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ARTICLES OF ASSOC!ATION :

OF THE ©n %%

INDIAN PERFORMING RIGHT SOCIETY LIMITED

(Company Limited by Guarantee and noi having a share Capital)

INTERPRETATION

1. In these Articles, unless there be something in  the subject or context inconsistent
therewith:—

a) “Companies Act” means the Companies Act, 1956,

b} Words or expressions contained in these Articles shall bear the same meaning as In
the Companies Act, or any statutory modification thereof in force at the date at which
these Articles become binding on the Society.

.c}’ ‘The Society’ means the abovenamed Company.

=d) ‘The Governing Council' means the Governing Council for the lime being of the " So-
- ciety, as constituted and authorised to act pursuant to these Articles,

e) “The Executive Committee’ means the Executive Committee for the time being of the
" Society, as constituted and authorised to act pursuant to these Articles,

f) - ‘Director’ means a member of the Governing Council.

g ‘Ex-Officio Director’ means a director appointed as an Ex-Officio director pursuant ta
. these Articles,

’

' h) ' “The Secretary’ means any person appointed to perform the duties of the Scerciary of
the Society.

i) ‘The Seal’ means the common Seal of the Society.

j} “The Rules' mean the Rules from time to time made for the purposes mgn{ioned in
Clause IITA (4) of the Memorandum of Association.

Vijayan '
Mengg, 11 Member means 8 mepmber of the Society elected to full membe;shlp pursuant t3
" Article 3, and having the rights;.privileges and obligations provided for Full Members -

by these Articles.
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‘Associate Member' means and includes a Member of the Society elected to Associate
Mcmbers}np pursuant to Article 3 and having the rights privileges and obhgatlon.s pro-
vided for Mcmber by these Articles.

: | )
‘Member’ means and includes Full Member, Associate Member and Honorary member.
‘Membership' means membership of the Society.

‘Composer’ means a compeser or arranger of any music andlor a music direetor actmg
&s such in respect of any music,

‘Author’ means an author, adapter or translater of ~any words which are or may l%e
associated with any music. ' ' ‘.

‘Writer’ means a composer or author.

‘Publisher’ means a publisher of any music cr warks and'or of any words which are
cr may be associated with any music or works, -

‘Owner’ means any person owmng wholly or partially or having any proprietory inte-

rests in the public performing right in any work or musm published or contained on
the sound track of a cinemaphotograph film and[or in any words which are or may -
be associated w1th any such music.

‘Affiliated Society’ raeans any of the socielies in other countries having objects similar
to those of the Socicty, with which the Society is for the time being affiliated,

‘Distribution’ means by distribution which may, pursuant to the Rules be made among
the members and affiliated Societies cut of the monies received by the Society in res-
pect of the exercisé of the rights, liceace or autherity granted by them to the Sociely;.
and ‘Distributed’ and ‘Distributable’ have cerresponding meanings.

‘Perferming right’ means and includes the right of performing in publiq,‘,“

broadcasting and causing to be transmitted to subscribers to a diffusion ser-
vice in all parts of the Werld, by any means and in any manner whai-
sogver, all musical works or parts thereof and such words and parts thereof (if any)
as are associated therewith, including (without prejudice to the generality of the ex-
pression ‘musical works’) the vocal and instrumental music in cinematograph films,
fhe words and|or music of monologuss having musical intreduction and|or accom-
paniment, and the musical accompanim it of ren-musical plays, and the right of authe-
rising any of the said Acts,

‘Performance’ includes, unless otherw se stated, any mode of acoustic presentation, in-
cluding any such presentation by meaas of broadcasting or the causing of a work to be
transmitted to subscribers to a diffusiom service, or by exhibition of a cinematograph
film, or by the use of a record, or by any other means and references to ‘perform’ and
‘performing’ shall be construed accordi: agly.

‘India’ means the Union Territory of India, as defined in the Constitution of Tndia and

" any amendment thereof. ' .

Expressions referring to writing shall be construed as including references to printing,
lithography, photegraphy, and other modes of repres enting or reproducing words in a

ws;ble form
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¥) Words importing the masculine gende: include the feminine.

t
z1) Words importing persons include firm or company.

MI’MBTR SHIP

2. For the purpose of the registration of the Sociely the number of Members is declared to be
_ unlimltcd. ¥
! 3 , (1) Any of the following persons of the categorics mentioned hercinafter complying with

the cond1t10n.= respecting them may be admitt:d as Full Members of the Society: —

s

(‘a) A composer or author (as defined in Article 1) whose musical works may have
been published and|or contained on the round track of at least twelve cinematograph
films and|or works which are or m1y be associated in such music prior to the date
of the incorporation of the Societv eor thereafler;

e (b} An owner who may have for vilusbic. consideration cugaged the services ‘of -an
author or composer to compose and|or arrange musical works for at least thté#
cinematograph films produced and releazed for exhibition prior to the mcorp':ratmn
of the Society or thereafter; y

I

" And a full member shall continue to remain full member so long as he shall during
cach consecutive period of 12 months from the date of his joining the Society there
shall accrue and the Society has credited to him a sum not Iess than Rs. 5,000)- pursuant

~to its rules for the time being, or such sum as may be fixed by the Governing Coun-
cil, from time to time. ’

(2) A publisher who has heen actively-engaged as a music publisher for a minimum period
of twelve calendar months and who has published at least twenty-four ‘musical works’ prior to
the incorporation of the Company or thereafier, may be admitted as an Associate Member of the

"=‘-'Socxety and shall continue to remain Associate Member so long asg he shall during each sub-
”'sequcnt corisceutive period of! twelve months there shall acrue and the Soclety has credited to him
“‘pursuant to its rules for the time being a cum of Rs. 10,000!. or such sums as may he fixed by the

Governing Council from time to time may be admitfed as an Associate Member of the Society.

Y . (3) A person who is actively engaged with the promotional activities of the aims and ob-
jccté of the Society or whose asscciation with the Sociely may tend to further the interest and
objects of the Society or who has acquired otherwise than as a film producer copyright in the
works of authors and|or composers and|or owners and thereby thele shall accrue to him a sum

~not less than Rs, 5,000} or such lesser sum as m:y be fixed by the Governing Council, may be

_ "admitted as an Honorary Member of the Society. )

(4) An ex-officio director appointed under these Articles shall be an Honorary Member of
'the :Society.

(5) A person (hereinafter in these Articlzs referred to &s “the successor”) being the
wndow, chﬂd or other relative, next of kin, bencliciary under his will or personal representative
of a deceased composer-author pubhsher or owncr or ¢f any deceased member may be -admitted
-,?& Full Member, Associate Member or Honorary Member as the case may ha.

(6) The_.,G-overnmg Council shaIl have full and unrestrzctcd power to refuse any applica-
tion for mémbersh_ip. without assigning: any reason for such refisal

0
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(7) ‘Bvery application for merﬁbership shall be made to the Govéming Council in writing
in su¢h forms as the Géverning Council may prescribe; and on such apﬁlication being accep_’t‘éd
by the Governing Council it shall issue to the applicant a certificate in writing of the membership
cf such applicant, in such form as the Governing Council may prescribe, signed by & Director of
the Society and counter-signed by the Secrefary or any other Officer appointed therefor.

(8) In case of a firm, the membership shall be in the name of the firm,

(9) An Associate Member shall not be entitled to notice of, or to attend or vote at general
meatings, but in all other respects, except whera otherwize provided by these Articles, shall have
the same rights and privileges and be subject {o the same obligations as a Full Member and shall
ke eligible (without further application) for' cle:tion as Full Member by the Governing Council
at its discretion,

 (10) The Governing Council may in recogition of long and valuable services rendered. by
-&ny ‘retiring President, Member or any other pa:son directly connected with the aims and objects

" of the Society appoint such person to be the President of Honour for the duration of his life time.

N,

(a) Each and every Member shall, on election, and|or at any time thereafter on requee,%:-.i:y

the Society, assign or cause to be assigned to tha Society (i) the performing right in all or. any
works or parts of works, present and future, of which he is the composer, author, publisher, and|or
owner; andior (ii) the whole or any part of th2 performing right in any work or part of a work
to the extent that any such right or part cf a right is or shall during his membership be or be-
come vested in him, Such assighment shall be in the form prescribed by the Society and shall
operate for ard during the period of the assignor’s membership, subject to the provisions of
Articlez 6 and 10.

(b) Pending such assignment, and in so fa~ it may not extend, every Member by virtue Vufg
his election grants to the Society for and during the period of his membership, subject to the
provisions of Articles 6 and 10, in his name or in that of the Socicty, the sole power and autho-

rity: —-

B

i)

to authorise or permit or forbid the exercise of the performing right in respect of
all or any works or part of works, prezent and future, of which he is the compo'sdr,
author, publisher, owner, ahd[cr th> performing right in which is or shall during

his membership be or become vested in him;

b grant licences on his behalf for the exercise of the performing right in respect

of all or any of such works;

iil) to collect fees, subscriptions and a’l monies whether for the performance of any

iv)

v)

such works, or by way of damage cr compensation for unauthorised performance
of such works;

to institute and prosecute proceedings against all persons infringing the said per-
forming right and, if the Society at its discretion thinks fit, to defend or oppose

- any proceedings taken against any Member in respect of such works, and to com-
pound, compromise, refer to arbitraticn or submit to judgment in any such pro-

ceedings, and generally to represent the Member in all matters concerning the said
performing right;

to prntecf generally the performing right in the said works; and -
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vi} 1o deiegale authority to do any acts aforesald to any affilialed society to any agent
or representative in territories gvesscae, for the purpose of exercising the said Fghts
in such territories.

(c) The Sccicty may excreise and enforee the performing right of members of any. affi-
liated societies, pursuant to the terms of any contracts now existing or which may hdreafter be
madc between the Society and such afiliated societies,

(d) The Sccicty may accept and act unon the autherity of any Member or affiliated society
to exercise thc performing right in their works to a greater extent than that defined in Article
1(w).

nﬂf" (€) The Sociely may, be notice in writing to any Meraber, decline to exercise the Wﬁole
or any part of the performing right in any particuler work or works of which such Member is
the ‘composer author, publisher or cwrer, and ticreupon the provisions of sub-clauses (a) and
{b) of this Article shall cease to apply to such right, and any assignment thereof already madz
to the Society by such Member shall be determned by the Socicty. Provided always that the
Society may at any time, and from time to titme, by further notice in writing to such Membe:,

~ withdraw such notice in respect of all or any of the rights comprised therein, whereupon the pro-
“viSimns of sub-clause (a) and (k) of this Arlicle shall egain apply to such right or rights.

5. (a) No Member shall be at liberty to traisfer his membership to any other person, or 3
clicnate cr exercise the performing right vested in the Society by the Member, or controlled by
the Socicty by virtue of his membership or by these Articles required to be so vested or con-
trolled.

Pl " .
¥ ' H

(b) No Member shall enter into any centract under which he shall or may be required,
whether for valuable consideration or not, to write or compose any work for any non- -member
whether as employer or otherwise, without inserting in such contract an express provision re-
scrving to such Member wholly or partmlly the p;rforrmng right in any such work.

l_"jﬁ. © {a) On the death of a Member his membership shall cease and shall noi be transmitted
" o any other person, but the rights (if any) already vested in the Society by the Member, “or
controlled by the Society by virtue of his membershlp shall, subject to Articles 79, remain so
'vested or controlled for a period endmg on thz 31st day of December in the seventh year follow-
"ing the year in which the Member's death took place, or if a successor shall be elected during-
much period, so long as such successor remaing a Member, ' Any payment to which the Meniber
wouhd, if living, have been entitled in accordance with the Rules in respect of any period prier
to the election of such successor shall be made to the Member's personal representative until. a

¢ succjfessor is elected, or until the end of such seventh year as aforesaid, whichever is the emlicr
date. Upon the clection to membership of any successor as aforesaid, any payment t{o which the
Member weuld, if living, have been entitled in accordance with the Rules in respect ¢f any periold

: subsequc.nt to such election shall be made to such successor.

(b) In the case of a Member, being a Lim'ted Company or a firm, its membership shall |
ceasg, in the case of a limited Commny, in the event of and upon the liguidaticn of such Limitcd
Company (other than voluntary 11qu1dat1on for the purpose of reconstruction), and, in the case.

' of a/firm, in the event of and upon such firm ceasing to carry on business. Upon such liguidation
“.or cessaticn of business, the rights (if any) already vested in the Society by such Limited com-
pan& or firm, or controlled by the Society by virtue of the membership of such L-imitqd Company
or firm, shall, subject to Article 79, remaifi so vested or comntrolled for a period ending on the

| ' : AT

” i
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315& day of December in the seventh year folloving the year in which the liguidation or cessa- .
tmn of business occurred. Any payment to which the Limited Company or firm would, if it had
remained a Member, have been entitled in accordance with the Rules in respect of such pericd
- shail be made to the person entitled for the time being to receive debts due to the Limited .
Company or firm, R ‘ o

¥

7. The membership of any Member shall ipso facto cease:

(i) upon the expiration of the period for which copyright subsists in all the works In res.:
pect of which such Member is entitlzd to participate in distributions;

(if) if he fails to fulfil the respective conditionz provided in sub-clauses (1) (2) ‘(3)' énd‘
(4) of Article 3; or ‘ ;

~(iit) in the. case of any Member, being an execuior or administrator, upon his having dis-

posed of all interest in all performmﬂ‘ rights which may have vested in him as auch-

executor or administrator, |
8 Any Member if so permitted by the Governing Councxl shall not less than. threa\ calex;darl
':"months beéfore the 3l.st day of December 1976 or the 3lst. day of December of évery sevbnth
year thereafter give notice in wnting to the Secretary to” determme his membership on such
31st day of December and if such notice is duTy received by the Society his membership shall
cease accordingly.

9. The Governing Council shall not except on disciplinary grounds in accordance with the
Rules of the Socicty for the time being give to any Member notice of determination of his
membershlp A notice so issued shall be in writ'ng signed by the secretary or other officer. At
the gxpiration of fourteen days from the date of such notice, his membership shall cease acco;'d .
ingly. Provided always that if, before the expiriticn of such notice from the Governing Councd
to any full Member or Honorary Member such Member shall in writing require the Govermng
Council to submit the question of the continuzace of his membership to the decision. of the. So-
ciety in Extraordinary General Meeting, he shall not cease to be a Member unless and untﬂ the
Society in Extraordinary General Meeting shall have approved the action of ‘Governing Councﬂ.
If the Society in Extraordinary General Mesting shall approve the action of the Govermng
_ Couneil, the Member shall cease to be a Member at the conclusion of such meeting.

io. If any proceedings have been instituted by or against the Society .in respect of a Mem-
ber’s works, either in the name of the Sociéty or cf the Member, and such Membér ceases ta be
2 m¢mber during the pendency of the proceedings, any rights the subject of such proceedmgs
which have been vested in the Society by such Member, or are controlled by the Society by
v1rtuqe of the membership, shall remain so vested or controlled until such proceedmﬂ's are final-

ly d1bposed of.

11. SubJect to the provisions 0f Articles § and 10; all rights, pnvxleges and obligations of mem-
bersmp shall cease on the date of cesser of membersmp In particular, “but without prejudice to
the crenerahty of the foregoing, the Member concerned shall cease to have any claim upon the
Society, and shall not be entitled to participate in any further distributions save as to any pay-
ment to which he may be entitled in accordance with the Rules in respect of any period prior
to cefgser of membership.
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GENERAL MEETINGS

12, The Soclety shall in each year hold a General Meecting as its Annual General ﬁigeting, in
addition to any other meelings in that year, and shall specify the meeting as such in the notice
calling it. The first Annual General Meeting shall be held within eighteen months of the incor-
poration, and not more than fifteen months-shall elapse between the date of one Annual General
Meeting of the Society and that of the next, The Annual General Meeting shall be held at such
time and place as the Governing Council shall appoint.

13. All General Mcetings other than Annual General Meetings shall be called General Mect-
ings.

14, Thke Governing Council may, whenever it thinks fit, convene a General Meeting, and
.General Meetings shall also be convened on such requisition, or in default, may be convened
}y such requisitionists, as section 169 of the Companics Act provides. If at any time there are
not within India sufficient Directors capable of aciing to form a quorum, any Director or any two
Full Membérs"may convene a General Meeting in the same manner as nearly as possible as that
in which meetings may be convened by the Govorning Council.

NOTICE OF GENERAL MEETINGS

.15. A.ny GeneraI Meetmg of the Saciety, whether Annual General Meetmk or General Mcet-
ings may be called by giving not less than twenty one days notice in wmtmg

16. The accidental omission to give notice of a meeting ﬂ), or the non-receipt of notice of a
meeting by, any Member entitled to receive notice shall not invalidate the proceedings at thal
~ meeting.

PROCEEDINGS AT GENERAL MEETINGS

17.  All business shall be deemed special that is transacted at a General Meeting, and also
that is tai'aris_acted at an Annual General Meeling, with the exception of the consideration of the
“.accounts and balance sheets, the reports of the Governing Council and Auditors, the appoint-
sment of Directors in the place of those retiring, and the appointmeént, and fixing of the re-
. mtineration, of the Auditors.
Ng business shall be transacted at any General Meeting unless a quorum of Menitbers is
present at the time when the meeting proceeds to business. Save as herein qtherwise provided,
ﬁxe Merfpbers present in person, entitled to attend and vote personally, shall be a guorum,

19, . If, within half an hour after the time appointed for the meeting, a quoerum is not present,.
the meetﬁng, if convened upon the requisition of Members, shall stand dissolved; in any other
case it shall stand adjourned to the same day in the next week at the same time and place, or
~ to such qther day and at such other time and plice as the Governing Council may determine, and

~ if at the ‘adjourned meeting a quorum is not prasent within half an hour after the time appoint-
ed for the meeting, the Members present shall be quorum,

20.° Thb Chairman of the Governing Council, shall preside as chairman at every General Mest
ing of the Society. If there is no such Chairman of the Gaverning Couneil, or if he is not pre-
sent within fifteen minutes after the time appointed for holding the meeting, or if he is not
willing'to act as chaxm'fbn the Vice-Chairman shall be the Chairman of the meeting and failing
him the Directors present shall choose one of their number to be Chairman of the meeting,
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SRR any meeting no Director is present within fifteen minutes affert. the “Hme appof.nted

fer hc;d;‘v* the meeting, the Full Members presant shall cheose one of their number to;.be Chalr.
man of the meeting.

29.  The Chairman may, with the consent of any meeting at which a quorum is present {and
shall if so directed by the meeting), adjoufm the meeting from time to time and from place to
place, buﬂ no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjnirnment took place. When a meeting is adjourned
fer thirty dayo or more, notice of the adjoﬁrned. meeting shall be given as in the case of an
criginal rheeting. Save as aforesaid it shall no® be necessary to give any notice of an adjourn-
ment or of the business to be transacted at an adjourned meeting, -

23, () At my General Meeting a resolution put to the vote of the meeting shall be decided
on a shew of hand unless a poll is (before or on the declaration of the result of the show of:
hmd ) demanded

(1) by the chairman of the meeting; or

\ (n) by at least five Full Members plesent in person, orf "

4

(iii) by Full Members present in person and representm'* not less than one-fenth . of
the total voting rights of all Members having the right to vote at the meeting.

(b) Unless a poll be so demanded, a declaration by the Chairman of the meeting that
rcsolutioh has on a show of hands been carried unanimeusly, or by a particular majority, or lost,
¢nd an entry to that effect in the book contalning the minutes of proceedings of the Society,
shall be conclusive evidence of the fact, without procf of the number or proportion of the
veles recorded in favour of, or against such resolution.

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

24.  Except as provided in Article 26, if a poll is duly demanded it shall be taken in such
manner as the Chairman of the meeting directs, and the result of thc poll shall be deemed to.
bc the resolution of the meeting at which the po’l was demanded.

25, In the case of an equality of votes, whethzr on a show of hands or on a pol], the Chairman
of the meetmg at Which the show of hands takes place, or at which the poll ig demanded shall,
be entitled to a second or casting vote. T

20, A; poll demanded on the election of a Chairman of a meeting, or on a question of adjourn-
ngnt, shall be taken forthwith. A poll demanded ¢n any other question shall be taken at such
time as! the Chairman of the meeting directs; and any business other than that upon which &
poll hae been demanded may be proceeded with pending the taking of tha poll,

27.  TFor the purpose of altering this Article or Articles 3, 33, 34, 39, 40, 41 and 42 the necessary
special ' resolution shall be passed by a majority vote of not less than three fourths of the
members present in person and entitled to vote at the meeting.

VOTES OF MEMBERS

28. ﬁlubjcct to the regulations contained in theose articles, every Full Member and Honorary
] Member shall have one vote, as well on a poll as on a show of hands. No Member entitled to
vote appomt ancther person, whether a membar ¢r not of the Cempany, tn attend and vet2
mstéa@ of himself
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' 29, Votes may be given personally in the case of individuals, and in relation to firms com-

‘panies or corporate bodies, votes may be given as provided by these Articles or by a represen-
tative duly authorised under Sece. 187 of the Companies Act,
30. A firm entitled to vote may by a writing signed by all the partners of the firm intimate
to the Governing Council the person authoris:d by the firm to act as its representativé at
any Gencra] ‘Meeting of the Society and the person so authorised shall be entitled to exercise the
*ame powers on behalf of the firra which he represents ac that firm could exercise if it were an
md1v1dua1 Full Member or Honorary Member of the Scciety, The aforesaid writing shall bo
depos1tcd at the registered office of the Society mof less than seventy-two hours before the
time for holding the meeting,

31, A;iy Company or body corporate entitled to vote may, by a rescluticn of its Board of -
-_,[gre-ctor,s or Governing Body, authorice such porson as it thinks fit to act as its representative

at ‘any ineeting of the Society in accordapnce with the provisions of Sec. 187 of the Companies

Act and a person authorised by a_ ‘resclution as aforesaid shall be entitled to exercise

the same rights and powers on behalf of the Company cor bedy corporate which he represenis

“as the Company or body cerporate could exercice if it were an individual Full Member or

- Honorary Member of the Society. The resolution of the Bcard of Directors or other Governing

Body of the Company or Body corpo:ate shall be decposited at the registered cffice of the Societly

not less than 72 hours before the time for ho lding the meeting.

32. If any Member entitled to vote be a lunatic, idiot or non composmentis, the voté on h's
behalf shall be by his Committee or ether legil guardian; provided that such evxdence of the
autﬁﬁty of the person claiming to vote as shall be accepied by the Governing Councﬂ shall
have’ been deposifed at the office of the Sociely not less than ceventy-two hours before the
time oﬁ holding the meetings.

THE GOVERNING COUNCIL

ol - .
33. 'The Governing Councxl shall consist of no. morc than twenty-four directors, /A.,L7MJ

- /Z/ﬂwmww 9 Reh ;5-.«»4271' Crhtnits Jof . S Vel ‘
34, (a) ‘Prior to the incorporation of the Society, Natsin (India) Private Lid, having bean and

; cntm_ue to be the Agents for India on behalf of The Performing Right Society Limited a Com-

alﬁﬁmy :rééistered in U.K. Natsin (India) Private Ltd. being familiar with the technien] know-'how
and ié able to render technical legal consultative advice and assistance t_o" the Society. So long
as'Na{ltsin (India) Private Ltd. provide technical know-how and render technical legal and con
s.ultative advice, Natsin (India) Private Ltd. shall be and remain entitled to appoint one-third
of theje tofal number of directors of the Governing Council for the timc being as directors cf
the Gobverning Council, with power to remove such director or directors of the Governing Coun-
cil frdm office and on a vacancy being caused in such cffice from any cause, whether by resigna-
tion, death removal or otherwise, to appoint another, person as a director of the Governirg
Ccunqxl Such appointment and removal shalI be effected by a writing addressed to the Secretary
of thé Society under the hand of the Chairman of Natsin (India) Prlvate Ltd., and the same
ghall take effect forthw1th upen beinz delivered to the Sor::ety

__ (b) The director or d1rectors of the Governing Council aPPOlnted under clause (a) above,
are r¢ferred to herein as ex-officio director or directors. The. ex-ofﬁcm director or directors shall
nct be liable to retu'e by rotation or subject 1o the provisions of the Companies Act be removed
“from - hls or their Oﬁice by the Companv
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(L) The right to appoint ex-officio directpr or d1rectors as provided in the sub-clguse (a)
zheve s}mll not be modified affected or determined by any change in the name or style of Natsi

(Indza) Private Lid. or their successors in husiness,

33. J‘me Chairman ard Vice-Chairman of the Govermng Council shall be appointed by the
Governling Council and each of whom shall be a Full Member or Hon. Member cof the Society:
ard sheill hold office fuir such period as determined by the Governing Council, If he is an Ex-Officio
Dircctgr ke shall nct, while he continues to hald his office, be subject to retirement by rotation,

but helshall be subject to the same provisions as to resignation and removal as the other Directors.

i -
26. Thc Chairman and Vice-Chairman af the Governing Council shall be designated as Presi-
dent and Vice President of the Society respectively.

ar. The Directors (other than Ex-Officio Directers) of the Governing Council shall not be on-
titled as such to any remuneration; but the Governing Council may remunerate in such manner
28 -it t]hmks fit the President of Honour, or any Director of the Governing Council or an Hono-
rary Member of the Society, who may be called upon to render any special services and which
e""maiy agree to render to the Society, or who shall have rendered any speéial gervices fo the
Societpr The Directors including ex-officio, Directors of the Governing Council shall also bz
mﬁ qll {ravelling, hotel and other expenses properly incurred by them in attending and return-
ing frpm meetings of the Governing Council, Ezecutive Committee or any sub-committee of the
Goverpmg Councﬂ or Executwe Committee, or in connection with the Society's business.

: (No perscn who is not a Full Member or Honorary Member shall be appointed to act as
Dlrecqcr, except as Ex-Officio Director appointed under these Articles; provided that in the case
cf a Irmmted Company or firm being a Member there may be appointed as a Director any
‘person heing either a director, partner, officer or manager in the permancnt employment of such
L1m1téd Company or firm, notwithstanding that such person is not himself a Member and ig
not e%1g1b1e for election. '

POWERS AND DUTIES OF THE GOVERNING COUNCIL™

9. |The operations and affairs of the Society shall be conducted and managed by the Govern.
ing douncﬂ who may exercise all such powers of the Society as arc not, by the Companies Act,
or by these Articles, required to be exercised by the Sceicty in General Meeting, subject, never-
the}e s, to the provisions of the Companies Act or of these Articles, and to such regulations, be-
mg t inconsistent with the aforesaid provisions, as may be prescribed by the Society in Gene-
ral Mccting, but no regulation made by the Socicty in General Meeling shall invalidate any
\Q\MOI‘ act of the Governing Council which would have been valid if that regulation had not been
made#

4(). ; Subject to as aforesaild, the Governing Council shall appoint an Executive Committee for
the day to dey conduct of the operations and affxirs of the Sociely with such powers authorities
and discretions (not exceeding those vested in or excrcisuble by the Geverning Council under
these Articles) and for such pericd and subject to cuch condjtions as it may think fit, The exe-
giﬁtiie committee shall consist of seven persons of whom there shall be four or more from
amongst the ex-officio directors. Each member of the executive committee shall have one vote in
p_érsl:n. The exccutive committee may elect a Chairman frem amongst the members of the Exe-
‘cutive Committee. The Chairman shall have a casting vote,

1 .
41, ! Tke Governing Council shall by power cf attorney appoint Natsin (India) Pvt. Lid. to be
the }attorneys of the Scciety for sueh purposes, and with such powers, authorities and discre-

|
i
!
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ticns {not cxceeding those vested in or exercisable by the Governing Council unde-r these Arti-
cles), omf' such terms and conditicns, as it may thirk fit. Such power of attorney may- contain
provisionis for the protection and convenience of perscns dealing with such attorney as the Gov-
erning Council may think fit, and may also authorise such atterney to delegate all or any of the
powers, authoritiez and discretions vested in it, X

42.  All chegues, promissory netes, drafts, bil's of exchange and other negotiable instfuments,
* znd all receipts for monies paid to the Scciety, shall be signed, drawn, accepted, endorsed or
otherwise cxecuted, as the casec may be, in such manner as the Exccutive Committee shall

frem time to time by resolution determine.

43. Al monies received by the Socicty in ;‘es:ject cf the exercise of the rights, licence or
authority -granted by the Members and the affil’ated societies shall, subject to Article 44, be d's-
tributed -cr otherwise dealt with by the Govern'ng Council in accordance with the Rules,

44, The Governing Council, may, before making any distribution among the Members:
i (ay Apply cut of the receipts such sums as it thinks proper or has ag;jéed to contribute as:

(i) Gratuities, donations, pensions and emoluments to any Member or Ex-Member of
the Society or any person at any time in the employment of the Society, or engag:
ed in ary business acquired by th> Scciety, and the wives, widows, families and
dependants of any such persons;

. {ii) Contributions to any benevolent, pension, or similar fund which may be establish-
ed for the benefit of Members, Ex-Members or employees of the Society or their
wives, widows, families or dependants.

(b) Set aside out of the receipts such sums as it thinks proper as subscriptions, donations
, loans, gifts or otherzpayments for any of the purposes for which power is given by.
¢ sub-clauses (iii) and (iv) of clause 1I (6) of the Memorandum of Association, provid-
~ ed, that without the assent of the Society in General Meeting the aggregate of all
B lsuch payments shall not in any one year exceed the sum of Rupees twenty thousarid
‘and Rupees two lacs respectively under the provisions of the aforementioned sub-

" Cuauses

(c) Set aside out of the receipts such sums as may be authorised by each member in writ-
' ~ ing out of his gross royalty collections during each period of twelve consecutive months
- for the purpose cf rehabilitating or stabilicing the Society and to expand the field and

~ scope for the use of music generally, i

(d)i Set aside cut of the receipts such sums as it thinks proper as a reserve fund to meet
. contingencies, or for future distribution, or for repairing, improvinz and maintaining
any of the property or premises of the Scciety, and for such other purposes as the
! Governing Council shall in its absolute discretjon think—necessary or conducive to
the interests of the Society, and may invest the several sums so cet aside in such in-
vestments as it may think fit, and form time to time deal with or vary such invest
- ments and dispose of all or any part thercof for the benefit of the Society, and may
. divide the reserve fund into such speeial funds as it thinks fit, and employ the reserve
fund, or any part thereof for the general purposcs of the Scciety, and that without

| bemg bound to keep the same separate from.the other assets.
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. | '
45, The Executive Committee may from time to time appoint any person (whether being a
member or not) as General Manager and|or othher officers of the Scciety for such term and at

- euch remur eration as it may think fit, an_d (subject to any contract entered into between the

»

Sceiely snd such General Managsr and|or other cfficers) may from time to time remove and

_ gppoint seme other person as General Manager and|or other officers in his or their places.

46, The Executive Committee may delegate to the General Manager andjor other officer all 7 -
such cf it administrative powers as aforesaid as it may deem necessary for the full and proper
administration of the affairs of the Society. Qo

47.  The !Executive Committee shall pay and defray the expenses and liabilities of the Society,
incurred i:} the exercise or enforcement of the rights vested in or controlled by the Society, out
tf the monies received by the Socicty in respect of the exercise or enforcement of such rights.

48. TheiExecutive Committee may from time to time borrow, raise or secure the paymient .of
such sum or sums of moncy as it may deem requisite for any purpose which it may deem ex- *
pedient m the interests of the Society, but net so as to charge any r1ght or 1nterest of any
Member m respect of his works ‘ _ : b

,T_he: Governing Council may make and from time to time alter the rules specified in
f:lause II#A(%) of the Memorandum of Associalicn, and, without prejudice to the generality of
the foregding, may also make, and from time to time alter, separate or additional rulés for regu-
lating the provision, through trusts or associations, ¢f gratuities, donations or pensions for Mem-
bers, Ex-Members or employees of the Society, or their wives, widows, families or dependants.
Provided ‘that any Rules (other than such separate or additional rules) or any alterations of
such Rules (other than as aforesaid), shall not take effect or come into operation unless or until
the samc. have been approved by the Society in General Meeting.

50, The Governmg Council Executive Committee and other Committees chall cause minutes to
be duly made in books for the purpose:

(i) \of all appomtments of officers made by the General Council or Executive Committee, f‘

(u) of the' names of the Directors present at each meeting of the Governing Council and
| the Executwe Committee and of any Committee or Sub-Committee of the Governing
‘ Councrl,

(iii)i of all resolutions and proceedings of all meetings of the Governing Council, Executive
- Committee and of any committee or sub-committee of the Governing Council or Exe-

| cutive Committee;
-? any fsuch minutes of any meeting of the Society, of the Gowerning Copuncil, Executive Com-
mittee, dr of any Committee or Sub-committez of the Governing Council or Executive Commit-

- tee, if p:urportin.g to be signed by the Chairman of such meeting or by the Chairman of the

LT
L

-

next sucfceeding meeting, shall be receivable as prima facie evidence of the matters stated in such
minutes.vaery Director present at any meeling of the Governing Council or Executive Commit-
tee and of any Committee of the General Conacil or Executive Committee shall sign his name
ina boo*( te be kept for that purpose.

! DISQUALIFICATION OF DIRECTORS

5. The aﬂice of Director shall be vacated:

(1) 'if the Director ccases to be a Membsr; or, in the case of a Director appointed as the
| nominee of a Limited Company or Orm, if such Company or firm ceases to be a
| Member;

f
|
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(ii) if, in the case of a Director appointed as the ncminee of a Limited Company or

firm, the Director ceases to hold the qualification required for such nominces purguant
to Article 38;

T
i i

(Fﬁ) if the Director becomes bankrupt or makes any arrangement or composition with his
. creditors generally;

(nv) if the Director becomes prohibited f:on being a Director by reagon of any order made
under section 274 of the Companies Act;

{v) if the Director bec@mes of un«ou.nd mind;
(vi) if the Director, by notice in writing to ihe Secretary, resigns his office;

(*;‘fii) if the Director absents himself from three consecutive meetings of the Governing
-, Council or from all meetings of the Governing Council for a continuous period of three
i "months, whichever is longer, without obtaining leave of absence from the Governing
: a--ﬂQounciI ’

(Vm) if the Director, or if a Limited Company or firm of which the Director is the nominee
: or of which he is a member, is directly or indirectly interested in any-contract with
~ the Society or palt1c1p tes in the prefits of any contract with the Scciety, other than
@& contract in respect of any musical, literary or dramatic works in the copyright ol
which such Director, limited Company or firm is interested. Provided, however, that a
Director shall not vacate his office by reason of his havihg entered into contracts
v"; -with or done any work for the Socieiy or by reason of his being the nominee or a
member of any Limited Compa.ny or firm which has entered into contracts with or done
any work for the Scciety, it he shall have declared the n,ature of his interest or the
nature of the interest of such Limited Company or firh in manner required by, Set-
tions 287 and 299 of the Companies Act, but the Director shall not vote in respect of
any such contract or work or any matter arising thereout; and if he does so vote, his
Vbbe shall not be counted. Provided also that no Director shall vacate his office - by
,',7"‘,?,,} reason of his being remunerated pursuant to Article 37 for any special services he niay
. render to the Society.

ROTATION OF DIRECTORS
\

- 82, ‘ (1) At the first Annual General Meeting of the Scociety held next after the date of the

Gene#al Meeting at which the first Directors are appointed and at every subsequent Annual
Gene'ﬁ-al Meeting, one-third of such of the Direciers for the time being as are liable to retire by
rota.tijon, cr if their number is not three or a multiple cf three, then, the number naarest to one-
third| shall retire from office. _ N I AT T

‘ P I
i

52. jA’c every Anhual General Meeting of the Society, two-third Directors for the time being
shall! retire from office. The Director or Dircctors so to retire on each occasion shall be the
Direjtor or Directors who shall have been longest in office since his br their last appointment or

re-a ‘pointment; but, as between Directors who have been in office for the same period, the Dircc-
Lo tor Qr Directors in that class to retire shall (ualess otherwise agreed among themselves) be
~ determined by lot, '

- B8. | The Sociéty at the Annual General Meeing at which any Director (other than Ex-Officio)
liébl to retire aforesaid may fill in the vacancy by appointing any other person qualified pur-

’ "Buarit to Article 38, in the place of the Director so retiring, but the person so appointed shall
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always haye the same qualifications as Author, Composer, Publisher, Writer or Owner of musig

as the Dn‘ector in whose place he is appointed. In default of such appeintment, thé retiring
Director dhall be deemed to- have been re-appointed at such meeting.
g ke

54. A rétiring Director shall be eligiblé fcﬁr}‘re-appointment. No person not being a retiring
Director shall, be eligible for appointment to th2 office .of Director at any General Meeting un-
less, not less than fourteen days before the date appomted for the meeting, there shall have
been left at the registered office of the Society a notice in wntmé; signed ﬁy him signifying his
candldature for the office of d1rector at any General Meeting or signed by a’ F‘ull or Honorary
Member, df his intention to propose such person for election. :

p5. The{Society may by ordinary Resolution, of which special notice has been given 'in accor-
dance with Section 284 of the Companies Act, remove zny Director before the expiration of his
period of bfﬁce, notwithstanding anything in these Articles or in an any agreement between tha
Society and such person. : o

58. Thelsociety may by ordinary Resolution, appoint any other person qualified pursuant to

rticle 38, m place of any Director removcd {rom cffice under Article 55, but the person so ap-
pcunted chall always have the sarm@ footing or qualification as a writer publisher
owner of tusic as the Dircctor in whose place he is appointed, and shall be subject to retirc-
ment at the same time as his immediate predccessor in office would have been,

§7. The Governmg Council may, in the event' of any casual vacaney occuring in the Governing
Council, ﬁll such vacancy by appomtmg any pefson qualified pursuant to Article 38, but the per-
son so appointed shall always be of same footing category cr as writer or publisher or owner of
music to bé gualified as the Director in whose plice he is appointed, and shall be subJect to retires
ment at the same time ac his immediate predeczscor in office would have been. ‘

PROCEEDINGS OF THE GOVERNING COUNCIL, EXECUTIVE COMMITTEE AND
COMMITTEE AND COMMITTEES

58. The Governing Council may meet together for the despatch of business, adjourn, or other-
wise reguldte its meetings as it thinks fit. Questions arising at any meeting shall be decided _by’ '
& majority bf votes. In case of an equality of votes the chairman of the meeting shall, have a
second or chsting vote. The Governing Council may, and the Secretary on the requisition of a
Director shpll at any fime summon a meeting of the Governing Council, Executive Committee -
or of any Cbmmlttee of the Governing Council orExecutive Committee. It shall not benecessary B

mwe notice of any such meeting to any Director for the time being absent from India.

59. The qfuorum necessary for the transaction of the business of the Governing Council, Execu.
tive Committee or of any Committee shall be one third of its total strength {any {fraction con-
tained in t}?}at one-third being rounded off as one), or two Directors, whichever is higher, pro-
‘vided that s);vhere at any meeting the number of interested Directors exceeds or is etjual to twi)‘-
thirds of the total strength, the number of thé remaining Directors, that is to say, the number of
the Dlrectot‘s who are not interested, present at the meetmg being not less than two shall be
quorum durmg such time,

.60. The 'dontinuing Directors may act notwithstanding any vacancy in their body, but, if and so
Iong es their number is reduced below the number fixed by or pursuant to these Articles as the
recessary quorum of the. Governing Council, the continuirg Directors may act for the purpose
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of #ncre‘asing the number of Directors to that number or of summoning a General Meeting of the
Society, but for no other purpose. -

|
61.. The Chairman of the Governing Council, failing whom ‘the Chairman of the Exccutite
Commitiee shall preside at all meetings of the Governing Ccuncil. If at any mecting of the Gov-
cming_ Council, the Chairman or the Chairman ol the Exccutive Ccuncil is not present within
ﬁv? minutcs after the time appointed for holding the same, the Directors present may choose
one of their number to be chairman of the meeting.

€2. The Executive Committee and any Comm 'tice may elect a chairman of its meetings. If no
such Chairman is elected, or if at any meeting the Chairman is nct present within five minules
after the time appointed for holding the same, the members present may choose one of their
number to be chairman of the meeting, '

63.: The Executive Council, and any Commit‘ce may meet and adjourn ag it thinks proper.
th_estidns é.rising at any meeting shall be determined by a majority of veotes of the Directors
pré;sent, and in case of an equality of votes the Chairman of '}'the meeting shall have a second or
casting vote. ;

64. All aets done by any meeting of the Governing Council, the Executive Corhmittee, or of a
Committee of the Gc;\rerning Council or Executive Committee, or by any person acting as a
Director, shall, notwithstanding that it may afterwards be discovered that there was some defect
in the appointment of any such Directors or pe~cons acting as aforesaid, and that they or any of

_thém were disqualified, be as valid as if every such person had been duly appointed and was '
gualified to be a Director. '

65. A resolution in writing, .signed by all th2 Directors for the time being entitled to receive
natice of a meeting of the Governing Council, the Executive Cemimittee or of any Committee of
the Governing Council or Executive Committee shall be valid and effectual as if it had bzen
passed at such a meeting duly covened and held. '

THE SECRETARY

: 1 .
6& The Secretary shall be appointed by the Executive Committee for such term, at such remu-

nération, and upon such conditions, as it may think fit; and’any Secretary so appointed may be
reﬁnoved by the Executive Committee and another person appointed in his place.

67. A provision of the Act or these Articles requiring or authorising a thing to be done by or
to a Director and the Secretary shall not be satisfled by its being done by or to the same person
adting‘both as Director and as, or in place of, the Secretary.

THE SEAL

63‘. The seal of the Society shall not be 2fixed to any instrument except by the authority of
airesolution of the Governirig Council, or (if authorised by the Governing Council for that pur-
p&se) of the Executive Committee or of any Committee of the Governing Council or Executive
Cbmmittee and fin‘_the presence of at least }wo Directers and the Secretary or such other person
#3 the Governing Cotineil ‘may appoint for the purpose; and such two Directors and Secretary or
other person as aforesaid shall sign every ‘instrument to which the seal of the Society is so affix-
cFl in their presence. G
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ACCOUNTS

€9. The qi}overning Council shall cause proper books of account to be kept with respect.to:

(1) a]Iil sums of money received and expened by the Society and the matters in respect of
which the receipt and expenditure take place; and

(ii) the assets and liabilities of the Society.

70. The lﬁooks of account shall be kept at the registered office of the Society, or at such othé%
place or pléxces in India as the Governing Couacil thinks fit, and shall be open to the inspection
of the Diregtors.

71. The Governing Council shall {from time to time determine whether, and to what extent,
and at whaf times and places, and under what conditions and regulations, the accounts and books
¢f the Society or any of them shall be open to the inspection of Members not being Directors,
and no Member (nct bein7 a director) shall have ary right of inspecting any account or book
or documetit of the Society, except ag coh[ci‘i‘*ed by statute, or authorised by the Governing
gmcil, or:by the Society in General Meeting. '

"2, The. boverning Council shall from time to time, in accordance with sections 210, 211 and
217 of the Companies Act, cause to be prepared and to be laid before the Society in General
Meeting, sdch accounts, balance sheels and reports as are referrcd to in those Sections.

3. A cof)y of every balance sheet (including every document required by law to be annexed
thereto) w;hlch is to be laid before the Sociely in General Meeting, together with a copy of.:
the Audltm;'s report, shall, not less than twenty-one days. before the date of the meeting, be sent
to all such Members as are entitled to receive notices of Gencral Meetings of the Society. Provid-
ed that this Article shall not require a copy of these documents to be sent to any person of whose
address the Society is not aware.
| AUDIT

74.  Auditors shall be appointed, and their duties resulated in secordance with the provisions
of the Conipanies Act.

NOTICES

B, A nthce may be given by the Society to any, Member either personally or by sending 1t
by post to him to his registered address, or (if he has no registered office within India) to tha
ress (11r any) within India supplied by him. to the Society for the giving of notice to him.

76. Whete a notice to a Member is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying sni posting a letter containing the notice, and fo
have heen eﬁected in the case of a notice of a mzeting at the expiration of forty-eight hours after
~ the letter contammg the same is posted, and i1 any other case at the time at which the lotter
would be dehvered in the ordmary course of post.

i
7. Noti¢e of cvery General Meeting shall bz given in same manner hereinabove authorised
do (i) evet'fy member entitled to vote except thoze who (having no registered address within
India) Have not supplied to the Society an address within India for the glving of notices ta
“them, an‘di (ii) the Auditors for the time b:ing of the Society. No ether person shall be en-
titled to re""ceive notices of General Meetings: Y I

i
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INDEMNITY

“8.  The Directors (including Ex-Cfficio), General Manager, Auditors, Secretary and other: Offi
cers for the time being of the Socicty, and the trustces (if any) for the time being acting in rela-
tion to any of the affairs of the Scciety, and each one of them and their heirs, executors and
administraters, shall be indemnified and sscured harmless out of the assets and property of the
Scciety from and against all actions, costs, charges, losses, damages and expenses which they or
any of thqm, their or any of their heirs, executors, or administrators, shall or may iﬂcur or St18-
tain by or by reason of any act done, concurred in or omitted in or about the execution of their
duty, or supposed duly, in their respective offices or trusis, except such (if any) as they shall
incur or sustain by or through their own wilful neglect or default respectively, and none of them
shall ke answerablé for the acts, receipts, nezlets or defaults of the other or others of them, or
fer jeining in any reeeipt for the sake of conformity or for any bankers or other persons with
whom any monies or effects belonging to the Sociely shall or may be lodged or deposited for
safe custody, or for insufficiency or deliciency ¢f any sccurily upon which any monies of or be-
longing to the Society shall be placed out or invested, or for any other loss, misfortune or
bp‘ag-, wluch may happen in the execution of thelr respective offices or trusts, or in relation
thcreto unless the same shall happen by or through their own ‘wilful neglect or default respece
§1ve1y ¢

B WINDING UP N
79, In the event of and upon the winding up cf the Society, whether voluntary or otherwise,
at any tnne the assets of the Sociely, (other than the performing right vested in or controiled
by the Society pursuant to these Articles and any sums distributable in actordance with the
Rules) shall, in so far as they are available for the purpcse, be opportioned among the persons
who are members at the date of such winding up, in the proportions in which such Members
received distributicns from the Socicly in respoct of the year ending on the 31st day of the
December! immediately prior to such winding upand the vights (if any) vested in the Society by a
' Member, or controlled by the Society by virtue of his membership, shall revert to such Mem-

ber or his personal representative,

Bomlay this daz b 1989, e gl
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