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Introduction

This Statement of Intent (SOI) is prepared in adanoce with Section 64(1) of
the Local Government Act 2002.

The SOI specifies for WRC Holdings Limited and #sbsidiaries, the
objectives, the nature and scope of the activittedbe undertaken, and the
performance targets and other measures by whichpén®rmance of the
Group and individual companies may be judged iati@h to their objectives,
amongst other requirements.

The process of negotiation and determination oh@septable SOI is a public
and legally required expression of the accountghitlationship between the
Group and its Shareholder, Greater Wellington Regli€ouncil.

The SOl is reviewed annually with the Council angers a three year period.

Scope of Statement of Intent (SOI)

This SOI relates to WRC Holdings Group Limited ard subsidiary
companies, Port Investments Limited (PIL), CentreRtd (CentrePort), and
Greater Wellington Rail Ltd. Together they make WRC Holdings Group
(the Group).

WRC Holdings is 100% owned by Greater Wellingtorgieeal Council (the
Regional Council).

WRC Holdings is an entity established under theal@overnment Act 2002
(LGA). WRC Holdings Ltd and its wholly owned subsides are Council
Controlled Trading Organisations (CCTOs), and Cdun€ontrolled
Organisations (CCOs) as defined under the LGA. til€Port, a partly owned
subsidiary, is not a CCTO as its activities areegoed by the Port Companies
Act 1988.

Reasons for the WRC Holdinas Group

* Appropriate separation of management and governance

» To determine appropriate strategies for the Graupits subsidiary
companies;

* To impose commercial discipline on the Group’s\atitis where

applicable, produce an acceptable return to shitetsy) and ensure an
appropriate debt/equity ratio;
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* To separate the Regional Council’s commercial agsein its public good
assets, where appropriate

» To provide a structure to allow external Directarth a commercial
background to provide advice and expertise at tvemance level,

* To minimise the risks and optimise the opportusité owning
commercial assets, such as rail rolling stock.

4. Obijectives and Activities of the Group

4.1 Obijectives

The core role of the Board of WRC Holdings Limitedto determine the

Group’s strategy and monitor the Group’s investmemail infrastructure and

Centreport, both of which service the region’s asfructure needs and to
ensure they deliver on the Group’s objectives Hevis:

a) Support the Regional Council’s strategic visionei@te successful,
sustainable and responsible businesses.

b) Manage its assets prudently.

c) Where appropriate, provide a commercial returnhtar&holders except
in the case of GWRL which will provide agreed ounes to the
Regional Council.

d) For GWRL, prudently manage and maintain the wmiimg stock and
rail infrastructure (GWRL's Rail Assets) througmanagement service
agreement entered into with the Regional Counailviping for asset
management, accounting, advisory, secretarial andral administration
services and in particular:

» Ensure the Regional Council as its appointed aggmies out all
services and activities, in relation to the GWRR&| Assets, that
are reasonably necessary to enable the RegionalcT ol provide
guality rail services to the public in accordandthwhe contractual
obligations entered into with the current rail @er of the rail
services and maintenance provider of GWRL's Radlefs and

* Ensure GWRL complies with its responsibilities asiparticipant
under the Railways Act 2005, current health arietgadegislation
and any other legislation affecting GWRL's RaikAts and
operations;

* Ensure GWRC develops and maintains a systematioagip for the
long-term management of GWRL's public transportaiasets in a
manner consistent with industry best practice.

1 Note that whilst the business of owning and maiirtg rolling stock is a commercial activity, theopision of public transport
services is more of a public good activity.
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4.2

e) For CentrePort via Port Investments Limited to easCentreport:

maximises the commercial value of CentrePort to Shareholder
and protect the Shareholder’'s investment, includiagd and
property, while maintaining the strategic valuahte economy of the
region.

delivers competitive financial returns compared iodustry
benchmarks (port and comparable sectors).

adopts policies that prudently manage risk andggtdhe investment
of stakeholders.

ensures that a recovery plan from the recent eaaites is
developed in consultation with stakeholders takirtg account the
strategic needs of the stakeholders and the region.

ensures resilience plans are featured in the reggvan and the
CentrePort’s planning process takes a longer teliew vof

opportunities for redevelopment of the port andtfos work to be
undertaken in collaboration with the regional calrocal councils
and other key stakeholders, and in consultatioh thié public.

Adopt policies that prudently manage risks and gubtthe
investment of its shareholders.

Exhibit a sense of social and environmental respditg by having
regard to the interests of the community in whicbpgerates and by
endeavouring to accommodate or encourage these pdssible.

Conduct its affairs in accordance with sound bissn@actice.

Achieve the objectives and performance targeth@Shareholder.

Activities of the Group
WRC Holdings Limited

WRC Holdings Limited is the holding company for PIEWRL and indirectly
CentrePort.

It effectively manages any other investments heldhe Group in order to
maximise the commercial value to the Shareholded #&m protect the
Shareholder’s investment.

WRCH acts as a diligent constructive and inquirBteareholder, through its
Board of Directors.
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Greater Wellington Rail Limited

Assets

GWRL owns the Regional Council’s investments in nmetil assets. These
include the following rolling stock and infrastruce assets:

Rolling Stock:

18-SW Carriages

6- SE Carriages

1- AG Luggage van

2- Remote controlled electric Shunt crabs
83 - 2 Car Matangi units

I nfrastructure Assets;

Thorndon electric multiple unit (EMU) depot and EMidin wash

Metro wheel lathe and building

48 — Railway stations including shelters, furnit @€TV, signage,
fixtures and fittings - (excluding the main Welliog central
station)

14 — Pedestrian over-bridges

11 — Pedestrian underpasses

Various carparks, other station improvements ahdraancillary rail

related assets.

Greater Wellington Rail Limited is responsible fatl aspects of asset
management, procurement and stewardship, implechertterough a
management contract with the Regional Council. a8set management plan is
in place which articulates a structured programmeninimise the life cycle
costs of asset ownership while maintaining therddsievels of service and
sustaining the assets.

Operational delivery of the services is the resimiity of the Regional
Council delivered via a long term (expiry 2031) taot performance based
“Partnering Contract” with Transdev Wellington Lid for rail services and
rolling stock maintenance.

Transdev have subcontracted the rolling stock ramarice services to
Hyundai-Rotem Company. Hyundai-Rotem were the matufers of the
GWRL Matangi fleet.

GWRL has a $78 million capex programme over the Bepears.

Strategic Context:

a) To keep Wellington city and the Greater Wellingtegion moving, we
need a public transport network that can carry npe@ple to more
places, every day of the week.
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b)

d)

f)

g)

h)

Residents and visitors to the region currently nizkenillion journeys a
year on Metlink buses, trains and ferries, and withgrowing
population, this is set to increase to 42 millioarneys by 2021.

GWRC are making extensive improvements to the Mietiublic
transport network to deliver more frequent andcatgé services to
seamlessly connect the communities across ourrrégithe places
where they live, work and play.

GWRC are working towards a world standard, low-&iois public
transport network to take the region into the fetWe want to become a
smarter, cleaner region, by encouraging more peogiavel by bus,
train and ferry, especially at peak times.

GWRC have already made improvements to the Methillservice,
which included a new fleet of modern electric tsainew stations, more
park & rides, improved punctuality and better digion and delay
information, as well as extending the electric rekwp to Waikanae.

From mid-2018, GWRC are making changes to bus aihdarvices
across the region for including an upgraded buet #i@ad improved

connections between services. Wellington city hél/e a new bus
network to support the city’s growing transport tcee

The role of Greater Wellington Rail Limited is toamage, maintain,
renew and provide the rolling stock, and rail statinfrastructure assets
to enable delivery of comfortable, reliable andhgiual rail services to
the residents of, and visitors to the Greater \Wgibn Region.

The rail services provide >36,000 daily peak jouyrsdo and from the
Wellington CBD (Equivalent to 44-50% mode sharemfrblutt Valley,

Kapiti, Porirua into the CBD) and around 13.5m parmger journeys per
annum

On behalf of fare payers, ratepayers and taxpayersre guardians of
public assets with a replacement cost of approxam&0.6b.

The rail services provided by our assets , supmadt promote Greater
Wellington Regional Council’'s Strategic Communityt@omes:

Strong Economy - by enhancing the efficient movement of peopte goods
within the region

Connected Community — by providing a mass transit system that moveglpe
efficiently and relieves congestion from our roatipeak times a by providing
an essential service for people for whom, whetlyechmice or circumstance,
private vehicle travel is not an option

Healthy Environment — by supporting the reduction of vehicle emissioom
private vehicles and PT Vehicles
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j) Greater Wellington Rail Limited is committed to emicing our assets
within the rail network which is a critical part @ur regions transport
system. Rail will play a vital role in ensuring thegion’s economic
prosperity and meeting our transport needs aremoet,and in the future.

Work plan 2018/19 vear:

Key Activities & Initiatives

Deliver train maintenance services, within approliadgets,
through an operations and maintenance contracte whisuring
that train condition and performance is maintaittedughout the
assets life.

Deliver rail station infrastructure cleaning andim@nance, within
approved budgets, through various contracts ergasset
condition does not deteriorate.

Deliver rolling stock heavy maintenance renewalghiw approved
budgets, through an operations and maintenanceaconivhile
ensuring that train availability and reliabilityr¢gets are met.
Deliver rail infrastructure asset renewals and-fikelike
replacement programme, to improve overall assalition and
performance, in accordance with the asset investprerity
framework

Expand the fibre optic network, along the Johndtm\liine, to
Security enable the future installation of CCTV camerasti@taPublic
Address Systems, and Duress Points , similar td ishastalled at
most stations on the network.

Purchase land adjacent to Waterloo Station, anévelop the land
at Porirua and Paremata and other locatities foeased Park &
Ride capacity.

Expand Park & Ride capacity, in accordance withRhek and
Ride Strategy Framework (currently being developed)
Seismic Undertake seismic strengthening works on a numbeamhquake
Strengthening | prone pedestrian foot bridges and subways, in dacoe with the
agreed risk profile

Continue the installation programme of Metlink stard signage.
Signage Resolve issues with insufficient information spagthin the
standard design, and improve the signage modeltosed
communicate with customers during periods of legdacement.

Maintenance

Renewal

Park & Ride

Bicycle Improve the provision of bicycle storage facilitegsouter stations

Storage to mitigate growing conflict on services betweealpeustomer
capacity and cycle storage space.

Wellington

Station

Passenger Renew the Passenger Information system (audio isndly at

Information Wellington Railway Station
System
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Ganz Mavag | compjete disposal of the Ganz Mavag units

Port Investments Limited

Port Investments Limited is an investment vehidmttowns 76.9% of
CentrePort Limited.

The major usual activities of CentrePort, who paaltheir own Statement of
Intent, similar to this SOI, are:

. Port infrastructure (land, wharves, buildings, eguent, utilities)
. Shipping and logistical services (pilotage, towdmgrthage)

. Operational service (cargo handling, warehousiaglifies management,
property management, security, emergency services)

. Integrated logistics solutions (networks, commutiiees, partnerships)
. Property services (development, leasing management)

. Joint ventures (container repair, cleaning, packimgpacking and
storage).

Port Investments monitors the performance of Ceuatrie This is achieved via
a Statement of Intent (SOI), Letter of Expectaiioterms of the SOI,
Quarterly meetings with CentrePort’s Chair and Memaent, and Chair and
management briefings with the Regional Council's$e€&xecutive and Chair.

Financial and Operational Performance Targets

WRC Holdings Group

The following section covers the operating perfamoe targets and the
financial performance targets of the companies nwakip the WRC Holdings
Group.

Operational performance targets

a) WRC Holdings to act as a responsible and inquiBhgreholder.

b) WRC Holdings to hold a meeting at least six timegear to review the
operational and financial position of the comparied Group.

c) WRC Holdings Group to report quarterly on the ficiahperformance of
WRC Holdings Group to Council.
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d) WRC Holdings Group to present quarterly on WRC dital Group
activities to Council and to keep Council informaidsignificant matters
as they occur.

e) Statement of Intent and Annual Accounts are in d@mpe with
statutory requirements.

Financial performance targets

WRC Holdings Limited
2018/19 2019/20 2020/21

Dividend distribution $ 000s 1,461 2,035 2,631
Dividend distribution % 100% 100% 100%
Return on equity (1) 0.6% 0.7% 0.9%
Return on assets (2) 0.9% 1.1% 1.3%

Shareholders funds to total asse 85.2% 86.0% 86.9%

(1) Based on net surplus before tax divided by ayerequity, but excluding revaluation gains
and losses.

(2) Based on earnings before interest and taxdéd/by average assets

Return on equity is negative as WRC Holdings hagscwith no offsetting revenue to cover
them. Return on assets is positive as interestlisilated before interest costs.

Environment performance targets - Group

Operate in an environmentally and sustainable mranaed realise
opportunities to be more sustainable

Minimise the impact of any of the Group’s activitien the environment
Develop a culture of awareness of environmentakissvithin the Group
Ensure regulatory compliance

Safety & Security performance targets — Group

To provide a safe and health workplace — zero harm

Compliance with H&S standards and shipping ando@dles/leqislation
Social performance targets — Group

To help sustain the economy of the region, collabon with partners

To participate in development, cultural and comrhumictivities within the
region which the group operates
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5.2 Greater Wellington Rail Limited
Operational performance targets

GWRL is accountable for delivery against measuned targets reviewed
annually under this SOI, parallel measures lige@WRC'’s Public Transport
Asset Management Plan (AMP), and Greater WellingRagional Councils
2018-2028 Long-term Plan (LTP).

Level of Service Current ‘ 2018/19 ‘ 2019/20 ‘ 2020/21

Target Target Target

CUSTOMER SATISFACTION WITH RAIL ASSETS

Pe(cgntage_z of passengers v_vho Are o1 404 >92% >92% >93%

satisfied with their current trip

Percentage of customers who afe

satisfied with the cleanliness of 94% >93% >93% >93%

the trains

Percentage of passengers who gre 939 >01% >920% >920%
satisfied with overall station

Percentage of passengers who are

satisfied with the cleanliness of 86% >80% >80% >80%

the station

Percentage of customers who fgel

safe while using the station 89% >89% >90% 291%
facility

Percentage of passengers who are

satisfied with the information at 89% >89% >90% 291%
the station

ROLLING STOCK - ASSET MANAGEMENT

Matangi - Mean distance betweq 44 000km | >40,000km | >40,000km | >40,000km
failure

fo_:}rriage - Mean distance betwd  97,000km | >80,000km | >80,000km | >80,000km
ailure
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Level of Service Current ‘ 2018/19 ‘ 2019/20 ‘ 2020/21 ‘

Target Target Target

RAIL FIXED ASSET - ASSET MANAGEMENT

Percentage of pedestrian bridge
and subways which meet at led 27% 36% 45% 55%
67% of NBS earthquake rating

Percentage of stations with
CCTV coverage 79% 81% 85% 98%
Average condition grade of:
Station buildings and shelter 2.4 .5 <2.5 <5
Structures (pedestrian subwg
& bridges): 2.5 <25 <25 <25
Park & Ride: 2.4 2.5 <2.5 <2.5
Percentage of assets in
condition grade 4 (Poor) or
worse
Station buildings and shelter 10% 8% 6% <5%
Structures (pedestrian subw4 o o o o
& bridges); 12% 10% 8% 6%
Park & Ride: 29% 25% 20% 15%
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5.3

Financial performance targets

a) Operating costs, and capital expenditure are magdeoverall within

budget
2018/19 2019/20 2020/21
Target Target Target
Operating expenditure $37.7m $39.9m $40.9
Capital Expenditure $30.7m $20.7m $26.6
Shareholder’s funds to total 83% 85% 86%
assets

Port Investments Limited, Parent & Group includ  ing CentrePort

Operational performance targets
a) Port Investments to act as a responsible and inguiBhareholder of
CentrePort.

b) CentrePort to report at least four times a ye&tdd Investments Limited
and for the Board to approve significant transaxtiof CentrePort as
determined by the constitution.

c) Performance indicators for CentrePort as notedvbelo

d) Production of Annual Accounts is in compliance @@ty requirements.

Financial performance targets

Port Investments Limited

2018/19 2019/20 2020/21
Dividend distribution $

000s 1,644 2,227 2,829
Dividend distribution % 100% 100% 100%
Return on equity (1) 62.0% 84.0%  106.8%
Return on assets (2) 6.3% 7.7% 9.2%
Shareholders funds to total assets 5.4% 5.4% 5.3%

(1) Based on net surplus before tax divided by aveeagdty, but excluding revaluation gains
and losses.
(2) Based on earnings before interest and tax, divijeaverage assets
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6. CentrePort Performance Targets

6.1 Financial Performance measures
Extract from CentrePort’s 2018 — 2021 SOI.
The Group’s performance is measured against th@afivlg ratios:

Measure Outlook Forecast Forecast Forecast
FYi8 FY19 FY20 FY21

Group EBITDA excl. JV & Associate Earnings ('Group EBITDA") &m 226 242 243 261
Port EBITDA excl. JV & Associate Earnings ('Port EBITDA') sm 232 241 240 258
Group EBIT plus JV & Associate Earnings ("Group EBIT') $m 208 220 177 15.0
Port EBIT plus JV & Associate Earnings ('Port EBIT') &m 178 166 147 153
Property EBIT plus JV & Associate Earnings ('Property EBIT') tm 29 53 30 (0.3)
Underiying Net Profit Before Tax sm 187 219 18.0 133
Underlying Net Profit After Tax ('Underlying NPAT") sm 142 171 141 98
Dividend tm 20 30 40 50
Shareholders' Funds ('Equity) or Net Assets &m 209.2 3033 398.0 4028
Number of issued shares 000 23425 23425 23425 23,425
Group EBIT Return on Assets % 10.0% 85% 52% 34%
Port EBIT Return on Port Assets % 13.2% 9.4% 5.8% 4.3%
Property EBIT Return on Property Assets % 4.0% 6.6% 35% -0.4%
Underlying NPAT Return on Group Equity % 7.0% 6.7% 4.0% 24%
Dividend Distribution as a %ge of Underlying NPAT % 141% 17.6% 283% 512%
Underlying earmings (NPAT) per share $ 061 073 0.60 042
Dividend per share $ 0.09 013 0417 021
Net Asset backing per share $ 893 1295 1699 1719

Definition of Terms:
* Return on Assets for each business segment
* Port

Earnings before interest and tax (EBIT) plus sledi@ssociate earnings
divided by the average of total fixed assets amdstments in Associates.

* Property

EBIT plus share of associate earnings divided by#lue of investment
properties plus investment in associates. Thisutation is performed
separately on the value of developed investmermteptes and the total
portfolio.

* Return on Equity
Underlying net profit after tax* divided by averagquity.
» Dividend
Dividend as a percentage of underlying net prdféraax*
* Underlying earnings per share
Underlying net profit after tax* divided by numbafrshares issued.

» Dividend per share
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Dividend divided by number of shares.
Net Asset backing per share
Shareholders’ Funds or Net Assets divided by nurabehares.

* ‘Underlying NPAT (net profit after tax)’ excluddke fair value movements from cash
flow hedges and investment property valuationsntepichrough the income statement.

References to FY are to Financial Years ended 86. For example, FY19 means
financial year ended 30 June 2019.

6.2 Financial Health measures

The CPL Group’s financial health is measured against the following ratios:
Financial Health Target Outiook Forecast Forecast Forecast

FYis FY19 FY20 FY21

Curmrent Assets (5m) n/a 300 408 494 96
Current Liabilities ($m) n/a 203 132 116 121
Total Assets (5m) n/a 2493 3385 4304 5198
Shareholders Funds - Equity ($m) n/a 2092 3033 3980 4028
Term Borrowings ($m) n/a 0.0 00 (0.0) 852
Debt ($m) n/a 0.0 0.0 (0.0) 85.2
Equity Ratio > 45% 83.9% 89.6% 92 5% T775%
Gearing < 50% 0.0% 0.0% 0.0% 175%
Interest cover >25times 124times 4523 times n/a 14.8times
Solvency Ratio >06 148 3.08 425 0.79

Definition of Terms:

Shareholders’ Funds (or equity) is defined asaled tssued capital plus the
balance of undistributed profits and all revenue eapital reserves less any

minority interests of the parent company, CentreBionited, and its subsidiaries

(“the Group”).

Total Assets are defined as all the recorded témgibd intangible assets of the
Group at their current value as determined by treu@s Accounting Policies.

Equity Ratio is Shareholders’ Funds divided by Téissets

Debt is the sum of Interest Bearing Debt (Borrowingnd Financial Liabilities
arising from financial instruments

Gearing is the ratio of Debt to Debt plus Equithd&holders Funds)

Interest cover is the ratio of free funds from @pens to interest expense. It is
measured as Earnings before interest, tax depmcand amortisation
(‘EBITDA’) plus dividends received from investmenisassociates and joint
ventures divided by the Interest Expense.

The Solvency Ratio is Current Assets divided byr€uirLiabilities.
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6.3

Safety and Security

Specific areas of focus for Safety and Securithinithe Port over FY19-21 are:

Objective Performance Performance target
measute FY19 FY20 Fy21
Year on year Lost Time Injury
improvement Frequency (per < < <
towards zero 200,000 houtrs =35 =35 =32
harm worked)
Lost Time Injury
Severity (per 200,000 =10 <10 <8
hours worked)
bSafe Reports
(incident and near > 900 > 900 > 1,000
miss reports)
Site Inspections > 120 > 120 > 120
Safety Interactions > 120 > 120 > 120
Random Drug and
Sifiﬁi g:itgitgs a > 40% > 40% > 40%
employees)
Comply with
the AS/NZS
4801: AS/NZS 4801 audit . .
Occupational completed in Comp fiance Compliance with Comp fiance
Health and alternate yeats to with ﬁgso/lNZS AS/NZS 4801 | Wit ﬁg%/lNZS
Safety WSMP
Management
Systems
Maintain a
Health and Policy reviewed
ts}?::tl};fdosh(fl};r éneilz?ilpy;%?slmt Compliance Compliance with Compliance
zero harm objectives and with Policy Policy with Policy

aspiration and
actions

external benchmarks

Maintain and
promote
excellence in
Marine
Operations
consistent with
the Port &
Harbour Safety
Code (PHSC)

The requirements of
the PHSC continue
to be met

No breaches of
the PHSC

No breaches of
the PHSC

No breaches of
the PHSC

Risk assessments of
new tasks or reviews
post incident
completed

All new task
risk
assessments
and post
incident reviews
complete

All new task risk
assessments and
post incident
reviews complete

All new task risk
assessments and
post incident
reviews
complete
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Compliance is
maintained, all

Maintain .
compliance incidents are
withpthe reported to MNZ
. and NZ Customs Compliance Compliance Compliance
International . ) Lo Lo Lo
R Service, and learning Maintained Maintained Maintained
Ship & Port reviews are
Security (ISPS) undertaken and
Code .
recommendations
implemented
6.4 Environmental

Specific areas of focus for Environmental managdroéthe Port over FY19-21 are:

Performance Performance target
Objective
measure FY19 FY20 Fy21
Ensure Compliance
regulatory breaches Zero Zero Zero
compliance
Audit and third
. Audit 2 nd Audit and second stage
System: consistency completion of stave certification certification
with ISO14001 first stage & complete complete (full
certification 1 P 15014001
compliance)

Minimise risk

Incidents: number

to the of registered Minimum 15% Minimum 20% Minimum 25%
environment environmental decrease from decrease from decrease from
incidents (FY2015 baseline baseline baseline
baseline — 32)
Complaints: number
of complaints from
external
stakeholders about Zeto Zero Zero
environmental
performance
Environmental
Consultative At least 3 per At least 3 per At least 3 per
Committee meeting annum annum annum
frequency
Improve Pre lodgment Pre lodgment Pre lodgment
stake'holder consultation consultation consultation
relations Twi undertzgken for undertaken for undertaken for
Wi engagement L00% of | 465004, of resource 100% of
resource
consent cqnsgnt resource cgnsent
L applications applications
applications
Performance Performance Performance

Transparency

against targets

against targets against targets
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reported in reported in reported in
Annual Report Annual Report Annual Report
Board sub-
committee (Health At least 4 per At least 4 per At least 4 per
Develop a Safety and
. annum annum annum
culture of Environment)
awareness and meeting frequency
responsibility Internal
‘sustainability At least 3 per At least 3 per At least 3 per
subcommittee’ annum annum annum
meeting frequency
6.5 Regeneration
o Performance Performance target
Objective
measure FY19 FY20 FY21
Medium Term
Planning Opel.cating Plan
supports the Planning completed finalised in full Port Port
appropriate on time and with by Dec 2018 ot ort
. . Regeneration Regeneration
regeneration input from key Port Plan updated Plan updated
and growth of stakeholders Regeneration
the port Plan developed
by Jun 2019
Demolition
programme on
target as contained On target On target On target
in Medium Term
Operating Plan
Performance
standards
determined
Natural hazard Sea level. rise
resilience adaptation
strategy N/A N/A
Infrastructure programme developed
: developed
restoration and Results fed into
challenge Port
Regeneration
Plan
Restoration of
buildings on target
as contained in On target On target On target
Medium Term
Operating Plan
Traffic and
pedestrian On target On target On target
management
solutions on target
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as contained in
Medium Term
Operating Plan

6.6

Social performance targets

Specific areas of focus for our Social activitiegeoFY19-21 are:

a)

b)

6.7

Contribute to the desired outcome of the WellingRagional Strategy through:

I The provision of workplace opportunities and skafshancements of our
employees.

. Ensuring the regional economy is connected by theigion of high

guality port services to support international apndstal trade.

iii. Collaborating with key partners of CentrePort’sibass to improve

service outcomes by:

- Gaining insights into stakeholders’ experise arueeence to improve
decision making; and

- Provision of higher quality input as a result afk&tholders having a
more thorough understanding of Centreport operation objectives.

Supporting the regional community by investing @amenunity sponsorship and
engaging in community activities to enhance reteiops resulting in a positive
authorising environment.

To meet regularly with representative communityugp®to further develop
enduring relationships for the benefit of all pasti and to inform these
stakeholders and manage expectations.

General performance targets

Other specific areas of focus over FY19-21 are:

a)

b)

c)

7.

The company will, in consultation with the sharelesk, continue to develop
performance targets in the financial, environmersatial and regeneration areas.
CentrePort will report achievement against the aliavgets in the quarterly
reports to shareholders and the Annual Report. ré@pert will include specific
initiatives to enhance the environment in whichoperate.

CentrePort will also report in its quarterly reptarshareholders the Company’s
strategy when it is completed with quarterly updateany amendments to the
strategy. This will include updates to CentrePastiateqy in relation to its
property portfolio.

Governance of the WRC Holdings Group

The Shareholder, the Regional Council, appointiitextors to WRC Holdings Ltd in
terms of the Regional Council’'s approved proces3ection 57 of the LGA 2002
requires that directors have the skills, knowledge experience to:
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» Guide the Group, given the nature and scope afiisities; and to
» Contribute to the achievement of the objectivethefGroup.

The Shareholder also approves the directors oBRLLGWRL. These are appointed by
WRC Holdings Ltd by way of a special resolutionhefe is a commonality of directors
between WRC Holdings Ltd, PIL and GWRL.

The directors of CentrePort are able to be appoibyeCPL Board.

Any changes to the constitutions of the Companiiisinvthe Group are to be approved
by the Shareholder.

The Regional Council monitors the performance & @roup on a regular basis to
evaluate its contribution to the achievement ofoltgectives, performance against the
Group’s Statement of Intent and the Regional Cdisnaverall aims in accordance with

section 65 (1) of the LGA 2002.

The Directors monitor the performance of each Comizd each Board meeting.

The WRC Holdings board will take the opportunityreview its strategy and structure
following Council completing its Long Term Plan amdlications of its future aims in
respect of WRC Holdings and its subsidiary compan@RC Holdings will also
standardise its governance systems and procesakgrtavith good practice.

8. Financial Information

8.1 Prospective statement of comprehensive income
Year ended 30 June 2018/19 2019/20 2020/21
$000 WRCH WRCH WRCH

GROUP GROUP GROUP

Prospective statement of comprehensive income
Dividends & Equity Earnings 5,175 2,741 (642)
Grant from GWRC - Operating 11,870 11,747 11,992
Rental income 8,694 8,789 8,889
Interest income 59 359 110
Other revenue incl Bl & loss of rents 72,669 74,717 80,038
Total revenue 98,467 98,353 100,387
Interest expense 1,420 1,574 3,502
Depreciation 26,737 30,939 32,649
Other expenditure 69,445 71,350 75,281
Earthquake related items (80,063) (84,569) -
Total expenditure 17,539 19,294 111,433
Surplus/(deficit) before tax 80,928 79,059 (11,046)
Taxation expense (credit) (634) (2,212) (2,766)
Total comprehensive income (NPAT) 81,562 81,271 (8,280)
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Total comprehensive applicable to non-controlling interest 22,419 22,775 2,255

Total comprehensive income applicable to parent 59,143 58,496 (10,535)

8.2 Prospective statement of financial position
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8.3

As at 30 June
$000

Prospective statement of financial position

Opening equity

Opening equity non controlling interests

New equity

Total comprehensive income applicable to parent

Dividends distributed
Closing Equity Non-controlling interest
Closing equity

Equity applicable to parent
Non controlling interest

Closing equity

Current assets

Non current assets
Investments

Total assets
Current liabilities
Borrow ings

Non current liabilities
Total liabilities

Net assets

As at 30 June
$000

Prospective statement of changes in equity

2018/19 2019/20 2020/21
WRCH GROUP WRCH GROUP WRCH GROUP

512,733 622,659 721,405
(48,271) (69,767) (91,388)
30,748 20,660 26,651

59,143 58,499 (10,531)
554,353 632,052 646,138
(1,461) (2,035) (2,631)
69,767 91,388 92,258
622,659 721,405 735,765
552,892 630,017 643,507
69,767 91,388 92,258
622,659 721,405 735,765
39,133 47,856 21,774
642,329 722,431 857,211
96,262 98,503 97,361
777,724 868,790 976,346
20,815 20,370 22,011
44,050 44,050 142,853
90,199 82,965 75,718
155,064 147,385 240,582
622,660 721,406 735,764

Opening equity

Shares to be issued during the year

Total comprehensive income for the year
Dividend to be paid - Equity holders

Dividend to be paid - Non controlling Interests
Closing Equity

Total comprehensive income attributed to:
Equity holders - Parent

Non - controlling interest

Total comprehensive income for the year

Prospective statement of cash flows

2018/19 2019/20 2020/21
WRCH GROUP WRCH GROUP WRCH GROUP

512,733 622,659 721,405
30,748 20,660 26,651
81,562 81,274 (8,276)
(1,461) (2,035) (2,631)

(923) (1,154) (1,385)
622,659 7 721,405 735,765
59,143 58,499 (10,531)
22,419 22,775 2,255
81,562 81,274 (8,276)
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Year ended 30 June 2018/19 2019/20 2020/21
$000 WRCH GROUP WRCH GROUP WRCH GROUP

Prospective statement of cash flow

Cash flows from operations

Receipts from operations Incl Bl proceeds 124,053 114,806 113,774
Interest received 1,666 521 320
Dividends received 500 500 501
Payments to suppliers/employees (84,271) (82,123) (88,370)
Taxes paid (2,590) (5,863) (5,480)
Interest paid (2,876) (1,590) (3,501)
Net cash from operating activities 15,483 16,251 17,243

Cash flows from investing activities

Purchase of Fixed Assets - Rail (30,748) (20,660) (26,651)
Development/EQ rebuild - Port (81,749) (93,348) (140,778)
Material Damage insurance proceeds 165,439 97,708 3,538
Net cash from investing activities (25,355) (26,639) (167,429)

Cash flows from financing activities

Borrow ings - - 98,803
Dividends paid (1,584) (2,999) (3,804)
Issue of shares 30,748 20,660 26,651
Current Account movement (730) (120) (142)
Intercompany trading a/c -

Net cash from financing activities 28,435 ¥ 17,542 7 121,509
Net increase/(decrease) in cash & cash eqvts 18,562 7,154 (28,677)
Cash & cash equivalents at beginning of the year 4,011 22573 T 29,728
Cash and cash equivalents at year end 22,573 29,728 1, 051 o

Financial Statements commentary

The statement of comprehensive income (2018-28243)ll significantly influenced by
the impact of the November 2016 earthquakes atr&gumit, the insurance proceeds and
related earthquake accounting entries.

The Dividend & equity earnings is showing a declin2019/20 and this stems from
the loss Business Interruption (BI) rental support.

The Other revenue includes CentrePort’s Port rezvemd Bl support for that revenue
with Bl declining and being replaced by growth offffrevenue over time.

Interest expense increases in 2020/21 as Centreftarhs to having debt, after two
years of no debt due to receipt of Insurance paxetead the capital expenditure
rebuild.

The depreciation increases as both CentrePort ARIGare increasing their rebuild
and capex programmes respectively.
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The other expenditure increase is driven mainlyCentrePort and relates to the Port
revenue growth and higher levels of support exgaralirelated to the port regeneration
and higher Insurance premiums.

The Earthquake related items relate to the foredastaterial damage proceeds from
insurers, after an allowance for demolition costs.

The tax credit/income represents the differencavéen CentrePort paying tax and
GWRL having a tax credit from deferred tax in GWRL.

Equity increases by $227million over the period1(2Q.8 to 2020/21).

This big increase in equity over the period is augrirom the large insurance proceeds
ex CentrePort’s prospective comprehensive incorstse

There are $69 million of new equity injections frahe Regional Council into WRCH
to fund capital expenditures in GWRL.
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8.4

Performance targets

Dividends

2018/19 | 2019/20| 2020/21
($000) ($000) ($000)
Net profit before tax 80,928 79,062 (11,042)
Net profit after tax 81,562 81274] (8276
Earnings before interest, tax and depreciation. 109,084 111,575 25,110
Return on total assets 11.3% 9.8% -0.8%
Return on shareholder equity 16.0% 13.7% -1.3%
Shareholders equity to total assets 700% 71.8% 63.0%
1,461 2,035 2,63l

Definitions of key financial performance targets:

a) Consolidated Shareholders funds are defined asniweint of paid up
capital, plus retained earnings of the Group, &gsnon- controlling
interest, utilising the average of the opening elnding balance.

b) Total assets are defined as all of the recordegltiBnand intangible
assets of the Group at their average value, aslietd in the Group’s
statement of accounting policies in the most refiaahcial statements.

c) Return on Shareholders equity is calculated usatgrofit after tax

while return on total assets is calculated usirgiegs before interest

and tax.
Comment

The financial performance and ratios of return otaltassets and return on
Shareholder’s equity are being impacted by therarsze proceeds from the 14

November Kaikoura earthquakes.

Statement of Accounting Policies

Accounting Policies

The financial statements are presented in accoedaitth the requirements
the Companies Act 1993, the Financial Reporting A893 and the Local
Government Act 2002 and New Zealand Generally AmxepAccounting

Practices (NZ GAAP).

These prospective financial statements are presemtaccordance with Tier 1

PBE Accounting Standards, and comply with PBE Sheafsl

The detailed accounting policies are availableunmost recent annual report

as published on Greater Wellington Regional Counetbsite. Refer to:
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8.5

http://lwww.gw.qgovt.nz/assets/NewFolder-3/WRC-Holfimnnual-accounts-
YE-30.06.17-signed.pdf

Assumptions in preparing the prospective financ ial statements

The prospective financial statements informationtamed in this SOI is based
on assumptions that WRC Holding Group could reasiynexpect to occur in

the future based on information that was currenthat time this SOI was

prepared. Actual results are likely to vary frone ihformation presented and
variations could be material.

* The debt interest rate assumption for the WRC Halsli excluding
CentrePort Limited is 3.05% for the 2018/19 yeadl &55% and 3.95%
for the next two years respectively after all margosts. Interest rate
hedging is put in place from time to time (as adbtl borrowed is at
floating rate) to protect against interest rateiakility. However, the
borrowing margin is subject to market movements.

» There will be no changes to key legislation affegtine Group activities.
* Asset lives are in accordance with the Group’s Aictimg Policies.

CentrePort - Port forecasts

* Port forecast operational performance is basedamtirming growth in
Port cargoes especially container volumes andxebanges.

» Insurance recoveries for both business interruptiod material damage
are subject to significant estimation:

* Business interruption income is assumed to covess of gross profit in
the container sector of $25m in total across thadenmity period (36
months to 13 November 2019).

* Insurance recoveries for material damage are sutgebe completion of
detailed engineering assessments and insuranagasckgsessments, and
are estimated at $375m.

» Similarly, earthquake rebuild costs are subjecsigmificant uncertainty,
and are estimated at $343.5m spread over the 8 {@8&80 June 2021 with
further expenditure to follow.

CentrePort - Property forecasts
* Insurance recoveries for loss of rents income len estimated for the 3
year indemnity period (or the period of estimatedhpletion of repairs if

earlier). For remaining properties, earthquake irepare expected to be
completed by FY21 although there is much uncegarer BNZ.
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8.6

Issues Facing the Group

CentrePort Limited
CentrePort’'s container operations and infrastrectwere significantly
impacted by the 14 November 2016 Kaikoura earthguak

CentrePort’'s container operations were restore8eptember 2017 following
completion of the temporary works to secure the p-stishore
cranes. Shipping services have now returned vatgaexchanges increasing
to near pre earthquake levels.

CentrePort has commenced a repair programme, wisictunded out of
insurance proceeds.

The Harbour Quays investment properties were alamaded in the
earthquake. The Statistics NZ building has beenatished. NZ Customs
returned to Customhouse in December 2017. CentrePoontinuing to work
with its engineers and insurance assessors tondeterthe extent of the
damage to the BNZ building.

The longer term plan to repair or reinstate the Pdrastructure, damage to the
land, and investment properties is due to commémn@)18. The long term
recovery plan and strategy will be widely consulbedwith stakeholders.

Greater Wellington Rail Limited
The current issues facing GWRL are:

Monitoring Transdev delivery of Rail Partnering @awct, with a focus on
maintaining the condition of the assets throughténe of the contract;

Supporting Transdev with their performance managemé Hyundai-Rotem
through the commencement of large Matangi Heavynkaance checks;

Completing the disposal of the Ganz Mavag fleetciistared in June 2018;

Continuing the rail fixed infrastructure improvem@nogramme and managing
the seismic risk identified in specific pedestriaitdges and subways;

Actively managing the public use of key park ankrsites;

Reviewing Waterloo Station structural options aadevelopment;

Managing the lifecycle of rolling stock assetsiséitl on the Wairarapa Line.
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10.

Port Investments Limited

PIL is an investment company for the Regional Cdward holds the shares in
CentrePort Ltd. PIL has a $44,000,000 loan from WHRIdings which, in the
past, has been serviced by CentrePort dividends.

PIL’'s equity has been adversely affected as a trefulower than planned

CentrePort dividend in 2016/17 as a result of ttdddn Earthquakes. This is
now forecast to return to pre-earthquake level witle resumption of

CentrePort dividends.

Dividends are forecast by CentrePort to return,tb@ more modest level than
in previous years.

Distribution of Profits to Shareholders

The dividend policy for each company will be revezhby the Boards of each
company from time to time, after taking account tbé wishes of the
Shareholder, the future circumstances and the ssitdeachievements of the
commercial objectives of each Company.

The expectation in terms of CentrePort is that tiddend will be the
maximum practicable amount consistent with Centrefmtention to increase
asset values substantially through the reinvestigmtofits.

The Directors of CentrePort have adopted a divideolety that provides for
dividends to be between 40% and 60% of underlhaxgoaid profit (excluding
fair value changes). The target dividend pay-otibreeflects free cash-flow
after providing for capital expenditure plans ane Board’s gearing targets.

In terms of the remainder of the WRC Holdings Grolg expectation is that
the dividends paid will be the maximum practicaloamt where appropriate.
It is expected to be 100% of after tax earningsjuehing unrealised fair value
adjustments.

Information to be Reported

The Group will maintain regular reporting to the agfholder on the
implementation of policies in accordance with siaty requirements and in
particular will:

a) Within three months after the end of each finangér, produce an
audited set of financial statements that are ctergisvith International
Financial Reporting Standards (IFRS). The Directaikalso report
on:

. a summary of achievements measured against therpenice
targets
. the dividend.
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11.

12.

13.

b) Report to the Shareholder quarterly including thec@&nber half year
result.

c) Provide further financial information that meets a&holder
expectations (format and timetable to be agreed) mgular basis.

Procedures for the Purchase and Acquisition of Shares

The Boards of WRC Holdings, PIL and GWRL will obstahe prior approval

of the Regional Council before any of those comgansubscribes for,
purchases or otherwise acquires shares in any egnmgraother organisation,
which is external to the Group. NB: CentrePort a&veyned by a separate
constitution.

GWRL subscribes for equity from WRCHL to cover dapiexpenditures,
WRCHL in turn subscribes for equity from the Re@ib@ouncil.

Section 60 of the Local Government Act 2002 reaquiteat all decisions
relating to the operation of the companies musihbde in accordance with its
SOl and its constitution.

Compensation

The non-Council Directors of WRC Holdings will réee remuneration and
travel expenses as determined by Council from tortene.

Council Directors of WRCHL, PIL, and GWRL, will rewve travelling
expenses based on the rates applicable to membéns €ouncil, and may
receive remuneration in accordance with Councéddatives from time to time.

The WRCH Group of companies will seek compensatigpragreement from
the Regional Council for:

a) Interest and financial costs relating to the prioviof any inter-company
loans, other financing arrangements and currenbuadcbalances that
may accrue.

b)  Any other function, duty or power they wish the Gpato carry out on
their behalf and which involves the supply of goads services.

Value of Shareholder’s Investment

The valuation of investments will be undertakenresy be required from time
to time by the Directors or Shareholders. The l@felquity is the best proxy.
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