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Submission on Regulations of the Incorporated Societies Act 
 

Thank you for this opportunity to make this submission in the consultation on regulations under the 

Incorporated Societies Act 2022.  
 

Background  

The Government Superannuitants Association (GSA) was formed in 1920 for the purposes of 

safeguarding the provisions in the Government Superannuation Fund schemes and the removal of any 

deficiencies and anomalies therein. We represent some 24,500 Government Superannuation Fund and 

National Provident Fund defined benefit scheme annuitants and contributors. We were incorporated 

under the Incorporated Societies Act 1908 in 1933. We have always depended on the general meeting 

approval provisions of this Act to ensure full transparency and accountability in the governance of our 

Association for members and by members. The GSA is a bottom-up organisation with 19 Branches in 

New Zealand (NZ) with a strong NZ membership as well as members in 19 different countries around the 

world. For a century, nearly 90 years an incorporated society, we have made many advancements in 

fairness for our members. We have achieved contiguous good governance under the 1908 Act always 

ensuring full membership responsibility and accountability. 
 

We would like to make the following submission in relation to question 1 of your consultation document. 

I wish to bring to your attention that the wording in S86 (1) provided below can be misinterpreted to 

prevent this section from achieving what it sets out to achieve and thus become ineffective. In the 

interests of this section achieving what it sets out to achieve and it being clearly consistent with the 

purposes of the Act I am recommending a clarification of this sub section. The problem is that the word 

“present”, in S86(1), can be misinterpreted to mean “report” only. Already there has been a legal opinion 

given to one Incorporated Society that this sub section does not give members at the AGM rights to 

approve the annual report or financial statements or move any motions related to the information that is 

required to be “presented”. in S86 (1). According to this legal opinion of this Sub Section, all a 

Committee is required to do is report to the AGM. and members have no further rights of 

approval/adoption at an AGM. This would leave the AGM members with no means to hold a Committee 

to account except by not voting the members of the Council back in. 

 

However, this interpretation of the word “present” is not consistent with the context of the Incorporated 

Societies Act 2022 and the specific wording of its predecessor the 1908 Act. In the latter Act the 

requirement for a General Meeting to approve the Annual report and financial statements was clearly 

specified.  It is also clear from the context of the 2022 Act that approval of the Annual Report and 

Financial Statements by members through an Annual General Meeting is required.. 

 

Responsibilities of Members and the AGM in the Incorporated Societies Act 2022 

To be consistent with the purposes and other Sub Sections of this act it is critical that the presentation of 

the Annual Report and financial statements at the AGM is for the purposes of consideration and approval 

by members and not just pro forma receipt. 

  



 

For Example 

• Section 3 (d) of the new Act specifies that one of the purposes of the statute is to – recognise the 

principles that – 
 

“(i) Societies are organisations with members who have the primary responsibility for holding the society 
to account; and 

(ii) Societies should operate in a manner that promotes the trust and confidence of their members;”  
 

Consistent with S3 (d)(i) and (ii);. S86 (1) of the Incorporated Societies Act 2022 specifies that  
 

“(1) The committee must, at each annual general meeting, present the following 

information: 

(a) An annual report on the operations and affairs of the society during the most recently 

completed accounting period: 

(b) the financial statements of the society for that period: 

(c ) Notice of the disclosures, or types of disclosures, made under section 63 (disclosure 

of interests) during that period (including a brief summary of the matters, or types of 

matters, to which those disclosures relate)”. 
 

For 116 years the legislation has required a society’s annual report and annual financial statements to be 

open for discussion and questions at a society’s annual general meeting, and for the annual report and 

annual financial statements to be adopted or approved by a general meeting. This is not in accordance 

with S3 (d)(i) and (ii) of the 2022 Act. In the case of Societies that are audited, this is also consistent with 

S106 (1) of the 2022, Act. 
 

(1)The auditor of a society (if any) must make a report to the members on the financial 

statements audited by the auditor. 
 

Thus the wording of the 2022 Act makes it clear that the annual report and financial statements are the 

means by which a society’s committee accounts to the society’s membership for the committee’s 

governance, management and administration of the society in the previous year. Also in the Incorporated 

Societies Model Rules NZ, sample rule 8 the wording makes it clear that a General Meeting decision is 

superior to a committee As underlined. 
 

8.2 The Committee has all the powers of a Society unless the Committees power is limited by 

these rules or by a majority decision of the Society. 

8.4 Decisions of the Committee bind the Society, unless the Committee’s power is limited by these 

rules or by a majority decision of the Society. 
 

Furthermore, Section 90 of the Act stipulates that in lieu of an AGM any “Proposed resolution in lieu 

must be sent to members entitled to vote” This section, together with Sections 89, 91 and 92, makes it 

clear than any  resolution must be approved by the members and not solely by the committee, even if the 

AGM is not held.  
 

Conclusion 

It is clear that the interpretation of the word ‘present” in S 86 (1) to be consistent with the Act requires 

members to consider and approve the Annual Report and Financial Statements. 
 

Recommendation 

That the regulations specifically refer to S86 (1) and note that the Annual Reports and Financial 

Statements are “presented for approval” to members at the AGM. 
 

We ask that you consider this issue and place the change (additional two words ‘for approval’) 

appropriately within the regulations.  

 




