
    

 SCHEDULE OF AMENDMENTS 2021 
Articles of Association – Australian Lace Guild 
 

Amendments to the Articles of Association (in the 
version approved by ASIC dated 29 April 1996)  

 

Clause Previous Clause Current Clause  Why are made the change 

8.2  
 

Directors Qualification 
In order to be elected as Directors, the Directors 
shall be Members of the Company. 
Unless the Company in general meeting 
otherwise determines, a majority of the Directors 
must be resident in the State or Territory in 
which the Office is located (as set out in Article 
18). 
 

Directors Qualification 
In order to be elected as Directors, the Directors 
shall be Members of the Company. 
The Director who is elected President, and at 
least one other Director holding the office of 
either Vice President, Treasurer or Secretary, 
must reside in the same state of Australia. 
Directors may otherwise be drawn from the 
membership of any state of Australia. 

To allow our committee to be made up 
of members from any State so that no 
one state has to bear the burden of 
forming two full committees.  
 
Having the president and one other in 
the same state is to facilitate things like 
signing documents and cheques 

8.4 Duration of Appointment by Directors 
Any Director appointed pursuant to Article 8.3 
holds office only until the next following annual 
general meeting of the Company and is eligible 
for re-election. 

Duration of Appointment by Directors 
Any Director appointed pursuant to Article 8.3 
holds office only until the next following annual 
general meeting of the Company and is eligible 
for re-election subject to this clause. 
(a) A Director is entitled to be appointed as a 
Director for a maximum term of five consecutive 
years, if re-elected at each annual general 
meeting (Maximum Term); 
(b) After a Director has served the Maximum 
Term, they must not stand for re-election as a 
Director for a period of at least 12 months from 
the date they last ceased to be a Director 
(Director’s Break); 
(c) Notwithstanding the terms above, if the 
Company is unable to appoint the minimum 
number of Directors required by clause 8.1, 
within 90 days of an Annual General Meeting, 
then a Director who has served the Maximum 

 
To ensure we have rotation of 
leadership positions a maximum term 
has been set for each Director. With the 
exception that if the Guild is unable to 
fill the minimum number of positions 
required, a previous director can be 
reappointed without being required to 
have a 12 month break. 



Term may be reelected at a general meeting 
without being required to comply with the 
Director’s Break; 
(d) This clause is intended to have retrospective 
operation – that is, the Maximum Term will apply 
to Directors currently appointed, commencing 
from the date they were appointed Directors. 

9.2 Cheques, Bills, etc. 
All cheques promissory notes drafts bills of 
exchange and other negotiable instruments and 
receipts for money paid to the Company must be 
signed by two (2) of the four (4) signatories as 
determined by the Directors or must otherwise 
be signed drawn accepted endorsed or otherwise 
executed by the persons and in the same manner 
as the Directors determine 

Cheques, Bills, Payments etc. 
All money paid by the Company (whether by 
cheque, electronic funds transfer or other 
means) must be approved by two signatories. 
The signatories may give their approval to the 
payment in writing by digital means (including by 
email). 

To facilitate a more geographical 
distributed committee as well as new 
technologies. 

10.4 Nominations 
Subject to Article 8.2, no person (not being a 
Director retiring by rotation) shall be eligible for 
election to the office as Director at any general 
meeting unless the person has been nominated 
in writing and has consented to their nomination 
and has notified the Company accordingly. Notice 
of each and every candidature shall be circulated 
to Members at least 21 days before the annual 
general meeting. 
Additional nominations may be accepted from 
the floor at a general meeting only if the 
minimum number of nominations received and 
circulated is below the number required by 
Article 8.1. 

Nominations 
Subject to Article 8.2, no person (not being a 
Director retiring by rotation) shall be eligible for 
election to the office as Director at any general 
meeting unless the person has been nominated 
in writing and has consented to their nomination 
and has notified the Company accordingly. Notice 
of each and every candidature shall be circulated 
to Members at least 14 days before the annual 
general meeting. 
Additional nominations may be accepted from 
the floor at a general meeting only if the 
minimum number of nominations received and 
circulated is below the number required by 
Article 8.1. 

To align clauses 4.4 notice of meeting 
which only requires 14 days notice of a 
meeting unless there is a special 
resolution, with clause 10.4 
Nominations. 



17 Minutes 
The Directors shall cause minutes to be kept in 
accordance with the Corporations Law: 
(a) Of the names of the Directors present at each 
meeting of the Directors and of any Committee; 
and (b) Of all resolutions and proceedings of 
general meeting sand of meetings of Directors 
and of Committees. The minutes are to be signed 
by the chairperson of the meeting at which the 
proceedings were held or by the chairperson of 
the next succeeding meeting. 

Minutes 
The Directors shall cause minutes to be kept in 
accordance with the Corporations Law: 
(a) Of the names of the Directors present at each 
meeting of the Directors and of any Committee; 
and (b) Of all resolutions and proceedings of 
general meetings and of meetings of Directors 
and of Committees. The minutes are to be 
approved by the chairperson of the meeting at 
which the proceedings were held or by the 
chairperson of the next succeeding meeting, and 
the approval may be given digitally (including by 
email). 

To facilitate digital approval of minutes 
rather than requiring physical 
signatures 

18.1 Office 
The Office shall be located in each State and 
Territory for a maximum 
of a 3 year continuous period and subject to 
Article 18.2 shall rotate 
between the States and Territories in the 
following order with effect 
from the annual general meeting at the 
conclusion of the 3 year 
period: 
(a) New South Wales; 
(b) Australian Capital Territory; 
(c) Victoria; 
(d) Tasmania; 
(e) South Australia; 
(f) Western Australia; 
(g) Northern Territory; and 
(h) Queensland. 
 

Office 
The Office may be located in any Australian state 
or territory, to be determined at an annual 
general meeting. Pursuant to Article 8.2, the 
President and at least one other elected official 
(Vice President, Treasurer or secretary) must be 
from the same state or territory, with other 
Directorship positions drawn from the 
membership of any state or territory. 

To facilitate the proposed 
geographically distributed committee 
the Office can be located in any state – 
the Office is just the formal address 
recorded for Australian Securities and 
Investment Commission (ASIC) so they 
can issue documents to the company. It 
can be a post office box and does not 
need to be located in any particular 
state (depending on the committee 
ASIC matters may sit with the treasurer 
or secretary)   



18.2 Default 
If a State or Territory is unable or unwilling to 
assume the 
administration of the Office, the State or 
Territory next following in 
rotation shall have the opportunity to have the 
Office located within 
its jurisdiction. 

Delete clause entirely. A geographically distributed committee 
means this clause is no longer required. 

 SCHEDULE OF AMENDMENTS 2021 
Memorandum of Association – Australian Lace 
Guild 
. 

Amendments to the Memorandum of Association 
dated 12 June 1985 as follows 

 

Clause Previous Clause Current Clause  Why are we made the change 

9 True accounts shall be kept of the sums of money 
received and expended by the Company and the 
matter in respect of which such receipt and 
expenditure takes place, and of the property, 
assets and liabilities of the Company and, subject 
to any reasonable restrictions as to time and 
manner of inspecting the same that may be 
imposed in accordance with the Articles of 
Association for the time being in force 
shall be open to the inspection of members. 
Once at least every year, the accounts of the 
Company shall be examined by one or more 
properly qualified Auditor or Auditors who shall 
report to the members in accordance with the 
provisions of the Companies (Victoria) Code. 

True accounts shall be kept of the sums of money 
received and expended by the Company and the 
matter in respect of which such receipt and 
expenditure takes place, and of the property, 
assets and liabilities of the Company and, subject 
to any reasonable restrictions as to time and 
manner of inspecting the same that may be 
imposed in accordance with the Articles of 
Association for the time being in force 
shall be open to the inspection of members. 
The accounts shall be audited by a qualified 
auditor, or inspected for accuracy by a qualified 
accountant, who shall report to the members 
annually. 

Provide flexibility to have the books 
inspected for accuracy rather than 
audited as an audit is no longer 
required under law and it is becoming 
increasingly difficult to find Accountants 
to conduct Audits due to liability issues.  

    

 


