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REGTSTRATION OF COMPANTES.

Communicating, > with iemark,; to the Association of the Towh

41lgh School, Kymbakonam;leove;nment Solicitoi?s orinion on

the question of reglsteiing under section 26 of the Tndian

Companies Act the Town High School, Kunibakonam, and peﬁhit@~

ing the vegistration of the Malabai

-

license accordingly.

- Club, and issuing a
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- The Chief Secretary to Government,

Maare -'st.n;.---n attep
Sir, _ - : 3 to D yuvadma J»Ii To Ilienog
1% ' I beg to acknowledge receipt of coNr m'aai*’o! fovern
-ment dated 7th instant No.257,Judicial’ with copies”of the =<'
Memoranda of-Aasqc*lation of The Town High" smobl;xkvmntmﬁni;"'
and fhe Malabar~01ﬁb,and'requbsting'my‘opiﬁiOn‘vhbtho.'tﬁsﬁif

: Assoéiétiéné can legally be registered’ under Section 26 6T the

Indian Compames Act 1882. b oA &l To pqediiem 863 10 NI

A  That Section provides that” where any Asséciation =

which might be formed under the Act as.a limited OUMnr'i‘it'l.“i
brc;ves to the Local éovernment that it is formea for the plr--
-posé of'pror'noting‘,com'erce art,science charity or'rdny"-om""v"-
useful obj ect'\and that it ig the intention of the A@sociatibn

to apply the profits if any,or other income" ofvtnl Asdéed ation

" in promoting its objects and to prohibit the-payhens of lﬁ)"""f

d1v1den§l to its members,the Local Gowvernmént may, ii"!!“ﬁ“)

direct such éaaociation to be rcgistered"&:ev'ln‘-‘iauh'lc‘il“—‘inb"
which it is proposed to register an associationcundéf’this &3
Section it is therefore necessary - to see-whether 'the “Mhiﬂ :
-tion complies vith~a11 the rqquireuontm orpmemumm.wumm

3. ‘rak'.lng the Association of-the Town "lth-l:m* 2

»Khumbakonmn first tha, Memorandum of hnam(m:Ndm A
the obj ects of the Association are (amongst qthu‘;)hy“,:e“)

-duct and manage the Institution.and -its feeders ard m-'

-

(b) tg enlarge ,apd modify the, aim and scope-of the lequdation -

Amparted.in She, Inashpution snd; its feedersana branches (of /-

e mledf "zé"?miﬁ? LoF tpe, d’,}"n’m 94 haldng ot Lectunes exhibitions,
--uuonn ‘ Public

Ty Vil ol e s,



Nblio Meetings &e calculated to advanee ‘the cause ot education (d) t0 ﬁ ,f

Bm' on any other bnsiness which may seem to the Association cap'hﬁ

of being conveniently carried on in eonnoction with the above, or calcu- L‘.

~1atod airsctly or indiroctiy,te onhane,.f the value of or render p,oﬁt.

~ablo .ny of the Associatipn a:pl‘pﬂ.rtmwr rights.So far,the objects of
the ”soeistion show that it is formsd ror the purposs of promoting art
seience and, in a way, commerce and. othoﬁhum objocts 2 -9

ks
quite eons},'lto‘nt yiﬁth(the obJ ects of an Aeseeiation trading for the -

] '

Taken by themselves the. obdsotemarked £.g,58.1, 1,1, & n are

benefit of its members.clause 4 of the Memorandum of Association pro -

~vides that. the dincome and: property of the Institution and its branches

and feeders shall be applied sololy towards the promotion of the objects
,:“&M”M,m.nmgs set forth in the Memorandum and that no portion -
thereef ehall be. peid or transferred directly or indirectly by way of
“,mbgn”pnmsration or etherwise howsoever by way of profit to
anr of the members of the Association in respect of any services per-
'-If‘n!'hﬂ:b!«ﬂlw e -8 members of the Managing Committee. This clause 4 -
mghw, providecs that nothing: therein contained shal] exclude any mem-
.quoﬂ)hontssooiation from the benefit of any grant made in further-
quunﬁ any'oi‘ the objects of the Association.

,..g hpm,‘c]augo 5 of the Memorandum provides that if any member of the
”nlbml ll!s or receives any dividend ,bonug, remuneration or other
pmﬁg tn wution of the 4th para of the Memorandum his liability

tr\m' N

Mlﬂotmumil«l. 1 felt some doubt whether such & provision as this

is lem«»i‘an-leelionﬂ of the Indian Companies Aet 1882 provides that
th. n‘bil”ruof the members of a Company formed under the Act may, -

lcnl‘!l‘ ta!the Memorandum of Association, be limited either to the

amtmt.“mn’am'psie onl ‘the sharés respectively held by them or te such 2

m\lﬁdﬁlem__ ersimay 'respectively undertake by the Memorandum of
"m‘hmnﬁnﬁtwu to the assets of the Company in the event of
M“f”’ but that meodwompanr 18 ‘formed as a 1imited Com-

!f“‘“ e g

W “Wﬁfﬁe'd!re‘w lo¥ managers of such Company or of

ﬂ-wwt--m.bmw Wvﬁid’d'%y ‘fife ‘Memorandum of Asaqcil“

_"‘N l“m Iﬂiﬁ&‘ MW&: ‘Yegirds m«ﬁ‘bors general' '

Mtn' ﬂd:dh Brie\ sans’ ﬁm&#; ad to the "‘I‘i‘ £ thetr -
' - o ¥l - 811 2005 " 2 : o SR {
| liability,
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11ability,but that as regards directors managers or managing direct

e ATAAY

n

2 -ors'their liability may be unlimited if 50 proviaed by the uemo_

B T e . —
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oﬂ Yok 3
participate in the benefit of a grant ma

-randum of Association . Except as regards them the Act does not b
provide for an unlirrited liabilit./ on the part of members of a =

11mited 11ab111ty Company. However the words v'or to such amount a:s’l
"the members may respectively undertake by th;e inemorandrunof Asso -‘

“eiation to contribute to the assets of the COmpany" may be held to

: e v A

Amean that the members have each the right to fix the amount and as

I see that this clause is in use in England I think it m’;y be i 0
m

passed in the‘.present case. ! &5 ' f n

6. It b probably the 1ntention of the i‘ramers of the”M‘er‘no-:
_randum of Aseociation of the. Town High School Kumbhakonumrm;-t t;l;
whole of its profits or. other income should be applied in p:.(,;;tliﬁfg
its °bje°ts g pr"hib” the PaYment of any dividend te its. & ‘
members, for, besides 01ause 4 Clause 7 of the Memorandurm of As'se or?
_ciation provides, that T upon the winding up or disselutioﬁ, p}’ t.;l;

Associatlon there remains after the satisfaction of all its deb{a

‘ ‘a A PE '31 34
and 1iabilities any property whatsoever the same shall not be piid

& B
to.‘distributed among the members of the Associatien but shall be

. tarld eomonfn’l
given or transferred to some other Association or Associations -

hav1ng dbjects similar to the obj ects of the Associattiona J’:"*ﬁf&”’.""
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Town High School Khombakonum but I do not think that the! intention

f awn . ’ -~ '8
is sufficiently carried out by the Memorandum for claus; 4 tl';e:".ft:?i‘:I

while provming,it is true that the mcome and profits o’i‘v‘th L ".g
£ i ¢ rt 10
Association shall be applied solely towards the promoi)jon °f ft.

" el A * ¥
obj ects goes on to say that no portion thereof shafl" b’s‘paid “;)x"'—!i

|A,LJN Ny
transferred directly or indirectly, by way oi’ dividend bonus sze'u'réﬁ";
. \ Lats BUS 44 20l Y, ™ 1 t I hy y ~
—ration or otherwise howSOever to any members o}f tﬁ; }Associae .M"
‘‘‘‘‘‘‘‘ 5 ) '11 ) «. ’m ™ i o.
in respect of any services performed by them as member; of.'th h
A y '\'J'?. -‘f

Managing Committee as_such. The words I have underlin.e'a’c:te;;e‘a'l

fpd<tand 3
limitation which ought not to exist Again the provision tha£ noth
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contained in CIause 4 shall be deemed to exclude(an; ;;,%t’,;}-";} the
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. Association from the benefit ‘of any grant made in furthe!'ance ofi,,
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ﬁo ernment or by a private individual 1n turtherance of the objects of(; i i t red prior to the date of the decis{on %n : |
the A e 'h t i : A8 i these Clubs were registe ced ot i ‘
ssociation,What is pro ab e Lk to th f
P ‘ lg‘fntcnded is that any member of theé,y~ "%ﬁe RGN, T mentioned hereaftnr and e ad of them prior °3~ %‘ i

e secondly mentioned hereafter & 1

B O R ——

Association may receive a grant from the Association to enable such -

s 2
i bA 1 [ 3 date of the decision in the pke 3
‘-‘7%—— member to carry out 1ta objocts but if that is the meaning,i Jﬁf & e e tivg HATSS of these 01ubs it may fairly be assumed that WL:
is not so clearly expressed as it sh VISR . e t :
~ °“1d be. - 3 ieh they were promoted would no "
ik 1aue . o | ts for whic
. the utility of the objec }

i‘
L 4 ‘s ”°5“”d3 The Towﬂ Hish School Khombakonum therefore it - geems to me that the useful object

- _onep o

It
5 be confined to their members.
appears to mo that its Memorandum of Aasociation is not so framed as to {Hﬂ

on 26 of the Act is not 1ntended to be an ob)ect

| 4 )
| g foil = Ly [} T ti
o i referred to in Sec
| anab}e tb;uAasociation to be regiatered undcr Section 26 of the Indian = | - pely to 8 1imited number or class of persons but’
A ’ that is useful me
Oompanies Act 1882 . "
. i [ - : t .There can be no doubt ‘
8 | M. ' “;‘&- She that 1s usegul te the genove commni £y z TR

art, science & charity are purposes

fah

'1th regard to the Malabar Club 1 feel considerable doubt

of commerce,

‘that the promotién
1 community and 1 think therefore thatfthi'

whet
e“’.P°r - °1u§,°a“ s general rule,coms within Seetion 26 of the Act ‘which beneﬁt the gancrd

at ‘
all There can of course be'no douot that the 01ub is not formed for 1egislature ‘nust have intended by th
the purposo of promoting commerce art science or charity and, though it 4 ' '

L2 oo

»

e words Yany other useful ,f

tion to refer to an object useful to the generol

ooject“.in the Sec
I can iind no dec151on bearing on Section

1 . may be formed for an useful object that object would be ugeful only to P Unfortunately.  on =

o | . eas, 5
: commun
; thc‘?cﬂfersvof tn? Club and their friends and not to the gcneral public " " 58 of the Indian Companies “Act 1882 or directly on Section 23 of :
A or to an one but ) RO
ng ' Ap h?} ut a member of the Club and: his friends.I throw out this o the (English) Companies Act 1867, the corresponding section ,as :
B A-!lb with considerablo doubt because ﬂ am aware that Government grant_ ;f;c- ' v rogards the egpress1on "any other useful object' put, in the qnngnc
P ita liccnse to the Ootacamund Club to be registered under 26 of the 38 AR el o Instituti°“ of Civil Engineers LRS5 Q B Div 48 it was hel%
AT e A LA . 1
~ Act, and I beli B0 Lhvbonr «
! b B elieve the Murree Club obtalned a license for the like purpose, R that a Society the primary object of which is the acquisitiontﬁneﬂr
1 I ‘lﬁQ,%Pﬁ\?§§t in England several Clubs have been registered under a . advancement of scientific knowledge for the purposcs and in the -
' -provlp!on‘qf‘law corresponding with Section 26 of the Indian Compani es f b interests of a particular profession such as that of civ11 lngi - ok
| ict 1862t I do not of course know what the main objects of these Clubs ? c —-neers is not a society instituted for the purposes of sciencc e}-gr
by AR 1 ; e
| are but they‘are the Cyclists Touring CIub registered in 1887 the main ?it -clusively within the 1lst Sect1on of 6 & 7 Viet.e 56 and, fonse ',q
chect °f which would probably to promote the science of cycling Gk & e _quently, is not entitled to exemption from rat1ng under that Mo
B e e ’ (l '.- NG ‘!{,
\‘__/ e b kg 4
ammer it . : : later ¢ *In'y
Hammargmith Constitutional Club,registered in 1886, probably a political&P%; Fi §aMiie. Jo g 1ster sase Min the matter bR Fh°.’?ﬁ?§?pff- ”
\c{ug’ﬁ?g Hu4dersfleld Borough Club,registered 15 1878 wrohably dies . o 'f? TR the Institutlon of Civil Engineers' L R 20 Q B Div 621 it yna.?eliﬂ
: 4 { s _.I . b ]
L  political , the Huadersfield Cricket & Athletic Club, registered in 1879, on appeal from the dscision of the Quesns B°“°h Div’“’”“ that the
ay “prgneYy ({1 O : : 7 o] Foaraevon o nuado
3 : . : - t Inst
1 P”Q@QQQQ 9 doubt to encourage Athletics,the Huddersfield Carlton Club 1 s e T R CiVil Enrlneers was entit}ed 3’ Eﬁ§~
e : benefit of the exemption contained in Section ll of the Ouatome
h registered in 1875 and no doubt a political Club,the London Athletic - | 3 ‘,;-
| S LR AL T - " Inland Revenue Act 1885,as the pro erty of the Institu -
| Aclﬂb segistercd tn 1?86 and[obviouslv promoted for the encouragement Of ? g | g okt 1 a tieg bt 7 Sk,
} ] e property which was approprlated and applicd for the promotion of i
} 4‘§%gt$¢8 thgtﬂgnninghan FbotAball Club, registered in 1886, no doubt for dﬁ$, L stnosnh 16 MmULHNSn cua?ﬂ
’ Cagh Jotas B gecience. By Section 11 of the Cuqtoms and Inland Rcvcnue et 1885 [
5 ﬁb promotion ofvfootballTxhe Nov antlﬂ upon Tyne Junior Liberal Club, 8 bworfa Y1%ae Laedel. e ’;i_ ﬁ_;ﬂ
{ ° : ar ~ , - - - D n
‘ o8 I 3 a auty is imposed upcn the annual value inccmc or profits of pro-
} ”‘6%8‘°?Q$ 1? lﬂﬂqTag? no dcgbt a pollt%cal 01ub,the St Pancraa Reform N ¢ ,rf, i n geid ntddtw aope fed faeol | W do niamiedl pha $449
, i h i Yo ot ot A -pcr y belonging to any body cbrporate or unincorpcrate subj ect
& 0125 ”PSistcred in 188? also politicat and the SparbrOUk Liberal Club, [ ‘ ¢ 1. Ae%ams svad Bese ,’d“ {t
» fr- o Loakal ¢ Ldo o . . to an exemption in favcur of property which or the 1ncome or pro.'
,ag%dﬁ’zﬂ&!§P %ﬂﬂg 51*3 Xolit!cal WA may montion however that mnny of - P | ‘
RN 0 T e et 8 '*J"“" B AT . y \
y thoao -
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~-fits whereof shall'be legally appropriated and applied

"for the pro - o=

: h‘a
3111 suc
enti ef‘.lt %
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' y the ben
ad robe T add o8 motbeg o~("*;“&b‘ 11, ObJ et 4 te of 8 Company heh 4 with the othoF LAuiy
~motion of education literature ecience or the fine arts".At firsy .z S '{:on istent with the °bJ°c tionablg when rea RIS
oY 0f votbtug vwd? to % Sk A t Objoc :
.18hg0th,.g two deeisions appea‘ to conflict and they do conflict but, of its members but i e G ply also -
L & nodteered bo i : | the Club 8P 1
on gh. fhcta and not in principel In the first case the Court found E stated objectss ~ipst object oFf WY
‘3 rTEIa NG 4 | at ¢ n the fir .o
that the primarv Object of the Institution ¥as the acquisition ana ad- o My remarks © ; din'é;déf .
g Al . b
don bhiévow-{ed T’ ; . taken 88
% i tific k owle r ts & : 4 may be 1
:.:fitent':f so en n dge fo the purposes and in the interes # 1 to Object 9. ¢ the Memorand“m in para 5 above appl¥ |
of a particular profession in the later‘case the Court held that the - B | 13 Clausé® f ? claﬁee 6 Q? remarkﬁ jty of membere in
$0e o ne ed of 0 ¥ a to ! \ jabil
property of the Institution was appropriated and applied for the promo- 14 with regar ides ‘the 1imit e pe in accordance r{
» $nd= snoan T 10 - X rov o eems to ‘
-tion of science.ln hie Judgment Lord Esher M.R.saig that the Institu- = 1 clause 7 P o 'ound up LANE ary under gSection L‘
M OD vt ed ns . 3 ‘ A \ o1ub be is necess -
~tion was incorporated and in itg charter,its nature and objects were e the case of LAY & Aot and Claus® 8 TS - kf&
i rORlITReer oo "u 3 AFV ‘ .:-‘:' i ) - £ the
declared to be "the general advancement of mechanical science and more | with Seotion BLUET R 2% ction efcept that of |
ale $ 2ol @ s 03 s " . s
3 RIS ¢ ‘ o : » ig no I
'partioolariy for promoting the acquisition of that spfgees of knowledge ;1 06 of the Act . 1 can se° there i useful object Yers \
-  fitest: 3 .l _ ra | t '
* "which constitutes the profession of a civil engineer" that the object %" 16. gl 1 the Malabal club 2 to the 01ub being R
IcNonon 262 o0f ictes w t of b the Act,
was not stated to be the promotion of the profession of a civil engineer the main o of gection 26 of féas that ‘that °bj°°ti°n/ ;Ij
S noldoel o yning ‘ : aning ‘ must con e Sl
but a species of knowledpe . that & great deal depended on the way that ‘3 within the iy that S°°ti°n’bUt I g 5 3n r2 ’}
;0 n: .nfiﬁ‘u B ‘def rak - . K - : -
l. " red urt 3 ; i L g
na{ zaen oan:ied out and that the institution had not been carried out ‘ : resiﬂteu s material °n° L Association & - ¢ ¢
& e \ a! a
as a mere school of engineers but on the contrary its object was to - ‘ geems to M turﬂ the two Memo™ _
Moo oy nt tug v i hae v
spread general principles ang not to teach the indiviqua] to 2%
j:‘ Jc - LE ti' i

promotion of the highest form of science,Lord Justice Pry in his judgment"
-er'j 'v; B aon }

said that the main object to which the fund was appropriated was the -~
w tur@ Tivid

-X® pofelot o ua
applied as well ae le
- fAgren ne
ks It seems to me th

- . _\ 4 'T xl

erefore that, if it be necessary in the ecase
of an
aJ‘f::ofiation promoted for the purpose of promoting scisnce, that -~
the main ebject of such Aseociation should be the Promotion of g
Sied aow 2} son

and not the benefitting (by inetruction in that science) of g particularjf:
oy Iary Mok ' ‘
¢lass of persons it i

gally dedlcated to it.

cience

A% o2 sal1ts 8 fqually necessary that where an Association is
» " ua 1 :
Prm. ted t:; any other useful object that object should be useful ~gene!‘31
e tn ei? 1o
=1y and not merely te a particular class of persons.
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e very firet object ef the Malabar CIub as stated in its -
o ~oltomunn 8dd 7ot bellgqe Pras Las
h{h’ dum of lssoeiation i
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