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SUMMARY

A new policy on the appointment and remuneration of Directors has been prepared for the
consideration of Council.

RECOMMENDATIONS

It is recommended that Council adopts the new policy on the appointment and
remuneration of Directors.

IMPLICATIONS

1. Has this been provided for in the Long Term Plan/Annual Plan?
N/A

2. Is a budget amendment required?
No

3. Is this matter significant in terms of Council's Policy on Significance?
No

4. Implications in terms of other Council Strategic Documents or Council Policy?
Revised policy

5. Have the views of affected or interested persons been obtained and is any further
public consultation required?
N/A

APPOINTMENT OF DIRECTORS

Section 57 of the Local Government Act requires the Council to adopt a policy that sets out
an objective and transparent process for:

(a) the identification and consideration of the skills, knowledge and experience required
of Directors of a Council organisation; and

(b) the appointment of Directors to a Council organisation; and

(c) the remuneration of Directors of a Council organisation.



The Council may appoint a person to be a Director of a Council organisation only if the
person has, in the opinion of the Council, the skills, knowledge or experience to:

(a) guide the organisation, given the nature and scope of its activities; and

(b) contribute to the achievement of the objectives of the organisation.

It is worth noting here that the Act also determines that the principle objective of a CCO is to:

(a) achieve the objectives of its shareholders, both commercial and non−commercial as
specified in the statement of intent; and

(b) be a good employer; and

(c) exhibit a sense of social and environmental responsibility by having regard to the
interests of the community in which it operates and by endeavouring to
accommodate or encourage these when able to do so; and

(d) if the Council controlled organisation is a Council controlled trading organisation;
conduct its affairs in accordance with sound business practice.

ELECTED MEMBERS As DIRECTORS

(A) Holding Companies

The Office of the Controller and Auditor−General stated in its report on the overview
of governance issues for local authorities 2001:

"We recommend, as in our 1994 report, that the boards of holding companies
include council/or directors. We consider that council/or directors are better placed
on a ho/ding company, rather than subsidiary company boards. A holding company
is required to operate independently of the parent local authority. While the holding
company is the legal owner of operating subsidiaries, the local authority is ultimately
accountable to the community for the performance of the subsidiaries. Council/or
directors on the holding company are a means of ensuring that commercial
decisions have appropriate regard to the wider interests of the local authority
shareholder."

It is therefore appropriate that Councillor Directors remain as part of the Directorate
of ICHL (Holdco).

(B) Commercial Trading Companies

In the same report the Office of the Controller and Auditor−General also commented
on the roles of Councillor Directors on the boards of commercial enterprises as
follows:

"The benefits of appointing councillor directors include:

providing a local authority voice on the board; and
making the company more sensitive and responsive to community views.

Concerns about such appointments include:

council/or directors may face difficulties in reconciling their dual roles as
councillor and company director; and



local authority representatives may be expected to pass information from the
company to the shareholding local authority outside established
communication channels, which is inappropriate behaviour.

Some local authorities have a policy of appointment councillors to the boards of their
commercial trading companies. Of the ten companies we reviewed, only three
boards did not include a councillor representative.

Councillor directors need to have the commercial skills, background and experience
to make a fully informed contribution to board discussions. A formal process for
selecting directors is an effective way to meet this requirement.

One holding company periodically sought expressions of interest from councillors
wishing to be appointed to the boards of local authority owned companies. The
skills and experience of those interested can then be assessed against the
competencies for appointment to a board. This preserves the transparency of
director appointments. It also ensures that all council/or appointees have the
necessary competencies to fill director positions and participate fully in governance
of the company.'

It can also be noted that Council's Significance Policy which is detailed in Council's
Long Term Plan, lists Invercargill City Holdings Limited, Electricity Invercargill
Limited and Invercargill Airport Limited as "strategic assets" and significant in
ensuring Council's capacity to contribute toward community outcomes and the
well−being of the community.

The network owned by Electricity Invercargill Limited and Invercargill Airport are
natural monopolies and the Energy Companies Act 1992 provides that not more
than two members of an energy company may be persons who are members of the
local authority who owns the company.

The Council has Councillor Directors on all these companies and it is appropriate
that this practice continue.

CONCLUSION

Having regard to Section 77 of the Local Government Act 2002, on balance it is important
that Councillor Directors are permitted on both the Council's Holding Company and its
subsidiaries, where appropriate.

The revised policy is attached as Appendix 1.
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SECTION 1: BACKGROUND AND DEFINITIONS

Background

The Local Government Act 2002 (the "LGA02") requires Council to adopt a policy for
the appointment of Directors to a Council organisation and their remuneration,

Sections 14(f) and 59(1)(d) LGA02 require Council and its "council−controlled trading
organisations" ("CCTO") to undertake commercial transactions in accordance with
sound business practice, which in Council's view supports maintaining appropriate
corporate governance structures and procedures designed to ensure that appropriate
persons are appointed as a Director.

Council must be satisfied that the governance requirements relating to its council
organisations are consistent with legislative requirements and, for CCTO's, sound
business practice, and should review its policy at appropriate intervals.

LGA02 requires Council to adopt the policy. There is no requirement in LGA02 for
Council to specifically adopt the policy through a special consultative procedure.

Purpose
Section 57(1) LGA02, provides authority that Council must adopt a policy that sets
out an objective and transparent process for:

(a) the identification and consideration of the skills, knowledge, and experience
required of Directors of a Council organisation; and

(b) the appointment of Directors to a Council organisation; and
(C) the remuneration of Directors of a Council organisation.

Section 57(2) LGAO2 provides authority that the Council may appoint a person to be
a Director of a council organisation only if the person has, in Council's opinion, the
skills: or experience to:

(a) guide the organisation, given the nature and scope of its activities; and
(b) contribute to the achievement of the objectives of the organisation.

The purpose of this policy iE to:

(a) Comply with the requirements of section 57 LGA02;
(b) Ensure that

he
complies with all relevant legal requirements relating to

appointment of Directors ; and
(c) Promote the overall aims and outcomes of Council by facilitating best practice

corporate governance in respect of Council organisations.

The following principles apply to this policy:

(a) Appointments will be made on the basis of merit, having regard to the skills,
knowledge and experience appropriate to the entity.

(b) The Council will follow corporate governance best practice, including any
relevant guidelines provided by the Institute of Directors.

(c) Directors of Council−controlled trading organisations will be appointed on the
basis of the contribution they can make to the organisation.
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(d) All Council appointed Directors to Council−controlled trading organisations
must comply with the Institute of Directors Code of Conduct for Directors.

(e) Where organisations are subsidiaries of Invercargill City Holdings Ltd (ICHL)
or companies directly owned by ICC, then ICHL will act as the interface and
monitoring body between the Council and those subsidiaries.

Application of Policy

This policy applies to all 'Council Organisations', as required by LGA02, and to
certain other organisations that, due to their significance, Council determines should
be covered by this policy.

The policy is primarily designed for Director appointments to 'Council−controlled
trading organisations' which carry out trading activities for a profit To support good
governance and consistent policy, this policy also applies to other analogous entities,
such as Energy Companies, and to the extent such:is within Council's control, trading
entities in which Council does not hold a controlling interest

LGA02 defines "Council organisation as being an organisation where the Council
has the right to have a vote in the organisation's affairs, or has the right to appoint
one or more Directors, Trustees or Managers of that organisation however described
This definition includes many community groups where the Council appoints a
Councillor, Community Board member or officer as a member of the governance
body of that organisation This policy applies to such non trading activities with any
necessary modifications to reflect the non trading nature of such entities

The policy does not apply to Joint Committees of Council (such as Venture
Southland) Joint Committees act under delegated authority from Council and the
other Councils that are members of the joint committee Joint Committees are
excluded from the definition of 'Council Organisation" in LGA02 Membership of a
joint committee is made up from representatives of the Councils and other
appointees, in accordance with a specific governance procedure agreed with the
other Councils However, Council will have regard to this policy when determining
negotiating and reviewing the Governance Mechanisms for Joint Committees

Definitions

The term "Council organisation" ("CO") is as defined Section 6 LGA02

Section 6 LGA02 creates two sub−categories of COs − "Council−controlled
organisations" ("CCOs ) and 'Council−controlled trading organisations' ( CCTOs)

The Council has interests that fall in each of these 2 sub−categories.

The following statements used in this Policy are provided for guidance purposes only.
Fuller definitions are provided in Section 6 LGA02.

Meaning of "Council Organisation"

In broad terms, a CO is an organisation in which the Council has a voting interest or
the right to appoint a Director, Trustee or Manager (however described).
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Meaning of "Council−Controlled Organisation"

A CCO is a CO in which one or more local authorities control, directly or indirectly,
50% or more of the votes or have the right, directly or indirectly, to appoint 50% or
more of the Directors, Trustees or Managers (however described).

Meaning of "Council−Controlled Trading Organisation"

A CCTO is a CCO that operates a trading undertaking for the purpose of making a
profit.

For the purpose of this document only:

(a) Invercargill City Holdings Limited (ICHL) is excluded from the definition of a
CCTO (there is a separate section in this Policy for the appointment and
remuneration of Directors to ICHL).

(b) Any Joint Committee is excluded from this Policy (there is a separate
appointment process for members of :a:::: Joint Committee).

(c) Energy companies are considered for the purpose of this Policy only to be
CCTOs, notwithstanding specific exemptions for energy and other companies
under Section 6 LGA02.

(d) Trading entities that do not constitute a CCTO due to Council not controlling
the entity are considered for the purpose of this Policy only to be CCTOs.

Meaning of "Director"

"Director" means a Director, Trustee br analogous governance appointee.

All Council Organsations, including CCOs and CCTOs (unless exempted under this
Policy) will be subject to this Policy in relation to any future appointments.
Meaning of "Council Appointments Committee"

The "Council Appointments Committee" means the Committee established by
Council to recommend to Council the appointment of members of Council as
Directors of ICHL (see Section 2).

Review.
This policy replaces the Invercargill City Council Policy on Appointment and
Remuneration of Directors doa p t e d 30 March 2010 and shall be reviewed by ICHL
and the Council Appointments Committee at least every three (3) years and reported
to Council from the date of its adoption.
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SECTION 2: COUNCIL APPOINTMENTS COMMITTEE

The Council will establish a committee to be known as the "Council Appointments
Committee' and it shall continue until Council resolves otherwise and it will after the
triennial Council election and in the event of a vacancy of a Council Director on ICHL
recommend to Council the appointment of:

(a) Members of Council as Directors of ICHL (subject to Section 3) −
(b) Independent Directors of ICHL are appointed by Council on the

recommendation of the ICHL Board (see Section 3); and

The Council Appointments Committee will be comprised of four members who are
not seeking appointment to the ICHL Board.

Where possible the committee members shall include the Mayor (Chair), the current
chair of ICHL or his/her nominee, and a member of the Institute of Chartered
Accountants and an employment specialist who is a member of the Institute of
Directors.

The Council Appointments Committee Will determine the required skills, knowledge
and experience which are necessary for an effective Board. The committee shall
consider the criteria used by ICHL in its assessment of candidates for other CCTOs.
Where necessary the committee may take into iaccount the candidate's potential to
acquire further business and financial skills, in addition to his or her existing skills and
experience. The candidate's skills must be relevant to the requirements of ICHL in
terms of its governance and objectives.

The Council and Council Appointments Committee must ensure that all appointments
proposed by them comply with this policy and with the requirements of LGA02 (see
further Appendix 1).
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SECTION 3: INVERCARGILL CITY HOLDINGS LIMITED

Board Composition
ICHL is 100% owned by Council, and is the Holding Company for Council's trading
entities. It monitors the performance of all CCTOs, and makes Director appointments
for these organisations.

The ICHL constitution provides for a minimum of 4 and a maximum of 8 Directors ,of
whom at least two must be neither Council members nor employees.

It is intended that a majority of ICHL Directors be Councillor Directors , subject to
sufficient suitable candidates being identified.

It is critical to the success of the ICHL Board that it has a composition which is
capable of maintaining the confidence of the Council and the subsidiary companies.

Appointments Committee to Recommend Council Directors
The ICHL constitution provides that Directors of ICHL who are members of Council
must offer their resignation within one month of ceasing to hold office, although they
may offer themselves for re−appointment. Such Directors remain in office until their
successor is appointed.

The Council Appointments Committee will recommend to Council the appointment of
members of Council as Directors of ICHL if they cease to be elected members of
Council (see further Section 2).

ICHL Board to Recommend Independent Directors
The ICHL constitution provides, that at least two Directors must be persons who are
neither members of or employed by any local authority that is a shareholder
('Independent Directors").

Independent Directors of ICHL shall be recommended to Council by the Board of
ICHL applying similar criteria to potential candidates to those used by ICHL in its
assessment of candidates for other CCTOs.

Independent Directors shall be appointed for terms that expire in years other than
any calendar year in which the triennial Council election is scheduled to occur.

In the case of a vacancy for an independent Director appointment, whether it be a
casual vacancy or arising from the non reappointment of a retiring external Director,
the same procedures will be followed as apply to the appointment of a Director to a
CCTO so that the selection process and recommendation to the Council will be made
by the ICHL Board.

In making appointments every endeavour will be made to ensure that a range of
good governance skills will be available to the ICHL Board as a whole.
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Consideration by Council and Appointment

Any recommendations of the Council Appointments Committee or the ICHL Board
shall be made in a report to the Council and considered in the "public excluded"
agenda of Council in order to protect the privacy of the individuals concerned. The
Council will consider the report and make its decision.

Public announcement of the appointments will be made as soon as practicable after
the Council has made its decision.

Governance Training
It is expected that all appointees to the ICHL Board will maintain or enhance their
skills by undertaking corporate governance training. ICHL will generally pay for at
least part of any such training.

Length of Tenure

The same policy as is followed with CCTO Directors with regard to overall length of
tenure will be applied to ICHL Directors.

Chairperson
The ICHL Board shall nominate who will be the chair of the ICHL Board and take
account of the experience and appropriate skills of the existing Board, and the
following principles relating to succession planning.

Rationale for a Succession Plan:

To provide for:

> Smooth transition through a planned approach.
Knowledgeable leadership of the Board in the event of planned or unexpected
retirement of the incumbent Chairperson.

> Recognition that the term of any chairperson in that role is limited.
> A Chairperson's desire to step down at any time, knowing that there is a person

who is prepared to take over the role.
> Appointment of a new Chairperson who should generally have knowledge of the

Company.
> ICHL and Council should generally consider the need for a potential successor as

they make each Director appointment.

Succession Planning Process:

The ICHL Board will work through succession planning for the Chair of ICHL using
the following process:

> Ensure that planning starts at least one year before planned retirement.
> Discuss with current Chairperson their views on the date of their retirement and

who would be a good successor.
> Compose a list of required skill sets for the position following discussion (as

appropriate) with the Chairperson and individual Board members and ascertain
whether there is any obvious leader amongst the existing Board.
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> Agree a timeframe of the new appointment allowing a bedding−in time of at least
one year if the newly proposed Chairperson is new to the Board.

> Interview / discussions with the preferred candidate to ascertain their availability
for the Chairperson role.

> Preliminary discussions will not guarantee appointment but give an indication that
all things being equal, they will be the next Chair.

General Skill Sets Required:

) Able to maintain the trust of the Council.
Able to maintain close, but independent, working relationship with CEO.

> Ability to harness the collective skills of the Board and executive team to achieve
the business objectives and maintain the confidence of the shareholders.

> Ability to encourage all Directors to have full participation in Board deliberations.
> Ability to lead Board evaluation process.
> Ability to demonstrate leadership and good interpersonal skills.
> Ability to efficiently conduct Board meetings.
> Ensure timeliness and relevance of information to the Board.
> Ability to be the spokesperson for the company.
> Integrity and credibility within the business community.
> Ability to retain the confidence of the 'city' and able to build relationships within

the city's networks.

Remuneration of ICHL Directors and CCTOs

Every two years but more frequently if considered appropriate by Council in the case
of ICHL or ICHL if CCTOs , ICHL will independently review the level of remuneration
being paid to the Boards of the CCTOs.

This review will consist of an external remuneration firm, le Strategic Pay, reviewing
the CCTO's and recommending an annual imarket remuneration. There will be a
20% public good discount applied against the market rates to represent community
ownership of the CCTO. In the intervening years, the Directors' fees will be
increased by the June annual CPI (All Groups) to maintain market relativity.

The tees for ICHL Directors will be assessed with no distinction made betweenNon−Council
and Council Directors.

ICHL will then report to the Council with a recommendation with regard to the level of
fees for the ICHL Board.

When the Council considers this issue, those Councillors who are Directors of ICHL
or any other CCTO may not take part in discussions or vote on the issue.

ICHL will arrange and pay for Directors' liability insurance, and indemnify each of the
Directors.

Removal of a Director

The ICHL Constitution provides that any Director of ICHL may be removed from
office at any time by notice in writing from the majority shareholder (Council).
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Without limiting the rights of Council in the constitution, the likely reasons which
would justify removal of a Director would be where a Director:

(a) No longer has the confidence of the Board or the Council
(b) Has breached ethical standards and this reflects badly on the Board and/or

Council
(c) Does not act in the best interests of the company
(d) Breaches the confidence of the Board in any way including speaking publicly

on Board issues without the authority of the Board
(e) Does not act in accordance with the principles of collective responsibility.

Where the ICHL Board has concerns regarding the behaviour of one of its Directors
it shall be considered first by the Board and where necessary the Board may
recommend the removal of the to the Council.

ICHL may remove a Director from any of its subsidiaries for similar reasons as set
out above without reference to the Council.

Common Directorships

ICHL provides an important governance and monitoring role in respect of other
CCTOs. Pursuant to this policy, ICHL is empowered to appoint the Directors of
subsidiaries of ICHL. However, before appointing any ICHL Director to a subsidiary,
ICHL must comply with this section.

As a general approach, the Directors of ICHL should not hold directorships on other
CCTO's or subsidiaries. However, where it is I 4.0−io.,posed that an ICHL Director has
skills and experience that would, having considered this policy, be beneficial to the
operation of any other CCTO or subsidiary− other good grounds exist for the
appointment which gives rise to a common directorship, then such appointment may
be made by ICEIL.
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SECTION 4: COUNCIL−CONTROLLED TRADING ORGANISATIONS

Introduction

The Council has significant shareholdings, via ICHL, in a variety of CCTOs. These all
operate at arm's length from the Council on a commercial basis.

The Council may establish further CCTO'S during the life of the Policy.

ICHL has been charged by the Council with monitoring and making Director
appointments in respect of the CCTO's in which ICHL directly or indirectly holds
shares. For CCTO's (if any) where the shares are held directly by Council, ICHL will
be responsible to monitor and make recommendations to Council regarding Director
appointments. (subject to Section 2)

CCTOs in which ICHL hold shares must not appoint Directors to their own
subsidiaries or associates without the approval of ICHL.

No Directors will be appointed to CCTO Boards other than through the process
described in this policy.
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Skills, Knowledge and Experience

The required skills, knowledge and experience for Director appointments to a CCTO
Board are assessed by ICHL, in consultation with the Chairperson of the relevant
CCTO. Reference is made to current governance best practice in this area, as
provided in the Institute of Directors' guidelines and other relevant material. External
assistance may be used by ICHL when required.

ICHL will establish a separate appointments committee (ICHL Appointments
Committee) to undertake the appointment process and to make recommendations for
appointments to the Board of ICHL for final decision.

The mix of skills and experience on the CCTO Board will be taken into account, and
consideration given to complementing and reinforcing i.existlng skills and objectives of
that Board.

In general terms, the following qualities are sought in Directors of CCTOs:

(a) intellectual ability.
(b) Commercial experience.
(C) Understanding of governance issues.
(d) Sound judgement.
(e) High standard of personal integrity.
(f) Commitment to the princip!es..o.good corporate citizenship.
(g) Understanding of the wider interests of the publicly−accountable shareholder.

As a general principle, ICHL would seek to appoint a person who, while meeting all of
the above criteria, has particular strengths in terms of attribute (g)

It is expected that all appointees to CCTO Boards will maintain or enhance their skills
by undertaking corporate governance training

As a general approach, Councillors or council staff would not normally be appointed
as Directors of CCTO's other than ICHL or EIL However, where it is proposed that
such a person has skills and experience that would, having considered this policy, be
beneficial to the operation of any other CCTO or subsidiary, or other good grounds
exist for the appointment, then such appointment may be made by ICHL

The Energy Companies Act provides that not more than 2 members of the directorate
of any energy company may be persons who are members or employees of any local
authority that holds voting equity securities in that company.

Appointment Process

When a vacancy arises in any CCTO, ICHL, having identified the skills, knowledge
and experience required for the position (in consultation with the CCTO
Chairperson), will then follow the process set out below.

ICEIL will refer the vacancy to the ICHL Appointments Committee to conduct the
search process and make recommendations to the Board, however, the appointment
decision will be made by the Board.
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Search:

(a) ICHL will maintain a database of potential candidates for appointment to
CCTO Boards. This will be updated on a regular basis, utilising contacts with
the business community and other relevant sources. The database and its
detail will be confidential to the Board of ICHL.

(b) The database will be the first point of reference in the search process.
However, in most cases, a specialist consultant will also be contracted to
assist with the provision of names of possible candidates and the initial
evaluation. In most cases, the vacant CCTO Board position will not be
advertised, as this would not normally be expected to add any significant
value to the process.

(c) In some circumstances, ICHL may wish to appoint one of its own Directors
for a particular purpose, but in such case the policy on common directorships
set out in this policy shall apply.

Interview:

(a) Following the search process the ICHL Appointments Committee will draw up
a short list of candidates.

(b) Where appropriate the committee will co−operate with minority, shareholders
in the selection process.

(C) Each candidate will be interviewed by the committee. The committee will
then decide its preferred candidate, check all references and report back to
the full ICHL Board for de:cision.

Appointment:

(a) The ICHL Board may but is not obliged to consult with Council in respect of
Director appointments. Any such consultation will be "public excluded" in
order to protect the privacy of the individual concerned. The Council will
consider the candidates recommended from ICHL and may make
submissions. W h i l e ICHL will have regard to the submissions from Council,
the appointment decision is ICHL's, except where otherwise required under
this policy.

(b) Public announcement of the appointment will be made as soon as practicable
after ICHL has made its decision.

Reappointment

Where a Director's tern of appointment has expired and he or she is offering
him/herself for reappointment, a representative of the ICI−IL Board (normally the
Chairperson) will consult on a confidential basis with the Chairperson of the CCTO
with regard to:

(a) Whether the skills of the incumbent add value to the work of the Board.
(b) Whether there are other skills which the Board needs.
(c) Succession issues.

The ICHL Appointments Committee will consider the information obtained and, taking
into account the Director's length of tenure (see below), form a view on the
appropriateness of reappointment or making a replacement appointment.
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Where reappointment is considered appropriate then the ICHL Board is authorised to
approve it without reference to the Council.

Where it is not intended to reappoint the existing incumbent, the appointment
process outlined above will apply.

Length of Tenure

The Council recognises the additional value that experience brings to its CCO's, and
the potentially limited pool of suitable candidates available in the region, and
accordingly there is no limit on the maximum tenure of a Director. However, Council
also recognises the importance of fresh ideas and perspectives to a Board, and the
need to reassess composition regularly.

CCTO Directors will normally be appointed initially:forperiods of up to three years.
Subject to a review of the Director's performance after each three year period, a
Director may be reappointed for subsequent periods

Directors will be appointed for terms of 1, .2.−:.3 or 4 years so as to avoid all the Board
positions becoming vacant at the same time.

Chairpersons of CCTOs

It is the responsibility of the Board of each CCTO to appoint its own Chairperson
subject to the CCTO Board consulting with ICHL on the person to be so appointed,
and where ICHL considers it appropriate it will give its view on who it considers to be
the appropriate person to fill the Chairperson's position but the decision of the CCTO
Board shall be final

Remuneration of CCTO Directors
ICHL has been charged with monitonng and where appropriate approving changes
in remuneration levels for the Boards of =Ms.

Periodically ICHL will review the level of remuneration made available to the Boards
of the CCTOs in accordance with this Policy.

The fees will be reviewed on an overall basis for each CCTO, leaving the Board of
that CCTO to apportion the fee between Board members as it sees fit. Under
exceptional circumstances, ICHL may approve an application from a CCTO for
additional fees for 'a special project

In performing its review of remuneration, ICHL will take account of the following
additional factors:

(a) The need to attract and retain appropriately qualified Directors.
(b) The levels of remuneration paid to comparable companies in New Zealand.
(c) The performance of the CCTO and any changes in the nature of its business.
(d) Any other relevant factors.

In general, it is intended that Boards of CCTOs will receive a level of remuneration
that is competitive with the general market, while recognising that there will be
differences from time to time, particularly in the period between reviews.
Professional advice will be sought where necessary.
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Council Directors will be entitled to receive normal Directors' fees (unless otherwise
stated) due to this policy being based on all appointments being based on merit and
Directors being appointed to act in the interests of the company and not as
representatives. It is considered that all Directors on any Board should be treated
equally in recognition of the responsibility taken on by all Directors to act in the
interest of the company they serve. However, in the event of an ICHL staff member
being appointed to a CCTO Board, the fees for that appointee shall either not be paid
or be paid to the Council or ICHL, unless there are special circumstances. This
reflects the employee being appointed as part of their existing position.

The Council also supports the payment by CCTOs of Directors' liability insurance and
the indemnification of all Directors.

WAC−09000648−1 I −V4



SECTION 5: COUNCIL−CONTROLLED ORGANISATIONS

Introduction

The Council has an interest in CCOs which are not trading organisations. These are
not−for−profit bodies arid, in contrast with the section that deals with CCTOs, ICHL
has no involvement in monitoring or the Director/Trustee appointment process.

Appointments to a CCO are generally for a three year term, and are made after the
triennial Council elections.

Identification of Required Skills, Knowledge and Experience
of CCO Directors, and Appointment

The Council will determine the required skills, knowledge and experience for each
appointment to these Council−controlled organisations and make its appointments
accordingly.

In general, the attributes required for Directors of CCTOs will be applicable, but the
weightings given to each attribute may vary according to the nature of the
appointment.

In most cases, Councillors will be the appointees, but there may be instances where
it is appropriate to appoint external Directors or Council staff.

Remuneration of CCO Directors
After each triennial Council election, the Council will determine whether there are any
CCOs that may more properly be classified as CCTOs for the purposes of
determining an appropriate level of remuneration. if any CCOs are so classified, the
remuneration of their Boards will be determined by ICHL in accordance with the
policy for CCTOs set out above.

In all other cases, CCO Directors appointed by the Council will receive the
remuneration (if any) offered by that body. Council staff members appointed to such
bodies will not accept any remuneration.

\VAC−099000−648−1 I −V4



SECTION 6: COUNCIL ORGANISATIONS

Introduction

The Council has non−controlling interests in numerous COs. These are not−for−profit
bodies and, in contrast with CCTOs, ICHL has no involvement in monitoring or the
Director/Trustee appointment process.

Appointments to COs are made for a number of reasons. These include:

(a) To provide a means of monitoring where the Council has made a grant to that
body.

(b) To enable Council involvement where the CO's activity is relevant to the
Council.

(c) To satisfy a request from the CO that the Council appoint a representative.
(d) Statutory requirements.

Appointments to a CO are generally for a three year term, and are made after the
triennial Council elections.

The Council will endeavour to minimise the number of appointméhts where the
benefit to the Council of such an appointment is minimal.

Skills, Knowledge and Experience

The range of reasons for the appointmentof Council representatives to COs results
in a wider range of desired attributes for appointees to these bodies.

The Council will determine the required skills, knowledge and experience for each
appointment. Candidates are not restricted to Councils in some cases, it may be
more appropriate to anpoint Council staff or external people with affiliations to the
Council.

Remuneration of CO Directors

CO Directors appointed by the Council (or Community Boards) will receive the
remuneration (if any) offered by that body. Council staff members appointed to such
bodies will not accept any remuneration.
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