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Working with people, Caring for Taranaki 

1. Purpose 

The purpose of this policy is to set out the procedures to be followed for selection, 
appointment, review and remuneration of directors appointed to the Boards of the Council's 
council-controlled organisations and subsidiaries.  
 
The following principles underlie this policy:  

• appointments will be made on the basis of merit 

• the Council will follow corporate governance best practice. 

• directors of council-controlled trading organisations will be appointed on the basis of the 
contribution they can make to the organisation, and not on the basis of representation.  

 
The policy relates to the appointment and remuneration of directors to the Board of Port 
Taranaki Limited as well as all other council-controlled organisations (referred to in this 
document as subsidiaries). 
 
The Local Government Act 2002 requires that the Council may appoint a person to a 
directorship of council subsidiaries only if the Council considers the person has the skills, 
knowledge and experience to: 

• guide the organisation given the nature and scope of its activities 

• contribute to the achievement of the objectives of the organisation. 

 
The Council is required to adopt a policy setting out an objective and transparent process for 
identifying and considering the skills required of a director, and appointing the directors of 
subsidiaries. 
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2. Introduction 

The purpose of this policy is to set out in section 57(1) of the Local Government Act 2002, 
which states: 
 
57 Appointment of directors 
(1) A local authority 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. 

(2) A local authority may appoint a person to be a director of a council organisation only if the 
person has, in the opinion of the local authority, 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. 

 
In this policy, the term “directors” is used to mean both directors and trustees.  Similarly, a 
“statement of corporate intent” refers to either a statement of corporate intent or a statement of 
intent.  All entities outlined in this policy are referred to as “subsidiaries”. 
 
The Taranaki Regional Council (the Council) has interests in a number of subsidiaries.  At 31 
December 2013, the Council: 

• owned 100% of Port Taranaki Limited 

• owned 15.5% of Regional Software Holdings Ltd 

• owned 1,000 shares in Civic Assurance Ltd 

• controlled 100% of the Taranaki Stadium Trust. 

 
Port Taranaki Ltd Regional Software 

Holdings Ltd  
Civic Assurance Ltd Taranaki Stadium 

Trust 
The Taranaki Regional 
Council appoints all 
Directors to the Board 
of Port Taranaki Ltd.   
 
There are to be no 
fewer than six 
directors.  The Council 
is restricted to a 
maximum of 2 
councillors on the 
Board of Port Taranaki 
Ltd (by the Port 
Companies Act 1988). 
 

The Taranaki Regional 
Council is entitled to 
appoint one director to 
the Board of Directors 
of Regional Software 
Holdings Ltd. 
 
One director for each 
shareholding council 
(currently 6). 
 

The Taranaki Regional 
Council is entitled to 
nominate and vote for 
Directors on the Board 
of Civic Assurance Ltd. 
 
There are currently six 
directors of the Board 
of Civic Assurance Ltd. 

The Taranaki Regional 
Council appoints all 
Trustees to the 
Taranaki Stadium 
Trust. 
 
 

 

2.1. Port Taranaki Limited 

Port Taranaki Limited operates at arm’s length from the Council on a purely commercial 
basis. Port Taranaki Limited's operations are managed and directed by a Board of Directors 
(the Board). 
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Port Taranaki Limited is a distinct separate legal entity from the Council. In return for the 
capital invested in Port Taranaki Limited, the Council is entitled to certain statutory rights 
under the Port Companies Act 1988 and the Companies Act 1993, namely: 

• the power to appoint and dismiss directors 

• the power to set the level of remuneration for the Board 

• the power to approve the size, shape and scope of Port Taranaki Limited and the broad 
direction of its activities 

• the right to receive annual and six month financial statements and to authorise a 
distribution of profits. 

 
The latter two rights are agreed between the Council and Port Taranaki Limited annually 
through the statement of corporate interest (SCI) process. The SCI allows the Council to 
outline its expectations of Port Taranaki Limited in consultation with the Board. The 
involvement of the Council in the SCI process underpins the governance relationship whilst 
maintaining the management autonomy of the Board. 
 

2.2. Regional Software Holdings Ltd 

Regional Software Holdings Ltd operates at arm’s length from the Council on a purely 
commercial basis. Regional Software Holdings Ltd’s operations are managed and directed 
by a Board of Directors (the Board). 
 
Regional Software Holdings Ltd (RSHL) is tasked with providing long-term shared software 
resources that are relevant to regional council activities and are fit for purpose, reliable, 
robust, resilient and cost effective. Specifically Regional Software Holdings Ltd is 
responsible for the Integrated Regional Information Systems (IRIS) solution. 
 
RSHL provides a framework for collaboration between the shareholders.  It supports the 
procurement or development of shared software resource products and services in a manner 
that provides a more cost effective alternative than individual councils can achieve on their 
own.  The company operates through managed contractual arrangements, and by 
facilitating collaborative initiatives between shareholder councils’ staff.  Shareholder 
councils can be both customers of RSHL and providers of service to RSHL.  The scope of 
activities for RSHL is not necessarily limited to the IRIS application suite. 
 
Regional Software Holdings Ltd is a distinct separate legal entity from the Council. In return 
for the capital invested in RSHL, the Council, in conjunction with the other shareholders, is 
entitled to certain statutory rights under the Companies Act 1993, namely: 

• the power to appoint and dismiss directors 

• the power to set the level of remuneration for the Board 

• the power to approve the size, shape and scope of RSHL and the broad direction of its 
activities 

• the right to receive annual and six month financial statements and to authorise a 
distribution of profits. 
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The latter two rights are agreed between the Council and RSHL annually through the 
statement of intent (SOI) process. The SOI allows the Council to outline its expectations of 
RSHL in consultation with the Board. The involvement of the Council in the SOI process 
underpins the governance relationship whilst maintaining the management autonomy of the 
Board. 
 

2.3. Civic Assurance Ltd 

Civic Assurance Ltd operates at arm’s length from the Council on a purely commercial basis. 
Civic Assurance Ltd’s operations are managed and directed by a Board of Directors (the 
Board). 
 
Civic Assurance Ltd is tasked with providing insurance, risk-financing and superannuation 
solutions to the local government sector. 
 
The Council owns an immaterial investment (less than 1% of the total shareholding) in Civic 
Assurance Ltd (1,000 shares valued at approximately $1,000). 
 
Civic Assurance Ltd is a distinct separate legal entity from the Council. In return for the 
capital invested in Civic Assurance Ltd, the Council, in conjunction with the other 
shareholders, is entitled to certain statutory rights under the Companies Act 1993, namely: 

• the power to appoint and dismiss directors 

• the power to set the level of remuneration for the Board 

• the power to approve the size, shape and scope of Civic Assurance Ltd and the broad 
direction of its activities 

• the right to receive annual and six month financial statements and to authorise a 
distribution of profits. 

 
The latter two rights are agreed between the Council and Civic Assurance Ltd annually 
through the statement of intent (SOI) process. The SOI allows the Council to outline its 
expectations of Civic Assurance Ltd in consultation with the Board. The involvement of the 
Council in the SCI process underpins the governance relationship whilst maintaining the 
management autonomy of the Board. 
 

2.4. Taranaki Stadium Trust 

The Taranaki Stadium Trust operates at arm’s length from the Council on a charitable basis. 
Taranaki Stadium Trust’s operations are managed and directed by Trustees. 
 
Taranaki Stadium Trust (the Trust) is a charitable trust, incorporated in New Zealand, under 
the Charitable Trusts Act 1957. The Trust is a Council Controlled Organisation, as defined in 
section 6 of the Local Government Act 2002. The Trust owns Yarrow Stadium (the Stadium) 
land, building and facilities. The operation of the Stadium is carried out by the New 
Plymouth District Council in accordance with a Management Agreement between the two 
parties. 
 
The fundamental objective of the Trust is to promote the effective and efficient maintenance, 
development, management, operation and promotion of the Stadium as a community asset 
used for recreation, sporting and cultural activities for the benefit of the people of Taranaki, 
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working in particular with the Taranaki Regional Council and the New Plymouth District 
Council to advance this purpose. 
 
The Trust was formed to take over the former Rugby Park and redevelop it into a quality 
venue for the benefit of the wider Taranaki region.  The provision of the stadium facilities 
contributes to the overall infrastructure of the region and provides economic stimulus from 
events held at the stadium, particularly sporting events that encourage safe and healthy 
living. 
 
The Taranaki Stadium Trust is a distinct separate legal entity from the Council. The Council 
is entitled to certain statutory rights under the Local Government Act 2002, namely: 

• the power to appoint and dismiss trustees 

• the power to set the level of remuneration for the trustees 

• the power to approve the size, shape and scope of Taranaki Stadium Trust and the broad 
direction of its activities 

• the right to receive annual and six month financial statements. 

 
The latter two rights are agreed between the Council and Taranaki Stadium Trust annually 
through the statement of intent process. The statement of intent allows the Council to outline 
its expectations of Taranaki Stadium Trust. The involvement of the Council in the statement of 
intent process underpins the governance relationship whilst maintaining the management 
autonomy of the Board. 
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3. Policy introduction 

This policy relates to the appointment and remuneration of directors. The Council must rely 
upon the directors to use their skills and experience to achieve the performance targets agreed 
to between the Council and the subsidiary and as outlined in the SCI. The performance of the 
directors is an important factor in maximising the value (financial and/or otherwise) of the 
Council's investment. 
 
The following appointment and remuneration process has been developed based upon the 
Auditor-General's guidelines as set out in the Report of the Controller and Auditor-General on 
Governance of Local Authority Trading Activities—June 1994 and the KnowHow Guide to 
Governance prepared by Local Government New Zealand (2003). 
 
The Council is required to appoint directors who will direct and manage the subsidiary to 
achieve its principal objective. Directors need intellectual ability, business experience, sound 
judgement, an understanding of governance issues, integrity and the ability to work as 
members of a team.  
 
In identifying suitable directors, the following general practice is adopted: 

• identification of the skills, experience and other attributes required 

• seeking, as widely as practical and necessary, expressions of interest in the positions 
available from individuals who might have those skills 

• consultation with the chairperson, or otherwise, of the subsidiary and the chairperson of 
the Council on the particular skills required for the position 

• evaluation of applicants or nominations against objective criteria 

• selection from applicants or nominations of the person most likely to be an effective 
member of the Board. 

 

3.1. Identification of skills, experience and attributes required 

The criteria set out in this paragraph shall apply to all directors of Council-owned subsidiaries.  
Directors should have the following attributes: 

• strong thinking abilities, including the capacity to think strategically 

• the ability to articulate thoughts in a concise and clear manner 

• a clear commitment to the responsibilities of a director 

• relevant experience and/or the ability to gain an in-depth familiarity with the company 
and its business area 

• the ability to objectively take account all points of view 

• respect for colleagues and staff 

• unimpeachable business ethics 

• an understanding of governance issues 

• proven commercial/relevant experience at an appropriate level 

• the ability to understand statutory and financial issues. 
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3.2. Conflicts of interest 

The Taranaki Regional Council expects that directors of subsidiaries will avoid situations 
where their actions could give rise to a conflict of interest.  To minimise these situations the 
Council requires directors to follow the guidelines for the conduct of directors.  All directors 
are appointed ‘at the pleasure’ of the Council and may be dismissed for breaches of these 
guidelines. 
 
The guidelines for the conduct of directors have been reproduced in Appendix 1. 
 

3.3. Seeking expressions of interest 

When a vacancy on a Board occurs, or the potential for a vacancy is identified, the Chief 
Executive will compile a list of potential directors. For clarity, the list of potential directors 
may be as short as one candidate.  The list of potential directors will be derived from a number 
of sources that may include: 

• advertising publicly for expressions of interest whereby any individual or group may 
nominate any person whom they consider qualified to act as a director; 

• seeking and recording nominations of suitable persons known to the existing Boards, 
Councillors and management of the Board and the Council. 

 
Potential directors selected for the list will be requested to provide details of their curriculum 
vitae together with a statement recording: 

• the reasons why they consider they would be appropriate for an appointment; 

• their particular area of interest in respect of the Council's activities and subsidiaries; and 

• any conflicts of interest. 

 
The list of potential directors and supporting details will remain confidential to the Council. 
 
Port Taranaki Ltd Regional Software 

Holdings Ltd  
Civic Assurance Ltd Taranaki Stadium 

Trust 
The Taranaki Regional 
Council appoints all 
Directors to the Board 
of Port Taranaki Ltd. 
The Chief Executive will 
compile a list of 
potential directors for 
the Council’s 
consideration. 
 

The Taranaki Regional 
Council is entitled to 
appoint one director to 
the Board of Directors 
of Regional Software 
Holdings Ltd. The Chief 
Executive will compile a 
list of potential directors 
for the Council’s 
consideration. 
 

The Taranaki Regional 
Council is entitled to 
nominate and vote for 
Directors on the Board 
of Civic Assurance Ltd.  
The Company will seek 
nominations for 
directors on the Board 
of Civic Assurance Ltd.  
Voting occurs at the 
AGM. The Chief 
Executive will seek the 
views of the Council 
before voting at the 
AGM. 
 

The Taranaki Regional 
Council appoints all 
Trustees to the 
Taranaki Stadium 
Trust. The Chief 
Executive may compile 
a list of potential 
trustees for the 
Council’s consideration. 
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3.4. Process for the appointment of an external director 

The Chief Executive may consult with the Chairperson of the Board as to the particular skills 
required for the position. Consideration may be given to ensuring that there is an appropriate 
mix of skills and experience on the Board. Similarly, consideration may be given to 
complementing and reinforcing existing skills. The Chief Executive may also consult with the 
Chairperson of the Council with regard to the particular skills required for the position. 
 
After the consultation and evaluation of skills required, the Chief Executive will prepare a 
short list of potential directors from the list of candidates.  For clarity, the short-list of potential 
directors may be as short as one candidate. 
 
The Executive Committee may interview the short list of potential directors. The curriculum 
vitae and references will be checked to ensure the candidate meets the Council's criteria. 
 
The Executive Committee will then make a recommendation to the Council. 
 
The process for appointing a Councillor to a vacancy on the Board of Port Taranaki Limited is 
outlined in section 3.7. 
 

3.5. Rotation and retirement of Board Members 

The term of appointment, rotation and retirement of directors is incorporated into each 
subsidiary's constitution and/or Trust Deed. 
 

3.6. Review and reappointment of Directors 

Where a director's term of appointment has expired and they are offering themselves for 
reappointment, the process outlined in this section will apply. 
 
The Chief Executive may make confidential enquiries from the Chairperson of the Board. 
These enquiries will seek to ascertain: 

• whether there are other skills that the Board requires 

• whether the skills of the incumbent add value to the work of the Board. 

 
The Chief Executive will consider the information obtained and form a view on the 
appropriateness of reappointment or making a replacement appointment. The Chief Executive 
is authorised to recommend reappointment to the Council. If replacement is recommended 
then the process outlined in section 3.4 will be followed. 
 

3.7. Councillors as directors 

Councillors can be appointed as Directors to the Board of Regional Software Holdings Ltd, 
Civic Assurance Ltd or the Taranaki Stadium Trust but due regard should be taken of the 
table in section 3.8.  The processes outlined in section 3.4 will apply. 
 
Section 6(1)(b) of the Port Companies Act 1988 limits the Council to no more than 2 
Councillors as directors on the Board of Port Taranaki Limited.  The Council’s policy is to have 
two Councillors on the Board of Port Taranaki Limited. 
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All Councillors are eligible to be included in the list of potential directors to fill a vacancy, 
subject to the processes of this policy. 
 
The following process will complete the appointment of a Councillor as a director of Port 
Taranaki Ltd. A Councillor appointment must add value to the work of the Board and is not a 
substitute for a formal monitoring relationship between the Council and the subsidiary. 

• the Council resolves to appoint a Councillor to a vacancy on the Board of Directors of 
Port Taranaki Limited 

• those Councillors interested in being considered for the vacancy supply their 
curriculum vitae and references to the Chief Executive 

• the Chief Executive presents the CVs and references to the next Ordinary Meeting of the 
Council 

• the Council considers the CVs and references against the criteria established in section 
3.1 of this Policy 

• the Council makes an appointment 

• the voting system to be utilised in the appointment of a Councillor to the Board of Port 
Taranaki Limited requires that the person to be elected or appointed receive the votes of 
a majority of the membership of the Council present and voting and requires that where 
more than one round of voting is required, the least successful candidate in a round of 
voting shall not be a candidate in the next round of voting. 

 
The process for reappointing a Councillor who is a Director of Port Taranaki Ltd and retires by 
rotation as required by Port Taranaki Ltd’s company constitution is as outlined in section 3.6. 
 
Notwithstanding the term provided for Board members within the Company's constitution, 
any Councillor who is a director shall: 

• resign from the Board in the event of he or she ceasing to be a Councillor and 

• submit a resignation from the Board for acceptance or rejection by the Council following 
every triennial election of the Council. 

 
The process for appointing an external party to a vacancy on the Board of Port Taranaki 
Limited is outlined in section 3.4. 
 

3.8. Employees as directors 

The appointment of employees as directors creates the potential for conflicts of interest 
between their roles as advisors to the Council and their obligations as directors.  
 
However, there are situations where it is appropriate and valuable to the subsidiary for 
Council officers to be directors.  These situations are where the business of the subsidiary is 
related to the internal processes/procedures of the Council or the role of the subsidiary is 
mostly administrative in nature. 
 
Officers will follow similar procedures as Councillors to disclose and manage any potential or 
actual conflicts of interest between their roles as directors and their roles as Council officers. 
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Port Taranaki Ltd Regional Software 
Holdings Ltd  

Civic Assurance Ltd Taranaki Stadium 
Trust 

Port Taranaki Ltd 
operates on a 
commercial basis at 
arms-lengthy from the 
Council. There would 
be potential conflicts of 
interest between 
officer’s roles as a 
director and their role 
as a Council officer. 
Council officers would 
not be considered for a 
role as a director. 
 

Regional Software 
Holdings Ltd provides 
information technology 
solutions to regional 
councils.  This role is 
focussed on the 
internal systems and 
processes within the 
Council.  Accordingly it 
is appropriate for 
officers to be on the 
Board rather than 
Councillors. 
 

Civic Assurance Ltd 
provides internal 
financial services to 
local authorities whilst 
operating in a 
commercial 
environment.  It would 
be appropriate for both 
Councillors and officers 
to be considered to be 
nominated for the 
Board of Civic 
Assurance Ltd. 
 

The Taranaki Stadium 
Trust role is largely an 
administrative role 
implementing the 
decisions of the 
Council.  It would be 
appropriate for both 
Councillors and officers 
to be considered to be 
trustees of the 
Taranaki Stadium 
Trust. 

 

3.9. Remuneration 

Director remuneration is normally set by resolution at the annual general meeting.  The 
Council will form a view regarding the level of remuneration and then the shareholder 
representative will vote accordingly at the annual general meeting. 
 
There are situations where it is appropriate to remunerate directors for the time and 
experience that they bring to the position, especially where those directors are not currently 
remunerated by the Council (officers and/or councillors). 
 
In reaching a view on the appropriate level of remuneration for directors the Council will 
consider the following factors: 

• the need to attract and retain appropriately qualified people to be directors 

• the levels and movement of salaries in comparable organisations (the council will retain 
professional advice on salary levels and movements) 

• the objectives of the subsidiary 

• the past performance of the subsidiary 

• the financial situation of the subsidiary. 

 
Port Taranaki Ltd Regional Software 

Holdings Ltd  
Civic Assurance Ltd Taranaki Stadium 

Trust 
Port Taranaki Ltd 
operates on a 
commercial basis at 
arms-lengthy from the 
Council. Directors are 
remunerated at market 
rates. 
 

Regional Software 
Holdings Ltd provides 
information technology 
solutions to regional 
councils.  Directors are 
regional council 
officers.  No additional 
remuneration is paid to 
directors. 
 

Civic Assurance Ltd 
operates on a 
commercial basis at 
arms-lengthy from the 
Council. Directors are 
remunerated 
separately with the 
level set at each year’s 
AGM. 
 

The Taranaki Stadium 
Trust role is largely an 
administrative role 
implementing the 
decisions of the 
Council.  No 
remuneration is paid to 
the Councillor and 
officer Trustees. 
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Appendix 1: Guideline for the conduct of directors 

1. Directors must act honestly and in good faith in what the director believes to be the best 
interests of the subsidiary. Directors must ensure that all shareholders and classes of 
shareholder are treated fairly according to their rights as between each other. 

2. Directors must carry out their duties in a lawful manner and use reasonable endeavours 
to ensure that the subsidiary conducts its business in accordance with the law and with 
a high standard of commercial morality. 

3. Directors should avoid conflicts of interest so far as is possible. Where a conflict or 
potential conflict arises, as a minimum they must adhere scrupulously to the procedures 
provided by law and by the constitution of the subsidiary for dealing with conflicts and 
with the position of directors having an interest in a particular contract or issue. A 
director who has a continuing conflict of interest of a material nature should consider 
resignation as a director. 

4. Directors should be diligent, attend board meetings and devote sufficient time to make 
and keep themselves familiar with the nature of the subsidiary 's business and the 
environment in which it operates. They should be aware of all statutory and regulatory 
requirements affecting their company and, where applicable, the requirements of bodies 
such as the New Zealand Stock Exchange, and see that these are observed. 

5. Directors must observe the confidentiality of non public information acquired by them 
as directors and not disclose it to any other person without the authority of the board. A 
director who is nominated by, or who has special allegiance to a particular shareholder 
or group of shareholders, may only disclose confidential information to such 
shareholders with the authority of the board and in strict compliance with any 
procedures prescribed by law or the constitution of the company. 

6. Directors of public issuers should ensure that their subsidiary has in place an approved 
procedure for the buying and selling of shares or securities in the company by directors 
or their relatives or associates. Directors should not engage in short term trading in the 
company's shares or securities. Directors should notify the board in advance of any 
intended transaction by them or their relatives or associates involving shares or 
securities in the subsidiary. 

7. Directors must act in accordance with their fiduciary duties. They should comply with 
the spirit as well as the letter of the law and remember that in addition to purely legal 
requirements there is a standard of ethical and moral behaviour against which all their 
actions can be judged. 

8. A director should not, bind himself or herself to a pre-determined stance or course of 
action in the public arena which may then significantly impact on decisions taken at the 
board table. 

9. A director may not publicly criticise a subsidiary or its subsidiaries, or dissent from a 
collective board decision in a manner likely to damage confidence in the subsidiary or 
its subsidiaries. 

10. Directors must familiarise themselves with the legal risks, both to the subsidiary and to 
the individual director, involved with the position, and take all reasonable steps to 
minimise such risks.  

 


