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Whereas Australian Associated Press Proprietary Limited was incorporated on the 20 day of 

May 1935 for the purposes specified in the preamble to its Memorandum of Association as 

follows: 

“Whereas in the early days of colonisation Australian newspaper publishers were 
dependent for news of overseas events upon journals brought by ships from Britain and 
other countries at irregular times and at long periods after the events. 

And whereas upon the inauguration of the submarine cable and the electric telegraph 
Australian newspaper publishers individually and severally established abroad their own 
news-gathering and news-sending services upon the conduct and development of which 
large sums of money have been spent over a period of years. 

And whereas it is now considered that increased advantages to the Australian public and 
to the newspaper industry are to be found in the establishment and conduct by Australian 
newspaper publishers of a general news-gathering organisation, after the example of news-
gathering organisations which have proved of valuable service to other countries, by which 
Australian newspaper publishers can be better situated to render the national service of 
providing through their newspapers the most comprehensive review of world news: 

And whereas the expression of newspaper individuality and of independent views upon 

events being fully preserved by the development of supplementary news services this 

Association of Australian newspaper publishers for the collection and distribution of 

general news shall be devoted to the objective of supplying the Australian public with the 

most accurate and most searching information of all world activities and thought without 

any tendency toward or opportunity for the exercise of political partisanship or bias. 

And whereas the Board of Australian Associated Press Proprietary Limited has recommended 

and the Members of Australian Associated Press Proprietary Limited have agreed that the 

business of Australian Associated Press Proprietary Limited be restructured having regard to: 

▪ the changing role of the business of the company and its involvement in the future in 

new communications systems; 

▪ the need for new capital to fund new activities and to fund the expansion of the 

company’s traditional services; 

▪ the potential change in the nature of the company’s investment in Reuters Limited; 
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▪ the company’s changing role as the major distributor of national news and financial 

information as well as the company’s traditional role as a distributor of overseas news; 

and 

▪ the need to maintain a clear public understanding of the company’s role and activities 

and to protect the integrity of its news and information services. 

And whereas the Board of Australian Associated Press Proprietary Limited has recommended 

and the Members of Australian Associated Press Proprietary Limited have agreed that such 

restructuring be implemented by the formation of this Company to acquire and thereafter 

undertake all of the business operations and activities of Australian Associated Press 

Proprietary Limited, other than its investment in Reuters Limited, and that this Company should 

thereafter carry out such business operations and activities as the successor to Australian 

Associated Press Proprietary Limited in accordance with the objectives and upon the principles 

upon which Australian Associated Press Proprietary Limited was formed and upon which it has 

until the present carried on its business operations and activities. 

Now therefore this Company is established and this is its Memorandum of Association. 

1. The name of the Company is “AAP Information Services Pty. Limited”. 

2. The objects for which the Company is established are: 

(a) To acquire the business activities and operations of Australian Associated 

Press Proprietary Limited, other than its investment in Reuters Limited, and 

thereafter to undertake and carry on the said business operations and activities 

in accordance with the objectives and upon the principles upon which 

Australian Associated Press Proprietary Limited was formed and has 

subsequently carried on the said business operations and activities. 

(b) To protect and promote without partisanship the acquiring and dissemination 

in Australia or elsewhere of news of information of public commercial or 

general usefulness or interest. 

(c) To obtain and distribute to Members and others a general service of all 

overseas and Australian news or information and to obtain and distribute 

Australian news or information locally and abroad either by sale to or 

exchange for news or information from affiliations. 

(d) To provide and sell a service of news or information to all Members and 

others and at rates and terms to be fixed by the Board in the manner specified 

in the Articles of Association of the Company. 

(e) To carry on business as an agency for news in all its branches or for any of 

the purposes of the Company to collect and gather and publish by any means 

whatsoever calculated to bring the same to the knowledge of those for whom 

it may be published news or information by cable telegraph telephone 

wireless and/or any substitute for cable telegraph telephone or wireless 

broadcasting television or any present or future contrivance for transmitting 

news information or messages to a distance whether through air land or water 
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and whether by means of wire or other tangible medium or without such 

means and whatsoever description of instrument (if any) may be used in 

connection therewith or by any other means either through its own agent or 

through its Members and the newspapers owned or represented by them or 

by any other appropriate means and to sell and/or distribute by any such 

means as aforesaid such news or information to among or for the use of its 

Members and/or others whether for publication in newspapers owned or 

represented by them or otherwise subject to such rules regulations and 

conditions as may be prescribed from time to time in the manner specified in 

the Articles of Association of the Company. 

(f) To enter into contracts and arrangements with any other person firm or 

corporation (including newspaper Press Associations) carrying on a like 

business for the exchange of news or information or the sharing or selling of 

news or information or any other service or right. 

(g) To purchase install take on lease or licence own manage and operate and 

conduct means including cables wireless apparatus telephones telegraph 

instruments broadcasting stations and appliances newsreels and any present 

or future contrivances or apparatus for transmitting news or information to a 

distance whether by air land or water and whether by means of wire or other 

tangible medium or without such means and whatsoever description of 

instrument (if any) may be used in connection therewith for the transmission 

and/or receipt of news or information. 

(h) To endeavour, together with Australian Associated Press Proprietary Limited 

to at all times maintain and enhance the relationship currently enjoyed 

between Australian Associated Press Proprietary Limited and Reuters 

Limited. 

(i) To preserve the integrity, independence and freedom from bias of the 

Company’s services by, amongst other things, maintaining a balance of 

control between Members so that no one Member may obtain a majority 

shareholding in the Company. 

(j) To develop and expand the news and information dissemination and 

communications facilities and services from time to time provided by the 

Company or which are from time to time available to the Company with the 

full support and co-operation of all Members. 

(k) To purchase or otherwise acquire operate work use and turn in to account 

letters patents concessions licences inventions copyrights rights and 

privileges subject to royalty or otherwise and whether exclusive or non-

exclusive or limited or any part interest therein whether in Australia or in any 

other part of the world. 

(l) To use and enjoy the name “AAP” and “Australian Associated Press” and to 

trade under those names and any derivations thereof free from any 

qualification or restriction, subject always to company and/or business name 

legislation. 
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(m) To register any patent or patents for any invention or inventions or copyrights 

or obtain exclusive or other privileges in respect of the same and apply for 

operate work use and turn in to account the same. 

(n) To assist by any means any Member or Members in the protection of its or 

their copyright and/or in recovery of damages for or in respect of any 

infringement thereof and for that purpose to engage all necessary persons and 

expend any moneys. 

(o) To purchase or otherwise acquire plant engines machinery stores and material 

for or on behalf of the Company or any Member or Members of the Company 

and/or permit any such Member or Members to have the use and benefit 

thereof upon such terms and conditions as the Board of the Company shall 

think fit. 

(p) To make either gratuitously or for remuneration any agreement and/or 

arrangement with any Government authority or any person firm company or 

association in regard to the obtaining supplying furnishing and control of the 

supply of news or information pictures designs or other matter. 

(q) To provide for the production representation and/or performance of moving 

and talking pictures cinematographic pictorial televisional and other 

entertainments of every kind (including every kind of representation or 

performance calculated to impart news or information to the attendants 

thereat). 

(r) To issue or purchase take or otherwise acquire by original subscription or 

otherwise and to hold sell or otherwise dispose of shares stock debentures 

bonds or other securities in any company or corporation having objects or 

powers similar to the Company or carrying on any business capable of being 

conducted so as to directly or indirectly benefit the Company and which 

holders of such shares to exercise all rights and privileges of ownership 

including the right to vote thereon and generally to invest any moneys of the 

Company in such investments or securities in such manner as the Company 

may think expedient. 

(s) To raise or borrow money in such manner and upon such terms and securities 

as the Company shall think fit and to secure the payment thereof in any way 

including the giving of mortgages charges or Securities upon or over all or 

any of the property both present and future of the Company. 

(t) To consider and deal with all questions connected with the collection and 

distribution of news or information whether such news or information shall 

emanate from within or without Australia. 

(u) To deal with legislative and other measures affecting the collection and 

distribution of news or information. 
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(v) To hire or lease any property required for the purpose of the Company and to 

utilise such property to the best advantage. 

(w) To purchase or acquire any freehold property required for the purposes of the 

Company and to improve alter and develop the same by the erection of any 

buildings thereon or otherwise and generally to utilise any such property as 

aforesaid to the best advantage and to sell lease place under option or 

otherwise dispose of such property or any assets or effects of the Company 

for such consideration and upon such conditions as the Company may think 

fit. 

(x) To make draw accept endorse execute and negotiate cheques bills of 

exchange promissory notes drafts bonds guarantees and all or any negotiable 

or transferable instruments. 

(y) To enter into any partnership, joint venture (whether incorporated or 

otherwise) affiliation alliance or amalgamation or association with any other 

company or association having objects wholly or in part similar to the objects 

of the Company whether registered or unregistered in any manner and upon 

such terms as the Board of the Company may consider advisable. 

(z) To procure the Company to be legalised domiciled recognised or registered 

in any other State country or place and to establish branches or agencies and 

to make regulations or by-laws governing the same. 

(aa) To become registered as an organisation or otherwise under the 

Commonwealth Conciliation and Arbitration Act and/or any State law and to 

make or prescribe any rules or regulations for that purpose or for bringing 

any dispute in which the Company is or its Members are interested before 

any Court. 

(bb) To give donations subsidies or contributions and to support aid or join any 

association union or body whether industrial patriotic or otherwise and to 

establish and support or aid in the establishment and support of associations 

institutions or funds calculated to benefit the Company or its Members or any 

allied activities. 

(cc) To promote establish provide contribute to assist subsidise or manage any 

superannuation and pension funds share investment or other schemes for the 

benefit of employees or ex-employees of the Company and any associated 

companies or their predecessors in title or the dependents or connections of 

any such persons and to grant pensions and allowances to any employee or 

ex-employee or officer of the Company or of any associated companies or to 

the dependents or connections of any such persons and to make payments 

towards insurance and generally to promote the welfare of the Company’s 

employees and their dependents and connections in any manner that may be 

thought expedient. Provided that no action shall be taken under this power 

which may be directed or tend to the benefit of any other or others than 

employees or ex-employees of the Company without the authority in every 
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case of a majority of the votes of all the Members of the Company in General 

Meeting whether or not present thereat. 

(dd) To do all such acts and things as may be incidental or conducive to the above 

objects or any of them. 

AND IT IS HEREBY DECLARED that the use of the term “company” in this 

Memorandum when not applied to this Company shall be deemed to include any 

partnership or other body of persons whether incorporated or not incorporated and 

whether domiciled in Australia or otherwise and whether now existing or hereafter to 

be formed and further that the objects specified in each paragraph of this clause except 

where otherwise expressed in such paragraph shall be in no way limited or restricted 

by reference to or inference from the terms of any other clause or by the name of the 

Company. 

3. The liability of the Members is limited. 

4. The capital of the Company is One Hundred Million Dollars ($100m) divided into one 

hundred million shares of $l each. 

5. (1) The right to transfer shares in the Company is restricted in accordance with 
the accompanying Articles of Association of even date herewith and 
registered with this Memorandum and this Memorandum shall be read and 
construed as if such Articles were incorporated herein. 

(2) The number of Members of the Company (exclusive of persons who are in 
the employment of the Company and of persons who having been formerly 
in the employment of the Company were while in such employment and have 
continued after the determination of such employment to be Members of the 
Company) shall not exceed Fifty. 

(3) No invitation to the public to subscribe for or offer to the public to accept 
subscriptions for any shares in or debentures of the Company shall be made. 

(4) No invitation to the public to deposit money with, and no offer to the public 
to accept deposits of money with, the Company for fixed periods or payable 
at call whether bearing or not bearing interest shall be made. 

6. The names addressed and occupations of the subscribers hereto are: 

ROBIN HAMILTON YORK SYME 

1 Russell Street 

TOORAK 

Solicitor  
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ANDREW FRANK GUY 

21 Lansell Road 

TOORAK 

Solicitor  

We, the undersigned subscribers are desirous of being formed into a Company in pursuance of 

this Memorandum and respectively agree to take the number of shares in the capital of the 

Company set opposite our respective names. 

 

 

(signed R.H.Y Syme) (signed A.F Guy) 
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AAP INFORMATION SERVICES PROPRIETARY LIMITED 

ARTICLES OF ASSOCIATION 

INDEX 

[NOTE: This Index does not form part of the Articles of Association of the Company and is 
included for ease of reference only.] 
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AUDIT 121 52 

BOARD OF DIRECTORS – See also Directors 

Chairman:  

Acting Chairman 

Powers of the Board: 

Generally 

Power to Borrow 

Procedure: 
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70 
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INTRODUCTORY 

1. The Regulations contained in Table A in Schedule Three to the Companies (Victoria) Code 
Table A Schedule 1, Corporations Law shall not apply to this Company. 

2. (1) In these Articles unless there is something in the subject or context 

inconsistent therewith:- 

Assessment means the annual assessment of a Member ascertained as 

provided in Article 92 and includes any supplemental assessment; 

Articles or these Articles or the Articles means the Articles of Association 

of the Company for the time being in force; 

Auditor means the auditor of the Company appointed pursuant to Article 

121; 

Board means the Directors for the time being of the Company; 

Code means the Companies (Victoria) Code; 

Company means AAP Information Services Proprietary Limited; 

Director means a Director of the Company appointed as such and except 

where expressly or impliedly excluded includes an Alternate Director; 

Group means the Fairfax Group, the Harris Group, the News Group or the 

Rolph Group; 

Fairfax Group means: 

(a) John Fairfax Limited 

(b) John Fairfax & Sons Limited; 

(c) Associated Newspapers Limited 

(d) David Syme & Company Limited; and 

(e) any corporation which is for the time being a Wholly Owned 

Subsidiary of John Fairfax Limited or a Wholly Owned Subsidiary 

of David Syme & Company Limited; 
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Harris Group means: 

(a) Harris & Co. Limited; and 

(b) any corporation which is for the time being a Wholly Owned 

Subsidiary of Harris & Co. Limited; 

News Group means: 

(a) The News Corporation Limited; 

(b) News Limited; 

(c) The Herald and Weekly Times Limited; 

(d) Advertiser Newspapers Limited; 

(e) Davies Bros. Limited; 

(f) Queensland Press Limited; 

(g) Queensland Newspapers Pty. Limited; 

(h) Telegraph Investment Co. Pty. Limited; and 

(i) any corporation which is for the time being a Wholly Owned 

Subsidiary of any one of The News Corporation Limited, News 

Limited, The Herald and Weekly Times Limited, Advertiser 

Newspapers Limited, Davies Bros. Limited or Queensland Press 

Limited; 

Rolph Group means: 

(a) W.R. Rolph & Sons Pty. Limited; and 

(b) any corporation which is for the time being a Wholly Owned 

Subsidiary of W.R. Rolph & Sons Pty. Limited; 

West Australian Group means: 

(a) West Australian Newspapers Limited; and 

(b) any corporation which is for the time being a Wholly Owned 

Subsidiary of West Australian Newspapers Limited; 
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Member means a registered holder of any shares or stock of the Company; 

messages means news, items of information or intelligence, feature articles, 

pictures and other matter (whether or not in words) suitable for publication, 

tranmissable by cable, telephone, wireless, telegraph, telegram or any 

substitutes for cable, telephone or telegraph, by broadcasting by any means, 

by television, by satellite or by any present or future contrivance for 

transmitting news or information to a distance whether by air, land or water 

or whether by means of wire or other tangible medium or without such 

medium and whatsoever description of instrument (if any) may be used in 

connection therewith; 

Metropolitan Daily Newspaper means a newspaper which is published and 

circulated generally on each week day in any of the following places, namely: 

Sydney, Melbourne, Adelaide, Brisbane, Perth, Hobart, Launceston and 

Burnie; 

month means calendar month; 

non-voting Share means a share in a corporation which is held by a Bank as 

defined in the Banking Act, a corporation registered under the Life Insurance 

Act, a corporation whose principal business is insurance business, a trustee or 

manager for any provident, pension, retirement, superannuation, investment 

or like fund or scheme or a nominee for the same, a merchant or investment 

bank, a public authority or instrumentality or any other investor or class of 

investors approved for this purpose by the Board, and which confers no right 

to vote or a right to vote that is exercisable only in one or more of the 

following circumstances and not otherwise: 

(a) during a period during which a dividend (or part of a dividend) in 

respect of the share is in arrears; 

(b) upon a proposal to reduce the share capital of the corporation; 

(c) upon a proposal that affects rights attaching to the share; 

(d) upon a proposal to wind up the corporation; 

(e) upon a proposal for disposal of the whole of the property business 

and undertaking of the corporation; 

(f) during the winding up of the corporation. 
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office means the registered office for the time being of the Company; 

Parent Company means when used in relation to a Wholly Owned 

Subsidiary any corporation of which such Wholly Owned Subsidiary is a 

Wholly Owned Subsidiary; 

Register means the register of Members required to be kept pursuant to the 

Code; 

seal means the common seal of the Company and where the context permits 

includes an official seal or the duplicate common seal; 

Secretary means the person for the time being performing the duties of the 

office of secretary of the Company; 

Service means The AAP Overseas and National News Service; 

Service End Date means the date from which the Company no longer 

supplies the Service; 

State means a State of the Commonwealth of Australia: provided that the 

Australian Capital Territory shall be regarded as within the State of New 

South Wales; 

The AAP Overseas and National News Service means the complete general 

supply of messages which the Company may in its discretion obtain from 

overseas and within Australia in accordance with the Articles and whether by 

any method now known or any method that may hereafter be known; 

Wholly Owned Subsidiary means when used in relation to a corporation, a 

subsidiary of that corporation: 

(a) all of the issued shares, other than non-voting shares, of which are 

beneficially owned by that corporation or another corporation which 

is itself a Wholly Owned Subsidiary of that corporation within the 

terms of this definition (including another corporation which is that 

corporation's Wholly Owned Subsidiary by another application or 

other applications of this definition) and no other person has a 

relevant interest (other than as a Parent Company) pursuant to 

sections 8(4) and 8(12) of the Code s32. Corporations Law in any of such 

shares; and 

(b) in respect of which no other person other than that corporation or 

another corporation which is itself a Wholly Owned Subsidiary of 

that corporation within the terms of this definition (including another 
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corporation which is that corporation's Wholly Owned Subsidiary 

by another application or other applications of this definition), has 

any right, entitlement, expectation, agreement, arrangement or 

understanding whether absolute or contingent subject to the 

fulfilment of conditions or otherwise, to have any shares, other than 

non-voting shares, allotted to him; 

Words importing only the singular number include the plural and vice versa 

and words importing the masculine gender where the context requires or 

admits include the feminine and neuter genders. 

Words importing persons include firms and companies. References to the 

Code or to a section of the Code include any amendment, extension or re-

enactment thereof and any corresponding section for the time being in force. 

(1A) Where any corporation which is a subsidiary or a deemed subsidiary of a 

corporation being a corporation within a Group listed in Article 2(1) (“the 

Relevant Group”) ceases to be a subsidiary or deemed subsidiary of any 

corporation within that Relevant Group, that first mentioned corporation 

(“the Former Subsidiary”) shall be deemed to be no longer a member of the 

Relevant Group as from the date that the Former Subsidiary ceases to be a 

subsidiary or deemed subsidiary of any corporation within that Relevant 

Group, and Article 2(1) shall thereafter be read and applied as if it were 

amended to delete references to the Former Subsidiary as a member of the 

Relevant Group. In determining whether a corporation is a subsidiary or 

deemed to be a subsidiary of another corporation the provisions of Section 7 

of the Code ss 9. 46.47. 48 .50 Corporations Law shall apply. 

(2) The headings and marginal notes shall not affect the construction of these 

Articles. 

(3) Subject as aforesaid any words or expressions defined by the Code shall, 

except where inconsistent with the subject and context, bear the same 

meaning in these Articles. 

MEMBERSHIP 

3. (a) Subject to Article 4(h) a person or corporation shall only be eligible to be a 

Member of the Company if that person or corporation is: 

(i) the owner of a Metropolitan Daily Newspaper; or 

(ii) a corporation whose Wholly Owned Subsidiary is the owner of a 

Metropolitan Daily Newspaper; or 
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(iii) a corporation whose parent Company is the owner of a Metropolitan 

Daily Newspaper; or 

(iv) a corporation which is a Wholly Owned Subsidiary of a Parent 

Company where that Parent Company has another Wholly Owned 

Subsidiary which is the Owner of a Metropolitan Daily Newspaper. 

(b) Every Member shall file with the Secretary from time to time such proof as 

the Board may require of his eligibility to be a Member of the Company as 

aforesaid. 

SHARE CAPITAL 

4. (a) The issue of shares to subscribers to the Company's Memorandum and the 

first subsequent issue of shares shall together be made so that immediately 

thereafter the issued ordinary shares in the capital of the Company shall be 

held by the following shareholders in the following percentages: 

Name of Shareholder Percentage 

Advertiser Newspapers Limited 5.3 

Associated Newspapers Limited  5.0 

David Syme & Company Limited  10.9 

Davies Bros. Limited 1.1 

Harris & Co. Limited 1.1 

John Fairfax & Sons Limited  24.0 

News Limited 15.0 

Queensland Newspapers Pty. Limited 4.3 

Telegraph Investment Co. Pty. Limited 16.9 

The Herald and Weekly Times Limited  16.9 

West Australian Newspapers Limited 8.0 
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W.R. Rolph & Sons Pty. Limited 1.1 

AND the remaining 3.0% thereof shall be reserved for issue pursuant to 

paragraph (h) of this Article. 

(b) After the issue of shares to subscribers and the first subsequent issue of shares 

referred to in paragraph (a) of this Article, all shares of the Company other 

than shares to be issued pursuant to paragraph (h) of this Article, shall before 

issue be offered for subscription in the first instance to the existing Members 

other than a Member whose shares were issued pursuant to paragraph (h) of 

this Article, in proportion to their holdings of shares respectively. 

(c) Any Member who does not wish to take up all or any of the shares so offered 

to him pursuant to paragraph (b) above shall be entitled as of right to transfer 

his entitlement to all or any of such shares to any other member of the same 

Group as that Member. 

(d) If all or any of the shares referred to in paragraph (b) of this Article which are 

offered to a Member which is a member of a Group are not taken up by that 

Member or are not taken up by any other member of the same Group as that 

Member pursuant to paragraph (c) of this Article, then the shares not taken 

up shall be offered and re-offered to the other Members which are members 

of the same Group, and if more than one in proportion to their respective 

shareholdings in the Company prior to such shares being offered to the 

Members pursuant to paragraph (b) of this Article, until all such shares have 

been taken up or there is a balance of shares remaining which no member of 

that Group wishes to take up. 

(e) Any shares which are not taken up pursuant to paragraphs (b), (c) or (d) of 

this Article shall thereupon be offered and re-offered to all Members, other 

than a Member to whom such shares have previously been offered and a 

Member to whom shares were issued pursuant to paragraph (h) of this Article, 

in proportion to their respective shareholdings in the Company prior to such 

shares being offered to Members pursuant to paragraph (b) of this Article 

until all such shares shall have been taken up or there is a balance of shares 

remaining which no Member has taken up. 

(f) Any balance of shares remaining after the same have been offered and re-

offered in accordance with paragraph (e) of this Article shall thereafter be 

offered to such person or persons who is or are eligible to be a Member or 

Members of the Company in accordance with Article 3 as shall have been 

approved for such purpose by the Company in general meeting and in the 
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absence of any such approval any balance so remaining shall not be offered 

to any other person and shall remain unissued. 

(g) Any offer or re-offer of shares made pursuant to paragraphs (a) - (f) of this 

Article shall be made by notice specifying the number and class of shares so 

offered or re- offered and the price per share payable therefor and limiting the 

time (not being less than thirty days unless the offeree agrees to a shorter 

period) within which the offer or re-offer shall be accepted. All such offers 

and re-offers shall be made at the same price per share and on the same terms 

and conditions. If not so accepted such offer or re-offer shall be deemed to 

have been declined. 

(h) The Board may at any time and from time to time at its discretion issue 

ordinary shares in the capital of the Company to such of the executives in the 

full time employment of the Company or its subsidiaries or related 

corporations or of another corporation in which the Company or any of its 

subsidiaries or related corporations beneficially own fifty percent of the 

issued ordinary shares and which is approved for such purpose by the Board, 

as the Board shall select or to a trustee for such executives and the Board may 

determine the terms and conditions upon which such shares may be issued 

including terms and conditions relating to the price at which such shares are 

to be issued, the time and method of payment of subscription moneys payable 

in respect of such shares, the right of such executives to participate in any 

further issues of shares and conditions relating to the disposition of such 

shares in the event that the executive ceases for any reason to be in the employ 

of the Company or of any of its subsidiaries or related corporations or of 

another corporation in which the Company or of any of its subsidiaries or 

related corporations beneficially own 50 percent of the issued ordinary shares 

and which has been approved for such purpose by the Board. 

Notwithstanding any other provisions of these Articles, 3% of the ordinary 

shares comprised in the authorised capital of the Company shall be issued to 

or reserved for issue pursuant to this paragraph (h) Provided Always That 

the total number of shares issued pursuant to this paragraph (h) which are on 

issue at any time shall not exceed 3% of the total issued ordinary shares in 

the capital of the Company. Notwithstanding any other provisions of these 

Articles any shares issued pursuant to this paragraph (h) shall not confer any 

right to vote at any General Meeting of the Company. 

(i) Save as otherwise provided in these Articles and subject to the provisions of 

this Article all shares shall be equal in all respects and have the same rights 

and privileges and be subject to the same restrictions. 
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(j) Any shares subscribed for by a Member which are taken up by that Member 

pursuant to an offer made to that Member in accordance with the provisions 

of this Article shall be allotted and issued to the Member upon that Member 

completing such application forms in respect thereof as the Board may 

require and paying to the Company the subscription moneys in respect 

thereof. 

4A. (i) Shares numbered 1 to 2 and held by Charles Leon Casey shall be and are 

hereby designated as special shares and shall not entitle the holder thereof: 

(a) to any dividends or otherwise to participate in the profits of the 

Company; or 

(b) to participate in the assets or upon any winding up or return of capital 

of the Company; or 

(c) notice of or to attend, speak or vote (whether on a show of hands or 

on a poll) at any General Meeting of the Company. 

(ii) A reference in these Articles to shares does not include a reference to special 

shares unless the contrary is explicitly stated. 

5. (a) Subject to the provisions of the Code and these Articles or as the Company 

in general meeting may when authorising any issue of shares otherwise direct 

all the shares of the Company shall be under the control of the Board who 

may allot or dispose of the same to such persons on such terms and conditions 

and at such times and at par at a premium or (subject to the provisions of 

section 118 of the Code) s190, Corporations Law at a discount as they may think fit 

and the Board shall have the right to grant to any person or group of persons 

options or pre-emptive rights to any shares for any consideration and (subject 

to the provisions of section 132 of the Code) s216, Corporations Law for any period 

and the right to settle the manner in which fractions of a share are to be dealt 

with. 

(b) Any shares may be issued with such preferred deferred or other rights or 

restrictions whether in regard to dividends voting return of share capital or 

otherwise as the Board may (subject however to the provisions of these 

Articles and to any directions of the Company in general meeting) from time 

to time determine; and in particular any preference shares may be issued on 

terms that they or any of them are or at the option of the Company are liable 

to be redeemed but subject otherwise to the provisions of sections 120 and 

128 of the Code. ss192, 200 Corporations Law 
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(c) Notwithstanding anything in this Article contained no allotment, issue or 

disposal of ordinary shares may be made in conflict with the provisions of 

Articles 4 and 29. 

6. Save as required by the Code or by any other law the Company shall not be bound by 

or compelled in any way to recognise (even when having notice thereof) any right in 

respect of a share other than an absolute right thereto in the registered holder for the 

time being of such share or in case of transmission thereof such other rights as are 

hereinafter mentioned. 

SHARE CERTIFICATES 

7. Any certificate of title to share shall be issued under the seal. 

8. Every Member shall be entitled without payment to one certificate for each class of 

shares registered in his name or upon his request to several certificates each issued for 

a reasonable number of such shares. Every such certificate shall specify the number of 

shares in respect of which it is issued the nominal value thereof the class and the extent 

to which the shares are registered or where the certificate is issued by a branch office 

of that branch. 

9. Delivery of a certificate shall be valid if effected personally or by sending it through 

the post in a prepaid envelope addressed to the Member at his registered address. In 

the case of a share held jointly by more than one person delivery of the certificate to 

any one of them shall be sufficient delivery to all. 

10. If any certificate be worn out or defaced then upon production thereof to the Board 

they may order the same to be cancelled and may issue a new certificate in lieu thereof. 

If any certificate be lost or destroyed then on proof thereof to the satisfaction of the 

Board and on payment of such fee as the Board may require (not however exceeding 

the statutory maximum) and if the Board so requires upon the insertion of an 

advertisement and the furnishing of a bond in terms of section 182 of the Code s1089, 

Corporations Law a new certificate in lieu of such lost or destroyed certificate shall be given 

to the party entitled thereto. 

11. In respect of a share held jointly by several persons, the Company shall not be bound 

to issue more than one certificate and delivery of a certificate for a share to one of 

several joint holders shall be sufficient delivery to all. 

CALLS ON SHARES 

12. The Board may from time to time make calls upon the Members in respect of any 

moneys unpaid on their shares (whether on account of the nominal value of the shares 

or by way of premium) and not by the terms of issue thereof made payable on fixed 

dates. At least twenty one days' notice of any such call shall be given specifying the 
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date and place of payment in terms thereof. The joint holders of a share shall be jointly 

and severally liable to pay all calls in respect of such share. 

13. A call shall be deemed to have been made when the resolution of the Board authorising 

the call was passed and any call made may be revoked or postponed by the Board as 

they may determine. A call may be made payable in instalments. 

14. If a sum called in respect of a share is not so paid by the date and at the place appointed 

for payment interest on any unpaid amount shall be payable from the date so appointed 

to the date of actual payment at the rate of fifteen percentum per annum; provided that 

the Board shall be at liberty in any particular case to waive payment of such interest 

wholly or in part. 

15. Any sum (whether on account of the nominal value of the share or by way of premium) 

which by the terms of issue of a share becomes payable upon allotment or at any fixed 

date shall for all purposes of these Articles be deemed to be a call duly made and 

payable on the date on which by the terms of issue the same becomes payable. In case 

of non-payment the provisions of these Articles as to payment of interest and expenses 

forfeiture or otherwise shall apply as if such sum had become payable by virtue of a 

call duly made and notified. 

16. The Board may if they think fit receive from any Member willing to advance the same 

all or any part of the moneys (whether on account of the nominal value of the shares 

or by way of premium) uncalled and unpaid upon any of the shares held by him and 

such payment in advance of calls shall to the extent of such payment extinguish the 

liability upon the shares in respect of which it is made and upon the money so received 

(until and to the extent that the same would but for such advance become payable) the 

Company may pay interest at such rate and at such times as may be agreed upon 

between the Member and the Board. 

FORFEITURE LIEN AND SURRENDER OF SHARES 

17. If any Member fails to pay any call or instalment by the date and at the place appointed 

for payment of the same the Board may at any time thereafter during such time as the 

call or instalment remains unpaid serve a notice on such Member requiring him to pay 

the same together with any interest that may have accrued and all expenses that may 

have been incurred by the Company by reason of such non-payment. 

18. The notice shall name a further date (not being less than fourteen days from the date 

of notice) by which the place at which such call or instalment and such interest and 

expenses as aforesaid are to be paid. The notice shall also state that in the event of 

non-payment by the date and at the place appointed the shares in respect of which the 

call or instalment was payable will be liable to be forfeited. 
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19. If in respect of any shares the requirements of any such notice as aforesaid are not 

complied with such shares may at any time thereafter and before payment of all calls 

or instalments interest and expenses due in respect thereof be forfeited by a resolution 

of the Board. Such forfeiture shall include all dividends declared in respect of the 

forfeited shares and not actually paid before the forfeiture. 

20. When any shares shall have been so forfeited notice of the resolution shall be given to 

the Member in whose name they stood immediately prior to the forfeiture and an entry 

of the forfeiture with the date thereof shall forthwith be made in the Register but the 

failure to give such notice or to make such entry shall not in any way invalidate the 

forfeiture. 

21. Any shares so forfeited shall be deemed to be the absolute property of the Company 

and the Board shall offer to sell such shares as ordinary shares at a price determined 

by the Board but otherwise in terms of Article 4 as if the shares so forfeited constituted 

shares offered for subscription to the Member concerned and which are not taken up 

by that Member. The Board may at any time before any shares so forfeited shall have 

been so dealt with annul the forfeiture upon such conditions as they may think fit. In 

the event of any shares so forfeited being so disposed of or dealt with within twelve 

months of the date of forfeiture thereof any residue of moneys remaining after 

satisfaction of the unpaid calls instalments accrued interest and expenses shall be paid 

to the person whose shares shall have been forfeited or as he directs. 

22. A person whose shares have been forfeited shall cease to be a Member in respect of 

such forfeited shares but shall notwithstanding be liable to pay and shall forthwith pay 

to the Company all calls or instalments interest and expenses in terms of these Articles 

owing in respect of such shares at the time of the forfeiture together with interest 

thereon at the rate of fifteen percentum per annum from the date of forfeiture until 

payment and the Board may (but without any obligation so to do) enforce payment of 

such moneys or any part thereof with or without any allowance for the value of the 

shares at the time of forfeiture. 

23. The forfeiture of any shares shall involve the extinction at the time of forfeiture of all 

interest in and all claims and demands against the Company in respect of such shares 

and all other rights incidental thereto except only such of those rights and liabilities as 

by these Articles are expressly saved or are by the Code given or imposed in the case 

of past Members. 

24. The Board may accept a surrender of shares in circumstances rendering such shares 

liable to forfeiture and in any other case where a surrender of shares is allowed by law. 

Any shares so surrendered shall be dealt with in the same manner as forfeited shares. 

25. The Company shall in respect of any shares have a first and paramount lien thereon 

for all calls instalments interest or expenses due and unpaid in respect of such shares 
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and a similar lien upon the proceeds of disposal of such shares. The Company shall 

have a like lien for all taxes or moneys which under any law for the time being in force 

in the Commonwealth of Australia or elsewhere the Company is or may become liable 

to pay in respect of any shares. Without prejudice to any such lien the Company may 

recover from the Member or other person liable any amount so owing to the Company 

or for which the Company is so liable. Every such lien as is referred to in this Article 

shall extend to all dividends from time to time declared in respect of such shares. 

Registration of a transfer of shares shall unless such transfer is made subject to such 

lien operate as a waiver thereof. 

26. For the purpose of enforcing any such lien as is referred to in the last preceding Article 

the Board shall deal with the shares subject thereto in the same manner as is applicable 

to forfeited shares without requiring the consent of the holder of such shares or of any 

other person. The net proceeds of any shares so dealt with shall after satisfaction of 

any amounts so owing to the Company or for which the Company is liable be paid to 

such Member or as he directs. 

27. A statutory declaration by a Director or the Secretary that a share has been duly 

forfeited or surrendered or otherwise dealt with to satisfy a lien on a date therein stated 

shall be conclusive evidence of those facts as against all persons claiming to be entitled 

to the share. 

Such declaration and the Company’s receipt for the consideration (if any) on the 

disposal of the share together with the share certificate delivered to the person 

acquiring such share shall (subject to the execution of a transfer where required) 

constitute a valid title to the share and the person so acquiring such share shall be 

registered as the holder thereof and shall not be bound to see to the application of any 

such consideration nor shall his title to the share be affected by any irregularity in 

relation to the forfeiture or surrender of the share or other dealing therewith. 

AUSTRALIAN ASSOCIATED PRESS PROPRIETARY LIMITED  

28. [Deleted by special resolution passed on 13 May 1988] 

TRANSFER AND TRANSMISSION OF SHARES 

29. (a) Subject to Article 97 any person who is the transmittee of any shares under 

Article 35 or any Member who in either case is the member of a Group shall 

be entitled as of right to dispose of all or any of the shares held by him: 

(i) to another member of the same Group as the transferor; or 

(ii) to a Member of the Company who is member of another Group, but 

only where subsequent to the registration of such transfer of shares 
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the aggregate number of shares in the Company to which voting 

rights attach held by all members of the same Group as the Member 

transferor would be identical to the aggregate number of shares in 

the Company to which voting rights attach held by all members of 

the same Group as the Member transferee. 

(aA) If a Member consequent upon contract, agreement or understanding (a 

“Relevant Transaction”) would become a Former Subsidiary as defined in 

paragraph (1A) of Article 2, that Member shall prior to the Relevant 

Transaction either: 

(i) in accordance with paragraph (a) of this Article 29, transfer all 

shares held by that Member in the Company to another corporation 

which prior to the Relevant Transaction is a member of the same 

Group as that Member; or 

(ii) give notice to the Company of its intention to dispose of all shares 

held by that Member in the Company, such notice to be in 

accordance with paragraph (b) of this clause 29, and thereafter 

comply with the procedure prescribed by paragraphs (b) to (i) 

inclusive of this Article 29, 

unless that Former Subsidiary would subsequent to the Relevant Transaction 

become a subsidiary or deemed subsidiary of any corporation being a 

corporation within any Group listed in Article 2(1). In determining whether 

a corporation is a subsidiary or deemed to be a subsidiary of another 

corporation the provisions of Section 7 of the Code ss9, 46, 47, 48, 50 Corporations Law 

shall apply. 

(b) Save as provided in paragraph (a) above, any Member (of the person who is 

the transmittee of any shares under Article 35) proposing to dispose of any 

shares (hereinafter referred to as “the transferor”) shall, subject to compliance 

with the provisions of Article 97, give notice in writing to the Company of 

his intention so to do (hereinafter called “a transfer notice”) specifying the 

shares he proposes to dispose of and the price per share which he is willing 

to accept. Such notice shall constitute the Company the transferor's agent for 

a period of sixty days from the date of the Company's receipt thereof for the 

sale (subject to the other provisions of these Articles) of such shares at the 

price per share specified in the transfer notice or determined in terms of 

paragraph (c) below. A transferor shall be entitled to prescribe as a condition 

to the disposal of his shares a condition to the effect that the shares the subject 

of the transfer notice shall only be disposed of if a minimum number of shares 

are accepted for purchase. A transfer notice shall if it relates to more than one 
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share operate as a separate notice in respect of each of such shares. A transfer 

notice shall not be revocable except as provided in paragraph (c) below. 

(c) If in the opinion of the Board the price per share specified by the transferor 

is not its fair value, the Board shall request that such fair value be determined 

by a valuation to be undertaken by the Auditor and one other person 

appointed for such purpose by the President for the time being of the Institute 

of Chartered Accountants in Australia (such persons being referred to in this 

Article as the Valuer). The Valuer shall comply with such request and shall 

jointly determine the fair value per share. In so determining such fair value 

the Valuer shall be considered to be acting as an expert and not as an 

arbitrator. 

Thereafter the Board shall notify the transferor of the fair value so determined 

and the transferor shall be entitled to withdraw his transfer notice within three 

days after receiving such notification (but not thereafter save with the written 

consent of the Board). 

(d) The shares the subject of a transfer notice shall be offered by the Board to 

Members as follows: 

(i) Such shares shall be offered in the first instance to all other Members 

who are members of the same Group as the transferor as nearly as 

may be in proportion to the existing shares held by them respectively 

at the price specified by the transferor or determined by the Valuer 

(whichever be the lower); and the offer shall limit the time not being 

less than seven (7) days nor more than fourteen (14) days within 

which the same may be accepted and specify that any Member 

entitled who desires to acquire shares in excess of his proportion 

should in his reply state how may excess shares he desires to acquire. 

If any or all the Members to whom offers are made do not desire any 

or all of the shares offered, the unclaimed shares shall be used in or 

towards satisfying the requests for excess shares. Any shares which 

shall not be capable without fractions of being offered to the 

Members in proportion to their existing holdings, shall be offered to 

the Members or some of them in such proportion or in such manner 

as may be determined by the Board; and 

(ii) Any shares not otherwise claimed under sub-paragraph (i) of this 

paragraph shall thereupon be offered and re-offered by the Board to 

all other Members who are not members of the same Group as the 

transferor other than a Member whose shares were issued pursuant 

to paragraph (h) of Article 4 at the same price per share and in the 

same manner as specified in sub-paragraph (i) of this paragraph. 
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(e) If the Board shall within a period of sixty days after receiving a transfer notice 

find a purchaser or purchasers in terms of paragraph (d) hereof willing to 

purchase all or any of the shares concerned and shall give notice thereof to 

the transferor the transferor shall be bound upon payment of such price to the 

transferor, to transfer the share or shares concerned to such purchaser. 

(f) If in any case the transferor after having become bound as aforesaid makes 

default in transferring any such shares the Company may receive the purchase 

money and the transferor shall be deemed to have appointed any one Director 

or the Secretary of the Company as his agent to execute a transfer of such 

shares to the purchaser and to receive the purchase money and upon the 

execution of such transfer the Company shall hold the purchase money in 

trust for the transferor. The receipt of the Company for the purchase money 

shall be a good discharge to the purchaser and after his name has been entered 

in the Register in purported exercise of the aforesaid power the validity of the 

proceedings shall not be questioned by any person. 

(g) If within the period stipulated in paragraph (e) the Board shall not find a 

purchaser in terms of paragraph (d) above for all the shares concerned the 

Board shall notify that fact to the transferor stating the number of shares for 

which a purchaser has not been found. The transferor shall be at liberty at any 

time within sixty days after receiving such notification to dispose of all or 

any of the shares for which a purchaser has not been found ( at a price not 

lower than that at which the Board offered such shares in terms of paragraph 

(d) above) to any other person who is eligible to be a Member of the Company 

in accordance with Article 3 and who has been approved by the Company in 

General Meeting. 

(h) Subject to Article 97, the Board shall be bound to register the transfer of any 

shares disposed of in terms of these Articles or if such transfer has been 

approved in writing by all the Members. 

(i) Subject to compliance with the relevant provisions of Division 7 of Part IV 

of the Code ss 1085-1096, Corporations Law and save as otherwise provided in these 

Articles the Board may in their discretion refuse to register any transfer of 

shares to anyone of whom the Board do not approve and shall not be obliged 

to assign any reason for such refusal. 

30. Notwithstanding the provisions of Article 29 the Board may decline to register any 

transfer of shares which are not fully paid up or on which the Company has a lien and 

shall so decline if the effect of such transfer would involve a breach of the provisions 

of the Code. 
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31. The instrument of transfer of any shares shall be in writing in the usual or common 

form of transfer or in any other form which the Board may approve signed by both the 

transferor and the transferee and the transferor shall be deemed to remain the holder 

of such shares until the name of the transferee is entered on the Register in respect 

thereof; provided however that in the case of fully paid shares the Board may in their 

absolute discretion register a transfer notwithstanding that it has not been signed by 

the transferee. No fee shall be payable to the Company for the transfer. 

32. The Board may refuse to recognise any instrument of transfer unless: 

(a) the certificate to which the shares relate shall have been lodged with the 

Secretary and such evidence has been produced as the Board may reasonably 

require to show the right of the transferor to make the transfer; and 

(b) it is in respect of only one class of share and in favour of not more than three 

persons as joint tenants. 

33. Upon registration of a transfer of shares the Company shall be entitled to retain the 

instrument of transfer but if the Board declines or refuses to register the transfer the 

instrument of transfer shall (except in the case of fraud) on demand be returned to the 

person depositing the same. If the Board refuses to register a transfer of any shares 

they shall send to the transferee notice of the refusal as required by section 185 of the 

Code s1093. Corporations Law. 

34. The Register may be closed during such period or periods (not exceeding in the whole 

thirty days in each year) as the Board may think fit. 

35. Any person becoming entitled to a share held by a Member in consequence of the 

liquidation of a Member or otherwise by operation of law (herein referred to as the 

transmittee) may upon such evidence being produced as may from time to time 

properly be required by the Board and subject to any lien of the Company thereon elect 

either to be registered himself as holder of the share or to have some person nominated 

by him registered as the transferee thereof but the Board shall in either case have the 

same right to decline or suspend registration as they would have had in the case of a 

transfer of a share by that Member. 
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LIMITATION OF SHAREHOLDINGS 

35A (a) In this Article and subject as hereinafter provided: 

(i) “Prescribed Percentage” means fifty per cent (50%) or more of the 

voting shares in the Company; 

(ii) “Relevant Person” means any person who is entitled to a Prescribed 

Percentage of the voting shares in the Company; 

(iii) “Relevant Shares” means shares in the Company to which a 

Relevant Person is entitled; 

(iv) “Required Disposal” means a disposal of such number of Relevant 

Shares as will cause a Relevant Person to cease to be a Relevant 

Person; 

(v) the “Takeovers Code” means the Companies (Acquisition of Shares) 

(Victoria) Code in force as at 1 January 1987; 

(vi) references to Part I of the Takeovers Code Parts 1.2 and 6.1, Corporations Law 

and to the Takeovers Code are references to the same in force as at 

1 January 1987, notwithstanding any later repeal, amendment or re-

enactment thereof; 

(vii) the terms “acquire”, “entitled” and “voting shares” shall have the 

same meaning ascribed to such terms in Part I of the Takeovers 

Code; and the words “transaction”, “relevant interest” and 

“associate” where used in the definition of the former terms in the 

Takeovers Code shall have the same meaning ascribed to such terms 

in Part I of the Takeovers Code; 

(viii) without in any way limiting the generality of this Article 35A or the 

definition of “associate” in the Takeovers Code as incorporated by 

reference in this Article 35A, corporations within the same Group as 

defined in Article 2(1), directors and secretaries of such 

corporations, all corporations related to such corporations within the 

meaning of Section 7 of the Code ss 9, 46, 47, 48, 50. Corporations Law , and 

directors and secretaries of such related corporation, shall be deemed 

to be associates of all other corporations in the same Group; 

 

(ix) the provisions of Section 7 (with the exception of paragraph (b) of 

sub-section 5 and paragraph (c) of sub-section 6), sub-sections (1), 
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(7), (8) and (10) of Section 8 and Section 9 (with the exception of 

sub-section (11) of Section 9) of the Takeovers Code ss 10-17, 30-42, 44, 

51, 101, 109, 604, 606, 609-612, Corporations Law shall be deemed to be 

incorporated in and form part of this Article 35A, provided that 

references therein to “this Code” shall be read as references to this 

Article as and where the context so permits; 

(x) for the purposes of Section 9 of the Takeovers Code ss 30-42, 44, 

Corporations Law as incorporated into the provisions of this Article 

pursuant to the provisions of this paragraph (a), the prescribed 

percentage in sub-sections (5) and (7)(c) shall be thirty-five (35) 

percent in lieu of twenty (20) per cent as referred to in sub-section 

(11) of Section 9 ss 33, 35, 44, Corporations Law; 

(xi) “persons” where used in this Article shall include but not be limited 

to Members; 

(xii) references in this Article to a “Relevant Person” shall where the 

Board believes there to be more than one Relevant Person be read as 

references to each and all Relevant Persons. 

(b) A person shall not, either alone or together with another person or persons, 

acquire or otherwise become or be entitled to shares in the Company if any 

person who is not entitled to any voting shares in the Company or is entitled 

to less than the Prescribed Percentage of the voting shares in the Company 

would, immediately after the acquisition or the first mentioned person 

becoming so entitled, be entitled to more than the Prescribed Percentage of 

the voting shares in the Company. 

(c) If any person becomes a Relevant Person, the Board may at its absolute 

discretion cause the Company to serve a notice (hereinafter called a 

“Restriction Notice”) on the following person or persons: 

(i) that Relevant Person; 

(ii) if different, on the registered holder or holders of his Relevant 

Shares; and 

(iii) any other person who the Board has reason to believe may be a 

Relevant Person pursuant to enquiries made under paragraphs (j) and 

(k) of this Article. 

 

A Restriction Notice shall (subject as hereinafter provided): 
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(i) set out the restrictions provided for by paragraph (d) below; and 

(ii) call for a Required Disposal to be made and for reasonable evidence 

of this disposal to be supplied to the Company within twenty-one 

(21) days or such longer period as the Board considers reasonable. 

The Board may in its absolute discretion extend such twenty-one (21) days 

period but shall not extend such period for a period in excess of ninety (90) 

days. The Board may with the approval of all shareholders in the Company 

other than the Relevant Person (if a Member) or any associate of that Relevant 

Person extend such twenty-one (21) day period for such period as such 

shareholders may approve. 

(d) From the serving of a Restriction Notice upon the registered holder of any 

Relevant Shares until any such time as the restrictions specified in this 

paragraph (d) (hereinafter called “the Voting Restrictions”) cease to apply in 

accordance with the paragraph (i) of this Article, neither the registered holder 

of such Relevant Shares nor any Relevant Person shall be entitled in respect 

of such shares to receive notice of or to attend or vote (in person or by proxy) 

at any general meeting of the Company. 

(e) If a Restriction Notice is not complied with to the satisfaction of the Board 

within the time appointed the Board may make a Required Disposal 

(hereinafter called a “Directors' Disposal”) unless in the opinion of the Board 

any Required Disposal would result or be likely to result in a further breach 

or contravention of the provisions of paragraph (b) of this Article. The Board 

shall in the event of any Required Disposal give written notice of it to the 

registered holders of the shares sold. In the event of a Directors' Disposal the 

Chairman of the Board, or if the Chairman is a Director not entitled to vote 

at a Board meeting pursuant to the provisions of paragraph (s) of this Article 

one of the Directors duly nominated by resolution of the Board for that 

purpose, shall forthwith be deemed to be the duly appointed attorney of the 

Member holding the Relevant Shares with full power to execute, complete 

and deliver in the name and on behalf of the Member holding the Relevant 

Shares a transfer of the Relevant Shares (or any part thereof) to the transferee 

and the Company may receive and give a good discharge for the purchase 

money on behalf of the Member transferor, enter the name of the transferee 

in the register of members as the holder by transfer of the shares purchased 

by him, cancel the share certificate or certificates of the Member transferor 

and cause to be issued a new share certificate or certificates in the name of 

the transferee and, where appropriate, in the name of the Member transferor 

in respect of shares still held by the Member transferor subsequent to this 

disposition of the Relevant Shares. 
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(f) If there is more than one parcel of Relevant Shares (treating joint holders of 

any Relevant Shares as a single holder and the shares held by such holders as 

a single parcel) the Board shall, at its absolute discretion determine which 

Relevant Shares are to be sold and shall not be bound to allocate the Relevant 

Shares on a proportionate or any other basis. 

(g) The net proceeds of any Directors' Disposal shall be received by the 

Company, whose receipt shall be a good discharge for the purchase money, 

and shall be paid (without any interest being payable thereon) to the former 

registered holder after deduction of all reasonable expenses incurred by the 

Board and associated with the sale (including, without limitation, all legal 

expenses and the cost of any advice obtained by the Board pursuant to 

paragraph (f) of this Article) on surrender to the Company of the certificate 

for the Relevant Shares formerly held by him and so sold. 

(h) The Voting Restrictions shall cease to apply: 

(1) to any Relevant Shares sold by a Directors’ Disposal; 

(2) to any Relevant Shares if the Board resolves that it is satisfied that 

the Relevant Person concerned has ceased to be entitled to them; and 

(3) if the Board resolves that it is satisfied that a Required Disposal has 

been made, to the shares comprised in such disposal and to any other 

shares in which the former Relevant Person concerned continues to 

be entitled; 

from the date of such sale or resolution, as the case may be, but without 

prejudice to their imposition again if the Board serves a new Restriction 

Notice in respect of them. 

(i) If the Board resolves that they have reasonable cause to believe that a person 

is or may be a Relevant Person and they have made reasonable enquiries 

(whether by way of notices under Section 261 of the Code ss 717-714, 721-727, 

Corporations Law or otherwise) to establish whether he is or not but that such 

enquiries have not been answered or failed to establish whether he is or not, 

he shall for all the purposes of this Article be deemed to be a Relevant Person 

from the date of such resolution until any such time as the Board resolves that 

it is satisfied that he is not a Relevant Person. 

(j) If the Board resolves that it has reasonable cause to believe that any shares of 

the Company are or may be shares to which a Relevant Person (whether he is 

such by virtue of paragraph (j) above or otherwise) is entitled and that it has 
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made reasonable enquiries (whether by way of notices under Section 261 of 

the Code ss 717-719, 721-727, Corporations Law or otherwise) to establish whether they 

are or not but that such enquiries have not been answered or failed to establish 

whether they are or not, such shares shall for all the purposes of this 

regulation be deemed to be shares to which such relevant Person is entitled 

from the date of such resolution until any such time as the Board resolves that 

they are satisfied that such shares are not shares to which such Relevant 

Person is entitled. 

(k) All notices provided for by this Article shall be in writing. 

(l) Neither the Company nor the Board shall be obliged to serve any notice 

provided for by this Article upon any person if they do not know either his 

identity or his address and if the Company or the Board do not know his 

identity or address the notice shall be deemed to have been duly given to the 

person at the time that such notice would otherwise have been given. Subject 

as aforesaid, the Board shall give notice of any resolutions referred to in 

paragraphs (i), (j) and (k) of this Article to the Relevant Person concerned. 

(m) Articles 123, 124 and 125 shall apply to the service of any notice required by 

this Article to be served by the Company upon any Member of the Company. 

(n) Any notice required by this Article to be served by the Company on any 

person who is not a member of the Company may be served on or delivered 

to him either personally or by placing it in the post in Australia in a pre-paid 

cover addressed to him at such address as the Board believes to be his address 

or by delivery to such address. Where such notice is served or sent by post as 

aforesaid, service or delivery shall be deemed to be effected at the time when 

the same would have been received in the ordinary course of post and in 

proving such service or delivery it shall be sufficient to prove that such cover 

was properly addressed, stamped and posted. 

(o) Any belief, resolution or decision of the Board which is made in pursuance 

or purported pursuance of any of the provisions of this Article shall be 

conclusive and binding on all persons concerned, and the validity of any act 

or thing which is done or caused to be done by the Board in pursuance or 

purported pursuance of any such provisions shall not be capable of being 

impeached by anyone on the ground that there was not any basis or reasonable 

basis on which the Directors could have arrived at any such belief or made 

any such resolution or decision, or on the grounds that any conclusion of fact 

on which the Board relied or might have relied for the purposes of arriving at 

any such belief or making any such resolution or decision was incorrect, or 

on any other ground whatsoever. 
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(p) The Board may assume without enquiry that a person is not a Relevant Person 

unless the information contained in the registers kept by the Company under 

Section 256 of the Code s 209, Corporations Law indicate to the contrary or they have 

reason to believe otherwise. In the latter case the Board shall make reasonable 

enquiries to discover whether any person is a Relevant Person. 

(q) If a Director has reason to believe that any person is a Relevant Person he 

shall without delay inform the other Directors of that fact. 

(r) Notwithstanding the provisions of Article 72 hereof, upon a meeting of the 

Board being called or any vote being required at a meeting of the Board to 

determine whether a person is or is not a Relevant Person, or as to whether a 

directors’ Disposal should occur or not, or as to the manner, timing and terms 

of any such Directors' Disposal, the following provisions shall apply: 

(i) the quorum necessary for the transaction of business shall be such 

members of the Board presently personally or by their alternate as 

constitute not less than five-eighths of the number of Directors then 

in office or two Directors entitled to vote at that meeting, whichever 

is the greater other than any Directors nominated by the purported 

Relevant Person or any associate of the purported Relevant Person; 

(ii) the business to be discussed at any meeting of the Board to consider 

and determine the matters referred to in this Article 35A shall be 

limited to such matters and not include any other business, provided 

that the Board may either immediately before or immediately after 

such meeting hold a duly constituted meeting of the Board in 

accordance with Article 72; 

(iii) no Director nominated by the purported Relevant Person or any 

associate of the purported Relevant Person shall be entitled to vote 

at the meeting; 

(iv) if the Chairman of the Board is not entitled to vote at the Board 

meeting pursuant to sub-paragraph (iii) hereof, the Directors present 

and entitled to vote shall choose some one of their number to be 

chairman of the meeting; 

(v) Any Director not entitled to vote at the meeting pursuant to the 

provisions of sub-paragraph (iii) shall be nonetheless entitled to 

notice of the meeting and to attend and speak at the meeting; and 

(vi) in the event that the number of Directors entitled to vote and present 

personally or by their alternate is one or less, and in the further event 
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that the chief executive has been appointed as a Director of the 

company pursuant to paragraph (a) of Article 65 hereof, then 

notwithstanding the provisions of paragraph (d) of Article 65 a 

Director appointed pursuant to that Article shall be entitled to vote 

upon any determination made under or pursuant to this Article 35A. 

RETIREMENT OF A MEMBER 

36. (a) If a Member is no longer eligible to be a Member of the Company in 

accordance with Article 3 or having been required by the Board pursuant to 

paragraph (b) of that Article, to furnish proof of his eligibility to be a Member 

fails to furnish such proof to the satisfaction of the Board within such period, 

not being less than twenty-one (21) days, as the Board may determine and 

notify to the Member for such purposes that Member (hereafter referred to as 

the Retiring Member) shall transfer all of his shares in the Company in 

accordance with these Articles within a period of six months after the date 

upon which the Retiring Member ceased to be eligible to be a Member of the 

Company or in the case of a Member who has failed to furnish such proof of 

his eligibility as aforesaid, within six months after the date determined by the 

Board and notified to the Member as aforesaid by which such proof was to 

be furnished. 

(b) In the event that the Retiring Member fails to transfer all of his shares in the 

Company in accordance with paragraph (a) above the Retiring Member shall 

thereupon be deemed to have constituted the Company his agent for the sale 

of any shares held by the Retiring Member in the Company in accordance 

with the provisions of Article 29, but at the price determined (at the request 

of the Board) by the Valuer nominated in paragraph (c) of Article 29 to be 

the fair value per share of such shares. In so determining such fair value the 

Valuer shall be considered to be acting as an expert and not as an arbitrator. 

(c) If at the expiration of the period of four (4) months from the date upon which 

the Company was constituted the Retiring Member’s agent pursuant to 

paragraph (b) of this Article a purchaser or purchasers of all of the Member's 

shares in the Company shall not have been found the Retiring Member shall 

thereupon be obliged, if so required by the Board to transfer his shares to the 

Joint Managing Directors of the Company from time to time or if there be no 

such Joint Managing Directors to the Secretary from time to time of the 

Company, to be held by such Joint Managing Directors or Secretary upon the 

following terms namely: 

(i) To hold such shares until a purchaser or purchasers of such shares is 

or are found who is or are eligible to be a Member or Members of 
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the Company in accordance with Article 3, and who is or are 

approved by the Company in General Meeting; 

(ii) To pay or apply to the Retiring Member any dividends bonuses or 

other distribution of profits or of the capital of the Company paid on 

or in respect of such shares; 

(iii) The Retiring Member shall not be entitled to exercise any votes 

either personally or by proxy attorney or representative nor to direct 

or require the said Joint Managing Directors or Secretary to whom 

the said shares may have been transferred to exercise any votes in 

respect of such shares; and 

(iv) If the Retiring Member is a corporation or a Wholly Owned 

Subsidiary of a corporation which is entitled to appoint a Director 

pursuant to Article 64 such corporation shall not be entitled to 

exercise the powers conferred by that Article to appoint any Director 

of the Company and any Director so appointed at that time shall 

forthwith vacate office. 

(d) If in any case the Retiring Member after having become bound in accordance 

with this Article makes default in transferring any shares, such Member shall 

be deemed to have appointed any one Director or the Secretary of the 

Company as his agent to execute a transfer of such shares in accordance with 

this Article. 

INCREASE ALTERATION AND REDUCTION OF SHARE CAPITAL 

37. The Company in general meeting may at any time and from time to time increase 

consolidate or divide its share capital convert paid up shares into stock and reconvert 

such stock into paid up shares subdivide and cancel shares all in any manner permitted 

by and subject to the provisions of Section 121 of the Code s193, Corporations Law. 

38. The Company may by special resolution reduce its share capital and any share 

premium account or capital redemption reserve in any manner permitted by but subject 

to the provisions of the Code. 

39.1. (a) When any shares have been converted into stock the several holders of such 

stock may thenceforth transfer their respective interests therein or any part of 

such interests in the same manner and subject to the same Articles as and 

subject to which shares may be transferred or as near thereto as circumstances 

will admit; PROVIDED THAT the Board may from time to time if they think 

fit fix the minimum amount of stock transferable (which shall not exceed the 

nominal amount of the shares from which the stock arose) and direct that 

fractions of a unit shall not be dealt with; PROVIDED THAT the Board shall 
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have power nevertheless at their discretion to waive such rules in any 

particular case. 

(b) The stock shall confer on the holders thereof respectively the same privileges 

and advantages as regards participation in profits and voting at meetings of 

the Company and for the other purposes as would have been conferred by 

shares of equal nominal value of the same class as the shares from which such 

stock was converted but so that none of such privileges or advantages shall 

be conferred by any such aliquot part of stock as would not if existing in 

shares have conferred such privileges or advantages. No such conversion 

shall affect or prejudice any preference or other special privileges attached to 

the shares so converted. Save as aforesaid all the provisions herein contained 

shall so far as circumstances will admit apply to stock as well as to shares. 

40.2. Except so far as otherwise provided by the conditions of issue or by these Articles any 

new capital raised shall be considered part of the original capital and shall be subject 

to all the provisions of these Articles relating to issue allotment payment of calls and 

instalments transfer transmission forfeiture lien surrender and otherwise. 

MODIFICATION OF RIGHTS 

41.3. If at any time by reason of the issue of preference shares or otherwise the capital is 

divided into different classes of shares any repayment on such preference shares may 

be made and all or any of the rights and privileges attached to any class of share may 

subject to the provisions of Section 125 of the Code s197, Corporations Law.  be varied 

modified commuted affected abrogated or dealt with but in each such case only if 

agreed to by the holders of at least three-quarters of the issued shares of the class at a 

separate meeting of the holders of shares of that class. All the provisions herein as to 

general meetings shall mutatis mutandis apply to every such meeting except that the 

quorum thereof shall be Members present in person or by proxy holding at least three-

quarters of the issued shares of such class; provided however that in the event of the 

necessary majority not having been obtained at such meeting aforesaid consent in 

writing may be secured from Members holding at least three-quarters of the issued 

shares of the class and such consent if obtained within two months from the date of 

such meeting shall have the force and validity of a resolution duly carried thereat. 

GENERAL MEETINGS 

42.4. Unless otherwise determined by the majority of votes at a general meeting of the 

Company, a general meeting of the Company shall be held at least once in every year 

and on such day and at such time and place as the Board may direct. 
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43.5. (a) The Board may whenever it thinks fit, and shall upon requisition made in 

writing by not less than three Members, convene a general meeting of the 

Company. 

(b) Any requisition so made shall state the object of the meeting proposed to be 

called and shall be signed by the requisitionists and deposited with the 

Secretary and may consist of several documents in like form signed by one 

or more of the requisitionists. 

(c) If the Board does not proceed to call such a meeting to be held within twenty-

one days from the date of the requisition being so deposited the requisitionists 

or a majority of them may themselves convene a general meeting; but any 

meeting so convened shall be held not more than three months from the date 

of such deposit. 

44.6. (a) Fourteen days' notice of every general meeting specifying the place and hour 

of meeting and in case of special business the general nature of such business 

shall be given by notice. 

(b) If any general meeting is adjourned for more than twenty-one days at least 

fourteen days' notice of the time date and place at which the adjourned 

meeting is to be held shall be given to all the Members. 

(c) Notice of any general meeting and adjourned general meeting may be given 

by notice sent by post or otherwise served as provided in Article 123. 

(d) Subject to the requirements of the Code if notice of any general meeting is 

telegraphed or telexed from the office to any branch office or Member the 

notice may be condensed or abbreviated in such manner as the Board may 

direct. 

(e) The non-receipt of a notice by or the accidental omission to give notice to any 

of the Members of any general meeting shall not invalidate any resolution 

passed at any such meeting. 

45.7. (a) Any Member desiring to bring before the Company at any general meeting 

any business not shown on the notice convening the meeting shall give notice 

of the nature of such business to the Board not less than seven days before 

the date of the meeting. 

(b) But any business (other than an alteration or amendment of these Articles) 

claimed to be urgent shall be considered without notice if three-fourths of the 

Members present are of the opinion that the matter is urgent. 
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PROCEEDINGS AT GENERAL MEETINGS 

46.8. (a) The business of an annual general meeting shall be all or any of the 

following:- 

(i) to receive consider and deal with the revenue account and balance 

sheet and the reports of the Board and the auditors; 

(ii) to elect auditors (if necessary); and 

(iii) to transact any other business that under these Articles ought to be 

transacted at a general meeting and any business that is brought 

under consideration by the reports of the Board issued with the 

notice convening the meeting. 

(b) The business of any other general meeting shall be the business specified in 

the notice convening the meeting and any business of which notice has been 

given to the Board as provided in Article 45. 

(c) All other business transacted at an annual general meeting or general meeting, 

shall be deemed special. 

47.9. (a) The quorum for a general meeting shall be five Members present in person 

by representative attorney or proxy. 

(b) No business shall be transacted at any meeting (other than an adjourned 

meeting) except the election of a Chairman and the adjournment of the 

meeting unless the requisite quorum is present at the commencement of the 

business. 

48.10. (a) The Chairman of the Board shall be entitled to take the chair at every general 

meeting. 

(b) If at any meeting the Chairman is not present at the time appointed for holding 

the meeting or being present is unwilling to act as Chairman of the meeting 

the Members present may choose another Director as Chairman. 

(c) If no Director is present or if all the Members present decline to take the chair 

then the Members present shall choose one of their number to be Chairman. 

49.11. (a) If within fifteen minutes from the time appointed for the meeting a quorum 

is not present the meeting if convened upon a requisition shall be dissolved 

but in any other case it shall stand adjourned to the following day at the same 

time and place. 
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(b) If a quorum is not them present it shall be adjourned to the same day in the 

next week at the same time and place. 

(c) If at the adjourned meeting referred to in paragraph (b) of this Article a 

quorum is not present any two or more Members who are present shall be a 

quorum and may transact the business for which the meeting was called. 

50.12. The Chairman of a general meeting may with the consent of the meeting adjourn the 

same from time to time and place to place but no business shall be transacted at any 

adjourned meeting other than the business left unfinished at the meeting from which 

the adjournment took place. 

VOTES ON MEMBERS 

51.13. Subject to the rights or restrictions as to voting which may be attached to or imposed 

upon any share by these Articles the following provisions shall apply to such voting: 

(a) On a show of hands every person present at a meeting in one or more of 

the following capacities namely that of a Member or a representative of 

such a Member which is a corporation appointed pursuant to Section 

244(3) of the Code s 249, Corporations Law or the attorney or proxy of such 

Member not being present and voting shall have one vote; and 

(b) On a poll every Member present at the meeting in person or by proxy attorney 

or representative as aforesaid shall have one vote for every share of which he 

is the holder. A Member entitled to more than one vote need not if he votes 

use all his votes or cast all the votes he uses in the same way. 

(c) Questions at a meeting shall be decided in the first instance by a show of 

hands. 

52.14. Any person who is the transmittee of any shares under Article 35 may vote at any 

general meeting in respect of any shares in the same manner as if he were the registered 

holder thereof provided that forty-eight hours at least before the time of holding the 

meeting or adjourned meeting as the case may be at which he proposes to vote he shall 

satisfy the Board that he is the transmittee of such shares unless the Board shall have 

previously admitted his right to vote at such meeting in respect thereof. 

53.15. If two or more persons be jointly entitled to a share any one of such persons may vote 

at any meeting either personally or by attorney or proxy in respect thereof as if he were 

solely entitled thereto and if more than one of such joint holders be present at any 

meeting either personally or by attorney or proxy that one of such persons so present 

whose name stands first in the Register in respect of such share shall alone be entitled 

so to vote either in person or by attorney or proxy in respect thereof. 



 
 

 

Page 30 
RO388 – COMPSEC – ARTICLES OF ASSOCIATION 

 

54.16. No Member shall be entitled to be present or to vote on any question either personally 

or by proxy attorney or representative at any general meeting or upon a poll or be 

reckoned in a quorum in respect of any shares whilst any call or other sum due and 

payable to the Company upon such shares shall remain unpaid. 

VOTING AT GENERAL MEETING 

55.17. (a) If at any general meeting a poll is demanded by any Member present and 

entitled to vote the poll shall be taken forthwith and in such manner as the 

Chairman directs. 

(b) In such case every Member present at the taking of the poll shall have the 

number of votes to which he may be entitled as provided in Article 51. 

(c) A demand for a poll may be withdrawn. 

(d) No poll shall be demanded on the election of a Chairman of a meeting and a 

poll demanded on any question of adjournment shall be taken at the meeting 

and without adjournment. 

(e) The demand for a poll shall not prevent the continuance of a meeting for the 

transaction of any business other than the question on which a poll has been 

demanded. 

56.18. No objection shall be made to the validity of any vote except at the meeting or poll at 

which the vote is tendered, and every vote not disallowed at that meeting or poll and 

whether given personally or by representative shall be deemed valid. 

57.19. A declaration by the Chairman of a general meeting that a resolution has been carried 

or carried by a sufficient majority or lost or not carried by a sufficient majority as the 

case may be and an entry in the minute book of the Company to that effect shall be 

conclusive evidence of the fact without proof of the number or proportion of votes 

recorded in favour of or against the resolution. 

PROXIES AND POWERS OF ATTORNEY 

58.20. A proxy need not be a Member of the Company. 

59.21. The instrument appointing a proxy shall be in writing under the hand of the appointor 

or of his attorney duly authorised in writing or if the appointor is a corporation either 

under seal or under the hand of an officer or attorney duly authorised or if the Member 

is not resident in the place where the meeting is being held the instrument may be in 

the form of a cable, telegram or teleprint message. 
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60.22. The instrument appointing the proxy and the power of attorney (if any) under which it 

is signed shall be deposited or delivered at the office not less than twenty-four hours 

before the time appointed for holding the meeting or adjourned meeting as the case 

may be at which the person appointed as proxy proposes to vote or (at the option of 

the Member) at the meeting or adjourned meeting at the commencement thereof. 

61.23. A vote given in accordance with the instrument appointing a proxy shall be valid 

notwithstanding the previous death of the principal or revocation of such instrument 

or of the power of attorney or transfer of the share in respect of which the vote is given 

unless an intimation in writing of the death revocation or transfer shall have been 

received at the office at least twenty-four hours before the commencement of the 

meeting or adjourned meeting at which such instrument is used or at the place of such 

meeting or adjourned meeting by the Chairman thereof on the date and not later than 

the commencement thereof. 

APPOINTMENT AND QUALIFICATION OF DIRECTORS  

62.24. A Director shall not be required to hold any share qualification but no person other 

than a person appointed pursuant to article 65 shall be qualified to act as a Director or 

an alternate Director unless he is a Member, an executive nominated for such purpose 

by a Member being an employee of the Member or of a corporation which is a member 

of the same Group as the Member, a Director of a Company which is a Member, or is 

engaged in the production or management of a Metropolitan Daily Newspaper 

beneficially owned or published by a Member or which constitutes the basis of a 

Member's eligibility for membership of the Company in accordance with Article 3. 

63.25. The number of Directors of the Company shall be not more than eight. 

GROUP DIRECTORS 

64.26. (a) So long as: 

(i) John Fairfax Limited, John Fairfax & Sons Limited, David Syme & 

Company Limited or Associated Newspapers Limited or any 

Wholly Owned Subsidiary of John Fairfax Limited shall be a 

Member of the Company, John Fairfax & Sons Limited shall be 

entitled at any time and from time to time to appoint three (3) 

Directors of the Company; and 

(ii) The News Corporation Limited, News Limited, The Herald & 

Weekly Times Limited, Queensland Press Limited or Advertiser 

Newspapers Limited or any of their Wholly Owned Subsidiaries 

shall be Members of the Company, News Limited shall be entitled 
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at any time and from time to time to appoint three (3) Directors of 

the Company. 

(b) Any Director appointed pursuant to paragraph (a) of this Article may be 

removed by the corporation by whom he was appointed and any such Director 

shall ipso facto vacate office if the corporation by whom he was appointed 

and its respective Wholly Owned Subsidiaries cease to be a Member of the 

Company. Subject as aforesaid any Directors appointed pursuant to 

paragraph (a) of this Article shall hold office subject only to this Article and 

Article 67. 

(c) Casual vacancies among the Directors appointed pursuant to paragraph (a) of 

this Article shall be filled by the corporation which appointed the Director 

whose office fell vacant. 

(d) All appointments and removals of Directors shall be by written notification 

addressed to the Company and delivered to the Secretary and shall be 

effective upon such delivery. 

(e) Notwithstanding that a person is qualified to act as a director of the Company 

pursuant to Article 62, a person shall not be qualified to act as a director of 

the Company if that person is a director or secretary of: 

(i) any corporation within any Group listed in Article 2(1); or 

(ii) any corporation which is related to any corporation within any 

Group listed in Article 2(1), 

unless that person is a director or secretary of a corporation within the same 

Group as the corporation nominating the director or any corporation related 

to a corporation within that same Group. In determining whether a 

corporation is related to another corporation the provisions of Section 7 of 

the Code ss9, 46, 48, 48, 50. Corporations Law shall apply. 

65.27. (a) The Board may from time to time appoint the chief executive of the Company 

who is in the full time employment of the Company to be a Director of the 

Company subject to such conditions as the Board may determine and may, 

subject however to the terms of this Article revoke such appointment. No 

appointment or revocation of the appointment of such a Director shall be 

effective unless at least a majority of Directors then in office shall have voted 

in favour of it. If such a Director ceases from any cause to be the chief 

executive of the Company he shall automatically cease to hold his office as a 

Director. Any chief executive appointed a Director unless he resigns his 

office as Director in accordance with Article 66, shall continue to hold the 
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office of Director for so long as he holds the office of chief executive of the 

Company. 

(b) A Director appointed pursuant to this Article shall not be subject to provisions 

of Article 62 as to qualification of Directors. 

(c) The remuneration of a Director appointed pursuant to this Article shall from 

time to time be fixed by the Board. 

(d) A Director appointed pursuant to this Article shall be entitled to attend 

meetings of the Board but shall not be entitled to vote at any such meetings. 

The Board may from time to time entrust to and confer upon such a Director 

for the time being such powers, duties and discretions as they  

think expedient and they may from time to time revoke withdraw alter or vary 

all or any of such powers duties and discretions. 

66.28. A Director may resign his office by notice in writing addressed to the Company and 

delivered to the Secretary. 

67.29. The office of a Director shall become vacant if the Director: 

(a) ceases to be a Director by virtue of the Code; 

(b) becomes bankrupt or makes any arrangement or composition with his 

creditors generally; 

(c) by reason of his conviction for any offence is under the Code disqualified 

from being a Director or prohibited from being concerned or taking part in 

the management of a company; 

(d) dies or becomes of unsound mind or a person whose person or estate is liable 

to be dealt with in any way under the law relating to mental health; 

(e) resigns his office; 

(f) is removed from office pursuant to Article 64 or, being a Director appointed 

pursuant to Article 65, his appointment is revoked pursuant to Article 65, or 

(g) is required to vacate office pursuant to Articles 36 or 93. 
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68.30. The continuing Directors may act notwithstanding any vacancy in their body but the 

Directors shall not act except in an emergency so long as the number of Director is 

below four unless there are only two Directors appointed under Article 62, in which 

case they may act in accordance with the Articles. 

ALTERNATE DIRECTORS  

69.31. (a) Any corporation which has appointed one or more Directors under Article 

64, may by notice in writing to the Secretary appoint any one or more persons 

who are qualified to act in accordance with Article 62, to act as an alternate 

Director or Director for such Director or Directors in his place. 

(b) On any such appointment being made each alternate Director shall be subject 

in all respects to the terms and conditions existing with reference to the other 

Directors; and each alternate Director whilst so acting shall exercise and 

discharge such of the powers and duties of the Director he represents as are 

defined in the notice by which he is nominated except: 

(i) the right of voting when that Director is present; and 

(ii) the right to receive notice of a meeting of Directors or notice of a 

proposed resolution or determination under Article 72. 

(c) Any corporation which has appointed an alternate Director may at any time 

by notice in writing to the Secretary revoke the appointment and appoint 

another person in his place. 

(d) If a Director ceases to be a Director any person appointed to be an alternate 

Director in place of that Director shall thereupon cease to have any power or 

authority as alternate Director.  

(e) Any alternate Director may attend meetings of the Board at which the 

Director for whom he has been appointed alternate is also present but the 

alternate Director shall not be entitled to vote at any such meeting. 

(f) If more than one alternate Director for the same Director is present with the 

approval of the Board at any meeting of the Board only one such alternate 

Director shall be entitled to vote on any questions arising at the meeting. 

(g) If any person is appointed as alternate in place of the Chairman of the board 

such alternate when appointed may represent the Chairman as a Director but 
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shall not in any way by virtue of his appointment as an alternate be deemed 

to represent the Chairman in his capacity of Chairman of the Board. 

CHAIRMAN 

70.32. Forthwith after each annual meeting of the Company the Directors shall elect from 

their number a Chairman of the Board who shall hold office until the conclusion of 

the next annual meeting and shall be subject in all respects to vacation of office in the 

same manner as a Director for any of the reasons set out in Article 67. 

71.33. In the absence on leave of the Chairman of the Board the Board may appoint from its 

number an Acting Chairman of the Board who shall hold office during the term of 

such leave of absence unless there are only two Directors appointed under Article 62, 

in which case the Chairman upon his appointment to office must appoint an alternate 

employed by the Company to act in his absence. 
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PROCEEDINGS OF THE BOARD 

72.34. (a) The Board may meet together for the despatch of business adjourn and 

otherwise regulate its meetings as it thinks fit. 

(b) Any member of the Board may call a meeting of the Board. 

(c) The quorum necessary for the transaction of business by the Board shall be 

Directors present personally or by their alternate constituting not less than 

five-eighths of the number of Directors then in office, or two Directors 

entitled to vote at that meeting, whichever is the greater. 

(d) Notwithstanding the absence of a quorum any resolution or determination of 

a meeting at which the Joint Managing Directors are present which within 

one month thereafter is confirmed in writing by such number of other 

Directors as would when added to the Directors present at the meeting 

constitute a quorum shall have the same force and effect as if it had been 

made or passed by a full quorum. 

(e) Subject to these Articles a meeting of the Board for the time being at which 

a quorum is present shall be competent to exercise all or any of the authorities 

powers and discretions for the time being vested in or exercisable by the 

Board generally. 

(f) At least three days' notice of meetings shall be given except in cases of 

emergency when no particular length of notice shall be necessary. 

(g) Questions arising at any meeting shall be decided by a majority of votes (the 

Chairman not having a casting vote). 

(h) But in any case any three Directors or, if the number of Directors in office at 

any time and entitled to vote is less than three, a Director appointed by either 

Group entitled to appoint Directors pursuant to Article 64, may require that a 

general meeting of the Company be called to determine any question and the 

question shall then be held over pending such a determination. If this right is 

exercised the Chairman of the Board shall direct the Secretary to summon a 

meeting of the Company. 

(i) The Chairman of the Board shall preside at meetings of the Board but if at 

any meeting the Chairman of the Board is not present at the time appointed 



 
 

 

Page 37 
RO388 – COMPSEC – ARTICLES OF ASSOCIATION 

 

for holding the same the Chairman's alternate appointed pursuant to Article 

71, shall be chairman of the meeting. 

(j) A resolution in writing signed by not less than four Directors comprised of at 

least two of the Directors appointed by each Group entitled to appoint 

Directors pursuant to Article 64, or if the number of Directors in office at any 

time is less than four, signed by at least one of the Directors appointed by 

each Group entitled to appoint Directors pursuant to Article 64, or a 

resolution in writing agreed to by electronic communication of text or data 

by such number of Directors shall be valid and effectual as if it had been 

passed as a resolution at a meeting of the Board duly called and constituted. 

Any such resolution may consist of several documents in like form each 

signed by one or more Directors. A resolution shall be valid and effectual 

under this Article only if all Directors, not including alternate Directors, have 

been given notice of the proposed resolution and this notice specified that the 

Directors entitled to vote were requested to vote in writing or by electronic 

communication of text or data. Such notice may be given by the Chairman or 

the chief executive or Secretary of the Company on behalf of the Chairman. 

(k) The Directors may participate in a meeting of the Board by means of a 

teleconference telephone, videoconference or other medium of 

communications allowing all persons participating in the meeting to hear 

each other at the same time. Any Director participating in such a meeting 

shall for the purposes of these articles be deemed to be personally present at 

the meeting. 

73.35. (a) The Board may make any rules regulations or by-laws for regulating the 

proceedings of any committee appointed or constituted by the Board. 

(b) Every such committee shall conform to every such regulation or by-law that 

may from time to time be so imposed on it by the Board. 

(c) The meetings of every such committee shall be governed by the provisions 

herein contained for regulating the meetings and proceedings of the Board so 

far as the same are applicable thereto and are not superseded in relation to 

meetings of committees by any rules regulations or by-laws made by the 

Board. 

(d) The Board may from time to time revoke withdraw alter or vary all or any 

such rules regulations or by-laws. 

74.36. (a) The Board may by resolution power of attorney or writing delegate to any 

committee (consisting of such Member or Members of the Company or other 

person whomsoever or otherwise as the Board may think fit) or officer of the 
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Company or other person power to enter into complete and execute any 

specific contract or arrangement. 

(b) The Board may also delegate any other of its powers whatsoever to any such 

committee or any local board. 

75.37. All acts done by any meeting of the Board or any committee of the Board or by any 

person acting as a member of the Board or of any committee shall, notwithstanding 

that it is afterwards discovered that there was some defect in the appointment of any 

members of the Board or persons acting as members thereof or that they or any of 

them were disqualified, be as valid as if every such person had been duly appointed 

and was qualified to be a member. 

76.38. The Board shall be entitled to be paid Directors' fees but not exceed such sum as may 

be determined by the Members at any general meeting. 

77.39. In addition to any other remuneration a Director who has to visit any city in which he 

does not reside to attend a meeting of Directors or transact other authorised business 

of the Company shall be paid such reasonable travelling hotel and other expenses as 

he may incur in so doing. 

78.40. A Director shall not be disqualified by his office from contracting with the Company 

as either vendor or purchaser or in any other way. 

79.41. (a) No contract made by a Director with the Company and no contract or 

arrangement entered into by or on behalf of the Company with any 

corporation or partnership of or in which any Director is a director member 

or in any other way interested shall be avoided by reason only of such 

Director holding his office or of the fiduciary relation thereby established. 

(b) No Director so contracting or being such Director member or so interested 

shall be liable to account to the Company for any profit realised by any such 

contract or arrangement by reason only of his holding his office or of the 

fiduciary relation thereby established. 

POWERS OF BOARD 

80.42. (a) The management and control of the business and affairs property and funds 

of the Company shall, subject to the over-riding power of the Company in 

general meeting be vested in the Board, which, in addition to the powers and 

authorities by these Articles or by any rules and regulations of the Company 

expressly conferred upon it, may exercise all such powers of the Company 
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and do all such acts and things as the Board thinks fit and as are within the 

scope of the Memorandum of Association of the Company and are not hereby 

or by any statute required to be exercised by the Company in general meeting, 

subject nevertheless as aforesaid and to the provisions of any statute and of 

these Articles and to any rules and regulations from time to time made by the 

Company in general meeting. 

(b) No rules or regulations made by the Company in general meeting and no 

resolution passed or direction given by the Company in general meeting as to 

the exercise or contemplated exercise of any power of the Board shall attempt 

to or be deemed to invalidate or prejudice any previous exercise by the Board 

of any power that would have been valid if such rule or regulation had not 

been made or resolution passed or direction given. 

(c) The expenditure to be incurred by the Company in Australia and overseas 

shall be in the full discretion of the Board subject to any direction that may 

be given by the Company in general meeting. 

81.43. The Board may from time to time at their discretion borrow or secure the payment of 

any sum or sums of money for the purposes of the Company. 

82.44. The Company may exercise the powers conferred by the Code as to branch registers 

and such powers shall accordingly be vested in the Board who may cause to be kept 

any branch register of members or other register authorised by the Code. The Board 

may subject to the provisions of the Code make such provisions as they think fit 

respecting the keeping of any such branch Register or Registers and an official seal 

and may comply with the requirements of any local law. 

JOINT MANAGING DIRECTORS 

83.45. (a) The Company in General Meeting may from time to time appoint two of the 

Directors to be Joint Managing Directors either for a fixed period or without 

any limitation as to the period for which they are to hold office, and at such 

remuneration (which may be by way of salary bonus or otherwise) as the 

Board may from time to time determine. 

(b) Upon any vacancy or vacancies occurring in such office as a consequence of 

any Director who has been appointed a Joint Managing Director ceasing to 

be a Director of the Company, the Board shall fill up that vacancy by the 

appointment as a Joint Managing Director of the Director who has been 

appointed a Director of the Company in place of the Director who ceased to 

hold such office, unless otherwise determined by a majority of the votes of 
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those present and voting at a General Meeting of the Company especially 

called for that purpose. 

84.46. Each Joint Managing Director shall be subject to the same provisions as to resignation 

and removal as the other Directors of the Company and if he ceases to hold the office 

of Director from any cause whatsoever he shall ipso facto and immediately cease to 

be a Joint Managing Director. 

85.47. (a) The Joint Managing Directors shall be responsible for liaison between the 

Board and the chief executive of the Company between Board Meetings. 

(b) All powers conferred by these Articles on the Joint Managing Directors shall 

be subject as to their exercise or contemplated exercise to any directions or 

resolutions duly given or passed by the Members of the Company in general 

meeting; but no such directions or resolutions shall attempt to or be deemed 

to invalidate or prejudice any previous exercise by the Joint Managing 

Directors of such powers or any of them. 

MINUTES 

86.48. (a) The Directors shall cause minutes to be duly entered in books provided for 

the purpose:- 

(1) of all appointments of officers and of the Joint Managing Directors 

and of the Chairman of the Board; 

(2) of all the names of the Directors present at each meeting of the Board 

and of any committee of Directors; 

(3) of all the Members present or represented at general meetings of the 

Company; 

(4) of all orders made by the Board and committees of Directors; 

(5) of all resolutions and proceedings of general meetings and of 

meetings of the Board and committees of Directors; and 

(6) of all consents given by Members to any decision or action or 

proposed decision or action. 
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(b) Any such minutes of any meeting of the Board or of any committee of 

Directors or of any general meeting of the Company if purported to be signed 

by the Chairman of the meeting of the same body shall be receivable as prima 

facie evidence of the matters stated in such minutes. 

SUPPLY OF SERVICES TO MEMBERS 

87.49. (a) Subject to Article 87(e), Tthe Company shall obtain the Service and shall 

supply the same to each Member for use in such one or more Metropolitan 

Daily Newspapers owned and published by that Member, by a Wholly 

Owned Subsidiary of that Member, by that Member's Parent Company or by 

a Wholly Owned Subsidiary of that Member's Parent Company as are 

nominated to the Company by the Member for such purpose and in respect 

of which the Member pays an Assessment, and each Member upon becoming 

a Member agrees to pay his Assessment in respect of each such Metropolitan 

Daily Newspaper in accordance with these Articles and upon such 

Assessment being paid shall be entitled to and hereby agrees to take the 

Service. 

(b) The general content of the Service shall be determined by the Board and may 

be varied by the Board from time to time. The content of the Service at the 

date of incorporation of the Company shall comprise Reuters, Associated 

Press, Agence France Presse, Press Association, NZPA, New York Times 

News Service, Chicago Daily News Service, reports from the Company's own 

correspondents overseas and throughout Australia and the Associated Press 

overseas news photo service. 

(c) The Company may enter into agreements to obtain services of news in 

conjunction with any cable association or corporation or newspaper. Such 

joint service shall be deemed part of the Service. 

(d) Subject to Article 87(e), Tthe Service shall be obtained and supplied to 

Members and others so as to preserve the integrity, independence and 

freedom from bias of the Service. 

(e) From  27 June 2020 or any later date determined by the Board: 

(i)  the Company shall no longer obtain the Service or supply the Service 

to any person (whether or not they are a Member); and 

(ii)  no person (whether or not they are a Member) shall be entitled to 

receive the Service. 
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CONDITIONS OF SUPPLY TO MEMBERS 

88.50. Subject to Article 87(e), tThe Service shall be supplied to Members on such terms and 

conditions in addition to those specified in these Articles as the Board from time to 

time determines. The terms and conditions so determined by the Board are not to be 

inconsistent with these Articles and shall be the same for all Members. 

89.51. (a) All Members to whom the Service is supplied shall make such 

acknowledgment of the source of messages supplied to them by the Company 

and in such manner as the Board from time to time directs. 

(b) The Company in supplying any messages to any Member shall be deemed to 

license the person to whom they are supplied to publish them in their original 

or any re-written form but shall not assign the copyright or any other property 

right in any message. 

(c) Each Member who by re-writing a message acquires copyright or other right 

in the re-written form shall upon request of the Company: 

(1) assign to it all rights in the re-written form; and 

(2)  permit the Company to use his name in any proceedings in respect 

of infringement of copyright or other right in the re-written form the 

Company first giving the Member a proper indemnity against all 

costs charges and expenses for which the Member might become 

liable in consequence of any such use of his name. 

(d) In the event of any infringement of the copyright of or any other right of 

property in any message supplied by the Company, the Board may at the 

Company's expense take such proceedings as may be necessary for the 

protection of such rights and for recovering damages for infringement 

thereof. 

90.52. A Member to whom any service is supplied shall have no right of action against the 

Company for indemnification for any costs charges or expenses which the Member 

may become liable to pay, or may incur or sustain, in consequence of the publication 

of any matter derived from, or based on any matter in, any Service supplied by the 

Company. 

MEMBERS’ ASSESSMENTS  

91.53. The financial year of the Company shall be as determined by the Board from time to 

time. 
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92.54. Each Member shall, in each financial year in which the Service is supplied to them, 

pay to the Company for the Service a fee (hereinafter called his Assessment) calculated 

on a basis to be determined by the Board in respect of each financial year PROVIDED 

THAT the Board shall not determine a basis for such calculation, other than that 

specified in Article 94 unless that basis is fair and equitable to all Members. 

93.55. (a) Immediately each Member’s Assessment has been determined by the Board, 

the Secretary shall send notice in writing to each Member of the amount 

assessed against and payable by him. Each Member’s Assessment for any 

financial year shall be payable by equal monthly instalments in advance 

payable on the first day of each month or at such other times as may be 

determined by the Board. 

(b) If any Member fails to pay any instalment of an Assessment on the day on 

which it becomes due notice of the default shall be given to him by the 

Secretary, and 

(c) If the Member fails to pay the instalment in full within one month of the 

giving of such notice then, 

(i) the Board may, subject to Article 113, declare that the Member shall 

not be entitled to any rights under these Articles and in particular 

that no votes may be exercised at any general meeting of the 

Company in respect of any shares in the Company held by that 

Member and if that Member is a corporation or Wholly Owned 

Subsidiary of a corporation which is entitled to appoint a Director 

pursuant to Article 64, such corporation shall not be entitled to 

exercise the right to appoint a Director pursuant to Article 64, such 

corporation shall not be entitled to exercise the right to appoint such 

Director and the Board may declare that any Director so appointed 

at that time shall forthwith vacate office, and 

(ii) the Member shall not be entitled to receive the Service  

in each case until such time as the default shall have been remedied by the 

Member to the satisfaction of the Board PROVIDED THAT the Board may at 

its discretion waive any default and if thought appropriate upon such terms 

as it may, subject to Article 113, think fit, if at any time the Member gives to 

the Board an explanation satisfactory to it. 

94.56. Each Member’s Assessment shall upon the incorporation of the Company and until 

otherwise determined by the Board pursuant to Article 92, be determined as follows: 
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(a) For the purposes of determining the Assessments payable by Members 

pursuant to this Article, Related Persons which between them own or publish 

more than one Metropolitan Daily Newspaper in a State shall be treated and 

assessed as if they were a single Member which owned or published all the 

Metropolitan Daily Newspapers owned or published by such Related Persons 

in that State and notwithstanding the other provisions of these Articles if such 

Related Persons include more than one Member such Assessment shall be 

payable by such one or more of such Member or Members as shall be 

nominated by them for such purpose or in the absence of any such 

nomination, as shall be selected by the Board. 

For the purposes of this Article the following shall be Related Persons: 

(i) a Member (hereinafter in this paragraph (a) called the first 

mentioned Member); and 

(ii) any other Member or corporation which is a Wholly Owned 

Subsidiary of the first mentioned Member; and 

(iii) any other Member or corporation which is the Parent Company of 

the first mentioned Member; and 

(iv) any other Member or corporation which is a Wholly Owned 

Subsidiary of the first mentioned Member’s Parent Company. 

(b) The total revenue which the Board determines is required to be raised by the 

Company from provision of the Service to Members and non-Members for 

publication in Metropolitan Daily Newspapers owned or published by such 

Members and non-Members shall be apportioned among States according to 

population. The population of each of the States among which the 

apportionment is to be made shall be taken to be the population according to 

the latest official estimate of the Commonwealth Statistician, with the 

modification that the population of the State of Queensland shall be deemed 

to be 30 percentum less than the actual population thereof according to the 

latest official estimate, in such manner that if the total actual population of all 

States was 1,000 and the actual population of the State of Queensland was 

100, the total population of all States would be deemed to be 970 and the 

population of Queensland would be deemed to be 70 and the Assessment 

shall be made accordingly. 
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The amount of such revenues apportioned as aforesaid to each State shall be 

the “State Cost”. 

(c) The State Cost determined in accordance with paragraph (b) of this Article in 

respect of each State shall be apportioned amongst Members who beneficially 

own or publish one or more Metropolitan Daily Newspapers in that State in 

proportion to the Member's respective shares determined as follows:- 

For one Metropolitan Daily Newspaper owned or published in a 

State each Member shall be assessed and pay one share; 

For two Metropolitan Daily Newspapers owned or published in a 

State each Member shall be assessed and pay one and a half shares; 

For three Metropolitan Daily Newspapers owned or published in a 

State each Member shall be assessed and pay one and three-quarter 

shares; 

For four or more Metropolitan Daily Newspapers owned or 

published in a State each Member shall be assessed and pay two 

shares; 

provided that where a non-Member or non-Members beneficially own or 

publish one or more Metropolitan Daily Newspapers in a State and subscribe 

to the Service for use in such Metropolitan Daily Newspapers or Newspapers, 

the Metropolitan Daily Newspapers owned by that non-Member or those non-

Members which are entitled to use the Service shall be included in 

calculations under this paragraph (c) as though such non-Member was a 

Member or such non-Members were Members of the Company on the same 

basis as Members and solely for the purpose of determining the 

apportionment between Members under this paragraph. 

(d) In cases where a Member commences to own or publish an additional 

Metropolitan Daily Newspaper during the currency of a financial year the 

additional liability imposed by this Article shall apply in respect of all 

payments of the Member's Assessment for that financial year falling due after 

the commencement of such publication. 

(e) If any Member owning or publishing two or more Metropolitan Daily 

Newspapers ceases to own or publish one or more but not all of them the 

additional liability imposed by this Article in respect of any such newspaper 

or newspapers shall cease on the cessation of publication provided that at 

least three months' previous notice has been given to the Company. If such 
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notice has not been given the liability shall cease on the expiration of these 

months expiring after the cessation of publication. 

(f) No extra assessment shall be payable by any Member in respect of any 

Sunday or weekly newspaper owned or published by him. 

(g) For the purposes of this Article “The Australian Financial Review” and “The 

Australian” shall be regarded as Metropolitan Daily Newspapers published 

in New South Wales and any new Metropolitan Daily Newspaper which is 

published in more than one State shall be treated as a Metropolitan Daily 

Newspaper published in a State nominated for such purpose by the Board, 

subject in each case to such terms as the Board may determine. 

(h) If any Metropolitan Daily Newspaper owned by a non-Member and included 

in calculations pursuant to paragraph (c) of this Article ceases publication or 

ceases to be entitled to use the Service for whatever reason, the State Cost for 

the State in which such newspaper was published shall be reapportioned 

amongst Members and any relevant non-Members as provided in paragraph 

(c), but disregarding such newspaper, without the requirement of any 

determination by the Board and with effect from the date that such newspaper 

ceases publication or ceases to be entitled to use the Service. 

(i) Nothing in this Article shall limit the discretion of the chief executive of the 

Company to determine the Company’s charges for the provision of the 

Service to non-Members as he sees fit. 

95.57. After the making of the Assessments for any financial year the Board shall have power 

to issue supplemental assessments and make refunds in respect of Assessments or 

supplemental assessments already paid. Any supplemental assessments issued and any 

refunds made pursuant to this Clause shall be on the following basis, unless the Board 

at its absolute discretion determines that an alternative basis is fair and equitable to all 

Members: 

(a) in proportion to the respective amounts of the Assessments of Members for 

the years; and 

(b) paid or credited on such date or dates as the Board thinks fit. 

96.58. A Member to whom paragraph (a) of Article 36 applies shall remain liable for the 

same Assessment as would have been payable if he had continued to receive the 

Service and publish the Metropolitan Daily Newspapers in respect of which such 

Member was liable to be assessed immediately prior to the date upon which that 

Member ceased to be eligible to be a Member of the Company or in the case of a 

Member who has failed to furnish proof of his eligibility to be a Member in accordance 
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with paragraph (a) of Article 36 immediately prior to the date by which such proof 

was to be furnished pursuant to that paragraph, whichever is applicable, for a further 

period of six months after such date (but not in respect of any period after the Service 

End Date). 

97.59. A Member who disposes of all of his shares in the Company but continues to own a 

Metropolitan Daily Newspaper or the corporation or corporations which is or are the 

owners of a Metropolitan Daily Newspaper by virtue of which the Member was 

eligible to be a Member of the Company, continue to own the aforesaid Metropolitan 

Daily Newspaper, shall prior to disposing of such shares execute a Deed in a form 

approved by the Board whereby the Member remains liable during the period of five 

years commencing on the first day of the financial year of the Company occurring 

after the disposal by such Member of all of his shares in the Company (but not in 

respect of any period after the Service End Date), for the same Assessment as if he 

had continued as a Member calculated and payable in accordance with these Articles 

for so long as the Member or the aforesaid corporation or corporations continue to 

own a Metropolitan Daily Newspaper, or otherwise enter into arrangements acceptable 

to the Board for payment of the same. Upon payment of such Assessment in advance 

such Member shall, subject to Article 87(e), be entitled to receive the Service during 

such period if he desires to avail himself of the same. The Board may at its discretion 

reduce the aforesaid period of five years. 

97A. Despite anything else in these Articles, any person (whether or not they are a Member) 

who has paid in advance any fees for the Service is entitled to a refund of the portion 

of those fees that were in payment for the supply of the Service after the Service End 

Date. 

SUPPLY OF SERVICE TO NON-MEMBERS AND SPECIAL SERVICES 

98.60. (a) TSubject to Article 87(e), the Service or any part or parts thereof shall be 

supplied to persons who are not Members of the Company including persons 

who are subscribers to Australian Associated Press Proprietary Limited on 

such terms and conditions as the Board may from time to time determine and 

upon payment of such commercial fee or fees at such rate or rates as the Board 

may also from time to time determine. 

(b) The Board may also arrange to obtain and supply special services not 

included in the Service to Members and other persons at such commercial 

rate or rates and on such terms and conditions as the Board from time to time 

determine. 
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SUPPLY OF MEMBERS’ COPY 

99.61. The Company shall have the right to use and include in the Service copy which has 

been offered to the Company for such purpose and which has been nominated for use 

in a Metropolitan Daily Newspaper owned or published by a Member, a Wholly 

Owned Subsidiary of a Member, a Parent Company of a Member or by a corporation 

which is a Wholly Owned Subsidiary of that Member's Parent Company, on such 

terms and conditions as may be determined from time to time by the Board. Such terms 

and conditions shall include a condition that the person providing such material to the 

Company shall retain the copyright in the same. 

 
DIVIDENDS BONUSES AND CAPITALISATION 

100.62. Subject to the terms of issue of any shares and the rights attaching thereto the Board 

may : 

(a) declare a dividend (including an interim dividend to be paid to the Members 

according to their rights and interests in the profits and may fix the time for 

payment; 

(b) before so declaring any dividend set aside out of the profits of the Company 

such sums as may be thought proper as a reserve or reserves which shall be 

applicable for any purpose to which the profits of the Company may be 

properly applied whereupon pending any such application any such sums 

may either be employed in the business of the Company or be invested in 

such manner as the Board may from time to time think fit; 

(c) without placing the same to reserve also carry forward any profits which it is 

thought prudent not to divide; 

(d) declare a bonus either in addition to or instead of a dividend and all the 

provisions of these Articles applicable to a dividend shall (except so far as 

otherwise provided by these Articles) apply mutatis mutandis to any such 

bonus. 

101.63. If when declaring a dividend the Board so decide the Board shall make payment of or 

satisfy such dividend wholly or partly by the distribution of specific assets and in 

particular of paid up shares or debentures of any other company or in any one or more 

of such ways. The Board may settle in any manner they think fit any difficulty which 

may arise in relation to such distribution fix the value for distribution of such specific 

assets or any part thereof determine that cash payments shall be made to any Members 

upon the footing of the value so fixed in order to adjust the rights of all parties and 
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vest any such specific assets in trustees and may make such other arrangements as they 

may consider expedient. 

102.64. The Board may decide that any sum being part of the undivided profits of the Company 

or standing to the credit of any reserve or other fund or account or standing to the 

credit of the capital redemption reserve or share premium account be set free and 

capitalised and distributed among such of the Members as would be entitled thereto if 

distributed by way of dividend and in the same proportions on condition that the same 

be not paid in cash but be applied either in or towards paying up any amounts for the 

time being unpaid on any shares held by such Members respectively or in paying up 

in full unissued shares or debentures of the Company to be allotted and distributed 

credited as fully paid up to and among such Members in the proportions aforesaid or 

partly in the one way and partly in the other provided that any such amount standing 

to the credit of the capital redemption reserve or share premium account shall pursuant 

to this Article only be applied in the paying up in full of unissued shares to be allotted 

and distributed as aforesaid. 

103.65. Whenever such a resolution as aforesaid shall have been passed the Board shall make 

all appropriations and applications of such sum resolved to be capitalised thereby and 

all allotments and issues of fully paid shares or debentures (if any) and generally shall 

do all acts and things required to give effect thereto. The Board shall have full power 

to make provision for the issue of fractional certificates or for payment in cash or 

otherwise (as they may think fit) in the case of shares or debentures becoming 

distributable in fractions. The Board may also authorise any person on behalf of all 

the Members entitled thereto to enter into an agreement with the Company providing 

for the allotment to them respectively credited as fully paid up of any shares or 

debentures to which they may be entitled upon such capitalisation or (as the case may 

require) for the payment up by the Company on their behalf by the application thereto 

of their respective proportions of such sum resolved to be capitalised of the amounts 

or any part of the amounts remaining unpaid on their existing shares and any 

agreement made under such authority shall be effective and binding on all such 

Members. 

104.66. Subject to the terms of issue of any shares and the rights attaching thereto the profits 

of the Company shall be divided between Members in proportion to the amount paid 

up on the shares held by them respectively; provided that subject as aforesaid where 

capital is paid up during the period in respect of which a dividend is declared such 

capital shall entitle the Member only to an apportioned amount of the dividends as 

from the date or dates of payment; and provided further that any capital paid up in 

advance of calls shall not whilst carrying interest in terms of Article 16 confer a right 

to participate in dividends in respect of the capital so paid up in advance. 
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105.67. The Board may deduct from the dividends or interest payable to any Member all such 

sums of money as may be due from him to the Company whether on account of calls 

or other amounts owing in respect of his shares or in respect of which the Company 

has a lien or otherwise including any unpaid Assessment. 

106.68. All dividends and interest shall belong and be paid (subject to the Company's lien) to 

those Members who shall be on the Register at the date specified in the resolution 

declaring such dividend or if no such date is specified therein at the date on which 

such dividend shall be declared or at the date on which such interest shall be payable 

respectively notwithstanding any subsequent transfer or transmission of shares. 

107.69. Any dividend may be paid by cheque sent through the post to the registered address 

of the Member entitled or in case of joint holders to the registered address of that one 

whose name stands first on the Register in respect of the joint holding and every 

cheque so sent shall be made payable to the person to whom it is sent. 

108.70. If several persons are registered as joint holders of any share any one of such persons 

may give effectual receipts for all dividends and interest payable in respect thereof. 

109.71. No dividend shall be payable except out of the profits of the Company and no dividend 

shall bear interest as against the Company. Subject to the Code all dividends received 

by the Company shall be profits available for dividend irrespective of the source from 

which the same shall have been paid. 

110.72. All dividends unclaimed may, subject to the provision of any statute relevant thereto, 

be invested or otherwise made use of by the Board for the benefit of the Company 

until claimed. 

111.73. (a) The Board may retain the dividends payable upon shares in respect of which 

any person is under Article 35 entitled to become a Member or which any 

person is under that clause entitled to transfer until such person shall become 

a Member in respect thereof or shall duly transfer the same. 

(b) Notwithstanding paragraph (a) hereof upon production by any person of 

evidence to the satisfaction of the Board that such person is or will become 

entitled pursuant to Article 35 hereof to a share of any Member who would 

otherwise be entitled to a dividend the Board may pay the dividend to such 

person notwithstanding that he has not become a Member in respect of such 

share or transferred the same. 

112.74. Any declaration of the Board as to the amount of the profits of the Company shall be 

conclusive. 

CONTROL OVER DECISIONS OF BOARD 
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113.75. (a) In every case where an Article is expressed to be in whole or in part subject 

to this Article, no decision or action of the Board under the first-mentioned 

Article so far as it affects matters dealt with by the whole or that part of that 

Article shall be valid or be carried out until twenty-one days' notice of the 

decision or proposed action is given by the Secretary to all the Members of 

the Company. 

(b) Any two of the Members may forthwith after such notice convene a general 

meeting of the Company to be held not later than forty-eight days from the 

date of the notice to consider the decisions or proposed action; and until the 

holding of the meeting the decision shall not be valid and the proposed action 

shall not be carried out. 

(c) If at the meeting the decision or proposed action is disapproved by a majority 

of all the votes to which all the Members of the Company (whether or not 

present at the meeting) are then entitled the decision or proposed action shall 

not become valid or be carried out. 

SECRETARY  

114.76. The Board shall appoint a Secretary of the Company and shall at all times keep that 

office filled. 

115.77. (a) The Secretary:- 

(1) shall see that the Articles and by-laws of the Company are observed 

and conformed to; 

(2) shall have the custody of all books papers and documents and 

produce the same when requested by any Director, not permitting 

their removal except by special authority of the Board; 

(3) shall keep all minute books, accounts, lists of Members and officers 

and share registers and accompanying records make the necessary 

arrangements for meetings on receiving proper instructions, and take 

charge of and protect all property belonging to or committed to the 

care of the Company; and 

(4) shall transact any other business requiring his attention and carry out 

all orders and directions of the Board. 

(b) The Secretary shall be paid such remuneration as the Board thinks expedient. 
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ACCOUNTS 

116.78. The Board shall cause to be kept proper books of account in which shall be kept full 

true and complete accounts of the affairs and transactions of the Company and such 

books shall be kept at the office or at such place or places as the Board thinks fit. 

117.79. (a) The Board shall from time to time determine whether and to what extent and 

at what times and places and under what conditions or regulations the 

accounts and books of the Company or any of them shall be open to the 

inspection of the Members. 

(b) No Member shall have the right of inspecting any account or book or 

document of the Company unless and except as conferred by statute or 

authorised by the Board or by a resolution of the Company in general 

meeting. 

118.80. (a) At the annual general meeting in each year the Board shall place before the 

Company a revenue account and a balance sheet made up, from the time when 

the last preceding account and balance-sheet were made up, to the end of the 

financial year preceding the meeting. 

(b) Every account of the Board when audited and approved or adopted by a 

general meeting shall be conclusive except as regards any error discovered 

therein within three months next after the approval or adoption thereof. 

Whenever any such error is discovered within that period the account shall 

be forthwith corrected and thenceforth shall be conclusive. 

119.81. Every revenue account and balance-sheet shall be accompanied by a report of the 

Board as to the affairs of the Company and by a certificate signed by the Auditors. 

120.82. A copy of the revenue account balance-sheet and report shall at least fourteen days 

previously to the meeting at which the same are to be presented be sent to the registered 

address of every Member of the Company. 

AUDIT 

121.83. Auditors shall be appointed and their duties regulated in accordance with the 

provisions in the Code. 

SEAL 
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122.84. (a) The Board shall provide for the safe custody of the common seal. The 

common seal shall be used only by the authority of the Board, or by the 

authority of a Committee of the Board (“the Sealing Committee”). Every 

document to which the common seal is affixed shall be signed by one Director 

and counter-signed by the Secretary or by such other person or persons as 

may be appointed by the Board for this purpose. 

(b) In favour of any purchaser or person bona fide dealing with the Company 

such signatures shall be conclusive evidence of the fact that the seal has been 

properly affixed in accordance with this Article. 

(c) A separate book shall be kept to be called the register of the seal in which 

previous to affixing the seal to any instrument or other document there shall 

be entered a short title and description of such document together with the 

date of the order of the Board or the Sealing Committee, as the case may be, 

authorising the seal to be affixed thereto. 

(d) Such entry shall be signed by the two Directors who attest the affixing of the 

seal to the instrument or other document and shall be countersigned by the 

Secretary or other officer previous to such instrument or other document 

being delivered out of the custody of the Company. 

NOTICES 

123.85. A notice may be served by the Company upon any Member either personally or by 

sending it by cable, telex or telegram or in a prepaid envelope or wrapper through the 

post addressed to such Member at his registered place of address and when not served 

personally shall be deemed to have been served when it should arrive in due course of 

delivery of a telegram or letter as the case may be. 

124.86. The signature to any notice to be given by the Company may be written printed or 

typed. 

125.87. Where a given number of days' notice or notices extending over any other period is 

required to be given neither the day of service nor the day upon which such notice will 

expire shall be reckoned in the number of days or other period. 

SECRECY 

126.88. Every Director and Auditor and the Secretary and every other person employed in the 

business of the Company shall (if required by the Board) before entering on his duties 

sign a declaration in a form approved by the Board from time to time pledging himself 
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to observe strict secrecy respecting all transactions of the Company the state of 

accounts and everything relating thereto, and shall by such declaration pledge himself 

not to reveal any matter that may come to his knowledge in the discharge of his duties 

except when required so to do by the Board, by any duly convened and constituted 

general meeting, or by a court of law, except so far as may be necessary to comply 

with any of the provisions in these Articles contained. 

WINDING UP 

127.89. If the Company shall be wound up the surplus assets shall be applied firstly in 3paying 

off the capital on any preference shares which may be issued with a preference as to 

capital and the amount of any unpaid dividend to which the holders thereof may be 

entitled according to their respective rights inter se and so that if the same shall be 

insufficient to pay off such preference capital and dividends in full the deficiency shall 

subject to their rights inter se be borne by the holders of such preference shares in 

proportion to the capital at the commencement of the winding up paid up or credited 

or deemed to have been paid up or which ought to have been paid up on such 

preference shares held by them respectively. If the Company shall be wound up and 

the assets available for distribution among the Members shall be insufficient after 

paying off such preference capital and dividends to repay the whole of the remaining 

paid up capital such assets shall be distributed among the holders of such remaining 

paid up capital so that as nearly as may be the loss shall be borne by the Members 

holding the shares representing such remaining capital in proportion to the capital paid 

up or deemed to have been paid up or credited as having been paid up or which ought 

to have been paid up at the commencement of the winding up on such shares held by 

them respectively and if in the winding up the assets available for distribution among 

such last mentioned Members shall be more than sufficient to repay the whole of the 

capital paid up or credited as or deemed to have been paid up or which ought to have 

been paid up on such shares the excess shall be distributed upon the holders of shares 

other than those preferential as to capital in proportion to the capital at the 

commencement of the winding up paid up or credited as or deemed to have been paid 

up or which ought to have been paid up on such shares held by them respectively; 

provided that the provisions of this Article are subject nevertheless to the rights of 

holders of shares (if any) issued upon special conditions. 

128.90. (a) If the Company shall be wound up whether voluntarily or otherwise the 

liquidator may with the sanction of special resolution divide among the 

contributories in specie or kind any part of the assets of the Company and 

may with the like sanction vest any part of the assets of the Company in 

trustees upon such trusts for the benefit of the contributories or any of them 

as the liquidator with the like sanction shall think fit. 
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(b) If thought expedient any such division may subject to the provisions of 

Article 41 be otherwise than in accordance with the legal rights of the 

contributories (except where unalterably fixed by the Memorandum of 

Association) and in particular any class may be given preferential or special 

rights or may be excluded altogether or in part but in case it shall be decided 

to effect any such division otherwise than in accordance with the legal 

rights of the contributories any contributory who would be prejudiced 

thereby shall have a right to dissent and have ancillary rights as if such 

decision were a special resolution passed pursuant to section 409 of the 

Code s507, Corporations Law. 

(c) In case the assets so to be divided shall include shares or debentures which 

are subject to some liability for calls or otherwise any person entitled under 

such division to any of the said shares or debentures may within ten days 

after the passing of the special resolution by notice in writing request the 

liquidator to sell his proportion and pay him the net proceeds and the 

liquidator shall if practicable comply with such request. 

129.91. Any commission proposed to be paid to a liquidator on the voluntary liquidation of 

the Company or to a Director on the disposal of any of the Company’s assets shall be 

subject to ratification by the Members. Prior notification of the amount of such 

proposed payment shall be given to all Members at least seven days before the meeting 

at which such payments are to be considered. 
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INDEMNITY 

130.92. Every Director Manager Secretary or other officer of the Company or any Auditor or 

agent shall be indemnified out of the funds of the Company against all liability 

incurred by him as such Director Manager Secretary or other officer or Auditor or 

agent in defending any proceedings whether civil or criminal in which judgment is 

given in his favour or in which he is acquitted or in connection with any application 

under section 535 of the Code s 1318, Corporations Law in which relief is granted to him by 

the Court. 

 

 


