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[bookmark: _Toc109745959][bookmark: _Toc238271911][bookmark: _Toc239492563][bookmark: _Ref421623649][bookmark: _Toc422926407]Name
The name of the corporation is Mutitjulu Community Aboriginal Corporation.
[bookmark: _Toc109745960]Objectives
The objectives of the corporation are to assist in the relief of poverty, sickness, destitution, helplessness, distress, suffering, and misfortune, among Aboriginal and Torres Strait Islander people, through the process of supporting social and economic development.
To improve the life and wellbeing of members. We are here to live well, be healthy and happy, create a better world for our kids and their kids, look after our country and strengthen our culture.
The corporation aims to achieve its objectives by:
providing and directing benevolent relief from poverty, sickness, suffering, misfortune, disability, destitution, helplessness and disadvantage among Aboriginal people, especially the Anangu and the Mutitjulu community; 
maintaining, protecting, promoting and supporting the traditions, laws, languages, culture, customs, development, interests and social progress of the Mutitjulu community;  
providing environmental, social, economic and cultural benefits to the Mutitjulu community;
supporting and providing education, training and employment for the Mutitjulu community and other Aboriginal people in the region; 
operating community enterprises and building a strong financial base for community development activities and infrastructure;
taking advantage of any investment or commercial operations in Australia and to exploit those opportunities to generate assets and funds for charitable purposes and employment for Aboriginal people in the region; 
undertaking purposeful investment in successful and sustainable ventures and the delivery of social services to build Mutitjulu’s economy; and
undertaking any other things or activities which are incidental or ancillary to the attainment of the above.
[bookmark: _Toc421628128][bookmark: _Toc421628129][bookmark: _Toc109745961][bookmark: _Toc238271912][bookmark: _Toc239492564][bookmark: _Toc422926408]Definitions
3.1	In this rule book, the following words and terms have the following 	meanings:
Accounting Period means the period from the date of incorporation of the Company to the following 30 June and then each period of twelve months ending on 30 June in each year or any other period that the Board decides.
ACNC Act means the Australian Charities and Not-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.
Business days means Monday, Tuesday, Wednesday, Thursday and Friday, and does not include any of these days when they are a public holiday.
CATSI Act means the Corporations (Aboriginal and Torres Strait Islander) Act 2006.
Code of Conduct means the policy or policies developed by the Board in relation to accepted conduct.
Conflict of Interest means a material personal interest which arises when a personal interest, fiduciary or otherwise, conflicts with, or has the potential to conflict with, a person’s duty as a member of the Board.
Corporation means the Mutitjulu Community Aboriginal Corporation ICN 4611.
Director ID means a director identification number provided under section 308-5 of the CATSI Act.
Final Warning Notice means a notice in writing given to a Member for a breach or breaches of the Code of Conduct agreed by the Directors passing a Special Resolution at a duly convened directors meeting.
Group Entities means the Corporation, Gumlake Pty Ltd, Ininti Store Trust and Walkatjara Trust and any other subsidiary of the Corporation or related entity.
Gumlake means Gumlake Pty Ltd ACN 000 000 000 a company registered under the Corporations Act 2001 (Cth) a wholly owned subsidiary of MCAC, both in its own capacity and in its capacity as trustee.
Independent means in the case of a person, the person:
(a) can demonstrate to the reasonable satisfaction of the Board that the person is capable of exercising independent judgement when undertaking the requirements of their appointment; and
(b) is not:
(i) 	a Mutitjulu member or resident of the Mutitjulu community;
(ii) 	a lineal descendant of, sibling of, or first cousin of, a person 	described in (i) above;
(iii) 	married to or in a defacto relationship with a person 	described in (i) above; or
(iv) 	a parent, child or sibling of a person who is married to or in 	a defacto relationship with a person described in (i) above.
Independent Director means an Independent Person appointed as a director of the Company.
MCAC means Mutitjulu Community Aboriginal Corporation.
Mutitjulu Community means that area designated the Mutitjulu Township Zone being the parcel of land in the Northern Territory with an area of 1,121 hectares more or less, being Northern Territory Portion 7584(A), delineated on Survey Plan S2016/098.
Mutitjulu Person means an Aboriginal person residing normally and permanently within the Mutitjulu Community.
NTA means the Native Title Act 1993 (Cth).
Persistent Breach means a breach for which a Final Warning Notice has been issued to the Member, which has continued or recurred within the six (6) Month period after the date on which such Final Warning Notice is served on the Member.
Schedule means a schedule to this Rule Book unless otherwise identified.
Special Resolution of Members means a resolution of the Corporation passed at a general meeting by not less than 75% of the votes cast by Members entitled to vote on a resolution of which written notice has been provided in accordance with rule 5.3.
Special Resolution of Directors means a resolution of the Directors passed at a directors meeting by not less than 75% of the votes of Directors entitled to vote on a resolution at that meeting.
[bookmark: _Toc109745962]Members
[bookmark: _Toc238271913][bookmark: _Toc239492565][bookmark: _Ref406357625][bookmark: _Ref406357638][bookmark: _Ref406357666][bookmark: _Ref420591064][bookmark: _Ref420680099][bookmark: _Ref426582708][bookmark: _Ref426582715]Who is eligible?
[bookmark: _Toc204165248][bookmark: _Toc204595456]A member must be:
· [bookmark: _Toc204165250][bookmark: _Toc204595458]at least 18 years old
· [bookmark: _Toc204165251][bookmark: _Toc204595459]an Aboriginal person who is normally and permanently resident in Mutitjulu Community; and
· has lived in the Mutitjulu Community for a period of at least 12 months immediately preceding the membership application.
[bookmark: _Toc238271914][bookmark: _Toc239492566]How to become a member
A person applies in writing.
A person needs to be eligible under rule 4.1.
The directors accept the application by resolution at a directors’ meeting.
The directors must consider all applications for membership within a reasonable period after they are received.
The directors must, by resolution at a directors’ meeting, accept a membership application if the applicant:
· applies for membership in the required manner, and 
· meets the eligibility for membership requirements under rule 4.1.
If the directors accept the application, the corporation must enter the person on the register of members. This must be done within 14 days of the directors accepting the application. The person does not become a member until the corporation enters the person on the register of members.
The person’s name, address 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 so, they must write to the applicant about the decision and the reasons for it. This must be done within 14 days of the directors’ decision.
[bookmark: _Toc238271915][bookmark: _Toc239492567]However, the corporation must not enter the person on the register of members until after the relevant general meeting or annual general meeting (AGM) has been held if:
· a person applies for membership after a notice has been given for a general meeting or AGM, and
· the general meeting or AGM has not been held when the directors consider the person’s application.
Note: An application for membership form is at Schedule 1—Application for membership form of this rule book.
[bookmark: _Ref420931780]Members’ rights
A member can:
· [bookmark: _Toc204165259][bookmark: _Toc204595467]attend, speak and vote at general meetings
· [bookmark: _Toc204165260][bookmark: _Toc204595468]be made a director (if the member is eligible to be a director—see rule 6.3 on eligibility of directors)
· [bookmark: _Toc204165261][bookmark: _Toc204595469]put forward resolutions at general meetings, including under rule 5.6
· [bookmark: _Toc204165262][bookmark: _Toc204595470]ask the directors to call a general meeting under rule 5.3
· [bookmark: _Toc204165263][bookmark: _Toc204595471]look at the members’ register free of charge
· look at the minutes of general meetings and AGMs free of charge
· look at the rule book or get a copy (free of charge)
· raise a dispute and have a dispute dealt with using rule 11
· look at the books of the corporation if the directors have authorised it or the members pass a resolution at a members’ meeting which approves it.
[bookmark: _Toc238271916][bookmark: _Toc239492568]Members’ responsibilities
A member must:
· [bookmark: _Toc204165265][bookmark: _Toc204595473]follow the corporation’s rules
· let the corporation know within 28 days if they change their address or other contact details
· treat other members and common law holders with respect
· comply with any code of conduct adopted by the corporation, including any traditional law and custom of the native title claim group/common law holders described in that document
· not behave in a way that significantly interferes with the operation of the corporation or its meetings
· make their best efforts to attend general meetings (including AGMs) or give their apologies.
[bookmark: _Toc238271917][bookmark: _Toc239492569]Members not to make public comment
No member may make any public statement on behalf of the Corporation except in accordance with any agreed policy or procedures approved by the directors.
No membership fee
The members of the corporation are not required to pay fees to join or for ongoing membership of the corporation.
Liability of members
The members do not have to pay the corporation’s debts if the corporation is wound up.
[bookmark: _Toc238271918][bookmark: _Toc239492570]How to stop being a member
A person stops being a member if:
· [bookmark: _Toc204165270][bookmark: _Toc204595478]they resign in writing
· [bookmark: _Toc204165271][bookmark: _Toc204595479]they pass away
· [bookmark: _Toc204165272][bookmark: _Toc204595480]their membership is cancelled in accordance with rule 4.9 or 4.10.
When a person stops being a member the corporation must put their name, address and the date they stopped being a member on the register of former members.
[bookmark: _Toc238271919][bookmark: _Toc239492571][bookmark: _Ref420511345][bookmark: _Ref427318039][bookmark: _Ref428363361]Cancelling membership
A person’s membership can be cancelled by members passing a special resolution at a general meeting if the member:
· [bookmark: _Toc204595482]cannot be contacted for two years;
· misbehaves (has behaved in a manner that significantly interfered with the operation of the corporation or of corporation meetings);
· is responsible for a Persistent Breach of the Code of Conduct; or
· [bookmark: _Toc204595484]is not an Aboriginal or Torres Strait Islander person (if this is a requirement for membership).
The directors must give the person notice of the cancellation of their membership at the person’s last known address as soon as possible after the special resolution is passed.
When a person’s membership is cancelled the corporation must put their name, address and the date they stopped being a member on the register of former members.
The corporation must provide ORIC an updated membership list within 28 days of the person’s membership being cancelled.
[bookmark: _Ref427318046]Directors limited right to cancel membership
For grounds not covered by rule 4.9, a person’s membership can be cancelled by the directors passing a resolution at a directors’ meeting if the member is not or stops being eligible for membership as set out in rule 4.1.
To do this, the directors must:
write to the member to tell them:
· the directors are going to cancel their membership
· the member has 14 days to object to the planned cancellation
· if the member objects, they must write to the corporation to say so
· allow the member 14 days to object in writing to the intended cancellation.
If the member does not object, the directors must cancel the membership by passing a resolution at a directors’ meeting. Then give the former member a copy of the resolution.
If the member objects, the directors cannot cancel the membership. The membership can only be cancelled by members passing a resolution at a general meeting.
[bookmark: _Toc238271920][bookmark: _Toc239492572]The register/s of members and former members
The register/s must contain:
· the names and addresses of members and former members
· the date when each person’s name was added to the register
· if a person is not an Aboriginal or Torres Strait Islander person (if rule 4.1 allows non-Aboriginal or non-Torres Strait Islander members)
· for former members, the date when they stopped being a member.
The register/s of members and former members must be kept at the corporation’s document access address or, if it is a large corporation, its registered office.
The register of members must be made available at the AGM.
[bookmark: _Toc420598232][bookmark: _Toc421628131][bookmark: _Toc238271921][bookmark: _Toc239492573][bookmark: _Toc422926409][bookmark: _Toc109745963]General meetings and AGMs (members’ meetings)
[bookmark: _Toc238271922][bookmark: _Toc239492574]AGM timing
An AGM must be held before the end of November each year unless the registrar provides an exemption from holding the meeting or extends the period within which the corporation is required to hold it.
[bookmark: _Toc238271923][bookmark: _Toc239492575]AGM business
AGM business includes:
· [bookmark: _Toc204165282][bookmark: _Toc204595493]checking the register of members
· confirming the minutes of the previous general meeting
· [bookmark: _Toc204165283][bookmark: _Toc204595494]presenting reports: general, financial, directors’
· [bookmark: _Toc204165284][bookmark: _Toc204595495]asking questions about how the corporation is managed
· electing directors (if required)
· [bookmark: _Toc204165285][bookmark: _Toc204595496][bookmark: _Toc204165287][bookmark: _Toc204595498]choosing an auditor (if required) and agreeing on the fee.
[bookmark: _Ref427320393][bookmark: _Toc238271924][bookmark: _Toc239492576][bookmark: _Ref420404750][bookmark: _Ref420502111][bookmark: _Ref420507307]Calling general meetings
The directors can call a general meeting or AGM by passing a resolution in a directors’ meeting or by circulating resolution.
The required number of members can request the directors to call a general meeting.
Number of members in corporation	Number of members required to request 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 per cent of members
The members’ request must:
· be in writing
· state any resolutions to be proposed at the meeting
· be signed by the members making the request
· nominate a member to be the contact member on behalf of the members making the request
· be given to the corporation.
Within the 21 days of receiving the request the directors must either call the meeting or apply to the Registrar to deny the request.
Directors agree to the request
If the directors agree to the request they must call the general meeting within 21 days of receiving the members’ request.
Directors apply to the Registrar to deny the request
[bookmark: _Toc238271925][bookmark: _Toc239492577]If the directors resolve that:
· the request is frivolous or unreasonable, or
· complying with the request would be contrary to the interests of the members as a whole
a director, on behalf of all of the directors, may apply to the Registrar for permission to deny the request to call a general meeting.
The directors’ application to the Registrar to deny the members’ request must:
be in writing
· set out the reasons why the directors have decided that:
· the request is frivolous or unreasonable, or
· complying with the request would be contrary to the interests of the members as a whole
be made within 21 days after the members’ request for a meeting was made.
The directors must give notice to the contact member that they have applied to the Registrar to deny the request.
General meeting business
General meetings business includes:
· [bookmark: _Toc204165290][bookmark: _Toc204595501]confirming the minutes of the previous general meeting
· [bookmark: _Toc204165291][bookmark: _Toc204595502]considering the business or resolutions in the notice of meeting.
[bookmark: _Toc238271926][bookmark: _Toc239492578][bookmark: _Ref406357720][bookmark: _Ref406357888][bookmark: _Ref427318587]Notice for general meetings and AGMs
At least 21 days’ notice must be given.
Notice must be given to:
· each member individually
· the directors
· the contact person or secretary
· the auditor (if the corporation has one).
The notice must set out:
· [bookmark: _Toc204165293][bookmark: _Toc204595504]the place, date and time for the meeting
· [bookmark: _Toc204165294][bookmark: _Toc204595505]the business of the meeting
· [bookmark: _Toc204165295][bookmark: _Toc204595506]if a special resolution is being proposed, the exact wording of it
· [bookmark: _Toc204165296][bookmark: _Toc204595507]any technology to be used in the meeting (if required)
· if a member can appoint a proxy.
Notices must be given to each member individually. This can be done by sending by post to their address, by fax, by email or via social media. In addition to individual notice a corporation can also give notice in a manner which follows Aboriginal or Torres Strait Islander custom.
A notice of meeting:
· sent by post is taken to be given three days after it is posted
· sent by fax, or other electronic means, is taken to be given on the business day after it is sent.
[bookmark: _Toc238271927][bookmark: _Toc239492579][bookmark: _Ref428891862][bookmark: _Ref428896356]Members’ resolutions
The required number of members can propose a resolution by giving notice of it to the corporation.
Number of members in corporation	Number of members required to propose a resolution
2 to 10 members 	= 1 member
11 to 20 members 	= 3 members
21 to 50 members 	= 5 members
51 members or more	= 10 per cent of members
The notice must set out the resolution in writing and must be signed by the members proposing it.
The corporation must give notice of the resolution to all members in the same way as rule 5.5.
The corporation must consider the resolution at the next general meeting which is being held more than 28 days after the notice from the members has been given to the corporation.
[bookmark: _Toc238271928][bookmark: _Toc239492580]Quorum at general meetings and AGMs
Number of members in corporation	Number of members to make a quorum
2 to 30 members 	= 2 members
31 to 90 members	= 5 members
91 members or more	= 10 members
The quorum must be present during the whole meeting.
If there is no quorum after one hour from the time the meeting was scheduled to start, the meeting is adjourned until the next week at the same time and at the same place unless the directors specify otherwise.
If the meeting is adjourned, the directors must take reasonable steps to inform members of the adjournment and details of the adjourned meeting.
If there is still no quorum, the meeting is cancelled.
[bookmark: _Toc238271929][bookmark: _Toc239492581]Chairing general meetings and AGMs
The chairperson (if there is one) of the corporation can chair general meetings or if the chairperson is not available or does not want to chair the meeting, the directors can elect someone to chair the meeting. The person chairing the meeting does not have to be a member or a director.
If they don’t, the members must elect someone.
Any person chairing the meeting who is not a member does not have a vote and cannot pass any resolution by either proposing or seconding that resolution. If the chairperson or a member chairs the meeting, they are entitled to only one vote and no casting vote shall be allowed.
[bookmark: _Toc238271930][bookmark: _Toc239492582]Using technology at general meetings and AGMs
General meetings and AGMs can be held at more than one place using any technology that gives members a way of taking part but the type of technology to be used must be set out in the notice of meeting.
[bookmark: _Toc238271931][bookmark: _Toc239492583]Voting at general meetings and AGMs
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 meeting may only be made at the meeting, and must be determined by the chairperson, whose decision is final.
A resolution is decided by majority on a show of hands, unless a poll is demanded under rule 5.11. The chairperson tells the meeting whether they have received any proxy votes and how they are to be cast subject to rule 5.12.
The chairperson declares the results of the vote, on a show of hands, or when a poll is demanded.
[bookmark: _Toc238271932][bookmark: _Toc239492584][bookmark: _Ref420590801]Demanding a formal count (i.e., a poll)
Either the chairperson or any member entitled to vote on the resolution can demand a poll. A poll is a formal count of votes.
A poll can be held instead of, or immediately after, a vote decided by majority on a show of hands.
A poll demanded on any matter must be taken immediately. The chair of the meeting directs how the poll will be taken.
[bookmark: _Toc238271933][bookmark: _Toc239492585][bookmark: _Ref420591042][bookmark: _Ref426657726][bookmark: _Ref426658253][bookmark: _Ref426658360][bookmark: _Ref426670779]Proxies at general meetings and AGMs
Proxies may not be appointed to attend or vote for members at general meetings.
[bookmark: _Toc238271934][bookmark: _Toc239492586]Other people at general 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.
The chairperson may allow any person (excluding an attorney) other than a corporation director, member or auditor to attend general meetings and AGMs. But the person cannot propose or vote on resolutions.
Postponing a general meeting or AGM
After notice has been given for a general meeting or AGM 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 or a natural disaster).
The directors postpone the meeting by passing a resolution in a directors’ meeting. A postponed meeting must be held within 30 days of the date that the meeting was due to occur.
The directors must give reasonable notice of the postponement and give each member individually a notice of the postponed meeting setting the new date, time and place.
Auditors right to be heard at a general meeting
If the corporation has an auditor, the auditor is entitled to attend any general meetings of the corporation.
The auditor is entitled to be heard at the meeting on any part of the business of that meeting that concerns the auditor in their professional capacity.
The auditor is entitled to be heard even if:
the auditor retires at the meeting, or
that meeting passes a resolution to remove the auditor from office.
The auditor may authorise a person in writing as the auditor’s representative for the purpose of attending and speaking at any general meeting.
[bookmark: _Toc421628133][bookmark: _Toc422926410][bookmark: _Toc109745964]Directors
[bookmark: _Toc238271935][bookmark: _Toc239492587][bookmark: _Toc196727077]Role of directors
The directors oversee the running of the corporation on behalf of all members, make decisions about the affairs of the corporation, and should always be aware of what the corporation and its employees are doing. The directors manage, or set the direction for managing, the business of the corporation.
The directors may exercise all the powers of the corporation except any that the CATSI Act or this rule book requires the corporation to exercise in a general meeting.
Number of directors
The number of directors of the corporation shall be up to 5 (but at any time shall not be less than 3). This number does not include up to 2 independent or specialist non‑member directors appointed in accordance with Rule 6.7
The member directors shall consist of equal representation of men and women with a chairperson of either gender and up to two non-member directors of either gender appointed in accordance with rule 6.7.
To change the number of directors, members need to pass a special resolution at a general meeting or AGM to change the rule book. Such a resolution needs to be in the notice calling that meeting.
[bookmark: _Toc238271936][bookmark: _Toc239492588][bookmark: _Ref406357760][bookmark: _Ref420424763][bookmark: _Ref428415209]Eligibility of directors
A director (other than a director appointed under rule 6.7) must be:
· [bookmark: _Toc204165308][bookmark: _Toc204595519]at least 18 years old, and
· [bookmark: _Toc204165309][bookmark: _Toc204595520]a member of the Corporation unless appointed under rule 6.7
· consented in writing to be a director
· have a director ID or have applied for a director ID and give the corporation their director ID as soon as they have it.
· have skills relevant to the governance, business or activities of the corporation, such as law, accounting, cultural knowledge and lore or business administration, and
· have completed suitable governance training or undertake to do so as soon as possible following their appointment.
A person is not eligible to become a director if the person is disqualified under the CATSI Act from managing corporations. Disqualification happens when a person:
· has been convicted of an offence under the CATSI Act that is punishable by imprisonment for more than 12 months
· has been convicted of an offence involving dishonesty that is punishable by imprisonment for at least three months
· has been convicted of an offence against the law of a foreign country that is punishable by imprisonment for more than 12 months
· is an undischarged bankrupt
· has signed a personal insolvency agreement and has not kept to the agreement
· has been otherwise disqualified under the CATSI Act or the Corporations Act 2001 from managing corporations.
[bookmark: _Toc238271937][bookmark: _Toc239492589]Majority of director requirements
A majority of directors of the corporation must:
· [bookmark: _Toc204165316][bookmark: _Toc204595527]usually reside in the Mutitjulu Community
· [bookmark: _Toc204165317][bookmark: _Toc204595528]be members of the corporation
· [bookmark: _Toc204165318][bookmark: _Toc204595529]not be employees of the corporation in a management role.
The chief executive officer (CEO) may be a director but cannot chair directors’ meetings.
[bookmark: _Toc238271938][bookmark: _Toc239492590]How to become a director
To be eligible for election, a member must:
· complete a ‘Nomination to serve as a director form’ (provided at schedule 3)
· complete a ‘Consent to become a director’ form (provided at schedule 2)
· have a director ID or have applied, or will apply for a director ID
· give both forms and your Director ID to the corporation. 
The corporation can appoint a director by the members passing a resolution at a general meeting or AGM by:
· presenting nominations to members
· holding a vote or ballot on the nominated directors
· members passing a resolution. 
If there is a casual vacancy in a directorship the other directors can pass a resolution in a directors’ meeting to fill the vacancy (see rule 6.8).
The corporation must notify the Registrar of the director’s appointment and personal details within 28 days after they are appointed.
[bookmark: _Toc238271939][bookmark: _Toc239492591]Directors’ terms of appointment and rotation
Directors (other than those appointed under rule 6.7 or rule 6.8) are appointed for a term of 2 years. They must retire at the end of the second AGM after they take office. They are eligible to be re-elected. 
For directors appointed at the AGM there is a rotation system, so that half the directors must retire at each AGM. They are eligible to be re-elected. 
To implement the rotational system: 
· Half the member directors appointed at the time these rules are approved will only hold office until the next AGM and must retire. They are eligible to be re‑elected. 
· The directors will agree on which directors retire at the AGM. If the directors cannot agree, they must decide by lot conducted by the directors.
· At every subsequent AGM those directors that did not retire at the previous AGM must retire. They are eligible to be re-elected.
· Newly elected directors have a term of 2 years, which ends at the second AGM after they take office. If a director is replaced during their term, the replacement director holds office for the remainder of the replaced director’s term. 
· The minutes of the general meeting must record the term of each director appointed.
If, despite the operation of section 246-25(4) of the CATSI Act, the terms of all directors expire so that there are no directors appointed at a particular time, the directors holding office immediately before the expiry will continue to hold office until the members appoint new directors or reappoint the existing directors by resolution at a general meeting.
[bookmark: _Toc238271940][bookmark: _Toc239492592][bookmark: _Ref428385562][bookmark: _Ref428892507]Independent or specialist non‑member directors
Independent or specialist non-member directors may be selected because they are independent or have skills in financial management, corporate governance, accounting, law or a field relating to the corporation’s activities.
The directors may appoint independent or specialist non-member directors by passing a resolution in a directors’ meeting or the members may appoint independent or specialist non-member directors by passing a resolution in an AGM.
Before being appointed as an independent or specialist non-member director, the person must give the corporation their written consent to become a director and their director ID.
Independent or specialist non-member directors are appointed for the term specified in their appointment or, if no term is specified, for 2 years. Independent or specialist non-member directors can be reappointed.
[bookmark: _Toc238271942][bookmark: _Toc239492594][bookmark: _Ref420680040][bookmark: _Ref421622697]How to fill casual vacancies 
The directors can appoint a person as a director to fill a casual vacancy.
A casual vacancy is where a person stops being a director before their term of appointment expires (see rule 6.9) and so the position of that director is vacant.
The person must meet the director eligibility criteria in rule 6.3 and any criteria that applies to the particular vacancy.
The term of an appointment made to fill a casual vacancy is for the balance of the term remaining on the vacant position.
However, a person’s 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.
If the person’s appointment as director is confirmed at a general meeting, the term of the appointment is for the balance of the term remaining on the vacant position.
The directors may fill a casual vacancy even if the vacancy has reduced the number of directors to less than the number required for a quorum.
[bookmark: _Toc238271943][bookmark: _Toc239492595][bookmark: _Ref420676360]How to stop being a director
A person stops being a director if:
· the director passes away
· the director resigns in writing
· the director’s term of appointment expires
· the director is removed as a director by the members or the other directors
· the director is disqualified from managing a corporation
· the director ceases to be a member, but was a member when they became a director
· the director does not have a Director ID or fails to obtain one by 30 November 2023.
The corporation must send the Registrar a notice within 28 days after a person stops being a director.
[bookmark: _Toc238271944][bookmark: _Toc239492596]How to remove a director
By resolution of the members in a general meeting:
[bookmark: _Toc204165325][bookmark: _Toc204595536]A notice for a resolution to remove a director must be given to the corporation at least 21 days before the next general meeting or AGM. (Alternatively, the members can request a meeting (rule 5.3) for the purpose of removing a director.)
[bookmark: _Toc204165326][bookmark: _Toc204595537]The corporation must give the director concerned a copy of the notice as soon as possible.
[bookmark: _Toc204165327][bookmark: _Toc204595538]The director can give the corporation a written statement and speak at the meeting. The written statement must be given to everyone entitled to notice of the meeting (see rule 5.5).
By the other directors:
[bookmark: _Toc204165328][bookmark: _Toc204595539]Directors can only remove a director if the director fails to attend three or more consecutive directors’ meetings without a reasonable excuse.
[bookmark: _Toc204165329][bookmark: _Toc204595540]Directors must give the director a notice in writing and they must give the director 14 days to object in writing.
[bookmark: _Toc204165330][bookmark: _Toc204595541]If the director objects, they cannot remove the director. The director can only then be removed at a general meeting or AGM by resolution.
By resolution of the members in a general meeting:
A notice for a resolution to remove a director must be given to the corporation at least 21 days before the next general meeting or AGM. (Alternatively, the members can request a meeting (rule 5.3) for the purpose of removing a director.)
The corporation must give the director concerned a copy of the notice as soon as possible.
The director can give the corporation a written statement and speak at the meeting. The statement must be given to everyone entitled to notice of the meeting (see rule 5.5).
[bookmark: _Toc238271945][bookmark: _Toc239492597]Directors’ and officers’ duties
The duties are:
· [bookmark: _Toc204165332][bookmark: _Toc204595543]a duty of care and diligence
· [bookmark: _Toc204165333][bookmark: _Toc204595544]a duty of good faith and to act in the best interests of the corporation
· [bookmark: _Toc204165334][bookmark: _Toc204595545]a duty to disclose a conflict of interest
· [bookmark: _Toc204165335][bookmark: _Toc204595546]a duty not to improperly use position or information
· [bookmark: _Toc204165336][bookmark: _Toc204595547]a duty to not trade while insolvent.
Officers of the corporation must uphold the duties of care and diligence, good faith, and not to improperly use their position or information. 
A director or officer must act in good faith when doing anything to ensure the corporation complies with its native title legislation obligations.
In addition a director must abide by the Code of Conduct set in place by the Board from time to time.
[bookmark: _Toc238271946][bookmark: _Toc239492598][bookmark: _Ref406357919]Conflict of interest
[bookmark: _Toc238271947][bookmark: _Toc239492599]A director who has, or thinks they may have, a conflict of interest in a corporation matter must tell the other directors. 
This includes, but is not limited to, a material personal interest or other personal benefit (e.g., direct benefit from the outcome of a resolution) such as:
business opportunity(s)
transfer of interests in land
providing goods or services to the corporation or others for money or other benefit
receiving goods, services or benefits from the corporation or any other party on request of the corporation.
The director must give details of what the interest is and how it relates to the corporation. These details must be given at a directors’ meeting as soon as possible and must be recorded in the minutes of the meeting and in a Conflict of Interest Register.
A director who has a conflict of interest must not: 
be present at the directors’ meeting while the matter in question is being considered, or
vote on the matter
unless they have been granted approval by: 
the other directors (those that do not have a conflict of interest) passing a resolution, or
the registrar in writing.
Payments to directors
A majority of directors must not be paid employees in a management position of the corporation.
Directors may be paid if they are employed by the corporation, or if they have a contract to provide goods or services to the corporation (so long as the director has fulfilled any duty to disclose a conflict as required by this rule book and the payment is fair and reasonable to the corporation).
The corporation may also pay the directors a sitting fee of $500 per full day or $250 per half day, per meeting (but no more than once per month) as well as paying the directors’ travelling and other expenses for attending meetings or to do with other corporation business.
For the sake of clarity, a meeting may proceed over more than one day, but meetings should not be held more than one per month and only one directors meeting can be paid in a month. The determination of a full or half-day meeting should be set out in the notice of meeting prior to the meeting.
[bookmark: _Hlk115099554]The corporation may also pay the directors a sitting fee of up to $45 per hour, or part thereof, to attend meetings other than directors meetings, that are considered relevant and important corporation business, are approved by director’s resolution and are not in addition to payments made by any third party involved.
A director cannot be paid any additional salary or sitting fees, or alter the amounts agreed under rule 6.13 for their work as directors, unless agreed to at a general meeting of members.
[bookmark: _Toc238271949][bookmark: _Toc239492601][bookmark: _Ref406357931][bookmark: _Toc238271948][bookmark: _Toc239492600]Related party benefit
If a corporation wants to give a financial benefit to a director or other related party (including a spouse, child or parent of a director) it must comply with Part 6.6 of the CATSI Act and, where required, follow the procedure to get the approval of the members.
Delegation of directors’ powers
The directors can pass a resolution to delegate any of their powers to:
· [bookmark: _Toc204165340][bookmark: _Toc204595551]another director
· [bookmark: _Toc204165341][bookmark: _Toc204595552]a committee of directors
· [bookmark: _Toc204165342][bookmark: _Toc204595553]an employee of the corporation; or
· any other person.
The delegation must be in writing and specify the delegation period and the delegated powers The delegate must follow the directions of the directors when using the delegated powers.
[bookmark: _Toc238271950][bookmark: _Toc239492602]The exercise of the power by the delegate is as effective as if the directors had exercised it themselves. This means the directors are still responsible for what the delegate does with the powers.
Delegates must report to directors on the exercise of their delegated power.
Note the limitation on delegation subject to rule 5.12.
Appointment of directors to Subsidiary Companies
Directors of any subsidiary controlled by the corporation must be directors of the corporation during their term of appointment.
The directors shall decide at the first meeting following the AGM each year who shall be appointed as directors of any subsidiary of the corporation under the following guidelines:
· The minimum number of directors shall be appointed to each subsidiary; or
· All of the corporations’ directors shall be the directors of each subsidiary of the corporation.
Where a director of the corporation ceases to be a director of the corporation they shall automatically be deemed to have resigned as a director of the subsidiary of the corporation.
Where any subsidiary of the corporation shall have less than the number of directors required by law the directors of the corporation shall appoint a director to fill that vacancy.
Calling and giving notice of directors’ meetings
Directors must meet at least every three months.
All directors must be given reasonable notice of a directors’ meeting.
The directors will usually decide at a meeting when and where the next meeting will be.
A director can call a meeting by giving reasonable notice to all the other directors.
[bookmark: _Toc238271951][bookmark: _Toc239492603]Quorum for directors’ meetings
A majority of the directors must be present at all times during the meeting.
The directors may appoint a person as a director to make up a quorum for a directors’ meeting so long as there are a minimum of two member directors in attendance.
[bookmark: _Toc238271952][bookmark: _Toc239492604]Chairing directors’ meetings
There must be a chair elected for each directors’ meeting.
If someone has not already been elected to chair the meeting, or the person previously elected as chair is not available, the directors must elect a director present to chair the meeting (other than the CEO).
When electing a chair, the directors must decide how long that director will be the chair (i.e. just for that meeting, or at every meeting over a certain period of time). The directors may also remove a chair (but not their appointment as a director) by a resolution of the directors.
[bookmark: _Toc238271953][bookmark: _Toc239492605]Using technology
Directors’ meetings can be held at more than one place using any technology, as long as all directors agree to it. The type of technology to be used may be set out in the notice for a directors’ meeting.
[bookmark: _Toc238271954][bookmark: _Toc239492606]Resolutions by directors
Directors pass a resolution at a directors’ meeting by a majority of the votes.
Each director (including independent or specialist non-member directors) has one vote.
The chairperson of the meeting also has a casting vote (if required).
Directors can pass a resolution without a directors’ meeting if all directors sign a statement saying that they are in favour of it.
[bookmark: _Toc238271955][bookmark: _Toc239492607][bookmark: _Toc422926411]Sub-committees of directors
The directors may at any time appoint a sub-committee of directors and determine the responsibilities and powers of the sub-committee.
Unless otherwise decided by the directors, a sub-committee:
has a quorum of 3 for its meetings, unless the sub-committee resolves that a larger number shall be the quorum
must appoint one of its members to be responsible for calling sub-committee meetings and inform the directors of the name of the responsible person.
[bookmark: _Toc109745965]Trainee directors
The directors may appoint up to two trainee directors for mentoring by the board. The trainee directors will not have any voting rights and will not be appointed as official directors of the Corporation.
The trainee directors will be eligible for payment at the rate of 75% of the sitting fees paid to the directors where they attend meetings.
To be eligible the trainee directors must be:
· Between 18 and 25 years old,
· a member of the Corporation, and
· would not otherwise be disqualified under Rule 6.3.
Advisory committees
The directors may appoint advisory committees to provide the corporation with advice and assistance.
The membership of an advisory committee may include directors, members, or other persons with relevant expertise or experience.
[bookmark: _Toc109745966]Contact person or secretary
Small and medium corporations have a contact person. Large corporations have a secretary.
The directors appoint a contact person/secretary.
The contact person/secretary must be at least 18 years old.
The directors decide the contact person/secretary’s pay and terms and conditions of employment, if any.
The contact person/secretary must pass on any correspondence received to at least one of the directors within 14 days.
The contact person/secretary must give the corporation their consent in writing to become a contact person/secretary before being appointed.
The corporation must send the Registrar a contact person’s/secretary’s details within 28 days after they are appointed.
[bookmark: _Toc238271956][bookmark: _Toc239492608][bookmark: _Toc422926412][bookmark: _Toc109745967]Records
The corporation must keep the:
· [bookmark: _Toc204165351][bookmark: _Toc204595562]minutes of meetings (in writing or as an audio or video recording)
· [bookmark: _Toc204165352][bookmark: _Toc204595563]rule book (constitution)
· [bookmark: _Toc204165353][bookmark: _Toc204595564]register of members and former members
· [bookmark: _Toc204165354][bookmark: _Toc204595565]names and addresses of directors, officers and the contact person/secretary
· [bookmark: _Toc204165355][bookmark: _Toc204595566]written financial records that;
· correctly record and explain its transactions, financial position and performance
· would enable true and fair financial reports to be prepared and audited
These records must be kept at the corporation’s document access address or (if it is a large corporation) its registered office.
[bookmark: _Toc238271957][bookmark: _Toc239492609][bookmark: _Toc422926413][bookmark: _Toc109745968]Finances
The corporation must follow these procedures.
The corporation must give receipts for all money it receives.
All money of the corporation must be deposited into a corporation bank account.
All accounts must be approved for payment at a directors’ meeting or in accordance with valid delegations.
All cheques, withdrawal forms, electronic funds transfer (EFT) transactions, and other banking documents must be signed by at least two people authorised by the directors.
[bookmark: _Toc238271958][bookmark: _Toc239492610]All payments made out of the corporation’s money must be supported by adequate documents which explain the nature and purpose of the payment.
The corporation must keep adequate records for all cash withdrawals from the corporation’s bank accounts (i.e. records that show the cash was used for a proper purpose and in accordance with the corporation’s objectives).
The financial records must be retained for seven years after the transactions covered by the records are completed.
[bookmark: _Toc422926414][bookmark: _Toc109745969]Application of funds
The corporation is a not-for-profit corporation.
The directors can use the money and property of the corporation to carry out its objectives (see rule 2).
Funding from Government must be spent on the purpose for which it was allocated.
The directors cannot directly or indirectly give or loan any money or property of the corporation to members, directors or any other persons unless:
it is to a subsidiary controlled by the corporation, or 
a trust in which the corporation is a beneficiary, and the trustee is a subsidiary of, or controlled by, the corporation. 
This rule does not stop the corporation from making reasonable payment to a member, director or other person in their capacity as an employee or under a contract for goods or services provided in carrying out the corporation’s objectives. 
[bookmark: _Toc421628139][bookmark: _Toc421628141][bookmark: _Toc421628142][bookmark: _Toc421628143][bookmark: _Toc238271960][bookmark: _Toc239492612][bookmark: _Ref420425263][bookmark: _Toc422926416][bookmark: _Toc109745970]Dispute resolution
If a dispute arises, the parties, being:
one or more members
one or more directors, or
the corporation
must first try to resolve it themselves.
If the dispute is not resolved within 10 business days, any party may give a dispute notice to the other parties.
The dispute notice must be in writing and must say what the dispute is about. It must be given to the corporation.
The directors must help the parties resolve the dispute within 20 business days after the corporation receives the notice. This may include third party assistance or mediation.
If the directors cannot resolve the dispute, it must be put to the members to resolve it at a general meeting.
[bookmark: _Toc238271961][bookmark: _Toc239492613]Seeking assistance from the Registrar
If a dispute or any part of a dispute relates to the meaning of any provision of the CATSI Act or the corporation’s rule book, the directors or any party to the dispute 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 dispute.
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.
For more information on members’ rights see rule 4.3.
The corporation will not be liable for any costs associated with any dispute resolution process unless such process and amount are agreed in writing by resolution of the directors and in any such case the directors are limited to an amount in aggregate for the total process not to exceeding $5,000. Any amount greater than $5,000 in aggregate shall require the approval of the members at a general meeting.
[bookmark: _Toc422926417][bookmark: _Toc109745971]Changing the rule book
The rule book can be changed by the members passing a special resolution at a general meeting or an AGM. The proposed changes must be set out in the notice of the meeting.
Within 28 days after the resolution is passed, the corporation must send the Registrar copies of the:
proposed rule book changes
special resolution
minutes of the meeting.
The changes do not take effect until the new rule book is approved and registered by the Registrar.
[bookmark: _Toc109745972][bookmark: _Toc64553599]Confidentiality requirement
In the course of the corporation performing its functions or exercising its powers, members and directors may have access to confidential or sensitive information. Examples include information that:
is confidential according to the traditional laws or the customs of the common law holders
a common law holder has requested be kept confidential (and disclosure of that information is neither authorised by other common law holders nor required by law)
may affect trading or procurement.
A person handling such confidential information must protect and maintain its confidentiality.
[bookmark: _Toc109745973]Gift fund rules
The corporation shall maintain for the main purposes of the corporation a gift fund:
to be named ‘The Mutitjulu Community Aboriginal Corporation Gift Fund’
which must receive gifts of money or property for the purposes (objectives) of the corporation
which must have credited to it any money received by the corporation because of those gifts.
The gift fund cannot receive any money or property other than that for the purposes (objectives) of the corporation.
The corporation shall use gifts made to the gift fund and any money received because of them only for the purposes (objectives) of the corporation.
Receipts issued for gifts to the gift fund must state:
the full name of the corporation
the Australian Business Number (if applicable) and the Indigenous Corporation Number (ICN) of the corporation
the fact that the receipt is for a gift.
As soon as:
the gift fund is wound up, or
the corporation’s endorsement as a deductible gift recipient is revoked under section 426-55 of the Taxation Administration Act 1953
any surplus assets of the gift fund must be transferred to another fund, authority or institution, which has similar objectives to the corporation. This body must also be able to receive tax deductible gifts under division 30 of the Income Tax Assessment Act 1997.
[bookmark: _Toc109745974]DGR Revocation or Winding up
At the first occurrence of:
(a) The winding up of the Gift Fund; or
(b) The Corporation ceasing to be endorsed as a deductible gift recipient under the Tax Act, any surplus assets of the Gift Fund must be transferred to a fund, authority or institution:
(i) 	Which is charitable at law;
(ii) 	Whose constitution prohibits distributions or payments to its members and directors (if any) to an extent at least as great as 	outlined in rule 11; and
(iii) 	Gifts to which are deductible under Division 30 of the Tax Act.
The identity of the fund, authority or institution must be decided by the Board.
[bookmark: _Toc109745975]Winding up
Members’ resolution required
If the corporation is solvent and not subject to any legal proceedings or regulatory action by the registrar, the members may pass a special resolution for the corporation to be wound up voluntarily. 
Surplus assets of the corporation
Where:
· the corporation is wound up and
· after all debts and liabilities have been taken care of, and costs of winding up have been paid, surplus assets of the corporation exist,
the liquidator can decide how the surplus assets of the corporation are to be distributed if the members have not already decided. 
If the members want to decide how the surplus assets are to be distributed, they must pass a special resolution at or before the time of the winding up.
The surplus assets must not be given to any member or to any person to be held in trust for any member and can only be given to a charitable organisation/s with similar charitable purposes or to another prescribed body corporate that will carry out the native title objects and functions under the determination.


[bookmark: _Toc422926418][bookmark: _Ref447692756][bookmark: _Toc109745976]Schedule 1—Application for membership form
[bookmark: _Hlk109745506]Mutitjulu Community Aboriginal Corporation ICN 4611
Application for membership
	I,
	
	(first name of applicant)

	
	
	(last name of applicant)

	of
	
	(address of applicant)

	
	
	


apply for membership of the corporation.
I declare that I am eligible for membership.
I am:     ☐ Aboriginal     ☐ Torres Strait Islander     ☐ neither
	Signature of applicant
	

	Date
	



Corporation use only
	Application received
	Date:

	Application tabled at directors’ meeting
	Date:

	Directors consider applicant is eligible for membership
	Yes / No

	Directors approve the application
	Yes / No

	If approved, new members’ details added to register of members
	Date:

	Applicant notified of directors’ decision
	Date:




[bookmark: _Toc422926420][bookmark: _Toc109745977]Schedule 2—Consent to become a director form
Mutitjulu Community Aboriginal Corporation ICN 4611
Consent to become a director
	I,
	
	(full name of person)

	of
	
	(residential address, a postal address is not sufficient)

	
	
	

	give consent to become a director of the corporation.

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

	and my place of birth was
	
	(place of birth)

	Director ID
	
	

	I acknowledge I am automatically disqualified from managing corporations if I:
· 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
· have been convicted of an offence involving dishonesty that is punishable by imprisonment for at least three months
· have been convicted of an offence against the law of a foreign country that is punishable by imprisonment for more than 12 months
· am an undischarged bankrupt
· have signed a personal insolvency agreement and have not kept to the agreement
· have been disqualified under the Corporations Act 2001 from managing corporations,
and I 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. 
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