Te Nehenehenui Trust Deed Review (‘w)

Phase 2 - Briefing Document

Purpose of this Briefing Document

This document is designed to help you prepare for the Working Group sessions being held as part of Phase 2 of the Trust Deed review.

This document is intended as a reference guide of key proposed changes to the TNN Trust Deed. It is not a replacement for the Trust Deed and
should be read alongside the marked-up Trust Deed which you can download here.

Chapman Tripp (CT) has provided a marked-up Trust Deed which has colour coding and commnt bubbles to describe and explain the changes
that have already been identified for the purposes of discussion in the Phase 2 Working Group sessions.

Note: This Briefing Document and the marked-up Trust Deed are not intended to capture every consequential or incidental proposed change.

Other changes may arise through the Working Group sessions. All changes and recommendations are subject to consideration, discussion, and
approval by the Trustees — and then ultimately by iwi members who vote by Special Resolution as part of Phase 3 of the review.

Background
The Trust Deed review is being carried out in three phases.
Phase 1 looked at the representation model.

Phase 2 will look at the rest of the Trust Deed - with a focus on changes needed to update and improve the Trust Deed. These proposed changes
fall into three categories, which are explained below.

Phase 3 will involve the formal processes required by the Trust Deed, including notice and voting requirements, to approve and implement any
proposed changes to the Trust Deed as a result of Phase 1 and Phase 2.
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The Three Categories of Proposed Changes

The following proposed changes bring the Trust Deed into line with current law and standard practice, and tidy up provisions that are now out of

date or unclear.

Category 1: Consistency with Acts

A number of changes are needed to make the Trust Deed consistent with these Acts.

Act
Trusts Act 2019

Proposed Changes

The Trust Deed and the Trustees must comply with the Trusts Act 2019. Various changes are proposed to
make the Trust Deed consistent with the Trusts Act’s language and requirements and to deal with Trustee
duties in a way that is consistent with the market standard for PSGEs and equivalent trusts (e.g. large
family offices) where trustees have duties to beneficiaries and are responsible for significant assets.

See clauses 1.1, 2.2, 2.6, 4.11 -4.21, [new] 4.26, 5.3, 10.2, 17, 22.4(b), and 29; Second Schedule rules
2.2(g), 6.8, and 12.1(i).

Maori Fisheries Amendment Act
2024

Te Nehenehenui is a Mandated lwi Organisation (MIO) under the Maori Fisheries Act. The Maori Fisheries
Amendment Act 2024 requires MIOs to update certain parts of their trust deeds. For example, references
to “Income Shares” are being changed to “Ordinary Shares” to match the new terminology in the
legislation. These are largely technical amendments and all iwi that have a MIO have either made these
changes or are in the process of making them. These changes have been reviewed and approved by Te
Ohu Kaimoana.

See clauses 1.1, 11.3(e), 12.1, 14.1, 15.2, 26.2; First Schedule rule 3.2; and Fifth Schedule rules 1.2, 3.2,
4.1,and 7.1.

Maniapoto Claims Settlement Act
2022

The Trust Deed was drafted before the Settlement Act came into force. Some definitions and references in
the Trust Deed need to be updated for consistency with the Settlement Act.
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Act Proposed Changes
The definitions of “Maniapoto Settlement Legislation”, “Maniapoto Claims”, the “Settlement Date”, and
“Deed of Settlement” need to be updated.
Clause 28 (Perpetuity Period) needs to reflect the Settlement Act.
See clauses 1.1, 25.2, 25.3, and 28.
Privacy Act 2020 Acknowledge the purposes for which members’ and nominees’ personal information may be used.

See First Schedule rule 3.3(b); and Second Schedule rule 6.8.

Category 1 changes have been highlighted in yellow in the marked-up Trust Deed.

Category 2: Removing Obsolete Provisions

When the Trust was first established, certain provisions were included in the Trust Deed to deal with the set-up period and the transition from the
Maniapoto Maori Trust Board to Te Nehenehenui. Now that Te Nehenehenui is fully established and operational, these provisions are no longer
needed. Removing them will make the Trust Deed cleaner, shorter, and easier to read.

Reference Proposed Change

Preamble

Update preamble to reflect existing and operational Trust.

Establishment Trustees

Remove all clauses that refer to the Establishment Trustees and Subsequent Trustees.

See clauses 1.1, 3, 4.2, 4.15(c), and 4.20(a)(ii); Second Schedule rules 1.1, 3.1,5.2,5.3-5.6, and 13.1 -
13.2.

Establishment Period

Remove all clauses that refer to the Establishment Period.

See clauses 1.1, 2.5(g), and 3; First Schedule rule 2.4; Second Schedule rules 5.4, and 13.1 -13.2; Seventh
Schedule rule 1.2.

Ropl Whakahaere plans, Initial
Annual Plan and Five Year Strategic
Plan

Remove establishment-era planning requirements and where relevant, replace with ongoing planning
and review obligations.

w
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Reference

Proposed Change
See clauses 6.4 - 6.5, and 14.2-14.3.

Category 2 changes have been highlighted in blue in the marked-up Trust Deed.

Category 3: Other Updates

These are general improvements to make the Trust Deed easier to use and understand, and to make operating under it easier from a practical

perspective.

General

e Fixing typos, inconsistencies, and drafting errors.

¢ Simplifying and clarifying

language.

e Permitting electronic signing.

Governance

Reference Proposed Change

Trustee Remuneration

Member approval only required for increases in remuneration.
See clauses 4.15 and 19.1(f).

Auditor Appointment

Trustees appoint auditors directly.
See clauses 15.4(d) and 19.1(e).

Trust Entity Boards

Greater flexibility in appointing trustees to non-commercial subsidiary boards.
See clause 11.3(d).

Annual Plan and Annual Report

Simplify reporting requirements.
See clauses 14.1 and 15.1.

Review of Trust Deed

Require a general review seven years after the most recent review with independent facilitation at the
Trustees’ discretion.
See clause 31.

Resolutions

Authorise Trustees to pass written resolutions.
See Third Schedule rule 5.14
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Reference Proposed Change

Disputes Committee Clarify that Disputes Committee does not deal with matters relating to registration - those are dealt with
by the Whakapapa Committee.
See clause 30.1.

Communication and voting
Members to receive information, and vote, electronically unless they specifically request postal communications and postal voting.

Reference Proposed Change

Private Notice Email becomes the default method of communication.
See clause 1.1.

Public Notice Greater use of panui and electronic communication.

See clause 1.1.

Electronic Meetings Allow general meetings to be held electronically where special circumstances require it (for example,
during a pandemic).

New clause 19.16.

AGM Notices Electronic notice by default.

See clause 19.2.

Electronic notices and voting Electronic notices and voting processes become the default option.
See First Schedule rule 3.2; Fourth Schedule rule 2.3.
Minutes Allow minutes to be stored electronically.

See Third Schedule rule 7.1.

Representation and Elections
These amendments aim to make elections more transparent, reduce uncertainty, and better reflect current practice.

Reference Proposed Change
Election Period Define election periods more clearly.
See Second Schedule.
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Reference Proposed Change

Whare Changes Prevent changing Whare affiliation during elections.
See First Schedule; Second Schedule rules 3.2(a), and 6.3.
Kura Tau Nominations Clarify and simplify nomination requirements.
See Second Schedule rules 6.4, 6.8, and 6.9.
Trustee Vacancies Introduce clearer replacement processes.
See Second Schedule rule 13.1.
Ropl Whakahaere Eligibility Clarify eligibility requirements.
See Second Schedule rule 2; and Seventh Schedule rule 1.1.
Hui-a-Marae Voting Allow marae flexibility on voting methods.
See Seventh Schedule rules 1.10-1.11.
Proxy Voting Allow marae discretion on proxy voting.
See Seventh Schedule rules 1.12-1.13.
RopU Whakahaere Appointments Clarify timeframes for appointing Roptu Whakahaere members.
and Replacements See Seventh Schedule rules 1.6 and 2.3.
Te Ropu Rangatahi Clarify the age range for Te Ropu Rangatahi representatives is 18 to 35.
See clause 8.1.

Category 3 changes have been highlighted in green in the marked-up Trust Deed.

The Marked-Up Trust Deed

Alongside this Briefing Document, a marked-up version of the Trust Deed has been made available. This version uses comment bubbles to show
where changes are proposed and why they are proposed. It uses colour coding to show which category of change each proposed change falls
into.

The marked-up Trust Deed identifies where changes are proposed and describes why. It does not show the wording for the proposed changes.

You do not need to read the entire marked-up Trust Deed before attending a Working Group session — but it is there for you if you want to look at
the detail.
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What to Expect at the Working Group Sessions

The Working Group sessions are your opportunity to:
e Hear about the proposed changes and ask questions
e Discuss the changes with other iwi members and the independent facilitator
e Provide your feedback on what you support, what you have concerns about, and what you think should be changed

e Ask for further explanation on anything that is unclear

In-person sessions will be held at locations in rohe (Te Kiiti, Otorohanga) and out of rohe (Hamilton, Auckland, Wellington, Rotorua, Christchurch).
Two webinars will also be held for those who cannot attend in person.

The sessions will be facilitated by Chapman Tripp, appointed by the Trustees as the independent facilitator (as required by the Trust Deed review
clause).

Important: These Are Proposed Changes for Discussion

Any changes to the Trust Deed require approval by Special Resolution — that means at least 75% of those who cast a valid vote must vote
in favour.

The proposed changes are being put forward for your consideration and feedback.

All changes and recommendations are subject to consideration, discussion, and approval by the Trustees — and then ultimately by iwi members
who vote by Special Resolution.

Your voice matters. These Working Group sessions are an important part of making sure the Trust Deed works well.

Nau mai nga korero, nau mai nga whakaaro!
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