THE COMPANIES ACT, CAP. 50

Company Limited by Guarantee and not having a Share Capital

MEMORANDUM OF ASSOCIATION
of

COMPOSERS AND AUTHORS SOCIETY OF SINGAPORE LIMITED

The name of the Company is "COMPOSERS AND AUTHORECEETY OF SINGAPORE
LIMITED" (hereinafter called "the Society").

The registered office of the Society will be sitdain Singapore.

For the purposes of this Memorandum the expressigiit owner" means -

the composer of a musical work;
the author of a literary or dramatic work;
any other person who is entitled to an interesuich works.

The objects for which the Saociety is established-ar

(@)

(b)

(©

(d)

To exercise and enforce on behalf of right owndrsuzh rights and remedies as may from
time to time subsist under the law relating to caghy and neighbouring rights in Singapore or
in any other country or territory and which the ®bcmay at any time decide to administer.

To own, manage, administer and grant licenceshmeiercise of any of the rights subsisting
in such works.

To collect and to receive the royalties and angiothonies payable for the exercise of such
rights and remedies and their enforcement.

In the exercise or enforcement of such rights amdedies to make and from time to time
rescind, alter or vary any arrangements and agmesmeth respect to any such exploitation of
such works in regard to the mode, periods or extefdr or to which and the terms on which

any such exploitation of such works may be madengployed, and to collect and receive and
give effectual discharges for all royalties, feewl ather monies payable under any such
agreements or arrangements or otherwise in regeaty such exploitation by all necessary
actions or other proceedings, and to recover saghlties, fees and other monies, and to
restrain and recover damages for the infringemenimieans of any such exploitation as

aforesaid of the copyright of such works or anyeotiights of the proprietors or of the Society
on their behalf in respect of such works, and tease, compromise or refer to arbitration any
such proceedings or actions or any other disputdiferences in relation to the premises.
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(e)

(M

(9)

(h)

(i)

(i)

(ii)

(i)

(i)

(i)

(ii)

(iii)

(iv)

v)

To obtain from the right owners such assignts, assurances, powers of attorney or
other authorities or instruments as may be deeraeéssary or expedient for enabling
the Society to exercise and enforce in its own nametherwise all such rights and
remedies as aforesaid, and to execute and dochlle®surances, agreements and other
instruments and acts as may be deemed necessaxpeattient for the purpose of the
exercise or enforcement by the Society of suchigighd remedies as aforesaid.

To admit to membership of the Society the tiglvners, their heirs and such other
persons, if any, as the Society shall deem negessaxpedient.

To distribute the monies received by thectty in the exercise of the foregoing
powers, after making provision thereout for theemges and liabilities of the Society
incurred in such exercise or in otherwise carnyng the purposes and operations of
the Society and for any contributions or paymeotsafy of the purposes specified in
the next following sub-clause hereof, amongst itjet owners and members entitled
thereto in accordance with the rules to be fottithe being in force with respect to the
distribution thereof.

To maximise such distributions by implementing objects and conducting its
business in such a manner as not to profit thereby.

To grant gratuities, donations, pensiond amoluments or make advances to any
person at any time in the employment of the Societyengaged in any business
acquired by the Society, and the wives, widows,lfamand dependants of any such
persons.

To establish, support, subscribe to and aid ireitablishment and support of funds,
trusts, associations or institutions calculatedheaefit Members or ex-Members of
the Society or persons employed by the Society.

To subscribe money for the relief of distress cdusg natural disasters or other
exceptional calamities.

To make payment by way of loan or gift or on swarims as may be thought fit for any
purpose conducive to the improvement or advanceaighe writing of literature in all
its forms, including drama, and of the compositieaching or performance of music,
and of the creation of other original material @ror for the benefit of any society,
association or company whose objects shall incimyesuch purpose;

To receive contributions, subscriptions or donatifom any of the aforesaid purposes.

To carry on any business which may seem t&tugety capable of being conveniently carried
on in connection with the above objects or caledadirectly or indirectly, to enhance the
value of or render profitable any of the propertyights of the Society or of the right owners.

To acquire or undertake the whole or any péthe business, property or liabilities of any
person or company carrying on any undertaking simass which the Society is authorised to
carry on or possessed of property suitable foptirposes of the Society.
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()

(k)

U

(m)

(n)

(0)

(P)

(a)

(r)

(s)

(t)
(u)

v)

To enter into partnership or into any arrangementsharing profits, union of interests, co-
operation, joint adventure, reciprocal concessiontberwise with any person, association or
company carrying on or engaged in or about to camyor engage in any business or
transaction which this Society is authorised torycasn or engage in any business or
transaction capable of being conducted so as birecindirectly to benefit this Society, and
to amalgamate with or become affiliated to any sasbkociation or company, and to lend
money to, guarantee the contracts of or otherwssismany such persons, association or
company, and to take or otherwise acquire shar@securities of any such company, and to
sell, hold, reissue, with or without guaranteeptbrerwise deal with the same.

To take or otherwise acquire and hold shares inodingr company having objects altogether
or in part similar to those of this Society or garg on any business capable of being
conducted so as directly or indirectly to bendfis Society.

To promote any company or companies for the purpbsequiring all or any of the property
or liabilities of this Society or for any other pase which may seem directly or indirectly
calculated to benefit this Society.

Generally to purchase, take on lease or in exchdrige or otherwise acquire any real and
personal property and any rights or privileges Whibe Society may think necessary or
convenient for the purposes of its undertakingusiress.

To invest and deal with the monies of the Societlyimmediately required in such manner as
may from time to time be determined.

To borrow or raise or secure the payment of monesuch manner as the Society shall think
fit and in particular by the issue of debenturesdebenture stock, perpetual or otherwise,
charged upon all or any of the Society's propdtth( present and future), and to purchase,
redeem, or pay off any such securities.

To remunerate any person or company for serviaedered or to be rendered in placing or
guaranteeing the placing of any debentures, detwstack or other securities of the Society
or in or about the formation or promotion of theci®ty or the conduct of its business.

To draw, make, accept, endorse, discount, execnte igsue promissory notes, bills of
exchange, debentures and other negotiable or ératdé instruments.

To sell or dispose of the undertaking of the Sgodgtany part thereof for such consideration
as the Society may think fit, and in particular $tiares, debentures or securities of any other
company having objects altogether or in part simdahose of this Society.

To adopt such means of making known the operatibtise Society as may seem expedient,
and in particular by advertising in the press, lincutars, by publication of books and
periodicals.

To procure the Society to be registered or receghiis any foreign country of territory.

To sell, improve, manage, develop, exchange, leasggage, dispose of, turn to account or
otherwise deal with all or any part of the propenty rights of the Society.

To appoint any agent or agents for the collectioth r@covery of any monies receivable by the

Society in the exercise of its powers or otheniimethe purpose of the exercise of any of
such powers.
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(w) To seek admission to the Confederation Intéonate des Societies d'Auteurs et Compositeurs
whose headquarters are situated in Paris, France.

(x) To do all or any of the above things in Singaparéncany other country or territory abroad
and as principals, agents, contractors, trusteesherwise, and by or through trustees, agents
or otherwise, and either alone or in conjunctiothwathers.

(y) To do all such other things as are incidental erdcgive to the attainment of the objects and
the exercise of the powers of the Society.

PROVIDED ALWAYS that nothing herein contained shiaf deemed to empower the Society to
carry on the business of banking.

AND PROVIDED ALWAYS that the objects of the Societhall not extend to any of the objects
mentioned in the definition of trade union contalme the Trade Unions Act, Cap. 333.

The liability of the Members is limited.

Every Member undertakes to contribute to the assfetise Society, in the event of the same being
wound up during the time that he is a Member ohiwibne year afterwards, for the payment of

debts and liabilities of the Society contractedobefthe time at which he ceases to be a Member,
and the costs, charges and expenses of windingeugaime, and for the adjustment of the rights of
the contributories among themselves, such amoumiagshe required not exceeding TEN Singapore
Dollars.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Sd: PAUL JEYASINGAM EDWARDS
41 Jalan Mulia
Singapore 1336

Music Publisher

Sd: GOH KENG LENG
73 Elliot Road
Singapore 1545

Management Consultant
Author / Composer

Dated this 22nd day of May 1987.

Witness to the above signatures:-

Sd: DEBORAH LI SUI MAY
Advocate & Solicitor,
c/o Allen & Gledhill,
Advocates & Solicitors
36 Robinson Road
#18-01 City House
Singapore 0106
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Sd: KAM KEE YONG
41 Jalan Mulia
Singapore 1336

COMPOSER

Sd: KOH NAM SENG
11 Hong San Walk
Singapore 2368

Author / Composer
Recording Artiste

Dated this 22nd day of May 1987.

Witness to the above signatures:-

Sd: DEBORAH LI SUI MAY
Advocate & Solicitor,
c/o Allen & Gledhill,
Advocates & Solicitors
36 Robinson Road
#18-01 City House
Singapore 0106
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Sd: KOH WHUAN LIANG
Blk 85 Commonwealth Close
#10-77 Singapore 0314

Author / Composer
Recording Producer

Sd: LEONG YOON PING
97 Mergui Road
#09-97 Singapore 0821

Composer

Dated this 22nd day of May 1987.

Witness to the above signatures:-

Sd: DEBORAH LI SUI MAY
Advocate & Solicitor,
c/o Allen & Gledhill,
Advocates & Solicitors
36 Robinson Road
#18-01 City House
Singapore 0106
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Sd: KEN LIM CHIH CHIANG
612 Telok Blangah Road
Fairways Condominium
#07-07 Singapore 0409

Author / Composer

Dated this 22nd day of May 1987.

Witness to the above signatures:-

Sd: DEBORAH LI SUI MAY
Advocate & Solicitor,
c/o Allen & Gledhill,
Advocates & Solicitors
36 Robinson Road
#18-01 City House
Singapore 0106
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Sd: MONTEIRO JEREMY IAN
Blk 123 Yishun Street Road
#12-501 Singapore 2776

Composer / Performer

Dated this 22nd day of May 1987.

Witness to the above signatures:-

Sd: DEBORAH LI SUI MAY
Advocate & Solicitor,
c/o Allen & Gledhill,
Advocates & Solicitors
36 Robinson Road
#18-01 City House
Singapore 0106
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Sd: TEO POH GEK
Blk 684 Race Course Road
#09-302 Singapore 1336

Author / Composer
Recording Artiste

Sd: YIM WING KUEN JIMMY
2B, 6A, Fuk Kwan Avenue
Causeway Bay
Hong Kong

Lawyer

Dated this 22nd day of May 1987.

Witness to the above signatures:-

Sd: DEBORAH LI SUI MAY
Advocate & Solicitor,
c/o Allen & Gledhill,
Advocates & Solicitors
36 Robinson Road
#18-01 City House
Singapore 0106
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1.

THE COMPANIES ACT, CAP. 50

Company Limited by Guarantee and not having a Share Capital

ARTICLES OF ASSOCIATION

of

COMPOSERS AND AUTHORS SOCIETY OF SINGAPORE LIMITED

Adopted by Special Resolution passed on 19th December 1989

PRELIMINARY

(a) In these Articles, unless there is, somethinigpé subject or context
inconsistent therewith:-

(i)

(ii)

(iii)

(iv)

v)
(vi)

(vii)

(viii)

(ix)

"Affiliated Society" means any of the societiesather countries,
having objects similar to those of the Society, hwithich the
Society is for the time being affiliated.

"Author" means an author, adapter or translatamyf words which
are or may be associated with any music.

"CISAC" means the Confederation Internationale &exieties
d'Auteurs et Compositeurs whose headquarters tarstesil in Paris,
France which is a promoter of the Society and Wl providing
technical assistance, guidance and training progesnto the
Society.

"the Companies Act" means the Companies Act, Cdp.aS
amended from time to time.

"Composer" means a composer or arranger of anycmusi

"the Council" means the Council for the time beifighe Society as
constituted and authorised to act pursuant to thesees.

"Director" means a member of the Council and inekudny person
duly appointed and acting for the time being as Adternate
Director.

"Distribution" means any distribution which may bmade amongst
the Members and Affiliated Societies out of the meemreceived by
the Society in respect of the exercise of the sglticence or
authority granted by them to the Society pursuarihése Articles;
and "distributed" and "distributable" have corrasgiog meanings.

"Member" means and includes a Full Member, AssecMémber
and Successor Member.

Definitions
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(x) “Full Member” means a Member of the Society electedfull
membership pursuant to Article 5 and having thatsgprivileges
and obligations provided for by these Articles.

(xi) “Independent Director” means a person who is nigteanber of the
Society, elected by the Members to ensure thatipsland financial
decisions of the Council are in the general intesetss Members and
to help the Council to take into consideration thiews and
perspectives of the general public in its decisiaking process.

(xii) “Executive Director” means the Chief Executive ©ffi of the
Society elected by Members to assume full execuéigponsibilities
and liabilities of the Society.

(xiii) "Publisher" means a person who publishes any Warld shall
include a Local Publisher.

(xiv) "Local Publisher" means,

(aa) in the case of an individual, a Publisher w$ia permanent
resident or citizen of Singapore and who is ordinaesident
in Singapore, and

(bb) in the case of a corporation, wherever incasu, a
Publisher in which Singapore citizens or permamesidents
who are ordinarily resident in Singapore or Singapo
Corporations are interested or deemed to be ineetdsy
virtue of Section 7 of the Companies Act, in thgragate, to
the whole of the issued share capital of such catjmmn.

(xv) "Seal" means the common seal of the Society.

(xvi) "Secretary” means any person appointed to perfbendtties of
the Secretary of the Society.

(xvii)  "Singapore Corporation” means any corporation, even,
incorporated in which Singapore citizens or permarresidents
who are ordinarily resident in Singapore are irgey@ or deemed
to be interested by virtue of Section 7 of the Canigs Act, in the
aggregate, to the whole of the issued share capitakuch
corporation.

(xviii)  "the Society" means Composers and Authors Socfe8inmgapore
Limited.

(xix) "These Articles" means these Articles of Associatio

(xx) "Writer" means an Author or Composer.

(xxi) "Work" means and includes a literary, dramatic, itaisor artistic
work which expressions shall in these Articles bds same

meanings as used in the Copyright Act, Cap. 63neended from
time to time.
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(xxii) Personal Representative of the Member meahasstated beneficiary
(or beneficiaries) or the executor or administraiotrustee of his
estate made in the Will by the Member or accordmthe rules of
intestacy as laid down in the Intestate Successa{CAP. 146) or
Section 112 of the Administration of Muslim Law A¢Cap. 3),
whichever applicable, if the Member died withoutking a Will.
(b) Inthese Articles:-

0] expressions referring to writing shall be constrsed including
references to printing, lithography, photograpmd ather modes of
representing or reproducing words in a visible form

(ii) words denoting the singular number include thegblaumber and
vice versa;

(i) words denoting the masculine gender include theniem gender;
and

(iv) words denoting persons include corporations.

(c) Any marginal notes which may be reproduced widse Articles do not form
part of these Articles and shall have no bearintherinterpretation thereof.

(d) Save as aforesaid, any word or expression ingb@ Companies Act and the

Interpretation Act, Cap. 1 shall, if not inconsigtenith the subject or
context bear the same meaning in these Articles.

MEMBERSHIP

The maximum number of Members with which the Sggebposes for admissi
purpose be five thousand.

The Members shall be:-
(@) the subscribers to these Articles; and
(b) any person who is admitted to membership pursuaehtticle 5.
The following persons shall be eligible for admissio membership of the
Society:-
(a) any Writer;
(b) any Publisher;
(c) any person who is:
0] a widow, or

(ii) a child, or

Number o
Members

The Members

Eligibility
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5.

(d)

(@) ()

(i)
(iv)
(v)
(vi)

of a deceased Writer or Publisher, or of any of fleesons mentioned in
Article 4(c) (i) to (vi); or of a person who, immatkly before his death, was

any other relative, or
a next-of-kin, or
a beneficiary under the will, or

a personal representative

in a category declared to be eligible for memberghirsuant to Article 4(d);

any person who is within a category declareddsplution of the Council,
and approved by the Society in a General Meetingpe eligible for

membership; and the Council shall in such a rewlgpecify the terms and

conditions of membership (including voting righifsany) which shall apply
to membership by virtue of this Article 4(d).

(ii)

(iii)

(iv)

v)

Any person who is eligible under Articlexhy apply to the Society

for admission to membership. Such applications| dfelmade in
writing, signed by the applicant or in the caseaaforporation by
its duly authorised representative, and shall bsuich form as the
Council shall from time to time prescribe. The Cclmay require
an applicant to supply such evidence of eligibiity it considers
reasonably necessary.

Each application shall be considered by the Coumciin such
other manner as the Council may from time to tinteal The
Council shall have full and unrestricted power ®&fuse any
application without assigning any reason for swefhsal.

Any person who is eligible for membership may benitdd to

membership either by the Council or in accordanitke such other
procedure as the Council may from time to timedlire

There shall be the following categories of

Members:-(aa) Associate Member;

(bb) Full Member who shall be either a Writer RMlémber or a
Publisher Full Member;

(cc) Successor Member;

(dd) Such further category or categories, if amyraspect of any
person or persons admitted to membership undesié\A{d).

The qualifying criteria for admission to the catege referred to in
Articles 5(a)(iv)(aa) and (bb) above shall be d®ves:-

Admission o
Member
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(aa) For the category of Associate Writer Membbg applicant
shall be a Writer of a Work which has been either:

(1) commercially recorded, or
(2) commercially published, or
(3) broadcast, or

(4) performed in public such number of times as therCibu
shall in its absolute discretion consider apprdgria
having regard to the nature of the work and the
performance or performances in question.

(bb) For the category of Associate Publisher Membire
applicant shall be a Publisher of at least 5 waosksch
have been either commercially recorded, or comrabyci
published.

(cc) For the category of Full Member, subject farthto the
eligibility provision in Article 5(v)(ee) for Puldher Full
Member, the applicant shall meet the followingenid:

(1) he is a Singapore citizen or Permanent Residerdingsn
Singapore for writer members or a locally-registere
corporation under the Companies Act for publishemtvers;

(2) he has been an Associate Member of the Societydir
less than 3 years; and

(3) his royalties collected through the Society meeathsu
criteria as the Council may prescribe from timeinoe
pursuant to paragraph 5(a)(vii).

(dd) Notwithstanding article 5(a)(v)(cc), a membédro has been a
Full Member of the Society for at least 10 yearxsiits
incorporation will become a Full Member for hiselime
subject to articles 9, 10, 11.

(ee) For the category of Full Publisher Member, dpplicant
shall not be a legal entity that conducts musiellamusic
recording, retailing, and other related busineswities that
may have a conflict of interest with the businedsvaies of
the Society.

(vi) A Full Member shall automatically become an Assteciember if
the royalties received from the Society by him dai fulfil the
qualifying criteria established pursuant to parpbr&(a)(vii). He
however shall again automatically become a Full demif the
royalties received from the Society by him fulfhet qualifying
criteria established pursuant to paragraph 5()(vii

(vii) The Council shall from time to time establish thmigecia which the

royalties received from the Society by a Member tnfwiil so as to
gualify the Member to become or to remain a Fulhhber.
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(viii)  As soon as practicable after the qualifyingteria have been
established and approved pursuant to paragraphvi(ajhe
Council shall cause them to be notified to the Mershin some
suitable way; but the accidental omission by ther@d to comply
with this paragraph shall not invalidate the ci&teror any change
in membership status made in accordance with thieria.

(b) A person admitted to membership by virtue of dligibility under Article
4(c) shall be a Successor Member.

(c) A person admitted to membership by virtue of dligibility under Article
4(d) shall be in such class of membership as dbmllspecified by the
resolution declaring the category to which thasparshall be so admitted.

(d) Without prejudice to the other provisions iesk Articles, with effect from
the close of the General Meeting at which the $peResolution adopting
these Articles is passed, each of the following Mera shall be a Publisher
Full Member or a Writer Full Member as indicatedéi®low opposite his

name:-

Name Membership

Music & Melody Publishing Pte Ltd Publisher Full Mber
Goh Keng Leng Writer Full Member
Kam Kee Yong Writer Full Member
Koh Nam Seng Writer Full Member
Koh Whuan Liang Writer Full Member
Leong Yoon Pin Writer Full Member
Ken Lim Chih Chiang Writer Full Member
Monteiro Jeremy lan Writer Full Member
Teo Poh Gek Writer Full Member

(e) Any person who has been admitted to membesstafh have issued to him a
certificate as to his membership in such form, sigthed by such officer of
the Society as the Council shall from time to tidesignate.

() In respect of the period between the incorporadf the Society and the first
General Meeting, the powers of the Council for pegs of admitting
Members shall be exercised by the pro-tem Commitéared to in Article
39 and all references in this Article to "Counc#hall read "pro-tem
Committee".

(a) An Associate Member shall not be entitled t®iee notices of, or attend or Rights an
vote at General Meetings, but shall be entitlecet®ive a copy of the annual duties of
reports of the Council and Auditors. Save as otisevprovided in these Member
Articles, an Associate Member shall have the sagités and privileges and
be subject to the same obligations as a Full Member

(b) A Successor Member shall be entitled to recentices of, and attend General
Meetings, but shall not be entitled to vote thereatept with the prior
approval of the Council and the Society in Gendakting and on such
terms and conditions, if any, as may be determipgdhe Council and
approved by the Society in General Meeting. Savetlasrwise provided in
these Articles, a Successor Member shall haveaim sights and privileges
and be subject to the same obligations as a Futhibée.
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(c) Every member shall be bound to further to tbstlof his or her or its ability
the objects, interests, and influence of the Sgceatd shall observe all by-
laws of the Society made pursuant to the powerthamn behalf hereinafter
contained.

(a) The Society may require every Member, on adimissor at any time Admission o
thereafter, to assign or cause to be assignecetSdisiety all rights in any rights
Works to be administered on his behalf by the Sgcie

(b) Every assignment to the Society pursuant to thigclarshall be in such
form as the Council may from time to time prescrével shall operate for
and during the period of the assignor's membershipject to the provisions
of Articles 9 and 10.

(c) The rights to be administered by the Society oralfaif a Member shall be
such rights in any Works as the Council shall, ts discretion, after
consulting the Member, accept for administeringhanbehalf, and shall be
set out in writing in a statement signed by the Mermand by such officer of
the Society as the Council shall from time to tidesignate.

(d)  Pending the assignment of rights to the Societgyant to this Article, and in
so far as such assignment may extend, every Melybdgrtue of his election
grants to the Society, on and during the periotli®fimembership, subject to
the provisions of Articles 9 and 10, in his nameénathat of the Society but at
the Society's sole charge and expense, the soler pod authority:-

0] to authorise or permit or forbid the exercise of tlights to be
administered by the Society on behalf of the Member

(i) to grant licences on his behalf for the exercissuh rights;

(i) to collect fees, subscriptions or monies whetherttfie authorised
use of any of the Member's Works the rights in Wwhiball have
been assigned to the Society pursuant to this l&star by way of
damages or compensation for the unauthorised usgcbf\Works;

(iv) to institute and prosecute proceedings againgtesions infringing
the said rights and if the Society in its discretibinks fit, to defend
or oppose any proceedings taken against any Meinkresspect of
such rights, and to compound, compromise, refearkitration or
submit to judgement in any such proceedings, antergdy to
represent the Member in all matters concerningdlie rights;

(V) to protect generally the said rights in the Mensb@rorks; and
(vi) to delegate authority to do any acts as aforesaic tregional
representative or to any Affiliated Society or tayaagent or

representative in territories overseas, for theppse of exercising
the said rights in such territories.
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(vii) to authorize the National Library Board ofn§apore to digitize,
archive and preserve the Member’'s Works in the gorent-owned
digital portal, known as “MusicSG”, which allowsrfpublic access
subject to conditions to be negotiated from timdinee between
National Library Board of Singapore and the Societjess the
Member specifically inform the Society not to do so

(e) The Society may administer, exercise and eaforc

® the rights in any Works of the members of any Adfiéd Society;
and
(ii) the rights in any Works of any person who is noMamber,

provided the Council is satisfied that the admriaisbn of such
rights by the Society would not be in any way cantrto the
interests of its Members.

(f)  The administration by the Society of rights gueint to Article 7(e) shall be
governed by contractual arrangements entered itioden the Society and
the Affiliated Society or other person as the casy be.

8. (&) No Member can transfer his membership to ahgrgpberson, or to alienate or Membershi
exercise the rights to be administered by the 8ooiebehalf of the Member.  not ey
transferable

(b) No Member shall enter into any contract undkralv he shall or may be
required, whether for valuable consideration or, tmtwrite or compose any
Work for any non-member whether as employer or retise, without
inserting in such contract an express provisioeriéisg to such Member the
rights to be administered by the Society on bebffie Member.

9. (a) “On the death of the Member, his membershigl slgase and shall not be Termination o
transmitted to any other person, but the rightarig Works (if any) already Membershi
vested in the Society by the Member, or contrdiigdhe Society by virtue of
his membership, shall, subject to Article 84, remsm vested or controlled:-

0] for a period ending on the 31st day of Decenivéne seventh year
following the year in which the Member died unlesshin that
period a Successor Member in respect of the afioreiggts of the
deceased Member is admitted to membership; or
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(b)

(©)

(ii)

if a person is admitted during such periocdhtembership of an

Affiliated Society in respect of the aforesaid tiglof the deceased
Member, then up to the date of such admission.

Any distribution to which the Member would, if liwj, have been
entitled in respect of any period prior to the asbinn of such
Successor Member shall be made to the Member'sonmdrs
representative until a Successor Member is admitiedintil the
end of such seventh year as aforesaid, whicheubeisarlier date.
Upon the admission to membership of any Successanidér as
aforesaid, any payment to which the Member wolillying, have
been entitled in respect of any period subsequestith admission
shall be made to such Successor Member.

In the case of a Member being a corporatioa finm, its membership shall
cease, in the case of a corporation, in the eviesi@ upon the liquidation of
such corporation (other than voluntary liquidatifor the purpose of
reconstruction), and, in the case of a firm, ingkent of and upon such firm
ceasing to carry on business. Upon such liquidaifocessation of business,
the rights in any Works (if any) already vestedtli®e Society by such
corporation or firm, or controlled by the Society\irtue of the membership
of such corporation or firm, shall, subject to Ak¢i 84, remain so vested or
controlled for a period ending on the 31st day et&€mber in the seventh
year following the year in which the liquidation oessation of business
occurred. Any payment to which the corporation iomfwould, if it had
remained a Member, have been entitled in respesuadi period shall be
made to the person entitled for the time beingeieive debts due to the
corporation or firm.

The membership of any Member shall ipso faetse:-

()

(ii)

Upon cessation in all parts of the world of the sisiience of the
rights vested in the Society for administratiorréspect of Works
in relation to which such Member is entitled to tjggpate in
distributions of the Society, or

in the case of any Member, being an executor oriradtrator,
upon his having disposed of all interest in alhtiggin any Works
which may have vested in him as such executor mirgdtrator.

(d) Any Member may be given notice by the Counetiedmining his membership
at the expiration of fourteen days from the dateso€h notice, and his
membership shall cease accordingly. Such notidélshan writing and shall

be signed by the Secretary or other officer desaghdy the Council.

Provided always that if, before the expiration ofcts notice from the
Council, such Member shall in writing require theu@cil to submit the

question of the continuance of his membership ¢odicision of the Society
in General Meeting, he shall not cease to be a Membless and until the
Society in General Meeting shall have approvedattimn of the Council. If

the Society in General Meeting shall approve tht@awf the Council, the
Member shall cease to be a Member at the conclagisnch meeting.

(e)

Any Member may, by giving three months' notitcevriting to the Secretary,
terminate his membership:-
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()

10.

11.

12.

13.

14.

0] three years after his first admission to memberahipe end of the month
in that third year corresponding to the month inickhhe was first
admitted to membership, and

(i) thereafter, on any third anniversary of that date.

A subscriber to these Articles who is not a t&frinor a Publisher may by
giving a notice in writing to any member of the fpeon Committee terminate his
membership forthwith.

If any proceedings have been instituted by or amjaime Society in respect of a Pending
Member's Works, either in the name of the Societpfothe Member, and such proceeding
Member ceases to be a Member during the courdegdroceedings, any rights the

subject of such proceedings which have been veistethe Society by such

Member, or are controlled by the Society by virbdidis membership, shall remain

so vested or controlled until such proceedingdinedly disposed of.

Subject to the provisions of Articles 9 and 10,rajhts, privileges and obligations, Termination of
of membership shall cease on the date of cessaitiorembership. In particular, but rights,
without prejudice to the generality of the foregpinhe Member concerned shall Privileges etc
cease to have any claim upon the assets of thetgoand shall not be entitled to

participate in any further distributions, save @asany payment to which he may be

entitled in respect of any period prior to the ediss of membership.

GENERAL MEETINGS

The Society shall in each year hold a General Mgets its Annual General Meeting, Annual
in addition to any other meetings in that year, simall specify the meeting as such in General
the notice calling it; and not more than fifteenntis shall elapse between the date ofMeeting
one Annual General Meeting of the Society and diidhhe next. The Annual General

Meeting shall be held at such time and place a€thmcil shall appoint.

All General Meetings other than Annual General lihgst shall be called

Extraordinary General Meetings. Extraordinary
General
Meeting:

The Council may, whenever it thinks fit, conveneEagraordinary General Meeting,

and Extraordinary General Meetings shall also meexed on such requisition, or, in  Convening of

default, may be convened by such requisitionist§extion 176 of the Companies Act Extraordinary

provides. If at any time there are not within Sppgy@ sufficient Directors capable of General

acting to form a quorum, any Director or any twonMers entitled to vote may Meeting:

convene an Extraordinary General Meeting in theesaranner as nearly as possible

as that in which meetings may be convened by tha¢lo The time and place of any

Extraordinary General Meeting shall be determingthb Council.
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NOTICE OF GENERAL MEETINGS

15. (a) An Annual General Meeting and a meetintledafor the passing of a Notice o
Special Resolution shall be called by twenty-ongstaotice in writing at ~ General
the least, and a meeting of the Society other twanAnnual General Meetings
Meeting or a meeting for the passing of a SpecgdRition shall be called
by fourteen days' notice in writing at the leaste Notice shall be exclusive
of the day on which it is served or deemed to lreeskand of the day for
which it is given, and shall specify the place, they and the hour of
meeting and, in case of special business, the glenature of that business,
and shall be given in the manner herein mentiomad such other manner,
if any, as may be prescribed by the Society in Ganldeeting, to such
Members as are under these Articles entitled teivecsuch notices from
the Society.

Provided that a General Meeting notwithstanding ithaas been called by a
shorter notice than that specified above shall éenwd to have been duly
called if it is so agreed:-

0] in the case of an Annual General Meeting by all khembers
entitled to attend and vote thereat; and

(ii) in the case of an Extraordinary General Meetinghay number or
majority in number of the Members having a rightattend and
vote thereat as is required by the Companies Act.

(b) If any resolution is to be proposed as a SpecialoR&on or as requiring
special notice, the notice shall contain a stateércethat effect.

(c) There shall appear with reasonable prominence gryeguch notice a Contents o
statement that a Member who is entitled to atterdthvete at a meeting or at notice
a meeting of any class of Members shall be entiibedppoint a proxy to
attend and to vote instead of him and that a preed not be a Member of
the Company.

16. The accidental omission to give notice of a meetin@r the non-receipt of notice ~ Accidental
of a meeting by, any person entitled to receiveiceoshall not invalidate the %ml_ssmno
proceedings at that meeting. otice

PROCEEDINGSAT GENERAL MEETINGS

17. All business shall be deemed special that is ticiedaat an Extraordinary General Business &
Meeting, and also all that is transacted at an Ah@eneral Meeting, with the General
exception of the consideration of the accountskamidnce sheets, the reports of the Meetings
Council and Auditors, and appointment of Directiorshe place of those retiring,
and the appointment and fixing of remuneratiornef Auditors.
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18.

19.

20.

21.

22.

23.

No business shall be transacted at any Generalildeenless a quorum of Quorum
Members is present at the time when the meetingepas to business. Save as

herein otherwise provided, twenty Members presenerrson who are entitled to

vote or, in the case of a corporation or firm, whdslly appointed representative

is present, shall be a quorum.

If within half an hour after the time appointed filve meeting a quorum is not Adjournmen
present, the meeting, if convened upon the reguisif Members who are entitled to for lack of
vote, shall be dissolved; in any other case itl sitahd adjourned to the same day inguorun

the next week at the same time and place, or to aiher day and to such other time

and place as the Council may determine and ifeaitiourned meeting a quorum is

not present within half an hour after the time apjgal for the meeting, the Members

present in person who are entitled to vote shalhlmpiorum. Notice of any such
adjournment as aforesaid shall be required to\mngob the Members.

Subject to the provisions of the Companies Actesolution in writing signed by Resolutior
every Member entitled to vote or, in the case obigporation or a firm by its duly in writing
authorised representative shall have the samet effet validity as an Ordinary

Resolution of the Society passed at a General Mgeatuly convened, held and
constituted, and may consist of several documentke like form, each signed by

one or more of such Members. The expressions "iting/t and "signed" include

approval by telefax or telex, cable or telegransiigh Member.

(@ The Chairman of the Council shall preside asirohan at every General

Meeting. If there is no such Chairman of the Cdunoc if he is not present within  Chairman a
fifteen minutes after the time appointed for hofdthe meeting, or is not willing General

to act as chairman, the Deputy Chairman shall geea$ chairman at the meeting. Meetine

If the Deputy Chairman is not present or is notlimgl to act as chairman, the

Directors present shall choose one of their nurtiobe Chairman of the meeting.

(b) If at any meeting no Director is willing &ot as Chairman, or if no Director is
present within fifteen minutes after the time amped for holding the meeting, the
Members present who are entitled to vote shall shame of their number to be
Chairman of the meeting.

The Chairman may, with the consent of any meetinghéch a quorum is present Adjournmen
(and shall if so directed by the meeting), adjdimeeting from time to time and of meeting
from place to place, but no business shall be &aed at any adjourned meeting

other than the business left unfinished at the imgétom which the adjournment

took place. When a meeting is adjourned for thitys or more, notice of the

adjourned meeting shall be given as in the casanobriginal meeting. Save as

aforesaid it shall not be necessary to give aniceaf an adjournment or of the

business to be transacted at an adjourned meeting.

(@) At any General Meeting a resolution put to Woge of the meeting shall be Method of
decided on a show of hands unless a poll is (befoomn the declaration of the Vvoting
result of the show of hands) demanded -

0] by the Chairman of the meeting; or
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24.

25.

26.

27.

28.

(i) by at least three Members present in person orrbyypor in the
case of corporation or firm by its duly appointegnesentative and
entitled to vote thereat; or

(iii) by any Member or Members present in person or byypor in the
case of a corporation or firm by its duly appointepresentative and
representing not less than one-tenth of the tatihg rights of all
Members having the right to vote at the meeting.

(b) Unless a poll be so demanded, a declaration bZtarman of the meeting
that a resolution has on a show of hands been edardar carried
unanimously, or by a particular majority, or loahd an entry to that effect
in the book containing the minutes of proceedingthe Society, shall be
conclusive evidence of the fact, without proof tteé number or proportion
of the votes recorded in favour of, or againsths@solution.

(c) The demand for a poll may be withdrawn.

Except as provided in Article 26, if a poll is dugmanded it shall be taken in suchPoll
manner as the Chairman of the meeting directs ttamdesult of the poll shall be
deemed to be the resolution of the meeting at wihielpoll was demanded.

In the case of an equality of votes, whether ohawsof hands or on a poll, the Chairman’s
Chairman of the meeting at which the show of haakles place, or at which the casting vote
poll is demanded, shall be entitled to a secorahsting vote.

A poll demanded on the election of a Chairman aiegting, or on a question of Time for
adjournment, shall be taken forthwith. A poll demhes on any other question shall taking poll
be taken at such time (not being more than thiatysdrom the date of the meeting)

and place as the Chairman of the meeting dirents;aay business other than that

upon which a poll has been demanded may be prodedttepending the taking of

the poll.

If any votes be counted which ought not to haventsErinted or might have been Votes counte
rejected, the error shall not vitiate the resulthef voting unless it be pointed out at in error

the same meeting or at any adjournment thereohahth any case unless it shall

in the opinion of the Chairman of the meeting beudficient magnitude.

For the purpose of altering this Article or Artislé, 8, 29, 32, 39 or 48, a Special
Resolution shall be passed by a majority contaimagless than three-fourths of
the votes of the Members voting who are Writers moidless than three-fourths of
the Members voting who are Publishers.

VOTESOF MEMBERS
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29.

30.

31.

32.

Subject to Articles 4(d) and 6(b), only Full Mem&shall be entitled to vote and
shall have one vote each on a show of hands. Nobdeshall be entitled to vote
on a show of hands unless he is present in pensbg proxy or, in the case of a
corporation or firm, by this duly authorised regnetative present in person.

No objection shall be raised to the qualificatidrany voter except at the meeting
or adjourned meeting at which the vote objecteld @iven or tendered and every
vote not disallowed at such meeting shall be védidall purposes. Any such
objection made in due time shall be referred toGhairman of the meeting whose
decision shall be final and conclusive.

A Member who is entitled by virtue of these Artiléo vote but who is of
unsound mind, or in respect of whom an Order has lbeade by any court having
jurisdiction in lunacy, may vote, whether on a shaivhands or on a poll, by his
committee, receiver, curator bonis, or other peiisothe nature of a committee,
receiver or curator bonis appointed by that Coarid any such committee,
receiver, curator bonis or other person may, oallayote by proxy, provided that
such evidence as the Council may require of thhaaity of the person claiming
to vote shall have been deposited at the registffent not less than forty eight
hours before the time appointed for holding thetinge

On a poll, votes may be given either personallypywproxy. On a poll each Full
Member shall be entitled to the number of votesl{iding fractions) ascertained
as follows:-

(@) The total number of votes available to each Fullnider shall be
ascertained by reference to the total amount phppéocated to him by the
Society pursuant to these Articles during the pteefinancial year as that
member's share of the Society's distributions goMembers during such
year which allocation is referred to herein as "Nden's earnings".

(b) Every Full Member shall have one vote and an aulthfi vote for every
S$1,000 of that Member's earnings during the piageihancial year.

(c) Notwithstanding Articles 32 (a) and (b) above, nerivber shall be entitled to
exercise any number of votes exceeding ten peuceot the total number of
votes of all Members entitled to vote and who amesent in person or by
proxy at General Meetings. For the purpose onlgai€ulating the voting
entitlement of any Full Member in accordance wiifs tArticle 32(c) such
limitation shall not apply to the determinationtlé voting entitlement of the
other Full Members.

(d) () If the total number of all Publisher Memberstes determined in
accordance with Articles 32(a) to (c) shall excéesl total number
of Writer Members' votes so determined, then thalmer of votes
available to each Publisher Member entitled to wbi@! be reduced
by multiplying that number by the fraction of whitte total of the
Writer Members' votes is the numerator and thel tofathe
Publisher Members' votes is the denominator.

Voting

Objections

Members o
Unsound Mint

Votes on a pc
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33.

34.

35.

36.

37.

38.

(i) If the total number of Writer Members' votestérmined in
accordance with Articles 32(a) to (c) above shatleed the total
number of Publisher Members' votes so determinbdn tthe
number of votes available to each Writer Membeitledtto vote
shall be reduced by multiplying that number by fhection of
which the total Publisher Members' votes is the enator and the
total Writer Members' votes is the denominator.

The instrument appointing a proxy shall be in wgtiunder the hand of the Proxy
appointer or of his attorney duly authorised inting; or, if the appointer is a instrument
corporation, either under the common seal or thel e an officer thereof duly

authorised; or, if the appointer is a firm, undex hand of a partner in the firm or

their attorney duly authorised.

A proxy need not be Member of the Society but caly cepresent a maximum of Proxy need nc
3 members at any one meeting. be a member

The instrument appointing a proxy and the poweattdrney or other authority, if Deposit ol
any, under which it is signed, or a notarially ifed copy of that power of attorney Proxy

or authority, shall be deposited at the registeféde of the Society, or at such other

place within Singapore as is specified for thafppse in the notice convening the

meeting, not less than five days before the time Holding the meeting, or

adjourned meeting, at which the person named inngteument proposes to vote,

or, in the case of a poll, not less than five dagfore the time appointed for taking

the poll; and in default the instrument of proxgplhot be treated as valid.

An instrument appointing a proxy may be in the U$oan, or in such form as the Form of prox
Council may approve, and shall be deemed to cenfitrority to demand or join in
demanding a poll.

A vote given in accordance with the terms of atrimsent of proxy shall be valid Revocation
notwithstanding the previous death or insanityhef principal or revocation of the e€tc, of proxy
proxy or of the authority under which the proxy wesecuted, provided that no

intimation in writing of such death, insanity owvoeation as aforesaid shall have

been received by the Society at its registeredefiefore the commencement of the

meeting or adjourned meeting at which the proxysexd.

Any corporation which is a Member may by resolutiinits directors or other Corporation’s
governing body, and a firm which is a Member mayrisgrument under the hand of representatives
a partner or the firm's attorney duly authorisadharise any person being either a

director, partner, officer or manager in the empient of such corporation or firm

to act as its representative at any General Meaiimg)the person so authorised shall

be entitled to exercise the same powers on behdéifeocorporation or firm as the

corporation or firm could exercise if it was aniindual Member.
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9. (@) (@)

(2)

®3)

(4)

(5)

THE COUNCIL

Subject to Article 39(a)(2) and 39(a)(3)e tCouncil shall consist of
twelve directors, who must be Singapore citizefsyluch ten shall
be elected from among the Society’'s Members in raecee with
this Article by the Members in General Meetingywdfom-

(aa) six shall be Writer Members elected by theit&rFull
Members, which number shall include at least twecgp
Elected Directors, one representing Writer Membefs
music with Malay or Indian lyrics; and the otheeri®us or
Classical Music, and

(bb) four shall be Publisher Members, which namdhall include
at least one Local Publisher, elected by the Blbii Full
Members,

in these Articles referred to as “Elected Directors

(cc) one shall be non-member, elected by Full klersto become
Independent Director.

(dd) one shall be the Chief Executive Officer adectby Full
Members to become Executive Director.

An Election Committee, comprising the Chairman teé Council,
the Secretary and the Chief Executive Officer, Istiatermine the
eligibility of the Writer Members standing for et@mn in the
Special Elected Director category under Article &83@()(aa), and
the qualification of interest under Article 39(g)(3he decision of
the Committee shall be deemed as final and no abedl be
entertained. The Committee shall notify all SpeEicted Director
nominees of their eligibility within a week aftehe closing of
nomination.

There shall not be at any time three or more Eiebieectors in the
Council who have a direct or indirect commercigkirst in the
same business entity or venture other than thoseedvby the
Society. In the case where the number of such é&deblirectors
have exceeded the prescribed number stated héneimemaining
Council Members not affected shall be empoweretttoove any
number of Elected Directors to comply with the psoan in this
Article. The seat(s) left vacant may be casuallgdiunder Article
40.

No Elected Director shall be permitted to hold afisectorship,

employment, office or consultancy position in arthes similar

organizations or corporations that are in competitr may have a
potential conflict of interest with the Society.

0] The Council shall nominate a person or persehs are non-
Members to stand for election to become the Indigpetn

Director, provided that he satisfies the following

requirements and qualification:

(i) being a Singapore Citizen;

Composition
of the Council
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(i) bhaving experience and expertise in managing
corporation with an annual turnover of over Five
Million Dollars for at least a period of three ysar

(i) bhaving the appropriate academic qualification as
determined by the Council; and

(iv) having no commercial interest, in connection or
dealing in any way, with the Society.

(i) “Notwithstanding Article 39 (a) (1) (2) (3)he Executive
Director shall be appointed by the Council to assttime
Executive Directorship before he is elected atfidtiewing
Annual General Meeting. Notwithstanding Article 89(his
term of office shall expire when he is removed e t
Council or Members at the Annual General Meeting/ben
he vacates his position as the Chief Executivecerffof the
Society.”

(b) The First Directors are:-

PAUL JEYASINGAM EDWARDS
GOH KENG LENG

KAM KEE YONG

KOH NAM SENG

KOH WHUAN LIANG
LEONG YOON PIN

KEN LIM CHIH CHIANG
MONTEIRO JEREMY IAN
TEO POH GEK

YEUNG CHIN WAI, WILLIE
YIM WING KUEN, JIMMY

who shall form the pro-tem Committee, the only tiows of which are:-

0] to convene the first General Meeting pursuant wi®e 176 of the
Companies Act for purposes of passing the SpecesoRtion
adopting these Articles;

(i) to convene the second General Meeting (being tis¢ Annual
General Meeting) for purposes of electing the Elé®irectors;

(iii) to admit Members in accordance with the requiresiehfArticle 5

during the period between the closure of the afodefirst General
Meeting and the aforesaid second General Meetimd); a
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40.

(iv)  to accept notices of termination deliverechtty member of the pro-
tem Committee pursuant to Article 9(f), such acarpeé may be
made by any member of the pro-tem Committee raugiduch
notice.

The First Directors shall, subject to the provisiai the Companies
Act, hold office until the second General Meeting veéhich the
election of Directors referred to in Article 39(lp)6hall take place.

(¢) The Writer Full Members and the Publisher Full Mensttogether shall elect a
Chairman from among their number who, in the césegjoality of votes in their
voting, shall have a single casting vote both sh@v of hands and on a poll in
addition to the vote or votes which he is otherveinéitled to exercise in such
election.

(d) For the purpose of this Article 39, any corporatiatich is a Member may
by resolution of its directors or other governirgglp, and any firm which is a
Member may by instrument under the hand of a padnéhe firm’s attorney
duly authorised, nominate any person being eithdirector, partner, officer
or manager in the employment of such corporatiorfion to act as a
Director.

(e) At each Annual General Meeting three Publisher d@ines and three Writer
Directors shall, in addition to any Director reatigi pursuant to Article 40,
retire from office provided that each Director ¢zt under Article 39(a)(1)
shall hold office for a period of two years but esteeding three years from
the date of election except for interim provisiansArticle 39(f). Each
Director shall retire from office at the Annual &eal Meeting following that
on which his term is due to expire but shall bgikle for re-election.

(H Three Writer Directors and three Publisher Dirextelected at the twelfth
Annual General Meeting on 29 June 1999 shall hhe@ term of offices
extended by one Annual General Meeting, that iy thieall retire at the
fifteenth Annual General Meeting. The Directors whoffice terms are to be
extended shall be those with the higher numberotéssin the last election.
As between Directors who have equal number of ydbesretiring Directors
shall, in default of agreement between them, berdehed by vote in the
Council. The Writer Directors whose offices areeexted by one Annual
General Meeting shall decide, subject to eligipiind approval of Council,
whether they would want to be the Special Electeddiors provided for in
Article 39(a)(1)(aa).

Subiject to Article 39, the Directors who are Writdéembers and the Directors who
are Publisher Members shall respectively have dineepto appoint a Writer Member
or a Publisher Member to fill a casual vacancyraa additional Director in either
the category of a Director who is a Writer Membeirothe category of a Director
who is a Publisher Member as the case may be btitatdhe number of Elected
Directors shall not exceed the number fixed by g@hésticles. Any Director so
appointed shall retire from office together withetlother Elected Directors in
accordance with Article 39(e), but shall be eligilfor re-election at the Annual
General Meeting.
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(a) The Council may appoint a Patron of Society vwheither a Member or, not Patron
being a Member, a person who is a distinguishézecaitof Singapore.

(b) The Elected Directors shall among the Writerebiors, elect the Chairman of
the Council and the Deputy Chairman of the Council.

The Patron shall be entitled to receive noticesitdénd and participate in all Patron entitlec
General Meetings, meetings of the Council and gf@ammittee of the Council, to notices etc.
but unless he is a Writer Full Member or a Publighél Member, he shall not be

entitled to vote at General Meetings or at meetofghe Council or of a

Committee of the Council.

(@ No person, unless recommended by the Couacieppointment, shall be Nomination o
eligible  for election to the office of Direct@t any General Meeting as candidates fo
Directors unless:- electior

0] a notice in writing signed by a Full Member of higention to
propose such person for election; and

(ii) a notice signed by such person indicating his mgiiess to be
elected

are left at the registered office of the Society less than fourteen days nor
more than twenty-one days before the date appofotdtie meeting.

(b) A retiring Director shall be eligible for reeation and the provisions of
Article 43(a) shall not apply to such person.

Removal o
The Society in General Meeting may by ordinary keson remove the Patron, Director
Independent Director, Executive Director or anycidd Director before the
expiration of his or her period of office, notwitAsding anything in these Articles
or in any agreement between the Society and suslome
Directors’
(@) Other than the Independent Director and BikezDirector, all Elected remuneratiol
Directors shall not be remunerated for their sewiendered to the Society, and expenses
except for attendance fee at Council and Commliteetings and such fee
may, at the discretion of the Society, be deterthiftem time to time in
General Meeting.
(b)  The Council may, with the prior approval of the bgin General Meeting,
remunerate in such manner as it thinks fit thedpabr any Director who
shall be called upon to render any special senaceswhich he may agree
to render to the Society, or who shall have rerdlamy special services to
the Society.

(c) The Patron and the Directors shall also be paittatklling, hotel and other
expenses properly incurred by them in attending asmirning from
meetings of the Council or any Committee of the i@iuor General
Meetings or in connection with the Society's busine

The provisions of Section 153 of the Companiesshetll apply. Age limit for
Directors
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47.

(a)

(b)

(©)

(d)

()

(f)

(9)

ALTERNATE DIRECTORS

A Nominated Director may at any time wile consent of the Council by Appointmen
writing under his hand and deposited at the regidteffice or by telefax, of Alternate
telex or by cable sent to the Secretary appoint delggate to the Asian Directors
Committee of CISAC to be his Alternate Director andy in like manner at

any time terminate such appointment. Any appointman removal by

telefax, telex or cable shall be confirmed as sasrpossible by letter, but

may be acted upon by the Society meanwhile.

Any delegate to the Asian Committee of CISAC may &= an Alternate
Director to represent more than one Nominated Breand such Alternate
Director shall be entitted at Council meetings tneovote for every
Nominated Director whom he represents.

The appointment of an Alternate Director shall detee ipso facto if his
appointor ceases for any reason to be a Nominaietttbr or if he himself
becomes subject, where applicable, to any of thgudilifications mentioned
in Article 54 or if he resigns or if he be requeste writing by a majority of
the Directors to resign.

An Alternate Director shall be entitled to receivatices of meetings of the
Directors and to attend and vote as a Directonatsach meeting at which the
Nominated Director appointing him is not personaligsent and generally, if
his appointor is absent from Singapore or is otlsrwnable to act as such
Nominated Director, to perform all functions of lagpointment as a Director
(except the power to appoint an Alternate Directn to sign any resolution
in accordance with the provisions of Article 63.

An Alternate Director shall not be taken into aauoin reckoning the

minimum or maximum number of Directors allowed floe time being under
these Articles but he shall be counted for the gsepof reckoning whether a
guorum is present at any meeting of the Coun@hditd by him at which he is
entitled to vote Provided that he shall not countita quorum under Article 59
if he is the only person present at the meetingittistanding that he may be
an Alternate to more than one Nominated Director.

An Alternate Director may be repaid by the Socigigh expenses as might
properly be repaid to him if he were a Director d®dshall be entitled to
receive from the Society such proportion (if any) the remuneration
otherwise payable to his appointor as such appoim&y by notice in writing
to the society from time to time direct, but sageaforesaid he shall not in
respect of such appointment be entitled to recaiweremuneration from the
Society.

The Council may, at its discretion, vest in an Alege Director any special
duties in connection with the business of the Sycie
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POWERSAND DUTIES OF THE COUNCIL

48. The business and operations of Society shall belumted and managed by theGeneral
Council, who may exercise all such powers of thei@yp as are not required by thepowers veste
Companies Act or any of these Articles to be esextiby the Society in Generalin the Council
Meeting, subject, nevertheless, to the provisidrib® Companies Act and of these
Articles.

49. Without prejudice to the general powers conferngthle last preceding Article, and  Specific
the other powers conferred by these Articles, liteigeby expressly declared that thaower:
Council may, on behalf of the Society, executeftlewing powers, that is to say,
the power:-

(@) from time to time to appoint any such person as Wstrator or other
officer of the Society for such term and at suaghuperation as it may think
fit and (subject to any contract entered into betwéhe Society and such
Administrator or other officer) from time to time temove him and appoint
some other person as Administrator or other offiedris place;

(b) to delegate to the Administrator or other offickrsach of its administrative
powers as aforesaid as it may deem necessary éorfulth and proper
administration of the affairs of the Society;

(c) to borrow money and to mortgage or charge the takieg and property of
the Society or any part thereof, and to issue debes as security for any
debt, liability or obligation of the Society;

(d) to determine who shall be entitled to sign on thei&y's behalf bills, notes,
receipts, acceptances, endorsements, chequesse®leaontracts and
documents;

(e) to provide for the establishment and conduct of lanayich office in any part
of the world for the transaction and managementhef business of the
Society; and

(H  from time to time to appoint any corporation, firperson or body of
persons to be the attorney or attorneys of theeBoai any part of the world
for such purposes and with such powers, authordies$ discretions, and
subject to such conditions as may be thought fit.

50. (a) The Council shall have power from timeitoe to make, alter and repeal all By-laws
such by-laws as it may deem necessary or expedieconvenient for the
proper conduct and management of the Society.
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51.

(b)

(@)

(b)

(©)

(d)

()

The Council shall adopt such means as it deefficient to bring to the
notice of Members all such by-laws, alterations amgeals, and all such
bylaws, so long as they shall be in force, shall dieding upon all

Members. Provided that no by-laws shall be incaestswith, or shall

affect or repeal anything contained in the Memouamdor Articles of

Association of the Society, and that any by-law ntey set aside by a
Special Resolution of a General Meeting and suttingeaside shall not
invalidate any act carried out in accordance witbhsby-laws which were
in force prior to such setting aside.

MINUTES
The Council shall cause Minutes to be duiiered in the books provided for Keeping o
the purpose - Minutes
0] of all appointments of officers made by the Council
(ii) of the names of the Directors present at each ngeefithe Council

or of any Committee thereof;
(iii) of all orders made by the Council or a Committedbf; and

(iv) of all resolutions and proceedings of General Megstiand of
meetings of the Council and Committees thereof.

Any such Minutes of any meeting of the Directorsaay Committee or of
the Society, if purporting to be signed by the @hain of such meeting, or
by the Chairman of the next succeeding meetingll &lgareceivable as
prima facie evidence of the matters stated in $ictutes.

The books containing the Minutes of General Mesatigigall be kept at the
registered office of the Society or the principdhge of business in
Singapore of the Society and shall be open to ibpection of Members
between the hours of 2 p.m. to 5 p.m. on each bssiday.

Any Director or the Secretary of any person appalrity the Council for the Power to
purpose shall have power to authenticate any doctsmeslating to the authenticat
constitution of the Society and any resolutionsspesby the Society or the documents
Council, and any books, records, documents anduatsaelating to the

business of the Society, and to certify copiesabieor extracts therefrom as

true copies or extracts.

A document purporting to be a copy of a resolutdrthe Council or an  Certified
extract from the minutes of a meeting of Councilahiiis certified as such in ~ copies of
accordance with the provisions of Article 51(d)lsba conclusive evidence resolution of
in favour of all persons dealing with the Sociepon the faith thereof that he Directors
such resolution has been duly passed or, as teemag be, that such extract

is a true and accurate record of a duly constitotedting of the Council.
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52. (a)

(b)

(©

(d)

()

(f)

(9)

(h)

ALLOCATION OF MONIES

All monies received by the Society in respettthe rights, licences or
authorities granted by Members and Affiliated Steg pursuant to these
Articles shall (after deduction of withholding tard levies if any) be applied
first to payment of all expenses of and incidetdghe conduct, management
and operation of the Society, and then, subjecttiicle 53, shall be
allocated and distributed amongst the Members affitlated Societies in
accordance with a scheme of distribution to bedfiftem time to time by the
Council.

Any scheme of distribution fixed by the Council Bltamply with the terms
and conditions of any agreement in force from timdime between the
Society and any Member or Affiliated Society.

The Council shall fix the times for distribution ohonies allotted to
Members.

The declaration of the Council supported by thdifezate of the Auditors as
to the amount of the monies received by the Societyl be conclusive.

The Council may from time to time make to Memberghs interim
allocations and/or distributions as in its judgetrtee position of the Society
justifies.

For the purposes of this Article only, the word 'thteer" shall be deemed to
extend to and include a past Member in respect ohbiuch portion of his

rights as are still vested in or controlled by 8uxiety pursuant to Articles 9
and 10.

Allocations and distributions when made by the @dushall be final and
binding except that the Council shall be at libédyconsider and if it thinks
fit to admit any claims made by any interested @essithin two years of the
date of the allocation or distribution concerned.

The Society shall maintain, and make available wmiers on request, a
Distribution Policy that sets out from time to time

() the basis for calculating entitlements to receiaynpents from
remuneration and/or licence fees collected by tiweBy (Revenue);

(i) the manner and frequency of payments to Membeds; an

(iii) the general nature of amounts that will be dedufrimth Revenue
before distribution

Order of
application of
receipts

Council to
observe
agreements

Time of
distribution

Certification
of receipts

Interim
allocations
and/or
distributions

Past Membe

Allocation anc
distributions
final and
binding

53. The Council may before making any allocation arsiritiution among the members Special
and Affiliated Societies —

(a) apply out of the receipts such sums as it thipkoper or has agreed to

contribute:-

provision:
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® As a superannuation, benevolent, pension or sirfuitedt which has
been or may be established for the benefit of Memloe ex-
Members or any person at any time in the employnénthe
Society, or wives, widows, children or other departd of such
persons; and

(i) for the relief of human suffering

(iii) any foundation, trust or similar fund which hasestablished for
the purpose of promoting the use and recognitiohs@n music.

(b) set aside, out of the receipts of the Sociigh sums not exceeding five per Reserve fund
centum of the receipts of the Society for the pilewg financial year as they
think proper as a reserve fund to meet contingenca for special
allocations, or for repairing, improving and maintag any of the property
of the Society, or for such other purposes as inen€il shall in its absolute
discretion think conducive to the interests of 8mriety; and to invest the
several sums so set aside upon such investmerttewsnay think fit and
from time to time deal with and vary such investiseand dispose of or any
part thereof for the benefit of the Society andlitade the reserve fund into
such special funds as they think fit with full powe employ the assets
constituting the reserve fund in the business efSbciety and that without
being bound to keep the same separate from the askets.

DISQUALIFICATION OF DIRECTORS

54. The office of an Elected Director shall be vacated Vacation of
office of
Director
(a) if the Director ceases to be a Member; or in treeaaf a Director elected as
the representative of a corporation or firm, iflsworporation or firm ceases
to be a Member;

(b) if in the case of a Director elected as the repiasiwe of a corporation or
firm, the Director ceases to hold the qualificatiequired for such nominees
pursuant to Article 39(f).

(c) if the Director becomes bankrupt or makes any gearent or composition
with his creditors generally;

(d) if the Director becomes prohibited from being adotor by reason of any
order made under Section 154 of the Companies Act;

(e) if the Director becomes of unsound mind;

(H if the Director, by notice in writing to the Sogideft at the registered office,
resigns his office;
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(g) if the Director without special leave of absencenfrthe Council absents
himself from the meetings of the Council, eitheridg a period of six
successive calendar months or during a period edviey three consecutive
meetings, whichever is the longer, attendanceseatings of Committees of
the Council to count as attendances at meetingsedCouncil; or

(h) if the Director, or if a corporation or firm of wdh the Director is the nominee
pursuant to Article 39(i) or of which he is a membe directly or indirectly
interested in any contract with the Society oripguates in the profits of any
contract with the Society other than a contracteispect of any Works the
copyright of which such Director, corporation anfiis interested. Provided,
however, that a Director shall not vacate his effity reason of his having
entered into contracts with or done any work fa 8ociety or by reason of
his being the nominee or a member of any corparamiofirm which has
entered into contracts with or done any work fa 8ociety, if he shall have
declared the nature of his interest or the natdrehe interest of such
corporation or firm in manner required by Secti@® Df the Companies Act,
but the Director shall not vote in respect of anghscontract or work or any
matter arising thereout; and if he does so vote yvbte shall not be counted
nor shall he be counted in the quorum presenteatrtbeting. Provided also
that no Director shall vacate his office by reasbrhis being remunerated
pursuant to Article 45.

(i) if the Director is removed under Article 39(a)(3)

PROCEEDINGSOF THE COUNCIL AND COMMITTEES

The Council may meet together for the despatchusiniess, adjourn or otherwise Meeting ant
regulate its meetings, as it thinks fit. Questianising at any meeting shall be voting
decided by a majority of votes. In case of an etyuaf votes the Chairman of the

meeting shall have a second or casting vote. Angdiir may and the Secretary on

the requisition of a Director shall at any time soom a meeting of the Council or of

any Committee of the Council by giving at leasefidays' notice of the meeting of

the Council or the Committee of the Council to gv@irector and in the case of a

meeting of any Committee of the Council, to everyeBtor who is a member

thereof, whether he is present in Singapore or not.

The quorum necessary for the transaction of théness of the Council shall be Quorunm
four. A meeting of the Council at which a quorunpigsent shall be competent to
exercise all the powers and discretions for the timing exercisable by the Council.

The continuing Directors may act notwithstanding aacancy in their body, but if

and so long as their number is reduced below timebeu fixed by or pursuant to Power to ac
these Articles as the necessary quorum of the @pthre continuing Directors may — even withou
act for the purpose of increasing the number oke®ars to that number or of quorum
summoning a General Meeting, but for no other psgpo
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58.

59

60.

61.

62.

63.

64.

The Chairman of the Council shall preside at alktings of the Council. If at any Chaimman
meeting of the Council the Chairman is not presettin five minutes after the

time appointed for holding the same, the Deputyi@ien shall preside to chair

the meeting, or failing which, the Directors presemay choose one of their

number to be Chairman of the meeting.

(a) The Council may delegate any of its respecposvers to Committees commitiees
consisting of such Director or Directors as it #srfit. Subject to Article
59(b), any Committee so formed shall in the exer@$ the powers so
delegated conform to any regulations that may bposad on it by the
Council.

(b) The quorum necessary for the transaction obtl#ness of a Committee of
the Council may be fixed by the Council and, unksixed, shall be two.

Any Committee, appointed by the Council may eleGhairman of its meetings. If Chairman o
no such chairman is elected, or if at any meetiegchairman is not present within Committees
five minutes after the time appointed for holdimg tsame, the Directors present

may choose one of their number to be Chairmaneoirteeting.

Any Committee appointed by the Council may meetaatjdurn as it thinks proper.  ~, . ooc
Questions arising at any meeting shall be deteminiiyea majority of votes of the meeting and
Directors present, and in case of equality of viftesChairman of the meeting shall yoting

have a second or casting vote.

All acts done by any meeting of the Council or ad€@mmittee of the Council, or \/gjigation of
by any person acting as a Director, shall, notiathding that it may afterwards be appointment o
discovered that there was some defect in the afpeirt of any such Directors or Dijrectors
persons acting as aforesaid, and that they or fittyem were disqualified, be as

valid as if every such person had been duly appdiand was qualified to be a

Director.

A resolution in writing, signed by all the Direcsofor the time being entitled t0  Rrasolution:
receive notice of a meeting of the Council or of @mmittee of the Council shall  j, writing
be as valid and effectual as if it had been paasatch a meeting duly convened

and held. The expressions "in writing" and "signedlude approval by telefax,

telex, cable or telegram by any such Director.

THE SECRETARY
The Secretary shall be appointed by the Councidich term, at such remuneration, Appointmet

and upon such conditions, as it may thinkaitg any Secretary so appointed mayof Secretary
be removed by the Council.
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65.

66.

67.

68.

Any provision of the Companies Act or these Artictequiring or authorisir a Director
thing to be done by or to a Director and the Sacyeshall not be satisfied by its ~ acting as
being done by or to the same person acting bofirastor and as, or in place of, ~Secretary
the Secretary.

THE SEAL
(a) The Council shall provide for the safe custotithe Seal.

(b) The Seal shall not be affixed to any instrumentepkdy the authority of a  Method of
resolution of the Council, or (if authorised by tBeuncil for that purpose)  fixing seal
of any Committee of the Council, and in the presenf at least two
Directors and the Secretary or such other persdhea€ouncil may appoint
for the purpose; and such two Directors and Segrein other person as
aforesaid shall sign every instrument to which $eal of the Society is so
fixed in their presence.

(c) The Society may exercise the powers conferred byCibmpanies Act with  Official Seal
regard to having an official seal for use abroaw] auch powers shall be
vested in the Council.

ACCOUNTS

The Council shall cause proper books of accouhetkept with respect to - Accounts to be
kept
(i) all sums of money received and expended by thee§oand the matters in
respect of which the receipt and expenditure td&keep and

(i) the assets and liabilities of the Society.
Proper books shall not be deemed to be kept iether not kept such books of

account as are necessary to give a true and &ir of the state of the affairs of the
Society and to explain its transactions.

The books of account shall be kept at the regidtefiéice of the Society or at such Books of
other place or places in Singapore as the Coumioks fit, and shall be open to the account
inspection of the Directors.
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69.

70.

71.

72.

73.

74.

The Council shall from time to time determine wiegtland to what extent, and at Inspection o
what times and places, and under what conditiosragulations, the accounts books of
and books of the Society or any of them shall benop the inspection of accounts
Members not being Directors, and no Member (nobdei Director) shall have

any right of inspecting any account or book or dneunt of the Society, except as

conferred by the Companies Act or authorised byGbencil or by the Society in

General Meeting.

The Council shall from time to time, in accordamgth the Companies Act cause Accounts
to be prepared, and to be laid before the SocietyGéneral Meeting, such balance shee
accounts, balance sheets and reports as are kfyitbe Companies Act. and reports

A copy of every balance sheet (including every deent required by law to be Copies of
annexed thereto) which is to be laid before théehpin General Meeting, together balance she:
with a copy of the Auditor's report, shall not Iéisan fourteen days before the date @nd report
of the meeting, be sent to all such members asmtided to receive notices of

General Meetings. Provided that this Article shadt require a copy of these

documents to be sent to any person of whose adtieSociety is not aware.

AUDIT

Auditors shall be appointed and their duties regdlan accordance with the Appointmen
provisions of the Companies Act. Every Auditor ¢ Society shall have a right of of Auditors
access at all times to the accounting and otherdsaf the Society and shall make

his report as required by the Companies Act.

Subject to the provisions of the Companies Acteats done by any person acting Validity of acts
as an Auditor shall, as regards all persons deatiggod faith with the Society, be of Auditors in
valid, notwithstanding that there was some defetiis appointment or that he was SPite of some
at the time of his appointment not qualified fopajmtment. formal defec

NOTICES

(@  Any notice or document may be given by the &gdio any Member either Method of
(a) personally; or (b) by sending it by prepaid Inoaiby cable, or telex or  giving notice
telefax to him at his registered address, or ihbe no registered address
within Singapore, to the address (if any) withimgzipore supplied by him
to the Society for the giving of notices or documsen him.
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75.

76.

77.

78.

79.

80.

(b)  Any notice or document served under any ofpfzerisions of these Articles
on or by the Society or any officer of the Societgty be tested or verified
by telex or telefax or telephone or such other mams may be convenient
in the circumstances but the Society and its affi@@e under no obligation
so to test or verify any such notice or communarati

Any Member with a registered address within Singamy who shall have supplied Members sha
to the Society an address within Singapore forgiing of notices or documents be served at
to him shall be entitled to have served upon hinswath address any notice to addressin
which he is entitled under these Articles. Singapore

Any Member who having no registered address withingapore and has not No services ¢
supplied to the Society an address within Singafmréhe service of notices shall notice on

not be entitled to receive notices from the Society Members witl
no Singapore
address

Any notice or document given in conformity with i&te 74 shall be deemed to When service
have been given at any of the following times ag bwappropriate:- effected

® when it is delivered personally to the Member, b time when it is so
delivered;

(ii) when it is sent by prepaid mail to an address mg&dore in the case of a
notice of a General Meeting at the expiration cérity-four hours after the
letter containing the same is posted, and in ahgrotase at the time at
which the letter would be delivered in the ordineoyrse of post; and

(i)  when the notice or document is sent by cable extet telefax on the day
it is so sent.

In proving such service or sending, it shall befisigint to prove that the letter

containing the notice or document was properly eskird and put into the post
office as a prepaid letter or that a telex or tetefvas properly addressed and
transmitted or that a cable was properly addresset handed to the relevant
authority for despatch.

Any notice or document on behalf of the Societpbthe Council shall be deemed Signature ol
effectual if it purports to bear the signaturetf Secretary or other duly authorised notice
officer of the Society, whether such signatureristpd or written.

When a given number of days' notice or notice aitenover any other period is Day of servici
required to be given, the day of service shallgssilit is otherwise provided or not counted
required by these Articles or by the Act, not barted in such number of days or

period.
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81. The provisions of Articles 74, 77, 78, 79 and 88lshpply mutatis mutandis to Notice of

notices of meetings of the Council or any Committetne Counci meetings of
Council or any

Committee of

Council
82. Notice of every General Meeting shall be given to:- Notice of
. . meetings of
0] the Patron (whether or not he is a Member); Genérg
Meeting

83.

(i)  subject to Article 6, every Member except those wfi@aving no
registered address within Singapore) have npplsd to the Society an
address within Singapore for the giving of notitzthem;

(i)  the Auditors for the time being of the Society. Wther
person shall be entitled to receive notices of @dne
Meetings.

INDEMNITY

The Directors, Administrator, Auditors, Secretagd other officers for the time
being of the Society, and other trustees (if any}klie time being acting in relation
to any of the affairs of the Society, and eventh@dm, and every of their heirs,
executors and administrators, shall be indemnidied secured harmless out of the
assets and property of the Society from and agailhsactions, costs, charges,
losses, damages and expenses which they or ahgraf their or any of their heirs,
executors or administrators, shall or may incusustain by or by reason of any act
done, concurred in or omitted in or about the etienwof their duty, or supposed
duty, in their respective offices or trusts, excapth (if any) as they shall incur or
sustain by or through their own wilful neglect afalult respectively, and none of
them shall be answerable for the acts, receiptfieots or defaults of the other or
others of them, or for joining in any receipt fbbetsake of conformity or for any
bankers or other persons with whom any moniesfectsf belonging to the Society
shall or may be lodged or deposited for safe cysted for insufficiency or
deficiency of any security upon which any monieopbelonging to the Society
shall be placed out or invested, or for any otbhss,| misfortune or damage which
may happen in the execution of their respectivécesf or trusts, or in relation
thereto, unless the same shall happen by or thrthegh own wilful neglect or
default respectively.

Directors anc
officers
entitled to
indemnity

40 updated as at 29 June 2015



WINDING UP

84. In the event of and upon the winding up of the 8ggiwhether voluntarily or
otherwise, at any time, the assets of the Socatye( than the rights vested in
or controlled by the Society pursuant to these chet) and any sums
distributable shall, in so far as they are avadalfbr the purpose, be
apportioned among the persons who are Membersalate of such winding
up in the proportions in which such Members reaigéstributions from the
Society in respect of the year ending on the 3agtal December immediately
prior to such winding up; and the rights (if an@sted in the Society by any
Member, or controlled by the Society by virtue &f membership, shall revert
to such Member or his personal representative.

CODE OF CONDUCT

85. That the Society shall voluntarily apply to its cgtéon the Code of Conduct that
shall have the following objectives:

(&) to promote awareness of and access to informabontacopyright and the
role and function of the Society in administeringsic copyright on behalf
of its Members;

(b) to promote confidence in the Society and the difecadministration of
copyright in Singapore;

(c) to set out the standards of service that MembetsLizensees can expect
from the Society and;

(d) to ensure that Members and Licensees have accesfictent, fair and low
cost procedures for the handling of complaints thedresolution of disputes
involving the Society.

86. (a) The Society shall:

0] take appropriate steps to publicise the Code ofdGcnand the fact
that the Society has agreed to be bound by it; and

(i) make copies of the Code of Conduct available to beng)
Licensees and the general public on request.

(b) The Society shall include in its Annual Reparstatement about its
compliance with this Code of Conduct.

87. (@ The Society having agreed to be boundheylode of Conduct shall appoint
a Code Reviewer once every two years with spetiaigertise in
administrative law, copyright law and/or licensipgactices to perform the
functions conferred by sub-article (b).

Procedure on
winding up
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(b)  The functions of the Code Reviewer are to:

(i) evaluate the level of compliance by the Socieftyh the obligations
imposed on it by the Code of Conduct; and

(i) conduct a review of the Code in accordandi witicle 88.

88. (a) The Code of Conduct shall be reviewed:
(i) within two years of the Code coming into effectdan

(ii) at least once within each subsequent three yemxdper
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