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The name of the organisation shall be INFRASTRUCTURE NEW ZEALAND INCORPORATED
(Infrastructure New Zealand)

2. PURPOSES

Infrastructure New Zealand exists to promote the provision of world class infrastructure by

both the public and private sectors, so that our nation performs strongly economically,

enabling it to become more productive and drive social and environmental progress for the

benefit of all New Zealanders.

Infrastructure New Zealand’s purposes are to:

a) Identify and prioritise specific infrastructure needs;

b) Facilitate the provision of world class infrastructure, by both public and private

sectors, in an economically, socially, culturally and environmentally responsible

manner;

c) Influence central, regional and local government decision making on the provision

of infrastructure;

d) Identify the impediments to and gaps in infrastructure provision, and provide

solutions;

e) Assist in creating an environment where:

vi.

Vii.

It is accepted by all governments and the community that New Zealand
must have world class infrastructure if it is to achieve its potential;

The consequences of failing to provide world class infrastructure are
understood;

The respective roles of both public and private sectors in the provision
of infrastructure are accepted;

The importance of a long-term strategic approach to infrastructure
provision is accepted;

The role of The Treaty of Waitangi is respected;

Members of the New Zealand public understand the critical
infrastructure opportunities and challenges that exist; and

New Zealand looks outwardly and learns from innovative infrastructure
solutions from around the world.

f) Become the leading non-government point of reference on issues and strategy

relating to infrastructure provision;

Infrastructure New Zealand Incorporated Constitution Page 3



§ Infrastructure
New Zealand

g) Provide a voice, for our membership, in addressing infrastructure needs for New
Zealand;

h) Bring the broader infrastructure community together to collaborate, learn, share
knowledge and build and enhance relationships across the sector; and

i) Do all such lawful things as are incidental to or ancillary to the attainment of the
purposes of Infrastructure New Zealand.

The purposes of Infrastructure New Zealand do not include being carried on for the
financial gain of any of its members, as provided in sections 22 to 24 of the Act.

3. MEMBERSHIP
3.1. Becoming a member

A company, other body corporate, or individual approved for membership by the Board
may, upon completion of the approved application form and payment of the requisite dues,
become a member of Infrastructure New Zealand.

3.2. Duties of membership

Every member shall be bound by and observe the Constitution and Bylaws of Infrastructure
New Zealand.

3.3. Classes of membership
The classes of membership of Infrastructure New Zealand are:

a) Individual memberships, being membership held by a natural person. Individual
members do not have voting rights.

b) Corporate memberships, being memberships held by companies, other body
corporates or organisations. Corporate members have voting rights. Each
Corporate member has one vote at the Annual General Meeting and any General
Meeting, and may vote in Advisory Council elections.

c) Other memberships. The Board may, by bylaw, establish other classes of
membership and in those bylaws stipulate the benefits, rights, restrictions or
limitations on members in those classes (including voting rights).

3.4. Application for membership

Each applicant for admission must apply to Infrastructure New Zealand in the form and
manner approved of by the Board, giving:

a) The applicant’s name;
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c) Inthe case of an applicant which is a body corporate, the name of the persons
which it authorises to represent the applicant; and

b) The nature of the applicant’s business;

d) Such other information as the Board may request.
3.5. Board discretion

The Board may extend invitations for membership of Infrastructure New Zealand and
approve or decline any application for membership, at the Board’s absolute discretion.

3.6. Approval of membership

Applications for membership are received and accepted or rejected at the first instance by
the Chief Executive. The decision of the Chief Executive to accept or reject any application
may be reviewed and reversed by the Board, whose decision shall be final.

3.7. Membership subscriptions and levies

Membership subscriptions, joining fees, and levies shall be determined from time to time by
the Board and must be paid by members in the manner and at the times stipulated by the
Board. While a member is overdue in their levy or subscription payments, that member
cannot vote or exercise any of the other rights of membership.

3.8. Cessation of membership

Any member wishing to resign from Infrastructure New Zealand must forward notice of
resignation to the Chief Executive, and the resignation shall take effect from the date that
notice is received or such later date specified in the notice of resignation. The member shall
not be entitled a refund of any levy or subscription payments paid up to the date their
resignation takes effect.

3.9. Termination of membership

The Board may by resolution, and following a process consistent with clause 20 (Dispute
Resolution), terminate the membership of any member:

a) Whose payment of subscription or levy is in arrears; or
b) Who contravenes the Constitution or Bylaws of Infrastructure New Zealand; or
¢) Who in any other manner brings Infrastructure New Zealand into disrepute.

Any member who has resigned or has been removed pursuant to this Constitution must
upon request, return to the Board any confidential documents, papers, pamphlets, and any
property belonging to Infrastructure New Zealand which that member may have acquired as
a consequence of membership.

3.10. Change in representative
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In the case of a member which is a body corporate the member must give notice in writing
to the Chief Executive of any change of the identity of that member’s authorised
representative or representatives.

3.11. Keep register
The Chief Executive shall keep an up-to-date Register of Members, recording:
a) The name of each current member;
b) The last known contact details of each member;
c) The date on which each person or entity became a member;

d) The name of each person who has ceased to be a member within the previous 7
years and the date they ceased to be a member; and

e) Anything else required under the Act.

Members must advise the Chief Executive of any changes to contact details as soon as
practicable.

4, GOVERNANCE
4.1. Overview
Infrastructure New Zealand shall have:

a) A Governance Board, responsible for the governance, administration and
management of Infrastructure New Zealand; and

b) An Advisory Council, responsible for electing the Governance Board and providing
guidance on strategic and policy matters.

4.2. The Board is the Committee

The Board is the governing body of Infrastructure New Zealand and has the functions,
powers and responsibilities of the “Committee” of Infrastructure New Zealand for the
purposes of the Act.

4.3. Chair and Deputy Chair
Infrastructure New Zealand:

a) Shall have a Chair, elected by a majority of the Advisory Council at a meeting at or
immediately following the Annual General Meeting in each year; and

b) May have a Deputy Chair, elected by a majority of the Advisory Council, at a
meeting at or immediately following the Annual General Meeting in each year.
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These elections shall be conducted by the Chief Executive as the Chief Executive determines
on a first past the post basis unless there are more than two candidates in which case a
preferential system may be adopted if practical.

The term of these appointments is three years for the Chair and Deputy Chair.

The terms are to be reviewed annually and may be changed by majority agreement of the
Advisory Council.

Provided that the Advisory Council may vote to appoint or remove the Chair or Deputy Chair
at any time.

The Chair and Deputy Chair hold those positions on both the Advisory Council and the
Board.

In case of a tied vote at Advisory Council or Board meetings, the Chair will have an additional
casting vote. If the Chair is absent, the Deputy Chair will have an additional casting vote.

4.4. Qualifications of Chair and Deputy

Each of the Chair and Deputy Chair must be and continue during their term to be a member
of the Advisory Council and an authorised representative of a Corporate member unless
they are an independent appointment.

Provided that the Advisory Council may decide to elect an Independent Chair, who is not an
authorised representative of Corporate member. On their election, that person shall
automatically become a member of the Advisory Council.

5. BOARD
5.1. Composition

The Board shall consist of no less than 3 and no more than 6 persons, and a majority of the
Board must be representatives of Corporate members.

5.2. Appointment of Board members

Up to 5 Board members, including the Chair and Deputy Chair, are appointed and removed
by the Advisory Council by a majority vote at a meeting at or immediately following the
Annual General Meeting in each year.

Provided that the Advisory Council may vote to appoint or remove any Board member at any
time.

Unless the Advisory Council resolves a shorter term, each Board member appointed by the
Advisory Council shall have a three year term. If a term is due to end on a day other than an
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AGM, the term shall continue until the next AGM, and that period shall not be counted
towards the length of their term.

Board members shall be eligible for re-appointment for a maximum of two (2) further three-
year terms (i.e. for a maximum of 3 terms in total) unless a further term is expressly
approved by members at a General Meeting.

If a Board position is vacated for any reason during a year, the Board may fill that position by
interim appointment until the next AGM. If that appointee is then appointed to the Board,
that interim appointment shall not be counted towards their term limit.

In addition to the Board members appointed by the Advisory Council, the Board may include
one person co-opted by the Board, for a term not exceeding two years, and otherwise on
such conditions as the Board sees fit.

5.3. The CEO at Board meetings

Unless the Board resolves otherwise in a particular instance, the Chief Executive may attend
all Board meetings with speaking rights, but is not a member of the Board and has no voting
rights.

5.4. Eligibility
All Board Members must be and continue during their term to be both:

a) Natural persons qualified to be Officers under the Incorporated Societies Act 2022;
and

b) The authorised representative of a Corporate member, an Officer or employee of
Infrastructure New Zealand, or such other persons as the Advisory Council
approves.

If a person is co-opted to the Board clause (b) above does not apply.

Provided that a majority of the Board must members or a member’s authorised
representative.

A relevant consideration when appointing Board members is to ensure the Board includes
legal, financial and other relevant experience to provide it with the expertise to make
informed decisions, effectively manage risk, and ensure compliance with regulatory and
financial obligations.

5.5. Meetings and quorum

Meetings of the Board shall be held at such times and at such places as the Board sees fit
and may be held in person or by way of teleconference call, other electronic communication
or online. A quorum for Board meetings shall consist of three (3) members of the Board.
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At a meeting of the Board, resolutions shall be passed by a majority of those present and
voting. Resolutions may be also be passed in writing at any time by approval of a majority of
Board members.

5.6. Powers of the Board

The affairs of Infrastructure New Zealand shall be managed by the Board which, unless
expressly forbidden by this Constitution, may undertake any matters or thing not
inconsistent with the purposes of Infrastructure New Zealand.

Without limiting the generality of the Board’s powers set out in sub paragraph (a), the Board
has the power to:

a) Fill any vacancies which may occur in the Board or in the officers of Infrastructure
New Zealand during any period between Annual General Meetings;

b) Appoint and remove the Chief Executive of Infrastructure New Zealand;

c) Establish and set honoraria (if any) for Officers of Infrastructure New Zealand and
the remuneration of the Chief Executive of Infrastructure New Zealand;

d) Actin the exercise of all or any of the powers conferred upon the Board jointly with
any person, partnership, corporation, company, trust, or society, and to become
jointly or jointly and severally liable with any such person, partnership, corporation,
company, trust, or society (whether incorporated or otherwise) on any such
contract or obligation;

e) Borrow and to pledge the assets of Infrastructure New Zealand; and

f) To delegate to the Chair, Deputy Chair, Board sub-committee, Chief Executive, or
other employee or contractor of Infrastructure New Zealand as the Board considers
appropriate.

The Board may, after consultation with the membership of Infrastructure New Zealand,
annually appoint a person to perform the role of Patron for Infrastructure New Zealand, the
intention being that the Patron is a person of experience and reputation in the areas of
interest and focus of Infrastructure New Zealand and likely to enhance the reputation and
public receptiveness of Infrastructure New Zealand and its purposes. The Patron may, on the
invitation of the Chair, be invited to attend meetings of the Advisory Council, but is not
entitled to vote on matters of business before the Advisory Council.

5.7. Special meeting

Any two (2) members of the Board may, by notice in writing, request that the Chief
Executive call a meeting of the Board, and the Chief Executive must then call the meeting to
take place within fourteen days of the request.
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5.8. Sub-Committees

The Board may from time to time set up sub-committees to exercise such powers as may be
delegated to them by the Board. The members of such sub-committee shall be appointed by
the Board and may be Board members, members or other persons.

5.9. Leaving the Board
A person ceases to be a Board member if they:
a) Finish their term and are not re-appointed;
b) Resign;
c) Cease to be eligible to hold that position;
d) Are removed by the Advisory Council; or

e) Are the member co-opted by the Board and are removed by the Board.

6. CHIEF EXECUTIVE
6.1. Appointment

The Chief Executive shall be appointed by the Board on such terms and conditions as to
salary and other terms of appointment or employment and delegations as the Board thinks
fit.

6.2. Accommodation

The Chief Executive and any staff of Infrastructure New Zealand shall be accommodated at
such location determined by the Board from time to time.

6.3. Functions and responsibilities
The functions and responsibilities of the Chief Executive shall include the following:
a) To advance the purposes of Infrastructure New Zealand;

b) To give notice and prepare agendas for the meetings of the Board, standing
committees, Annual General Meetings and of the membership generally from time
to time;

c) To record, disseminate, and action all decisions of the Board, standing committees,
Annual General Meetings and of the membership generally from time to time;

d) To assume clerical responsibility for the keeping and maintenance of the accounts
and other records of Infrastructure New Zealand, including the filing of all statutory
and other returns;
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e) To liaise with members on Infrastructure New Zealand matters;

f)  To be responsible for the employment matters of Infrastructure New Zealand
employees (other than the Chief Executive); and

g) Otherwise as agreed with the Board.

7. INFRASTRUCTURE INDUSTRY ADVISORY COUNCIL
7.1. Composition

Infrastructure New Zealand shall have an Infrastructure Industry Advisory Council,
comprising members, member representatives, and other persons together forming a
representative group of industry membership.

Where practicable the Advisory Council shall include at least one representative of each of
the following groups:

a) Each member network;
b) Each membership tier; and
c) Iwi.
The Advisory Council shall have up to 20 members:
a) Upto 10 positions are elected by Corporate members; and

b) Up to 10 positions may be appointed by the Advisory Council, for example to
represent a skill set, network, membership tier, iwi or otherwise.

7.2. Election of Advisory Council members
Elected positions on the Advisory Council are filled by vote of Corporate members.

Elections may be held in person, by postal ballot, electronic communication or online or in a
combination of those means as determined by the Board.

Except for the initial elections held pursuant to clause 21 (transitional provisions), and unless
the Board otherwise determines, elections will be held at or within the two months
immediately prior to each AGM for all of the elected positions whose term is expiring at that
AGM or which may otherwise have become vacant during that year.

7.3. Term

Except for the initial appointments referred to in clause 21 (transitional provisions), or if
members resolve otherwise in a General Meeting, the term of each position on the Advisory
Council shall be three years.
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If a term is due to end on a day other than an AGM, the term shall continue until the AGM.

If an Advisory Council position is vacated for any reason during a year, the Advisory Council
may fill that position by interim appointment until the next AGM. If that appointee is then
elected to the Advisory Council, that interim appointment shall not be counted towards their
term limit.

Advisory Council members shall be eligible for re-election for a maximum of two (2) further
three-year terms (i.e. for a maximum of 3 terms in total) unless a further term is expressly
approved by members at a General Meeting.

Advisory Council members vacate their position on Advisory Council if:
a) Their term finishes and they are not re-elected;
b) They resign;
c) They cease to be eligible to hold that position; or

d) They were appointed by the Advisory Council and the Advisory Council resolves
they be removed.

7.4. Eligibility

Unless the Advisory Council resolves otherwise, to be eligible to be a member of the
Advisory Council a candidate must be and remain a representative of a Corporate member.
A member of the Advisory Council who is a representative of a Corporate member and has
changed employer since the date of their last election or appointment to the Advisory
Council may remain on the Advisory Council only if they have become a representative of a
Corporate member.

7.5. Appointments role

The Advisory Council appoints and removes the Board, Chair, and Deputy Chair by majority
vote.

7.6. Advisory role
The Advisory Council is responsible for providing guidance on strategic and policy matters:
a) Advising on key industry trends, challenges and opportunities;

b) Receiving white papers, policy and position statements, and research generated by
Infrastructure New Zealand;

c) Providing insights and recommendations on policy advocacy, research initiatives,
and industry best practices;

d) Providing feedback on proposed association programs, projects and activities;
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e) Submitting resolutions on key topics of interest or note majority, minority, or
unanimous positions on key issues facing the infrastructure industry;

f)  Appointing and co-ordinating industry working groups in line with Infrastructure
New Zealand’s strategy;

g) Recommending strategy to the Board for acceptance or rejection;

h) Delegating any of the above advisory matters to a sub-committee of Advisory
Council; and

i)  Other matters as resolved by the Advisory Council or referred by members from
time to time.

The Advisory Council’s decisions and recommendations in this advisory role are advisory
only and are not binding on the Board or Infrastructure New Zealand.

7.7. Meetings

The Advisory Council will be convened at least four times per year and may meet in person,
by way of teleconference call, other electronic communication, or on-line.

The Board shall provide the funds necessary for the operation of the Advisory Council and
may direct its spending and operations.

Subject to this Constitution and its terms of reference, the Advisory Council will control its
own activities and may set its own procedure.

8. CONTACT PERSON

Infrastructure New Zealand will have at least one and up to three contact persons (as defined
in the Act), who are appointed by the Board.

9, ANNUAL GENERAL MEETING
9.1. To be held

An Annual General Meeting of Infrastructure New Zealand must be held no later than 30th
day of June in each year, on a date and at a time and place to be fixed by the Board.

9.2. Purpose

The purpose of the Annual General Meeting shall be to:
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a) receive the annual report and financial statements of Infrastructure New Zealand,
for the preceding financial year;

b) receive notice of disclosures of conflicts of interests made by Officers during the
preceding year;

c) To announce the results of the Advisory Council elections; and

d) To consider and conduct such other business as may properly be brought forward.

10. GENERAL MEETINGS
General Meetings of Infrastructure New Zealand may be called:
a) Atany time by the Board; or

b) By the members by providing the Chief Executive with written notice signed by not
less than one tenth of the members and stating the purpose for which the meeting
is required.

11. ANNUAL GENERAL MEETING AND GENERAL MEETING
11.1. Notice

The Chief Executive must give at least ten days’ notice to members of the holding of the
Annual General Meeting or of any General Meeting, by letter posted to members by
ordinary post, or by email or other generally recognised mode of electronic communication.

11.2. Quorum

The quorum at the Annual General Meeting and any General Meeting shall be ten Corporate
members present by their duly authorised representative, including those participating
online or by other electronic means. If, within half an hour of the time appointed for the
commencement of the meeting, a quorum is not present, the meeting shall stand adjourned
for a maximum of twenty-eight days and those present at that adjourned meeting shall
constitute a quorum.

11.3. Voting

a) Atthe Annual General Meeting and any General Meeting, voting shall either be by
ballot, show of hands or voices, depending on the wishes of the chair of the
meeting.

b) Inthe case of election of Advisory Council members, voting may also be by way of
postal vote or electronic vote which must be received by or on behalf of
Infrastructure New Zealand by the date and time fixed by the Board for the
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purposes of the election. For the purposes of this clause, an email will be received
when it enters the Infrastructure New Zealand information system designated for
that purpose.

c) Save where otherwise provided in this Constitution, any motion submitted to the
Annual General Meeting or any General Meeting shall be deemed to be carried if
the majority of the members entitled to vote and voting vote in favour of the
motion.

d) The Advisory Council and the Board must comply with any lawful motion of the
members duly carried at the Annual General Meeting or at any General Meeting.

11.4. Chair

The Chair (or in his or her absence of the Deputy Chair) shall chair all meetings of the Board
and the Advisory Council, the Annual General Meeting and any General Meeting. The chair
of any meetings shall have a deliberative and also a casting vote. In the absence of the Chair
or Deputy Chair, the meeting may elect its own chair from among those present.

11.5. Mode

The Chair (or in his or her absence the Deputy Chair) may authorise any meeting, and any
vote at that meeting, to be conducted wholly or partially at a physical address, by telephone
or other electronic communication or online, or by any combination of those means.

11.6. Written Resolutions

A written resolution may be passed in lieu of a General Meeting in accordance with section
89 of the Act. Corporate members may approve the resolution by any means provided in
this Constitution for voting or notices, including by electronic ballot or communication.

11.7. Minutes

The Board shall ensure that minutes are kept of all Annual General Meetings and General
Meetings.

12.  INDEMNITY OF OFFICERS

The Board members and any other Officer or employee of Infrastructure New Zealand is
indemnified by Infrastructure New Zealand to the maximum extent permitted by section 96
of the Act.

For the purposes of section 98 of the Act, Infrastructure New Zealand is authorised to
indemnify a current or former Officer for the matters specified in subsection 98(2) of the
Act.
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CONFLICTS OF INTEREST

If a Board member is interested in a matter relating to Infrastructure New Zealand as
defined in section 62 of the Act, they must disclose that interest as required by section 63 of
the Act.

Notwithstanding section 64 of the Act, a Board member who is interested in a matter
relating to Infrastructure New Zealand may take part in the Board decision relating to the
matter, and may sign documents relating to the entry into a transaction or the initiation of
the matter, and subsection 64 (3) does not apply.

REGISTERED OFFICE

The registered office shall be at such place in New Zealand as the Board may from time to
time decide.

BYLAWS

The Board shall have power to make, amend, and revoke Bylaws not inconsistent with the
Act or this Constitution. Any Bylaws so made shall be binding upon all members.

The Board shall ensure all current Bylaws are posted on Infrastructure New Zealand's
website or otherwise notified to members. Regulations made by the Board are deemed to
be Bylaws for the purposes of this clause 15.

FINANCE
16.1. Financial year

The financial year of Infrastructure New Zealand shall commence on the 1st day of January
and close on the 31st day of December next following.

16.2. Control and supervision

The funds and property of Infrastructure New Zealand shall be under the control and
supervision of the Board.

16.3. Audit

If required by law or the members so resolve, the accounts of Infrastructure New Zealand
will be audited by an auditor appointed at the Annual General Meeting (the “Auditor”). The
Auditor must not be a member.

16.4. Payments
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All payments drawn on any Infrastructure New Zealand bank account must be approved by
two Board members, or by the Chief Executive and one other person approved by the Board.

17. ALTERATION OF CONSTITUTION

This Constitution may be amended in accordance with the Act, or by a two-thirds majority
vote of the Corporate members entitled to vote and voting at the Annual General Meeting
or at any General Meeting duly convened for that purpose.

18. LIQUIDATION
18.1. Resolution

Infrastructure New Zealand may be put into liquidation and/or removed from the register by
a vote of members in accordance with the Act.

18.2. Consequences

Upon the liquidation of Infrastructure New Zealand, any surplus assets available after the
payment of all liabilities shall be disposed of to a not-for-profit entity with purposes
consistent with the purposes of Infrastructure New Zealand, approved by a majority of votes
of members entitled to vote and voting in General Meeting.

19. INTERPRETATION
19.1. Differences

If any question or difference of opinion arises as to the meaning of this Constitution or of
any Bylaw, it shall be determined by the Board or, if it occurs at the Annual General Meeting
or a General Meeting, by the chair of that meeting.

19.2. Glossary
In this Constitution:

a) “Act” means the Incorporated Societies Act 2022 as amended from time to time
and includes regulations made under that Act;

b) “Advisory Council” means the Infrastructure Advisory Council;
c) “Bylaw” means any bylaw or regulation made by the Board.

d) “Officer” means a member of the Board, the Chief Executive Officer, Treasurer and
any other person occupying a position in Infrastructure New Zealand that allows
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them to exercise significant influence over the management or administration of
the society.

20. DISPUTE RESOLUTION

The procedures for resolving disputes between members, Officers and Infrastructure New
Zealand, including how a complaint is made, are set out in Schedule One. When resolving a
dispute the decision maker will proceed in a manner that is consistent with Schedule One or
is otherwise consistent with the requirements of natural justice.

“Dispute” and “complaint” have the meaning in section 38 of the Act.

These procedures do not apply to employees or volunteers. Where an Officer who is an
employee of Infrastructure New Zealand is the subject of a complaint or dispute in their

capacity as an employee, those matters shall be resolved in accordance with their Individual
Employment Agreement.

Each party to a dispute resolution procedure shall meet their own costs and expenses,
unless the decision maker recommends otherwise. When considering and making such a
recommendation, the decision maker is expected to take into account the principle that it is
usually appropriate for costs and expenses to follow the outcome, and in particular that a
party initiating or pursuing a failed and unmeritorious complaint or dispute should usually
bear most or all the costs and expenses of all parties involved.

21. TRANSITIONAL PROVISIONS

On and following the reregistration of Infrastructure New Zealand under the Act with this
Constitution the existing board, chair, and deputy chair shall continue in those positions on
an interim basis, with the same effective powers and responsibilities as if appointed under
this Constitution, until the 2025 AGM.

At or immediately following the 2025 AGM, unless the members vote otherwise:

a) The existing chair, deputy chair and board members will be deemed to have
resigned those positions and will be eligible for re-election to positions under
this Constitution;

b) The initial Advisory Council of 15 persons will be formed, consisting of:

i. 10 persons elected by Corporate members as follows:

a. The top 5 candidates (based on votes received) will have
terms of three years each; and

b. The other 5 candidates (based on votes received) will have
terms of two years each; and
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ii. The 5 members of the existing board elected or appointed in 2023, who are
appointed to the Advisory Council for terms of one year each.

c) The Advisory Council will elect the new Chair and Deputy Chair and appoint up
to 3 other Advisory Council members to the Board.
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SCHEDULE ONE — DISPUTE RESOLUTION PROCEDURE

(Clause 20)

1. Overview

The Act requires the procedures in this Constitution for resolving disputes to be consistent with the
rules of natural justice, and Schedule 2 of the Act provides that the procedures in this Constitution
will be consistent with the rules of natural justice if those procedures consist of:

a) all of the procedures in Schedule 2 of the Act; and
b) any additional procedures that are consistent with those procedures.

Accordingly the procedures in this clause comprise all of the procedures in Schedule 2 of the Act. If
Schedule 2 of the Act is amended this clause shall be deemed to be amended accordingly, unless the
Board resolves otherwise. This Constitution also contains and provides for additional procedures for
resolving disputes that are consistent with these procedures.

2. How complaint is made

(1) A member or an Officer may make a complaint by giving to the Board (or a complaints
subcommittee) a notice in writing that:

a) states that the member or Officer is starting a procedure for resolving a dispute in
accordance with this Constitution; and

b) sets out the allegation to which the dispute relates and whom the allegation is
against; and

c) setsout any other information reasonably required by Infrastructure New Zealand
(”INZ”).

(2) INZ may make a complaint involving an allegation against a member or an Officer by giving to the
member or Officer a notice in writing that-

a) states that INZ is starting a procedure for resolving a dispute in accordance with
this Constitution; and

b) sets out the allegation to which the dispute relates.

(3) The information given under sub-clause 1(b) or 2(b) must be enough to ensure that a person
against whom an allegation is made is fairly advised of the allegation concerning them, with
sufficient details given to enable them to prepare a response.

(4) A complaint may be made in any other reasonable manner permitted by this Constitution.
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3. Person who makes complaint has right to be heard

(1) A member or an Officer who makes a complaint has a right to be heard before the complaint is
resolved or any outcome is determined.

(2) If INZ makes a complaint:

a) INZ has aright to be heard before the complaint is resolved or any outcome is
determined; and

b) an Officer may exercise that right on behalf of INZ.

(3) Without limiting the manner in which the member, Officer, or INZ may be given the right to be
heard, they must be taken to have been given the right if-

a) they have a reasonable opportunity to be heard in writing or at an oral hearing (if
one is held); and

b) an oral hearing is held if the decision maker considers that an oral hearing is
needed to ensure an adequate hearing; and

c) anoral hearing (if any) is held before the decision maker; and

d) the member’s, officer’s, or INZ’s written statement or submissions (if any) are
considered by the decision maker.

4, Person who is subject of complaint has right to be heard

(1) This clause applies if a complaint involves an allegation that a member, an Officer, or INZ (the
respondent):

a) has engaged in misconduct; or

b) has breached, or is likely to breach, a duty under this Constitution or Bylaws or the
Act; or

c) has damaged the rights or interests of a member or the rights or interests of
members generally.

(2) The respondent has a right to be heard before the complaint is resolved or any outcome is
determined.

(3) If the respondent is INZ, an Officer may exercise the right on behalf of INZ.

(4) Without limiting the manner in which a respondent may be given a right to be heard, a
respondent must be taken to have been given the right if —
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a) the respondent is fairly advised of all allegations concerning the respondent, with
sufficient details and time given to enable the respondent to prepare a response;
and

b) the respondent has a reasonable opportunity to be heard in writing or at an oral
hearing (if one is held); and

c) anoral hearing is held if the decision maker considers that an oral hearing is
needed to ensure an adequate hearing; and

d) anoral hearing (if any) is held before the decision maker; and

e) the respondent’s written statement or submissions (if any) are considered by the
decision maker.

5. Investigating and determining dispute

(1) INZ must, as soon as is reasonably practicable after receiving or becoming aware of a complaint
made in accordance with this Constitution, ensure that the dispute is investigated and determined.

(2) Disputes must be dealt with under this Constitution in a fair, efficient, and effective manner.

6. INZ may decide not to proceed further with complaint
Despite clause 5, INZ may decide not to proceed further with a complaint if-
a) the complaintis trivial; or

b) the complaint does not appear to disclose or involve any allegation of the following
kind:

i.  thata member or an Officer has engaged in material misconduct;

ii. that a member, an Officer, or INZ has materially breached, or is likely to
materially breach, a duty under this Constitution or Bylaws or the Act;

iii. that a member’s rights or interests or members’ rights or interests
generally have been materially damaged.

c) the complaint appears to be without foundation or there is no apparent evidence
to support it; or

d) the person who makes the complaint
i has an insignificant interest in the matter; or

ii. the conduct, incident, event, or issue giving rise to the complaint has
already been investigated and dealt with under this Constitution; or
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e) there has been an undue delay in making the complaint.

7. INZ may refer complaint
(1) INZ may refer a complaint to:
a) asubcommittee or an external person to investigate and report; or

b) asubcommittee, an arbitral tribunal, or an external person to investigate and make
a decision.

(2) INZ may, with the consent of all parties to a complaint, refer the complaint to any type of
consensual dispute resolution (for example, mediation, facilitation, or a tikanga-based practice).

8. Decision makers

A person may not act as a decision maker in relation to a complaint if 2 or more members of the
Board or a complaints subcommittee consider that there are reasonable grounds to believe that the
person may not be:

a) impartial; or

b) able to consider the matter without a predetermined view.
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