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Report no: PCTW2026/3/135 
 

Tiaki Wai Limited – Amendments to 
Constitution and Partners’ Agreement 

 

Purpose of Report 

1. The purpose of this report is to seek approval from the partners of Tiaki Wai 
Limited (Tiaki Wai) for specific amendments to the Constitution,  Terms of 
Reference for the Partners’ Committee and the Statement of Expectations 
(Amendments to Key Documents), which are required as a consequence of 
other decisions being made by Tiaki Wai and the Shareholding councils. 
 

Recommendations 
That the Committee: 

(1) receives and notes this report; and 

(2) approves the proposed Amendments to the Constitution, Terms of Reference 
for the Partners’ Committee and the Statement of Expectations (Key 
Documents) on behalf of the Partners Committee, as well as each Partner and 
Shareholder attached as Appendices 1-3 of the report. 
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Background 

2. In mid-2025, Greater Wellington Regional Council (GWRC), Hutt City 
Council (HCC), Porirua City Council (PCC), Wellington City Council (WCC), 
Upper Hutt City Council (UHCC) (Shareholding councils) made decisions to 
jointly establish and co-own a new asset-owning water services council-
controlled organisation.  These decisions followed a period of public 
consultation, which showed a high level of support for the establishment of a 
water services council-controlled organisation. 

3. Following those decisions, the Shareholding councils prepared and 
submitted to the Department of Internal Affairs (DIA) a joint Water Services 
Delivery Plan (WSDP), which was accepted in early October 2025. 

4. The WSDP included an implementation plan that outlined when key actions 
would occur, including the incorporation and adoption of the key 
foundation documents for the water services council-controlled organisation. 
These actions progressed through November and December 2025, with: 
 

a. Incorporation of Tiaki Wai, with an interim constitution, on 29 
October 2025; and 

b. The Shareholding councils (and mana whenua partners) all 
approving the foundation documents for Tiaki Wai in November 
2025 (which comprise the Constitution and Partners’ Agreement) 
and Statement of Expectations. 

 
5. The Constitution outlines the rules for managing Tiaki Wai, including the 

rights and responsibilities of shareholders, directors, officers, and any 
limitations or restrictions to be applied to the company, helping to prevent 
conflicts and ensuring legal compliance. 

6. The Partners’ Agreement sets out the key terms for the governance and 
management of the relationship between the shareholding councils, mana 
whenua and Tiaki Wai that are not addressed in the Constitution. It provides 
the framework for the governance and management of the relationship 
between the Shareholding councils and mana whenua in the oversight of 
Tiaki Wai. 
 

7. As specified in clause 224 of the Local Government (Water Services) Act 2025 
(LG(WS) Act), the purpose of the Statement of Expectations is to set out the 
shareholders’ expectations of Tiaki Wai to inform and guide: 
 

a. decisions and actions of Tiaki Wai, and 

b. preparation of Tiaki Wai's water services strategy.    
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8. This report sets out the specific changes required to the Key Documents, and 
the Terms of Reference for the Partners’ Committee, to provide for other 
decisions being progressed by Tiaki Wai and the Shareholding councils in 
relation to financial support for Tiaki Wai.  At the time of preparing this 
report, HCC, GWRC and UHCC have all approved the provision of financial 
support to Tiaki Wai, with PCC and WCC due to make such decisions on 28 
May 2026 (the day prior to the meeting of the Partners Committee that will 
consider this report). 

Discussion 
 
Context for financial support - Uncalled Capital Facility 

9. Tiaki Wai and each Shareholding council are intending to agree to establish 
an Uncalled Capital Facility, which is intended to provide financial support 
to Tiaki Wai on terms agreed between Tiaki Wai and each Shareholding 
Council.  

10. Pursuant to the terms of the Uncalled Capital Facility:  
 

a. callable capital will be provided by the Shareholding councils by 
way of a share issuance by Tiaki Wai, under which each 
Shareholding Council subscribes for, and is issued, unpaid 
redeemable preference shares in Tiaki Wai at a price of $1.00 per 
share, but where the amounts payable by each Shareholding 
Council remain uncalled and unpaid (Uncalled Capital Facility); 

b. subject to Tiaki Wai meeting the necessary requirements, it will be 
able to make calls on the Uncalled Capital Facility. One of the steps 
in that process requires the Partners’ Committee to review and, if 
appropriate, approve the call notice (in accordance with the terms of 
the Uncalled Capital Facility); 

c. Tiaki Wai will, subject to conditions in the Uncalled Capital Facility, 
pay a coupon on the called capital; and 

d. Tiaki Wai may elect to redeem the shares issued pursuant to the 
Uncalled Capital Facility on the terms of that agreement.  

Various amendments are required to the Key Documents 

11. As a consequence of the agreement to establish an Uncalled Capital Facility 
(on the terms outlined above), various amendments are required or are 
desirable to the existing Key Documents for Tiaki Wai.  These changes 
include: 

a. Modifying the restrictions in the Constitution relating to 
distributions that may be made by Tiaki Wai, so as to allow 
distributions related to the Uncalled Capital Facility; 



  5 29 May 2026 

 

Tiaki Wai Limited – Amendments to Constitution and Partners Agreement Page  5 
 

b. Amendments to the Terms of Reference for the Partners’ Committee 
to reflect its role in reviewing and approving draft call notices 
issued under the Uncalled Capital Facility; 

c. Clarifying that the default call process under the Constitution does 
not apply to calls under the Uncalled Capital Facility; 

d. Clarifying that restrictions on transfers and disposals of shares do 
not apply to share redemption under the Uncalled Capital Facility; 

e. Clarifying that the requirement to obtain a special resolution of 
shareholders to enable the Company to acquire its own shares will 
not apply to redemptions under the Uncalled Capital Facility; 

f. Clarifying that the ban on making distributions does not apply to 
distributions on liquidations (as a separate clause in the 
Constitution governs distribution of assets on acquisition);  

g. Fixing a typo by adding the underlined word in clause 4:  
 
[…] provided that no Shares may be issued unless the issue is first approved by 

Special Resolution and, to the extent that it is in relation to another 
territorial authority becoming a Shareholder, as a Partner Reserved 
Matter; and 

 
h. Amending the Statement of Expectations to specify the 

shareholders' expectations relating to the Uncalled Capital Facility, 
including in relation to the payment of the coupon and the 
redemption of the shares.  

12. It is proposed that the Amendments to Key Documents, attached as 
Appendices 1-3, be approved and adopted by the Partners Committee.  

 
Approvals required to amend the relevant documents  

13. The approvals required to amend the relevant documents are summarised as 
follows: 

a. For the Constitution: The Partners Agreement provides that 
amendments to the Tiaki Wai Constitution are a ‘Partner Reserved 
Matter’ and therefore require a Special Partner Resolution to be 
passed. The amendments must also be approved by a Special 
Shareholder Resolution, to comply with the Companies Act;  

b. For the Terms of Reference for the Partners Committee: The Partners 
Agreement provides that the Terms of Reference can be amended 
by agreement of the Partners; and 
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c. For the Statement of Expectations: The Partners Agreement provides 
that adoption of the Statement of Expectations is a ‘Partner 
Reserved Matter’ and therefore requires a Special Partner 
Resolution to be passed. It is noted that the shareholders have 
provided a draft version of the Statement of Expectations to Tiaki 
Wai and given Tiaki Wai the reasonable opportunity to review the 
draft and provide comments in accordance with clause 229(4) of the 
LG(WS) Act.  

Outline of the process to amend the relevant documents 

14. The process to amend the Key Documents is straightforward, with the 
following requirements needing to be satisfied: 

a. Partners’ Committee: The Partners’ Committee will be required to 
sign a Special Partner Resolution adopting the approved 
Amendments to the Key Documents; and 

b. Shareholder Resolutions: The Partners’ Committee Representatives 
of the Shareholding councils will also be required to sign a Special 
Shareholder Resolution adopting the approved Amendments to the 
Key Documents. The authority to sign the Special Shareholder 
Resolution is already delegated to the Partners’ Committee 
representatives of the Shareholding councils under the Partners 
Agreement. 

Related actions that will be progressed by the parties 

15. In addition to the matters outlined in this report, and related to the Uncalled 
Capital Facility, two other actions are to be progressed by the Board of Tiaki 
Wai.  Those are: 

a. That the Chair of Tiaki Wai will provide a non-binding letter to the 
Mayors / Chairs of the Shareholding councils in relation to the 
Uncalled Capital Facility, which will reflect the Shareholding 
councils’ expectations in relation to the exercise of the redemption 
rights of Tiaki Wai and the agreements reached about the 
circumstances in which a call for capital can be made by Tiaki Wai; 
and 

b. Tiaki Wai will address and incorporate the Uncalled Capital Facility 
into its water services strategy at the next opportunity for review 
(likely in the latter part of this calendar year). 

Options 

16. Officers considered whether there are any other options available to the 
Committee, but reached the position that the Amendments to the Key 
Documents must be made in order to facilitate the Uncalled Capital Facility. 
If the Committee did not approve the Amendments, then the separate 
decisions made by the Shareholding councils would be frustrated. 
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Māori Impact Statement 

17. Ngāti Toa Rangatira and Taranaki Whānui ki te Upoko o te Ika are 
represented on the Partners’ Committee for Tiaki Wai, which provides 
them with an oversight role in relation to Tiaki Wai.  Mana Whenua 
contributed to the council’s earlier decision to establish Tiaki Wai and to 
the development of the existing Key Documents, and has therefore been 
involved in the broader establishment process to date.   

18. The Amendments to the Key Documents will have no impact on the role 
that mana whenua will play in relation to the governance and oversight 
of Tiaki Wai, as the Amendments are required to reflect the separate 
financial support decisions progressing between Tiaki Wai and the 
Shareholding councils. 

Consultation 

19. As the Amendments to the Key Documents are a direct consequence of 
other decisions that are being progressed separately, no specific public 
consultation requirements are involved.  It is noted that the existing Key 
Documents were adopted by the Partners without consultation, as they 
related to the establishment of Tiaki Wai, which was the subject of 
extensive consultation. 

Legal Considerations 

20. While the earlier decisions made by the Shareholding councils to establish 
Tiaki Wai were assessed as of high significance, this report and 
recommendations are considered to be technical in nature and necessary 
to facilitate the separate financial support decisions made by the 
Shareholding councils.   

Financial Considerations 

21. The reports presented to the Shareholding councils in relation to their 
separate decision-making on the Uncalled Capital Facility outline relevant 
financial considerations.  

22. As the Amendments to the Key Documents are required to facilitate the 
separate financial support decisions made by the Shareholding councils, 
no separate financial analysis is required. To the extent that there are legal 
costs associated with progressing the Amendments to the Key 
Documents, these are considered immaterial. 
 

Next Steps 

23. The next steps are outlined in paragraph 14, with the amendments that 
will be the subject of resolutions shown as changes to the Constitution 
and Terms of Reference set out in full in Appendices 1-2. 
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Appendices 

No. Title Page 
1  Appendix 1 - Amended Constitution of Tiaki Wai Limited 9 
2  Appendix 2 - Amendment to Partners Committee terms of 

reference 
30 

3  Appendix 3 - Proposed wording for SOE update 36 
      
 

  

 

Author: Mike Wakefield, Legal Lead, Tiaki Wai 

 

 

Approved by: Michael Brewster, Chief Executive Officer, Tiaki Wai and 
Wendy Walker, Chief Executive Officer, Porirua City Council 
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