
SPECIAL RESOLUTION 1: 

THAT the Trust Deed be amended to remove the requirement 
that Elected Representatives must not number more than 
40% of members on a subsidiary board (except where 
required by the Maori Fisheries Act 2004).
The Independent Advisor recommended that TRONPnui carry out 
a review of the role and functions of Toitu Ngati Porou with a view 
to determining its continuing existence. TRONPnui agrees with this 
recommendation and proposed, at the AGM 2017, that the Trust Deed 
be amended to remove restrictions on the appointment of directors to 
its subsidiaries. 
The Trust Deed provides for TRONPnui to establish subsidiaries. These 
may be companies or trusts. TRONPnui has the power to appoint 
board members, directors or trustees, to these subsidiaries. It may 
appoint not less than five and no more than seven board members. The 
subsidiaries may, in turn, establish their own subsidiaries. The board 
size must be not less than three and no more than seven members. 
In both cases, however, TRONPnui Elected Representatives must not 
comprise more than 40% of members on a subsidiary board. This 
means, if the board size is 3 or 4 members, one Elected Representative 
may be appointed. If the board size is 5, 6 or 7 members, two Elected 
Representatives may be appointed. 
The TRONPnui board has found the 40% restriction to be impractical, 
particularly in cases where Elected Representatives with requisite skills 
have sought appointments to subsidiary boards but cannot sit because 
the 40% limit has been reached. 
The 40% rule comes from the Maori Fisheries Act 2004, which provides 
that the Elected Representatives must not comprise more than 40% 
of board members of an Asset-Holding Company (AHC), subsidiary of 
an AHC, or Fishing Enterprise (Kaupapa 10, Schedule 7). Therefore, 
for so long as TRONPnui is a Mandated Iwi Organisation under the 
Maori Fisheries Act, it must comply with the 40% rule when appointing 
directors to its AHC, Ngati Porou Holding Company Limited (HoldCo). 
HoldCo must, in turn, comply with the 40% rule when appointing 
directors to Ngati Porou Seafoods Limited (AHC) and Ngati Porou 
Fisheries Limited (Fishing Enterprise). 
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The Trust Deed review process started in late 2016 and was conducted 
throughout 2017. A board working group was appointed to review 
the Trust Deed and conduct consultation hui with iwi members. 
The Independent Advisor, David Gray, was appointed to facilitate 
and report on the process. He produced an initial report with 12 
recommendations, which was circulated to iwi members. A second 
round of consultation hui were held. The Independent Advisor 
produced a final report, which confirmed his initial views and 
recommendations. 
TRONPnui accepted the Independent Advisor’s recommendations and 
reported this to iwi members at the AGM 2017. TRONPnui’s report 
included three proposals to amend the Trust Deed and one question. 
These have been recast as four special resolutions to be presented to 
adult iwi members for approval.
1. Special Resolution 1: THAT the Trust Deed be amended to remove 

the requirement that Elected Representatives must not number 
more than 40% of members on a subsidiary board (except where 
required by the Maori Fisheries Act 2004).

2. Special Resolution 2: THAT the Trust Deed be amended to remove 
the requirement for Te Runanganui o Ngati Porou Trustee Limited 
to have subsidiaries (except where a subsidiary is required by the 
Maori Fisheries Act 2004). 

3. Special Resolution 3: THAT the Trust Deed be amended to add a 
new requirement that Te Runanganui o Ngati Porou Trustee Limited 
must conduct a review of the Trust Deed no less than five-yearly. 

4. Special Resolution 4: Do you wish to KEEP or REMOVE the “Noho 
Kaenga” distinctions and provisions in the Trust Deed? 

Voting on the special resolutions must take place by post, online, or by 
ballot box at a Special General Meeting. A tracked version of the Trust 
Deed has been prepared and is available from TRONPnui’s website 
or by requesting a copy from TRONPnui’s offices. The “tracking” in 
the Trust Deed shows how it will change if adult iwi members vote to 
approve the amendments.
(Note that TRONPnui will take the opportunity in this process to correct 
minor drafting errors in the Trust Deed. These comprise spelling, cross-
referencing, and formatting corrections, which do not require approval 
of adult iwi members. However, for the sake of transparency, TRONPnui 
will ensure that even these minor changes are marked in the draft Trust 
Deed prepared for discussion.)

Te Runanganui o Ngati Porou Trustee Limited (TRONPnui) is the post-settlement governance 
entity and mandated iwi organisation for Ngati Porou. It is governed by a Trust Deed, which 

must be reviewed five years after the first election of board members. 



However, under the Trust Deed, the 40% rule applies more generally 
across all subsidiaries in the TRONPnui Group, even if they are not 
fishing companies under the Maori Fisheries Act. For example, the 40% 
rule applies to Toitu Ngati Porou. This is a consequence of rule 2.3, 
Second Schedule and rule 2.2(c), Seventh Schedule, and the related 
provisions in the Toitu Ngati Porou Trust Deed. 
TRONPnui therefore proposes that rule 2.3, Second Schedule, and rule 
2.2(c), Seventh Schedule of the TRONPnui Trust Deed, and any related 
provisions in subsidiary constitutions/deeds, be amended to delete the 
40% restriction. As a matter of law, however, the 40% rule will continue 
to apply where the Maori Fisheries Act applies. 

SPECIAL RESOLUTION 2: 

THAT the Trust Deed be amended to remove the requirement 
for Te Runanganui o Ngati Porou Trustee Limited to have 
subsidiaries (except where a subsidiary is required by the 
Maori Fisheries Act 2004).
The Independent Advisor recommended that TRONPnui carry out 
a review of the role and functions of Toitu Ngati Porou with a view 
to determining its continuing existence. TRONPnui agrees with this 
recommendation and proposed, at the AGM 2017, that the Trust 
Deed be amended to give it discretion to wind up Toitu and other 
subsidiaries. 
The Trust Deed provides that TRONPnui must establish subsidiaries 
to carry commercial activities and cultural activities (clause 9.1 and 
rules 1.2-1.3, Seventh Schedule). There must be a separation between 
commercial and cultural activities (clause 1.9(i)). As a consequence of 
these provisions, TRONPnui has established HoldCo as its commercial 
subsidiary and Toitu Ngati Porou as its cultural subsidiary. 
TRONPnui already has the power to wind-up its subsidiaries subject to 
the law.* But it cannot wind-up HoldCo or Toitu without replacing them 
with an equivalent. This is because the Trust Deed requires that there 
be a subsidiary for commercial activities and one for cultural activities. 
The base structure of the Group, therefore, requires three entities 
/ three boards, one each for governance, commercial activities, and 
cultural activities. 
The TRONPnui board has found the obligation to maintain two 
subsidiaries, one each for commercial and cultural activities, to be 
inflexible. It means that there cannot be consideration of alternative 
models to reduce the number of boards and therefore the cost and 
resourcing requirements across the Group. 
TRONPnui therefore proposes that clause 9.1 and rules 1.2-1.3, Seventh 
Schedule, be amended to provide that TRONPnui may establish 
subsidiaries but is not obliged to do so. There will be a consequential 
deletion of clause 1.9(i) to remove the obligation to have separation of 
commercial and cultural entities. 
* (Footnote:  For example, TRONPnui as the shareholder of HoldCo and 

appointor of Toitu Ngati Porou, could resolve to wind-up one or the 
other subsidiary. However, in the case of HoldCo, TRONPnui would 
have to comply with the Maori Fisheries Act, which requires that there 
must always be an AHC. In the case of Toitu, TRONPnui could seek to 
wind-up the corporate trustee and replace it with another trustee. The 
Toitu Ngati Porou Trust, however, cannot be easily wound up as the 
laws relating to charities must be observed. The assets subject to the 
charitable trust would have to remain dedicated to the same or similar 
charitable purposes.) 

SPECIAL RESOLUTION 3:

THAT the Trust Deed be amended to add a new requirement 
that Te Runanganui o Ngati Porou Trustee Limited must 
conduct a review of the Trust Deed no less than five-yearly.
The Independent Advisor recommended that the present non-recurring 
requirement in clause 10 of the Trust Deed be amended to require 
periodic reviews of TRONPnui at not less than five-yearly intervals. 
TRONPnui agrees with this recommendation and proposed, at the AGM 
2017, that the Trust Deed be amended to allow for a further review in 5 
years (ie, 2022). 
The current provision, clause 10.1, only provides for a one-off review 
of the TRONPnui Trust Deed after five years from the date of the first 
election (ie, the present review process). If adult iwi members agree 
via the special resolution, this will be amended to require subsequent 
reviews every five years after the date of completion of the prior 
review. 

SPECIAL RESOLUTION 4: 

Do you wish to KEEP or REMOVE the “Noho Kaenga” 
distinctions and provisions in the Trust Deed? 
The Independent Advisor recommended that TRONPnui formulate 
alternative approaches to dealing with the issue of Noho Kaenga versus 
Kei te Whenua and that it consult specifically on these approaches. 
TRONPnui agrees with the recommendation and proposes that 
the question be decided by adult iwi members voting on a special 
resolution. TRONPnui proposed, at the AGM 2017, that adult iwi 
members vote to either keep the “Noho Kaenga” representation 
provisions in the Trust Deed or remove them from the Trust Deed. 
All “Noho Kaenga/Kei te Whenua” provisions have been highlighted in 
the draft Trust Deed produced for discussion. The relevant provisions 
are clause 1.9(g), the defined terms “Kei te Whenua” and “Noho 
Kaenga”, rules 1.2, 4.3(b), 4.9, 6.3, 6.4, 6.5, 6.6 of the Second Schedule, 
and rule 5.1 of the Third Schedule.
If adult iwi members vote to retain the Noho Kaenga/Kei te Whenua 
distinctions, these provisions will remain unchanged.
If adult iwi members vote via special resolution to delete the Noho 
Kaenga/Kei te Whenua distinctions, the above provisions will be 
deleted or amended (as the case may be). There will also be minor 
consequential changes to clause numbers and cross-references. 
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