THE RULE BOOK

Waltja Tjutangku
Palyapay!
Aboriginal Corporation

ICN 3098

This rule book complies with th@orporations (Aboriginal and Torres Strait Islander) Act
2006 (CATSI Act).
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1. Name
The name of the corporationWgaltja Tjutangku Palyapayi Aboriginal Corporation

2. Objectives

In recognition of the severe sickness, poverty, helplessness and distresnerpdoy Central
Australian people as a result of dispossession of Traditional Lands, cultunggtiation and
social and economic marginalisation, the Corporation aims to:

(a) provide appropriate transportation, sporting, communications, health and disability,
education and home maker services to relieve the sever economic disadvantage and
social, emotional and spiritual well being issues experienced by Centrehlfsunst
People;

(b) provide administrative and related resources and programs to develop members of the
Central Australian communities capacity for self management and self
determination;

(c) facilitate community participation in the planning management, provision and
evaluation of Community based services in the central Australian region;

(d) secure the provisions of training, employment and related programs tatallevi
chronic employment experienced by Central Australian people;

(e) represent the views of Central Australian families, from children to thdelte
arrest cultural disintegration within the Central Australian community;

(N undertake measures necessary to improve race relations and counter racial
vilification, alleviate the social distress experienced by Centralréliest people;

(9) provide resources, administrative and related support to members in the esttilishm
of initiatives and organisations, the objectives of which will reduce the levels of
sickness, poverty, helplessness and distress experienced by the CentrabAustral
people; and

(h) identify opportunities and deeds for the enhancement or extension of community
based services to relieve the reliance on Alice Springs services.

3. Members

3.1 Whois eligible?

Members must:

= be at least 18 years of age; and

= be Aboriginal or Torres Strait Islander women who are normally and permaresitdgnt
in one of following communities:

Ampilawatja, Areyonga, Atitjere, Bonya, Engawala, lkuntji, Larambal_Mbig,
Ntaria, Nyirripi, Papunya, Santa Teresa, Ti Tree, Titjikala, Utopia, Wahamgu
Willowra, Wilora, Yuelamu, Yuendumu and their outstations and family camps,
collectively known as the ‘Central Desert Region’; or who are recipienteeof t
Corporation’s services; or who are currently employed in the provision of community
based services on remote communities; or all such other locations as the Dsteaitors
from time to time determine.
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3.2

How to become a member

A person applies in writing.

A person is eligible under rule 3.1.

The directors agree.

The person’s name and date they became a member is put on the register of members

The directors may refuse to accept a membership application. If they do,ukegatfy the
applicant in writing of the decision and the reasons for it.

3.3

Members’ rights

A member:

3.4

can attend, speak and vote at general meetings
can be made a director

can put forward resolutions at general meetings
can ask the directors to call a general meeting

can look at the books and records of the corporation (if the directors have authorised them
to do this, or if the members have passed a resolution which lets them do this).

Members’ responsibilities

A member:

3.5

=  must follow these rules
= lets the corporation know if they change their address
= treats other members with respect.

Liability of members

Members do not have to pay corporation debts if the corporation is wound up.

3.6

How to stop being a member

A person stops being a member if:

= they resign in writing
= theydie
= their membership is cancelled.

The person’s name and date they stopped being a member is put on the register of former
members.

3.7
If a

the

Cancelling membership
member:
= can’t be contacted for two years
= misbehaves or
= s not an Aboriginal or Torres Strait Islander person
member can only be removed by special resolutiogextenal meeting. The directors

must then send that person a copy of the special resolution at their last known addsess,
as possible after it has been passed.
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If a person is not eligible for membership for some other reason, the directoecehthbeir
membership by passing a resolution dtractor s meeting. Before the meeting, directors need
to give the member 14 days to object in writing. If the member objects, theodirean’t

cancel the membership. The member can only then be removed at a genengl byeeti
resolution.

3.8 The register of members

The register must contain:
= members’ and former members’ names and addresses
= the date when the names were put on the list

= if a member is not an Aboriginal or Torres Strait Islander person (if ybiBrl
allows non-Aboriginal and Torres Strait Islander members)

= for former members, the date when they stopped being a member.
It must be kept at the corporation’s document access address.
It must be available at the annual general meeting (AGM).

4. Meetings
4.1 AGM timing
AGMs must be held before the end of November each year.
4.2 AGM business
AGMs are for:
= confirming the minutes of the previous general meeting
= presenting reports: general, financial, directors’
= electing directors
= choosing an auditor (if required) and agreeing on the fee
= checking the register of members
= asking questions about how the corporation is managed.
4.3 General meetings
A director can call a general meeting.
Members can ask directors to call a general meeting.
The directors must call the general meeting within 21 days.

Number of members Number of members

in corporation needed to ask for a general meeting
2 to 10 members =1 member

11 to 20 members = 3 members

21 to 50 members = 5 members

51 members or more = 10% of members

4.4 General meeting business
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General meetings are for:
= confirming the minutes of the previous general meeting
= everything in the notice of the meeting.

4.5 Notice for general meetings
At least 21 days notice must be given.

Notice must be given to members, directors, officers, the contact person anditbe & the
corporation has one.

The notice must set out:
= the place, date and time for the meeting
= the business of the meeting
= if a special resolution is being proposed, and what it is
= if a member can appoint a proxy.

Notices can be given to members personally (or in a manner which accdrdswmitginal or
Torres Strait Islander custom), sent to their address, sent by fax or sgnaiby

A notice of meeting:
»= sent by post is taken to be given 3 days after it is posted

= sent by fax, or other electronic means, is taken to be given on the businessrdaisafte
sent

4.6 Members’ resolutions
Members can propose a notice of a resolution and then give it to the corporation.
Number of members  Number of members

in corporation needed to propose aresolution
2 to 10 members =1 member

11 to 20 members = 3 members

21 to 50 members = 5 members

51 members or more = 10% of members

The notice must set out the resolution in writing and must be signed by the membersgroposi
it.

The corporation must give notice of the resolution to all people entitled to it (eet 5l

The corporation must consider the resolution at the next meeting which is beinglaakt 238
days after the notice has been sent out.

4.7 Quorum at general meetings
Number of members  Number of members

in corporation to make a quorum
30 or less members = 2 members
31 to 90 members =5 members
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91 members or more =10 members

The quorum must be present during the whole meeting. If there’s no quorum after one hour,
the meeting is adjourned until the next week at the same time. If thelteis sfiiorum, the
meeting is cancelled.

4.8 Chairing general meetings

The chairperson will chair general meetings. If the chairperson is nottdgatlae directors
can elect someone to chair the meeting. If they don’t, the members musbeieons.

4.9 Using technology

General meetings can be held at more than one place using any technoloiygthategnbers
a way of taking part.

4.10 Voting
Each member has one vote. The chair has one vote (if he or she is a member).

A challenge to a right to vote at a general meeting may only be made at tivegnaeel must
be determined by the chair, whose decision is final.

A resolution can be decided by majority on a show of hands, unless a poll is demanded. (A poll
is a formal vote, not by show of hands—for example, by writing on a voting paper or placing
marbles in labelled jars.)

The chair tells the meeting whether they have received any proxy votes arttieyhate.

The chair declares the results of the vote, on a show of hands, or when a poll is demanded.
4.11 Demanding a poll

Any member entitled to vote on the resolution or the chair can demand a poll.

A poll can be held before or after a show of hands vote.

A poll on the election of a chair or on the question of an adjournment must be taken
immediately. A poll demanded on other matters must be taken when and in the manner the
chair directs.

4.12 Proxies
Members can appoint a person as proxy to attend meetings and vote for them.

Proxies can also speak at meetings and join in demanding a poll. They can vote if their
appointment allows them to.

A proxy appointment must contain the member’'s name and address, the corporation’s name
the proxy’s name, the meeting where the proxy is going, and it must be signed ynherm

The corporation must receive the proxy’s appointment at least 48 hours before ting.meeti
A person must not be a proxy for more than three members.

5. Directors
5.1 Number of directors
The number of directors of the corporation is decided at the general meeting.

The minimum number is 12 directors (including office bearers), and the maximum nsmber
20 directors (including office bearers).

The Rule book of Waltja Tjutangku Palyapayi Aboniji Corporation registered by the Delegate of thgifrar,
Lorraine Rogge, on 10 December 2009.



5.2 Eligibility of directors

A director must be:
= atleast 18 years old; and
= active in work (paid or unpaid) or active in advocacy for their community and
= a member of the corporation.

5.3 Majority of director requirements

A majority of directors of the corporation must:

* be individuals who are Aboriginal or Torres Strait Islander persons (if yeibr2
allows non-Indigenous people as directors)

= usually reside in Australia

= members of the corporation

* not be employees of the corporation.
The chief executive officer may be a director but cannot chair the directeesings.
5.4 How to become a director
The corporation can appoint a director by resolution passed at a general meeting.
Directors must give the corporation their consent in writing to be a director.
5.5 Directors’ terms of appointment and rotation

Directors are appointed at the annual general meeting for a term of en€hgaare eligible
to be re-elected.

5.6 How to become an office bearer (chairperson, vice-chairperson and treasurer)

At the first director's meeting after each AGM, the directors ¢lexbffice bearers of the
corporation from the directors.

There shall be a chairperson, a vice chairperson and a treasurer who shatifhectbearers.
5.7 How to become an independent or specialist non-member director

The directors may appoint non-member directors. Non-member directors magdiedstor
their independence or skills in financial management, corporate governance, iaggdator
a field relating to the corporation’s activities, or both.

Non-member directors must give the corporation their consent in writing to be@divefore
being appointed. Non-member directors are appointed for the term specifieting yithe
directors in their appointment. The term of appointment cannot exceed two yearsy lzainthe
be reappointed.

5.8 How to fill vacancies
Directors can fill casual director vacancies, including office bearers

Directors can appoint someone as a director to make up a quorum. Their appointment must be
confirmed by resolution at the next general meeting or they stop being a director

5.9 How to stop being a director
A director dies.
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A director resigns, in writing.

A director’s appointment expires.

A director is removed as a director by the members or the other directors.
A director is disqualified from managing a corporation.

5.10 How to remove a director

By the members:

A notice for a resolution to remove a director must be given to the corporationt &lleas
days before the meeting.

The corporation must give the director concerned a copy of the notice as soon as.possibl

The director can give the corporation a written statement and speak aetiegnThe
statement must be given to everyone entitled to notice of the meeting é&édejul

By other directors:

Directors can only remove a director if the director fails to attend threermr consecutive
directors meetings without a reasonable excuse.

Directors must give the director a notice in writing and they must give theaifet days
to object in writing.

If the director objects, they cannot remove the director. The director can amlyehe
removed at a general meeting by resolution.

5.11 Directors’ and officers’ duties
The duties are:
a duty of care and diligence
a duty of good faith
a duty to disclose a conflict of interest (material personal interest)
a duty not to improperly use position or information
a duty to not trade while insolvent.

The business of the corporation is to be managed by or under the direction of dir€ators
directors may exercise all the powers of the corporation except any tl@AT®d Act or this
rule book requires the corporation to exercise in general meeting.

5.12 Conflict of interest (material personal interest)

A director who has a material personal interest in a corporation mattetethtis¢ other
directors.

This notice must give details of what the interest is and how it relates to theatiomadit
must be given at a directors’ meeting as soon as possible, and it must be recdreled in t
minutes of the meeting.

A director who has a material personal interest must not:
» be present at the directors’ meeting while the matter in question is logisiglered;
= vote on the matter in question unless allowed to do so under the CATSI Act.
5.13 Payment
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Directors are not paid, unless they are employees of the corporation, or hi@jelsave a
contract to provide goods or services (so long as the director has exengiskdyato disclose
a conflict of interest).

The corporation may pay the directors’ travelling and other expenses for rgtemeetings or
to do with other corporation business.

5.14 Delegation

Directors can delegate, by passing a resolution, any of their powers to:
another director
a committee of directors
an employee of the corporation.

5.15 Related party benefit

If a corporation wants to give a financial benefit to a director or relatéy (sach as a spouse
of a director) it must get the approval of the members by following the proceduaet i6.6 of
the CATSI Act.

5.16 Directors’ meetings

Directors must meet at least every three months.

The directors will usually decide at a meeting when and where the netihgwill be.
A director can call a meeting by giving reasonable notice to all the oteetals.
5.17 Quorum for directors’ meetings

A majority of the directors must be present at all times during the meeting.

5.18 Chairing directors’ meetings

The directors can elect a director to chair their meetings.

They must decide how long that director will be the chair.

5.19 Using technology

Directors’ meetings can be held at more than one place using any technsllmygg as they
all agree to it.

5.20 Resolutions at directors’ meetings
A resolution of directors must be passed by a majority of the votes.
The chair has a vote, plus a casting vote.

Resolutions can be passed without a directors’ meeting if all directors sajerment saying
that they are in favour of it.

6. Contact person

The contact person must be at least 18 years old.

The directors appoint a contact person.

The directors decide the contact person’s pay and terms and conditions of eemplafyany.
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The contact person must pass on any correspondence received to at least one ofdiee dire
within 14 days.

The contact person must give the corporation their consent in writing to become & contac
person.

7. Records

The corporation must keep the:
minutes of meetings (in writing or as an audio or video recording)
rule book (constitution)
register of members and former members
names and addresses of directors, officers and the contact person
financial records.

They must be kept at the corporation’s document access address.

8. Finances
All money of the corporation must be deposited into the corporation’s bank account.
The corporation must give receipts for all money it receives.

All cheques, withdrawal forms and other banking documents must be signed by @tdeast
directors.

All accounts must be approved for payment at a directors’ meeting.
9. Application of funds

Directors can use the money and property of the corporation to carry out its busingss. The
cannot give the money and property to members of the corporation.

Note: This rule does not stop the corporation from making reasonable payment:
= to a member in their capacity as an employee; or
= to a member under a contract for goods or services provided.

10. Winding up
The winding up of the corporation shall be in accordance with the CATSI Act.
10.1 Resolution to distribute surplus assets

Subject to rule 10.2, where:

(@) the corporation is wound up

(b) after all debts and liabilities have been taken care of, and costs of wupdihaye
been paid, surplus assets of the corporation exist,

the members may pass a special resolution relating to the distribution offthus sur
assets of the corporation.
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10.2 The distribution of surplus assets must not be made to any member or to any person to
be held on trust for any member.

11. Dispute resolution
If a dispute arises, the parties must first try to resolve it themselves.

If the dispute is not resolved within 10 business days, any party may give a dispedmnoti
the other parties.

The dispute notice must be in writing and must say what the dispute is about. It msibe
to the corporation.

The directors or any of the dispute parties may ask the Registrarikiaass.

The directors must help the parties resolve the dispute within 20 business day=after
corporation receives the notice.

If the directors cannot resolve the dispute, it must be put to the members to readhemeral
meeting.

12. Dictionary

Central Australian People — means those Aboriginal people who identify as being Traditional
owners or Descendants of traditional owners of the area of land now known as the Papunya
ATSIC Regional Council area and such descent being recognised by the Castrali#n
community.

Central Australian Community — means Aboriginal people who reside in Central Australia
communities covered by the Papunya Regional Council as defined by these Rules.
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Schedule 1—Application for membership form

APPLICATION FOR MEMBERSHIP

(insert name of corporation)

(first name of applicant) (last name of applicant)

(Note: corporation’s rules may permit corporate applicants.)

of

(address of applicant)

hereby apply for membership of

(name of corporation)

| declare that | am eligible for membership.

Signed:

Date:
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Schedule 2—Proxy form

APPOINTMENT OF PROXY

Corporations (Aboriginal and Torres Strait Islander) Act 2006

(First of given name) (Surname)
Note: corporation’s rules may permit corporate membership.

of

(address of member)

Being a member of
(Name of corporation)

Hereby appoint
(Full name of proxy—can be an individual or a body corporate)

of

(address of proxy)

being a member of that Aboriginal and Torres Strait Islander corporation, 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 the day of 20 and

at any adjournment of that meeting.

(Optional—if member wishes to specify the way the proxy is to vote on a particular resolution,
include additional information here.)

Signed:

(signature of member appointing proxy)

Date:

NOTE: A person must not exercise proxies for more than three members. A proxy vote
may not be given to a person who is hot a member of the corporation.
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