

Board for such action as the Board deems appropriate; and 

22.2 submit remits to the Board for placing before the Association 

at the Annual General Meeting of the Association as provided 

in Rule 74. 

Special Purposes Group 

23 Members may establish such group or groups according to such 

criteria as the Board may from time to time determine for the 

purpose of establishing standards and obtaining favourable trading 

concessions. 

24 The Board may admit to such group or groups, upon application, 

those Members who fulfil the criteria and pay the subscription set by 

the Board. The Board may from time to time remove from 

membership of such group or groups those Members who fail to meet 

such criteria 
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Annual Subscriptions 

25 The Board: 

25.1 will determine the annual Subscription payable by Members; 

25.2 may reduce the annual subscription payable by any Member 

in respect of the first year of membership where membership 

covers a period of less than twelve calendar months; and 

25.3 may, in its sole discretion, have power to vary the annual 

subscription for any Member or any group of Members. 

Entrance Fee 

26 In addition to the first year’s subscription the Board may require new 

Members to pay an entrance fee, the amount of which is to be fixed 

from time to time by the Board. 

Levies 

27 If the subscriptions and any other income of the Association in any 

year is insufficient to meet expenses, the Board may impose a levy 

upon Members in proportion to the annual subscription payable by 

each Member provided, however, that the amount of levy in respect 

of any one year shall not exceed the amount of the annual 

subscription payable by the Member in respect of that year. 

Non-Payment of Subscriptions, Entrance Fees, Levies 

28 Any Member failing to pay a subscription, entrance fee or levy by the 

due date shall have no membership rights and be disqualified from 

voting or taking part in any meeting or receiving any benefits until 

such subscription, entrance fee or levy is paid. 

Management 

29 The governance and overall control of the Association shall be vested 

in the Board. 

30 The number of Directors shall not at any time be more than eight, six 

of whom shall be elected at the Annual General Meeting. 

31 Each Director shall hold office for two years and will be eligible for re-

election at the next Annual General Meeting. 

32 A nomination for a position of Director shall be made in writing by a 

member and shall be in the hands of the Chief Executive Officer at 

the registered office of the Association no later than 5:00pm on the 

20th clear day prior to the date of the Annual General Meeting 

(“the cut-off date”). Any person so nominated shall be a financial 
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member or an employee of a financial Member of the Association. 

In the event that there are insufficient nominations by the cut-off 

date, then additional nominations for Directors can be accepted 

from Members at the Annual General Meeting. 

33 No Director, whether elected or appointed, shall hold office for more 

than four consecutive two year terms. At the conclusion of the fourth 

consecutive term in office a Director shall stand down. Following a 

one year stand-down period, that Director is then eligible for 

reelection in the normal way. 

34 Each year 50% of the Directors shall stand down. Those who are 

eligible for re-election and are nominated shall be eligible for a 

further term up to the four term maximum. 

35 In addition to the six elected Directors the Board may appoint a 

further Director or Directors who may be a non-member who have 

expertise, or qualities that the Board considers will serve the objects 

of the Association. Such appointed Directors will be appointed in 

accordance with Board policy determining how this discretion will be 

exercised. An appointed Director will serve a one year term of office 

and will be eligible for re-appointment at the end of each year. 

36 Any Director may be removed from office by resolution passed at a 

Special General Meeting of the Association called for the purpose 

where in the opinion of the Board or the Association: 

36.1 the Director elected to the Board has been absent from two 

Board meetings without leave of absence from the Board; 

36.2 the Director has brought the Association into disrepute; 

36.3 the Director has failed to disclose a conflict of interest; or 

36.4 the Board passes a vote of no confidence in the Director. 

37 The vote on any motion to remove a Director shall be taken by secret 

ballot. 

38 The Director (or the Body Corporate the Director represents) ceases 

to be a Member with effect from (as applicable) the date specified in 

a resolution of the Board or Association. 

39 The Board shall exercise all or any of the powers, functions, 

authorities and discretions of the Association without reference to a 

general meeting of the Association and shall have authority to: 

39.1 Fix the annual subscription, entrance fee and levies (if any) 

for the Association. 
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39.2 Enter into any contracts on behalf of the Association and 

expend the funds of the Association as may be deemed best 

to carry out the work and objectives of the Association. 

39.3 Delegate any of its powers to a sub-committee of the 

Association. 

39.4 Fill casual vacancies on the Board occurring between Annual 

General Meetings. 

39.5 Institute or carry out or defend legal proceedings when 

necessary including the recovery of any debts due to the 

Association. 

39.6 Carry out and enforce any of the other aims, objects and 

interests of the Association. 

39.7 Establish, amalgamate, subdivide, disband and close local 

associations and special purpose groups of the Association in 

any part of New Zealand and fix the boundaries of districts 

within such Local Associations or special purpose groups shall 

operate. 

39.8 Borrow or raise money and to secure payment of the same in 

such manner as the Board shall determine provided there is 

two-thirds majority of the Board voting to do so. 

39.9 Make, alter and rescind by resolution bylaws and regulations 

to control, regulate and authorise: 

(a) The administration of and meeting procedures to be 

adopted by local associations and special purpose 

groups of the Association; and 

(b) All other matters specified or involved in the aims 

and objects of the Association or in this Constitution 

and regulations provided that any such regulations 

shall be subject to and not in conflict with the 

provisions of this constitution. 

40 The Board must ensure that the Association maintains bank 

account(s) in the name of the Association and that all money 

received on account of the Association is banked within a reasonable 

timeframe of receipt. 

41 The Board must ensure that proper accounting records are kept that 

correctly record the transactions of the Association, enable the 

Association to produce financial statements that comply with the Act, 

and would enable those financial statements to be readily and 
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properly audited (if an audit is required). The Board must also 

establish and maintain a satisfactory system of control of the 

Association’s accounting records, and ensure records are kept in 

written form (or readily convertible to written form) and retained for 

at least the current accounting period and the last seven completed 

accounting periods. 

Proceedings of the Board 

42 The Board will hold its first meeting no later than one month after the 

date of the Annual General Meeting at which meeting they will 

appoint from amongst their number a Chairperson and Deputy 

Chairperson provided that no person is eligible for appointment as 

Chairperson who has already served in that position for the preceding 

four years. 

43 The Board may meet together for the transaction of business, 

adjourn and otherwise regulate their meetings in such manner as 

the Chairperson or in his/her absence the Deputy Chairperson shall 

direct. 

44 The Chief Executive Officer shall give seven days’ prior notice in 

writing to the Directors of the date, time and location of meetings of 

the Board. 

45 The quorum for a meeting of the Board shall be five Directors 

personally present. 

46 All matters for consideration at any meeting of the Board shall be 

decided by a majority of the votes cast by Directors present, 

provided that when it is deemed expedient to decide any question by 

means of correspondence in lieu of meeting, a decision or resolution 

assented to in writing, or by facsimile transmission, or by email by a 

majority of the Directors communicating a decision or vote to the 

Chief Executive Officer shall be valid and effectual. 

47 The Chairperson or any three Directors may summon a special 

meeting of the Board. 

48 Each Director shall have one vote except that in the event of an 

equality of votes at any meeting the Chairperson shall have a second 

or casting vote. 

49 A Director who is interested in a matter relating to the Association 

must not vote on, take part in any decision on, or sign any document 

relating to that matter. The Director may take part in discussion and 

be present when the matter is considered unless the Board decides 

otherwise. 
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49.1 A Director who is prevented from voting under Rule 49 may 

still be counted for quorum. 

49.2 Rules 49 and 49.1 do not apply if all Directors who are not 

interested in the matter consent. 

49.3 If 50% or more of the Directors are prevented from voting 

on a matter under Rule 49, a Special General Meeting must 

be called to consider and determine the matter. 

50 The process for dealing with conflicts of interest by Board members 

shall be detailed in a Board Conflicts of Interest Policy. 

General Meetings 

51 General meetings shall be held at such a place as the Board 

determines. 

52 An Annual General Meeting shall be held not later than 31st day of 

August in each year. The business of the meeting shall be to receive 

the report of the Board on the affairs of the Association or any Local 

Association or Special Purpose Group and the past year’s transactions 

together with the accounts of the Association made up to the 31st 

day of March with the Auditor’s report attached, to approve last 

year’s Annual General Meeting minutes, to elect the Board, to appoint 

an auditor and transact any other items of business received. 

53 An auditor who is a member of the New Zealand Society of 

Accountants (not being a Director or a member of a Local 

Association) may be appointed annually by the Annual General 

Meeting. 

54 All general meetings other than the Annual General Meeting shall be 

called Special General Meetings. A Special General Meeting of the 

Association may be called at any time by the Chairman or Chief 

Executive Officer at the request of ten members. For the purpose of 

this Rule, a multiple shall rank as one member. 

55 Not less than sixty days written notice shall be given by the Chief 

Executive Officer to the Members of: 

55.1 the date and place for the Annual General Meeting; and 

55.2 the closing date for the submission of nominations for 

elected Board Members and items of business (including any 

proposed alterations to this Constitution) for consideration at 

the Annual General Meeting. 

56 The closing date for the submissions of nominations for elected Board 

Members and items of business (including any proposed alterations 
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to this Constitution) will be 5:00pm on the 30th day before the date 

for the Annual General Meeting. 

57 An agenda for the Annual General Meeting is to be forwarded to all 

Members not less than 10 days before the date of the meeting, 

including the text of any special resolutions to be submitted to the 

meeting to enable Members to form a reasoned opinion in relation to 

it before the meeting. 

58 Notice of a Special General Meeting specifying the time and place of 

the meeting and the nature of the business to be transacted at the 

meeting, shall be posted or delivered to all Members at least fourteen 

days prior to the date fixed for the meeting, provided however that a 

notice of any Special General Meeting called pursuant to Rule 54 shall 

give Members 21 days’ notice of that meeting. 

59 The accidental omission to give notice of a meeting to a Member does 

not invalidate the proceedings at that meeting. 

60 No business shall be transacted at any Special General Meeting 

except that which is specified in the notice calling the meeting. 

61 The quorum at all general meetings shall be 25 Members present 

personally, or by proxy. For the purpose of this Rule, a multiple shall 

rank as one Member. 

62 At all general meetings every Member present personally or by proxy 

and entitled under this constitution to vote shall be entitled to one 

vote and the Chairperson shall in addition have a casting vote. All 

voting shall be on the voices or by a show of hands unless a poll is 

demanded by at least five Members. Any poll shall be taken in such 

manner as the Chairperson decides. A motion shall be carried by a 

simple majority except as provided in Rules 101 and 102. 

63 Multiple voting: 

63.1 Subject to Rule 63.2, a Multiple shall be entitled to the 

number of votes which equates to the total subscription paid 

by the Multiple to the Association divided by the average 

base subscription for an individual member and the result 

then rounded down to the nearest whole number. 

63.2 In the event that all of the Multiple votes cast at a general 

meeting exceed 49% of the total votes, the Multiple votes 

will be reduced pro rata as between the Multiples until the 

aggregate number of Multiple votes which could be so cast 

does not exceed 49% of the total votes cast at that meeting. 
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63.3 At the commencement of a general meeting the Multiple 

Members will advise the Chairperson the identity of their 

representative who is casting vote(s) on their behalf. 

64 The Association may pass a written resolution in lieu of a General 

Meeting, and a written resolution is as valid for the purposes of the 

Act and this Constitution as if it had been passed at a General 

Meeting if it is approved by no less than 75% of the eligible Members 

voting on the resolution. A written resolution may consist of one or 

more documents in similar form (including letters, electronic mail, or 

other similar means of communication) each proposed by or on 

behalf of one or more Members. A Member may give their approval to 

a written resolution by signing the resolution or giving approval to 

the resolution in any other manner permitted by the Constitution (for 

example, by electronic means).  

Proxies 

65 A Member may exercise the right to vote either by being present in 

person or by proxy who is entitled to attend and be heard at a 

general meeting as if the proxy were the Member. 

66 A proxy must be appointed by notice in writing signed by the Member 

and the notice must state the general meeting for which the proxy is 

appointed. 

67 No proxy is effective in relation to a meeting unless a copy of the 

notice of appointment is delivered to the Chief Executive Officer not 

less than 48 hours before the start of the meeting. 

68 A proxy form will be sent with each notice calling a general 

meeting, and may (so far as the subject matter and form of the 

resolutions reasonably permits) provide for two-way voting on all 

resolutions enabling the Member to instruct the proxy as to the 

casting of the vote. 

69 So far as is reasonably practicable, resolutions shall be framed in a 

manner which facilitates two-way voting instructions for proxy 

holders; and 

70 An instrument appointing a proxy shall be in the following form or a 

form as near to it as circumstances admit:
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BOOKSELLERS NEW ZEALAND (INC.) 

INSTRUMENT APPOINTING A PROXY 

I/We _________________________________________________________________   

of ___________________________________________________________________   

being a Member of Booksellers New Zealand (Inc) appoint 

 ____________________________________________________ [print name of proxy) 

of ___________________________________________________________________   

or failing him/her _______________________ of _____________________________   

as my/our proxy to vote for me/us on my/our behalf at the annual/special meeting to 

be held at _________________________________ on _________________ commencing 

at ____________ am/pm and at any adjournment of such meeting. 

I/we direct my/our proxy to vote in the following manner 

Vote with a tick 

Resolutions 

1. 

3. 

For Against 

    

 

2. 

3. 

Dated: __________________________   

Signed:  _________________________   

[Usual signature/s] 

4. 
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71 At every general meeting the chair shall be taken by the Chairperson if 

present or in his/her absence by the Deputy Chairperson or in his/her 

absence by a Chairperson nominated by the Members present at the 

meeting. 

72 If within 30 minutes from the time appointed for the meeting a quorum 

of members is not present the meeting shall be adjourned and a new 

meeting shall be held within 30 days. If at such new meeting a quorum 

of Members is not present with 30 minutes from the time appointed for 

the meeting, the members present, personally or by proxy, (being not 

less than ten Members) shall constitute a quorum. Notice of any such 

new meeting shall be given as stated in Rule 58. 

73 The election of Directors shall be by ballot if necessary and two 

scrutineers shall prior to the holding of any ballot be appointed by the 

Members present, personally or by proxy. They shall conduct the ballot 

and shall certify to the Chairperson the name or names of the persons 

elected. Immediately the Chairperson has declared the successful 

nominees duly elected the ballot papers shall be destroyed. In the event 

of a tied vote, the election will be resolved by a vote off of the tied 

candidates and will be conducted by a display of names of the tied 

nominees, and a secret ballot will be held for the number of directors 

required. 

74 All Members and Local Associations shall have the right to submit remits 

for consideration to the Annual General Meeting but such remits must 

reach the Chief Executive Officer not later than the cut-off date. The 

Board shall have power to bring remits before the Annual General 

Meeting without complying with this Rule. 

Chief Executive Officer 

75 A Chief Executive Officer shall be appointed by the Board to manage the 

affairs of the Association, on such terms and conditions as the Board 

shall think fit. The Chief Executive Officer may be removed from office by 

a decision of the Board in accordance with Rule 46. Such a decision shall, 

at all times, comply with the relevant employment statutes and be 

consistent with the Board’s policies. 

76 The Chief Executive Officer shall attend all meetings of the Association 

and of the Board and keep minutes of such proceedings. The Chief 

Executive Officer shall keep a register of the full names and addresses of 

the Members of the Association and the Board. 

77 The Chief Executive Officer shall present a report of the affairs and 

activities of the Association during the preceding year and shall have a 

properly audited balance sheet made out, for every Annual General 

Meeting. 
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78 The Chief Executive Officer is responsible for the financial management 

of the Association including all of the responsibilities normally 

associated with this role. The constraints placed upon the Chief 

Executive Officer in respect of his/her financial management 

responsibilities shall be detailed in the Board’s Financial Management 

Policy. 

Books 

79 Any Member of the Association may inspect the financial records and the 

names of Members at all reasonable times. 

Financial Year 

80 The financial year of the Association shall terminate on 31 March in each 

year. 

Custody of Seal 

81 The Seal of the Association shall be held by the Chief Executive Officer, 

and shall be used by him/her for all purposes of the Association for which 

it may be required. The Seal may be altered or renewed from time to 

time as the Board thinks fit. The fixing of the Seal to any document shall, 

in every case, be witnessed by way of the signature of the Chairperson 

and the Chief Executive Officer or such two Directors as are authorised in 

that behalf by written resolution of the Board. 

Dispute Resolution 

Meanings of dispute and complaint 

82 A dispute is a disagreement or conflict involving the Association and/or 

its Members in relation to specific allegations set out below in Rule 84. 

83 The disagreement or conflict may be between any of the following 

persons: 

83.1 two or more Members; 

83.2 one or more Members and the Association; 

83.3 one or more Members and one or more Directors; 

83.4 two or more Directors; 

83.5 one or more Directors and the Association; or 

83.6 one or more Members or Directors and the Association. 

84 The disagreement or conflict relates to any of the following allegations: 

84.1 a Member or a Director has engaged in misconduct; 



 Constitution of Booksellers New Zealand Incorporated  

 

 

84.2 a Member or a Director has breached, or is likely to breach, a 

duty under the Association’s Constitution or bylaws or the Act; 

84.3 the Association has breached, or is likely to breach, a duty under 

the Association’s Constitution or bylaws or the Act; or 

84.4 a Member’s rights or interests as a Member have been damaged 

or Member’s rights or interests generally have been damaged. 

Members or Directors may make a complaint 

85 A Member or a Director may make a complaint by giving to the Board (or 

a complaints sub-committee) a Notice in writing that: 

85.1 states that the Member or Director is starting a procedure for 

resolving a dispute in accordance with the Association’s 

Constitution;  

85.2 sets out the allegation(s) to which the dispute relates and whom 

the allegation or allegations is or are against; and 

85.3 sets out any other information or allegations reasonably required 

by the Association. 

Association may make a complaint 

86 The Association may make a complaint involving an allegation against a 

Member or a Director by giving to the Member or Director a Notice in 

writing that: 

86.1 states that the Association is starting a procedure for resolving a 

dispute in accordance with the Association’s Constitution; and 

86.2 sets out the allegation to which the dispute relates. 

Information which must be contained in a complaint 

87 The information setting out the allegations must be sufficiently detailed 

to ensure that a person against whom an allegation or allegations is 

made is fairly advised of the allegation or allegations concerning them, 

with sufficient details given to enable that person to prepare a response. 

Cooperation to resolve disputes 

88 All Members (including the Board) are obliged to cooperate to resolve 

disputes efficiently, fairly, and with minimum disruption to the 

Association’s activities. 

89 The complainant raising a dispute, and the Board, must consider and 

discuss whether a dispute may best be resolved through informal 

discussions, mediation, arbitration, or a tikanga-based practice. Where 

mediation or arbitration is agreed on, the parties will sign a suitable 

mediation or arbitration agreement. 
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Other manner 

90 A complaint may be made in any other reasonable manner permitted by 

the Association’s Constitution. 

A person who makes complaint has right to be heard 

91 A Member or a Director who makes a complaint has a right to be heard 

before the complaint is resolved or any outcome is determined. 

92 If the Association makes a complaint:  

92.1 the Association has a right to be heard before the complaint is 

resolved or any outcome is determined; and 

92.2 a Director may exercise that right on behalf of the Association. 

93 Without limiting the manner in which the Member, Director, or 

Association may be given the right to be heard, they must be taken to 

have been given the right if:  

93.1 they have a reasonable opportunity to be heard in writing or at 

an oral hearing (if one is held);  

93.2 an oral hearing is held if the decision maker considers that an 

oral hearing is needed to ensure an adequate hearing;  

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

93.4 the Member’s, Director’s, or Association’s written or verbal 

statement or submissions (if any) are considered by the decision 

maker. 

Investigating and determining dispute 

94 The Board must, as soon as is reasonably practicable after receiving or 

becoming aware of a complaint made in accordance with its Constitution, 

ensure that the dispute is investigated and determined provided that: 

94.1 if the complaint relates to one or more Directors, that Director or 

those Directors must be excluded from the Board’s management 

of the dispute resolution process and decision making;  

94.2 if the complaint is made by one or more Directors, that Director 

or those Directors must be excluded from the Board’s 

management of the dispute resolution process and decision 

making; and 

94.3 if the Board is unable to proceed because it will not have a 

quorum of Directors to conduct the dispute resolution process as 

a consequence of the above, the Board must appoint an 

individual who is not a Member or Director to manage the 

dispute resolution process and make a decision about the 

complaint. 
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95 Disputes must be dealt with under the Constitution in a fair, efficient, and 

effective manner and in accordance with the provisions of the Act. 

96 After completing the dispute resolution process, the Board or the 

independent person appointed (the decision maker) may: 

96.1 make a finding considered by the decision maker to be fair and 

consistent with the evidence provided by the dispute resolution 

process;  

96.2 in the case of a complaint against a Member, suspend the 

Member’s membership for a defined period or terminate the 

Member’s membership; or 

96.3 in the case of complaint against an Director, remove the Director 

from their role as an Director (and if the Director is also a 

Member, as a Member). 

Association may decide not to proceed further with complaint 

97 Despite the “Investigating and determining dispute” rule above, the 

Association may decide not to proceed further with a complaint if: 

97.1 the complaint is considered to be trivial;  

97.2 the complaint does not appear to disclose or involve any 

allegation of the following kind:  

(a) that a Member or a Director has engaged in material 

misconduct; or 

(b) that a Member, a Director, or the Association has 

materially breached, or is likely to materially breach, a 

duty under the Association’s Constitution or bylaws or 

the Act; 

97.3 that a Member’s rights or interests or Members’ rights or 

interests generally have been materially damaged; 

97.4 the complaint appears to be without foundation or there is no 

apparent evidence to support it;  

97.5 the person who makes the complaint has an insignificant interest 

in the matter;  

97.6 the conduct, incident, event, or issue giving rise to the complaint 

has already been investigated and dealt with under the 

Constitution; or 

97.7 there has been an undue delay in making the complaint. 

Association may refer complaint 

98 The Association may refer a complaint to:  
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98.1 a sub-committee or an external person to investigate and report; 

or 

98.2 a sub-committee, an arbitral tribunal, or an external person to 

investigate and make a decision. 

99 The Association may, with the consent of all parties to a complaint, refer 

the complaint to any type of consensual dispute resolution (for example, 

mediation, facilitation, or a tikanga-based practice). 

Decision makers 

100 A person may not act as a decision maker in relation to a complaint if 

two or more members of the Board or a complaints sub-committee 

consider that there are reasonable grounds to believe that the person 

may not be: 

100.1 impartial; or 

100.2 able to consider the matter without a predetermined view. 

Regulations and Bylaws 

101 All regulations, bylaws, trade agreements or arrangements drawn up or 

entered into on behalf of the Association by the Board and approved by a 

majority of two-thirds of the Members present, personally or by proxy, at 

a General Meeting shall be binding upon all Members. 

Alterations of Constitution 

102 This constitution shall not be altered, added to or rescinded except by a 

three-fifths majority of Members present, personally or by proxy, at a 

meeting specially summoned for the purpose, or at an Annual General 

Meeting. Notice of all proposed alterations to the constitution must reach 

the Chief Executive Officer by 5:00 pm at least 30 days prior to the 

Special General Meeting at which they shall be considered. 

Dissolution 

103 The Association may be wound up voluntarily subject to the operation  

of section 24 of the Act and after payment of all liabilities, debts and 

expenses of winding up its surplus assets shall be vested in one or more 

not-for-profit organisations or registered charities in New Zealand with 

similar purposes to the Association. However, in any resolution under this 

Rule 103, the Association may approve a different distribution to a 

different not-for-profit entity from that specified above, so long as the 

Association complies with this Constitution and the Act in all other 

respects. 

 


