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[Those sections and/or words below in bold type ate based on the model conference Constitution in
General Conference policy and on legal and other requirements unique to the New Zealand legal
jurisdiction. Those sections below in ordinary type offer conferences some flexibility in determining the
wording of their Constitution in respect to those sections and/or words.]

CONSTITUTION OF THE SOUTH NEW ZEALAND CONFERENCE
OF THE SEVENTH-DAY ADVENTIST CHURCH

(Adopted by Constituency Meeting 15-16 September 2007)

Article 1 — Name

This organisation shall be known as the South New Zealand Conference of the Seventh-day
Adventist Church and is hereinafter referred to as “the Conference”.

Article 2 — Purpose
Section 1. Purpose.

The primary objective of the Conference and any affiliated entity or entities of the
Conference is to facilitate the proclamation of the everlasting gospel of our Lord and
Saviour Jesus Christ, in the context of the messages of the three angels of Revelation 14:
6-12; leading people to accept Jesus as Saviour and Lord as they become His disciples
and responsible members of the Seventh-day Adventist Church (the “Church”); and
nurturing them in preparation for His soon return.

Section 2. Use of Funds and No Private Pecuniary Gain.

Notwithstanding anything expressed or implied in this Constitution, nothing shall give
the Conference or its officers or trustees any rights, powers or privileges or permits the
Conference to operate or to use its funds for any purpose other than charitable purposes.
In particular, nothing expressed or implied in this Constitution shall permit the activities
of the Conference to be carried on for the personal pecuniary profit of any individual, and
no distribution of profit, capital or surplus may be made to any individual.

Article 3 — Relationships

The Conference is a constituent of the New Zealand Pacific Union Conference of the Seventh-
day Adventist Church (the “Union Conference”), which itself is a constituent of the General
Conference of Seventh-day Adventists (the “General Conference”), a world church organisation.
The Conference and Union Conference are within the territory of the South Pacific Division (the
“Division”) which is a division of the General Conference.

All purposes, policies and procedures of this Conference shall be in harmony with the working
policies and procedures of the Union Conference, the Division and the General Conference. The
Conference shall pursue the mission of the Church in harmony with the doctrines, programs and
initiatives adopted and approved by the Union Conference, Division and the General Conference
at their constituency meetings or Executive Committee meetings.

Article 4 — Territory

The territory of the Conference shall comprise that portion of New Zealand known as the South
Island and such other islands as ate adjacent to its coastline.
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Article 5 — Composition of Conference

The Conference shall be composed of such churches, including the Conference Church, as are, or
shall be, organised within its territory, and formally approved for membership by vote of the
delegates at any conference constituency meeting.

Article 6 — Constituency Meetings

Section 1. Regular Constituency Meetings.

Regular constituency meetings of the Conference shall be held triennially at such time and
place as the Executive Committee of the Conference (the “Executive Committee”) shall
determine, and a minimum time frame shall be an evening opening constituency meeting
followed by a full day. The business to be dealt with by a regular constituency meeting

shall be:

a. Such matters as are provided for in this Constitution and policy.

b. Such other matters as have been recommended by the Executive Committee

c. Such matters as have been proposed in writing by any church board and reviewed
by the Executive Committee. Such proposals must have been received by the
General Secretary no less than three months prior to the constituency meeting.

d. Such matters that flow from the presentation of any of the constituency meeting

reports and ensuing discussion.

Section 2. Special Constituency Meetings.

a.

i. The Executive Committee shall call a special constituency meeting, at a
time and place it deems proper when:

(a) It is voted by the Executive Committee, or
(b) It is voted by the delegates at any constituency meeting, or
(c) It is requested by not less than one third of the churches of the

Conference through their local church boards, or

(d) It is voted by the Union Conference Executive Committee or
Division Executive Committee

ii. The Union Conference Executive Committee or the Division Executive
Committee may call a special constituency meeting of the Conference.

The business to be dealt with by a special constituency meeting shall only be the
business specified in the notice convening such meeting. Further, items may
only be added to the agenda by action of the Executive Committee.

Subject to compliance with the aforesaid a special constituency meeting may elect
any such officers or other persons or committees and transact any such business
and do any such other acts as under this Constitution a regular constituency
meeting or the Executive Committee between constituency meetings may elect,
transact, or do.



118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175

Section 3. Notice of Meeting.

a. Notice Period

i. Notice of the time and place of regular constituency meetings shall be
given at least six weeks before the opening date.

ii. In the case of a special constituency meeting at least two weeks notice
shall be given before the opening date and shall include the business to be
dealt with by that meeting.

b. Publication of Notice
Notice means written notice either in a news publication published by or under

the auspices of the Union Conference or the Division, or in such other manner as
the Executive Committee may determine

Section 4. Quorum.

At least two thirds of the delegates authorised under Article 7, (excluding those in Article
7 Section 1.b.v.) must be present and registered at any constituency meeting to constitute
a quorum for the transaction of business. Once the meeting is declared open, the
delegates present at any of the business sessions of the constituency meeting shall
constitute a quorum.

Section 5. Voting Rights of the Delegates.

On all questions each delegate to a constituency meeting shall have one vote. The
chairperson of the meeting shall have a deliberative vote and in case of equality of votes,
shall have a casting vote.

Section 6. Proxy Voting.

All delegates must be present in person at any constituency meeting in order to be
eligible to vote. There shall be no voting by proxy.

Section 7. Powers of Constituency Meeting.

Subject as hereinafter provided the Conference at constituency meetings shall have power
to determine all matters and things for the order and good government of the Conference
and the regulation of its affairs, provided that no determination of the Conference shall
conflict with the policies or determinations of the Union Conference or the Division or
the General Conference. The Conference at constituency meetings may make rules to
govern its own procedure in accordance with the model constituency meeting procedures
and agenda guidelines as adopted by the Division Executive Committee.

Article 7 — Representation

Section 1. Representation.

The delegates who shall be entitled to participate in the business of any constituency
meeting of the Conference shall be regular delegates and delegates at large.

a. Regular Delegates

Such persons in regular standing as shall be duly accredited by the organised
churches of the Conference. Each church shall be entitled to onc delegate for the
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church and one additional delegate for each 12 members or major fraction
thereof, who hold membership in the local church which accredits them.

Persons holding current licences, credentials and certificates, as issued by the
Conference, and those holding current honorary credentials may be elected by
their local church as one of its allocated number of regular delegates:.

b. Delegates at Large
i. Members of the General Conference, Division and Union Conference

Executive Committees. The number of such delegates shall not exceed 10
per cent of the delegates otherwise provided for.

ii. Members of the Executive Committee.

iii. Directors of departments and association secretaries of the Conference.

iv. Members of the session nominating committee.

V. Such other church members as may be recommended to the constituency

meeting by the Executive Committee and are accepted by vote of the
delegates in constituency meeting; the number of delegates thus seated
shall not exceed 10 per cent of the delegates provided for in section 1.a.

The foregoing delegates at large as per b.i. to b.v. shall be entitled to meet with
the church where their membership is currently held with full voting rights with
that church in respect to all matters voted upon during the course of a duly
convened and constituted constituency meeting.

Section 2. Church Membership Requirement.
All regular delegates and delegates at large for any constituency meeting shall be
members in regular standing of churches within the Conference except delegates at large
from the Union Conference, Division, and General Conference Executive Committees
who may hold their membership in the Church elsewhere.
Article 8 — Elections
Section 1.
The Conference in constituency meeting may establish such offices, positions, and committees

as may be determined, prescribe the duties and functions thereof and cause to be elected or
appointed persons thereto, and vary or terminate any such office, position or committee.

Section 2.
a. The Conference in regular constituency meeting shall elect:

i. President

ii. Members of the Executive Committee

ii. Members of the appointments committee

iv. Members of the Constitution committee (if other than the Executive
Committee)

V. Other committees in harmony with principles set out in Division Working
Policy.
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Persons elected under this section shall hold their respective offices or
appointments until the next regular constituency meeting of the Conference
unless they resign; or accept another appointment; or their successor arrives to
take up the position (where the Executive Committee has asked that they remain
in office until that time); or they are removed from office, for cause*, by the
Executive Committee or special constituency meeting; or their offices or
appointments are previously terminated by the Conference by the determination
of a constituency meeting, or by the Executive Committee.

* The phrase “for cause”, when used in connection with removal from an elected
or appointed position, shall include incompetence and/or conduct which in the
opinion of the Executive Committee or special constituency meeting amounts to,
but is not limited to (1) persistent failure to cooperate with duly constituted
authority in substantive matters and with relevant employment and
denominational policies; and/or (2) actions which may be the subject of
discipline under the current edition of the Seventh-day Adwventist Church
Manual

The Executive Committee may fulfill the function of the constitution committee
should the Executive Committee decide so in which case no constitution
committee shall be elected. Where the Executive Committee functions as the
constitution committee, an officer of the Union Conference shall be invited to
participate when the agenda includes constitution committee items.

Where appointed, the constitution committee shall include an officer of the New
Zealand Pacific Union Conference, and shall be chaired by the general secretary
of the Conference, or his/her designee. This committee shall function between
the regularly scheduled constituency meetings and shall submit its reports and
detailed recommendations through the Executive Committee to the next regular
constituency meeting or special constituency meeting where required.

Section 3. The Election Process.

The process for elections shall be:

a.

Selection Committee

A selection committee, shall be elected and function at the constituency meeting
as follows:

i. Selection committee membership

(a) From its appointed delegates for the constituency meeting, each
church within the Conference shall nominate which of these
delegates shall serve on the selection committee.

(b) Each church is entitled to appoint one representative from their
constituency meeting delegation to the selection committee.
Churches with 500 or more members shall choose one additional
representative for each 500 members or major fraction thereof.

ii. Work of the Selection Committee

The selection committee shall recommend and the constituency meeting
shall elect:

(a) Appointments committee members who are not also elected as
Executive Committee members.
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iii.

(b) Session nominating committee members extra to the
appointments committee (refer Section 3.c.i.).

(c) A constitution committee (if other than the Executive
Committee).

(d) Other committees as may be recommended by the Executive
Committee.

Selection Committee Meetings

The selection committee will meet at the constituency meeting at the call
of the chair. The chair of the selection committee shall be the President
of the Union Conference (“Union President”) or his designee.

Appointments Committee

An appointments committee shall be elected at the constituency meeting and
function in the period of time between the constituency meeting at which it is
elected and the next constituency meeting as follows:

ii.

iii.

Appointments Committee Membership

The appointments committee shall comprise the Executive Committee
plus 5 additional persons.

Work of the Appointments Committee

The appointments committee shall become effective as soon as the
constituency meeting at which it is elected concludes. The first
responsibility of this committee is to make appointments of officers and
associate officers not appointed at the constituency meeting, as soon as
practicable after the constituency meeting but in any case no later than
three months after the meeting.

In respect to vacancies that occur during the triennium this committee
shall appoint:

(a) Officers and associate officers.

(b) Executive Committee members (When there is only one Executive
Committee member to be appointed, this appointment may be made by
the Executive Committee)

(©) Appointments committee members

(d) Session nominating committee members

Appointments Committee Meetings
(a) The appointments committee shall meet at the call of the chair.

(b) The Union President or his nominee shall be the chair of the
appointments committee.

(©) The quorum for meetings of the appointments committee shall be
a majority of members of the committee. However, for meetings at
which the appointment of conference officers is under discussion
the quorum will be a majority of Executive Committee members
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on the appointments committee, plus a majority of additional
persons appointed to the appointments committee.

c. Session Nominating Committee

At least three months before the next constituency meeting the appointments
committee shall also begin to function as a session nominating committee and shall
continue to do so up until and during the constituency meeting.

i Session Nominating Committee Membership

The members of the session nominating committee shall be members of the
appointments committee elected at the last constituency meeting or
appointed since that constituency meeting by the appointments committee
plus an additional 5 persons elected in harmony with the provisions of this
constitution, plus the Union President or his designee who shall be chair of
the session nominating committee.

ii. Work of the Session Nominating Committee

The session nominating committee shall make recommendations to the
constituency meeting in respect of the following positions for the new
triennium:

(a) President
(b) Members of the Executive Committee
iii. Session Nominating Committee Meetings

(a) In nominating persons to fill the positions at the constituency
meeting, the session nominating committee is to meet at least
three months prior to the constituency meeting for a time of
prayer and to begin the process of recommending to the
constituency meeting, persons to fill the positions as outlined
above.

(b) This process of making a recommendation to the constituency
meeting is to be completed prior to the constituency meeting
subject to any appeal being lodged.

(c) The Union President or his designee shall chair all session
nominating committee meetings.

(d) The quorum for meetings of the session nominating committee
shall be a majority of members. However, for meetings at which
the appointment of conference officers is under discussion the
quorum will be a majority of the appointments Committee plus a
majority of extra persons appointed to the session nominating
committee.

Article 9 — Elected and Appointed Personnel

Section 1. Conference Officers.
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Executive Officers

The executive officers of the Conference shall be a President, a General Secretary
and a Chief Financial Officer (The General Secretary and Chief Financial Officer may
be one person known as Secretary-Treasurer). It is the duty of these officers, in
consultation with one another, to carry forward the work according to plans,
policies, and programs voted by the constituency and/or the Executive
Committee. These plans, policies, and programs shall be in harmony with the
doctrines and actions adopted and approved by the Union Conference, the
Division and the General Conference at their constituency meetings or Executive
Committee meetings.

ii.

iii.

President:

The President, who shall be an ordained minister of experience, is the first
officer and shall report to the Executive Committee in consultation with
the General Secretary and the Chief Financial Officer. He shall act as
chair of regular and special constituency meetings and the Executive
Committee, and work in the general interests of the Conference as the
Executive Committee may determine to the President’s leadership shall
be in harmony with the policies of the Union Conference and the Division
and the General Conference and work in close counsel with the Union
Conference Executive Committee. Should he desire a representative of
the Union Conference or the Division or any member of the Executive
Committee to assist him in presiding at the constituency meetings of the
Conference or meetings of the Executive Committee, he shall have power
to call such person to the chair.

General Secretary:

The General Secretary shall work under the direction of the Executive
Committee and shall serve as acting chairman of the Executive
Committee and the ranking officer in the absence of the President. It shall
be the duty of the General Secretary to keep the minutes of the
constituency meetings and of the Executive Committee meetings, to
furnish copies of these minutes to all members of the Executive
Committee and to the officers of the Union Conference, to collect such
data as may be desired by the President or by the Executive Committee,
to report to the Executive Committee in consultation with the President
and to perform such other duties as usually pertain to the office.

Chief Financial Officer:

The Chief Financial Officer shall work under the direction of the
executive committee. The Chief Financial Officer shall be responsible for
providing financial leadership to the Conference which will include, but
shall not be limited to, receiving, safeguarding and disbursing all funds in
harmony with the actions of the Executive Committee, remitting all funds
to the Union Conference in harmony with General Conference and
Division policy, and providing financial information to the President and
the Executive Committee. The Chief Financial Officer shall report to the
Executive Committee in consultation with the President and be
responsible for furnishing copies of the financial statements to the Union
Conference officers. The Chief Financial Officer shall operate in
accordance with legislation, applicable professional standards, Executive
Committee actions and denominational policies.
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Section 2. Departmental Directors and Secretaries of Associations.

a. Appointment of Departmental Directors and Secretaries of Associations.
The departmental directors, secretaries of associations and their associates and
assistants appointed by the Union Conference shall function also as departmental
directors, secretaries of associations, and associates and assistants respectively of
the Conference.

b. Work of Departmental Directors and Secretaries of Associations
The departmental directors, sectetaries of associations, their associates and
assistants shall work under the direction of the President and Executive
Committee and shall serve in an advisory relationship to the field.

Section 3.

The officers shall make provision for the proper collection and tabulation of statistics and
reports of the activities of the Conference.

Article 10 — Executive Committee

Section 1.

The Conference in regular constituency meeting shall elect an Executive Committee
which shall consist of the President, General Secretary, Chief Financial Officer and 9
additional members. The number of elected members shall be balanced as evenly as
possible between lay persons and Church employees. It shall include at least one member
under 30 years of age at the beginning of the term. The officers of the Union Conference, of
the Division, and of the General Conference are members ex-officio of the Executive
Committee; however, their membership shall be in addition to the number detailed
above. Any such officers exercising their voting rights at any one meeting shall not make up
more than ten percent of the committee members present.

Section 2.

The Executive Committee is delegated the authority to act on behalf of the constituents
with all the powers of a constituency meeting between regular constituency meetings and
to manage the affairs of the Conference as are not managed by other affiliated entities,
including the authority to remove officers, directors of departments/services, conference
boards and committee members but subject to the Constitution and any directives as to
policy or otherwise and any regulations given or made by the Conference at constituency
meeting.

Section 3.

The Executive Committee may between constituency meetings remove for cause (see
article 8 Section 2.b.) from office any officer of the Conference or from the Executive
Committee, appointments committee or Constitution committee any member thereof
provided that such action has the consent of at least two-thirds of the members of the
total Executive Committee, expressed by personal vote or by signature to a resolution in
writing submitted to all the members of the Executive Committee. Separate copies of
such resolutions may be signed for this purpose. The President of the Union Conference
or his designee shall serve as chair of the Executive Committee in the event it is
considering the removal from office of the President.

Section 4. Credentials and Licences.

Credentials and licences shall be issued in harmony with Division policy.
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Section 5.

A majority of members of the Executive Committee (other than ex-officio members as in
Section 1) shall constitute a quorum, and the members of the Executive Committee shall
use their best endeavours to have representation spread as widely as practical at a
meeting of the Executive Committee.

However, nothing in this section shall invalidate any meeting or anything arising out of a
meeting of the Executive Committee where a majority of the Executive Committee are
present.

Section 6.

An appointed member to the Executive Committee who fails to attend three consecutive
regular Executive Committee meetings shall forfeit their position on the Executive
Committee and be replaced unless, in the opinion of the Executive Committee, there are
special or extenuating circumstances. Should an appointed Executive Committee
member move and reside out of the territory of the conference they are no longer eligible
to serve as an Executive Committee member and should be replaced unless there are
special or extenuating circumstances. Further, should an Executive Committee member
change their status and no longer come within the category in which they were elected to
the committee, they shall forfeit their position on the committee and be replaced.

Section 7.

Subject to Article 11, in exercising the functions and powers conferred under this Article,
the Executive Committee may delegate all or any part of its function to an affiliated
entity.

Article 11 — Trustees

Section 1.

All the real and personal property of the Conference shall be acquired held managed
disposed of or dealt with for and on behalf of or for the use benefit or purposes of the
Conference by the trustee or trustees as shall be selected in writing from time to time by
the Executive Committee, pursuant to the provisions of section 4 of this Article 11, and in
the absence of any selection from time to time, by Seventh-day Adventist Property
Trustee (NZ) Limited.

Section 2.

All real and personal property of the Conference held by such trustee or trustees shall be
held subject to any specific trusts relating to such property.

Section 3.

Such trustee or trustees shall generally conform with such directions if any as are from
time to time given to it or them by the Executive Committee.

Section 4.

The Executive Committee may from time to time select (in its sole discretion) as the
trustee or trustees of all or any part of its real or personal property, any one or more of the
following:
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a. Seventh-day Adventist Property Trustee (NZ) Limited.

b. A New Zealand body or bodies corporate promoted and incorporated by the
Executive Committee, to acquire, hold, manage, dispose or deal with real or
personal property for and on behalf or for the use, benefit or purposes of the
Church in New Zealand, and

c. A Charitable Trust or Trusts (under the Charitable Trusts Act 1957) settled and
established by the Executive Committee, to acquire, hold, manage, dispose of or
deal with real or personal property for and on behalf or for the use benefit or
purposes of the Church in New Zealand.

Section 5.

Subject to the Executive Committee on each occasion obtaining the prior written
approval of the Union Conference and the Division the Executive Committee of the
Conference is hereby empowered and authorised to promote, incorporate, settle, and
otherwise establish the New Zealand body or bodies corporate and Charitable Trust or
Trusts as are referred to in section 4 of this Article 11.

Section 6.
The Executive Committee may from time to time require or permit any real or personal
property of the Conference held on trust by any one trustee, to be transferred to another of
the trustees referred to in section 4 of this Article 11.
Article 12 — Audit
The auditors of the Conference shall be the General Conference Auditing Service or a duly
appointed Division approved external auditor, whose duty it shall be to audit annually the
accounts and financial statements of the Conference and its institutions, and to report upon same
to the Executive Committee, in harmony with Division policy.
Article 13 — Indemnification
Section 1. Definitions.
In this Article:
“legal action” means any legal proceeding or action whatsoever, and, without limiting the
generality of the above, includes a threatened or prospective legal action, a quasi judicial
proceeding, and an investigative or disciplinary proceeding conducted by a government
authority or pursuant to statute, but does not include a legal proceeding to which:

a. the Conference itself is or is proposed to be a party, or

b. the Church or any of its administrative entities, affiliated entities, institutions,
agencies or services is or is proposed to be a party

having an interest divergent to that of the office-holder.
“legal costs and disbursements” means the cost of legal services provided by legal

practitioners and disbursements incurred with the prior or subsequent written approval of
the Executive Committee;



636
637
638
639
640
641
642
643
644
645
646
647
648
649
650
651
652
653
654
655
656
657
658
659
660
661
662
663
664
665
666
667
668
669
670
671
672
673
674
675
676
677
678
679
680
681
682
683
684
685
686
687
688
689
690
691
692

“liabilities” include, but are not limited to, expenses, awards of damages and
compensation, amounts paid in settlement, fines, penalties, interest, legal costs (on a
solicitor and client basis) and disbursements;

“office holder” means any person who is or was:

a. a member of the Executive Committee; or

b. a member of a committee or sub-committee of the Conference or of any of its
institutions, agencies or services, who was appointed by the Conference or any of
its institutions, agencies or services; or

c. an officer, agent or employee of the Conference, or any of its institutions, agencies
or services, other than an agent, who, not being an employee, acts as such for fee
or reward;

But does not include an office-holder of an affiliated entity.

“Office holder of an affiliated entity” means any person who is or was:

a. A member of a committee or sub-committee of an affiliated entity of the
Conference; or

b. An officer, agent or employee of an affiliated entity of the Conference, other
than an agent who, not being an employee, acts as such for fee or reward.

“affiliated entity” means any corporation established by the Division, the Union
Conference, or the Conference and designated as an affiliated entity by the Executive
Committee.

“performance of duties” includes an attempt to perform duties and a failure to perform
duties.

Section 2. Office Holderts.

Subject to sections 3 and 4 of this Article, the Conference shall indemnify an office-holder
against all liabilities incurred in consequence of any legal action to which he or she is a
party or to which it is proposed that he or she be a party arising out of or in connection
with any act or omission of the office-holder’s performance of his or her duties as an
office-holder.

Section 3. Exclusions.

The indemnity granted by section 2 does not extend to liabilities incurred as a result of:

a. Acts or omissions of the office-holder, where he or she was aware prior to January
1, 1998, that those acts or omissions might result in legal action to which he or
she might be a party unless the Executive Committee, in its absolute discretion,
otherwise determines;

b. Legal action initiated or threatened by the office-holder without the prior written
consent of the Executive Committee, which the Executive Committee may at its
sole discretion withhold;

c. The deliberate commission of a tort or other civil wrong, or dishonest or
malicious conduct by the office-holder;
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d. The commission of a criminal offence by the office-holder, unless in the view of
the Executive Committee at its sole discretion, the office-holder did not
intentionally commit the act or omissions constituting the offence;

e. Conduct (including omissions) of the office-holder, where he or she fails to satisfy
the Executive Committee at its sole discretion that he or she held an honest and
reasonable belief that the conduct would further the legitimate interests of the
Conference;

f. Liabilities (other than those imposed by a court or other public authority without
the consent of the office-holder) incurred by the office-holder without the prior
written consent of the Executive Committee, such consent not to be unreasonably
withheld.

Section 4. Office Holders of an Affiliated Entity.

Where an office-holder has the benefit of an indemnity against liabilities arising out of or
in connection with the office-holder’s performance of his or her duties as an office-holder
of an affiliated entity of the Conference pursuant to the Constitution of the affiliated
entity, the indemnity in Section 2 shall only apply to legal costs and disbursements that
arise out of or in connection with the office-holder’s performance of duties for the
conference.

Section 5. Notice in Writing.

Notice in Writing: No indemnity shall be granted under section 2 unless the office-holder
gives notice in writing to the Executive Committee as soon as is reasonably practicable
after becoming aware of any occurrence which may result in an indemnity being sought
under section 2, unless the Executive Committee, in its absolute discretion, otherwise
determines.

Section 6. Executive Committee Intervention.

As a condition of the grant of an indemnity under section 2 the Executive Committee or
its nominee shall be entitled to take over and conduct in the name of the office-holder the
conduct and settlement of the legal action (other than the defence to a criminal
prosecution), and the office-holder shall not admit any civil liability or settle any claim
against him or her without the consent of the Executive Committee or its nominee.

Section 7. Executive Committee Action.

a. Where the office-holder is not eligible for an indemnity under Section 2, the
Executive Committee may, in its absolute discretion, pay all or part of the legal
costs (on a solicitor and client basis) of an office-holder who is in name or
substance a defendant to any legal action, whether civil or criminal, where the
Executive Committee considers, in its absolute discretion, that the reasons the
office-holder has been made a defendant are substantially due to the fact that he
or she is an office-holder, and that it would be just and proper for the Conference
to make the payment.

b. The Conference or the Executive Committee shall be under no legal obligation to
make a payment authorised by paragraph a) or to consider whether a payment
should be made in any individual case.

c. The Executive Committee may impose such conditions as in its absolute
discretion it sees fit on the making of a payment under paragraph a.
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Section 8. Executive Committee Discretion.

a. Noting that an office-holder of an affiliated entity is not eligible for an indemnity
under Section 2 of this Article, the Executive Committee may, in its absolute
discretion, indemnify an office-holder of an affiliated entity against all liabilities
incurred in consequence of any legal proceeding to which he or she is a party or
to which it is proposed that he or she be a party arising out of or in connection
with the office-holdet's performance of his or her duties as an office-holder of an
affiliated entity, and where the Executive Committee considers that it would be
just and proper for the Conference to make the payment.

b. The Conference or the Executive Committee shall be under no legal obligation to
make a payment authorised by paragraph a. of this Section or to consider whether
a payment should be made in any individual case.

c. Where the Executive Committee resolves to indemnify an office-holder of an
affiliated entity pursuant to Section 7 a., and where the beneficiary of the
indemnity is also:

i. a member of the Executive Committee; or

ii. the parent, spouse, child or sibling of a member of the Executive
Committee; or

iii. the parent, child or sibling of a spouse of a member of the Executive
Committee.

The indemnity shall be of no effect until approved by the Executive Committee of
the Union Conference. The Union Conference Executive Committee shall be
under no legal obligation to authorise any payment or indemnity authorised by
paragraph a. or to consider whether a payment or indemnity should be made in
any individual case.

Article 14 — Amendments

The Conference may amend this Constitution from time to time at duly called constituency
meetings.

No amendment shall be made to this Constitution if it would change the exclusively charitable
nature of the Conference, or to Article 2, section 2, or to Article 15 unless and until:

a. Any motion to amend the Constitution has been considered by the Executive
Committee at least two calendar months prior to the opening date of the
constituency meeting, and

b. The Executive Committee has recommended the motion to amend the
Constitution to the constituency meeting, and

c. Prior to the constituency meeting, the amendment has been referred by the
Executive Committee to the Union Conference Executive Committee, which shall
consider such amendment and report thereon in writing to the forthcoming
constituency meeting; and

d. The motion is passed at the regular or special constituency meeting by a majority
of not less than two-thirds of the delegates present and voting
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PROVIDED THAT any intended amendment which in the opinion of the Executive Committee
may have legal implications shall, before submission to the Constitution Committee of the Union
Conference and the constituency meeting, be referred to the solicitors for the Conference for their
advice as to the legal effect of such amendment, and as to whether such amendment will require
any, and if so what, consequential amendment of this Constitution

ALSO PROVIDED THAT there shall be no amendment to this Constitution which would
change the exclusively charitable nature of the Conference.

This Constitution and any amendments thereto shall conform to the model local conference
Constitution as voted by action of the Division Executive Committee at its half-yearly or annual
meeting which in turn conforms with the model Constitution as voted by the General Conference
Executive Committee. The Executive Committee may from time to time recommend through
the Union Conference to the Division amendments to the model Constitution.

Article 15 — Dissolution and Disposition of Assets

The Conference may be dissolved only by a two-thirds majority vote of the delegates present and
voting at any constituency meeting

In the event of the dissolution of the Conference:

a. all assets of the Conference that comprise all tithes, offerings and donations
received for charitable purposes in respect of New Zealand, strictly excluding any
funds received in association with overseas charitable projects or purposes, and
any property or other assets purchased using such donations (the “South New
Zealand Conference Fund”) remaining after all claims have been satisfied, shall
be:

i paid given or transferred to the Church in New Zealand in accordance
with the direction of the Division or trustees nominated by the Division
for the Church in New Zealand to be held in trust for the charitable
purposes of the Church in New Zealand;

ii. in the event it is found from any cause to be impracticable to pay, give or
transfer such remaining property or assets to the Church in New Zealand
or to the trustees for the Church in New Zealand then and in such case
such property and assets shall be paid, given or transferred to some other
institution or institutions having religious and charitable and educational
objects similar to purposes of the Church in New Zealand to be selected
by the Division of the General Conference at or immediately prior to the
time of dissolution or in default of any such selection by the High Court of
New Zealand having jurisdiction in relation to the subject matter of the
proceeding in question.

b. all other assets remaining after all claims have been satisfied shall be transferred
to a legal entity authorised by the Division or the General Conference.



