
Special Resolution" means a resolution of the Guardians or of a General Meeting of the Trust, as the 

case may be, in respect of which: (a) At least 10 Working Days' notice in writing is given specifying 

the business to be voted upon; and (b) Is passed by a majority of 75% of those present and entitled 

to vote. 

5.2 Election of the Guardians  

(a) Those persons eligible to be appointed Guardians shall comprise: (i) the current and past four six 

Chairs; (ii) the Patron; (iii) any person previously appointed as Guardian; (iv) a representative 

appointed by the Outward Bound Foundation; (v) all Kurt Hahn awardees. .: (vi) up to two persons 

appointed in accordance with clause 5.3.  

(b) Not more than four (4) Directors of the Trust can sit on the Guardians at any one time. The 

Directors of the Trust may not at any time form the majority of the Guardians.  

(c) New Guardians shall be elected at an AGM of the Trust. 

5.3 Appointment of Guardians from the Members  

(a) For the purposes of appointments under clause 5.2 (a) (vi) the Members may nominate up to two 

Members in accordance with [sub-clauses (b) and (c) below] who have: (i) been a member for not 

less than five years; and (ii) demonstrated active voluntary support and service to Outward Bound 

New Zealand (The Trust).  

(b) Nomination for an appointment under clause 5.2 (a) (vi) shall be made on the prescribed 

Nomination and Consent Form and submitted to the CEO not less than 60 days before the date of 

the AGM.  

(c) For the six month period following the AGM at which this constitution is first adopted the 

provision of clause 5.3 (b) requiring 60 days submission before an AGM shall be waved.  

(d) Nominees received under clause 5.3 (c) may be appointed by the Patron having particular regard 

to the advice of the CEO and Board Chair and the need for a diverse group of Guardians. 

5.4 Vacation of Guardian's Position  

(a) A Guardian's position shall be vacated by any Guardian: (i) if a receiving order is made against a 

Guardian or if the Guardian makes any arrangement or composition with that Guardian’s creditors; 

(ii) if a manager is appointed to manage all or any of the property of the Guardian member pursuant 

to the Protection of Personal and Property Rights Act 1988; (iii) if a Guardian ceases to be a Member 

of Outward Bound; (iv) if the Guardians resolve by way of Special Resolution that the Guardian is 

unfit to continue in office; or (v) if by notice in writing, the Guardian resigns from office.  

(b) Any casual vacancy on the Guardians, arising for any reason, may be filled by a person appointed 

by the Guardians. 

5.5 Chair  

(a) The Chair shall be the current Patron or Patron’s nominee. In case there is no Patron or Patron’s 

nominee immediately following the AGM at which the Guardians have been appointed, the 

Guardians shall elect one of their number to be Chair during the absence of the Patron or Patrons 

nominee. The Chair may not be a Director of the Trust.  
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(b) Guardians may, if they wish, also appoint a Deputy Chair who can carry out the Chair’s role in the 

absence of the Chair and such other officers as it thinks fit.  

(c) The Chair shall hold office for a term of two (2) years and may by agreement serve one (1) further 

term of two (2) years.  

5.6 Role of the Chair  

(a) The Chair may appoint such committees as the Chair thinks fit and, in conjunction with any such 

committees, shall monitor the effectiveness of the Guardians and recommend to the Guardians 

initiatives and actions to improve this effectiveness.  

(b) Receive nominations for members of the Guardians, the Board or other committees pursuant to 

the Nominating Procedure and enquire into such nominees and recommend nominees to the 

relevant body for election where required.  

(c) Endeavour to ensure that the Guardians' members have a clear understanding of the role and 

responsibilities of the Guardians; and  

(d) Develop and carry out initiatives as agreed with the Chief Executive Officer and/or the Board that 

utilise the skills available to the Trust from the Guardians' members, Members, and others that 

could be expected to support Outward Bound. 

6. Meetings and Proceedings of the Guardians  

6.1 The Guardians shall have at least one (1) physical meeting each year.  

6.2 The Guardians may otherwise meet together for the dispatch of business, adjourn and otherwise 

regulate their meetings as they think fit.  

6.3 Questions arising at any meeting shall be decided by a majority of votes. In the case of an 

equality of votes, the Chair shall have a second or casting vote.  

6.4 Any two (2) members of the Guardians may, and the Chief Executive on the requisition of the 

Guardians shall, at any time summon a meeting of the Guardians.  

6.5 The quorum necessary for the transaction of the business of the Guardians may be fixed by the 

Guardians and, unless so fixed, shall be a majority of the Guardians.  

6.6 The continuing Guardians may act notwithstanding any vacancy in their body.  

6.7 Guardians shall receive at least ten (10) working days' written notice of a meeting of the 

Guardians specifying the business to be raised at that meeting.  

6.8 The Guardians may, subject to any limit prescribed from time to time by the Chair after 

consultation with the Chair, be paid reasonable travelling, hotel and other expenses properly 

incurred in attending and returning from meetings of the Guardians or General Meetings of the 

Trust or in connection with the business of the Trust.  

6.9 A resolution which has been notified to all Guardians may be determined without any meeting of 

the Guardians as long as itis evidenced in writing under the hands of 75% of the Guardians and shall 

be as valid and effectual as a resolution duly passed at a meeting of the Guardians. 

6.10 The Guardians shall receive the Board papers and minutes from Board meetings.  


