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PART I: INTERPRETATION

Definitions and Construction
In these Rules, the terms set out in Part A of Schedule 1 will have the
meanings ascribed to them in that Schedule and the rules of construction set

out in Part B of Schedule 1 will apply.

PART II: STRUCTURAL

Name of Society
The name of the Society is “DairyNZ Incorporated”.

Guiding Principle

As a precursor to any activity being undertaken by DairyNZ Incorporated on
behalf of its members the following guiding principle will be applied. To
promote, or fund the provision of Industry Good activities being to provide
net benefits to a dairy industry group or groups, as defined by the Board, and
which would not be sufficiently provided by the market because:

(a) The benefits flowing to those prepared to pay voluntarily are not

sufficient to cover the costs of the activity; and

(b) [t is not practical to prevent others who do not contribute to the costs

of the activity, from benefiting;

Objects of Society
The objects of the Society on behalf of its Members are:

(A) Obyjects relating to the purpose of the Society:
4.1 To secure and enhance dairy farming in New Zealand.
4.2 To undertake and promote dairy farming research and

development in the interests of the dairy industry in New

Zealand, both domestic and export.
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4.3

4.4

4.5

4.6

4.7

4.8

49

4.10

4.11

4.12

4.13

4.14

To capture the benefits of unique knowledge for dairy
farmers, including independent information storage and

transfer.

To support efficient and effective nation-wide methods of
quality assurance, biosecurity, product safety and animal health

status.

To benchmark industry standards to meet international and

domestic demands.

To support and encourage positive perceptions of the industry

as a major contributor to the economy.

To liaise and work with other relevant dairy industry
organisations in New Zealand and overseas in furtherance of

these objects.

To have the industry perceived as a good place to work and as

a good corporate citizen.

To advocate on specific issues of interest to the industry on
behalf of the whole industry.

To ensure there is adequate research and promotion of new

farming practices that enhance environmental quality.

To ensure that the level of investment in “industry good”
activities is appropriate for the size of the industry and its

importance to the New Zealand economy.

To ensure that the industry has a sound infrastructure on

which to build its future development.

To initiate, organise and publicise seminars, workshops,
conferences and meetings for the education and development

of participants in the dairy industry.
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B) Objects relating to the structure

4.15

4.16

4.17

4.18

4.19

4.20

4.21

4.22

4.23

4.24
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To ensure that the structure of the Society is capable of

completing the jobs required of it.

To do all things and make such arrangements whatsoever
which are incidental or conducive to the objects of the
Society and which in the opinion of the Society can
advantageously be carried out, performed, done or executed
for the benefit of the Society or the furtherance of its objects.

To purchase, take on lease or otherwise acquire, land,
buildings and premises for the furtherance of the objects of
the Society.

To erect, maintain, alter or repair any buildings and erection
of other buildings or other property required for the purposes
of the Society.

To purchase, hire or otherwise acquire chattels of all
descriptions, books, papers, machines, apparatus and other
things required for or of use in connection with the aftairs of
the Society.

To manage, let, sell, exchange, dispose of or otherwise deal
with the property of the Society.

To invest funds from time to time.

To undertake any obligations that are required of the Society
pursuant to the Commodity Levies Act 1990.

To ensure that staff numbers and administrative expenses are
limited to those reasonably necessary to ensure that the objects
of the Society can be met in accordance with the Guiding
Principle and where necessary having regard to exceptional
circumstances, as determined by the Board, for the provision

of additional staft or added administration expenses.

To have proper disclosure to members as to the employment,
administration and operational costs of the Society expressed

as a percentage of the total annual Levy and where possible
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providing benchmarking with other comparable organisations

collecting compulsory levies on behalf of Members.

Powers of Society

Subject to these Rules the Society has all powers necessary for, or ancillary or
incidental to, fulfilling its objects including, without limiting or affecting the
generality of the foregoing, the rights, powers and privileges of a natural person,
the power to raise a Levy under the Commodity Levies Act 1990 from time to

time and the power to borrow on such terms and conditions as the Board may
decide.

Society’s powers are restricted

The Society’s powers are restricted:
6.1  To those reasonably necessary to enable it to carry out its objects;

6.2 So that the Society may hold an interest in another entity only if that entity’s
objects are limited to the objects of the Society.

Amendment of Rules
These Rules may be amended:

7.1  Except as provided by Rule 21, by an Ordinary Resolution passed by a
simple majority of the members entitled to vote, voting in person or by
proxy, at a general meeting of the Society called for that purpose and in
respect of which not less than 30 days’ notice of the meeting and such
alteration, revision or other amendment has been given;

7.2 By the Board if and to the extent it considers reasonably necessary:

(a) To correct a manifest error in the Rules;

(b)  For reasons of administrative efficiency but only if the Board
reasonably considers such amendments to be in the best interests of
Members taken as a whole; and

(c)  Where legislation so requires;

and immediately following the making of such amendments the Board is

required to give notice to Members.
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PART III: MEMBERSHIP OF THE SOCIETY AND PARTICIPATION
RIGHTS

Admission to Membership
8.1 Subject to Rule 12, every person who pays the Levy is deemed to be a
Member of the Society.

8.2 Each person who is deemed to be a Member under Rule 8.1 shall be entitled

to have his or her name and address entered into the Members” Register.

9 Rights of Members
Each Member has the right:

9.1 To receive notice of, and attend, any meeting of Members;
9.2 To receive a copy of each Summary of the Annual Report.

9.3 To be notified of the availability of each Annual Report and, if they request
a copy of an Annual Report, to receive a copy of that Annual Report.

10  Rights attached to Participation Rights
Each Participation Right confers on the Member who holds that Participation
Right:

10.1 One vote on a poll at a meeting of the Members and in a postal ballot on any

resolution; and

11  Duty to maintain Members’ Register

The Board is to establish, and use its best endeavours to maintain, a register which
records each Member’s membership of the Society and, the Participation Rights
issued to each Member. The provisions set out in Schedule 2 will apply to the
Members’ Register.

12 Cessation of Membership and removal from Members’ Register

A person shall cease to be a Member or shall not become a Member (as the case
may be) and the Board may remove the Member’s name from the Members’
Register if:

12.1 He or she fails to make any Levy payment when due;

12.2 He or she ceases to be liable to pay the Levy;
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12.3

12.4

12.5

13

He or she disclaims his or her Membership by written notice to the Society;

or

He or she fails to provide evidence of Milksolids supply, within 20 business
days of being given notice to do so by the Society, pursuant to
paragraph 5(b) of Schedule 2.

Notwithstanding the above mentioned provisions, nothing in this Rule shall
abrogate a dairy farmer’s responsibility for payment of a levy fixed in

accordance with the Commodity Levies Act 1990.

Evidence of cancellation

Entry into the Members’ Register of cancellation of Membership pursuant to

Rule 12, or of Participation Rights under Rule 15 by a Director or any other

person authorised by the Board is to be conclusive evidence of that matter, with

effect from the date of entry.

14
14.1

14.2

15
15.1

15.2
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Issue of Participation Rights

Within 60 days from the date on which each Year commences, the Board is
to assign each Member with one Participation Right for each kilogram of
Milksolids supplied by or on behalf of that Member/Milksolids Supplier in
respect of the preceding Year.

If a Member did not supply any Milksolids in the preceding year the Board
is to assign that Member for the first year of production one Participation
Right based on the national average individual supply of Milksolids supplied
in the preceding year. In subsequent years participation rights shall be

determined in accordance with 14.1.

Cancellation of Participation Rights

The Society may from time to time cancel Participation Rights:

(a)  If the Society is unable to obtain information on a Member’s supply of
Milksolids for the previous Year, and that Member, on written request
from the Society, has failed to provide evidence of supply pursuant to
paragraph 5(b) of Schedule 2; or

(b)  Otherwise in accordance with these Rules;

Any termination of Membership shall automatically cancel any Participation
Rights held by that Member.
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16

Participation rights not transferable

No Member may transfer his or her Participation Rights to any person.

17
17.1

Transmission of Participation Rights

Transmission on death of Member

If a Member dies, the survivor, if the deceased was a joint Member, or the
Member’s Personal Representative, is to be the only person recognised by
the Society as having any title to, or interest in, the Participation Rights of
the deceased Member, subject to that person qualifying as a Member in his

or her own right.

17.2 Joint Personal Representatives

Where a Participation Right is subject to the control of two or more persons
as Personal Representatives, they are, for the purposes of these Rules,

deemed to be joint Members and joint holders of the Participation Right.

PART IV: MEETINGS OF, AND EXERCISE OF POWERS BY, MEMBERS

18

Methods of holding meetings

Unless otherwise specified in these Rules a meeting of Members may be held, as
determined by the Board:

18.1

18.2

18.3

RULES_OF_DAIRYNZ_INCORPORATED_NOVEMBER_2017.DOC:jg

By a number of Members, who constitute a quorum (if applicable), being

assembled together either:
18.1.1 At the place, date, and time appointed for the meeting; or

18.1.2 At such places, dates and times as the Board may determine so as to
facilitate attendance by as large a number of Members as possible. A
meeting held under this Rule 18.1.2 will be deemed to open at the
date and time appointed by the Board for the first such assembly to
be held and to close at the close of the last such assembly to be held;

By means of audio, or audio visual, communication by which all Members
participating and constituting a quorum, can simultaneously hear each other

throughout the meeting; or

By post or (if and in such manner as the Board determines) by electronic

means, in which case any matter to be decided at that meeting will be
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decided by postal or electronic ballot (as the case may be) in which Members

constituting a quorum participate;
Or by any combination of the above.

19  Exercise of power by meeting or written resolution
Unless otherwise specified in these Rules, a power reserved to the Members by the

Act or by these Rules may be exercised either:
19.1 At a meeting of Members;

19.2 By a resolution in writing signed by Members holding Participation Rights
carrying not less than the total number of voting rights which would be

required to be cast in favour, to pass that resolution; or

19.3 By a resolution to which Members holding Participation Rights carrying not
less than the total number of voting rights which would be required to be
cast in favour to pass that resolution signify their assent by such electronic

means and in such manner as the Board may determine.

20  Powers of Members
Unless otherwise specified in the Act or these Rules any power reserved to
Members may be exercised, and any approval of Members may be given, by

Ordinary Resolution.
21  Powers exercised by Special Resolution
When Members exercise a power under these Rules to alter or revoke Rule 3 and
4 inclusive, the power must be exercised by Special Resolution.
22 Annual meetings
The Society is to conduct an annual meeting of Members in each calendar year, in
addition to any other meetings in that year. The annual meeting will:
22.1 Be conducted not later than:
(a)  Five months after the balance date of the Society; and

(b) 15 months after the previous annual meeting.

The Society is to hold its first annual meeting within 4 months of the end of

the transitional period (as defined in Part VIII: Transitional Provisions). The
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Board will not be required to deliver an Annual Report to the Members

with the notice of the first annual meeting;

22.2 Be conducted in accordance with Rule 18; and

22.3 Be conducted in accordance with the following provisions:

(2)

Except as provided in Rule 22.3(¢e), no matter will be put to the vote
at the assemblies of Members which constitute the meeting of
Members and all matters to be decided at the annual meeting will be

decided by postal or electronic vote;
No quorum will be required to hold such an assembly;

At least two Directors must be present at each such assembly, one of
whom will present the Annual Report to, and receive comments and
answer questions thereon and on the Summary of that Annual Report,

from the Members present;

The Board will make provision at each such assembly for the collection

of ballot papers for any resolution to be put to the annual meeting; and
In the case of a proposal to remove and/or appoint an auditor or to
approve the audited accounts, unless a poll is demanded, voting at a

meeting of Members shall be by whichever of the following methods

as is determined by the chairperson of the meeting:
(@)  Voting by voice; or

(b)  Voting by show of hands.

23 Notice of annual meeting

With each notice of an annual meeting of Members, the Board will deliver:

23.1 The Agenda for the Annual General Meeting

23.2 The summary of the Annual Report and a summary of the audited accounts;

23.3 Postal or electronic voting papers in relation to any resolution to be put to

the annual meeting, together with any other notices or information required

by these Rules to be sent with those postal vote papers;
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23.4

23.5

23.6

24
241

Notice of the date and time at which the postal or electronic vote in relation

to any matter to be put to the meeting closes;

Notice of the dates, times and places of the assemblies of Members which

will constitute the annual meeting;

Attendance at the Annual General Meeting shall be open to all Members.
Any notice relating to a rule change shall be forwarded to Members at least

30 days before the date of the meeting.

Annual Report
Each Annual Report is to specify the following information:

(@) A summary of the Society’s financial statement for the previous

financial year;

(b)  The financial summary shall be broken down to include a summary of
the administration and operating costs of DairyNZ Incorporated in the

previous year including:-

e All employment costs; and

e Office/operational costs; and
e Board and governance costs.

(c)  State, in respect of each person who was a Director during the
previous financial year, the total of the remuneration and the value of
other benefits received by those Directors from the Society during that
year and state the number of employees or former employees of the
Society who during the year received remuneration and any other
benefits in their capacity as employees, the value of which exceeded
$100,000 and state the number of such employees and former
employees in brackets of $10,000;

(d)  The name of any Director who was during the previous Year or who
has been, between the end of the previous Year and the date on which
the Summary of the Annual Report is dispatched to
Members,appointed as a director, officer, or trustee of any entity which
provides Industry Good Activities and which the Society promotes or
funds;
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24.2

24.3

24.4

25

()  Performance measurement report;

(f)  Summary of contracts entered into and research undertaken or

commissioned in the past Year;
() Summary of information disseminated in the past Year;

(h)  An assessment by the Board of the practical benefits which the research
undertaken in the previous Year has had or is likely to create for the
dairy industry, whether the Board considers those benefits to be
appropriate by reference to the expenditure made in relation to them
and if not, why (if applicable) the Board has continued to fund such

research;
(1)  Activity plan for the following Year;
(G)  Expenditure plan for the following Year.
Nothing in Rules 24.1(d) and (e) or (f) shall apply to information if and so
long as that information has greater value to the Society if it is kept
confidential than if it is disseminated to Members. In such circumstances the
Society must report:
(a)  The existence of the research commissioned; and
(b)  The fact that it cannot be published for confidentiality reasons.
The Board will report on that information as required by Rules 24.1 (d) (e)
and (f) in the next Annual Report due after the information has no greater
value if it is kept confidential than if it is disseminated to Members.
Each Annual Report is to be signed by two Directors or more.
The Board will include in or with each Annual Report a form whereby a
Member can indicate his or her wish not to be a Member on request, and to

be removed from the Members’ Register.

Business at Annual General Meetings

The Annual General Meeting shall:
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25.1 Consider the Chairman’s Annual Report and audited accounts and any
executive summaries of the performance of the Society in the previous year,

and any propositions for the following year.

25.2 Appoint the auditor (Rule 51), except where the provisions of Rule 51.3
apply.

25.3 Consider any other business of the Society.

26  Special meetings

All meetings of Members other than annual meetings are special meetings.

27  Calling of special meetings

A special meeting of Members:
27.1 May be called by the Board at any time; and

27.2 Is to be called by the Board within 2 months following a written request by
not less than 100 Members or by Members holding Participation Rights
carrying not less than five per cent of the voting rights entitled to be cast on

any of the resolutions to be put to the meeting.

28  Conduct of meetings of Members
The provisions set out in Schedule 3 will apply to the convening and conduct of

meetings of Members as follows:

INOtICe reqUITEd ..oeeiiiiiiiiiiiiiiee e Part A
CRAIIPEISOI 1.ttt Part B
QUOTUITL ceei ettt et e e Part C
VIOUINE .ttt Part D
Proxy and Corporate Representatives ..........occevveeeeeeeeennnnninenee. Part E
IMIIIUEES .. Part F
Member Proposals ........c..ceiiiiiiiiiiiiiic e Part G

PART V: DIRECTORS

29  Number

The maximum number of Directors will be eight of which:

29.1 Up to five will be appointed by Members in accordance with Rule 30; and
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29.2

30

Up to three will be appointed in accordance with Rule 31.

Appointment of Member appointed Directors

The Directors to be appointed by Members in accordance with this Rule 30 will

be appointed in accordance with Schedule 4, Part A, Paragraph 10 and in

accordance with the following provisions:

30.1

30.2

31

311

31.2

31.3

Any person is eligible for election as a Director under this Rule 30 if he or

she 1s:

(a) A Member;

(b) Not disqualified under the Companies Act 1993 from being a director

of a company established under that Act;

()  Qualified, in the opinion of the Members nominating him or her, by
virtue of his or her knowledge of or experience in the dairy industry,

science or research skills, or commercial experience or qualifications;

The provisions set out in Schedule 4, Part A will apply to the appointment

of Directors under this Rule.

Appointment by Board of non-Member appointed Directors and Casual
Vacancies

The Board may appoint up to three Directors to the Board. In appointing
each such Director the Board will have regard, amongst other things, to the
need to provide the Board with a balanced range of skills and experience
including knowledge of and experience in the dairy industry, science and

research skills and commercial experience or qualifications.

The Board may appoint a Director to fill a casual vacancy on the Board.
Any Director appointed to fill a casual vacancy on the Board shall only hold

office until the next ballot appointing Directors.

At each annual meeting Members will be requested by the Board to ratity,

by way of Ordinary Resolution, the appointment of any Director under
Rule 31.1.
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31.4 If the appointment of such a Director is not ratified, then that Director will
be deemed to have retired from office at the conclusion of the annual

meeting.

31.5 If the appointment of such a Director is ratified, then the Director will
continue in office until he or she ceases to hold office in accordance with
these Rules

32 Rotation

32.1 Directors shall retire in each year in accordance with this Rule.

32.2 In the first year after this Rule comes into effect two directors shall retire,
being one appointed under rule 30 and one director appointed under rule
31; in the second and third years after this rule comes in effect three directors
shall retire, being two directors appointed under rule 30 and one director
appointed under rule 31 thereafter repeating this formula so that all directors

shall retire over each three year period and:

(a)  Any retiring Director who was appointed under Rule 30 will be

replaced by a Director selected in accordance with that Rule; and

(b)  The Board will appoint a Director or Directors to replace any Director

appointed under Rule 31 who retires.

32.3 The Directors to retire (in relation respectively to directors appointed under
each of clauses 30 and 31) will be:

(a)  First, any Director appointed to fill a casual vacancy under Rule 31.2.

(b)  Secondly, any Director who wishes to retire and does not offer him or

herself for re-appointment; and

(c)  Thirdly, those of the other Directors who have been longest in office
since their last appointment. As between two or more Directors who
have been in office for an equal length of time, the Director to retire
will, if not agreed between them, be chosen by lot.

32.4 Each Director who retires:

(a) Is to cease to hold office, in the case of a Director who was appointed

under Rule 30, from the date on which the ballot to appoint his or her
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successor closes and, in the case of a Director appointed under

Rule 31, on the appointment by the Board of his or her successor; and

(b) May be re-appointed.

33 Vacation of office

A Director is to cease to hold office as a Director if the Director:

(a) Becomes bankrupt or makes an arrangement or compromise with his or her

creditors generally;

(b)  Is disqualified from being a director of a company pursuant to section 151 of
the Companies Act 1993;

(c) Resigns from office by notice in writing to the Society;

(d) Is removed from office by Ordinary Resolution of Members or otherwise

pursuant to these Rules; or

() In the case of a Director appointed under Rule 31, is removed from oftice
by the Board.

34  Management of Society
Except as provided in these Rules, the business and affairs of the Society are to be

managed by, or under the direction or supervision of, the Board.

35  Exercise of powers by Board
Subject to these Rules, the Board may exercise all the powers of the Society which
are not required, by these Rules, to be exercised by the Members.

36  Delegation of powers
The Board may delegate to a committee of Directors, a Director, an employee of
the Society, or to any other person or class of persons, any one or more of its

powers.

37  Appointment of attorney
The Board may appoint a person as the Society’s attorney, either generally or in
relation to a specified matter. Any such power of attorney may contain such

provisions for the protection of persons dealing with the attorney as the Board
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thinks fit, and may also authorise any attorney to delegate all or any of the powers,

authorities and discretions vested in the attorney.

38  Proceedings of the Board

The proceedings of the Board will be conducted in accordance with the provisions
set out in Schedule 4, Part B.

39  Directors’ duties
In addition to any other duty which applies at law, Directors owe to the Society
(but not to its Members) the duties set out in Schedule 4, Part C.

40  Directors’ Interests

40.1 In relation to any transaction in which a Director is interested, he or she
owes to the Society (but not to its Members) the duties set out in Schedule
4, Part D.

40.2 If a Director is appointed as a director, officer, or trustee of an entity which
provides Industry Good Activities and which the Society promotes or funds
(not being any entity which is wholly-owned by the Society), that Director

must promptly give written notice of his or her appointment to the Society.

41  Directors’ remuneration and benefits

The Board is to recommend payments and other benefits to the Directors for each
Year for approval by Members at the annual meeting held after the beginning of
that Year.

42 Directors’ expenses
Each Director is entitled to be paid for all reasonable travelling, accommodation
and other expenses incurred by the Director in connection with the Director’s

attendance at meetings or otherwise in connection with the Society’s business.

43  Employees
The Society shall appoint such staft members as may from time to time be
required. Such appointments shall be on such terms and conditions in all matters

as may from time to time be appropriate.

44  Indemnity and insurance for Directors and employees

The Society hereby indemnifies each Director, and may indemnify and/or effect
insurance for a Director or employee, in accordance with the provisions set out in
Schedule 4, Part E.
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45

PART VI: MISCELLANEOUS

Society’s seal

The Board is to provide for the safe custody of the seal which may only be used by

the authority of the Board, and every instrument to which the seal is affixed is to

be signed by two authorised persons appointed by the Board for the purpose.

46
46.1

46.2

46.3

47

Written notice

Any Notice, including Notice of Meetings of Members, is to be sent in
writing to the Member’s postal address, or if the Board so determines, by
facsimile or electronic means to every Member entitled to receive notice of
the meeting and to every Director and the auditor of the Society. For this
purpose, a postal or electronic meeting of Members conducted under Rule
18.3 1s deemed to take place on the date specified in the notice of meeting as
being the date by which notice of voting must reach the person authorised to

receive and count them.

In the case of a Notice of Meeting the Notice shall:

(@) Be sent not less than 30 days before the meeting;

(b)  Specify the time and place of a meeting of members.

Where there are joint holders the Notice shall be sent to the holder whose

name first appears on the Members’ R egister.

Contents of notice

Each Notice of a Meeting of Members is to state, or have attached to it:

(2)

The nature of the business to be transacted at the meeting in sufficient detail

to enable a Member to form a reasoned judgment in relation to it;

The text of any Special Resolution to be submitted to the meeting;

In the case of each notice of a meeting of Members conducted under Rule
18.3 the date by which notice of Members’ votes must reach the person

authorised to receive and count them; and

In the case of each annual meeting, the Summary of the Annual Report,

ballot papers and the notices set out in Rule 23.
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48

Inspection of records

Unless the Board determines otherwise in any particular case, no Member is
entitled to:

48.1

48.2

49
491

49.2

49.3

50

Inspect any records, books, papers, correspondence or documents of the

Society; or

Require or receive any information concerning the Society’s business,
trading or customers, or any trade secret or secret process of or used by the
Society.

Method of contracting
Deeds

A deed which is to be entered into by the Society is to be entered into by
two authorised persons appointed by the Board for that purpose, and those
persons are to sign every deed to which the seal is so affixed in their

presence.

Other written contracts

An obligation or contract which is required by law to be in writing, and any
other written obligation or contract which is to be entered into by the
Society, may be signed on behalf of the Society by a person acting under the
express or implied authority of the Society.

Other obligations

Any other obligation or contract may be entered into on behalf of the
Society in writing or orally by a person acting under the express or implied

authority of the Society.

Accounting records

The Board must cause accounting records to be kept that:

50.1

50.2

50.3

Correctly record and explain the transactions of the Society;

Will, at any time, enable the financial position of the Society to be

determined with reasonable accuracys;

Will enable the Directors to ensure that the financial statements of the

Society comply with section 10 of the Financial Reporting Act 1993, and
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any group financial statements comply with section 13 of that Act, in either

case, as if the Society were a “reporting entity” for the purposes of that Act;

50.4 Will enable the financial statements of the Society to be readily and properly
audited; and

50.5 Must be kept in written form and in English.

51  Auditor

51.1 Except where the provisions of Rule 51.3 apply, there shall be an auditor
appointed each year at the Annual General Meeting of the Society and the
appointee shall be a member of the Chartered Accountants College of the

Institute of Chartered Accountants of New Zealand.

51.2 It shall be the duty of the auditor to examine and check the books of the
Society and see they are properly kept in balance and also to audit the annual
balance sheet of the Society.

51.3 Any auditor who has previously been appointed by resolution of Members
shall be automatically reappointed each year at the annual meeting unless that
auditor resigns or is removed and replaced with another auditor pursuant to

an ordinary resolution by Members

PART VII: LIQUIDATION
52 Distribution of surplus
In the event of the liquidation of the Society, any surplus funds are to be
transferred to another charitable organisation which has similar aims and objects or
for some other charitable purpose.

PART VIII: TRANSITIONAL PROVISIONS

Notwithstanding the other provisions of these Rules, the following provisions will apply

from the Transition Date:
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53

53.1

53.2

54
54.1

54.2

55
55.1

56
56.1

56.2

Transitional Board

From the Transition Date, the Board shall comprise Alister Body, Edward
Coats, Barbara Kuriger, John Luxton and Jim van der Poel who shall be
deemed to be appointed under Rule 30 (the “Transitional Elected
Directors’’) and Barry Harris, Craig Norgate and David Milne who shall be
deemed to be appointed under Rule 31.1 (the “Transitional Appointed
Directors”).

For the avoidance of doubt, the term of office of any Director in office
immediately prior to the Transition Date who is not named in clause 53.1

shall end immediately prior to the Transition Date.

Election of Directors

The Society must hold elections to appoint three Directors under Rule 30
by the 2008 Annual General Meeting of the Society. Of the Transitional
Elected Directors and any Transitional Casual Directors, a total of three shall
retire on the date of such elections. Ifless than three such Directors choose

to retire, the Directors to retire shall be chosen by lot.

The Society must hold elections to appoint two Directors under Rule 30 by
the 2009 Annual General Meeting of the Society. All Transitional Elected
Directors and Transitional Casual Directors remaining in office as
Transitional Elected Directors or Transitional Casual Directors shall retire on

the date of such elections.

Appointed Directors

The terms of the three Transitional Appointed Directors shall be one year,
two years and three years respectively. The term of each Transitional
Appointed Director shall be agreed among them or, failing agreement, shall

be determined by lot.

Definitions
Transitional Casual Director means any Director appointed under Rule 31.2

to fill a casual vacancy arising due to a Transitional Elected Director ceasing

to hold office.

Transition Date means 31 October 2007.

RULES_OF_DAIRYNZ_INCORPORATED_NOVEMBER_2017.DOC:jg 20



RULES
—OF -
DairyNZ Incorporated

SCHEDULE 1

Definitions and Construction
(Rule 1)
PART A: Definitions
Act means the Incorporated Societies Act 1908;
Annual Report means the report required to be available to Members each Year;;

Board means Directors who number not fewer than the required quorum acting
together as the board of Directors of the Society;

Balance Date means the 31" day of May in each year or such other balance date as

the Board may determine from time to time;

Director means each person appointed as a Director of the Society;

Industry Good Activity means an activity which is expected to provide net
benefits to a dairy industry group or groups, as defined by the Board, and which

would not be sufficiently provided by the market because:

(@)  The benefits flowing to those prepared to pay voluntarily are not sufficient to

cover the costs of the activity; and

(b) It is not practical to prevent others who do not contribute to the cost of the

activity, from benefiting;

Interest in relation to a Director, has the meaning provided in paragraph 29 of

Schedule 4, Part D and Interested has a corresponding meaning;

Interests Register means the register kept by the Society recording each Director’s

Interests;

Levy means a levy or levies payable to the Society under the Commodity Levies
Act 1990;

Member means each person who is deemed to be a Member in accordance with
Rule 8 unless he or she indicates, in accordance with Rule 12.3 that he or she does

not wish to be a Member and Membership shall be construed accordingly;
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Members’ Register means the register of Members maintained by the Society

pursuant to Rule 11;

Milksolids means in relation to any Member, such kilograms of milkfat and protein
as are determined by the Board as the amount of Milksolids supplied by that
Member to a person who processes milk and in determining the quantity of
Milksolids supplied the Board may:

(@)  Where the Society receives data on kilograms of Milksolids supplied by a
Member to that milk processor, rely on that data without further enquiry;

and

(b)  Where the Society receives data on liquid milk supplied by a Member to that
milk processor, convert that data to Milksolids at such conversion rate as the

Board may, in any case, determine.

Milksolids Supplier means a person supplying Milksolids or liquid milk to a dairy

processing company.

Ordinary Resolution means a resolution passed by more than 50 per cent of the
votes of Members entitled to vote and voting on which either 100 Members or
Members holding 5 per cent or more of the Participation Rights then in issue,

vote.

Participation Right means a right issued, or to be issued, by the Society in
accordance with Rule 14 and evidenced by the Members’ Register, and having
attached to it the rights conferred by Rule 10;

Personal Representative means:

(a)  Inrelation to a deceased individual Member, the executor, administrator or
trustee of the estate of that Member;

(b) In relation to a bankrupt individual Member, the assignee in bankruptcy of
that Member; and

(c) In relation to any other individual Member, a person appointed or deemed
to have been appointed to administer property under the Protection of
Personal and Property Rights Act 1988, a manager appointed or deemed to
have been appointed thereunder, and a donee of an enduring power of

attorney complying with that Act;

RULES_OF_DAIRYNZ_INCORPORATED_NOVEMBER_2017.DOC:jg 22



RULES
—OF -
DairyNZ Incorporated

Postal Ballot includes an electronic ballot;
Pseudo-random means the same random order of candidates for every ballot paper,
the random order is determined prior to printing the ballot papers and is the same

for all Members.

Representative means each person appointed as a proxy or representative of a

Member under Schedule 3, Part E or a Personal Representative;

Rules means these Rules, as altered from time to time;

Society means DairyNZ Incorporated;

Special Resolution means a resolution passed by 75 per cent or more of the votes
of Members entitled to vote and voting on an issue on which Members holding 50
per cent or more of the Participation Rights then in issue vote;

Summary of the Annual Report means a report prepared by the Board:

a.  which summarises the Annual Report to which it relates; and

b.  the content of which will be determined by the Board in its sole discretion.
Year means the period of 12 months ending on the expiration of the 31* day of
May in each year or such other period as the Board may determine from time to
time.

PART B: Construction

Any reference to:

(@)  The headings appear as a matter of convenience and are not to affect the

construction of these Rules;
(b)  References to these or the Rules include the Schedules to the Rules;

(c) In the absence of an express indication to the contrary, references to Rules

or paragraphs are to Rules and paragraphs of these Rules;
(d) A reference to any statute, statutory regulations or other statutory instrument

includes the statute, statutory regulations or instrument as from time to time

amended or re-enacted or substituted;

RULES_OF_DAIRYNZ_INCORPORATED_NOVEMBER_2017.DOC:jg 23



RULES
—OF -
DairyNZ Incorporated

()  The singular includes the plural and vice versa and one gender includes the

other genders;

(f)  The words “written” and “writing” include facsimile communications and
any other means of communication resulting in permanent visible

reproduction;
(g0 The word “person” includes any association of persons whether corporate or
unincorporate, and any state or government or department or agency

thereof, whether or not having separate legal personality; and

(h)  Words or expressions defined in the Act have the same meaning where they

are used in these Rules.
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SCHEDULE 2
Members’ Register

(Rule 11)
Required information
The Members’ Register is, to the extent reasonably practicable, to state, in relation

to Members:

1.1 The names, alphabetically arranged, and the latest known address of each

person who is a Member;
1.2 The number of Participation Rights held by each Member; and
1.3 The date of any:

(a)  Issue of Participation Rights to and cancellation of Participation Rights
of, any Member; and

(b)  The date of cancellation of any person’s Membership of the Society.

Place of Members’ Register
The Members’ Register must be kept at the Society’s principal place of business.

Members’ Register as evidence of legal title

The entry of the name of a person in the Members’ Register as a Member and as a
holder of a Participation Right is prima facie evidence that the person is a Member
and that legal title to the Participation Rights recorded as being held by the

Member vests in that person.

Consequences for Society

The Society may treat each Member as the only person entitled:
4.1 To receive notice of, and attend, a meeting of Members;
4.2 To receive a copy of each Summary of the Annual Report;

4.3 If they request a copy of an Annual Report, to receive a copy of that Annual
Report;

4.4  To exercise the right to vote attaching to the Participation Right issued to
that Member; and
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4.5 To exercise any other rights and powers attaching to the Participation Right.

Correction of Members’ Register

The Board may, from time to time, at its discretion:
(a)  Verify any information provided to the Society by a Member;

(b) Require a Member to provide evidence satisfactory to the Board to support
any correction or allocation of Membership and Participation Rights to his

or her details recorded on the Members’ Register;

(c)  Request information from any dairy company as to the amount of Milksolids

supplied by any Member to it in any period; and
(d)  Direct the correction of any detail recorded on the Members’ Register.

No person is to be liable for any correction of any information recorded on the

Members’ Register which is made in good faith under this sub-clause.

Members’ right to inspect Members’ Register

Each Member is entitled to inspect the Members’ Register at the place or places
where it is maintained by the Board in accordance with Rule 11 at any time when
that place is open for business. Each Member may take a copy of his or her details

recorded on the Members’ Register.
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SCHEDULE 3
Meetings Of Members

(Rule 27)
PART A:
Notices of meetings of Members

Written notice

Notice of the time and place of a meeting of Members is to be sent in writing
(including, if the Board so determines, by electronic means) to every Member
entitled to receive notice of the meeting and to every Director and the auditor of
the Society not less than 30 days before the meeting. For this purpose, a postal
meeting of Members conducted under Rule 18.3 is deemed to take place on the
date specified in the notice of meeting as being the date by which notice of voting

must reach the person authorised to receive and count them.

Contents of notice

Each notice of a meeting of Members is to state, or have attached to it:

(@)  The nature of the business to be transacted at the meeting in sufficient detail

to enable a Member to form a reasoned judgment in relation to it;
(b)  The text of any Special Resolution to be submitted to the meeting;

(c)  In the case of each notice of a meeting of Members conducted under
Rule 18.3 the date by which notice of Members votes must reach the person

authorised to receive and count them; and

(d) In the case of each annual meeting, the Summary of the Annual Report,

ballot papers and the notices set out in Rule 23.

Irregularity in notice

An irregularity in a notice of a meeting is waived if all the Members entitled to
attend (if applicable) and vote at the meeting do so without protest as to the
irregularity, or if a majority of the Members in attendance at the meeting agree to
the waiver. The accidental omission to give a notice of a meeting to, or the
non-receipt of a notice of a meeting by, any person will not invalidate the

proceedings at the meeting.
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Adjourned meetings
If a meeting of Members is adjourned for less than 30 days it is not necessary to
give notice of the time and place of the adjourned meeting other than by

announcement at the meeting which is adjourned.
PART B:
Chairperson of meetings of Members

Chairperson of the Board to act as chairperson of meeting of Members

If the Board has elected one of its number as chairperson of the Board:

5.1  If that Director is present at a meeting of Members held under Rule 18.1 or
18.2, that Director must chair that meeting; and

5.2 That Director will act as chair for the purposes of a meeting of Members
conducted under Rule 18.3.

Other chairperson

If no chairperson of the Board has been elected or if at any meeting of Members
held under Rule 18.1 or 18.2 the chairperson of the Board is not present within 15
minutes of the time appointed for the commencement of the meeting or if in any
case, the chairperson is unwilling or unable to act, the Directors present, if any,
may elect one of their number to be chairperson of the meeting. If no Director is
willing to act as chairperson or if no Director is present within 15 minutes of the
time appointed for the commencement of the meeting, the Members present may

choose one of their number to be chairperson.

Adjourned meetings
The chairperson may, and if directed by a meeting of Members must, adjourn the
meeting to a new time and place. No business can be transacted at any adjourned

meeting other than unfinished business at the original meeting.
Regulation of procedure

Except as otherwise provided in these Rules, the chairperson is to regulate the

proceedings at meetings of Members.
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PART C:
Quorum for meetings of Members

Quorum required for meeting of Members
Subject to paragraph 11 of the Schedule, no business may be transacted at a

meeting of Members if a quorum is not present.

Size of quorum
A quorum is present at a meeting of Members if sufficient numbers are present or

participate (as the case may be) to pass any resolution to be put to that meeting.

Lack of quorum
If a quorum is not present within 30 minutes after the time appointed for the

meeting:

(a) In the case of a meeting called by the Board on the written request of

Members under Rule 27.2, the meeting is dissolved; or

(b) In the case of any other meeting, the meeting is adjourned to the same day
in the following week at the same time and place, or to such other date, time
and place as the Directors may appoint and if, at the adjourned meeting, a
quorum is not present within 30 minutes after the time appointed for the
commencement of the meeting, the Members or their Personal

Representatives present will constitute a quorum.
PART D:
Voting at meetings of Members
Meetings in one place
In the case of a meeting of Members held in one place under Rule 18.1.1, unless a
poll is demanded, voting at the meeting is to be by whichever of the following
methods is determined by the chairperson:

(a)  Voting by voice; or

(b) Voting by show of hands.
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Audio-visual meetings
In the case of a meeting of Members held under Rule 18.2, unless a poll is
demanded, voting at the meeting is to be by the Members signifying individually

their assent or dissent by voice.

Postal votes

In the case of a meeting of Members conducted under Rule 18.3 or of any matter
to be decided under these Rules by postal vote, Members shall, and in any other
case Members may, exercise the right to vote at a meeting of Members by casting

postal votes. The procedure in relation to postal voting is to be:

14.1 The notice of a meeting at which Members are entitled to cast a postal vote
is to state the name of the person authorised by the Board to receive and

count postal votes at that meeting;

14.2 If no person has been authorised to receive and count postal votes at a
meeting, or if no person is named as being so authorised in the notice of the

meeting, every Director is deemed to be so authorised,;

14.3 A Member may cast a postal vote on all or any of the matters to be voted on
at the meeting by sending a notice of the manner in which the voting rights
attached to his or her Participation Rights are to be voted to a person
authorised to receive and count postal votes at that meeting. In the case of a
meeting conducted under Rule 18.3 the notice must reach that person not
later than the date specified in the notice of meeting. In any other case the
notice must reach that person not less than 48 hours before the start of the

meeting;

14.4 It is the duty of a person authorised to receive and count postal votes for or

at a meeting:

(a)  To collect together all postal votes received by him or her or by the
Society;

(b)  In relation to each resolution to be voted on at the meeting, to count:
(i)  The number of Members voting in favour of the resolution and
the number of votes attached to each such Member’s

Participation Rights cast by that Member in favour of the

resolution; and
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14.5

14.6

14.7

14.8

(1)) The number of Members voting against the resolution, and the
number of votes attached to each such Member’s Participation

Rights cast by that Member against the resolution;

(c)  To sign a certificate that he or she has carried out the duties set out in
sub-paragraph (a) and (b) of this paragraph and which sets out the
results of the counts required by sub-paragraph (b) of this paragraph;

and

(d)  To ensure that the certificate required by sub-paragraph (c) of this

paragraph is presented to the chairperson of the meeting;

If a vote is taken at a meeting held under Rule 18.1 or 18.2 on a resolution

on which postal votes have been cast, the chairperson of the meeting must:

(@)  On a vote by show of hands, count each Member who has submitted a

postal vote for or against the resolution; and

(b)  On a poll, count the votes cast attaching to Participation Rights held
by each Member who has submitted a postal vote for or against the

resolution;

The chairperson of a meeting held under Rule 18.1 or 18.2 must call for a
poll on a resolution on which he or she holds sufficient postal votes that he
or she believes that if a poll is taken the result may difter from that obtained

on a show of hands;

The chairperson of a meeting must ensure that a certificate of postal votes

held by him or her is annexed to the minutes of the meeting; and

For the purposes of this paragraph, a “postal vote” may include a vote cast by
electronic means and the above provisions will apply with such modifications

and additions as are necessary or desirable to facilitate an electronic ballot.

Number of votes

Subject to any rights or restrictions attached to any Participation Right:

15.1

Where voting is by voice or a show of hands, every Member present in

person or by Representative has one vote; and
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15.2 On a poll every Member present in person, proxy or by Representative or
who has sent a postal vote has one vote for every Participation Right held by
that Member.

Declaration of chairperson conclusive

A declaration by the chairperson that a resolution is carried by the requisite
majority is conclusive evidence of that fact unless a poll is demanded in accordance
with paragraph 17 of this Schedule.

Right to demand poll
At a meeting of Members held under Rule 18.1 or 18.2 a poll may be demanded
by:

17.1 No fewer than five Members having the right to vote at the meeting; or

17.2 A Member or Members representing not less than five per cent of the total

voting rights of all Members having the right to vote at the meeting; or

17.3 A Member or Members holding Participation Rights carrying together not
less than five per cent of the voting rights entitled to be cast on any of the

resolutions to be put to the meeting; or
17.4 The chairperson.

For the purposes of this Rule, the instrument appointing a proxy to vote at a
meeting of the Society confers authority to demand or join in demanding a
poll and a demand by a person as proxy for a Member has the same eftect as
a demand by the Member.

Time of demand for poll
A poll may be demanded at a meeting of Members held under Rule 18.1 or 18.2
either before or after the vote is taken on a resolution. The demand for a poll may

be withdrawn.

Timing of poll
The chairperson may determine the time and manner in which a poll is to be
taken at a meeting of Members and any business other than that upon which a poll

has been demanded may be proceeded with pending the taking of the poll.
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Counting of votes on poll
If a poll is taken at a meeting of Members, votes are to be counted according to
the votes attached to the Participation Rights of each Member that are cast on the

relevant resolution.

Votes of joint Members

Where two or more persons are registered as the holder of a Participation Right,
the vote of the person named first in the Members’ Register, or the Personal
Representative of that person and voting on a matter, is to be accepted to the

exclusion of the votes of the other joint holders.

Validity of votes
In the case of any dispute as to the admission or rejection of a vote the chairperson
is to determine the same and such determination made in good faith is to be

conclusive.
PART E:
Proxies and corporate Representatives

Proxies permitted

A Member may exercise the right to vote attached to his or her Participation
Rights at a meeting of Members held under Rule 17.1 either by being present in
person or by proxy. A proxy for a Member is to be entitled to attend, be counted
for the purposes of the quorum, be heard and vote at a meeting of Members as if

the proxy were the Member.

Form of proxy
A proxy is to be appointed by notice in writing signed by the Member and the

notice is to state whether the appointment is for a particular meeting.

Lodging proxy

No proxy is effective in relation to a meeting of Members unless the duly
completed proxy form is produced by the proxy before the start of the meeting to
a person appointed by the Board for verifying proxy forms.

Validity of proxy vote

A vote given in accordance with the terms of an instrument of proxy is to be valid
notwithstanding the previous death or mental disorder of the Member or
revocation of the proxy or of the authority under which the proxy was executed,
or the transfer of the Participation Right in respect of which the proxy is given, if

no written notice of such death, mental disorder, revocation, or transfer has been
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received by the Society at its registered office before the commencement of the

meeting of Members or adjourned meeting at which the proxy is used.

Corporate Representatives

A body corporate which is a Member may appoint a Representative to attend a
meeting of Members held under Rule 18.1 or 18.2 on its behalf in the same
manner as that in which it could appoint a proxy. A Representative of a body

corporate is to have the same rights and powers as if the Representative were a

proxy.
PART F:
Minutes of meetings of Members

The Board must ensure that minutes are kept of all proceedings at each meeting of
Members. Minutes of a meeting of Members which have been signed correct by

the chairperson are prima facie evidence of the proceedings at that meeting.
PART G:
Member proposals

Notice to the Board
A Member may give written notice to the Board of a remit the Member proposes
to raise for consideration at the next meeting of Members at which the Member is

entitled to vote.

Notice to Members at Society’s expense

If notice of a Member’s proposal under paragraph 29 of this Schedule is received
by the Board not less than twenty one days before the last day on which notice of
the relevant meeting of Members is required to be given by the Board, the Board
is, at the expense of the Society, to give notice of the Member’s proposal and the
text of any proposed remit to all Members entitled to receive notice of the

meeting.

Notice to Members at proposing Member’s expense

If notice of a Member’s proposal under paragraph 29 of this Schedule is received
by the Board no fewer than five days and not more than twenty one days before
the last day on which notice of the relevant meeting of Members is required to be
given by the Board, the Board must, at the expense of the Member, give notice of
the Member’s proposal and the text of any proposed remit to all Members entitled

to receive notice of the meeting.
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Late notice
If notice of a Member’s proposal under paragraph 29 of this Schedule is received
by the Board no fewer than five days before the last day on which notice of the

relevant meeting of Members is required to be given by the Board, the Board may,

if practicable, and at the expense of the Member, give notice of the Member’s
proposal and the text of any proposed remit to all Members entitled to receive

notice of the meeting.

Proposing Member’s right to give written statement

If the Board intends that Members may vote on a Member’s proposal, it is to give
the proposing Member the right to include in or with the notice given by the
Board, a statement of not more than 300 words prepared by the proposing
Member in support of his or her proposal, together with the name and address of

the proposing Member.

Defamatory, frivolous or vexatious statements
The Board is not required to include in or with the notice given by the Board a
statement prepared by a Member which the Directors consider to be defamatory,

frivolous or vexatious.

Deposit of costs by proposing Member
Where the costs of giving notice of the Member’s proposal and the text of any

proposed remit are required to be met by the proposing Member, the proposing

Member is, on giving notice to the Board, to deposit with the Society or tender to

the Society a sum sufficient to meet those costs.
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SCHEDULE 4
The Board of Directors

PART A

Appointment of Member appointed Directors
(Rule 30)

Each Director appointed under Rule 30 will be appointed for a minimum term of

two years by a postal ballot of Members.

The Society is to call for nominations for Members to stand as the candidate for
appointment as Director no fewer than fifty six days before the date on which the
postal ballot paper is sent to Members.

Each nomination of a Member as a candidate for appointment as Director is to:

(@) Be in writing and signed by a nominator who is to be a Member other than
the candidate;

(b)  State why (in the opinion of the person nominating him or her) the

candidate is qualified under Rule 30.1(c) for appointment as a Director;

(c) Be signed by a Member as a seconder to indicate his or her support of the

nomination;

(d)  Declare the separate supplier numbers respectively for the candidate,

nominator and seconder.

()  Be delivered to the Society no fewer than 40 days before the postal ballot

paper is sent to Members; and
(f)  State the name of any entity which provides Industry Good Activities and
which the Society promotes or funds of which the candidate is a director,

officer or trustee and the candidate’s status in relation to that entity.

The Society is to be responsible for conducting the postal ballot to appoint a

Director or Directors and for supervising the conduct of each such postal ballot.

The ballot paper for a postal ballot conducted under this Part of this Schedule is to

be in the form determined by the Board from time to time, but must, in each case:
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(a) Identify each candidate’s name clearly;
(b)  Arrange candidates’ names pseudo-randomly;

(c)  Subject to the foregoing, give no greater prominence to any candidate over

another; and
(d)  State the time and date on which the postal ballot closes.
The Board will include in with the ballot paper a statement containing:

(@)  The name of any candidate who is a director, officer or trustee of any entity
which provides Industry Good Activities and which the Society promotes or
funds;

(b)  The name of the entity of which that candidate is a director, officer or

trustee; and
(c)  the status of the candidate in relation to that entity.

If requested by the candidate the Board will include in with the ballot paper, a
statement prepared by the candidate in support of his or her candidacy in
compliance with the conduct of the ballot as resolved by the Board. The Board is
not required to include in with the notice given by the Board a statement by a

candidate which the Directors consider to be frivolous or vexatious.

The Society is to give public notice of the result of each postal ballot conducted
under this Part of this Schedule by publishing those results in such manner as the

Board considers appropriate.

A Director who is appointed under Rule 30 and this Part of this Schedule is to
take office as Director from the date immediately following the date on which the

relevant postal ballot closed for the term until:
(a) In the case of a Director who is removed from oftice under Rule 33, the
date on which the Society advises him or her in writing that he or she ceases

to be a Director; and

(b) In all other cases, the date on which the postal ballot to appoint his or her

successor closes.
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For the purposes of this Part of this Schedule, “postal ballot” may include a ballot held

by electronic means and the above provisions will apply with such modifications and

additions as are necessary or desirable in order to facilitate an electronic ballot.

11

12

13

14

15

PART B

Proceedings of the Board
(Rule 38)

Methods of holding meetings
A meeting of the Board may be held either:

11.1 By a number of the Directors who constitute a quorum, being assembled

together at the place, date and time appointed for the meeting; or

11.2 By means of audio, or audio and visual, communication by which all the
Directors participating and constituting a quorum can simultaneously hear

each other throughout the meeting.

Notice of meeting

A Director or, if requested by a Director to do so, an employee of the Society
approved by the Board for this purpose, may convene a meeting of the Board.
Notice of a meeting of the Board is to be given to every Director who is in New
Zealand

Waiver of irregularity

An irregularity in a notice of meeting of the Board is waived if all the Directors
entitled to receive notice of the meeting attend or participate in the meeting
without protest as to the irregularity, or if all Directors entitled to receive notice of

the meeting agree to the waiver.

Quorum
The Quorum for a meeting of the Board necessary for the transaction of business is

four Directors.

Insufficient number of Directors

The Board may act notwithstanding any vacancy in their body, but if and for so
long as the number of Directors is reduced below the number fixed by Rule 29,
the continuing Directors may act for the purpose of increasing the number of
Directors to that number or of summoning a meeting of Members, but for no

other purpose.

RULES_OF_DAIRYNZ_INCORPORATED_NOVEMBER_2017.DOC:jg 38



16

17

18

19

20

RULES
—OF -
DairyNZ Incorporated

Chairperson

The Directors may elect one of their number as chairperson of the Board and
determine the period for which the chairperson is to hold office. If no chairperson
is elected, or if any meeting the chairperson is not present within five minutes after
the time appointed for the commencement of the meeting, the Directors present

may choose one of their number to be chairperson of the meeting.

Votes

Each Director is to have one vote. In the case of an equality of votes, the
chairperson is to have a casting vote. A resolution of the Board is passed if it is
agreed to by all Directors present without dissent, or if a majority of the votes cast
on it are in favour of it. A Director present at a meeting of the Board is presumed
to have agreed to, and have voted in favour of, a resolution of the Board unless
that Director expressly dissents or expressly abstains from voting on, or voting

against, the resolution.

Resolutions in writing

A resolution in writing, signed or assented to by all Directors entitled to receive
notice of a meeting of the Board is as valid and eftective as if it had been passed at a
meeting of the Board duly convened and held. Any such resolution may consist of
several documents (including facsimile, electronic or other similar means of
communication) in like form, each signed or assented to by one or more Directors.
A copy of any such resolution must be entered in or kept with the records of

Board proceedings.

Minutes

The Board is to ensure that minutes are kept of all proceedings at meetings of the
Board.

Validity of acts

All acts done by any meeting of the Board or of a committee of Directors or by

any person acting as a Director are valid notwithstanding:

20.1 Any defect in the appointment of any Director or person acting as a

Director; or
20.2 That they or any of them were disqualified; or

20.3 Any irregularity in a notice of meeting.
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Other procedures
Except as set out in this Part of this Schedule, the Board may regulate its own

procedure.
PART C

Divectors’ duties

(Rule 39)

Duty of Directors to act in good faith to best attain objects of Society

A Director, when exercising powers or performing duties, must act in good faith
and in the manner which he or she believes will best attain the objects of the
Society.

Powers to be exercised for proper purpose

A Director must exercise a power for a proper purpose.

Directors to comply with Act and the Rules
A Director may not act, or agree to the Society acting, in a manner that

contravenes the Act or these Rules.

Duty in relation to obligation

A Director may not agree to the Society incurring an obligation unless the

Director believes at that time on reasonable grounds that the Society will be able to

perform the obligation when it is required to do so.

Director’s duty of care

A Director, when exercising powers or performing duties as a Director, is to
exercise the care, diligence, and skill that a reasonable Director would exercise in
the same circumstances taking into account, but without limitation:

26.1 The nature of the Society;

26.2 The nature of the decision; and

26.3 The position of the Director and the nature of the responsibilities undertaken

by him or her.

Use of information and advice

Subject to sub-paragraph (b) of this paragraph, a Director, when exercising powers

or performing duties as a Director, may rely on reports, statements, and financial
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data and other information prepared or supplied, and on professional or expert

advice given, by any of the following persons:

(a)

An employee of the Society whom the Director believes on reasonable

grounds to be reliable and competent in relation to matters concerned;

A professional adviser or expert in relation to matters which the Director
believes on reasonable grounds to be within the person’s professional or

expert competence; and

Any other Director, or committee of persons established by the Society
(upon which the Director did not serve), in relation to matters within the

Director’s or committee’s designated authority.

Paragraph 27 of this Schedule is to apply to a Director only if the Director:

(@)  Acts in good faith;
(b)  Makes proper inquiry where the need for inquiry is indicated by the
circumstances; and

(c)  Has no knowledge that such reliance 1s unwarranted.

PART D

Directors’ Interests

(Rule 40)

Interpretation

Subject to sub-paragraph (b) of this paragraph, for the purposes of these Rules, a

Director is Interested in a transaction to which the Society is a party if, and only if,
the Director:

(2)

[s a party to, or will or may derive a material financial benefit from, the

transaction; or
Has a material financial interest in another party to the transaction; or
Is a director, officer, or trustee of another party to, or person who will or

may derive a material financial benefit from, the transaction, not being an
entity that is wholly-owned by the Society; or
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(d)  Is the parent, child, or spouse of another party to, or person who will or may

derive a material financial benefit from, the transaction; or
(e) Is otherwise directly or indirectly materially interested in the transaction.

For the purposes of these Rules, a Director is not Interested in a transaction to

which the Society is a party if:

(@)  The transaction comprises only the giving by the Society of security to a
third party which has no connection with the Director, at the request of the
third party, in respect of a debt or obligation of the Society for which the
Director or another person has personally assumed responsibility in whole or

part under a guarantee, indemnity, or by the deposit of a security; or
(b) By reason only of the Director being a supplier of Milksolids.

Disclosure of Interests
A Director:

31.1 Is, as soon as practicable after he or she becomes aware of the fact that he or
she 1s Interested in a transaction or proposed transaction with the Society,

cause to be entered in the Interests Register, and disclose to the Board:

(a)  If the monetary value of the Director’s Interest is able to be quantified,

the nature and monetary value of that Interest; or

(b)  If the monetary value of the Director’s Interest is unable to be

quantified, the nature and extent of that Interest; and
31.2 Need not comply with sub-paragraph 31.1 of this paragraph if:

(@)  The transaction or proposed transaction is between the Director and

the Society; and

(b)  The transaction or proposed transaction is, or is to be, entered into the
ordinary course of the Society’s business and on usual terms and

conditions.

General notice of Interest
For the purposes of paragraph 31 of this Schedule, a general notice entered in the
Interests Register or disclosed to the Board to the effect that a Director is a share

holder, director, officer or trustee of a named company or other person and is to
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be regarded as Interested in any transaction which may, after the date of the entry
or disclosure, be entered into with that company or person is a sufficient disclosure

of Interest in relation to that transaction.

Failure to give notice of Interest
The failure by a Director to comply with paragraph 31 of this Schedule is not to
affect the validity of a transaction entered into by the Society.

Personal involvement of Directors
Notwithstanding any rule of law or equity to the contrary but subject to the

provisions of these Rules, a Director may:

34.1 Contract with the Society in any capacity;

34.2 Be a party to any transaction with the Society;

34.3 Have any direct or indirect personal involvement or Interest in any
transaction or arrangement to which the Society is a party or in which it is
otherwise directly or indirectly interested or involved;

34.4 Become a director, officer or trustee of, or otherwise Interested in, any entity
promoted or funded by the Society or in which the Society may be directly

or indirectly Interested as a Member or otherwise; and

34.5 Retain any remuneration, profit or benefits in relation to any of the

foregoing,

And no contract or arrangement of any kind referred to in this paragraph may be

avoided by reason of a Director’s Interest.
Interested Directors may vote
35.1 Subject to paragraph 35.2 below, a Director who is Interested in a
transaction entered into, or to be entered into, by the Society may:
(a)  Vote on any matter relating to the transaction;
(b)  Attend a meeting of the Board at which any matter relating to the
transaction arises and be included among the Directors present at the

meeting for the purposes of a quorum;

(c)  Sign a document relating to the transaction on behalf of the Society;

and
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35.2

(d) Do any other thing in his or her capacity as a Director in relation to

the transaction,
As if the Director was not Interested in the transaction.
Notwithstanding paragraph 35.1 above, any Director who is Interested in a
transaction as a result of his or her being a director, officer or trustee of an
entity which provides Industry Good Activities and which the Society
promotes or funds may attend a meeting of the Board at which any matter
relating to the transaction arises and be included among the Directors present
at the meeting for the purposes of a quorum, but may not:

(a)  Vote on any matter relating to the transaction; or

(b)  Sign a document relating to the transaction on behalf of the Society.

PART E

Indemnity /Insurance for Directors and employees
(Rule 44)

Indemnity for Directors

Each Director from time to time is to be indemnified by the Society for any costs

incurred by him or her in any proceeding:

36.1

36.2

36.3

36.4
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That relates to liability for any act or omission in his or her capacity as a

Director; and

In which judgment is given in his or her favour, or in which he or she is

acquitted, or which is discontinued and any liability or costs in respect of:

Liability to any person other than the Society or a subsidiary company for

any act or omission in his or her capacity as a Director; or

Costs incurred by that Director in defending or settling any claim or

proceeding relating to any such liability,

Provided that such liability is not criminal liability or liability for a breach of
any fiduciary duty owed to the Society.
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Indemnities for employees

In addition to the indemnity set out in paragraph 36 of this Schedule, the Society
may indemnify an employee of the Society or another entity which is wholly
owned or controlled by the Society for any costs referred to in paragraph 36 of this
Schedule.

Insurance for Directors or employees
The Society may effect insurance for a Director or employee of the Society or a

entity, wholly owned or controlled by the Society for:

38.1 Liability, not being criminal liability, for any act or omission in his or her

capacity as a Director or employee; or

38.2 Costs incurred by the Director or employee in defending or settling any

claim or proceeding relating to any such liability; or

38.3 Costs incurred by the Director or employee in defending any criminal

proceedings in which he or she is acquitted.

Duty to certify
The Directors who vote in favour of authorising the effecting of insurance under
paragraph 38 of this Schedule are to sign a certificate stating that, in their opinion,

the cost of effecting the insurance is fair to the Society.

Interests Register
The Board is to ensure that particulars of any indemnity given to, or insurance
effected for, any Director or employee of the Society or a related company is

entered in the Interests Register as soon as practicable.
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	6.1 To those reasonably necessary to enable it to carry out its objects;
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	8 Admission to Membership
	9 Rights of Members
	10 Rights attached to Participation Rights


	10.1 One vote on a poll at a meeting of the Members and in a postal ballot on any resolution; and
	11 Duty to maintain Members’ Register
	12 Cessation of Membership and removal from Members’ Register
	13 Evidence of cancellation
	14 Issue of Participation Rights
	15 Cancellation of Participation Rights
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	19.1 At a meeting of Members;
	20 Powers of Members
	21 Powers exercised by Special Resolution
	22 Annual meetings

	22.1 Be conducted not later than:
	22.2 Be conducted in accordance with Rule 18; and
	22.3 Be conducted in accordance with the following provisions:
	23 Notice of annual meeting

	23.3 Postal or electronic voting papers in relation to any resolution to be put to the annual meeting, together with any other notices or information required by these Rules to be sent with those postal vote papers;
	23.4 Notice of the date and time at which the postal or electronic vote in relation to any matter to be put to the meeting closes;
	23.5 Notice of the dates, times and places of the assemblies of Members which will constitute the annual meeting;
	23.6 Attendance at the Annual General Meeting shall be open to all Members.  Any notice relating to a rule change shall be forwarded to Members at least 30 days before the date of the meeting.
	24 Annual Report

	24.4 The Board will include in or with each Annual Report a form whereby a Member can indicate his or her wish not to be a Member on request, and to be removed from the Members’ Register.
	25 Business at Annual General Meetings
	26 Special meetings
	27 Calling of special meetings
	28 Conduct of meetings of Members
	PART V:  DIRECTORS
	29 Number
	30 Appointment of Member appointed Directors


	(a) A Member;
	(b) Not disqualified under the Companies Act 1993 from being a director of a company established under that Act;
	(c) Qualified, in the opinion of the Members nominating him or her, by virtue of his or her knowledge of or experience in the dairy industry, science or research skills, or commercial experience or qualifications;
	31 Appointment by Board of non-Member appointed Directors and Casual Vacancies
	32 Rotation

	32.3 The Directors to retire (in relation respectively to directors appointed under each of clauses 30 and 31) will be:
	32.4 Each Director who retires:
	33 Vacation of office
	34 Management of Society
	35 Exercise of powers by Board
	36 Delegation of powers
	37 Appointment of attorney
	38 Proceedings of the Board
	39 Directors’ duties
	40 Directors’ Interests

	40.1 In relation to any transaction in which a Director is interested, he or she owes to the Society (but not to its Members) the duties set out in Schedule 4, Part D.
	41 Directors’ remuneration and benefits
	42 Directors’ expenses
	43 Employees
	44 Indemnity and insurance for Directors and employees
	PART VI:  MISCELLANEOUS
	45 Society’s seal
	46 Written notice
	47 Contents of notice
	48 Inspection of records


	48.1 Inspect any records, books, papers, correspondence or documents of the Society; or
	48.2 Require or receive any information concerning the Society’s business, trading or customers, or any trade secret or secret process of or used by the Society.
	49 Method of contracting

	49.1 Deeds
	49.2 Other written contracts
	49.3 Other obligations
	50 Accounting records

	50.1 Correctly record and explain the transactions of the Society;
	50.2 Will, at any time, enable the financial position of the Society to be determined with reasonable accuracy;
	50.3 Will enable the Directors to ensure that the financial statements of the Society comply with section 10 of the Financial Reporting Act 1993, and any group financial statements comply with section 13 of that Act, in either case, as if the Society ...
	50.4 Will enable the financial statements of the Society to be readily and properly audited; and
	50.5 Must be kept in written form and in English.
	51 Auditor

	51.1 Except where the provisions of Rule 51.3 apply, there shall be an auditor appointed each year at the Annual General Meeting of the Society and the appointee shall be a member of the Chartered Accountants College of the Institute of Chartered Acco...
	51.2 It shall be the duty of the auditor to examine and check the books of the Society and see they are properly kept in balance and also to audit the annual balance sheet of the Society.
	51.3 Any auditor who has previously been appointed by resolution of Members shall be automatically reappointed each year at the annual meeting unless that auditor resigns or is removed and replaced with another auditor pursuant to an ordinary resoluti...
	PART VII:  LIQUIDATION
	52 Distribution of surplus


	In the event of the liquidation of the Society, any surplus funds are to be transferred to another charitable organisation which has similar aims and objects or for some other charitable purpose.
	PART VIII:  transitional provisions
	53  Transitional Board


	53.1 From the Transition Date, the Board shall comprise Alister Body, Edward Coats, Barbara Kuriger, John Luxton and Jim van der Poel who shall be deemed to be appointed under Rule 30 (the “Transitional Elected Directors”) and Barry Harris, Craig Norg...
	53.2 For the avoidance of doubt, the term of office of any Director in office immediately prior to the Transition Date who is not named in clause 53.1 shall end immediately prior to the Transition Date.
	54 Election of Directors

	54.1 The Society must hold elections to appoint three Directors under Rule 30 by the 2008 Annual General Meeting of the Society.  Of the Transitional Elected Directors and any Transitional Casual Directors, a total of three shall retire on the date of...
	54.2 The Society must hold elections to appoint two Directors under Rule 30 by the 2009 Annual General Meeting of the Society.  All Transitional Elected Directors and Transitional Casual Directors remaining in office as Transitional Elected Directors ...
	55 Appointed Directors

	55.1 The terms of the three Transitional Appointed Directors shall be one year, two years and three years respectively.  The term of each Transitional Appointed Director shall be agreed among them or, failing agreement, shall be determined by lot.
	56 Definitions

	56.1 Transitional Casual Director means any Director appointed under Rule 31.2 to fill a casual vacancy arising due to a Transitional Elected Director ceasing to hold office.
	56.2 Transition Date means 31 October 2007.
	schedule 1
	Definitions and Construction
	(h) Words or expressions defined in the Act have the same meaning where they are used in these Rules.
	schedule 2
	Members’ Register
	(Rule 11)
	1 Required information

	(b) The date of cancellation of any person’s Membership of the Society.
	2 Place of Members’ Register

	The Members’ Register must be kept at the Society’s principal place of business.
	3 Members’ Register as evidence of legal title

	The entry of the name of a person in the Members’ Register as a Member and as a holder of a Participation Right is prima facie evidence that the person is a Member and that legal title to the Participation Rights recorded as being held by the Member v...
	4 Consequences for Society
	5 Correction of Members’ Register

	No person is to be liable for any correction of any information recorded on the Members’ Register which is made in good faith under this sub-clause.
	6 Members’ right to inspect Members’ Register

	Each Member is entitled to inspect the Members’ Register at the place or places where it is maintained by the Board in accordance with Rule 11 at any time when that place is open for business.  Each Member may take a copy of his or her details recorde...
	schedule 3
	Meetings Of Members
	PART A:
	Notices of meetings of Members
	1 Written notice


	Notice of the time and place of a meeting of Members is to be sent in writing (including, if the Board so determines, by electronic means)  to every Member entitled to receive notice of the meeting and to every Director and the auditor of the Society ...
	2 Contents of notice

	(d) In the case of each annual meeting, the Summary of the Annual Report, ballot papers and the notices set out in Rule 23.
	3 Irregularity in notice

	An irregularity in a notice of a meeting is waived if all the Members entitled to attend (if applicable) and vote at the meeting do so without protest as to the irregularity, or if a majority of the Members in attendance at the meeting agree to the wa...
	4 Adjourned meetings

	If a meeting of Members is adjourned for less than 30 days it is not necessary to give notice of the time and place of the adjourned meeting other than by announcement at the meeting which is adjourned.
	Part B:
	Chairperson of meetings of Members
	5 Chairperson of the Board to act as chairperson of meeting of Members


	5.2 That Director will act as chair for the purposes of a meeting of Members conducted under Rule 18.3.
	6 Other chairperson

	If no chairperson of the Board has been elected or if at any meeting of Members held under Rule 18.1 or 18.2 the chairperson of the Board is not present within 15 minutes of the time appointed for the commencement of the meeting or if in any case, the...
	7 Adjourned meetings

	The chairperson may, and if directed by a meeting of Members must, adjourn the meeting to a new time and place.  No business can be transacted at any adjourned meeting other than unfinished business at the original meeting.
	8 Regulation of procedure

	Except as otherwise provided in these Rules, the chairperson is to regulate the proceedings at meetings of Members.
	PART C:
	Quorum for meetings of Members
	9 Quorum required for meeting of Members


	Subject to paragraph 11 of the Schedule, no business may be transacted at a meeting of Members if a quorum is not present.
	10 Size of quorum
	11 Lack of quorum

	(b) In the case of any other meeting, the meeting is adjourned to the same day in the following week at the same time and place, or to such other date, time and place as the Directors may appoint and if, at the adjourned meeting, a quorum is not prese...
	Part D:
	Voting at meetings of Members
	12 Meetings in one place


	(b) Voting by show of hands.
	13 Audio-visual meetings

	In the case of a meeting of Members held under Rule 18.2, unless a poll is demanded, voting at the meeting is to be by the Members signifying individually their assent or dissent by voice.
	14 Postal votes

	14.8 For the purposes of this paragraph, a “postal vote” may include a vote cast by electronic means and the above provisions will apply with such modifications and additions as are necessary or desirable to facilitate an electronic ballot.
	15 Number of votes

	15.2 On a poll every Member present in person, proxy or by Representative or who has sent a postal vote has one vote for every Participation Right held by that Member.
	16 Declaration of chairperson conclusive

	A declaration by the chairperson that a resolution is carried by the requisite majority is conclusive evidence of that fact unless a poll is demanded in accordance with paragraph 17 of this Schedule.
	17 Right to demand poll

	For the purposes of this Rule, the instrument appointing a proxy to vote at a meeting of the Society confers authority to demand or join in demanding a poll and a demand by a person as proxy for a Member has the same effect as a demand by the Member.
	18 Time of demand for poll

	A poll may be demanded at a meeting of Members held under Rule 18.1 or 18.2 either before or after the vote is taken on a resolution.  The demand for a poll may be withdrawn.
	19 Timing of poll
	20 Counting of votes on poll
	21 Votes of joint Members
	22 Validity of votes

	In the case of any dispute as to the admission or rejection of a vote the chairperson is to determine the same and such determination made in good faith is to be conclusive.
	Part E:
	Proxies and corporate Representatives
	23 Proxies permitted
	24 Form of proxy


	A proxy is to be appointed by notice in writing signed by the Member and the notice is to state whether the appointment is for a particular meeting.
	25 Lodging proxy

	No proxy is effective in relation to a meeting of Members unless the duly completed proxy form is produced by the proxy before the start of the meeting to a person appointed by the Board for verifying proxy forms.
	26 Validity of proxy vote

	A vote given in accordance with the terms of an instrument of proxy is to be valid notwithstanding the previous death or mental disorder of the Member or revocation of the proxy or of the authority under which the proxy was executed, or the transfer o...
	27 Corporate Representatives

	A body corporate which is a Member may appoint a Representative to attend a meeting of Members held under Rule 18.1 or 18.2 on its behalf in the same manner as that in which it could appoint a proxy.  A Representative of a body corporate is to have th...
	Part F:
	Minutes of meetings of Members


	28 The Board must ensure that minutes are kept of all proceedings at each meeting of Members.  Minutes of a meeting of Members which have been signed correct by the chairperson are prima facie evidence of the proceedings at that meeting.
	Part G:
	Member proposals
	29 Notice to the Board


	A Member may give written notice to the Board of a remit the Member proposes to raise for consideration at the next meeting of Members at which the Member is entitled to vote.
	30 Notice to Members at Society’s expense

	If notice of a Member’s proposal under paragraph 29 of this Schedule is received by the Board not less than twenty one days before the last day on which notice of the relevant meeting of Members is required to be given by the Board, the Board is, at t...
	31 Notice to Members at proposing Member’s expense

	If notice of a Member’s proposal under paragraph 29 of this Schedule is received by the Board no fewer than five days and not more than twenty one days before the last day on which notice of the relevant meeting of Members is required to be given by t...
	32 Late notice

	If notice of a Member’s proposal under paragraph 29 of this Schedule is received by the Board no fewer than five days before the last day on which notice of the relevant meeting of Members is required to be given by the Board, the Board may, if practi...
	33 Proposing Member’s right to give written statement

	If the Board intends that Members may vote on a Member’s proposal, it is to give the proposing Member the right to include in or with the notice given by the Board, a statement of not more than 300 words prepared by the proposing Member in support of ...
	34 Defamatory, frivolous or vexatious statements

	The Board is not required to include in or with the notice given by the Board a statement prepared by a Member which the Directors consider to be defamatory, frivolous or vexatious.
	35 Deposit of costs by proposing Member

	Where the costs of giving notice of the Member’s proposal and the text of any proposed remit are required to be met by the proposing Member, the proposing Member is, on giving notice to the Board, to deposit with the Society or tender to the Society a...
	schedule 4
	The Board of Directors
	PART A
	Appointment of Member appointed Directors


	(Rule 30)
	1 Each Director appointed under Rule 30 will be appointed for a minimum term of two years by a postal ballot of Members.
	(f) State the name of any entity which provides Industry Good Activities and which the Society promotes or funds of which the candidate is a director, officer or trustee and the candidate’s status in relation to that entity.
	4 The Society is to be responsible for conducting the postal ballot to appoint a Director or Directors and for supervising the conduct of each such postal ballot.
	5 The ballot paper for a postal ballot conducted under this Part of this Schedule is to be in the form determined by the Board from time to time, but must, in each case:
	(c) the status of the candidate in relation to that entity.
	7 If requested by the candidate the Board will include in with the ballot paper, a statement prepared by the candidate in support of his or her candidacy in compliance with the conduct of the ballot as resolved by the Board.  The Board is not required...
	8 The Society is to give public notice of the result of each postal ballot conducted under this Part of this Schedule by publishing those results in such manner as the Board considers appropriate.
	(b) In all other cases, the date on which the postal ballot to appoint his or her successor closes.
	For the purposes of this Part of this Schedule, “postal ballot” may include a ballot held by electronic means and the above provisions will apply with such modifications and additions as are necessary or desirable in order to facilitate an electronic ...
	PART b
	Proceedings of the Board
	11 Methods of holding meetings


	11.2 By means of audio, or audio and visual, communication by which all the Directors participating and constituting a quorum can simultaneously hear each other throughout the meeting.
	12 Notice of meeting

	A Director or, if requested by a Director to do so, an employee of the Society approved by the Board for this purpose, may convene a meeting of the Board.  Notice of a meeting of the Board is to be given to every Director who is in New Zealand
	13 Waiver of irregularity

	An irregularity in a notice of meeting of the Board is waived if all the Directors entitled to receive notice of the meeting attend or participate in the meeting without protest as to the irregularity, or if all Directors entitled to receive notice of...
	14 Quorum

	The Quorum for a meeting of the Board necessary for the transaction of business is four Directors.
	15 Insufficient number of Directors

	The Board may act notwithstanding any vacancy in their body, but if and for so long as the number of Directors is reduced below the number fixed by Rule 29, the continuing Directors may act for the purpose of increasing the number of Directors to that...
	16 Chairperson

	The Directors may elect one of their number as chairperson of the Board and determine the period for which the chairperson is to hold office.  If no chairperson is elected, or if any meeting the chairperson is not present within five minutes after the...
	17 Votes

	Each Director is to have one vote.  In the case of an equality of votes, the chairperson is to have a casting vote.  A resolution of the Board is passed if it is agreed to by all Directors present without dissent, or if a majority of the votes cast on...
	18 Resolutions in writing

	A resolution in writing, signed or assented to by all Directors entitled to receive notice of a meeting of the Board is as valid and effective as if it had been passed at a meeting of the Board duly convened and held.  Any such resolution may consist ...
	19 Minutes

	The Board is to ensure that minutes are kept of all proceedings at meetings of the Board.
	20 Validity of acts

	20.3 Any irregularity in a notice of meeting.
	21 Other procedures

	Except as set out in this Part of this Schedule, the Board may regulate its own procedure.
	PART C
	Directors’ duties


	(Rule 39)
	22 Duty of Directors to act in good faith to best attain objects of Society
	23 Powers to be exercised for proper purpose
	24 Directors to comply with Act and the Rules
	25 Duty in relation to obligation
	26 Director’s duty of care
	27 Use of information and advice

	(c) Any other Director, or committee of persons established by the Society (upon which the Director did not serve), in relation to matters within the Director’s or committee’s designated authority.
	28 Paragraph 27 of this Schedule is to apply to a Director only if the Director:
	(c) Has no knowledge that such reliance is unwarranted.
	PART D
	Directors’ Interests


	(Rule 40)
	28
	29 Interpretation

	(e) Is otherwise directly or indirectly materially interested in the transaction.
	29
	30 For the purposes of these Rules, a Director is not Interested in a transaction to which the Society is a party if:
	(b) By reason only of the Director being a supplier of Milksolids.
	31 Disclosure of Interests

	(b) The transaction or proposed transaction is, or is to be, entered into the ordinary course of the Society’s business and on usual terms and conditions.
	32 General notice of Interest

	For the purposes of paragraph 31 of this Schedule, a general notice entered in the Interests Register or disclosed to the Board to the effect that a Director is a share holder, director, officer or trustee of a named company or other person and is to ...
	33 Failure to give notice of Interest

	The failure by a Director to comply with paragraph 31 of this Schedule is not to affect the validity of a transaction entered into by the Society.
	34 Personal involvement of Directors

	And no contract or arrangement of any kind referred to in this paragraph may be avoided by reason of a Director’s Interest.
	35 Interested Directors may vote

	35.1 Subject to paragraph 35.2 below, a Director who is Interested in a transaction entered into, or to be entered into, by the Society may:
	As if the Director was not Interested in the transaction.
	35.2 Notwithstanding paragraph 35.1 above, any Director who is Interested in a transaction as a result of his or her being a director, officer or trustee of an entity which provides Industry Good Activities and which the Society promotes or funds may ...
	PART E
	Indemnity/Insurance for Directors and employees


	(Rule 44)
	36 Indemnity for Directors

	Provided that such liability is not criminal liability or liability for a breach of any fiduciary duty owed to the Society.
	37 Indemnities for employees

	In addition to the indemnity set out in paragraph 36 of this Schedule, the Society may indemnify an employee of the Society or another entity which is wholly owned or controlled by the Society for any costs referred to in paragraph 36 of this Schedule.
	38 Insurance for Directors or employees

	38.3 Costs incurred by the Director or employee in defending any criminal proceedings in which he or she is acquitted.
	39 Duty to certify

	The Directors who vote in favour of authorising the effecting of insurance under paragraph 38 of this Schedule are to sign a certificate stating that, in their opinion, the cost of effecting the insurance is fair to the Society.
	40 Interests Register


