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PART I – INTRODUCTORY MATTERS

1. 
NAME
1.1
The name of the incorporated society is Mandeville Sports Club Incorporated (“MSC”).

2.
REGISTERED OFFICE
2.1
The registered office of MSC shall be at 431 Mandeville Road, Mandeville, or at such other place as is determined by the Board from time to time.

3.
INTERPRETATIONS

MSC – means the Mandeville Sports Club Incorporated


Board – means the Board duly elected in accordance with Part IV hereof
Notice – means any notice or other communication given in writing and served by post,        facsimile or email


Rules - means these Rules, being the rules of Mandeville Sports Club Incorporated

AGM – means Annual General Meeting of the Mandeville Sports Club in accordance with Clause 19.
SGM – means Special General Meeting of the Mandeville Sports Club in accordance with Clause 20.

General Meeting – means an AGM or an SGM

Member – means person or body as defined in clause 7
PART II - OBJECTS AND POWERS

4.
OBJECTS
4.1
The objects of MSC are:

4.1.1
To invest in, develop and manage such of Mandeville Reserve RS1567 as is permitted by any lease, licence to occupy, management right or any other relationship between MSC and the Waimakariri District Council on such terms as are agreed by the Board.

4.1.2
To provide facilities and opportunities for recreation, sport and physical activity either alone or in partnership with community education groups, schools, clubs, local Government or any other appropriate agencies for the community of Mandeville and surrounding districts.

4.1.3
To be the key provider of facilities for sport and recreation organisations for Mandeville and surrounding districts.

4.1.4
To promote and encourage healthy and safe sporting practices.

4.1.5
To promote any sports and recreation which, in the opinion of MSC, harmonises with quiet enjoyment of the reserve and other facilities thereon.

4.1.6
To assist and support the user clubs to administer, promote, develop and deliver sport and recreation throughout Mandeville and surrounding districts.

5.
POWERS
5.1
The powers of MSC are to:

5.1.1
Purchase, lease, hire or otherwise acquire, hold, manage, maintain, insure, sell or otherwise deal with property and other rights, privileges and licences

5.1.2
Control and raise money including borrow, invest, loan or advance monies and secure the payment of such money by way of charge over all or part of its property and enter into guarantees.

5.1.3
Sell, lease, mortgage, charge or otherwise dispose of any property of MSC and grant such rights and privileges over such property as it considers appropriate.

5.1.4
Construct, maintain and alter any buildings, premises or facilities and carry out works it considers necessary or desirable for the advancement or improvement of such buildings, premises or facilities.

5.1.5
Determine, raise and receive money by subscriptions, fees, levies, donations, entry or usage charges, sponsorship, government funding, community and/or trust funding, or otherwise.

5.1.6
Establish a board, committees and other groups and delegate its powers and functions to such entities.

5.1.7
Enter into, manage and terminate contracts or other arrangements with employees, sponsors, members and other persons or organisations.

5.1.8
Produce, develop, create, own, license and otherwise exploit, use and protect intellectual property.

5.1.9
Assign or delegate functions to and/or enter into agreements with government organisations and agencies

5.1.10
Award, grant or otherwise honour achievement in and service to sport in the Mandeville and surrounding district.

5.1.11
Print and publish any newspapers, periodicals, books or leaflets and develop and implement any computer systems or software packages MSC may consider desirable for the promotion of its Objects.

5.1.12
Purchase or otherwise acquire all or any part of the property, assets and liabilities of any one or more companies, institutions, incorporated societies or organisations whose activities and objects are similar to those of MSC, or with which MSC is authorised to amalgamate or generally for any purpose designed to benefit MSC.

5.1.13
Be a member of, affiliate of, or be associated in any other way with any organisation which has objects which are similar in whole or in part to the Objects of MSC.

5.1.14
Make, alter, rescind or enforce these Rules and any Regulations, rules, policies or procedures for the governance, management and operation of the Club.

5.1.15
Apply for, renew and maintain any charter or licence within the meaning of the Sale of Liquor Act 1963 and its amendments, which may be granted to MSC in pursuance of the sale of Liquor Act 1963 and its amendments and exercise any of the rights or powers granted to or vested in MSC by virtue of any such charter or licence and from time to time appoint such persons as may be found necessary to hold such charter or licence.

5.1.16
Do any other acts or things which further the Objects of MSC.

PART III - MEMBERSHIP

6.
CATEGORIES OF MEMBERS
6.1
The Members of MSC shall be:

6.1.1
Adult Members 

6.1.2
Junior Members 

6.1.3
Clubs
6.1.4
Life Members
7.
MEMBERS - DEFINITION
7.1
An Adult Member is a person 18 years of age or older, who wishes to participate in the sporting and recreational facilities provided by MSC.

7.2
A Junior Member is a person 17 years of age, or younger, who wishes to participate in the sporting and recreational facilities provided by MSC.

7.3        A Life Member is someone who has rendered signal service to MSC.       

7.4
A Club is an incorporated society with a minimum of 8 adult members. 

8.
MEMBERSHIP PROCESS
8.1
Adult Members  – a person shall be an adult member of MSC if they are an adult member of a Club or otherwise have been approved by MSC pursuant to a written application.

8.2        Life Members – shall be elected by the Board.

8.3
Junior Members –– a person shall be a junior member of MSC if they are a junior member of a Club or otherwise have been approved by MSC pursuant to a written application.

8.4
A Club shall be a member of MSC if it is a properly incorporated society and has been approved by MSC pursuant to a written application.
9.
RIGHTS AND ENTITLEMENTS OF MEMBERS
9.1
An Adult Member and a Life Member are entitled to attend and speak at any General Meeting, but have no right to vote at such meeting.
9.1.2
A Junior Member is not entitled to vote at General Meetings or any other meeting. 

9.1.3
A Club – (a) Two delegates from each Club are entitled to attend and vote on matters at General Meetings.   Each Club shall have a total of two votes plus one vote per 50 adult financial members of the club, exercisable by one or both delegates. (b)  Two delegates from each Club shall be entitled to attend and speak at any Board meetings but shall have no rights to vote at such meetings.   

10.
CLUBS
10.1
In addition to the obligations as a Member under Rule 8 and subject to these rules and regulations, Clubs shall;

10.1.1
Agree to be bound by these rules including any obligation to pay fees, levies, subscriptions, entry or uses charges required by MSC, and act to fulfil the objects of MSC and adopt rules which are consistent with and in accordance with these rules.

10.1.2
Maintain registration as an incorporated society pursuant to the Incorporated Societies Act 1908.

10.1.3
Maintain a register of its Members in the format determined by MSC.  Each Club shall provide its register of Members and any details required by the Club to MSC as requested from time to time.

10.1.4
Have its annual accounts audited or reviewed and make available to the Board on request, a copy of any annual accounts.

Good Standing

10.2.1
A Club must comply with all of its obligations as a Member as set out in these rules in order to be of good standing. 

10.2.2
A Club that is not of good standing shall not be entitled to any of its rights, entitlements or privileges as a Member.  The Board may decide if a Club is not of good standing and notify the Club in writing of such decision.  Before any decision under this Rule is made the Club shall be given 14 days notice by the Board of the alleged default and its proposed resolution that it is not of good standing and have the right to be present, make submissions and be heard at the board meeting in which the proposed resolution is to be considered.

11.
DURATION OF MEMBERSHIP

11.1
The duration of membership is annual from the date of the commencement of membership and is renewable on payment of any membership and any other fees due to MSC.

12.
MEMBERSHIP AND OTHER FEES

12.1
The Board shall propose annually the nature and amount of any membership fees, including the due date for payment and the manner for payment of such fees.  

12.2
Differing Fees


For the purpose of determining membership fees the Board may determine different fees for each category of Member in clause 7.

12.3
Other Fees


The Board may determine the other fees, levies or payments in addition to those specified in this Rule that are payable by Members and other participants whether for competitions, events and activities held by or under the auspices of MSC or otherwise.  Such other fees shall be determined by the Board.

13.
RESIGNATION AND TERMINATION OF MEMBERSHIP

13.1
Resignation of Membership:  A Member that is not in default of any payments as specified in Rule 12 may resign its membership of MSC by giving not less than twenty-eight (28) days written notice to MSC in accordance with the procedure required by MSC.

13.2
Default in Payments:  A Member shall have its membership of MSC terminated if any payments to MSC are due and outstanding.  Before such determination shall occur the Board must give the Member written notice specifying the payments due and demanding payment by due date, being not less than seven (7) days from the date of demand, if payment has not been received by the due date.

13.3
Other grounds: In addition to the foregoing Rule a Member may have their membership of the Club terminated by the Board if:

a.

the Board, after reasonable enquiry, considers that the Member did not or is unable to comply with a reasonable Board decision or direction, these Rules, any Regulations, or any policies or reasonable directions of the Board; or

b.

the Board considers that it is not of good standing in accordance with Rule 9.

13.4
Procedure: Before any decision under Rules 13.3a and 13.3b  is made the Member concerned:

a.
shall be given fourteen (14) days written notice by the Board of the proposed resolution to terminate their membership, and

b.
have the right to be present, make submissions and be heard at the Board meeting in which the proposed resolution is to be determined.

13.5
Reinstatement: A Club’s membership which has been terminated under these Rules may be reinstated at the discretion of the Members at a General Meeting.
             An individual, who was a member of MSC through membership of a Club and had their membership terminated by that Club, can only be reinstated to membership of MSC, if reinstated by their Club as a member of it. Such an individual, if their membership is terminated by MSC and not by their Club, can only be reinstated if they are a member of their Club and the Board agrees to reinstate them.
             An individual who was a Member, but not through membership of a Club and had their membership terminated by MSC, can be reinstated at the discretion of the Board.

13.6
Consequences of Termination of Membership:  Where any Member ceases to be a Member of MSC that person or entity shall forfeit all rights and claim upon MSC and its property including Intellectual Property, and shall not use MSC property including Intellectual Property.  These consequences shall survive the termination of such membership.  
PART IV - GOVERNANCE
14.
BOARD

14.1
Board Members shall be:

a.
The Chairman

b.
The Vice-Chairman

c.
The Treasurer

d.
Two Adult Members

e.
Waimakariri District Council representative (non-voting)

14.2
Board Members shall be Adult Members at the date of nomination and shall be elected at an AGM. 
14.3      The Board can co-opt members to it at their discretion but such co-opted  Board members shall not have a vote.  ( Note – members with a small “m” ie could be  people who are not Members of MSC).
14.4
Board Members shall hold office until the AGM following the conclusion of a 3-year term.

14.5
There is no limit on the number of terms a Board Member may hold office.

14.6     Notwithstanding the above, the Board may of its own initiative extend the term of any Board Member for a period of up to 2 years to ensure continuity of Board Members in the event that there are three or more vacancies in one year.

15.
BOARD MEMBERSHIP
15.1
Role of the Board:  The Board is responsible for governing MSC.

15.2
Ineligibility for Office:  No person who is an undischarged bankrupt, under 18 years, been convicted of a crime involving dishonesty,  is disqualified directly pursuant to any NZ Statute or who is subject to a Property Order pursuant to the Protection of Personal Property Rights Act 1988, shall be eligible to be or remain a member of the Board.

15.3
Cessation of Office:  If any of the circumstances listed in clause 15.2 occur to a Board Member that Board Member shall be deemed to have vacated his/her office upon the relevant authority making an order or finding against that Board Member of any of those circumstances.  This Rule does not limit the right to suspend a Board Member pursuant to any other Rule herein.

15.4
Suspension of Board Member:  If any Board Member is alleged to have, or is charged with, or is given notice by the relevant authority of a proposal to make an order or finding against that Board Member of any of the circumstances described in Rule 15.2 the remaining Board Members may, after reasonable enquiry and giving the Board Member concerned the right to be heard, suspend the Board Member from the Board pending the determination of such allegation, notice or charge.

15.5
Vacancy:  A vacancy arises if:

a.

A Board Member resigns from office prior to the expiry of their term of office,

b.

A Board Member dies,

c.

A Board Member is absent for more than two (2) successive meetings unless leave of absence is granted by the Chair person,

d.

A position on the Board is not filled by an appointment by the Board or by the Members at an AGM,

e.

Any of the circumstances in Rule 15.2 apply.
15.6
Vacancies:  If there is a vacancy on the Board it shall be filled in accordance with this rule for the balance of the term of office of the vacating Board Member.  Remaining Board Members may either appoint a person of their choice to fill the vacancy or leave the vacancy unfilled until the next following AGM.

16.
DUTIES AND POWERS OF BOARD MEMBERS
16.1
Duties of Board Members: 

The duties of each Board Member are to:
a.
at all times act in good faith and in the best interests of MSC;

b.
exercise the powers of the Board for proper purposes;

c.
act, and ensure MSC acts, in accordance with these rules and its Regulations;

d.
not agree to, nor cause or allow, the activities of MSC to be carried on in a manner likely to create a substantial risk of serious loss to MSC’s creditors;

e.
not agree to MSC incurring any obligations unless the Board Member believes at that time on reasonable grounds that MSC will be able to perform the obligations when it is required to do so;

f.
exercise the care, diligence and skill that a reasonable person  would exercise in the same circumstances;

g.
disclose to the Board the nature and extent of any interest in a transaction or proposed transaction as soon as the Board Member becomes aware of the fact that s/he has such interest.  (For the purposes of this Rule, an interest in a transaction or proposed transaction shall have the same meaning as defined in section 139(1) of the Companies Act 1993, or any equivalent provision under any replacement legislation, such interest shall also be recorded on the Board’s interests register);

h.
take such other steps as determined by the Board in respect of any interest specified in Rule 16.1.g which may include, without limitation, abstaining from deliberations and/or any vote regarding such interest;

i.
not disclose information that the Board Member would not otherwise have available other than in his/her capacity as a Board Member , to any person, or make use of or act on the information except:

i)
as agreed by the Board for the purposes of MSG;

ii)
as required by law; or

iii)
to persons, or for reasons identical to those specified in sections 145(20 and 145(3) of the Companies Act 1993;

j.
make reasonable efforts to attend all meetings and AGMs of MSC;

k.
use his/her best efforts to consult widely with Members and others in the community to keep abreast of the issues facing them provided that this Rule shall not waive the duty of confidentiality in respect of information disclosed to them as Board Members under Rule 16.1i); and 

l.
participate in any annual review of the Board’s performance.

16.2
Powers of the Board:  The Board shall have the power to do all other acts or things which are within the Powers and Objects of MSC in accordance with Part II including but not exclusively the following::

a.
develop and implement strategies, programmes, activities for the development and promotion of MSC;

b.
make amend or repeal any regulations, standing orders, policies and procedures for the orderly operation of MSC.  All regulations shall be in accordance with clause 26.

c.
prepare and review an annual financial plan and budget; develop and implement prudent policies to protect and enhance MSC finances and property, control expenditure and raise funds;

d.
open and operate a bank account in the name of MSC;

e.
appoint and employ a Manager and delegate such powers as it considers appropriate;

f.
appoint persons to positions and determine terms and conditions of such appointment;

g.
delegate powers to employees, committees and other groups appointed by it;

h.
engage or contract assistance or advice for the Board;

i.
establish subcommittees or groups and delegate any Board responsibilities to it/them;

j.
subject to these Rules, fill vacancies of the Board;
16.3
Matters Not Provided for:  if any situation arises that, in the opinion of the Board, is not provided for in these Rules, the Regulations, or the policies or procedures of MSC, the matter will be determined by the Board.

17.
BOARD MEETINGS
17.1
Board meetings;  Board meetings may be called at any time by the Chairperson or Three (3) Board Members, but generally the Board shall meet at regular intervals as agreed by the Board.  The Board must meet no less than 6 times per year.   Except to the extent specified in these Rules, the Board shall regulate its own procedure.

17.2
Meetings using Technology:   Any one (1) or more Board Members may participate in any meeting of the Board and vote on any proposed resolution at a meeting of the Board without being physically present.  This may occur by telephone, through video conference facilities or by other means of electronic communication (other than electronic mail (e-mail) communication) provided that prior notice of the meeting is given to all Board Members and all persons participating in the meeting are able to hear each other effectively and simultaneously.  Participation by any Board Member in this manner at a meeting shall constitute the presence of that board Member at that meeting.

17.3
Quorum:  The quorum for a Board meeting shall be four (4) Board Members.

17.4
Voting:  Each Board Member shall have one (1) vote at Board meetings.  In the event of an equality of votes the Chairperson shall have both a deliberative and a casting vote.   Except for resolutions passed outside of a Board meeting under Rule 17.5, (Resolutions), voting at Board meetings shall be by voice, or upon request of any Board Member, by a show of hands or by ballot.  Proxy and postal voting is not allowed at Board meetings.

17.5
Resolutions:  A  resolution in writing signed or consented to by email, facsimile or other forms of visible or other electronic communication by all Board Members shall be valid as if it had been passed at a meeting of the Board.  Any such resolution may consist of several copies of documents in the same form each signed by one or more of the Board Members.

17.6
Expenses: The Board may, by majority vote, reimburse its Board Members for the actual and reasonable expenses incurred in the conduct of MSC’s business.  Prior to doing so, the Board must establish a policy to be applied to the reimbursement of any such expenses which must comply with Rule 24 (Application of Income). 

18.
MANAGER
18.1
Role:  There may be a Manager of MSC who shall be employed for such term and on such conditions as the Board may determine.  The Manager shall be under the direction of the Board and shall be responsible for community liaison and the day to day management of MSC in accordance with Regulations, policies and procedures of MSC and within such limitations as may be imposed by the Board.

18.2
Attendance at Board Meetings:  The Manager shall attend all Board meetings unless otherwise required by the Board, but shall have no voting rights.   The Manager shall unless otherwise directed carry out secretarial duties for the Board and for General Meetings.
PART V - GENERAL MEETINGS
19.
ANNUAL GENERAL MEETINGS 
19.1
MSC must hold an AGM once every year not later than ninety (90) days after the end of the financial year.

19.2
Notice of AGM:  At least 21 days written notice of an AGM shall be given to all Members.  Notice shall be sufficient if (a) advertised in a newspaper circulating in the Mandeville and surrounding districts and (b) given to the secretary or other proper person for each Club and        (c) prominently displayed in the main MSC clubrooms.

             The notice shall include;


a.
the date, time and venue and/or the manner in which the AGM is to be held;

b.
the number of vacancies, if any, in any Board Member positions for which applications are sought;

c.
the closing date for nominations for and/or any applications for Board Members and proposed motions (including alterations to the Rules and other items of business) to be submitted to the Board (as specified in Rule 19.4).

19.3
Items of AGM Business:  Not less than 14 days before the date set for the AGM, the following information must be received, in writing by the Board;  

1.
any nominations for Board Members 

2.
notification of delegates from Clubs,

3.
items for the agenda.  

19.4
Business of AGM:  The following business shall be discussed at each AGM;

a. 
the receipt from the Board of an annual financial report for the preceding financial year and the appointment of an auditor for the current financial year.

b.
the election of any vacancies arising in the positions of elected Board Members.

c.
the election of any vacancy arising in the position of Chairman and Vice-Chairman.

d.
any motion(s) proposing to alter these rules;  and

e.
any other items of business that have been properly submitted for consideration at the AGM.

19.5
AGM Agenda:  No later than  7 days before the date of the AGM, an agenda containing the business to be discussed at an AGM (as set out in Rule 19.4 – Business of AGM) shall be sent to the Board Members and Clubs.  The Agenda will also be displayed within the MSC club house. No additional items of business not listed on the Agenda can be voted on but may be discussed by unanimous agreement of the meeting. 

20.
SPECIAL GENERAL MEETINGS (SGM)
20.1
Any other meetings of the Members shall be Special General Meetings.

20.2
Call for SGM: An SGM must be called by MSC upon a written request (which must state the purpose for which the SGM is requested including any proposed motion(s) ), from;


a.
the Board, or

b.
a combination of twenty-five percent (25%) or more of Clubs.

20.3
Notice of SGM:  At least 21days written notice of an SGM must be given to all Members.  Notice shall be sufficient if (a) advertised in a newspaper circulating in Mandeville and surrounding districts and (b) given to the secretary or other proper person for each Club and (c) prominently displayed in the main MSC clubrooms.
             The Notice shall include:

a.
the date, time and venue and/or the manner in which the SGM is to be held;


b.
the proposed motion(s) that have been properly submitted for consideration;

21.
PROCEDURE FOR GENERAL MEETINGS
21.1
Notices:  Any notices or other communication given pursuant to these rules must be in writing and may be served personally or sent by post, facsimile or e-mail or other technological means of communication in writing.

21.2
Errors:  Any irregularity, error or omission in notices, agendas and relevant papers of General Meetings of the omission to give notice within the required time frame or the omission to give notice as specified in Rules 19 and 20 and any other error in the organisation of the meeting shall not invalidate the meeting nor prevent the Members from considering the business of the meeting, provided that;

a.
the Chairman in his or her discretion determines that it is still appropriate for the meeting to proceed despite the irregularity, error or omission; and 

b.
a motion to proceed is put to the meeting and carried by a majority of those attending.

21.3
Quorum:  No business shall be transacted at any AGM or SGM unless a quorum is present at the time when the meeting is due to commence as set out in the notice of meeting.  The quorum for a General Meeting shall be a combination of no less than seventy five percent (75%) of Clubs.  The quorum must be present at all times during the meeting.  If a quorum is not obtained within thirty (30) minutes of the intended commencement time of the General Meeting, then the meeting shall be adjourned to such other day (being not less than seven (7) days following the adjournment), time and place as determined by the Board.  If no quorum is obtained at this second General Meeting, then the persons present at such meeting are deemed to constitute a valid quorum.

21.4
Voting:  Voting shall be by way of show of hands unless otherwise directed by the Chairman to be by way of paper ballot.   Proxy and postal voting shall not be allowed.

21.5
Chair:  All meetings shall be chaired by the Chairman or other Board member appointed by the Board.

21.6
Minutes:  All General Meetings shall be minuted by the Manager or other person appointed by the Board.

PART VI – FINANCIAL MATTERS

22.
FINANCIAL YEAR
22.1
The financial year of MSC shall commence on 1 July and end 30 June in the next year and may be altered from time to time by the Board. 

23.
ANNUAL REPORT
23.1
The Board shall prepare an annual report for presentation to the AGM which contains;

a.
the annual financial statements as required under the Incorporated Societies Act 1908;  and

b.
an annual report of the year’s activities (collectively known as the “Annual Report”), 

23.2 
The annual finance statement in Rule 23.1 shall be audited by an auditor appointed by the Board.  The auditor shall be a practising chartered accountant.  Auditing shall take place within nine months of the end of the relevant financial year.
24.
APPLICATION OF INCOME
24.1
The income and property of MSC shall be applied solely towards the promotion of the Objects.

24.2
Except as provided in these Rules;

a. 
no portion of the income of property of MSC shall be transferred, directly or indirectly by way of dividend, bonus or otherwise to any Member, and  

b.
no remuneration or other benefit in money or money’s worth shall be paid or given by MSC to any Member or Board Member except:

-
 interest on money borrowed from any Member, Board Member or Officer;

- 
rent for premises demised or let by any Member, Board Member or Office to MSC, and

- 
any out of pocket expenses incurred by any Member, Board Member or officer on behalf of MSC for any other reason.

  24.3         Any major expenditure by MSC of more than $50,000 (fifty thousand dollars) requires        

                  approval at a General Meeting.

PART VII  -   ADMINISTRATIVE

25.
COMMON SEAL
25.1
MSC shall have a common seal.

25.2
The Board shall determine when and by whom the common seal is to be used and make provision for its safe custody, subject to the Act.

26.
ALTERATION TO THE RULES
26.1
MSC may alter or replace these Rules only at a General Meeting by a resolution passed by a three quarters majority of those Members present and voting.

26.2
Any proposed motion, from a Member, to amend or replace these Rules shall be signed by at least 15 Adult Members and one quarter of Clubs, and given in writing to the Manager or other proper representative of the Board, at least 14 days before the General Meeting at which the motion is to be considered, and accompanied by a written explanation of the reasons for the proposal.

26.3
The Board may propose a motion to amend or replace the Rules, in which case it must ensure that proper notice is given, as provided for in clause 26.4 hereof.

26.4
At least 10 days before the meeting, written notice of the proposed motion, the reasons for the proposal, and any recommendations of the Board, shall be given to the Clubs.
26.5
When a Rule change is approved, the Board shall cause to be filed, with the Registrar of Incorporated Societies, advice of the Rule change in the required form.

27.
REGULATIONS
27.1
The Board may determine and amend such Regulations as it considers necessary or desirable.  Such Regulations must be consistent with the Objects of MSC and any directives given by the Members at an AGM.

27.2
All Regulations will be binding on MSC and the Members.

27.3
All Regulations and any amendments to the Regulations shall be advised to all Clubs in writing or electronically, as approved by the Board and shall be publicly displayed in the clubhouse. 

27.4
MSC’s policies and procedures which were in force prior to the Commencement of these Rules shall (unless otherwise revoked) continue in force until revoked or otherwise altered by the Board.

27.5
To the extent of any inconsistency between MSC’s regulations and these Rules, these Rules shall prevail.

28.
LIQUIDATION
28.1
MSC may voluntarily be put into liquidation, if

a. 
a resolution is passed at any General Meeting  appointing a liquidator, and

b.
a resolution is confirmed by three quarters of those attending a subsequent meeting called for that purpose and held not earlier than thirty (30) days, after the date on which the Resolution was passed.

28.2
Upon appointment of a liquidator the relevant provisions of the Incorporated Societies Act 1908 shall apply to the liquidation of MSC.

28.3
Any surplus assets of MSC, after payment of all costs, debts and liabilities, shall, subject to any trust affecting the same, be disposed of by distributing, giving or transferring them to some other body or bodies having objects similar to the Objects in these Rules and which are for charitable purposes as defined by the Charities Act 2006 ( or any amending legislation ).
28.4
The body or bodies in Rule 28.3 must prohibit the distribution of its or their income and property among its or their members to at least the same or greater an extent as is imposed on the MSC under these Rules.  The body or bodies shall not be carried on for profit and shall have an approved tax exemption.

28.5
The body or bodies in Rules 28.3 and 28.4 shall be determined by the Members in a General Meeting at or before the time of liquidation.  If the Members are unable to decide, the body or bodies shall be determined by the liquidator.

29.
INDEMNITY AND INSURANCE
29.1
MSC shall indemnify its Board Members and its employees, for any costs reasonably incurred by any of them with the prior approval of the Board, that relates to liability for any act or omission in his or her capacity as a Board Member, Officer, or employee, including costs incurred in defending or settling any claim or proceedings related to such liability.

29.2
MSC may, with the prior approval of the Board, effect insurance for each Board Member, Officer and its employees in respect of:

a.
liability, not being criminal liability for any act or omission in his or her capacity as a Board Member, Officer or employee.

b.
costs incurred by that Board Member, Officer or employee in defending or settling any claim or proceeding related to any such liability.

30.
DISPUTES AND MATTERS NOT PROVIDED FOR
30.1
Disputes:  For the purposes of these Rules, the definition of “Disputes” shall include situations where a Club or other member of MSC, as the case may be, has a grievance or difference about the meaning or effect of any Rule, provision, decision, policy, practice, right, privilege or direction (including this Rule and the Regulations) determined by the Board or its duly delegated appointees or employees. 

30.2
Process:  The process for resolving Disputes shall be as follows:


a.
by the parties acting in good faith to reach an agreement; or

b.
failing agreement in Rule 30.2a above, by either or both parties informing the Board of the Dispute to seek MSC’s assistance to reach an agreement; or

c.
failing agreement to mediate or agreement at mediation, by arbitration pursuant to the Arbitration Act 1996, by one party giving written notice of such arbitration to the other party and (if not a party) to the Board.   Such arbitration shall be heard and determined by a single arbitrator to be appointed by the President of the New Zealand Law Society.   The procedure for the arbitration shall be determined by the arbitrator.   The decision of the arbitrator shall be final and binding.
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