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Board-in-Confidence
ILSC BOARD MEETING NO 292 - Out of Session
Held via Microsoft Teams

22 July, 2022 at 08:30 am ACST

MINUTES

ATTENDANCE:

Mr lan Hamm Chair

Mr Roy Ah-See Director

Ms Gail Reynolds-Adamson Director

Ms Kate Healy Director

Mr Nigel Browne Director

Ms Kristy Masella Director
APOLOGY:

Ms Claire Filson Deputy Chair

The following attended all or part of the meeting:

Mr Joe Morrison ILSC Group Chief Executive Officer

Mr Matt Salmon ILSC Group Operating Officer

Mr Trevor Edmond ILSC Group General Counsel

Mr David Silcock ILSC Executive Director Corporate

Ms Anna Schwartz Gilbert+Tobin Law Special Counsel

Ms Jane Ifield PricewaterhouseCoopers Senior Manager
Ms Angela Keane ILSC Board Secretariat

A copy of the Agenda is attached.

Mr lan Hamm, Chair (Chair), welcomed Directors and declared the meeting open at 08:38 am ACST having
noted a quorum of Directors was present.

The Chair acknowledged the lands and waters of various Traditional Custodians upon which we all met, and
paid respect to Elders and Traditional Owners, past, present and emerging.

1. STANDING AGENDA ITEMS
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2.2

Board-in-Confidence

National Centre of Indigenous Excellence Limited (NCIE)

2.2.1

NCIE Divestment Wind Up Contingency

Mr M Salmon, Chief Operating Officer (COO) presented the paper outlining what
has transpired to date on the divestment of 180 George St, Redfern (Property) and
the transfer of the ILSC subsidiary, the National Centre of Indigenous Excellence
Limited (NCIE Ltd) to the New South Wales Aboriginal Land Council (NSWALC).

Mr Salmon outlined more recent developments citing that on 24 June NSWALC
wrote to the ILSC outlining the transfer of 180 George Street, Redfern was
dependent on third parties, but remained on schedule. However, the transfer of
NCIE Ltd would be delayed since NSWALC had requested additional time owing to
insurance and financial due diligence matters.

Mr Salmon confirmed the Property was successfully transferred to NCIE on 30 June
2022.

Of concern was the NCIE Ltd transfer whereby NSWALC outlined they have had a
number of due diligence matters yet for resolution. The ILSC Board met on 29 June
to consider such matters and resolved to approve a two-week extension to
NSWALGC, in addition to a further two-week period to finalise such matters.

On 18 July 2022, NSWALC advised it was no longer interested in pursuing
membership and control of NCIE Ltd.

Mr Salmon outlined what Management believed to the next step would be to
wound up NCIE Ltd with the necessary steps outlined in Agenda Item 2.2.2. He
advised that if this were the situation, all staff would be made redundant.

Mr T Edmond, ILSC Group General Counsel (GGC) continued and explained that
NSWALC were to originally bring on a third party, PYC for the continuation and
employment of such services, however, such negotiations had since ceased.
Unfortunately, the only outcome for NCIE was to cease operations.

The Chair opened the floor for Board discussion. Issues raised was the excessive
drawing down of funds for a number of years and the impact the closure would
mean to the staff, tenants and nearly Indigenous community surrounding the
Redfern vicinity. The Board stressed the need for ILSC Management to consider a
generous support package for employees.
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2.2.2

Board-in-Confidence

Following discussion, Mr Morrison, ILSC GCEO concluded that he would be meeting
face-to-face with staff in the coming week to outline the situation.

Resolved:
ILSC Board resolved to:

1. Note the contents of the paper; and

2. Resolve to confirm the ongoing support of the ILSC to its subsidiary
National Centre of Indigenous Excellence Limited (NCIE Ltd) to enable it
to confirm it will meet all debts as and when they fall due.

3. Resolve to support NCIE Ltd in the proposed Members’ Voluntary
liquidation of that entity.

NCIE Liquidation

The GGC advised Directors he had spoken with Director K Healy (on 21 July) to
discuss the potential conflict of interest with respect to her employment with
PricewaterhouseCoopers Indigenous Consulting Pty Limited. He confirmed as the
ILSC are not engaging PwC as a potential liquidator, there was no conflict of interest
for Director Healy.

Mr Edmond having taken the paper as read provided Directors with an outline of
next steps following the Board’s approval in the above item to support a Members’
Voluntary liquidation (MVL) and formally wind up NCIE Ltd.

Mr Edmond outlined that a number of next steps following the above resolution.
Confirmation would be sought of members confirming that the company would be
able to pay its debts within 12 months of the liquidation. Mr Edmond explained the
steps during which time NCIE would appoint a liquidator and at which time all
powers of Directors would be suspended.

Mr Edmond invited Ms Schwartz to provide further explanations on the legal
process going forward.

Mr Edmond outlined ILSC Management are working through issues and contingent
liabilities and will present a formal resolution to NCIE Board and back to ILSC Board.

The Chair opened the floor for Board discussion.

Ms J Ifield joined the meeting at 9:38 am ACST

Ms Ifield recommended ILSC Management proceed through the two step process —
wound up operations prior to appointment of liquidator (as Directors’ and
Management powers are suspended). Tax implications — look at timing of when
liquidation is initiated. Following, a formal appointment can take place.

Extensive questions ensued focusing on timeline and management of NCIE staff.

Action:
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GCEO to contact Minister for Indigenous Australians, Ms Linda Burney.

Resolved:
ILSC Board resolved to:

1. ILSC Board resolves to provide ongoing support to NCIE Ltd at a level
sufficient to allow it to pay its debts in full and for the NCIE Ltd Directors
to confirm solvency.

2. NCIE Ltd Directors meet to confirm solvency of NCIE Ltd and agree the
terms of the Declaration of Solvency.
3. NCIE Ltd Directors resolve to take all other steps to proceed with the

winding up of NCIE Ltd, including formally calling a meeting of the
members of NCIE Ltd to consider resolving to wind up NCIE Ltd.

4, ILSC Board meets (as the sole member of NCIE Ltd) to resolve to wind up
NCIE Ltd, to appoint a liquidator and to confirm any particular terms for
the liquidator.

5. NCIE Ltd Board meet to note the resolution and the appointment.

Mr lan Hamm
Chair
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Indigenous Land and Sea Corporation The ILSC GROUP

Australian Government

Board-in-Confidence

ILSC BOARD MEETING No 292 — Out of Session

Friday, 22 July, 2022 commencing at 08:30 am ACST
To be held via Microsoft Teams

Board Members:

lan Hamm (Chair)

Claire Filson (Deputy Chair)
Roy Ah-See

Kate Healy

Nigel Browne

Gail Reynolds-Adamson
Kristy Masella

AGENDA

Discussion
Leader

1. STANDING AGENDA ITEMS

2.  STRATEGY, POLICY, LEGISLATION, STAKEHOLDERS

2.2 National Centre of Indigenous Excellence Limited (NCIE) C00/GGC
2.2.1  NCIE Ltd Wind Up Contingency
2.2.1.1 Letter from NSWALC re Final Offer Response, 18 July 2022
— Annex A
2.2.1.2 Letter from ILSC's re NSWALC re Final Offer Response, 20
July 2022 — Annex B
2.2.2  NCIE Liquidation — Legal Advice
3. OTHER BUSINESS Chair
4. IN CAMERA (if required) Chair
5.  NEXT MEETING — Wednesday, 17 August 2022 to be held at ILSC Offices, Brisbane Chair

* Decision required

CHAIR - Chair, ILSC and RANC (lan Hamm)

GCEO - Group Chief Executive Officer (Joe Morrison)
COO — Chief Operating Officer (Matthew Salmon)
GGC - Group General Counsel (Trevor Edmond))
EDC - Executive Director Corporate (David Silcock)











Australian Government
Indigenous Land and Sea Corporation The ILSC GROUP

BOARD DECISION PAPER
BOARD MEETING NO 293 —3 AUGUST 2022

AGENDA ITEM: 2.1
TITLE: NCIE LTD
PREPARED BY: MR T EDMOND, ILSC GROUP GENERAL COUNSEL

1. PURPOSE

To provide the Board with an update on the status of National Centre of Indigenous Excellence
Limited (NCIE) and to seek approval for a further funding proposal for NCIE and appoint Mr Joseph
Morrison as the representative of the Indigenous Land and Sea Corporation (ILSC) at all meetings
of members of NCIE.

RECOMMENDATION:

That the ILSC Board:

1. Note the contents of the paper;
2. Revoke Items 2,3 and 4 in ILSC Board Decision 758 and the whole of ILSC Board Decision 770;
3. Resolve to approve the change of control of National Centre of Indigenous Excellence Limited

(NCIE) from the ILSC to the New South Wales Aboriginal Land Council (NSWALC) and to appoint
the ILSC Group Chief Executive Officer, Mr Joseph Morrison (GCEO) as the ILSC’s representative
to undertake all steps and sign all documents as required to facilitate the change in control;

4. Subject to the completion of matters referred to in Resolution 3, resolves to approve the granting
of moneys to NCIE under s191E of the Aboriginal and Torres Strait Islander Act 2005 (Cwth) to
assist in it meeting the costs of operating the Fitness and Aquatic activities and corporate
functions for a period of 3 years commencing on the date NSWALC take control of NCIE with an
initial contribution of $3 million for year 1 and a further $3 million to be provided as requested
by NCIE over the remaining 2 years, upon such terms as the GCEO shall approve and to enter into
a Deed of Grant otherwise on the ILSC’s standard terms and conditions of grant;

5. Resolve to approve the ILSC’s participation in a tripartite review of NCIE’s operational
effectiveness and abilities with NSWALC and NCIE to be undertaken within 18 months following
the date NSWALC take control of NCIE;

6. Resolve to authorise the affixing of the ILSC Common Seal to the Deed of Grant referred to in
Resolution 4 and any documents required under Resolution 3 in accordance with ILSC Board
Decision 615.

2. BACKGROUND

Directors are aware of the prior determinations based upon the previously unsuccessful
negotiations with the New South Wales Aboriginal Land Council (NSWALC) for the effective
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transfer of control of National Centre of Indigenous Excellence Limited (NCIE) at or about the time
the property at 180 George Street Redfern was transferred by the ILSC to NSWALC.

Directors are also aware that, due to that, and based on the ILSC’s prior stated positions on
stepping out of subsidiary operations on divestment, the ILSC Board determined to only support
NCIE and its activities through the process of winding down operations and eventually the winding
up of NCIE.

Based on that, NCIE had commenced steps to wind down operations, including providing notice to
NCIE staff on 1 August 2022 of the decisions.

These steps have led to a considerable public response, both for staff, community around Redfern
and the broader Sydney community. This has also led to discussions with both the Minister for
Indigenous Australians and NIAA.

This response has warranted that both the ILSC and NSWALC reconsider their respective final
decisions as discussed at the ILSC Board meeting of 22 July, leading to an amended proposal being
put to NSWALC by the ILSC on 2 August 2022. A copy of the letter from the ILSC GCEO to the Chair
of NSWALC is attached at Annexure A.

The Board of NSWALC is meeting this morning (3 August 2022) and an update of their response
will be provided at the meeting. Itis understood however that, at the very least, to allow NSWALC
to expand NCIE’s membership to include community entities, a request will be made to remove
the condition that NSWALC remain the only member of NCIE during the proposed funding period.
If that request is made, it would be ILSC's recommendation to agree to it.

ASSESSMENT

(a) Risk Analysis

Risk

Enterprise Risk Management Pillar
[Our overall risk appetite is moderate, which
aligns to our strategic vision of being able to
engage with risk to pursue opportunity when
engaging with our partners. However, our
risk appetite is low in relation to the health,
safety and wellbeing of our employees; of the
unauthorised disclosure of official
information; and fraudulent conduct]
p
1. Meet our statutory obligations, including
ATSI / PGPA Act
2. Be a valued and trusted partner to the
Indigenous Estate

Explain the risk/s of
the proposal to this
Pillar — e.g. meets,
tests, exceeds
appetite

N/A

The previous
failure to reach a
concluded position
with NSWALC as to
the future of NCIE
has led and will
continue to lead
the ILSC into
disputation with
members of the
Redfern community
and others. There

Opportunity

Outline or highlight how the
proposal pursues or extends
operational/strategic objectives
(include here if additional
funding, resources etc could
achieve the objective earlier or
mitigate against realising a risk)

N/A

While there will no doubt
continue to be some
reputational issues, the ability
to conclude and announce a
completed deal that revives
NCIE and allows it to continue
to operate from the Redfern
property, will go a long way to
reduce that and stop any
ongoing significant
reputational issues.
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has already been
reputational
damage done and
it will continue if
thereis no
concluded position.

(b) Strategic Realisation
N/A

(c) Financial Implications

Budget Position Assessment
Is spend budgeted? No
Impact on current approved budget Not applicable
Impact on forecast budget Not applicable
4, PRIOR BOARD RESOLUTIONS
Title Decision No. Meeting Date
NCIE Ltd Wind Up Contingency 770 29 July 2022
NCIE Liquidation 769 22 July 2022
NCIE Divestment Wind Up Contingency 768 22 July 2022
NCIE Divestment Update 765 29 June 2022
NCIE Divestment Update 759 15 June 2022
NCIE Divestment 758 5 May 2022
NCIE Ltd — Transition Plan 731 18 Aug 2021
NCIE Ltd Review 719 16 Jun 2021
NCIE Divestment Deed 708 - CR 25 Apr 2021
NCIE Review 688 17 Feb 2021
NCIE Divestment Strategy 677 09 Dec 2020
NCIE — Divestment Plan Progress Update 665 21 Oct 2020
NCIE Funding 623 27 May 2020
Common Seal 615 26 Mar 2020
5. ENDORSEMENT

In making this recommendation, | confirm there are no, and | am not aware of any, conflicts of
interest:

Prepared: Trevor Edmond, General Counsel
Endorsed: Matt Salmon, Chief Operating Officer
Endorsed: Joe Morrison, Group CEO

ANNEXURE:
A. Letter from ILSC GCEO to NSWALC Chair
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Indigenous Land and Sea Corporation The ILSC GROUP

Commercial in Confidence
BOARD RESOLUTION

Board Resolution No

BOARD MEETING NO: 293
MEETING DATE: 3 AUGUST 2022
FOR: NCIE LTD

THE BOARD OF DIRECTORS OF THE INDIGENOUS LAND AND SEA CORPORATION

It is recommended that the ILSC Board resolve the following:

1. Note the contents of the paper;
2. Revoke Items 2,3 and 4 in ILSC Board Decision 758 and the whole of ILSC Board Decision 770;
3. Resolve to approve the change of control of National Centre of Indigenous Excellence Limited

(NCIE) from the ILSC to the New South Wales Aboriginal Land Council (NSWALC) and to appoint
the ILSC Group Chief Executive Officer, Mr Joseph Morrison (GCEOQ) as the ILSC’s representative
to undertake all steps and sign all documents as required to facilitate the change in control;

4. Subject to the completion of matters referred to in Resolution 3, resolves to approve the granting
of moneys to NCIE under s191E of the Aboriginal and Torres Strait Islander Act 2005 (Cwth) to
assist in it meeting the costs of operating the Fitness and Aquatic activities and corporate
functions for a period of 3 years commencing on the date NSWALC take control of NCIE with an
initial contribution of $3 million for year 1 and a further $3 million to be provided as requested
by NCIE over the remaining 2 years, upon such terms as the GCEO shall approve and to enter into
a Deed of Grant otherwise on the ILSC’s standard terms and conditions of grant;

5. Resolve to approve the ILSC’s participation in a tripartite review of NCIE’s operational
effectiveness and abilities with NSWALC and NCIE to be undertaken within 18 months following
the date NSWALC take control of NCIE;

6. Resolve to authorise the affixing of the ILSC Common Seal to the Deed of Grant referred to in
Resolution 4 and any documents required under Resolution 3 in accordance with ILSC Board
Decision 615.

SIGNED, 1an Hamm, Chair: ...ttt e s Date: 3 August 2022
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Board-in-Confidence

ILSC BOARD MEETING NO 293 — Out of Session

Held via Microsoft Teams

3 August, 2022 at 2:30 pm ACST

MINUTES

ATTENDANCE:

Mr lan Hamm Chair

Mr Roy Ah-See Director

Ms Kate Healy Director

Mr Nigel Browne Director
APOLOGY:

Ms Claire Filson Deputy Chair

Ms Gail Reynolds-Adamson Director

APPROVED LEAVE OF ABSENCE (Owing to Conflict of Interest on Agenda Item 2.1.1 NCIE):
Ms Kristy Masella Director

The following attended all or part of the meeting:

Mr Joe Morrison ILSC Group Chief Executive Officer
Mr Matt Salmon ILSC Group Operating Officer

Mr Trevor Edmond ILSC Group General Counsel

Mr David Silcock ILSC Executive Director Corporate
Ms Angela Keane ILSC Board Secretariat

A copy of the Agenda is attached.

Mr lan Hamm, Chair (Chair), welcomed Directors and declared the meeting open at 2:30 pm ACST having
noted a quorum of Directors was present.

The Chair acknowledged the lands and waters of various Traditional Custodians upon which we all met, and
paid respect to Elders and Traditional Owners, past, present and emerging.

1. STANDING AGENDA ITEMS

1.1 Apologies/Approved Leave of Absence
The Chair acknowledged that as Director Masella is a Member of the Redfern Aboriginal
Community Alliance, she has a conflict of interest at item 2.1.1 - NCIE. Hence, Director
Masella did not receive papers applicable to this meeting and was granted approved leave
of absence for the meeting.

The Chair confirmed and accepted Director Filson’s apology to attend the meeting.

All other Conflicts of Interest are otherwise noted under the specific Agenda item.
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2.

1.2

Board-in-Confidence

Declaration of Conflicts of Interest

The Chair acknowledged Director Masella’s conflict of interest on Agenda Item 2.1.

STRATEGY, POLICY, LEGISLATION, STAKEHOLDERS

2.1

National Centre of Indigenous Excellence Limited (NCIE)

2.1.1

NCIE Divestment

The Chair outlined that on the 3 August, 2022 the ILSC GCEO wrote to Mr D
Chapman, Chairperson, NSWALC requesting to revisit on decisions previously made
and requested that both the ILSC and NSWALC might both find a collectively
response to moving forward, or at least by Friday, 5 August. The Chair reiterated
the ILSC’s proposed offer of $6m total over 3 years (52 million each year) amended
to an offer of $3 million for the first and balance over the remaining 2 years; and
the ILSC, NCIE Ltd and NSWALC work together to provide a balance of effectiveness
and efficiencies acceptable to all noting both are subject to a number of varying
conditions.

The Chair then outlined NSWALC's responding letter requesting a broader
consideration of the matters and the ILSC’s position including the ILSC’s funding
commitment. He outlined NSWALC's statement on the ILSC's transfer timeframe
of Friday, 5 August as not tenable for the finalisation of the Transaction Deed.

Effectively, S6 million is on offer, with the Chair stipulating a ceiling offer with
limited funding for a limited period of time.

The GCEO stated there was no money from the ILSC at the 18 month mark and
expressed the Community concerns with planned site sit-ins, community and staff
dissent. He expressed that having spoken to the Minister for Indigenous Australians
(MIA), Ms Linda Burney, she has requested that the ILSC resolve. The Chair advised
Directors that the ILSC has done its very best and is unable to continue to fund NCIE
Ltd. Further discussion will be forthcoming with the MIA tomorrow.

Chair opened the floor for Director discussion.
An in-depth discussion from Directors ensued.

Mr T Edmond, Group General Counsel (GGC) advised Directors on the 2" path that
would lead to liquidation in September with Directors remaining on that Board of
NCIE Ltd until that time. Mr Edmond expressed that even with legal representatives
from both the ILSC and NSWAL reaching agreement on the Transaction Deed, there
is more work that would have to be completed ie staff, funding etc. before
settlement.

The Chair requested to continue the termination process inclusive of a number of
points proposed and seek agreement from NSWALC on the Transaction Deed
before the end of Friday, 5 August.
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Actions:
ILSC Chair to contact NSWALC Chair, Mr D Chapman
GGC - Transactional Deed to be closed off by end of week

3. OTHER BUSINESS

There were no further items of business.

4. IN CAMERA

No ‘In Camera’ Session was called.

5. NEXT MEETING

The next scheduled meeting of the ILSC Board will be held on Wednesday, 17 August 2022 at the
ILSC Offices, Brisbane.

With no further items of business, the Chair declared the meeting closed at 3:02 pm ACST.

Mr lan Hamm
Chair
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Australian Government

Indigenous Land and Sea Corporation The ILSC GROUP

Board-in-Confidence

ILSC BOARD MEETING No 293 — Out of Session

Wednesday, 3 August, 2022 commencing at 2:30 pm ACST
To be held via Microsoft Teams

Board Members:

lan Hamm (Chair)

Claire Filson (Deputy Chair)
Roy Ah-See

Kate Healy

Nigel Browne

Gail Reynolds-Adamson
Kristy Masella

AGENDA
Discussion
Leader
2:30 1. STANDING AGENDA ITEMS

1.1 Apologies/Approved Leave of Absence Chair
1.2 Declarations of Conflict of Interest Chair

2.  STRATEGY, POLICY, LEGISLATION, STAKEHOLDERS
2.1 NCIE Ltd Divestment CO0/GGC

2.1.1 Letter from ILSC GCEO to NSWALC Chair re NCIE Ltd - Annex A

3. OTHER BUSINESS Chair
4, IN CAMERA (if required) Chair
5. NEXT MEETING — Wednesday, 17 August 2022 to be held at ILSC Offices, Brisbane Chair

* Decision required

CHAIR - Chair, ILSC and RANC (lan Hamm)

GCEO - Group Chief Executive Officer (Joe Morrison)
COO - Chief Operating Officer (Matthew Salmon)
GGC - Group General Counsel (Trevor Edmond))
EDC - Executive Director Corporate (David Silcock)







Australian Government
Indigenous Land and Sea Corporation The ILSC GROUP

BOARD DECISION PAPER
BOARD MEETING NO 294 — 7 AUGUST 2022

AGENDA ITEM: 2.1
TITLE: NCIE LTD
PREPARED BY: MR T EDMOND, ILSC GROUP GENERAL COUNSEL

1. PURPOSE

To provide the Board with an update on the status of National Centre of Indigenous Excellence
Limited (NCIE) and to seek approval for a further funding proposal for NCIE and appoint Mr Joseph
Morrison as the representative of the Indigenous Land and Sea Corporation (ILSC) at all meetings
of members of NCIE.

RECOMMENDATION:

That the ILSC Board:

1. Note the contents of the paper;
2. Revoke Items 2,3 and 4 in ILSC Board Decision 758 and the whole of ILSC Board Decision 769;
3. Resolve to approve the change of control of National Centre of Indigenous Excellence Limited

(NCIE) from the ILSC to the New South Wales Aboriginal Land Council (NSWALC) and to appoint
the ILSC Group Chief Executive Officer, Mr Joseph Morrison (GCEO) as the ILSC’s representative
to undertake all steps and sign all documents as required to facilitate the change in control;

4. Subject to the completion of matters referred to in Resolution 3, resolves to approve the granting
of moneys to NCIE under s191E of the Aboriginal and Torres Strait Islander Act 2005 (Cwth) to
assist in it meeting the costs of operating the Fitness and Aquatic activities and corporate
functions for a period of 3 years commencing on the date NSWALC take control of NCIE with an
initial contribution of $3 million for year 1 and a further $3 million to be provided as requested
by NCIE over the remaining 2 years, upon such terms as the GCEO shall approve and to enter into
a Deed of Grant otherwise on the ILSC’s standard terms and conditions of grant;

5. Resolve to approve the ILSC’s participation in a tripartite review of NCIE’s operational
effectiveness and abilities with NSWALC and NCIE to be undertaken within 18 months following
the date NSWALC take control of NCIE;

6. Resolve to authorise the affixing of the ILSC Common Seal to the Deed of Grant referred to in
Resolution 4 and any documents required under Resolution 3 in accordance with ILSC Board
Decision 615.

2. BACKGROUND

Directors are aware of the prior determinations based upon the previously unsuccessful
negotiations with the New South Wales Aboriginal Land Council (NSWALC) for the effective
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transfer of control of National Centre of Indigenous Excellence Limited (NCIE) at or about the time
the property at 180 George Street Redfern was transferred by the ILSC to NSWALC.

Directors are also aware that, due to that, and based on the ILSC’s prior stated positions on
stepping out of subsidiary operations on divestment, the ILSC Board determined to only support
NCIE and its activities through the process of winding down operations and eventually the winding
up of NCIE.

Based on that, NCIE had commenced steps to wind down operations, including providing notice to
NCIE staff on 1 August 2022 of the decisions.

These steps have led to a considerable public response, both for staff, community around Redfern
and the broader Sydney community. This has also led to discussions with both the Minister for
Indigenous Australians and NIAA.

This response has warranted that both the ILSC and NSWALC reconsider their respective final
decisions as discussed at the ILSC Board meeting of 22 July, leading to an amended proposal being
put to NSWALC by the ILSC on 2 August 2022. A copy of the letter from the ILSC GCEO to the Chair
of NSWALC is attached at Annexure A.

The Board of NSWALC is meeting this morning (3 August 2022) and an update of their response
will be provided at the meeting. Itis understood however that, at the very least, to allow NSWALC
to expand NCIE’s membership to include community entities, a request will be made to remove
the condition that NSWALC remain the only member of NCIE during the proposed funding period.
If that request is made, it would be ILSC's recommendation to agree to it.

ASSESSMENT

(a) Risk Analysis

Risk

Enterprise Risk Management Pillar
[Our overall risk appetite is moderate, which
aligns to our strategic vision of being able to
engage with risk to pursue opportunity when
engaging with our partners. However, our
risk appetite is low in relation to the health,
safety and wellbeing of our employees; of the
unauthorised disclosure of official
information; and fraudulent conduct]
p
1. Meet our statutory obligations, including
ATSI / PGPA Act
2. Be a valued and trusted partner to the
Indigenous Estate

Explain the risk/s of
the proposal to this
Pillar — e.g. meets,
tests, exceeds
appetite

N/A

The previous
failure to reach a
concluded position
with NSWALC as to
the future of NCIE
has led and will
continue to lead
the ILSC into
disputation with
members of the
Redfern community
and others. There

Opportunity

Outline or highlight how the
proposal pursues or extends
operational/strategic objectives
(include here if additional
funding, resources etc could
achieve the objective earlier or
mitigate against realising a risk)

N/A

While there will no doubt
continue to be some
reputational issues, the ability
to conclude and announce a
completed deal that revives
NCIE and allows it to continue
to operate from the Redfern
property, will go a long way to
reduce that and stop any
ongoing significant
reputational issues.
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has already been
reputational
damage done and
it will continue if
thereis no
concluded position.

(b) Strategic Realisation
N/A

(c) Financial Implications

Budget Position Assessment
Is spend budgeted? No
Impact on current approved budget Not applicable
Impact on forecast budget Not applicable
4, PRIOR BOARD RESOLUTIONS
Title Decision No. Meeting Date
NCIE Ltd Wind Up Contingency 770 29 July 2022
NCIE Liquidation 769 22 July 2022
NCIE Divestment Wind Up Contingency 768 22 July 2022
NCIE Divestment Update 765 29 June 2022
NCIE Divestment Update 759 15 June 2022
NCIE Divestment 758 5 May 2022
NCIE Ltd — Transition Plan 731 18 Aug 2021
NCIE Ltd Review 719 16 Jun 2021
NCIE Divestment Deed 708 - CR 25 Apr 2021
NCIE Review 688 17 Feb 2021
NCIE Divestment Strategy 677 09 Dec 2020
NCIE — Divestment Plan Progress Update 665 21 Oct 2020
NCIE Funding 623 27 May 2020
Common Seal 615 26 Mar 2020
5. ENDORSEMENT

In making this recommendation, | confirm there are no, and | am not aware of any, conflicts of
interest:

Prepared: Trevor Edmond, General Counsel
Endorsed: Matt Salmon, Chief Operating Officer
Endorsed: Joe Morrison, Group CEO

ANNEXURE:
A. Letter from ILSC GCEO to NSWALC Chair
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Commercial in Confidence
BOARD RESOLUTION

Board Resolution No

BOARD MEETING NO: 297
MEETING DATE: 7 AUGUST 2022
FOR: NCIELTD

THE BOARD OF DIRECTORS OF THE INDIGENOUS LAND AND SEA CORPORATION

It is recommended that the ILSC Board resolve the following:

1. Note the contents of the paper;
2. Revoke Items 2,3 and 4 in ILSC Board Decision 758 and the whole of ILSC Board Decision 769;
3. Resolve to approve the change of control of National Centre of Indigenous Excellence Limited

(NCIE) from the ILSC to the New South Wales Aboriginal Land Council (NSWALC) and to appoint
the ILSC Group Chief Executive Officer, Mr Joseph Morrison (GCEO) as the ILSC’s representative
to undertake all steps and sign all documents as required to facilitate the change in control;

4, Subject to the completion of matters referred to in Resolution 3, resolves to approve the granting
of moneys to NCIE under s191E of the Aboriginal and Torres Strait Islander Act 2005 (Cwth) to
assist in it meeting the costs of operating the Fitness and Aquatic activities and corporate
functions for a period of 3 years commencing on the date NSWALC take control of NCIE with an
initial contribution of $3 million for year 1 and a further $3 million to be provided as requested
by NCIE over the remaining 2 years, upon such terms as the GCEO shall approve and to enter into
a Deed of Grant otherwise on the ILSC’s standard terms and conditions of grant;

5. Resolve to approve the ILSC’s participation in a tripartite review of NCIE’s operational
effectiveness and abilities with NSWALC and NCIE to be undertaken within 18 months following
the date NSWALC take control of NCIE;

6. Resolve to authorise the affixing of the ILSC Common Seal to the Deed of Grant referred to in
Resolution 4 and any documents required under Resolution 3 in accordance with ILSC Board
Decision 615.

SIGNED, lan Hamm, Chair: ...ttt et e Date: 7 August 2022
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Board-in-Confidence

ILSC BOARD MEETING NO 294 — Out of Session
Held via Microsoft Teams

Sunday, 7 August, 2022 at 2:30 pm ACST

MINUTES

ATTENDANCE:
Mr lan Hamm Chair
Mr Nigel Browne Director

Ms Claire Filson
Ms Kate Healy

Deputy Chair
Director

Ms Gail Reynolds-Adamson Director

Mr Roy Ah-See

APOLOGY:
Nil

Director

APPROVED LEAVE OF ABSENCE (Owing to Conflict of Interest on Agenda Item 2.1.1 NCIE):
Ms Kristy Masella Director

The following attended all or part of the meeting:

Mr Joe Morrison ILSC Group Chief Executive Officer
Mr Matt Salmon ILSC Group Operating Officer

Mr Trevor Edmond ILSC Group General Counsel

Mr David Silcock ILSC Executive Director Corporate
Ms Angela Keane ILSC Board Secretariat

A copy of the Agenda is attached.

Mr lan Hamm, Chair (Chair), welcomed Directors and declared the meeting open at 3:05 pm ACST having
noted a quorum of Directors was present.

The Chair acknowledged the lands and waters of various Traditional Custodians upon which we all met, and
paid respect to Elders and Traditional Owners, past, present and emerging.

1. STANDING AGENDA ITEMS

11

Apologies/Approved Leave of Absence

The Chair acknowledged that as Director Masella is a Member of the Redfern Aboriginal
Community Alliance, she has a conflict of interest at Agenda Item 2.1 - NCIE. Hence, Director
Masella did not receive papers applicable to this meeting and was granted approved leave
of absence from the meeting.

All other Conflicts of Interest are otherwise noted under the specific Agenda item.
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Declaration of Conflicts of Interest

The Chair acknowledged Director Masella’s conflict of interest on Agenda Item 2.1.

2. STRATEGY, POLICY, LEGISLATION, STAKEHOLDERS

2.1

National Centre of Indigenous Excellence Limited (NCIE)

2.1.1

NCIE Divestment

The Chair advised he had called an urgent ‘Out of Session’ ILSC Board meeting for
the purpose of updating Directors on what had transpired since the
commencement of the winding down of NCIE activities last Monday, including staff
and community dissent; and to reaffirm advice from the Group General Counsel to
rescind previous resolutions and seek approval for a more satisfactory outcome.

The Chair advised that he and the GCEO had spoken with the Minister for
Indigenous Australians (MIA) regarding the maintaining of services ie Gym and
Fitness & Aquatic Centre at 180 George Street, Redfern.

The Chair requested Directors to revisit the resolutions presented at the ILSC Board
Meeting No. 293 held on 3 August, 2022 which, at that time were included in the
papers, but not resolved by the Board owing to fluctuating circumstances and were
now re-presented at today’s meeting.

The Chair advised that the GGC will meet NSWALC legal representatives to assess a
number of matters outlined in the Transaction Deed and the transfer of ownership,
and thereafter finalise when NSWALC’s Council meet on Tuesday, 9 August.

The Chair discussed two options on which to proceed if decisions are not
forthcoming from NSWALG; (i) place NCIE’s operations out for public expressions of
interest; and (ii) identify group/individuals in the community to register a company
or business limited by guarantee. and transfer the business over to them.

The Chair reiterated to Directors the underlying bedrock principles of the ILSC, and
expressed this is not what the ILSC should be doing, and closing down is now no
longer an option for NCIE.

Chair opened floor for Director discussion.

Extensive discussion followed, including discussion on various options available.

Following that, the Chair put the following resolutions to the meeting.
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Resolved:
ILSC Board resolved to:

3. OTHER BUSINESS

Note the contents of the paper;

Revoke Items 2,3 and 4 in ILSC Board Decision 758 and the whole of ILSC
Board Decision 769;

Resolve to approve the change of control of National Centre of Indigenous
Excellence Limited (NCIE) from the ILSC to the New South Wales
Aboriginal Land Council (NSWALC) and to appoint the ILSC Group Chief
Executive Officer, Mr Joseph Morrison (GCEO) as the ILSC’s representative
to undertake all steps and sign all documents as required to facilitate the
change in control;

Subject to the completion of matters referred to in Resolution 3, resolves
to approve the granting of moneys to NCIE under s191E of the Aboriginal
and Torres Strait Islander Act 2005 (Cwth) to assist in it meeting the costs
of operating the Fitness and Aquatic activities and corporate functions for
a period of 3 years commencing on the date NSWALC take control of NCIE
with an initial contribution of $3 million for year 1 and a further $3 million
to be provided as requested by NCIE over the remaining 2 years, upon
such terms as the GCEO shall approve and to enter into a Deed of Grant
otherwise on the ILSC’s standard terms and conditions of grant;

Resolve to approve the ILSC’s participation in a tripartite review of NCIE’s
operational effectiveness and abilities with NSWALC and NCIE to be
undertaken within 18 months following the date NSWALC take control of
NCIE;

Resolve to authorise the affixing of the ILSC Common Seal to the Deed of
Grant referred to in Resolution 4 and any documents required under
Resolution 3 in accordance with ILSC Board Decision 615.

There were no further items of business.

4. IN CAMERA

No ‘In Camera’ Session was called.

5. NEXT MEETING

The next scheduled meeting of the ILSC Board will be held on Wednesday, 17 August 2022 at the

ILSC Offices, Brisbane.

With po further items of business, the Chair declared the meeting closed at 3:45 pm ACST.

Mr lan Hamm
Chair

ILSC Board Meeting No 294
7 August 2022
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Board-in-Confidence

ILSC BOARD MEETING No 294 — Out of Session

Sunday, 7 August, 2022 commencing at 3:00 pm ACST
To be held via Microsoft Teams

Board Members:

lan Hamm (Chair)

Claire Filson (Deputy Chair)
Roy Ah-See

Kate Healy

Nigel Browne

Gail Reynolds-Adamson
Kristy Masella

AGENDA
Discussion
Leader
2:30 1. STANDING AGENDA ITEMS

1.1 Apologies/Approved Leave of Absence Chair
1.2 Declarations of Conflict of Interest Chair

2.  STRATEGY, POLICY, LEGISLATION, STAKEHOLDERS
2.1 NCIE Ltd Divestment CO0/GGC

2.1.1 Letter from ILSC GCEO to NSWALC Chair re NCIE Ltd - Annex A

3. OTHER BUSINESS Chair
4, IN CAMERA (if required) Chair
5. NEXT MEETING — Wednesday, 17 August 2022 to be held at ILSC Offices, Brisbane Chair

* Decision required

CHAIR - Chair, ILSC and RANC (lan Hamm)

GCEO - Group Chief Executive Officer (Joe Morrison)
COO - Chief Operating Officer (Matthew Salmon)
GGC - Group General Counsel (Trevor Edmond))
EDC - Executive Director Corporate (David Silcock)






