PHANZA Constitution and Re-registration under the Incorporated Societies Act 2022

PHANZA AGM 2024, Agenda item 7
Motion to be voted on at the AGM

“This AGM agrees that PHANZA will take the necessary steps to re-register as an incorporated society under
the Incorporated Societies Act 2022, including making changes to the PHANZA Constitution.”

Why PHANZA needs to re-register

PHANZA is currently registered as an incorporated society under the Incorporated Societies Act 1908. If
PHANZA wants to remain an incorporated society, it must re-register under the Incorporated Societies Act
2022 by 5 April 2026.

If PHANZA were to decide not to re-register by the cutoff date, it would cease to exist as a legal entity and
would be wound up in accordance with the provisions of its Constitution. If PHANZA were to do nothing,

it would likewise cease to exist, and the Registrar of Incorporated Societies could decide what to do with any
assets PHANZA holds.

If PHANZA ceased to be an incorporated society it would no longer have a legal identity. It could continue

to operate as an unincorporated group, but this would have significant drawbacks. For example:

e Committee members or individual group members could be held personally liable for any
obligations or debts taken on by the group.

e PHANZA could not enter into legal agreements such as contracts.

e  Therightsand obligations of PHANZA members would be unclear - it would be difficult to enforce
a code of ethics, for example.

e PHANZA would have no legal claim over its name, so another group could incorporate using
PHANZA’s name.

The PHANZA committee therefore recommends that members vote to re-register PHANZA as an

incorporated society under the Incorporated Societies Act 2022.
What re-registration involves

The requirements under the Incorporated Societies Act 2022 (referred to from here on as ‘the 2022 Act’) are
more stringent than those under the 1908 Act. This means that PHANZA will need to make changes both
to its Constitution and to its operational procedures, to comply with the 2022 Act.

Some key changes from the 1908 Act that will need to be reflected in PHANZA’s Constitution are:

e There need to be dispute resolution procedures. This has already been taken care of at the 2023
AGM, when it was agreed to adopt the model dispute resolution procedures in the 2022 Act.

e All new members of PHANZA will need to consent to be members (existing members won’t need
to confirm their consent).

e PHANZA will need to have a ‘contact person’, and the Constitution will need to provide for how
this person is appointed or elected.

e More detail is required about the appointment of committee members, including their term of

office, functions and powers, and grounds for removal.



e More detail will be needed about some aspects of how PHANZA runs its AGMs or other meetings,
and whether decisions can be taken via written resolution without holding a meeting.
e PHANZA is no longer required to have a ‘common seal’, so we could remove the clause about the

seal from the Constitution.
Operational processes will also need to be introduced to comply with the 2022 Act. We will need to:

e have a process for new members to indicate their consent, and for PHANZA to record their consent
to becoming members

e make sure our register of members complies with the requirements of the Act

e appoint a contact person (likely to be the Executive Assistant)

e  get written consent from each committee member to act as an ‘officer’ of the society and written
certification that they are not disqualified from being an officer

e ensure that committee members are aware that they have specific duties under the Act (to act in good
faith, comply with the Constitution, etc.)

e  create a register to record any conflicts of interest committee members may have

e make sure our financial statements comply with the appropriate standards.

There have been some signals from the Government that they could consider amending the 2022 Act to make
it easier to comply with. However, at this stage we have to assume that we will need to comply with the current

legislative requirements.
Changing PHANZA’s Constitution

The PHANZA committee proposes to prepare a draft new Constitution and consult members on the draft
during 2025. The Constitution would then be presented to the 2025 AGM for approval, in time for
PHANZA to re-register under the 2022 Act by the April 2026 deadline.

While the focus of the changes to the Constitution would be on compliance with the 2022 Act, the
committee would also take the opportunity to propose some other changes. These could include clarifying
the status of different categories of membership (e.g. student members); providing for designated positions
on the committee such as President to be shared between two people; and making other changes to more

accurately reflect the ways in which PHANZA and its committee work at present.

The committee proposes to present the draft to members as a new Constitution, although parts of it (such as
PHANZA’s aims) are likely to be unchanged. This is an opportunity to refresh the Constitution and to make
it as easy to use as possible, so the wording and structure are likely to be tweaked. For this reason, the
committee proposes to present it to members without tracked changes. However, there will be a detailed,

clause-by-clause explanation of what has been changed from the current Constitution.

Members will have an opportunity during 2025 to have their say about the draft new Constitution, so that
by the time of the 2025 AGM there should be enough member buy-in that the vote on the Constitution can
simply be ‘approve/don’t approve’. To avoid introducing changes that have not been consulted with

members, the committee wants to avoid significant amendments being made at the AGM itself.

Further information about the Constitution change process will be provided in the new year.



