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6 NGĀ PŪRONGO / REPORTS 

6.5 PROPOSED AMENDMENTS TO FNDC POLICIES AND COUNCIL CCTO FAR NORTH 
HOLDINGS LIMITED CONSTITUTION 

File Number: A5212036 

Author: Aisha Huriwai, Manager - Democracy Services 

Authoriser: Guy Holroyd, Chief Executive Officer  
   

TAKE PŪRONGO / PURPOSE OF THE REPORT  

To consider making changes to Council Controlled Trading Organisation – Far North Holdings 
Limited Constitution and Council policies. 

WHAKARĀPOPOTO MATUA / EXECUTIVE SUMMARY 

• Council established Te Koekoea - Appointment to Council Organisation Committee at a 
meeting held 9 March 2023. 

• 2 of the 5 Far North Holdings Limited Directors are due for review of appointment 

• Te Koekoea – Appointment to Council Organisation Committee met 13 May 

• Te Koekoea made 3 recommendations 
o Reappoint existing Directors for a second term (covered in a separate report) 

o Appoint Councillors to the Board of Directors to increase transparency and 

accountability 
o Make the changes necessary to support Councillors being appointed. 

• This report presents those recommendations with broader context to align with 
legislation and for Council to consider the pro’s, cons and steps required to achieve 
those recommendations. 

 

TŪTOHUNGA / RECOMMENDATION 

That Council: 

Agree to request that Far North District Council staff review Council’s ‘Appointment 
of Elected Members as Directors of Council Organisations Policy (#2123)’, to 
provide for amendment that would: 

i) Enable the appointment of elected members as directors of Council’s CO, 
CCO’s and CCTO’s.   

Agree to recommend that Far North District Council staff review Council’s 
‘Appointment and Remuneration of Directors for Council Organisations Policy 
(#2117)’, to provide for amendment that would: 

i) Increase the “normal tenure” of a director beyond six (6) years; and 

ii) Cap remuneration where CO, CCO or CCTO board members hold multiple roles 
within the organisation; and   

iii) Enable the appointment of elected members as directors of Council’s CO, 
CCO’s or CCTO’s.   

Resolve, as sole shareholder of FNHL, to amend the constitution of the Company 
[FNHL] by special resolution under sections 32(2), 106, 122 of the Companies Act 
1993 to:  

i) Increase the maximum number of Directors on the board of Far North Holdings 
Limited from five (5) to eight (8); and 

ii) Remove the age limit of a director; and in implementing i) and ii) alterations 
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iii) Authorise the Chief Executive to act as authorised signatory, for and on behalf 
of the Far North District Council as sole shareholder of the Company, in the 
formal notice of alteration of constitution in accordance with the Companies 
Act 1993 Regulations 1994. 

Upon amendment of Council’s policies #2117, #2123 and alteration by special 
resolution of the constitution of the Company [FNHL] to increase the number of 
directors; Council resolves to appoint the following elected members to the board of 
directors of the Company [FNHL]; 

i) __________________ 

ii) ___________________ 

iii) ___________________ 

 

 
1) TĀHUHU KŌRERO / BACKGROUND 

Te Koekoea – Appointments to Council Organisation committee (Appointments Committee), is a 
committee formed to consider appointments of directors in accordance with Council’s Appointment 
and Remuneration of Directors for Council Organisations (#2117). 

The requirements regarding directors of Far North Holdings Ltd (FNHL) and their replacement or 
appointment are set out in: 

• Part 5 (Council-controlled organisations and council organisations) of the Local Government 
Act 2002 (LGA02) 

• The FNHL (the Company) Constitution; and 

• Council’s policy on Appointment and Remuneration of Directors for Council Organisations 
(#2117) (Appointments Policy), adopted in accordance with section 57 LGA02. 

• Council’s policy on Appointment of Elected Members as Directors of Council Organisations 
Policy (#2123), adopted in 2014.  

Recently the Appointments Committee considered that amendment to the Company’s constitution, 
and Council’s relevant policies is required to enhance transparency and accountability of its CCOs, 
CCTOS – specifically FNHL (the Company).  

A copy of the director skillset matrix is attached to provide Council with oversight of the skillsets 
sought for the Board of directors. This demonstrates the range of skillsets covered by existing Board 
members demonstrating the Board’s collective strengths and weaknesses.  

2) MATAPAKI ME NGĀ KŌWHIRINGA / DISCUSSION AND OPTIONS 

The Appointments Committee recommends allowing elected member appointment on its CCTO 
board of directors. The Company constitution does not prohibit this, however Council’s policies 
#2117, #2113 preclude elected members from being eligible to be board members. The office of the 
Auditor-General provides good guidance in the consideration of appointment of directors, whether 
they are independent appointments or Councillors as directors of CCOs/CCTOs. A summary of the 
guidance is provided as follows: 

Considerations in appointing independent directors 
 
The Financial Markets Authority has noted that: 
Independence of mind is a basic requirement for directors … Directors with an independent 
perspective are more likely to constructively challenge each other and executives – and thereby 
increase the board's effectiveness.31 

To meet the statutory requirement for directors with appropriate skills, knowledge, and experience, 
the approach is typically to appoint directors that are independent of a local authority. The desirability 
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of engaging commercial expertise in a council business is often a reason for setting it up as an arm's-
length entity. 

The general view is that independent directors can be appointed to provide: 

• commercial and governance expertise; 

• diversity on the board; and 

• an insulating layer between the political activities of the Council and its operational arms. 

Conversely, it is argued that independent board members do not always appreciate the legislative 
obligations of the parent local authority or that the expectations of a CCO differ from those of a 
private organisation. Commercial directors may know little about local government and may not 
understand the political context and expectations for increased transparency. Local authorities 
should recognise that new directors from the private sector might not have experience of the 
challenges of the local government environment. A CCO's induction for new directors should be 
designed to address that need. 

Considerations in appointing Councillors as directors of CCOs 

The same statutory provisions apply to appointing an elected member as a director. The 
appointment process should be objective and transparent, and the elected member should have 
the requisite skills, knowledge, or experience to contribute as a director. 
 

Advantages of Councillors as directors: 

• are likely to have a good knowledge and understanding of local government and of the local 
community; 

• contribute valuable "political nous" to a CCO board; 

• provide an extra layer of assurance that the subsidiary will be kept in touch with the "mood" 
of the Council; 

• add value by managing matters about the CCO that are before the Council; 

• contribute to the diversity of the board; and 

• can act as a representative for their community's interests. 

• Councillor-directors can add to the Council's understanding of the affairs of the CCO. Around 
the Council table, they are able to provide clarity to their colleagues about matters affecting 
the CCO.  

• They can ensure that the Council has an informed debate that focuses on the main issues 
for decision. That said, councillor-directors may be unable to participate in decisions on 
matters about the CCO because of their interest as a director. 

Disadvantages in having councillors on boards: 

• councillor-directors often lack the skills to perform well as a director; 

• there is an inherent conflict between a councillor-director's obligations to the Council and 
their community and their obligations to the subsidiary; and 

• councillor-directors are more likely to be subjected to, and swayed by, pressure from 
community groups, so that it may be more difficult for a councillor-director to maintain 
confidentiality of commercial or other information about the CCO's business. 

• CCO directors should be competent to carry out the governance function effectively, a 
disadvantage where some councillor-directors may lack that competence. 

 

The Auditor-General considers that appointing elected members to CCO boards should be the 
exception and if local authorities wish to appoint elected members to their subsidiary boards, then 
the appointment should be open and transparent, and subject to the same selection criteria as for 
independent directors.  This stance is in line with Council’s current appointment policy #2123.   
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The Auditor-General acknowledges the argument that councillor-directors may add value to a board 
by being a Council voice, by ensuring that the CCO's objectives are aligned to those of the local 
authority, and by providing a community perspective. However, a councillor-director must have the 
necessary skills and experience to contribute fully to the governance of the CCO. If a local authority 
appoints councillors to the boards of its subsidiaries to ensure that the CCO remains mindful of its 
shareholder's expectations, the councillor's presence on the board should not be a substitute for a 
formal system for monitoring and accountability. There are other, more transparent methods for the 
parent local authority to influence a CCO, such as the statement of intent process, a letter of 
expectations, the dividend policy, and approval of major transactions. 

Risk  Description  Mitigation  

Conflict of 
interest  

Elected members may face real or 
perceived conflicts when 
participating in both Council and 
CCO decision-making.  

Require clear conflict of interest 
declarations and guidance on 
managing dual roles. Councillors 
may need to recuse themselves from 
related Council discussions.   

Blurring of 
governance 
roles  

Serving in both governance entities 
may undermine the board’s 
independence or create confusion 
over accountability.  

Clarify and reinforce director 
responsibilities through induction and 
governance training. Maintain strong 
separation between Council 
oversight and board operations.   

Reputational 
risk  

Public concern around perceived 
politicisation of CCO governance or 
decision-making.   

Ensure transparent appointment 
processes and robust 
communications that emphasise 
skills-based appointments and 
governance integrity.   

Remuneration 
and cost  

Elected members appointed to CCO 
boards are entitled to director 
remuneration. Increasing the number 
of directors from Council will 
increase governance costs to FNHL 
and may attract public scrutiny.  

Confirm and clearly communicate 
remuneration policy. Consider caps 
or alignment with governance best 
practice. Assess whether the 
additional cost delivers proportional 
strategic benefit.   

Workload and 
capacity  

Councillors must be able to fully 
commit to the time and 
responsibilities of a directorship, in 
addition to their Council duties.  

Require assurance of availability 
prior to appointment and ongoing 
review of performance. Consider 
upcoming elections and impact on 
continuity of engagement.   

Director duties 
and liability  

Councillors must fulfil the same legal 
obligations as all directors, including 
acting in the best interests of the 
CCTO.  

Provide formal induction and training 
on director responsibilities and legal 
duties under the Companies Act 
1993.   

 

DIRECTOR APPOINTMENT UNDER POLICY #2117 

The process and criteria for appointing directors to Council CCO, CCTO is the same for any 
appointment (independent or Councillor-Director). The objective of the policy outlines that appointing 
directors should be based on: 

• an assessment of skills, knowledge and experience, having regard to the nature of scope of 

the organisation’s objectives and activities.  

• consider the contribution that directors can make to the board as a whole and to the 

achievement of the organisation’s objectives and activities 

• consider the context in which council, as a publicly accountable body operates. 

The policy further states that Council considers that any person that it appoints to be a director of a 
Council Organisation should, as a minimum, have the following characteristics:  
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• sound judgement and decision-making.  

• a public service ethos  

• a high standard of personal integrity  

• commercial and governance experience  

• clear communication skills and an ability to debate in a reasoned manner 

• ability to build and maintain relationships 

• effective teamwork and collaboration. ability to think strategically.  

• risk assessment and contingency management  

• commitment to the principles of good corporate citizenship 

• understanding of the wider interests of the Council, as a publicly accountable shareholder 

In managing conflicts of interests’ part 10 of Policy #2117 advises that Council expects that directors 
of Council-controlled organisations 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 provisions 
of the New Zealand Institute of Directors’ Code of Ethics. All directors are appointed ‘at the pleasure 
of the council’ and may be dismissed for breaches of this code. 

NEXT STEPS 

In pursuing elected member appointment onto CCTO board, Council’s Policy 2123 - Appointment of 
Elected Members as Directors of Council Organisations and Policy 2117 - Appointment and 
Remuneration of Directors will need to be amended. The Company constitution will also need to be 
altered.  

• Under the FNHL Constitution, a member of staff and/or an elected member can be 
appointed as a director so long as the majority of the remaining directors are neither staff 
nor elected members. 

• However, Council’s Policy (2117, 2123) currently expressly excludes elected members and 
staff from director appointment. 

• If Council wishes to appoint either an elected member or a member of staff as a director of 
FNHL it should amend its current policies.   

• Any decision to amend the current Policy will be subject to Part 6 LGA02 requirements 
regarding decision-making.   

• While section 57 LGA02 imposes no express requirements regarding consultation, any 
decision to review/ amend the current Policy would need to include an assessment as to 
whether consultation or some lesser form of engagement would be necessary to fulfil the 
requirements of section 82 LGA02 (Principles of Consultation) and Council’s Significance 
and Engagement Policy. 

 
The Appointments Committee also recommends that:  

1. the number of directors on the FNHL board should be increased;  
2. that any limitation on the age of a director should be omitted;  
3. that the ordinary tenure of a director should be increased and that a cap on the 

remuneration of directors that carry more than 1 role within the Company should be 
imposed.  
 

The following table outlines the changes required to implement the recommendations of the 
Appointment Committee:  
FNHL Constitution  
  

Current  Proposed  

Maximum number of directors shall be 5  Maximum number of directors shall be 8  
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The office director is vacated if the person 
holding that office attains the age of 70 years  

To be removed  

  
FNDC Appointments Policies  
  

Current  Proposed  

2 x three-year tenures, with a maximum of nine 
years  

Tenure to be extended  

Director/board members are not a currently 
elected member of the Council  

To be removed  

Level of remuneration of CCO directors  To include a cap on remuneration for directors 
who carry multiple roles within the Company  

 
The recommendation to increase the number of directors and to remove age limitation will require 
an alteration of the Company’s constitution. In accordance with section 32 of the Companies Act 
1993 and clause 18 of the constitution, this must be done by special resolution (resolution approved 
by a majority of 75%).    
 
It is recommended that any alteration to the Company constitution is recorded in writing (Companies 
Act 1993 Regulations 1994, Form 6) and signed by authorised signature on behalf of the shareholder 
of the Company. 
 

TAKE TŪTOHUNGA / REASON FOR THE RECOMMENDATION 

To ensure greater transparency and accountability between Far North Holdings Limited and its 
Shareholder Far North District Council. 

3) PĀNGA PŪTEA ME NGĀ WĀHANGA TAHUA / FINANCIAL IMPLICATIONS AND 
BUDGETARY PROVISION 

Payments to directors are paid from Far North Holdings Limited budgets. There are no implications 
on Council budgets in persuing these recommendations. 

ĀPITIHANGA / ATTACHMENTS  

1. Policy 2123 - Appointment of Elected Members as Directors of Council Organisations - 

A5214899 ⇩  

2. Policy  2117 - Appointment and Remuneration of Directors for Council - A5214900 ⇩  

3. Constitution Far North Holdings Limited 1997 + variations - A5215191 ⇩  

4. Far North Holdings Limited Board Skills Matrix - A5219133 ⇩   
  

CO_20250605_AGN_2878_AT_SUP_files/CO_20250605_AGN_2878_AT_SUP_Attachment_15786_1.PDF
CO_20250605_AGN_2878_AT_SUP_files/CO_20250605_AGN_2878_AT_SUP_Attachment_15786_2.PDF
CO_20250605_AGN_2878_AT_SUP_files/CO_20250605_AGN_2878_AT_SUP_Attachment_15786_3.PDF
CO_20250605_AGN_2878_AT_SUP_files/CO_20250605_AGN_2878_AT_SUP_Attachment_15786_4.PDF
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Hōtaka Take Ōkawa / Compliance Schedule: 

Full consideration has been given to the provisions of the Local Government Act 2002 S77 in relation 
to decision making, in particular: 

1. A Local authority must, in the course of the decision-making process, 

a) Seek to identify all reasonably practicable options for the achievement of the objective 
of a decision; and 

b) Assess the options in terms of their advantages and disadvantages; and 

c) If any of the options identified under paragraph (a) involves a significant decision in 
relation to land or a body of water, take into account the relationship of Māori and their 
culture and traditions with their ancestral land, water sites, waahi tapu, valued flora and 
fauna and other taonga. 

2. This section is subject to Section 79 - Compliance with procedures in relation to decisions. 

He Take Ōkawa / Compliance 
Requirement  

Aromatawai Kaimahi / Staff Assessment 

State the level of significance (high or low) of 
the issue or proposal as determined by the 
Council’s Significance and Engagement 
Policy 

This is a matter of medium significance under the 
Council’s Significance and Engagement Policy, 
and depending on the outcome of the discussion 
Council may decide to undertake some 
consultation. 

State the relevant Council policies (external 
or internal), legislation, and/or community 
outcomes (as stated in the LTP) that relate 
to this decision. 

As outlined in the report Council policies 2117, 
2123 alongside Companies Act 1993 and Local 
Government Act 2002 are part of the consideration. 

State whether this issue or proposal has a 
District wide relevance and, if not, the ways 
in which the appropriate Community Board’s 
views have been sought. 

The views of the Community Board have not been 
sought. This is a matter for Council as the 
Governing body/Company shareholder. 
Community Boards have their own relationship with 
FNHL Operations rather than the Board.  

State the possible implications for Māori and 
how Māori have been provided with an 
opportunity to contribute to decision making if 
this decision is significant and relates to land 
and/or any body of water. 

State the possible implications and how this 
report aligns with Te Tiriti o Waitangi / The 
Treaty of Waitangi. 

There are no implications on Māori in reviewing the 
relationship between the company and it’s 
shareholders. An understanding of Te Ao Māori is 
one of the skill sets sought from directors. 

Identify persons likely to be affected by or 
have an interest in the matter, and how you 
have given consideration to their views or 
preferences (for example – youth, the aged 
and those with disabilities). 

The Chairperson of the Board attended the 
meeting as a Committee member in accordance 
with Council policy. 

State the financial implications and where 
budgetary provisions have been made to 
support this decision. 

Not applicable. 

Chief Financial Officer review. The Chief Financial Officer has not reviewed this 
report. 

 

 

https://www.fndc.govt.nz/__data/assets/pdf_file/0014/24431/significance-and-engagement-policy-2021.pdf
https://www.fndc.govt.nz/__data/assets/pdf_file/0014/24431/significance-and-engagement-policy-2021.pdf
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Introduction 

This policy is developed in accordance with section 57(1) of the Local Government Act 2002. The 
purpose of this policy is to set out the process for the appointment and/or reappointment of elected 
members to director or board members of FNDC Council Organisations (COs – definitions are in 
Appendix 1).  
 
Section 57 of the LGA 2002: 
 
“(1)  A local authority must adopt a policy setting 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 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.” 

 
Background 

Council may appoint an elected member to be a director of a Council Organisation (CO), either a 
Council Controlled Organisation (CCO) such as Te Ahu Charitable Trust or Far North Holdings Ltd 
(FNHL) which is a CCTO, and has done so on occasion in the past (all Council’s COs are listed in 
Appendix 3).  This policy’s intent is for there to be no director appointment by the Council, except 
under exceptional circumstances.  It is considered that if Council is not getting the relevant 
information from its CCTO to make decisions, then communication processes need to be 
strengthened to provide the appropriate level of information.  The appointment of a director, typically, 
will not resolve this issue or make any significant change to the CCO or CCTO’s performance.   
 
Often an elected member has a particular interest in a CCTO and has thought they could best support 
them through a directorship. If Council appoints an Elected Member, then that elected member would 
need to be excused when Council is making substantive decisions about the CCTO. 
 
Also, typically, the skills required to be a director are spread across the elected members and if 1 
elected member had all the attributes required, then this person is an absolute requirement for 
Council to retain to act in a governance role, when Council is making decisions about the CCTO, the 
CCTO’s Statement of Intent (SOI) or funding CCTO projects. 
 
Policy Objectives 

Unless there are exceptional circumstances then the Council will not appoint an Elected Member as a 
director of a Council Controlled Trading Organisation.  
 

 
www.fndc.govt.nz 

Memorial Ave, Kaikohe 0440 
Private Bag 752, Kaikohe 0440 

 
askus@fndc.govt.nz 
Phone 0800 920 029 

 

Appointment of Elected Members as Directors of Council 
Organisations Policy (#2123) 
Adopted: June 2014 
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Exceptional circumstances may include temporary appointment to fill a directorship:  
 

• If there is a retirement or resignation and an elected member has the requisite skills to fill the 
position while a replacement director is found, or  

 
• The office is vacated through disqualification or removal. Directors/Board members hold office 

at the pleasure of the Council and may be removed at any time by council resolution. Without 
limiting the right of the Council, the likely reasons, which would justify removal of a 
director/board member, would be where a director/board member:  

 
 is regularly absent from board meetings without good justification  

 
 no longer has the confidence of the board or the Council  

 
 has breached ethical standards and this reflects badly on the board and/or Council  

 
 does not act in the best interests of the organisation  

 
 breaches the confidence of the board in any way, including speaking publicly on board 

issues without the authority of the board or does not act in accordance with the principles 
of collective responsibility.  

 
The temporary director must meet the same competency levels as an externally appointed director 
(see appendix 1) and the temporarily appointed elected member cannot undertake the position of 
Chair or Deputy Chair  
 
The policy applies to:  

• Any potential Council appointment of an Elected Member to a CCTO directorship/Board  
• Any potential staff member appointments to a CCTO  

 
This policy does not apply to elected members or staff delegated by Council as ‘observers’ or as a 
‘resource’ to assist the CCTO to fulfil its obligations to the shareholders (Council). 
 
Policy Statements 

 
1. Council will not appoint elected members as a matter of course to directorships of Council 

Organisations  
 
2. Council will only appoint elected members as temporary directors until:  
 

a. either a vacant director position is filled from an external recruitment process, or  
 

b. if appointed to provide a particular skill, when that skill is found in an external recruitment 
process, or  

 
c. if appointed as a last resort due to a process lapse, then until that process is strengthen and 

the shareholders are confident in the relationship with the CO  
 
3. Council will ensure its governance role as the shareholder by:  
 

a. a selection and appointment process that ensures non elected member directors understand 
and accept the needs and priorities of the shareholders  
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b. Council will ensure that its expectations of the CCTO’s Board is both clearly articulated and 
achievable – one such mechanism will be through the Statement of Intent (SOI)  

 
c. Council and the CCTO’s Board will hold regular discussions on key issues and updates on 

reaching objectives  
 

d. There is a “no surprises agreement” between Council and the CCTO  
 

e. Any Committee of Council can request attendance by any CCTO or CCO at its meetings or 
workshops  

 
4. Council will not appoint staff to any Board of a Council Organisation. Staff can be delegated to 

assist a CCTO or CCO but cannot hold a voting position 
 
Appendix One – Core Competencies for a Temporary Director 
                   

• sound judgement and decision-making   
• commercial acumen  
• public service ethos  
• an understanding and commitment to council’s obligation to Te Tiriti o Waitangi  
• a high standard of personal integrity  
• clear communication and an ability to debate in a reasoned manner  
• effective teamwork and collaboration  
• ability to think strategically  
• risk assessment and contingency management  
• commitment to the principles of good corporate citizenship 
• understanding of the wider interests of the publicly accountable shareholder  
• ability to respond to public scrutiny 

 
Appendix Two - Definitions 
 
Council Organisations  
The definition of “council organisation” (“CO”) is provided in section 6 of the LGA 2002. COs include: 
council-controlled organisations (CCOs); council-controlled trading organisations (CCTOs); and 
substantive council-controlled organisations (substantive CCOs). The terms council-controlled 
organisation and a council-controlled trading organisation are defined in the LGA 2002.  
 
Council organisation  
A council organisation (CO) is any organisation in which the Council has a voting interest or the right 
to appoint a director, trustee or manager (however described). This is a wide-ranging definition, 
covering a large number of bodies.  
 
Council-controlled organisation  
A council-controlled organisation (CCO) is an organisation in which the Council controls, directly or 
indirectly, 50% or more of the votes or has the right, directly or indirectly, to appoint 50% or more of 
the directors, trustees or managers.  
 
Council-controlled trading organisation  
A council-controlled trading organisation (CCTO) is a CCO that operates a trading undertaking for the 
purpose of making a profit.  
 
Substantive council-controlled organisation  
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A substantive CCO is an organisation that is wholly-owned or wholly-controlled by the Council and 
either delivers a significant service on behalf of the Council, or owns or manages assets worth over 
$10 million. 
 
Appendix Three – Schedule of Council Organisations 
Far North Holdings Ltd – a CCTO 
  
Te Ahu Charitable Trust – a CCO  
 
Roland’s Wood Trust –a CCO  
 
Far North Museum Trust – a public entity but not classed as a CCO or CCTO (Audit NZ 2014) 
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The purpose of this policy is to set out, in accordance with section 57 (1) of the Local Government Act 

2002 (LGA), an objective and transparent process for the: 

a) identification and consideration of the skills, knowledge and experience required of directors of 

a council organisation. 

b) appointment of directors to a council organisation; and 

c) remuneration of directors of a council organisation. 

 

Policy Objectives

 

The objectives of this policy are to ensure: 

• that the process of appointing board members to Council Controlled Organisations (CCO’s) of 

FNDC is undertaken in an objective and transparent manner, while protecting individual 

privacy. 

• that board appointments: 

• are made based on an assessment of skills, knowledge and experience, having regard 

to the nature of scope of the organisation’s objectives and activities. 

• consider the contribution that directors can make to the board as a whole and to the 

achievement of the organisation’s objectives and activities. 

• consider the context in which council, as a publicly accountable body operates. 

• continuity through smooth succession of board members and board chairs. 

 

Other relevant legislation 

 

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. 
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Background 

 

“Candidate” is a person who has been nominated, submitted a written application or identified 

through search activities. 

 

“Council Organisation” is defined in section 6 of the LGA as an organisation in which the council has 

a voting interest or the right to appoint a director, trustee or manager (however described). 

 

“Council Controlled Organisation” is defined in section 6 of the LGA in which the council controls, 

directly or indirectly, 50% or more of the votes or has the right, directly or indirectly, to appoint 50% or 

more of the directors. 

 

Board Diversity and Inclusion

 

Far North District Council (FNDC) values and supports the benefits that diversity of thought, 

experience and skills bring to our CCO boards as well as the council as a whole; that a culture of 

inclusion and diversity is cultivated through clear tone from the top, with the Council and elected 

members, SLT and boards championing diversity and inclusion in support of FNDC’s values. 

 

FNDC recognises that increasing diversity and fostering inclusive board culture is an essential 

element in supporting high performing boards, driving long-term success, making improved decisions, 

and delivering better outcomes for the communities of the Far North District. 

 

The board of a CCO should be made up of a diverse range of people who are able to bring relevant 

expertise to the organisation. For the board to be fully effective, it should comprise directors with a 

range of complementary skills and experience to ensure that ideas are challenged and tested, and 

that decision-making is robust. 

 

All board appointments must collectively reflect the diverse nature of the environment in which FNDC 

and its CCOs operates and be made on merit in the context of the skills, experience and knowledge 

which the board requires to be effective. 

 

FNDC is committed to supporting and/or providing initiatives: 

 

• that lead to an inclusive recruitment and selection process of board appointments. 

• support a diverse range of aspiring directors to develop skills, knowledge, board room 

experience and to establish relationships and networks; and 

• build a diverse pool of experienced directors for Far North District organisations  

 

Policies 

 
1. Eligibility 

Council can consider any person as eligible to be a Director/Board Member provided that: 

 

• they have not been previously disqualified from being a director or board member within New 

Zealand. 

• they have not been convicted of a crime involving dishonesty. 

• they are not an undischarged bankrupt.  

• they are not a currently elected member of the Council 

• they are not a current employee of the Council. 
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2. Skills  

The council considers that any person that it appoints to be a director of a CO should, as a minimum, 

have the following characteristics:  

• sound judgement and decision-making.  

• a public service ethos.  

• a high standard of personal integrity.  

• commercial and governance experience.  

• clear communication skills and an ability to debate in a reasoned manner.  

• The ability to build and maintain relationships. 

• effective teamwork and collaboration.  

• ability to think strategically. 

• risk assessment and contingency management.  

• commitment to the principles of good corporate citizenship. 

• understanding of the wider interests of the Council, as a publicly accountable shareholder. 

  

3. Appointments Committee 

 

As soon as practicable after each local body triennial election, or as otherwise required, the Council 

will establish an Appointments Committee for the purpose of recommending the appointment of 

directors to Council Controlled Organisations. The members of the committee will comprise the 

chairperson of the CCO board, an external commercial advisor (or similar) with relevant experience 

and knowledge, and up to two other members nominated by the Council. These members would 

ideally be Councillors with an interest in CCO’s and one of these appointees would be appointed as 

the Chair of the Appointments Committee.  

 

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

 

4. Appointment Process  

  

The Appointments Committee will prepare a list of possible candidates to be interviewed. In preparing 

the list, the committee will use several resources including, but not exclusively, public advertising, 

personal recommendations, and self-referrals, identifying individuals with the required skills and 

competencies.  

The appointment committee will be responsible for: 

• approving the criteria against which applications will be assessed. 

• approving an independent recruitment consultant to assist with the selection process, if 

it decides it is warranted. 

• preparing a shortlist of candidates to interview. 

• interviewing the shortlisted candidates and evaluating them against the approved 

criteria; and 

• reporting on its assessment of each candidate against its criteria and recommending 

appointments of directors to council. 

 

  When making this decision the committee will also consider:  

• The costs of any advertisement and process  

• The availability of qualified candidates  

• The urgency of the appointment (e.g. a CO that is without a quorum cannot hold board 

meetings).  
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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. 

 

5. Final Appointment  

  

The council will make the final decision in committee (thus protecting the privacy of natural persons).  

Public announcement of the appointment will be made as soon as practicable after the council has 

made its decision.   

  

6. Reappointment  

  

Where a director’s term of appointment has expired and he or she is offering him or herself for 

reappointment, the Appointments Committee will consult with the Chairperson of the CO with regard 

to:  

• Whether the skills of the incumbent add value to the work of the organisation  

• Whether there are other skills the organisation needs 

• The Director’s length of tenure  

• Succession planning  

  

The Committee will then consider the information obtained and form a view on the appropriateness of 

reappointment or making a replacement appointment. The outcome of the review will be advised to 

Council, who will make the final decision in relation to re-appointment if appropriate. 

  

Council may reappoint an existing director for a further term without activating the formal appointment 

process.  Where it is not intended to reappoint the incumbent, the appointment process outlined 

above will apply.  

  

7. Removal of Directors 

 

Council have the right to remove a Director if: 

 

• The Director becomes an undischarged bankrupt 

• The Director is convicted of a crime involving dishonesty 

• The Director is prohibited from managing a company by the Registrar of Companies 

• The Director is not acting in good faith. 

• The Director is unable to perform the duties as a Director 

 

Should it be necessary to remove a Director the default process in the Companies Act 1993 would be 

followed unless the company constitution specifies a different process. 

 

The default process is to: 

• call a shareholder meeting for the specific purpose of removing the director in question. There 
can be other purposes, but they must appear in the notice of the meeting.  

• at the meeting, shareholders can remove the director through an ordinary resolution; and 

• if a majority of shareholders votes in favour of the resolution, it passes and the directors’ 
removal from their office becomes effective.  
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8. Rotation of Directors and Length of Tenure  

  

The Directorship shall be reviewed for appropriateness by the board of the relevant organisation each 

year. A statement advising that the review has been completed will be included in the Annual Report 

of the Company.  

  

Directors will normally be appointed for periods of three years.  Subject to a review of the director’s 

performance after the first three-year period, the normal tenure for a director will be six years.   

  

Following six years of services, a director may be appointed for a further three years if the benefit of 

such an extension is considered to outweigh the potential advantages of seeking and appointing a 

new candidate.   

  

It is desirable that a director is not reappointed to the same organisation after nine years of service.  

The board shall develop and maintain: 

• a skills and corporate knowledge matrix, identifying the skills currently represented by the 

board and clearly identifying those that need to be considered by a future appointment. 

• A succession plan to ensure that the tenure of Directors is reviewed in line with this policy 

 

The above to be discussed and reviewed with the Shareholder at least once a year.  

 

9. Appointment of a Chairperson 

 

The Chair of each CCO board will be appointed by the Board.  

 

In general terms, the skills and attributes sought for CCO Chairs are the same as those sought for 

CCO Directors (see section 2), but in addition would include the following: 

• strong leadership skills, with the ability to work collaboratively with the board to create 

a sustainable enterprise. 

• ability to think in a visionary and strategic manner. 

• have a strong understanding of, and experience in, governance; and 

• ability to ensure that the organisation is accountable and delivers high quality products, 

facilities, and services. 

  

10. Conflicts of Interest  

  

Far North District Council expects that directors of Council-controlled organisations 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 provisions of the New Zealand Institute of Directors’ Code of 

Ethics.  All directors are appointed ‘at the pleasure of the council’ and may be dismissed for breaches 

of this code.  

  

11. Remuneration   

  

Far North District Council will decide whether directors on CCO boards are to be remunerated.  The 

level of remuneration of directors will be set by council in accordance with the factors below. 
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To ensure transparency, fees will be set by the council for the board members and Chairs, rather than 

allocating a pool to be distributed by the board.  Fees are to be met from the council organisation’s 

own resources. 

 

The council supports the payments by CCOs of directors’ liability insurance and the indemnification of 

directors. 

 

• Level of remuneration 

 

Where CCO directors are remunerated, the level of remuneration will be set taking into account the 

following factors: 

 

• the need to attract and retain appropriately qualified directors 

• the levels of remuneration paid by comparable organisations in New Zealand 

• any changes in the nature of the CCO’s business 

• any other relevant factors. 

 

Remuneration of directors of all CCOs will be reviewed at least once per triennium, or whenever the 

performance of the CCO or the role of the CCO and its board changes significantly. 

 

12. Review 

 

This Policy is to be reviewed by the Assurance, Risk and Finance Committee provided this is a 

delegated function of the Committee. If Council does not provide for this delegation at each triennium 

then the policy will be reviewed by Council. 

The policy will be reviewed: 

• Every three years or 

• At the request of the Chair of the Assurance, Risk and Finance Committee or 

• At the request of the Board of the CCO 

• In response to a change in legislation or statutory requirements. 
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Director Competencies

Governance experience understands/performs governance functions, engages with stakeholders as governance representative and is
committed to highest standards of governance and fiduciary responsibilities     
Strategy & culture contributes and drives strategy formulation, direction, implementation & communication and (re)development of
organisational cultural based on vision and strategy     
Leadership regarded as a leader within business or government, and / or local business leader within the wider Northland district     
Political awareness understand and adapts to all the political context of the day and actively maintains relationships   
Workplace health, safety and well-being  understanding of H&S legislation and directors duties to prevent and minimise risk in the
workplace, including mental health and physical well-being, and experience in implementing appropriate governance and safety frameworks   
Tikanga understanding and awareness of Tikanga, and ability to speak / understand Te Reo 
Specific sector knowledge establishes and maintains specific sector knowledge and applies it at governance level     
Local context strong connection to, and understanding of, the Tai Tokerau economy and context    
Critical thinking applies critical thinking to analyse business information; evaluate, distil and question information and can interpret and
understand complex data and rationale     
Commerical acumen deep commercial experience and acumen, evidenced by applying decision making criteria and understanding of
commercial and business consequences    
Strategic monitoring and reporting maintains a strategic focus, applies understanding of key performance indicators to execute strategic
objectives and comes prepared.  Seeks further information to monitor and assess business performance at a governance level.     
Confidence & decisiveness the ability to act decisively under pressure and in complex situations     
Growing the business applies business/commercial experience and knowledge to influence business growth 
Capital markets / corporate finance experience in deal initiation and execution, significant mergers and acquisitions, corporate financing
and experience in significant corporate and balance sheet restructures 

Best practice business applies deep knowledge of best practice business principles, procedures and practices     
Financial acumen  expertise in financial accounting, reporting, management reporting & forecasting and internal control frameworks   
Capital projects & investment experience working in property development, or an industry with projects involving large-scale capital
outlays and long-term investment horizons   
Climate Change experience in analysing and mitigating risks posed to the organisation by climate change  
Sustainability experience in creating economically, socially and / or environmentally sustainable strategy and to set and monitor sustainability
aspirations    
Managing risk & compliance experience in understanding key legislative frameworks, and assessing and managing key risks to deliver
organisational objectives     

Stakeholder management  experience building effective relationships with key stakeholders which support achieving business objectives    
Communications  experience in communication, with the ability to effectively communicate to a diverse group of stakeholders, being aware
of reactions of others and responding appropriately   
Connectedness existing relationships or the ability to build relationships through networking with the business, local and central government
sectors and key stakeholders      
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Central government connections, 
governance experience, international 

trade and industry connections. 
Strong commercial acumen and a 
well developed understanding of 

business opportunity.

Local representation, strong financial 
accounting and commercial and risk 

management.  Well developed 
economic understanding of 

Northland with strong networks.   
Governance experience, corporate 

structuring & capital projects.  Chair, 
Audit & Risk

Local representation and networks, 
knowledge and understanding.  

Knowledge and understanding of 
tikanga Māori and sustainable 

economic development.  
Governance and accounting 

expertise, and connections with 
relevant Northland agencies. Chair, 

Remuneration Committee. 

Local representation & knowledge. 
Large corporate executive and 

governance experience and 
business networks, with strong 

financial, commercial and 
operational experience.  

Central government experience at 
policy and official level.  Strong 
strategic, policy, funding and 

economic development experience.

Truthful, trustworthy & demonstrates absolute integrity     
Upholds and lives by high standard of ethics     
Frank and open when communicating, willing to admit errors, assured when dealing with others     
Well-prepared, reliable, and committed with sufficient time to provide appropriate support     
Aware of own strengths & weaknesses     
Resilient and maintains composure and effectiveness in face of adversity     
Shows energy, vitality and commitment to organisation's values & cultures and their role     
Alert and responsive to change     
Fosters cooperation and effective team work and collaboration     
Takes charge of a situation when appropriate     
Loyal and works in the interest of the entity     
Comfortable with and tolerant of reasonable risk, ambiguity and uncertainty     
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8 TE WĀHANGA TŪMATAITI / PUBLIC EXCLUDED  

RESOLUTION TO EXCLUDE THE PUBLIC 

RECOMMENDATION 

That the public be excluded from the following parts of the proceedings of this meeting. 

The general subject matter of each matter to be considered while the public is excluded, the 
reason for passing this resolution in relation to each matter, and the specific grounds under section 
48 of the Local Government Official Information and Meetings Act 1987 for the passing of this 
resolution are as follows: 

General subject of each matter 
to be considered 

Reason for passing this 
resolution in relation to each 
matter 

Ground(s) under section 48 for 
the passing of this resolution 

8.9 - Delivery of Transport 
Services 

s7(2)(g) - the withholding of the 
information is necessary to 
maintain legal professional 
privilege 

s7(2)(i) - the withholding of the 
information is necessary to 
enable Council to carry on, 
without prejudice or 
disadvantage, negotiations 
(including commercial and 
industrial negotiations) 

s48(1)(a)(i) - the public conduct 
of the relevant part of the 
proceedings of the meeting would 
be likely to result in the disclosure 
of information for which good 
reason for withholding would 
exist under section 6 or section 7 

8.10 - Extension of 
Appointments for Far North 
Holdings Limited 

s7(2)(a) - the withholding of the 
information is necessary to 
protect the privacy of natural 
persons, including that of 
deceased natural persons 

s48(1)(a)(i) - the public conduct 
of the relevant part of the 
proceedings of the meeting would 
be likely to result in the disclosure 
of information for which good 
reason for withholding would 
exist under section 6 or section 7 
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