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Explanatory Memorandum 

This explanatory memorandum has been prepared for the information and benefit of members in 
relation to the business to be conducted at the annual general meeting of BaptistCare NSW & 
ACT (Company) on 10 November 2022.  
This explanatory memorandum should be read in conjunction with the special resolutions and the 
proposed constitution. 

1 Background and reasons for the proposal 
The proposed amendments to the constitution have been prepared by the in-house 
Governance & Legal team.  
The board has been working closely with in-house Governance & Legal team to ensure that 
the proposed amended constitution: 
(a) addresses the comment made at the 2021 Annual General Meeting about membership 

requirements;  
(b) addresses typographical errors identified in the drafting; and 
(c) complies with the current applicable laws. 
Under section 136(2) of the Corporations Act 2001 (Cth) (Corporations Act), amendments 
to the Company’s governing document may only be made through a special resolution of 
members. 
The more salient terms of the new constitution, as compared with the current constitution, 
are as follows: 

 

TOPIC CLAUSE EXPLANATION 

Membership 
Categories 

Current 2.2(a) This clause, as amended at the 2021 Annual General 
Meeting, contains a grammatical error.  The current 
wording in clause 2.2(a)(i) suffers slightly from an 
element of vagueness in that it can be interpreted in two 
ways: 
(a) the criteria listed in paragraphs (A), (B) and (C) of 

clause 2.2(a)(i) are to be applied cumulatively, in 
that a natural person has to satisfy all three criteria 
in order to be eligible for Ordinary Membership 
(Cumulative Interpretation); or 

(b) the criteria listed in paragraphs (A), (B) and (C) of 
clause 2.2(a)(i) are to be applied alternatively, in that 
a natural person has to satisfy only one of the three 
criteria in order to be eligible for Ordinary 
Membership (Preferred Interpretation). 

The intended interpretation of the current wording in 
clause 2.2(a)(i) is the Preferred Interpretation. This is 
evidenced by the fact that: 
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TOPIC CLAUSE EXPLANATION 

(c) the explanatory memorandum sent out to members 
with the proposed constitution in 2021 made no 
mention of the criteria for Ordinary Membership 
becoming significantly more restrictive (which would 
be the direct consequence of adopting the 
Cumulative Interpretation); and 

(d) this is how the Company has applied clause 2.2(a)(i) 
since it was first introduced into the constitution in 
November 2021. 

New 2.2(a) This clause now clarifies the original intent (being the 
Preferred Interpretation) and removes the element of 
vagueness in interpretation that a person who satisfies any 
one of the 3 subclasses can become an ordinary member, 
subject to the rights and obligations of each subclass, and 
is entitled to vote. 

Correction of Typographical Errors 
Typographical errors are corrected in the following clauses: 
a. 2.3(c) – Correction to clause cross-reference, namely reference to clause 2.2(b) should read 

clause 2.3(b). 
b. 5.3(c) – Renumbering of:  

a.   clause 5.3(c)(i) as clause 5.3(c); and 
b.   clause 5.3(c)(ii) as clause 5.3(d). 

c. 5.5(c) – Amendment of cross-reference to former subclause 5.3(c)(i) to clause 5.3(c) to align 
with the changes outlined at b. above. 

The approval of the Assembly Council of the Association of Baptist Churches in NSW & ACT to 
the amendments was provided at its meeting on 11 October 2022 

2 Recommendation 
The board unanimously recommends that members approve the adoption of the proposed 
constitution and vote in favour of the special resolutions. 
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