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19.
19.1

T
ESTABLISHMENT OF BODIES CORPORATE AND TRUSTS

KLC to establish bodies corporate and trusts

(1) The KLC, acting on behalf of and on the instructions of the MG People, must as
soon as practicable after the Execution Date establish:

(a) the MG Corporation, in accordance with clause 20 (dealing with MG
Corporation); and

(b) the MG Charitable Trust and the MG Charitable Trustees Pty Ltd, in
accordance with clause 26.

(2) To the extent the KI.C has the funds to do so (whether under clause 193 or
otherwise) and is requested to do so by the MG People, the KI.C acting on
ﬂm imd an the ingtrmertinne nf the M3 Paanle mmict agtahlich:

19.2

(a) other MG Entities; and
(b) trusts of which those MG Entities are corporate trustees.
MG Entities
(1) Abody corporate 1s an MG Entlty if it is a wholly owned subsidiary of the MG
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20. MG CORPORATION
20.1 Establishment and name

(1) Subject to clause 28 (dealing with MG Entity May Receive Benefits),
i tegerres frpnghond this deed tngdhe “MIT Corpargyigyiaigeelaieeat i the _

body corporate established in accordance with clause 19.1(1)(a) and this clause
20

(2) The MG Corporation must be established under the dboriginal Councils and
Associations Act 1976 (Cth).

(3) The MG Corporation may be named “Yawoorroong Yirrgeb Noong Dawang
Aboriginal Corporation” or such other name chosen by the MG People

20.2 Objects

The objects of the MG Corporation must include, but are not limited to, the
following:

(1) Complying with the obligations of the MG Corporation under this deed and
receiving the rights and benefits of the MG Corporation under this deed.

(2) In accordance with this deed, holding by itself or by an MG Entity, beneficially
or as trustee, title to land transferred for the benefit of the MG People under this
E?EJ — .- 3 _t__t 1. -t 4%, _ fee e e o = Mo T B _at . .. T i1 Pty A_
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(f)  transportation, relief housing and resettlement of the MG People in their
traditional country;

()

(h) cultural development activities; and

(i)  sporting assistance.

Assisting the MG People in relation to the planning, management and use of
land and waters to which they have a traditional connection, including by:

(a) consulting with, and advising, the MG People about matters affecting

such land and waters: e

b} nravidine renigsentatipn. and 1esnUTCEs f
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(b} have the following characteristics which are characteristics of a public
benevolent institution:

(i) itis set up for needs that require benevolent relief;

(ii) its dominant purpose is providing benevolent relief;
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suffering from them;
(iv) it 1is camied on for the public benefit;
(v} it is non-profit; and
(vi) 1itis an institution.
(4) The MG Corporation must at all times comply with its constitution.

(5) The MG Corporation must not amend its constitution during the Contribution
Period except with the written approval of the State. If a proposed amendment
to the constitution is not inconsistent with this deed then the State must give its
approval to the proposed amendment.
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(b) ratification by the Governing Committee of the exercise of the power,
(¢) reporting requirements regarding the exercise of the power; and
(d) revocation of the delegation.
20.6 Management Group
(1) The Governing Committee must appoint a Management Group of the MG

P

consider éppropliate.
(2)  The function of the Management Group shall be to:
(a) exercise the powers delegated to it under clause 20.5(3); and

(b) oversee and take responsibility for the administration and staff of the MG
Corporation.

20.7 Administration

The Management Group must arrange for the MG Corporation to employ or contract
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20.10 Requirements for MG Corporation to act as trustee

(1) Subject to clause 20.10(2), the MG Corporation must receive any monegy or
interest in land under this deed beneficially and not as a trustee.

(2) The MG Corporation may receive money or an interest in land under an
express trust (which may be a discretionary or a charitable trust) if the trust
deed provides that, without limitation:

(a) the class of beneficiaries of the trust is one or more of the following:

D B e b T =4 i W 30 Ao S —
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(ii) some other entity (including an MG Entity, or a trust, company,
association or other legal entity) established for the benefit of the
MG People and approved by the Governing Committee of the MG
Corporation;

(b) only the Governing Committee of the MG Corporation may appoint a
replacement corporate trustee and that replacement corporate trustee must
be an MG Entity; and

(c) on vesting of the trust, if the MG Corporation has failed to vest trust
property in another entity for the benefit of the MG People, it shall be
deemed to vest in the MG Corporation beneficially.

21011 LY Fad (‘nrha!‘atjgf w{lﬁahﬂj{@ ‘Fﬂ'!ﬁ‘ . .

Except as expressly provided in this deed, nothing in this deed prevents the MG
Corporation from selling, transferring, leasing o1 otherwise disposing of any of its
assets in any manner it sees fit

20.12 MGC Ratification Deed

(1) As soon as possible after the MG Corporation is established, the MGit4
Claimants and the MG#1 PBC must procute the MG Corporation to execute
and deliver to the State, LandCorp, Conservation Commission and the CPC
Parties a deed to which the State, LandCorp, Conservation Commission and the
CPC Parties may be Parties ("MGC Ratification Deed") in which, on and from
the date of the deed:

(a) the State, LandCorp, Conservation Commission and the CPC Parties shall
have the same rights against, and shall owe the same obligations {o, the
MG Corporation as if the MG Corporation were a Party to this deed; and
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whereby such obligations shall be deemed to be the obligations of the MG
Corporation.

20.14 Substitution of MG Corporation
(1) If, after the Satisfaction Date:

(a) the State and MG#1 PBC and any MG#4 PBC agree in writing that
another specified body corporate shall be the MG Corporation for the
purposes of this deed in place of the existing MG Corporation; and

() the requirements in this clause 20 (including in particular clause 20.12)

=

then that body cotporate shall on and from the date specified in the written
agreement, be the MG Corporation for the purposes of this deed.

(2) The State must not enter into an agreement referred to in clause 20 14(1)
without first making reasonable efforts to consult with the Governing
Committee for the time being of the MG Corporation and taking any such
consultations into account.

(3) If a new body corporate is substituted as the MG Corporation in accordance
with clause 20.14(1) then, on and from the date of the substitution, the former
MG Corporation shall retain any liability incurred before that date under this
deed and shall remain entitled to any benefit which accrued under this deed
prior to that date, but shall not be entitled to any of the benefits and shall not
have any liability under this deed in respect of anything done or not done on or
after that date.

20.15 MG Employment and Contracting Register

(1) The MG Corporation must establish and maintain a written list (“MG
Employment and Contracting Register”) containing the following details:

(a) MG People who wish to be and are available to be employed in a Project
L DA T

BT e

(i) a brief summary of their education and training and work
experience; and
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21. COMMENCEMENT OF BENEFITS TO MG CORPORATION
21.1 Satisfaction Date

(1) The MG Corporation must, on or as soon as practicable after the Ratification
Date, provide the State with each of the following:

(a) copies of the certificate of incorporation and constitution of the MG
Corporation;

(b) copies of notices from the Australian Taxation Office:
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(as required under clause 20.9); and
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(c) coples of the celtlficate of mcorpoxatlon and constitution of the MG
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22. FINANCIAL CONTRIBUTION BY THE STATE TO MG CORPORATION
Notes.
(1)  This clause 22 provides for the payment by the State to the MG Corporation of

o P

(a) Administration Payment - 8750,000 a year for administration of the MG
Corporation and other entities (which is referred to as an Administration
Payment, with the first being the First Administration Payment), and

(b) Economic Development Payment - $250,000 a year to enable the MG
Corporation to operate an Economic Development Unit (which is referred
to as an EDU Payment, with the first being the First EDU Payment).

(3)  The following terms used in this clause 22 apply to this Division 44:
() Adminictratinn Ralonre Pavment has the %gﬁnlgp_}i“ltylsgﬁlfﬂ‘gy,

y
4

(b)  Administration Budget has the meaning in clause 22.8(2)(a);
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(k) EDU Payment Purpose means the expenditure of moneys for the costs
associated with operating the Economic Development Unit and the
administration of MG Charitable Trustees Pty Ltd, including payment of
fees to the Independent Directors of MG Charitable T rustees Pty Lid and
any other relevant expenses,

(1)  First Administration Budget has the meaning in clause 22.2(2),

(m) First Administration Payment has the meaning in clause 22.1(1)(a);

P aﬁ"_:%ﬁ\:";‘)
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(o) First EDU Payment has the meaning in clause 22.1(1)(b), and

(p) First Payment Period means the period between the Satisfaction Date
and 30 June next following the Satisfaction Date.

221 First Administration and Payments and Balance Payments

To U(“—f" e i F e 4

(a) $2,054 x the number of days in the First Payment Period ("First
Administration Payment"); and

(b) $684 x the number of days in the First Payment Period ("First EDU
Payment").

(2) On the Satisfaction Date, or at any time during the First Payment Period, the
State must pay to the MG Corporation:
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(a) during the Contribution Period, must only expend it for the
Adminisiration Payment Purpose; and

(b) after the Contribution Period, must only expend it for the benefit of the
MG People in a manner consistent with the objecits of the MG
Corporation.

(2) To the extent (if any) that the First EDU Payment or the interest derived from
either of them, is not reasonably required for the EDU Payment Purpose during

bearing trust account and:
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(b) part of the Adminisiration Payment or part of the EDU Payment unless it '
has approved that part of the Administration Budget or that part of the

| Pt i o YO PROWRY SIS 4-t-i age- snzr ha) Ffar tha Mantuvhatinn Daviend Finannial

Year to which the part of the Administration Payment or part of the EDU
Payment applies.

(2) On or before 15 April prior to the commencement of each Contribution Period
Financial Year, the MG Corporation must provide the State with:

(a) a budget and operational plan (“"Administration Budget") for the
forthcoming Contribution Period Financial Year, which clearly identifies
the manner in whlch the MG Corporation will expend the Administration

A demnlenlcdendimen Thavrima memt
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Pulrpose; and

(b) a budget and operational plan ("EDU Budget") for the forthcoming
Contribution Period Financial Year, which clearly identifies the manner
in which the MG Corporation will expend the EDU Payment and which is
consistent the EDU Pavment Purpose.
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2211 Moneys not Expended During Relevant Contribution Period Financial Year

(1) To the extent (if any) that an Administration or EDU Payment, or the interest
devived fram_either nfthem 1s.notrpagon weonired far the Administration

4

Purpose ot EDU Payment Purpose during the relevant Contribution Period
Financial Year the MG Corporation must only expend those amounts which are

@.—ﬁ:;_ — 3 X 4P 4T e T TaTE

(2)  during the next Contribution Period Financial Year in accordance with the
Administration Budget or EDU Budget for the next Contribution Period
Financial Year;

(b) thereafter, during the Contribution Period, for the benefit of the MG
People in 2 manner consistent with the objects of the MG Corporation;

{c) or a combination of both of the above.
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23. ANNUAL AUDIT OF FINANCIAL CONTRIBUTIONS
(1) The MG Corporation must, on or before 15 October in each Contribution

S XYoo £ 1A% uF e 18 MNvakalane lan 4 a Dlaacdrdlaidian Nowad

Financial Year immediately following the First Payment Petiod), provide the
State with a copy of a report by a qualified and independent auditor as to
whether:

(a) the financial accounts of the MG Corporation and MG Charitable
Trustees Pty Ltd for the previous Financial Year are fair and accurate
according to Australian accounting standards;

(b) for the First Payment Period, clause 22 4 (dealing with Compliance with
of First Administration Budget, First EDU Budget and Balance Payment
Purposes) has been complied with;

(c) for the First Payment Period, clause 22 5 (dealing with Balance Payments
to be held in Interest Bearing Account) has been complied with;

(d) for the Contribution Period Financial Year, clause 22 6 (dealing with
Unexpended Moneys and Interest from First Payment Period) has been
complied with;
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24.1 Non-Compliance Events
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of this Division 4A a Nen-Compliance Event means any of the following:

(1) where the MG Corporation does not provide to the State, within 5 business
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(1) when the audit report under clause 23 (dealing with Annual Audit of Financial
Contributions) is provided, the MG Coiporation provides wiitten information
regarding the Non-Compliance Event reported in the audit report; and

(2) within 10 days of receipt of the information in clause 24 2(1) the State in its
absolute discretion gives written notice to the MG Corporation that it considers
the Non-Compliance event to be insubstantial.

24.3 Rectification of Non-Compliance Events

If a Non-Compliance Event occurs the State may at any time issue the MG
Corporation with a written notice (" Rectification Notice"):

I ]
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(2) where relevant, identifying all or part of one or more of the following (as the
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Amount”);

[ﬁ\ Eiygt Adminisfration Pajumant:

(b) First EDU Payment;

(c) Administration Balance Payment;

(d) EDU Balance Payment;

(e) the Administration Payment for the previous Contribution Period
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24.5 Non-compliance with Aboriginal Councils and Associations Act 1976 (Cth)

For the putpose of Division 4A ACAA Non-Compliance means if at any time after
the Satisfaction Date one or more of the following occurs:

(1) the MG Corporation fails to comply with sections 54, 56, 57, 58 or 59 of the
Aboriginal Councils and Associations Act 1976 (Cth),

, (_’D__fii iiinemjno ("‘Qi]mjﬁﬁ:; f the M3 C'ornoration daes not take action snecified
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1976 (Cth) within the period specified in the notice; or
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24.8 MGC (MG Corporation) Defaults
(1)  For the purpose of this Division 4A MGC Default means any of the following:
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appointed in respect of the MG Corporation's property, or a liquidator is
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(i)  up to the full Adminisiration Payment; or
(i) up to the full EDU Payment

If as a result of the operation of this clause 24-8 24.9, the State withholds one ot
more of:

(a) all or part of an Administration Payment; or
(b) all or part of an EDU Payment,

for the whole of a Contribution Period Financial Year, then the withheld
payments are deemed to be "Deferred Payments”.




25.
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PAYMENT OF DEFERRED PAYMENTS

0

(2)

Subject to any agreement to the contrary by the State and the MG Corporation
the State is not obliged to pay MG Corporation any Deferred Payments during
the Contribution Period.

If the Coniribution Period has ended and all MGC Suspension Notices (if any)
Baea "
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the State must pay. MG Corporation any unpaid portion of the Deferred

Payment as follows:

(a) in the first Financial Year following the Contribution Period — up to
$1,000,000 or the unpaid portion of the Deferred Payments, whichever
amount is the lesser; and

(b) in each subsequent Financial Year, if any portion of the Deferred
Payments remains unpaid — up to $1,000,000 or the unpaid portion of the
Deferred Payments, whichever amount is the lesser
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26. MG CHARITABLE TRUST
261 Establishment of corporate trustee

(1) An MG Entity must be established under the Corporations Law 2001 to be the
trustee of the MG Charitable Trust, in accordance with clause 19.1(1)(b) and
this clause 26-+ 26 :

(2) A reference in this deed to “MG Charitable Trustees Pty Ltd” is a reference to
the body corporate referred to in clause 26.1(1), or any replacement body
corporate in accordance with clause 26 8.

(Iai NAE MManvatnlada Tenimdmmn THar T 44 tannsr binern nvavr wmnmsa e clhwmanos oo b o A T o1

£ i

(4) MG Charitable Trustees Pty Ltd must, as soon as practicable after its
mcorporation, register for GST purposes and be capable of issuing tax invoices.

26.2 Constitution of MG Charitable Trustees Pty Ltd

The constitution of MG Charitable Trustees Pty Ltd must provide, without limitation,
that:

(1) the objects of MG Charitable Trustees Pty Ltd include to hold on trust and to
manage and adlmmstet the funds recelved from the State and the rights,

1 S |




has failed to vest the trust property in another entity for the benefit of the MG
People, it shall be deemed to vest in the MG Cotporation;

(5) during the State Contribution Period:

£

investments;
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(2) nine (9) subsequent payments of $1,000,000 each:

(a) on the anniversary of the most recent payment under clause 26 6; or
(b) if a MG Trust Suspension Notice has been issued:

(i) on the anniversary of the most recent payment plus the period
during which the MG Trust Suspension Notice is operative; and

(i) thereafter in accordance with clause 26 6(2)(b)(i).

iiEJ—'l\f[f-‘{"'T‘ Naotafiontian Naad
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(1) As soon as possible after the MG Charitable Trustees Pty Ltd is established, the
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271 MG Trust (MG Charitable Trust) Default
(1) For the purpose of this Division 4A an MG Trust Default is any of the
following:

£ N Bt LRI | - ™ T oot - [ — L *
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appointed in respect of the property of the corporation, or the corporation
1s otherwise ordered to be wound up;

(b) MG Charitable Trustees Pty Ltd is in breach of its duties as trustee of the
MG Charitable Trust;
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The State must revoke a MG Trust Suspension Notice as soon as:

(a) all of the MG Trust Defaults specified in the MG Trust Suspension
Notice have been remedied or are otherwise no longer operative; or

(b) the MG Corporation or MG Charitable Trustees Pty Ltd have taken any
action reasonably required by the State in respect of the MG Trust Default
(which, without limitation, may include action to ensure that the MG
Trust Default does not happen again).

If an MG Trust Default is due to a negative or significantly qualified audit
1eport then, without limitation, that default may be remedied by the MG

e’ t-laln_hyyedemm Pre-- T 41 e Alva Catn Aatariaco dnta on an‘] it _no .
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(7)

manner in which future instalments of the State Contribution are to be invested
or otherwise dealt with.

On the revocation of a MG Trust Suspension Notice, the State must pay the MG
Charitable Trustees Pty Ltd, in accordance with clause 26.6 (dealing with State
Contribution), the payment under clause 26.6 that would have been paid to the
MG Charitable Trustees Pty Ltd by the State but for the suspension under
clause 27 2(2) and the following payments are to be made on the anniversary of
that date thereafter (as set out in clause 26 6(2)(b)).
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28. MG ENTITY MAY RECEIVE BENEFITS
28.1 Nomination of MG Entity
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(7} The MG Corporation may at any time before an MG Entity has received any
payment of money or transfer or grant of an interest in land under this deed, by
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revoke a nomination of an MG Entity under this clause 28.1

Reqdvements foar M3 Entity acting as tructee
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(2) In any proceedings brought by an MG Entity to enfoice the provision of a
benefit under this deed, the person who is obliged to provide the benefit may set
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30 ORD ENAANCFMFNT,SCHAEME

s

(1) As soon as practicable following the Execution Date, the Staie must establish
the Ord Enhancement Scheme in accordance with this clause 30

30.2 Purpose of the Ord Enhancement Scheme

(1) The purpose of the Ord Enhancement Scheme is to address the impact of the
Ord Stage 1 irrigation scheme on the MG People by the implementation of the
recommendations of the ASEIA Report.

30.3 Duration
(1) The Ord Enhancement Scheme will operate until the later of the following:
(a) the date four (4) years after the Execution Date; or
(b) the date upon which all of the funding under clause 30.9(1) is expended.
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(c) that person nominated as a replacement for the purpose of that meeting

shall be deemed to be a member under clause 30.4(1) for the purpose of

that meeting only.

(6) If at any time there is a representative of the MG Corporation who cannot
perform his or her responsibilities as a member of the Ord Enhancement
Scheme Management Committee permanently:
(a) that representative must inform the Chairperson of the Ord Enhancement
Scheme Management Commitiee; and
(b) the MG Corporation shall nominate a person for the purpose of
S L B | 1 1 A ALt ?- :‘d
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(8)

©)

decided by majority with each member having one vote.

The quorum for a Ord Enhancement Scheme Management Committee meeting
will be 1 representative of the Kimbeiley Development Commission and 4
representatives of the MG Corporation.

If a guorum is not satisfied at 2 consecutive meetings of the Ord Enhancement
Scheme Management Committee, the business which was proposed to be
discussed at the meetings for which the quorum was not satisfied (“Referred
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(¢) report annually on the progress of action with reference to performance
indicators established in accordance with clause 30 5(1)(b) to the Minister
for the Kimberley, and

() inform the MG People about the operation of the Ord Enhancement
Scheme and the work of the Ord Enhancement Scheme Management
Committee by meeting with the MG Corporation at least three times a
year.

30.6  Guiding Principles
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(a) Collaboration: A commitment to Indigenous and non-Indigenous peoples
working together to address their mutual concerns arising out of a
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(2) The Ord Enhancement Scheme Committee shall:

(a) liaise with government and non-government agencies for the purpose of

the Ord Enhancement Scheme;
(Ry  seek initiatives for thegpurgese nf the Ord Enhancement Scheme that ¢

—

T

not require approval of funding under clause 30 8;

(¢) seek funding from government and non-government agencies for the
development of joint initiatives w1th government and non- govemment

Enhancement Scheme Committee in the development of those initiatives;

(d) seek the retention of existing funding by government agencies or other
bodies; and

(¢) seck reports from service dehvely agencies on a bi- annual ba31s on
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30.8

30.9

of functional resﬁonsibility.
Approval of Funding applications
(1) The Minister for the Kimberley shall:

(a) consider funding recommendations from the Ord Enhancement Scheme
Committee; and

(b) make funding decisions consistent with the purpose of the Ord
Enhancement Scheme under clause 30 2 and the guiding principles in
clause 30 6.

Funding and administration

(1) The State must commence payment as soon as practicable following the
EBvaentian Date af €11 1085 000 ta the Ovd Frhancement Scheme thronioh the

e
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(a) providing administrative support for the Ord Enhancement Scheme
Management Committee,

(b) employing staff and consultants and otherwise secwring services to
administer the Ord Enhancement Scheme; and

(c) purchasing equipment and materials for use in the administration of the
Ord Enhancement Scheme.

Subject to clause 30.9(2), the funds provided to the Kimberley Development
Commission under clause 30.9(1) shall be used to meet the costs associated
with administering the Ord Enhancement Scheme




