Attachment 2 to Report PE04.137
Page 1 of 8

Policy on the Appointment and Remuneration of Directors

Purpose

The purpose ‘of this policy IS to set out, in accordance with Section 57 (1) of the Local
Government Act 2002 (“the Act”), an objective and transparent process for:

= ldentification ;i;ld conideration of the skills, knowledge and experience required of
directors of a ccjuncil o <anisation; and

= Appointment of” dircctc:r sto a council organisation; and

< Remuneration (If direct; )rs of a council organisation.

Notes:

- A “council or~ranisaticln” is an organisation where the council has an ownership
interest, :-~nclud~ng the 1 ight to control one or more of the votes at any meeting of the
members or ce)irtrolliii;~ body of the organisation, g has the right to appoint one or
more of the directors.

o ‘Director’ encc mpassc-, other terms commonly associated with membership of a
governing body e.g. Tr istee.

Principles

The followin:!; principles urclerlic this policy:

= Appointments will continue to be made on the basis of skills, knowledge or experience
having regarcl to the iiature of the council organisation and the Council’s overall
objectives.

= The Council will cont;rtue to appoint common boards of directors for Council’s three
council controlled tracling organisations, WRC Holdings Ltd, Pringle House Ltd and
Port Investments Ltd, , IS it makes practical sense to do so.

- Where practrcable, lirector appointments will continue to be made at the
commencemcn t of cat 1 1 triennium.

o The Council \\rill conl iiue to use an objective and transparent process to make director
appointments. while 1~ otecting the privacy of natura persons.
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Council Controlled Trading Organisations (CCTOs)

Introduction

The Council’:;, holding comlrany, WRC Holdings Ltd, is the main mechanism used by the
Council to manage! Itsequit 8. investments.

The Council has thl: followirig equity investments in the WRC Holdings Group:

Greater Wellington
Regional Council

100%

[ |
\\'RC Holdings Ltd (1)

100%

100%

Pringle House Ltd (1)

Port Investments Ltd

" 1%

CentrePort Ltd )

(1) A council controller* organisation in accordance with the Local Government Act
2002.

(2) A Port Company ptlrsuant to the Port Companies Act 1988 and therefore not a
council controlled or:lanisation in accordance with the Local Government Act 2002.

Identification of requirt?d skills, knowledge and experience of CCTO directors

Given the nature #)f the liolding company and the assets for which the directors are
accountable, the (.‘ouncit considers that it is important to have a mgjority of elected
members on the bcjard of tlirectors of WRC Holdings Ltd. This ensures the Council has
direct control in ;iddition io other indirect control it can exercise through the company
Constitution and SStatemen! of Intent.
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As there are natul-a linkajlcs and as the three companies, WRC Holdings Ltd, Pringle
House Ltd and Port Inves~-ments Ltd meet at the same time it makes sense to have a
common boar’d of directorsior al three companies.

Each triennium the Council Chairperson, Deputy Chairperson and one other Councillor are
appointed to the boards of tllcse companies. The Council Chairperson is the Chairperson of
each of the cornpar es.

The remaining posltions o11 the boards of Council’s CCTO’s are filled using the following
process:

(> Determine,~ion of Ihe detailed process for selection of suitable candidates is
delegated to a Scrcisning Group comprising:

- Council Chairpcison
- Council I)eputy 1 *hairperson
- Council Secretar 1

The Screening GIN )up can determine if other input (e.g. external assistance) is

required.

(b) Identificall~.~n of pcltentia directors includes direct approach, advertisement or both
(to be determined | jy the Screening Group).

(4 Screening of potet \lial directors (including conducting interviews) is conducted by
the Screening Grol Ip, seeking the following key attributes:
- Intfepentience
- Integritli

- Ability lo analyci*, question and apply judgement
- Competence

- Ability to devote time and attention to entity

- Good pcj-sonal siy ills

- Leadersi: ip and :strategic thought

- Common sense

- Previous experir nce as a director
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(4 The 15creening Group reports its recommendations to the Council via the Policy,
Finatlce atld Stratc-gy Committee for approval prior to any appointments being
made.

Remuneratiion of CCTO Directors

Elected members ~~~110 arc also directors of the companies receive travelling expenses based
on the rates applicable to m::mbers of the Council. Directors of the Companies who are not
elected members of’ the C’cbuncil will receive Directors fees as approved by the Council
from time to time, 11 additicln to travel expenses.

Periodically, norrnal.ly ever, three years, the Council will review the level of remuneration
applicable to Ihe position 01 director of Council’s CCTO's.

In performing its review of* | emuneration the Council will, normally on the basis of external
advice, take ~ccoull’1. of thel ollowing factors:

-~ The need to attract and etain appropriately qualified directors.

~ Thenature of activities Imdertaken by each of the companies.

-~ The extent of input exp cted from independent directors.

- The synergy achieved t ¢ om effectively running the three companies closely together.

The Council also supports [he payment by CCTO’s of directors' liability insurance and the
indemnification of director ,.

CentrePolrt

Introductioln

Although CentrePort is not a council controlled organisation, the policies covering the
appointment and rcmuneral lon of directors are similar. It therefore makes sense to include
CentrePort within t'tiis polil y framework.

CentrePort operates much in the same way as a CCTO with a non-executive board of
directors.

Identification of required skills, knowledge and experience of CentrePort
Directors

The mix of skills and exp,rience on the CentrePort Board will be reviewed from time to
time and consider,ation given to complementing and reinforcing existing skills where
necessary.
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‘The required skills, knowlccl~e and experience for director appointments to CentrePort are
*assessed in the first instance I)y a Screening Group comprising:

» The Chairperson of Port Investments Ltd
~ The Chairperson of | lori/ons mw.
~ TheChairperson of C’enl | cPort Ltd.

External assistance ic; used h v the Screening Group when required.

The identiticarion o 1’ potentl,d directors includes direct approach, advertisement or both (to
be determined by tl,c Screer thg Group).

The screening, of potential drrectors (including conducting interviews) will be conducted by
the Screening Group seekin:’ the following key attributes:

- Independence

- Integrity

- Ability to analyse, quest ion and apply judgement
-~ Competence

~ Ability to devo:c time arrd attention to entity

-~ Good persond bltills

-~ Leadership and strategic thought

-~ Common sense

. Previous lexperlence as | director

Elected members calf the ( ouncil are not considered for appointment to the Board of
CentrePort Ltd.

The Screening Gr.)up will report its recommendations to both shareholders for approval
prior to any a.ppointment bt rng made.

Existing Directors rroutinclv retire by rotation and offer themselves for re-election at the
company’s Annua |Genera Meeting. Re-election is considered in the context of:

-~ Whether t.he sk11ls of th. incumbent add value to the Board
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~  Whether there are other ,.)kills the Board needs
- SUCCCSg 0N issncs
Remuneration o,f CentrePort Directors

Each year a.( the Annual General Meeting the shareholders approve the level of
remuneration for the directors of CentrePort. Where necessary, the Council will seek
external advice in relation to exercising a judgement about the appropriateness of the
remuneration being ,sought.

The remuneration is review(*d in the context of industry and other commercia practice and
trends.

Wellington Regional Stadium Trust

introduction

The current legal \ratus of the Trust is unclear. While it is not certain if the Trust is a
council controlled I,rganisiirion it makes sense to include the Stadium Trust within this
policy framework.

The Council jointl:! appoi,its trustees with the Wellington City Council pursuant to the
Trust Deed.

To qudify, atrustee must I”(* aresident of the Wellington Region.

Identification o,f required skills, knowledge and experience of Stadium
Trustees

The mix of skills ,.,md exIberience on the Trust Board is reviewed at least annually and
consideration givell to conlplementing and reinforcing existing skills and reducing known
weaknesses where necessat V.

The required skill:;. knowl~~dge and experience of trustees appointed to the Stadium Trust
are assessed :in the first instance by the Stadium Trust Chairperson in conjunction with the
two settlers (WCL'WRC).

In general terms the following qualities are sought in the trustees of the Stadium Trust:
- Intellectual ab: Lty

» Commercial/bll!;iness c xperience

» Understanding |.)f govea nanceissues

- Entrepreneuria flair
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- Sound judgemen t

» High standard of* person1 | integrity

- Understanding the wide* interests of the two settlor Councils

Of the trustees appointed 10 the Trust Board at any one time, the two settlers can appoint
one Councillor from each Council to help ensure the interests of the two settlers are

protected and to as:;Ist comrrrunication between the Trust and the settlers.

Recommendations Ibr appbintment of trustees are made to each Council prior to any
appointment being made.

Each year existing trustees | outinely retire by rotation and offer themselves for re-election.
Re-election is considered in the context of:

- Whether |.he skills ol‘th. incumbent add value to the Trust Board
~ Whether there ;~re Oth~ <kills the Trust Board needs

~« SUCCESSION iSsUes

Remuneration elf Stadium Trustees

From time to time the scale of payments to trustees is reviewed by the two settlers. Where
necessary the: Council will cek external advice on this matter.

All trustees (incllt,,hng (‘1 uncillors) are subject to the same payment basis with the
exception of I.he Tn~st (‘hai | who receives proportionately more consistent with the role.

Council Orgamisations (CO’s)
Introductioln

The Council has r on-contt oiling interests in numerous CO’s. These are generally not-for-
profit bodies and appointnt~nts to CO’s are made for a number of reasons. These include:

~ To enable Courcil invc~lvement where the CO’s activity is relevant to the Council,
- To satisfy arequest frog 11 the CO that the Council appoint a representative,
- Statutory requirements

Appointments to a CO arc’ generally for athree year term, and are made after the triennia
Council elections.
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The Council Icndeavours to minimise the number of appointments where the benefit to the
Council of sulch an :tppointnlent is minimal.

Identification of required skills, knowledge and experience of CO directors

The range of reasons for tllc appointment of Council representatives to CO’s results in a
wider range o'f desired attrillutes for appointees to these bodies.

The Council determines the required skills, knowledge and experience for each
appointment in accordance. with the nature of the entity and the role to be fulfilled.
Candidates are not restrictci to Councillors - in some cases, it may be more appropriate to
appoint Council staff or ext rnal people with affiliations to the Council.

The Council Chairlrerson rrrakes recommendations to the full Council for final approval
prior to any appoint tncnts bing made.

Remuneratiion of CO directors

CO directors appcr nted by the Council receive the remuneration (if any) offered by that
body. However, i-i* such di | cctors are Councillors, they are only entitled to receive normal
Council travelling allowan, es. The same applies to Council staff members appointed to
such bodies.



