Head 79 ~ Emergencies

1. During the continuance of any emergency declared under Section 10 of che
Wireless Telsgraphy Act 1926 the Minister may suspend the licence issued under
gection 112 and, while any such suspension continues, the Minister may operate
any service which was provided under the suspended licence or require such
service to be operated as he or she directs.

2. It shall be a duty of the company, at the direction of the Minister, to make
its best endeavours to assist and to Co-operate with the relevant public bodies
in the preparaticn for, and execution of, the dissemination of relevant
information to the public in the event of & majer local, naticnal or regicnal
EMErgensy .

3. If and whenever the Minister shall exercise the powers conferred on hHim under
gubsection {1) the company shall be entitled to receive From the Minister, with
the consent of the Minister for Finance-
{a) such sumes as are required tc defray any expenses which, regard being
had to the nature of the emergency, have been properly and necessarily
incurred by the company and for meeting which revenue ig by reason of the
exercise of such powers not otherwise available to the company; and
(b} compensation for any damage done to any property of the company, being
damage directly attributable to the exercise of such powers.

4. The Minister may direct the company to allocate broadcasting time for
anacuncements for and on behalf of any Minister of State, in the event of a
major local, national or regional BmMergency, iln commection with the functions of
that Minister of State, and the company shall comply with the direction. The
company may broadcast whether or not it has received such a direction from the
Minister.

5. The Government may direct the company in writing fo allocate broadcasting
time for any announcements which are in the public interest, by or on behalf of
any Minister of State in connection with the functions of that Minister of
State, and the company shall comply with the direction. The corpany  may
proadeast whether or not it has received such a direction from the Government .

. The Goverament shall cause every directicn issued under gubsecticn (5), and
the reasons for such direction, to be laid before eachh House of the Olreachtas
as s00mn a8 may be after it is made.

See note on Head 29
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Head 81 - Chairperson and directors

the articles of association of the sompany shall ocrovide that

(&} The number of directors including the chairperson shall not be more
than 12.

() That not less than 5 of the dirsctors shall be men and not less than %
of them shall be women.

(¢! The chairperson and other directors shall be appointed by the
Government on the nomination of the Minister.

fd) Bach directcr of the company shall be appointed for a period not
exceading four years.

(e} A director of the company whose term of office expires by the
effluxion of time shall be eligible for re-appointment.

{£) A director of the company shall not serve mors than two terms of
cffice.

{g} Within two years of the establishment day and, every twoc years
thereafter not less than four directors of the company, shall rectire from
cffice.

{h) The directors reguired to retire by virtue of paragraph {g) in any
vear shall be those who have served longest as a director of the Comparny
since last appointed.

{i} Where in determining which director or directors are regquired to
revive by virtus of paragraph {g) there is more than cne director whe was
appointed to the company on the same day then as respects such directors
appecinted on the same day the director or directors to retire shnall be
determined by lot unless such directors otherwise agree.

{J} A director of the company may at any time resign his or her office by
letter addressed to the Government and the resignation shall take effect
on the date specified therein or upon receipt of the letter by the
Government, whichever is the later.

{k) There shall be paid to directors of the company, cut of moneys at the
dispesal of the company, such remuneration (if any! and allowances for
expenses incurred by them as the Minister, with the consent of the
Minigter Ior Finance, from time to time determines.

(11 Subject to the provisions of this Act, a director of the coempany shail
hold office on such terms {(other than the payment of remuneration and
allowances for expenseg) as the Ministsr, with the consent of the Minister
for Finance, from time to time determines,

{m) The Minister shall cause a statement in writing specifying the terms
of office and remuneration of the directors of the company to be laid
before both Houses of the COireachtas.

{n) A director of the company may at any time be removed from directorship
of the compary by the Government if, in the Government’s opinicn, ths
director has become incapable through ili-health of performing his or her
functions, or has committed stated misbehaviour, or his or her removal
appeary to the Government to be necessary for the effective performance by
the company of its functions, and only if, resclutions are prassed by each
House of the Cireachtas calling for his or her removal.

lo; A director of the company shall cease to be and ghall be disgqualified
from being a directer of the company where such director —

{1} is adjudicated bankrupt,

{11} makes a composition or arrangement with creditors,

(iiidon conviction con indictment by a court of competent jurisdiction is
sentenced toc a term of impriscnment,

{ivi is convicted of an offence involving fraud or dishonesty, or

(vl is disqualified or restricted from being a director of any company.

{p) Where a director of the company fails —

{i) Lo attend three consgecutiwve meetings of the company, and o
satisfactory reascn can be given for such non-attendance.
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{21} te make a declaration in accordance with the requirements of

subsections (1} and (4) of gection %4

(iiilto comply with the regquirements of subsection {1) of section 95

{iv} to make a declaration in accordance with the regquirements of Section

17 of the Ethics in Public Office Act 1595. the Minister may with the

consent of the Government by order remove the director from office.

{q) Bvery order under paragraph {(p) shall be laid by the Minister before

each House of the Qireachtas as soon as may be after it is made and, if a

resolution annulling the order is passed by either such House within the

next. 21 days on which that House sits after the order is laid befaore it,

the crder shall be annulled “accordingly but without prejudice to the

validity of anything previocusly done thereunder. .

{ri If a director of the company dies, resigns, becomes disqualified or is

removed from cffice or for any other reason ceases te be a director of the

company, the Government on the nomination of the Miniscer, may appoint a

person to ke a director of the company to fill the casual vaCangy so

occasicned and the person sc appointed shall be appointed for the

unexpired period of the term of directorship of, and in the same manner

as, ihe director of the company who occasioned the casual vacancy.

{8} The Government shall from time to time as occasion requires appoint,

on the nomination of the Minister, a director of the company %to be

chairperson thereof.

{t) Tne chairperson of the company shail, unless he or she socner dies,

resigns the office of chairperson or ceases to be chairperson under

paragraph (v}, hold office until the expiration of his or her period of

office as a director of the company.

tu) The chairpersen of the company may at any time resign his or her

office as chairperson by letter sent to the Government and the resignation

shall, unless it is previously withdrawn in writing, take effect at the

comnencement of the meeting of the company held next after the company has

been informed by the Governmert of the resignation.

{v} Where the chairperson of the company ceases during his or her term of

office as chairperson to be a director of the company he or she shall also

cease Lo be chairperson of the Company .

{wi Tne director general, employee director or other exzcutive director

appcinted by the Government shall not be appeinted as chairperson of the

company .

{x}) A person shall not ke appointed to be a director of the company unless

he or she has expesrience of cr shown capacity in -

(1} media or commercial affairs,

{iz) digital proadeasting and digital media technologies,

{iii) legal matters,

{(1ii)trade union affairs or

iv) social, cultural, educational or communicy activities or Gasltachs

ffairs relevant to the oversight of & public service broadeaster.

his paragraph does not apply to the director general or srafs director.
}oOA persaen shall not pe appointed to ba a directer of Teilifis na

Gaeilge unless the or she is able to epeak proficiently in the Irish

language. .

(z} Paragraphs {d) and (g} shall not apply to the directorship of the

director general of the company.

(aa} The Government in setting a term of appointment under paragraph (d)

shall consider the need for continuity of membership of the board of the
ocmpany .

Section 1 (i): Provision of removal from office if three consecutive meetings missed with no
satisfactory reason is perhaps insufficient. Suggest omit altogether, as current ‘name and
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shame’ approach, by listing in the Annual Report, may be just as effective; or make a
requirement to attend at least 75% of meetings per annum.

Section 1 (y): “speak proficiently” — by what test? Needs clarification
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Head 82 - Appointment of staff director

1. The articles of association of the company shall provide that the Government
shall appeint to be a director of the company one member of staff of the company
who is elected in accordance with this gection and who may mnot act as
chalrperson of the company.

2. An appolntment under this section shall be in writing and shall specify the
day on and from which and the period during which it is to have effect, which
pericd shall be determined by the Government.

2. The term of office of a director of the company who is appointed under this
section shall, unless, he or she socner dies, resigns, ceases to be a member of
staff of the company, becomes disqualified or is removed from office, terminate
on the expiration of the period for which he or she was appointe

4. The Government may appoint a member of staff of the company eligible to be
nominated as a candidate at an election under this section to fili a casual
vacancy arising by vesson of an event mentioned in subsection (3] for the
remainder ©f the term of office of the director whose vacancy is to be £illed.

5. A divector of the company appointed under this section shall, subject to this
gection, be =ligible for neomination as & candidate and for election at an
@lection for the purposes of this section.

&. An election for the purposes of this section shall be held within 6 months
after vesting day or such longer period as may be agreed between the company and
recognised trade unions and staff asscciations.

Subsections (8 to (22) shall apply for the purpcses of an electicon under
rhis secticon.

5. ta) The Secrstaxry of the company (or a person selected by him or her after
consultation with representatives of the employees) shall be the returning
officer for each e=lsction of a staff director of the company .

(b} The returning officer shall not be entitled to ke nominated as, or to
nominate, act as agent for or promote the interests of, a candidate at the
election.

{0} The returning officer may authorize any person to exercise designated

functions on his behalf and paragraph (k) shall apply to any such person.

2. fa) A poll shall be conducted where there is more than one candidate.
(b} Voring shall be by secret ballot and on the bhasis of proportional
representation by means of a single transferable vote.
{c} Presiding officers at the poll and polling clerks shall be appointed
by the recurning officer.
{d} The election shall be held in accordance with arrangements made by the
returning officer,
{e} The returning officer shall be required to give due notice of these
arrangements to the electorate and to designate premises as an election
office.
{£} All arrangements for an election shall be subject to the consent of
the Government . |

10. (al The returning officer shall fix the nomination day and give nctice of
the electicn not later than & weeks before that day.
{bi The nomination day shall be not earlier than 6 weeks after the day on
which eligibilicy of voters and candidates is determined in accordance
with subsections {18) and (19), respectively.
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1. The returning officer may declare a candidate elected if the number of
cendidates standing duly nominated does not exceed one.

1z. (a} The returning officer may take a preliminary poll, at the request of
Goe or more recognised trade unions or staff associations representing at
ieast 15 per cent. of the electorate, to ascertain whether or not a
majority of the electorate is in favour of Proceeding with the election.
(b}  The preliminary poll shall be undertaken in accordance with
arrangements made by the returning officer and duly notified to the
electorate.
{c) If a wmajority at cthe preliminary poll cpposes the election, the
holding of the election shall be deferred for 3 vears.
(d} The arrangements for a breliminary poll shall be subject to the
consent of the Government.

12. If the nominaction of candidates or any poll is interrupted or cannot be
proveeded with the returning officer may adjourn the nomination or pell for such
pPericd as he considers appropriate to enable him, on its expiration, to proceed
with or complete the nomination or poll.

14. On receipt of a nctification from the returning officer of the name of the
candidate elected or declared to be elected under subsection {11}, the
Government shall, in accordance with this section, appoint the candidate asz a
director of the company.

15. The returning officer shall place the remaining candidates in order of votes
credited to each at the last count in which he or she was involved.

i6. In choosing a person to fill a casual vacancy the Government shall select
the next eligibie candidate, if any., on the veting list under subsection {157 .
Where two or more candidates are credited with an equal number of votes the
Government shall select one of them by lot.

17. The company shall Lbear the cost of holding the electicn exXCcept costs
incurred by candidates expressly on their own behalf.

18. Every employee of the company who, on the day specified by the returning
: and on the day on which the poll is taken—

{a; is not lese than eighteen years of age, and

(b} has been an employee of the company for a continusus period of not

less than one vyear, shall be entitled to wvote at an election or

preliminary poll.

13. (a) Every employee of the cowpany who, on the day specified by the
recurning cofficer under subsection (18), is nor less than sighteen years
of age and has been an employee of the company for a continuous period of
not less than three years shall be eligible to be nominated as a candidate
at the election.

(b} Nominations shall be made in the manner prescribed by the returning
cfficer.

{cl A candidate may be nominated by a recognised trade union or staff
asgociation or jointly by two or more such bodies but no such body shall
be enticled beth to nominate one or more candidates of its own accord and
Ec nominate one or more candidates jointly with another such body or
boedies.

{d} The returning officer shall rule on the validity of nominations. His
or her decision shall be final.

20. Prior service i{for a continuous period ending on the vesting day) with the

Authority for staff transfsrred to the company on the vesting day shall be
reckonable as service with the company for the purposes of subsections {18} and

52




(195 .

21. The returning officer shall prepare and maintain a lisc of eligible voters
and candidares.

22. The returning officer shall prepare and maintain a list of recognised trade
mions and staff associations for the purpcses of thig section.

Section 4: would interim appointment of a candidate eligible for election confer an unmerited
advantage? (for any subsequent election). Consideration should be given to appointment of
number 2 in the election.

Section 19 (C): consideration should be given to amending to allow for nemination of
candidates by other than “... g recognised trade union or staff association... ;s €50% of current
RTE staff are not members of either,

Section 22: consideration should be given to amending as Section 19 above,
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Head 8

The

4 - Director general
articles of association of the company shall provide that
{a} The company shall from time to time appoint a person to be the chisf

further period of no more zhan three years, and such person shall be
known, and is in this Act referred to, as the “director general”.

{b; The director general shall carry on and manage, and centrol generally,
the administration of the company and perform such other functionsg {if
any) as may be determined by the board of the company .

(¢} The congent of the Government shall be necessary befare the company
appeints  or removes the director general, or alters his or her
remueration or his or her terms and conditions of holding office.

\d} The person who, immediately before the vesting day, was the director
gemeral of the Radio Zirsann, shall be deemed to be appointed as director
general of Radio Teilifis Eireann upon that day and shall stand appointed
on the game terms and condizions on which he or she was previously
retained and shall not be subject to the Ffixed term as required in
paragraph (a).

{e) The director general shall not hold any cther office or employment or
carry on any business without the consent of the board of the company.

{f) The direcror general shall furnish the board of the company with such
information {including financial information) in relation to the
performance of his or her functions as the board of the company may from
time to time reguire.

{g) The functions of the direcror general may be performed in his or her
absence or when the position of director general is vacant by such member
of the staff of the company as may, from time to time, be designated for
that purpose by the board of the company . '

Section 1 (b): Need for reference to day-to-day responsibilities of Director-General as Editor-
in-Chief; link with Section 1 (b) and (¢) of Head 89.
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Head 86 - Meetings

1. The company shall hold such and so many meetings as may be necessary for the
due fulfilment of its functions.

: the company —

{a) the chairperson of the company shall, if present, be chairperson of
the meeting; and

(b} if and sc long as the chairperson of the company is nol present or if
the office of chairperson is vacant, the direcrors of the company whoe are
present shall choose one of their number to be chairperson of the meeting.

.
&
s
o
+ D
i+
bt
-
Wy
o
£

4. Every guestion &t a meeting of the company shall be determined by a majority
ol the wvotes of the directors present and voting on the question, and in the
zase of an egual division of votes, the chairperson of the meeting shall have a
second or casting vote.

5. The company may act notwithstanding cne or more vacancies ameng its members.

§. Bubject tao the provisions of this Act, the company shall regulate its
procedure by rules.

7. The quorum of the company shall be seven.

Section 7: Suggest amending by replacing “The quorum of the company shall be seven” by a
phrase like “The quorum of the Company shall be 50% plus one of the then currenmt
membership”. Setting the quorum at 7 could lead to problems if there were a number of
vacancies on the Board at any one time.
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Head 87 - Establishment of gubsidiaries, investments and joint ventures

1. Such funcrtions of the company as it may determine may be performed by a
subpsidiary and, accordingly, the company may, with the consent of the Minister
and the Minister for Finance, the Minister having consulted with the Authority,
for the purpose of such performance, acguire or form and establish one or more
subgidiaries.

2. The company or a subsidiary may, either by itself or with another person,
with the consent o©f the Minister and the Minister for Finance, the Minister
having consulted with the Authority, promote or take part in the formacion or
establishment of a company, enter into joint ventures or partnerships for the
purpese of fulfilling any of its functione.

3. The company may, with the consent of the Minister and the Minister for
Finance, the Minister having consulted with the Authority, acguire, hold and
dispose of shares or other interests in a company and become a member of a
coppany .

4. The memorandum and articles of association of a guksidiary shall be in such
form as may be determined by the company with the consent of the Minister and
the Minister for Finance, the Minister having consulted with the Authoricy.

5. The Minister may giwve a direction in writing to the company on any matter
relating to a subsidiary and the company shall vomply or, as may be appropriate,
secure compliance with the direction.

6. A direccion under this section in relation to the disposal of any assets or
surpluses of a subgidiary shall not be given without the consent of the Minister
for Finance, the Minister having consulted with the Authority.

7. In this section “subsidiary® means a supsidiary ({(within the meaning of
ko
t

This requirement already exists in the Code of Practice for State Bodies so could be considered
superfluous; also emphasises the Minister’s powers to give directions to subsidiaries on any
matters which would normally be a Board function. Once again the BAI will have to be
consulted by the Minister.
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Head 88 - Restriction on alteration of memorandum or articles of association
{4/25-95)

1. No alteration to the wmemorandum of association of the company shall have
effect unless the Minister shall, having consulted with the Authority, have
given his or her prior approval with the consent of the Minister for Finance by
order thereto.

4. No alrteration to the articles of association of the company shall have effect
unlees the Minister shall have given his or her pricr approval with the consent
of the Minister for Finance by order thereto.

3. Where the Minister proposes to make an order under subgection (1! he or she
shall cause a draft of the order to be laid before each House of the Oireachtas
as soon as may be afrer it is made and, if a resolution annulling the scheme ig
passed Dy either such House within the next 21 days on which that House has sat
after the scheme is laid before it, the scheme shall be annulled accordingly.

Section 1: Suggest amending to make it explicitly clear that the Company has an appropriate
role with regard to changes in its memorandum and articles of association.

Section 1: Any amendment should also clarify what role the Authority plays in the
consultation and what, if any, weight attaches to that consultation.
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Head 89 - Duties of directors

1. Bubject to the requirements of this Act every director of the company shall
{a) ensure that the activities of the company in pursuance of its
objectives as set ocut in section 102{1) or 114{1) are performed
efficiently,
(b} to ensure that the gathering and presentation by the company of news
and current affairs is accurate and impartial according to the recognised
standards of objective journalism, and
{c) to ensure the independence of the company regarding the conception,
content and production of programmes, the editing and presentaticn of news
and current affairs programmes and the definition of programme schedules
from State, political and commercial influences.

Section 1 (b): Reference to “... recognized standards of objective journalism ...”; there are
various (and contradictory) interpretations of this phrase. It is a problematic form of words
and needs to be clarified.

Section 1 (b} and (c): Consider amendment to recognise that the day-to-day responsibilities
rest with the Director-General who shall also be recognised as the Editor-in-Chief,

58




Head 91 -~ Staff

1. The company chall, as well as appointing the director general, appoint such
and S0 many perscns to be members of the staff of the company as it may from
time to time determine but, subject to subsection (2) of this section, a person
shall not be sppointed under this section to be a member of staff of the company
unless he or she has been selectad by means of a public competition.

-

<. The requirement under subsection {1} of this section of being selected by
means of a public competition shall not apply in relation to:

(i} a person who, immediately before vesting day, was a member of staff of
Radio Eiresnn,

{11} an appeingment consisting of the promotion of a person who is already
a memper of staff of the company,

{iii) an office fer which, in the opinion of the company, specialised
gualificaticns not commenly held are regquired, or

{iv} an office to which appeintments are made for limited periods only,
being periods not exceading Lwo years.

3. A member of staff of the company shall held his or her employment on such
terms and conditions as ths company from time te time determines.

4. There ghall be paid by the company to its members of gtaff such remunsration
and allowances as the company from time to time determines.

5. The company may at any time remove any member of scaff of the company from
being a member of staff.

s3]

The company may perform any of its functions through or by any of its members
of staff duly authorised by the company in that bshalf.

7. The vompany shall accapt into its employment on vesting day in accordance
with the terms of this Act every person who immediztely before establishment is
a4 menper of staff of Radis Eirsann,

Y. Save in aceordance with a collective agresment negotiated with any recogniged
trads union or staff association concerned, & mermber of staff of Radio fireann
who 13 transferred, on vesting day to the company shall not, while in the
service of the company, receive a lesser gcale of pay or be broughz to less
beneficial conditions of service than the scale of pay to which he or she was
enticled and the conditions of service to which he or she was subject
tmnediately before vesting day.

. Until such cime as the scaleg of pay and conditions of service of members of
staff so transferred are varied by the company, following consultation with
recognised trade unions and starf associations, the scales of pay to which they
were entitled and the conditions of service, restrictions, requirements and
obligations to which they were subject before their transfer shall continue to
apply to them and may be exercised or impocsed by the board or the director
general, as the case may bs, of the company while they are in its service. As
provided in subsection (8), no such variation shall operate to worsen the scales
cf pay and conditions of service applicable to guch members of staff immediately
before establishment, save in accordance with a collactive agreement negotiated
with any recognised trade union or staff association concerned.

10. The conditicns in regard to tenure of office which are granted by either
campany in relation to a member of staff so transferred shall not, while he or
she is in the service of the company, Dbe less favourable to him or hzr than
those prevailing on establishment in Radic Eireann; any alteration in the
conditions in regard tc tenure of cffice of any such member shall not bhe lesgs
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favouranle to him or ner than the bPrevailing conditions in Radis Eireann at the
time of such alteration, save in accordance with & wcollective agreement
negetiated with any recognised trade union or staff association concerned. If a
dispute arises betwesn the company and any such member of staff as to
cenditions, prevailing in Radig Bireann, the matter shall be determined oy the
Minister for Finance.

Section 6: suggest amendment to refer to all other legal obligations and requirements.
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