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Transitional Governance Group (Hawke’s Bay Water Services Council Controlled 
Organisation Project) 
 
Terms of Reference for the Transitional Governance Group 
 

Adopted by resolution of:  
 

• Hastings District Council, 9 September 2025 

• Napier City Council, 9 September 2025 

• Central Hawke’s Bay District Council, 9 September 2025 

 

1 Name and status 

1.1 The Transitional Governance Group (TGG) is a joint committee under clause 30(1)(b) of Schedule 7 of 
the Local Government Act 2002 (LGA 2002). 

2. Purpose 

2.1 The TGG is established under the Regional Water Services Council Controlled Organisation Heads of 
Agreement (Heads of Agreement) for the purpose of providing transitional governance and oversight of 
the project to establish the joint operating model for water services delivery for the Central Hawke’s Bay 
District, Hastings District and Napier City Councils (Councils) (Project). 

2.2 The joint operating model has been agreed between the Councils to be a jointly owned Water Services 
Council Controlled Organisation.  

2.3 The Project will establish the Hawke’s Bay Water Services Council Controlled Organisation (WSCCO), 
which will ultimately assume responsibility and asset ownership for the delivery of water services from 
the Councils. 

2.4 These Terms of Reference are prepared pursuant to Clauses 30 and 30A of Schedule 7 of the LGA 2002 
to guide the operations of the TGG. The TGG will not be discharged at the point of the next election, in 
accordance with Clause 30(7), Schedule 7 of the LGA 2002.  

3. Objectives 

3.1 The TGG shall: 
 

a) Oversee the direction of the Project and provide governance leadership during the initial 
establishment and transition of water services to the WSCCO; 

 

b) Make certain decisions that are required to facilitate the initial establishment and transition to the 
WSCCO; 

 

c) Provide direction to the Project Steering Group (PSG) and the Establishment Board (once 
appointed); 

 

d) Ensure that the joint Water Services Delivery Plan (WSDP) and WSCCO establishment process 
reflects the Councils’ objectives and statutory requirements. 

 

4. Responsibilities 

4.1 The TGG will be responsible for providing governance and oversight of the Project in accordance with 
Schedule 2 of the Heads of Agreement. This includes: 

 

a) Overseeing the development of the Project Plan and monitoring progress against key milestones as set 
out in the Heads of Agreement and WSDP. 
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b) Addressing any issues escalated to it by the PSG. 
 

c) Monitoring progress and risks based on reporting from the PSG and Project Team. 
 

d) Approving material changes to the direction of the Project or Project Plan. 
 

e) Appointing the Establishment Board for the WSCCO and advising on the appointment of the 
Establishment Chief Executive. 

f) Substantive decisions relating to the adoption of the WSDP and the final joint operating model 
foundational documents remain the responsibility of each Council separately. 

5. Delegated authority  

5.1 The Councils delegate to the TGG all powers, duties and functions needed to carry out its responsibilities 
in clause 4.1. 

5.2 Where the TGG does not have delegated authority, it may make a recommendation to the Councils.   

6. Membership 

6.1 Per Schedule 1 of the Heads of Agreement, the TGG will comprise seven members.  This includes: 
 

a) The Mayor of each Council and one other member from each Council (either elected or an 
appointee); and  

 

b) An Independent Chair appointed at the first meeting of the TGG by unanimous agreement of the 
other members of the TGG. 

6.2 Each of the Councils may discharge their appointed member to the TGG and appoint another member 
in their stead. This does not apply to the Mayor of each of the Councils, who is to remain a member of 
the TGG as a standing appointment. 

 
6.3 The Independent Chair may be removed or replaced by unanimous agreement of the other members of 

the TGG. 

7. Chairperson and Deputy Chairperson 
 

7.1 At the first meeting of the TGG the members shall: 

a) Appoint an independent Chair in accordance with clause 6.1(b); and 
 

b) Elect a Deputy Chair from the membership of the TGG.  
 
7.2 The remuneration of the Independent Chair is to be determined by the TGG at the first meeting of the 

TGG. 
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8. Decision-Making and voting 

8.1 In accordance with clause 32(4) Schedule 7 of LGA 2002, each member (other than the Independent 
Chair) has full authority to vote and make decisions at meetings of the TGG within the scope of the 
delegated authority provided by the Council that appointed them, without further recourse to that 
Council. 

8.2 The TGG will use best endeavours to make decisions by consensus. Where consensus cannot be 
reached, the relevant motion will not be put and the matter will be referred to the Councils for their 
consideration. The matter may be referred back to the TGG for decision following the Councils’ 
consideration.   

8.3 Where voting is required, each member (other than the Independent Chair) has one vote.  

8.4 The quorum will consist of a majority of members (excluding the Independent Chair). 

8.5 At least one member from each of the Councils will be required at any meeting to form a quorum. 

9. Meetings 

9.1 The TGG will meet at least monthly, or at such other times and frequency as it determines. 

9.2 Meetings will be scheduled and supported by the Project Convenor and the Hawke’s Bay Regional 
Recovery Agency (RRA). 

9.3 Agendas will be circulated at least three days in advance of a meeting, and minutes will be recorded and 
confirmed. 

10. Reporting and Communication 

10.1 The TGG receives information and advice from the PSG, which is to be informed by the Project Team. 

10.2 The TGG will report at regular frequencies progress and key decisions back to the Councils. 

10.3 Media releases and public announcements related to the Project must be coordinated through the TGG, 

with the TGG to have final approval over any communications. 

11. Term 

11.1 The TGG will operate from the Commencement Date of the Heads of Agreement until the earlier of: 

a) The establishment of the WSCCO and appointment of the Shareholders Representative Forum; or 

b) Termination of the Heads of Agreement. 

11.2 It is expected that on termination, the TGG will be superseded by the Shareholders Representative 
Forum.  

12. Review and variation 

12.1 These Terms of Reference will be reviewed by the Councils as required, and on the recommendation of 
the TGG, to ensure alignment with the Project implementation plan and requirements. 

12.2 Any amendments to the Terms of Reference must be agreed by all Councils before taking effect. 

12.3 These Terms of Reference are consistent with the requirements for joint committees as outlined in the 
LGA 2002. 
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Friday, 19 June 2026 

Te Hui o Te Kaunihera ā-Rohe o Heretaunga 

Hastings District Council 
Transitional Governance Group Meeting 

Kaupapataka 

Agenda 

Mematanga: 

Membership: 
Chair:  Cr Keith Price (NCC) 
Deputy Chair: Cr Michael Fowler (HDC) 
 
Members:  
 
Hastings District Council 
Mayor Wendy Schollum (HDC) 
 
Napier City Council  
Mayor Richard McGrath (NCC) 
 
Central Hawke’s Bay District Council 
Mayor Will Foley (CHBDC) 
Cr Brent Muggeridge (CHBDC) 
 
 

 
Tokamatua: 
Quorum: 

4 members (being a majority of the members appointed – excluding the 
Independent Chair) 

(At least one member from each of the Councils will be required) 

 
Apiha Matua 
Officer Responsible: 

 

Chief Infrastructure Officer – Craig Thew 

 
Te Rōpū Manapori me te 
Kāwanatanga 
Democracy & 
Governance Services: 

 

Lynne Cox (Extn (5632) 
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Te Rārangi Take 

Order of Business 

1.0 

Apologies & Leave of Absence – Ngā Whakapāhatanga me te Wehenga ā-Hui  

At the close of the agenda no apologies had been received.  

At the close of the agenda no requests for leave of absence had been received.  

 

2.0 Conflict of Interest– Mahi Kai Huanga 

Members need to be vigilant to stand aside from decision-making when a conflict arises 
between their role as a Member of the Council and any private or other external interest 
they might have.  

 

3.0 

Confirmation of Minutes - Te Whakamana i Ngā Miniti 

Minutes of the Transitional Governance Group held Thursday 30 April 2026. 
(Previously circulated)    

 

4.0 Adoption of the Incorporation date for Water Hawke's Bay Limited   9 

5.0 
Appointment process for Independent Chair of Shareholders Representative 
Forum   

11 

6.0 Minor Items – Ngā Take Iti  
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Friday, 19 June 2026 

Te Hui o Te Kaunihera ā-Rohe o Heretaunga 

Hastings District Council: Transitional Governance Group 

Te Rārangi Take 

Report to Transitional 
Governance Group 

Nā: 

From: Craig Thew, Chief Infrastructure Officer  

Te Take: 

Subject: 
Adoption of the Incorporation date for Water Hawke's Bay 
Limited 

     

1.0 Background – Te Horopaki 

1.1 The councils of Hastings District Council, Napier City Council and Central Hawke's Bay District 
Council have agreed to establish a water services council-controlled organisation, with the agreed 
name of Water Hawke's Bay Limited, to deliver water services on behalf of the shareholder councils. 

1.2 By resolutions passed by each council in April 2026 (April Resolutions), the councils respectively 
resolved: 

• to adopt the Water Hawke’s Bay Constitution  

• to adopt the Water Hawke’s Bay Shareholders’ Agreement  

• to delegate to the Mayor and Chief Executive authority to sign the Constitution and Shareholders’ 
Agreement  

• to request their respective Chief Executives to work together to mutually agree an incorporation 
date for Water Hawke's Bay Limited; and 

• to delegate to the Transitional Governance Group (TGG) the authority to approve the 
incorporation date agreed by the Chief Executives. 

2.0 Discussion – Te Matapakitanga 

2.1 Since the passing of the April Resolutions: 

2.1.1 The Chief Executives and Mayors of Hastings District Council, Napier City Council and Central 
Hawke's Bay District Council have signed the Constitution and Shareholders’ Agreement.  
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2.1.2 Given the progress of the Transition Agreement the Chief Executives have now agreed that Water 
Hawke's Bay Limited should be incorporated on Friday 26 June 2026. This remains within the 
adopted Water Services Delivery Plan (WSDP) that noted incorporation by the 30 June 2026. 

2.2 The Transition Agreement sets out how the shareholders and Company will operate during the 
transition period, with the oversight by the councils’ Chief Executives, supported by senior officials 
in the Operational Transition Group (OTG) and the Shareholders Representatives Forum (SRF) as 
required. 

2.3 The TGG is asked to formally approve the proposed incorporation date of 26 June 2026, as agreed 
by the Chief Executives. 

2.4 It is important to note that incorporation date does not transfer the assets, staff, or responsibilities 
from each of the shareholding councils. The target date set in the Water Services Delivery plan 
(WSDP) for asset transfer is 30 June 2027. The transfer agreements will need to be individually 
agreed to by each shareholding Council and the company. 

2.5 Moving forward the SRF will also have specific tasks to work across the shareholding councils such 
as the collate and finalisation of the Statement of Expectation (SoE). And within the SRF it will need 
to point an independent chair (separate paper on this meeting’s agenda) and appoint future Board 
members as necessary. 

 

3.0 Recommendations - Ngā Tūtohunga 

A) That the Transitional Governance Group receive the report titled Adoption of the 
Incorporation date for Water Hawke's Bay Limited dated 19 June 2026. 

B) Pursuant to the authority delegated to the Transitional Governance Group by the 
shareholder councils in the April Resolutions, the incorporation date of Water Hawke's Bay 
Limited on 26 June 2026 is approved.  

C) The Chief Executive of each shareholder council is authorised to execute the shareholder 
consent form and any other documents necessary or desirable to give effect to the 
incorporation of Water Hawke's Bay Limited and the issue of shares to the shareholder 
councils. 

D) The Committee notes that the Incorporation date enables the Establishment Board to 
progress the required transition activities in readiness for the transfer of assets and 
operational responsibilities for the 3 waters activities by 30 June 2027. Until the transfer 
date each Council remains operationally responsible for their 3 waters activities. 

E) The Committee notes that following incorporation the Transition Governance Group will 
be replaced by the Shareholders Representatives Forum (SRF) 

 

 

 

Attachments: 
There are no attachments for this report. 
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Friday, 19 June 2026 

Te Hui o Te Kaunihera ā-Rohe o Heretaunga 

Hastings District Council: Transitional Governance Group 

Te Rārangi Take 

Report to Transitional 
Governance Group 

Nā: 

From: Craig Thew, Chief Infrastructure Officer  

Te Take: 

Subject: 
Appointment process for Independent Chair of Shareholders 
Representative Forum 

     

1.0 Executive Summary – Te Kaupapa Me Te Whakarāpopototanga 

1.1 The councils of Hastings District Council, Napier City Council and Central Hawke's Bay District 
Council have agreed to establish a water services council-controlled organisation, with the agreed 
name of Water Hawke's Bay Limited, to deliver water services on behalf of the shareholder councils. 

1.2 The adopted Shareholders’ Agreement sets the requirements for the Shareholders Representative 
Forum (SRF), with SRF replacing the Transitional Governance Group (TGG). The Shareholders 
Agreement requires a non-voting independent chairperson. 

1.3 This report seeks the endorsement of a proposed process to identify and appoint an Independent 
Chairperson. In summary, the key steps are: 

• Establishing an interview panel, with one representative proposed from each shareholder 
council’s proposed SRF members, supported by one of the Council Chief Executives. 

• Approving the membership of the interview panel. 

• Endorsing the proposed Position Description for the Independent Chairperson role. 

• Confirming that the final appointment decision remains with the SRF, with the interview panel 
reporting back to the SRF with advice and any recommendation. 
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2.0 Recommendations - Ngā Tūtohunga 

A) That the Transitional Governance Group receive the report titled Appointment process for 
Independent Chair of Shareholders Representative Forum dated 19 June 2026. 

B) That the Transitional Governance Group approve the appointment of _______, _______, 
and _______ as members of the interview panel to undertake shortlisting and interviews 
for the Independent Chairperson role on behalf of the shareholding councils. 

C) That the Transitional Governance Group endorse the proposed Position Description for the 
Independent Chairperson. 

D) That the Transitional Governance Group endorse the inclusion of one of the Shareholding 
Council Chief Executives as a member of the interview panel. 

E) That the Transitional Governance Group note that the final appointment decision rests 
with the Shareholders Representative Forum, following consideration of any 
recommendation from the interview panel, and must be made in accordance with the 
requirements of the Shareholders’ Agreement. 

 

 

3.0 Background – Te Horopaki 

3.1 The proposed incorporation of the water company will trigger the creation of the Shareholders 
Representative Forum (SRF) and the end of the current Transition Governance Group. 

3.2 The adopted Shareholders’ Agreement sets the proposed approach, scope and delegations 
provided by the councils to the SRF. In particular, Section 6 and Schedule 4 address the relevant 
requirements for the SRF. 

3.3 The adopted Shareholders’ Agreement also requires a non-voting Independent Chairperson. 
Schedule 4 sets out the intended process for appointing the Independent Chairperson, as follows: 

Independent Chairperson 

The Independent Chairperson of the SRF shall be appointed by the Shareholders’ Representative 
Forum once all SRF Members have been appointed. The Chairperson will be an additional SRF 
Member, who must be independent of the shareholding Councils. The Chairperson shall have no 
right to vote on any matters. For the purposes of this Schedule, “appointing” means the formal 
selection and confirmation of a candidate through a structured and transparent recruitment 
process, which shall include: 

(a) assessment of candidates against an agreed criteria for independence, skills, and 
experience; 

(b) an interview and evaluation process conducted by the SRF; and 

(c) approval of the successful candidate by a 75% majority vote of SRF Members. 

3.4 At the previous TGG meeting, the outgoing Independent Chair recommended that the committee 
consider commencing the process to identify an Independent Chairperson for the SRF, noting the 
lead time required for advertising, shortlisting and interviews before the SRF considers the matter 
and makes a final appointment. 

4.0 Discussion – Te Matapakitanga 

4.1 Attached to this report is a proposed Position Description for the Independent Chairperson role. 
The proposed Position Description has been initially reviewed by the Council Chief Executives and 
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assessed against industry guidance. This report seeks endorsement of the proposed Position 
Description, noting that the committee may also provide amendments as part of that endorsement. 

4.2 To make efficient use of committee members’ time, it is recommended that the shortlisting and 
interview process be undertaken by a sub-group of shareholder representatives. The recommended 
approach is for one representative from each shareholder council’s proposed SRF members to be 
nominated and delegated to undertake the initial screening and provide recommendations to the 
SRF for its consideration. 

4.3 It is also recommended that the interview panel be supported by one of the Council Chief 
Executives as part of the shortlisting, interview and recommendation process. 

4.4 As recruiting and selecting a candidate for the role can take time, it is recommended that the 
advertising, shortlisting and interview process progress ahead of the commencement of the SRF 
joint committee. The final appointment decision would not occur until the SRF has considered a 
report and any recommendation from the interview panel, and the appointment has been 
supported by at least a 75% majority of SRF members. 

5.0 Next steps – Te Anga Whakamua 

5.1 Following the committee’s decision and direction, the Position Description will be finalised and the 
role advertised. 

5.2 Officers from Hastings District Council, as the administering council, will support the interview panel 
by compiling applications, coordinating shortlisting meetings and organising interview times for 
shortlisted candidates. 

5.3 A report will be provided to the SRF to enable the joint committee to exercise its decision-making 
function in accordance with the Shareholders’ Agreement. 

 

 
 

Attachments: 
 

1⇩  Proposed Position Description: Independent 
Chairperson for the Shareholders Representative 
Forum 

CG-18-10-00033  

2⇩  Adopted Shareholder Agreement CG-18-10-00032  
  
 
 
 
 

  



Item 5 Appointment process for Independent Chair of Shareholders Representative Forum 
Proposed Position Description: Independent Chairperson for the Shareholders 
Representative Forum 

Attachment 1 
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Position Description 

Independent Chair – Shareholder Representative Forum 

Water Hawke’s Bay Limited (Council-Controlled Organisation) 

 

The Councils of Central Hawke’s Bay, Hastings District, and Napier City are establishing Water 

Hawke’s Bay Limited, a Council-Controlled Organisation (CCO), to deliver safe, sustainable, and 

efficient water services for Hawke’s Bay. The Shareholder Representative Forum (SRF) is the joint 

governance body representing the three Councils as shareholders. 

Position Purpose 

Provide independent leadership of the Shareholder Representative Forum, ensuring effective, 

transparent, and accountable shareholder governance of Water Hawke’s Bay Limited.  

The SRF Chair will play a key role in ensuring effective accountability of Water Hawke’s Bay 

Limited to the SRF, the Councils and the communities they serve.  This role supports the 

shareholder councils to act collectively in exercising their ownership responsibilities, consistent 

with legislative requirements, recognised governance practice, and acting in good faith and in the 

best interests of the shareholder councils collectively. 

The SRF Chair will act in the best interests of the shareholder councils and the communities they 

represent and ensure that the applicable decisions and interests of the SRF and shareholder 

councils are clearly represented to the Directors of Water Hawke’s Bay Limited. The SRF chair will 

promote an active kaitiakitanga / stewardship role on the part of Water Hawke’s Bay Limited in 

respect of the assets, people and systems they are responsible for and the environments they 

interact with, and a strong focus on desired outcomes across high-quality water services, superior 

public health outcomes and timely and effective growth management. 

Key Responsibilities 

• Chair SRF meetings and ensure disciplined, inclusive governance processes 

• Work to ensure effective accountability of Water Hawke’s Bay Limited to the SRF, the Councils 

and the communities they serve 

• Facilitate informed and constructive discussion to support collective decision-making 

• Maintain independence and act in the collective interests of the shareholder councils 

• Represent applicable decisions and the interests of the SRF and shareholder councils to the 

Board 

• Lead the SRF’s oversight of shareholder expectations, strategy, and governance performance 

• Support appointment, review, and oversight of the company board, including board 

performance evaluation 



Item 5 Appointment process for Independent Chair of Shareholders Representative Forum 
Proposed Position Description: Independent Chairperson for the Shareholders 
Representative Forum 

Attachment 1 
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• Maintain effective relationships between the SRF, shareholder councils, and company board 

• Promote transparency, accountability, and public confidence in governance arrangements 

• Support governance capability and continuous improvement across the SRF and board 

• Uphold standards of conduct and support member performance expectations 

Reporting Relationships 

The Independent Chair is appointed by and accountable to the shareholder councils acting jointly. 

The role works closely with SRF members and engages with the company board and senior 

representatives of Water Hawke’s Bay Limited as required. 

The Chair must remain independent of individual council interests and support the collective 

governance intent of the shareholder councils. 

Key Accountabilities 

• Lead the SRF in fulfilling its role as the shareholder governance body 

• Ensure high-quality agendas, meeting processes, and decision records 

• Guide effective shareholder input into key statutory and strategic documents 

• Foster a constructive, collaborative, and high-performing governance culture 

• Maintain alignment with legislative requirements and governance frameworks 

• Uphold clear separation between shareholder, board, and operational roles 

• Promote collective responsibility and adherence to agreed governance standards 

• Oversee the effectiveness of governance processes, including periodic evaluation 

Person Specification 

Skills and Experience 

• Proven experience chairing boards, committees, or equivalent governance bodies 

• Strong understanding of local government and CCO governance 

• Experience in complex, multi-party governance environments 

• Highly developed facilitation, communication, and relationship management skills 

• Sound judgement and political acuity 

• An ability to understand community interests/public interest and translate them into 

governance expectations 

Personal Attributes 

• Integrity and independence 

• Professional credibility 



Item 5 Appointment process for Independent Chair of Shareholders Representative Forum 
Adopted Shareholder Agreement Attachment 2 
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Item 5 Appointment process for Independent Chair of Shareholders Representative Forum 
Adopted Shareholder Agreement Attachment 2 
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Adopted Shareholder Agreement Attachment 2 
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Item 5 Appointment process for Independent Chair of Shareholders Representative Forum 
Adopted Shareholder Agreement Attachment 2 
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Adopted Shareholder Agreement Attachment 2 
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Adopted Shareholder Agreement Attachment 2 
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Adopted Shareholder Agreement Attachment 2 
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Adopted Shareholder Agreement Attachment 2 
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Adopted Shareholder Agreement Attachment 2 

 

<File No. 26/297> 
Hastings District Council - Transitional Governance Group  |  19/06/2026 Page 24 

 

  



Item 5 Appointment process for Independent Chair of Shareholders Representative Forum 
Adopted Shareholder Agreement Attachment 2 
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