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1. Definitions  

In these rules – 

“Appendix” means the Appendix to these rules; 

“Board” means the Board of the Co-operative; 

“the boundary of the Co-operative” means the area within the boundary described in 

Appendix 1. 

“Code of Conduct” means the Wathaurong members code of conduct as available on the 

Wathaurong website and as updated or amended by the Board from time to time.  

“Community" means all members and people who meet the criteria for membership outlined 

in Rule 12 collectively; 

“Co-operative” means Wathaurong Aboriginal Co-Operative; 

“CNL” is a reference to the Co-operatives National Law as applying in Victoria; 

“defacto spouse” means any person who is living or has lived with but is not married to a 

person of Australian Aboriginal or Torres Strait Islands descent for a period of reasonable 

duration in a relationship on with the other as that of man and wife. 

“family” means immediate family and in relation to an individual consist of brother, sister, son, 

daughter, spouse, or defacto spouse, spouse or defacto spouse’ children, adopted children, or 

any other children of either parent, ie half brothers and sisters. 

“general meeting” means any annual or special meeting; 

“member” means a member of the Co-operative; 

“month” means calendar month; 

“Registrar” means the person for the time being holding the office of Registrar of Co-

operatives under the Act’ 

“the Law” means the Co-operatives National Law as applying in this jurisdiction; and 

“the National Regulations” means the Co-operatives National Regulations as applying in 

Victoria. 

2. Members to Abide by the Co-operative Principles 

The Co-operative and its members must comply with the Co-operative principles to the extent 

that they apply to them. 

3. Alterations of the Rules 

(1) These rules may be altered by a special resolution in accordance with section 113 

of the At or by a resolution of the board in accordance with section 114 of the Act. 

(2) These rules may be altered by a special resolution in accordance with section 113 of 

the At or by a resolution of the board in accordance with section 114 of the Act. 

(3) A proposal alteration of these rules must be approved by the Registrar under s 112 

of the Act before the resolution altering the rules is passed. 
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(4) An alteration of these rules does not take effect unless and until it is registered by 

the Registrar under s 115 of the Act.  

(5) Any member is entitled to obtain from the Co-operative a copy of these rules for a 

fee of (5) five dollars. 

4. Name  

(1) The name of the Co-operative is Wathaurong Aboriginal Co-operative Ltd. 

(2) The Co-operative may change its name in accordance with section 225 of the Act. 

(3) The Co-operative may abbreviate its name in accordance with section 253 of the Act. 

5. Objects of the Co-operative 

(1) Principal Objective 

(a) The objective of the Co-operative is to engage and support our Community to 

provide programs and spaces that strengthen Community connections, culture 

and wellbeing aspirations. 

(2) Additional Objectives 

The Co-operative aims to: 

(a) strengthen program responses to provide culturally appropriate supports for 

our Community. 

(b) advocate for the cultural, emotional, social, spiritual, physical, and economic 

needs of our Community. 

(c) support awareness and understanding of the historical and contemporary 

practices that impact on our Community. 

(d) Advocate and collaborate with other Aboriginal and Torres Strait Islander 

organisations and stakeholders to empower our Community voice. 

(e) support the development of policy positions on issues affecting our 

Community. 

(f) encourage, promote, and create greater Community awareness and 

understanding of the principal purposes of the Co-operative. 

(g) undertake other actions as required to meet the principal purposes of the Co-

operative. 

 

6. Restriction on a Power of The Co-operative 

The Co-operative shall not make or guarantee a loan to a member, employee or any other 

person. 

7. Active Membership Provisions 

(1) The primary activity of the Co-operative is to provide holistic programs that 

strengthen and spaces that support our member’s Community connection, culture 

and wellbeing aspirations.  

(2) To maintain membership of the Co-operative, all members must be active members 

of the Co-operative and are required to participate in at least one of the following 

activities in a 12-month period: 
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(a) Co-operative Community meetings; 

(b) events held by the Co-operative; and  

(c) access programs and supports provided by the Co-operative.  

(3) If a member fails or ceases to be an active member as required by Rule 7(2), the 

board must in accordance with section 156(1) of the Law declare the membership 

of the member cancelled. Prior to cancelling the membership, the board must 

ensure that not less than 28 days’ notice of its intention to declare the membership 

of a member to be cancelled is given to the member in accordance with section 161 

of the Law. 

8. Qualifications and Shareholding Required for Membership  

(1) A person is not qualified to be admitted to Co-operative membership unless they 

can meet the activities set out in Rule 7(2) Active Membership. 

(2) The persons who shall qualify to be members of the Co-operative shall be: 

(3) any natural persons from birth who is of Aboriginal or Torres Strait Islander 

descent; and  

(4) resides within the boundaries of the Co-operative set out in Appendix 1. 

(5) Where an applicant for a membership is a natural person: 

(a) Formal proof of Australian or Torres Strait Islands descent shall be 

required from the applicant. Such formal proof shall be tendered in all or 

any two of the following forms which shall be deemed to be acceptable 

documentation: 

(i) A letter or form, declaring recognition of Aboriginality, signed 

and sealed from an aboriginal organisation from the applicants 

last place of residence or birthplace; and/or 

(ii) A diagram or written submission of the applicant’s kinship links, 

being a family tree demonstrating parents, grandparents, aunts, 

uncles and cousins; and/or 

(iii) Two references from Aboriginal elders from the applicant’s 

birthplace or place of originality or location confirming 

identification of Aboriginality of the applicant. 

(b) The applicant shall make a written statement in the space provided on the 

application for membership, stating such skills, talents or qualifications the 

applicant feels may e a constructive contribution to the Co-operative. 

(6) Every member must hold at least ten (10) shares. 

9. Membership and Shares 

(1) An application for membership or shares in the Co-operative must – 

(a) be in a form approved by the board; and 

(b) be lodged at the registered office of the Co-operative. 

(2) The board must consider each application. 

(3) The board at its sole discretion may accept or reject an application for membership. 
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(4) The board at its sole discretion may accept or reject an application for membership.  

(5) A member may apply to the board for a Confirmation of Australian Aboriginal or 

Torres Strait Islands Descent Certificate (“the certificate”), and the board at its sole 

discretion approve, subject to any conditions imposed by the board, or reject the 

issuing of the certificate and need not give any reason for its decision. 

(6) If  the board approves an application for membership– 

(a) the relevant shares must be allotted to the applicant; and 

(b) the board must ensure that the name of the person and the number of shares 

must be allotted is entered in the registrar of members, directors and shares 

in accordance with sections 75 and 224 of the Law; and 

(c) the board must notify the applicant in writing of the entry in the register; 

and 

(d) the applicant for membership becomes entitled to exercise their rights of 

membership when – 

(i) the member’s name appears in the register of members; and 

(7) If the board rejects an application, the whole of the money lodged in respect of the 

applicant must be refined to the applicant without interest.  

10. Representation of Members 

(1) Where a body corporate is a member of the Co-operative, that body corporate may 

from time to time in such a manner as the board of the Co-operative directs, appoint 

a person who is of Australian Aboriginal or Torres Strait Islands descent and is 

accepted by the board to represent it in respect its membership. 

(2) In accordance with section 115(2) of the Law, a body corporate must not appoint a 

person to represent the body corporate as a member of the Co-operative, if he or she 

is currently a member of the Co-operative or a representative of another body 

corporate member.  

(3) In accordance with section 115(4) of the Law, a person is not qualified to be 

appointed the representative of a company that is not a listed corporation (within the 

meaning of the Corporations Law) unless the person is an officer, member or 

employee of the company.  

11. Dealing of Members with Co-operative 

(1) The Co-operative may, in accordance with section 125 of the Law, require a member 

to have any specified dealings with the Co-operative for a fixed period and enter into 

a contract for that purpose. 

(2) The Co-operative may make a contract with a member containing provisions that 

require the member to have any specified dealings with the Co-operative for a fixed 

period in accordance with section 125 of the Law. 

12. Ceasing Membership 

(1) A person ceases to be a member in each of the following circumstances – 

(a) if the member no longer qualifies for membership under rules 7 or 8; 
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(b) if the member is expelled in accordance with these rules; 

(c) on the death of the member; 

(d) if the contract of the membership is rescinded on the ground of 

misrepresentation or mistake; 

(e) subject to rule 12(2), if the member no longer resides within the boundaries 

of the Co-operative; 

(f) if the member no longer resides within the boundaries of the Co-operative; 

(g) on notice in writing given by the member to the Secretary, of the members 

registration from membership; or 

(2) in the case of a member that is a body corporate, if the body is dissolved or 

deregistered. 

(3) If a member of the Co-operative no longer resides within the boundaries of the Co- 

operative, they may make an application to the board to remain a member of the Co- 

operative. The board will decide as to whether the member may remain a member at 

its sole discretion and may impose any limitations or conditions as it sees fit. A 

decision of the board to permit a member to remain a member of the Co- operative 

can be reviewed or withdrawn at any time at the discretion of the board. 

(4) A person may remain as a member of the Co-operative if: 

(a) the member becomes bankrupt; or 

(b) the member’s property becomes subject to control under the law relating 

to bankruptcy. 

13. Expulsion of Members  

(1) A member may be expelled from the Co-operative if the Co-operative by special 

resolution determines that the member should be expelled on the ground that – 

(a) the member has failed to discharge the member’s obligations to the Co-

operative under the Act or these rules; 

(b) the member has acted in a manner that has – 

(i) prevented or hindered the Co-operative in carrying out any of its 

primary activities; or 

(ii) brought the Co-operative into disrepute; or 

(c) the member has acted in a manner contrary to any of the Co-operative 

principles, Rules or Code of Conduct and in so acting caused the Co-

operative harm. 

(2) The member must be given at least 28 days written notice of the proposed resolution 

and of the date, time and place of the meeting as which the resolution will be moved. 

(3) The procedure at the general meeting to consider the proposed resolution is as 

follows – 

(a) the member must be given a reasonable opportunity to be heard at the 

meeting; 
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(b) the member is entitled to call witnesses and to cross-examine witnesses 

called against the member; 

(c) if the member fails, without reasonable excuse, to attend at the time and 

place of which notice has been given, the Co-operative may consider the 

matter in the absence of the member; 

(d) after considering the matter, the Co-operative may by special resolution 

determine to expel the member;  

(e) the co-operative must not make a decision on the alleged conduct or on 

expulsion, except by vote by secret ballot of the directors of the board 

present, in person or represented by proxy or by attorney; and entitled to 

vote. 

(4) The expulsion of the member does not take effect until the special resolution is 

registered with Registrar. 

(5) Where a member is expelled from the Co-operative all moneys owing by him or her 

to the Co-operative shall forthwith become payable in full. 

14. Suspension of Members 

(1) A member may be suspended from membership of the Co-operative for a period not 

exceeding one year if the board determines that the member should be so suspended 

on the ground that – 

(a) the member has contravened these rules or the Code of Conduct; or 

(b) the member has failed to discharge the members obligations to the Co-

operative under these rules; or 

(c) the member has acted in a manner detrimental to the Co-operative. 

(2) The member must be given at least 28 days written notice of the proposed resolution 

and of the date, time and place of the meeting at which the resolution will be moved. 

(3) The procedure at the general meeting to consider the proposed resolution as follows 

–  

(a) the member must be given a reasonable opportunity to be heard at the 

meeting; 

(b) the member is entitled to call witnesses and to cross-examine witnesses 

called against the member; 

(c) if the member fails, without reasonable cause, to attend at the time and 

place of which the notice has been given, the Co-operative may consider 

the matter in the absence of the member;  

(d) after considering the matter, the Co-operative may by special resolution 

determine to suspend the member; and  

(e) the co-operative must not make a decision on the alleged conduct or on 

suspension, except by vote by secret ballot of the board present, in person 

or represented by proxy or by attorney, and entitled to vote. 

(4) A member who is suspended ceases during suspension to have he rights of a member 
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except as otherwise provided in the Act or these rules. 

15. Disputes 

(1) The grievance procedure set out in this rule applied to disputes under these rules 

between  

(a) a member and another member; or 

(b) a member and the Co-operative. 

(2) The parties to the dispute must meet and discuss the matter in dispute, and, if 

possible, resolve the dispute within 14 days after the dispute comes to the attention 

of all the parties.  

(3) If the parties are unable to resolve the dispute at the meeting under sub-rule (2) or if 

a party fails to attend that meeting, then the parties must, within 10 days, hold a 

meeting in the presence of a mediator. 

(4) The mediator must be – 

(a) a person chosen by agreement between the parties; or 

(b) in the absence of agreement – 

(i) in the case of a dispute between a member and another member, 

by the board of the Co-operative; or 

(ii) in the case of a dispute between a member and the Co-operative, 

a person who is a mediator with the Dispute Settlement Centre of 

Victoria (Department of Justice). 

(5) A member of the Co-operative can be a mediator. 

(6) The mediator cannot be a member who is a party to the dispute. 

(7) The parties to the dispute must, in good faith, attempt to settle the dispute by 

mediation. 

(8) The mediator, in conducting the mediation, must: 

(a) give the parties to the mediation process every opportunity to be heard; and 

(b) allow due consideration by all parties of any written statement submitted 

by any party; and 

(c) ensure that natural justice is accorded to the parties to the dispute 

throughout the mediation process. 

(9) The mediator cannot determine the dispute. 

(10) The mediation must be confidential and without prejudice. 

(11) The costs of the mediation are to be shared equally between the parties unless 

otherwise agreed. 

(12) Nothing in this rule applies to any dispute as to the construction or effect of any 

mortgage or contract contained in any document other than these rules. 
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(13) Nothing in this rule applies to any dispute involving the expulsion or suspension of 

a member or the imposition of a fine. 

(14) If the mediation process does not result in the dispute being resolved, each party may 

seek to resolve the dispute in accordance with the Law or otherwise at law. 

(15) If a dispute arises, a party cannot commence any court or arbitration proceedings 

relating to the dispute unless it has complied with the provisions of this rule, except 

where a person seeks urgent interlocutory relief. 

16. Fines 

The Co-operative shall not impose a fine on a member for any infringement of these rules. 

17. Liability of Members  

A member is not, as a member, under any personal liability to the Co-operative 

except for any charges payable by the member to the Co-operative as required by 

these rules of the Co-operative. 

18. Inactive Members 

(1) In accordance with section 156 of the Law, the board, after giving any notice 

required under section 161 of the Act, must declare the membership of a member 

cancelled if-  

(a) the whereabouts of the member are not presently known to the Co-

operative for a period of at least one (1) year before that time; or  

(b) the member is not presently an active member of the Co-operative and has 

not been an active member of the Co-operative at any time during the 

period of 3 years immediately before that time.  

(2) Sub-rule (1) applies to a member only if he or she was a member of the Co-operative 

throughout the period referred to in paragraph (a) or (b), as the case requires.  

19. Annual General Meeting 

(1) The second or any subsequent annual general meeting of the Co-operative must be 

held within –  

(a) 5 months after the close of the financial year of the Co-operative; or  

(b) any further time that may be allowed by the Registrar or is prescribed.  

(2) The board may determine the date, time and place of the annual general meeting.  

(3) All general meetings of the Co-operative other than the annual general meeting shall 

be special general meetings.  

(4) If the board does not hold an annual general meeting within the required time, the 

members may requisition the meeting in accordance with section 257 of the Law.  

20. Special General Meeting 

(1) A special general meeting of the Co-operative may be convened at any time by the 

board of directors.  

(2) In accordance with section 257 of the Law, the board must convene a general 



 

12 

 

meeting of the Co-operative on the written requisition of the number of active 

members of the Co-operative who together are able to cast at least 20% of the total 

member of votes able to be cast at a meeting of the Co-operative.  

21. Ordinary General Meetings  

(1) The board shall cause to convene three ordinary meetings per year.  

(2) In accordance with section 57 of the Law, the board must convene a general 

meeting of the Co-operative on the written requisition of the number of active 

members of the Co-operative who together are able to cast at least 20% of the 

total number of votes able to be cast at a meeting of the Co-operative. 

22. Notice of General Meetings  

(1) The board must give each member at least 14 days notice of each general meeting.  

(2) The notice may be given in accordance with section 611 of the Law.  

(3) The notice must specify the place, the day and the time of the meeting, the ordinary 

business of the meeting and if special business is to be transacted, set out generally 

the nature of the special business.  

(4) If a special resolution is to be proposed at the meeting at least 21 days notice of that 

special resolution must be given to the members of the Co-operative in accordance 

with section 239 of the Law.  

(5) A member of the Co-operative who wishes to propose a resolution at a general 

meeting must give the Co-operative written notice of the resolution.  

(6) If notice of an ordinary resolution is given under sub-rule (5) at least 14 days before 

the board gives notice of the meeting, the board must include details of that 

resolution in the notice of the meeting.  

23. Business at General Meetings 

(1) The ordinary business of the annual general meeting shall be –  

(a) to confirm minutes of the last preceding general meeting (whether annual 

or special);  

(b) to receive from the board, auditors or any officers of the Co-operative 

reports upon the transactions of the Co-operative during the financial year, 

including balance sheet, trading account, profit and loss account, statement 

of cash flows and the state of affairs at the end of that year.  

(c) to elect directors; and 

(d) to approve any payments of fees to directors, by way of annual 

renumeration provided that the amount does not exceed $30,000 per 

director. 

(2) The annual general meeting may also transact business of which notice has been 

given to members in accordance with these rules.  

(3) All business of a general meeting, other than ordinary business, is special business.  

24. Quorum at General Meetings 
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(1) An item of business must not be transacted at a meeting of a Co-operative unless a 

quorum of members entitled to vote is present during the transaction of that item.  

(2) Subject to sub-rule (3) the quorum of the Co-operative is 10 members entitled to vote 

at a meeting of the Co-operative.  

(3) If within half an hour after the appointed time for the meeting a quorum is not 

present, the meeting –  

(a) if convened upon the requisition of members, is abandoned; and  

(b) in any other case is to be adjourned to a day, time and place as determined 

by the board.  

(4) If at an adjourned meeting, under dub rule (3)(b), a quorum is not present within half 

an hour after the time appointed for the meeting the members present shall be a 

quorum.  

25. Presiding at General Meetings 

(1) Subject to this rule, the chairperson of the board presides at every general meeting 

of the Co-operative.  

(2) If the chairperson of the board is unable or unwilling to preside or is not present 

within 15 minutes after the time appointed for the meeting, the members present 

must select one of their numbers to preside.  

(3) The person selected under sub-rule (2) presides at that meeting until the time that the 

chairperson attends and is willing to act.  

26. Adjournment of Meetings  

(1) The person presiding may, with the consent of the majority of members present at 

the meeting, adjourn the meeting from time to time and from place to place.  

(2) The person presiding must, if directed by a majority of members present at the 

meeting, adjourn the meeting to a date and time agreed.  

(3) No business may be transacted at an adjourned meeting other than business unfished 

at the meeting which was adjourned.  

(4) When a meeting is adjourned for 14 days or more, notice of the adjourned 

meeting must be given just as for the original meeting. Apart from this it is not 

necessary to give notice of an adjournment or the business to be transacted at an 

adjourned meeting. 

(5) This rule only applies if there is a quorum at the meeting to be adjourned.  

27. Standing Orders at Meeting  

(1) Subject to sub-rule (3), the following standing orders must be observed at general 

meetings of the Co-operative –  

(a) The mover of a proposition must not speak for more than 10 minutes. 

Subsequent speakers are allowed 5 minutes, and the mover of the 

proposition is 5 minutes to reply.  The meeting may however by simple 

majority extend in a particular instance the time permitted by this rule.  

(b) If an amendment to an original proposition is proposed, no second 
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amendment may be considered until the first amendment is disposed of.  

(c) If an amendment is carried, the proposition as so amended displaces the 

original proposition and may itself be amended.  

(d) If an amendment is defeated, then a further amendment may be moved to 

the original proposition. However, only one amendment may be submitted 

to the meeting for discussion at one time.  

(e) The mover of every original proposition, but not of an amendment, has the 

right to reply.  Immediately after this the question must be put from the 

chair. No other member may speak more than once on the same question, 

unless permission is given for an explanation, or the attention of the 

chairperson is called to a point of order.  

(f) Propositions and amendments must be submitted in writing, if requested 

by the chairperson.  

(g) Any discussions may be closed by a resolution “that the question be now 

put” being moved seconded, and carried. That resolution must be put to the 

meeting without debate.  

(2) Any member, or visitor invited to attend the meetings by the board, may speak on 

any issue at a meeting with permission of the chairperson subject to any conditions 

imposed by the chairperson.  

(3) The standing orders may be suspended for any period by ordinary resolution.  

28. Attendance and Voting at General Meetings  

(1) The right to vote attaches to membership and not shareholding.  

(2) A member of the Co-operative is not entitled to vote at a meeting of the Co-operative 

unless that person is an active member of the Co-operative.  

(3) Subject to the Law and this rule, every member of the Co-operative has only one 

vote at a meeting of the Co-operative.  

(4) A member of a Co-operative who is under 18 years of age is not entitled to vote.  

(5) In the case of joint membership –  

(a) the joint members have only one vote between them; and  

(b) in the event of a dispute between the joint holders as to which of the joint 

holders votes, the vote shall be exercised by the members whose name 

appears first in the registrar of members.  

(6) Subject to the Act and these rules, a question for decision at a general meeting, other 

than a special resolution, must be determined by a majority of members present at 

the meeting and voting.  

(7) In accordance with section 256 of the Law, unless a poll is demanded by at least 5 

members, a question for decision at a general meeting must be dete3rmined by a 

show of hands.  

(8) In the case of an equality of votes at a meeting of the Co-operative, whether on a 

show of hands or on a poll, the chairperson of the meeting at which the show of 
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hands takes place or at which the poll is demanded may exercise a second or casting 

vote.  

29. Postal Ballot  

(1) The manner of voting shall be in accordance with the regulations.  

(2) A special postal ballot or postal ballot must be held –  

(a) when required by the Act; or  

(b) in accordance with section 250 of the Law, on written requisition of the 

number of active members of the Co-operative who together are able to 

cast at least 20% of the total number of votes able to be cast at a meeting 

of the Co-operative; or  

(c) if approved by the members by ordinary resolution.  

30. Poll at General Meetings  

(1) If a poll (or ballot) is demanded by at least 5 members, it must be conducted in a 

manner specified by the person presiding and the result of the poll is the resolution 

of the meeting on that question.  

(2) A poll demanded for the election of a person presiding or on a question of 

adjournment must be taken immediately, but any other poll may be conducted at any 

time before close of the meeting.  

31. Special and Ordinary Resolutions  

(1) A special resolution is a resolution which is passed in accordance with section 239 

of the Law –  

(a) by a two-thirds majority at a general meeting of members; or  

(b) by a two-thirds majority in a postal ballot (other than a special postal ballot) 

of members; or  

(c) by a three-quarters majority in a special postal ballot of members.  

(2) An ordinary resolution is a resolution passed by a simple majority at a general 

meeting or in a postal ballot by members.  

(3) A special resolution has effect from the date that is passed unless it is required to be 

registered under section 243 of the Law.  

32. Board of Directors  

(1) The business of the Co-operative is to be managed by or under the direction of the 

board of directors, and for that purpose the board has and may exercise all the powers 

of the co- operative that are not required to be exercised by the co-operative in 

general meeting. 

(2) There shall be no less than five (5) directors appointed to the Board and no more 

than seven (7) directors appointed. 

(3) Provided that a nomination occurs, there shall be one (1) director role dedicated for 

Colac and one (1) director role dedicated for Wyndham. If no nominations are 

received from Colac or Wyndham. If no nominations are received from Colac or 
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Wyndham the number of directors will not exceed five (5).  

(4) A director must be –  

(a) a natural person; and  

(b) note less than 18 years of age.  

33. Qualifications of Directors  

(1) A person is not qualified to be a director unless he or she –  

(a) is a member of the Co-operative (“member director”) and: 

(i) has been a member of the Co-operative for a minimum of two 

continuous years; and  

(ii) no other member of his or her family is currently a director of the 

Co-operative; or 

(b) Is a representative of a body corporate which is a member of the Co-

operative (“member director”) provided that no other member of the 

representative’s family is a director of the Co-operative.  

(2) A member seeking nomination for election as a director at the 2024 annual general 

meeting and every subsequent annual general meeting of the Co-operative (“member 

director”) provided that no other member of the representative’s family is currently 

a director of the Co-operative.  

(3) A person must not act as a director if the person is disqualified under section 181 of 

the Law.  

(4) The first director shall be elected at the meeting for the formation of the Co-

operative.  

34. Chief Executive Officer  

(1) The board may, if it considers appropriate, appoint a person to be responsible for the 

day to day management of the Co-operative. The person may be a director or the 

secretary or a member of the Co-operative or some other person. 

(2) The appointed person is the chief executive officer of the Co-operative, and may be 

called the chief executive officer or (if a director of the board) the managing director. 

(3) The conditions and the period of appointment including termination must be decided 

by the board. 

(4) The chief executive officer is not entitled to be present or to vote at a meeting of 

directors on a motion concerning the conditions of his or her own appointment, 

conditions of service or termination of service. 

(5) The chief executive officer can be required to be an active member of the Co- 

operative. 

(6) In the event of any conflict between the terms of the appointment of a person as the 

chief executive officer and that person’s obligations or privileges under the Law, the 

terms of the Law prevail over the terms of appointment. 

35. Retirement of Directors 
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(1) At the annual general meeting held in the year 203-24, three (3) of the directors shall 

retire and at the Annual General Meeting in each subsequent year the director shall 

retire in rotation of four (4) and three (3).  

(2) A retiring director retains office until the close of the meeting at which his or her 

successor is elected.  

(3) The directors to retire in any year are, subject to the previous as to the filling of 

casual vacancies, those that have been longest in the office since their last election 

and if there are 2 or more directors who became directors on the same day, those 

who retire must be determined by lot unless they otherwise agree among themselves.  

(4) A retiring director is eligible for re-election.  

36. Election of Directors  

(1) At least 6 weeks before an annual general meeting, the board must display a notice 

at the registered office of the Co-operative.  

(a) notify all members of the number of directors retiring at the annual general 

meeting; and  

(b) inviting nominations of candidates for election as directors.  

(2) A nomination must –  

(a) be signed by 2 or more members; and  

(b) provide details of the qualifications and experience of the person 

nominated; and  

(c) be accompanied by a notice in writing signed by the candidate agreeing to 

his or her nomination.  

(3) The nomination and the notice referred to in the sub-rule (3) must be lodged at the 

registered office of the Co-operative at least 28 days before the annual general 

meeting.  

(4) Details of each person who has been nominated must be given to members with the 

notice of the annual general meeting by the secretary or an officer nominated by the 

board.  

(5) Details to be provided to members must include the candidate's –  

(a) name;  

(b) age; and 

(c) qualifications and experience; and  

(d) length of any previous service as a director of the Co-operative or with any 

other Co-operative.  

37. Manner of Election  

(1) The ballot for the election of directors must be conducted at the annual general 

meeting in the manner that the board directs.  

(2) If the number of persons who have been nominated equals the number of vacancies, 
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the nominees must be declared elected at the annual general meeting. 

(3) If the number of nominees exceeds the number of vacancies, the election of directors 

must be conducted at the meeting by ballot as follows: 

(a) a returning officer is elected at the meeting. The directors, the secretary 

and anyone who has an interest in the election are not eligible to be the 

returning officer. 

(b) all nominees are to be listed on the ballot form in alphabetical order. 

(c) the returning officer is responsible for determining the validity of and 

counting of the votes. 

(d) if there is an equality of votes, the outcome must be determined by lot. The 

returning officer is to declare the election results. 

(4) If, at the annual general meeting at which an election of directors ought to take place, 

the place of any retiring directors is not filled, the board shall treat any place not 

filled as a casual vacancy and shall be filled in accordance with rule 49 of the rules.  

38. Casual Vacancy 

If there is a casual vacancy in the office of director, the board may appoint a person to fill that 

vacancy but the person appointed must retire at the next annual general meeting. Despite 

retiring the responsible person may nominate themselves for an appointment at the next 

annual general meeting. 

39. Removal From and Vacation of the Office of Director  

(1) A director vacates office as provided in section 179(2) of the Law and in the 

following circumstances: 

(a) if he or she becomes bankrupt, applies to take the benefit of any law for the 

relief of bankruptcy or insolvent debtors, compounds with his or her creditors 

or makes an assignment of his or her remuneration for their benefit; or 

(b) if he or she dies; or 

(c) if he or she is or becomes an employee of the Co-operative or he or she is or 

becomes employed by a director; or  

(d) if he or she is on parole after being convicted of an indictable offence.  

(2) The board may by a simple majority appoint another person in place of the removed 

director. The person appointed must retire when the removed director would 

otherwise have retired. 

40. Renumeration  

A director of a Co-operative is entitled to receive remuneration by way of an annual fee, 

provided that the annual fee does not exceed $30,000 per director.   

41. Delegation by Board 

(1) In accordance with section 178 of the Law, the board may, be resolution, delegate 

the exercise of such of the board’s functions (other than this power of delegation) as 

are specified in the resolution –  
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(a) to be a director; or  

(b) to a committee of 2 or more directors; or  

(c) to a committee of members of the Co-operative and other persons if members 

comprise the majority of persons on the committee.  

(2) The co-operative or the board may by resolution revoke all or part of the delegation 

at any time. 

(3) A power delegated under this rule may, while the delegation remains unrevoked, be 

exercised from time to time in accordance with the delegation. 

(4) A delegation under this rule may be given on conditions limiting the exercise of the 

power delegated, or time or circumstances. 

(5) Despite any delegation under this rule, the board may continue to exercise the power 

delegated. 

42. Alternative Directors 

(1) In the absence of a director from a meeting of the board, the board may appoint a 

person to act as a alternative for that director.  

(2) A person appointed under subrule (1) must be a member,  

(3) An employee cannot act as a deputy for a director.  

(4) A person appointed as deputy may act in the place of the director for whom he or 

she is deputy.  

(5) The other members of the board may be a majority vote remove a deputy director 

from office.  

(6) A deputy director vacates office –  

(a) if the deputy director is removed from office under this rule; or  

(b) if the director for whom he or she is deputy ceases to hold office; or  

(c) if the deputy director dies; or  

(d) if the deputy director resigns.  

(7) A deputy director while acting as a director is entitled to the reimbursement of 

expenses as that to which the director or whom he or she is deputy would have been 

entitled.  

43. Proceeding of the Board 

(1) Meetings of the board are able to be held as often as may be necessary for properly 

conducting the business of the Co-operative and must in any case be held at least 

every three (3) months. 

(2) A meeting may be held with one or more of the directors participating by using a 

form of communication that allows reasonably contemporaneous and continuous 

communication between the directors taking part in the meeting. 

(3) Questions arising at any meeting shall be decided by a majority of votes.  



 

20 

 

(4) In the case of equality of votes, the chairperson has a second or casting vote 

(5) A director may call a meeting of the board of directors by giving notice individually 

to every other director.  

(5) Except in special circumstances determined by the chairperson, at least 48 hours 

notice shall be given to the directors of all meetings of the board.  

44. Quorum for Board Members 

(1) Prior to the 2022/2023 Annual General Meeting of the Co-Operative, the quorum for 

a meeting of the board is four (4).  

(2) After the 2023/2024 Annual General Meeting, the quorum for a meeting of the board 

is 51% of the number of directors (or if that percentage of the number of directors is 

not a whole number, the whole number next higher than one half..  

45. Chairperson of Board 

(1) The chairperson of the board shall be elected by the board at the first board meeting 

following the annual general meeting.  

(2) If the chairperson of the board is unable or unwilling to preside or is not present 

within 15 minutes after the time appointed for meetings of the board, the members 

present must select one of their number to preside.  

(3) The person selected under sub-rule (2) presides at the board meeting until the time 

that the chairpersons attends and is willing to act.  

(4) The board may by ordinary resolution remove the chairperson from office.  

46. Financial Year 

The financial year of the Co-operative ends on the 30 June.  

47. Seal  

(1) This rule applies if the co-operative chooses to authenticate a document under the 

common seal of the co-operative. 

(2) In accordance with section 223 of the Law, the Co-operative must ensure that the 

name of the Co-operative appears in legible characters on its common seal and 

official seals.  

(3) The common seal must be kept at the registered office of the Co-operative in such 

custody as the board directs.  

(4) The seal of the Co-operative must not be affixed to any instrument except in 

accordance with a resolution of the board.  

(5) Two directors must be present when the common seal is affixed to an instrument by 

another person and must sign the instrument so sealed.  

(6) In accordance with section 49(2) of the Law, the persons affixing the official seal 

must certify in writing on the instrument to which it is affixed, the date and place at 

which it is affixed.  

48. Custody and Inspection of Records 
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(1) Members of the Co-operative have free access to the records and registers referred 

to in section 214 (1) of the Law. 

(2) Members do not have access to the minutes of board or committee meetings, but may 

request access to any such minutes in writing addressed to the board. The board may 

provide access to board or committee minutes at its discretion and is not required to 

give reasons for its decision. 

(3) A person is entitled to make a copy of entries in a register specified in section 601(1) 

of the Act-  

(a) if the copy is a photocopy or electronic copy, on a payment of a fee of $1 per page 

to a maximum of $20; and  

(b) in any other case, free of charge.  

49. Accounts  

(1) The board must ensure that –  

(a) A banking account or accounts are kept in the name of the Co-operative; 

and  

(b) All money received by the Co-operative is paid into the account or those 

accounts as soon as possible after it is received.  

(2) All cheques drawn on such accounts and all drafts, bills of exchange, promissory 

notes, and other negotiable instruments for and on behalf of the Co-operative, must 

be signed by and 2 directors or 1 director and the secretary or such other officer as 

may be authorised by the board from time to time.  

(3) The board may authorise the secretary or other officer authorised by the board to 

make payments of an urgent nature not exceeding $500.00 provided that every such 

payment shall be reported to the board for approval at its next meeting following 

such payments.  

50. Safekeeping of Securities 

The Co-operative must keep the securities of the Co-operative safely in the manner and with 

the provision for their safety that the board directs.  

51. Audit 

(1) The accounts of the Co-operative must be audited in accordance with Part 3.3 of the 

Law and the regulations.  

(2) Auditors must be appointed in accordance with the regulations under Part 3.3 of the 

Law to audit the accounts of the Co-operative.  

(3) Auditors must be carried out annually.  

52. Co-operative Funds 

The funds and property of the Co-operative shall be applied solely in the furtherance of its 

objects and no portion shall be distributed directly or indirectly by way of dividend, rebate, 

gratuity or otherwise by way of profit to members of the Co-operative.  

53. Provision of Loss 
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The board may resolve to retain part of the surplus arising from the business of the Co-

operative in any year to be applied in accordance with Division 3 of the Law or otherwise to 

meet any loss on the transactions of the Co-operative.  

54. Winding Up 

(1) The winding up of the Co-operative shall be in accordance with Part 5.4 of the Law.  

(2) If upon winding up or dissolution of the Co-operative, there remains after the 

satisfaction of all its debts and liabilities and property whatsoever, the same shall not 

be paid to or distributed amongst the members of the Co-operative but shall be 

distributed only to an organisation or organisations:- 

(a) with objects similar to those of the co-operative; and 

(b) whose constitution prohibits the distribution of its property among its 

members; and 

(c) chosen by the members of the co-operative at or before the dissolution 

or, in default, by a judge of the court with jurisdiction in the matter. 

55. Indemnity  

The Board may at its discretion provide an officer with indemnity only in accordance with and 

section 198 of the Law. 
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Appendix 1 - Boundary of Wathaurong Aboriginal Co-operative Ltd 

 

“The boundary of the Co-operative” operates on the traditional lands of the Wadawurrung, 

Boonwurrung, Gulidjan and Gadubanud peoples.   

Our support focuses on the local government areas of Geelong, Wyndham, Golden Plains, Colac 

Otway, Surf Coast and Queenscliff. Requests for support outside of our area’s boundaries will be 

considered on a case-by-case basis. 

 

 


