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Elders Council Charter 
Introduction
The Elders Council is a committee of Southern West Yiradyuri Clans Land, Water and Sky Country Aboriginal Corporation (Corporation) which is an Indigenous corporation registered under the Corporations (Aboriginal and Torres Strait Islander) Act 2006 (Cth) (the Act) and is governed by a Board established under its rule book (Rule book).
The Elders Council is governed by this Elders Council Charter (Charter). 
The Elders Council has both advisory functions and delegated authority to perform the functions set out in the Rule book and this Charter, and such other functions as the directors may determine from time to time by resolution passed by consensus. 
The objectives of the Corporation are set out in rule 3 of the Corporation's Rule book (Objectives).
Unless otherwise defined, terms defined in the Rule book have the same meaning in this Charter.
Charter coverage
This Charter applies to the Elders Council.
The Elders Council has been constituted to assist the Board to fulfil the Objectives by:
providing advice with respect to any matter the Board, management or the Elders Council deems necessary, including in respect of traditional lore and custom, including Wiradyuri lore, law, values and expectations; and
performing the functions delegated to it under the rule book, this Charter or by resolution passed by directors from time to time.  
The Board will have the right to amend this Charter and must consult with the Elders Council before approving and adopting any amendments. 
Elders Council composition
There must be a minimum of three and a maximum of seven members on the Elders Council. 
Only Elders (as defined in the Rule book) are eligible to be appointed to the Elders Council. 
A maximum of two Elders on the Elders Council can also be members of the Kinship Committee.
A maximum of five Elders can be Traditional Owners. 
For the avoidance of doubt, any Elders Council member may recuse themselves from consideration of any matter or the provision of any advice the Elders Council provides, whether in accordance with a Conflict of Interest Policy or otherwise. 
Purpose of Charter
The purpose of this Charter is to:
assist the Elders Council to fulfil their function by setting out their respective roles, responsibilities and authorities (both individually and collectively) and to assist in setting direction, management and control of the Elders Council;
promote and articulate the high standards of corporate governance, honest, ethical and law-abiding behaviour expected of the Elders Council;
encourage the observance of those standards to protect and promote the interests of stakeholders of the Corporation (including members and employees); 
clarify the role and responsibilities of the Elders Council members;
set out the responsibility and accountability of the Elders Council to report and investigate any reported violations of this Charter or unethical or unlawful behaviour;
recognise and set out the Elders Council requirements around protection of confidential information and intellectual property; and
enable the Elders Council members to provide strategic guidance to the Board and fulfil the functions delegated to the Elders Council. 
Purpose of Elders Council
The Elders Council is established to provide expertise directly to the Board or Corporation management so that the Board and management may fulfil the Objectives and act in accordance with Wiradyuri lore, law, values and expectations.
The Elders Council may:
provide expertise and advice to the Board or management on opportunities available to the Corporation to further the Objectives and act in accordance with Wiradyuri lore, law, values and expectations;
provide advice to assist with shaping and informing the priorities of the Corporation; 
keep the Corporation informed of areas of traditional lore and custom; 
sense check the Corporation's project plans, activities and strategy in respect of Wiradyuri lore, law, values and expectations; and
provide any advice it deems necessary with respect to the Corporation and its Objectives and Wiradyuri lore, law, values and expectations.
In determining its key focus areas and mandate, the Elders Council must consult with the Board.
Functions
As set out in rule 6.18 of the Rule book, the Elders Council is established by the directors:
to advise the directors on matters of traditional lore and custom, including Wiradyuri lore, law, values and expectations;
with delegated authority to, if all members of the Elders Council reasonably consider the directors are not acting in accordance with the Rule book or Wiradyuri lore, law, values and expectations, exercise any powers of the directors conferred by the Act or the Rule book to the extent necessary to resolve the issue;
with responsibility for Keeping Community;
with responsibility for nominating attendance to cultural speaking engagements such as Welcome to Country, Smoking Ceremony or other Elder speaking;
with responsibility to review, recommend and endorse strategic and cultural planning proposals of the directors; and
with delegated authority to perform the functions of it contemplated by the Rule book and such other functions as the directors may by resolution determine from time to time. 
The Elders Council will regularly consult with the Board and Corporation management on its key focus areas. 
The Elders Council may:
receive direct instructions to provide advice with respect to a specific mandate from the Board, Corporation management or the Kinship Committee; or 
also determine focus areas it deems necessary and provide advice or updates to the Board, Corporation management or the Kinship Committee as it sees fit.
The Elders Council may establish a subgroup as necessary to provide advice or to assist it in the performance of its functions but cannot completely delegate any of its functions. 
[bookmark: _Ref77167438]Appointment of Elders Council and office holders 
The Corporation's members will nominate Elders for appointment to the Elders Council.
[bookmark: _Ref129859782]The Kinship Committee will by resolution made by consensus determine which of the nominees to appoint to the Elders Council for a period to be determined together by the Kinship Committee and the relevant proposed Elders Council member, which may be a fixed period or at will by either party. 
If the Kinship Committee is unable to reach a consensus under clause 7.2, the existing members of the Elders Council will by consensus determine which nominees will be appointed to the Elders Council. 
The Elders Council at an Elders Council meeting will elect and appoint Elders Council members to the position of Chairperson, Deputy Chairperson and Secretary as follows: 
[bookmark: _Ref76659245]if there is only one nomination for any position then those Elders Council members shall be appointed accordingly, or if there is more than one nomination for any position then the Elders Council will hold a vote to elect and appoint a Elders Council member to that position; and 
any Elders Council member elected to a position must retire from that position at the conclusion of the first Elders Council meeting three years after the person was last appointed to that position and is eligible for re-appointment.  
The Elders Council may by majority vote suspend, remove or dismiss the Chairperson, Deputy Chairperson and Secretary at any time. 
The role of the Elders Council Chairperson, and in the absence of the Chairperson, the Deputy Chairperson is to:
schedule Elders Council meetings and notify Elders Council members;
review and approve the draft minutes before distribution; 
prepare papers relevant to the Elders Council for the Board meeting; 
provide leadership to the Elders Council;
promote the efficient organisation and conduct of the Elders Council's functions;
ensure the Elders Council considers and adopts strategies designed to meet present and future needs of the Corporation; 
ensure the Elders Council has an effective composition, size and commitment to adequately discharge its responsibilities and duties;
monitor the performance of the Elders Council; and
attend Board meetings when invited to do so and provide regular updates to the Board.
The Secretary of the Elders Council shall be nominated and appointed in accordance with this Charter.
The role of the Secretary is to:
prepare agendas and issue notices for meetings;
ensure all necessary documents requiring discussion or comment are attached to the agenda;
distribute the agenda one week prior to the meeting;
take notes of proceedings and prepare minutes of the meeting; 
distribute the minutes to all Elders Council members one week after the meeting and make available to any other relevant parties; and
send communications approved by the Chairperson (or in their absence, the Deputy Chairperson) to the Board and / or Kinship Committee.
The minutes shall be checked by the Chairperson (or in their absence, the Deputy Chairperson) and accepted by the Elders Council members as a true and accurate record at the commencement of the next meeting.
Honesty and integrity
The Elders Council members must:
observe the highest standards of honesty, integrity, and ethical and law-abiding behaviour when:
performing their duties; and
dealing with any officer, employee, customer, supplier, auditor, lawyer and other adviser of the Corporation; 
foster a culture of honesty, integrity and ethical and law-abiding behaviour among other officers and employees; and
consistently uphold Wiradyuri lore, law, values and expectations
Commitment to furthering the Corporation's Objectives
The Elders Council members:
are encouraged to work in partnership with other Elders Council members, the Board and staff to advance the Corporation in furtherance of its Objectives;
must provide candid and honest feedback and evaluation when appropriate; and
are encouraged to provide assistance in identifying and recruiting new Elders Council members.
[bookmark: _Ref51001222]Elders Council meetings
1.1 Elders Council members are expected to spend the time needed, and meet as often as necessary, to properly discharge their responsibilities.
1.2 Subject to this Charter, the Elders Council are to determine by consensus the process for conducting, and procedures at, Elders Council meetings.
1.3 All decisions at meetings of the Elders Council must be determined by a consensus. 
1.4 Elders Council members are encouraged to ask questions of, request information from, and raise any issue of concern with, the Board.
1.5 Subject to clause 16, Elders Council members must keep Elders Council information, discussions, deliberations, and decisions that are not publicly known, confidential.
Elders Council members' role and responsibilities
Working together Elders Council, the Elders Council members must comply with any legal duties when discharging their responsibilities as Elders Council members. 
Conflicts of interest or duty
Elders Council members are expected to disclose actual, potential or perceived conflicts of interest and comply with the Corporation's Conflict of Interest Policy (if any). 
[bookmark: _Ref51002229]Retirement of Elders Council members 
1.6 The Elders Council will be responsible for managing succession issues, seeking to balance continuity, collegiality, skill requirements, energy and other strategic factors on the Elders Council.
1.7 An Elders Council member can retire at any time by notice in writing.
[bookmark: _Ref131080723]Removal of Elders Council members
If the Elders Council considers that:
the conduct, position or circumstances of any Elders Council member is such that continuance in office is prejudicial to the interests of the corporation; or
an Elders Council member is not acting in accordance with Wiradyuri lore, law, values and expectations,
the Elders Council can remove the Elders Council member from office with approval of all Elders Council members (with the exception of the relevant Elders Council member whose removal is contemplated by the resolution).
Suspension of Elders Council members
[bookmark: _Ref131071938]Either the Kinship Committee or Board can by consensus suspend an Elders Council member if the Kinship Committee or Board (as applicable) considers that:
the conduct, position or circumstances of any Elders Council member is such that continuance in office is prejudicial to the interests of the corporation; or
an Elders Council member is not acting in accordance with Wiradyuri lore, law, values and expectations.
[bookmark: _Ref131072072]The Kinship Committee or Board (as applicable) must notify the Elders Council of any suspension under clause 15.1.
[bookmark: _Ref131072244]Within 14 days of receiving notice of a suspension under clause 15.2 the Elders Council must use best efforts to resolve the issue that led to the suspension.
1.8 [bookmark: _Ref131079753]If the Elders Council is able to resolve the issue under clause 15.3, the Kinship Committee (where the Kinship Committee suspended the Elders Council member under clause 15.1) or the Board (where the Board of Directors suspended the Elders Council member under clause 15.1), may by consensus annul the suspension and reinstate the Elders Council member.
1.9 [bookmark: _Ref131079761][bookmark: _Ref131078839]If the Elders Council is unable to resolve the issue under clause 15.3, the Elders Council may remove the relevant Kinship Committee member pursuant to clause 14.
1.10 [bookmark: _Ref131079865]If the issue:
(a) has not been resolved, or has not been resolved to the satisfaction of the Kinship Committee or Board; and 
(b) the Elders Council has not removed the Elders Council member under clause 15.5, 
the Kinship Committee (where the Kinship Committee suspended the Elders Council member under clause 15.1) or the Board (where the Board suspended the Elders Council member under clause 15.1), may by consensus remove the Elders Council member from office or annul the suspension and reinstate the Elders Council member.
If the Kinship Committee or Board (as applicable) cannot reach a consensus under clause 15.4 or 15.6 the suspension is annulled. 

[bookmark: _Ref131080667]Reporting of unlawful and unethical behaviour
[bookmark: _Ref367264723]The Corporation expects each Elders Council member to report promptly and in good faith any actual or suspected violation by an officer or employee of the standards, requirements or expectations set out in this Charter. 
Review of Charter 
This Charter will be reviewed annually by the Board. Any changes to the Charter must be endorsed by the Kinship Committee and will be promptly communicated to all Elders Council members. 
Approved and adopted
This Charter was approved and adopted by the Board on:
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