
 

 
 

 

 

 

 

 

NEW ZEALAND BOOKKEEPERS ASSOCIATION INCORPORATED 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

CONSTITUTION 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

CONTENTS 
 

 

1. NAME ............................................................................................ 1 

2. DEFINITIONS ................................................................................. 1 

3. PURPOSES ..................................................................................... 1 

4. POWERS ........................................................................................ 2 

5. MEMBERS – CLASSES  ..................................................................... 3 

6. MEMBERS – ADMISSION & CESSATION ............................................. 3 

7. SUBSCRIPTIONS & LEVIES ............................................................... 4 

8. EXECUTIVE COMMITTEE .................................................................. 5 

9. OFFICERS’ ROLES ........................................................................... 6 

10. EXECUTIVE COMMITTEE PROCEEDINGS ............................................. 8 

11. ANNUAL GENERAL MEETING ............................................................ 8 

12. SPECIAL GENERAL MEETINGS .......................................................... 9 

13. PROCEEDINGS OF GENERAL MEETINGS ............................................. 9 

14. ALTERATION OF CONSTITUTION ..................................................... 10 

15. FINANCIAL ARRANGEMENTS .......................................................... 10 

16. FUNDS AND PROPERTY .................................................................. 11 

17. COMMON SEAL ............................................................................. 11 

18. INTERPRETATION OF CONSTITUTION .............................................. 11 

19. REGISTERED OFFICE ..................................................................... 12 

20. WINDING UP ................................................................................ 12 



 

_____________________________________________________________________________________________________ 

 JOHNSTON LAWRENCE Page 1 of 12 
Lawyers 

1. NAME 

1.1 The Association’s name is “New Zealand Bookkeepers Association Incorporated”. 

 

2. DEFINITIONS 

2.1 In these Rules, unless the context otherwise requires: 

 “Annual General Meeting” means the meeting referred to in rule 11; 

“Association” means the Association referred to in rule 1; 

“Bookkeepers” includes, without limitation, those who produce regular 

management accounts, accounts clerks, credit controllers, office managers, 

practice managers, accounting software trainers, data entry operators and self-

employed business operators; 

“Executive Committee” means the Executive Committee constituted by these 

Rules; 

“General Meetings” means Annual General Meetings and Special General 

Meetings;   

“Member” means those who comprise the respective classes of members in rule 

5;    

“Officer” means a person elected to one of the offices referred to in rules 8.3 and 

9. 

“President”, “Vice President”, “Secretary”, “Treasurer”, “Membership Co-

Ordinator”, “Administration Manager” and “Regional Directors” means those 

respective Officers of the Association duly appointed by the Association to those 

respective positions from time to time pursuant to rule 8;  

“Regulation” shall mean any provision of any code of conduct, regulation or 

bylaws made pursuant to rule 4.1(j);  

“Rules” mean these Rules and includes any alteration or amendment and ‘rule’ 

means a rule of these Rules; and  

“Special General Meeting” has the meaning given in rule 12. 

2.2 Any reference in these Rules to an Act of Parliament or a section in any Statute 

includes any statutory modification or re-enactment.    

 

3. PURPOSES 

3.1 The Association’s purposes are to: 

(a) be the professional body for all Bookkeepers in New Zealand; 

(b) be recognised as a professional body providing expertise and guidance 

to Members and external institutions; 
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(c) promote and improve excellence in all aspects of bookkeeping including 

education/standards/support to ensure all Members are regarded as 

providers of a high quality and expert service; 

(d) build partnerships in support of, and advocating for, Bookkeepers’ 

interests and needs;  

(e) promote the value of partnering with fully certified Bookkeepers;  

(f) represent and advocate for Bookkeepers’ needs and interests with 

lawmakers;   

(g) encourage communication and sharing of information among members; 

(h) expand the diversity of Bookkeepers; and 

(i) do all things that are conducive or incidental to the attaining of any of 

the above.  

3.2  The Association shall not operate for pecuniary gain.    

 

4. POWERS 

4.1 In addition to its statutory powers, the Association shall have the power to: 

(a) apply the Association’s funds towards the furthering of its purposes; 

(b) invest and deal with the Association’s funds;  

(c) employ staff and engage professional services as the Association 

considers desirable;  

(d) carry on any business;  

(e) purchase, acquire, manage, lease, hire, exchange, sell and otherwise 

deal with every kind of property; 

(f) borrow or raise funds; 

(g) give any kind of security for any of its obligations over any of its 

property; 

(h) take out insurance cover for its property and/or activities; 

(i) give indemnities to any person against debts, liabilities, claims or 

proceedings, incurred on behalf of, or in the course of, providing any 

services on the Association’s behalf (except as a result of negligence or 

illegal acts or omissions);  

(j) establish codes of conduct applicable to members or make regulations or 

bylaws that advance the Association’s purposes; and  

(k) generally to do all other things necessary or expedient for the proper 

conduct of the Association’s affairs. 

4.2 The Association’s powers shall be exercised in accordance with these Rules. 
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4.3 New Zealand Bookkeepers Limited: 

(a)  is a wholly owned subsidiary of the Association; 

(b)  is a limited liability company; and 

(c) was incorporated to protect the Association’s name.  

 

5. MEMBERS – CLASSES  

5.1 The Association shall consist of fully certified members, associate members, 

corporate members, partner members, life members and honorary members. 

5.2 The Executive Committee shall set and may amend the criteria to be met for 

admission to each class of membership. 

5.3 Fully certified members are individual Bookkeepers who’ve met the criteria to 

become fully certified members and have voting rights at the Association’s 

General Meetings.  

5.4 Associate members are individual Bookkeepers who haven’t met the criteria to 

become fully certified members and don’t have voting rights at the Association’s 

General Meetings. 

5.5 Subject to rule 5.2, corporate members shall be organisations who have a 

Member shareholder or director but corporate members don’t have voting rights 

at the Association’s General Meetings. 

5.6 Subject to rule 5.2, partner members are individuals or organisations that are 

suppliers or supporters of Bookkeepers but partner members don’t have voting 

rights at the Association’s General Meetings. 

5.7 A life member is an individual honoured for meritorious services to the 

Association after recommendation by the Executive Committee and elected as a 

life member by a motion at a General Meeting passed by a two-thirds majority.  

Life members have all the rights and privileges of other Members (but not voting 

rights at the Association’s General Meetings) and shall be subject to all the 

duties of individual Members (but no duty to pay subscriptions and levies). 

5.8 An honorary member is an individual honoured for services to the Association or 

in an associated field elected as an honorary member by a motion at a General 

Meeting passed by a two-thirds majority.  Honorary members don’t have the 

rights, privileges or duties of other Members. 

 

6.  MEMBERS – ADMISSION & CESSATION     

6.1 Applications to be a Member shall be made by the applicant: 

(a)  completing an application form comprising the criteria set by the 

Executive Committee for the relevant class of membership; 

(b) submitting the application in the manner required by the Executive 

Committee; and 

(c) paying the current and applicable membership subscription. 
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6.2 The Executive Committee shall consider all membership applications and may 

interview any applicant. 

6.3  The Membership Co-ordinator shall advise applicants of the Executive 

Committee’s decision. The Executive Committee’s decision shall be final and 

there shall be no right of appeal. 

6.4 Any Member may resign by notice in writing to the Membership Co-ordinator. 

6.5 The Executive Committee shall have the power to suspend or terminate 

membership, or impose penalties for: 

(a)  the breach of any Rule or Regulation; or 

(b) conduct considered to be inconsistent with the Association’s purposes; 

or 

(c) bringing the Association into disrepute, 

 provided that the Executive Committee shall first: 

(d) notify the Member concerned of its intention to suspend or terminate the 

membership, or impose a penalty; 

(e) at the same time, notify the Member concerned of the grounds for such 

intention; and 

(f) give the Member a fair opportunity to reply.  

6.6 No Executive Committee member who has any direct or indirect interest in 

whether the Executive Committee should exercise its power to suspend or 

terminate membership, or impose penalties or who is in any way biased shall 

vote on, participate in, or attempt to influence, the Executive Committee’s 

decision.  

 

7.  SUBSCRIPTIONS & LEVIES 

7.1  The annual subscription (or the amount of any periodic payments if the General 

Meeting decides that it is payable by instalments) and any capitation fees for 

different classes of membership for any year shall be set by resolution at a 

General Meeting. 

7.2  The Executive Committee may, by resolution, impose a levy or levies on 

members in different classes of membership in any calendar year up to a 

maximum totalling fifty per cent (50%) of the annual subscription for that year 

for each class of Member. 

7.3  A Member shall not be entitled to vote at any General Meeting if the Member has 

not paid its annual subscription by the due date and shall not be entitled to vote at 

any General Meeting until such amount is paid in full. 

7.4  If any payment for subscriptions or levies are not paid within six months of the 

date they were due the Member’s membership shall be deemed to have been 

terminated and the Member shall cease to hold himself or herself out as a 

Member and shall return all material produced by the Association (including any 

membership certificate, handbooks and manuals). 
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8.0 EXECUTIVE COMMITTEE  

8.1 The Association’s affairs shall be conducted by an Executive Committee 

consisting of not less than seven (7) and not more than ten (10) fully certified 

members.  

8.2 The Executive Committee will be bound by the motions passed at General 

Meetings.   

8.3 The Executive Committee shall be comprised of the following Officers: 

 (a) a President; 

(b) a Vice President; 

(c) a Secretary;  

(d) a Treasurer; 

(e) a Membership Co-Ordinator; 

(f) an Administration Manager and  

(g) two (2) Regional Directors. 

8.4 Members may submit nominations for the election of fully certified members to 

the Executive Committee (including election to each Office) by giving the 

Secretary notice at least thirty (30) days before the Annual General Meeting. 

  

8.5 If there are insufficient nominations received under rule 8.4, further nominations 

may be received from the floor at the Annual General Meeting.  

8.6  If less than seven (7) Executive Committee members are elected, the newly 

elected Executive Committee shall have the power to appoint additional 

Executive Committee members until the Executive Committee consists of seven 

(7) members.  

8.7 Elected Executive Committee members will hold office from election until the 

next Annual General Meeting after their election but are eligible for re-election. 

8.8 Any Executive Committee member absent without leave from three (3) 

consecutive Executive Committee meetings shall be deemed to have resigned 

from the Executive Committee. 

8.9 An Executive Committee member shall be automatically removed from office if 

the Executive Committee member: 

(a) is a bankrupt who has not obtained a final order of discharge; or 

(b) is a person who has been convicted of any offence and has been 

sentenced to a term of imprisonment of three (3) months or more; or 

(c) is a person who is prohibited from being a director, or a promoter, or 

being concerned or taking part in the management, of a company; or 

(d) is a person who is subject to a property order made under section 30 or 

section 31 of the Protection of Personal and Property Rights Act 1988; or 
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(e) becomes mentally incapable as defined in the Protection of Personal and 

Property Rights Act 1988. 

8.10  Executive Committee members may also be removed or suspended from office 

at a General Meeting by a motion passed by a two-thirds majority.  If an 

Executive Committee member is removed from office under this rule, a 

replacement Executive Committee member may be elected at the same meeting. 

8.11 In addition to its powers under rule 6.5, the Executive Committee may suspend 

any Executive Committee member who, in the Executive Committee’s opinion, 

has failed to comply with his or her duties as an Executive Committee member 

or whose conduct has been prejudicial to the Association’s purposes or interests. 

8.12 Subject to rules 8.2 and 8.10, the Executive Committee shall have the power to 

appoint Members to fill vacancies on the Executive Committee resulting from the 

death, resignation or removal of any Executive Committee members for the 

remaining duration of the deceased, retired or removed Executive Committee 

member’s term. 

8.13 All documents and other material of the Association declared to be confidential 

by the Executive Committee shall not be disclosed outside the Executive 

Committee without its express authority. 

8.14  The Association shall indemnify every Executive Committee member in respect 

of any liabilities arising from the proper performance of their functions. 

 

9. OFFICERS’ ROLES  

9.1  The President shall: 

 (a) be the Association’s representative and spokesperson; 

(b) ensure that the Rules and any Regulations are followed;   

(c) be the chairperson of the Executive Committee meetings as well as the 

Association’s General Meetings; and 

(d) fulfil the strategic planning and other duties recorded in the current job 

description approved by the Executive Committee.   

9.2  The Vice President shall: 

(a) act as President when the President is absent; 

(b) assist the President with strategic planning; 

(c) manage approved marketing plans; and 

(d) fulfil the duties recorded in the current job description approved by the 

Executive Committee.   

9.3   The Secretary shall:  

(a) arrange and give notice of the Executive Committee meetings as well as 

the Association’s General Meetings; 

(b) record the minutes of all meetings;  
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(c) keep the Association’s records, documents and books (except those 

required for the Treasurer’s function); and  

(d) fulfil the duties recorded in the current job description approved by the 

Executive Committee.   

9.4  The Treasurer shall:  

(a) maintain an overview of the Association’s financial affairs to help ensure 

its financial viability; 

 

(b) prepare and present appropriate financial reports for the Executive 

Committee meetings; 

(c) make a formal presentation of the Association’s annual accounts at the 

Annual General Meeting; and 

(d) fulfil the duties recorded in the current job description approved by the 

Executive Committee.   

9.5  The Membership Co-ordinator shall:  

(a) co-ordinate approved programs to attract and retain members;  

(b) co-ordinate the processing of membership applications and renewals; 

(c) maintain the register of members; and 

(d) fulfil the duties recorded in the current job description approved by the 

Executive Committee.   

9.6  The Administration Manager shall:  

(a) provide administration support to the Association;   

(b) ensure the Association complies with its statutory requirements; 

(c) manage enquiries about education; and 

(d) fulfil the duties recorded in the current job description approved by the 

Executive Committee.   

9.7  The Regional Directors shall:  

(a) implement a centralised administration system for their designated 

region;  

(b) implement operational policies and plans; 

(c) monitor and review the procedures and protocols to ensure high 

standards are consistently met; and 

(d) fulfil the duties recorded in the current job description approved by the 

Executive Committee.   
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10. EXECUTIVE COMMITTEE PROCEEDINGS 

10.1 Normally the Executive Committee will meet at least six (6) times each year.   

Meetings shall be convened at the President’s request by the Secretary giving all 

Executive Committee members at least seven (7) days’ written notice.  

10.2 Special Executive Committee meetings may be called by any two (2) Executive 

Committee members giving all Executive Committee members at least three (3) 

days’ written notice. 

10.3 Meetings may be held in person or by any other means of communicating as 

decided on by the Executive Committee from time to time. 

10.4 Four (4) Executive Committee members (comprising at least two (2) Officers) 

will constitute a quorum for the purposes of an Executive Committee meeting.  

10.5 If an Executive Committee meeting is held by teleconference a quorum shall be 

deemed to be constituted while such a conference has four (4) Executive 

Committee members (comprising at least two (2) Officers) simultaneously 

connected to the conference.  

10.6 Each meeting will be chaired by the President or, in her/his absence, by the Vice 

President or in her/his absence an Executive Committee member appointed as 

the Chairperson by the Executive Committee. 

10.7 Each Executive Committee member shall have one vote. Motions shall be carried 

by a majority, except where otherwise required by these Rules.  If the voting is 

tied, the President may exercise a casting vote. 

10.8 The Executive Committee will cause proper minutes of all proceedings to be 

taken and recorded. 

10.9 The Executive Committee may form sub-committees for such purposes as, in the 

Executive Committee’s opinion, are necessary or desirable. 

10.10 Executive Committee members shall receive such honoraria as may be set by 

resolution at a General Meeting.  

10.11 Members shall be entitled to be reimbursed by the Association for any 

reasonable, pre-approved, actual expenses incurred by them on behalf of the 

Association as approved by the Executive Committee.  

  

11. ANNUAL GENERAL MEETINGS 

11.1 The Annual General Meeting shall be held within five (5) months after the end of 

the Association’s financial year. 

11.2  The Secretary shall give at least ninety (90) days’ written notice of the date of 

any Annual General Meeting to all Members and call for nominations and 

motions.  Members may submit motions to the Executive Committee by giving 

the Secretary notice of the proposed motion(s) at least thirty (30) days before 

the Annual General Meeting.   

11.3 The business conducted at the Annual General Meeting will be to: 

(a) receive and consider any report from the President about the 

Association’s performance during the previous year; 
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(b) receive the annual accounts for the past year and consider the estimate 

of income and expenditure for the current year;   

(c) consider the appointment of an auditor; 

(d) elect Officers and other Members to the Executive Committee; 

(e) vote on whom the Association shall appoint as the directors of New 

Zealand Bookkeepers Limited;   

(f) consider and vote on any proposed changes to the membership 

subscriptions and payment terms;  

(g) consider and vote on properly proposed motions; and 

(h) transact or consider any other business which is properly brought before 

the meeting or which, in the President’s opinion, should be addressed.  

 

12. SPECIAL GENERAL MEETINGS 

12.1 All General Meetings of the Association other than the Annual General Meeting 

shall be Special General Meetings.  

12.2 A Special General Meeting may be called for by resolution of the Executive 

Committee or by a written request to the Executive Committee by a minimum of 

twenty five per cent (25%) of the fully certified members recording the business 

which is to be considered at the meeting.  

12.3 The Secretary shall ensure that Special General Meetings are held within thirty 

(30) days of the: 

(a) an Executive Committee’s resolution; or 

(b) the Executive Committee receiving a request; 

pursuant to rule 12.2.  

12.4 Except by unanimous vote of all fully certified members present and constituting 

a quorum, no business other than the business recorded in the notice given 

pursuant to rule 10.2 shall be considered at a Special General Meeting. 

 

13. PROCEEDINGS OF GENERAL MEETINGS  

13.1 All General Meetings shall be convened by at least fourteen (14) days’ after  

written notice is sent to all Members specifying the place, day and hour of the 

meeting and the general nature of business to be transacted.  

13.2 All notices will be properly served if delivered personally to a Member or posted 

to the Member’s address or emailed to the Member’s email address as entered in 

the register of Members or as otherwise directed by the Executive Committee. 

13.3 Fully certified members may exercise their rights to vote at a General Meeting by 

being present or by proxy.  No proxy is effective in relation to a General Meeting 

unless a copy of the notice of appointment is produced before the start of the 

meeting. 
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13.4 There must be at least ten (10) fully certified members present in person to 

constitute a quorum for any General Meeting. 

13.5 At all General Meetings each Voting Member, whether present or by proxy, shall 

be entitled to one vote.  In the case of an equality of votes the President shall 

also have a casting vote.   

13.6 All other Members shall be entitled to attend General Meetings and, if the 

President allows, to speak but shall not be entitled to vote. 

13.7 Nominations for, and the election of, Executive Committee members shall be 

conducted in accordance with rule 8. 

13.8 Voting on all nominations for election to the Executive Committee and proposed 

motions shall be taken in such manner as the President directs. 

13.9 A ballot may be demanded by one-third of the fully certified members present on 

any question before the meeting and such ballot shall be conducted as the 

President directs. 

 

14. ALTERATION OF CONSTITUTION 

14.1 Any proposed motion to alter, rescind or replace these Rules submitted pursuant 

to rules 11.2 or 12.2 shall be signed by at least four fully certified members and 

be accompanied by a written explanation of the reasons for the proposal. 

14.2  These Rules may be altered, rescinded and replaced by a motion at a General 

Meeting passed by a two-thirds majority.   

14.3 No Member shall acquire any right to limit the Association’s powers or at any 

time alter, rescind or replace these Rules.  

 

15.  FINANCIAL ARRANGEMENTS 

15.1 The Association’s financial year will be from 1 April to 31 March. 

15.2 At the Executive Committee’s first meeting after each Annual General Meeting, 

the Executive Committee will decide, by resolution: 

(a) how funds will be received by the Association; 

(b) who will be entitled to produce receipts; 

(c) what bank accounts will operate for the ensuing year, including the 

purposes of, and access to, those accounts; 

(d) who will be the authorised signatories for bank accounts; and 

(e) the policies governing the investment of the Association’s funds and 

specifying permitted investments. 

15.3 Subject to rules 8.2 and 11.3(c), the Executive Committee may arrange for the 

accounts of the Association for that financial year to be audited by a person 

appointed for that purpose. 
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15.4 If Association elects not to appoint an auditor to audit the annual accounts for 

any year, the Executive Committee shall appoint an accountant to review the 

Association’s annual accounts (“the Reviewer‟). The Reviewer must be a suitably 

qualified person, preferably a member of the New Zealand Institute of Chartered 

Accountants, and must not be a member of the Executive Committee or an 

employee of the Association. If the Association appoints a Reviewer who is 

disqualified from acting or is unable to act, the Executive Committee shall 

appoint another Reviewer as a replacement. 

15.5 The Reviewer shall conduct an examination and provide a report to the Executive 

Committee as to whether annual accounts have been prepared in accordance 

with the Association’s accounting policies. 

15.6 The Executive Committee shall provide the Reviewer with: 

(a) access to all information which the Executive Committee is aware of that 

is relevant to the preparation of the annual accounts;  

(b) additional information that the Reviewer requests; and 

(c) reasonable access to the Association’s Members and employees. 

 

16. FUNDS AND PROPERTY 

16.1 The Association’s income and property is to be applied solely towards the 

Association’s purposes, and the payment directly or indirectly by any means by 

way of profit to any person or organisation is absolutely prohibited except for the 

payments authorised by these Rules, or for remuneration in good faith in return 

for services actually performed for the Association or the payment of interest on 

any funds borrowed by it. 

16.2 No Executive Committee member, other Member or any person associated with a 

Member, shall participate in or materially influence any decision made by the 

Association in respect of the payment to, or on behalf of, any Member or 

associated person of any income, benefit, or advantage whatsoever.  Any such 

income paid shall be reasonable and relative to that which would be paid in any 

arm’s length transaction (being the open market value).   

 

17. COMMON SEAL 

17.1 The common seal shall be kept by the Treasurer  and will be used only as 

authorised by the Executive Committee. 

17.2 Every document on which the common seal is used shall be witnessed and 

signed by: 

 (a) the Treasurer; and  

 (b) another person appointed by the Executive Committee.  

 

18. INTERPRETATION OF CONSTITUTION 

18.1 Where doubt arises as to the interpretation of any of these Rules, the Executive 

Committee’s decision, which shall be recorded in the Executive Committee’s 

minutes, will be final. 
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19. REGISTERED OFFICE 

19.1 The Association’s registered office shall be decided by the Executive Committee. 

 

20. WINDING UP 

20.1  The Association may be wound up if, at a General Meeting of its members, it 

passes a motion to wind up, and the motion is confirmed at a subsequent 

General Meeting called for that purpose and held not earlier than thirty (30) days 

after the date on which the resolution to be confirmed was passed. 

26.2  Any surplus assets after the payment of all outstanding liabilities will be 

distributed among such charitable community organisations in New Zealand that 

have similar objects to the Association as the members decide at a General 

Meeting.  If the Association is unable to resolve any disagreement over the 

distribution of surplus assets then the provisions of section 27 of the 

Incorporated Societies Act 1908 will apply.  

 

  

 


