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DIRECTOR ELECTION AND APPOINTMENT PROCESS

1. BACKGROUND

At the 1 February 2025 AGM of the PBC and PCCC Ltd, two significant points regarding the
appointment of representative directors to the PBC and PCCC Ltd were made by members:

e There was general consensus from the floor that, to avoid confusion, a uniform
representative director election process be adopted by all four of the
Traditional Owner Nations that make up the Bailai, Gurang, Gooreng Gooreng
and Taribelang Bunda Group (the TO Nations).

o That some members are unhappy with the current rules applying to the appointment
of representative directors chosen by each TO Nation to the Board of the PBC and
PCCC Ltd.

The Directors present gave an undertaking to the members that they would look into the
options for addressing these issues.

2. PURPOSE
This Options Paper has been prepared to seek community feedback on the options for:

¢ auniform process for TO Nations to choose their Representative Directors to the
PBC and PCCC Ltd;

e an agreed process for TO Nations to fill casual vacancies; and
e an agreed process for the appointment of those Representative Directors.

By agreeing on these processes it will:

» |mprove the participation, accountability, transparency, equity and inclusiveness of
common law holders in the Representative Director nomination process by each TO
Nation.
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=  Give common law holders more time to consider suitable nominees.

= Enable TO Nations to be more responsive to the Boards when new Directors need to
be appointed to fill casual vacancies.

= Support good governance principles.

3. UNIFORM PROCESS FOR CHOOSING DIRECTORS

Current nomination and selection process for Representative Directors

Under the Rule Book of the PBC and the Constitution of PCCC Ltd, it is left up to each TO
Nation to determine the process for nomination and selection of their Representative
Directors. This has resulted in various different processes being adopted, typically:

o Gooreng Gooreng have chosen to have a nomination and election process facilitated
by an independent third party.

o Gurang have permitted one director to be chosen by the Meeroonie family and one
director to be chosen by the Toolooa family according to each family’s own processes.

o Taribelang Bunda have chosen their directors by a vote of common law holders
immediately prior to the AGM of the Taribelang Aboriginal Corporation.

o Bailai have endorsed their directors at an all of Byellee meeting organised by the
Byellee Corporation Ltd.

Accordingly, there is no consistent process adopted by all TO Nations to select their
Representative Directors. This is problematic because:

o |tis difficult for eligible common law holders from a TO Nation to engage in a process
they are not adequately informed about and this can result in a less representative
process.

e There is a perception among some common law holders that the current processes lack
transparency.

¢ |t can be difficult for the TO Nations to arrange a process to nominate

and select a Representative Director, particularly at short notice eg to
fill casual vacancies.

¢ Neither the PBC, or PCCC Ltd, have any way of ensuring that the
process used to select directors is fair and equitable and that a person
chosen is, in fact, representative of the TO Nation as a whole.

Options for TO Nation Director Nomination and Election Process

The following options are considered the best to give effect to the desire for a clear, consistent
and agreed Director nomination and election process to be applied across all TO Nations. The
Boards are seeking feedback from the community on each of the following options and on the
community’s preferences prior to proceeding to put forward the Rule Book and Constitution
changes to implement the new process.

(a) Nominations prior to the AGM and election conducted at the AGM

o Prior to the AGM, each TO Nation conducts a nomination process that
that is consistent with the Director nomination policy and involves:

* Broadly advertising a call for nominations in the Community.



= Checking the eligibility of each nominee.
= Reviewing the public summary of relevant skills and experience
provided by each eligible candidate.
= Circulating the public summary for each nominee to the TO Nation
At the AGM, attendees separate into the four TO Nations
Each TO Nation verbally appoints a Chair of their meeting

A vote is conducted by each TO Nation to choose their Representative
Directors from the nominees (and potentially including one additional
nominee that could be appointed should a casual vacancy arise during
the term of the appointed Directors).

The nominee Representative Directors for each TO Nation are communicated
to the Chair of the AGM

The Chair of the AGM declares the appointment of the nominee
Representative Directors and that the term of their appointment commences
from the end of the AGM.

Potential Issues:

= Limits the people who can vote to those that attend the AGM; and
= A further meeting and vote must be conducted if more than 1 casual vacancy
arises.

(b) Nomination and election prior to AGM and appointment at AGM

@)

Prior to the AGM, each TO Nation conducts a nomination and election
process facilitated either by an independent third party or the
PBC/PCCC Ltd that is consistent with the Director nomination policy
and involves:

» Broadly advertising a call for nominations in the Community.

» Checking the eligibility of each nominee.

= Conducting an election to choose their Representative Directors.
Prior to the AGM, an election is conducted by the TO Nations via a ballot:

= A ballot and a public bio are provided by each eligible nominee that is
distributed widely to common law holders.

=  Common law holders submit their ballot as instructed to vote for their
chosen nominee.

= A returning officer counts the ballots and communicates the outcome of
the election to the company secretary; or

= |tis possible that the ballot could also be conducted via an online poll as
well as physical ballots. This would entail:

e An online poll being set up by the facilitator
e All common law holders are notified with a bio of each
eligible nominee and given login details that can only be
used to vote once.
e At the close of the poll the facilitator communicates the
outcome to the company secretary.
The company secretary announces the outcome of each election at the
AGM.
The Chair of the AGM declares the appointment of the nominee
Representative Directors and that their term commences from the end of the
AGM.



Potential Issues:

= |t may be costly particularly if an independent third party facilitator is used.

= Does not address the ability of those voting to properly consider suitable
nominees.

= |f an online vote is used there is potential for fraud if login details are disclosed or
given to people who are ineligible to vote.

= |f an online poll is used it may be difficult for elders or people without internet
access to vote so could only be used in conjunction with a physical ballot
process and that makes it more complex to administer.

(c) Nomination and election prior to AGM by TO Nation Company and appointment at
AGM

o Prior to the AGM, each TO Nation Company conducts a nomination and
election process that is consistent with the Director nomination and election
policy set by the PBC Board. Broadly this would require:

= Broadly advertising a call for nominations in the Community.
= Checking the eligibility of each nominee.
= Conducting an election to choose their Representative Directors.

Potential Issues:

= There would need to be a back-up process (either option (a) or (b)) if a TO Nation
did not have a TO Nation Company (as currently the case with Gurang and
Gooreng Gooreng, although Directors from the two TO Nations are currently
seeking to facilitate the establishment of their corporations).

= Steps would need to be taken to ensure that either:

» The membership of the TO Nation Company was open to, and broadly
representative of, the TO Nation so that the nomination and voting was fair
if restricted to the membership of the TO Nation Company; or

* The nomination and election process conducted by the TO Nation
Company was open to all eligible common law holders from that TO Nation.

(d) Current process — chosen by each TO Nation but have to comply with the Directors’
Nomination and Election Policy - and appointment at AGM

o This option is essentially business as usual. That s, each TO Nation
chooses their own particular process and provided it complies with the
Directors Nomination and Election Policy of the PBC and the current
Directors of the PBC from that Nation certify to the process they have
undertaken, the nominations from each TO Nation are accepted and
appointed at the AGM.

Potential Issues:

= This option does not address the issues raised by the common law holders at last
years AGM.

= The PBC and PCCC Ltd do not have any direct oversight of the process so are
unable to determine whether it is fair and equitable.

4. CASUAL VACANCIES

Currently, the process for filling casual vacancies for each corporation is fraught with similar
issues to that raised above as each TO Nation decides its own method for choosing a person to
fill the casual vacancy. It is therefore desirable to address the mechanisms for filling casual
vacancies at the same time.



The Boards would like to address these issues and is seeking feedback from the community on
the following options.

Options:

(a) Adopt the same process for choosing a person to fill the casual vacancy as choosing

a Director above and the Board appoints that person.
This would ensure consistency of approach.
However, it could mean that there is a need to engage in a lengthy and potentially costly

process that may leave the TO Nation without equal representation on the Board for that
period.

(b) Enable the Board to appoint a person from the unsuccessful nominees from the

Director selection/election process carried out for the previous AGM.

Under this option the Board would be able to go down the list of unsuccessful nominees and
appoint from them. The Board would initially seek out the person who came third in the
selection/election process and if they consented the Board would appoint that person. If
that person did not want to be a director, the Board would go to the person who came fourth
and so on down the list. This would be a very quick and inexpensive process provided there
were unsuccessful nominees and one was willing to take on the role.

However, the process would have to be coupled with another process (option 1 or 3) in case
there were no unsuccessful nominees or none of the unsuccessful nominees wished to take
on the role of director anymore.

(c) Enable the Board to call for nominees from the TO Nation and appoint a person from

the nominations received.

This is the most straightforward process and relatively quick and inexpensive. It would have
the benefit of enabling the Board to select someone according to the skills and experience
they would bring to the Board.

However, it could be criticised as eroding the self-determination of the TO Nation.

(d) Enable the Board to call for nominees and conduct online poll enabling individuals
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from the TO Nation to vote.

This is a compromise approach that would allow for a relatively quick and inexpensive
outcome and still promote self-determination for the TO Nation.

However, it may be criticised if the online poll is not made accessible for elders or those
without internet access.

NEXT STEPS

Once this consultation is complete, the Board will instruct its lawyers to include any changes
required to the Rule Book of the PBC or Constitution of the PCCC Ltd to give effect to the
chosen options in the current reviews of the Rule Book and Constitution.

The amended Rule Book and Constitution will be presented to the members to vote on at their
respective AGMs.



