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Name
The name of the cerperationCorporation is Yinhawangka Aboriginal Corporation RNTBC.

Definitions and Interpretations

The definitions and interpretation provisions of the Rule Book are contained in Schedule 1 —
Interpretation and Definitions.-

Objectives-
The ebjectsObjectives of the eerporationCorporation are the following:

(a)  to provide direct relief from poverty, sickness, suffering, misfortune, disability,
destitution, and disadvantage of the Yinhawangka People and other Aboriginal people
of the region;

(b) if the eerperationCorporation is appointed by the Common Law Holders as a
Prescribed Body Corporate, the corporatiornCorporation has the following further

objeets;Objectives:

(i) to be and perform the functions of a Prescribed Body Corporate, for the
purpose of being the subject of a determination under sections 56 and 57 of the
Native Title Act;

(i)  to be and perform the functions of a Registered Native Title Body Corporate for
the purpose of being the subject of a determination under section- 57 of the
Native Title Act;

(i) to hold the Native Title Rights and Interests in trust for the Common Law
Holders or act as agent or representative of the Common Law Holders in
matters relating to the Native Title Rights and Interests;

(iv)  to manage the Native Title Rights and Interests of the Common Law Holders;

(v)  torepresent the interests of the Yinhawangka People in matters relating to
theany Yinhawangka Determination-Area:

(A) as a Registered Native Title Body Corporate under the Native Title Act-
e e L et - [ 110

(B) as otherwise authorised by the Yinhawangka People in accordance with
an- Approved Process;

(c) to accept appointments made by the Yinhawangka People in accordance with the
Approved Process for the cerporationCorporation to act as the “Local Aboriginal
corperationCorporation” or- otherwise as agent of the Yinhawangka People pursuant
to and for the purposes of- native title agreements, indigenous land use agreements
and other contractual arrangements;

(d)  to accept appointments made by the Yinhawangka People in accordance with the
Approved Process for the cerporation_Corporation to be the “Yinhawangka Registrar’
and to- maintain the Register of Yinhawangka People;




(e)

(f)

to develop and manage the delivery of programs, initiatives and other services for the
benefit of the Yinhawangka People and other Aboriginal people of the region;

to maintain, protect, promote and advance the law, culture, native title, traditions and
customs of the Yinhawangka People and other Aboriginal people of the region;

to promote, develop, improve and advance the sKkills, capabilities, knowledge, and
commercial achievements of the Yinhawangka People and other Aboriginal people
of- the region;-

to promote, develop, improve and advance the education, health and wellbeing of the
Yinhawangka People and other Aboriginal people of the region;-

(i) to acquire, hold title or other interest in, encumber, deal in, develop and
manage land, buildings, plant, equipment and other assets for the benefit of
Yinhawangka People and other Aboriginal people of the region;

(i) to provide economic, environmental, social, health, educational and cultural
benefits to the Yinhawangka People and other Aboriginal people of the region;

(i)  to give effect to the principle of self-determination for Aboriginal people
by- promoting, supporting and sponsoring the endeavours of Aboriginal
organisations, groups, enterprises and individuals (for Members), towards
social, cultural and economic development;

(iv)  to promote fair and just representation of the Yinhawangka People in a manner
that provides a fair and just representation of the Members;

(v)  todo all such things may be incidental or necessary to attain all the above
Objectives, including but not limited to, apply for funding from the BMS to fulfil
these objectives-; and

(vi)  to generally act in the best interests of the Yinhawangka People and other
Aboriginal people of the region.

Application of funds to carry out ebjectsObjectives
{a}—Subject to rule 04{b), the CATSIActincome and the-Rule-Beook—al-funds-or-property of the

(@)

Corporation not subject to any special trust canmust be used at the discretion of the
Directors-to-carry-out-the Objects.

Subjectto-the CATSHActapplied solely towards the Objectives and the-Rule-Boek-no

portionpart of the-funds-andthat income or property ofthe-Corporation-may be paid,_
transferred or distributed, dlrectly or indirectly, to any D|rector or Member; except in

falth in the promot|on of the Objectives.

Subject to rule 10.8, rule 1.1.1(a)4a)Nothinginrule-4{b}Hsintended-to-prevent:

(b)  the-paymentingoodfaith-of reasonable-wages-to does not prohibit making a payment

approved or ratified by the Board:




5.2

(i) for out-of-pocket travel and other expenses properly incurred by a Member wheo-
is-an-employee-of-as approved by the Corporation or a Director in accordance
with rule 10.7(c);

(ii) for any reasonable remuneration of a Director determined under rule

10.7(a)thavingregard;

(i) in good faith for a good or service supplied to the eircumstances-of-the-
Corporation andby a Director (other than in the qualifications;role-and-

Fespen&mhﬂescapamtv as a Director of the Company) or Member-as-an-

(A)  where the supply has the prior approval of the Board; and

(B) where the amount payable is a commercially reasonable payment for the
supply; and

(C)  for indemnification of or payment of premiums on contracts of insurance
for any Director to the extent permitted by law and this Corporation.

Powers of the corporationCorporation

Functions and powers of the corporationCorporation as a Prescribed Body Corporate
and Registered Native Title Body Corporate

If the eerperationCorporation is appointed to be the Prescribed Body Corporate or
Registered Native Title Body Corporate:

(a) the eerperationCorporation has the functions and powers prescribed by the Native
Title Act and the PBC Regulations from time to time for a-PBCPrescribed Body
Corporate or aan RNTBC that holds Native Title Rights and Interests on Frusttrust for
the Common Law Holders of those Native Title Rights and Interests; and

(b)  the specific functions, powers and Native Title Decision Making-Processprocess
outlined in Schedule 2 apply to the Corporation.

Further powers of the corporationCorporation

Subject to the CATSI Act and the rule-beckRule Book, the corperationCorporation has the
power to- do- anything lawful to carry out the ebjectivesObjectives, except that the
Corporation cannot charge application fees for membership or annual membership fees.

Register of Yinhawangka People

When this rule applies

This rule applies if the eereFafHenCorQoratlo n has:-




(@) been nominated by the Yinhawangka People according to the Approved Process to
be the Registrar of Yinhawangka People; and-

(b)  has accepted the nomination.
6.2 Corporation to maintain Register of Yinhawangka People

(@)  The eerperationCorporation must establish, maintain and regularly update a register
of all Aboriginal persons who are:

() 18 years of age or over; and
(i) members of the Yinhawangka People.
(b)  The register is to be known as the Register of Yinhawangka People.

(c) The corporationCorporation must maintain the Register of Yinhawangka People in
electronic form and may also maintain the Register of Yinhawangka People in hard

copy.

(d)  The Register of Yinhawangka People is to include the following details in respect of
each person on the Register:

(i) the person’s full name;

(i)  the person’s date of birth (or if it is not known, a reasonable estimation of- their
year of birth); anrd

(iii) the apical ancestor of which that person descends from; and

{ih(iv) the person’s address (if any) for receiving mail, which may be or include
an- email address.

(e)  To avoid doubt, the Register of Yinhawangka People is to be separate from the
Register of Members of the corperation—Corporation.

6.3 Process for updating the Register of Yinhawangka People

(a)  Subjeettoln the event that a person, who is not already being-included on the

Register of Yinhawangka People;-sheould-the Corporation-become-aware-thataperson
claims to be a-memberof-thean Yinhawangka PeeoplePerson, then-the-Cerporation:

(i) The person claiming to be an Yinhawangka Person must apply directly to the
Corporation to be recognised as a member of the Yinhawangka People; and

{H(ii) __the Directors must as soon as reasonably practicable consider the
ela+m lelcatlo n and decide whether to include thethat person on the Reglster

Yinhawangka People

(b)  If a person ceases to be a Yinhawangka Person (including because they are
deceased) then the Corporation must as soon as reasonably practicable remove the
person from the Register of Yinhawangka People.




6.4

6.5

(c)

(d)

For the purposes of rules 6.2(a), 6.3(a)-and 6.3(b), whether a person is or continues to
be included on the Register of Yinhawangka People will be determined by the
Directors applying the following criteria. -If there is any inconsistency, a criterion
higher in the list prevails over one that is lower in the list. -The Corporation:

(i) must include a person on or remove a person from the current Register
of- Yinhawangka People if a court of competent jurisdiction determines that the
person is or is not (as the case may be) a Yinhawangka Person;-

(i) must include a person on or remove a person from the current Register
of- Yinhawangka People if the Common Law Holders of Native Title in respect
of a Ymhawangka Determlnatlon epﬂqe%embepsref—the—Na%we—'MI&GJam
make a decision in accordance
with an Approved Process that the person is or is not (as the case may be)
a- Yinhawangka Person; and

(i)  may request and act upon the advice of:-
{A)—the Representative Body for the Native Fitle Claim-Area;—or

area the selicitor-on-therecordforsubject of the Yinhawangka
Claim-Determination.

A person who is on the Reqister of Yinhawangka People must update the Corporation
if their details change.

Corporation to keep records

The Corporation must keep a written record of:

(@)

(b)

(c)

all decisions made under rules- 6.3(a) and_6.3(c)(ii)-, including the date of the
decision;-

the date a person is added to the Register of Yinhawangka People and a succinct
statement of the reason they were added (including, where applicable, by reference
to- the matters in- rule 6.3(c)-};); and

all persons removed from the Register of Yinhawangka People under rules 6.3(b)
and 6.3(c)-, including the date they were removed and a succinct statement of the
reason they were removed.

Register to be made available—

(@)

The Corporation must as-scon-as-reasonably-practicablewithin fourteen (14) days

following receipt of a written request te-de-so;-allow any of the following persons to

inspect the Register of Yinhawangka People erprovide-them-with-a-copy-of-the-
Registerof-YinhawangkaPeeple{as-therequestmay-be)without charge:

{i—the trustee of the BMS;

(i) the applicant in respect of a Yinhawangka Claim; or

(i) any person who is on the Register of Yinhawangka People or who has
requested to be included on the Register of Yinhawangka People.




(b)

Notwithstanding rule 6.5(a)(ii), the Corporation may withhold the information referred
to-_in rule- 6.2(d)(iii) from a person referred to in rule 6.5(a)(ii)-, other than from a
person on the Register of Yinhawangka People who requests access to information
on the Register about him or her-self .-

(c)  The Corporation may allow any other person to inspect, or provide any other person
with a copy of, the Register of Yinhawangka People, subject to such terms and
conditions as the Directors consider appropriate.

—embers

7. WhoMembership of the Corporation

7.1  Direct representation model

The Corporation will have a direct representation membership model. Every individual

person who meets the eligibility criteria can apply and become a Member.

7.2  Eliqgibility for membership

feh(a) A person is eligible? for membership if the person is:
fomacmabosancios

(i) atleast-18 years eldof age or over;

(i)  an Aboriginal or Torres Strait Islander person; and

(iii) a Yinhawangka Person.

6.-67.3 How to become a memberMember

A person becomes a Member if:

(@)
(b)
(c)

a person applies in writing-_in the form prescribed by the Directors;

Athe person needs-to-beis eligible urder+ule~for membership;

the Directors accept the application; and

(d)

the person’s name is entered on the Register of Members.

6-77.4 Deciding membership applications

(a) Fhe Directors-must-Membership applications will be considered by the Directors in

(b)

accordance with a policy adopted by the Directors that addresses the process, and
the criteria used, for assessing applications.

Membership applications must be decided within a reasonable period after they are

(c)

received.

In determining eligibility for membership, the Directors:

(i) must take into account and are bound by:




»—the description of the NativeTFitle-Claim-Group-in-theYinhawangkaClaim-from-timefrom

(A) the-description-of the Native Title-Common Law Holders in any-relevanta

Yinhawangka Determination;_and

(B) any relevant declaration or determination by a eeurtCourt of competent
jurisdiction as- to- whether a person or class of persons is or is not a

Gtamq—eperCommon Law HoIder of Native T|tle in respect of a
Yinhawangka Determination:; and

(ii) may consider the contents of the membership application and may seek and
rely on the opinion of the Common Law Holders, Members or other relevant
person or entity.

{bj(d) The Directors may 2 g g
ineludingmust accept a membersh|p appllcat|on |f the appllcant

I i . t I logist:
(i) whetherornotapplies for membership in the required manner; and

(ii) meets the eligibility requirements under rule 7.273person's._

te)(e) If the Directors accept a membership application they must notify the applicant of the
decision and enter the applicant’s name appears-on the Register of ¥irhawangka-

Peepteuat_therelevantettme—erMembers within 14 days of the decision.

{eh(f) Fhe-directors-mayDirectors refuse to accept a membership application—-they-do-so-
they, the Corporation must write-tenotify the applicant abeutwithin 14 days of the

decision and thereasensforitmay provide in writing:

(i) reasons for the decision; and

(ii) a copy of rule 7.475.

6.-87.5 Appeal againstrefusalto-if Directors do not accept application-for-membership

H—anlf the Directors do not accept a membership application—for—membership—is—rejected, the

Apphicantapplicant is entitled to appeal the rejectiondecision by usingnotifying the procedure
outlinedDirectors in thisrule—




(@) The-Applicantmustwrite-to-the-Corporation-setting-outwriting of the basis on which
dhefoclennt oole Lot be caloci o uiee lncopee o penconalble they annesl|

(b) At the next meeting of the Directors following receipt of an appeal, the Directors must
reconsider the original membership application in light of the reasons stated in the
appeal and seek the views of the Council of Elders (if any) to determine whether to
accept or reject the appeal._

(c) If an appeal is accepted, the Corporation must notify the Applicantapplicant in writing
and add the Applicant'sapplicant’'s name to the Register of Members within 14 days of
the decision._

(d) Ifthe appeal is rejected, the Corporation must notify the Applicantapplicant and
provide in writing reasen(sjthe reasons for the rejection within 14 days of the decision..

(e) Ifthe Applicant’sapplicant’s appeal is rejected and the Applicantapplicant wishes to
pursue the application for membership, the Applicantapplicant must do so in
accordance with the Dispute Resolution Procedure outlined in the Rule Book.

6-97.6 Members’ rights and obligations
Loraormborenn:

7.6.1 Members’ rights

(a) In addition to other rights under the CATSI Act, a Member has the following rights:

(i) attend, speak and vote at generalmeetingsa General Meeting of the
Corporation;

»—be nominated or appointed as a Director (see rule 9be-made-a-director{if-the-memberis-eligible
| ; I Laibilit of di \

(i) );

(i) to put forward resolutions to be voted on at a General Meeting of the

Corporation in accordance with rule 8.8at-general-meetings;-including-under
Feie-;

@i(iv) to ask the directorsDirectors to call a General Meeting of the Corporation in
accordance with rule 8.5.5general-meeting-underrule-;

(V) to access the following Books and records of the Corporation:




(A) the Reqister of Former Members, the Register of Members and the
Register of Yinhawangka People;

(B) _ the minute books, under rule 15.7;

(C)  the Rule Book; and

(D)  certain reports prepared by or for the Directors and the Corporation, in
accordance with the CATSI Act;

(vi)  to ask the Directors to provide access to any other records or Books of the
Corporation in accordance with the Rulebook;

eo—t0 have Disputes regarding the Corporation with another Member or with the Directors dealt with

under the process in rule 16look-at-the-members registerfree-of charge
(/) tmeee e e oo vl endinee ane s o
»—Jook at the BooksAGMs-free-of charge

= e e e
. ; | ; loalt with_usi I

) viii) look-at-the-books of the eerporationCorporation if the directorsDirectors
have authorised it or the membersMembers pass a resolution at a
members’Members’ meeting which approves it.

(b) A Member cannot be removed as a Member unless the Directors and the Corporation
have complied with rule 7.10#4+ and 7.11+42.

6.107.7 Members’ responsibilities
A-membermust:

e

(a) letEach Member has the following responsibilities:

(i) To comply with the eorperation-know-if-theyCATSI Act and this Rule Book;

(i) _To notify the Corporation of any change to their addresscontact details within
28 days;

(i)  To comply with any Code of Conduct adopted by the Corporation;

((iv) To treat other membersMembers, Directors, officers and staff of the
Corporation with respect. and dignity;

(V) To not behave in a way that significantly interferes with the operation of the
Corporation or of Corporation meetings; and




(vi) Not to make any public statement on behalf of the Corporation unless
authorised by the Directors.

6-117.8 Liability of membersMembers

The membersMembers do not have to pay the eerporation’sCorporation’s debts if the
corperationCorporation is wound-_up.

6-127.9 How to-stopa person stops being a memberMember
(@) A person stops being a memberMember if:
(i) they resign in writing; or
+—they pass-away

(ii) their membership is cancelled in accordance with rule 7.10 or-_7.11.

(b)  When a person stops being a memberMember the eerporationCorporation must put
their name, address and the date they stopped being a memberMember on the

registerReqister of formermembersFormer Members.

6-137.10 Cancelling membership

7.10.1 Member cannot be contacted

(a) The Corporation may cancel a membership by a Special Resolution in a General
Meeting if, during the continuous two vear period before the General Meeting, the
Corporation has:

(i) made two or more reasonable attempts to contact the Member at the address
entered on the Regqister of Members for that Member; and

(ii) been unable to contact the Member.

If the Corporatlon cancels a membershlp under rule 7.10. 17—1—1—}Arpereﬂ%memberh+&eaﬂbeeaﬂeeue€Lby

(b) , the Directors must send that person a copy of the Special Resolution at their last
known address, as soon as possible after the Special Resolution has been passed.

7.10.2 Member is not an Aboriginal or Torres Strait Islander person

(a) If rule 7.27-3-( includes a requirement that an individual be an Aboriginal or Torres
Strait Islander person, a membership may be cancelled if thisa Member is a-

regquirementfor-membership).not an Aboriginal or Torres Strait Islander person.
(b)  The directors-mustgive-the-person-notice-of the-cancellation-of- their- Corporation may

cancel a membership by Special Resolution in a General Meeting if the Corporation is
satisfied that the Member is not an Aboriginal or Torres Strait Islander person.




{b)(c) If the Corporation cancels a membership under rule 7.10.2741-2atthe person’slast
known-address, the Directors must give that Member a copy of the Special

Resolution, as soon as possible after the-specialreselution-is-it has been passed.-

7.10.3 Member behaviour

(a) The Corporation may cancel a membership by Special Resolution in a General
Meeting if the Corporation is satisfied that the Member has behaved in a way that
significantly interfered with the operation of the Corporation or of Corporation

meetings.
If the Corporatlon cancels a membershlp under rule 7.10. 37—1—1%When—a—pe#sen—s—memberhip—rs—eaneeHed

(b) , the Directors must give that Member a copy of the Special Resolution, as soon as
possible after it has been passed.

6-147.11 Directors’ limited right to cancel membership

(@) Eepgreemd&net_eevepedThe Directors may, by ruleresolution, cancel a
persen’sperson's membership ean-be-cancelled-by-the-directors-passing-aresolution-
at-a-directors"meeting-if the member-Member:

(i) is not erstops-being-eligible for membership-as-seteutinrule—; or
he di . | thei I hi
(ii) the-memberhas ceased to be eligible for membership.

(b) Before cancelling the membership, the Directors must give the Member notice in
writing stating that:

(i) the Directors intend to cancel the membership for the reasons specified in the
notice; and

(i)  the Member has 14- days to object in writing to the pltanned-cancellation_of the
membership.

(c) If the memberMember does not object, the directorsDirectors must cancel the
membership.

(d) If the Member objects to the cancellation of membership:

(i) the Directors must not cancel the membership; and

(i) the Corporation may, by passing-a-resolution atin General Meeting, cancel the

membership.




b)(e) If a directors’meeting—Fhenmembership is cancelled, the Directors must give the
former-memberMember a copy of the resolution_(being either the resolution of the

Directors or the resolution of the General Meeting) as soon as possible after it has
been passed.

7.12 IHSuspension of Members

7.12.1 Decision of the member-objects;Board

(a) The Board may resolve to suspend a Member if the drweeteps—eamqet—eaneelBoard is
satisfied that the r

passing-a-Member has:

(i) failed to comply with this Rule Book; or

(ii) behaved in a way that significantly interfered with the operation of the
Corporation or of Corporation meetings.

te)(b) The Board must give a Member who is the subject of a proposed resolution under
rule 7.12.1(a)at-a-general written notice of the proposed suspension not less than
21 days prior to the date of the Board meeting--, specifying:

(i) the time, date and place of the Board meeting at which the question of the
suspension will be considered; and

(ii) particulars of the Member’s conduct which is the subject of the notice.

(c) A Member who is the subject of a proposed resolution under rule 7.12.1(a) may:

(i) make written representations and provide these to the Corporation for
circulation to the Directors prior to the relevant Board meeting, which must:

(A) be of a reasonable length; and

(B) not be defamatory, abusive or threatening;

(ii) speak to the motion at the relevant Board meeting; and

(iii) elect to bring a support person, who is not a legal representative, to the
relevant Board meeting.

(d)  The Corporation must give a copy of the representations referred to in rule 7.12.1(c),_
provided that those representations meet the relevant requirements.

4.2—The Board must resolve whether to suspend or decline to suspend the Member at

the Board meeting referred to in rule 7.12.1(a)Fhe register/s-of members-and-former
members

o the names-and-addresses-of members-and formermembers

(e) the-date-when-each- and must communicate that decision to the relevant Member as
soon as possible after the decision is made.




(f) A Member’s suspension will continue until the conclusion of the next General Meeting
following the Board’s decision to suspend them.

7.12.2 Conseguences of suspension

(a) During the period of suspension, the Member loses any rights (including voting rights)
arising as a result of Membership.

(b) When a person’s Membership is suspended, the Secretary must record in the
Reqister of Members:

(i) that the person’s rame-was-added-to-theregisterMembership is suspended;

(ii) the date on which the suspension takes effect; and

(iii)  the period of the suspension.

7.13 _Registers

7.13.1 Corporation to maintain a Register of Members

The Corporation must set up and maintain a Register of Members.

7.13.2 Information on the Register of Members

(a) The Register of Members must state:

(i) the Member's full name;

(ii) the Member's address:

(i)  the Member's email address, if apersonany;

{h(iv) if the Member is not an Aboriginal or Torres Strait Islander person-{if-

rule—allews-hon-Aberiginal-or-non-Torres-Strait-lslandermembers); and
o for former members, the date when they stopped being a member.

(V) Iheregrste#son which the Member's name was entered on the Reqister of

(b) The Register of Members may also contain any other name by which the Member is
or was known.

7.13.3 Corporation to maintain a Register of Former Members

(a) The Corporation must set up and maintain a Register of Former Members which must
state, in respect of people who have ceased to be a Member within the previous

sSeven years:

(i) any information previously detailed in the Register of Members in respect of the
person; and

(ii) the date on which the person ceased to be a Member.




(b) The Corporation may maintain the Reqister of Former Members in one document
access-address-or-with the Register of Members.

7.13.4 Location of Registers

(a) The Corporation must keep the Registers:

(ib(i) if i-the Corporation is a large corporation, at its registered-effice—Reqistered
Office; or

(ii) Fheregister-of-members-must-be-madeif the Corporation is a small or medium

corporation, at its Document Access Address.

7.13.5 Inspection of Registers

(a) A Member may inspect the Registers without charge.

(b) A person who is not a Member may inspect the Registers upon payment of any fee
required by the Corporation.

(c) The Corporation must give a person a copy of the Reqisters (or part of either
Reaqister) within 7 days if the person:

(i) asks for the copy; and

(ii) pays any fee (up to the prescribed amount) required by the Corporation.

6-144-27.13.6 Making Register of Members available at the-AGM-

The Corporation must:

(a) make the Reqgister of Members available for inspection by Members at the AGM: and

(b) ask each Member attending the AGM to:

(i) check their entry in the Register of Members; and

(ii) inform the Corporation of any corrections that need to be made to their entry in

the Reqister of Members.

7.13.7 Providing Registers to Registrar

The Corporation must provide the Registrar with a copy of the Reaqister of Members, or the
Reqister of Former Members, within 14 days of a request to do so, or such longer period as
the Regqistrar specifies.

7.14 Membership Fees

The Corporation must not impose fees for membership of the Corporation.

7-8. General meetingsMeetings and Annual General Meetings (AGMs-
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8.1.1 Holding AGMs

The Corporation must be-held-beforehold an AGM within 5 months after the end of Nevember
each-yearthe Financial Year.

8.1.2 Extension of time for holding AGMs

(@)  The Corporation may apply to the Registrar to extend the period within which the
Corporation must hold an AGM provided the application is made before the end of
that period.

s e e
hoeking : F I

(b)  confirminglf the Registrar grants an extension, the Corporation must hold its AGM
within the extended period specified by the Registrar.

8.2 Business of AGM

(a) The business of an AGM may include any of the following, even if not referred to in
the notice of meeting:

(i) Confirmation of the minutes of the previous genreral-meetingGeneral Meeting;

(i) Checking of details on the Register of Members (see rule 7.13.6presenting)

»—the consideration of the reports-generalfinancial-directors’

(i) eleeting-directors{i- under Chapter 7 of the CATSI Act that are required) to be
presented at the AGM;

(iv) ehoosingan-auditerelection of Directors (if required));

(ib(v) the appointment and agreeing-on-thefee-remuneration of the Auditor (if any);
and

15 Calli I :

(vi)  Fhe directors-can-call-a-generalasking questions about the management of the
Corporation and asking questions of the Auditor (if any).

(b) Members may only raise other matters for discussion at an AGM which are not on the
agenda during general business.




8.3

8.4

uestions at AGMs

The Chairperson of an AGM must give Members a reasonable opportunity to ask questions
about or comment on the management of the Corporation.

Questions by Members of Auditors at AGM

8.5

If the Corporation’s Auditor or the Auditor’s representatives is at an AGM, the Chairperson of
the meeting er-AGM-must give the Members a reasonable opportunity to ask the Auditor or
Auditor’s representatives questions relevant to the:

(a) conduct of the audit;

(b) preparation and content or the Auditor’s report;

(c) accounting policies adopted by the Corporation in the preparation for the financial
statements; and

(d) independence of the Auditor in relation to the conduct of the audit.

General Meetings

8.5.1

Purpose of General Meeting

8.5.2

A General Meeting must be held for a proper purpose.

Time and place of General Meeting

8.5.3

(a) A General Meeting must be held at a reasonable time and place.

(b) If the Directors change the place of a General Meeting, notice of the change must be
given to each person who is entitled to receive a notice of a General Meeting.

Business of General Meeting

8.5.4

(a) The business at each General Meeting must include all matters set out in the notice of
the General Meeting.

(b) Members may only raise other matters for discussion at a General Meeting which are
not on the agenda during any other business.

Directors may call General Meetings

8.5.5

A majority of Directors may call a General Meeting by passing a resolution in a

directors’Directors’ meeting-or-by-eirculating reselution-.

Members may ask Directors to call General Meetings

{b)(a) The Directors must call and arrange to hold a General Meeting on the request of at

least the required number of members-canrequestthe-directorsto-calla-general-
meeting—Members specified under rule (b) below.

(b) For the purpose of rule (a) above, the required number of Members is the greater of:




Number of
membersMembers in

corporationCorporation
2-to 10-members Members

11-to 20-members Members
21-to 50-members Members
51-members Members or more

Number of membersMembers
required to request a general
meetingGeneral Meeting

= 1 memberMember

= 3-members Members

= 5-members Members

= 10- per cent of membersMembers

(c) Fhe-members’A request under rule (a) above must:

(i) be in writing;

(ii) state any reseldytionsresolution to be proposed at the meetingGeneral Meeting;

(iil)  be signed by the membersMembers making the request;

(iv)  nominate a memberMember to be the contact memberMember on behalf of the
membersMembers making the request; and

(v)  be given to the eerperation—Corporation.
Within-the-21-daysSeparate copies of receivinga document setting out the request the-directors-must-either

call-the-meeting-or-apply-to-the-Registrar-to-deny-the-request:

(d)  may be used for signing by Members if the wording of the request is frivolous-or-
unreasenable-oridentical in each copy.

8.5.6 complying withTiming for the requested General Meeting

(a) If the Directors agree to call a General Meeting, they must call the meeting within the
21 days after the request would-be-contrarywas sent to them.

te)(b) If the interestsDirectors have applied to the Registrar for permission to refuse to call a
General Meeting, and the Registrar has refused permission, then the Directors must
call a General Meeting within 21 days after being notified of the members-asa-
wholeReqistrar’s decision.

(c) a-directerlf the Registrar grants the Directors’ application to deny a request for a
meeting, the Directors must notify the contact Member of the Reqistrar’s decision
within 21 days after being notified of the Reqistrar’s decision.

8.5.7 Directors may apply to deny a Member’s request to call a General Meeting

{H(a) A Director, on behalf of all of the directorsDirectors, may apply to the Registrar for
permission to deny the request-to-call-a-general-meeting-, if the Directors resolve:
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(i) that the request under rule 8.5.5 is frivolous or unreasonable; or

(ii) that complying with a request under rule 8.5.5Fhe-directors’ would be contrary
to the interests of the Members as a whole,

{ey(b) An application to the Registrar under rule 8.5.6(b)te-deny-the-members request must:
(i) be in writing;

(i)  set out the reasens-why-they-wish-to-deny-holding-the-meeting-ground on which

the application is made; and

(i)  be made within 21 days after the members-request fora-meeting-was made._

)(c) The directorsDirectors must, as soon as possible after making an application, give
notice-to-the contact memberMember notice that they-have-applied-to-the Registrarto

deny-therequest—an application has been made.
18 G | ina_busi
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7-28.6 considering-the-business-orresolutions-in-the-Requirements for notice of
meeting-General Meeting

7-2-18.6.1 __ Notice for general-meetings-and-AGMsGeneral Meetings

(a) Atleast 21- days’ notice must be given- of a General Meeting.

Subject to rule 8.6.1(c)Netice-must-be-givento:
I berindividuall
o the directors
o—the-contactperson-or-secretary
I i it ion )

(b) , the Corporation may call:

(i) an AGM on shorter notice, if all the Members agree beforehand; and

(ii) may call a General Meeting on shorter notice, if at least 95% of the Members
agree beforehand.

(c) At least 21 days’ notice must be given of a General Meeting (which cannot be
shortened) where a resolution will be moved to:

(i) remove a Director;

(ii) appoint a Director in place of a Director removed; or

(iii) remove an Auditor.

8.6.2 Requirement to give notice of General Meeting to Members and officers




8.6.3

The neticeCorporation must give written notice of a General Meeting to the following people:

(a) each Member entitled to vote at the meeting;

(b) each Director:;

(c) the Contact Person or Secretary; and

(d) the Auditor (if any).

Contents of notice of General Meeting

(a) A notice of a General Meeting must:

set out:
o the place, date and time for the meeting
»—the business-of (and, if the meeting
e il lution is bei 4 ; T
(i) anyto be held in 2 or more places, the technology tethat will be used in-the-
meeting-(ifrequiredjto do this);

(ii) ifFa-memberstate the general nature of the meeting’s business;

(iii) if a Special Resolution is to be proposed at the meeting, set out the intention to
propose it and state what it is; and

{i(iv) state if a Member can appoint a prexy-Proxy.

(b) NeticesThe information included in a notice of a General Meeting must be worded and
presented clearly and concisely.

8.6.4 Postponing a General Meeting

8.7

(a) After notice has been given for a General Meeting, the Directors can decide to
postpone the meeting (this means delay or reschedule the meeting for a later date) if
there are exceptional reasons for doing so (such as the death of a community person,
a pandemic or other health crisis, or a natural disaster).

(b) The Directors postpone the meeting by passing a resolution in a Director's meeting.

(c) The Corporation must give reasonable notice of the postponement and give each
memberMember individually by-senrding-by-posta notice of the postponed meeting
setting the new date, time and place.

. Failure to their address, by fax, by email or via social media. Notice can alsogive

notice

A General Meeting, or any proceeding at a General Meeting will not be given-ina-manner
which-follows-Aberiginal-or Ferres-Strait-Islander-custom-invalid just because the notice of

the meeting was not sent to a person or a person has not received a notice.




7-38.8 Members’ resolutions

8.8.1 The required number of members can proposeNotice of Members’ resolutions

(@)

If a Member or Members wish to move a resolution by-givingat a General Meeting, a

notice of itthat resolution must be given to the eerporation.Corporation by at least the
required number of Members (Proposing Members) set out below:

Number of Number of membersMembers
membersMembers in required to request a general-
corporationCorporation meetingGeneral Meeting

2-to 10-members Members = 1-member Member

11-to 20-members Members = 3-members Members

21-to 50-members Members = 5-members Members

51-members Members or more = 10- per cent of membersMembers

(b)  FheA notice of a Members’ resolution must-:

(c)

(i) be in writing

(ii) set out the wording of the proposed resolution-in-writing; and must-

{H(iii) be signed by the membersMembers proposing #to move the resolution.

Separate copies of a document setting out the notice may be used for signing by

Members if the wording is identical in each copy.

8.8.2 Consideration of a Members’ resolution

(a)

If the Corporation has been given notice of a Members’ resolution it must be

(b)

considered at the next General Meeting that occurs more than 21 days after the notice
is given.

The cerporationCorporation must give netice-of thereselution-to-all membersits
Members notice of that resolution at the same time, or as soon as possible
afterwards, in the same way as-rule— it gives notice of a General Meeting.

(c) The corporation-mustconsiderthe-Corporation does not have to give notice of a

resolution if it is defamatory.

te)(d) In order for a Members’ resolution to be considered and put to the vote at a General

Meeting, at least 75% of the rext-general-meeting-which-is-being-held-more-than28-
days-afterProposing Members must be present at the netice-from-the-members-has-

been-given-to-the-corporation-General Meeting.

7-48.9 Quorum at general-meetingsGeneral Meetings and AGMs

8.9.1 Quorum




(@)  The quorum for a meeting-ofthe CorperationMembers-General Meeting is 20
peepleMembers that are able to- vote at that meeting-.

(b)  The quorum must be present at all times during the whele-meeting. #
8.9.2 Adjourned meeting where there is no quorum-after-one-hour

(a) If no quorum is present at a General Meeting within 1 hour after the time for the
meeting set out in the notice, the meeting is adjourned untilto the same time of the
same day in the next week-at-the-same-time, and atto the same place-—_unless the
Corporation specifies otherwise.

(b)  If thereis-stilb-no quorum;_is present at the resumed meeting is-eanecelledwithin 1 hour
after the time for the resumed meeting, the meeting is dissolved.

7-4.28.9.3  How to count the quorum
To work out if there is a quorum:

(@)  count each memberMember present at the meeting (if a memberMember also holds a
proxyProxy, that memberis only counted once)); and

(b)  ifrule-8-45.8.13 allows proxies and a memberMember has appointed a proxyProxy
and the memberMember is also present at the meeting, do not count the member's-
proxyMember’s Proxy holders if they are not a memberMember.

7-68.10 Chairing general-meetingsGeneral Meetings and AGMs

(a) The directors-ean-Directors may elect semeonean individual to chair a General
Meeting (Chairperson).

(b)  The Members at a General Meeting must elect a Chairperson to chair the meeting-—-

they-dontif:

(i) the membersmustelect someone-Directors have not already elected a
Chairperson; or

(ii) a previously elected Chairperson is not available or does not want to chair the
meeting.

{a)(c) The Chairperson must adjourn a General Meeting if the majority of Members present
agree or direct that the Chairperson do so.

768.11 Using technology at general-meetingsGeneral Meetings and AGMs

General meetings—and-AGMsMeetings can be heId at more than one place usmg any
technology that gives membe :

mast—beset—em—m—th&nehe&ef—meennngembers as a Whole a reasonable opportunltv to
participate.

+78.12 Voting at general-meetingsGeneral Meetings and AGMs

8.12.1 Decisions at General Meetings




The decisions or resolutions of the Members at a General Meeting will be put to a vote in
accordance with this rule.

8.12.2 Entitlement to Vote

(@) Each memberMember has one vote at a General Meeting, both on a show of hands
and a Poll.

(b) If the Chairperson is a Member, he or she is entitled to vote at a General Meeting in
his or her capacity as a Member.

{b)(c) The ehairpersenChairperson has one vote (if he or she is a member) plus a casting
vote-

(d) A resolution, other than a Native Title Decision, is passed by a General Meeting if it
receives more than 50% of the votes cast by the Members present.

8.12.3 Objections to right to vote
A challenge to a right to vote at a meeting-mayGeneral Meeting:

(a)  May only be made at the meeting;; and-must
te)(b) Must be determined by the ehairperson,-whose-deeision-is-final—Chairperson.

8.12.4 How voting is carried out by show of hands

(a)  Aresolution put to the vote is decided by-majority-on a show of hands, unless a
pelPoll is demanded-underrule—.

{eh(b) The ehairpersenChairperson tells the meeting whether they have received any
proxyProxy votes and how they are to be cast.-

(c)  Fhechairperson-declarestheresults-of- the-vote;onrOn a show of hands, erwhen-a

polideclaration by the Chairperson is- conclusive evidence of the result, provided that
the declaration reflects the show of hands.

8.12.5 How voting is carried out by a Poll

A Poll is a secret ballot as opposed to a show of hands and is conducted by Members
signing a paper headed “for” or “against” a resolution as the case may be.

8.12.6 How Members can demand a Poll

fe)(a) At a General Meeting, a Poll can be demanded- by:

(i) Either-the-chairpersonThe Chairperson; or

H(ii) _any memberMember entitled to vote on the resolution-can-demand-a-poll-~A-pel
is a formal count of votes..




(b) A pelleanPoll may be held-insteaddemanded:

(c)

(i) Before a vote is taken;

(ii) Before the voting results on a show of; hands are declared; or-

{h(iii) immediately after; the voting results on a vete-decided-by-majeriby-on-a-show of

hands- are declared.

A peliPoll demanded on any matter must be taken immediately. The ehairChair of the

H(d)

meeting directswill direct how the peliPoll will be taken.

A demand for a Poll may be withdrawn.

7-88.13

(a)

(b)

Proxies at general-meetingsGeneral Meetings and AGMs

Members can appoint another memberMember as their proxyProxy to attend
meetings and vote for them.

A memberMember can only appoint one proxyProxy per meeting.

A person appointed by a memberMember as their attorney under a power of attorney
may not give a prexyProxy to another memberlMember or person to attend meetings
and vote for them.

A proxyProxy appointment must contain the member'sappointing Member’s name and
address, the cerperation’'sCorporation’s name, the prexy’sProxy’s name, the meeting
where the prexyProxy is going, and it must be signed by the memberappointing
Member.

Note:—__An appointment of prexyProxy form is at Schedule 4—Appointment of Proxy form-ef
feeplebecle
of this Rule Book.

(e)

(f)

798.14

(a)

(b)

The corporationCorporation must receive the proxy’sProxy’s appointment at least
48- hours before the meeting.

A person must not be a proxyProxy for more than three membersMembers.
Other people at general-meetingsGeneral Meetings and AGMs

A person appointed by a member as their attorney under a power of attorney may not
in their capacity as attorney attend general meetings and AGMs or vote for the
member, whether personally or through a proxy.

The ehairpersenMembers, by resolution, may allow any non-memberMember to
attend general-meetings-and- AGMs-But-the person-General Meetings (Observer). An

Observer cannot propose or vote on resolutions.

8.15 Disruptions to General Meetings

(a)

If the Chairperson or Directors in their opinion consider that a person in attendance at

a General Meeting is disrupting the General Meeting, the Chairperson, or one of the




Directors if no Chairperson has been elected, may give verbal notice to that person
that he or she is disrupting the General Meeting.

(b) If the person continues to disrupt the General Meeting, the Chairperson, or a Director
if no Chairperson has been elected, may give a second verbal notice to that person
that he or she is disrupting the General Meeting.

(c) If, after 2 verbal notices, the person continues to disrupt the General Meeting, the
Chairperson, or a Director if no Chairperson has been elected, can direct that person
to be removed from the General Meeting.

440-If a person is removed from a General Meeting in accordance with rule 8.15(c), the
Directors may suspend the person as a Member in accordance with rule
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(d)  Hthe.
8.16 Adjourned Meetings

(a) A resolution passed at a General Meeting resumed after an adjournment is passed on
the day it was passed.

(b) Only unfinished business is to be transacted at a General Meeting resumed after an
adjournment.

9. Directors of the Corporation

9.1  Number of Directors




are-comprising:

(a) 6 Yinhawangka Directors, of which

(i) 2 must be descendants from the three-Yinhawangka-Minatangunha apical
ancestor;

(ii) 2 must be descendants from the Jardunha apical ancestor;

(iii) 2 must be descendants from the Thurantajinha & Wilga apical ancestors:—; and

(b) At least 1 and up to 2 Independent Directors.

#109.2 Eligibility ef-directors-for appointment as a Director

Subject to rule 9.2(b) and 9.2(c)A-director{otherthan-a-directorappointed-underrule}-must be:

e
o a-member

(a) a, an individual is eligible for appointment as a Director if they are an individual who is:

(i) able to demonstrate the following qualifications and requirements:

(A) financial literacy;

(B) leadership experience;

(C)  experience with directorships and boards;

(D) commitment to uphold all the legal duties, responsibilities and
obligations of a Director;

(E) absence of conflicting commitments:

A)(F) for Yinhawangka persenDirectors, standing and respect within the
Yinhawangka;

i writing before bel o s o director

(G)  for Independent Directors, standing and respect within the broader
community; and

(ii) able to produce a National Police Certificate which does not contain any
convictions for criminal offences that are punishable by imprisonment for a
period of greater than 12 months (excluding traffic violations).




(b) An individual who is disqualified from managing Aboriginal and Torres Strait Islander
Corporations under Part 6-5 of the CATSI Act may only be appointed as a Director of
the Corporation if the appointment is made:

(i) with permission granted by the Regqistrar; or

(ii) with leave granted by the Court.

{b)(c) A person is not eligible to become a directorDirector if the person:

(i) subject to (b), has been disqualified from managing-:

(A) _ corporations:er under the Corporations Act or the CATSI Act; or

(B) incorporated associations under the Associations Incorporation Act 2015
(WA) or under any other equivalent legislation in another Australian

jurisdiction;

(i) has been disqualified from being a responsible entity for the purposes of the
Australian Charities and Not-for-profits Commission Act 2012 (Cth);

{i(iii) is a full--time employee of the cerpoerationCorporation; or

{ih(iv) was a girecterDirector of the eerperationCorporation at the time it was placed
under special administration on 16- May 2019. These people are not eligible to
be appointed as a directorDirector for a period of four years from Friday,

21- February 2020.

9.3 Additional eligibility for appointment as a Yinhawangka Director

(a) In addition to the eligibility requirements in rule 9.2, a person is only eligible for
appointment as an Yinhawangka Director if they are a Member.

(b) If a nominee for appointment as an Yinhawangka Director is not able to demonstrate
every qualification set out in rule 09-2(a) but expresses a willingness to learn and
attain that qualification, they may be appointed as a Director subject to the following
conditions:

(i) the person must undertake appropriate training to attain that qualification and
the Corporation will meet the expense of the training and otherwise provide full
support and encouragement of the person and his or her efforts to achieve the
requisite qualifications;

(ii) the person may act as Director for 12 months while undertaking the training.

(c) Not more than one Yinhawangka Person from each Immediate Family are eligible to
be a Director at any one time.

9.4 _Additional eligibility for appointment as Independent Director

(a) In addition to the eligibility requirements in rule 9.2, a person is eligible for
appointment as an Independent Director if they:




(i) are Independent;

(ii) have, or within the first year of the Independent Director’s term will have,
completed a Director’s course approved by the Australian Institute of Company
Directors or another similar reputable organisation;

(iii) have expertise (whether by qualification or experience) in 1 or more of the
following areas:

(A)  financial management;

(B) legal practice;

(C) _ accounting;

(D) Indigenous community development; or

(E) Indigenous business development; and

(iv)  have such other characteristics as may be considered appropriate for
membership on the Board such as having an understanding of and previous
experience working with Indigenous communities.

+119.5 Majority of directorDirector requirements
A majority of directors-ofthe-corperationDirectors must:

(@)  wusuallyordinarily reside in Australia;
(b) be membersMembers of the eorperationCorporation; and

a a a , A‘n= ‘-.. '.‘g.
or-step-childrenConsent to act as a Director

(a) Before a person may be appointed as a Director that person must give the
Corporation a signed consent to act as a Director of the Corporation.

(b) The Corporation must keep the consent.

9.7 Appointment of Directors

9.7.1 Appointment of Yinhawangka Directors

(a) Candidates for appointment as a Yinhawangka Director must nominate in writing in
the form prescribed by the Corporation at least 28 days prior to the date of the AGM
or General Meeting at which an election will be held.

(b) Yinhawangka Directors are appointed by the Members in General Meeting.




(c) The Board may, by resolution, recommend the most suitable nominees to be
appointed by resolution of the Members at a General Meeting.

23— Hew-to become-adirector

(d)  The process of electingappointing Directors will be by separate elections by the
Members who are descendants from each of the three Yinhawangka apical ancestors
being:_

(i) Minatangunha; and
(ii) Jardhunha; and

(iii)  Thurantajinha & Wilga.

(e) Before being appointed as a directer;Director:

(i) the Board must review the person’s application and determine if the person is_
eligible in accordance with rule 9.2; and

(3(ii) the person must give the eerporationCorporation their consent in writing to act
as a director—Director.

{e)(f) The eerperationCorporation must notify the Registrar of the directer'sDirector’s
appointment and personal- details within 28- days after they are appointed.-

(q) The Chairperson will make a final decision on any Dispute which may arise in relation
to the process of electing the Directors.

2-4—Appointment of Independent

9.7.2 Directors-

(a)  Independent Directors will be elected-onrotationfor-atwo-yearterm,so-that-the-

appeintment-of-half-ef-appointed by the Directors by passing a resolution in a
Director’s meeting.

(b) Candidates for appointment as an Independent Director must nominate in writing in
the form prescribed by the Directors.

(c) Before being appointed as an Independent Director:

(i) the Board must review the person’s application and determine if the person is
Independent and eligible in accordance with this rule 1.19-#42; and




(ii) the person must give the Corporation their written consent to become a
Director.

9.7.3 Appointment of Directors to fill a casual vacancy

(a) As long as the maximum number of Directors is not exceeded and subject to the

eligibility requirements in rules 9.2, 9.3 and 9.4, the Directors of the Corporation may
appoint a person as a Director to make up a quorum for a Directors' meeting or to fill a

casual vacancy._

(b) The term of an appointment made to fill a casual vacancy is for the balance of the
term remaining on the vacant position.

(c) An appointment to fill a casual vacancy must be confirmed by Members passing
a resolution at the next General Meeting otherwise the person stops being a Director
at the end of the General Meeting.

9.8 Directors’ terms of appointment expires
H(a) _Subject to this Rulebook, each year—TFhey-are-eligible-to-bere-elected-Directors may

hold office until the earlier of:

(i) for Yinhawangka Directors, the second Annual General Meeting following their
appointment;

(ii) for Independent Directors, 2 vears following their appointment;

(iii) a date determined by the Board to give effect to rule 9.9; or

(iv)  the date on which the Director retires or is removed or the office becomes
vacant by virtue of such other rule of this Rulebook.

(b) A Director is eligible for reappointment.

9.9 Rotation of Directors

(a) The Directors must be appointed on a rotational system such that the terms of all the
Directors do not end at the same time.

{e(b) To implement the rotational system:

(i) Both memberYinhawangka Directors and specialist-directorsindependent
Directors appointed during the special administration period which commenced

on 16- May 2019 will be appointed until the 2021 AGM.

(i) At the 2021 AGM half of the directers’Directors’ appointments will expire.

{h)(c) The directorsDirectors will decide by resolution at a directersDirectors meeting prior to
the 2021 AGM as to which directorsDirectors will be standing down. They will be
eligible to be re-elected. The remaining directors’Directors’ appointments will expire at
the 2022 AGM. All new directersDirectors appointed at the 2021 AGM will be
appointed for a term of two years. The AGM minutes must record the term of each
directorDirector appointed.




{H(d) If, despite the operation of section 246-25(4) of the CATSI Act, the terms of all
directorsDirectors expire so that there are no directersDirectors appointed at a
particular time, the directorsDirectors holding office immediately before the expiry will
continue to hold office until the membersMembers appoint new directersDirectors or
reappoint the existing directersDirectors by resolution at a general-meetingGeneral

Meeting.

9.10 A%asual—vaeanew&wher&&How a person ceases to be a Director

A person stops being a director Director if:
{h(a) the directorperson passes away;_

(b) the person becomes of unsound mind or a person whose person or estate is liable to
be dealt with in any way under the law relating to mental health;

e——a person resigns as a Director as provided for in rule 9.11the-directorresigns-in-writing
(c)  thedirectors;

{my(d) the person’s term of appointment as Director expires;

»—the directorperson is removed as a directorDirector by the Members or Directors in accordance
with rule 9.12members-or-the-other-directors




)(e) or the directoris-disqualified-from-managing-a-corporationCATSI Act; or

9.11__ByResignation of a Director

A Director may resign as a Director by giving notice of resignation in writing to the
Corporation.

9.12 Process for Removing a Director

9.12.1 Removal by Members

p)(@)_The Corporation may by resolution in a general-meetingGeneral Meeting, remove a
Director from office despite anything in:

(i) this Rule Book

(ii) an agreement between the Corporation and the Director’s concerned; or

(i) an agreement between any or all Members of the Corporation and the Director
concerned.

(b) A notice of intention to move a resolution to remove a Director must be given to the
Corporation at least 21 days before the General Meeting is to be held. However, if the
Corporation calls a General Meeting after the notice of intention is given, the General
Meeting may pass the resolution even though the General Meeting is held less than
21 days after the notice is given.

{ey(c) The eerporationCorporation must give the girecterDirector concerned a copy of the
notice as soon as- possible- after it is received.

(d)  Fhedirectorcan-give-the-corporationThe Director concerned is entitled to put his or

her case to the Members by:

(i) giving the Corporation a written statement and-speakfor circulation to Members;
or

(i) speaking to the motion at the meeting.-

(e)  The Corporation is to circulate the written statement must-be-given under rule above
to Members by:




()

(i) sending a copy to everyone entitled-to whom notice of- the meeting {see-is sent
if there is time to do so; or

(i) _if there is not time to comply with rule 9.12.1(e)(i)J)-_above, having the
statement distributed to Members entitled to vote on the resolution attending
the meeting and read out at the meeting before the resolution is voted on.

The written statement given under rule 9.12.1(d)(i)By_above does not have to be

(Q)

circulated to Members if it is defamatory.

If a person is appointed to replace a Director removed under this rule, the time at

which:

(i) the replacement Director; or

(ii) any other Director,

is to retire to be worked out as if the replacement Director had become a Director on
the day on which the replaced Director was last appointed Director.

Removal by the other directors:

+11:29.12

.2 Directors can only remove a director if the director fails to attend three or more

e e R e o e

(a)

The only ground on which the Directors may remove a Director from office is that they

(b)

fail without reasonable excuse to attend 3 or more consecutive Directors’ meetings.

Rule (a) above operates despite anything in:

(c)

(i) The Corporation’s Rule Book;

(ii) An agreement between the Corporation and the Director concerned; or

(iii) An agreement between any or all Members and the Director concerned.

Before removing the Director concerned, the Directors must give the director-aDirector

concerned notice in writing-and-they-must-give-the-director-.

(i) Stating that the Directors intend to remove the Director concerned from office
because they have failed without reasonable excuse to attend 3 or more
consecutive Directors’ meetings; and

{H(ii) _Stating that the Director concerned has 14 days to object in writing- to the
removal.

(d)  Hthe directorobjects-theylf the Director concerned does not object, the Directors

(e)

must remove the Director concerned.

If the Director concerned does object:

(i) The Directors cannot remove the directer—Director concerned.




(ii) The oo non o bopn oo mpone ol e sl e e o
AGMCorporation, by resolution_in General Meeting, may remove the Director in
accordance with rule 9.12.1-._

(f) Directors’lf the Director concerned is removed, the Corporation must give them a copy
of the resolution as soon as possible after the resolution has been passed.

(q) If a person is appointed to replace a Director removed under this rule the time at
which:

(i) The replacement Director; or

(ii) Any other Director,

is to retire is to be worked out as if the replacement Director had become Director on
the day when the replaced Director was last appointed a Director.

10. Functions Powers and officers’Duties of Directors

10.1 General Duties

b)(a) The Directors, Secretary and other officers and employees must comply with the
duties_imposed on them by the CATSI Act and general law. These may include:

(i) a duty of care and diligence;

(i)  aduty of good faith and to act in the best interests of the
corporationCorporation;

(iil)  a duty to disclose a-cenflictofinterest-Material Personal Interests;

(iv)  aduty not to improperly use position or information; and
(v)  aduty to not trade while insolvent.

10.2 _Governance Training

The Board must ensure that all Directors undertake ongoing corporate governance and
Director duties and responsibilities training, as determined by the Board from time to time,
and the Corporation will meet the expense of the training and otherwise provide full support
and encouragement of the Director and his or her efforts in completing the training.

10.3 Code of Conduct

The Board must develop a Code of Conduct that must be complied with by all Members,
Directors and officers of the Corporation.

10.4 Powers of Directors

(a) The business of the Corporation is to be managed by or under the direction of the

Directors.




10.5

(b) The Directors may exercise all of the powers of the Corporation except any that the

CATSI Act or this Rule Book requires the Corporation to exercise in a General

Meeting in accordance with this Rule Book.

Functions of Directors

10.6

The functions of Directors shall include, but not be limited to:

(a) overseeing and taking responsibility for the management, administration and staffing

of the Corporation; and

(b) managing and controlling the affairs of the Corporation in accordance with Rule Book

and the CATSI Act.

Duty of Director to disclose Material Personal Interests

(a) A directerDirector who has, or thinks they may have; a conflict of interest ina-
corperation-or Material Personal Interest in matter must-tell-the-that relates to the
affairs of the Corporation must give other Directors notice of the interest unless

rule 10.6(b)directors—This-includes-butis-notlimited-toa-material personal_says

below.

te)(b) A Director does not need to give notice of an interest_under rule 10.6(a)-_above if:

(i) the interest:

(A)

arises because the Director is a Common Law Holder; or

(B)

arises because the Director is a Member and is held in common with

(C)

other Members; or

arises in relation to the Director’'s remuneration as a Director; or

(D)

relates to a contract the Corporation is proposing to enter into that is

subject to approval by the Members and will not impose any obligation
on the Corporation if it is not approved by the Members; or

(ii) all the following conditions are satisfied:

(A)

the Director has already given notice of the nature and extent of the

(B)

interest and its relation to the affairs of the Corporation under rule (a)
above; and

if a person who was not a Director when the notice under rule (a) above

(C)

was given, is appointed as a Director, the notice is given to that person;
and

the nature or extent of the interest has not materially increased above

that disclosed in the notice;

(i) the Director has given a standing notice of the nature and extent of the interest

and that notice is still effective.

(c)  The notice required by rule 10.6(a)directer above must-:




(i) give details of-what:
(A) _ the nature and extent of the interest-is; and how-itrelates
(B) the relation of the interest to the corporation—These-details-must-affairs

of the Corporation;

(i) be given at a directors’Directors’ meeting as soon as_possible after the Director
becomes aware of their interest in the matter.

(d)  The details referred to in rule 10.6(c)(i)-possible;and- above must be recorded in the
minutes of the Directors” meeting_referred to in rule 10.6(c)(ii)-_above.

Ao hol flict of i :

(e)  be-present-A contravention of this rule by a Director does not affect the validity of any
act, transaction, agreement, instrument, resolution or other thing.

oA Director who has disclosed a Material Personal Interest in a matter that is being considered at a
directors™meeting of the Board must not be present while the matter in—guestion—is being
considered

e or vote on the matter-

_unless they-heove-boongrontedoppreval by
te)(f) the other-directors{those-thatDirectors who do not have a cenflictofinterest)-

passingMaterial Personal Interest in the matter have passed a resolution;-er_that:

he Reaistrar in writing.
R

(i) A-directoeridentifies the Director, the nature and extent of the Director’'s Material
Personal Interest in the matter and its relation to the affairs of the Corporation;
and

(ii) states that those Directors are satisfied that the Material Personal Interest
should not disqualify the Director from voting or being present.

10.7 Remuneration

(2)  The Directors may be paid a-salary-orsitting-fees-forworksuch reasonable

remuneration as the Members in a General Meeting decide.

(b)  Rule (a-director-All-directors-including-office-holders-will be-entitled) above does not
prevent:

(i) a Director who is also an employee of the Corporation from receiving
remuneration in their capacity as an employee of the Corporation; or

(i) _reasonable payments (having regard to the market costs of obtaining similar
goods or services) to the Director for a contract for goods or services, provided

that rules 10.6_and 10.8same-rate-of salary-orsittingfees: have been complied

with.




(c)  Thedirectorsalaries-orsittingfeesThe Corporation may pay the Directors’ reasonable

travelling and other expenses that the Directors incur:

(i) in attending Directors’ meetings or any meetings of committees of Directors:

(ii) in attending any General Meetings of the Corporation; and

(iii) in connection with the Corporation’s business.

{$(d) The Director remuneration shall be determined-by-the-members-in-a-generalmeeting

with assistance from an experienced independent professional reviewing director
salaries and sitting fees every two years to ensure it is in line with industry standards,
the actual work conducted by directersDirectors and similar corporations with similar

objeetsObjectives.

7+1210.8 Related party benefit

() Ha-corporation-wantsFor the Corporation, or an entity that the Corporation controls, to
give a financial benefit to a directororetherrelated party {including-a-speuse,childof
the Corporation:

(i) the Corporation or parent-of-a-director)-itentity must-comply-with-Part6.6:

(A) obtain the approval of the Members in the way set out in Division 290 of
the CATSI Act, and;where-

(B) give the benefit within 15 months after the approval, or

(ii) the giving of the benefit must fall within an exception to the requirement for
Member approval set out in Division 287 of the CATSI Act.

b If:

(i) the giving of the benefit is requiredfollow-the-procedure-to-getthe-approval-of
the-members- by a contract;

(ii) the making of the contract was approved in accordance with rule (a)(i)(A)
above; and

(iii) the contract was made:

(A) within 15 months after that approval; or

(B) before that approval, if the contract was conditional on the approval
being obtained,

Member approval for the giving of the benefit is taken to have been given and

the benefit need not be given within the 15 months.




+1310.9 Delegation of directors’Directors’ powers

(@)  The directorseanpass-a-Directors may by resolution te-delegate any of their powers
to:

o anotherdirector

(i) a committee of directorsDirectors;

(ii) a Director;

(iii) a sub-committee of the Corporation;

{iy(iv) an employee of the cerporationCorporation; or
{H#(v) any other person._

(b)  FheA delegate must follow-the-exercise the powers delegated in accordance with any

directions of the directors-when-using-the-delegated-powers-Directors, this Rule Book
and the CATSI Act.

(c)  The exercise of thea power by thea delegate is as effective as if the directersDirectors

had exercised it--orecbies —blepqenee no clenoore cn ol cov ool ot
the-delegate-does-with-the-pewers-.

(d)  Delegates must report to directersDirectors on the exercise of their delegated power.

11. Directors’ Meetings

11.1__Frequency of Directors’ meetings_

The Directors will meet as often as the Directors consider necessary for the good functioning
of the Corporation, but must meet at least once every 3 months.

#1411.2____Calling and giving notice of directors’Directors’ meetings
The Directors must-meet-atleast-every-three-months:

Al—directors—must-be—given—reasonable—noticewill normally determine the date, time and place of a
directers’each Directors’ meeting-

(@) Thedirectors-willusually-decide- at athe previous meeting-when-and-where-the-next
meeting will be.._

(b) A director can call a meeting by giving reasonable notice to all the other directors.

(c) The date, time and place for a Directors’ meeting must not unreasonably prevent a
Director attending.

(d) Unless the Directors resolve otherwise, no less than 5 days’ notice of a Directors’
meeting must be given. The notice must state:

(i) the date, time and place of the meeting;

(ii) the general nature of the business to be conducted at the meeting; and




(iii) any proposed resolutions.

(e) A resolution passed at a Directors’ meeting will not be invalid only because of an
unintentional omission or mistake in giving notice of the Directors’ meeting under
rule (e) above, or in giving notice of any changes to the item, date or place of the
Directors’ meeting.

(f) The Directors must make best efforts to keep the cost of Directors’ meetings within
reasonable limits.

+1611.3 Quorum fer-directors’at Directors’ meetings._

The quorum for a d+Feeter—sD|rectors meetlng shau—leels a majorlty of theud#eeteps—(meledmg

d#eeterDlrectors and the quorum must be present at all tlmes during the meetlng

7-1611.4 Chairing directors’Directors’ meetings_
- > h i , ina.

(a) H-semeoneThe Directors may elect a Director to chair their meetings. The Directors
may determine the period for which that Director is to be the chair.

(b) If the Directors decide to elect a chair pursuant to rule (a) above, the Directors must
elect a Director present to chair a meeting, or part of it, if:

(i) A Director has not already been elected to chair the meeting;; or the-persen

{H(ii) A previously elected as-chair is not available, the-directors-must-electa-director
presentor declines to ehairact, for the meeting {etherthanor part of the
CEO)meeting.

b)(c) Fhe-chairpersenThe Chairperson of the meeting also has a casting vote (if required).

11.5 Use of technology

A Directors’ meeting may be called or held using any technology consented to by all the
Directors-ean. The consent may be a standing one. A Director may only withdraw his or her
consent within a reasonable period before the meeting.




11.6 _Resolutions by Directors

(a) Directors pass a resolution at a Directors’ meeting by a majority of the votes.

(b) Each Director (including Independent Directors) has one vote.

(c) The directors must not pass a resolution making, or approving, a Native Title Decision
unless the Native Title Decision has been approved by the Yinhawangka People in
accordance with Schedule 2.

11.7 _Circulating Resolutions of Directors

(a)  The Directors may pass a resolution without a directors’Directors' meeting being held,
ifoichoctoe

(i) all the Directors entitled to vote on the resolution sign a- statement saying-that
they are in favour of it.the resolution set out in the document; or

(ii) all Directors entitled to vote on the resolution deliver written communication
using any technology consented to by all the Directors that they are in favour of
the resolution set out in the communication.

(b)  Separate copies of a document under this rule 11.7(a)(i)_.may be used for signing by
Directors if the wording of the resolution and statement is identical in each copy.

(¢) A resolution under rule 11.7(a)_is passed when the last Director signs or sends a
written communication as the case may be.

11.8 Power to remove Directors from a meeting

The Directors may, by majority, remove any Director from a meeting if they reasonably
consider that the Directors’ conduct is inappropriate behaviour, including:

(a) the use of offensive or abusive language which is directed to any person, object or
thing;

(b) attendance at the meeting while under the influence of any kind of drug including but
not limited to any alcoholic substance; or

(c) where a Director interferes with the operation of the meeting and fails to act in
accordance with the directions of the Chairperson.

(a) Only an individual who is at least 18 years of age may be appointed as a Secretary or
Contact Person of the Corporation.

(b) A person who is disqualified from managing an Aboriginal and Torres Strait Islander
Corporation under Part 6-5 of the CATSI Act may only be appointed as a Secretary or
Contact Person if the appointment is made with:

(i) the Reqistrar’s permission; or




(ii) the leave of the Court under the CATSI Act.

&)(c) The directorsDirectors appoint a contact-person/secretarySecretary or Contact

Person.
hoecnmslocmenlocermion e b o loon N0 vmne 2 lel

{b)(d) The directors decide the contact person/secretary’s pay andA Secretary or Contact
Person holds office on the terms and conditions ef-employment—fany-(including

remuneration) that the Director’s determine.

{e)(e) Fhe-contactperson/secretaryA person appointed with their consent to be the

Secretary or Contact Person and registered with the Registrar as such, must pass on
any cerrespondencecommunications received relevant to the Corporation to at least

one-1 of the directersDirectors within 14- days_of receiving it.

{eh(f) Fhe-eorporationThe Corporation must send the Registrar a-centact

person’sisecretary’s-detailsthe Secretary or Contact Person’s within- 28 days after
they are appointed.

(q) The Corporation must receive a signed consent from a person to act as Secretary or
Contact Person of the Corporation before that person is appointed.

3.—The Corporation must keep each consent received under rule 12(a)Records
(h)  above.
13. Chief Executive Officer

13.1 Appointment

(a) The Directors shall appoint and remove the CEO of the Corporation on such terms
and conditions (including remuneration) as the Board determines.

(b) The CEO shall be an employee of the Corporation.

(c) The CEO shall not be a Director of the Corporation during the term of his or her
appointment as CEO.

(d) Eligibility for appointment as the CEO will be based on merit and not on any
affiliations.

(e) The CEO must have:

(i) experience working with and some knowledge of Aboriginal culture; and

(ii) expertise and experience in 2 or more of the following areas:

(A)  financial management;

(B)  leqgal practice;




(f)

(C)  accounting;

(D) business development; or

(E) any other area of expertise or experience desirable for the advancement

of the Corporation’s Obijectives.

The CEO will be responsible for the day to day management, administration and legal

(@)

compliance of the Corporation in accordance with any strategic plan, and annual plan

formulated by the Board and otherwise at the specific direction of the Board.

The CEO must keep the Directors informed at a level of detail as specified by the

(h)

Board and provide all information to the Directors as is requested from time to time.

The CEO must deliver a written report to the Board on a biannual basis regarding the

following matters:

(i) the activities of the CEO and Corporation;

(ii) specific projects that have been undertaken by the Corporation in the previous
quarter;

(i) the financial position of the Corporation; and

(iv)  any other matters as determined by the Directors from time to time.

14. Record Keeping

(a)

The Corporation must keep the:

(i) minutes of meetings-Directors and General Meetings (in writing or as an audio
or video recording));

le book {constitution;

(b)

(i) registerRule Book;
@h(iii) Register of membersMembers and fermer-membersFormer Members;

{ih(iv) names and addresses of directersDirectors, officers and the contact
personfsecretarySecretary or Contact Person; and

{h)(v) written financial records, in accordance with rule 15.1-.

Minutes that are recorded and signed in accordance with this rule 14(a)_are evidence

of the proceeding, resolution or declaration to which they relate, unless the contrary is

proved.

9.15. Finances

15.1 Financial records Obligation to keep financial records

The corporationCorporation must keep written financial records that:_




(a) correctly record and explain its transactions; and financial position and performance;_

»——would enable true and fair financial reports to be prepared and-audited-

(b)

with valid-delegations-the Australian Accounting Standards;

Australian Auditing Standards; and

(d) comply with the recording keeping and reporting requirements in the CATSI Act (or
any other applicable law).

Note: This obligation extends to transactions undertaken as trustee.

15.2 -The-financial records must be retained for-seven-

The financial records must be retained for 7 years after the transactions covered by the
records are completed._

| Application-of fund

oy o : ; o

15.3 The directors-can-usePhysical format

15.4

If the meneyrecords that the Corporation are required to keep under rules 15.1 and (1452
are kept in electronic form:

(a) the records must be convertible into hard copy; and

(b) that hard copy must be made available, within a reasonable time, to a person who is
entitled to inspect the records.

Place where records are kept

If the Corporation is reqistered as:

(a) a large Corporation, the records that the Corporation is required to keep under
rules 14 and 15.1 must be kept at the Corporation’s Registered Office; or




(b) a small or medium Corporation, the records that the Corporation is required to keep
under rules 14 and 15.1-property must be kept at the Corporation’s document access
address.

15.5 Right of access to Corporation Books by Director or past Director

(a) A Director (or a person who has acted as a Director within the last 7 years) may

inspect the Books of the corperation-to-carry-outCorporation (other than its ebjectives-

{seefinancial records) for the purpose of a legal proceeding:

(i) to which that person is a party;

(ii) to which that person proposes in good faith to bring; or

(iii) to which that person has reason to believe will be brought against him or her.

te)(b) A person authorised to inspect the Books under this rule }for the purposes of a legal
proceeding may make copies of the Books for the purposes of those proceedings.

(c) The dire opertyCorporation must
allow a person to exercise the person’s rlqhts to mspect or take copies of the Books

under this rule 15.5corporationto-members-ofthe-corporation—._

(d)  This rule_15.5 does not step-limit any right of access to the coerperationBooks of the
Corporation that a person has apart from this rule 15.5making:.

15.6 Access to financial records by Directors

(a) A Director has right of access to the records that the Corporation is required to keep
under rules 14 and 15.1._

(b) On application by a Director, the Court may authorise a person to inspect on the
Director’s behalf the records that the Corporation is required to keep under rules 14
and 15.1 subject to any other orders the Court considers appropriate.

A person authorlsed to inspect records under rule 15. 6(b)a—Feasenable—pa—ymeﬂt—te—a—mem-ber—m

(c) above may make copies of the records unless the Court orders otherwise.

15.7 Members’ access to minutes

(a) If the Corporation is registered as a large Corporation, the Corporation must make
available for inspection by Members, at its Registered Office, the minute books for the
meetings of its Members and for resolutions of Members passed without meetings.
The books must be made available for inspection each Business Day from at least
10am to 12noon and from at least 2pm to 4pm.

(b) If the Corporation is registered as a small or medium Corporation, the Corporation
must make available for inspection by Members, at its document access address, the
minute books for the meetings of its Members and for resolutions of Members passed
without meetings. The books must be made available within 7 days of a Member’s

written request for mspectlon




10:16.
16.1

16.2

(c)

The Corporation must make minutes available free of charge.

(d)

A Member may ask the Corporation in writing for a copy of:

(e)

(i) any minutes of a meeting of the Corporation’s Members or an extract of the
minutes; or

(ii) any minutes of a resolution passed by Members without a meeting.

If the Corporation does not require the Member to pay for the copy, the Corporation

()

must send it:

(i) within 14 days after the Member asks for it; or

(ii) within any longer period that the Registrar approves.

If the Corporation requires payment for the copy, the Corporation must send it:

(i) within 14 days after the Corporation receives the payment; or

(ii) within any longer period that the Reqgistrar approves.

Dispute resolution-

If-a-dispute-Dispute

The Dispute Resolution Procedure in this rule applies to disputes (Dispute) between:

(a)

any of the Directors, Members, or any one or more of them in relation to the operation

(b)

of the Corporation, but does not apply to a dispute between individual Yinhawangka in

any other capacity;

the Corporation and a person who is or claims to be a member of the Yinhawangka

(c)

People (whether or not that person is a Member), about whether or not the person is a

member of the Yinhawangka People; and

the Corporation and a person who is or claims to be a member of the Yinhawangka

People (whether or not that person is a Member), about the corporation’s performance

of its functions under the Native Title Leqgislation.

Informal Dispute Resolution

16.3

If a Dispute arises, the parties to the Dispute (Parties) must first-try to resolve it themselves_
on an informal basis within 14 days, in good faith, having reqgard to the spirit and intent of the

Corporation.

Formal Dispute Resolution

(@)

If the disputeDispute is not resolved informally in accordance with rule 16.2within—40-
business-days;, then any party to the Dispute may give a-disputeany other party to the

Dispute written notice te-the-otherparties-identifying the particulars of the Dispute
(Dispute Notice).




(b)  ThedisputenoticeA party to a Dispute that provides a Dispute Notice to another party

(c)

must be-ir-writing-and-must-say-whatalso provide a copy of the Dispute Notice to the
Corporation.

The Directors may refer the Dispute to a Council of Elders (if a Council of Elders has

{b)(d)

been established by the Corporation), who can make a recommendation about the
matter to the Directors.

If the subject matter of the dispute is abouttt-must-be-given-to-the-corporation-within

the powers of the Directors, if the Directors are unable to resolve the Dispute to the
mutual satisfaction of the Parties within 30 days after the Dispute Notice is given then
the Directors must refer the matter to the next General Meeting for the Members to

resolve.

16.4 Legal Proceedings

No Party is entitled to commence or maintain legal proceedings relating to any Dispute until

the processes outlined in this Rule Book have been followed, except where that party seeks

urgent interlocutory or other urgent equitable relief.

10-216.5

(@)

(b)
(c)

Seeking assistance from the Registrar

If a disputeDispute or any part of a disputeDispute relates to the meaning of any
provision of the CATSI Act or the corporation’srule-bookCorporation’s Rule Book, the

directorsDirectors or any party to the disputeDispute may seek an opinion from the
Registrar about the correct meaning of the relevant provision.

The Registrar’s opinion will not be binding on the parties to a disputeDispute.

The right to request assistance from the Registrar does not create a right to request a
formal mediation. However, in an appropriate case the Registrar may- provide
assistance in having the matter resolved.-

16.6 Costs of Dispute

Unless the parties to the Dispute agree otherwise, each party to a Dispute will bear their own costs for

participating in the Dispute resolution process contained in this rule 16Fermeore-information-on-members’

dgntocoorales




17.1 to-be-named-The Yinhawangka Aberiginal Steps to Changing the Rulebook
»—For the Corporation RNFBC-Gift-Fund’

Receipts-issuedforgifts-to change the giftfundRule Book, the following steps must statebe_
complied with:

o the fullname of the corporation
o the Australian Business-Number (it applicable)and-the tndigenous | he Corporation Number
e

(b) The Corporation must lodge certain documents with the Regqistrar under this rule.

(c) The Registrar must make certain decisions in respect of the change and, if
appropriate, must register the change.

17.2 Corporation to lodge copy of changes

(a) Within 28 days after the Special Resolution is passed, the Corporation must lodge
with the Reqistrar:

(i) a copy of the Special Resolution;

(ii) a copy of those parts of the minutes of the meeting that relate to the passing of
the Special Resolution:




(b)

(i)  a Directors’ statement signed by 2 Directors to the effect that the Special
Resolution was passed in accordance with the CATSI Act and the Rule Book;
and

(iv) a copy of the change to the Rule Book.

If the Registrar directs the Corporation to lodge a consolidated copy of the Rule Book

as it would be if the Registrar reqgistered the change, it must do so.

17.3 Date of effect of change
A change to the Rule Book under this rule 16.64% takes effect on the day the change is
reqgistered.
18. Communication and Notices
18.1 General
(a) Unless the CATSI Act or this Rule Book otherwise requires, notice must be given in
writing (including by fax).
(b) Notices of Directors’ meetings given under rule 11 can be given in writing, by email,
by telephone, if all the Directors agree to notice being given in that way.
18.2 How a notice to a Member may be given
Unless the CATSI Act or this Rule Book require otherwise, a notice may be given by one or
more of the following methods:
(a) personally;
(b) by leaving it at a Member’'s address as recorded in the Register of Members:
(c) by sending it by pre-paid ordinary mail to the Member’s address as recorded in the
Reqister of Members or an alternative address (if any) nominated by the Member;
(d) by sending it to the fax number (if any) or electronic address (if any) nominated by the
Member; or
(e) by sending it to the Member by other electronic means (if any) nominated by the
Member; and
(f) in relation to an AGM, by placing the notice in the local newspaper.
18.3 When notice taken as being given

Unless the CATSI Act or this Rule Book require otherwise, if a notice or communication:

(a)

is given by pre-paid ordinary mail, it is taken to have been given 3 days after posting;

(b)

is given by fax, or other electronic means, it is taken to have been given on the

Business Day after it is sent; and

is given:




(i) after 5:00pm in the place of receipt; or

(ii) on a day which is a Saturday, Sunday or bank or public holiday in the place of
receipt, it is taken as having been given at 9:00am on the next day which is not

a Saturday, Sunday or public holiday in that place.

42:19. Winding up

12119.1 Surplus assets of the corporationCorporation

(@)

Where:

(i) the eerperationCorporation is wound up, and

(ii) after all debts and liabilities have been taken care of, and costs of winding
up-_have been paid, surplus assets of the eerporationCorporation exist,

the liquidator can decide or the membersMembers may pass a special resolution
about how the surplus assets of the corporationCorporation are to be distributed.-

The surplus assets must not be given to any memberMember or to any person to be
held on trust for any memberMember and can only be given to a charitable
organisation/s with similar charitable purposes.
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Schedule 1—

Interpretation and Definitions

Interpretation

(a)

(b)

In the Rule Book:

(i) words in the singular include the plural and vice versa;

(i) any gender includes the other genders;

(i) the words ‘including’, ‘include’ and ‘includes’ are to be read without limitation;
(iv) areference to:

(A) legislation is to be read as a reference to that legislation, any subordinate
legislation under it, and that legislation and subordinate legislation as
amended, re-enacted or replaced for the time being;

(B) writing includes any mode or representing or reproducing words in
tangible and permanently visible form, and includes fax transmissions;

(C) arule or schedule is a reference to a rule or schedule, as the case may
be, of this document;

(v)  headings and notes are used for convenience only and are not intended to affect
the interpretation of the Rule Book;

(vi)  aword or expression defined in the CATSI Act and used, but not defined, in these
rules has the same meaning given to it in the CATSI Act when used in the Rule
Book;

(vii) a word or expression defined in the Native Title Act and used, but not defined, in
these rules has the same meaning given to it in the Native Title Act when used
in the Rule Book;

i) (viii) if a word or phrase is defined its other grammatical forms have
corresponding meanings; and

fvi(ix) where time is to be calculated be reference to a day or event, that day or
the day of the event is excluded.-

The Replaceable Rules set out in the CATSI Act apply to the Corporation only to the
extent that they are not inconsistent with the Rule Book, the Native Title Act and the
PBC Regulations.-




Definitions

AGM

means an annual meeting of the Members under the provisions of the

" Rule Book.-
Applicant- means a person applying to be a Member.-
‘E‘pp'g'.ed . ¢ as-the-meaning-given-to-that phrase-in-the Native Title-Act
Native Titl
Approved means:
Process (a) : £ 5 decisi he Native Title Claim-G :
_in the case of a decision by the Common Law Holders of the-native title-
Native Title in respect of a Yinhawangka Determination, a traditional
decision--making process, or if there is no such process, then an agreed
and adopted decision--making process, by which the Common Law
Holders make a Native Title Decision:.
Auditor means an auditor appointed under the provisions of the Rule Book.-
A”diterss AIFIHIIal
Report
Books Ineludeinclude a register, any record of information, financial reports or
records, or documents of a Corporation however compiled, recorded or
stored.—
BMS means both of:
~(a) the Yinhawangka Charitable Trust established by a deed between
[Settler}Katherine Anne Holloman as settlor and The Myer Family
Company Limited as trustee dated 14 November 2012; and ;
(b) the Yinhawangka Direct Benefits Trust established by a deed
between [Settler]Katherine Anne Holloman as settlor and The Myer |
: Family Company Limited as trustee dated 14 November 2012.
CATSI Act means the Corporations (Aboriginal and Torres Strait Islander) Act

- 2006 (Cth) as amended from time to time and any regulations made
“under it.-




' Chairperson

means a person elected as Chairperson of a General Meeting, AGM
- or Directors meeting in accordance with the provisions of the Rule

Book.-
Circulating Meansmeans a resolution of the Directors passed according
- Resolution - to-_provisions of the Rule Book.
clai o . - _
Aoplicati as-the-meaning-given-to-that phrase-in-the Native Tille Act
Common Law has the meaning given to that phrase in the Native Title Act.
Holders
Consensus means the general agreement among those present at- a- meeting

held under this Rule Book as to a particular matter whereby differing
points of view, if any, have been considered and reconciled and any
decision is generally agreed upon in accordance with Yinhawangka
law and custom, as determined by the Chairperson of the meeting. For
the avoidance of doubt, a decision made by Consensus in accordance
with law and custom, does not necessarily require that the decision be
agreed unanimously.

Contact Person

means a person elected or appointed as contact person of the

Corporation in accordance with rule 12.

Corporation

means Yinhawangka Aboriginal Corporation RNTBC to which this
- Rule Book applies as registered with ORIC.

Determination
Area

means- ,
{a)-_the arealand and waters the subject of Na%welmeudetepmmed—wa

Yinhawangka Determination;-and

Director means a person appointed to perform the duties of a director of the
' - Corporation, and includes both an Independent Director and a
- Member Director.-
Directors means the Corporation’s board of Directors.-
Dispute

éhas the meanlnq given |n rule 16. 1mean&&drspute4#re4at+en4e4he




Dispute Notice

bi Resoluti

 Process

~ Financial Year

means the 12 month period ending on 30 June each year.—

General Meeting

means a meeting of the Members under the provisions of the Rule

- Book.—

| ILUA Regulations

means the Native Title (Indigenous Land Use Agreements) Requlations

11999 (Cth).

Immediate Family

means any person related in any of the following ways: grandfather,
- grandmother, father, mother, husband, wife, defacto, son, daughter,
sister, brother or step- children.

Independent

means that the person, and any person who is a relative of that first
- person, so far as the first person is, or ought to be, reasonably
- aware:

(@) is notand has not been a member of the Yinhawangka People;
(b) is not and has not been a relative or spouse of a member of the

Yinhawangka People;

(c) does not have a membership interest (in accordance with with

section 960-135 of the Tax Law) in a related entity;

(d) is not and has not within a period of 3-years prior to their%

appointment as a Director been:

. an employee of, officer of, consultant to, advisor to, auditor
of or other service provider to the Yinhawangka People or
a related entity;

ii. an employee or officer of a related entity, a partner in-a
partnership, or a direct or indirect associate of- a- related
entity or partnership, which is, or has been within that
3- year time period, consultant to, advisor to, auditor of or
other service provider to the Yinhawangka People or a




related entity.-

(e)  has no material contractual relationship with a related entity or the
' Yinhawangka People, other than as a Director; ?

() has not served as a Director for a period which could, or- could be
; perceived to, materially interfere with the person’s ability to
impartially and objectively discharge their duties as a Director;
and

(g) has no material interest in, business affiliation with or other
i relationship with any Member or related entity which would hinder
the person in the impartial and objective discharge of their duties.

Independent
- Director

means a person appointed to perform the duties of a Director of the

- Corporation and is Independent.-

- Material Personal
- Interest

- means any direct or indirect benefit that a Director may receive that
- has the capacity, or would reasonably be perceived to have the

- capacity, to materially influence that Director when casting their vote
_ at Directors meetings, General Meetings or AGMs; subject to the

- exclusions detailed in the Rule Book.—

Member means a person whose name appears on the Register of- Members.—
Native Titl | | o in the Native. Title 2
Native Title Act means the Native Title Act 1993 (Cth).
 Native Title Clai | I o in the Native Title Act.
- Group -
Native Title Clai he | b £ tho Vi
Ares
Native Title has the same meaning given to that phrase in regulatien-3-efthe PBC
- Decision - Regulations.
Native Title has the meaning given to that phraseterm in the Native Title CATSI Act.
Hehiseond
InterestsLegi
- slation
Objectives means the Objectives of the Corporation as laid out in the Rule Book.-
Member means a person admitted as a Member in accordance with rule
- 7.2(a)ff-3(aih.
- ORIC - means the OfficerOffice of the Registrar of Indigenous Corporations.-
Poll has the meaning in rule 8.12.5 of the Rule Book.-

Prescribed Body
- Corporate

has the meaning described in the PBC Regulations.—

PBC Regulations

means the Native Title (Prescribed Bodies Corporate) Regulations




1999 (Cth).

Proxy

Register of
Former Members

~ General Meeting or AGM on behalf of a- Member according to the

- means the Register of Former Members kept in accordance with the

means a person who has been appointed to attend, speak and vote at a

provisions of the Rule Book.—

provisions of the Rule Book.—

Register of means the Register of Members kept in accordance with the provisions of
Members the Rule Book, also known as the Register of Yinhawangka People.
Register of means the register to be maintained in accordance with rule 6.

 Yinhawangka
People-

Representative
Registered
Native Title
Body_

Corporate

has the meaning given te-that phrase-in section 253 of the Native Title Act._

ResolutionRegistrar

means the Registrar of ORIC from time to time.means-aReseolutionthatmust

vetine e breia
Rule Book means this Rule Book and any amendments or substitutions thereto.—
Secretary means a person elected or appointed from time to time to the role of
- Company Secretary under the provisions of the Rule Book.-
Special ' means a Resolution-that-mustberesolution of the Corporation passed at a
Resolution - General Meeting by atleastnot less than 75-percent% of the votes cast

by the Members entitled to vote on a resolution of which written notice

- was provided in accordance with rule 8.6present-orvoting-by-Proxy—.




Yinhawangka
Determination

means-an.

(a) the Approved Determination of Native Title made pursuant
temade in favour of the Yinhawangka Claim-that native fitle-exists-
inrespectof somepart-ofthe-area-the-subjectPeople in Claimant
Applications WAD216/2010 and WAD340/2010 on 18 July 2017
(WCD2017/003);

(b) any Approved Determination of Native Title made in favour of the
Yinhawangka Claim-and-is-held-by,-amongst-others, - some-or-all-
| ? the Native Title Claim C ; :
Yinhawangka-Claim-People.




Yinhawangka
People

means allefthefollowing personsfromtime totime:
the Common Law Holders of Native Title undera-as they are described
in_ an Yinhawangka Determination-, being those persons who:
(a)  weremembersof are descended from, in accordance with the

traditional laws acknowledged and the NativeFitle-Claim-Group-
inrespectefiraditional customs observed by the Yinhawangka

Claim-immediately-beforethe determination-was-madePeople:

° Minatangunha;

. Jarndundha; or

0 : e title_holdi :
I corrad to.i e}k above:

the - Native Title Claim-Group-inrespect-of the the couple
Thurantajinha and Wilga; and

{e}——identify themselves as Yinhawangka claim;and

@)(b). thintl L ¢ the Native Title Claim. G .
eftheunder traditional law and custom and are so identified by
other Yinhawangka Claim-immediately-prierto-thePeople as

Yinhawangka-Claim-being dismissed,withdrawn-or the subject
of a-determination-of native title;or, and

n lineald I ¢ : o Lo}y
above;and

)(c) have # ibilit lor Aboricinall I :
respect-ofa connection with the land and waters thesubject-ofof

the Determination Area, in accordance with the traditional laws
acknowledged and the traditional customs observed by the

Ylnhawangka G@m#n%nedw&el-y—p#er—te—t—he%nhawaagka—@tmm—

mlePeogl

and the term “Yinhawangka Person” shall have the
corresponding meaning.




Schedule 2—
PBC and RNTBC Rules

S2.14—Further functions of Corporation

Subiject to the provisions of the Native Title Act, the PBC- Regulations and this Rule Book,
the Corporation may:-

(a)
(b)

(c)

(e)
(f)
(9)
(h)

manage_the Native Title Rights and Interests;

consult with the Common Law Holders on matters relating to their Native Title Rights
and Interests, in accordance with regulation-8-eofthe PBC Regulations before making a
Native Title Decision;

inform and consult with a-Native-Title-the relevant Representative Body, in accordance
with regulation-8-efthe Native Title Act, the PBC Regulations:; and the ILUA Regulations
(as applicable);

receive funds on behalf of the Common Law Holders (including payments received as
compensation or otherwise related to the Native Title Rights and Interests) and to hold
such payments in trust for the Common Law Holders;

invest or otherwise apply money held in trust for the Common Law Holders;
hold Native Title Rights and Interests in trust as directed by the Common Law Holders;
enter into agreements as trustee or agent for the Common Law Holders;

any other function in relation to the Native Title Rights and Interests as directed by the
Common Law Holders.

S2.2—Native Title Decision Processes

(a)

(b)

Where Native Title Decisions are allowed by the PBC- Regulations to be made by way
of alternative consultation processes, then such decisions will be made in the way set
out in item-S2. 3. The processes set out in item-S2. 3 shall constitute an alternative
consultation process for the purposes of Regulation- 8A of the PBC- Regulations or any
other equivalent regulation. Native Title Decisions that are permitted to be dealt with
under the alternative consultation processes shall be called Alternative Consultation
Process Decisions.

For Native Title Decisions where alternative consultation processes are not permitted
under the PBC Regulations, such as a decision:

(i) a-decision-to surrender Native Title Rights and Interests in relation to land and
waters;

{H(ii) _to enter into an Indigenous Land Use Agreement or an agreement under
Subdivision— P of Division—3 of Part—2 of the Native Title Act (Right to
Negotiate);-or




(c)

{in(iii) a-decisien-to allow a person who is not a Common Law Holder, or a class of
persons who are not Common Law Holders, to become Members of the
PBGC:Corporation; or

{ih(iv) era-decision-to consent-toinclude one or more consultation processes in the
PBC Rule Book,

then these Native Title Decisions must be made in accordance with item S2-4,
unless the Yinhawangka People have agreed and adopted different processes for
making certain Native Title Decisions under item $2.5, in which case, those
agreed and adopted processes shall apply.

ltem S2.5 allows the Yinhawangka People, where there is no particular process of
decision-making that under traditional laws and customs must be followed for the giving
of consent to the proposed decision, to agree and adopt a process of decision-making
for consultation and consent to some or all kinds of Native Title Decisions without
needing a meeting for all the Common Law Holders.

S2.3—Alternative Consultation Processes

Alternative Consultation-Precesses Process Decisions will be made by the Directors who
may consult the Yinhawangka People or others if they consider it appropriate.

S2.4—Default Process for Consultation and Consents to Native Title Decisions that are
not Alternative Consultation Processes

(@)

(c)

Where there is a particular process that under traditional laws and customs must be
followed for the Common Law Holders to give consent to Native Title Decisions that are
not Alternative Consultation Process Decisions, then that process under traditional laws
and customs must be followed.

Where there is no particular process of decision-making that under traditional laws and
customs must be followed for the Common Law Holders to give consent to the proposed
Native Title Decision and no other agreed or adopted process has been made under
item-S2-6 5, then the Yinhawangka People agree and adopt the process set out in item
S2.items 4-4(d) and-S2- 4-5(e) below as the process to consult and obtain the consent
of the Yinhawangka People to a Native Title Decision.

The Directors shall have regard to the Register of Yinhawangka People established and
maintained under Rule-5 6 and use reasonable efforts to keep and update a record of
addresses of Yinhawangka People who are not Members.

Notices and processes for meetings concerning Native Title Decisions shall be same
as for General Meetings and shall apply as if the meeting were a General Meeting, save
that:

(i) only 14- days’ notice of the meeting shall be required;

(i) reasonable steps shall be taken to give notice of the meeting to as many
Yinhawangka People for the area to be affected by the Native Title Decision who
are not Members, as practicable. Such reasonable steps may include, but are
not limited to, sending information to people who are entered on the Register of




Yinhawangka People but are not Members, or by placing notices in public places
in the Region or in newspapers with circulation in the Region;

(i)  the quorum shall be the greater of 20- Yinhawangka People and 10% (or more),
of the Yinhawangka People on the Register of Yinhawangka People;

(iv) a decision to consent to a Native Title Decision is made by way of resolution
passed by Consensus, and in the absence of Consensus, a resolution passed
by more than 51% of the votes cast by the Yinhawangka People present.

The Directors must ensure that the members of the Yinhawangka People at the meeting
understand the purpose and nature of a proposed Native Title Decision and options
available,—including—by—~consulting.  The Directors may consult with and
consideringconsider the views of a-Native Titlethe Representative Body for the area the
subject of the Yinhawangka Determination, and where it considers it to be appropriate
and practicable, give- notice of those views to the Yinhawangka People.

S2.5—Simpler agreed and adopted processes chosen for consents to various kinds of
Native Title Decisions

(a)

(b)

Subject to item-S2- 2 and where permitted under the PBC Regulations or any other law,
the Yinhawangka People may decide at a meeting under item-S2- 4 to agree and adopt
a process where consultation and consents to some or all kinds of Native Title Decisions
that are not Alternative Consultation Process Decisions may be made by the Directors
without further meetings, consultations and consents of the Yinhawangka People.

The Yinhawangka People, using item-S2. 4 processes, may revoke any such agreed
and adopted processes made under this item-S2- 6 from to time to and agree and adopt
alternative processes under item-S2: 5.

S2.6—Evidence of Consultation and Consent

The Directors are responsible for ensuring that all Native Title Decisions are certified in
accordance with Regulation- 9 of the PBC- Regulations:”.




Schedule 3—Applicationfor membership

Appointment of proxy form
'YINHAWANGKA ABORIGINAL CORPORATION RNTBC

ICN 7837
Application § | hi
Appointment of proxy
(First-full
l, name- of
PR R TR RGP S |
of (address of member)
am a member of the corporation.
| appoint (‘astfull name o
mmialimammbn A )
of (address of

P Y Y

as my proxy to vote for me on my behalf at the general meeting of the corporation
(annual general meeting or other general meeting, as the case may be) to be held on
[ (insert date of meeting) and at any adjournment of that meeting.

Signature of
member appointing
rox

Date
" bershio of i o
| doclare that | bl f bershin.
e O Aborii T Strait leland :







NOTE:

_A proxy vote may be given to the people listed at rule- 8.15. (For more about proxies

see rule- 8.15 and section- 201-90 of the Corporations (Aboriginal and Torres Strait Islander)
Act 2006.)

Please return your completed form to the corporation at least 48- hours before the meeting.




Schedule 5—4

Consent to become a director form
'YINHAWANGKA ABORIGINAL CORPORATION RNTBC

ICN 7837
Consent to become a director
I, (full name of person)
(residential __address,
a-_postal address is
of not- sufficient)

give consent to become a director of the corporation.

| confirm my date
of birth is (date of birth)

and _my place of
birth was (place of birth)

| acknowledge | am automatically disqualified from managing corporations if I:

e have been convicted of an offence under the Corporations (Aboriginal and Torres
Strait Islander) Act 2006 (CATSI Act) that is punishable by imprisonment for more
than 12- months

e have been convicted of an offence involving dishonesty that is punishable by
imprisonment for at least three months

e have been convicted of an offence against the law of a foreign country that is
punishable by imprisonment for more than 12 months

e am an undischarged bankrupt
¢ have signed a personal insolvency agreement and have not kept to the agreement

e have been disqualified under the Corporations Act 2001 from managing
corporations,

and | will notify the corporation if any of the above events occur after my appointment.-

Signature- of
person

Date

NOTE:This form should be completed and given to the corporation before the person is
appointed as a director—section 246-10(1) of the CATSI Act.

The period of automatic disqualification is set out in sections- 279-5 and- 279-10 of the
CATSI Act.




