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I, PETER LAWRENCE of 21 Acland Street, South Yarra, Victoria, Company Director, 

DO SOLEMNLY AND SINCERELY AFFIRM AND DECLARE as follows: 

1 I am a former finance professional, now retired. I have been a voting member of the 

Melbourne Football Club Limited (MFC) since 1992. 

2 Except where expressly stated to the contrary, I make this affidavit from my own 

knowledge. Where I depose to matters on the basis of information provided to me by 

others, I believe those matters to be true unless otherwise indicated. 

3 I make this affidavit in support of my application for orders as set out in the originating 

motion to be filed on 18 October 2022 (Application), namely a declaration that, pursuant 

to section 173 of the Corporations Act 2001 (Cth) (Corporations Act), the Defendant is to 

provide the Plaintiff forthwith, a copy of the Defendant's register in: 

(a) the form in which it was held and used by the Defendant on or immediately 

before 29 September 2022 in order to send an email to all voting members of the 

Defendant to notify them of the Special General Meeting to be held on 26 

October 2022; and 
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(b) the form prescribed in regulation 2C.1.02 of the Corporations Regulations 2001 

(Cth) (Corporations Regulations). 

4 Now produced and shown to me at the time of affirming this affidavit is a bundle of 

documents marked PL-1", hereafter referred to as the 'bundle exhibit'. Where I refer in 

this affidavit to a page number of a document, I am referring to the document at the 

corresponding page number of the bundle exhibit. For example, "at page 2" is a reference 

to page 2 of the bundle exhibit. 

Involvement in the MFC 

5 I have been a member of the MFC since 1992 and hold Foundation Legend (Gold) status. 

During my involvement with MFC, I have been: 

(a) a project donor for the Gosch's Paddock redevelopment project known as "Club 

11"; 

(b) a Platinum Player Sponsor (AFL) and Gold Player Sponsor (AFLW); 

(c) a President's Club member; 

(d) an Inner Sanctum member; 

(e) a Trident member; 

(f) a Women's Foundation member; 

(g) an AFLW player host since 2018; 

(h) a project donor for the Santa Teresa Oval project; and 

(i) a member of the Demon Army. 

6 In 2020 and 2021, I nominated to become a director of the MFC in the elections held in 

2021 and 2022 respectively, however I was unsuccessful in obtaining a seat on the Board. 
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Review of MFC Constitution 

7 On 9 July 2021, I met with Mr David Rennick, a Director of the MFC who was later 

appointed chair of the Constitutional Reform Working Group (CRWG) who asked me if I 

wanted to be considered for the CRWG. Although I expressed interest in participating, I 

did not hear anything further about it. 

8 On 25 May 2022, the Board of the MFC announced its intention to review the MFC's 

current Constitution dated 20 December 2006 (Constitution). To the best of my 

knowledge, the Constitution has not been amended at all since publication of the 2006 

version. 

A true copy of the Constitution of the MFC dated 20 December 2006 is located at pages 

026 to 064 of the bundle exhibit. 

9 On 31 May 2022, I received an email from the MFC with a link to a survey. The survey 

stated, relevantly: 

Following an initial review of the Melbourne Football Club constitution, the 

Constitutional Review Working Group (CRWG) is now seeking member feedback 

regarding potential changes. 

On this page, you are able to: 

Review the findings and recommendations of the CRWG 

Share your support for these findings from strongly disagree (1) to strongly agree 

(5) 

10 As to the review process, an explanatory memorandum published on the MFC website1 

relevantly states as follows: 

https ://resources. mel bou rnefc.com. au/aflc-mel b/docu m ent/2022/09/29/2718eabb-ecc6-4d66-81 d6- 
0ed514 718838/Explanatory-Memorandum-Constitution-Changes-FINAL. pdf. /!.f,, ti' 
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The Board of the Melbourne Football Club made a commitment to the MFG 

Members to review the MFG Constitution. This review was brought about primarily 

by the identified need to amend the Constitution to allow electronic voting for Director 

Elections. 

The MFG Constitution is an important document. It has existed in different forms 

since the Club was formed. The Constitution deals with matters such as how the 

board is appointed and how it works for members, as well as the rights of members 

and other governance matters. 

Given the need to review the director election and voting sections of the MFG 

Constitution, the MFG Board decided that it was important to take the time and 

opportunity to review the whole Constitution, which has not occurred in over 15 

years. 

The MFG Board established a Constitutional Reform Working Group. Its purpose 

was to review the current Constitution, benchmark it against other similar 

organisations and against best practice governance principles, meet with Members 

to get feedback and to make recommendations to the Board about changes to the 

Constitution that are important for the future of the Club. 

The Constitutional Reform Working Group has spent over 200 hours collectively 

reviewing the Constitution and meeting with Members. It is chaired by Mr David 

Rennick (Director) and includes Ms Sally Freeman (Director), Mr John Trotter 

(Director), Ms Janette Kendall (Member), Mr Geoff Porz (Member), Mr David 

Chippindall (MFC Chief Operating Officer) and Mr David Goldberg (MFG Company 

Secretary and Returning Officer). The MFG has engaged a Barrister with expertise 

in Company Constitutions to advise on and assist in the drafting of the amendments 

to the Constitution. 
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Changes to the MFG Constitution require the support of over 75% of members that 

vote on the changes. 

A true copy of the explanatory memorandum downloaded from the MFG website on 

12 October 2022 is located at pages 065 to 069 of the bundle exhibit. 

The Deemocracy Group 

11 On 15 June 2022, I met with Mr Rennick and David Goldberg, Company Secretary of the 

MFG, to discuss the MFC's review of the Constitution. 

12 Following this meeting and the announcement of the intention to review the Constitution, 

in about late June 2022, I established an informal group of the MFG named 'Deemocracy', 

of which I am the founder and spokesperson. The Deemocracy committee comprises five 

members. At the date of affirming this affidavit, there are approximately 85 subscribers to 

the Democracy email list. 

13 On the website I set up for Deemocracy, I wrote a statement describing the purpose of the 

group, which relevantly states as follows: 

We are a group of strongly committed MFG members. 

Our main passion is of course the football itself, but we also have a keen eye for the 

governance of our Club. 

We want our club to be the best it can be off the field as well as on it. Sustained on 

field success requires that all aspects of our club are in a position to perform at their 

best, and that is what we should be striving for. The structure of our Constitution and 

the composition and performance of our Board are vital parts of achieving ongoing 

success. 

In that context we have not been happy with some behaviours of the Board, 

particularly in relation to the conduct of the last two Board elections. 
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The Constitution amendment process is now underway and we have come together 

to establish a member-to-member forum to ensure that the Constitutional issues we 

regard as key are put before the CRWG and the Board. 

A true copy of the "About Us" statement contained on Deemocracy's website, 

deemocracy.com, is located at page 070 of the bundle exhibit. 

Correspondence between Deemocracy and the CRWG 

14 On 1 July 2022, I sent an email to Mr Rennick and Mr Goldberg which summarised my 

concerns with the way the Board proposed to have members vote on amendments to the 

Constitution and some of my suggested amendments, discussed during the meeting. 

concluded my email with the following statement: 

You confirmed to me that you are still at the preliminary stage of obtaining feedback 

from members. Our group [Deemocracy] would like the opportunity to meet with the 

CRWG as soon as practicable to explain in more detail the rationale behind the 

suggested amendments outlined above and, where there is agreement for change, 

to work through with you the appropriate wording to be presented to members. 

15 On 5 July 2022, I received an email from Mr Rennick which relevantly stated: 

The issues and your views contained in your email were articulated by you in our 

meeting of 15 June. Most were also raised by you and your lawyers during the 

dispute in the election campaign. They are well understood by the CRWG. 

Accordingly, we do not believe another meeting is needed with you to discuss the 

matters raised in your email, however if you have further issues on the Constitution 

beyond those set out in your email then please let us know. 

The drafting of the amendments to the Constitution is being done by a barrister who 

is a leader in governance. The next stage will be a member forum and we anticipate 

this will be held in the week commencing 18 July. 
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16 On 11 July 2022, I replied to Mr Rennick's email noting that Deemocracy had concerns 

with certain governance elements in the Constitution beyond those outlined in my email 

dated 1 July 2022, which I intended to outline in the coming days. 

17 On 19 July 2022, I sent an email to Mr Rennick, copied to the other Directors, which 

attached a copy of the Deemocracy's submission to the MFC (Deemocracy's 

Submission). 

A true copy of the email chain commencing on 1 July 2022 and ending on 19 July 2022 is 

located at pages 071 to 073 of the bundle exhibit. 

A true copy of Deemocracy's Submission is located at pages 074 to 081 of the bundle 

exhibit. 

18 On 25 July 2022, Deemocracy took out a full page advertisement in the Herald Sun 

newspaper, stating relevantly: 

CALLING ON ALL OUR MFG MEMBERS 

KEEP YOUR EYE ON THE RED AND THE BLUE AND OUR CONSTITUTION! 

Melbourne Football Club members deserve to be heard. 

Last changed in 2006, let's not waste this rare opportunity to adopt a modern, best 

practice Constitution - one that is a fair "contract" between the members and the 

Board. 

Why are we rushing through just a few changes - and why in August? 

We have submitted that 

1. Our Board elections should be open and fair - like the MCC and other AFL 

clubs 

2. Members should be notified when the Board nomination period is open 

expressions of interest should be sought 
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3. Casual vacancies on the Board should not be filled immediately before the 

member nomination period opens 

4. There should be an Independent Nominations Panel to consider the credentials 

of candidates 

5. Board term limits are welcomed, but should be strictly applied - no exceptions 

6. Female representation on the Board should be mandated in the Constitution 

Register for tomorrow evening's Town Hall meeting and stay involved with the 

process. 

We should be as good off the field as our teams are on the field. 

To read our written submission on these and other important matters affecting the 

governance of our Club, please visit the following website 

www.deemocracy.com 

A true copy of the advertisement as it appeared in the Herald Sun newspaper is located at 

page 082 of the bundle exhibit. 

19 On 26 July 2022 at 6:30pm, I attended a virtual town hall meeting held by the MFC at 

which the CRWG's proposed amendments to the Constitution were discussed. The virtual 

town hall meeting lasted for approximately 45 minutes. I submitted a question to the 

members of the panel. I did not receive a response to that question. 

A true copy of the email dated 22 July 2022 inviting me to the virtual town hall meeting is 

located at pages 083 to 084 of the bundle exhibit. 

20 On 1 August 2022, at the offices of the Australian Institute of Company Directors at Level 

27, 367 Collins Street, Melbourne (AICD Office), I, and two other members of 

Deemocracy, met with Geoff Porz and Mr Rennick, both members of the CRWG to 
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discuss Deemocracy's Submission. During that meeting, the CRWG indicated that it did 

not intend to give effect to Deemocracy's proposals, nor did it intend to re-write the 

Constitution. 

21 On 3 August 2022, I received an email from Kate Roffey, President of the MFC, and Mr 

Rennick containing an update on the status of the Constitution review. The email stated 

that as a result of minor amendments and wording refinements being made to the MFC's 

proposed changes to the Constitution, a decision had been made to postpone the 

"Extraordinary'' General Meeting from late August 2022, which date had been indicated at 

the virtual town hall meeting, to October 2022. 

A true copy of the email dated 3 August 2022 is located at pages 85 to 86 of the bundle 

exhibit. 

Differences between the Board's Proposed Constitution and Deemocracy's Proposed 

Constitution 

22 Between August and September 2022, Deemocracy, with the assistance of King & Wood 

Mallesons, drafted a replacement Constitution for the MFC (the Deemocracy Proposed 

Constitution). 

A true copy of the Deemocracy Proposed Constitution is located at pages 87 to 125 of the 

bundle exhibit. 

23 On 29 September 2022, I received an email from the Directors of the MFC to all voting 

members containing notice of a Special General Meeting (SGM) to be held on 26 October 

2022 at 6.30pm, which notice was provided pursuant to a resolution of the Board in 

accordance with clause 16.2(a) of the Constitution. 

A true copy of the email dated 29 September 2022 is located at pages 126 to 127 of the 

bundle exhibit. 
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24 On 30 September 2022, I received an email from Kate Roffey, President of the MFC, sent 

to all voting members. In her email, Ms Roffey informed members that the purpose of the 

SGM was to 'consider and vote on proposed amendments to the current Club 

Constitution'. The email also contained links to view a number of documents on the 

MFC's website, including the Board's proposed amended constitution in clean and marked 

up versions (Board's Proposed Constitution). 

A true copy of the email dated 30 September 2022 is located at pages 128 to 130 of the 

bundle exhibit. 

A true copy of the Board's Proposed Constitution downloaded from the MFC website2 on 

12 October 2022 is located at pages 131 to 168 of the bundle exhibit. 

A true copy of the Board's Proposed Constitution with marked up amendments 

downloaded from the MFC website3 on 12 October 2022 is located at pages 169 to 209 of 

the bundle exhibit. 

25 The Deemocracy Proposed Constitution incorporates many of the amendments proposed 

in the Board's Proposed Constitution, but also proposes amendments to address the 

following matters: 

(a) MFC's purpose and identity is described to acknowledge: 

(i) MFC's purpose, being the pursuit of premierships; 

(ii) MFC's pioneering role in the Australian Football League (AFL) and the 

Australian Football League Women's (AFLW); 

(iii) MFC's key supporter groups; 

2 

3 

https ://resources. melbournefc.com .au/aflc-m el b/docu ment/2022/09/29/ea3072fe- 766a-4a5c-a 7e5 
30f 1598b2b8f/M FC-proposed-new-Constitution. pdf 
https://resources. m el bournefc.com .au/aflc-melb/docu ment/2022/09/29/e6bd b5da-c83 7 -4eea-bc9a- 
67 aad6a32c02/MF C-proposed-new-Constitution-showing-all-changes. pdf Ui-- 7' 
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(iv) the Traditional Owners of the lands that the Defendant plays on and the 

contribution of First Nations People to the game of AFL football; and 

(v) the Board's role in supporting social, cultural, and gender diversity and 

inclusion across the MFC; 

(b) Board inclusion and diversity, including requiring the Board to use best 

endeavours to ensure that at least one third of the directors are female and one 

third are male; 

(c) director elections, including: 

(i) the number of members required to nominate another member for 

election to the board remaining as two (2); 

(ii) all voting members being notified directly regarding the conduct of 

elections, the timing of the nomination period, details of the number of 

vacancies on the board to be filled; 

(iii) the Board being comprised of at least six (6) elected directors; 

(iv) the principles of fair and open elections allowing candidates to 

communicate freely with members and prohibiting the board from 

endorsing its preferred candidates; 

(v) director term limits, including that the President's term may be extended 

for only one (1) additional term; and 

(vi) removing the possibility for alternate directors. 

Request for a copy of the register of members 

26 On 20 September 2022 at 11:00am, I again met with Mr Rennick at the AICD Office, with 

another member of the MFC who is not a member of Deemocracy. I requested this 
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meeting take place. Mr Rennick confirmed that the CRWG had decided that there would 

be some variations to the proposal presented at the virtual town hall meeting on 26 July 

2022 ( as I outline at paragraph 19 above). I expressed to Mr Rennick that it was unlikely 

that Deemocracy would support the changes proposed at the virtual town hall, or the 

changes which Mr Rennick confirmed at the meeting. 

27 On 21 September 2022, following the meeting with Mr Rennick on 20 September 2022, I 

sent a letter to the Board, addressed to Mr Goldberg, requesting a copy of the MFC's 

register of members (Register) in accordance with sections 173(3) and (3A) of the 

Corporations Act, in the form prescribed in Regulation 2C.1.02 of the Corporations 

Regulations. I specifically requested that the copy of the Register provided to me contain 

email addresses. My letter stated that I sought a copy of the Register for the following 

purpose: 

To write to the members of the MFC and provide them with a copy of our draft 

Constitution (together with a summary and explanatory notes). This communication 

will highlight the differences between our draft of the Constitution and the 

Constitution that would emerge if the Club's proposed amendments were approved. 

In this way the members will be more fully informed when they cast their vote at the 

Special General Meeting. 

A true copy of the letter dated 21 September 2022 is located at pages 210 to 211 of the 

bundle exhibit. 

28 On 28 September 2022, I received an email from Mr Goldberg in response to my letter 

dated 21 September 2022. 

A true copy of the email chain between Mr Goldberg and me commencing on 28 

September 2022 and ending on 3 October 2022 is located at pages 212 to 217 of the 

bundle exhibit. 
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29 In his email dated 28 September 2022, Mr Goldberg stated that he was processing my 

request in accordance with the Act, but noted that the MFC had asked him to "convey its 

concern about the implications on members for such a release and any associated 

communication [...] the specific concern is that members are not familiar with the 

Corporations Act and actually have an expectation that their details will be kept private. In 

addition, the club believes that most members will respond negatively to communication 

they may perceive as unsolicited from another member. Such negative response would 

potentially impact on the Club and on you". 

30 On 29 September 2022 at 2:40pm, I replied to Mr Goldberg's email (pages 215 to 216 of 

the bundle exhibit), relevantly stating as follows: 

We believe there are ways to mitigate any negative impact on the Club. For 

example, we would accept the Club communicating with members outlining our 

position in relation to the Constitutional changes [ ... ] in that way members would not 

be receiving communication directly from another member or member group. We 

would require you to obtain our approval in writing in respect of the communication to 

be sent. 

31 On 29 September 2022 at 3:49pm, I received an email from Mr Goldberg (pages 214 to 

215 of the bundle exhibit) which stated that the Club considered it would be inappropriate 

for the Club to communicate with all voting members on behalf of one member. Mr 

Goldberg's email also attached an invoice for payment to access the Register and 

contained the following list of the conditions on which the Register was provided: 

You must not use the register except for a single communication based solely 

on the purpose as described in your application of 21 September 

You must not share or disclose the contents of the register to any other person 

You must not make any copies of the register 
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You must destroy your copy of the register (by hard-deleting it) as soon as 

practicable after sending the communication to members 

You must inform me in writing once you have destroyed the register 

32 On 30 September 2022 at 3:28pm, I sent an email to Mr Goldberg (pages 213 to 214 of 

the bundle exhibit) confirming that I agreed to the conditions of release of the Register. 

33 On 1 October 2022 at 10:55am, I sent a further email to Mr Goldberg (page 213 of the 

bundle exhibit) enquiring as to when I could expect to receive the Register. 

34 On 1 October 2022 at 1:31 pm, I received an email from Mr Goldberg (page 213 of the 

bundle exhibit) attaching the Register. 

35 On 1 October 2022 at 2:44pm, I replied to Mr Goldberg's email, stating "the list does not 

appear to contain email addresses?". 

36 On 3 October 2022, I received an email from Mr Goldberg (page 212 of the bundle exhibit) 

in which he stated that "email addresses are not required to be collected or provided in a 

member register". 

Form of the Register provided on 1 October 2022 

37 The Register provided to me under cover of Mr Goldberg's email dated 1 October 2022 

contained the names and addresses of 48, 126 voting members. It was contained in an 

Excel spreadsheet with the following columns titled: 

(a) "Name first" 4 

(b) "Name last" ] 

(c) "Member since" (year); 

(d) "Street address - Line 1"; 
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(e) "Street address- Line 2"; 

(f) "City"; 

(g) "State"; 

(h) "Zip code"; and 

(i) "Country". 

38 Based on my review of the Excel spreadsheet, I observe that the residential addresses of 

approximately 900 members are not listed. 

39 On 2 October 2022, I sent an email to Mr Goldberg in which I stated that my "cursory 

perusal of the Register had revealed many, many duplications"-for example, I was 

included five times and a close friend was included 11 times. 

40 On 3 October 2022, I received an email from Mr Goldberg which contained the following 

explanation for the duplicates: 

"Peter Lawrence has recognised the multiple products in the register we have 

provided. Under the 'account head' or 'family head' structure of the database, any 

member with multiple products will show up multiple times." 

A true copy of the email chain commencing on 2 October and ending on 3 October 2022 

is located at pages 218 to 219 of the bundle exhibit. 

Correspondence regarding request for Register 

41 On 6 October 2022, I instructed my former solicitors, King & Wood Mallesons (KWM), to 

send a letter to the Board regarding my request for a copy of the Register. 

A true copy of the letter dated 6 October 2022 from KWM to the Board (KWM Letter) is 

located at pages 221 to 224 of the bundle exhibit. 
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42 The KWM Letter: 

(a) noted that the MFC's communications to members in respect of the SGM 

appeared to have been sent primarily by email; 

(b) noted that it appeared as though the Register provided to me did not meet the 

bare minimum requirements under section 169(1) of the Corporations Act due to 

the addresses of many members not being included, was in a general state of 

disarray and was clearly deficient under the Constitution in a number of ways; 

(c) stated that I had reasonably expected that a true copy of the Register would 

include the email addresses and membership numbers conducive to efficient 

communication with members in the same way that the MFC had recently 

communicated with members; 

(d) noted that I had been advised by Mr Goldberg that the copy of the Register 

provided included "multiple products in the Register" and was not a true copy of 

the Register as required to be provided under section 173(3) of the Corporations 

Act and pointed out a number of discrepancies between the number of voting 

members of the MFC listed in the product list and on the MFC's website; 

(e) stated that if the MFC had provided the Register in accordance with section 

173(3) of the Corporations Act, then the standard of record keeping involved 

likely breaches of the Corporations Act and the Constitution; 

(f) noted that any amendments to the Constitution needed to be in accordance with 

section 136 of the Corporations Act, with a special resolution to be passed by at 

least 75% of the votes cast by members entitled to vote on the resolution; 

(g) suggested that the MFC had little option but to delay the SGM until such time as 

it could demonstrate that it maintains records sufficient to identify each voting 

member; and 
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(h) requested that the MFC, within 24 hours: 

(i) confirm whether the register provided to me was the true Register 

maintained by the MFC; 

(ii) if not, provide a true copy of the Register to me in accordance with 

section 173(3) of the Corporations Act; 

(iii) provide a suitable date and time for inspection of the Register at the 

registered office of the MFC: 

(iv) confirm the total number of MFC members, the number and identity of 

those entitled to vote at the SGM, evidence as to how they had been 

identified and provide the email addresses for those Members. 

43 On 11 October 2022, KWM received a letter from Ashurst (First Ashurst Letter), 

solicitors for the MFC, sent in response to the KWM Letter. 

A true copy of the First Ashurst Letter is located at pages 225 to 227 of the bundle exhibit. 

44 The First Ashurst Letter: 

(a) suggested that there had been a misunderstanding as to how the Register is 

maintained; 

(b) stated that the MFC "maintains its Register using the AFL's electronic 

Ticketmaster's membership and customer relationship management platform 

(Archtics). In accordance with the procedures adopted between the AFL and the 

AFL clubs, when a membership application is received by the Club (online or 

otherwise) in the form of an application for one of the various membership 

packages that are offered by the Club, the Club inputs the details of the 

application directly into the AFL Archtics system. When the Club requires details 
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of its memberships for Registry purposes it then downloads those details from 

the AFL Archtics system"; 

(c) asserted that a register set up and maintained by the MFC in the manner 

described in subparagraph (b) satisfies the requirements of section 168(1) of the 

Corporations Act; 

(d) noted that MFC maintains a separate customer relationship management (CRM) 

system including personal information such as phone numbers, email addresses 

and references to securely stored credit card details, which information sits 

outside of the Register; 

( e) stated that: 

(i) the MFC had "provided the part of the Register requested by 

Mr Lawrence"; 

(ii) the MFC would not provide email addresses, as that information "does 

not comprise part of the Register and is not required to be maintained 

under the Corporations Act"; 

(iii) the MFC was not required to provide membership numbers under the 

Corporations Act; 

(iv) the MFC would not disclose or provide private customer information held 

in the CRM system; 

(v) I could contact Mr Goldberg directly to arrange a time to inspect the 

Register; 

(vi) the MFC currently has 66,484 members (excluding temporary 

members), of which 42,350 are voting members; 
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(vii) Ernst and Young had been appointed to provide election oversight 

services as to eligibility to vote, counting of votes and the results at the 

SGM; and 

(viii) confirmed that the MFC did not propose to delay the SGM. 

Meeting with Mr Goldberg to inspect the Register 

45 On 13 October 2022 at 1.27pm, I sent an email to Mr Goldberg which relevantly stated as 

follows: 

I confirm I will be inspecting the register shortly. Thank you for assisting with this. 

Just to be clear, and for the avoidance of doubt, when I attend, I would like to be able 

to not just inspect a paper copy of what has sent to me previously, but also any 

documentation that assists with me gaining access to the information that I am 

entitled to as a member -- not only under the Corporations Act but also pursuant to 

the relevant provisions of the Constitution of the Melbourne Football Club Ltd. 

A true copy of my email dated 13 October 2022 is located at page 228 of the bundle 

exhibit. 

46 On 13 October 2022 at about 2:00pm, I attended the offices of the MFC, located at the 

Melbourne Cricket Ground, for the purposes of inspecting the Register as arranged with 

Mr Goldberg. Also present at the meeting was Declan Adams, Membership Manager of 

the MFC. 

47 The meeting took place in the Boardroom, and the Excel spreadsheet which had been 

provided to me on 1 October 2022 was projected onto the wall via Mr Adams' computer. 

There were no papers or physical registers present for me to examine. 

48 The spreadsheet projected onto the wall contained a 'date of birth' column. Mr Goldberg 

advised me that this column had not been provided to me for privacy reasons, but that I 
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could assume that the list provided to me included only those members aged over 18 

years. 

49 Later in the meeting, we discussed email addresses and the fact that, when becoming a 

member, it is mandatory to submit an email address to the AFL, but not a residential 

address. Mr Goldberg said to me words to the effect that this explained why hundreds of 

entries on the list given to me by the MFC did not contain members' residential addresses, 

and why email addresses had not been included in the version of the list given to me by 

the MFC because they were not required to be kept under the Corporations Act, even 

though I had expressly asked for them. 

50 Mr Goldberg and I also discussed the following relevant matters: 

(a) there are over 200 members on the MFC's list who have requested to be notified 

of matters other than by way of email; and 

(b) Ernst & Young were not involved in the process of sending out the notice of the 

SGM, but had since been engaged to provide assurance services relating to the 

conduct of the SGM. 

Correspondence from Holding Redlich 

51 Following my meeting with Mr Goldberg, on 14 October 2022, I instructed my solicitors, 

Holding Redlich, to send a letter to Ashurst in response to the Ashurst Letter (HR Letter). 

A true copy of the HR Letter is located at pages 229 to 231 of the bundle exhibit. 

52 The HR Letter: 

(a) noted that during a meeting held on 13 October 2022, Mr Goldberg had informed 

Mr Lawrence that "email addresses had been removed from the register prior to it 

being provided to Mr Lawrence because that information was not required to be 

kept under the Act"; 
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(b) referred to a decision of the NSW Supreme Court (Re Aurora Funds 

Management Limited [2019] NSWSC 630) in which the Court held that "the 

regulation requires that the register be provided in the form in which it is held by 

the responsible entity or its registry, that is, without deleting or re-formatting the 

information, for example, by deleting email addresses where members have 

provided one"; 

(c) set out the purpose and objectives of the Deemocracy Proposed Constitution; 

(d) requested that MFC provide a complete copy of the Register to Mr Lawrence, 

including names, residential addresses, dates of birth and email addresses of all 

Members by 2.00pm on 17 October 2022; 

( e) stated that: "It is a simple matter to provide the information requested in 

accordance with the obligations under section 173 of the Act. We do not wish to 

waste resources in unnecessary legal proceedings"; and 

(f) requested a response by 2.00pm on Monday, 17 October 2022. 

53 On 13 October 2022 at 10:45am, I sent an email to various members of the MFC in which 

I stated: 

You may have received a message from MFG Board Member David Rennick 

yesterday. 

According to the message 'your feedback played an important role in developing' the 

Club's recommendations'. 

Do you recall the feedback you were asked for and the opportunity you were given? 

We prepared a detailed submission to the Working Group, which was - well  

ignored. There was no meaningful engagement with us. 
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We have had a leading law firm draft a Model Constitution, especially tailored for our 

Melbourne Football Club. It is our contribution to improving the Club's off-field 

performance. 

Included in David's message is one statement we agree with - 'it's important your 

voice is heard'. 

Their proposal is a hotchpotch of amendments, crafted in their Closed Shop. They 

should have entirely re-written our relic of a Constitution. We are better than this! 

Our Model Constitution has now been passed to the AFL, who we met with 

yesterday. 

Thank you if you have already voted AGAINST 

Our proxy guide is attached. 

A true copy of this email, with its attachment, is located at pages 232 to 234 of the bundle 

exhibit. 

54 On 14 October 2022, King & Wood Mallesons received a letter from Ashurst (Second 

Ashurst Letter). 

A true copy of the Second Ashurst Letter is located at pages 235 to 237 of the bundle 

exhibit. 

55 The Second Ashurst Letter: 

(a) referred to the email I sent to MFG members on 13 October at 10:45am; 

(b) requested that I cease making statements of the kind set out in that email; and 

(c) requested that I amend my Linkedln headline to remove any suggestion that I am 

a non-executive director of the MFG. 
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56 On 17 October 2022, Holding Redlich received a letter from Ashurst (Third Ashurst 

Letter). 

A true copy of the Third Ashurst Letter is located at pages 238 to 239 of the bundle 

exhibit. 

57 The Third Ashurst Letter: 

(a) reiterated the Register is maintained through data request and extraction from 

Archtics; 

(b) asserted that the current circumstances distinguish the cases of MDA National 

Limited v Medical Defence Australia Limited (No 2) [2014] FCA 1071 and Re 

Aurora Funds Management Limited [2019] NSWSC 630; 

(c) reiterated that the Register had been provided to me under section 173(3) of the 

Corporations Act; 

(d) indicated that it would be the Board's Proposed Constitution, not the Deemocracy 

Proposed Constitution, that is being considered at the SGM; and 

(e) repeated the requests in the Second Ashurst Letter. 

Prejudice suffered by me as a result of the MFC's refusal to provide a complete copy of the 

Register 

58 As a result of the MF C's refusal to provide me with a complete copy of the Register, I 

have been unable to email members to inform them of the Deemocracy Proposed 

Constitution. Accordingly, when voting on the resolution in respect of the Board's 

Proposed Constitution, I consider it is highly likely that not all members will have been 

informed of the proposal by Deemocracy that the Constitution be replaced with the 

Deemocracy Proposed Constitution. 
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59 In order to mitigate against this, on or about 14 October 2022, I arranged for a hard copy 

flyer to be mailed out to those members for whom I had been given their residential 

address by the MFC (approximately 42,000 Members). This exercise cost me in excess 

of $56,000, a cost which I would not have incurred had the MFC provided the Register to 

me in its complete form. I am informed by the mailing house, and verily believe, that the 

hard copy flyers will start arriving at members' residential addresses in the week starting 

Monday, 17 October 2022. 

A true copy of the hard copy flyer is located at pages 240 to 241 of the bundle exhibit. 

The contents of this affidavit are true and correct and I make it knowing that a person 
making a false affidavit may be prosecuted for the offences of perjury. 

AFFIRMED by PETER LAWRENCE 
at Melbourne 
in the State of Victoria 
on 18 October 2022 

of deponent 

sss, MICHAEL GU 
Bourke St., Melbourne Vic 3000 "y; egai Fracier 

sell6it%Gip# a% seas«aw%C.";%,3%.,, toria) 

A person authorised der section 19( 1) of the Oaths and Affirmations Act 2018 (Vic) to take an 
affidavit. 

24



IN THE SUPREME COURT OF VICTORIA AT MELBOURNE 
COMMERCIAL COURT 

SCI 

BETWEEN 

PETER LAWRENCE 
Plaintiff 

and 

MELBOURNE FOOTBALL CLUB LIMITED (ACN 005 686 902) 
Defendant 

CERTIFICATE IDENTIFYING EXHIBIT 

Date of document: 18 October 2022 
Filed on behalf of: the Plaintiff 
Prepared by: 
HOLDING REDLICH 
Lawyers 
Level 8, 555 Bourke Street 
MELBOURNE VIC 3000 

Solicitor's code: 432 
Tel: (03) 9321 9752 
Fax: (03) 9321 9900 

Ref: HRR:ABG:19420442 
Email: Howard.Rapke@holdingredlich.com 

This is the exhibit marked PL-1" now produced and shown to PETER LAWRENCE at the time of 
affirming his affidavit on 18 October 2022. 

Exhibit bundle "PL-1" 
Bundle of documents referred to in the affidavit of 

Peter Lawrence affirmed on 18 October 2022 

25



_i^hb a^tplkt^iaolk
i ^ t v b o p

iÉîÉä PV
NMN `çääáåë píêÉÉí

jÉäÄçìêåÉ sáÅ PMMM
qÉäÉéÜçåÉW EMPF VSTV PMMM

c~ñW EMPF VSTV PNNN 

Date: 20 December 2006 
Ref:  GWH AAA BT 03-1401-5616 

© Blake Dawson Waldron 2007 

202103361_2 

Constitution of 

Melbourne Football Club 
Ltd 

ACN 005 686 902 

26

"PL-1"     

26



 

202103361_2 

CONTENTS 

1. PRELIMINARY 1 

1.1 Club limited by guarantee 1 
1.2 Objects of the Club 1 
1.3 Application of income and property 1 
1.4 Certain payments allowed 1 
1.5 Replaceable rules 2 
1.6 Definitions 2 
1.7 Interpretation of this Constitution 4 

2. MEMBERSHIP 5 

2.1 Membership 5 
2.2 Limited liability of Members 5 
2.3 Resigning as a Member 5 
2.4 Expelling a Member 6 
2.4A Appeal process 6 
2.5 Subscriptions 6 
2.6 Member, supporter and volunteer organisations 7 
2.7 Members' forum 7 

3. DIRECTORS 7 

3.1 Number of Directors 7 
3.2 Membership qualifications 7 
3.3 Appointment by the Board 7 
3.4 Election of Directors 7 
3.5 Eligible candidates 8 
3.6 Election by certain Classes 8 
3.7 Retirement of Directors 8 
3.8 Selection of Directors to retire 9 
3.9 Time of retirement 9 
3.10 Cessation of Director's appointment 9 
3.11 Removal from office 10 
3.12 Removal from office by administrator 10 
3.13 Too few Directors 10 

4. ALTERNATE DIRECTORS 10 

4.1 Appointment of Alternates 10 
4.2 Notice of Board meetings 10 
4.3 Obligations and entitlements of Alternates 10 
4.4 Termination of appointment 11 
4.5 Appointments and revocations in writing 11 

5. POWERS OF THE BOARD 11 

5.1 Powers generally 11 

2727



 

 

202103361_2 ii. 

5.2 Exercise of powers 11 
5.3 Rules 12 

6. EXECUTING NEGOTIABLE INSTRUMENTS 12 

7. CHIEF EXECUTIVE OFFICER 12 

7.1 Appointment and power of Chief Executive Officer 12 
7.2 Retirement and removal of Chief Executive Officer 12 

8. CHAIRMAN AND DEPUTY CHAIRMAN 13 

8.1 Election of Chairman and Deputy Chairman 13 
8.2 Term of Chairman and Deputy Chairman 13 
8.3 Functions and Duties of the Chairman and Deputy Chairman 13 

9. DELEGATION OF BOARD POWERS 13 

9.1 Power to delegate 13 
9.2 Power to revoke delegation 13 
9.3 Terms of delegation 13 
9.4 Proceedings of committees 14 

10. DIRECTORS' DUTIES AND INTERESTS 14 

10.1 Compliance with duties under the Act 14 
10.2 Director not disqualified from holding other offices 14 
10.3 Disclosure of interests 14 
10.4 Director interested in a matter 14 
10.5 Agreements with third parties 15 

11. CONFIDENTIALITY 15 

11.1 Obligation of secrecy 15 
11.2 Confidentiality undertakings 15 

12. LIQUOR AND GAMING 15 

12.1 Liquor Licence and Members Register 15 
12.2 No commissions from the sale of liquor 16 
12.3 Authorised Gaming Visitors 16 
12.4 Authorised Gaming Visitors Register 16 
12.5 Inspection of the Members Register and the Authorised Gaming Visitors 

Register 16 

13. DIRECTORS' REMUNERATION 16 

13.1 Restrictions on payments to Directors 16 
13.2 Payments to Directors with Board approval 17 

2828



 

 

202103361_2 iii. 

14. OFFICERS' INDEMNITY AND INSURANCE 17 

14.1 Indemnity 17 
14.2 Insurance 18 
14.3 Former officers 18 
14.4 Deeds 18 

15. BOARD MEETINGS 18 

15.1 Convening Board meetings 18 
15.2 Notice of Board meeting 18 
15.3 Use of technology 18 
15.4 Chairing Board meetings 19 
15.5 Quorum 19 
15.6 Majority decisions 19 
15.7 Procedural rules 19 
15.8 Written resolution 19 
15.9 Additional provisions concerning written resolutions 19 
15.10 Valid proceedings 20 

16. MEETINGS OF MEMBERS 20 

16.1 Annual general meeting 20 
16.2 Calling meetings of Members 20 
16.3 Entitlement to attend meetings 20 
16.4 Notice of meeting 20 
16.5 Short notice 21 
16.6 Postponement or cancellation 21 
16.7 Fresh notice 21 
16.8 Technology 21 
16.9 Accidental omission 21 

17. PROCEEDINGS AT MEETINGS OF MEMBERS 21 

17.1 Voting Member present at meeting 21 
17.2 Quorum 22 
17.3 Quorum not present 22 
17.4 Chairing meetings of Members 22 
17.5 Attendance at general meetings 22 
17.5A Chairman's powers at a meeting of Members 22 
17.5B Admission to general meetings 23 
17.6 Adjournment 24 
17.7 Business at adjourned meetings 24 

18. PROXIES AND ATTORNEYS 24 

18.1 Appointment of proxies 24 
18.2 Voting Member's attorney 24 
18.3 Deposit of proxy forms and powers of attorney 24 
18.4 Standing appointments 25 

2929



 

 

202103361_2 iv. 

18.5 Suspension of proxy or attorney's powers if Voting Member present 25 
18.6 Priority of conflicting appointments of attorney 25 
18.7 More than one current proxy appointment 25 
18.8 Continuing authority 25 

19. ENTITLEMENT TO VOTE 26 

19.1 Number of votes 26 
19.2 Casting vote of chairman 26 
19.3 Decision on right to vote 26 

20. HOW VOTING IS CARRIED OUT 26 

20.1 Method of voting 26 
20.2 Demand for a poll 26 
20.3 When and how polls must be taken 27 

21. SECRETARY 27 

21.1 Appointment of Secretary 27 
21.2 Terms and conditions of office 27 
21.3 Cessation of Secretary's appointment 27 
21.4 Removal from office 28 

22. MINUTES 28 

22.1 Minutes must be kept 28 
22.2 Minutes as evidence 28 
22.3 Inspection of minute books 28 

23. COMPANY SEALS 28 

23.1 Common seal 28 
23.2 Use of seals 29 
23.3 Fixing seals to documents 29 

24. FINANCIAL REPORTS AND AUDIT 29 

24.1 Finance, Audit and Risk Committee 29 
24.2 Club must keep financial records 29 
24.3 Financial reporting 30 
24.4 Audit 30 
24.5 Conclusive reports 30 
24.6 Financial Year 30 
24.7 Inspection of financial records and books 30 

25. MEMBERS REGISTER 30 

25.1 Requirements of the Members Register 30 
25.2 Inspection of the Members Register 31 

3030



 

 

202103361_2 v. 

26. PROHIBITION ON AMALGAMATION 31 

27. WINDING UP 31 

28. NOTICES 31 

28.1 Notices by Club 31 
28.2 Overseas Members 32 
28.3 When notice is given 32 
28.4 Business days 32 
28.5 Counting days 32 
28.6 Notices to "lost" Members 32 

29. AMENDMENT TO THIS CONSTITUTION 33 

29.1 Amendment in accordance with the Act 33 
29.2 Approval by the AFL 33 

 

3131



 

202103361_2 

CONSTITUTION OF MELBOURNE FOOTBALL CLUB LIMITED 
ACN 005 686 902 

1. PRELIMINARY 

1.1 Club limited by guarantee 

The Club is limited by guarantee and the liability of Members is limited as provided in this 
Constitution. 

1.2 Objects of the Club 

The Club is formed with the object of: 

(a) preserving and fostering the ideals and traditions of the AFL; 

(b) promoting the playing of Australian Rules football in general, including 
maintaining, providing, supporting and controlling a team or teams of footballers to 
compete in the AFL competition and, if necessary or desirable in the opinion of the 
Directors, in any other football competition; and 

(c) doing all such other lawful things as are incidental or conducive to the attainment of 
the above objects or which may be calculated to advance directly or indirectly the 
interests of the Club. 

1.3 Application of income and property 

Subject to rule 1.4, the Club must apply its income solely towards promoting the objects of 
the Club as stated in rule 1.2 and no part of the Club's income may be paid or transferred 
directly or indirectly by way of dividend, bonus or otherwise to Members. 

1.4 Certain payments allowed 

Rule 1.3 does not prevent the payment of: 

(a) reasonable remuneration to any officer or employee of the Club or to any Member 
or other person in return for services rendered to the Club; 

(b) reasonable allowances and travelling expenses to a Member or another person who 
is a football player or manager representing the Club; 

(c) interest to a Member on money lent by the Member to the Club at a rate not 
exceeding the rate charged by Australian banks for overdrawn accounts; 

(d) reasonable remuneration to a Member for goods supplied by the Member to the 
Club in the ordinary course of business; 

(e) reasonable rent to a Member for premises lent by the Member to the Club; 

(f) payment to an Alternate in accordance with rule 4.3(e); or 
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(g) payment to a Director in accordance with rule 13 or any officer of the Club in 
accordance with rule 14. 

1.5 Replaceable rules 

The replaceable rules referred to in section 141 do not apply to the Club and are replaced 
by the rules set out in this Constitution. 

1.6 Definitions 

The following definitions apply in this Constitution. 

"Act" means the Corporations Act 2001 (Cth). 

"AFL" means the Australian Football League. 

"AFL/MFC Member" means a person who holds an AFL membership ticket for a Season 
and who is admitted to the membership of the Club. 

"AFL Licence Agreement" means the Licence Agreement made on 10 September 1985 
between the AFL and the Club. 

"Alternate" means an alternate Director appointed by a Director under rule 4.1. 

"Appeal Committee" means a committee established by the Board comprising: 

(a) a person nominated by the Board (who will also be the chairman of the Appeal 
Committee); 

(b) a Member (not being a Director) nominated by the Board; and 

(c) a person (not being a Member or a Director) nominated by the President of the Law 
Institute of Victoria. 

"Appointor" in relation to an Alternate, means the Director who appointed the Alternate. 

"Authorised Gaming Visitor" has the meaning given to it in the Liquor Control Reform 
Act ( and refers to a person who may visit the Club's licensed premises without the 
requirement of being a guest of a Member). 

"Authorised Gaming Visitors Register" means, where the Club is the holder of a venue 
operator's licence under the Gambling Regulation Act 2003 (Vic), a register of Authorised 
Gaming Visitors containing the name and residential address of each Authorised Gaming 
Visitor admitted to the Club's Licensed Premises and the date of that admission. 

"Board" means the Directors acting collectively under this Constitution. 

"Chairman" means the chairman elected under rule 8. 

"Chief Executive Officer" means a chief executive officer appointed under rule 7.1. 

Definition of "AFL 
Delegate" deleted  
16 December 2004 

Amended 
16 December 2004 

Inserted 
20 December 2006 

Amended 
20 December 2006 
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"Class" means a category of Members. 

"Club" means the company named at the beginning of this Constitution whatever its name 
is for the time being. 

"Deputy Chairman" means the deputy chairman elected under rule 8. 

"Director" means a person who is, for the time being, a director of the Club including, 
where appropriate, an Alternate. 

"Junior Member" means a person under the age of 15 admitted by the Board to 
membership of the Club. 

"Licensed Premises" means any premises in respect of which the Club holds a licence 
under the Liquor Control Reform Act.   

"Life Member" means a person admitted to life membership of the Club by the Board due 
to special services provided to the Club or 10 years service as a player with the Club. 

"Liquor Control Reform Act" means the Liquor Control Reform Act 1998 (Vic). 

"Member" means a person whose name is entered in the Members Register as a member 
of the Club, including the Members of each Class referred to in rule 2.1(a) as amended 
under rule 2.1(b) by the Board from time to time. 

"Members Register" means the register of members kept as required by sections 168 and 
169 and referred to in rule 25. 

"MCC/MFC Member" means a person who is a member of the Melbourne Cricket Club 
under Rule I of the Melbourne Cricket Club and who is admitted to membership of the 
Club by the Board. 

"Ordinary Member" means a person who holds an adult membership or pensioner 
membership ticket for a Season and who is admitted to membership of the Club by the 
Board. 

"Rules" means rules and regulations of the Club made by the Board from time to time. 

"Seal" means the common seal of the Club. 

"Season" means the period from the end of one annual general meeting of the Club to the 
end of the next annual general meeting of the Club. 

"Secretary" means, during the term of that appointment, a person appointed as a secretary 
of the Club in accordance with rule 21. 

"Temporary Member" means a person of at least 18 years who is admitted to membership 
of the Club by the Board only for the purposes of using the facilities of the Licensed 
Premises at times appointed by the Board. 

"Special Resolution" has the meaning given by section 9. 

Definition of 
"Honorary Member" 
deleted 
16 December 2004 

Amended 
16 December 2004 

Definition of 
"Officebearer" 
deleted 
16 December 2004 

Amended 
16 December 2004 

Amended 
20 December 2006 
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"Voting Member" means an Ordinary Member, Life Member, MCC/MFC Member or 
AFL/MFC Member. 

1.7 Interpretation of this Constitution 

Headings and marginal notes are for convenience only and do not affect interpretation.  
The following rules also apply in interpreting this Constitution, except where the context 
makes it clear that a rule is not intended to apply. 

(a) A reference to: 

(i) legislation (including subordinate legislation) is to that legislation as 
amended, modified in relation to the Club, re-enacted or replaced, and 
includes any subordinate legislation issued under it; 

(ii) a document or agreement, or a provision of a document or agreement, is to 
that document, agreement or provision as amended, supplemented, replaced 
or novated; 

(iii) a person includes any type of entity or body of persons, whether or not it is 
incorporated or has a separate legal identity, and any executor, administrator 
or successor in law of the person; and 

(iv) anything (including a right, obligation or concept) includes each part of it. 

(b) A singular word includes the plural and vice versa. 

(c) A word which suggests one gender includes the other genders. 

(d) If a word is defined, another part of speech has a corresponding meaning. 

(e) If an example is given of anything (including a right, obligation or concept), such as 
by saying it includes something else, the example does not limit the scope of that 
thing. 

(f) The word "agreement" includes an undertaking or other binding arrangement or 
understanding, whether or not in writing. 

(g) A power to do something includes a power, exercisable in the like circumstances, to 
revoke or undo it. 

(h) A reference to a power is also a reference to authority or discretion.  

(i) A reference to something being "written" or "in writing" includes that thing being 
represented or reproduced in any mode in a visible form. 

(j) A word (other than "remuneration" or a word defined in rule 1.6) which is defined 
by the Act has the same meaning in this Constitution where it relates to the same 
matters as the matters for which it is defined in the Act. 
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(k) A reference to a Chapter, Part, Division, or section is a reference to a Chapter, Part, 
Division or section of the Act. 

2. MEMBERSHIP 

2.1 Membership 

(a) Subject to rules 2.1(b), 2.1(c), 2.3 and 2.4, the Members are the persons whom the 
Board, in its absolute discretion, admits to membership in one of the following 
Classes in accordance with the procedures determined by the Board from time to 
time:  

(i) Ordinary Members; 

(ii) Life Members; 

(iii) MCC/MFC Members; 

(iv) AFL/MFC Members; 

(v) Junior Members; and 

(vi) Temporary Members. 

(b) Subject to the Rules and Schedule 1(c) of the Liquor Control Reform Act, the 
Board shall have the power to prescribe additional Classes and to prescribe or alter 
the qualifications, rights, privileges and obligations of each Class. 

(c) Ordinary Members, Life Members, MCC/MFC Members and AFL/MFC Members 
can be admitted also as Temporary Members.   

(d) Subject to rules 2.1(c) and 2.5, the number of Members of the Club is unlimited, 
provided that no person is entitled to be admitted to more than one Class of 
membership, and no person can be admitted as a Member on behalf of a nominee or 
trustee for another person, unless permitted by the Rules or otherwise permitted by 
the Board. 

(e) Members must be natural persons. 

2.2 Limited liability of Members 

If the Club is wound up each Member undertakes to contribute to the assets of the Club up 
to an amount not exceeding $5.00 for payment of the debts and liabilities of the Club 
including the costs of the winding up.  This undertaking continues for one year after a 
person ceases to be a Member. 

2.3 Resigning as a Member 

A Member may resign from the Club by giving written notice to the Club. 

Amended 
16 December 2004 

Amended 
20 December 2006 
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2.4 Expelling a Member 

(a) The Board may, by resolution, expel from the Club any Member: 

(i) who does not comply with this Constitution or the Rules; or 

(ii) whose conduct in the opinion of the Board is prejudicial to the interests of 
the Club, 

and remove that Member's name from the Members Register. 

(b) The Board must give reasonable written notice to the Member which states: 

(i) the proposed resolution for the Member's expulsion;  

(ii) a summary of the reasons for the proposed resolution; and 

(iii) that the Member has an opportunity to make a written submission to the 
Board. 

(c) A Member expelled from the Club does not have any claim against the Club, its 
funds or property. 

2.4A Appeal process 

(a) A Member who is expelled by the Board under rule 2.4 (Appellant) may, within 21 
days of receiving notice of their expulsion, appeal against the Board's decision by 
lodging a written notice to the Appeal Committee.  The written notice may include 
a written submission by the Appellant. 

(b) The Appeal Committee will establish its own rules and procedures for the conduct 
of appeals under this rule 2.4A. 

(c) The Appeal Committee may determine (in its absolute discretion) whether the 
Appellant may appear in person before the Appeal Committee. 

(d) Neither the Appellant nor any other party has the right to legal representation before 
the Appeal Committee. 

(e) Within 30 days of receiving the Appellant's written notice, the Appeal Committee 
must make a written recommendation to the Board.  The Board must consider the 
recommendation as soon as practicable and determine (in its absolute discretion) 
whether to accept or reject the recommendation.  

2.5 Subscriptions 

Members must pay to the Club an annual subscription fee for each Season in the amount 
and at the time determined by the Board from time to time, unless the Member is exempted 
by the Rules or otherwise by the Board from payment of the subscription fee. 

Amended 
17 January 2006 

Inserted 
20 December 2006 

3737



 

 

202103361_2 7. 
 

2.6 Member, supporter and volunteer organisations 

The Board may, in its absolute discretion and from time to time, establish and determine 
the rules for the operation and composition of organisations or groups representing 
Members (or Classes of Members), supporters and volunteers.   

2.7 Members' forum 

The Board may, in its absolute discretion and from time to time, establish and determine 
the rules for the operation and composition of a forum to act as an advisory body to the 
Board or to perform such other functions as determined by the Board from time to time.   

3. DIRECTORS 

3.1 Number of Directors 

The number of Directors shall be as determined by the Board from time to time but shall 
not: 

(a) be less than 6 or greater than 12 in number; and 

(b) be less than the number in office at the time of such determination.  

3.2 Membership qualifications 

(a) A Director must be a Voting Member. 

(b) Neither the auditor of the Club nor any partner or employee of the auditor is eligible 
to act as a Director. 

3.3 Appointment by the Board 

Subject to this Constitution and to the number of Directors for the time being fixed under 
rule 3.1 not being exceeded, the Board may appoint a person to be a Director at any time 
except during a general meeting.  Any Director so appointed automatically retires at the 
next annual general meeting and is eligible for election at that general meeting. 

3.4 Election of Directors 

(a) Subject to this Constitution, rule 3.4(g) section 201E and to the number of Directors 
for the time being fixed under rule 3.1 not being exceeded, the election of Directors 
will take place by postal ballot.   

(b) The Secretary will act as the returning officer for the conduct of the election. 

(c) The election will be conducted by posting a secret ballot to each Voting Member's 
nominated address.  Each Voting Member will be entitled to cast that number of 
votes which is equal to the number of vacancies.   

(d) The ballot will be determined on a first past the post basis, that is, those persons 
who receive the most votes will be elected (and if there is an unfulfilled vacancy 

Inserted 
16 December 2004 

Inserted 
16 December 2004 

Amended 
16 December 2004 and 
20 December 2006 

Replaced 
16 December 2004 
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and there is a tie in the number of votes, the Chairman will have a casting vote or 
votes in addition to the vote which he or she may be entitled to as a Voting 
Member).   

(e) Subject to rules 3.4(b), (c) and (d), the Board, in its absolute discretion and from 
time to time, may determine the form, timing and conduct of the postal ballot.   

(f) The results of the ballot will be received at the relevant annual general meeting and 
the persons elected as Directors will hold office from the close of that meeting.   

(g) If the number of persons seeking election or re-election (as the case may be) as 
Directors is equal to the number of vacancies, then those persons will be deemed to 
be elected or re-elected (as the case may be) at the meeting and without the need for 
a postal ballot.   

3.5 Eligible candidates 

The Club in general meeting or by the conduct of a postal ballot under rule 3.4 (as the case 
may be) cannot validly elect a person as a Director unless: 

(a) the person retires under rule 3.3 or 3.7 and seeks re-election; or 

(b) at least 30 days before the relevant general meeting at which the relevant resolution 
will be considered or the conduct of the postal ballot under rule 3.4 (as the case may 
be), the Club receives both: 

(i) a nomination of the person by 2 Voting Members (other than the person); 
and 

(ii) a consent to act as a Director signed by the person, 

and these are not withdrawn prior to the relevant general meeting. 

3.6 Election by certain Classes 

Directors must be elected for a term of not less than 12 months by Members of a Class that 
constitutes not less than 60% of the total membership of the Club (excluding temporary 
members and persons who are members by reason only of reciprocal arrangements with 
another club and persons whose rights as members are limited to rights as social, gaming or 
neighbourhood members).   

3.7 Retirement of Directors 

(a) A Director must retire from office at the third annual general meeting after the 
Director was elected or last re-elected or after three years in office, whichever is 
longer. 

(b) A Director may elect to retire and seek re-election at an annual general meeting 
before the time required by rule 3.7(a), provided at least 30 days (or any other 
period as the Board may determine) before the annual general meeting the Director 
has given the Board notice of their intention to do so.  If the Director gives such a 

Amended 
16 December 2004 

Old rule 3.5 deleted 
16 December 2004 

Amended 
16 December 2004 

Amended 
20 December 2006 

Replaced 
20 December 2006 
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notice, the Director must then retire from office at the relevant annual general 
meeting. 

(c) An election of Directors must be held at each annual general meeting.  If no 
election of Directors is scheduled to occur at an annual general meeting under 
rule 3.3, 3.7(a) or 3.7(b), then 1 Director must retire from office at the annual 
general meeting. 

(d) None of rules 3.7(a), 3.7(b) and 3.7(c) applies to a Chief Executive Officer and 
Alternates. 

(e) A Director who retires under this rule 3.7 is eligible for re-election. 

(f) Nothing in this rule 3.7 derogates from the requirements of rule 3.3. 

3.8 Selection of Directors to retire 

The Director to retire under rule 3.7(c) (if any) is the Director who has held office the 
longest since last being elected.  If 2 or more Directors have been in office for the same 
period, those Directors may agree which of them will retire.  If they do not agree, they 
must draw lots to decide which of them must retire. 

3.9 Time of retirement 

A Director's retirement under rule 3.3 or rule 3.7 takes effect at the end of the relevant 
annual general meeting unless the Director is re-elected at that meeting. 

3.10 Cessation of Director's appointment 

A person automatically ceases to be a Director if the person: 

(a) is not permitted by the Act (or an order made under the Act) to be a director; 

(b) becomes disqualified from managing corporations under Part 2D.6 and is not given 
permission or leave to manage the Club under section 206F or 206G; 

(c) becomes of unsound mind or physically or mentally incapable of performing the 
functions of that office; 

(d) fails to attend 3 consecutive Board meetings if required to do so (either personally 
or by an Alternate) without leave of absence from the Board; 

(e) resigns by notice in writing to the Club;  

(f) becomes bankrupt, suspends payment or makes any arrangement or composition 
with his or her creditors; 

(g) ceases to qualify as a Director under rule 3.2; 

(h) is removed from office under rule 3.11; or 

Amended 
20 December 2006 
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(i) is removed by an administrator under rule 3.12. 

3.11 Removal from office 

Whether or not a Director's appointment was expressed to be for a specified period, the 
Club by ordinary resolution may remove a Director from office.  The power to remove a 
Director under this rule is in addition to section 203D. 

3.12 Removal from office by administrator 

An administrator appointed by the AFL pursuant to the terms of the AFL Licence 
Agreement will be entitled to dismiss the Directors and to have full conduct and control of 
the Club during the term of such appointment and may arrange for the election of new 
Directors of the Club pursuant to rule 3.4 prior to retiring as administrator. 

3.13 Too few Directors 

If the number of Directors is reduced below the minimum required by rule 3.1, the 
continuing Directors may act as the Board only: 

(a) to appoint Directors up to that minimum number; 

(b) to convene a meeting of Members; or 

(c) in emergencies. 

4. ALTERNATE DIRECTORS 

4.1 Appointment of Alternates 

Subject to rule 3.2, a Director (other than an Alternate) may appoint a person who is 
approved by the Board (without the vote of the Appointor) to act as Alternate for a 
specified period or each time the Appointor is unable to attend a Board meeting or act as a 
Director. 

4.2 Notice of Board meetings 

If the Appointor requests the Club to give the Alternate notice of Board meetings, the Club 
must do so.  Unless the Appointor has requested it, the Club need not give notice of Board 
meetings to an Alternate. 

4.3 Obligations and entitlements of Alternates 

An Alternate: 

(a) may attend and vote in place of the Appointor at a Board meeting at which the 
Appointor is not present; 

(b) if also a Director, has a separate right to vote as Alternate; 

Amended 
16 December 2004 
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(c) if Alternate for more than one Appointor, has a separate right to vote in place of 
each Appointor; 

(d) when acting as Alternate, is an officer of the Club and subject to all the duties, and 
entitled to exercise all the powers and rights, of the Appointor as a Director; and 

(e) with the approval of the Board, is entitled to reasonable travelling, accommodation 
and other expenses incurred in attending meetings of the Board or of the Club or 
while otherwise engaged on the business of the Club on the same basis as other 
Directors but is not entitled to any other remuneration from the Club (but the 
Appointor may further remunerate the Alternate). 

4.4 Termination of appointment 

The Appointor may at any time revoke the appointment of a person as an Alternate whether 
or not that appointment is for a specified period.  Any appointment of an Alternate 
immediately ceases if: 

(a) the Appointor ceases to be a Director; or 

(b) an event occurs which would cause the Alternate to cease to be a Director under 
rule 3.10 if the Alternate was a Director. 

4.5 Appointments and revocations in writing 

The Appointor must appoint, and revoke the appointment of, any Alternate in writing.  The 
appointment or revocation is not effective until a copy is provided to the Club. 

5. POWERS OF THE BOARD 

5.1 Powers generally 

Except as otherwise required by the Act, any other applicable law or this Constitution, the 
Board: 

(a) has power to manage the business of the Club; and 

(b) may exercise every right, power or capacity of the Club not required to be exercised 
by the Club in general meeting. 

5.2 Exercise of powers 

A power of the Board can be exercised only: 

(a) by resolution passed at a meeting of the Board or otherwise in accordance with 
rule 15; or 

(b) in accordance with a delegation of the power under rule 7 or rule 9. 
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5.3 Rules 

The Board may from time to time make, amend or repeal any Rules as it sees fit for the 
proper conduct and management of the Club, its business, membership and affairs 
(including a process for the resolution of disputes between the Club and Members), 
provided that the Rules are not inconsistent with this Constitution or Schedule 1 of the 
Liquor Control Reform Act. 

6. EXECUTING NEGOTIABLE INSTRUMENTS 

The Board must decide the manner (including the use of facsimile signatures if thought 
appropriate) in which negotiable instruments can be executed, accepted or endorsed for and 
on behalf of the Club.  The Club may execute, accept, or endorse negotiable instruments 
only in the manner decided by the Board. 

7. CHIEF EXECUTIVE OFFICER 

7.1 Appointment and power of Chief Executive Officer 

The Board may appoint one or more persons (who satisfy the requirements of a Director 
under rule 3.2 but who need not necessarily be a Director for the time being) to be a Chief 
Executive Officer either for a specified term (but not for life) or without specifying a term. 

The Board may delegate any of the powers of the Board to a Chief Executive Officer: 

(a) on the terms and subject to any restrictions the Board decides; and 

(b) so as to be concurrent with, or to the exclusion of, the powers of the Board, 

and may revoke the delegation at any time. 

This rule does not limit rule 9.1. 

7.2 Retirement and removal of Chief Executive Officer 

A Chief Executive Officer is not: 

(a) subject to automatic retirement under rule 3.3;  or 

(b) required to retire under rule 3.7, 

but (subject to any contract between the Company and that Chief Executive Officer) is 
otherwise subject to the same rules regarding resignation, removal and retirement from 
office as the other Directors. 

 

Amended 
16 December 2004 

Amended 
20 December 2006 
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8. CHAIRMAN AND DEPUTY CHAIRMAN 

8.1 Election of Chairman and Deputy Chairman 

At the first Board meeting subsequent to each annual general meeting, the Board must elect 
by secret ballot one or more Directors to hold the offices of: 

(a) Chairman; and 

(b) Deputy Chairman.   

8.2 Term of Chairman and Deputy Chairman 

The Chairman and Deputy Chairman hold office until the next secret ballot is conducted 
under rule 8.1, unless the Board determines otherwise or the Chairman or Deputy 
Chairman cease to be a Director. 

8.3 Functions and Duties of the Chairman and Deputy Chairman 

The functions and duties of the Chairman or Deputy Chairman will, in addition to those in 
this Constitution, be determined by the Board as it sees fit. 

If 2 or more Directors hold the office of Chairman and Deputy Chairman, those Directors 
will perform the functions and duties as agreed between them or as determined by the 
Board. 

9. DELEGATION OF BOARD POWERS 

9.1 Power to delegate 

0The Board may delegate any of its powers as permitted by section 198D. 

9.2 Power to revoke delegation 

The Board may revoke a delegation previously made whether or not the delegation is 
expressed to be for a specified period. 

9.3 Terms of delegation 

(a) A delegation of powers under rule 9.1 may be made: 

(i) for a specified period or without specifying a period; and 

(ii) on the terms and subject to any restrictions the Board decides. 

(b) A document of delegation may contain the provisions for the protection and 
convenience of those who deal with the delegate that the Board thinks appropriate. 

(c) The delegation must not include the power to subdelegate. 

Amended 
16 December 2004 and 
20 December 2006 

Amended 
16 December 2004 and 
20 December 2006 

Amended 
16 December 2004 and 
20 December 2006 
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9.4 Proceedings of committees 

(a) Subject to the terms on which a power of the Board is delegated to a committee, the 
meetings and proceedings of committees are, to the greatest extent practical, 
governed by the rules of this Constitution which regulate the meetings and 
proceedings of the Board under rule 15. 

(b) The Chairman and Chief Executive Officer are automatically members of each 
committee, unless the Board determines otherwise. 

10. DIRECTORS' DUTIES AND INTERESTS 

10.1 Compliance with duties under the Act 

Each Director must comply with sections 180 to 184. 

10.2 Director not disqualified from holding other offices 

A Director is not disqualified by reason only of being a Director from: 

(a) holding any office or place of profit or employment other than that of the Club's 
auditor; 

(b) being a member or creditor of any corporation (including the Club) or partnership 
other than the auditor; or 

(c) entering into any agreement with the Club. 

10.3 Disclosure of interests 

Each Director must comply with section 191. 

10.4 Director interested in a matter 

Each Director must comply with section 195 in relation to being present, and voting, at a 
Board meeting that considers a matter in which the Director has a material personal 
interest.  Subject to section 195: 

(a) a Director may be counted in a quorum at a Board meeting that considers, and may 
vote on, any matter in which that Director has an interest; 

(b) the Club may proceed with any transaction that relates to the interest and the 
Director may participate in the execution of any relevant document by or on behalf 
of the Club; 

(c) the Director may retain benefits under the transaction even though the Director has 
the interest; and 

(d) the Club cannot avoid the transaction merely because of the existence of the 
interest. 

Amended 
20 December 2006 
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If the interest is required to be disclosed under section 191, paragraph (c) applies only if it 
is disclosed before the transaction is entered into. 

10.5 Agreements with third parties 

The Club cannot avoid an agreement with a third party merely because a Director: 

(a) fails to make a disclosure of an interest; or 

(b) is present at, or counted in the quorum for, a Board meeting that considers or votes 
on that agreement. 

11. CONFIDENTIALITY 

11.1 Obligation of secrecy 

Every officer of the Club must keep the transactions and affairs of the Club and the state of 
its financial reports confidential unless required to disclose them: 

(a) in the course of duties as an officer of the Club; 

(b) by the Board or the Club in general meeting; or 

(c) by law. 

11.2 Confidentiality undertakings 

The Club may require a Chief Executive Officer, Director, Secretary, auditor, trustee, 
committee member or other person engaged by it to sign a confidentiality undertaking 
consistent with this rule.  A Chief Executive Officer, Director or Secretary must do so if 
required by the Club. 

12. LIQUOR AND GAMING 

12.1 Liquor Licence and Members Register 

If the Club holds a licence to sell liquor under the Liquor Control Reform Act: 

(a) no visitors to the Licensed Premises may be supplied with liquor unless the visitor 
is: 

(i) a guest in the company of a Member; or 

(ii) an Authorised Gaming Visitor admitted in accordance with the Rules; 

(b) the Members Register must be maintained by the Secretary  and contain the name 
and residential address of each Member, particulars of payment of the most recent 
subscription fee under rule 2.5 by each Member and the number of each 
membership ticket issued; and 

(c) the Club must, in its Members Register, record: 
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(i) the name and residential address of the Member admitting a guest under 
rule 12.1(a)(i); 

(ii) the name and residential address of that guest; and 

(iii) the date on which the guest was admitted to the Licensed Premises. 

12.2 No commissions from the sale of liquor 

No payment may be made to any Chief Executive Officer, Director, Secretary or other 
officer or employee of the Club which is a commission or allowance relating to the sale or 
disposal of liquor by the Club. 

12.3 Authorised Gaming Visitors 

(a) An Authorised Gaming Visitor may upon providing to an official of the Club a 
written record of his or her full name and evidence of his or her residential address 
be permitted to use the facilities of the Licensed Premises on such terms and 
conditions as the Club may determine from time to time.  Such permission may be 
revoked without notice by the Chief Executive, a Director or another authorised 
person. 

(b) An Authorised Gaming Visitor must: 

(i) carry identification at all times whilst on the Licensed Premises; and 

(ii) comply with any relevant Rules whilst on the Licensed Premises. 

12.4 Authorised Gaming Visitors Register 

The Club must set up and maintain an Authorised Gaming Visitors Register recording: 

(i) the name and residential address of the Authorised Gaming Visitor; and 

(ii) the date of the admission to the Licensed Premises. 

12.5 Inspection of the Members Register and the Authorised Gaming Visitors Register 

The Members Register and Authorised Gaming Visitors Register must be kept open for 
inspection by any person authorised to do so under the Liquor Control Reform Act. 

13. DIRECTORS' REMUNERATION 

13.1 Restrictions on payments to Directors 

Subject to rule 13.2 and rule 14, the Club must not pay fees or other remuneration to a 
Director. 
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13.2 Payments to Directors with Board approval 

With the approval of the Board, the Club may pay to a Director: 

(a) remuneration for services as a Director as determined by the Club in general 
meeting; 

(b) reasonable remuneration for any other service rendered by the Director to the Club; 

(c) reasonable expenses (including travelling and accommodation) incurred in carrying 
out duties as a Director; 

(d) reasonable remuneration where the Director is an employee of or consultant to the 
Club and the terms of employment or consultancy have been approved by the 
Board; 

(e) interest on money lent by the Director to the Club at a rate not exceeding the rate 
charged by Australian banks for overdrawn accounts; 

(f) subject to rule 10.1, reasonable remuneration for goods supplied by the Director to 
the Club in the ordinary course of business; and 

(g) reasonable rent for premises leased by the Director to the Club. 

14. OFFICERS' INDEMNITY AND INSURANCE 

14.1 Indemnity 

Subject to and so far as permitted by Act: 

(a) the Club must, to the extent the person is not otherwise indemnified, indemnify 
every officer of the Club and its wholly owned subsidiaries (if any) and may 
indemnify its auditor against a Liability incurred as such an officer or auditor to a 
person (other than the Club or a related body corporate) including a Liability 
incurred as a result of appointment or nomination by the Club or subsidiary as a 
trustee or as an officer of another corporation, unless the Liability arises out of 
conduct involving a lack of good faith; and 

(b) the Club may make a payment (whether by way of advance, loan or otherwise) in 
respect of legal costs incurred by an officer or employee or auditor in defending an 
action for a Liability incurred as such an officer, employee or auditor or in resisting 
or responding to actions taken by a government agency or a liquidator. 

In this rule, "Liability" means a liability of any kind (whether actual or contingent and 
whether fixed or unascertained) and includes costs, damages and expenses, including costs 
and expenses incurred in connection with any investigation or inquiry by a government 
agency or a liquidator. 
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14.2 Insurance 

Subject to the Act, the Club may enter into, and pay premiums on, a contract of insurance 
in respect of any person. 

14.3 Former officers 

The indemnity in favour of officers under rule 14.1 is a continuing indemnity.  It applies in 
respect of all acts done by a person while an officer of the Club or one of its wholly owned 
subsidiaries even though the person is not an officer at the time the claim is made. 

14.4 Deeds 

Subject to the Act, without limiting a person's rights under this rule 14, the Club may enter 
into an agreement with a person who is or has been an officer of the Club or any of the 
Club's subsidiaries, to give effect to the rights of the person under this rule 14 on any terms 
and conditions that the Board thinks fit. 

15. BOARD MEETINGS 

15.1 Convening Board meetings 

A Director may at any time, and a Secretary must on request from a Director, convene a 
Board meeting. 

15.2 Notice of Board meeting 

The convenor of each Board meeting: 

(a) must give reasonable notice of the meeting (and, if it is adjourned, of its 
resumption) individually to: 

(i) each Director who is in Australia; and  

(ii) each Alternate in respect of whom the Appointor has given notice under 
rule 4.2 requiring notice of Board meetings to be given to that Alternate or 
whose Appointor is not given notice due to being outside Australia; and 

(b) may give that notice orally (including by telephone) or in writing, 

but failure to give notice to, or non-receipt of notice by, a Director does not result in 
a Board meeting being invalid. 

15.3 Use of technology 

A Board meeting may be held using any means of audio or audio-visual communication by 
which each Director participating can hear and be heard by each other Director 
participating or in any other way permitted by section 248D.  A Board meeting held solely 
or partly by technology is treated as held at the place at which the greatest number of the 
Directors present at the meeting is located or, if an equal number of Directors is located in 
each of 2 or more places, at the place where the chairman of the meeting is located. 

Amended 
20 December 2006 
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15.4 Chairing Board meetings 

The Chairman will chair the meetings of the Board.  If the Chairman is not present within 
15 minutes after the time for which a Board meeting is called or is unwilling to act, the 
Deputy Chairman must act.  If the Deputy Chairman is not present within 15 minutes after 
the time for which a Board meeting is called or is unwilling to act, the Directors present 
must elect a Director present to chair the meeting. 

15.5 Quorum 

(a) Unless the Board decides otherwise, the quorum for a Board meeting is 4 Directors 
and a quorum must be present for the whole meeting.  An Alternate who is also a 
Director or a person who is an Alternate for more than one Appointor may only be 
counted once toward a quorum. 

(b) A Director is treated as present at a meeting held by audio or audio-visual 
communication if the Director is able to hear and be heard by all others attending.  
If a meeting is held in another way permitted by section 248D, the Board must 
resolve the basis on which Directors are treated as present. 

15.6 Majority decisions 

A resolution of the Board must be passed by a majority of the votes cast by Directors 
entitled to vote on the resolution.  The chairman of a Board meeting under rule 15.4 does 
not have a casting vote.  If an equal number of votes is cast for and against a resolution, the 
matter is decided in the negative.  

15.7 Procedural rules 

The Board may adjourn and, subject to this Constitution, otherwise regulate its meetings as 
it decides. 

15.8 Written resolution 

If all the Directors entitled to receive notice of a Board meeting and to vote on the 
resolution sign a document containing a statement that they are in favour of the resolution 
set out in the document, a Board resolution in those terms is passed at the time when the 
last Director signs. 

15.9 Additional provisions concerning written resolutions 

For the purpose of rule 15.8: 

(a) 2 or more separate documents in identical terms, each of which is signed by one or 
more Directors, are treated as one document; 

(b) signature of a document by an Alternate is not required if the Appointor of that 
Alternate has signed the document; 

(c) signature of a document by the Appointor of an Alternate is not required if that 
Alternate has signed the document in that capacity; and 

Amended 
20 December 2006 

Amended 
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(d) a telex, telegram, facsimile or electronic message containing the text of the 
document expressed to have been signed by a Director that is sent to the Club is a 
document signed by that Director at the time of its receipt by the Club. 

15.10 Valid proceedings 

Each resolution passed or thing done by, or with the participation of, a person acting as a 
Director or member of a committee is valid even if it is later discovered that: 

(a) there was a defect in the appointment of the person; or 

(b) the person was disqualified from continuing in office, voting on the resolution or 
doing the thing. 

16. MEETINGS OF MEMBERS 

16.1 Annual general meeting 

The Club must hold an annual general meeting as required by section 250N. 

16.2 Calling meetings of Members 

A meeting of Members: 

(a) may be convened at any time by the Board or a Director; and 

(b) must be convened by the Board when required by section 249D or 250N or by order 
made under section 249G. 

16.3 Entitlement to attend meetings 

All Members are entitled to attend meetings of the Members of the Club, other than 
Temporary Members, but only Voting Members are entitled to vote.   

16.4 Notice of meeting 

Subject to rule 16.5, at least 21 days' written notice of a meeting of Members must be given 
individually to: 

(a) each Member other than a Temporary Member (whether or not the Member is 
entitled to vote at the meeting); 

(b) each Director (other than an Alternate); and 

(c) to the auditor. 

The notice of meeting must comply with section 249L and may be given in any 
manner permitted by section 249J(3). 

Amended 
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16.5 Short notice 

Subject to sections 249H(3) and (4): 

(a) if the Club has elected to convene a meeting of Members as the annual general 
meeting, if all the Voting Members agree; or 

(b) otherwise, if Voting Members who together have power to cast at least 95% of the 
votes that may be cast at the meeting agree, 

a resolution may be proposed and passed at a meeting of which less than 21 days' notice 
has been given. 

16.6 Postponement or cancellation 

Subject to sections 249D(5) and 250N, the Board may: 

(a) postpone a meeting of Members; 

(b) cancel a meeting of Members; or 

(c) change the place for a general meeting, 

by written notice given individually to each person entitled to be given notice of the 
meeting under rule 16.4. 

16.7 Fresh notice 

If a meeting of Members is postponed or adjourned for one month or more, the Club must 
give new notice of the resumed meeting. 

16.8 Technology 

The Club may hold a meeting of Members at 2 or more venues using any technology that 
gives the Members as a whole a reasonable opportunity to participate. 

16.9 Accidental omission 

The accidental omission to give notice to, or the non-receipt of notice by, any of those 
entitled to it does not invalidate any resolution passed at a meeting of Members. 

17. PROCEEDINGS AT MEETINGS OF MEMBERS 

17.1 Voting Member present at meeting 

If a Voting Member has appointed a proxy or attorney to act at a meeting of Members, that 
Voting Member is taken to be present at a meeting at which the proxy or attorney is 
present. 
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17.2 Quorum 

The quorum for a meeting of Members is 50 Voting Members.  Each individual present 
may only be counted once toward a quorum.  If a Voting Member has appointed more than 
one proxy or representative only one of them may be counted towards a quorum. 

17.3 Quorum not present 

If a quorum is not present within 30 minutes after the time for which a meeting of 
Members is called: 

(a) if called as a result of a request of Voting Members under section 249D, the 
meeting is dissolved; and 

(b) in any other case: 

(i) the meeting is adjourned to the day, time and place that the Board decides 
and notifies to Members, or if no decision is notified before then, to the 
same time on the same day in the next week at the same place; and 

(ii) if a quorum is not present at the adjourned meeting within 30 minutes after 
the time for which a meeting of Members is called, 25 Voting Members 
entitled to vote at that meeting constitute a quorum or, if 25 Voting 
Members are not present, the meeting is dissolved. 

17.4 Chairing meetings of Members 

The Chairman will chair meetings of Members.  If the Chairman is not present within 15 
minutes after the time for which the meeting is called or is unwilling to act, the Deputy 
Chairman must act.  If the Deputy Chairman is not present within 15 minutes after the time 
for which a meeting is called, the Members present must elect a Member or Director 
present to chair the meeting. 

17.5 Attendance at general meetings 

(a) Every Member (other than a Temporary Member) has the right to attend all 
meetings of Members. 

(b) Every Director has the right to attend and speak at all meetings of Members. 

(c) The auditor has the right to attend any meeting of Members and to speak on any 
part of the business of the meeting which concerns the auditor in the capacity of 
auditor. 

17.5A Chairman's powers at a meeting of Members 

(a) The chairman of a meeting of Members: 

(i) is responsible for the general conduct and procedures to be adopted at the 
meeting; 
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(ii) may, subject to the Act, at any time terminate discussion or debate on any 
matter being considered by the meeting, where the chairman considers it 
necessary or desirable for the proper and orderly conduct of the meeting; 

(iii) may, subject to the Act, eject a member from the meeting, at any time the 
chairman considers it is necessary or desirable for the proper and orderly 
conduct of the meeting; 

(iv) may require the adoption of any procedure which is in the chairman's 
opinion necessary or desirable for proper and orderly debate or discussion 
and the proper and orderly casting or recording of votes at the meeting, 

and a decision by the chairman under this rule is final. 

(b) The chairman of a meeting may invite a person who is not a Member to attend and 
to speak at the meeting. 

(c) Subject to rule 16.8, if the chairman considers that there are too many persons 
present at a meeting to fit into the venue where the meeting is to be held, the 
chairman may nominate a separate meeting place using any technology that gives 
the Members as a whole a reasonable opportunity to participate. 

(d) The chairman's rights under this rule 17.5A are exclusive to the chairman. 

17.5B Admission to general meetings 

The chairman of a meeting of members may take any action the chairman considers 
appropriate for the safety of persons attending the meeting and the orderly conduct of the 
meeting and may refuse admission to, or require to leave and remain out of, the meeting 
any person: 

(a) possessing a pictorial-recording or sound-recording device; 

(b) possessing a placard or banner; 

(c) possessing an article considered by the chairman to be dangerous, offensive or 
liable to cause disruption; 

(d) who refuses to produce or to permit examination of any article, or the contents of 
any article, in the person's possession; 

(e) who behaves or threatens to behave in a dangerous, offensive or disruptive way; or 

(f) who is not entitled to receive notice of the meeting. 

The chairman may delegate the powers conferred by this rule to any person. 

Inserted 
20 December 2006 
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17.6 Adjournment 

Subject to rule 16.7, the chairman of a meeting of Members under rule 16.5 at which a 
quorum is present:  

(a) may, with the consent of the majority of the Voting Members at the meeting; and 

(b) must, if directed by ordinary resolution of the meeting, 

adjourn it to another time and place. 

17.7 Business at adjourned meetings 

The only business that may be transacted at a meeting resumed after an adjournment is the 
business left unfinished immediately before the adjournment. 

18. PROXIES AND ATTORNEYS 

18.1 Appointment of proxies 

A Voting Member may appoint a proxy to attend and act for the Voting Member at a 
meeting of Members.  An appointment of proxy must be made by written notice to the 
Club: 

(a) that complies with section 250A(1); or 

(b) in any other form and mode that is, and is signed or acknowledged by the Voting 
Member in a manner, satisfactory to the Board. 

18.2 Voting Member's attorney 

A Voting Member may appoint an attorney to act, or to appoint a proxy to act, at a meeting 
of Members.  The power of attorney must be signed in the presence of at least one witness. 

18.3 Deposit of proxy forms and powers of attorney 

An appointment of a proxy or an attorney is not effective for a particular meeting of 
Members unless: 

(a) in the case of a proxy, the proxy form and, if it is executed by an attorney, the 
relevant power of attorney or a certified copy of it; and 

(b) in the case of an attorney, the power of attorney or a certified copy of it, 

is received by the Club at its registered office or a fax number at that office (or another 
address specified for the purpose in the relevant notice of meeting) at least 24 hours before 
the time for which the meeting was called or, if the meeting has been adjourned, before the 
meeting is resumed. 

Amended 
20 December 2006 
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18.4 Standing appointments 

A Voting Member may appoint a proxy or attorney to act at a particular meeting of 
Members or make a standing appointment and may revoke any appointment.  A proxy or 
attorney may, but need not, be a Member. 

18.5 Suspension of proxy or attorney's powers if Voting Member present 

(a) A proxy or attorney has no power to act for a Voting Member at a meeting at which 
the Member is present. 

(b) A proxy has no power to act for a Voting Member at a meeting at which the Voting 
Member is present by attorney. 

18.6 Priority of conflicting appointments of attorney 

If more than one attorney appointed by a Voting Member is present at a meeting of 
Members and the Club has not received notice of revocation of any of the appointments: 

(a) an attorney appointed to act at that particular meeting may act to the exclusion of an 
attorney appointed under a standing appointment; and 

(b) subject to rule 18.6(a), an attorney appointed under a more recent appointment may 
act to the exclusion of an attorney appointed earlier in time. 

18.7 More than one current proxy appointment 

An appointment of proxy by a Voting Member is revoked (or, in the case of a standing 
appointment, suspended for that particular meeting) if the Club receives a further 
appointment of proxy from that Voting Member which would result in there being more 
than one proxy of that Voting Member entitled to act at a meeting.  The appointment of 
proxy made first in time is the first to be treated as revoked or suspended by this rule. 

18.8 Continuing authority 

An act done at a meeting of Members by a proxy or attorney is valid even if, before the act 
is done, the appointing Voting Member: 

(a) dies or becomes mentally incapacitated; 

(b) becomes bankrupt; or 

(c) revokes the appointment or the authority under which the appointment was made by 
a third party,  

unless the Club has received written notice of the matter before the start or resumption of 
the meeting at which the vote is cast. 
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19. ENTITLEMENT TO VOTE 

19.1 Number of votes 

(a) Subject to section 250A(4), each Member of the following Classes has one vote: 

(i) Ordinary Members; 

(ii) Life Members; 

(iii) MCC/MFC Members; and 

(iv) AFL/MFC Members, 

referred to as "Voting Members". 

(b) For the avoidance of doubt, the following Classes do not have the right to vote: 

(i) Junior Members; and 

(ii) Temporary Members. 

19.2 Casting vote of chairman 

If an equal number of votes is for and against a resolution at a meeting of Members, the 
chairman of the meeting has a casting vote in addition to the chairman's deliberate vote (if 
any). 

19.3 Decision on right to vote 

A Voting Member or Director may challenge a person's right to vote at a meeting of 
Members.  A challenge may only be made at the meeting.  A challenge, or any other doubt 
as to the validity of a vote, must be decided by the chairman of the meeting, whose 
decision is final. 

20. HOW VOTING IS CARRIED OUT 

20.1 Method of voting 

A resolution put to the vote at a meeting of Members must be decided on a show of hands 
unless a poll is demanded under rule 20.2 either before or on declaration of the result of the 
vote on a show of hands.  Unless a poll is demanded, the declaration of the chairman of the 
meeting of a decision on a show of hands is final. 

20.2 Demand for a poll 

A poll may be demanded on any resolution by: 

(a) at least five Voting Members (including by proxy or attorney) entitled to vote on 
the resolution; or 

(b) the chairman of the meeting. 

Amended 
16 December 2004 

Amended 
20 December 2006 

Amended 
20 December 2006 

Amended 
20 December 2006 

Amended 
20 December 2006 
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The demand for a poll does not affect the continuation of the meeting for the transaction of 
other business and may be withdrawn. 

20.3 When and how polls must be taken 

If a poll is demanded: 

(a) if the resolution is for the election of the chairman of the meeting or adjournment of 
the meeting, the poll must be taken immediately and, subject to rule 20.3(c), in the 
manner that the chairman of the meeting under rule 17.4 directs; 

(b) in all other cases, the poll must be taken at the time and place and, subject to 
rule 20.3(c), in the manner that the chairman of the meeting under rule 17.4 directs; 

(c) votes which section 250A(4) requires to be cast in a given way must be treated as 
cast in that way; 

(d) a person voting who has the right to cast 2 or more votes need not cast all those 
votes and may cast those votes in different ways; and 

(e) the result of the poll is the resolution of the meeting at which the poll was 
demanded. 

21. SECRETARY 

21.1 Appointment of Secretary 

The Board: 

(a) must appoint at least one individual; and 

(b) may appoint more than one individual, 

to be a Secretary either for a specified term or without specifying a term. 

21.2 Terms and conditions of office 

A Secretary holds office on the terms (including as to remuneration) that the Board 
decides.  The Board may vary any decision previously made by it in respect of a Secretary. 

21.3 Cessation of Secretary's appointment 

The person automatically ceases to be a Secretary if the person: 

(a) is not permitted by Act (or an order made under the Act) to be a secretary of a 
company; 

(b) becomes disqualified from managing corporations under Part 2D.6 and is not given 
permission or leave to manage the Club under section 206F or 206G; 

Amended 
20 December 2006 
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(c) becomes of unsound mind or physically or mentally incapable of performing the 
functions of that office; 

(d) resigns by notice in writing to the Club; or 

(e) is removed from office under rule 21.4. 

21.4 Removal from office 

The Board may remove a Secretary from that office whether or not the appointment was 
expressed to be for a specified term. 

22. MINUTES 

22.1 Minutes must be kept 

The Board must cause minutes of: 

(a) proceedings and resolutions of meetings of the Members; 

(b) the name of Directors present at each Board meeting or committee meeting; 

(c) proceedings and resolutions of Board meetings (including meetings of a committee 
to which Board powers are delegated under rule 9); 

(d) resolutions passed by Directors without a meeting; and 

(e) disclosures and notices of Directors' interests, 

to be kept in accordance with sections 191, 192 and 251A. 

22.2 Minutes as evidence 

A minute recorded and signed in accordance with section 251A is evidence of the 
proceeding, resolution or declaration to which it relates unless the contrary is proved. 

22.3 Inspection of minute books 

The Club must allow Members to inspect, and provide copies of, the minute books for the 
meetings of Members in accordance with section 251B. 

23. COMPANY SEALS 

23.1 Common seal 

The Board: 

(a) may decide whether or not the Club has a common seal; and 

(b) is responsible for the safe custody of that seal (if any) and any duplicate seal it 
decides to adopt under section 123(2). 
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23.2 Use of seals 

The common seal and duplicate seal (if any) may only be used with the authority of the 
Board.  The Board must not authorise the use of a seal that does not comply with 
section 123. 

23.3 Fixing seals to documents 

The fixing of the common seal, or any duplicate seal, to a document must be witnessed: 

(a) by 2 Directors; 

(b) by one Director and one Secretary; or 

(c) by any other signatories or in any other way (including the use of facsimile 
signatures) authorised by the Board. 

24. FINANCIAL REPORTS AND AUDIT 

24.1 Finance, Audit and Risk Committee 

(a) The Board must establish a committee, to be known as the Finance, Audit and Risk 
Committee with the responsibility to monitor the Club's finances, audits of the 
Club's finances and its risk management systems and such other responsibilities that 
the Board may determine from time to time.   

(b) The Board, in its absolute discretion and from time to time, determine: 

(i) the size and composition of the Finance, Audit and Risk Committee; 

(ii) the powers (if any) delegated to the Finance, Audit and Risk Committee; 
and 

(iii) any other matter determined by the Board.   

(c) Subject to the Board otherwise determining, the meetings and proceedings of the 
Finance, Audit and Risk Committee are, to the greatest extent practical, governed 
by the rules of this Constitution which regulate the meetings and proceedings of the 
Board under rule 16.   

24.2 Club must keep financial records 

The Board must cause the Secretary of the Club to keep written financial records that: 

(a) correctly record and explain its transactions (including transactions undertaken as 
trustee) and financial position and performance; and 

(b) would enable true and fair financial statements to be prepared and audited, 

and must allow a Director and the auditor to inspect those records at all reasonable times. 

Inserted 
16 December 2004 
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24.3 Financial reporting 

The Board must cause the Club to prepare a financial report and a directors' report that 
comply with Part 2M.3 and must report to Members in accordance with section 314 no 
later than the deadline set by section 315. 

24.4 Audit 

The Board must cause the Club's financial report for each financial year to be audited and 
obtain an auditor's report.  The eligibility, appointment, removal, remuneration, rights and 
duties of the auditor are regulated by sections 324 to 331 and 1280 and 1289. 

24.5 Conclusive reports 

Audited financial reports laid before the Club in general meetings are conclusive except as 
regards errors notified to the Club within 3 months after the relevant general meeting.  If 
the Club receives notice of an error within that period, it must immediately correct the 
report and the report as corrected is then conclusive. 

24.6 Financial Year 

The financial year of the Club will be from 1 November to 31 October each year. 

24.7 Inspection of financial records and books 

Subject to rule 22.3, rule 24.3 and section 247A, a Member who is not a Director does not 
have any right to inspect any document of the Club except as authorised by the Board or by 
ordinary resolution of the Members. 

25. MEMBERS REGISTER 

25.1 Requirements of the Members Register 

The Club must set up and maintain a register of Members. 

The Members Register must: 

(a) In accordance with section 169 contain the following information: 

(i) the name and address of each Member; 

(ii) the date on which the entry of the Member's name in the Members Register 
is made; 

(iii) the name and details of each person who stopped being a Member within the 
last 7 years; 

(iv) the date on which the person stopped being a Member; 
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(v) an index of Members' names if the Club has more than 50 Members and the 
Members Register itself is not kept in a form that operates effectively as an 
index; and 

(b) comply with rule 12.1. 

25.2 Inspection of the Members Register 

Inspection of the Members Register must be permitted by the Club in accordance with 
section 173. 

26. PROHIBITION ON AMALGAMATION 

The Club must not enter into any transaction involving a merger, amalgamation or similar 
arrangement between the Club and any other member club of the AFL, unless the 
transaction is approved by a Special Resolution of the Members. 

27. WINDING UP 

If the Club is wound up any surplus property must not be paid to Members but must be 
paid or transferred to another corporation, body or entity which has similar objects to the 
objects of the Club and whose constitution prohibits the distribution of its income and 
property to its members to the extent at least as great as is imposed on the Club, such 
corporation, body or entity to be determined by a resolution of the Members at or before 
the time of winding up.  

28. NOTICES 

28.1 Notices by Club 

A notice is properly given by the Club to a person if it is: 

(a) in writing signed on behalf of the Club (by original or printed signature); 

(b) addressed to the person to whom it is to be given; and 

(c) either: 

(i) delivered personally; 

(ii) sent by prepaid mail (by airmail, if the addressee is overseas) to that 
person's address; or 

(iii) sent by fax to the fax number (if any) nominated by that person; or 

(iv) sent by electronic message to the electronic address (if any) nominated by 
that person. 
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28.2 Overseas Members 

A Member whose registered address is not in Australia may notify the Club in writing of 
an address in Australia to which notices may be sent. 

28.3 When notice is given 

A notice to a person by the Club is regarded as given and received: 

(a) if it is delivered personally or sent by fax or electronic message: 

(i) by 5.00 pm (local time in the place of receipt) on a business day - on that 
day; or 

(ii) after 5.00 pm (local time in the place of receipt) on a business day, or on a 
day that is not a business day - on the next business day; and 

(b) if it is sent by mail: 

(i) within Australia - one business day after posting; or 

(ii) to a place outside Australia - 3 business days after posting. 

A certificate in writing signed by a Director or Secretary stating that a notice was sent is 
conclusive evidence of service. 

28.4 Business days 

For the purposes of rule 28.3, a business day is a day that is not a Saturday, Sunday or 
public holiday in the place to which the notice is sent. 

28.5 Counting days 

If a specified period must pass after a notice is given before an action may be taken, neither 
the day on which the notice is given nor the day on which the action is to be taken may be 
counted in reckoning the period. 

28.6 Notices to "lost" Members 

If: 

(a) on 2 or more consecutive occasions a notice served on a Member in accordance 
with this rule is returned unclaimed or with an indication that the Member is not 
known at the address to which it was sent; or 

(b) the Board believes on other reasonable grounds that a Member is not at the address 
shown in the Register or notified to the Club under rule 28.2,  

the Club may give effective notice to that Member by exhibiting the notice at the Club's 
registered office for at least 48 hours. 
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This rule ceases to apply if the Member gives the Club notice of a new address. 

29. AMENDMENT TO THIS CONSTITUTION 

29.1 Amendment in accordance with the Act 

Subject to rule 29.2, this Constitution must be amended in accordance with section 136. 

29.2 Approval by the AFL 

(a) The Secretary must, within 30 days of an amendment of this Constitution under rule 
29.1, forward to the AFL a certified copy of the amendment for the AFL's approval, 
which approval will not be unreasonably withheld. 

(a) Any amendment will not take effect until approval is received from the AFL. 

 

Amended 
16 December 2004 
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EXPLANATORY NOTES, COMMENTARY AND RECOMMENDATIONS 

The Board of the Melbourne Football Club made a commitment to the MFC Members to review the MFC 
Constitution.  This review was brought about primarily by the identified need to amend the Constitution to allow 
electronic voting for Director Elections.   

The MFC Constitution is an important document.  It has existed in different forms since the Club was formed.  The 
Constitution deals with matters such as how the board is appointed and how it works for members, as well as the rights 
of members and other governance matters. 

Given the need to review the director election and voting sections of the MFC Constitution, the MFC Board decided 
that it was important to take the time and opportunity to review the whole Constitution, which has not occurred in over 
15 years.   

The MFC Board established a Constitutional Reform Working Group.  Its purpose was to review the current 
Constitution, benchmark it against other similar organisations and against best practice governance principles, meet 
with Members to get feedback and to make recommendations to the Board about changes to the Constitution that are 
important for the future of the Club. 

The Constitutional Reform Working Group has spent over 200 hours collectively reviewing the Constitution and 
meeting with Members.  It is chaired by Mr David Rennick, (Director) and includes Ms Sally Freeman (Director), Mr 
John Trotter (Director), Ms Janette Kendall (Member), Mr Geoff Porz (Member), Mr David Chippindall (MFC Chief 
Operating Officer) and Mr David Goldberg (MFC Company Secretary and Returning Officer).  The MFC has engaged 
a Barrister with expertise in Company Constitutions to advise on and assist in the drafting of the amendments to the 
Constitution. 

Changes to the MFC Constitution require the support of over 75% of members that vote on the changes. 

Amendments to the Constitution 

Item 1 

Club Purpose & Identity (Preamble) 

Current Status 

The club’s Constitution does not currently reflect any of the historical aspects of the club that are important to 
members, including but not limited to the Melbourne Football Club being the writer of the rules, the pioneers of 
women’s football, our home as the Melbourne Cricket Ground, our colours, and Demons moniker.  

Recommendation 

These elements are important context for those reading the Constitution, and the Board are proposing that some of 
these important aspects be incorporated as a Preamble to the Constitution. Some parts of the identify are to be 
incorporated into a new Rule 1.1 of the Constitution. 

The Preamble would not be technically part of the Constitution and does not require the approval of Members.  
However, it is important to note that the Board and the Constitutional Reform Working Group have consulted 
widely on its content.  

________________________________ 

Item 2 

Inclusion & Diversity  

(a) Chairman / President  

Current Status 
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The club’s Constitution currently references the role of “Chairman” and “Vice-Chairman” throughout. This 
language is gender specific and is not reflective of the club’s commitment to inclusiveness. It is also not reflective 
of the naming convention that the club uses for its leadership positions.  

Recommendation 

It is proposed that these words are replaced with “President” and “Vice-President”, or where relating to the 
chairing of meetings, “chair”. This change is consistent with the public communication of these leadership roles.  

(b) AFLW Team 

Current Status 

Rule 1.2(b) of the current Constitution references that one of the objects of the club is “maintaining…a team of 
footballers to compete in the AFL competition and…in other football competition”. There is no specific reference 
to the AFLW competition, given the Constitution was last amended prior to the introduction of AFLW.  

Recommendation 

The requirement to maintain an AFLW team is inserted into of the Constitution (Proposed Rule 1.3(b)). This 
appropriately recognises the importance of our AFLW team within the Constitution and enshrines the requirement 
for the team to be maintained as part of our operations into the future.  

________________________________ 

Item 3 

Member disciplinary action  

(a) Ability to suspend a member 

Current Status 

The Constitution presently does not allow for the Board to suspend a member pending an investigation – it only 
allows the Board to expel a member. This is a considerably more punitive action and may not be appropriate in all 
circumstances.  

Recommendation 

The Constitution be amended to allow for the Chief Executive Officer to suspend a member in limited 
circumstances.  The suspension will be for a period of no more than 28 days unless a decision is made to proceed 
to expulsion.  

(b) Appeal Committee 

Current Status 

The Constitution outlines that the Appeal Committee for any expulsion of a member consist of:  

• A person nominated by the Board (who will also be chair of the Appeal Committee); 

• A member (not being a director) nominated by the Board; 

• A person (not being a member) nominated by the President of the Law Institute of Victoria.  

There is the potential for an Appeal Committee to be viewed as not being independent of the Board, given that 
two of the three positions are appointed by the Board.  

Recommendation 

The club is recommending that in the unlikely event that the Board proposes to expel a member, that the 
Constitution be amended so that the Appeal Committee for expulsion of a member consists of: 
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• A member (not being a director) nominated by the Board; 

• Two persons (not being a member or a director) nominated by the President of the Law Institute of 
Victoria, one of whom will be chair of the Appeal Committee.  

This ensures an independence from the Board for the appeal process and also ensures an appropriate level of 
expertise on the Appeal Committee.  

In addition, new protections for members the subject of an expulsion challenge have been included into the 
proposed Constitution, including a right of access to reasons for a decision. 

________________________________ 

Item 4 

Director Election  

(a) Requirement for postal ballot 

Current Status 

The Constitution requires any director election be conducted by postal ballot. This is more costly, time-consuming 
and inefficient than electronic voting.  

Recommendation  

Remove the requirement for an election to be conducted via postal ballot.  This will allow the club to conduct 
elections by electronic voting.   

It is noted that the election rules will allow members who wish to continue to vote by post to be able to opt-in to 
do so. 

(b) Eligibility of members to vote in an election 

Current Status 

The Constitution requires clarity regarding who is eligible to vote in an election. This arises as the election 
generally occurs in a new membership year (i.e. after 1 November), and discretion is therefore required to 
determine whether prior season members, or those that have signed up since 1 November, are eligible to vote.  

Clarification is also required on what age members must be to vote in an election, with only junior members 
prohibited from voting – however junior membership categories cease at age 15.  

Recommendation 

It is proposed to amend the Constitution so that it is clear which members are eligible to vote in an election. This 
will include: 

• Individuals who were members for the season immediately prior to the annual general meeting; 

• Individuals who sign up as new members between 1 November and the time of the director election; 

• Clarifying that only members 18 and over are eligible to vote in the election, consistent with 
Australian electoral law. 

(c) Nomination requirements of director election candidates 

Current Status 

The Constitution presently requires a member to receive nomination by two voting members in order to be 
eligible as a candidate for a director election. Considering the significant level of investment in a director election 
process and the level of commitment required by directors, this is too low a threshold.  
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Recommendation 

The Constitution be amended so that a potential candidate for a director election requires nomination by 20 voting 
members in order to be eligible for the election. This ensures that the potential director is committed to their 
pursuit to be a director and has a reasonable level of support amongst the membership for their candidacy.  

________________________________ 

Item 5 

Director Tenure  

(a) Director tenure limits 

Current Status 

There is no director tenure limit presently in the Constitution. This allows for circumstances where directors may 
seek to retain their positions indefinitely (subject to re-election requirements), preventing appropriate re-
generation of the Board.  

Recommendation 

It is proposed to amend the Constitution to introduce a director tenure limit of three elected terms (~9 years). This 
time horizon is consistent with contemporary best practice for director tenure limits.  

(b) Extension of term for President 

Current Status 

This issue is not contemplated in the existing Constitution, given director tenure limits do not exist.  

Recommendation 

With the introduction of director tenure limits, it is important to acknowledge the unique role of the President.  
Tenure requirements may have an impact on Presidential succession planning and create a sub-optimal outcome 
for the Club in that regard.  Often it is later in a director’s tenure that they are in a position or ready to be the best 
President for the Melbourne Football Club having regard to their experience on the Board and industry support.   

These proposed rules allow that a director who is appointed President in their second term as a Director would be 
able to extend their tenure by one term, and a director who becomes President in their final term may extend their 
tenure by an additional two terms, provided that they remain President of the club during that time.  This ensures 
that in all circumstances a President will have the opportunity to serve in that unique role for up to three terms in 
total. 

The relevant director/President would still be required to be elected by the members for any additional terms in 
accordance with the Constitution.  

________________________________ 

Item 6 

Governance & Committees  

(a) Requirement for Nominations & Remuneration Committee 

Current Status 

The only Committee currently required by the Constitution is the Finance, Audit & Risk Committee.  

Recommendation 

It is proposed to introduce the requirement for the Board to maintain a Nominations & Remuneration Committee. 
This committee is presently in place, however this formalises the requirement for the Board to have this 
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committee into the future. The recommendation does not extend to outlining the charter or objects of the 
Committee, allowing the appropriate flexibility for any future Board to make those determinations as required.  

(b) Requirement for Investment Committee 

Current Status 

The only Committee required by the Constitution is the Finance, Audit & Risk Committee.  

Recommendation 

It is proposed to introduce the requirement for the Board to maintain an Investment Committee. Included within 
the clause is the requirement for this Committee to maintain stewardship of the club’s Future Fund (the proceeds 
of the Bentleigh Club sale).  

Having secured its future through the Bentleigh Club merger and now sale, it is critical that the Board maintains 
an Investment Committee to oversee the management of those funds and ensure the long-term financial 
sustainability of the club.  

________________________________ 

Item 7 

AFL approval 

Current Status 

Clause 29.2 requires that any changes to the Constitution must be approved by the AFL prior to taking effect.  

This clause is considered not legally binding, outdated and unnecessary.  

Recommendation 

Delete clause 29.2 

________________________________ 

Item 8 

Removal of references to “gaming” within Constitution 

Current Status 

Clause 12 of the Constitution details the requirements of the Club relating to the maintenance of its gaming and 
liquor licenses. With the club divested of its gaming businesses as of 16 August 2022, there is no requirement to 
maintain the gaming provisions within the Constitution.  

Recommendation 

Remove the clauses previously required as part of the club’s compliance with its gaming license.  

It is not proposed to remove the clauses referencing the holding of a liquor licence, given the club may choose to 
hold one again in the foreseeable future.  

________________________________ 

Item 9 

Consequential changes 

There are changes to cross-referencing and other minor non-substantive changes arising from proposed rule changes.  
These consequential changes have been identified in the marked-up Constitution. 
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From: Peter Lawrence <peter@lawrencefamily.biz>  
Sent: Tuesday, 19 July 2022 8:11 AM 
To: 'David Rennick' <David.Rennick@melbournefc.com.au> 
Cc: 'David Goldberg' <david.goldberg@melbournefc.com.au>; 'John Trotter' <john.trotter@melbournefc.com.au>; 
'David Chippindall' <David.Chippindall@melbournefc.com.au>; gporz@rivaridge.com.au; 'Sally Freeman' 
<Sally.Freeman@melbournefc.com.au>; Kate.Roffey@melbournefc.com.au 
Subject: RE: Constitution Review 
 
Dear David, 
 
Further to my note below please find attached our Constitutional Review document. Please note Annex 1 is not 
included as you are in possession of its contents already. 
 
As noted in the document’s conclusion we look forward to receiving further information from the CRWG and we are 
ready to meet with the CRWG at a mutually convenient time. 
 
Kind Regards 
 
Peter 
 

From: Peter Lawrence <peter@lawrencefamily.biz>  
Sent: Monday, 11 July 2022 5:06 PM 
To: 'David Rennick' <David.Rennick@melbournefc.com.au> 
Cc: 'David Goldberg' <david.goldberg@melbournefc.com.au>; 'John Trotter' <john.trotter@melbournefc.com.au>; 
'David Chippindall' <David.Chippindall@melbournefc.com.au>; gporz@rivaridge.com.au; 'Sally Freeman' 
<Sally.Freeman@melbournefc.com.au>; Kate.Roffey@melbournefc.com.au 
Subject: Constitution Review 
 
Dear David, 
  
Thank you for your below email.  I confirm that the group has concerns with certain governance elements in the 
Constitution beyond the high-level overview contained in my email of 1 July 2022.  We are in the process of working 
through those issues and will revert with an outline of our concerns in the coming days.   
  
Thank you in anticipation for the CRWG’s time in considering those concerns, which we hope to bring to you very 
shortly. 
 
Kind Regards 
 
Peter 
 
P.S. David, please forward this email to Janette Kendall. 
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From: David Rennick <David.Rennick@melbournefc.com.au>  
Sent: Tuesday, 5 July 2022 9:29 AM 
To: Peter Lawrence <peter@lawrencefamily.biz> 
Cc: David Goldberg <david.goldberg@melbournefc.com.au>; John Trotter <john.trotter@melbournefc.com.au>; 
David Chippindall <David.Chippindall@melbournefc.com.au>; gporz@rivaridge.com.au; Sally Freeman 
<Sally.Freeman@melbournefc.com.au> 
Subject: Re: Constitution Review 
 
Dear Peter,  
Thank you for your email of 1 July. 
The issues and your views contained in your email were articulated by you in our meeting of 15 June. Most were 
also raised by you and your lawyers during the dispute in the election campaign. They are well understood by the 
CRWG. Accordingly, we do not believe another meeting is needed with you to discuss the matters raised in your 
email, however, if you have further issues on the Constitution beyond those set out in your email then please let us 
know. 
The drafting of the amendments to the Constitution is being done by a barrister who is a leader in governance. 
The next stage will be a member forum and we anticipate this will be held in the week commencing 18 July. 
  
Kind regards  
 
David 
    

  - 
 

 

  

 

 

  

Melbourne Football Club acknowledges the Traditional Custodians of the lands on which we work and live. We pay our 
respects to their Elders both past and present and extend that respect to all Aboriginal and Torres Strait Islander Peoples. 
  

 

  

 

     
 

On 1 Jul 2022, at 14:15, Peter Lawrence <peter@lawrencefamily.biz> wrote: 
 
Dear David and David, 
 
I refer to our zoom meeting on 15 June 2022. Thank you both for engaging with me on the 
constitution review project. I am sure we all agree that the constitution is a cornerstone document 
for our club – often described as the contract between the club’s members and their Board.  I am 
sure we also agree that we want it to be the best it can be. 
 
With the men’s team premiership behind us I feel that the current board is in a very strong position 
to develop and adopt a “best practice” governance model.  Our on-field success has established a 
groundswell of goodwill towards the board and provides the opportunity for a confident and strong 
board to ensure that the review delivers the best possible model. I completed the survey and 
registered strong agreement with the preliminary findings re Club Purpose and Identity,  Inclusion 
and Diversity and the director tenure limitations. They are great initiatives. 
 
As someone who also wants to see the best for the club I have had discussions with other members 
who have followed the club’s governance over the last two years or so and who are very interested 
in this project. 
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I am sure you will have gathered from our zoom meeting that my main concerns surround matters 
not included in the preliminary findings outlined in the members’ survey, particularly regarding how 
the Board is compiled and refreshed. I am also concerned about the “rush” to hold the relevant 
general meeting this coming August, and the distraction a general meeting at the “business end” of 
the men’s season could create a distraction. 

In brief, although I have devoted many hours of thought to how our Constitution could be improved, 
including a thorough review of model constitutions and most of the Victorian AFL club’s 
constitutions, I have restricted my suggestions here to amendments to Clause 3 (or related sections) 
as follows: 

1. The number of directors (currently 6-12) and contemplation of a mix of appointed and 
elected members. 

2. Casual vacancies should not be filled later than sixty days before the nomination period 
opens. 

3. A requirement that all voting members are clearly expressly notified of the member 
nomination period, and that it be extended beyond one week. 

4. Revision of the current Election Rules to ensure fair and open elections and the placement 
of these Rules in the Constitution. 

5. The establishment of a truly independent Nominations Panel to report to (or be a part of) 
the Nominations and Remuneration Committee. 

6. No exceptions to the proposed 3x3 years term limit proposal, other than the exception for a 
President appointed in their last term. Perhaps just one extra term should apply in those 
circumstances? A transitional provision could be included in respect of any director affected 
by the introduction of the tenure limitation? 

You confirmed to me that you are still at the preliminary stage of obtaining feedback from 
members. Our group would like the opportunity to meet with the CRWG as soon as practicable to 
explain in more detail the rationale behind the suggested amendments outlined above and, where 
there is agreement for change, to work through with you the appropriate wording to be presented 
to members. 

I look forward to hearing from you. 

Kind Regards, 

Peter. 

  

P.S. David, please forward this email to Janette Kendall as I do not have her email address. 
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CONSTITUTIONAL REVIEW 

This paper has been prepared by a group of Melbourne Football Club members (Group).  It sets out 
key issues in relation to the Club’s Constitution, which the Group believes are important to be 
addressed by the Club’s board (Board) as part of its current Constitution review project.  The Group 
also welcomes an opportunity to discuss the issues raised in this paper with the Constitution Review 
Working Group, established by the Board (CRWG). 

 

BACKGROUND 

The CRWG produced preliminary findings and recommendations (Preliminary Findings) which were 
put to the Club’s members in the form of a survey (Survey). This was distributed to members under 
cover of a letter from the Club’s President and the Chair of the CRWG dated 25 May 2022. 

Responses to the survey were required by 3 June 2022, with the final proposals for amendments to 
the Constitution to be put to the members at an Extraordinary General Meeting scheduled for 
August 2022. It is unclear whether there are any areas of the Constitution that may have been 
considered by the CRWG but were not included in the Preliminary Findings. 

Whether the extent of initiatives for member feedback have been sufficiently extensive is not the 
subject of this paper. However, the Group notes that any detailed “white paper” or benchmarking 
which may have been done has not been shared with members or individuals expressing interest in 
the topic. 

This paper will consider key aspects of the Constitution, which the Group believes require 
consideration, further discussion and/or clarification.  Some of those aspects also form part of the 
Preliminary Issues raised by the CRWG.  

This paper is therefore also prepared in response to the “other issues”, which members were invited 
to raise during the Survey. 

 

SURVEY 

As part of the Survey, the CRWG identified five key issues followed by a brief explanation of “Why is 
this important?”, then followed by “Preliminary Findings”. 

The five key issues identified were: 

1 Club purpose and identity 
2 Inclusion and Diversity 
3 Director elections 
4 Club Governance 
5 Administrative Changes 

Unfortunately, once a member completed the Survey, the document containing the discussion 
points and Preliminary Findings “disappeared” and they are not to be found on the Club’s website. 
Any contributions made by a member during the Survey also “disappeared” (i.e. a copy of the 
complete survey response is not provided to a member once the Survey has been submitted).   

For the sake of completeness, a screen shot of a Survey is attached as Annex 1 to this paper. 
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It is the Group’s understanding that government grants are conditional upon non-profit 
organisations demonstrating that they embrace gender equity and diversity. Accordingly, apart from 
being current best practice, it would be more reflective of our membership base and would seem to 
be to the Club’s benefit to entrench these principles in the Constitution. 

 

3. SURVEY ISSUE 3:  DIRECTOR ELECTIONS 

The third Preliminary Issue raised in the Survey included the following: 

“We amend the Constitution to provide for: 

 electronic voting 
 participation at a director election is available for individuals who were voting members in 

the preceding season” 

Clarification Sought 

Whilst these proposals are uncontroversial, there appears to be some room for confusion around 
what specific period may represent a ‘season’.  Does it represent an AFL season, or does it represent 
an AFLW season (these are likely to be different time periods)?  Moreover, ‘season’ is currently 
defined in the Constitution as being the period from one AGM to the next.  However, as the AGM is 
not always held on the same day, the period is likely to be fluid from one year to the next, thereby 
creating uncertainty and the potential for confusion.   

As the definition of ‘season’ impacts on the definition of ‘Voting Member’ (and therefore a person’s 
entitlement to vote at director elections), the Group recommends the current drafting of the 
Constitution be reconsidered to ensure that there is a simple and clear mechanism to establish 
whether a person is entitled to vote in a director election.  For example, the right to vote could be 
tied to membership during the financial year (1 November to 31 October) in which elections are 
held. 

 

4. SURVEY ISSUE 4:  CLUB GOVERNANCE 

4.1 Exceptions to term limits 

The first Preliminary Finding reads as follows: 

“Introduction of director tenure limitations for a maximum of 3 terms (approximately 9 years), with a 
one term extension available for exceptional circumstances with a Special Resolution of the Board. 
An exception would apply to a President who took office in their final term as director, so that they 
would be able to hold office for an additional 2 terms.” 

Clarification sought 

Our Club has over 65,000 members, including many highly qualified individuals. The Board, under 
the current Constitution, will never be larger than 12 in number. Why does the CRWG feel it would 
be necessary to extend term limits to potentially 15 years?   

The CRWG states that 10-12 years “is considered to be the maximum for good practice”. Model 
constitutions reviewed by the Group suggest 8 years. On balance, 9 years seems acceptable. Term 
limits of longer duration work against the principle of Board refreshment and the introduction of 
new ideas.  
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For example, as the President is currently selected by the Board from within its number immediately 
after each AGM, what happens if the Board decides to change a President elected during their 
extension period? Would it lead to the mandatory resignation of that director?   

With such a large and talented membership base, the Group finds it difficult to understand why any 
exceptions to term limits are needed, especially if good governance practices are followed and an 
appropriate succession plan is implemented.  The Group would therefore be grateful if further 
clarification can be provided as to why exceptions to term limits are considered necessary.   

 

4.2 Nominations & Remuneration Committee 

The second Preliminary Finding reads as follows: 

“Introduction into the Constitution the requirement for the Board to have a Nominations & 
Remuneration Committee, including referencing key responsibilities…. (e.g. board and executive 
succession planning, executive performance and compensation)” 

Concerns, Recommendation and Clarification Sought 

By email dated 1 July 2022 the Group suggested to the CRWG the establishment of a truly 
independent committee in respect of Board compilation and succession.  

The Group remains concerned about the true independent nature of the current committees and 
their powers.  Currently the Nominations and Remuneration Committee seems to be made up of a 
majority of existing Board directors and executives. There is also a separate Election Committee (not 
referred to in the Constitution) made up of a majority of Board directors. 

The Group is concerned that the make-up of these two committees does not seem to encourage 
independent analysis and objective consideration regarding matters to be considered by those 
committees. 

For example, a more balanced representation on a committee responsible for Board nominations 
could consist of: a Board member, the President of the MFC Coterie, a Demon Army representative, 
the leading donor (Foundation Legend), an external Recruitment specialist and the President of the 
Past Players Association.  Naturally, this committee should not be given responsibility in relation to 
executive performance and compensation as those are matters appropriately left to the Board. 

 

4.3 Investment Committee 

The third Preliminary Finding reads as follows: 

“Introduction into the Constitution the requirement for the Board to have an Investment Committee, 
including terminology relating to the stewardship of the Future Fund (Bentleigh Club sale proceeds) 
and the future financial sustainability of the Club” 
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Further Information Sought 

The Group would like to better understand and discuss the proposed wording related to the 
establishment of the Investment Committee (IC). We understand the reason for this finding is to 
ensure a ring-fencing of the proceeds from the sale of the Bentleigh Club, but it is an unusual item to 
be found in the Constitution. 

For example, the IC could be granted a specific charter by the Board – it is unclear to the Group 
whether this is currently proposed by the Board.  It is typical for a charter to provide financial limits, 
rules regarding the governance of the committee, reporting requirements, type of investments, and 
risk profile.  The Group would be pleased to provide examples of these charters developed in other 
comparable and contemporary situations. 

Also, and in order to ensure transparency, the Group suggest that the IC be made up of one Board 
member (the most senior Finance member) and four external advisers.  

 

4.4 Powers of the Board 

The fourth Preliminary Finding reads as follows: 

“Provisions for the Board to make rules required to govern the Club, provided that they are not 
inconsistent with the Constitution or Corporations Act” 

Further Information and Clarification Sought 

Whilst this finding sounds innocuous, the Group is concerned the Constitution should not provide 
the Board with unlimited powers. For example, important matters which are of concern to members 
include the ability to nominate members as candidates for the Board (currently within the 
Constitution), to be followed by fair, transparent and open elections (principles not currently in the 
Constitution).   

The Board’s primary responsibility is one of trusteeship on behalf of its members ensuring that the 
legal entity remains viable and effective in the present and for the future.  Members of the Club 
should therefore also be given an opportunity to contribute towards compiling and refreshing the 
make-up of the Board, as is standard practice.  The Group would therefore be grateful for further 
information on exactly what powers are proposed to be granted to the Board and what measures 
the Board intends to put in place to ensure that the Club’s members have the opportunity to make a 
meaningful contribution to the composition of the Board (as is the case with other AFL clubs).   

Ultimately, the Group’s view is that any amendments made to the Board’s powers should be in line 
with standard practice and not go beyond what is necessary to effectively govern the Club.   

 

5. SURVEY ISSUE 5:  ADMINISTRATIVE CHANGES 

Another Preliminary Finding reads as follows: 

“We amend the Constitution to: 

1. Delete the references to “gaming” and its legislative obligations 
2. Where appropriate, reference the Corporations Act throughout the Constitution.” 
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Further Information Sought 

The Group would be grateful to see the actual amendments proposed. 

 

6. MATTERS NOT ADDRESSED IN THE SURVEY OR PRELIMINARY FINDINGS 

The matters raised in this section broadly follow the sequence of the current Constitution. 

 

Clause 2.7 Members’ forum  

The Club should be required to hold at least two in-person members’ forums per year (with remote 
attendance also accommodated) to allow full engagement between the members, the Board, and 
the Executive of the Club. We suggest this clause be amended to require these events to happen 
rather than be at the absolute discretion of the Board. 

 

Clause 3 Directors 

The Group’s recommendations regarding Clause 3 are included in the 1 July 2022 email to the 
CRWG. We expand upon those points below: 

1 Although the current Constitution seems to allow a relatively simple process for members to 
nominate for Board election (although the notification of the nomination period and other 
processes are, in practice, opaque) the practical application of the Constitution, Board rules and 
behaviours over the best part of two decades have resulted in no member nominations resulting 
in elections for over 15 years. Other AFL Clubs and contemporary sporting organisations 
stipulate a certain number of appointed and elected members. The application of this principle 
would amplify the fact that we are a members’ Club and would encourage nominations to the 
Board from members. As we require the retirement of directors every three years, we propose 
that the Constitution be amended to allow up to three appointed directors and that all other 
directors be specifically identified as elected directors. 

2 We propose that the Club must always have a minimum of 33% female directors, in line with 
contemporary gender diversity practices. 

3 In the last two years the Board has filled casual vacancies immediately before the director 
nomination period opened for members (i.e. in the week before the nomination period opened). 
Where there remain no vacancies on the Board after the filling of casual vacancies, this practice 
clearly sends a message to members that the incumbent directors have already determined who 
they want on the Board.  If a person is so impressive to the Board they could be accommodated 
on the Board by executing the appointed director provision we propose. Accordingly, we suggest 
that no casual vacancies should be filled prior to 60-days before the nomination period opens. If 
a vacancy occurs during that 60-day period the members would be advised the number of 
vacancies available and encouraged to nominate credentialled candidates. 

4 The Constitution should stipulate the time of the director nomination period and it should be at 
least two weeks duration. Appropriate notice of, say 21 days, should be provided to all members 
prior to the nomination period commencing. We suggest the nomination period be the last two 
weeks of the financial year; allowing an election to take place well before the Club’s AGM. 
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5 The broad principles of the election process should be contained in the Constitution. In the last 
two years the Board’s behaviour in adopting and then amending election rules has, in our 
opinion, had the effect of communicating to the Club’s members the message that “we will 
decide who shall be on the Board, not the members”. There have been blatant endorsements, 
quasi-endorsements and interviews on the Club’s communication platforms. The principles 
enshrined in the Constitution should establish that candidates should be free to communicate 
with voting members in any way they wish, provided they abide by appropriate non-
disparagement rules. The principles should ensure a fair and open election. Many of these 
principles can be extracted from the first set of election rules adopted by the Club in November 
2020. We understand these rules were provided to the Club by Computershare and they 
represent contemporary and appropriate rules for a club of our type. The three different 
Election Rules adopted by the Board since then are the antithesis of fairness and equity. 

6 The Constitution should prohibit incumbent directors from sending endorsements, or effective 
endorsements, to the membership base during an election period. They should also not be 
allowed to use the Club’s resources, in particularly its media department, to electioneer for 
incumbent candidates. 

7 The more process-oriented aspects regarding the process of the election rules may be contained 
in Rules outside the Constitution. 

 

Clause 3.4 (g) Deemed Election 

In cases where the number of persons seeking election or re-election is equal to the number of 
vacancies, contemporary practice requires that the majority of members at the AGM vote in favour 
of those seeking election or re-election. The deeming provision should be amended to state that. 

 

Clause 7 Chief Executive Officer 

This Clause should be revised to specify that the CEO should not be a Board member and therefore 
does not have to be a member of the Club. Other elements of this Clause could then be amended 
accordingly. 

 

Clause 13.2 Payments to Directors 

Does the CRWG believe that the items approved in this list are still relevant or appropriate?  If not, 
this clause should be updated to align with current best practices. 

 

Clause 14 Indemnity 

We believe this clause should be updated to a more modern clause (e.g. no indemnity for wilful 
misconduct by a director). For example, the following indemnity clause included in the attached 
example constitution seems to be more aligned with the current position on indemnities: 

(a) Every Director, officer and employee of the Company shall be indemnified out of the 
property and assets of the Company against any liability incurred by them in their capacity 
as Director, officer, or employee in defending any proceedings, whether civil or criminal, in 
which judgement is given in their favour or in which they are acquitted or in connection 
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with any application in relation to any such proceedings in which relief is granted by the 
Court. 

(b) The Company shall indemnify its Directors, officers, and employees against all damages and 
losses (including legal costs) for which any such Director, officer, or employee may be or 
become liable to any third party in consequence of any act or omission except wilful 
misconduct: 

(i) in the case of a Director or officer, performed or made whilst acting on behalf of 
and with the authority, express or implied of the Company; and 

(ii) in the case of an employee, performed or made in the course of, and within the 
scope of their employment by the Company. 

 

Clause 15.5 Quorum 

The current quorum is four which does not represent a majority, given the current Board size. We 
suggest that the quorum should be a simple majority of directors. 

 

Clause 19.1 (iv) Entitlement to Vote 

We suggest that the definition of AFL/MFC member should be amended. It should be clear that this 
covers an AFL member who nominates Melbourne as their supported club, unless that is not the 
intention? 

 

Clause 22 Minutes 

This clause should be amended to require the Company Secretary to publish the minutes of 
members’ meetings, including AGMs, on the Club’s website. To this date a request for a copy of the 
minutes of the last AGM have not been provided yet despite a request for same. The recent MCC 
notice of AGM contains an excellent example of what should be contained in AGM minutes. 

 

CONCLUSION 

In conclusion, we trust that the CRWG will find our comments above helpful with the task of 
updating the Club’s Constitution.  The Group is available to meet with the CRWG at a mutually 
convenient time to further discuss issues raised in this paper.  We also look forward to receiving the 
CRWG’s further information and feedback where requested in this paper.   

 

* * * * * 
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General terms 

1 Definitions and interpretation 

1.1 Definitions 

In this Constitution: 

AFL means the Australian Football League.  

AFL/MFC Members means a person who holds an AFL membership ticket for a 
Season, who has nominated the Club as their preferred AFL club, and is 
admitted to the membership of the Club by the Board.  

AFLW means the Australian Football League Women’s Competition.  

Appeal Committee means a committee established by the Board comprising:  

(a) a Member (not being a Director) nominated by the Board; and  

(b) 2 persons (not being Members or Directors) nominated by the President 
of the Law Institute of Victoria, 1 of whom is nominated as the chair of 
the Appeal Committee. 

Appointed Director means a person who has been appointed to serve as a 
Director in accordance with clause 12.7 of this Constitution or who has been 
appointed to fill a casual vacancy of an Appointed Director.  

Australian Rules means the game of football played in the AFL and AFLW.  

Board means the Directors acting collectively under this Constitution.  

Board Credentials Statement means a statement drafted by the Board and 
published on the Club’s website which states the experience, skills, values, 
diversity and other attributes of Directors it considers are required by the Club 
and the Board. 

Call for Nominations has the meaning given in clause 12.6(a). 

Candidate Statement means a statement which may be made by candidates in 
the election process for Elected Directors, which adheres to the guidelines 
provided in Schedule 1 Part B.  

Chairperson means the chair of General Meetings and Directors’ meetings.  

Chief Executive Officer means the chief executive officer of the Club, or such 
other person who has been appointed to carry out the roles and responsibilities 
of a chief executive officer.  

Class means a category of Members. 

Close Time means 5.00 pm on the date set for an election.  

Club means Melbourne Football Club Ltd (ACN 005 686 902). 
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Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Club, and includes an Elected Director and an 
Appointed Director.  

Elected Director means a person who has been elected as a Director in 
accordance with this Constitution or who has been appointed to fill a casual 
vacancy of an Elected Director. 

Election Period means the period between the Secretary calling for nominations 
under clause 12.6(a) and the Close Time. 

General Meeting means a meeting of Members and includes the annual General 
Meeting, under clause 8.4(a). 

Junior Member means a person under the age of 15 admitted by the Board to 
membership of the Club. 

Licensed Premises means any premises in respect of which the Club holds a 
licence under the Liquor Control Reform Act 1998 (Vic).  

Life Member means a person admitted to life membership of the Club by the 
Board due to special services provided to the Club or 10 years service as a 
player with the Club. 

MCC/MFC Member means a person who holds a Melbourne Cricket Club 
membership ticket for a season and who is admitted to membership of the Club 
by the Board.  

Member means a person whose name is entered in the register of Members as a 
member of the Club, including the Members of each Class referred to in clause 
5.1(a) as amended under clause 5.1(b) from time to time. 

Membership Package means benefits (which may include rights to attend 
matches, rights to purchase AFL tickets, access to communications from the 
Club and entitlements to merchandise) which may be acquired from time to time 
by the relevant Member in connection with his or her membership.  

MFCW Members means a person who holds an MFCW membership ticket for a 
Season, and is admitted to the membership of the Club by the Board.  

Nomination Period has the meaning given in clause 12.6(a).  

Ordinary Member means a person who holds an adult membership or pensioner 
membership ticket for a Season and who is admitted to membership of the Club 
by the Board. 

Permitted Election Material means the material allowed under this Constitution 
(or the Rules) and distributed under clause 12.6(i), which includes, for the 
avoidance of doubt, Candidate Statements. 

President means the president of the Club holding that office under clause 12.2. 

Returning Officer means the person appointed by the Board under clause 
12.6(k).  

Rules means the rules and regulations of the Club made by the Board from time 
to time as described in clause 13.4. 

Season means the period from 1 November to 31 October each year or such 
other period as is determined by the Board. 
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Secretary means, during the term of that appointment, a person appointed as a 
secretary of the Club in accordance with clause 16. 

Special Resolution means a resolution: 

(a) of which notice has been given under clause 8.5(f)(iii), and 

(b) that has been passed by at least 75% of the votes cast by Members 
present and entitled to vote on the resolution. 

Surplus Assets means any assets of the Club that remain after paying all debts 
and other liabilities of the Club, including the costs of winding up.  

Temporary Members means a person of at least 18 years who is admitted to 
membership of the Club by the Board only for the purposes of using the facilities 
of the Licensed Premises at times appointed by the Board.  

Term means: 

(a) for Elected Directors, the time between the annual General Meeting at 
which they are appointed and the third annual General Meeting following 
their appointment; or   

(b) for Appointed Directors, the time between the next annual General 
Meeting following their appointment (First AGM) and the third annual 
General Meeting following the First AGM.   

Voting Eligibility Date means: 

(a) the 31 October immediately preceding any election of Directors prior to 
the relevant General Meeting; or 

(b) any other date specified by the Board being not more than 30 days and 
not less than 14 days prior to the date of such General Meeting. 

Voting Member means in relation to a General Meeting or other relevant event 
or circumstance, an Ordinary Member, Life Member, MCC/MFC Member, MFCW 
or AFL/MFC Member unless that Member, as at the relevant Voting Eligibility 
Date or other relevant time: 

(a) was not a Member;  

(b) has not paid his or her annual subscription fee (or any instalment of his 
or her annual subscription fee) relating to the previous year of his or her 
membership (and has not been exempted from the obligation to pay the 
relevant annual subscription fee under clause 5.4(b)); or  

(c) in the case of an Ordinary Member, has any outstanding fees (or 
instalments of any fees) in respect of his or her Membership Package 
relating to the previous year of his or her membership. 

1.2 Interpretation 

In this Constitution: 

(a) the words ‘including’, ‘for example’, or similar expressions mean that 
there may be more inclusions or examples than those mentioned after 
that expression, and 
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(b) reference to an Act includes every amendment, re-enactment, or 
replacement of that Act and any subordinate legislation made under that 
Act (such as regulations). 

2 Preliminary 

2.1 Type of Club 

The Club is a not-for-profit public company limited by guarantee.  

2.2 Limited liability of Members 

The liability of Members is limited to an amount not exceeding $5 (the guarantee) 
which each Member must contribute to the property of the Club if the Club is 
wound up while the Member is a Member, or within 12 months after they stop 
being a Member. This contribution is required to pay for the: 

(a) debts and liabilities of the Club incurred before the Member stopped 
being a Member; or 

(b) costs associated with the winding up. 

2.3 Reading this Constitution with the Corporations Act  

(a) The replaceable rules set out in the Corporations Act are displaced by 
the Constitution and do not apply to the Club.  

(b) A word or expression that is defined in the Corporations Act, or used in 
that Act and covering the same subject, has the same meaning in this 
Constitution. 

2.4 Definitions 

In this Constitution, words and phrases have the meaning set out in clauses 1.1 
and 1.2. 

3 Purposes and powers 

3.1 Name, colours and mascot  

The name of the Club is the Melbourne Football Club Limited, its home is the 
Melbourne Cricket Ground, and its colours are red and blue and the Demon is its 
mascot. 

3.2 Objects of the Club   

The Club exists for the benefit of its supporters and the community. The Club’s 
objectives are to provide its supporters with pride, enjoyment, a sense of 
belonging, fulfilment and hope of success in the playing of AFL while undertaking 
to comply with the following commitments:  

(a) to organise, lead, administer and provide support for teams of players 
bearing the name of the Melbourne Football Club in any competition; 

(b) to strive for success on a sustainable basis including the pursuit of 
premierships; 
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(c) to actively preserve the ideals and traditions of Australian Rules football 
and promote the playing of, and participation in AFL football in general 
and to welcome all people who play, administer and support the game; 

(d) to acknowledge the key groups associated with the Club, namely: 

(i) the Melbourne Football Club Past & Present Players and 
Officials’ Association Ltd;  

(ii) the Melbourne Coterie;  

(iii) the Demon Army;  

(iv) the Foundation Heroes & Legends; and 

(v) all Club volunteers. 

(e) to acknowledge the Traditional Owners of the lands upon which the Club 
plays, at home and away, and to honour the contribution of the First 
Nations Peoples to the formation, development and celebration of the 
game; 

(f) to acknowledge the Club as a pioneer of Australian Rules football as a 
founding Club including the role the Club played in writing the rules of 
the game and the promotion of women’s football; 

(g) to promote health, fitness, community wellbeing and belonging by: 

(i) being positive role models; 

(ii) supporting clinics with schools and at community events; 

(iii) providing access to the Club’s facilities for organised community 
groups; 

(iv) participating in multi-cultural programs; 

(v) supporting social, cultural and gender diversity and inclusion 
across the Club; 

(vi) promoting environmental sustainability awareness and 
education and having regard to the interests of the Club, the 
game and the community in the long term; 

(h) to promote and actively support worthwhile causes including charitable 
organisations which can benefit from an association with, and assistance 
from the Club; and 

(i) any other activities that will provide benefit to the community and the 
Club consistent with the Club commitments. 

(j) preserving and fostering the ideals and traditions of Australian Rules 
football;  

(k) promoting the playing of Australian Rules football in general, including 
maintaining, providing, supporting and controlling a team or teams of 
footballers to compete in the AFL and AFLW competitions and, if 
necessary or desirable in the opinion of the Board, in any other football 
competition; and 
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(l) doing all such other lawful things as are incidental or conducive to the 
attainment of the above objects of which may be calculated to advance 
directly or indirectly the interests of the Club.  

3.3 Powers  

Subject to clause 3.4, the Club has the following powers, which may only be 
used to carry out its purpose(s) set out in clause 3:  

(a) the powers of an individual; and 

(b) all the powers of a company limited by guarantee under the Corporations 
Act. 

3.4 Application of income and property 

Except as provided in clause 3.5, the Club must apply its income solely towards 
promoting the objects of the Club as stated in clause 3.1, and no part of the 
Club’s income or assets may be paid or transferred directly or indirectly by way of 
dividend, bonus or otherwise to its Members.  

3.5 Certain payments allowed 

Clause 3.4 does not stop the Club from making the following payments, provided 
they are done in good faith: 

(a) reasonable remuneration to any officer or employee of the Club or to any 
Member or other person in return for services rendered to the Club;  

(b) reasonable allowances and travelling expenses to a Member or another 
person who is a football player or manager representing the Club; 

(c) interest to a Member on money lent by the Member to the Club at a rate 
not exceeding the rate charged by Australian banks for overdrawn 
accounts;  

(d) reasonable remuneration to a Member for goods supplied by the 
Member to the Club in the ordinary course of business;  

(e) reasonable rent to a Member for premises lent by the Member to the 
Club; or 

(f) payment to a Director in accordance with clause 13.5 or any officer of 
the Club.  

4 Amending the Constitution 

4.1 Amendment to the Constitution  

The Constitution can only be amended if the Members pass a Special 
Resolution. 

5 Members 

5.1 Membership 

(a) Subject to clauses 5.1(b), 5.1(c), 5.1(d), 5.3, 6.2 and 7.1, the Members of 
the Club are the persons whom the Board, in its absolute discretion, 
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admits to membership in one of the following Classes in accordance with 
the procedures determined by the Board from time to time: 

(i) Ordinary Members;  

(ii) Life Members;  

(iii) MCC/MFC Members;  

(iv) AFL/MFC Members;  

(v) MFCW Members;  

(vi) Junior Members; and 

(vii) Temporary Members.  

(b) Subject to the Rules and Schedule 1(c) of the Liquor Control Reform Act, 
the Board shall have the power to prescribe additional Classes and to 
prescribe or alter the qualifications, rights, privileges and obligations of 
each Class.  

(c) Ordinary Members, Life Members, MCC/MFC Members, MFCW and 
AFL/MFC Members can be admitted as Temporary Members.  

(d) Subject to clauses 5.1(c) and 5.4, the number of Members of the Club is 
unlimited, provided that no person is entitled to be admitted to more than 
one Class of membership, and no person can be admitted as a Member 
on behalf of a nominee or trustee for another person, unless permitted 
by the Rules or otherwise permitted by the Board.  

5.2 Register of Members 

(a) The Club must establish and maintain a register of Members. In 
accordance with section 169 of the Corporations Act, the register of 
Members must be kept by the Secretary and must contain: 

(i) for each current Member: 

(A) name; 

(B) address; 

(C) any alternative address nominated by the Member for 
the service of notices; and  

(D) date the Member was entered on to the register. 

(ii) for each person who stopped being a Member in the last 7 
years: 

(A) name; 

(B) address; 

(C) any alternative address nominated by the Member for 
the service of notices; and  

(D) dates the membership started and ended. 

(b) The Club must give current Members access to the register of Members.  
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(c) Information that is accessed from the register of Members must only be 
used in a manner relevant to the interests or rights of Members. 

(d) The register of Members is to be maintained by the Secretary to clearly 
distinguish between Voting Members and non-Voting Members.  

5.3 Who can be a Member 

(a) A person who supports the purposes of the Club is eligible to apply to be 
a Member of the Club under clause 5.4. 

(b) In this clause, ‘person’ means a natural person. 

5.4 How to apply to become a Member - subscription 

(a) A person (as defined in clause 5.3(b)) may apply to become a Member 
of the Club by following the subscription process as determined by the 
Board in its absolute discretion from time to time.  

(b) Members must pay to the Club an annual subscription fee for each 
Season in the amount and at the time determined by the Board from time 
to time, unless the Member is exempted by the Rules or otherwise by the 
Board from payment of the subscription fee.  

5.5 Member, supporter and volunteer organisations 

The Board may, in its absolute discretion and from time to time, establish and 
determine the rules for the operation and composition of organisations or groups 
representing Members (or Classes of Members), supporters and volunteers.  

5.6 Members’ forum 

(a) The Board must establish and determine the rules for the operation and 
composition of a forum to act as an advisory body to the Board or to 
perform such other functions as determined by the Board from time to 
time.  

(b) A Members’ forum must meet at least twice each Season.  

6 When a person becomes and ceases to be a Member 

6.1 When a person becomes a Member 

An applicant will become a Member when they are entered on the register of 
Members.  

6.2 When a person stops being a Member 

A person immediately stops being a Member if: 

(a) they die;  

(b) they resign, by giving written notice to the Club; or 

(c) they are expelled under clause 7.1. 

7 Disciplinary procedures 
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7.1 Suspending or Expelling a Member  

(a) If the Chief Executive Officer is of the opinion that: 

(i) a Member does not comply with this Constitution or the Rules; or 

(ii) the conduct of the Member is prejudicial to the interests of the 
Club, 

the Chief Executive Officer may suspend the Member from all rights of 
membership for up to 28 days. 

(b) The Board may, by resolution, expel from the Club any Member: 

(i) who does not comply with this Constitution or the Rules; or  

(ii) whose conduct in the opinion of the Board is prejudicial to the 
interests of the Club,  

and remove that Member’s name from the register of Members. 

(c) The Board must give reasonable written notice to the Member which 
states: 

(i) the proposed resolution for the Member’s expulsion;  

(ii) a summary of the reasons for the proposed resolution; and 

(iii) that the Member has an opportunity to make a written 
submission to the Board. 

(d) A Member expelled from the Club does not have any claim against the 
Club, its funds or property. 

(e) The provisions of this clause 7.1 and of clause 7.2 are a complete code 
intended to displace any requirements of procedural fairness that might 
otherwise apply. 

7.2 Appeal process  

(a) A Member who is expelled by the Board under clause 7.1 (Appellant) 
may, within 21 days of receiving notice of their expulsion, appeal against 
the Board's decision by lodging a written notice to the Appeal 
Committee. The written notice may include a written submission by the 
Appellant.  

(b) The Appeal Committee will establish its own rules and procedures for the 
conduct of appeals under this clause 7.2 but they must be consistent 
with this Constitution.   

(c) The Appellant has a right to attend the Appeal Committee with a support 
person.  

(d) Neither the Appellant nor any other party has the right to legal 
representation before the Appeal Committee.  

(e) Within 30 days of receiving the Appellant's written notice, the Appeal 
Committee must make a written recommendation to the Board and 
provide a copy to the Appellant. The Board must consider the 
recommendation as soon as practicable and determine (in its absolute 
discretion) whether to accept or reject the recommendation. The Board 
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has absolute discretion, but must act reasonably in accordance with the 
Director’s responsibilities. Directors with self-interest or a conflict of 
interest may not vote. Failing a quorum of the majority of Directors able 
to vote, the Appeal Committee’s recommendation shall be final. 

8 General Meetings of Members 

8.1 Entitlement to attend meetings 

All Members are entitled to attend General Meetings of the Club, other than 
Temporary Members, but only Voting Members are entitled to vote.  

8.2 General Meetings called by Directors  

(a) The Board may call a General Meeting. 

(b) If the lower of 500 Members or Members with at least 5% of the votes 
that may be cast at a General Meeting, make a written request to the 
Club for a General Meeting to be held, the Board must:  

(i) within 21 days of the Members’ request, give all Members notice 
of a General Meeting; and  

(ii) hold the General Meeting not later than 2 months after the 
Members’ request. 

(c) The percentage of votes that Members have (in clause 8.2(b)) is to be 
worked out as at midnight before the Members request the meeting. 

(d) The Secretary must provide reasonable assistance to Members that wish 
to call a General Meeting as contemplated by clause 8.2(b) and provide 
a copy of the register of Members in accordance with clause 5.2(d).  

(e) The Members who make the request for a General Meeting must:  

(i) state in the request any resolution to be proposed at the 
meeting;  

(ii) sign the request; and  

(iii) give the request to the Club. 

(f) Separate copies of a document setting out the request may be signed by 
Members if the wording of the request is the same in each copy. 

8.3 General Meetings called by Members 

(a) If the Board does not call the meeting within 21 days of being requested 
under clause 8.2(b), 50% or more of the Members who made the request 
may call and arrange to hold a General Meeting.  

(b) To call and hold a meeting under clause 8.3(a) the Members must: 

(i) as far as possible, follow the procedures for General Meetings 
set out in this Constitution; 

(ii) call the meeting using the list of Members on the Club’s Member 
register, which the Club must provide to the Members making 
the request at no cost; and  
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(iii) hold the General Meeting within three months after the request 
was given to the Club. 

(c) The Club must pay the Members who request the General Meeting any 
reasonable expenses they incur because the Board did not call and hold 
the meeting. 

8.4 Annual General Meeting 

(a) A General Meeting, called the annual General Meeting, must be held as 
required by s 250N of the Corporations Act.   

(b) The annual General Meeting must be held following the end of the AFL 
premiership season and prior to 15 December.  

(c) Even if these items are not set out in the notice of meeting, the business 
of an annual General Meeting may include: 

(i) a review of the Club’s activities; 

(ii) a review of the Club’s finances; 

(iii) any auditor’s report; 

(iv) the election of Directors; and 

(v) the appointment and payment of auditors, if any. 

(d) Before or at the annual General Meeting, the Board must give 
information to the Members on the Club’s activities and finances during 
the period since the last annual General Meeting. 

(e) The Chairperson of the annual General Meeting must give Members as 
a whole a reasonable opportunity at the meeting to ask questions or 
make comments about the management of the Club. 

8.5 Notice of General Meetings 

(a) Notice of a General Meeting must be given to:  

(i) each Member other than a Temporary Member, whether or not 
the Member is entitled to vote at the meeting;   

(ii) each Director; and  

(iii) the auditor (if any). 

(b) Notice of a General Meeting must be provided in writing at least 21 days 
before the meeting. 

(c) Members may elect to receive notice: 

(i) in person; 

(ii) by post; or 

(iii) by electronic means.  

(d) Subject to clause 8.5(e), notice of a meeting may be provided less than 
21 days before the meeting if: 
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(i) for an annual General Meeting, all the Voting Members agree 
beforehand; or 

(ii) for any other General Meeting, Voting Members with at least 
95% of the votes that may be cast at the meeting agree 
beforehand. 

(e) Notice of a meeting cannot be provided less than 21 days before the 
meeting if a resolution will be moved to:  

(i) remove a Director;  

(ii) appoint a Director in order to replace a Director who was 
removed; or 

(iii) remove an auditor. 

(f) In accordance with the Corporations Act, notice of a General Meeting 
must include: 

(i) the place, date and time for the meeting (and if the meeting is to 
be held in one or more physical venues and using virtual 
technology or using virtual technology only, the technology that 
will be used to facilitate this); 

(ii) the general nature of the meeting’s business; 

(iii) if applicable, that a Special Resolution is to be proposed and the 
words of the proposed resolution; 

(iv) a statement that Voting Members have the right to appoint 
proxies and that, if a Voting Member appoints a proxy: 

(A) the proxy does not need to be a Member of the Club;  

(B) the proxy form must be delivered to the Club at its 
registered address or the address (including an 
electronic address) specified in the notice of the 
meeting; and   

(C) the proxy form must be delivered to the Club at least 48 
hours before the meeting.  

(g) If a General Meeting is adjourned for one month or more, the Members 
must be given new notice of the resumed meeting. 

8.6 Quorum at General Meetings  

(a) For a General Meeting to be held, at least 50 Voting Members (a 
quorum) must be present (in person or by proxy) for the whole meeting. 
When determining whether a quorum is present, a person may only be 
counted once (unless a person is a proxy of more than one Member, in 
which case that individual is to be counted once for each Voting Member 
for whom that individual is attending as a proxy). 

(b) No business may be conducted at a General Meeting if a quorum is not 
present. 

(c) If there is no quorum present within 30 minutes after the starting time 
stated in the notice of General Meeting, the General Meeting is 
adjourned to the date, time and place that the Chairperson specifies. If 
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the Chairperson does not specify one or more of those things, the 
meeting is adjourned to: 

(i) if the date is not specified – the same day in the next week; 

(ii) if the time is not specified – the same time; and 

(iii) if the place is not specified – the same place.  

(d) If no quorum is present at the resumed meeting within 30 minutes after 
the starting time set for that meeting, the meeting is cancelled. 

8.7 Auditor's right to attend meetings 

(a) The auditor (if any) is entitled to attend any General Meeting and to be 
heard by the Members on any part of the business of the meeting that 
concerns the auditor in the capacity of auditor. 

(b) The Club must give the auditor (if any) any communications relating to 
the General Meeting that a Member of the Club is entitled to receive.   

8.8 How meetings of Members may be held 

(a) The Club may hold a General Meeting at: 

(i) one or more physical venues; or 

(ii) one or more physical venues and using virtual technology; or  

(iii) using only virtual technology.  

(b) Where the General Meeting is to be held at one or more physical 
venues, the location of the venue or venues must be large enough in 
size to accommodate at least 10% of the Members of the Club being in 
physical attendance.  

(c) The Members as a whole must be given a reasonable opportunity to 
participate in the meeting.  

(d) A means for Members to attend remotely via virtual technology must be 
provided for all General Meetings. 

(e) Anyone using the designated virtual technology is taken to be present in 
person at the meeting. 

8.9 President to be Chairperson for General Meetings 

(a) The President, as the Chairperson, is entitled to chair General Meetings. 

(b) The Voting Members at a General Meeting may choose a Director or 
Member to be the Chairperson for that meeting if: 

(i) the President is not present within 10 minutes after the time 
appointed for holding the meeting; or  

(ii) the President is present but says they do not wish to act as 
Chairperson of the meeting.  
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8.10 Role of the Chairperson 

(a) The Chairperson is responsible for the conduct of the General Meeting, 
and for this purpose must give Members a reasonable opportunity to 
make comments and ask questions (including to the auditor (if any)).  

(b) The Chairperson does not have a casting vote.   

8.11 Adjournment of meetings 

(a) If a quorum is present, a General Meeting must be adjourned if a 
majority of Voting Members present direct the Chairperson to adjourn it.  

(b) Only unfinished business may be dealt with at a meeting resumed after 
an adjournment.  

8.12 Electronic meetings  

A General Meeting may be held by telephone or audio visual means provided 
that each participant can hear and be heard by each other participant.  

9 Members’ resolutions and statements  

9.1 Members' resolutions and statements 

(a) The lower of 500 Members or Members with at least 5% of the votes that 
may be cast on a resolution may give: 

(i) written notice to the Club of a resolution they propose to move at 
a General Meeting (Members’ resolution); and/or 

(ii) a written request to the Club that the Club give all of its 
Members a statement about a proposed resolution or any other 
matter that may properly be considered at a General Meeting 
(Members’ statement). 

(b) A notice of a Members’ resolution must set out the wording of the 
proposed resolution and be signed by the Members proposing the 
resolution. 

(c) A request to distribute a Members’ statement must set out the statement 
to be distributed and be signed by the Members making the request. 

(d) Separate copies of a document setting out the notice or request may be 
signed by Members if the wording is the same in each copy. 

(e) The percentage of votes that Members have (as described in clause 
9.1(a)) is to be worked out as at midnight before the request or notice is 
given to the Club. 

(f) If the Club has been given notice of a Members' resolution under clause 
9.1(a), the resolution must be considered at the next General Meeting 
that occurs. 

(g) This clause does not limit any other right that a Member has to propose 
a resolution at a General Meeting. 
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9.2 Club must give notice of proposed resolution  

(a) If the Club has been given written notice of a Members’ resolution or a 
written request under clause 9.1(a): 

(i) in time to send the notice of proposed Members’ resolution or a 
copy of the Members' statement to Members with a notice of 
meeting, it must do so at the Club’s cost; or 

(ii) too late to send the notice of proposed Members’ resolution or a 
copy of the Members' statement to Members with a notice of 
meeting, then the Members who proposed the resolution or 
made the request must pay the expenses reasonably incurred 
by the Club in giving Members notice of the proposed Members’ 
resolution or a copy of the Members' statement. However, at a 
General Meeting, the Members may pass a resolution that the 
Club will pay these expenses.   

(b) The Club does not need to send the notice of proposed Members’ 
resolution or a copy of the Members' statement to Members if:  

(i) it is more than 1,000 words long; 

(ii) the Board considers it may be defamatory; 

(iii) clause 9.2(a)(ii) applies, and the Members who proposed the 
resolution or made the request have not paid the Club enough 
money to cover the cost of sending the notice of the proposed 
Members’ resolution or a copy of the Members' statement to 
Members; or 

(iv) in the case of a proposed Members’ resolution, the resolution 
does not relate to a matter that may be properly considered at a 
General Meeting or is otherwise not a valid resolution able to be 
put to the Members.  

10 Voting at General Meetings 

10.1 How many votes a Member has 

(a) Each Voting Member has: 

(i) on a show of hands, one vote; and 

(ii) on a poll, one vote. 

10.2 Challenge to Member’s right to vote 

(a) A Member or the Chairperson may only challenge a person’s right to 
vote at a General Meeting at that meeting. 

(b) If a challenge is made under clause 10.2(a), the Chairperson must 
decide whether or not the person may vote. The Chairperson’s decision 
is final.  

10.3 Method of voting 

(a) Voting must be decided on a poll if:  
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(i) the notice of the meeting set out an intention to propose the 
resolution and stated the resolution; or  

(ii) the Club has given notice of the resolution under clause 9; or  

(iii) a poll is demanded.   

(b) If a poll is not required or has not been demanded, voting may be 
conducted by: 

(i) a show of hands; 

(ii) a vote in writing; or 

(iii) another method chosen by the Chairperson that is fair and 
reasonable in the circumstances.  

(c) Before a vote is taken, the Chairperson must state whether any proxy 
votes have been received and, if so, how the proxy votes will be cast. 

10.4 Demand for a poll 

(a) A demand for a poll may be made by: 

(i) the Chairperson of the meeting; 

(ii) at least 5 Voting Members entitled to vote on the resolution; or  

(iii) at least 5% of Voting Members present at the meeting.  

(b) The poll may be demanded: 

(i) before a vote is taken; or  

(ii) before the voting results on a show of hands are declared; or  

(iii) immediately after the voting results on a show of hands are 
declared.  

10.5 Conduct of a poll 

(a) The demand for a poll may be withdrawn.  

(b) If a poll is duly demanded (and the demand not withdrawn), it must be 
taken in such manner and at such time as the Chairperson of the 
meeting directs.  

(c) A poll demanded on the election of a Chairperson or on any question of 
adjournment must be taken at the meeting and without an adjournment.  

(d) The result of the poll is the resolution of the meeting at which the poll 
was demanded.  

10.6 Declaring the result of a vote on show of hands  

(a) On a show of hands, the Chairperson’s decision is conclusive evidence 
of the result of the vote. 
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(b) The Chairperson and the meeting minutes do not need to state the 
number or proportion of the votes recorded in favour or against on a 
show of hands.  

10.7 When and how a vote in writing must be held  

(a) A vote in writing may be demanded on any resolution instead of or after 
a vote by a show of hands by: 

(i) at least five Voting Members present; 

(ii) Voting Members present with at least 5% of the votes that may 
be passed on the resolution on the vote in writing (worked out as 
at the midnight before the vote in writing is demanded); or 

(iii) the Chairperson. 

(b) A vote in writing must be taken when and how the Chairperson directs, 
unless clause 10.7(c) applies. 

(c) A vote in writing must be held immediately if it is demanded under clause 
10.7(a) to decide whether to adjourn the meeting. 

(d) A demand for a vote in writing may be withdrawn.  

10.8 Appointment of proxy  

(a) A Voting Member may appoint a proxy to attend and vote at a General 
Meeting on their behalf.   

(b) A proxy does not need to be a Member. 

(c) A proxy appointed to attend and vote for a Voting Member has the same 
rights as the Voting Member to: 

(i) speak at the meeting; 

(ii) vote in a vote in writing (but only to the extent allowed by the 
appointment);  

(iii) join in the demand for a poll under clause 10.4(a); and 

(iv) join in to demand a vote in writing under clause 10.7(a). 

(d) An appointment of proxy (proxy form) must be signed by the Voting 
Member appointing the proxy and must contain: 

(i) the Voting Member’s name and address; 

(ii) the Club’s name; 

(iii) the proxy’s name or the name of the office held by the proxy; 
and 

(iv) the meeting(s) at which the appointment may be used. 

(e) A proxy appointment may be standing (ongoing). 
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(f) Proxy forms must be received by the Club at the address stated in the 
notice under clause 8.5(f)(iv) or at the Club’s registered address at least 
48 hours before a meeting.  

(g) A proxy appointment form may be delivered in person, by post or by 
electronic means.  

(h) A proxy does not have the authority to speak and vote for a Voting 
Member at a meeting while the Voting Member is at the meeting. 

(i) Unless the Club receives written notice before the start or resumption of 
a General Meeting at which a proxy votes, a vote cast by the proxy is 
valid even if, before the proxy votes, the appointing Voting Member: 

(i) dies; 

(ii) is mentally incapacitated; 

(iii) revokes the proxy’s appointment; or 

(iv) revokes the authority of a representative or agent who appointed 
the proxy. 

(j) A proxy appointment may specify the way the proxy must vote on a 
particular resolution.  

(k) Where an individual attending as a proxy on behalf of more than one 
Voting Member is present and/or voting at a General Meeting, that 
individual is to be counted once for each Voting Member for whom that 
individual is attending as a proxy.  

10.9 Voting by proxy 

(a) A proxy is not entitled to vote on a show of hands (but this does not 
prevent a Voting Member appointed as a proxy from voting as a Voting 
Member on a show of hands). 

(b) When a vote in writing is held, a proxy: 

(i) does not need to vote, unless the proxy appointment specifies 
the way they must vote; 

(ii) if the way they must vote is specified on the proxy form, must 
vote that way; and 

(iii) if the proxy is also a Voting Member or holds more than one 
proxy, may cast the votes held in different ways. 

11 Chief Executive Officer 

11.1 Appointment and power of Chief Executive Officer 

(a) The Board may appoint one or more persons (who is not a Board 
member) to be a Chief Executive Officer for a term as the Board from 
time to time determines.   

(b) The Chief Executive Officer is not required to be a Member of the Club.  
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(c) The Board may delegate any of the powers of the Board to a Chief 
Executive Officer: 

(i) on the terms and subject to any restrictions the Board decides; 
and 

(ii) so as to be concurrent with, or to the exclusion of, the powers of 
the Board,  

and may revoke the delegation at any time.  

(d) Clause 11.1(c) does not limit clause 13.2.  

12 Board of Directors  

12.1 Number of Directors 

(a) The number of Directors shall be as determined by the Board from time 
to time but shall not: 

(i) be less than 6 or greater than 12 in number; and 

(ii) be less than the number in office at the time of such 
determination. 

(b) The Board must consist of at least 6 Elected Directors.  

12.2 President 

The Board must appoint one of its number to the position of President.  

12.3 Election and appointment principles  

The Club agrees to use its best endeavours to ensure that the election and 
appointment processes:  

(a) described in this clause 12; or 

(b) determined by the Directors in any Rules,  

must be conducted in accordance with the principles provided in Schedule 1 Part 
A.  

12.4 Board diversity 

(a) The Board shall use best endeavours to ensure that at all times, not less 
than one-third of its Directors are female. 

(b) The Board shall use best endeavours to ensure that at all times, not less 
than one-third of its Directors are male.  

(c) If at any time the diversity targets in clauses 12.4(a) and 12.4(b) are not 
achieved through the number of Elected Directors and Appointed 
Directors then appointed, the Board shall, subject to clause 12.1, use 
best endeavours to appoint Appointed Directors in accordance with 
clause 12.7 in order to reach the targets. 
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12.5 Elected Directors  

(a) Apart from the Directors appointed under clause 12.7(a), Voting 
Members may elect Elected Directors via the process described in 
clause 12.6. 

(b) A person is eligible for election as an Elected Director of the Club if they: 

(i) are a Member of the Club;  

(ii) are nominated by two Members entitled to vote (unless the 
person was previously elected as a Director at a General 
Meeting and has been a Director since that meeting); 

(iii) give the Club their signed consent to act as a Director of the 
Club; and 

(iv) are not ineligible to be a Director under the Corporations Act. 

12.6 Elected Directors election process 

Noting that this clause shall be read in conjunction with the rules contained in 
Schedule 1 Part B and Part C, the election of Elected Directors shall take place 
in the following manner: 

(a) Not less than 14 days prior to the Nomination Period described at clause 
12.6(b), the Secretary must give notice in writing to each Voting Member 
of: 

(i) all Elected Directors retiring at the next annual General Meeting; 
and 

(ii) the number of Elected Director vacancies that may be filled by 
Members.  

(b) At least 31 days prior to 31 October each year, the Secretary will call for 
nominations to fill the positions of those Elected Directors who are 
retiring at the next annual General Meeting by notice in writing to each 
Voting Member, as well as by notice on the Club’s website and in at least 
one major Australian newspaper, or by such other publication or means 
determined by the Board (Call for Nominations). The Call for 
Nominations may specify a date on which nominations will be open, and 
this must allow at least 14 days for nominations to be made prior to the 
close of nominations (Nomination Period), which will occur on 31 
October.  

(c) Upon the Call for Nominations, the Club website shall include information 
and materials relating to the nomination process, including: 

(i) a timetable of the election process (including the Close Time, 
which cannot be any earlier than 21 days after the candidate list 
is posted on the Club’s website in accordance with clause 
12.6(f) and election material is distributed in accordance with 
clause 12.6(i));  

(ii) the Board Credentials Statement;  

(iii) the contact details of the Returning Officer for seeking 
information concerning nomination; and 

(iv) this Constitution and any Rules.  
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(d) Any person (eligible in accordance with clause 12.5(b)) who wishes to 
nominate for the position of an Elected Director must obtain a copy of the 
nomination form from the Secretary and lodge this in writing and signed 
by the person and by two other Members entitled to vote.  

(e) Nominations may be withdrawn in writing no later than 14 days after the 
close of the Nomination Period. 

(f) A list of the candidates’ names in alphabetical order (by surname) must 
be posted on the Club’s website as soon as practicable after the close of 
the Nomination Period and for at least 21 days immediately preceding 
the Close Time.  

(g) A voting paper must be prepared containing the names of the candidates 
in alphabetical order (by surname), and each Voting Member is entitled 
to vote for any number of such candidates not exceeding the number of 
vacancies.  

(h) Any candidate who wishes to nominate a scrutineer must do so to the 
Returning Officer within 7 days of the Close Time. A candidate may not 
act as a scrutineer. Scrutineer access and conduct requirements will be 
at the absolute discretion of the Returning Officer.  

(i) The Secretary must distribute a notice of the election, a voting paper and 
any Permitted Election Material to each Voting Member at least 21 days 
prior to the Close Time. The election shall not be invalidated or otherwise 
called into question if the notices, voting papers and Permitted Election 
Material are undelivered or undeliverable.  

(j) The notice of election must include: 

(i) details of the vacancies; 

(ii) a list of candidates;  

(iii) the time and manner in which the election is to be conducted;  

(iv) instructions and details describing how the Voting Member may 
complete and return the voting paper via the following means: 

(A) post; 

(B) courier; and 

(C) electronic means as approved by the Board. 

(k) The Board must appoint a Returning Officer to conduct the election. The 
Returning Officer shall be a person of appropriate independence and 
integrity and capable of conducting the election. The Returning Officer 
may at their discretion, consult with the Board, committees, advisers and 
experts as required, and may engage an independent third party to 
oversee the conduct of the election. Prior to the Close Time, the 
Secretary must supply the Returning Officer with a correct list of Voting 
Members’ names and membership number details.  

(l) Voting Members who wish to vote must complete the voting paper and 
forward it to the Returning Officer by post, courier or electronic means as 
approved by the Board to the place nominated by the Returning Officer 
so that it reaches the Returning Officer on or before the Close Time.   
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(m) If the voting paper is not completed in accordance with the instructions, 
or by the specified date and time, provided in the notice of election at 
clause 12.6(j)(iv), the voting paper will not be counted.  

(n) The Returning Officer or their delegate may, in the Returning Officer’s 
absolute discretion, commence counting the votes prior to the Close 
Time.  

(o) After the Close Time, the Returning Officer must: 

(i) complete a count of the votes; 

(ii) certify the results of the count to the Secretary;  

(iii) provide notice to Members of the results; and 

(iv) confirm the results at the annual General Meeting.  

(p) Where two or more candidates obtain the same number of votes where 
there is only one vacancy to be filled, the President has a casting vote. 

(q) When questions of order or procedure arise during the conduct of the 
election, the decision of the Returning Officer shall be final.  

(r) In the case where the number of candidates is equal to or less than the 
number of vacancies: 

(i) candidates shall be elected to office by separate resolutions 
passed at the annual General Meeting by a majority of Voting 
Members; and 

(ii) any Elected Director vacancy following this process is deemed a 
casual vacancy which, subject to clause 12.7(b), may be filled 
under clause 12.7. 

(s) Should a candidate breach or fail to comply with any of this clause 12.6 
or Schedule 1, the Returning Officer, acting independently and 
reasonably, may: 

(i) caution the candidate;  

(ii) require the candidate to amend, withdraw or cause the 
withdrawal of any statement, including setting any deadlines for 
same;  

(iii) require the candidate to cease any action including setting 
deadlines for same;  

(iv) withdraw the candidate from the election; or 

(v) take any other steps to remedy the issue as determined by the 
Returning Officer.  

12.7 Appointed Directors  

(a) The Directors may appoint a person as an Appointed Director or, subject 
to clause 12.7(b), to fill a casual vacancy of a Director if that person: 

(i) is a Member of the Club;  
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(ii) gives the Club their signed consent to act as a Director of the 
Club;  

(iii) is not ineligible to be a Director under the Corporations Act; 

(iv) is determined by the Board as eligible, taking into consideration 
the Board Credentials Statement;  

(v) is not currently, or has not at any time in the past five years 
been, an employee, agent, contractor or sub-contractor of the 
Club; and 

(vi) does not currently hold any direct or indirect material financial 
interest in the Club (beyond being a Member of the Club). 

(b) Where a casual vacancy of an Elected Director arises within 60 days of 
the Nomination Period described in clause 12.6(a), the Directors shall 
not appoint a person to fill the vacancy in accordance with clause 
12.7(a), and this position shall remain vacant until such time as a new 
Director can be appointed in accordance with the process outlined in 
clause 12.6 

(c) Where Appointed Directors are appointed under this clause in order to fill 
a vacancy, the Directors must provide notice to Members of the 
appointment within 10 days of the appointment in such manner as the 
Board determines from time to time.  

(d) The appointment of any Appointed Director must be approved by all 
Directors who vote on the resolution. 

12.8 Chairperson 

The President of the Club will preside as the Club’s Chairperson.  

12.9 Term of office 

(a) At each annual General Meeting:  

(i) any Director appointed by the Directors to fill a casual vacancy 
must retire, and 

(ii) at least one-third of the remaining Directors must retire. 

(b) The Directors who must retire at each annual General Meeting under 
clause 12.9(a)(ii) will be:  

(i) first, the Directors who, as at the relevant annual General 
Meeting, are completing their Term; and 

(ii) if the Directors retiring under 12.9(b)(i) do not make up one-third 
of Directors as required by clause 12.9(a)(ii), then, the remaining 
Directors who have been longest in office since last being 
elected. Where Directors were elected on the same day, the 
Director(s) to retire will be decided by lot unless they agree 
otherwise. 

(c) A Director who retires under clause 12.9(a) may nominate for election or 
re-election or re-appointment, subject to clause 12.9(g). 
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(d) Where an Appointed Director (not filling a casual vacancy) is required to 
retire under clause 12.9(a), the vacant position will be filled in 
accordance with clause 12.7.  

(e) Where an Appointed Director filling a casual vacancy is required to retire 
under clause 12.9(a), the vacant position will be filled in accordance with 
clause 12.6. For the avoidance of doubt, any person appointed as an 
Appointed Director to fill a casual vacancy is eligible as a candidate for 
appointment as an Elected Director under clause 12.6.  

(f) Where an Elected Director is required to retire under clause 12.9(a), the 
vacant position will be filled in accordance with clause 12.6. 

(g) Subject to clause 12.9(h), a Director who has served on the Board for 
three Terms (whether or not consecutive) is not eligible for re-election or 
re-appointment thereafter.  

(h) In relation to the President as at the date of this Constitution, they shall 
continue to be eligible to be re-elected or re-appointed as a Director for a 
maximum of one further Term, provided they are President at the close 
of the Nomination Period immediately preceding that further Term. The 
President as at the date of this Constitution will cease to be a Director if 
they cease to be the President.  

12.10 When a Director stops being a Director 

(a) A Director stops being a Director if they:  

(i) give written notice of resignation as a Director to the Club;  

(ii) die; 

(iii) are removed as a Director by a resolution of the Members; 

(iv) stop being a Member of the Club; 

(v) are absent for 3 consecutive Directors’ meetings without 
approval from the Directors;  

(vi) where clause 12.9(h) applies only, cease to be the President; or 

(vii) become ineligible to be a Director of the Club under the 
Corporations Act.  

13 Powers of Directors 

13.1 Powers of Directors  

(a) The Directors are responsible for managing and directing the activities of 
the Club to achieve the objects set out in clause 3. 

(b) The Directors may use all the powers of the Club except for powers that, 
under the Corporations Act or this Constitution, may only be used by 
Members. 

(c) The Directors must decide on the responsible financial management of 
the Club including: 

(i) any suitable written delegations of power under clause 13.2, and 
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(ii) how money will be managed, such as how electronic transfers, 
negotiable instruments or cheques must be authorised and 
signed or otherwise approved. 

(d) The Directors cannot remove a Director or auditor. Directors and 
auditors may only be removed by a Members’ resolution at a General 
Meeting.  

13.2 Delegation of Directors’ powers 

(a) The Directors may delegate any of their powers and functions to a 
committee, a Director, an employee of the Club (such as a Chief 
Executive Officer) or any other person, as they consider appropriate. 

(b) The delegation must be recorded in the Club’s minute book.  

(c) The exercise of the power by the delegate is as effective as if the 
Directors had exercised it.  

13.3 Proceedings of committees 

(a) Subject to the terms on which a power of the Board is delegated to a 
committee, the meetings and proceedings of committees are, to the 
greatest extent practical, governed by the rules of this Constitution which 
regulate the meetings and proceedings of the Board. 

(b) The President and Chief Executive Officer are automatically members of 
each committee unless the Board determines otherwise.  

13.4 Rules 

(a) The Board may from time to time make, amend or repeal any Rules as it 
sees fit for the proper conduct and Management of the Club, its 
business, membership and affairs, provided that the Rules are not 
inconsistent with this Constitution (including Schedule 1), the 
Corporations Act or Schedule 1 of the Liquor Control Reform Act.  

(b) Members and Directors must comply with the Rules as if they were part 
of this Constitution. 

13.5 Payments to Directors 

(a) The Club must not pay fees to a Director for acting as a Director. 

(b) The Club may pay to a Director: 

(i) remuneration for services as a Director as determined by the 
Club in General Meetings;  

(ii) reasonable remuneration for any other service rendered by the 
Director to the Club;  

(iii) reasonable expenses (including travelling and accommodation) 
incurred in carrying out duties as a Director;  

(iv) reasonable remuneration where the Director is an employee of 
or consultant to the Club and the terms of employment or 
consultancy have been approved by the Board;  
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(v) interest on money lent by the Director to the Club at a rate not 
exceeding the rate charged by Australian banks for overdrawn 
accounts;  

(vi) subject to clause 14.1, reasonable remuneration for goods 
supplied by the Director to the Club in the ordinary course of 
business; and 

(vii) reasonable rent for premises lease by the Director to the Club. 

(c) Any payment made under clause 13.5(b) must be approved by the 
Board. 

(d) The Club may pay premiums for insurance indemnifying Directors, as 
allowed for by law (including the Corporations Act) and this Constitution.  

13.6 Execution of documents 

(a) The Club may execute a document without using a common seal if the 
document is signed by: 

(i) two Directors of the Club; or 

(ii) a Director and the Secretary. 

(b) A person may sign a document: 

(i) by signing a physical form of the document by hand; or 

(ii) by signing an electronic form of the document using electronic 
means.  

14 Duties of Directors 

14.1 Duties of Directors 

The Directors must comply with their duties as Directors under legislation and 
common law (judge-made law), which includes the following duties: 

(a) to exercise their powers and discharge their duties with the degree of 
care and diligence that a reasonable individual would exercise if they 
were a Director of the Club; 

(b) to act in good faith in the best interests of the Club; 

(c) not to misuse their position as a Director; 

(d) not to misuse information they gain in their role as a Director; 

(e) to disclose any perceived or actual material conflicts of interest in the 
manner set out in clause 14.2; 

(f) to ensure that the financial affairs of the Club are managed responsibly; 
and 

(g) not to allow the Club to operate while it is insolvent. 
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14.2 Conflicts of interest 

(a) A Director must disclose the nature and extent of any actual or perceived 
material conflict of interest in a matter that is being considered at a 
meeting of Directors (or that is proposed in a circular resolution), except 
provided under clause 14.2(b): 

(i) to the other Directors; or 

(ii) if all of the Directors have the same conflict of interest, to the 
Members at the next General Meeting, or at an earlier time if 
reasonable to do so. 

(b) A Director does not need to disclose an actual or perceived material 
conflict of interest to the other Directors under clause 14.2(a) if: 

(i) their interest arises because they are a Member of the Club, and 
the other Members have the same interest; 

(ii) their interest relates to an insurance contract that insures, or 
would insure, the Director against liabilities that the Director 
incurs as a Director of the Club (see clause 20.2); 

(iii) their interest relates to a payment by the Club under clause 21 
(indemnity), or any contract relating to an indemnity that is 
allowed under the Corporations Act. 

(c) The disclosure of a conflict of interest by a Director must be recorded in 
the minutes of the relevant meeting. 

(d) Each Director who has a material personal interest in a matter that is 
being considered at a meeting of Directors (or that is proposed in a 
circular resolution) must not, except as provided under clauses 14.2(e): 

(i) be present at the meeting while the matter is being discussed; or  

(ii) vote on the matter. 

(e) A Director may still be present and vote if: 

(i) the Australian Securities and Investments Commission (ASIC) 
makes an order allowing the Director to vote on the matter; or 

(ii) the Directors who do not have a material personal interest in the 
matter pass a resolution that: 

(A) identifies the Director, the nature and extent of the 
Director’s interest in the matter and how it relates to the 
affairs of the Club; and 

(B) says that those Directors are satisfied that the interest 
should not stop the Director from voting or being 
present. 
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15 Directors’ meetings 

15.1 When the Directors meet 

(a) The Directors must meet at least every month during the AFL and AFLW 
seasons. Outside of the AFL and AFLW seasons, the Directors may 
decide how often and when they meet.  

(b) The Directors may decide the location and time of where they meet. 

15.2 Calling Directors’ meetings  

(a) A Director may call a Directors’ meeting by giving reasonable notice to 
all of the other Directors.  

(b) A Director may give notice in writing or by any other means of 
communication that has previously been agreed to by all of the Directors.  

15.3 Chairperson for Directors’ meetings  

(a) The President is entitled to chair Directors’ meetings. 

(b) The Directors at a Directors’ meeting may choose a Director to be the 
Chairperson for that meeting if the President is: 

(i) not present within 30 minutes after the starting time set for the 
meeting; or 

(ii) present but does not want to act as Chairperson of the meeting. 

15.4 Quorum at Directors’ meetings  

(a) Unless the Directors determine otherwise, the quorum for a Directors’ 
meeting is a majority (more than 50%) of Directors.  

(b) A quorum must be present for the whole Directors’ meeting.  

15.5 Using technology to hold Directors’ meetings 

(a) The Directors may hold their meetings by using any technology (such as 
video or teleconferencing) that is agreed to by all of the Directors.   

(b) The Directors’ agreement may be a standing (ongoing) one.   

(c) A Director may only withdraw their consent within a reasonable period 
before the meeting.  

15.6 Passing Directors’ resolutions  

A Directors’ resolution must be passed by a majority of the votes cast by 
Directors present and entitled to vote on the resolution.  

15.7 Circular resolutions of Directors 

(a) The Directors may pass a circular resolution without a Directors’ meeting 
being held. 

(b) A circular resolution is passed if all the Directors entitled to vote on the 
resolution sign or otherwise agree to the resolution in the manner set out 
in clause 15.7(c) or clause 15.7(d). 
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(c) Each Director may sign: 

(i) a single document setting out the resolution and containing a 
statement that they agree to the resolution; or 

(ii) separate copies of that document, as long as the wording of the 
resolution is the same in each copy. 

(d) The Club may send a circular resolution by email to the Directors and the 
Directors may agree to the resolution by sending a reply email to that 
effect, including the text of the resolution in their reply. 

(e) A circular resolution is passed when the last Director signs or otherwise 
agrees to the resolution in the manner set out in clause 15.7(c) or clause 
15.7(d). 

15.8 Electronic meetings  

A Directors meeting may be held by telephone or audio visual means provided 
that each participant can hear and be heard by each other participant.  

15.9 Agenda 

(a) Within 14 days of any Directors’ meeting, a summary of the agenda of 
the meeting must be made available to Members in a manner 
determined by the Board.  

(b) Any information which is confidential to the Club, as determined by the 
Board, need not be included in the agenda described at clause 15.9(a). 

16 Secretary 

16.1 Appointment and role of Secretary 

(a) The Club must have at least one Secretary, who may also be a Director. 

(b) A Secretary must be appointed by the Directors (after giving the Club 
their signed consent to act as Secretary of the Club) and may be 
removed by the Directors.   

(c) The Directors must decide the terms and conditions under which the 
Secretary is appointed, including any remuneration. 

(d) The role of the Secretary includes:  

(i) maintaining a register of the Club’s Members; and 

(ii) maintaining the minutes and other records of General Meetings 
(including notices of meetings), Directors’ meetings and circular 
resolutions. 

17 Minutes and records 

17.1 Minutes and records 

(a) The Club must, within one month, make and keep the following records: 

(i) minutes of proceedings and resolutions of General Meetings; 
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(ii) a copy of a notice of each General Meeting; and 

(iii) a copy of a Members’ statement distributed to Members under 
clause 9.2. 

(b) The Club must, within one month, publish the minutes of proceedings 
and resolutions of General Meetings to the Club’s website. 

(c) The Club must, within one month, make and keep the following records: 

(i) minutes of proceedings and resolutions of Directors’ meetings 
(including meetings of any committees); and 

(ii) minutes of circular resolutions of Directors. 

(d) To allow Members to inspect the Club’s records:  

(i) the Club must give a Member access to the records set out in 
clause 17.1(a); and 

(ii) the Directors may authorise a Member to inspect other records 
of the Club, including records referred to in clause 17.1(b) and 
clause 17.2(a).  

(e) The Directors must ensure that minutes of a General Meeting or a 
Directors’ meeting are signed within a reasonable time after the meeting 
by: 

(i) the Chairperson of the meeting; or 

(ii) the Chairperson of the next meeting. 

(f) The Directors must ensure that minutes of the passing of a circular 
resolution (of Directors) are signed by a Director within a reasonable 
time after the resolution is passed. 

17.2 Financial and related records 

(a) The Club must make and keep written financial records that: 

(i) correctly record and explain its transactions and financial 
position and performance; and 

(ii) enable true and fair financial statements to be prepared and to 
be audited. 

(b) The Club must also keep written records that correctly record its 
operations. 

(c) The Club must retain its records for at least 7 years. 

(d) The Directors must take reasonable steps to ensure that the Club’s 
records are kept safe. 
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18 Notice 

18.1 What is notice 

(a) Anything written to or from the Club under any clause in this Constitution 
is written notice and is subject to clauses 18.2 to 19.1, unless specified 
otherwise.  

(b) Clauses 18.2 to 19.1 do not apply to a notice of proxy under clause 
10.8(f). 

18.2 Notice to the Club  

(a) Written notice or any communication under this Constitution may be 
given to the Club, the Directors or the Secretary by: 

(i) delivering it to the Club’s registered office; 

(ii) posting it to the Club’s registered office or to another address 
chosen by the Club for notice to be provided; or 

(iii) sending it to an email address or other electronic address 
notified by the Club to the Members as the Club’s email address 
or other electronic address. 

18.3 Notice to Members 

(a) Written notice or any communication under this Constitution may be 
given to a Member: 

(i) in person; 

(ii) by posting it to, or leaving it at the address of the Member in the 
register of Members or an alternative address (if any) nominated 
by the Member for service of notices; 

(iii) sending it to the email or other electronic address nominated by 
the Member as an alternative address for service of notices (if 
any); or 

(iv) if agreed to by the Member, by notifying the Member at an email 
or other electronic address nominated by the Member, that the 
notice is available at a specified place or address (including an 
electronic address). 

(b) If the Club does not have an address for the Member, the Club is not 
required to give notice in person. 

18.4 When notice is taken to be given 

A notice: 

(a) delivered in person, or left at the recipient’s address, is taken to be given 
on the day it is delivered; 

(b) sent by post, is taken to be given the day after it is posted with the 
correct payment of postage costs; 

(c) sent by email or other electronic method, is taken to be given on the 
business day after it is sent; and 
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(d) given under clause 18.3(a)(iv) is taken to be given on the business day 
after the notification that the notice is available is sent. 

19 Financial year 

19.1 Club’s financial year 

The Club’s financial year is from 1 November to 31 October, unless the Directors 
pass a resolution to change the financial year. 

20 Indemnity, insurance and access 

20.1 Indemnity 

The Club will indemnify any current or former Director or Secretary or senior 
employee of the Club out of property and assets of the Club against: 

(a) any liability incurred by the person in that capacity (except a liability for 
legal costs); 

(b) legal costs incurred in defending or resisting (or otherwise in connection 
with) proceedings, whether civil or criminal or of an administrative or 
investigatory nature, in which the person becomes involved because of 
that capacity; and 

(c) legal costs incurred in good faith in obtaining legal advice on issues 
relevant to the performance of their functions and discharge of their 
duties as an officer of the Club, if that expenditure has been approved in 
accordance with the Club’s Rules, 

except to the extent that: 

(d) the Club is forbidden by law to indemnify the person against the liability 
or legal costs; or 

(e) an indemnity by the Club of the person against the liability or legal costs, 
if given, would be made void by law. 

20.2 Insurance 

To the extent permitted by law (including the Corporations Act), and if the 
Directors consider it appropriate, the Club may pay or agree to pay a premium for 
a contract insuring a person who is or has been an officer of the Club against any 
liability incurred by the person as an officer of the Club.  

20.3 Directors’ access to documents 

(a) A Director has a right of access to the financial records of the Club at all 
reasonable times. 

(b) If the Directors agree, the Club must give a Director or former Director 
access to:  

(i) certain documents, including documents provided for or 
available to the Directors; and 

(ii) any other documents referred to in those documents.  
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21 Winding up 

21.1 Surplus Assets not to be distributed to Members 

If the Club is wound up, any Surplus Assets must not be distributed to a Member 
or a former Member of the Club, unless that Member or former Member is a 
corporation, body or entity described in clause 21.2(a). 

21.2 Distribution of Surplus Assets 

(a) Subject to the Corporations Act and any other applicable Act, and any 
court order, any Surplus Assets that remain after the Club is wound up 
must be distributed to one or more corporations, bodies or entities: 

(i) with similar objects to the objects of the Club; and  

(ii) which also prohibit the distribution of any Surplus Assets to its 
Members to at least the same extent as the Club. 

(b) The decision as to the corporations, bodies or entities to be given the 
Surplus Assets must be made by a Special Resolution of Members at or 
before the time of winding up.  If the Members do not make this decision, 
the Club may apply to the Supreme Court to make this decision.  
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Schedule 1 Election and Appointment 
Principles 

Part A: General Principles 

1 (Fairness) the Club shall provide for the fair and open election and appointment 
of Directors. 

2 (Transparency) the Club shall provide that the election and appointment 
processes are transparent, such that Members may make fully informed 
decisions and play an active role in the election process. 

Part B: Candidate Statements 

(a) Each candidate is entitled to: 

(i) a statement of no more than 300 words (Word Limit); and 

(ii) a passport size photo.  

(b) All information must be provided electronically to the Returning Officer in 
the nomination form and by no later than the close of nominations. 

(c) Information provided by a candidate additional to information provided in 
the nomination form will not be included in the Candidate’s Statement.  

(d) The name, title and academic post-nominals of the candidate shall not 
count towards the Word Limit. 

(e) Where, in the opinion of the Returning Officer (in his or her absolute 
discretion), a Candidate Statement does not comply with the 
requirements under the Constitution or is otherwise inappropriate, the 
Returning Officer may edit the Candidate Statement as he or she sees fit 
or decline to publish the Candidate Statement. 

(f) The Candidate Statements of all candidates will be published on the 
Club’s website.  

Part C: Election Material 

(a) Permitted Election Material and any other written or verbal statement by 
or on behalf of a candidate during the nomination and Election Period 
must not: 

(i) disparage or otherwise reflect adversely on the standing of the 
Club or its players, Members, Directors, officers, staff or 
candidates;  

(ii) mislead or deceive, or be likely to mislead or deceive, Members 
in relation to the casting of their vote;  

(iii) directly or indirectly seek, claim or refer to endorsement of their 
candidature from any current player or employee of the Club;  
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(iv) contain the name of another person without that person’s 
express written authority (as demonstrated to the satisfaction of 
the Returning Officer); or 

(v) contain any confidential information of the Club or any material 
that does or may infringe the intellectual property rights of any 
person.  

(b) Subject to paragraph (a), candidates are permitted to communicate with 
Voting Members in any way they wish.  

(c) The Club (including, but not limited to the Board and officers of the Club) 
must not endorse or disparage (directly or indirectly) any candidate or 
the election process, including through the communication of 
endorsements (or effective endorsements). 

(d) No Club resources shall be used to promote or assist any candidates to 
campaign during the Election Period.  

 

123123



124



125



126



127



128



129



130



	

	

Constitution of 
Melbourne Football Club 

Limited 
ACN 005 686 902 

 

131131



 

 i. 

CONTENTS 

1. PRELIMINARY 1 

1.1 Name 1 
1.2 Identity of the Club 1 
1.3 Club limited by guarantee 1 
1.4 Objects of the Club 1 
1.5 Application of income and property 1 
1.6 Certain payments allowed 1 
1.7 Replaceable rules 2 
1.8 Definitions 2 
1.9 Interpretation of this Constitution 4 

2. MEMBERSHIP 5 

2.1 Membership 5 
2.2 Limited liability of Members 5 
2.3 Resigning as a Member 5 
2.4 Suspending or expelling a Member 5 
2.5 Appeal process 6 
2.6 Subscriptions 7 
2.7 Member, supporter and volunteer organisations 7 
2.8 Members’ forum 7 

3. DIRECTORS 7 

3.1 Number of Directors 7 
3.2 Membership qualifications 7 
3.3 Appointment by the Board 7 
3.4 Election of Directors 7 
3.5 Maximum terms 8 
3.6 Eligible candidates 8 
3.7 Election by certain Classes 9 
3.8 Retirement of Directors 9 
3.9 Selection of Directors to retire 9 
3.10 Time of retirement 10 
3.11 Cessation of Director’s appointment 10 
3.12 Removal from office 10 
3.13 Removal from office by administrator 10 
3.14 Too few Directors 10 

4. ALTERNATE DIRECTORS 11 

4.1 Appointment of Alternates 11 
4.2 Notice of Board meetings 11 
4.3 Obligations and entitlements of Alternates 11 
4.4 Termination of appointment 11 
4.5 Appointments and revocations in writing 12 

132132



 

 

 ii. 

5. POWERS OF THE BOARD 12 

5.1 Powers generally 12 
5.2 Exercise of powers 12 
5.3 Rules 12 

6. EXECUTING NEGOTIABLE INSTRUMENTS 12 

7. CHIEF EXECUTIVE OFFICER 12 

7.1 Appointment and power of Chief Executive Officer 12 
7.2 Retirement and removal of Chief Executive Officer 13 

8. PRESIDENT AND VICE-PRESIDENT 13 

8.1 Election of President and Vice-President 13 
8.2 Term of President and Vice-President 13 
8.3 Functions and duties of the President and Vice-President 13 

9. BOARD COMMITTEES 13 

9.1 Constitution of committees 13 

10. DELEGATION OF BOARD POWERS 14 

10.1 Power to delegate 14 
10.2 Power to revoke delegation 14 
10.3 Terms of delegation 14 

11. DIRECTORS’ DUTIES AND INTERESTS 15 

11.1 Compliance with duties under the Act 15 
11.2 Director not disqualified from holding other offices 15 
11.3 Disclosure of interests 15 
11.4 Director interested in a matter 15 
11.5 Agreements with third parties 15 

12. CONFIDENTIALITY 16 

12.1 Obligation of secrecy 16 
12.2 Confidentiality undertakings 16 

13. LIQUOR 16 

13.1 Liquor licence and Members Register 16 
13.2 No commissions from the sale of liquor 16 
13.3 Inspection of the Members Register 17 

133133



 

 

 iii. 

14. DIRECTORS’ REMUNERATION 17 

14.1 Restrictions on payments to Directors 17 
14.2 Payments to Directors with Board approval 17 

15. OFFICERS’ INDEMNITY AND INSURANCE 17 

15.1 Indemnity 17 
15.2 Insurance 18 
15.3 Former officers 18 
15.4 Deeds 18 

16. BOARD MEETINGS 18 

16.1 Convening Board meetings 18 
16.2 Notice of Board meeting 18 
16.3 Use of technology 19 
16.4 Chairing Board meetings 19 
16.5 Quorum 19 
16.6 Majority decisions 19 
16.7 Procedural rules 19 
16.8 Written resolution 19 
16.9 Additional provisions concerning written resolutions 19 
16.10 Valid proceedings 20 

17. MEETINGS OF MEMBERS 20 

17.1 Annual general meeting 20 
17.2 Calling meetings of Members 20 
17.3 Entitlement to attend meetings 20 
17.4 Notice of meeting 20 
17.5 Short notice 21 
17.6 Postponement or cancellation 21 
17.7 Fresh notice 21 
17.8 Technology 21 
17.9 Accidental omission 21 

18. PROCEEDINGS AT MEETINGS OF MEMBERS 22 

18.1 Voting Member present at meeting 22 
18.2 Quorum 22 
18.3 Quorum not present 22 
18.4 Chairing meetings of Members 22 
18.5 Attendance at general meetings 22 
18.6 Chair’s powers at a meeting of Members 23 
18.7 Admission to general meetings 23 
18.8 Adjournment 24 
18.9 Business at adjourned meetings 24 

134134



 

 

 iv. 

19. PROXIES AND ATTORNEYS 24 

19.1 Appointment of proxies 24 
19.2 Voting Member’s attorney 24 
19.3 Deposit of proxy forms and powers of attorney 24 
19.4 Standing appointments 25 
19.5 Suspension of proxy or attorney’s powers if Voting Member present 25 
19.6 Priority of conflicting appointments of attorney 25 
19.7 More than one current proxy appointment 25 
19.8 Continuing authority 25 

20. ENTITLEMENT TO VOTE 26 

20.1 Number of votes 26 
20.2 Casting vote of chair 26 
20.3 Decision on right to vote 26 

21. HOW VOTING IS CARRIED OUT 26 

21.1 Method of voting 26 
21.2 Demand for a poll 26 
21.3 When and how polls must be taken 27 

22. SECRETARY 27 

22.1 Appointment of Secretary 27 
22.2 Terms and conditions of office 27 
22.3 Cessation of Secretary’s appointment 27 
22.4 Removal from office 28 

23. MINUTES 28 

23.1 Minutes must be kept 28 
23.2 Minutes as evidence 28 
23.3 Inspection of minute books 28 

24. COMPANY SEALS 28 

24.1 Common seal 28 
24.2 Use of seals 28 
24.3 Fixing seals to documents 29 

25. FINANCIAL REPORTS AND AUDIT 29 

25.1 Club must keep financial records 29 
25.2 Financial reporting 29 
25.3 Audit 29 
25.4 Conclusive reports 29 
25.5 Financial year 29 
25.6 Inspection of financial records and books 30 

135135



 

 

 v. 

26. MEMBERS REGISTER 30 

26.1 Requirements of the Members Register 30 
26.2 Inspection of the Members Register 30 

27. PROHIBITION ON AMALGAMATION 30 

28. WINDING UP 30 

29. NOTICES 31 

29.1 Notices by Club 31 
29.2 Overseas Members 31 
29.3 When notice is given 31 
29.4 Business days 31 
29.5 Counting days 32 
29.6 Notices to “lost” Members 32 

30. AMENDMENT TO THIS CONSTITUTION 32 

30.1 Amendment in accordance with the Act 32 

 

136136



 

 1. 

CONSTITUTION OF MELBOURNE FOOTBALL CLUB LIMITED 
ACN 005 686 902 

1. PRELIMINARY 

1.1 Name 

The name of the company is “Melbourne Football Club Limited” (the Club). 

1.2 Identity of the Club 

(a) The spiritual home of the Club is the Melbourne Cricket Ground. 

(b) The colours of the Club are red and blue. 

(c) The mascot of the Club is the demon. 

1.3 Club limited by guarantee 

The Club is limited by guarantee and the liability of Members is limited as provided in this 
Constitution. 

1.4 Objects of the Club 

The Club is formed with the object of: 

(a) preserving and fostering the ideals and traditions of Australian Rules football; 

(b) promoting the playing of Australian Rules football in general, including 
maintaining, providing, supporting and controlling a team or teams of footballers to 
compete in the AFL men’s and women’s competitions and, if necessary or desirable 
in the opinion of the Directors, in any other football competition; and 

(c) doing all such other lawful things as are incidental or conducive to the attainment of 
the above objects or which may be calculated to advance directly or indirectly the 
interests of the Club. 

1.5 Application of income and property 

Subject to rule 1.6, the Club must apply its income solely towards promoting the objects of 
the Club as stated in rule 1.4 and no part of the Club’s income may be paid or transferred 
directly or indirectly by way of dividend, bonus or otherwise to Members. 

1.6 Certain payments allowed 

Rule 1.5 does not prevent the payment of: 

(a) reasonable remuneration to an officer or employee of the Club or to a Member or 
another person in return for services rendered to the Club; 

(b) reasonable allowances and travelling expenses to a Member or another person who 
is a football player or manager representing the Club; 
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(c) interest to a Member on money lent by the Member to the Club at a rate not 
exceeding the rate charged by Australian banks for overdrawn accounts; 

(d) reasonable remuneration to a Member for goods supplied by the Member to the 
Club in the ordinary course of business; 

(e) reasonable rent to a Member for premises lent by the Member to the Club; 

(f) payment to an Alternate in accordance with rule 4.3(e); or 

(g) payment to a Director in accordance with rule 14 or any officer of the Club in 
accordance with rule 15. 

1.7 Replaceable rules 

The replaceable rules referred to in section 141 do not apply to the Club and are replaced 
by the rules set out in this Constitution. 

1.8 Definitions 

The following definitions apply in this Constitution. 

“Act” means the Corporations Act 2001 (Cth). 

“AFL” means the Australian Football League. 

“AFL/MFC Member” means a person who holds an AFL membership ticket for a Season 
and who is admitted to membership of the Club by the Board. 

“AFL Licence Agreement” means the Licence Agreement made on 10 September 1985 
between the AFL and the Club. 

“Alternate” means an alternate Director appointed by a Director under rule 4.1. 

“Appeal Committee” means a committee established by the Board comprising: 

(a) a Member (not being a Director) nominated by the Board; and 

(b) 2 persons (not being Members or Directors) nominated by the President of the Law 
Institute of Victoria, 1 of whom is nominated as the chair of the Appeal Committee. 

“Appointor” in relation to an Alternate, means the Director who appointed the Alternate. 

“Board” means the Directors acting collectively under this Constitution. 

“Chief Executive Officer” means a chief executive officer appointed under rule 7.1. 

“Class” means a category of Members. 

“the Club” has the meaning given by rule 1.1. 

Definition of “AFL 
Delegate” deleted  
16 December 2004 
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“Director” means a person who is, for the time being, a director of the Club including, 
where appropriate, an Alternate. 

“Junior Member” means a person under the age of 15 years admitted by the Board to 
membership of the Club. 

“Licensed Premises” means any premises in respect of which the Club holds a licence 
under the Liquor Control Reform Act.   

“Life Member” means a person admitted to life membership of the Club by the Board due 
to special services provided to the Club or 10 years service as a player with the Club. 

“Liquor Control Reform Act” means the Liquor Control Reform Act 1998 (Vic). 

“Member” means a person whose name is entered in the Members Register as a member 
of the Club, including the Members of each Class referred to in rule 2.1(a) as amended 
under rule 2.1(b) by the Board from time to time. 

“Members Register” means the register of members kept as required by sections 168 and 
169 and referred to in rule 26. 

“MCC/MFC Member” means a person who holds a Melbourne Cricket Club membership 
ticket for a Season and who is admitted to membership of the Club by the Board. 

“Ordinary Member” means a person who holds an adult membership or pensioner 
membership ticket for a Season and who is admitted to membership of the Club by the 
Board. 

“President” means the President elected under rule 8. 

“Rules” means rules and regulations of the Club made by the Board from time to time. 

“Seal” means the common seal of the Club. 

“Season” means the period from 1 November to 31 October each year or such other period 
as is determined by the Board. 

“Secretary” means, during the term of that appointment, a person appointed as a secretary 
of the Club in accordance with rule 22. 

“Temporary Member” means a person of at least 18 years who is admitted to 
membership of the Club by the Board only for the purposes of using the facilities of the 
Licensed Premises at times appointed by the Board. 

“Special Resolution” has the meaning given by section 9. 

“Vice-President” means the Vice-President elected under rule 8. 

“Voting Member” means an Ordinary Member, Life Member, MCC/MFC Member or 
AFL/MFC Member, in each case who is at least 18 years of age. 

Definition of 
“Honorary Member” 
deleted 
16 December 2004 

Amended 
16 December 2004 

Definition of 
“Officebearer” 
deleted 
16 December 2004 

Amended 
16 December 2004 
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1.9 Interpretation of this Constitution 

Headings and marginal notes are for convenience only and do not affect interpretation.  
The following rules also apply in interpreting this Constitution, except where the context 
makes it clear that a rule is not intended to apply. 

(a) A reference to: 

(i) legislation (including subordinate legislation) is to that legislation as 
amended, modified in relation to the Club, re-enacted or replaced, and 
includes any subordinate legislation issued under it; 

(ii) a document or agreement, or a provision of a document or agreement, is to 
that document, agreement or provision as amended, supplemented, replaced 
or novated; 

(iii) a person includes any type of entity or body of persons, whether or not it is 
incorporated or has a separate legal identity, and any executor, administrator 
or successor in law of the person; and 

(iv) anything (including a right, obligation or concept) includes each part of it. 

(b) A singular word includes the plural and vice versa. 

(c) A word which suggests one gender includes the other genders. 

(d) If a word is defined, another part of speech has a corresponding meaning. 

(e) If an example is given of anything (including a right, obligation or concept), such as 
by saying it includes something else, the example does not limit the scope of that 
thing. 

(f) The word “agreement” includes an undertaking or other binding arrangement or 
understanding, whether or not in writing. 

(g) A power to do something includes a power, exercisable in the like circumstances, to 
revoke or undo it. 

(h) A reference to a power is also a reference to authority or discretion.  

(i) A reference to something being “written” or “in writing” includes that thing being 
represented or reproduced in any mode in a visible form. 

(j) A word (other than “remuneration” or a word defined in rule 1.8) which is defined 
by the Act has the same meaning in this Constitution where it relates to the same 
matters as the matters for which it is defined in the Act. 

(k) A reference to a Chapter, Part, Division, or section is a reference to a Chapter, Part, 
Division or section of the Act. 
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2. MEMBERSHIP 

2.1 Membership 

(a) Subject to rules 2.1(b), 2.1(c), 2.3 and 2.4, the Members are the persons whom the 
Board, in its absolute discretion, admits to membership in one of the following 
Classes in accordance with the procedures determined by the Board from time to 
time:  

(i) Ordinary Members; 

(ii) Life Members; 

(iii) MCC/MFC Members; 

(iv) AFL/MFC Members; 

(v) Junior Members; and 

(vi) Temporary Members. 

(b) Subject to the Rules and Schedule 1(c) of the Liquor Control Reform Act, the 
Board shall have the power to prescribe additional Classes and to prescribe or alter 
the qualifications, rights, privileges and obligations of each Class. 

(c) Ordinary Members, Life Members, MCC/MFC Members and AFL/MFC Members 
can be admitted also as Temporary Members.   

(d) Subject to rules 2.1(c) and 2.6, the number of Members of the Club is unlimited, 
provided that no person is entitled to be admitted to more than one Class of 
membership, and no person can be admitted as a Member on behalf of a nominee or 
trustee for another person, unless permitted by the Rules or otherwise permitted by 
the Board. 

(e) Members must be natural persons. 

2.2 Limited liability of Members 

If the Club is wound up each Member undertakes to contribute to the assets of the Club up 
to an amount not exceeding $5.00 for payment of the debts and liabilities of the Club 
including the costs of the winding up.  This undertaking continues for one year after a 
person ceases to be a Member. 

2.3 Resigning as a Member 

A Member may resign from the Club by giving written notice to the Club. 

2.4 Suspending or expelling a Member 

(a) If the Chief Executive Officer is of the opinion that: 

Amended 
16 December 2004 

Amended 
20 December 2006 
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(i) a Member does not comply with this Constitution or the Rules; or 

(ii) the conduct of the Member is prejudicial to the interests of the Club; 

the Chief Executive Officer may suspend the Member from all rights of 
membership for up to 28 days. 

(b) The Board may, by resolution, expel from the Club any Member: 

(i) who does not comply with this Constitution or the Rules; or 

(ii) whose conduct in the opinion of the Board is prejudicial to the interests of 
the Club, 

and remove that Member’s name from the Members Register. 

(c) The Board must give reasonable written notice to the Member which states: 

(i) the proposed resolution for the Member’s expulsion;  

(ii) a summary of the reasons for the proposed resolution; and 

(iii) that the Member has an opportunity to make a written submission to the 
Board. 

(d) A Member expelled from the Club does not have any claim against the Club, its 
funds or property. 

(e) The provisions of this rule 2.4 and of rule 2.5 are a complete code intended to 
displace any requirements of procedural fairness that might otherwise apply. 

2.5 Appeal process 

(a) A Member who is expelled by the Board under rule 2.4 (Appellant) may, within 21 
days of receiving notice of their expulsion, appeal against the Board’s decision by 
lodging a written notice to the Appeal Committee.  The written notice may include 
a written submission by the Appellant. 

(b) The Appeal Committee will establish its own rules and procedures for the conduct 
of appeals under this rule 2.5, subject to rule 2.5(c). 

(c) The Appellant has a right to attend the Appeal Committee with a support person.  
Neither the Appellant nor any other party has the right to legal representation before 
the Appeal Committee. 

(d) Within 30 days of receiving the Appellant’s written notice, the Appeal Committee 
must make a written recommendation to the Board and provide a copy to the 
Appellant.  The Board must consider the recommendation as soon as practicable 
and determine (in its absolute discretion) whether to accept or reject the 
recommendation.  

Amended 
17 January 2006 

Inserted 
20 December 2006 
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2.6 Subscriptions 

Members must pay to the Club an annual subscription fee for each Season in the amount 
and at the time determined by the Board from time to time, unless the Member is exempted 
by the Rules or otherwise by the Board from payment of the subscription fee. 

2.7 Member, supporter and volunteer organisations 

The Board may, in its absolute discretion and from time to time, establish and determine 
the rules for the operation and composition of organisations or groups representing 
Members (or Classes of Members), supporters and volunteers.   

2.8 Members’ forum 

The Board may, in its absolute discretion and from time to time, establish and determine 
the rules for the operation and composition of a forum to act as an advisory body to the 
Board or to perform such other functions as determined by the Board from time to time.   

3. DIRECTORS 

3.1 Number of Directors 

The number of Directors shall be as determined by the Board from time to time but shall 
not: 

(a) be less than 6 or greater than 12 in number; and 

(b) be less than the number in office at the time of such determination.  

3.2 Membership qualifications 

(a) A Director must be a Voting Member. 

(b) Neither the auditor of the Club nor any partner or employee of the auditor is eligible 
to act as a Director. 

3.3 Appointment by the Board 

Subject to this Constitution and to the number of Directors for the time being fixed under 
rule 3.1 not being exceeded, the Board may appoint a person to be a Director at any time 
except during a general meeting.  Any Director so appointed automatically retires at the 
next annual general meeting and is eligible for election at that general meeting. 

3.4 Election of Directors 

(a) Subject to this Constitution, rule 3.4(g), section 201E and to the number of 
Directors for the time being fixed under rule 3.1 not being exceeded, the election of 
Directors will take place by ballot.   

(b) The Secretary will act as the returning officer for the conduct of the election. 

Inserted 
16 December 2004 

Inserted 
16 December 2004 

Amended 
16 December 2004 
and 
20 December 2006 

Replaced 
16 December 2004 
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(c) The election will be conducted by secret ballot.  All Voting Members who held a 
membership ticket for the Season immediately prior to the election will be entitled 
to vote.  Each such Voting Member will be entitled to cast that number of votes 
which is equal to the number of vacancies.   

(d) The ballot will be determined on a first past the post basis, that is, those persons 
who receive the most votes will be elected (and if there is an unfulfilled vacancy 
and there is a tie in the number of votes, the President will have a casting vote or 
votes in addition to the vote which he or she may be entitled to as a Voting 
Member).   

(e) Subject to rules 3.4(b), (c) and (d) but without limiting the generality of rule 5.3, the 
Board, in its absolute discretion and from time to time, may determine the form, 
timing and conduct of the ballot.   

(f) The results of the ballot will be received at the relevant annual general meeting and 
the persons elected as Directors will hold office from the close of that meeting.   

(g) If the number of persons seeking election or re-election (as the case may be) as 
Directors is equal to the number of vacancies, then those persons will be deemed to 
be elected or re-elected (as the case may be) at the meeting and without the need for 
a ballot.   

3.5 Maximum terms 

(a) A person who has previously been elected as a Director for 3 terms under rule 
3.8(a) in total (whether consecutive or not) is not eligible for re-election, subject to 
rules 3.5(c)–(d). 

(b) A Director who is elected as the President for the first time during their 2nd term as 
a Director may stand for election for 1 additional term as a Director 

(c) A Director who is elected as the President for the first time during their 3rd term as 
a Director may stand for election for 2 additional terms as a Director. 

(d) A Director whose term is extended under rule 3.5(b) or (c) will be subject to the 
same re-election requirements as any other retiring Director under rule 3.8, and will 
cease to be a Director immediately if they cease to be the President. 

3.6 Eligible candidates 

The Club in general meeting or by the conduct of a ballot under rule 3.4 (as the case may 
be) cannot validly elect a person as a Director unless: 

(a) the person has not served the maximum number of terms under rule 3.5; and 

(b) at least 30 days before the relevant general meeting at which the relevant resolution 
will be considered or the conduct of the ballot under rule 3.4 (as the case may be), 
the Club receives both: 

Old rule 3 5 deleted 
16 December 2004 

Amended 
20 December 2006 
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(i) a nomination of the person by 20 Voting Members (other than the person); 
and 

(ii) a consent to act as a Director signed by the person, 

and these are not withdrawn prior to the relevant general meeting. 

3.7 Election by certain Classes 

Directors must be elected for a term of not less than 12 months by Members of a Class that 
constitutes not less than 60% of the total membership of the Club (excluding temporary 
members and persons who are members by reason only of reciprocal arrangements with 
another club and persons whose rights as members are limited to rights as social or 
neighbourhood members).   

3.8 Retirement of Directors 

(a) A Director must retire from office at the third annual general meeting after the 
Director was elected or last re-elected or after three years in office, whichever is 
longer. 

(b) A Director may elect to retire and seek re-election at an annual general meeting 
before the time required by rule 3.8(a), provided at least 30 days (or any other 
period as the Board may determine) before the annual general meeting the Director 
has given the Board notice of their intention to do so.  If the Director gives such a 
notice, the Director must then retire from office at the relevant annual general 
meeting. 

(c) An election of Directors must be held at each annual general meeting.  If no 
election of Directors is scheduled to occur at an annual general meeting under 
rule 3.3, 3.8(a) or 3.8(b), then 1 Director must retire from office at the annual 
general meeting. 

(d) None of rules 3.8(a), 3.8(b) and 3.8(c) applies to a Chief Executive Officer and 
Alternates. 

(e) A Director who retires under this rule 3.8 is eligible for re-election, subject to rule 
3.5. 

(f) Nothing in this rule 3.8 derogates from the requirements of rule 3.3. 

3.9 Selection of Directors to retire 

The Director to retire under rule 3.8(c) (if any) is the Director who has held office the 
longest since last being elected.  If 2 or more Directors have been in office for the same 
period, those Directors may agree which of them will retire.  If they do not agree, they 
must draw lots to decide which of them must retire. 

Amended 
16 December 2004 

Replaced 
20 December 2006 

Amended 
20 December 2006 
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3.10 Time of retirement 

A Director’s retirement under rule 3.3 or rule 3.8 takes effect at the end of the relevant 
annual general meeting unless the Director is re-elected at that meeting. 

3.11 Cessation of Director’s appointment 

A person automatically ceases to be a Director if the person: 

(a) is not permitted by the Act (or an order made under the Act) to be a director; 

(b) becomes disqualified from managing corporations under Part 2D.6 and is not given 
permission or leave to manage the Club under section 206F or 206G; 

(c) becomes of unsound mind or physically or mentally incapable of performing the 
functions of that office; 

(d) fails to attend 3 consecutive Board meetings if required to do so (either personally 
or by an Alternate) without leave of absence from the Board; 

(e) resigns by notice in writing to the Club;  

(f) becomes bankrupt, suspends payment or makes any arrangement or composition 
with his or her creditors; 

(g) ceases to qualify as a Director under rule 3.2; 

(h) is removed from office under rule 3.12; or 

(i) is removed by an administrator under rule 3.13. 

3.12 Removal from office 

Whether or not a Director’s appointment was expressed to be for a specified period, the 
Club by ordinary resolution may remove a Director from office.  The power to remove a 
Director under this rule is in addition to section 203D. 

3.13 Removal from office by administrator 

An administrator appointed by the AFL pursuant to the terms of the AFL Licence 
Agreement will be entitled to dismiss the Directors and to have full conduct and control of 
the Club during the term of such appointment and may arrange for the election of new 
Directors of the Club pursuant to rule 3.4 prior to retiring as administrator. 

3.14 Too few Directors 

If the number of Directors is reduced below the minimum required by rule 3.1, the 
continuing Directors may act as the Board only: 

(a) to appoint Directors up to that minimum number; 

Amended 
16 December 2004 
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(b) to convene a meeting of Members; or 

(c) in emergencies. 

4. ALTERNATE DIRECTORS 

4.1 Appointment of Alternates 

Subject to rule 3.2, a Director (other than an Alternate) may appoint a person who is 
approved by the Board (without the vote of the Appointor) to act as Alternate for a 
specified period or each time the Appointor is unable to attend a Board meeting or act as a 
Director. 

4.2 Notice of Board meetings 

If the Appointor requests the Club to give the Alternate notice of Board meetings, the Club 
must do so.  Unless the Appointor has requested it, the Club need not give notice of Board 
meetings to an Alternate. 

4.3 Obligations and entitlements of Alternates 

An Alternate: 

(a) may attend and vote in place of the Appointor at a Board meeting at which the 
Appointor is not present; 

(b) if also a Director, has a separate right to vote as Alternate; 

(c) if Alternate for more than one Appointor, has a separate right to vote in place of 
each Appointor; 

(d) when acting as Alternate, is an officer of the Club and subject to all the duties, and 
entitled to exercise all the powers and rights, of the Appointor as a Director; and 

(e) with the approval of the Board, is entitled to reasonable travelling, accommodation 
and other expenses incurred in attending meetings of the Board or of the Club or 
while otherwise engaged on the business of the Club on the same basis as other 
Directors but is not entitled to any other remuneration from the Club (but the 
Appointor may further remunerate the Alternate). 

4.4 Termination of appointment 

The Appointor may at any time revoke the appointment of a person as an Alternate whether 
or not that appointment is for a specified period.  Any appointment of an Alternate 
immediately ceases if: 

(a) the Appointor ceases to be a Director; or 

(b) an event occurs which would cause the Alternate to cease to be a Director under 
rule 3.11 if the Alternate was a Director. 
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4.5 Appointments and revocations in writing 

The Appointor must appoint, and revoke the appointment of, any Alternate in writing.  The 
appointment or revocation is not effective until a copy is provided to the Club. 

5. POWERS OF THE BOARD 

5.1 Powers generally 

Except as otherwise required by the Act, any other applicable law or this Constitution, the 
Board: 

(a) has power to manage the business of the Club; and 

(b) may exercise every right, power or capacity of the Club not required to be exercised 
by the Club in general meeting. 

5.2 Exercise of powers 

A power of the Board can be exercised only: 

(a) by resolution passed at a meeting of the Board or otherwise in accordance with 
rule 16; or 

(b) in accordance with a delegation of the power under rule 7 or rule 10. 

5.3 Rules 

The Board may from time to time make, amend or repeal any Rules as it sees fit for the 
proper conduct and management of the Club, its business, membership and affairs 
(including a process for the resolution of disputes between the Club and Members), 
provided that the Rules are not inconsistent with this Constitution or Schedule 1 of the 
Liquor Control Reform Act. 

6. EXECUTING NEGOTIABLE INSTRUMENTS 

The Board must decide the manner (including the use of facsimile signatures if thought 
appropriate) in which negotiable instruments can be executed, accepted or endorsed for and 
on behalf of the Club.  The Club may execute, accept, or endorse negotiable instruments 
only in the manner decided by the Board. 

7. CHIEF EXECUTIVE OFFICER 

7.1 Appointment and power of Chief Executive Officer 

The Board may appoint one or more persons (who satisfy the requirements of a Director 
under rule 3.2 but who need not necessarily be a Director for the time being) to be a Chief 
Executive Officer either for a specified term (but not for life) or without specifying a term. 

The Board may delegate any of the powers of the Board to a Chief Executive Officer: 

Amended 
16 December 2004 
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(a) on the terms and subject to any restrictions the Board decides; and 

(b) so as to be concurrent with, or to the exclusion of, the powers of the Board, 

and may revoke the delegation at any time. 

This rule does not limit rule 10.1. 

7.2 Retirement and removal of Chief Executive Officer 

A Chief Executive Officer is not: 

(a) subject to automatic retirement under rule 3.3;  or 

(b) required to retire under rule 3.8, 

but (subject to any contract between the Club and that Chief Executive Officer) is 
otherwise subject to the same rules regarding resignation, removal and retirement from 
office as the other Directors. 

8. PRESIDENT AND VICE-PRESIDENT 

8.1 Election of President and Vice-President 

At the first Board meeting subsequent to each annual general meeting, the Board must elect 
by secret ballot one or more Directors to hold the offices of: 

(a) President; and 

(b) Vice-President.   

8.2 Term of President and Vice-President 

The President and Vice-President hold office until the next secret ballot is conducted under 
rule 8.1, unless the Board determines otherwise or the President or Vice-President cease to 
be a Director. 

8.3 Functions and duties of the President and Vice-President 

The functions and duties of the President or Vice-President will, in addition to those in this 
Constitution, be determined by the Board as it sees fit. 

If 2 or more Directors hold the office of President or Vice-President, those Directors will 
perform the functions and duties as agreed between them or as determined by the Board. 

9. BOARD COMMITTEES 

9.1 Constitution of committees 

(a) The Board must establish committees with titles and functions substantially similar 
to: 

Amended 
16 December 2004 
and 
20 December 2006 

Amended 
16 December 2004 
and 
20 December 2006 

Amended 
16 December 2004 
and 
20 December 2006 

Amended 
20 December 2006 
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(i) Audit and Risk Committee, 

(ii) Nominations and Remuneration Committee, and 

(iii) Investment Committee. 

(b) The Board may establish such other committees as it sees fit. 

(c) The Board, in its absolute discretion and from time to time, may determine: 

(i) the size and composition of each committee; 

(ii) the terms of reference of each committee; 

(iii) the powers (if any) delegated to each committee; and 

(iv) any other matter determined by the Board. 

(d) Notwithstanding rule 9.1(c), the Investment Committee is responsible for the 
stewardship of the Future Fund established by the Board to sustain the financial 
future of the Club. 

(e) Subject to the Board otherwise determining, the meetings and proceedings of each 
committee are, to the greatest extent practical, governed by the rules of this 
Constitution which regulate the meetings and proceedings of the Board under rule 
16. 

(f) The President and Chief Executive Officer are automatically members of each 
committee, unless the Board determines otherwise, but cannot serve as chair of any 
committee established under rule 9.1(a).   

10. DELEGATION OF BOARD POWERS 

10.1 Power to delegate 

The Board may delegate any of its powers as permitted by section 198D. 

10.2 Power to revoke delegation 

The Board may revoke a delegation previously made whether or not the delegation is 
expressed to be for a specified period. 

10.3 Terms of delegation 

(a) A delegation of powers under rule 10.1 may be made: 

(i) for a specified period or without specifying a period; and 

(ii) on the terms and subject to any restrictions the Board decides. 

(b) A document of delegation may contain the provisions for the protection and 
convenience of those who deal with the delegate that the Board thinks appropriate. 
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(c) The delegation must not include the power to subdelegate. 

11. DIRECTORS’ DUTIES AND INTERESTS 

11.1 Compliance with duties under the Act 

Each Director must comply with sections 180 to 184. 

11.2 Director not disqualified from holding other offices 

A Director is not disqualified by reason only of being a Director from: 

(a) holding any office or place of profit or employment other than that of the Club’s 
auditor; 

(b) being a member or creditor of any corporation (including the Club) or partnership 
other than the auditor; or 

(c) entering into any agreement with the Club. 

11.3 Disclosure of interests 

Each Director must comply with section 191. 

11.4 Director interested in a matter 

Each Director must comply with section 195 in relation to being present, and voting, at a 
Board meeting that considers a matter in which the Director has a material personal 
interest.  Subject to section 195: 

(a) a Director may be counted in a quorum at a Board meeting that considers, and may 
vote on, any matter in which that Director has an interest; 

(b) the Club may proceed with any transaction that relates to the interest and the 
Director may participate in the execution of any relevant document by or on behalf 
of the Club; 

(c) the Director may retain benefits under the transaction even though the Director has 
the interest; and 

(d) the Club cannot avoid the transaction merely because of the existence of the 
interest. 

If the interest is required to be disclosed under section 191, paragraph (c) applies only if it 
is disclosed before the transaction is entered into. 

11.5 Agreements with third parties 

The Club cannot avoid an agreement with a third party merely because a Director: 

(a) fails to make a disclosure of an interest; or 
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(b) is present at, or counted in the quorum for, a Board meeting that considers or votes 
on that agreement. 

12. CONFIDENTIALITY 

12.1 Obligation of secrecy 

Every officer of the Club must keep the transactions and affairs of the Club and the state of 
its financial reports confidential unless required to disclose them: 

(a) in the course of duties as an officer of the Club; 

(b) by the Board or the Club in general meeting; or 

(c) by law. 

12.2 Confidentiality undertakings 

The Club may require a Chief Executive Officer, Director, Secretary, auditor, trustee, 
committee member or other person engaged by it to sign a confidentiality undertaking 
consistent with this rule.  A Chief Executive Officer, Director or Secretary must do so if 
required by the Club. 

13. LIQUOR 

13.1 Liquor licence and Members Register 

If the Club holds a licence to sell liquor under the Liquor Control Reform Act: 

(a) no visitors to the Licensed Premises may be supplied with liquor unless the visitor 
is a guest in the company of a Member; 

(b) the Members Register must be maintained by the Secretary and contain the name 
and residential address of each Member, particulars of payment of the most recent 
subscription fee under rule 2.6 by each Member and the number of each 
membership ticket issued; and 

(c) the Club must, in its Members Register, record: 

(i) the name and residential address of the Member admitting a guest under 
rule Error! Reference source not found.; 

(ii) the name and residential address of that guest; and 

(iii) the date on which the guest was admitted to the Licensed Premises. 

13.2 No commissions from the sale of liquor 

No payment may be made to any Chief Executive Officer, Director, Secretary or other 
officer or employee of the Club which is a commission or allowance relating to the sale or 
disposal of liquor by the Club. 
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13.3 Inspection of the Members Register 

The Members Register must be kept open for inspection by any person authorised to do so 
under the Liquor Control Reform Act. 

14. DIRECTORS’ REMUNERATION 

14.1 Restrictions on payments to Directors 

Subject to rule 14.2 and rule 15, the Club must not pay fees or other remuneration to a 
Director. 

14.2 Payments to Directors with Board approval 

With the approval of the Board, the Club may pay to a Director: 

(a) reasonable remuneration for any service other than as a Director rendered by the 
Director to the Club; 

(b) reasonable expenses (including travelling and accommodation) incurred in carrying 
out duties as a Director; 

(c) reasonable remuneration where the Director is an employee of or consultant to the 
Club and the terms of employment or consultancy have been approved by the 
Board; 

(d) interest on money lent by the Director to the Club at a rate not exceeding the rate 
charged by Australian banks for overdrawn accounts; 

(e) subject to rule 11.1, reasonable remuneration for goods supplied by the Director to 
the Club in the ordinary course of business; and 

(f) reasonable rent for premises leased by the Director to the Club. 

15. OFFICERS’ INDEMNITY AND INSURANCE 

15.1 Indemnity 

Subject to and so far as permitted by Act: 

(a) the Club must, to the extent the person is not otherwise indemnified, indemnify 
every officer of the Club and its wholly owned subsidiaries (if any) and may 
indemnify its auditor against a Liability incurred as such an officer or auditor to a 
person (other than the Club or a related body corporate) including a Liability 
incurred as a result of appointment or nomination by the Club or subsidiary as a 
trustee or as an officer of another corporation, unless the Liability arises out of 
conduct involving a lack of good faith; and 

(b) the Club may make a payment (whether by way of advance, loan or otherwise) in 
respect of legal costs incurred by an officer or employee or auditor in defending an 
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action for a Liability incurred as such an officer, employee or auditor or in resisting 
or responding to actions taken by a government agency or a liquidator. 

In this rule, “Liability” means a liability of any kind (whether actual or contingent and 
whether fixed or unascertained) and includes costs, damages and expenses, including costs 
and expenses incurred in connection with any investigation or inquiry by a government 
agency or a liquidator. 

15.2 Insurance 

Subject to the Act, the Club may enter into, and pay premiums on, a contract of insurance 
in respect of any person. 

15.3 Former officers 

The indemnity in favour of officers under rule 15.1 is a continuing indemnity.  It applies in 
respect of all acts done by a person while an officer of the Club or one of its wholly owned 
subsidiaries even though the person is not an officer at the time the claim is made. 

15.4 Deeds 

Subject to the Act, without limiting a person’s rights under this rule 15, the Club may enter 
into an agreement with a person who is or has been an officer of the Club or any of the 
Club’s subsidiaries, to give effect to the rights of the person under this rule 15 on any terms 
and conditions that the Board thinks fit. 

16. BOARD MEETINGS 

16.1 Convening Board meetings 

A Director may at any time, and a Secretary must on request from a Director, convene a 
Board meeting. 

16.2 Notice of Board meeting 

The convenor of each Board meeting: 

(a) must give reasonable notice of the meeting (and, if it is adjourned, of its 
resumption) individually to: 

(i) each Director who is in Australia; and  

(ii) each Alternate in respect of whom the Appointor has given notice under 
rule 4.2 requiring notice of Board meetings to be given to that Alternate or 
whose Appointor is not given notice due to being outside Australia; and 

(b) may give that notice orally (including by telephone) or in writing, 

but failure to give notice to, or non-receipt of notice by, a Director does not result in a 
Board meeting being invalid. 
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16.3 Use of technology 

A Board meeting may be held using any means of audio or audio-visual communication by 
which each Director participating can hear and be heard by each other Director 
participating or in any other way permitted by section 248D.  A Board meeting held solely 
or partly by technology is treated as held at the place at which the greatest number of the 
Directors present at the meeting is located or, if an equal number of Directors is located in 
each of 2 or more places, at the place where the chair of the meeting is located. 

16.4 Chairing Board meetings 

The President will chair the meetings of the Board.  If the President is not present within 15 
minutes after the time for which a Board meeting is called or is unwilling to act, the Vice-
President must act.  If the Vice-President is not present within 15 minutes after the time for 
which a Board meeting is called or is unwilling to act, the Directors present must elect a 
Director present to chair the meeting. 

16.5 Quorum 

(a) Unless the Board decides otherwise, the quorum for a Board meeting is 4 Directors 
and a quorum must be present for the whole meeting.  An Alternate who is also a 
Director or a person who is an Alternate for more than one Appointor may only be 
counted once toward a quorum. 

(b) A Director is treated as present at a meeting held by audio or audio-visual 
communication if the Director is able to hear and be heard by all others attending.  
If a meeting is held in another way permitted by section 248D, the Board must 
resolve the basis on which Directors are treated as present. 

16.6 Majority decisions 

A resolution of the Board must be passed by a majority of the votes cast by Directors 
entitled to vote on the resolution.  The chair of a Board meeting under rule 16.4 does not 
have a casting vote.  If an equal number of votes is cast for and against a resolution, the 
matter is decided in the negative.  

16.7 Procedural rules 

The Board may adjourn and, subject to this Constitution, otherwise regulate its meetings as 
it decides. 

16.8 Written resolution 

If all the Directors entitled to receive notice of a Board meeting and to vote on the 
resolution sign a document containing a statement that they are in favour of the resolution 
set out in the document, a Board resolution in those terms is passed at the time when the 
last Director signs. 

16.9 Additional provisions concerning written resolutions 

For the purpose of rule 16.8: 

Amended 
20 December 2006 

Amended 
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Amended 
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(a) 2 or more separate documents in identical terms, each of which is signed by one or 
more Directors, are treated as one document; 

(b) signature of a document by an Alternate is not required if the Appointor of that 
Alternate has signed the document; 

(c) signature of a document by the Appointor of an Alternate is not required if that 
Alternate has signed the document in that capacity; and 

(d) a facsimile or electronic message containing the text of the document expressed to 
have been signed by a Director that is sent to the Club is a document signed by that 
Director at the time of its receipt by the Club. 

16.10 Valid proceedings 

Each resolution passed or thing done by, or with the participation of, a person acting as a 
Director or member of a committee is valid even if it is later discovered that: 

(a) there was a defect in the appointment of the person; or 

(b) the person was disqualified from continuing in office, voting on the resolution or 
doing the thing. 

17. MEETINGS OF MEMBERS 

17.1 Annual general meeting 

The Club must hold an annual general meeting as required by section 250N. 

17.2 Calling meetings of Members 

A meeting of Members: 

(a) may be convened at any time by the Board or a Director; and 

(b) must be convened by the Board when required by section 249D or 250N or by order 
made under section 249G. 

17.3 Entitlement to attend meetings 

All Members are entitled to attend meetings of the Members of the Club, other than 
Temporary Members, but only Voting Members are entitled to vote.   

17.4 Notice of meeting 

Subject to rule 17.5, at least 21 days’ written notice of a meeting of Members must be 
given individually to: 

(a) each Voting Member; 

(b) each Director (other than an Alternate); and 

Amended 
16 December 2004 
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(c) to the auditor. 

The notice of meeting must comply with section 249L and may be given in any manner 
permitted by section 249J(3). 

17.5 Short notice 

Subject to sections 249H(3) and (4): 

(a) if the Club has elected to convene a meeting of Members as the annual general 
meeting, if all the Voting Members agree; or 

(b) otherwise, if Voting Members who together have power to cast at least 95% of the 
votes that may be cast at the meeting agree, 

a resolution may be proposed and passed at a meeting of which less than 21 days’ notice 
has been given. 

17.6 Postponement or cancellation 

Subject to sections 249D(5) and 250N, the Board may: 

(a) postpone a meeting of Members; 

(b) cancel a meeting of Members; or 

(c) change the place for a general meeting, 

by written notice given individually to each person entitled to be given notice of the 
meeting under rule 17.4. 

17.7 Fresh notice 

If a meeting of Members is postponed or adjourned for one month or more, the Club must 
give new notice of the resumed meeting. 

17.8 Technology 

The Club may hold a meeting of Members at 2 or more venues using any technology that 
gives the Members as a whole a reasonable opportunity to participate. 

17.9 Accidental omission 

The accidental omission to give notice to, or the non-receipt of notice by, any of those 
entitled to it does not invalidate any resolution passed at a meeting of Members. 
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18. PROCEEDINGS AT MEETINGS OF MEMBERS 

18.1 Voting Member present at meeting 

If a Voting Member has appointed a proxy or attorney to act at a meeting of Members, that 
Voting Member is taken to be present at a meeting at which the proxy or attorney is 
present. 

18.2 Quorum 

The quorum for a meeting of Members is 50 Voting Members.  Each individual present 
may only be counted once toward a quorum.  If a Voting Member has appointed more than 
one proxy or representative only one of them may be counted towards a quorum. 

18.3 Quorum not present 

If a quorum is not present within 30 minutes after the time for which a meeting of 
Members is called: 

(a) if called as a result of a request of Voting Members under section 249D, the 
meeting is dissolved; and 

(b) in any other case: 

(i) the meeting is adjourned to the day, time and place that the Board decides 
and notifies to Members, or if no decision is notified before then, to the 
same time on the same day in the next week at the same place; and 

(ii) if a quorum is not present at the adjourned meeting within 30 minutes after 
the time for which a meeting of Members is called, 25 Voting Members 
entitled to vote at that meeting constitute a quorum or, if 25 Voting 
Members are not present, the meeting is dissolved. 

18.4 Chairing meetings of Members 

The President will chair meetings of Members.  If the President is not present within 15 
minutes after the time for which the meeting is called or is unwilling to act, the Vice-
President must act.  If the Vice-President is not present within 15 minutes after the time for 
which a meeting is called, the Members present must elect a Member or Director present to 
chair the meeting. 

18.5 Attendance at general meetings 

(a) Every Member (other than a Temporary Member) has the right to attend all 
meetings of Members. 

(b) Every Director has the right to attend and speak at all meetings of Members. 

(c) The auditor has the right to attend any meeting of Members and to speak on any 
part of the business of the meeting which concerns the auditor in the capacity of 
auditor. 

Amended 
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18.6 Chair’s powers at a meeting of Members 

(a) The chair of a meeting of Members: 

(i) is responsible for the general conduct and procedures to be adopted at the 
meeting; 

(ii) may, subject to the Act, at any time terminate discussion or debate on any 
matter being considered by the meeting, where the chair considers it 
necessary or desirable for the proper and orderly conduct of the meeting; 

(iii) may, subject to the Act, eject a Member from the meeting, at any time the 
chair considers it is necessary or desirable for the proper and orderly 
conduct of the meeting; 

(iv) may require the adoption of any procedure which is in the chair’s opinion 
necessary or desirable for proper and orderly debate or discussion and the 
proper and orderly casting or recording of votes at the meeting, 

and a decision by the chair under this rule is final. 

(b) The chair of a meeting may invite a person who is not a Member to attend and to 
speak at the meeting. 

(c) Subject to rule 17.8, if the chair considers that there are too many persons present at 
a meeting to fit into the venue where the meeting is to be held, the chair may 
nominate a separate meeting place using any technology that gives the Members as 
a whole a reasonable opportunity to participate. 

(d) The chair’s rights under this rule 18.6 are exclusive to the chair. 

18.7 Admission to general meetings 

The chair of a meeting of Members may take any action the chair considers appropriate for 
the safety of persons attending the meeting and the orderly conduct of the meeting and may 
refuse admission to, or require to leave and remain out of, the meeting any person: 

(a) possessing a pictorial-recording or sound-recording device; 

(b) possessing a placard or banner; 

(c) possessing an article considered by the chair to be dangerous, offensive or liable to 
cause disruption; 

(d) who refuses to produce or to permit examination of any article, or the contents of 
any article, in the person’s possession; 

(e) who behaves or threatens to behave in a dangerous, offensive or disruptive way; or 

(f) who is not entitled to receive notice of the meeting. 

Inserted 
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The chair may delegate the powers conferred by this rule to any person. 

18.8 Adjournment 

Subject to rule 17.7, the chair of a meeting of Members at which a quorum is present: 

(a) may, with the consent of the majority of the Voting Members at the meeting; and 

(b) must, if directed by ordinary resolution of the meeting, 

adjourn it to another time and place. 

18.9 Business at adjourned meetings 

The only business that may be transacted at a meeting resumed after an adjournment is the 
business left unfinished immediately before the adjournment. 

19. PROXIES AND ATTORNEYS 

19.1 Appointment of proxies 

A Voting Member may appoint a proxy to attend and act for the Voting Member at a 
meeting of Members.  An appointment of proxy must be made by written notice to the 
Club: 

(a) that complies with section 250A(1); or 

(b) in any other form and mode that is, and is signed or acknowledged by the Voting 
Member in a manner, satisfactory to the Board. 

19.2 Voting Member’s attorney 

A Voting Member may appoint an attorney to act, or to appoint a proxy to act, at a meeting 
of Members.  The power of attorney must be signed in the presence of at least one witness. 

19.3 Deposit of proxy forms and powers of attorney 

An appointment of a proxy or an attorney is not effective for a particular meeting of 
Members unless: 

(a) in the case of a proxy, the proxy form and, if it is executed by an attorney, the 
relevant power of attorney or a certified copy of it; and 

(b) in the case of an attorney, the power of attorney or a certified copy of it, 

is received by the Club at its registered office or a fax number at that office (or another 
address specified for the purpose in the relevant notice of meeting) at least 24 hours before 
the time for which the meeting was called or, if the meeting has been adjourned, before the 
meeting is resumed. 

Amended 
20 December 2006 
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19.4 Standing appointments 

A Voting Member may appoint a proxy or attorney to act at a particular meeting of 
Members or make a standing appointment and may revoke any appointment.  A proxy or 
attorney may, but need not, be a Member. 

19.5 Suspension of proxy or attorney’s powers if Voting Member present 

(a) A proxy or attorney has no power to act for a Voting Member at a meeting at which 
the Member is present. 

(b) A proxy has no power to act for a Voting Member at a meeting at which the Voting 
Member is present by attorney. 

19.6 Priority of conflicting appointments of attorney 

If more than one attorney appointed by a Voting Member is present at a meeting of 
Members and the Club has not received notice of revocation of any of the appointments: 

(a) an attorney appointed to act at that particular meeting may act to the exclusion of an 
attorney appointed under a standing appointment; and 

(b) subject to rule 19.6(a), an attorney appointed under a more recent appointment may 
act to the exclusion of an attorney appointed earlier in time. 

19.7 More than one current proxy appointment 

An appointment of proxy by a Voting Member is revoked (or, in the case of a standing 
appointment, suspended for that particular meeting) if the Club receives a further 
appointment of proxy from that Voting Member which would result in there being more 
than one proxy of that Voting Member entitled to act at a meeting.  The appointment of 
proxy made first in time is the first to be treated as revoked or suspended by this rule. 

19.8 Continuing authority 

An act done at a meeting of Members by a proxy or attorney is valid even if, before the act 
is done, the appointing Voting Member: 

(a) dies or becomes mentally incapacitated; 

(b) becomes bankrupt; or 

(c) revokes the appointment or the authority under which the appointment was made by 
a third party,  

unless the Club has received written notice of the matter before the start or resumption of 
the meeting at which the vote is cast. 
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20. ENTITLEMENT TO VOTE 

20.1 Number of votes 

(a) Subject to section 250A(4), each Member of the following Classes has one vote: 

(i) Ordinary Members; 

(ii) Life Members; 

(iii) MCC/MFC Members; and 

(iv) AFL/MFC Members. 

(b) For the avoidance of doubt, the following Classes do not have the right to vote: 

(i) Junior Members; and 

(ii) Temporary Members. 

20.2 Casting vote of chair 

If an equal number of votes is for and against a resolution at a meeting of Members, the 
chair of the meeting has a casting vote in addition to the chair’s deliberative vote (if any). 

20.3 Decision on right to vote 

A Voting Member or Director may challenge a person’s right to vote at a meeting of 
Members.  A challenge may only be made at the meeting.  A challenge, or any other doubt 
as to the validity of a vote, must be decided by the chair of the meeting, whose decision is 
final. 

21. HOW VOTING IS CARRIED OUT 

21.1 Method of voting 

A resolution put to the vote at a meeting of Members must be decided on a show of hands 
unless a poll is demanded under rule 21.2 either before or on declaration of the result of the 
vote on a show of hands.  Unless a poll is demanded, the declaration of the chair of the 
meeting of a decision on a show of hands is final. 

21.2 Demand for a poll 

A poll may be demanded on any resolution by: 

(a) at least five Voting Members (including by proxy or attorney) entitled to vote on 
the resolution; or 

(b) the chair of the meeting. 

The demand for a poll does not affect the continuation of the meeting for the transaction of 
other business and may be withdrawn. 

Amended 
16 December 2004 

Amended 
20 December 2006 

Amended 
20 December 2006 

Amended 
20 December 2006 

Amended 
20 December 2006 

162162



 

 

 27. 

21.3 When and how polls must be taken 

If a poll is demanded: 

(a) if the resolution is for the election of the chair of the meeting or adjournment of the 
meeting, the poll must be taken immediately and, subject to rule 21.3(c), in the 
manner that the chair of the meeting under rule 18.4 directs; 

(b) in all other cases, the poll must be taken at the time and place and, subject to 
rule 21.3(c), in the manner that the chair of the meeting under rule 18.4 directs; 

(c) votes which section 250A(4) requires to be cast in a given way must be treated as 
cast in that way; 

(d) a person voting who has the right to cast 2 or more votes need not cast all those 
votes and may cast those votes in different ways; and 

(e) the result of the poll is the resolution of the meeting at which the poll was 
demanded. 

22. SECRETARY 

22.1 Appointment of Secretary 

The Board: 

(a) must appoint at least one individual; and 

(b) may appoint more than one individual, 

to be a Secretary either for a specified term or without specifying a term. 

22.2 Terms and conditions of office 

A Secretary holds office on the terms (including as to remuneration) that the Board 
decides.  The Board may vary any decision previously made by it in respect of a Secretary. 

22.3 Cessation of Secretary’s appointment 

The person automatically ceases to be a Secretary if the person: 

(a) is not permitted by Act (or an order made under the Act) to be a secretary of a 
company; 

(b) becomes disqualified from managing corporations under Part 2D.6 and is not given 
permission or leave to manage the Club under section 206F or 206G; 

(c) becomes of unsound mind or physically or mentally incapable of performing the 
functions of that office; 

(d) resigns by notice in writing to the Club; or 

Amended 
20 December 2006 
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(e) is removed from office under rule 22.4. 

22.4 Removal from office 

The Board may remove a Secretary from that office whether or not the appointment was 
expressed to be for a specified term. 

23. MINUTES 

23.1 Minutes must be kept 

The Board must cause minutes of: 

(a) proceedings and resolutions of meetings of the Members; 

(b) the name of Directors present at each Board meeting or committee meeting; 

(c) proceedings and resolutions of Board meetings (including meetings of a committee 
to which Board powers are delegated under rule 10); 

(d) resolutions passed by Directors without a meeting; and 

(e) disclosures and notices of Directors’ interests, 

to be kept in accordance with sections 191, 192 and 251A. 

23.2 Minutes as evidence 

A minute recorded and signed in accordance with section 251A is evidence of the 
proceeding, resolution or declaration to which it relates unless the contrary is proved. 

23.3 Inspection of minute books 

The Club must allow Members to inspect, and provide copies of, the minute books for the 
meetings of Members in accordance with section 251B. 

24. COMPANY SEALS 

24.1 Common seal 

The Board: 

(a) may decide whether or not the Club has a common seal; and 

(b) is responsible for the safe custody of that seal (if any) and any duplicate seal it 
decides to adopt under section 123(2). 

24.2 Use of seals 

The common seal and duplicate seal (if any) may only be used with the authority of the 
Board.  The Board must not authorise the use of a seal that does not comply with 
section 123. 
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24.3 Fixing seals to documents 

The fixing of the common seal, or any duplicate seal, to a document must be witnessed: 

(a) by 2 Directors; 

(b) by one Director and one Secretary; or 

(c) by any other signatories or in any other way (including the use of facsimile 
signatures) authorised by the Board. 

25. FINANCIAL REPORTS AND AUDIT 

25.1 Club must keep financial records 

The Board must cause the Secretary of the Club to keep written financial records that: 

(a) correctly record and explain its transactions (including transactions undertaken as 
trustee) and financial position and performance; and 

(b) would enable true and fair financial statements to be prepared and audited, 

and must allow a Director and the auditor to inspect those records at all reasonable times. 

25.2 Financial reporting 

The Board must cause the Club to prepare a financial report and a directors’ report that 
comply with Part 2M.3 and must report to Members in accordance with section 314 no 
later than the deadline set by section 315. 

25.3 Audit 

The Board must cause the Club’s financial report for each financial year to be audited and 
obtain an auditor’s report.  The eligibility, appointment, removal, remuneration, rights and 
duties of the auditor are regulated by sections 324 to 331 and 1280 and 1289. 

25.4 Conclusive reports 

Audited financial reports laid before the Club in general meetings are conclusive except as 
regards errors notified to the Club within 3 months after the relevant general meeting.  If 
the Club receives notice of an error within that period, it must immediately correct the 
report and the report as corrected is then conclusive. 

25.5 Financial year 

The financial year of the Club will be from 1 November to 31 October each year. 
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25.6 Inspection of financial records and books 

Subject to rule 23.3, rule 25.2 and section 247A, a Member who is not a Director does not 
have any right to inspect any document of the Club except as authorised by the Board or by 
ordinary resolution of the Members. 

26. MEMBERS REGISTER 

26.1 Requirements of the Members Register 

The Club must set up and maintain a register of Members. 

The Members Register must: 

(a) In accordance with section 169 contain the following information: 

(i) the name and address of each Member; 

(ii) the date on which the entry of the Member’s name in the Members Register 
is made; 

(iii) the name and details of each person who stopped being a Member within the 
last 7 years; 

(iv) the date on which the person stopped being a Member; 

(v) an index of Members’ names if the Club has more than 50 Members and the 
Members Register itself is not kept in a form that operates effectively as an 
index; and 

(b) comply with rule 13.1. 

26.2 Inspection of the Members Register 

Inspection of the Members Register must be permitted by the Club in accordance with 
section 173. 

27. PROHIBITION ON AMALGAMATION 

The Club must not enter into any transaction involving a merger, amalgamation or similar 
arrangement between the Club and any other member club of the AFL, unless the 
transaction is approved by a Special Resolution of the Members. 

28. WINDING UP 

If the Club is wound up any surplus property must not be paid to Members but must be 
paid or transferred to another corporation, body or entity which has similar objects to the 
objects of the Club and whose constitution prohibits the distribution of its income and 
property to its members to the extent at least as great as is imposed on the Club, such 
corporation, body or entity to be determined by a resolution of the Members at or before 
the time of winding up.  
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29. NOTICES 

29.1 Notices by Club 

A notice is properly given by the Club to a person if it is: 

(a) in writing signed on behalf of the Club (by original or printed signature); 

(b) addressed to the person to whom it is to be given; and 

(c) either: 

(i) delivered personally; 

(ii) sent by prepaid mail (by airmail, if the addressee is overseas) to that 
person’s address; or 

(iii) sent by fax to the fax number (if any) nominated by that person; or 

(iv) sent by electronic message to the electronic address (if any) nominated by 
that person. 

29.2 Overseas Members 

A Member whose registered address is not in Australia may notify the Club in writing of 
an address in Australia to which notices may be sent. 

29.3 When notice is given 

A notice to a person by the Club is regarded as given and received: 

(a) if it is delivered personally or sent by fax or electronic message: 

(i) by 5.00 pm (local time in the place of receipt) on a business day - on that 
day; or 

(ii) after 5.00 pm (local time in the place of receipt) on a business day, or on a 
day that is not a business day - on the next business day; and 

(b) if it is sent by mail: 

(i) within Australia - one business day after posting; or 

(ii) to a place outside Australia - 3 business days after posting. 

A certificate in writing signed by a Director or Secretary stating that a notice was sent is 
conclusive evidence of service. 

29.4 Business days 

For the purposes of rule 29.3, a business day is a day that is not a Saturday, Sunday or 
public holiday in the place to which the notice is sent. 
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29.5 Counting days 

If a specified period must pass after a notice is given before an action may be taken, neither 
the day on which the notice is given nor the day on which the action is to be taken may be 
counted in reckoning the period. 

29.6 Notices to “lost” Members 

If: 

(a) on 2 or more consecutive occasions a notice served on a Member in accordance 
with this rule is returned unclaimed or with an indication that the Member is not 
known at the address to which it was sent; or 

(b) the Board believes on other reasonable grounds that a Member is not at the address 
shown in the Register or notified to the Club under rule 29.2,  

the Club may give effective notice to that Member by exhibiting the notice at the Club’s 
registered office for at least 48 hours. 

This rule ceases to apply if the Member gives the Club notice of a new address. 

30. AMENDMENT TO THIS CONSTITUTION 

30.1 Amendment in accordance with the Act 

This Constitution may only be amended in accordance with section 136. 
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 1. 

CONSTITUTION OF MELBOURNE FOOTBALL CLUB LIMITED 
ACN 005 686 902 

1. PRELIMINARY 

1.1 Name 

The name of the company is “Melbourne Football Club Limited” (the Club). 

1.2 Identity of the Club 

(a) The spiritual home of the Club is the Melbourne Cricket Ground. 

(b) The colours of the Club are red and blue. 

(c) The mascot of the Club is the demon. 

1.11.3 Club limited by guarantee 

The Club is limited by guarantee and the liability of Members is limited as provided in this 
Constitution. 

1.21.4 Objects of the Club 

The Club is formed with the object of: 

(a) preserving and fostering the ideals and traditions of the AFLAustralian Rules 
football; 

(b) promoting the playing of Australian Rules football in general, including 
maintaining, providing, supporting and controlling a team or teams of footballers to 
compete in the AFL men’s and women’s competitions and, if necessary or desirable 
in the opinion of the Directors, in any other football competition; and 

(c) doing all such other lawful things as are incidental or conducive to the attainment of 
the above objects or which may be calculated to advance directly or indirectly the 
interests of the Club. 

1.31.5 Application of income and property 

Subject to rule 1.6, the Club must apply its income solely towards promoting the objects of 
the Club as stated in rule 1.4 and no part of the Club’s income may be paid or transferred 
directly or indirectly by way of dividend, bonus or otherwise to Members. 

1.41.6 Certain payments allowed 

Rule 1.5 does not prevent the payment of: 

(a) reasonable remuneration to any officer or employee of the Club or to any Member 
or another person in return for services rendered to the Club; 
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(b) reasonable allowances and travelling expenses to a Member or another person who 
is a football player or manager representing the Club; 

(c) interest to a Member on money lent by the Member to the Club at a rate not 
exceeding the rate charged by Australian banks for overdrawn accounts; 

(d) reasonable remuneration to a Member for goods supplied by the Member to the 
Club in the ordinary course of business; 

(e) reasonable rent to a Member for premises lent by the Member to the Club; 

(f) payment to an Alternate in accordance with rule 4.3(e); or 

(g) payment to a Director in accordance with rule 14 or any officer of the Club in 
accordance with rule 15. 

1.51.7 Replaceable rules 

The replaceable rules referred to in section 141 do not apply to the Club and are replaced 
by the rules set out in this Constitution. 

1.61.8 Definitions 

The following definitions apply in this Constitution. 

“Act” means the Corporations Act 2001 (Cth). 

“AFL” means the Australian Football League. 

“AFL/MFC Member” means a person who holds an AFL membership ticket for a Season 
and who is admitted to the membership of the Club by the Board. 

“AFL Licence Agreement” means the Licence Agreement made on 10 September 1985 
between the AFL and the Club. 

“Alternate” means an alternate Director appointed by a Director under rule 4.1. 

“Appeal Committee” means a committee established by the Board comprising: 

(a) a person nominated by the Board (who will also be the chairman of the Appeal 
Committee); 

(b)(a) a Member (not being a Director) nominated by the Board; and 

(c)(b) a 2 persons (not being a Members or a Directors) nominated by the President of the 
Law Institute of Victoria, 1 of whom is nominated as the chair of the Appeal 
Committee. 

“Appointor” in relation to an Alternate, means the Director who appointed the Alternate. 

Definition of “AFL 
Delegate” deleted  
16 December 2004 

Inserted 
20 December 2006 
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“Authorised Gaming Visitor” has the meaning given to it in the Liquor Control Reform 
Act ( and refers to a person who may visit the Club’s licensed premises without the 
requirement of being a guest of a Member). 

“Authorised Gaming Visitors Register” means, where the Club is the holder of a venue 
operator’s licence under the Gambling Regulation Act 2003 (Vic), a register of Authorised 
Gaming Visitors containing the name and residential address of each Authorised Gaming 
Visitor admitted to the Club’s Licensed Premises and the date of that admission. 

“Board” means the Directors acting collectively under this Constitution. 

“Chairman” means the chairman elected under rule 8. 

“Chief Executive Officer” means a chief executive officer appointed under rule 7.1. 

“Class” means a category of Members. 

“the Club” means the company named at the beginning of this Constitution whatever its 
name is for the time beinghas the meaning given by rule 1.1. 

“Deputy Chairman” means the deputy chairman elected under rule 8. 

“Director” means a person who is, for the time being, a director of the Club including, 
where appropriate, an Alternate. 

“Junior Member” means a person under the age of 15 years admitted by the Board to 
membership of the Club. 

“Licensed Premises” means any premises in respect of which the Club holds a licence 
under the Liquor Control Reform Act.   

“Life Member” means a person admitted to life membership of the Club by the Board due 
to special services provided to the Club or 10 years service as a player with the Club. 

“Liquor Control Reform Act” means the Liquor Control Reform Act 1998 (Vic). 

“Member” means a person whose name is entered in the Members Register as a member 
of the Club, including the Members of each Class referred to in rule 2.1(a) as amended 
under rule 2.1(b) by the Board from time to time. 

“Members Register” means the register of members kept as required by sections 168 and 
169 and referred to in rule 26. 

“MCC/MFC Member” means a person who is a member of the Melbourne Cricket Club 
under Rule I of the Melbourne Cricket Club holds a Melbourne Cricket Club membership 
ticket for a Season and who is admitted to membership of the Club by the Board. 

“Ordinary Member” means a person who holds an adult membership or pensioner 
membership ticket for a Season and who is admitted to membership of the Club by the 
Board. 

Amended 
16 December 2004 

Definition of 
“Honorary Member” 
deleted 
16 December 2004 

Amended 
16 December 2004 

Definition of 
“Officebearer” 
deleted 
16 December 2004 

Amended 
20 December 2006 

Amended 
20 December 2006 
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“President” means the President elected under rule 8. 

“Rules” means rules and regulations of the Club made by the Board from time to time. 

“Seal” means the common seal of the Club. 

“Season” means the period from the end of one annual general meeting of the Club to the 
end of the next annual general meeting of the Club 1 November to 31 October each year or 
such other period as is determined by the Board. 

“Secretary” means, during the term of that appointment, a person appointed as a secretary 
of the Club in accordance with rule 22. 

“Temporary Member” means a person of at least 18 years who is admitted to 
membership of the Club by the Board only for the purposes of using the facilities of the 
Licensed Premises at times appointed by the Board. 

“Special Resolution” has the meaning given by section 9. 

“Vice-President” means the Vice-President elected under rule 8. 

“Voting Member” means an Ordinary Member, Life Member, MCC/MFC Member or 
AFL/MFC Member, in each case who is at least 18 years of age. 

1.71.9 Interpretation of this Constitution 

Headings and marginal notes are for convenience only and do not affect interpretation.  
The following rules also apply in interpreting this Constitution, except where the context 
makes it clear that a rule is not intended to apply. 

(a) A reference to: 

(i) legislation (including subordinate legislation) is to that legislation as 
amended, modified in relation to the Club, re-enacted or replaced, and 
includes any subordinate legislation issued under it; 

(ii) a document or agreement, or a provision of a document or agreement, is to 
that document, agreement or provision as amended, supplemented, replaced 
or novated; 

(iii) a person includes any type of entity or body of persons, whether or not it is 
incorporated or has a separate legal identity, and any executor, administrator 
or successor in law of the person; and 

(iv) anything (including a right, obligation or concept) includes each part of it. 

(b) A singular word includes the plural and vice versa. 

(c) A word which suggests one gender includes the other genders. 

(d) If a word is defined, another part of speech has a corresponding meaning. 
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(e) If an example is given of anything (including a right, obligation or concept), such as 
by saying it includes something else, the example does not limit the scope of that 
thing. 

(f) The word “agreement” includes an undertaking or other binding arrangement or 
understanding, whether or not in writing. 

(g) A power to do something includes a power, exercisable in the like circumstances, to 
revoke or undo it. 

(h) A reference to a power is also a reference to authority or discretion.  

(i) A reference to something being “written” or “in writing” includes that thing being 
represented or reproduced in any mode in a visible form. 

(j) A word (other than “remuneration” or a word defined in rule 1.8) which is defined 
by the Act has the same meaning in this Constitution where it relates to the same 
matters as the matters for which it is defined in the Act. 

(k) A reference to a Chapter, Part, Division, or section is a reference to a Chapter, Part, 
Division or section of the Act. 

2. MEMBERSHIP 

2.1 Membership 

(a) Subject to rules 2.1(b), 2.1(c), 2.3 and 2.4, the Members are the persons whom the 
Board, in its absolute discretion, admits to membership in one of the following 
Classes in accordance with the procedures determined by the Board from time to 
time:  

(i) Ordinary Members; 

(ii) Life Members; 

(iii) MCC/MFC Members; 

(iv) AFL/MFC Members; 

(v) Junior Members; and 

(vi) Temporary Members. 

(b) Subject to the Rules and Schedule 1(c) of the Liquor Control Reform Act, the 
Board shall have the power to prescribe additional Classes and to prescribe or alter 
the qualifications, rights, privileges and obligations of each Class. 

(c) Ordinary Members, Life Members, MCC/MFC Members and AFL/MFC Members 
can be admitted also as Temporary Members.   

Amended 
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(d) Subject to rules 2.1(c) and 2.6, the number of Members of the Club is unlimited, 
provided that no person is entitled to be admitted to more than one Class of 
membership, and no person can be admitted as a Member on behalf of a nominee or 
trustee for another person, unless permitted by the Rules or otherwise permitted by 
the Board. 

(e) Members must be natural persons. 

2.2 Limited liability of Members 

If the Club is wound up each Member undertakes to contribute to the assets of the Club up 
to an amount not exceeding $5.00 for payment of the debts and liabilities of the Club 
including the costs of the winding up.  This undertaking continues for one year after a 
person ceases to be a Member. 

2.3 Resigning as a Member 

A Member may resign from the Club by giving written notice to the Club. 

2.4 Suspending or Expellingexpelling a Member 

(a) If the Chief Executive Officer is of the opinion that: 

(i) a Member does not comply with this Constitution or the Rules; or 

(ii) the conduct of the Member is prejudicial to the interests of the Club; 

the Chief Executive Officer may suspend the Member from all rights of 
membership for up to 28 days. 

(a)(b) The Board may, by resolution, expel from the Club any Member: 

(i) who does not comply with this Constitution or the Rules; or 

(ii) whose conduct in the opinion of the Board is prejudicial to the interests of 
the Club, 

and remove that Member’s name from the Members Register. 

(b)(c) The Board must give reasonable written notice to the Member which states: 

(i) the proposed resolution for the Member’s expulsion;  

(ii) a summary of the reasons for the proposed resolution; and 

(iii) that the Member has an opportunity to make a written submission to the 
Board. 

(c)(d) A Member expelled from the Club does not have any claim against the Club, its 
funds or property. 

Amended 
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(e) The provisions of this rule 2.4 and of rule 2.5 are a complete code intended to 
displace any requirements of procedural fairness that might otherwise apply. 

2.5 2.4A Appeal process 

(a) A Member who is expelled by the Board under rule 2.4 (Appellant) may, within 21 
days of receiving notice of their expulsion, appeal against the Board’s decision by 
lodging a written notice to the Appeal Committee.  The written notice may include 
a written submission by the Appellant. 

(b) The Appeal Committee will establish its own rules and procedures for the conduct 
of appeals under this rule 2.52.4A, subject to rule 2.5(c). 

(c) The Appeal Committee may determine (in its absolute discretion) whether the 
Appellant may appear in person before the Appeal Committee. 

(d)(c) The Appellant has a right to attend the Appeal Committee with a support person.  
Neither the Appellant nor any other party has the right to legal representation before 
the Appeal Committee. 

(e)(d) Within 30 days of receiving the Appellant’s written notice, the Appeal Committee 
must make a written recommendation to the Board and provide a copy to the 
Appellant.  The Board must consider the recommendation as soon as practicable 
and determine (in its absolute discretion) whether to accept or reject the 
recommendation.  

2.6 Subscriptions 

Members must pay to the Club an annual subscription fee for each Season in the amount 
and at the time determined by the Board from time to time, unless the Member is exempted 
by the Rules or otherwise by the Board from payment of the subscription fee. 

2.7 Member, supporter and volunteer organisations 

The Board may, in its absolute discretion and from time to time, establish and determine 
the rules for the operation and composition of organisations or groups representing 
Members (or Classes of Members), supporters and volunteers.   

2.8 Members’ forum 

The Board may, in its absolute discretion and from time to time, establish and determine 
the rules for the operation and composition of a forum to act as an advisory body to the 
Board or to perform such other functions as determined by the Board from time to time.   

Inserted 
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3. DIRECTORS 

3.1 Number of Directors 

The number of Directors shall be as determined by the Board from time to time but shall 
not: 

(a) be less than 6 or greater than 12 in number; and 

(b) be less than the number in office at the time of such determination.  

3.2 Membership qualifications 

(a) A Director must be a Voting Member. 

(b) Neither the auditor of the Club nor any partner or employee of the auditor is eligible 
to act as a Director. 

3.3 Appointment by the Board 

Subject to this Constitution and to the number of Directors for the time being fixed under 
rule 3.1 not being exceeded, the Board may appoint a person to be a Director at any time 
except during a general meeting.  Any Director so appointed automatically retires at the 
next annual general meeting and is eligible for election at that general meeting. 

3.4 Election of Directors 

(a) Subject to this Constitution, rule 3.4(g), section 201E and to the number of 
Directors for the time being fixed under rule 3.1 not being exceeded, the election of 
Directors will take place by postal ballot.   

(b) The Secretary will act as the returning officer for the conduct of the election. 

(c) The election will be conducted by posting a secret ballot to each Voting Member’s 
nominated address.  All Voting Members who held a membership ticket for the 
Season immediately prior to the election will be entitled to vote.  Each such Voting 
Member will be entitled to cast that number of votes which is equal to the number 
of vacancies.   

(d) The ballot will be determined on a first past the post basis, that is, those persons 
who receive the most votes will be elected (and if there is an unfulfilled vacancy 
and there is a tie in the number of votes, the ChairmanPresident will have a casting 
vote or votes in addition to the vote which he or she may be entitled to as a Voting 
Member).   

(e) Subject to rules 3.4(b), (c) and (d) but without limiting the generality of rule 5.3, the 
Board, in its absolute discretion and from time to time, may determine the form, 
timing and conduct of the postal ballot.   

(f) The results of the ballot will be received at the relevant annual general meeting and 
the persons elected as Directors will hold office from the close of that meeting.   

Amended 
16 December 2004 
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(g) If the number of persons seeking election or re-election (as the case may be) as 
Directors is equal to the number of vacancies, then those persons will be deemed to 
be elected or re-elected (as the case may be) at the meeting and without the need for 
a postal ballot.   

3.5 Maximum terms 

(a) A person who has previously been elected as a Director for 3 terms under rule 
3.8(a) in total (whether consecutive or not) is not eligible for re-election, subject to 
rules 3.5(c)–(d). 

(b) A Director who is elected as the President for the first time during their 2nd term as 
a Director may stand for election for 1 additional term as a Director 

(c) A Director who is elected as the President for the first time during their 3rd term as 
a Director may stand for election for 2 additional terms as a Director. 

(d) A Director whose term is extended under rule 3.5(b) or (c) will be subject to the 
same re-election requirements as any other retiring Director under rule 3.8, and will 
cease to be a Director immediately if they cease to be the President. 

3.53.6 Eligible candidates 

The Club in general meeting or by the conduct of a postal ballot under rule 3.4 (as the case 
may be) cannot validly elect a person as a Director unless: 

(a) the person has not served the maximum number of terms under rule 3.5; and 

(a) the person retires under rule 3.3 or 3.7 and seeks re election; or 

(b) at least 30 days before the relevant general meeting at which the relevant resolution 
will be considered or the conduct of the postal ballot under rule 3.4 (as the case may 
be), the Club receives both: 

(i) a nomination of the person by 20 Voting Members (other than the person); 
and 

(ii) a consent to act as a Director signed by the person, 

and these are not withdrawn prior to the relevant general meeting. 

3.63.7 Election by certain Classes 

Directors must be elected for a term of not less than 12 months by Members of a Class that 
constitutes not less than 60% of the total membership of the Club (excluding temporary 
members and persons who are members by reason only of reciprocal arrangements with 
another club and persons whose rights as members are limited to rights as social, gaming or 
neighbourhood members).   

Amended 
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3.73.8 Retirement of Directors 

(a) A Director must retire from office at the third annual general meeting after the 
Director was elected or last re-elected or after three years in office, whichever is 
longer. 

(b) A Director may elect to retire and seek re-election at an annual general meeting 
before the time required by rule 3.8(a), provided at least 30 days (or any other 
period as the Board may determine) before the annual general meeting the Director 
has given the Board notice of their intention to do so.  If the Director gives such a 
notice, the Director must then retire from office at the relevant annual general 
meeting. 

(c) An election of Directors must be held at each annual general meeting.  If no 
election of Directors is scheduled to occur at an annual general meeting under 
rule 3.3, 3.8(a) or 3.8(b), then 1 Director must retire from office at the annual 
general meeting. 

(d) None of rules 3.8(a), 3.8(b) and 3.8(c) applies to a Chief Executive Officer and 
Alternates. 

(e) A Director who retires under this rule 3.8 is eligible for re-election, subject to rule 
3.5. 

(f) Nothing in this rule 3.8 derogates from the requirements of rule 3.3. 

3.83.9 Selection of Directors to retire 

The Director to retire under rule 3.8(c) (if any) is the Director who has held office the 
longest since last being elected.  If 2 or more Directors have been in office for the same 
period, those Directors may agree which of them will retire.  If they do not agree, they 
must draw lots to decide which of them must retire. 

3.93.10Time of retirement 

A Director’s retirement under rule 3.3 or rule 3.8 takes effect at the end of the relevant 
annual general meeting unless the Director is re-elected at that meeting. 

3.103.11 Cessation of Director’s appointment 

A person automatically ceases to be a Director if the person: 

(a) is not permitted by the Act (or an order made under the Act) to be a director; 

(b) becomes disqualified from managing corporations under Part 2D.6 and is not given 
permission or leave to manage the Club under section 206F or 206G; 

(c) becomes of unsound mind or physically or mentally incapable of performing the 
functions of that office; 

Replaced 
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(d) fails to attend 3 consecutive Board meetings if required to do so (either personally 
or by an Alternate) without leave of absence from the Board; 

(e) resigns by notice in writing to the Club;  

(f) becomes bankrupt, suspends payment or makes any arrangement or composition 
with his or her creditors; 

(g) ceases to qualify as a Director under rule 3.2; 

(h) is removed from office under rule 3.12; or 

(i) is removed by an administrator under rule 3.13. 

3.113.12 Removal from office 

Whether or not a Director’s appointment was expressed to be for a specified period, the 
Club by ordinary resolution may remove a Director from office.  The power to remove a 
Director under this rule is in addition to section 203D. 

3.123.13 Removal from office by administrator 

An administrator appointed by the AFL pursuant to the terms of the AFL Licence 
Agreement will be entitled to dismiss the Directors and to have full conduct and control of 
the Club during the term of such appointment and may arrange for the election of new 
Directors of the Club pursuant to rule 3.4 prior to retiring as administrator. 

3.133.14 Too few Directors 

If the number of Directors is reduced below the minimum required by rule 3.1, the 
continuing Directors may act as the Board only: 

(a) to appoint Directors up to that minimum number; 

(b) to convene a meeting of Members; or 

(c) in emergencies. 

4. ALTERNATE DIRECTORS 

4.1 Appointment of Alternates 

Subject to rule 3.2, a Director (other than an Alternate) may appoint a person who is 
approved by the Board (without the vote of the Appointor) to act as Alternate for a 
specified period or each time the Appointor is unable to attend a Board meeting or act as a 
Director. 

Amended 
16 December 2004 

185185



 

 

 12. 

4.2 Notice of Board meetings 

If the Appointor requests the Club to give the Alternate notice of Board meetings, the Club 
must do so.  Unless the Appointor has requested it, the Club need not give notice of Board 
meetings to an Alternate. 

4.3 Obligations and entitlements of Alternates 

An Alternate: 

(a) may attend and vote in place of the Appointor at a Board meeting at which the 
Appointor is not present; 

(b) if also a Director, has a separate right to vote as Alternate; 

(c) if Alternate for more than one Appointor, has a separate right to vote in place of 
each Appointor; 

(d) when acting as Alternate, is an officer of the Club and subject to all the duties, and 
entitled to exercise all the powers and rights, of the Appointor as a Director; and 

(e) with the approval of the Board, is entitled to reasonable travelling, accommodation 
and other expenses incurred in attending meetings of the Board or of the Club or 
while otherwise engaged on the business of the Club on the same basis as other 
Directors but is not entitled to any other remuneration from the Club (but the 
Appointor may further remunerate the Alternate). 

4.4 Termination of appointment 

The Appointor may at any time revoke the appointment of a person as an Alternate whether 
or not that appointment is for a specified period.  Any appointment of an Alternate 
immediately ceases if: 

(a) the Appointor ceases to be a Director; or 

(b) an event occurs which would cause the Alternate to cease to be a Director under 
rule 3.11 if the Alternate was a Director. 

4.5 Appointments and revocations in writing 

The Appointor must appoint, and revoke the appointment of, any Alternate in writing.  The 
appointment or revocation is not effective until a copy is provided to the Club. 

5. POWERS OF THE BOARD 

5.1 Powers generally 

Except as otherwise required by the Act, any other applicable law or this Constitution, the 
Board: 

(a) has power to manage the business of the Club; and 
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(b) may exercise every right, power or capacity of the Club not required to be exercised 
by the Club in general meeting. 

5.2 Exercise of powers 

A power of the Board can be exercised only: 

(a) by resolution passed at a meeting of the Board or otherwise in accordance with 
rule 16; or 

(b) in accordance with a delegation of the power under rule 7 or rule 10. 

5.3 Rules 

The Board may from time to time make, amend or repeal any Rules as it sees fit for the 
proper conduct and management of the Club, its business, membership and affairs 
(including a process for the resolution of disputes between the Club and Members), 
provided that the Rules are not inconsistent with this Constitution or Schedule 1 of the 
Liquor Control Reform Act. 

6. EXECUTING NEGOTIABLE INSTRUMENTS 

The Board must decide the manner (including the use of facsimile signatures if thought 
appropriate) in which negotiable instruments can be executed, accepted or endorsed for and 
on behalf of the Club.  The Club may execute, accept, or endorse negotiable instruments 
only in the manner decided by the Board. 

7. CHIEF EXECUTIVE OFFICER 

7.1 Appointment and power of Chief Executive Officer 

The Board may appoint one or more persons (who satisfy the requirements of a Director 
under rule 3.2 but who need not necessarily be a Director for the time being) to be a Chief 
Executive Officer either for a specified term (but not for life) or without specifying a term. 

The Board may delegate any of the powers of the Board to a Chief Executive Officer: 

(a) on the terms and subject to any restrictions the Board decides; and 

(b) so as to be concurrent with, or to the exclusion of, the powers of the Board, 

and may revoke the delegation at any time. 

This rule does not limit rule 10.1. 

7.2 Retirement and removal of Chief Executive Officer 

A Chief Executive Officer is not: 

(a) subject to automatic retirement under rule 3.3;  or 
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(b) required to retire under rule 3.8, 

but (subject to any contract between the CompanyClub and that Chief Executive Officer) is 
otherwise subject to the same rules regarding resignation, removal and retirement from 
office as the other Directors. 

8. CHAIRMANPRESIDENT AND DEPUTY CHAIRMANVICE-PRESIDENT 

8.1 Election of ChairmanPresident and Deputy ChairmanVice-President 

At the first Board meeting subsequent to each annual general meeting, the Board must elect 
by secret ballot one or more Directors to hold the offices of: 

(a) ChairmanPresident; and 

(b) Deputy ChairmanVice-President.   

8.2 Term of ChairmanPresident and Deputy ChairmanVice-President 

The ChairmanPresident and Deputy ChairmanVice-President hold office until the next 
secret ballot is conducted under rule 8.1, unless the Board determines otherwise or the 
ChairmanPresident or Deputy ChairmanVice-President cease to be a Director. 

8.3 Functions and Dutiesduties of the ChairmanPresident and Deputy ChairmanVice-
President 

The functions and duties of the ChairmanPresident or Deputy ChairmanVice-President 
will, in addition to those in this Constitution, be determined by the Board as it sees fit. 

If 2 or more Directors hold the office of ChairmanPresident andor Deputy ChairmanVice-
President, those Directors will perform the functions and duties as agreed between them or 
as determined by the Board. 

9. BOARD COMMITTEES 

9.1 Constitution of committees 

(a) The Board must establish committees with titles and functions substantially similar 
to: 

(i) Audit and Risk Committee, 

(ii) Nominations and Remuneration Committee, and 

(iii) Investment Committee. 

(b) The Board may establish such other committees as it sees fit. 

(c) The Board, in its absolute discretion and from time to time, may determine: 

(i) the size and composition of each committee; 
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(ii) the terms of reference of each committee; 

(iii) the powers (if any) delegated to each committee; and 

(iv) any other matter determined by the Board. 

(d) Notwithstanding rule 9.1(c), the Investment Committee is responsible for the 
stewardship of the Future Fund established by the Board to sustain the financial 
future of the Club. 

(e) Subject to the Board otherwise determining, the meetings and proceedings of each 
committee are, to the greatest extent practical, governed by the rules of this 
Constitution which regulate the meetings and proceedings of the Board under rule 
16. 

(f) The President and Chief Executive Officer are automatically members of each 
committee, unless the Board determines otherwise, but cannot serve as chair of any 
committee established under rule 9.1(a).   

9.10. DELEGATION OF BOARD POWERS 

9.110.1Power to delegate 

The Board may delegate any of its powers as permitted by section 198D. 

9.210.2Power to revoke delegation 

The Board may revoke a delegation previously made whether or not the delegation is 
expressed to be for a specified period. 

9.310.3Terms of delegation 

(a) A delegation of powers under rule 10.1 may be made: 

(i) for a specified period or without specifying a period; and 

(ii) on the terms and subject to any restrictions the Board decides. 

(b) A document of delegation may contain the provisions for the protection and 
convenience of those who deal with the delegate that the Board thinks appropriate. 

(c) The delegation must not include the power to subdelegate. 

9.4 Proceedings of committees 

(a) Subject to the terms on which a power of the Board is delegated to a committee, the 
meetings and proceedings of committees are, to the greatest extent practical, 
governed by the rules of this Constitution which regulate the meetings and 
proceedings of the Board under rule 15. 
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(b) The Chairman and Chief Executive Officer are automatically members of each 
committee, unless the Board determines otherwise. 

10.11. DIRECTORS’ DUTIES AND INTERESTS 

10.111.1 Compliance with duties under the Act 

Each Director must comply with sections 180 to 184. 

10.211.2 Director not disqualified from holding other offices 

A Director is not disqualified by reason only of being a Director from: 

(a) holding any office or place of profit or employment other than that of the Club’s 
auditor; 

(b) being a member or creditor of any corporation (including the Club) or partnership 
other than the auditor; or 

(c) entering into any agreement with the Club. 

10.311.3 Disclosure of interests 

Each Director must comply with section 191. 

10.411.4 Director interested in a matter 

Each Director must comply with section 195 in relation to being present, and voting, at a 
Board meeting that considers a matter in which the Director has a material personal 
interest.  Subject to section 195: 

(a) a Director may be counted in a quorum at a Board meeting that considers, and may 
vote on, any matter in which that Director has an interest; 

(b) the Club may proceed with any transaction that relates to the interest and the 
Director may participate in the execution of any relevant document by or on behalf 
of the Club; 

(c) the Director may retain benefits under the transaction even though the Director has 
the interest; and 

(d) the Club cannot avoid the transaction merely because of the existence of the 
interest. 

If the interest is required to be disclosed under section 191, paragraph (c) applies only if it 
is disclosed before the transaction is entered into. 
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10.511.5 Agreements with third parties 

The Club cannot avoid an agreement with a third party merely because a Director: 

(a) fails to make a disclosure of an interest; or 

(b) is present at, or counted in the quorum for, a Board meeting that considers or votes 
on that agreement. 

11.12. CONFIDENTIALITY 

11.112.1 Obligation of secrecy 

Every officer of the Club must keep the transactions and affairs of the Club and the state of 
its financial reports confidential unless required to disclose them: 

(a) in the course of duties as an officer of the Club; 

(b) by the Board or the Club in general meeting; or 

(c) by law. 

11.212.2 Confidentiality undertakings 

The Club may require a Chief Executive Officer, Director, Secretary, auditor, trustee, 
committee member or other person engaged by it to sign a confidentiality undertaking 
consistent with this rule.  A Chief Executive Officer, Director or Secretary must do so if 
required by the Club. 

12.13. LIQUOR AND GAMING 

12.113.1 Liquor Licencelicence and Members Register 

If the Club holds a licence to sell liquor under the Liquor Control Reform Act: 

(a) no visitors to the Licensed Premises may be supplied with liquor unless the visitor 
is: a guest in the company of a Member; 

(i) a guest in the company of a Member; or 

(ii) an Authorised Gaming Visitor admitted in accordance with the Rules; 

(b) the Members Register must be maintained by the Secretary and contain the name 
and residential address of each Member, particulars of payment of the most recent 
subscription fee under rule 2.6 by each Member and the number of each 
membership ticket issued; and 

(c) the Club must, in its Members Register, record: 

(i) the name and residential address of the Member admitting a guest under 
rule 1.1(a)(i); 
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(ii) the name and residential address of that guest; and 

(iii) the date on which the guest was admitted to the Licensed Premises. 

12.213.2 No commissions from the sale of liquor 

No payment may be made to any Chief Executive Officer, Director, Secretary or other 
officer or employee of the Club which is a commission or allowance relating to the sale or 
disposal of liquor by the Club. 

12.3 Authorised Gaming Visitors 

(a) An Authorised Gaming Visitor may upon providing to an official of the Club a 
written record of his or her full name and evidence of his or her residential address 
be permitted to use the facilities of the Licensed Premises on such terms and 
conditions as the Club may determine from time to time.  Such permission may be 
revoked without notice by the Chief Executive, a Director or another authorised 
person. 

(b) An Authorised Gaming Visitor must: 

(i) carry identification at all times whilst on the Licensed Premises; and 

(ii) comply with any relevant Rules whilst on the Licensed Premises. 

12.4 Authorised Gaming Visitors Register 

The Club must set up and maintain an Authorised Gaming Visitors Register recording: 

(i) the name and residential address of the Authorised Gaming Visitor; and 

(ii) the date of the admission to the Licensed Premises. 

12.513.3 Inspection of the Members Register and the Authorised Gaming Visitors 
Register 

The Members Register and Authorised Gaming Visitors Register must be kept open for 
inspection by any person authorised to do so under the Liquor Control Reform Act. 

13.14. DIRECTORS’ REMUNERATION 

13.114.1 Restrictions on payments to Directors 

Subject to rule 14.2 and rule 15, the Club must not pay fees or other remuneration to a 
Director. 
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13.214.2 Payments to Directors with Board approval 

With the approval of the Board, the Club may pay to a Director: 

(a) remuneration for services as a Director as determined by the Club in general 
meeting; 

(b)(a) reasonable remuneration for any other service other than as a Director rendered by 
the Director to the Club; 

(c)(b) reasonable expenses (including travelling and accommodation) incurred in carrying 
out duties as a Director; 

(d)(c) reasonable remuneration where the Director is an employee of or consultant to the 
Club and the terms of employment or consultancy have been approved by the 
Board; 

(e)(d) interest on money lent by the Director to the Club at a rate not exceeding the rate 
charged by Australian banks for overdrawn accounts; 

(f)(e) subject to rule 11.1, reasonable remuneration for goods supplied by the Director to 
the Club in the ordinary course of business; and 

(g)(f) reasonable rent for premises leased by the Director to the Club. 

14.15. OFFICERS’ INDEMNITY AND INSURANCE 

14.115.1 Indemnity 

Subject to and so far as permitted by Act: 

(a) the Club must, to the extent the person is not otherwise indemnified, indemnify 
every officer of the Club and its wholly owned subsidiaries (if any) and may 
indemnify its auditor against a Liability incurred as such an officer or auditor to a 
person (other than the Club or a related body corporate) including a Liability 
incurred as a result of appointment or nomination by the Club or subsidiary as a 
trustee or as an officer of another corporation, unless the Liability arises out of 
conduct involving a lack of good faith; and 

(b) the Club may make a payment (whether by way of advance, loan or otherwise) in 
respect of legal costs incurred by an officer or employee or auditor in defending an 
action for a Liability incurred as such an officer, employee or auditor or in resisting 
or responding to actions taken by a government agency or a liquidator. 

In this rule, “Liability” means a liability of any kind (whether actual or contingent and 
whether fixed or unascertained) and includes costs, damages and expenses, including costs 
and expenses incurred in connection with any investigation or inquiry by a government 
agency or a liquidator. 
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14.215.2 Insurance 

Subject to the Act, the Club may enter into, and pay premiums on, a contract of insurance 
in respect of any person. 

14.315.3 Former officers 

The indemnity in favour of officers under rule 15.1 is a continuing indemnity.  It applies in 
respect of all acts done by a person while an officer of the Club or one of its wholly owned 
subsidiaries even though the person is not an officer at the time the claim is made. 

14.415.4 Deeds 

Subject to the Act, without limiting a person’s rights under this rule 15, the Club may enter 
into an agreement with a person who is or has been an officer of the Club or any of the 
Club’s subsidiaries, to give effect to the rights of the person under this rule 15 on any terms 
and conditions that the Board thinks fit. 

15.16. BOARD MEETINGS 

15.116.1 Convening Board meetings 

A Director may at any time, and a Secretary must on request from a Director, convene a 
Board meeting. 

15.216.2 Notice of Board meeting 

The convenor of each Board meeting: 

(a) must give reasonable notice of the meeting (and, if it is adjourned, of its 
resumption) individually to: 

(i) each Director who is in Australia; and  

(ii) each Alternate in respect of whom the Appointor has given notice under 
rule 4.2 requiring notice of Board meetings to be given to that Alternate or 
whose Appointor is not given notice due to being outside Australia; and 

(b) may give that notice orally (including by telephone) or in writing, 

but failure to give notice to, or non-receipt of notice by, a Director does not result in a 
Board meeting being invalid. 

15.316.3 Use of technology 

A Board meeting may be held using any means of audio or audio-visual communication by 
which each Director participating can hear and be heard by each other Director 
participating or in any other way permitted by section 248D.  A Board meeting held solely 
or partly by technology is treated as held at the place at which the greatest number of the 
Directors present at the meeting is located or, if an equal number of Directors is located in 
each of 2 or more places, at the place where the chairmanchair of the meeting is located. 
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15.416.4 Chairing Board meetings 

The ChairmanPresident will chair the meetings of the Board.  If the ChairmanPresident is 
not present within 15 minutes after the time for which a Board meeting is called or is 
unwilling to act, the Deputy ChairmanVice-President must act.  If the Deputy 
ChairmanVice-President is not present within 15 minutes after the time for which a Board 
meeting is called or is unwilling to act, the Directors present must elect a Director present 
to chair the meeting. 

15.516.5 Quorum 

(a) Unless the Board decides otherwise, the quorum for a Board meeting is 4 Directors 
and a quorum must be present for the whole meeting.  An Alternate who is also a 
Director or a person who is an Alternate for more than one Appointor may only be 
counted once toward a quorum. 

(b) A Director is treated as present at a meeting held by audio or audio-visual 
communication if the Director is able to hear and be heard by all others attending.  
If a meeting is held in another way permitted by section 248D, the Board must 
resolve the basis on which Directors are treated as present. 

15.616.6 Majority decisions 

A resolution of the Board must be passed by a majority of the votes cast by Directors 
entitled to vote on the resolution.  The chairmanchair of a Board meeting under rule 16.4 
does not have a casting vote.  If an equal number of votes is cast for and against a 
resolution, the matter is decided in the negative.  

15.716.7 Procedural rules 

The Board may adjourn and, subject to this Constitution, otherwise regulate its meetings as 
it decides. 

15.816.8 Written resolution 

If all the Directors entitled to receive notice of a Board meeting and to vote on the 
resolution sign a document containing a statement that they are in favour of the resolution 
set out in the document, a Board resolution in those terms is passed at the time when the 
last Director signs. 

15.916.9 Additional provisions concerning written resolutions 

For the purpose of rule 16.8: 

(a) 2 or more separate documents in identical terms, each of which is signed by one or 
more Directors, are treated as one document; 

(b) signature of a document by an Alternate is not required if the Appointor of that 
Alternate has signed the document; 
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(c) signature of a document by the Appointor of an Alternate is not required if that 
Alternate has signed the document in that capacity; and 

(d) a telex, telegram, facsimile or electronic message containing the text of the 
document expressed to have been signed by a Director that is sent to the Club is a 
document signed by that Director at the time of its receipt by the Club. 

15.1016.10 Valid proceedings 

Each resolution passed or thing done by, or with the participation of, a person acting as a 
Director or member of a committee is valid even if it is later discovered that: 

(a) there was a defect in the appointment of the person; or 

(b) the person was disqualified from continuing in office, voting on the resolution or 
doing the thing. 

16.17. MEETINGS OF MEMBERS 

16.117.1 Annual general meeting 

The Club must hold an annual general meeting as required by section 250N. 

16.217.2 Calling meetings of Members 

A meeting of Members: 

(a) may be convened at any time by the Board or a Director; and 

(b) must be convened by the Board when required by section 249D or 250N or by order 
made under section 249G. 

16.317.3 Entitlement to attend meetings 

All Members are entitled to attend meetings of the Members of the Club, other than 
Temporary Members, but only Voting Members are entitled to vote.   

16.417.4 Notice of meeting 

Subject to rule 17.5, at least 21 days’ written notice of a meeting of Members must be 
given individually to: 

(a) each Voting Member other than a Temporary Member (whether or not the Member 
is entitled to vote at the meeting); 

(b) each Director (other than an Alternate); and 

(c) to the auditor. 

The notice of meeting must comply with section 249L and may be given in any manner 
permitted by section 249J(3). 
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16.517.5 Short notice 

Subject to sections 249H(3) and (4): 

(a) if the Club has elected to convene a meeting of Members as the annual general 
meeting, if all the Voting Members agree; or 

(b) otherwise, if Voting Members who together have power to cast at least 95% of the 
votes that may be cast at the meeting agree, 

a resolution may be proposed and passed at a meeting of which less than 21 days’ notice 
has been given. 

16.617.6 Postponement or cancellation 

Subject to sections 249D(5) and 250N, the Board may: 

(a) postpone a meeting of Members; 

(b) cancel a meeting of Members; or 

(c) change the place for a general meeting, 

by written notice given individually to each person entitled to be given notice of the 
meeting under rule 17.4. 

16.717.7 Fresh notice 

If a meeting of Members is postponed or adjourned for one month or more, the Club must 
give new notice of the resumed meeting. 

16.817.8 Technology 

The Club may hold a meeting of Members at 2 or more venues using any technology that 
gives the Members as a whole a reasonable opportunity to participate. 

16.917.9 Accidental omission 

The accidental omission to give notice to, or the non-receipt of notice by, any of those 
entitled to it does not invalidate any resolution passed at a meeting of Members. 

17.18. PROCEEDINGS AT MEETINGS OF MEMBERS 

17.118.1 Voting Member present at meeting 

If a Voting Member has appointed a proxy or attorney to act at a meeting of Members, that 
Voting Member is taken to be present at a meeting at which the proxy or attorney is 
present. 
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17.218.2 Quorum 

The quorum for a meeting of Members is 50 Voting Members.  Each individual present 
may only be counted once toward a quorum.  If a Voting Member has appointed more than 
one proxy or representative only one of them may be counted towards a quorum. 

17.318.3 Quorum not present 

If a quorum is not present within 30 minutes after the time for which a meeting of 
Members is called: 

(a) if called as a result of a request of Voting Members under section 249D, the 
meeting is dissolved; and 

(b) in any other case: 

(i) the meeting is adjourned to the day, time and place that the Board decides 
and notifies to Members, or if no decision is notified before then, to the 
same time on the same day in the next week at the same place; and 

(ii) if a quorum is not present at the adjourned meeting within 30 minutes after 
the time for which a meeting of Members is called, 25 Voting Members 
entitled to vote at that meeting constitute a quorum or, if 25 Voting 
Members are not present, the meeting is dissolved. 

17.418.4 Chairing meetings of Members 

The ChairmanPresident will chair meetings of Members.  If the ChairmanPresident is not 
present within 15 minutes after the time for which the meeting is called or is unwilling to 
act, the Deputy ChairmanVice-President must act.  If the Deputy ChairmanVice-President 
is not present within 15 minutes after the time for which a meeting is called, the Members 
present must elect a Member or Director present to chair the meeting. 

17.518.5 Attendance at general meetings 

(a) Every Member (other than a Temporary Member) has the right to attend all 
meetings of Members. 

(b) Every Director has the right to attend and speak at all meetings of Members. 

(c) The auditor has the right to attend any meeting of Members and to speak on any 
part of the business of the meeting which concerns the auditor in the capacity of 
auditor. 

17.618.6 17.5A ChairmanChair’s powers at a meeting of Members 

(a) The chairmanchair of a meeting of Members: 

(i) is responsible for the general conduct and procedures to be adopted at the 
meeting; 
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(ii) may, subject to the Act, at any time terminate discussion or debate on any 
matter being considered by the meeting, where the chairmanchair considers 
it necessary or desirable for the proper and orderly conduct of the meeting; 

(iii) may, subject to the Act, eject a memberMember from the meeting, at any 
time the chairmanchair considers it is necessary or desirable for the proper 
and orderly conduct of the meeting; 

(iv) may require the adoption of any procedure which is in the chairmanchair’s 
opinion necessary or desirable for proper and orderly debate or discussion 
and the proper and orderly casting or recording of votes at the meeting, 

and a decision by the chairmanchair under this rule is final. 

(b) The chairmanchair of a meeting may invite a person who is not a Member to attend 
and to speak at the meeting. 

(c) Subject to rule 17.8, if the chairmanchair considers that there are too many persons 
present at a meeting to fit into the venue where the meeting is to be held, the 
chairmanchair may nominate a separate meeting place using any technology that 
gives the Members as a whole a reasonable opportunity to participate. 

(d) The chairmanchair’s rights under this rule 18.617.5A are exclusive to the 
chairmanchair. 

17.718.7 17.5B Admission to general meetings 

The chairmanchair of a meeting of membersMembers may take any action the 
chairmanchair considers appropriate for the safety of persons attending the meeting and the 
orderly conduct of the meeting and may refuse admission to, or require to leave and remain 
out of, the meeting any person: 

(a) possessing a pictorial-recording or sound-recording device; 

(b) possessing a placard or banner; 

(c) possessing an article considered by the chairmanchair to be dangerous, offensive or 
liable to cause disruption; 

(d) who refuses to produce or to permit examination of any article, or the contents of 
any article, in the person’s possession; 

(e) who behaves or threatens to behave in a dangerous, offensive or disruptive way; or 

(f) who is not entitled to receive notice of the meeting. 

The chairmanchair may delegate the powers conferred by this rule to any person. 
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17.818.8 Adjournment 

Subject to rule 17.7, the chairmanchair of a meeting of Members under rule 16.5 at which a 
quorum is present:  

(a) may, with the consent of the majority of the Voting Members at the meeting; and 

(b) must, if directed by ordinary resolution of the meeting, 

adjourn it to another time and place. 

17.918.9 Business at adjourned meetings 

The only business that may be transacted at a meeting resumed after an adjournment is the 
business left unfinished immediately before the adjournment. 

18.19. PROXIES AND ATTORNEYS 

18.119.1 Appointment of proxies 

A Voting Member may appoint a proxy to attend and act for the Voting Member at a 
meeting of Members.  An appointment of proxy must be made by written notice to the 
Club: 

(a) that complies with section 250A(1); or 

(b) in any other form and mode that is, and is signed or acknowledged by the Voting 
Member in a manner, satisfactory to the Board. 

18.219.2 Voting Member’s attorney 

A Voting Member may appoint an attorney to act, or to appoint a proxy to act, at a meeting 
of Members.  The power of attorney must be signed in the presence of at least one witness. 

18.319.3 Deposit of proxy forms and powers of attorney 

An appointment of a proxy or an attorney is not effective for a particular meeting of 
Members unless: 

(a) in the case of a proxy, the proxy form and, if it is executed by an attorney, the 
relevant power of attorney or a certified copy of it; and 

(b) in the case of an attorney, the power of attorney or a certified copy of it, 

is received by the Club at its registered office or a fax number at that office (or another 
address specified for the purpose in the relevant notice of meeting) at least 24 hours before 
the time for which the meeting was called or, if the meeting has been adjourned, before the 
meeting is resumed. 
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18.419.4 Standing appointments 

A Voting Member may appoint a proxy or attorney to act at a particular meeting of 
Members or make a standing appointment and may revoke any appointment.  A proxy or 
attorney may, but need not, be a Member. 

18.519.5 Suspension of proxy or attorney’s powers if Voting Member present 

(a) A proxy or attorney has no power to act for a Voting Member at a meeting at which 
the Member is present. 

(b) A proxy has no power to act for a Voting Member at a meeting at which the Voting 
Member is present by attorney. 

18.619.6 Priority of conflicting appointments of attorney 

If more than one attorney appointed by a Voting Member is present at a meeting of 
Members and the Club has not received notice of revocation of any of the appointments: 

(a) an attorney appointed to act at that particular meeting may act to the exclusion of an 
attorney appointed under a standing appointment; and 

(b) subject to rule 19.6(a), an attorney appointed under a more recent appointment may 
act to the exclusion of an attorney appointed earlier in time. 

18.719.7 More than one current proxy appointment 

An appointment of proxy by a Voting Member is revoked (or, in the case of a standing 
appointment, suspended for that particular meeting) if the Club receives a further 
appointment of proxy from that Voting Member which would result in there being more 
than one proxy of that Voting Member entitled to act at a meeting.  The appointment of 
proxy made first in time is the first to be treated as revoked or suspended by this rule. 

18.819.8 Continuing authority 

An act done at a meeting of Members by a proxy or attorney is valid even if, before the act 
is done, the appointing Voting Member: 

(a) dies or becomes mentally incapacitated; 

(b) becomes bankrupt; or 

(c) revokes the appointment or the authority under which the appointment was made by 
a third party,  

unless the Club has received written notice of the matter before the start or resumption of 
the meeting at which the vote is cast. 
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19.20. ENTITLEMENT TO VOTE 

19.120.1 Number of votes 

(a) Subject to section 250A(4), each Member of the following Classes has one vote: 

(i) Ordinary Members; 

(ii) Life Members; 

(iii) MCC/MFC Members; and 

(iv) AFL/MFC Members,. 

referred to as “Voting Members”. 

(b) For the avoidance of doubt, the following Classes do not have the right to vote: 

(i) Junior Members; and 

(ii) Temporary Members. 

19.220.2 Casting vote of chairmanchair 

If an equal number of votes is for and against a resolution at a meeting of Members, the 
chairmanchair of the meeting has a casting vote in addition to the chairmanchair’s 
deliberatedeliberative vote (if any). 

19.320.3 Decision on right to vote 

A Voting Member or Director may challenge a person’s right to vote at a meeting of 
Members.  A challenge may only be made at the meeting.  A challenge, or any other doubt 
as to the validity of a vote, must be decided by the chairmanchair of the meeting, whose 
decision is final. 

20.21. HOW VOTING IS CARRIED OUT 

20.121.1 Method of voting 

A resolution put to the vote at a meeting of Members must be decided on a show of hands 
unless a poll is demanded under rule 21.2 either before or on declaration of the result of the 
vote on a show of hands.  Unless a poll is demanded, the declaration of the chairmanchair 
of the meeting of a decision on a show of hands is final. 

20.221.2 Demand for a poll 

A poll may be demanded on any resolution by: 

(a) at least five Voting Members (including by proxy or attorney) entitled to vote on 
the resolution; or 

(b) the chairmanchair of the meeting. 
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The demand for a poll does not affect the continuation of the meeting for the transaction of 
other business and may be withdrawn. 

20.321.3 When and how polls must be taken 

If a poll is demanded: 

(a) if the resolution is for the election of the chairmanchair of the meeting or 
adjournment of the meeting, the poll must be taken immediately and, subject to 
rule 21.3(c), in the manner that the chairmanchair of the meeting under rule 18.4 
directs; 

(b) in all other cases, the poll must be taken at the time and place and, subject to 
rule 21.3(c), in the manner that the chairmanchair of the meeting under rule 18.4 
directs; 

(c) votes which section 250A(4) requires to be cast in a given way must be treated as 
cast in that way; 

(d) a person voting who has the right to cast 2 or more votes need not cast all those 
votes and may cast those votes in different ways; and 

(e) the result of the poll is the resolution of the meeting at which the poll was 
demanded. 

21.22. SECRETARY 

21.122.1 Appointment of Secretary 

The Board: 

(a) must appoint at least one individual; and 

(b) may appoint more than one individual, 

to be a Secretary either for a specified term or without specifying a term. 

21.222.2 Terms and conditions of office 

A Secretary holds office on the terms (including as to remuneration) that the Board 
decides.  The Board may vary any decision previously made by it in respect of a Secretary. 

21.322.3 Cessation of Secretary’s appointment 

The person automatically ceases to be a Secretary if the person: 

(a) is not permitted by Act (or an order made under the Act) to be a secretary of a 
company; 

(b) becomes disqualified from managing corporations under Part 2D.6 and is not given 
permission or leave to manage the Club under section 206F or 206G; 
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(c) becomes of unsound mind or physically or mentally incapable of performing the 
functions of that office; 

(d) resigns by notice in writing to the Club; or 

(e) is removed from office under rule 22.4. 

21.422.4 Removal from office 

The Board may remove a Secretary from that office whether or not the appointment was 
expressed to be for a specified term. 

22.23. MINUTES 

22.123.1 Minutes must be kept 

The Board must cause minutes of: 

(a) proceedings and resolutions of meetings of the Members; 

(b) the name of Directors present at each Board meeting or committee meeting; 

(c) proceedings and resolutions of Board meetings (including meetings of a committee 
to which Board powers are delegated under rule 10); 

(d) resolutions passed by Directors without a meeting; and 

(e) disclosures and notices of Directors’ interests, 

to be kept in accordance with sections 191, 192 and 251A. 

22.223.2 Minutes as evidence 

A minute recorded and signed in accordance with section 251A is evidence of the 
proceeding, resolution or declaration to which it relates unless the contrary is proved. 

22.323.3 Inspection of minute books 

The Club must allow Members to inspect, and provide copies of, the minute books for the 
meetings of Members in accordance with section 251B. 

23.24. COMPANY SEALS 

23.124.1 Common seal 

The Board: 

(a) may decide whether or not the Club has a common seal; and 

(b) is responsible for the safe custody of that seal (if any) and any duplicate seal it 
decides to adopt under section 123(2). 
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23.224.2 Use of seals 

The common seal and duplicate seal (if any) may only be used with the authority of the 
Board.  The Board must not authorise the use of a seal that does not comply with 
section 123. 

23.324.3 Fixing seals to documents 

The fixing of the common seal, or any duplicate seal, to a document must be witnessed: 

(a) by 2 Directors; 

(b) by one Director and one Secretary; or 

(c) by any other signatories or in any other way (including the use of facsimile 
signatures) authorised by the Board. 

24.25. FINANCIAL REPORTS AND AUDIT 

24.1 Finance, Audit and Risk Committee 

(a) The Board must establish a committee, to be known as the Finance, Audit and Risk 
Committee with the responsibility to monitor the Club’s finances, audits of the 
Club’s finances and its risk management systems and such other responsibilities 
that the Board may determine from time to time.   

(b) The Board, in its absolute discretion and from time to time, determine: 

(i) the size and composition of the Finance, Audit and Risk Committee; 

(ii) the powers (if any) delegated to the Finance, Audit and Risk Committee; 
and 

(iii) any other matter determined by the Board.   

(c) Subject to the Board otherwise determining, the meetings and proceedings of the 
Finance, Audit and Risk Committee are, to the greatest extent practical, governed 
by the rules of this Constitution which regulate the meetings and proceedings of the 
Board under rule 16.   

24.225.1 Club must keep financial records 

The Board must cause the Secretary of the Club to keep written financial records that: 

(a) correctly record and explain its transactions (including transactions undertaken as 
trustee) and financial position and performance; and 

(b) would enable true and fair financial statements to be prepared and audited, 

and must allow a Director and the auditor to inspect those records at all reasonable times. 
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24.325.2 Financial reporting 

The Board must cause the Club to prepare a financial report and a directors’ report that 
comply with Part 2M.3 and must report to Members in accordance with section 314 no 
later than the deadline set by section 315. 

24.425.3 Audit 

The Board must cause the Club’s financial report for each financial year to be audited and 
obtain an auditor’s report.  The eligibility, appointment, removal, remuneration, rights and 
duties of the auditor are regulated by sections 324 to 331 and 1280 and 1289. 

24.525.4 Conclusive reports 

Audited financial reports laid before the Club in general meetings are conclusive except as 
regards errors notified to the Club within 3 months after the relevant general meeting.  If 
the Club receives notice of an error within that period, it must immediately correct the 
report and the report as corrected is then conclusive. 

24.625.5 Financial Yearyear 

The financial year of the Club will be from 1 November to 31 October each year. 

24.725.6 Inspection of financial records and books 

Subject to rule 23.3, rule 25.2 and section 247A, a Member who is not a Director does not 
have any right to inspect any document of the Club except as authorised by the Board or by 
ordinary resolution of the Members. 

25.26. MEMBERS REGISTER 

25.126.1 Requirements of the Members Register 

The Club must set up and maintain a register of Members. 

The Members Register must: 

(a) In accordance with section 169 contain the following information: 

(i) the name and address of each Member; 

(ii) the date on which the entry of the Member’s name in the Members Register 
is made; 

(iii) the name and details of each person who stopped being a Member within the 
last 7 years; 

(iv) the date on which the person stopped being a Member; 
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(v) an index of Members’ names if the Club has more than 50 Members and the 
Members Register itself is not kept in a form that operates effectively as an 
index; and 

(b) comply with rule 13.1. 

25.226.2 Inspection of the Members Register 

Inspection of the Members Register must be permitted by the Club in accordance with 
section 173. 

26.27. PROHIBITION ON AMALGAMATION 

The Club must not enter into any transaction involving a merger, amalgamation or similar 
arrangement between the Club and any other member club of the AFL, unless the 
transaction is approved by a Special Resolution of the Members. 

27.28. WINDING UP 

If the Club is wound up any surplus property must not be paid to Members but must be 
paid or transferred to another corporation, body or entity which has similar objects to the 
objects of the Club and whose constitution prohibits the distribution of its income and 
property to its members to the extent at least as great as is imposed on the Club, such 
corporation, body or entity to be determined by a resolution of the Members at or before 
the time of winding up.  

28.29. NOTICES 

28.129.1 Notices by Club 

A notice is properly given by the Club to a person if it is: 

(a) in writing signed on behalf of the Club (by original or printed signature); 

(b) addressed to the person to whom it is to be given; and 

(c) either: 

(i) delivered personally; 

(ii) sent by prepaid mail (by airmail, if the addressee is overseas) to that 
person’s address; or 

(iii) sent by fax to the fax number (if any) nominated by that person; or 

(iv) sent by electronic message to the electronic address (if any) nominated by 
that person. 
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28.229.2 Overseas Members 

A Member whose registered address is not in Australia may notify the Club in writing of 
an address in Australia to which notices may be sent. 

28.329.3 When notice is given 

A notice to a person by the Club is regarded as given and received: 

(a) if it is delivered personally or sent by fax or electronic message: 

(i) by 5.00 pm (local time in the place of receipt) on a business day - on that 
day; or 

(ii) after 5.00 pm (local time in the place of receipt) on a business day, or on a 
day that is not a business day - on the next business day; and 

(b) if it is sent by mail: 

(i) within Australia - one business day after posting; or 

(ii) to a place outside Australia - 3 business days after posting. 

A certificate in writing signed by a Director or Secretary stating that a notice was sent is 
conclusive evidence of service. 

28.429.4 Business days 

For the purposes of rule 29.3, a business day is a day that is not a Saturday, Sunday or 
public holiday in the place to which the notice is sent. 

28.529.5 Counting days 

If a specified period must pass after a notice is given before an action may be taken, neither 
the day on which the notice is given nor the day on which the action is to be taken may be 
counted in reckoning the period. 

28.629.6 Notices to “lost” Members 

If: 

(a) on 2 or more consecutive occasions a notice served on a Member in accordance 
with this rule is returned unclaimed or with an indication that the Member is not 
known at the address to which it was sent; or 

(b) the Board believes on other reasonable grounds that a Member is not at the address 
shown in the Register or notified to the Club under rule 29.2,  

the Club may give effective notice to that Member by exhibiting the notice at the Club’s 
registered office for at least 48 hours. 
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This rule ceases to apply if the Member gives the Club notice of a new address. 

29.30. AMENDMENT TO THIS CONSTITUTION 

29.130.1 Amendment in accordance with the Act 

Subject to rule 29.2, thisThis Constitution mustmay only be amended in accordance with 
section 136. 

29.2 Approval by the AFL 

(a) The Secretary must, within 30 days of an amendment of this Constitution under rule 
29.1, forward to the AFL a certified copy of the amendment for the AFL’s 
approval, which approval will not be unreasonably withheld. 

(a) Any amendment will not take effect until approval is received from the AFL. 

 

Amended 
16 December 2004 

209209



210210



211211



1

 
 

From: David Goldberg <david.goldberg@melbournefc.com.au>  
Sent: Monday, 3 October 2022 12:12 PM 
To: Peter Lawrence <peter@lawrencefamily.biz> 
Subject: RE: Member Register Request 
 
Dear Peter,  
 
No, email addresses are not required to be collected or provided in a member register.  
 
Yours sincerely, David  
 
 
 
    

 
 

 

    

     

     
-------- Original message -------- 
From: Peter Lawrence <peter@lawrencefamily.biz>  
Date: 3/10/22 11:44 am (GMT+10:00)  
To: David Goldberg <david.goldberg@melbournefc.com.au>  
Subject: RE: Member Register Request  
 
Dear David 
  
I refer to my email on Saturday. 
  
Please confirm that you will be providing me with the list of emails for our proposed communication with members 
regarding the Special General Meeting. 
  
Regards, 
  
Peter 
  

From: Peter Lawrence <peter@lawrencefamily.biz>  
Sent: Saturday, 1 October 2022 2:44 PM 
To: 'David Goldberg' <david.goldberg@melbournefc.com.au> 
Subject: RE: Member Register Request 
  
Dear David 
  
The list does not appear to contain email addresses? 
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Regards 
  
Peter 
  

From: David Goldberg <david.goldberg@melbournefc.com.au>  
Sent: Saturday, 1 October 2022 1:31 PM 
To: Peter Lawrence <peter@lawrencefamily.biz> 
Subject: RE: Member Register Request 
  
Dear Peter 
  
On the basis that you have paid the statutory fee for access to the member register and you have agreed to the 
terms and conditions relating to its handling, I attach the member register in accordance with your request. 
  
I will text you the password. 
  
Yours sincerely, 
  
David Goldberg 
  
  
  
    

 
 

 

    
     

     
From: Peter Lawrence <peter@lawrencefamily.biz>  
Sent: Saturday, 1 October 2022 10:55 AM 
To: David Goldberg <david.goldberg@melbournefc.com.au> 
Subject: RE: Member Register Request 
  
Dear David 
  
I trust you enjoyed the MFC Best and Fairest last night. 
  
Please let me know when I can expect to receive the protected Excel file. 
  
It seemed from the correspondence below that it was ready to be delivered once I had agreed to the conditions 
attached to its release – which has now been done. 
  
Regards 
  
Peter 
  

From: Peter Lawrence <peter@lawrencefamily.biz>  
Sent: Friday, 30 September 2022 3:28 PM 
To: 'David Goldberg' <david.goldberg@melbournefc.com.au> 
Subject: RE: Member Register Request 
  
Dear David 
  
I refer to your email of yesterday afternoon. 
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With this email you have my agreement to the conditions applied in relation to the register request. 
  
Please send me the excel file and password. 
  
For the record, I would like to point out in relation to my original request that you and the Club are well aware that 
the message I was proposing that the Club send was on behalf of a group of MFC supporters, not just one member. 
  
Regards 
  
Peter 
  

From: David Goldberg <david.goldberg@melbournefc.com.au>  
Sent: Friday, 30 September 2022 8:42 AM 
To: Peter Lawrence <peter@lawrencefamily.biz> 
Subject: RE: Member Register Request 
  
Dear Peter 
  
Thank you for confirmation of payment. 
  
Can I ask for your response please on the conditions regarding the register as listed below?   These conditions are to 
protect MFC’s legal position regarding privacy and information laws as well as the members’ interests. 
  
Sincerely, David Goldberg 
  
  
  
    

 
 

 

  
  

     

     
From: Peter Lawrence <peter@lawrencefamily.biz>  
Sent: Thursday, 29 September 2022 9:58 PM 
To: David Goldberg <david.goldberg@melbournefc.com.au> 
Subject: RE: Member Register Request 
  
Dear David 
  
Please find attached confirmation of payment of the invoice for access to the register. 
  
Regards 
  
Peter 
  

From: David Goldberg <david.goldberg@melbournefc.com.au>  
Sent: Thursday, 29 September 2022 3:49 PM 
To: Peter Lawrence <peter@lawrencefamily.biz> 
Subject: RE: Member Register Request 
  
Dear Peter 
  
Thank you for your email. 
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I have checked with the Club and the Club’s basic position is that it is inappropriate for the Club to communicate 
with all voting members on behalf of one member.   
  
As you note, the response to the register was due yesterday.  However, in the week we had to process the request, 
there were two public holidays and I had Jewish New Year on the Monday and Tuesday.  We are working as 
expediently as possible to process your request, which included removing non-voting members from the register. 
  
As you wish to proceed with your request, please find attached an invoice for payment for access to the 
register.  The register contains 48,125 entries (voting members only).  Once you have paid this, please send a 
remittance to me as evidence and I will send you a password protected Excel file.  I will text you the password 
separately. 
  
When you receive the register, please note the following conditions: 
  

 You must not use the register except for a single communication based solely on the purpose as described in 
your application of 21 September 

 You must not share or disclose the contents of the register to any other person 
 You must not make any copies of the register 
 You must destroy your copy of the register (by hard-deleting it) as soon as practicable after sending the 

communication to members 
 You must inform me in writing once you have destroyed the register 

  
I ask that you confirm your agreement with the above register conditions in a return email prior to me sending the 
register to you.   
  
Yours sincerely, David 
  
  
    

 
 

 

    
     

     
From: Peter Lawrence <peter@lawrencefamily.biz>  
Sent: Thursday, 29 September 2022 2:40 PM 
To: David Goldberg <david.goldberg@melbournefc.com.au> 
Subject: Member Register Request 
  
  
Dear David 
  
Thank you for your email of last night. 
  
Please release the information required under the Act as soon as possible. I note that we are now beyond the 7 day 
period prescribed by the Act. 
  
In relation to the main paragraph in your email, we are well aware of the possibility of reactions from members 
should they receive a message from another member or member group. 
  
We believe there are ways to mitigate any negative impact on the Club. For example, we would accept the Club 
communicating with members outlining our position in relation to the Constitutional changes (see the purpose 
outlined in my request of 21 September, 2022).  In that way members would not be receiving communication 
directly from another member or member group. We would require you to obtain our approval in writing in respect 
of the communication to be sent. 
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Should you wish to discuss this matter, and in particular the practicalities of complying expeditiously with the 
request for a copy of the register, please do not hesitate to call me. 
  
I would be pleased to meet with key membership and management staff to facilitate the delivery of a copy of the 
register. 
  
Yours sincerely 
  
Peter 
  
  

From: David Goldberg <david.goldberg@melbournefc.com.au>  
Sent: Wednesday, 28 September 2022 5:33 PM 
To: Peter Lawrence <peter@lawrencefamily.biz> 
Subject: Member register request 
  
Dear Peter 
  
I refer to your written request under the Corporations Act for access to the MFC member register.  
  
I am processing that request in accordance with the Act.  In so doing, as you would expect I have been liaising with 
key membership and management staff from the Club.  
  
Whilst from my end I am obliged and fully intend to comply with the legal position on providing the member 
register, the Club has asked me to convey its concern about the implications on members for such a release and any 
associated communication from you.  The specific concern is that members are not familiar with the Corporations 
Act and actually have an expectation that their details will be kept private.  In addition, the club believes that most 
members will respond negatively to communication they may perceive as unsolicited from another member.  Such 
negative response would potentially impact on the Club and on you.  
  
If you were inclined to withdraw your request, please let me know. Otherwise, I propose to release the information 
required under the Act in compliance with your request, together with issuing the statutory fee. 
  
Yours sincerely, David 
  
  
  
    

  - 
 

 

  

 

Melbourne Football Club, Shane Warne Stand, MCG, PO Box 254, East Melbourne, Vic 8002
   

 

  

Melbourne Football Club acknowledges the Traditional Custodians of the lands on which we work and live. We pay our 
respects to their Elders both past and present and extend that respect to all Aboriginal and Torres Strait Islander Peoples. 
  

 

  
 

     
  
  

Message protected by MailGuard: e-mail anti-virus, anti-spam and content filtering. 
https://www.mailguard.com.au/mg 

216216



6

 
Report this message as spam   
  
  

Message protected by MailGuard: e-mail anti-virus, anti-spam and content filtering. 
https://www.mailguard.com.au/mg 

 
Report this message as spam   
  
  

Message protected by MailGuard: e-mail anti-virus, anti-spam and content filtering. 
https://www.mailguard.com.au/mg 

 
Report this message as spam   
  
 

Message protected by MailGuard: e-mail anti-virus, anti-spam and content filtering. 
https://www.mailguard.com.au/mg 

 
Report this message as spam   
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From: David Goldberg <david.goldberg@melbournefc.com.au>  
Sent: Monday, 3 October 2022 11:39 AM 
To: Peter Lawrence <peter@lawrencefamily.biz> 
Subject: RE: Member List 
 
Dear Peter 
 
I have sought clarification on the member register.  The explanation is as follows: 
 
“Peter Lawrence has recognised the multiple products in the register we have provided. Under the ‘account head’ or 
‘family head’ structure of the database, any member with multiple products will show up multiple times.”  
 
I hope this explains the reasons for “duplicates”.   
 
Yours sincerely, David Goldberg 
 

    
 

 

 

  
  

     
 

     
From: Peter Lawrence <peter@lawrencefamily.biz>  
Sent: Sunday, 2 October 2022 11:05 PM 
To: David Goldberg <david.goldberg@melbournefc.com.au> 
Subject: Member List 
 
Good evening David. 
 
My initial observation regarding the membership list you have sent me is the large number of duplications in the 
48,126 line items. 
 
For example, in respect of myself (with the unique address item), I am listed 5 times. 
 
My close MFC friend Anthony Micalleff is listed 11 times! 
 
A cursory perusal reveals many, many duplications. 
 
Are you aware of this? If so, why is it so? 
 
Regards 
 
Peter 
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From: David Goldberg <david.goldberg@melbournefc.com.au>  
Sent: Saturday, 1 October 2022 6:51 PM 
To: Peter Lawrence <peter@lawrencefamily.biz> 
Subject: RE: Proxy Form 
 
Dear Peter, 
 
We are offering the lodgement of online proxies (which is a very easy process) or for those who do not use the 
internet or have provided us only with postal addresses, the ability to get a hard copy posted to them.  We are not 
emailing around the “hard copy” form. 
 
Yours sincerely, 
 
David Goldberg 
 
 
 

    
   ‐  

 

 

  

 

Melbourne Football Club, Shane Warne Stand, MCG, PO Box 254, East Melbourne, Vic 8002
   

 

  

Melbourne Football Club acknowledges the Traditional Custodians of the lands on which we work and live. We pay our 
respects to their Elders both past and present and extend that respect to all Aboriginal and Torres Strait Islander Peoples. 
  

 

  

 

     

From: Peter Lawrence <peter@lawrencefamily.biz>  
Sent: Thursday, 29 September 2022 10:14 PM 
To: David Goldberg <david.goldberg@melbournefc.com.au> 
Subject: Proxy Form 
 
Dear David 
 
In relation to the Notice of Special General Meeting of the Melbourne Football Club issued today, please send me by 
email a hard copy Proxy Form. 
 
Regards 
 
Peter 
 

Message protected by MailGuard: e-mail anti-virus, anti-spam and content filtering. 
https://www.mailguard.com.au/mg 

 
Report this message as spam   
  
 

Message protected by MailGuard: e-mail anti-virus, anti-spam and content filtering. 
https://www.mailguard.com.au/mg 
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Report this message as spam   
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11 October 2022 

 
STRICTLY PRIVATE & CONFIDENTIAL 
 

Robert Kelly and Richard Hanson 
King& Wood Mallesons 
Level 27 
Collins Arch 
447 Collins Street 
Melbourne VIC 3000 
 
 
 
Dear Sirs 

 

Response to correspondence regarding Mr Peter Lawrence 

We refer to your letter to David Goldberg, Company Secretary of Melbourne Football Club (the Club), 
dated 6 October 2022.  Our responses to your requests made under the heading of "Immediate next 
steps" are outlined below as well as some additional comments concerning your letter. 

Request A – Confirmation of "true" Register 

Nature of the register 

References to the "true" register are made at various points throughout your letter.  These references 
show a misunderstanding as to how the Melbourne Football Club's members register (Register) is 
maintained. 

The Club, in common with other Australian Football League clubs, maintains its Register using the 
AFL's electronic Ticketmaster’s membership and customer relationship management platform 
(Archtics).  In accordance with the procedures adopted between the AFL and the AFL clubs, when a 
membership application is received by the Club (online or otherwise) in the form of an application 
for one of the various membership packages that are offered by the Club, the Club inputs the details 
of the application directly into the AFL Archtics system.  When the Club requires details of its 
memberships for Registry purposes it then downloads those details from the AFL Archtics system.  
This is, in your words, the "true" Register of the Club.  A register set up and maintained by the Club 
in that way satisfies the requirements of section 168(1) of the Corporations Act. 

Upon request for access to the Register (as has occurred here), the Club will arrange for the Register 
to be extracted from the AFL Archtics system and shared with those that apply for it in accordance 
with the requirements outlined in the Corporations Act. 

A range of other information concerning Club members is also maintained by the Club on its separate 
electronic customer relationship management SAP software system (CRM).  The Club CRM system 
includes a broad range of customer records and analytics, such as a member's transaction history 
with the Club, as well as additional personal information, such as phone numbers, email addresses 
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and references to separately securely stored credit card details.  This information is maintained 
outside of the Register and does not form part of the Register. 

Mr Lawrence Register Request 

Pursuant to section 173(3) of the Corporations Act and rule 25.2 of the Club Constitution, the Club 
has provided the part of the Register requested by Mr Lawrence.  In that regard your client has 
requested that the copy of the Register provided indicate clearly those members who are eligible to 
vote at the special general meeting so that this communication is directed only to those members.  
We confirm that the copy of the list provided in the excel document sets out the members name and 
address for each Voting Member of the Club and the membership year in which the Voting Member's 
name was made in the Register as required by section 169(1) of the Corporations Act.  No information 
is provided in the excel document as to persons who are not Voting Members. 

Our understanding is that your client does not seek details of Members who are not Voting Members 
(as defined in the Club Constitution).  Our understanding is that your client does not seek details of 
persons who stopped being a Member in the last 7 years. 

Your letter complains that in some cases a Voting Member is listed as a line item in the excel 
document provided more than once.  This reflects the way in which the AFL Archtics system generates 
a report where an individual holds multiple membership packages.  This is what Mr Goldberg has 
described as "multiple products."  The Corporations Act does not prevent the Register being produced 
in this way.  In each case the relevant address of the Voting Member is clear. 

In a small number of cases a Voting Member has subscribed for and paid for a membership package 
and no address has been entered into the AFL Archtics system.  We understand that this arises in a 
situation where an application has been lodged, accompanied by the membership fee, but the 
address has been left blank in the application that was lodged.  Rather than reject such an incomplete 
application, the practice of the Club is to enter the incomplete data into the AFL Archtics system and 
subsequently seek to update the incomplete data field when a subsequent transaction involving that 
Voting Member is identified (though the Club CRM system or otherwise).  In this situation the blank 
data field in the excel report provided should be treated as "address not known." 

For the avoidance of doubt: 

 the Club will not provide email addresses as that information does not comprise part of the 
Register and is not required to be maintained under the Corporations Act; 

 the Club is not required to provide membership numbers under the Corporations Act 
provisions; 

 the Club will not disclose or provide private customer information held in the Club CRM 
system. 

Request B – Request for "true" copy of Register 

As outlined above, Mr Lawrence has requested, and has been provided with, a part of the register 
reflecting the details of Voting Members required by the Corporations Act in accordance with section 
173(3) of the Corporations Act and rule 25.2 of the Club Constitution. 

Request C – Inspection of the Register 

Mr Lawrence can contact Mr Goldberg directly to arrange a time to inspect the Register.  That physical 
copy of the Register is expected to be identical to the excel document provided to Mr Lawrence by 
email in soft copy format in relation to Voting Members, as it will be downloaded from the AFL Archtics 
system before the physical inspection. 
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Request D – Confirmation of requested information 

Voting Members are Ordinary Members, Life Members, MCC/MFC Members and AFL/MFC Members, 
each as defined in the Club Constitution.  Members also include Junior Members and Temporary 
Members, each as defined in the Club Constitution. 

We are advised that there are currently 42,350 Voting Members and 66,484 Members (excluding 
Temporary Members). 

Additional comments 

The Club rejects the assertion contained in your letter that it appears likely that the Club will not be 
able to accurately evidence whether the 75% threshold for the special general meeting was met.  
Accurate and up to date data as to the details of Voting Members are maintained for the Club in the 
AFL Archtics system.  Members (other than Temporary Members) were given notice of the special 
general meeting in accordance with rule 16.4 of the Club Constitution. 

Please be advised that Ernst & Young have been appointed to provide election oversight services as 
to eligibility to vote, the counting of votes and the results of voting at the special general meeting, 
which will include correlation with membership details held in the AFL Archtics system. 

The Club does not propose to delay the special general meeting to be held at 6.30pm on 26 October 
2022. 

Kind regards 

 

 

John Brewster 

Practice Group Co-Head, Australia 

Corporate Transactions 

john.brewster@ashurst.com 

Ashurst 

Tel: (03) 9679 3370 

 

Greg Golding 

Partner 

Corporate Transactions 

greg.golding@ashurst.com  

Ashurst 

Tel: (02) 9258 6445 
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From: Peter Lawrence <peter@lawrencefamily.biz>
Sent: Thursday, 13 October 2022 1:27 PM
To: 'David Goldberg'
Subject: Inspection of the Register

Hi David  
 
I confirm I will be inspecting the register shortly. Thank you for assisting with this. 
 
Just to be clear, and for the avoidance of doubt, when I attend, I would like to be able to not just inspect a paper 
copy of what has sent to me previously, but also any documentation that assists with me gaining access to the 
information that I am entitled to as a member - not only under the Corporations Act but also pursuant to the 
relevant provisions of the Constitution of the Melbourne Football Club Ltd. 
 
Regards 
 
Peter  
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14 October 2022  

John Brewster 
Ashurst 
Level 16, 80 Collins Street, South Tower 
MELBOURNE  VIC  3000 

Partner Howard Rapke 
Direct Line (03) 9321 9752 
Email Howard.Rapke@holdingredlich.com 
Our Ref HRR:ABG 19420442 

By email John.Brewster@ashurst.com 
Greg.Golding@ashurst.com 

 

 
 
Dear Mr Brewster 

Our client: Peter Lawrence 
Your client: Melbourne Football Club Limited (‘MFC’) 

We have been retained to act on behalf of Peter Lawrence.  Please direct all further correspondence 
regarding this matter to our office. 

We have to hand your letter dated 11 October 2022 to our client’s former solicitors, King & Wood 
Mallesons (KWM) (your Letter), sent in response to a letter dated 6 October 2022 from KWM to David 
Goldberg, Company Secretary of the MFC (KWM Letter). 

This letter is sent in an attempt to resolve the matters in dispute between our clients in advance of the 
MFC Special General Meeting (SGM) to be convened on 26 October 2022, so as to avoid the need for 
legal proceedings.  We note that we hold instructions to seek urgent relief against the MFC if an 
amicable resolution cannot be reached.  

Register of members 

The KWM Letter sets out a number of issues regarding the state of the register provided to 
Mr Lawrence, which we consider have not been adequately addressed in your Letter.   

In addition to the matters raised by KWM, we are instructed that on 13 October 2022, Mr Lawrence met 
with Mr Goldberg and Declan Adams, Membership Manager at the MCG for the purposes of inspecting 
the register required to be maintained under section 169 of the Corporations Act 2001 (Cth) (Act).  Mr 
Lawrence instructs us that during that meeting, Mr Goldberg informed him that email addresses had 
been removed from the register prior to it being provided to Mr Lawrence because that information was 
not required to be kept under the Act.  

A similar situation arose in the matter of Aurora Funds Management Limited [2019] NSWSC 630.  In that 
case, Justice Rees held at [26] that (emphasis added): 

Regulation 2C1.02 of the Corporations Regulations provides that a copy of the 
register must be provided as a delimited text file produced by a commercially 
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available spreadsheet or database application, and copied onto a CD-ROM or a 
USB portable memory device.  It is apparent from this regulation that the 
register must be provided in a usable format to permit convenient 
communication with a large number of members.  It also seems to me that the 
regulation requires that the register be provided in the form in which it is held 
by the responsible entity or its registry, that is, without deleting or re-
formatting the information, for example, by deleting email addresses where 
members have provided one.  As Yates J noted in MDA National Ltd v Medical 
Defence Australia Ltd (No 2) (2014) 225 FCR 476; [2014] FCA 1071 at [26]-[27], 
the obligation is to provide “all information contained in the register, not 
simply the information that the register, as a minimum, must contain”.  

Purpose of obtaining a copy of the register 

As outlined in the KWM Letter, Mr Lawrence requested a copy of the register to enable him to 
communicate electronically with MFC members in respect of the upcoming SGM, where members will 
consider the important matter of amending the MFC’s constitution. 

Alternative constitution 

As your client is no doubt aware, Mr Lawrence has had an alternative constitution prepared which 
incorporates not only many of the amendments proposed by MFC but also the following important 
matters relating to: 

1. MFC’s purpose and identity, including acknowledging: 

(a) MFC’s purpose, being the pursuit of premierships; 

(b) MFC’s pioneering role in the AFL and the AFLW; 

(c) MFC’s key supporter groups; 

(d) the Traditional Owners of the lands that the MFC plays on and the contribution of First 
Nations People to the game of AFL football; and 

(e) the board’s role in supporting social, cultural, and gender diversity and inclusion across the 
MFC. 

2. board inclusion and diversity, including requiring the board to use best endeavours to ensure that 
at least one third of the directors are female and one third are male; 

3. director elections, including: 

(a) the number of members required to nominate another member for election to the board 
remaining as two; 

(b) all voting members being notified directly regarding the conduct of elections, the timing of 
the nomination period, details of the number of vacancies on the board to be filled; 

(c) the board being comprised of at least six elected directors; 

(d) the principles of fair and open elections allowing candidates to communicate freely with 
members and prohibiting the board from endorsing its preferred candidates; 
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4. director term limits, including that the President’s term may be extended for only one additional 
term; and 

5. removing the possibility for alternate directors. 

Clearly the issues articulated in Mr Lawrence’s alternative constitution are matters of great importance 
to the MFC and its members.  It is not apparent to us why the MFC is concerned to let members decide 
how they intend to vote in relation to these important matters. 

Our client’s request 

We repeat the request contained in the KWM Letter for the MFC to provide a complete copy of the 
register to Mr Lawrence in accordance with his rights under section 173(3) of the Act.  Having regard to 
Mr Goldberg’s comments made during the meeting held on 13 October 2022, we expect that the 
register should include, at a minimum, the names, residential addresses, dates of birth, and email 
addresses of all members. 

We are frankly perplexed as to why the Board has not complied with its obligations under section 173 of 
the Act.   

If the complete copy of the register is provided to Mr Lawrence by 2.00pm on Monday, 17 October 
2022 then Mr Lawrence will be able to contact members by email regarding his alternative constitution, 
and there will be no reason why the SGM cannot proceed as scheduled. 

If the register is not provided within the time stipulated, then Mr Lawrence may be left with no choice 
but to commence proceedings against the MFC seeking: 

(a) a declaration that he be provided with a complete copy of the register;  

(b) orders delaying the SGM until such time that Mr Lawrence has had the opportunity to 
contact members by email; and  

(c) an order that MFC pay his costs of the proceedings. 

It is a simple matter to provide the information requested in accordance with the obligations under 
section 173 of the Act.  We do not wish to waste resources in unnecessary legal proceedings.   

Given the seriousness of this matter, we request that you respond to this letter by no later than 2.00pm 
on Monday, 17 October 2022.  We have briefed Mr James Peters AM KC and Ms Kateena O’Gorman to 
appear if necessary on short notice. 

All of Mr Lawrence’s rights are expressly reserved. 

Yours sincerely 

 

Holding Redlich 
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From: Peter Lawrence <peter@lawrencefamily.biz>  
Sent: Thursday, 13 October 2022 10:45 AM 
To: MFC Supporters <peter@lawrencefamily.biz> 
Subject: MFC Special General Meeting 
 
 
You may have received a message from MFC Board Member David Rennick yesterday. 
 
According to the message ‘your feedback played an important role in developing’ the Club’s recommendations’. 
 
Do you recall the feedback you were asked for and the opportunity you were given? 
 
We prepared a detailed submission to the Working Group, which was – well ‐ ignored. There was no meaningful 
engagement with us. 
 
We have had a leading law firm draft a Model Constitution, especially tailored for our Melbourne Football Club. It 
is our contribution to improving the Club’s off‐field performance. 
 
Included in David’s message is one statement we agree with – ‘it’s important your voice is heard’. 
 
Their proposal is a hotchpotch of amendments, crafted in their Closed Shop. They should have entirely re‐written 
our relic of a Constitution. We are better than this! 
 
Our Model Constitution has now been passed to the AFL, who we met with yesterday. 
 
Thank you if you have already voted AGAINST 
 
Our proxy guide is attached. 
 
Peter Lawrence 
 
Visit www.deemocracy.com 
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14 October 2022 

 
STRICTLY PRIVATE & CONFIDENTIAL 
 

Robert Kelly and Richard Hanson 
King & Wood Mallesons 
Level 27 
Collins Arch 
447 Collins Street 
Melbourne VIC 3000 
 
 
 
Dear Sirs 

 

Letter regarding review of Deemocracy submissions and misleading LinkedIn content 

 

We refer to email correspondence sent by Mr Peter Lawrence to a group of Melbourne Football Club 
members on 13 October 2022.  A copy of the form of email is attached. 

In his email Mr Lawrence claims that: 

1. the Deemocracy submission to the Constitutional Reform Working Group (CRWG) was 
ignored; 

2. there was no meaningful engagement with the Deemocracy group; and  

3. the proposed constitutional amendments to be considered at the Special General Meeting 
were crafted in a "Closed Shop". 

As has been previously expressed to Mr Lawrence, the Deemocracy submission to the CRWG was 
carefully considered and discussed at meetings of the CRWG.  As noted in Mr Lawrence's request for 
a copy of the register of members, the Deemocracy group consulted with the CRWG on 1 August 
2022.  Further, we are advised that, in total, Mr Lawrence met with David Rennick and other members 
of the CRWG at least three times to discuss the Deemocracy submissions.  There were further 
informal discussions held about Mr Lawrence’s views. 

The constitutional amendments that have been proposed give effect to a number of the proposals 
contained in the Deemocracy submissions.  These include the removal of a 'special circumstance' 
tenure exemption for directors and wording that forms part of the Club's identity statement at the 
beginning of the Constitution.  As Mr Lawrence’s own communications demonstrate, a significant 
number of Mr Lawrence’s other suggestions are incorporated into the amendment proposal being put 
to members. 

Mr Lawrence is well aware of the efforts that have been made to review and consider the Deemocracy 
submission to the CRWG as well as the extensive consultation with all members.  The claims made 
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by Mr Lawrence in his email are both factually incorrect and misleading to members.  The claims 
seem designed to give the impression the proposed constitutional amendments have not been the 
subject of a genuine process of member consultation and should be rejected for that reason.  The 
claims also risk questioning the integrity of the persons involved in the consultation process. 

We have also been made aware that Mr Lawrence's LinkedIn profile states the following in its 
headline: 

"Non-Executive Director. Melbourne Football Club – Club 11 Member" 

This statement, which suggests Mr Lawrence is a non-executive director of Melbourne Football Club, 
is misleading, or otherwise likely to mislead those who view Mr Lawrence's LinkedIn page, as Mr 
Lawrence is not (and has never been) a non-executive director of Melbourne Football Club.   

Requests 

The Club requests that Mr Lawrence immediately: 

1. cease making statements of the kind set out in the 13 October emails and retract all 
statements of that kind that have been made to Melbourne Football Club members; and 

2. amend his LinkedIn headline to remove any suggestion that Mr Lawrence is a non-executive 
director of Melbourne Football Club. 

The Club reserves all of its rights in relation to these matters. 

If you or Mr Lawrence have any questions regarding this letter please contact John Brewster or Greg 
Golding. 

Kind regards 

 

 

John Brewster 

Practice Group Co-Head, Australia 

Corporate Transactions 

john.brewster@ashurst.com 

Ashurst 

Tel: (03) 9679 3370 

 

Greg Golding 

Partner 

Corporate Transactions 

greg.golding@ashurst.com  

Ashurst 

Tel: (02) 9258 6445 
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ANNEXURE 1 

Email from Mr Lawrence 
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17 October 2022 

 
STRICTLY PRIVATE & CONFIDENTIAL 
 

Howard Rapke 
Holding Redlich 
Level 8 
555 Bourke Street 
Melbourne VIC 3000 
 
 
 
Dear Mr Rapke 

Letter regarding Mr Peter Lawrence 

 

We refer to the inspection of the Melbourne Football Club members register (Register) by your client 
that took place on 13 October 2022.  Mr Goldberg rejects any suggestion that he informed Mr 
Lawrence that email addresses had been removed from the Register prior to being provided to Mr 
Lawrence because this information was not required to be kept under the Act.  Mr Lawrence has been 
consistently advised that email addresses do not form part of the Register and will not be provided.  
Nothing different was said to Mr Lawrence on 13 October 2022. 

As made clear in the correspondence with King & Wood Mallesons, the Register is maintained through 
data request and extraction from the Australian Football League membership and customer 
relationship management platform (Archtics).  The Archtics platform holds substantial amounts of 
member data.  Dates of birth and email addresses will not be provided, neither of which is referenced 
in section 169(1) or (7) of the Corporations Act. 

We confirm that we are familiar with the decisions of MDA National Limited v Medical Defence 
Australia Limited (No 2) [2014] FCA 1071 and In the matter of Aurora Funds Management Limited 
[2019] NSWSC 630.  The circumstances of those cases were quite different to the current 
circumstances where a member register is compiled by the Club by making a data request to the AFL 
for access to information contained in the AFL Archtics system.  The notion that email addresses 
were removed from a Register held by the Club is simply false. 

It continues to be our understanding that Mr Lawrence seeks access to details of Voting Members, 
as referenced in his Register request dated 21 September 2022.  On the basis of that request, the 
Register that has been provided under section 173(3) of the Corporations Act does not include 
Members who are not Voting Members or persons who have ceased to be Members in the last 7 
years. 

We note the alternative constitution prepared by Mr Lawrence and the five items and various sub-
items of possible amendment to the Club constitution referred to in your letter.  As noted in our letter 
to King & Wood Mallesons dated 14 October 2022, the Constitution Reform Working Group (CRWG) 
had full regard to Mr Lawrence's (Deemocracy) proposals in preparing proposed amendments for the 
special general meeting.  It is the board's proposal, as recommended by the CRWG following broad 
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consultation with all interested Members, not Mr Lawrence's proposal, that is being considered at the 
special general meeting on 26 October 2022. 

We repeat the requests made in our letter to King & Wood Mallesons letter of 14 October 2022. 

If you or Mr Lawrence have any questions regarding this letter please contract John Brewster or Greg 
Golding. 

 

 

John Brewster 

Practice Group Co-Head, Australia 

Corporate Transactions 

john.brewster@ashurst.com 

Ashurst 

Tel: (03) 9679 3370 

Greg Golding 

Partner 

Corporate Transactions 

greg.golding@ashurst.com  

Ashurst 

Tel: (02) 9258 6445

 

 

 

 

239239



240



241




