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Notice of annual general meeting

All members of the corporation are advised that an annual general meeting of the
members of Karlka Nyiyaparli Aboriginal Corporation RNTBC (KNAC) will take
place as follows:

Time: 9.30 a.m.
Date: Thursday 1 December 2022
Place: JD Hardie Centre (LOT 5991 Cottier Drive, South Hedland)

On arrival at the meeting, members should check the register of members and if
needed, update their name, address, and any other details.

Behaviour at the AGM

All members attending the AGM are required to maintain a safe and respectful
meeting space. As such no violence, abuse, threats or bullying will be tolerated.
Any members identified by the Chairperson as engaging in these behaviours will
be removed from the meeting by security and will not receive their meeting fee.
Further, any member removed from the meeting for these dangerous and
disruptive behaviours may also be suspended from KNAC representation for a
period of time. They may also be subject to Section 8.13 (d) of the Rule Book.

Registration for the morning session closes at 10.00am and at end of
meeting for the afternoon session. Please be advised that KNAC will not
provide supervision for children to attend the venue. Children are not able to
attend the meeting.

AGENDA
Iltem | Description Presenter
1 Welcome: KNAC Chairperson
[.  Introduction from Chair

II.  Apologies
[ll.  Confirmation of quorum
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2 Confirmation of the minutes of the 2021 AGM Chairperson

3 Corporation reports:

. CEO report
II.  Financial report (including auditors report)

CEO
Finance and Audit
Committee Chairperson

4 Appointment and renumeration (fee) of the Auditor Chairperson

5 Special Resolution- Proposed Amendment to Rule Chairperson
Book (Rule 20) (see Annexure A):

The following special resolution will be proposed at the
meeting:

‘In accordance with rule 21 of the Rule Book of Karlka
Nyiyaparli Aboriginal Corporation RNTBC
(Corporation) and section 69-5 of the Corporations
(Aboriginal and Torres Strait Islander) Act 2006, the
Members of the Corporation resolve by special
resolution to
a. amend the Rule Book of the Corporation as set
out in the explanatory statement below and as
presented at the Annual General Meeting, with
effect from the date on which the Office of the
Registrar of Indigenous Corporations (ORIC)
registers the amended Rule Book, and
b. authorise two directors of KNAC to sign the
‘Request to Change the Corporation Rule Book’
form that must be submitted to ORIC.’

6 Election of Member Directors (see Annexure B) Chairperson
7 Questions on how the corporation is managed Chairperson
8 Any other business Chairperson
9 Close Chairperson

Morning Tea, Lunch and Afternoon Tea will be provided on the day.

Further Information:

No Proxies

A Member is not entitled to appoint a proxy to attend and vote for them at the
meeting as per KNAC Rule Book Rule 8.11.

Member Director’s Nomination

In accordance with Section 9 of the KNAC Rule Book, Member Director
nominations were sought and received in writing from 29 September- 30 October
2022. These nominations are included below for your consideration when voting for
up to 4 Member Directors appointments at the AGM.
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Personal Details for Payments

If KNAC does not have your personal details, payment cannot be made to you.
If you are not in the payroll system, the personal detail forms and Tax File
Declaration Form will be available at the meeting.

Payments

Payments for meeting attendance will be made in accordance with the
Remuneration Policy. Separate payments are made for the morning and afternoon
sessions.

Private vehicle allowance: to receive the allowance you must provide your car
registration number when you register.

Flights: to receive a reimbursement for flights, you must provide a copy of the
itinerary/account.

Reqistration

On the meeting day: Morning Session
e Registrations open at 8.30am

e Registrations will be taken for the morning session up to 10.00am
e If you register after that time, you will not be paid for the morning session.

On the meeting day: Afternoon Session
e Registrations open at the end of the meeting

e If you do not register at that time, you will not be paid for the afternoon
session.
e Payment for the afternoon session will be made the day after the meeting.

Questions

If you have any queries, phone the KNAC office at 8 Byass Street, South Hedland,
WA 6722 on (08) 9140 2755 or email reception@karlka.com.au. Postal address is:
PO Box 2161, South Hedland WA 6722.

Copies of Documents

A copy of the KNAC Rule Book is available on our website. It is also available to
Members upon request from the KNAC Office and will be available on the day.

The Consolidated Financial Report for the year ended 30 June 2022 will also be
placed on our website once finalised by the Board. Copies will then also be available
to Members upon request from the KNAC Office, and on the day.

Regards,

B S

il ]

Keith Hall
KNAC Chairperson
1 November 2022
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Annexure A: Agenda ltem 5: Special Resolution — Amendments to Rule Book

To consider and, if thought fit, to pass the following resolution as a special

resolution:

In accordance with rule 21 of the Rule Book of Karlka Nyiyaparli Aboriginal
Corporation RNTBC (Corporation) and section 69-5 of the Corporations
(Aboriginal and Torres Strait Islander) Act 2006, the Members of the Corporation

resolve by special resolution to:

a. amend the Rule Book of the Corporation as set out in the explanatory
statement below and as presented at the Annual General Meeting, with
effect from the date on which the Office of the Registrar of Indigenous

Corporations (ORIC) registers the amended Rule Book; and

b. authorise two directors of KNAC to sign the ‘Request to Change the
Corporation Rule Book’ form that must be submitted to ORIC.’

Explanatory Statement

This Explanatory Statement has been prepared to provide information to the
Members regarding the proposed amendments to the Corporation’s Rule Book.

The Corporation is registered as a charity with the Australian Charities and Not-for-
profits Commission in the form for a Public Benevolent Institution and, as such, is
endorsed by the Australian Taxation Office to access the following valuable tax
concessions (referred to as Tax Endorsements):

e GST Concession;
e Income Tax Exemption; and
e FBT Exemption.

The Corporation’s current Rule Book requires amending to enable the
Corporation to obtain endorsement as a Deductible Gift Recipient (DGR) and
to ensure that it complies with all of the relevant requirements to remain
eligible for charity registration and the Tax Endorsements.

The winding up clause at rule 20 of the Corporation’s Rule Book has been
amended to set out how the Corporation’s assets, gifts and Contributions are to be
distributed upon the Corporation’s winding up or the revocation of the Corporation’s
endorsement as a DGR.

The proposed amendments are set out below and have been marked-up for the

Members’ review. The proposed new wording is shown in underlined text and
deleted wording is struck through.
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The Board recommends that the Members approve the proposed resolution.

For the changes to take effect, the Members will need to pass a special resolution
approving the changes. A Special Resolution is a resolution that must be passed
by at least 75% of the votes cast by Members entitled to vote on the resolution. If
the Special Resolution is passed, KNAC will need to provide the following
documents to ORIC: a copy of the Special Resolution, a copy of the minutes
relating to the Special Resolution, a Directors’ statement confirming that the
Special Resolution was passed in accordance with the CATSI Act and the Rule
Book and a copy of the changes.

Proposed Amendments

Proposed amendments to Rule 20:

20.  WINDING UP

20.1  General Winding Up

(a) The winding up of the Corporation shall be in accordance with the CATSI
Act.

(b} If, upon the winding up of the Corporation, there remains, after
satisfaction of all debts and liabilities, any asseis whatsoeverpropery-oF

mopies, the assels at-properdy-ormeonies—shallmust not be paid to or

distributed amongst the Members or Direciors of the Corporation but
must be transferred to one or more institutions, funds or authorities

which:-
(i) have one or more objects similar to the Objects:
{ii) is a Reqgistered Charity:

{iii) Is a Deductible Gift Recipient; and

{iv) prohibit distribution of its income and property among its
members (if any) to an extent at least as great as is imposed on
the Corporation by rule 3.2
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20.2 Distribution of Assets on Loss of Endorsement

If. upon the revocation of the Corporation's endorsement as a Deductible Gift
Recipient, there remains, after safisfaction of all its debts and liabilities, any qgifts,
Contributions or money received because of such gifts or Contnbutions, the same must
not be paid to, or distnbuted among, the Members or Directors of the Corporation, but
must be transferred to one or more institutions, funds or authorities which:

(a) have one or more objects similar to the Objects;

(b) is a Registered Charity;

(c) is a Deductible Gift Recipient; and

(d) prohibit distribution of its income and property among its members (if
any) to an extent at least as great as is imposed on the Corporation by
rule 3.2

20.3 Other

(a) The identity of the institutions, funds or authorties refemmed to in
rules 20.1(b) and 20.2 must be decided by Special Resolution of the
Members.

{a)(b) Where gifts to an institution, fund or authority are deductible only if,
among other things, the conditions set out in the relevant table item in
subdivision 30-B of the ITAASY are satisfied, a transfer under this rule

must be made in accordance with those conditions.

Proposed amendments to the Definitions contained in Schedule 1

Definitions

ACNC Act means the Australian Chanties and Noi-for-profits Commission Act
2012 (Cth).

ACNC Commissioner means the Commissioner of the Australian Charities and Not-for-
profits Commission for the purposes of the ACNC Act.

AGM means an annual general meeting of the Members under the
provisions of the Rule Book.
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CirculatingResolution

means a resolution of the Directors passed in accordance with rule
1262

Commissioner

means the Commissioner of Taxation, a Second Commissioner of

Taxation or a Deputy Commissioner of Taxation for the purposes of

the ITAASY.

Common Law Holders

has the meaning given to that phrase in the Mative Title Act.

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 Nyiyaparli 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.

Contribution

means:

(a) a contnbution of money or property as descrnbed in item 7 of
the table contained in section 30-15 of the [TAASY in relation

to a fundraising event or
a contnbution of money as described in item & of the table

contained in section 30-15 of the ITAASY in relation to a
successful bidder at an auction that was a fundraising event,

(b)

held for the Objects.

Corporation

means Karlka Nyiyaparli Aboriginal Corporation RNTBC to whichthis
Rule Book applies as registered with ORIC.

Deductible Gift
Recipient

means an institution, fund, authornty or any other entity that is endorsed
as a deductible gift recipient by the Commissioner under Division 30
of the ITAASY or is a specific listed deductible qgift recipient under
Division 30 of the ITAA9Y.

Determination Area

has the meaning given to that phrase in the Nyiyaparli Determination.

Independent Director

means a person appointed to perform the duties of a Director of
the Corporation who is Independent.

ITAASY

means the ncome Tax Assessment Act 1997 {Cih).

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.
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Annexure B: Agenda ltem 6- Election of Member Directors

Eligible applicants are listed in alphabetical order. Nominations have been
received and reviewed in accordance with Section 9.4 of the KNAC Rule
Book.

Deborah Dunn

Like most of us, | love my country and my passion is to keep my heritage and
culture strong, being a voice plays a huge part in my determination moving
forward. | am and will continue to show leadership as did my elders before me. |
come from a strong family both on my maternal and paternal and my strength is
shown from both. In saying this, | would like to have an opportunity and be
considered by the membership to have a seat as a Board of Director.

Claire Gesah

| have experience sitting as director on other boards. | have undertaken
governance training and currently in the process of completing my diploma of
governance. | have a good understanding of governance sand the decision making
process. | have my director ID as per governance requirements. | have included
my resume reflects my transferable skills. | wish to apply to be a KNAC Member
and believe that | don’t have no hidden agenda and would work for the

members. Ensuring that the decision are made with the consultation process and
within the policies and procedure.

Edith Hall

| have previous experience since 2016. | have many skills to bring to the table such
as administrative, management, team leader skill, confidentiality and passion for
my culture and people. | currently sit on The Keeping Place board as a Nyiyaparli
director. | believe the members should vote for me because | know how to be fair in
decision making and the fact, | follow rules and guidelines to maintain a good
working environment. | have overcome many challenges in my previous roles as a
direct as a chairperson but at the end of the day | made choices and decisions
along with other directors for the good of the people and corporation.

Keith Hall

| have been one of the longest serving members within the Corporation and | think
that | have a high level of leadership, determination, and commitment to continue in
representing the Nyiyaparli shareholders to perform a role which ensures smooth
corporate governance continuing across the corporation. Over this 2-year term I've
really enjoyed being able to lead and influence decisions with all my fellow board
colleagues along with being able and comfortable enough to also be open to
learning. Our current board of directors have continued to provide leadership and
support to the corporation and its members and staff to ensure accountability
across the governance of Karlka. During this time as Chair | continue to be as
strongly committed to supporting our people and improving the future of our people
through preservation of our language, culture for future generations of Nyiyaparli.
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Suzanne McCann

| have experience working on Boards previously, with 13 plus years’ experience.

| understand implementing a strategic direction to fit the KNAC objectives in their
Rulebook. | am a strong believer in being Accountable, fair and transparent, whilst
upholding the Governance, and Corporation Rulebook, to make sensible decisions
based on our people needs in holistic approach. | understand the historical, current
ongoing issues within our Native Title group, Determined by consent 2018. |
understand the Corporation Act, alongside the Catsi Act, Native Title act and the
Heritage Act.

| am very familiar with Pilbara social surrounds, along with the people who connect
to the surrounds in the Pilbara. | understand the Mutual trust deeds, FMG, Rio
tinto, BHP mining agreements with the Contributors. | have experience on the
working group and familiar with future acts. | understand the structure of the
Governance to participate on the decision making for our group and always act in
good faith. | understand that the board discussions are confidential within the
corporation there are consequences for breaching.

| understand as a director | must exercise my powers and carry out the duties with
reasonable care and diligence. | am willing to act professionally and stay interested
in what’s happening at with corporation and are well prepared to make decisions.

Jonathan Rowland

| would like to apply to be considered applicant for the upcoming AGM and
election. | am a young Nyiyaparli man, |1 would like to be on the board to learn more
about the corporation, be an active Nyiyaparli member, and to support the
operations of the corporation. Although | have no previous experience working as
an active board member, what | bring to my application is a desire to learn how the
corporation operates, and be around culture, learning from my elders and
supporting the community of members.

Christina Stone

| was born in Port Hedland | am a descendant of Maynya/ltika, | am part of the
Stream Family. | am one of Eleven Children, | am the mother of six children, and
grandmother of 14 grandchildren. | am expressing my interest to be elected to
represent be a director to represent Karlka Nyiyaparli Aboriginal Corporation. |
believe | meet all the requirements to nominate for a director position, | have
extensive corporate and historical knowledge of our corporation, | hold a Diploma
in Corporate Governance, | have also completed the AICD Governance training. |
have sat on boards and committees for the past 20 years, | have a wealth of
knowledge and share, and give guidance to my fellow directors when needed, |
also know and understand our cultural protocols.

Carol Anne Tucker

| am a TO and | have a interest in wanting to become a director of the KNAC board
| have recently played a lot of roles in such as Committees / Council and DMC for
many of years which | have gained from a lot of experience from | am also a very
active member within the Nyiyparli Community. | am also seeing myself as a young
leader for the future and making the best decisions for our members if | was
appointed as a director for the KNAC Board and especially having a lot of
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experience and a lot of Cultural knowledge from our past present and
emerging families.

Note
1. Up to 4 eligible Member Directors can be appointed at the 2022 AGM
2. All 8 nominees listed are eligible for election under Rule 9.2.1 and 9.2.2 (a)

3. Voting process:

e All 8 applicants will have the opportunity to speak to their nomination

e Members can vote for any or all of the Member Director applicants listed
¢ No additional nominations can be accepted on the day

e Voting will be decided by a show of hands

e The 4 applicants with the highest votes will then be assessed against Rule
9.2.2 (b) as only 1 of the following nominees can be elected:

a) Christina Stone or Suzanne McCann or Claire Gesah (as Leonard
Stream is a current Director)

b) Keith Hall or Edith Hall (as Lindsay Yuline is a current Director)
e Up to 4 new Member Directors will then be appointed to the KNAC Board

based on receiving the highest number of votes once Rule 9.2.2 (b) has
been applied.
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