CHRISTCHURCH CITY COUNCIL

POLICY FOR THE APPOINTMENT AND REMUNERATION OF DIRECTORS TO COUNCIL
ORGANISATIONS

1. PURPOSE

1.1. The Council will appoint a person to be a director of a Council Organisation only if the
person has, in the opinion of the Council, the required skills, knowledge, and experience
to guide the organisation and contribute to the achievement of its objectives (s.57(2) Local
Government Act 2002).

1.2. For the purpose of achieving that outcome, and as required by the Act, this policy sets out
objectives and transparent processes for:

(@) identifying and considering the skills, knowledge, and experience required of
directors of Council Organisations;

(b) appointing directors to Council Organisations;

(c) setting remuneration levels.

OBJECTIVE

2.1. The Council’s objective, through the implementation of this policy, is the appointment of
the best person for each role, based on merit.

3. DEFINITIONS
3.1. S. 6 of the LGA 2002 contains statutory definitions that are relevant to the policy, and which
are summarised below:
(a) Council Organisation
A Company in which the Council holds or controls shares, or has the right to appoint 1

or more directors.

An entity in which the Council controls 1 or more of the votes at any meeting of the
members or controlling body of the entity, or the right to appoint 1 or more of the
trustees, directors, or managers (however described) of the entity.

The control of shares or votes, or the right of appointment may be direct or indirect
(i.e. through the Council’s interest in another company or entity).

(b) Council-controlled Organisation

A Company in which the Council holds or controls 50% or more of the shares, or has
the right to appoint half or more of the directors.

An entity in which the Council controls 50% or more of the votes at any meeting of the
members or controlling body of the entity, or the right to appoint half or more of the
trustees, directors, or managers (however described) of the entity.
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The control of shares or votes, or the right of appointment, may be direct or indirect
(i.e. through the Council’s interest in another company or entity).

(c) Council-controlled Trading Organisation

A Council-controlled Organisation which operates a trading undertaking for the
purpose of making a profit.

(d) Entity

For the purposes of the LGA 2002 (and this policy) an entity may be any partnership,
trust, arrangement for the sharing of profits, union of interest, co-operation, joint
venture, or other similar arrangement. It does not include a company, committee,
or joint committee of the Council.

If a Council Organisation is not a company, references relating to that entity are
further defined as follows:

i.  equity securities include any form of voting rights;

ii.  thedirectors and the board include trustees, managers, members, or office
holders (however described);

iii.  shareholders include any partners, joint venture partners, members, or other
persons holding equity securities; and

iv.  the constitution includes any rules or other documents constituting the
organisation or governing its activities.

(e) Organisations that are not Council-controlled Organisations

S.6(4) of the LGA 2002 lists a number of entities that are not Council-controlled
Organisations, even though 50% of their shares may be held or controlled by a local
authority. These include an energy company within the meaning of the Energy
Companies Act 1992 and a port company within the meaning of the Port Companies
Act 1988.

Orion New Zealand Ltd is an energy company, and Lyttelton Port Company Ltd is a
port company. The Council, through CCHL, holds all or the majority of shares in
these two companies.

4. OTHER RELEVANT LEGISLATION

4.1. In addition to this policy, the appointment and re-appointment of directors to Council
Organisations are governed by their respective constitutions, trust deeds or, in some cases
specific legislation. In the event of a conflict, the regulatory requirements of those
documents take precedence over this policy.

4.2. Where Council Organisations are jointly owned with other entities governance
arrangements may be established through shareholder agreements or other
documentation. These also take precedence over this policy.
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POLICY STRUCTURE
5.1. There are four parts to the policy:

Part One:  appointments to Council Organisations that are not Council-controlled Organisations;
Part Two:  appointments to Christchurch City Holdings Ltd (CCHL);
Part Three: appointments to other Council-controlled Organisations;

Part Four:  remuneration.

PART ONE - APPOINTMENTS TO COUNCIL ORGANISATIONS

6.1. The Council has a minority interest in numerous Council Organisations. This may have been
sought by the Council, or requested by the organisation. In some cases, the Council’s
involvement may be a statutory requirement or provided for in the organisation’s founding
document (such as a trust deed, rules, or constitution).

6.2. As soon as practicable after each local body triennial election, the Council will establish a
panel, to be known as the Council Organisation Appointments Panel, for the purpose of
recommending elected members and others to Council Organisations. Members of the
Panel will be the Mayor and the Deputy Mayor (or their nominees).

6.3. Before considering an appointment, the Panel will determine whether there is a benefit to
the Council being represented on the governing body of the organisation.

6.4. The Panel will call for expressions of interest from all elected members, including
Community Board members if the Panel considers this appropriate. Potential appointees
will be assessed against the skills, knowledge, and experience the Panel has determined
are required for each position.

6.5. The Panel will report its recommendations to the Council to enable appointments to be
made in a timely manner.

6.6. Council officers, in their capacity as employees of the Council, may be appointed to a
Council Organisation, with the approval of the Chief Executive. This will usually be for the
purpose of ensuring the Council’s interests are monitored and managed.

6.7. Officer appointments will be deemed to be part of that officer’s normal duties and will
lapse on completion of his or her employment with the Council, or earlier at the direction of
the Chief Executive.
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7. PART TWO - APPOINTMENTS TO CHRISTCHURCH CITY HOLDINGS LTD (CCHL)

Background

7.1. CCHL’s constitution contains a number of provisions relating to the appointment of
directors.

7.2. The size of the board may not be fewer than three nor more than eight, subject to the
Council determining otherwise. This will include two Council directors and up to six
independent directors including the Chair.

7.3. Council officers/employees cannot be appointed to CCHL or its subsidiaries.

7.4. A Council director is defined as a Council member or a Community Board member.

7.5. The Council is entitled to appoint and remove any person as a director. At least two
members of the board must be independent directors.

7.6. The constitution also requires Council directors of CCHL to retire on a date specified by the
Council, but which must be within three months of each local body triennial election. Of the
independent directors, two are required to retire annually in accordance with CCHL'’s
rotations policy.

7.7. CCHL directors will not generally be appointed for more than two terms of three years
each, subject to the requirements referred to in paragraph 7.6 above. A third term of up to
three years may be approved by the Council if it considers it is warranted.

7.8. All proposed re-appointments of incumbent directors to be approved by the Council.

7.9. Directors may be removed from office at any time by notice in writing by the Council, as

shareholder. Without limitation, the Council may give such notice if it believes a director:
(@) No longer has the confidence of the CCHL board;
(b) Has breached ethical standards in circumstances where the Council believes:
e The breach reflects badly on CCHL or the Council;
e Has not acted in the best interests of the company;
e Has breached an obligation of confidentiality imposed on directors,
including speaking publicly on board matters without the board’s

authority;

e Has breached the principles of collective responsibility.

Appointments Committee

7.10.

7.11.

As soon as practicable after each local body triennial election, or as otherwise required, a
Council Appointments Committee will be established for the purpose of recommending the
appointment of directors to CCHL (Council and independent directors). The members of
the Appointments Committee will comprise the chairperson of the CCHL board, an external
commercial advisor with relevant experience and knowledge, and up to two other
members nominated by the Council.

Any recommendation made must be the unanimous decision of the committee.
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Appointments process

7.12. The Appointments Committee will assess the skills, knowledge and experience required for
appointment as a director of the CCHL board (both independent and Council directors),
taking into account such other factors as:

(&) encouraging diversity including gender, ethnicity, Maori whakapapa, LGBTI
affinity, age, culture, disability, background and experience;

(b) the Council’s objectives for CCHL (described in its Statement of Intent);
(c) CCHL’s relationship with the Council, as CCHL’s sole shareholder;
(d) succession planning.
7.13. Inaddition, there are a number of core competencies expected of all appointees, including:
(a) sound judgement and decision-making;
(b) a public service ethos;
(c) ahighstandard of personal integrity;
(d) commercial and governance experience;
(e) clear communication skills and an ability to debate in a reasoned manner;
(f) effective teamwork and collaboration;
(9) ability to think strategically;
(h) risk assessment and contingency management;
(i) commitment to the principles of good corporate citizenship;

() understanding of the wider interests of the Council, as a publicly accountable
Shareholder;

(k) sector knowledge;

() understanding and commitment to the Council’s obligation to Te Tiriti o Waitangi;
and

(m) reliability and dependability.

7.14. The Committee will prepare a list of possible candidates to be interviewed. In preparing the
list, the committee will use a number of resources including, but not exclusively, public
advertising, a data base of potential candidates maintained by CCHL, personal
recommendations and self-referrals, identifying individuals with the required skills and
competencies, and a specialist consultant.
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7.15.

7.16.

7.17.

7.18.

The Council requires all proposed appointments and re-appointments to be accompanied
by a skills and expertise matrix of the board’s governance requirements and how the
proposed mix of directors meet the requirements.

Where a candidate is being re-appointed or has previously been a director on the board of
another Council-controlled Organisation, the committee may choose not to interview that
person but will first discuss the matter with the relevant board Chairperson. The process
for considering re-appointment will be as set out in paragraphs 8.13 - 8.16 of this policy.

The Appointments Committee will report to the Council on the outcome of the
appointments process and the committee’s recommendations. The Council will be the final
decision-maker.

The Council expects all participants in the appointment process to undertake the work
required of them in a timely manner.

Succession Planning

7.19.

7.20.

7.21.

7.22.

7.23.

7.24.

A director appointed as chairperson to CCHL and to any other Council-controlled
Organisation may serve in that role for a maximum of two terms (six years), unless the
Council decides otherwise.

The Council is responsible for approving the appointment of a chairperson to CCHL and
CCO boards.

The Appointments Committee will be responsible for managing the succession planning
process, which may (but not necessarily) be initiated by the board. This must commence at
least one year before the proposed retirement of the current chairperson.

The process may be initiated by the board, and will include discussions with the
Chairperson, assessing the skills, knowledge and expertise required for the role, and
identifying any board members who may be possible candidates.

The qualities expected of the Chairperson include (but not exclusively) the ability to
develop and maintain a sound relationship with the Council based on mutual trust and
confidence and a close but independent working relationship with the Chief Executive, and
to use the collective skills of the board and executive team for the purpose of achieving the
Council’s objectives for the Council-controlled Organisation (described in its Statement of
Intent).

The Chairperson must also be able to lead and encourage full participation in board
decision-making, ensure the timeliness and relevance of information, assume the role of
spokesperson for CCHL, and have a reputation for integrity and credibility within the
business community.
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8.

PART THREE - APPOINTMENTS TO OTHER COUNCIL-CONTROLLED ORGANISATIONS

Background

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

CCHL or the Council holds all, or a majority of, the shares in other organisations as recorded
in Parts 1 and 2 of Schedule 2 to this Policy.

CCHL has responsibility for undertaking the process for recommending the appointment of
directors to its subsidiary companies (noted in Part 2 of Schedule 2 to this Policy).

The Council may ask CCHL to undertake the appointments process in respect of the
organisations (noted in Part 1 of Schedule 2 to this Policy), and any other Council-
controlled Organisations not referred to in this policy or established after the policy has
been adopted. Any process undertaken by CCHL will comply with the provisions of this Part
Three.

Appointments to the governing bodies of Council-controlled Organisations will generally
be for no more than two terms of three years each, unless the Council decides otherwise.
Appointees are also subject to any requirements for the rotation of members contained in
the organisation’s constitution, shareholders agreement, or rules.

Where CCHL owns all or the majority of shares in a Council-controlled Organisation, CCHL
will be responsible for exercising its rights as shareholder in respect of the removal of
directors from the boards of those organisations. In doing so, CCHL will have regard to the
matters contained in paragraph 7.9 of Part Two of this policy, as well as the views and
preferences of the Council.

CCHL will establish an Appointments Committee to recommend the appointments for
which CCHL is responsible. The membership and terms of reference of the appointments
committee will be determined by CCHL and must include the Chair of the board to which
the appointment is sought and members of the CCHL board’s governance and
appointments sub-committee.

Appointments Process

8.7.

8.8.

8.9.

8.10.

CCHL is to ensure that the appointments process will be the same as that for the
appointment of directors to CCHL. This will include an assessment of the skills, knowledge
and experience required for each board and take into account the factors referred to in Part
Two.

The Council requires all proposed appointments and re-appointments to be accompanied
by a skills and expertise matrix of the board’s governance requirements and how the
proposed mix of directors meet the requirements.

Elected members are not eligible for appointment to Council-controlled Organisations
other than CCHL, unless there are compelling reasons for the Council deciding otherwise,
or it is provided for in an entity’s constitution, rules, or specific legislation. The Council has
decided there will be two Council-directors on each of the boards of ChristchurchNZ
Holdings Ltd and Venues Otautahi.

Council officers/employees cannot be appointed to the CCHL board, CCHL subsidiary
boards or other Council-controlled Organisation boards, other than non-trading companies
listed in Part 4 of Schedule 2.
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8.11.

8.12.

8.13.

8.14.

8.15.

8.16.

9.2.

9.3.

9.4.

9.5.

The Appointments Committee will report its recommendations to the CCHL board, which
will then seek the approval of the Council before confirming the nominations for
appointment with the governing body of each organisation. How the appointments are
made will be subject to the entity’s constitution, shareholders’ agreement, or rules.

Should appointments be required to Council-controlled Organisations not referred to in
this policy, or established after the policy has been adopted, the Council may engage CCHL
to conduct the appointments process in accordance with the provisions of this Part Three.

A current director whose term of office is about to expire may be entitled to seek re-
appointment. If CCHL is responsible for appointments to that organisation, the re-
appointments process will begin with the chairperson of the CCHL board consulting the
chairperson of the organisation.

The matters discussed will include, without limitation, whether the skills of the incumbent
add value to the work of the governing body or other skills are needed, the director’s length
of tenure, and/or succession planning.

The outcome of the discussion will be reported to the Appointments Committee which will
form a view on whether or not to recommend re-appointment.

The CCHL board must seek the Council’s approval of all recommendations to re-appoint
board members. If re-appointment is not approved, then CCHL will undertake an
appointments process for the director’s position in accordance with this Part Three.

PART FOUR - REMUNERATION

CCHL is responsible for approving remuneration levels for the directors appointed to its
subsidiary boards (noted in part 2 of Schedule 2 of this policy). It is also responsible for
approving remuneration levels for the directors appointed to some of the Council-owned
organisations referred to in part 1 of Schedule 2 of this policy. The Council approves the
remuneration levels for the CCHL parent.

For that purpose CCHL will undertake a review of remuneration levels for appointees as
soon as practicable after each local body triennial election, or more frequently if

CCHL considers it necessary. The review will cover all members of each board (elected
members and independents), including CCHL.

CCHL will also be responsible for reviewing and approving any changes to remuneration
levels that may be required should the Council decide that a Council-controlled
Organisation has become a Council-controlled Trading Organisation. The review will be
carried out in accordance with this Part Four.

CCHL will commission an independent consultant to benchmark the level of fees paid. This
will include reference to organisations that are comparable to each Council-controlled
Organisation (whether trading for a profit or not), and the annual Institute of Directors’
Fees Survey.

The review will take into account factors such as the need to attract and retain
appropriately qualified people, the external market for comparable positions, and the
objectives of each organisation.
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9.6.

9.7.

9.8.

9.9.

9.10.

9.11.

9.12.

Also to be considered will be the size and scale of the organisation, its complexity and
scope, the level of accountability, and the type of expertise and specialization needed.
CCHL will ensure it understands the role and responsibilities of each board of directors
appointed to the organisations CCHL is responsible for making appointments to.

An important principle for the Council is that the remuneration of members of the
governing body of a Council-controlled Organisation will reflect the fact there is an element
of public service involved. The Council will therefore expect fees to be set at or below the
average for comparable private sector entities.

CCHL will apply this principle in the context of ensuring strong governance outcomes
through attracting and retaining high quality appointees, and remuneration levels that
recognise the public service element identified by the Council.

The information obtained by CCHL in the course of its review will be presented to the CCHL
board for consideration and approval. CCHL will then confirm the remuneration levels to
be set for each organisation it monitors, to be implemented in accordance with the
organisation’s constitution, shareholders’ agreement, or rules.

For the CCHL Board, approval of directors’ remuneration levels will be approved by
Council.

To recognise the element of public service referred to earlier the Council has resolved that
a person appointed to the governing body of an external organisation in his or her capacity
as an elected member will not receive the remuneration otherwise payable in respect of
that appointment.

The Council’s Policy for Council’s policy for the treatment of directors’ fees for elected
members is at Schedule 3 of this policy. Donations are to be made by 30 June each year.
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Council Organisations as at 31 January 2023

Greater Christchurch Partnership Committee.
Whakawhanake Kainga Committee.

Banks Peninsula Water Management Zone Committee.
Selwyn-Waihora Water Management Zone Committee.
Christchurch-West Melton Water Management Zone Committee.
Water Management Zone Committee Selection Group.
Te Waihora Co-Governance Group.

Canterbury Regional Landfill Joint Committee.
Canterbury Waste Joint Committee.

Canterbury Civil Defence Emergency Management Group.
Canterbury Regional Transport Committee.
Canterbury Museum Trust.

Mayor’s Welfare Fund Charitable Trust Committee.
Canterbury Neighbourhood Support Inc.

Christchurch Foundation.

Kate Sheppard Memorial Award Trust

Keep Christchurch Beautiful Inc.

Otautahi Community Housing Trust.

Nga Hau e Wha National Marae Charitable Trust.
Avon-Heathcote Estuary lhutai Trust.

Pest Free Banks Peninsula Trust.

Royal New Zealand Air Force Trust Board.
Christchurch-Seattle Sister City Committee.
Christchurch-Songpa Gu Sister City Committee.
Christchurch-Adelaide Sister City Committee.
Christchurch-Kurashiki Sister City Committee.
Christchurch-England UK Sister City Committee.
Christchurch China Sister Cities Committee.

Summit Road Protection Authority’s Advisory Committee.
McLean Institute.

Climate Change Action Planning Reference Group.

Biodiversity Champions Group.

Schedule 1
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Schedule 2

Christchurch City Council’s Council-controlled Organisations
as at 31 January 2023

1. Directly owned/held Council-controlled Organisations:

Christchurch City Holdings Ltd.
ChristchurchNZ Holdings Ltd.
Te Kaha Project Delivery Ltd.
Venues Otautahi Ltd.

Civic Building Ltd.

Owned by CCHL/Indirectly owned by the Council - CCTOs:

Orion NZ Ltd (majority-owned).

Christchurch International Airport Ltd (majority-owned).
Lyttelton Port Company Ltd.

Enable Services Ltd.

City Care Ltd.

RBL Property Ltd.

EcoCentral Ltd.

Development Christchurch Ltd.

Excluded from Appointments' Policy:

Local Government Funding Agency (multi-owned with own governance policy).

Civic Financial Services - multi-local authority-owned organisation, exempted as a Council-
controlled Organisation under section 6(4) of the LGA.

Transwaste Canterbury Ltd (multi-owned Council-controlled Organisation with own
governance policy).

Riccarton Bush Trust - governance requirements are recorded in the Riccarton Bush Act
1914 and its later amendments.

Rod Donald Banks Peninsula Trust (has own governance process).

Central Plains Water Trust (owned equally with Selwyn District Council, with own
governance arrangements).

4. Shelf/non-trading Council-controlled Organisations:

CCCOne Ltd.

CCC Five Ltd.

CCC Seven Ltd.

Ellerslie International Flower Show Ltd.
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Schedule 3

Council’s policy for the treatment of directors’ fees
for elected members
as at 31 January 2023

The policy on the treatment of directors’ fees that may accrue to elected members for their
Council-controlled Organisation board directorships was approved by the Council at its meeting on
25 January 2023.

Elected members serving on Council Organisation boards, panels, committees or other governance
structures may not retain the fees payable for directorships as Council representatives.

Instead, the Council Organisation is requested to make a donation to the Council’s Mayor’s Welfare
Fund (or equivalent at the direction of the Council) at least annually of an amount equal to the fees
that would have been paid to the Council director had they been an independent board member.

In relation to CCHL, the amount of donation requested is the equivalent of four Council directors
fees.

In the event an elected member director does receive fees for the governance role, the amount net
of tax is to be donated to the Mayor’s Welfare Fund (or equivalent at the direction of the Council) in
the year in which it was received.

This Policy applies to all CCOs excluding Venues Otautahi, Civic Building Ltd, charitable trusts.
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