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3 August 2016

Alex Harris
fyi-request-4131-504581ff@requests.fyi.org.nz

Dear Alex Harris

Thank you for your request made under the Official Information Act, received on 10 June
2016. You requested:

Treasury Report "Otakaro Ltd - Amendment to Constitution” (May 2016)

On 8 July 2016 | wrote to you to extend the time limit for deciding on your request by an
additional 20 working days.

Please find enclosed the following document:

Item | Date Document Description Decision

1. | 18 May 2016 Treasury Report: Otakaro Ltd - Release in part
Amendment to Constitution

| have decided to release the document listed above, subject to information being withheld
under one or more of the following sections of the Official Information Act, as applicable:

° section 9(2)(a) - to protect the privacy of natural persons, including that of deceased
natural persons,;

° section 9(2)(g)(i) — to maintain the effective conduct of public affairs through the free
and frank expression of opinions.

In making my decision, | have considered the public interest considerations in section 9(1) of
the Official Information Act.

This fully covers the information you requested. You have the right to ask the Ombudsman
to investigate and review my decision.

Yours sincerely

{Z,;’/ Sl

Angela Graham
Manager, Commercial Operations

1 The Terrace
PO Box 3724
Wellington 6140
New Zealand

tel. 64-4-472 2733
fax. 64-4-473 0982
www.treasury.govt.nz
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Treasury Report: Otakaro Ltd - Amendment to Constitution

Purpose of Report

1.

This report recommends a number of amendments to Otakaro Ltd's constitution. This

proposal requires the approval of shareholders, through the signing of the attached
Shareholders’ Resolution. &

We propose amending the purpose statement to mor g\u y reﬂectr hg urpose of

the company as outlined in Cabinet paper “Incorpor e@ Initial F i
Arrangements for Otakaro” [CAB-16-MIN-0034 refi

In addition, Otakaro Ltd has requested the re ments for m ng be amended
to only require the minutes from Board metp) Q:B’e ins opposed to
long-form format. This is consistent with ommer< tice, and Treasury

supports the change. @ %

Analysis

4,

Otakaro was incorporated on@'uaw 20 ég time constraints, there was
little time available for an in=d iscussi n\a{fo onstitution with the company
directors prior to mcorp a nd they a e opportunity to provide feedback
on some clauses as ted %?

In particular, clau he Co n urrently states the purpose of the company
as follows:

(!Th
not in

0 of the C is to deliver Anchor Projects in a manner that is
jstent with any ecovery Plan or Regeneration Plan, and to acquire,
exand dive wn 's assets associated with the Anchor Projects

dihg Cro ver a timeframe agreed from time to time with the
hofdm@ with the objective of achieving a commercial return for
Crown,’

Directors ar o}‘ ﬂed that the purpose clause gives the company a solely
commerci ective. They consider that the purpose clause should acknowledge that
Otakar is{a mixed-objectives company with both commercial and regeneration
objecti

Th@any is undertaking anchor projects that contribute to the regeneration of
Christehudrch which might not otherwise be justifiable with a narrow commercial focus. It
also has land adjacent to these projects which can be divested to generate commercial
returns and/or to further contribute to recovery and regeneration objectives.

We consider that a modified purpose statement would be both consistent with
shareholding Ministers' and Cabinet’s expectations, and with Otakaro directors’
understanding of the company’s purpose when they are being appointed.

The challenge for board members and shareholding Ministers will be to reach a
common view on what is the appropriate balance between commercial and
regeneration objectives. This will require ongoing dialogue and clear communication of
expectations from shareholding Ministers.
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10. Directors have also sought a change to clause 15.14, which currently states that:

“The Board must ensure that full and accurate minutes are kept of all
proceedings at meetings of the Board.”

11. Directors have stated they are concerned that “full and accurate” might imply they are
required to transcribe their meetings in full. They have suggested an amendment which

would allow the recording of minutes to be based on the le gth and content of the
board meeting. This is consistent with standard commerc: aL@ctice, and Teeas

y
supports the change.
12. There are two further amendments proposed, whi references:to cific

legislation. These are noted below.

13. In order to amend Otakaro Ltd's company &t ution, the a ro@shareholders by
way of Special Resolution is required (att<;e Q
el

14. The full text proposed changes is set L{%

o deleting clause 3.1, the@ &
) ol

“The purpose of { e\ﬂm/pany ist vekAnchor Projects in a manner that
W

is not inconsistent with-any Rec h or Regeneration Plan, and to
acquire, maﬁéd d divest theC.
Projects Al rown

r

¥Y's assets associated with the Anchor
i
with the 5 %ﬁo‘o ding Mi tfezg th the objective of achieving a
comme etlim for

j a timeframe agreed from time to time
and re lw\mggl h the w%
g %h?urpose of % pany is to add value to Anchor Projects and

n Land/in.a manner which balances a desire to achieve good

% mmerc‘adgl\n? es against the Crown’s regeneration objectives, and
support thexGr
Q=
(-]
15

f’s exit over time on favourable terms”.
eleting (Eé 14, the words “full and accurate” and “all’, adding to clause
14, h@ “and that a record is kept of all written resolutions of Directors”

and ; ey are shown to be inaccurate”.
& the definition of “Greater Christchurch Regeneration Legislation” in
@33 1.1:
o place the words “Greater Christchurch Regeneration Legislation” in the

definition of “Recovery Plan” and “Regeneration Plan” in clause 1.1 with the
words “Greater Christchurch Regeneration Act 2016™:

o deleting clause 3.2 (a), the words “from the date on which an Order in Council
made under section 3AB of that Act amending Schedule 4A of that Act by adding
the name of the Company to Schedule 4A of that Act takes effect”.

15. Treasury's Legal team has reviewed the Shareholder Resolution and amended
constitution and confirmed that these comply with relevant legislation.
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16. The Companies Act 1993 provides a legislative timeframe for advising the Registrar of
any alterations to a company’s constitution. The directors of the company are
responsible for advising the Registrar within 10 working days of adopting a new
constitution, which will effectively occur when shareholding Ministers sign the
Shareholders’ Resolution. Therefore, we request that Ministers’ offices scan and return
the Shareholders’ Resolution to Treasury as soon as possible after signing, in order to
assist the directors to meet their legislative duties. Both shareholding Ministers should
sign the same Shareholders’ Resolution document.
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Recommended Action

We recommend that you:

a agree to amend the purpose statement of Otakaro’s constitution to better reflect the
mixed objectives purpose of the company, while still aiming to achieve good
commercial outcomes for the Crown, as follows:

“The purpose of the Company is to add value to Anchor Projects and Crown Land in a
manner which balances a desire to achieve good comme 2! outcomes aggiﬁ\t the

Crown'’s regeneration objectives, and support the Crown'%er time onrfavourable

terms”,

Agree/disagree. @sagﬁea E@D

Minister of Finance injster Supporti reater
o Christchup %e eration
b agree to amend clause 15.14 so that the bea i§,not requi c-% e long form
minutes
Agree/disagree. @ {g%';él agree.
Minister of Finance g ini% r Supporting Greater
ristchurch Regeneration
c note that changes to the % requir sSent of shareholders, and
Q
d agree to sign the att ﬁ}reholde ution, authorising the changes to
Otakaro’s compan 2&@0&
Agree/disagree: % % Agree/disagree.
Minister of Finagte Minister Supporting Greater
% Christchurch Regeneration
@; Y
Angela Gradham @
Manager, Com@ perations - Commercial Advice

Hon Bill English
Minister of Finance

Hon Gerry Brownlee
Minister supporting Greater Christchurch Regeneration
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OTAKARO LIMITED
(the Company)

SPECIAL RESOLUTION OF THE SHAREHOLDERS OF THE COMPANY
(Pursuant to clause 9.3(a) of the Company’s constitution and section 32(2) of the Companies
Act 1993)

NOTED

The Shareholders of the Company propose to amend aspects of the Company s@ution.

RESOLVED
It is hereby resolved as a special resolution in writing: %

1.  THAT, on and from the date of this resolution, the fol wmg a )s be made to
the Company’s constitution:

1.1 remove the definition of “Gre <%© tchurc atlon Legislation™ in
clause 1.1:

1.2 replace the words Ciné;%; hnstchuc neration Legislation” in the

definition of “Recovery and "R n Plan” in clause 1.1 with the

words “Greater Ch% egene ti 2016™

1.3 replace the ufider the h @t clause 3.1 (and before the heading to

clause 3.2) ollowing/
@I rpose of any is to add value to Anchor Projects and
Landinam r that balances a desire to achieve good

6 mercial gufco es against the Crown’s regeneration objectives, and
@ pport t exit over time on favourable terms.”

elete fr x 3.2(a) the following: “from the date on which an Order in
CouncHh:n\ der section 3AB of that Act amending Schedule 4A of that Act by
ame of the Company to Schedule 4A of that Act takes effect”:

add &e\@

the under the heading to clause 15.14 (and before the heading to clause
wnth the following:

“The Board must ensure that minutes are kept of proceedings at meetings
of the Board and that a record is kept of all written resolutions of Directors.
Minutes of proceedings of the Board that have been signed correct by the
Chairperson are prima facie evidence of the proceedings unless they are
shown to be inaccurate.”




2. THAT the directors of the Company and their delegates be severally authorised to
execute any such document and to do or cause to be done all such further acts and

things necessary to give effect to the foregoing resolution and to comply with section
32(3) of the Companies Act 1993

DATED 2016 S\\(@ @j&
SIGNED by all the shareholders of the Company & @
@@ < %
(N
)
N

Minister of Finance Ministﬂ g Greater
Hon Simon William English S Christehu egeneration

Ho G@ nthony Brownlee

$
&




