
 
 

Selborne Chambers, 174 Phillip Street, Sydney 2000 
DX 1204 Tel (02) 9232 4055 Fax (02) 9221 1149 

ACN 000 033 652 

 
M E M O R A N D U M 

 
 
To: All members 
 
From: Tom Bathurst QC   Date:  04 November 2009 
 
Re: Proposed amendments to the Bar Association’s Constitution – Business of an 

AGM 
 
 

 
 
1. The Bar Council has again considered proposals to further amend paragraph 

8.1.3 of the Constitution of the Association concerning resolutions to be put at 
an Annual General Meeting to be considered at the AGM on 13 November 
2009. 

2. Having regard to the provisions of s.249N and s.249O of the Corporations Act 
2001, the Council has formed the view that, rather than seeking to amend 
paragraph 8.1.3, it would be preferable if that new paragraph was omitted from 
the proposed amended Constitution.   

3. Section 249N provides that members’ resolutions may be propounded by 
members with at least 5% of the votes that may be cast on the resolution or at 
least 100 members. Although s.249N(1A) provides for the regulations to 
prescribe a different number, no such regulations have been made.  

4. Section 249O requires that the resolution is to be considered at the next 
general meeting that occurs more than two months after the notice is given. 

5. The provisions are not replaceable rules (see s.135 and s.141 of the 
Corporations Act) and thus cannot be varied by a company’s constitution. 

6. Members are reminded that they are entitled to require the Council to include 
in the Notice of Meeting a particular resolution as an item of special business 
whether by way of an amendment to the Constitution or otherwise. It is, of 
course, a matter for the Council in those circumstances to determine whether 
or not to include it but, in my opinion, except in extreme cases a Council will 
not decline to do so if the proposal was supported by a significant number of 
members and was not simply vexatious. This would be so even if the Council, 
or a majority of Counselors, did not agree with the proposal. 

7. Members are entitled to raise at any general meeting a matter relevant to the 
conduct of the affairs of the Association. The provisions of s.250S of the Act 
expressly direct the chair of an annual general meeting to allow a reasonable 
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opportunity for members as a whole at the meeting to ask questions about or 
make comments on the management of the company. Failure to do so amounts 
to a criminal offence. Quite apart from the criminal sanctions, however, any 
self respecting chair of a professional association would adopt this course. 

8. Accordingly, at the Annual General Meeting on 13 November 2009 a 
resolution will be moved to the effect that the proposed amendments to the 
Association’s Constitution as circulated with the Notice of Meeting, omitting 
the proposed clause 8.1.3, be approved.  

 
Tom Bathurst QC 
Senior Vice President 
 


