








arising at any meeting shall be decided by a majority of votes. In case of
an equality of votes the chairman of the meeting shall have a second or
casting vote. A Director or the Chief Executive may, and the Secretary
on the requisition of a Director or of the Chief Executive shall, at any
time summon a meeting of the Board of Directors, or of any Committee
of the Board of Directors.

Quorum

62.

The quorum necessary for the transaction of the business of the Board of
Directors, shall be seven, two of whom must be Directors who are
Writers and two of whom must be Directors who are Publishers.

Power to act even without quorum

63.

The continuing Directors may act notwithstanding any vacancy in their
body, but, if and so long as their number is reduced below the number
fixed by or pursuant to these Articles as the necessary quorum of the
Board of Directors, the continuing Directors may act for the purpose of
increasing the number of Directors to that number or of summoning a
General Meeting of the Company, but for no other purpose.

Chairman

64.

The Chairman of the Board of Directors shall preside at all meetings of
the Board of Directors, and if at any meeting of the Board of Directors the
Chairman is not present within five minutes after the time appointed for
holding the same, the Deputy Chairman shall be Chairman of the
meeting. If neither Chairman or the Deputy Chairman are present, the
Directors present may choose one of their number to be Chairman.

Committees

65.

The Board of Directors may delegate any of their respective powers to
Committees consisting of such Director or Directors as they think fit.
Any Committee so formed shall in the exercise of the powers so
delegated conform to any regulations (including one as to the quorum
necessary to transact its business) that may be imposed on it by the Board
of Directors.
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Chairman of Committees

66.

Any Committee may elect a chairman of its meetings. If no such
chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same, the
Directors present may choose one of their number to be chairman of the
meeting.

Committees - meeting and voting

67.

Any Committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the
Directors present, and in case of an equality of votes the chairman of the
meeting shall have a second or casting vote.

Validation of appointment of Directors

68.

All acts done by any meeting of the Board of Directors, or of a
Committee of the Board of Directors, or by any person acting as a
Director, shall, notwithstanding that it may afterwards be discovered that
there was some defect in the appointment of any such Directors or
persons acting as aforesaid, and 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 Director.

Resolutions in writing

69.

A resolution 1n writing, signed by all the Directors for the time being
entitled to receive notice of a meeting of the Board of Directors, or of any
Committee of the Board of Directors shall be as valid and effectual as if 1t
had been passed at such a meeting duly convened and held. Any such
resolution may consist of several documents in like form each signed by
one or more of the Directors so entitled. A Director may supply any such
resolution in electronic form to the Company if such resolution is sent to
an address specified for the purpose by the Company and is authenticated
in such manner as may be specified by the Company and approved by the
Board from time to time.

Attendance by telephone or other means of audio communication

69A. For the purposes of these Articles, the contemporaneous linking together

by telephone or other means of audio communication (with or without a
contemporaneous video link) of a number of Directors not less than the
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quorum shall be deemed to constitute a meeting of the Directors, and all
the provisions in these Articles as to meetings of the Directors shall apply
to such meetings provided that:-

(a) each of the Directors taking part in the meeting is able to speak, be
heard and to hear each of the other Directors taking part;

(b) at the commencement of the meeting each Director acknowledges
his presence and that he accepts that the conversation shall be
deemed to be a meeting of the Directors; and

(c) a Director may not cease to take part in the meeting by
disconnecting his telephone or other means of communication
unless he has previously obtained the express consent of the
chairman of the meeting, and a Director shall be conclusively
presumed to have been present and to have formed part of the
quorum at all times during the meeting unless he has previously
obtained the express consent of the chairman of the meeting to
leave the meeting as aforesaid.

A minute of the proceedings at such meeting by telephone or other means
of communication shall be sufficient evidence of such proceedings and of
the observance of all necessary formalities if certified as a correct minute
by the chairman of the meeting.

THE SECRETARY

Appointment of Secretary

70.

The Secretary shall be appointed by the Board of Directors for such term,
at such remuneration, and upon such conditions, as it may think fit; and
any Secretary so appointed may be removed by the Board of Directors.

Director acting as Secretary

71.

A provision of the Act or these Articles requiring or authorising a thing to
be done by or to a Director and the Secretary shall not be satisfied by its
being done by or to the same person acting both as Director and as, or in
place of, the Secretary.
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THE SEAL

Method of affixing Seal

72.

The Seal of the Company shall not be affixed to any instrument except by
the authority of a resolution of the Board of Directors, or (if authorised by
the Board of Directors for that purpose) of any Committee of the Board of
Directors and every instrument to which the Seal shall be affixed shall be
signed by a Director and shall be countersigned by the Secretary or by a
second Director or by such other person as the Board of Directors may
appoint for the purpose.

ACCOUNTS

Accounts to be kept

73.

The Board of Directors shall cause proper books of account to be kept
with respect to:-

(1)  all sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure take place;
and

(i1)  all sales and purchases of goods by the Company; and

(i11)  the assets and liabilities of the Company.

Proper Books of account shall not be deemed to be kept if there are not

kept, such books of account as are necessary to give a true and fair view
of the state of the Company’s affairs and to explain its transactions.

Books of account

74.

The books of account shall be kept at the registered office of the
Company, or at such other place or places in the State as the Board of
Directors thinks fit, and shall be open to the inspection of the Directors.
The books of account shall be open to the inspection of the Directors, but
no Director shall be entitled to inspect such books for information on
Distributions made to individual Members of the Company save only in
performance of his duty as an Officer of the Company to secure
compliance by the Company with the statutory requirements under the
Companies Acts to keep proper books of account. A Director shall notify
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the Board in writing in advance of his intention to inspect the books of
account for information on any such Distributions in performance of such
duty.

Inspection of books of accounts

75.

The Board of Directors shall from time to time determine whether, and to
what extent, and at what times and places, and under what conditions and
regulations, the accounts and books of the Company or any of them shall
be open to the inspection of Members not being Directors, and no
Member (not being a Director) shall have any right of inspecting any
account or book or document of the Company, except as conferred by
statute, or authorised by the Board of Directors, or by the Company in
General Meeting,

Accounts, balance sheets and report

76.

The Board of Directors shall from time to time, in accordance with the
Companies Acts, cause to be prepared, and to be laid before the Company
in General Meeting, such accounts, balance sheets and reports as are
required by the Companies Acts.

Copies of balance sheet and report

77.

A copy of every balance sheet (including every document required by law
to be annexed thereto) which is to be laid before the Company in Annual
General Meeting, together with a copy of the Directors and the Auditor’s
report, shall be sent to all Members, either by email in accordance with
Articles 79 and 79A or by post in accordance with Article 80 not less than
twenty-one days before the date of the meeting.

AUDIT

Auditors to be appointed

78.

Auditors shall be appointed, and their duties regulated in accordance with
the Companies Acts and any statutory modification or extension thereof
for the time being.
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NOTICES

Method of giving notice

79. A notice may be given by the Company to any Member personally, by
sending it to his registered email address as appearing on the register of
Members or by sending it by post to him to his registered address as
appearing on the register of Members.

Service by Email

79A. Where a notice to a Member 1s sent by email to his registered email
address, service of the notice shall be deemed to be effected properly at
the expiration of twenty-four hours after the email containing the same is
sent.

Service by post

80. (a) Where a notice to a Member 1s sent by post, service of the notice
shall be deemed to be effected by properly addressing, prepaying
and posting a letter containing the notice, and to have been effected
in the case of a notice of a meeting at the expiration of twenty-four
hours after the letter containing the same is posted, and in any other
case at the time at which the letter would be delivered in the
ordinary course of post.

(b)  Without prejudice to the provisions of Article 79, if at any time by
reason of the suspension or curtailment of postal services within
the State, the Company is unable effectively to convene a general
meeting by notices sent through the post, a general meeting may be
convened by a notice advertised on the same day in at least two
national daily newspapers published in the State and such notice
shall be deemed to have been duly served on all Members entitled
thereto at noon on the day on which the said advertisements shall
appear. In any such case the Company shall send confirmatory
copies of the notice through the post to those members whose
registered addresses are outside the State (if or to the extent that in
the opinion of the Directors it is practical so to do) or are in areas
of the State unaffected by such suspension or curtailment of postal
services and if at least ninety-six hours prior to the time appointed
for the holding of the meeting the posting of notices to Members in
the State, or any part thereof which was previously affected, has
become practical in the opinion of the Directors, the Directors shall
send forthwith confirmatory copies of the notice by post to such
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Members. The accidental omission to give any such confirmatory
copy of a notice of a meeting to, or the non-receipt of any such
confirmatory copy by, any person entitled to receive the same shall
not invalidate the proceedings at the meeting. Notwithstanding
anything contained in this Article the Company shall not be
obliged to take account of or make any investigations as to the
existence of any suspension or curtailment of postal services within
or in relation to all or any part of any jurisdiction or other area
other than the State.

Notice of General Meeting

81.

Notice of every General Meeting shall be given in some manner
hereinbefore authorised to (1) every Member, (i1) the Auditors for the time
being of the Company and (ii1) the Directors of the Company. No other
persons shall be entitled to receive notices of General Meetings.

INDEMNITY

Directors and officers entitled to indemnity

82.

(a)

(b)

The Board of Directors of the Company may in any case in which
it 1s alleged that an employee of the Company has acted improperly
in relation to any of the affairs of the Company resolve to render
such employee harmless and/or to indemnify them their heirs
executors or administrators in respect of any claim for loss or
damage whether arising by reason of negligence, breach of duty or
breach of contract (fraud excepted) in relation to any act, omission,
default or neglect touching and concerning the business of the
Company whether or not such act, omission, default or neglect
causes loss to the Company, any Member thereof or to any third

party.

The Board of Directors may to the extent permitted by Section 200
of the Companies Act 1963 or any reenactment thereof indemnify
any Officer of the Company or any person employed by the
Company as auditor against such liability incurred by them in
defending any proceedings (whether civil or criminal) in which
judgement 1s given in their favour or they are acquitted in
connection with any application under Section 42 of the
Companies (Amendment) Act, 1983 or Section 391 of the
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Companies Act, 1963 or any reenactment thereof, in which relief is
granted to them by the Court.

WINDING UP

Procedure on winding-up

83.

In the event of and upon the winding up of the Company whether
voluntary or otherwise at any time, the assets of the Company (other than
the Performing Right vested in or controlled by the Company pursuant to
these Articles and any sums Distributable in accordance with the Rules)
shall, in so far as they are available for the purpose, be apportioned
among the persons who are Members at the date of such winding up in
the proportions in which such Members received Distributions from the
Company in respect of the year ending on the 31st day of December
immediately prior to such winding up; and the rights (if any) vested in the
Company by any Member, or controlled by the Company by virtue of his
Membership, shall revert to such Member or his personal representative.
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