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THE RULES OF

MUAUPOKO TRIBAL AUTHORITY INCORPORATED

1.

1.1.

21,
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Name

The name of the organisation is Muaupoko Tribal Authority Incorporated, a society
incorperatet under the incorporated Socigties Act 1908.

Interpretation and definition

Interpratation

In thege Rules, unlass the context otherwise requires, any reference to:
(a) agender includes each ather genders,

(b) the singular inciudes the plural and vice versa;

(c) any legislation includes a modification and re-enactment of, legislation enacted in
substitution for, and a regulation, order-in-council and other instrument from time to time
issued or made under, that legislation; and

{d) headings are a matter of convenience and do not affect the canstruction or interpretation
of these Rules.

Definitions

ACE means Annual Catch Entitiement as defined in the Fisheries Act 1996,

Adult Member means a Member who is 18 years of age or older; - -Em-matted: Fant; Not Boid

Adult Registered Member maans an Adult Member who is registered on the Authonty's
Register;

Act means the Maaori Fisheries Act 2004:
Alternate means the position referred to, and a person elected in accordance with, Rule 19;

Aquaculture Agreement has the meaning given to it in section 186ZD of the Fisheries Act
1896,

Aquaculture Settlements Assets has the same meaning as the temm "Setlement Assets™ in
the Maori Commercial Aguaculture Claims Settlement Act 2004,
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Asset Halding Company means a company established by the Authority in accordance with
Rute 5.2, which meets the requirements far a company defined in the Act as an asset-holding
company and includes any subsidiary of the asset-hoiding company;

Authorised Person means a Board member authorised in writing by the Board to perform a

specific task;
Authority means Muaupoko Trihal Authority incorporated,
Board means the Board of the Authority as constituted in accordance with Rule 17,

Boarf Mamber({s) means the persons elected from time to time to the Board in accordance
with Rule 17 to represent their respective Hapi and Muaupoko generally;

Board Meetings means those mestings of the Board referred 1o in Ruie 25;
Chairperson means the Chairpersen of the Board appointed in accordance with Rule 26;

Charitable Purpose means every purpose within New Zealand which in accordance with the
laws of New Zeaiand for the time beging s charitable, whether such purposes invalves the
relief of poverty, the advancement of education ar religion, or any ather object or purpose that
is charitable as defined in section YA1 of the Income Tax Act 2007,

Charities Commission means that body created by section B of the Charities Act 2005;
Confidential information includes commercially sensitive information;

Corporate Entity includes the Asset Holding Company and the Fishing Enterprise and any
Subsidiary of it, and any other company or trust wholly owned or controlled directly or
indiractly by the Autharity;

Financial Year means the pariod of twelve consecutive months ending on 31 March;

Fisharies Annual Plan means an annual plan agresd between the Board and the Asset

Holding Company in accordance with Rule 22.4;

Fishing Enterprise means a fishing operation estabdiished by the Authorty tncorporated
under Rufe 5.4 to utilise ACE frem its Seftiement Quota;

Genetal Meating means any Annual General Meeting and Special General Meeting.
HapQ means the fellowing individual Hapd:
{a) NogaiTe Ao,

(by Ngarue;
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(c} Ngati Hine;

(d) Ngati Paric;

(e} Ngati Tamarangi;

(fy Ngati Whanokirangi; or
(g) Punahau.

Hap( Election means the election process set out at Rules 17 to 20 for the namination,
election and appaintment of 4 Hapd representative as a Board Member on the Board,

fncome Share has the meaning given to it in the Act.
twi means Muaupoko;

fiwi Aguacuiture Organisation has the meaning given to it in the Maor Commercial
Aquacultura Claims Setiiernent Act 2004;

wi Fisheries Assets means the Setflement Quota and Income Shares received by the
Authority under the Act;

Kaimahi means people employed by the Authority and who are ragponsible for daily aclivities
of the Autharity,

Mandated lwi Organisation has the meaning given to it in the Act;

Member means every individual who whakapapa to a Hapii of Muaupcko and every individual
wha is a Whingai;

Muaupoko means the lwi comprising individuals, whanau and Hapii who whakapapa to
Muaupoko;

Ordinary Resolution means a resclution put at a Board Meeting which has been approved
by the majority of Board Members at a Board Meeting;

Private Notice means a notice:

(a) sent by any means that is private to the recipient; and
{by complies with Kaupapa 4 of Schedule 7 of the Act,

Public Notice means a notice:

{a} published in @ newspaper generally circuiating in the retevant area or areas;

(b} may also be published by pSnui or electranic media, including radio and television; and
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(c) complies with Kaupapa 4 of Schedule 7, if applicable, of the Act,
(Quota means quota sharas within the meaning of the Fisheries Act 1996,

Register means the register of Registered Members held and maintained by the Board in
accordance with Rule 8 and which may also record the details of Non-registered Members
where possible;

Registered Member means a Member who is registered on the Register;

Registration Form means the form devefoped by the Board from time to time o be used by
persons wishing to register for membership with the Authority;

Rules means the rules of the Autharity set aut in this decument and any alleration,

amendment or deletion of these rules;

Settlement Quota means the quota shares within the meaning of the Act that are aliocated
and transferred to an Asset Holding Company on behalf of Muaupoko by Te Chu Kai Moana
Trustee Limited:

Special Resclution means a resalution at a General Meeting that has been appraved by nat
less than 75% of Aduit Members voting by ballot in accordance with Rule 16.1(b}.

Strategic Governance means providing corporate govemance over Corporate Entilies and
setting the strategic divection in @ manner that camplies with the Act;

Subsidiary means any Subsidiary (as defined by section § of the Companies Act 1993) of a
Corparate Entity and includes any persan or persons (other than a Subsidiary as so defined)
that is controlled by a corporate Entity and includes a separate entetprise that is responsible
to the Mandated wi Organisatian, as that term is used in sectian 32(3} of the Maor
Commercial Aquaculture Claims Settiement Act 2004,

Tikanga means in relation to 2 Hapi, its customary values and practices;

Voting Paper means a voting paper in a form appraved by the Board from time to time and
which shall record the membership number of the Adult Registered Member, or in the case of
an Adult Member who is not an Aduit Registered Member, may provide for information
concarning that Member's whakapapa andfor Hapil affiliation;

Whakapapa Committes means each committee appointed under Rule 10;

Whingai maans a person who does not whakapapa to a Muaupoiko Hapl but who is
recognised by a Hapl as a person adopted by a Member affilisted to that Hap0 in accordance
witfi the Tikanga of that Hapd;
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Waorking Day means the days Monday through Friday exciusive of any public holiday and
excluding 24 December to 2 January {inclusive);

Registered Office

The Registered Office of the Authorily is situated at 306 Oxford Street, Levin of such other
place in New Zealand as the Board shall from time to time determine.

Objects

The Authority is a charitable sotiety for the benefit of ali Members and Hapl and ail funds
must be applied and used exclusively by the Board for the Charitable Purpgses for the benefit
of all Members irrespactive of where those Members reside within New Zealand and of the
Members and shall without limitation include:

{a) education;
o) relief of poverty;
{c) cultural matters; and

Any other purposes that benefit the community of the Members and Hapt as the Board frcm
time to time decide in their absolute discretion.

In giving effect to the Charitable Purpeses of the society, the Authority may act to:

(a} give recognition to the Tiritl O Waitangi;

(b) promote and suppert the Tino Rangatiratanga of Muaupoko and the Hapl where
aporopriate;

{c} seek out, strengthen, and retain the traditional, cuttural and spiritval values of the
whinay, Hap( and lwi of Muaupoka;

{d) enhance and enrich the quality of life of the whinau, Hapl and twi of Muaupoko;

{e) develop the social, educational, cultural and welfare needs of the whanau, Hapd and twi
of Muaupcko;

} organise, encourage and provide employment, educational, recreational, training, health,
housing, weifare, cuttural and develop opporunities, including the ars Dboth
conternporary and traditional within the rohe of Muaupako;

(g) provide support and assistance to individuals, groups and organisatians working for the
benefit of the whanau, Hapd and fwi within the rohe of Muaupoko;
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(h) carry on other objectives which are relevant to the Authority's needs that will

0

&

(k)

comprehensively enable the Authority ta functicn beneficially for the whianau, Hapi and
twi of Muaupoko;

provide research and selting up a database of all information regarding Muaupoko
resources including nga roto, awa, moana, ngahere, whenua and tangata;

act ulfimately for the benefit of al! Muaupoke as the Mandated Iwi Organisation for
fisheries setlement purposes irrespective of where they reside; and

acting ultimately for the benefit of all Muaupoke as an lwi Aguacuture Organisation for
aguaculture settlement purposes irrespective of where they reside,

Powers

The Authorily wili have the powers of a natural person to do all things necessary or desirable
for the attainment of any one or mare of its objects. Without limiting the generality of the
above powers, the Authority shall have the power to:

{a}

0]

©

(9)

(e}

(@

{h)

(i

do any act or thing or pracure the doing of any act or thing or eriter inty any obligation

whatsoever,
exercise unrestricted powers o barmow and raise maney,

give mortgages and cther securities including guarantees and indemnities and agree the
release, modification or varation of any rights, privileges or habifities associated with
those securities;

invest the Authority's funds that are not immediately required for its purposes in any type
of investment that the Board considers is an appropriate investment;

sell or dispose of assets of the Authority;
borrow or obfain cretit;

purchase, lease sell or otherwise improve ar dispese of land or interest in land on such
terms and subject to such conditions as the Authority determine, provided that the power
to dispose of Maori land will be subject ta the provisions of Te Ture Whenua {Maori
Land) Act 1993 or any subsequent fegisiation in force at the time of dealfing;

enter into management agreements and other contracts with any other person or entity
for the purposes of promoting the objects of the Authority;

carry out and pay for repairs and improvements of Authgrity assets and generafly
manage those assets,
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@
(k)

0
{m)

(n)

{0)

(p)

(a)

(n

employ and dismiss persons;

engage independent contractors for any purpose connected with the aftainment of the
Authority's objectives;

commence, defend or settle any legal proceedings or arbitrations;

incarporate er form (whether by themselves or with others) a company or partnership or
joint venture to carry on the businress or venture;

to hold shares or equity in that company or partnersnip or joint venture;

protect and safeguard to the best of their ability Maori urupa, wahi, tapu and all historic ar
sacred sites in or upon land vested in the Members;

act for the benefit of Maori other than the Members, or the community generally,
provided that the Authority unanimously resalves to do so;

act on behalf of Muaupoko in relation to aguacufture claims and setffernent assets under
the Maor Gommercial Aquaculture Claims Settlemeant Act 2004, in respect of which the
Authority must act for the benefit of ali Members of the twi, irespective of where those
Members reside, including directly receiving and hoiding, on behalf of Muaupoko
settlement assets allocated to Muaupoko by Te Dhuy Kai Moana Trustee Limited in
acgerdance with the Maori Commercial Aquaculture Claims Settliement Act 2004, and

enier into agreements with other Iwi Aquaculture Organisations in refation to the
allocation of Aquacultura Settlement Assets.

Without limiting Rule 5.1, the Authority:

(a)

(0)

©

will have the power to establish an Asset Holding Company; and
must establish the Asset Halding Company to:
(i) receive the lwi Fisheries Assets;

(i) provide any financial return on the use of the Iwi Fisheries Assels ta the Authority;
and

(ili) comply with and perform the functions required of it by sections 16 & 17 of the Act.

Consider and determine the appropriate policies and processes for the distribution of
proceeds from any financial return received by the Authority from the Asset Holding
Company to Hapi provided that such policies and procedures shall be compliant with the
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applicable rules and regulations concerning the use of incame derived from the use of iwi
Fisheries Agsets.

(d} distribute funds to Hapi in accordance with policies and procedures determined by the
Board pursuant to the preceding Rule.

The Asset Holding Company referred to in Rule 5.2:

(@) must be and remain owned and controlled by the Authority,
(b} must not permit more than 40% of its Directors to be Beard members;

{z) must have constitutional documents that have been approved by a simple majority of the
Board members as complying with the requirements of the Act;

{d) must have canstitutional documents that have been ratified by a resolution passed by a
majortty of not less than 75% of the Board members, whether or not present at the
meeting at which that resolution is proposed;

(e} must receive and hold, an behalf of the Autharity, for $o long as they are to be retained,
all Setilement Quota and Income Shares allocated by Te Ghu Kai Moana Trustee
Limited to, or otherwise acquired by, Muaupaoko under the Act;

(f} must pravide dividends solely to the Authority;
{g) must nat undertake fishing or hold a fishing permit;

(hy must not enter into any transactions relating to or aftecting the Income Shares it holds
unless the Authority has complied with its obligations under these Rules and sections 69
to 72 of the Act;

{iy must not enter into any transactions relating to or affecting the Settlement Quota it helds
unless the Trust has complied with its obligations under these Rules and sections 161 to
176 of the Act;

{i) in its function of receiving and holding Setttement Quota and Income Shares is bound by
al! the requirements specified for Mandated fwi Organisations in refation to thase matters
in the Act;

(k} may establish ore (1) or more Subsidiaries to be its Subsidiary Asset Holding

Companies;

(1) may transfer to any such Subsidiary Asset Holding Company some ar all of the assets
received under Rule 5.3(e); and

{m} any Subsidiary established under the proceeding Rules:



{i} must be and remain wholly owned by the Asset Holding Company that established it;

(i) must not have more than 40% of its Directors who are also members of the Board
elected in accordance with these Rules;

(ifymay receive and hold some or all of the lwi Fisheries Assets an behalf of the Asset
Holding Company pursuant to the Act;

(iv)must provide dividends solely to the Asset Holding Company that established ittt
indirectiy)-to-the-Authonty,

(v)must not enter into any transactions refating to or affecting the income Shares it holds
unless the Authority has complied with its abligation under section 69 to 72 of the Act;

(vi)ln its functions of receiving and holding Settlernent Quota and Income Shares is
bound by all the requirements specified for Mandated Iwi Qrganisaticns in relation fo
those matters in the Act; and

{wii) must not undertake fishing or hold a fishing permit, but the Asset Holding
Company may undertake any other activity or hald any other assets.

54.  If the Authority wishes to establish its own fishing operation, utilising ACE from its Settlement
Quota, to harvest, process or market fish, or to be invalved in a joint venture for those

purposes, it must establish a Fishing Enferprise which is separate from, but responsible to,

the Authority to undertake those operations. An enterprise set up to undertake such

operations must be a separate entity from the Asset Holding Company to which any

Settlement Quota or Income Shares of the Iwi have been transferred.

Requirements of Constitution

5.5.  The constitution of every Asset Holding Company or Fishing Enterprise ar a Subsidiary of any

of them must require that company to:

@

1)
(€

()
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hold its assets and all accrations to these assets whether of a capital or revenue nature
on trust for the benefit of the Charitable Purposes of the Authorily, such purposes 1o be
promoted by payment of dividends or other revenue ar capital distributions directly ar
indirectly to the Autharity;

present an annual plan and statement of corporate intent to the Authority,
report annually to the Authority,

have its accounts audited,



and may provide for the Authority to appoint up two (2) Baard members as Directors of that
Asset Holding Company or Fishing Enterprise, as the case may be, provided however that at
no fime may the Board members comprise more than 40% of the tatal number of Directors of
that Company ar Fishing Enterprise.

Criteria for Appointment of Office Holders

5.8.

57.

5.4.

In considering whether to appoint any person as a Director of any Asset Helding Company or
Fishing Enterprise or any other Subsidiary, the Board shall, in addition to the matters set out
in the constitution of the Asset Holding Company or Fishing Enterprise or ather Subsidiary,
determine the appointments so that the Board concermed contains an appropriate
combination of the following attributes:

(a) Members;
() Proven business experignce in one (1} of the fields of:
(i) finance;
(i) commerce;
(iijoperational management;
{iw)law;
(v)seafood industry; or
(vi¥fishing.
{¢) Commitment to Muaupoko Hapl and whanau,

If the Autharity wishes to undertake commercial aquaculture aclivities {(as that term is used in
the Maorf Commercial Aquaculture Claims Settiement Act 2004), it must establish an
enterprise which is separate from, but responsible to, the Authority to undertake those
activities, and which may be the Asset Holding Company that receives the Settlement Quota

and Income Shares.

Without derogating fram its duties under any enactment or at law, the Autharity has reporting
responsibilities in refation to:

(a) its own performance; and
{b) the parformance of any:

(i) Asset Holding Company;
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(i} Fishing Enterprise;

{iiNjoint venture or other entily that conducts business using the Settiement Quota or
Income Shares; and

(iv}any gther Carporate Entity (nat including those referred to in clauses (i) ta {iii} abave),

6. Pecuniary Profit and benefits and advantages

6.1.  No private pecuniary profit shall be made by any person from the Authority, except that;

(but subject to Rules 6.2 and 6.3},

(a)

{0}

{©

L)

each Board Member may receive full reimbursement for all costs, charges and expenses
properly incurred by the Board member in connection with the affairs of the Authority,

the Board may pay reasonable and proper remuneration 1o any person or firm or
company (including a Board Member) in retum for services aclually rendered to the
Autharity,

any Board Member may be paid all usual professional, business or trade charges for
services rendered, time expended and all acts done by that Board member or by any
entity of which that Board Member is a pariner, member, empioyee or associate in
connection with the affairs of the Authority; and

any Board Member may retain any remuneration properly payable to the Board Member
by any company or other body or firm or undertaking with which the Authority may be in
any way concerned or involved for which the Authority has acted in any capacity
whatever, notwithstanding that the Board Member's connection with that entity is in any
way attributable to that Board Member's connection with the Authcrity.

6.2. No Board Member, or persan assaciated with a Board Member, shail take part in or influence

any decision made by the Authority in respect of payments to, or on behalf of, that Board

Member or assaciated person of any income, benefit or advantage. Any payments made to a

Board Member, or person associated with 3 Board Member, must be for goods or services

that advance the purposes of the Authority and must be reasanable and relative to payments

that would be made between unrelated parties.

6.3. Before any such reimbursement paid to a Board Member may be regarded as properly

incurced by that Board Member or any such remuneration paid to a Board Member may be

regarded as reasonable or properly payable or any such charges may be regarded as usual,

the amount of that reimbursement, remuneration or charge must have been approved as such

by a resolution of Board.
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6.4,

71,

a.1.

8.

8.1.

The Board must disclose, in its annual report next published after payment of that
disbursement, remuneration or charge, in respect of all such reimbursements, remuneration

or charges:

(a) the amount received by the Board Member, fimn or entity concerned;

(b) the nature of the reimbursement and the nature and extent of the services rendered or
time expended; and

(¢} the methad used to calculate the reimbursement, remuneration or charge.

Muaupoko Kaunihera Kaumatua Me Nga Kuia

Muaupoko Kaunihera Kaumatua me nga Kuia being a council of elders of Muaupoke whom
the Board may consult, receive advice from in an advisory capacity andlor seek endorsement
on any matter from time fo time.

Membership
The Board must:

{a) have, and maintain in a current state, a Register that:

(i) includes the name, date of birth, and contact details of every Member of Muaupoka
who applies, and is accepted, for registration;

(il} is available for inspection by a Registered Member of Muaupoko who can view their
own registration details in a manner consistent with the Privacy Act 1993,

(iii}is available for inspection by a parent, legal guardian or other person standing in the
stead of a parent, who may view the registration details of any ¢hild, ward or other
dependant under 18 years of age who was registered by such persans, whichever the
case may be;

{ivirecards the Hapd that the Registared Member affiliates 10 and whether their status is

as Whangai; and

{(v)allocates a registration number to each Registered Member.

(b) make ongoing efforts to register all Members on the Register.

Applying for membership

An appiication to be entered in tha Register may be made by:
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(a) an Adult Member on their own behalf or by their legal guardian; or

(b) any other Member who is not an Adult Member, by his or her parent or legal guardian or
a person who the Beard considers to stand in the stead of a parent of that other Member;

and such application must be made by compleling a Registration Form.

92 The Board may enter in the Register any existing Member of Muaupoke whose details are
already neld by the Board for registration of membership purposes where:
f2) the details held by the Board fulfil the requirements of Kaupapa 5 of the Act, except that
the requirement in clause (b){ii}} of that Kaupapa need not necessarily be fulfilled urless
all necessary details are available; and
{b) the particulars were acquired by the Board as a resylt of an application (not necessarily
being the current Registration Form) made by:
(i) Adult Members or Whangali, an their own behalf ar by their legal guardian at the time
of the application;
(i} other Members, who were not Adult Memters at the time of the application, by their
parent on their behalf, or by their legal guardian at the time; and
(iliyother Members by an Adult Member on their behalf who, in the opinion of the
Whakapapa Committee, stead in the stead of a parent of that person at the time of
the application.
9.3 Registered Members may receive Private Notices andfor Voting Papers automaticaily from
the Authority as they become available for the following:
{a) General Meetings:;
{p) the election of Board Members;
{¢) any amendment to these Rules or the constitutional documents of any Asset Holding
Company,
{d) the disposal of income Shares or Settiement Quota; or
(e) the conversion of Quata into Setilement Quota.
The Authority shall supply all AduRk Members with the above information if that Member
requests it.
Registering a Member
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9.4

4.5,

96.

9.7.

Each Registration Form completed in accordance with Rule 9-, or any nofified and-requests
for-changes pursuant to Rule 9.17, that-are-received by the Board shall be copied to the
relevant Whakapapa Commilee{sHe-assess-and-determine-whatherthe-pemsen-consamed-is

Upon receipt of the Registration Form or nofice to change a Member's Hapd affiliation
recorded on the Register, the relevant Whakapapa Committee shall decide whether in its

opinion, acting reasonably:
(a} such person can whakapapa to the Hapl selected;

{b) such person does not whakapapa to the Hapi seiected; ar

(¢} such Registration Form or notice should be suspended on the basis that further
information is necessary or desirable to determine the application, in which case Rule

06.8 shall apply,

and advise the Board of its decision within 15 Working Days of receipt of the Registration
Form or notice.

If there is no Whakapapa Commiltee in place at the time 3 Registration Form is submitted to
the Authority, or if the Whakapapa Commiftee fails to respond to the Authority within the
applicable timeframe, the Authority shall consider the application and determine the
applicant's Hapii affiliation.

Subject tv Rule 9.10 the Board must enter in the Register:

(a) any person who has applied in the correct form and who is ¢onfirmed for registration by
the Board taking into account the decision of the relevant Whakapapa Committee (if
applicable); and

{b} any changes requested using the correct form by a Registered Member pursuant to Rule
917 to that Registered Member's registration details held on the Register which, in the
reasonable opinion of the Board, taking into account the recommendation, findings
and/or decision of the relevant Whakapapa Committee (if applicable), are correct.

Further information

9.8.

The Board or the relevant Whakapapa Committee:

{(a) may reguire any persen seeking registration as 3 Registered Member to provide:
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9.9

{i) evidence verifying he or she is a Member or affiliated to the Hapd selected on their
Registration Form; ar

(i} such other inforration as the Beard or Whakapapa Committee may request,

(iii)before that person is entered in the Register; and

{b) may require any person wno is entered on the Register to provide evidence verifying that
he ar she iz a Member or affiliated to the Hap( selected on their Registration Form; and

(c) may consuit with each other in relation to any application for reqistration or continued
registration as a Registered Member, or notice under Rule 9.

Withaut fimiting the foregoing, the Board may request the relevant Whakapapa Committee to
determine and advise the Autharity who are the comman ancestors or primary arcestars, of
the relevant Hap.

Board may decline or rernove registration

9.10.

g.11.

9.12.

9.13,

ff the Board, acling reasonably and taking into account the decision of the relevant
Whakapapa Committee (if applicable), considers that:

(a) any information about a person received under Rule 9.4 or Rule 7; or
() the existing information on the Register,

is not accurate or complete such that in either case the persan concerned does not meet the
qualifications required by these Rules for entry on, or change of details in, the Register the
Board may:

{1 in relation ta an applicatian far registration, decline to register that person; and

(i) in retation to @ notice under Rule 9.17, decling to make changes requested, or may
remove that person from the Register, as the case may be.

if the Board exercises its powers in Rule 08.10 above, it must nolify the person concemed of
its decision, and, if requested by that person, of the principal reasans for that decision.

Where any applicalion for registration is declined or the changes requested in a notice are
declined, or any decision is made by the Board to remove any person from the Register, the
person concemed may dispute that decision of the Board and may exercise his of her rights
under Rute 30.

The determination of the Board on the registration of a person concemed shall be final and
binding on that person and the Authority, subject to the provision of Rule 30,
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9.14, To avoid doubt, 3 Registered Member may, at any time, request that his or her registration be
removed or terminated. His or her registration will be deemed removed at the date on which
the written request is received at the registered Autharity office.

8.15. To avoid doubt, it shail mot be nacessary, in order to be considered 3 Member of Muaupoka
for the purposes of Rule 4.1, for that Member to be registered in accordance with this Rule 9.

Board to inform Hapa

9.16. The Board must inform the relevant Hapd when:

{a) the Authority receives a Registration Form from a Membar claiming an affiliation with that
Hapi;

(b) it enters on the Members’ Register a Member affiliated or ¢laiming affitiation to that Hapd;
and

(¢) adecision of the Board is made under Rule 9,108-40,

9.17. A Registered Member may notify the Secretary of a change to:

(i) their defails recorded on the Register; or
(i) their Hapa affiliation.

9.18. It shall not be necessary for the Board o provide Private Notices to Registered Members
where the Board believe on reasonable grounds (and have evidence supporting that befief),
that the Registerad Members' contact details are not current.

10.  Whakapapa Committee

10.1. Each Hapi shall establish ane (1) Whakapapa Committee. The Hapi's representative Board
Member(s} shall arganise for their respective Hapid to establish a Whakapapa Committee far
that Hapd. A Whakapapa Committee shall be deemed established upan the Board receiving
natice of the name and contact details of one (1) ar more persons appointed by the Hapd.

10.2.  Where:

(a} & Hapl has nat appointed a Whakapapa Committee;
{b} for the time being, the Whakapapa Committee of a Hapd subsequently becomes vacant;
{c) the Board has reason to believe the appointee(s) are no longer able ta be contacted; or

{d) the Whakapapa Committee {ails to provide a response in a ltimely manner where a
response is required of that Whakapapa Committee under these Rules;
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10.3.

104,

10.5.

106.

10.7.

1.

the Board may determine how it wishes to proceed on a particular matter to ensure the
Authority's operations or gther business continues without disruption. This may include
fulfitirg the responsibiliies of the Whakapapa Committee under these Rules where
necessary provided that the Board Members in making such decisions will act reasonably and
to the best of their knowledge, skill and ability.

The primary role of a Whakapapa Committee is to assess validity of whakapapa links to
Hapid. Members of the Whakapapa Committze shall be appointed by the Hapd and shall
comprise at least one (1) perscn who that Hapd considers is knowledgeable in the
whakapapa of that Hap( and recagnised as such by Members of that Hapi.

Each Whakapapa Committee shall have the discretion to take into account the \Whakapapa
Committee members’ own knowledge and such other matters as the Whakapapa Committee
considers will assist it in making a determination from time {o time. The Whakapapa
Cormmittee must adopt an approach for dealing with matters arising under these Rules in a
manner that is consistent with these Rules and the Act.

The Board will be respansibie for making alf reasonable enquiries into the process undertaken
by the Whakapapa Committee to ensure that it complies with these Rules and the Act.

The Authority may request a Whakapapa Committee to provide details about any information
relied upon in reaching a determination an any matter under these Rules and whether the
person concemned was informed of the same and given an opportunity to make a submission
or provide further information and whether that additional information was also duly
considered.

The Authority and each Whakapapa Committee shall exercise discration when dealing with

private information of individual Members.

General Meetings and Reporting

The Annual General Meeting shall be held within feur {4} months of the end of the Financial

Year.

The purpose of the Annual General Meeting is to:

{(a) review the work of the Autharity;

{b) receive the minutes of the previous Annual General Meeting and of any Special General
Meeting held since the last Annual General Meeting;

(c) recaive and consider the annual repor;
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(d)

(e)

U]

receive and consider the audited Financial Statements of the Authority prepared in
accordance with the generally accapted accounting pracitce;

appoint an auditor for the ensuing year; and

consider any other matter that concerns the Authority.

11.3.  The annual report for the previous Financial Year must be made available not less than 20

Working Days before the General Meeting, that reports against the objectives set out in the

annual plan for the previous year, including:

(a)

{b)

(©

{d)

(e}

®
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information on the steps laken by the Board to increase the number of Registered
Members;

a comparison of the Board's performance against the objectives set out in the annual
plan;

the annual audited financial repon, prepared in accordance with generally accepted
accounting practice, and accounting separately for Settlement Cash Assets;

a report giving infarmation of the sales and exchanges of Settiement Quota in the

previous year, including:

{i) the quantity of Settfement Quota held by the Asset Helding Company at the beginning
of that year;

(i} the value of Settlement Quota sold or exchanged in that year;
{iii) the identity of the purchaser or other party to the exchange,

(iv)any transaction with Settlement Quota that has resulted in a registered interest by
way of caveat or mortgage being placed over the Settlement Quota;

(v) the Settlement Quota interesis that have been registered against the Quota shares of
the Authority; and

{vilthe valua of income Shares sold, exchanged, or acquired;
a report on the interactions of the Authority in fisheries matters:
(i) with other entities within Muaupcko; and

(ii) with other Mandated Iwi Organisations,

any changes made under section 18 of the Act to these Rules ar the Asset Holding
Company; and




{g) an Annual Pian for the next financial year that must include:
(iy the objectives of the annual plan;

(i} the value of Settlement Quota sold or exchanged in that year;

(fiiythe policy of the Autharity in respect of the sales and exchanges of Seftlement Quota;
(iv)any changes in that policy from the policy for the previous year; and
{v)any proposal to change the constitutional documents of any Corporate Entity.

11.4. in relation to every Asset Holding Company that receives Settlement Quota and Income
shares {or cther settlement assets), and in relation to any Fishing Enterprise established by
the Authority under Rule 5.4 to conduct fishing operations utilising ACE from the Settlement
Quota, to harvest, process or market fish, or be involved in any joint venture for those
purposes (each referred o in this Rule as an "enterprise”) an annual report on:

(a) the performance of that enterprise;
{b) the investment of money of that enterprise;
(¢} the annual plan of that enterprise, including:
(i) the key strategies for the use and development of lwi Fisheries Assets;
(i) the expected financial retum on those assets; and
{iiijany programme to:
A. manage the sale of ACE derived from the Settlement Quota; or

B. reorganise the Settiement Quota held by thai enterprise by buying or selling
Settiement Queta in accordance with the Act; and

{d} any proposal to change the constitutional documents of any Asset Holding Company.

11.5. Al Members are entitled to attend the Annual General Meeting. All Board Members are
expected to attend the Authority's Annual General Meeting,

11.6. At the Annual General Meeting and Special General Meeting the chair shall be taken by the
Chaimersan and, in the Chairperson's absence, the vice Chairperson and, failing that, a
Member of the Board nominated by the Board shall chair the meeting.

12.  Special General Meeting
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121,

12.2.

12.3.

124

13.

A Special General Meeting shall be cailed by the Secretary, if requested in writing by:

(a) the Chairperson of the Board (or the vice-Chairperson if the Chairperson is indisposed);
(b) not less than 50 of the Adult Members: or

(c) notless than 5 Board Members representing five (5) Hapi, provided that no meeting can
be convened to consider;

{i) disposal of Income Shares (in accordance with section 70 of the Act);

(iiya request to Te Ohu Kai Moana Trustee Limited to treat Quota as Settiement Quota
(in accordance with saction 159 of the Act of the Act);

(iii) disposal of Setfement Quota (in accordance with section 162 of the Act); or

{iv)a request for rationalisation of Settlement Quota (under section 172(3) of the Act),
uniess the Board have resolved to:

A seek approval of the Adult Members (under section 70 of the Act);
8. cbtain the approval of the Adult Members {under section 159 of the Act);

C. obtain the prior approval of the Adult Members (under section 162 of the Act);
ar

D. obtain the prior approval of the Adult Members (in accordance with section
172 of the Act), as the case may be.

A request far a Special General Meeting must state the objects for which the Special General
Meeting is required and be signed (including countemparts) by those requesting the Special
General Meeting.

The Special General Meeting must be held within 30 Working Days from the date the request
was received by the Secretary,

If the Chairperson does not within fifteen (15) Woarking Days from the date of the request
proceed to convene a Special General Meeting to be held with proper Notice within thirty (30)
tforking Oays from that date, the Adult Members who made the request may, subject to Rule
12.1(c) above, themselves convene a Special General Meeting in accerdance with these
Rules, but any Specia! General Meeting so convened is not to be held after the expiry of three
(3) calendar months from the date of effective notice of the request,

Notice of a General Meeting
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1314,

13.2.

14.

14.1.

15.

15.1.

158.2.

Motice of the Annual General Meeting and Special General Meeting shall:

(a) be given at least 20 Warking Days prior to the Meeting;

(b} be in a Public Notice in the local daily newspaper in the vicinity of the rohe of Muaupako
and in any other region of New Zealand in which the Board cansiders there to be
significant concentrations of Members residing; and

(¢} Include:

{f) the agenda and the nature of the business to be discussed and any proposed

resolutions,;
(i) the date and time of the meeting and its venue;
{iiiywhere any relevant explanatory documents may be viewed or obtained;

(ivigive a brief summary of any consfitutional amendments, if proposed and indicate that
the details of the proposed amendments can be obtained from the Authority office;
and

(v)where relevant, any other infarmation specified or required under the Act.

Any accidental omission {0 give nofice of a Special General Meeting to, or failure to receive
Notice of a Special General Meeting by, 2 Member does not invalidate any resolution passed
at that Special Genera! Meeting.

Quorum

No business shall be transacted at an Annual General Meeting or Speciat General Meeting
unless a quorum is present. The quorum at an Annual or Special General Meeting is 25 Adult
Members.

Adjourned meeting

If a quorum is not present within one {1) hour of the time appointed for the start of a Annual
General Meeting and Special General Meeting the meeting is to stand adjoumed until such
time, date and place as may be determined by the Chairperson of such meeting unless the
Board ctherwise determines.

No business shall be fransacted at any adjourned meeting other than the business left
unfinished or to be dealt with at a meeting which was adjoumned.
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153.

When a meeting is adjoumed for 20 days or mare, notice of the adjourned meeting shall be
given as in the case of original meeting. Otherwise it shall not be necessary to give any notice
of an adjoumed meeting or the business to be transacted at any adjoumed meeting which
shall be held at the same time and place, or to such other date, time and place as the
Authority may appoint and, if at the adjourned meeting a quorum is not present within 30
minutes after the time appointed for the meeting, those present shall form the quorum.

Information must be made available in writing

15.4.

18.5.

16.

16.1.

Infarmation referred to in Rule 11 must be made available on request in writing by any
Member of Muaupoko,

Any Adult Member may request in writing a copy of these Rules and a copy will be provided

subject to such reasonable charges as the Board require.

Voting

Decisions of Adult Members in refation to any matter put to a vote shall be made on the
following basis:

{a) except in the case of decisions referred o in paragraph {b) below, & resolution shall be
passed if more than 50% of the Adult Members who cast a vote, either at a General
Meeting or by postal vote if applicable, vote in favour of the resolution in accordance with
the voting procedure determined and published by the Board and in the absence of the
Board publishing the precedure by a show of hands at the General Meeting; and

{b) inthe case of a Special Resolution for:

(i changes to these Rules {or amendments to the constitution of any Asset Holding
Company (in accordance with the requirements of sections 17, and 18 as the case
may be, of the Act);

{ii) changes to these Rules which do nat relate to matters provided by or under the Act;
(iliythe sale of Income Shares in accordance with section 70 of the Act;
{iv)Quota to be treated as Settlement Quota in accordance with section 159 of the Act;

{v)the sale or rationalisation of Settlement Quota in accordance with section 162 or 172
(as relevant) of the Act; and

{vi)a request that Te Ohu Kai Moana Trustee Limited transfer Authorities or Coastal
Pemnits that are Aquaculture Settlement Assets in accordance with section 50(1) of
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the Act (except where the proposed transfer is to a company that is wholly owned by
the Authority,

by not tess than 75% of the Adult Members, who cast a vote at a General Meeting, or by
postal vote, voting in favour of the Special Resolution and no such Special Resolution shali be
passed unless notice in respect of those resolutions has been given in accordance with the
Rule 15.9 and the Act.

Number of votes

16.2. Each Adult Member shall anly-have one (1) vote on each reselution-motion subject ta a vote
ursuant to Rule 16.1 ing.

Appointment of Returning Officer

16.3. The Board shall appoint a Retuming Officer where the Board congiders it necessary or where
required to under these Rules. The Returning Officer will supervise the conduct of votes held
of Adult Members under these Rules.

16.4. Board Members and employees of the Authority shall not be eligible 1o act as a Retuming
Officer.

16.5. Method of voting

16.6. The Board shall determine whether the vote is to be conducted:

(a) ata General Meeting; or
{b) by way of a postal vote only.

16.7.  If any matter to be put to a vote at a Generai Meeling concems a matter listed in Rule 16.1(b)
postal voting shall apply in order to be compliant with the Act.

16.8. The procedure determined by the Board in respect of any vote in accordance with paragraph
(a) above must be publicly notified not tess than 20 Working Days befure the date of the vote,
and if such vote is to be at a General Meeting, the notice must comply with Rule 16.9.

Notice of Voting and General Meeting

16.9. Any vate conducted under Rute 16.1 must be publicly notified not less than 20 Working Days
before the date of the vote. If the vote is to be at a General Meeting the notice procedures
must comply with those specified in the Act, which at the date of these Rules are:

(a) Public Notice that includes:
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(b)

(c)

Valid Votes

(i} the date, time and venue and agenda of the General Meeting, the place where
explanatory doguments and other related documents may be viewed or obtained, and
any other information specified by the Act;

(iywhere relevant, advice that a vote is to be taken to ratify or amend the constitutional
documents of the Authority;

(iiyadvice on the method by which the vote will be counted, and

(iviwhere relevant, the matter or issues an which the vote is to be taken.

Private Notice to every Adult Registered Member who has requested such fram the
Authority in writing in accordance with Rule 9.3, that gives:

(i} the information in the preceding paragraph of this Rule 16.9;
{ii} a capy of the Voting Paper (if apglicable); and

{ili)the address and retumn date for the Violing Paper (if applicable).

Private Notice to every Adult Registered Member if there is to be a vote taken to ratify

the constitutional decuments of the Autharity that gives the informaticn in Rule 16.9(h).

16.10. Adult Members only shall be eligible to vote on a resolution put to a General Meeting or

requested by postal vote.

18.11. The conduct of a vate of Adult Members must provide for the following matters:

(@)

| &
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where a vote is being taken at a General Meeting by an exprassion of agreement, either
orally ar by a show of hands, and the person voting is challenged by any other person as
to their status as an Adult Member due to age and/or whakapapa, the Returning Officer,
or the Autharity as the case may be, must then count the vote as provisional only and
seek verification of the person's age and/or from the relevant Whakapapa Committee in

regard to whakapapa;

where a vote is taken by a ballot at @ General Meeting or a postal vole, in order for a vole

to be validly cast, the person casting it must:

(i) where the person is an Adult Registered Member, enswre—comectly record their
membership number is-correctiy recorded-on the Vating Paper; or



{iiy where the person is an Adult Member, but not registeredan-Adult Registered-Member,
correctly record ensure-the Hapil they affiliate te-isrecerded-to on the Voling Paper

and include relevant whakapapa information-is-given;

gifiif return the voting paper by posting the voting paper to the Authority or placing. ( Formatted: Bullets and Numsering ]
the voting paper in the hallot box at the Generat Meeting. For the avaidance of daubt

itis up to the Aduli Member fo choose how their vate is feturned. -

{c) no vote shall be finally counted unless:

(i) in the case of a vote given orally or by show of hands that is ¢hallenged under Rule
16.11(a) that vote is validated by the relevant Whakapapa Committee; or

(i) in the case of a vote by ballot or postal vote, the details provided on the Voting Paper
submitted by non-registered Member (except the ancillary information) are validated
by the relevant Whakapapa Committee and confirmed as correct;

except that a provisional result, disclosing the number of such persons and counting their
votes for provisional purposes only, may be declared at any time;

{d) those persons who exercise a vote pursuant to Rule 16.1 may be called upon by the
Authority to prove their affiliation t¢ a Hapl and that they are over 18 years of age.

16.12. All votes cast by way of ballot or pastal vote shall be conducted so as to ensure that:

(a) the manner in which a vote is cast by an Adult Member shail be known to the Secretary,
Returning Officer, persons assisting the Returning Officer and members of a Whakapapa
Committee (if needed), but not to others: and

(b} the Secretary, Returning Officer and such other persons shall undertake to keep that
information confidential.

16.13. Subject to Rule 16.10, a vote cast at a General Meeting either orally or by show of hands is
validly cast if the Adult Member voting has entered their name and contact details on the
attendance register provided at the General Meeting. An attendance register must be
provided at all General Meetings.

18.14. Al Voting Papers, envelopes, documents or cther records used in connection with a baliot or
postal vote shall be preserved and retained by the Secretary for a period of one (1) year from
the date of the ballot and thereafter, shall be destroyed.

17. Election of the Board
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17.1.

The Adult Members of each Hapi shall elect a minimum of ane (1) and a maximum of two (2)
Board Members for eath Hapo in accordance with these Rules,

Term of Election

17.2.

17.3.

17.4.

Board Members shall hold office until such time as their position comes up for re-election
provided that no Board Member shall hold office for longer than three (3) years without facing
re-election.

Retiring Board Members shall be eligible for re-glection,

For the avoidance of doubt no person may be nominated for more than one (1) Hapd position
on the Board at any one (1} time and no member of the Board may hold more than one (1)
position on the Board at any time.

Hapa Election Procedure

17.5.

17.6.

17.7.

Each Hapl shall hold a Hapi Election to elect a minimum of one (1) and a maximum of two
(2) Board members. The Board must determine in consultation with the Hapd:

{a) a date for each Hapl Election, which shall be a date at least two (2) calendar months
before the relevant Board Member's tenure is due to expire; and

(b) the method of voting which may be:
(iy by posta! vote only, or

(ii) by postal vote as well as by expression of agreement at a Hapi Election Hui, stated
vacally or by show of hands (in which case Rute 16.13 applies), or by ballot_provided

aiways that an Adult Member shall cast oniy ene (1) vote for that Hapd Election. For

the avoidance of doubt the Act requires that elections must include vating by way of
postal vote in order to camply with the Act,

The Hapil shall hold, and the Board must ensure that the Hapi holds, the Hapi Election:

(@) on the date determined; and

(b) in accordance with the method of voting determined and agreed, and in accordance with
the election procedures set oulin these Rules which must also be compliant with Act.

K the Hapii fails to:

(a} agree a date for holding the Hap{ Election with the Board within a reasonable period of
time;

{b) hcld the Hapa Election an the date determined by the Board pursuant to Rule 17.5; or
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&) hold the Hapl Election in accordance with these Rules or the Agt in which case that
Hapi Election shafl be deemed to be invalid,

then the Board shall proceed to camy out the Hapii Election on behalf of the Hapd by applying
the procedures of, and conducting the election for that Hapd either at, a Special General
Meeting or by postal vote. All applicable Rules conceming the conduct of Voting at a Speciat
General Meeting, and the election of Board members under these Rules shall apply to a Hap(
Efection run by the Board. The Board may hold mere than vne (1) Hapi Election under this
Rule at the same Special Generat Meeting provided that a transparent process is adopted to
determine eligibility of Adult Members ta vate Tar a particular Hapil and validity of vates.

17.8. Nominations

At least 30 Working Days before the date of the Hapii Election, the Board will give a notice
publisned in ail daily newspapers in the vicinity of the rohe of Muaupoko and in any region of
New Zealand in which significant concentrations of Members reside of:

{(a) the number of positions to be filled for the relevant Hapi Election; and

(b) the date by which the nominations in writing are to be received by the Board or its
nominated representative at the Registered Office, such date to be no later than 10
Working Days aiter the date of the notice given under this Rule 17.

17.9. Adult Members are eligible to be nominated and elected as a Board Member of the Board.
Only Adult Members who whakapapa to a Hapi are eligible to be nominated to represent that
Hapd.

17.10. Such nomination shall:

{2) be made on the form approved by the Board from time to time:

(b) be signed by the candidate to indicate his or her consent to the nomination and include
all other names previcusly used including preferred names, commonly used names and
aliases;

() include a declaration signed by the candidate that declares that he or she is not a persen
who is precluded from holding office as a Board Member on the basis of one or other of
the matters spscified in Rule 21; and

(d) be delivered to the Secretary no later than 10 Working Days after the date of notice given
under this Rule 17.

17.11. Nominations shall be void if they do not comply with the reguirements of this Ruie 17.
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17.12. If there is only one (1) nomination to fill a vacant office, the candidate shall be declared

18.

18.1.

18.2.

18.3.

18.4,

19.

19.1.

19.2.

20.

201,

elected unoppased by the Returning Officer.

Hapi Election

Not less than 20 Working Days prior to the date of the Hapl Election, the Board shall publicly
notify the Hapl Election in accordance with Rule 13.1(b).

Rule 16 (voting procedures at General Meetings) shall apply to the voting procedures to be
held at Hapil Election Hui, with such modifications as necessary — for example references to
General Meetings shall be read as Hapii Election Hui.

The Board, in consultation with Hapd must appoint a returning officer for al! Hapd Elections
wha shall be a person thatis independent of the Autharity and the Hapl concerned.

Each Adult Member is entitied to vote for one (1) Nominee for each Hapd that they affiliate to,

Alternates

Each Hapii is further entitled to elect one (1) Alternate at the Hapi Election who shall be the
third highest polling nominee eligible for election and shaf! hald office for a period no longer
than three (3) years without facing re-election. Should there not be sufficient neminees to
make an appointment of Alternate, the positian shall not be filled.

Any Alternate may exercise the powers of 2 Board Member should a Board Member for the
relevant Hapd be unable for any reason to undertake their duties, but such exercising of
Board Member powers ceases upon the resumption of duties of the Board Member

concerned.

Results of Hap( Elections

The Returning Officer must notify the Authority and the respective Hapli in writing within 10
Working Days of the Hapd Election of the results of each Hapd Election, immediately after
such results are known. The results shall include in respect of each Hapl Election:

{a) a declaration from the Returning Officer stating the number of Voting Papers received,
the number of votes given io each nominee, the number of provisional votes counted, the
number of provisional votes confirmed and/or rejected in accordance with Rule 9.5(b)

and the number of Voting Papers rejected as informal;
{&) the nominee who received the highest number of votes,

{¢) the nominee who received the second highest number of votes; and
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{4} the nominee who received the third highest number of votes.

20.2. The nominee wha is the highest polling candidate shall be appointed as the Board Member
far the refevant Hapi and appointed to the vacant office for three (3) years.

203. The nominee who is the second polling candidate shall be elected as the Board Member for
the relevant Hapi and appointed to the vacant office for 18 months.

20.4. The nominee who is the third highest polling candidate shal! be elected as the Aiternate for
the relevant Hapl in accordance with Rule 19 for three (3) years.

20.5. The Board must anncunce the result of a Hap{ Election eitner:

(a) in writing at the next annual General Meeting; or

{(b) if the next annual General Meeting wifl not be heid within 40 Working Days of the Board
receiving a declaration from the Retuming Officer in accordance with Rule 20.1(a) by
Public Natice in all daily newspapers in the vicinity of the rohe of Muaupake; and

(¢} in the Authority's next written communication to Members of Muaupoko.

Vacancy

20.6. Should any vacancy occur as a result of a Board Member ceasing to hold office prior to the
expiry of his or her term of office then that vacancy shall be filed by the next highest poiling
nominee,

20.7. In the event that there is no second or third highest polling nominee to fill the vacancy then
that vacancy shall be filled by the holding of a by-election in accordance with Rule 17.

20.8. In the case of a Board Member eiected pursuant to Rule 20.6 or 20.7 the Board Member
thereby appointed shall hold office for the balance of the term of office of the Board Member
that he or she has replaced.

21, Ceasing to be a Board member

21.1. A person shall cease to be a Board Member if he or she:

(a) shall have been in office for more than three (3) years since his or her election;
{b) resigns ar retires by written notice to the other Board Members;
(c) dies;

{dy fais to attend more than three (3) consecutive Meetings or Board Meetings without
reasonable excuse;
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21.2. The

(a)

()

(<)

{d)

is a bankrupt who has not obtained a final order of discharge or whose order of
discharge has been suspended for a term not yet expired, or is subject to a condition not
yet fulfilled, or to any arder under section 111 of the tnsalvency Act 1967;

is a persen who has been convicted of any offence punishabie by a term of imprisonment
of two (2) or more years;

is a person wha is disqualified from being a director of 3 company under section 199K of
the Companies Act 1955 or section 382 of the Companies Act 1993;

is a person in respect of whom an order has been made under section 139L of the
Companies Act 1995 or section 383 of the Companies Act 1993;

is a person whe is mentally disordered within the meaning of the Menta) Health
{Compuisory Assessment and Treatment) Act 1992; or

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.

Board Member concerned shall cease to hold office;

in a case where Rule 21.1(a) applies, from the end of the day three {3} years afler the
date on which that Board Member was last elected to office;

in a case where Rule 21.1(k} appfies from the date the notice of retirement shall have
been delivered to the Authority;

in the case where Rute 21.1(d) applies from the date of the first meeting of the Board
after the Board Member's third consecutive absence without reasonable excuse; or

in the case where Rule 21.1(e) to (j) apply. from the date on which the Board was notified
in writing of the relevant fact together with such evidence as the Board Members may
reasonably require.

22, Powers of the Board

221, The

whole of the organisation and underaking of the Authorily shall be governed by the

Board which may exercise all such powers of the Board as are not, by the Incorporated
Societies Act 1908 or these Rules, required to be exercised by the Members at the Annual
General Meeting or at a Special General Maeting (subject nevertheless to these Rules and to
the provisions of the Act and to such by-laws as prescribed by the Members at a General
Meeting; but no by-law or regulations made by the Members in General Meeting shall
invalidate any prior act of the Beard which would have been valid if that byJaw or reguiation

hag
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222

223

The Board shall, withaut prejudice to the generality of Rule 22.1, have the power to:

@

{b)

(©
(d)

()
0

(9}

do all things that in the opinion of the Board are necessary to carmy out the objects of the
Authority;

in the case of temporary incapacity or absence from New Zealand of the Chairperson,
appoint an acting Chairperson until the Chairperson’s retum;,

appoint subcommittees, appoint a convenor and co-opt persons to form the committes;

deal with all administrative and financial matters, including expenditure and borrowing
that has been previously approved by a Meeting of the Authority;

exercise all of the powers of the Authority described in Rule 5.1;
defegate any of its powers in writing to the Chief Executive Officer; and

monitor the performance of any subsidiary entities.

The Beard's role in relation to the Asset Holding Company and any Fishing Enterprise ar joint

venture that uses setttemant quota will be to exercise strategic governance over:

{a)

(b)

its Asset Holding Companies and any Fishing Enterprise or joint venturs; and
the process to examine and approve annual pfans that set cut:

(i) the key strategies for the use and development of lwi Fisheries Assets;
(if} the expected financiat ratum an the lwi Fisheries Assets; and

(iiiyany programme to:

A, manage the sale of annual catch entitlements derived from the Settlement
Quota held by the Agset Holding Companies; and

B. rearganise the Seltlerrent Quota held by the Asset Holding Company, in the
buying and selling of Settlement Quota in accordance with the Act.

Fisheries Annual Plan

224

2248,
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The Asset Holding Company must submit to the Board a draft Fisheries Annual Plen not later
than two (2) calendar months (or such other period as the Board may advise in writing) before
the beginning of each Financial Year.

The Board must consider any draft Fisheries Annual Plan submifted pursuant to Rule 22.4
and within one (1) calendar month of receipt from the Asset Hoiding Company {or such other
period as the Board may from time o time decide) must:



228.

23.

231,

24,

241

24.2.

24.3.

25.

25.1.

25.2,

(a) approve the Fisheries Annual Plan; or

(b) refer the Fisheries Annual Plan back to the Asset Holding Company for reconsideration
with recommended changes.

if a Fisheries Annual Plan is referred back to \he Asset Holding Company for reconsideration
the revised Fisheries Annual Plan must be resubmitted to the Authority 10 Working Days after
the referral is made.

Obligations of the Board
The Board shail at all times:

(a) actin accordance with the policy of the Authority;
(b} report fully its activities to the Mestings of the Authority;

{c) be subject to any direction passed by Ordinary Resclution of the Adult Members at an
Annual General Maeting or a Special General Meeting; and

{d) actin a manner that accords with the Charitable Purpose.

Chief Executive Officer

The Board shall appoint a Chief Executive Officer.

The Chief Executive Officer shall be respensible for the weekly activities of the Authority,
including the management of staff, who will be responsible for the daily activities.

The Chief Execufive Officer must act in accordance with any written defegation from the
Board, which includes any general delegation in any employment contract for the Chisf
Executive Qfficer.

Meetings of the Board

Meetings of the Boand shall be held monthly. They may be called by notice in writing given by
the Chairperson in accordance with this Rule 25.

Any notice given by the Chairperson of the Beard pursuant to Rule 25.1 must:

(8] be received by the Board members at least five (5} Working Days prior to the Meeting;
and

{b) specify the:
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253.

254,

25.5.

25.86.

257

258.

259

() place oc method of;

(iiy date and time of, and

(ygeneral nature of the business to be disclosed at the Board Meeting.
The regular dates and times for meetings may be included in a single Natice.

Any Board Meeting wift, notwithstanding that it is called by shorter notice than that provided
for in Rule 25.2, be deemed to have been properly convened if, prior to the Meeting
proceeding fo business it is so agreed in writing:

(a} in the case of a Meeting where the business comprises only one (1) or more Ordinary
Resoiutions of the Board, by a majority in number of the Board represented in person;
and

(b} in the case of a Meeting where the business comprises cne {1) ar more Specfal
Resolutions of the Board, by 75% of the Board members in person.

The gquarum for a Beard Meeting shall consist of five (5) Board Members representing five (5)
Hapd, present throughout.

The Board Members may act notwithstanding any vacancy in their body, but if and so long as
the number of Board members holding office is less than the number fixed by Rule 25.4 the
continuing Boeard members may act only for the purposes of calling an election pursuant to
these Rules to increase the number of Board Members to that number.

The Chairperson shall chair Meetings of the Board and in the Chairperson’s absence the
Board Members may elect one of their number to chair the Meeting.

Board Members may vole at Meetings of the Board personally, by telephone conference, by
written advice or facsimile, email or by ancther appropriate means of electronic
communication.

Each Board Member shail be entitled to one (1) vote only and every question shall be
determined by 2 majority of the votes of the Board Members. In the case of an equality of
votes the Chairperson shall not have a casting vote.

Minutes of the proceedings of alt Board Meetings shall be recorded in a book to be kept for
that purpose by the Secretary and shall be signed by the Chairperson of the meeting at which
the minutes are confirmed. Every such minute purporting to be so signed shail be prima facie
evidence of the matters recorded. A minute of the proceedings of any meeting by telephone
or other elecironic means of communication shalt be sufficient evidence of the gbservance of
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26.

26.1.

26.2.

27.

271,

27.2.

273.

274,

27.5.

2786.

28.

28.1.

all necessary farmalities if the minute of the meeting signed by the Chairperson of the
meeting shall contain a certificate to that effect.

Chairpersan and Deputy Chairperson

The Board shall elect one (1) Board Member to act as Chairperson for the duration of that
Board Member's term or, if that person vacates the role for any reason, efect another of their
number to fitl the role for the remainder of the term.

The Board may also elect one (1) Board Member to act as deputy Chaimperson. In the
absence of the Chaiperson the Deputy Chairperson shall have and may exercise ail the
powers of, and shall perform all the duties, of the Chairperson.

Sub-committee meetings

Sub-Committee meetings shall be held from time to time and membership of a Sub-
Committee to be determined by the Board. Non-Board Members may be seconded to andfor
removed from a Sub-Committee by the Board provided that where a Sub-Committee is
detegated any authority of the Board any non-Board Members shall have na voting rights.

The sub-committee meetings shall be called by written notice from the Chairperson.
The notice should include the meeting time, venue and agenda.
The terms of reference for Sub-Committee shall set by the Board.

The guarum shall be no less than 50% of the Sub-Committee members nominated by the
Board.

The Sub-Committee shall be respansible for formulating recommendations or completing set
outcomes, as required by the Board.

Financial Year

The financial year of the Authority shall be from 1 April to 31 March in each year, or as may
otherwise be datermined by the Board.

Control of Funds, Income and Property

28.2.

28.3.

The Board shall keep an account or accounts at such bank or banks as the Board may

decide.

All funds received by or on behalf of the Authority shall be paid inte its account at a bank
nominated by the Board.
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284. Al chegues, withdrawals and authorities shall be signed on behalf of the Board by those
Board members or ather persons that are autharised either specifically or generally by the
Board.

28.5. The income and praperty of the Autharity shall be appiied solely to further the objects of the
Authority and no portion shail be paid or transferred directly or indirectly by way of dividends,
honuses or profit to individua) Members.

286. The requirements of Rule 28.5 above shall not preclude any payment to a Member for
services rendered or for goods suppfied or by way of rent for premises let or leased to the
Authority by any Member,

Auditor

28.7. There shzll be appointed at each annual General Meeting an auditor who shall not be a
member of the Board but shall be a member of the New Zealand Society of Accountants.

28.8. The auditor shall examine and certify the accounts and securifies and any other assets of the
Autharity for the current year.

29. Seal

29.1. The seal of the Authority shail have the name of the Authority engraved or inscribed on it

29.2.  The seal shall be kept in the custody of the Secretary, who shall affix it fo such documents as
the Board may, by resclution from time to time, direct The affixing of the geal shall be
attested by the Chairperson of the Board or by another Autharised Person by signing his or
her name to the document and any document so sealed and attested shall be binding on the
Board.

29.3. No person dealing with the Board members shall be bound or concerned to see or inquire as
to the authority to affix the seal, or to inquire as to the autharity under which any document
was sealed or in whose presence it was sealed.

29.4. A register shall be kept recording all applications of the seal and the use of the seal shall be
reported at subsequent Board Meetings.

30. Disputes Procedure

Disputes under the Act and General Disputes

30.1.

If any dispute shall arise between Members and the Authority (other than a dispute provided
for in Rules 30.2 or 30.3), and the parties are unable, within a reasonable time, to resolve the
dispute, they must, acting in good faith, endeavour to agree on a process for resolving the
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3.2

30.3.

dispute. Should the parties fail to reach agreement on the process to resolve a dispute
refating to matters arising under the Act, that dispute shail be determined in accordance with
Part 5 of the Act.

Any dispute of a general nature, being a dispute not covered by Part 5 of the Act, shall be
referred to mediation, by a mediator to be agreed by the dispuling parties, or failing
agreement within 10 Waorking Jays, to be appointed by the Registrar of the M3ari Land Court
orf its successor. Should the matier not be resoived by mediation then the Board shall
reconsider the decision, however any such re-consideration shall then be binding upon the

parties.

The pravisions of this Rule 3¢ shali not derogate fram the rights or obligations of the Autharity
ar any Member pursuant to any other Act or provision of law or equity.

Registration Disputes

304,

30.5.

30.6.

30.7.

3.

If the Board makes a decision under Rula 8.12 to aither not register a person, or to remove a
persan from the register or decline the changes requested in a notice, the Board must notify
the persan concerned of its decisipn and, if requested by that person, of the principle reasons

for that decision.

If the person concerned disputes that decision, that persen may exercise their rights under
section 18Q(1}(m) of the Act.

When making a recommendation to the Board in relation to Rule 09 10940, the relevant
Whakapapa Committee must apply the pravisions of the Act relating to the registration of
Members. The relevant Whakapapa Committee shall provide the person concerned, and any
representative that person appoints, the opperiunity to attend a meeting of the Whakapapa
Commitiee and present their account of why they should be registered or remain, on the
Register, as the case may be. The relevant Whakapapa Committee shall have the discretion
to take into account the Whakapapa Committee Member's own knowledge and such other
matters as the Whakapapa Committee considers will assist it in making a determination. The
relevant Whakapapa Committee must aiso inform the person concemed of those other
matters and take into account any submissions or information provided by that person on
those matters.

The determination of the Board on the registration of the person concemed shall be final and
binding ar that persan and the Authority, subject to the provisions of section 180(1 }{m} of the
Act.

Amendment of Rules
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31.2

313

Subject to the provisions of the Incomporated Societies Act 1908, these Rules may be altered,
amended added to or rescinded by a resolution passed by a 75% majority of the votes cast at
an Annual Genera! Meeting or Special General Meeting provided that no alteration,
amendment or rescission shall be made that in any way detracts from the charitable purposes
of the Authorily. Any alteration, amendment addition or rescission of the Constitution shall be
registered with the Registrar af Incarparated Societies.

Any amendment or addition to these Rulas shall not be inconsistent with the Act, the
incorporated Societies Act 1908 or any other enactment or rute of 1aw.

To the extent that a proposed amendment or addition refates to matters provided for, by or
under the Act, such change:

(a) must not be inconsistent with the Adt;

(b) must not be made eadier than two {2) years after the date on which the Authorily is
recognised by Te Ohu Kaimoana Trustee Limited as the Mandated twi Organisation for
Muaupako if the amendment relates ta any matter provided for by or under the Act
unkess the amendment is required as a consequence of a rule made or amended under
section 25 of the Act;

{¢) may only be promated if the amendment is for the collective benefit of 2il Members and a
Special Resolution is put and passed at a Generai Meeting in accordance with Rule 16;
and

(d} notwithstanding the terms ¢f these Rules, no amendment ta these Rules shall be made,
and if purparted to be made shall be of no legal effect, if the consequence of that
amendment is to prejudice in a material manner the Authority's entitlement to charitable
status under the law of New Zealand, or its entittement to an income tax exemption
under the Income Tax Act 2007 in raspect of income derived by it. Prior to any resolution
to amend these Rules being placed before Members competent advice shall be obtained
by the Board Members confirming that the proposed amendments will not jecpardise the
charitable status of the Trust or its entitlement to an income tax exemption on income
derived by it.

Changes to Constitutions of Corporate Entities

34,

To the extent that a proposed change to the constitutional documents of an Asset Holding
Company relates to matters provided for, by or under the Act, such amendment:

(a) must not be inconsistent with the Act ar any ather enactment ar rule of law,
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Proposal from Adult Member
315,  Any Adult Member may put forward in writing proposals for changes to these Rules for
consideration by the Members at an Annuai General Mesting.
32. Winding Up
32.1.  The Authority may bhe wound up voiuntariy in the manner prescribed by section 24 of the
Incorporated Societies Act 1908 and in accordance with the Act. The Authority may only be
wound up if the decision to do so is made at two (Z2j consecutive General leetings, the
second of which must be held at least 25 Working Days after the first.
322, In the event that the Autharity is woung ug then any surblus assefs after payment of costs,
debts and liabilities and subject to any trust affecting the same, shall be transfetred to such
approved Hapd charitable organisation, or other charitable organisation or onganisations in
New Zealand whose objects include, in whole or in part, the objects set out in these Rules or
as the Board may determine by resofution.
323, Noindividual Member or Members of Muaupoko shall profit by the dissolution of the Autherity.
33. Indemnity
33.1. The Board members and officers of the Authority are indemnified by the Society against all
losses and expenses occurred by them in canrying out their duties exCept whenr thase actions
are in breach of the objects of the Authority, or otherwise due to their wilful neglect,
mafpractice or fraudulent activity.
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(b} may not be made eariier than two (2} years after the date on which the Authaority is
recagnised by Te Ohu Kaimoana Trustee Limited as the Mandated Iwi Organisation for
Muaupoko unless the amendment is required as a consequence of a rule made or
amended under section 25 of Act;

(c) may only be promoted if a Special Resolution is put and passed by Adult Members at a
General Meeting in accardance with Rule 16.1 of these Rules; and

{d) must not amend the requirement in Rule 5.5 in 3 manner which would jeopardise the
charitable siatus of such Assel Holding Company.
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