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BOMBAY ACT No. XXVI OF 19591

[Ta® BouBay NoN-TRADING ComroaaTroxs Aor, 1959.]
- [30th April 1959]
Adapted and modified by the Maharashtra Adaptation of Laws (State and Con-
eurrent Subjocts) Order, 1960.
Amended by Mah. 33 of 1961.

An Act fo provide for the incorporation, regulation and winding up of non-trading
o corporations whose objects are confined to the Stats of Bombay.

WHEREAS it is expedient to provide for the-incorporation, regulation and winding
up of non-trading corporations whose objects are confined to the State of Bombay

~and for.matters incidental thereto ; It is hereby enacted in the Tenth Year of the
Republic of India as follows :—

CHAPTER 1,

PRELIMINARY,

1. (1) This Act may be called the Bombay Non-trading Corporations Act, 1959, Short title,
(2) 1t extends to the whole of the {State of Maharashtra]. :::;i:;_
(2) 1t shall come into force on such date as tho State Government may, ment.
by notification in the Ofizial Guzeite, appoint.

2. In this Act, unless the context otherwise requires,— Definitions.

(1) * articles ”” means the articles of association of a corporation as originally
framed or as altered from time to time in accordance with this Act ;

(2) * Board of directors " or ““ Board ”, in relation to a corporation, means the
Board of directors of the corporation ;

{3) * corporation ” means a non-trading corporation, formed and registered
under this Act, or deemed to have been registered theseunder ;

(4) “director ” includes any person occupying the position of a director by
whatever name.called ;

(6)  financial year ” moans, in relation to a corporation, the period in respect
of which the income and expenditure of-the*corporation ldid before it in annual
general meeting is made up whether that period is a year or not ;

(6) “ memorandum*" means the memorandum of association of a vorporation ;

{7) *“ officer " includes a chairman, secretary, manager, treasuree, director or
any other person empowered to give directions in regard to the affairs of a cor-

@ poration ; .

(8) “ ordinary resolution ”——a resolution shall be an ordinary resolution when
at a genoral meeting of which the notice required under the articles of a corporation
has been duly given, the votes cast (whether on a show of hands, or on a poll, as
the case may be) in favour of the resolution (including the casting vote, if any,
of the chairman) by members who, being entitled so to do, vote in person, or where
proxies are allowed, by proxy, exceed the votes, if any, cast against the resolution
by members so entitled and voting ;

(97 “ prescribed > means prescribed by rules made under this Act;

{ 0) * Registrar 7 means a person appointed by the State Government under
pection 3 to perform the duties of the Registrar ;

(11} “* Schedule ” means a schedule appended to this Act ; &

(72) “ Scheduled Bank " has the same meaning as in the Reserve Bank of India

IT of :
193¢, Act, 1934,

1 For Statement of Objects and Reasons, see Bombay Government Gazetfe, 1959,'\1’“& V. pp. 100-103,
*These words were substitutcd for the words ** State of Bombay * by the Maharashtra ~Adaptation
of Laws (State and Concurren’ Subjects} Order, 1960,
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(13) “ special resolution ”—a resolution shall be a special resolution when— .
(a) the inténtion to propose the resolution as a special resolution has been
duly spetified in the notice calling the genetal meeting or other intimation
given to the members of the resolution ;
(b) the notice required under the articles has been duly given of the general
meeting § and
(c) the votes cast in favour of the resolution (whether on a show of hands,
or on a poli, jas the case may be,) by members whe, being entitled so to - do,
vote in person, or where yroxies are allowed, by proxy, are not less than three
times the nuwinber of votes, if any, cast against the resolution by members so
entitled and yoting. =

ﬁ;m 3. .For the purpose of registration of corporations under this Act, the State
other  Government may pppoint a Registrar and such Additional, Joint, Deputy, Assistant

offivers. or District Registrars as it thinks necessary to assist the Registrar and may by g
or special order confer on those assisting the Registrar all or any of the powerd of
& Registrar underithis Aet.
_Aottoover- 4. Bave as oth;brwisa expressly provided in the Act—
ride memo- (a) the provisions of this A%t shall have effect notwithstanding anything te
atticles, sto. the contraty contained in the memorandum or articles or in any agree-
ment executed by a corporation, or in any resolution passed by it in gene-
ral meeting or by.its Board of directors; and ~
(b} any provision contained in the memorandum, articles, agreement or
resolution aforesaid shall, to the extent to which it is repugnant to the
provisions of this Act, become or be void, as ths cage may be.
? CHAPTER I1
INCORPORATION OF CORPORATIONS AND MATTERS INCIDENTAL THERETO.
Mode of 5. (I) Any seven or more persons associated for the purpose of promoting or
i'm'milnst'i ns encouraging commerce, industry, literature, art, science, diffusion of useful know-
oorporations. :

ledge, foundation, and maintenance of libraries, museums or such other purpose
mhy, by subscribing their names to a membrandum or otherwise comply ng with
the requiroments of this Act in respect of reg stration, form a corporation, provided
that— .

(a) the objects for which the corporation is formed are confined to the [State
of Mahareshtra],

(b) the corporation intends to apply the profits, if any, or other income in
promoting ts objeets, and ‘ '

(c) the corpotation intends. to prohibit the payment of any dividend to its
members. -

(2) Buch a corporation may be either— :

(@) a corporation having the liability of its members limited by the memoran- -
dum to the amount, if any, unpaid on shares respectively held by

. them ; or :

(%) a corporation having the liability of its members limited by the memoran-
dum to such amount as the members may respectively undertake by the
memorandupm to contribute to the assets of the corporation in the cvent of
its being wound, up.

(3) It shall not bo necessary to use the word “ limited *” as the iast word in the
name of a corporation registered under this Act. ’

" These words were qubstituted for the words “ State of Bombay " by the Maharushirs Adaptation
of Laws {State and Concurrent Subjects) Order, 1950,
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6. {I) The mﬁdmof:wxporaﬁoghﬂbointhofmmﬁlﬂﬁﬂm
in Schedale I or in a form as near thereto as circwmstances admit. .’;‘M‘.‘
{%) The memorandum shall— Jrmoren-

(a) state the name of the corporation; ‘
{b) state the place and address where tle registered office of the sorporation ic
~ to besituate; _ , :

(c) state the objects of the torporation ;

(2) state the amount of share capital with which the corporation it o be regis™
tered und the division thereof into shares of a fixed amount ;

¢) in the case of a corporation limited by guarantee, state that each men.uer

undertakes to contribute to the assets of the corporation in the event of it®
being wound up while ho is a member or within one year after he seases to
‘be memncber, for payment of the debls and liabilities of the corporation, or
of such debts and liabilities of the corporation as may have been contracted
‘before he ceases to be a member, asthe case maybe, and of the costs,
charges and expe:ies of winding up, and for adjustment of the zights of the
contributories among themselves such amount asmay be required not
exceeding a specified amount ;

(f) be printed and divided into paragraphs numbered consec%tively'; and

{g) be signed by each subscriber (who shall add his ‘address, . descziption and
ocrupation, if any, and the number of shares he takes) in the presence of
at laast ono witness who shall attest the signature (and shal! Lkewise add
his address, description and occupation, if amy). '

7. (1) A corporation shall not altex the conditions contained in its memorandumn alterstion
axcept with the previous permission of the Registrar, ::‘ ‘mermo-
(2) Only those provitions contained in the memorandum which:are required b
section 6 or by any other specific provision contained in this ‘Act to be stated in tﬁz
memorandum of a corporation, shall be deomed to be conditions contained in its
memorandum, ‘
(3) Other provisions coptained in the memorandum including those relating to
the appointment of menager, secretary or treasurer may be altered 'in the eame
manner as the articles of the corporation. '
(4) All refarences to the articles of & corporation in this Act shall be construed’
as including references to the other provisions aforesaid contained in its memoran-
dum.
{5) Tn granting previous permiseion under Sub-section (I), the Registrar chall
have regard to the fact that the objects of the eorporation do not un such alteration
make the corporation a trading corporation, and do not otherwise malke. such
corporation ineligible for registration under this Act.

(6) An appeal shall lie to the State Government against an orcer of the Registrar

refusing to grant such. permission.

8. (1) There shall be registered with the memorandum, articles of association Articles
signed by the subsczihers to the memorandum prescribing regulations for the pre:‘c:g:ng
corporation. ?Z‘feo_r. “

{2) Such articles may provide for all or any of the matters provided in porations.
Schedule 11

3) Articles shall— o _ .

{a} be printed and be divided into parag;’aphs numnbered consecutively ;- and
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(6) besigned by each subscriber of the memoraridum (who shall add his address,
description and eccupation, if any), in the presence of at least.one witness who
shall attest the signature (and likewise add his address, description and
ocoupation, if any). ' o

9. (J) Subject to the provisions of this Act and to the conditions contained in its.
memorandum, a cOrporation may, by special resolution, slterits articles.

(2) Any alteration 50 made shall, subject to the provisions of this Act, be-as valid
asif originally contained in the articles and be subject in like manner to alteration by
special resolutio. : :

- 10, () Every alteration of the mamorandum or articles shall as soon aspossible
after such alterstion is made be filed by a corporation with the Registrar and the
Registrar shall register the same and shall certify the registration under his hand.

{2) The certificate shall be consluzive evidence that all the requirements of the Act
with Tespect t0 the alterazion have been complied with and thenceforth the tneme-
randum or articles s altered shall be the memorandum or articles of the corporation.

{3) No such alteration shall have any effect until it has been duly registered under
sub-section (Z). ' '

11, (I) No c$rpornion shall be registered by a vame which, in the opinion of the
State Government, is undesizable.

(2) Without prejudice to the generality of the foregoing power, a name which is
ideutical with, or foo nearly resembles, the name by which a corporation in existence
has been previously rogistered, may be deemed to be nndesirable by the State Govern-
ment within the meaning of sub-section (7).

12. A corpor}a.tion may, by a special resolution and with the approval of the State
Government sighified in writing, change its name.

13. If, bhmuéh ingdvertance or otherwise,.a corporation on its first registration
or on its registration by a new name, is registered by a name which , in the opinion
of the State Government, is identical with, of to0 nearly resembles, the name by
which a corporstion in eXisbence has been previously registered, the first mentioned
corporation—

(a) may, by ordinary resolution and with the previous approval of the State
Government signified in writing, change its name or new. nane ; and

{b) shall, if the State Government s0 dirests within twelve months of its first
registration or registration by its new name, 48 the case may be, by ordinary
resolution and with the previous approval of the State Goverament signi-
fiedin writing, change its name or new name within a period of three
mouths from the date of the direction or such longer period as the State
.Government may think fif to allow: -

14, () Wheze a corporation changes its name in pursuance of section 12 or 13
the Registzarshall enter the new name on the register in the place of th2 formername,
and shall issue & fresh certificate of incorporation with the necessary alterations
embodied therein ; and the change of name shall be complete and effective only on
the issue of a certificate.
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(2) The Registrar shall also malke the necessary altetation in the merorandum of
the corporation.

(3) The change of name shall not affect any rights or obligations of the
oorporation, or render defective any legel proceedings by or against it ; and any legal
proceedings which rhight have been continued ot commenced by or against the corpo-
ration by its former name may be continued by or against the corporation by its new
name.

15. (I) The memorandum aud articles shall be presented for registration to the Registration

Registrar or such cther officer as the State Government may authorise it this behalf. of nzgemu- R '

fandum g

(2) If the Registrar or the officer authorised is satisfied that all the requirements3™ke-

of this Act and the rules thereunder have besn complied with by the corporation in

respect of registration and matters precedent and incidental thexeto, and that itis

authorised t0 be registered under this Act, he shall retain and register the memoran-

dum and articles. In other cases the Registrar or such other officer may rofuse o

register the memorandum or the articles.

{3) The fee payable for the registration of & oomuion»nﬁder this Act shall be
rupees fifty.

(£) An appea! shall lie t0 the State Government against an ordef of the Registrar
or such other officer refusing to register the memorandum and articles. Such appeal
ghal! be made within sixty days from the date of the order appealed against and shall
be accompanied by a fee of rupees twenty-five. The decision of the State Gqvernment
in appeal shall be final.

18. {2} Oa the registration of the memorandum of a corporation the Registrar gegees of
o1 the officer referred to iu sub-section {7) of section 15 shallissua a certificate under registration.
his hand in tke form in Schedule III that the coxporation is incorporated.

{2) From the date of incorporation mentioned in the certificate of incorporation,
such of the subscribers of the memorandam and other persons, as may from time
$0 time be members of the corporation, shall be a body corporate by the nams
contained in the memorandum capable forthwith of exercising all the functions of
an incorporated corporaiion, and having perpetual szccessidn and a common seal,
but with such liability on the part of its members to contributé to the assets of
the corporation in the event of its being wound up as is mentioned in this Act,

17. A certificate of incorporation given by the Registrar or the officer referred gopoly-
to in sub-section (I} of section 15 in respect of any association shall be conclusive sivenessof
evidence that all the requirements of this Act havé been complied with in respect ;’:cri-g;zei
of registration and matters precedent and incidental thereto and that the association tion.

is a corporation authorised to he registered and duly registered under this Act.

. 18. (I) Subject to the provisions of this Act, the .memorandum and articles Efectof
shall, when registered, bind the corporabion snd the members thereof to the same fesisttation
extent asif they respectively had been signed by the corporation and by each member, b rymos 4
and contained covenants on it8 or his part to observe all the provisions of the memo- articles.

randum and of the articles,

(2) All money payable by any member o the corporation under ﬁhe memorandun;
or srticles shall be a.debt dus from him, o the corporation, :

B. C.-V.IV.9
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Titoot] of 19. Notwithstanding anything in the memorandum or sriicles of a corporation,

slteration in pg mamher thereof! shall be bound by sn alteraticn made in the memorandurm or

ﬁ"‘;‘i‘;{:,‘;;’f“‘ srticles after the date on which he became & member, if and so far as the alteration
requires him to take or subscribe for more shares than the number heid by him
at the date on which the alteration is made, or in apy way increases his liability
as at that date, to contribute to the share sapital of, or otherwise to pay money to
the corporation : ‘

Provided that this section shall not apply in any case where the member agrees
in writing either before or after a particular alieration is made, to be bound by the
alteration, ‘

Amsizama- 28. (I) Any coﬁporation may. with the approval of the Registrar by a special

tion or resolution resolve to divide itself into two or more corporations or to amalgamate

f;:;‘;’,;:ljf, with any other corporation as a single body provided that czch member has fifteen
clear days’ written notice of the proposals ¢ontained in Ghe resolution.

(2) The resolution referred to in sub-section (7} shall contain proposals for the
amalgamation or as the case may be, of division of asseta and liabilities of the
corporation and specify the membera who will constitute the amalgamated
corporation or as the case may be, the new corporations,

(3) Any mrpnrathn may by a special resolution passed in accordance with sub-
rection {I) transfer its assets and liabilities to any other corporation which is
prepared to accept ihem :

Provided that where any such amnlgamation, division or transfer of assets or
liatilivies involves the transfer of ite liabilities by any ccrperation to any other
corporation, three montis’ notice to the creditors of both or all such ¢corporations
shall be given before such resolution is passed ;

Provided further that if any creditor of any of the corporatigms concerned objects
to the amalgamation, division or transfer of assets and [:adf"ios one mdnth before
the date fixed for the amalgamation, division or transfer, $he smalgamation, division,
or transfer shall not be made until the dues of such oreditor have been satisfied.

(4) Notwithstanding anything contained in the Transfer of Property Act, 1882, IV of
of the Indian Registration Act. 1908, the registration of the memorandum or articles 1o
of an amalgamated corporation or new corporations in pursuance of the special = of
Tesolution passed under sub-section (3) shall be a sufficient conveyance to vest 1908.
the assets and liabilities of the amalgamating corporations or the original corporation
in the amalgamated corporation or the new corporations respectively.

CHAPTER IIL
7 MANAGEMENT AND ADMINISTRATION.
Be‘l:::'. of 21, (I) The subscribers of the memorandum of a corporation shall be deemed
mem|

to have agreed to becorsec membexs of the corporation, and on its registration, shall
be entered as members in its regiater of members.

“(2) Every other person who agrees to become & member of a corporation and
whose pame is enﬁFM \

eorporshion, !

in its register of members, shall be a member of the
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(3) In the register of members there shall be entored the following particulars,—
(a) the Mo'and ad_d_ress, and the occupation, if any, of each member ;

(b) the share_é- held by each member distinguishing each share by its number
and the amount paid or agreed to be cousidered as paid on those shares ;
(0) the date on which each member was entered in the egister a8 & member ;
end - . » |
(@) the date on which any member ceased to be 8 member.

&4))‘5 The register of membera shall bo prima facie evidence of acy matters directed
%o be inserted or authorised to be inserted therein by this Act, C

e () I— Power of
(d) the name of any pe'rson is, withous sufficient cause, entered in or omitted fg mim;fy
from the register of members of & corporation; ot - of membens.

(b} default is made, or unnecessary delay takes place, in entering on the register
the fact of any person having become, or ceased to be, a member, the
persou sggrieved, of any member of the corporation or the corporation
. may apply o the Registrar for rectification of the register,
(2) The Registrar may either reject the application or order rectification of the
register ; and in the latter case, may direct the corporation to pay the damages,
if any, sustained, by sny patty aggrieved : ‘ ‘

_ Provided that where in the disposal of such application any cc}mpﬁ'cated’ ques-
tion of law arises the Registrar may direct.the parties to a Civil Court.

23. (1) Every corporation shall have at least two dircctors. The directors of pireators,
a corporation collectively are referred to in this Act as the “Board of directors
of ““Board ¥, ' '

(2) No-body corporaté, association or firm shall be appointed director of
a corporation, and only an individual shali be o appointed.

(3) In default of, and subject to, any Teguiations in, the articles of a corporation,
subscribers to the memorandum who are individuals, shall be deemed to be the
directors of the corporation until the directors are duly appointed.

{4) Every corporation shall kegp at its registered office a register of its directors,
containing the, name dnd usual residentia} address in full, and business or occupa -
tion, if any, with respect to each of them. : : :

-

24. (J) Subject to the provisions of this Act, the Board of directors of General

4 corporatien shall be entitled to exercise all such powers, and to do all such acts 202" of
- .and things, as the corporation is authorised to exercgge and do; ' )

‘Provided that the Board shall not exercise any power. or do any~act or thing

which is directed or Tequired, whether by this or any other Act of by the memo~
randum or articles of the corporation or otherwise, to be exercised or done by the
corporation. in’ general meeting: : Lo
BC-70k . ' ' ' )

]
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Provided further that in exercising any such power st doing any such act or
thing, the Board shall be subject to the provisions contained in that behal?in this
or any other Act, or in the memorandum or articles of the corporation, or in any
Tegulations not inconsistent therewith and duly made thereunder, including

regulations made by the corporation in genera] meeting,

(2) No regulation made by the corporation in general meeting shall invalidate
any prior act of the Board which would have been valid if‘that regulation had
not been made,

Restrictions 25, The Board of directors of a corporation shall not, except with the consent of L
of Bonsd.  the corporation in general meeting,—
(a) sell, lease lor otherwise dispose of the whole, or substantially the whols,
of the undertaking of the corporation. or where: the corporation owns
more than one undertaking, the whole or substantially the whole,
of any such undertaking ;

(6) remit, or give time for the repayment of, any debt due by a director ;

(¢} invest, otherwise than in trust securities, the sale proceeds resulting from
the .disposal, after the commencement of this. Act, without the
consent of the corporation, of any such undortsking as is referred to in
clause (a), or of any premises or properties used for any such under-
taking and without whick it cannot be carried on or can be cartied on
only with difficulty or only after a considerable time ;

(d) borrow monies after the co:ximenoejment of this Act where the monies
to be borrowed, together with the monies already borrowed, will
" excoed ten thousand rupoes;

(e) contribute, after the commencement of this Act, to charitable and other
funds not directly relating to the objects of the corporation or
the welfare of its employées, any amounts the aggregate of which

_ will, in any financial year, exceed rupees five thousand.-

Annual 2. () (a) Every corporation shall, in addition to any other meetings, hold a
general —  general meeting which shall be styled its annual general mesting at the intervals
mesti:  and in accordance with the provisions, specified below.

(6) The first annual general meeting shall be held by a corporation within twelve ¢
months of its incorporation.

(¢} The next annual general meeting of the corporation shall be held by it within
nine months after the expiry of the financial year in which the first annual genoral
mosting was held ;) and thereafter an annual general meating shall be held by the
corporation within nine months after the expiry of each financial year :

Provided that the Registrar may, for b.ny special reason, extend the time within
which any annual general meeting (not being the first annual general meeting)
shall be held, by a further period not exceeding six months,

(d) Exvept in the case reforred to in the foregoing proviso, not mere than fifteen
months shall elapse between the date of one annual general meoeting and that of the
,ne‘xt. '

Be-708

. i .
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(8) Every annual general meeting shall be called for a time during. business
hours, on a day that is not a public holiday, andshall be held either at the registered
office of the corporation or at some other place within the city, town or village in
which the registered office of the corporation is situate ; and the notices calling the
oobing shall specify it as the annual general mesting.

27. (I) If default is made in holding an annual general mesting in acccrdance Power of
with saction 26, the Staie Government may, notwithstanding anything in this g':,“,fmm
Act or in the articles of the corporation, on the application of any member of the to call
corporation, call, or direct the calling of, a general meeting of the corporation ““““ll
® and give such ancillary or consequéntial directions as the State Government thinks Sori,.
-axpedient in relation to the calling, holding and conducting of the meeting.

Ezplanation.—The directions that may be given under this sub-section may
include a direction that one member of the corporation present in person or by proxy
shall be deamed to constitute a meeting.

- {2) A general mesting held in pursuance of snb»swtioﬁ () shnﬂ, subject to any
directions of the State .Government, be deemod to be an annual general meeting of
the corporation. : .

28. (I) A copy of every resolution to which this section applies shall, within Regietration
fifteen days after the passing thereof, be printed or type-written and duly certified of sertain
under the signature of an. officer of the corporation and filed with the Registrar
who shall record the same. -

_ (2) A copy of every such resolution for the tirme being in force shall be embodied
in, or annexed to, every copy of the articles issued after the passing of the resolution. -
(3) ‘This seption shall apply to— ‘
¢s) special resolutions ;

(8) resolutions which have been agreed to by all the members of & corporstion,
but which, if not so agreed to, would not have been effective for their
purposa unless they had been passed as special resolutions ; :

(¢) resolutions requiring a corpotstion to be wound up voluntarily peseed in
pursuance of section 43.

29. (I) Every corporation shall cause minutes of all procesdings of general Mimitos of
¥ moetings, and of all procesdings at meetings of its Board of directors or of committees Procesdings
‘ of the Board, to be entered in books kept for that purpose. - : s;f'
and
(2) The minutes of each meeting shall contain a fair and corroct summary of the Board and
proceedings therest. _ :‘:n'

(3) Al appointments of officers made at any of the meetings aforesaid ‘shall
included in the minutes of the meeting. :

(4) In the case of a meeting of the Board of directors or of a committes of the
Board, the minutes shall also contain— ,

(6) the names of the divectors present at the meeting ; and

(b) in the ease of each resolution passed atthe mesting, the names of the
' dlmm,ﬂmy,&jsomﬁng&moznwomningimthmhﬁm.




. Books of

068 Bombay Non-Trading Corporations Ad, 1959 {1959 ;: Bom. XXVE

_ (6) No!ihing contained in sub-sections (I) to (¢) shall be doemed to require the
inclusion in any such minutes of any matter which, in the opinion of the chairman
of the meeting— ' '

(a) is, or could reasonably be regarded as, defamatory of any person ;
(b) is irrelevant or immaterial to the proceedings ; or ‘
() is detrimental to the interests of the corporation.

Eoplanation.—The chairman shall exercise an abeolute discretion in regard to the,
inclusion or non-inclusion of any matter in the minutes on the grounds specified
in this sub-section. ' _

30. Any such {m'nute, if purporting to be signed by the chairman of the zﬁeafi.ng

at which the proceedings took place or by the chairmen of the next succeeding

moeting, shall be evidence of the proceedings.

31. Where'minutes of the proceedings of any general meeting of the corporation
or of any meeting of its' Board of directors or of a committes of the Board have been
made and signed in accordance with the provisions of sections 29 and 30 then,
until the contrary is proved, the meeting shall be decimed to have been duly dalled -

wgued, 304 held, and all proceedings thereat to have duly teken place, and in particular,

‘all appointments of directors or liquidaters made at the meeting shall be deemed
to be valid. . ) '

32. (1) The books contathing the minutes of the proceedings of any -general ,.

meoting of a corporation held after the commencement of this Act, shall—
(a) be kept at ithe registered office of the corporation, and

(%) be open, diring business hours, to the inspection of any member without:
charge, subject to such reasonable restrictions as the corporation may; by ite
articles or in general meeting impose, 80 however that not less than two hours in
each day are al-ldiwed for inspection. .

(2} Any menibershall be entitled to be furnished, within seven days after he has
made a request in that behalf to the corporation, with a copy of any minutes referred
to injsub-section (I), on payment of six annas for every one hundred words or
frac -part thereof required to be copied.

. 33. {I) Every JorporatiOn shall keep -at its registered office propér books of
accounts with respect to—

(a) allsums of money received and expended by the corporation and the matters
in respect of which the receipt and expenditute take place; and

(8} the assets pnd liabilities of the corporation .
(%) The books of accounts shall be open to inspection by any director during

“business hours.

(3) For the purpose of sub-section (I) proper books of accounts shall not be Geexaed.
to be kept with respect to the matbers specified therein, if there are not kept such
books a8 are n ary to give g true and fair view of the state of affairs of the
eorporation snd ::ﬁphun its transactions. ‘
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34. (1) At every annual general méating"of & corporafion held in pm‘sﬁam;;e of Annual® -
seotion 26, the Board of directors of the corporation shall lay before the corporafion— mm

(a) & balance sheet as at the end of the pe.riod specified in sub-section (2); and gh”g
{8) the income and expenditure account for that period. -

'(2) The income and expenditure accoudit shall Telate—

(0) in the case of the first annual general mweseting of the corporation, to the
period beginning with the incorporatian of the corporation and ending with a day
which shall not preceds the day of the meeting by more than nine months ; and

(b) in the case of any subsequent annual gereral meeting of the corporation, to
the period beginning with the day immediately after the period for which the
account was last gubinitted and ending with a day which shall not precede the

. day of the meeting by more than nine months, or in cases where an extension of
time has been grented for holding the meeting under section 26, by more than.
" nine months and the exfension so granted.

(3) Every such balance sheet- and income and‘expenditure account-shall give a
true and fair view of the state of affairs of the corporation as at the end of the period
specified in sub-section (2) and shall be approved by the Board of directors and
signed by not less than two directors of the corporation. : :

(4) The income and expenditure account shall be annexed to the balance sheet -
and the auditors’ report shall be attached thereto. - o

{5) There shall be attached to every balance sheet laid before the corporation a
report of its Board of directors with respect to the state of affairs of the corporstion
. giving the fullest information and explanation and signed by the directors referred -
to in sub-section (3). S :

.85. A copy of every balance sheet (including the income and expenditure Right of
account, the auditors’ report and every other document required to be annexed or ﬁ%‘i““ of
attached to the balance eheet} which is to be-laid before the corporation in genersl balaues
meeting shiall, not less than twenty one days before the date of the meeting, be sent thectnd,
to every metber of the corporation. . - report.

86. (I) After the balance sheet and the income and expdnditure account have Three coples
+ been laid before a corporation at an annual general mesting as-aforesaid, thereshall of :]ﬂ::
be filed with the Registrar within forty days from the day on which each of the e
annual general meetings referred to in séctron 26 is held, three copies of the balance fled with
sheet certified to be true copies by the auditors of the corporation, and the auditors’

report in so far.as it relates to the balance sheet.

(2). If the annusl general meeting of a corporation before which a balance sheet is
laid as aforeeaid doee not adopt the balance sheet, a statement of that fact and of
the reasons therefor shall be annexed to the balance sheet and to the copies thereof
required to be filed with the Registrar. : :

37. (¥) Every corporation shall, at éach annusl genczal meeting, sppoint &n Appointmeny
suditor or auditors qualified for appointment as such to hold office from the conclu- * suditors,
; _aionofthstmeaﬁngunﬁltbmnclmionofthemxtannmlgemmlmeeﬁng: ‘

)
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Provided that the first auditor or auditors of a vorporation shall be appointed by
the Board of directors within one month of the date of registration of the corpora-

tion :

Provided further that a corporation may, at a general meeting, remcve any . such
auditor or all or any of such auditors and appoint in his or their places any othez
TRrson OX persons.

(2) The remuneration of the auditors shall be such a8 may be fixed by the corpora-
tion in a gener:lrrmeeﬁng or in such marnner as the corporation in general meeting
may determine, ' :

| , o
(3} A person shall not be qualified for appointment as suditor—

(a) unless he is a chartered accountant within the meaning of the Chartered
Accountants Act, 1949 or is authorieed by the State Government in this behalf ; mm

(b) if ke is an officer or employee of the corporation ;

(c} ifheisa p%.rtne: or is in employment of, an officer or empioyee of the corpo~
ration. 1 :

Powasa ynd 38,. (I) Every auditor of a corporation shall have a right of access at all times teo
el the books and sccounts and vouchers of the corporation, and shall bo entitled to
require from the officers of the corporstion such information and explanations as

the auditer may think necessary for the performance of his daties as auditor.

{2) The auditor|shall make a veport to the members of the corporation on the
accounts éxamined by him, and on every balance sheet and income and expenditure
account and on every other document annexed to the balance sheet-or income and
expenditure account which re required to be laid before the corporation in general
meeting under section' 34 during his tenure uf office, and the report shall
stabe whether, in his opinion and t0 the best of his information and according to the
explanations given £0 him, the'said accounts give the information required by this
Act in the manner% 80 required and give a true and fair view,—

(3) in the case of the balance sheet; of the state of the affairs of the corporation
as at the end of its findncial year ; and

(%) in the case of the income and expenditure account of the income and
expenditure for its financial year. e

(3).The auditorls report sball specify all cases of irregular, illegal or improper
expenditure, or failure or ominsion t0 recover money or other property belonging
to the corporation or of loss or waste of mouey or other property thereof and state
whether such expenditure, failure, omission, 10ss Or waste Was caused in consequence

* of & breach of trust or mis-application or any other misconduct on the part of any
of the directors, officers or servants of the corporation. o

(£) The suditarls report shall be signed by ther auditor and shall be read before
the corporatiou-in general meeting and shall be-open to inspection by any member
of the corporation.

’

(6) The anditor shall forward & copy of his zeport to the Regisizar.
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39. (1) Oontracts on behalf of a corporation may be made as follows :— Form of

(@) acontract which, if made between private persens, would by law be required contracts,
to be in writing signed by the parties to be charged therewith, may be made
on behalf of the corporation in writing signed by any person acting under
it6 authority, express or implied, and may in the same marnner be varied

" or discharged ; '

(b) a contract which, if made between private persons, would by law be valid
although made by parol only and not reduced into writing, may be made by
parol ov behalf of the corporation by any person acting underits authority,
express or implied, and may-in the same manuer be varied or discharged.

(2) A contract made according to this section shall bind she corporation.

40. (1) Save as otherwise provided in sub-section (2) and subject to the Provi- y,yestments

sions of sab-sections (3) to (8),— of sorpota-
() all investments made by a corpozation on its own behalf shall be made aund :;’,‘;?3;

_ beld by it in its own name'; and own name
(b) where any such investmeuts are not so held at the commericement of this
Act the corporation, shall, within a period of one year from such commencement,
eifther oause them t0 be transferred t0, and hold them in, its own name, or dispose
of them.

(2) Nothing in sub-section (I) shall be deemed to prevent a corporation £rom
depositing with a bauk, being the bankers of the corporation, any shares or securities
for-the oollection of any dividend or interest payable thereon.

(3) The oertificate or letter of allotment relating to the shares or securities in
which investments have' been made by & corporation shall, except in the cases
referred to in sub-section (2), besin the custody of such corporation or with a Scheduled,
‘Bank, being the bankers of the corporation.

(€) Where, in pursuance of sub-section  (2) any shares or securities in which
investments have been mads by & corporation are not held by it in its own name, the
oorporation shall forthwith enter in a register maintained by it for the purpose—

(s) the nature, value, and such other particulars as may be uecessary fully to
identify the shares or securities in question ; and

(b) the bank or person in whose name or custody the shares or securities are
held. :

(5) The register kept under sab-section (4) shall be open to the inspection of any
member of the corporatiou without sharge, during business hours, subject to such
reasonable restrictions as the corporation may, by its artieles or in geueral
meeting, impose, 50 however that not less than two hours in each day are allowed
for inspection.
CHAPTER 1V.
ARBITRATION AND WINDING UP.
Arbitration.
41. (1) A corporation may by written agreement refer to arbitration, in Powerfor
x ¢t @ccordance with the Arbitration Act, 1940, an existing or fusure difference between :g‘rlz’f;::"“’“
1040. itself and any other corporation of person. ‘ matterut
(2) A corporstion whichis a party to an arbitration may delegate to the arbitrator a'bitration.
power to settle any terms or to determine any matter, capable of being lawfully
settled or determined by the corporation #aelf, or by ite Board of directors.

B.G. V.1V.100
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(3) The provision of the Arbitzation Act, 1940, shall apply to.all axbitzations Zof
in pursuance of this Act to which s corporation is a party. .

—— | Winding up. . ,
42. &ho'ngupd Qcorpmﬁdnmybaeitharw}nhtuyorby#hamgm.
) | Voluntary Winding up.

43. (NA corp;ol‘stion‘ may be wound ﬁp veluntaxﬂy; )

(a) when the period, if any, fized for the: duration of the corporation by the
arsicles has expired, or the event, if any, bas ocenrred, on theoccurrence of
which the articles provide thet the corporation is to be dissolved, and the
corporetion in general meeting passes a resolution requiring the corporation

to be wound up voluntarily ; . .
{b) if the otﬁixstion passes a special resolution that the corporation be wonnd
up v nta Y- -

(2) A voluntar& winding up shall be deemed to commenco at the time when the
resolution for voluntary winding up is passed under clause (%) or (b) of sub-section (¥)]

44. 1Inthe c@e of & voluntary winding up, the corporation shall, from the com-
mencement of the winding up, cease to caITy ‘on its buainess, except so far a8 may
be required for the beneficial winding up of such business ;-

Provided that the corporate state and corporate powers of the corporation shall
conbinne until it iz dissolved. . _

45, ' (1) Where it is proposed to wind up a corporation voluntarily, its directors,
ot in case the corporation has mote than two directors, the majority of the directors,
may, &* s meetig of the Board, make a déclaration verified by an affidavit, to the
effect that they have made a full inquiry into the affairs of the coiporation and that,
having done so, t}hey bave formed the opinion that the corporation has no debts,
or that it will be able fo pay ite debts in full within such period not éxceeding three
years from the commencement of the winding up es may be specified in
the declaration. 2 s ] .

(2) A declaration made as aforesaid shall have no effect for the purposes of this
Act, unless— . : : C :
{a) it is made within five weeks immediately preceding the date of the passing
of the resolution for winding up the corporation and is delivered to the Registrar
for registration before that date ; and _ I '
(b) it embodies a statement of the assets and liabilities of the corporstion ss
at the latest practicable date before the malking of the declaration. .
‘ T

46. (I) The cti)rpmation in general meeting shall—

‘(s) appoint one or more liquidators for the purpose of wmdlng up the affairs
and distributing the assets of the corporation ; and ' :

() fix the remaneration, if ay, o be paid to the liquidstor or liquidators.
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(2) Before the remuneration of the liquidator or liquidators s fixed as aforesaid,
the liquidator, or any of the liquidators, as the case may be, shall not take
charge of his office.

(3) The corporation shall give notice to the Registrar of the appointment of a
liquidator or liquidators within ten days from the date of the appointment.

47. On the sppointment of a liquidator, all the powers of the Board of directors poands
and secretaries and treasurers, and manager if thers be any of these, shall cease, powerste
except for the purpose of giving notice of such appointment to the Registrar in Appointmont
pursusnce of section 46 or in so far as the corporation in general meeting or the == of
liguidator may sanction the continuance thereof. . liquidator.

48. A liquidator appointed under section 46 shall have power, with the sanction Powsts and

of the Registrar, to do all or any of the following things, that is to say— ol
(@) pay any olass or classes of creditors in full ;
(5) make any compromise or sment with creditors or persons claiming
to be creditors.or having or ing themselves to have aﬁd&m
present or future, whereby the corporation may be rend red liable ;

(¢) to compromise all calls or liabilities to calls and debts and liabilities capable
of resulting in debts, and all claims, present or future, certain or
eontingent, subsisting Or supposed $0 subsist between the corporstion and a
eontributory or alleged contributory or other debtor or person apprehen-
ding liability to the corporation and all questions in any way relating to
or affecting the assets or the winding up of the corporstion ‘on guch terms
as may be: agreed and take auy security for the discharge of any such
eall, Liability, debt, or claim and give a ocomplete discharge in
respect thereof ;

{d) from time to time to determine the contribution to be mads or remaining
to be made by the members or past members or by the estates or nominees,
heirs or legal representatives of deceased members or by any officers
10 the assets of the corporation, such coutribution including debts due
from sach members or persons ; : ‘

(6) to institute and defend suite and other legal proceedings on behalf of the
corporation in the name of his office ;

(f) to issue requisition under section 57 upon the Collector for the recovery as
arrears of land revente of any sum ordered by him to be recovered a¥
dues from. members Or as a cortribution to the assets of the corporation
or t0 the cost of liquidation ;

(g) to get dispubes referred to arxbitration ;

(R) to investigate all claims against the corporation and subject t0 the provisions
of this Aot to detide questions of priority arising out of such claims, and
10 pay rabeably according to the amount of such debts, the surplus if any
being applied in payment of jnterest from the date of liquidation at a

_ xabe to be fixed by the Registrar and not exceoding the coutract rate ;

(%) to determine by what persons and in what proportion the cost of the liquide-
tion shall be borue ; ' _

(5) to give szfnhﬁmoﬁomhmmdmthewﬂeﬁioﬁ;nd di:ﬁhnﬁonﬁtbe
afsots oorporstion as may appear t0 him to be negessary for
winding up the affaizs of the ocorporstion ;

Bc-7/ A
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| (k) to fix the ;%ime or times within which creditors shall prove their debts and
claims orj be included for the benefit of any distribution made before those
debts or laims are proved ; .

(1) to carry ofh the business of the corporation so far as may be vecessary for
the beneficial winding up of the same : '

Provided that 1o liquidator shall determine the contribution, debt or dues to be
recovered {rom ajmember or a past member ox the representative of a deceased
member unless opportunity lias been given to such member Or past member or to
such representatife t0 answer the claim.

49. (1) As soo;h as the affairs of a corporation are fully wound up, the liquidator

ghall— i

!

(a) make uplan account of the winding up, showing how the winding up has
been coriducted and the property of the corporation has been disposed
of, and

(b) call & gomeral meetiug of the corporation and & meeting of the creditors
for the purpose of layingthe account before the meetings and giving
an explanatioun thereof.

|
(2) Within ond week after the date of the meetings, or if the meetings are not -
held on the same date, after the date of the latter meeting, the liquidator shall
send to the Regittrar a copy of the account, and shall make a return t0 him of the
holding of the meetings and of the date or dates on which they were held.
o . .

(3) On receivirig the account and the return the Registrar shall forthwith register
them, and on the expiration of three months from their registration the corporation
shall be deemedito be dissolved. ‘

| .
() The manner in which the meetings may be called by the liquidator and the
procedure at sugh meetings ghall be such as may be prescribed.

Winding up by Registrar.

50. () If the Registrar, after the affairs of a corporation are investigated under
section 63 or opj receipt of a special resolution of a corporation resolving that the
corpotation be wound up by the Registrar, is of opinion that a corporation be
wound up he may issue an order directing it to be wound up and when necessary,
may appoint ;ni:[quidator for the pufpose and fix his remuueration.

(2) The liqui%ator appointed under sub-section (I) shall have power, with the
sanction of the Registraz, to do all or any of the things specified in sectien 48.

51. When the affairs of a corporation for which a liquidator has been appointed
under section 50 have been wound up, or, where no liquidator has been appointed
after two montHs from the date of an order under section BO or, after confirmatior
of such order injappesl, the Registrar shall make an order cancelling the registration
of the corporation, and the corporation shall be deerued to be dissolved from the
date of such orger.

e B3
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52. (I) WhHere, in the course of an investigation under section 63 or the winding Power of
up of a corporation it appears that any person who has taken part in the organisation Rogistrar
or manageiment of the corporation or any past or present director, member or officer il
of the corporation has misapplied or retained or become liable or accountable for any sgairst
money or property of the corporation or has been guilty of misfensance or breach of Joinduent
$rust in relation to the corporation, the Registrar may, on the application of the i
liquidator or of acy creditor or contributory, examine into the conduct of such

 and. after giving ressonable opportunity to the person concerned to submit
his explanation, make ap order requiring him to repay or restore the money or
property or any part thereof respectively with interest atsuch rate as the Registrar
thinks just or to contribute such sum to the assets of the corporation by way of
compentation in regard to the misapplication, retainer, misfeasance or breach of
trust as the Regietrar thinks just.

(%) The Registrar, instead of himself exawmining into the conduct of any such
person under sub-section (I}, may by an order in writing authorize any perscn to
examine into the conduct of such person under sub-section (). The person so
suthorived shsll, after giving such person reascnsble opportunity to submit his
explanation, report to the Registrar the result of the examination with his recoromen-
dations 88 to what sction, if any, the Registrar should take, The Registrar,
after considering the report, may make sny order which he copsiders just in the
cirewmstances, and which he could have made under sub-section (Z) if he had

() For the purpoee of sub-section (2) the persop authorized shall, subject to-
the general or special order of the State Governmeut, be a person who is or has
held office not lower in rapk than that of a Depuby Registrar, a Deputy Collector
or & Civil Judge (Semior Division). '

{#) The Registzar, in making any order under this section, may provide therein
for the payment of tiie costs, or any part theresf, of such examination by such pemen
o persons as he thinks just ; and he may direct that such costs, or any part thereof,
shall be paid in the st instance from the funds.ef the corporation, or.from the
interest on surplus assets of the corporstion disselved under section 51, as the cace
may be, and them zecovered and repaid to the corporation or credited to the said.

(5) This section shall apply notwithstanding that the act is one for which the
offender may be criminally responsible. _

53. save in 20 far as is expressly provided in this Act no civil court chall take Bor of enit

cognizance of any matter connected with the winding up or dissolution of a cor-in ‘;}:‘fﬁ
poration under section 50 or 51 and when a winding up order-hds been made no gh e ™
suit or ether legal proceeding shall lie or be proceeded with against the corporation matters.

except by leave of the Registrar and subject to such terms as he may impose.
('ENERAL,

54. After all the liabilities including the paid-up share capital of a corporation risposal ot
which is dissolved have been met, the surplus assets shall not be divided amongst its Bl:fptl:'
members but they shall be devoted to any object or ebjects deseribed in the articles **°*
of the corporation apd when no object is so described to any, object of public utility

as the Registrar may direct.
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85. The Registmn: or the liquidator appointed under section 46 or 50 shall
have the power to s and enforce the attendance of witnesses including the
parties interested or any of them and to compel them to give evidence, and

“compe] the production of documents by the same means and as far ss possak tn

thesame manner as js provided in the case of a civil court by the Code of Civil
Procedure, 1908. ‘ '

56. (1) An a.ppeal‘agam,st an order under section 48, 50 or 52 shall lie—

{a) if the order is made by the Registrar to the State Government ;

(b) if the order is madse by any other person to the Registrar, and against such
order of the Registrar to the State Government.

(2) An appeal under sub-section (7) shail be filed within two morths of the date
of the communication of the order :

Provided that the ppellate authority may admit an appeal after the expiry of
such period, if the ap; t satisfien the appellate authority that he had sufficient
cause for not prefarring the appeal within such period.

§7. Every order pamed by a liquidator under section 48 or 50 or by the Registrar
under section 52 or by the Registrar or arbitrators on disputes referred to him or
them under clause (g) of section 48 and every order passed in appeals under section 56
ghall, if not carried out—

(a) on a certi signed by the Registrar or a liquidator, be deemed to be

a decree of a Civil and shall be executed in the same macner as a decree of

(B) be executed arcording to the law and under the rules for the time being in
force for the recovery of arrears of land revenue, provided that any application
for the recovery in such manner of any such sum shall be made to the Collector
and shall be acoompanied hy a certificate signed by the Registrar. Such applica-
tion shall be made within twelve years from the date fixed in the order and if no
such date is fixed, from the date of the order. ‘

.88, (1) In the e%l»t of a corporation being wound up, every present and past

to contribute to the assefs of the corporation to an amount
sufficient for payment of its debts and liabilities and the costs, charges and ex-
penses of the winding up, and for the adjustment of the rights of the contributories
among themselves subject to the provisions of geetion 59 and subject also to the
following qualifieations, namely :— o '
(a) & past membershall not beliable to contribute if he has ceased to be a member
for one year or upwards before the commencement. of the winding up ;
(b) a past memberghall not be liable to contribute in respect of any debt or Iiabi-
lity of the corporation contracted after be ceased to ba & member ; '
(6) no past member shali be liable to contribute unless it appears to the liquidator
that the present: are unable to satisfy the contributions required o' be
‘made by them in pur of this Act; _ _
(d) no contribution shall be required from any past or present member exceeding
the amount, if any, id on the shares in respect of which he is liable aa such
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(6) in the case of a corporstion limited by guarantee, no contribution shall,
subject to the provisions of sub-section (2}, be required from any past or present
member exceeding the amount undertaken to be contributed by him to the assets
of the corporation in the event of its being wound up,

(2) In the winding up of a corporation limited by guarantee every member of the
corporation shall be liable, in addition to the amount undertaken to be contributed
by him to the assets of the corporation in the event of its being wound up, to con-
tribute to the extent of any sums unpaid on any shares held by him aa if
the corporation were a corporation limited by shares.

59. In the winding up of a corporation, any director, whether past or present,
whose liability is under the provisions of this Act, unlimited, shall, in addition to
his liability, if any, to contribute as an ordinary member, be liable to make a further
<ontribution as if he were, at tlie commencement of the winding up, a member
of an unlimited corporation :

Provided that—

Obligstions
of directors;
WNosd
liability is
unlimited.

(a) & past director shall not be liable to make such further contribution, if he

has ceased to hold effice for a year or upwards before the commencement of the
* winding up ; _ ' .

() a past director shall not be liable to make such further eontribution in
respect of any debt or liability of the corporation contracted after he ceased te
hold office ; _

(¢)subjeot to the articles of the corporation, a director shall not be liable to make
such further contribution, unless the liquidator deems it necessary to require
the contribution in order to satisfy the debts and liabilities of the éorporation
and the costs, charges and expenses of the winding up. '

60. (Z) The term * contributory” means every person liable to oontribute Contributory

1o the assets of a corporation in the event of its being wound up and inoludes the
holder of any shares which are fully paid up ; and for the purposes of all procee-
dings for determining, and all proceedings prior to the final determination of, the
persons who are to be deemed contributories, includes any person alleged to be
& contributory. o :

(2) The liabitity of & contributory shall create a debt accruing due from him at
the time when his liability commenced, but payable at the times specified in calls
made on him for enforeing the liability.

CHAPTER V,
CoNTROL.

61. (I) Where on perusing any document which a corporation is required to
submit to him under this Act, the Registrar is of opinion that any information
or explanation is necessary in order that such document may afford full particulars
of the matter to which it purperts to relate, he may, by written order, call on the
corporation submitting the doeument to furnish in writing such information or
explanation, within such time as he may specify in the order.

(2} On receipt by the corporation of an order under sub-seetion (I), it shall be
the duty of the corporation and of all persons who ate officers of the corporation,
to furnish such information or explanation to the best of their power,

and nature
of his lisbi-
lity.

Power of

to call for
information.
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Bpacé.ainudxﬁ 62. (1) Iqotmtﬁtmdmg anything hereinbefore contamed when the Registrar

e eonsiders it necessaity he may by himself or by some person authorised by him

_ Ream “*  in writing by general or special order in this behalf andit the accounts of any
corporation, - ,

{2) The sudit under sub-section (1) shallinelude an examination of overdee debts,
if any, the verification of cash balances and secarities, and a valuation of the assets
and liabilities of the corperation. :

(3} The Regzstrat or the other person auditing the accounts of any eorporation
ghall have free access to the books, accounts and vouchers of such corporation and
shall be allowed to |verify its cash balances snd securities,

(#) It shall be the duty of the directors, mansgere and other offisers and servants
of such corporation o furnish o the Reg;stmr or person appointed to sudi the
accounts, all such information s to its transactions and working as the Registrar
or such persen may Tequire. - '

{6) The Regmstrar and the other person a;;pointed {0 sudit the accounts ahall have
power, when necessary—

(@) %o summon at the time of his a&d{tmyoﬁwr,me servant of member
of the corporation who he has reason to believe can give valuable information
in regard to any snswﬁmnoﬁbeoorparmatha management of its affairs ; or

(b) to requize the produstion of any book or document relating to the affairs
of any cash or secutities belonging to the eorporation, by the officer, l.gest servant
or member in posmasmaofxwh book, document, wh ‘of secuFities.

!l;':ﬁzﬁ_s&ﬁgn 63. Where on tﬁa app;lmtm at any member’ ufa eoarpmtmn or otherwise the
'f,,,,po':",;:n State Government i of the agmm that there ate circumstances suggesting—

of any cerper zomsbemgcmdumdmth intent to defraud
ra ermy&&harp&mﬂmmseforafmndulentor
‘unlawful purpose, or in & jraner-eppressive of any of its members, or that the
corporation was farmed for any frandulent or unlawful purpese ;
" (i1) that the persons epicerned in the farmation of the corpotation or the
management of its affaire have";n cennection therewith been guilly of {rand,
misfeasance or o@w mxsemdu@t towards tho eorporation or fowards any of its
members; or .
(444} that the members cfthe corps’ratxon huve not been given allthe information
with respect to ite affairs which they might remmbly expect,

the Siate Governméfnt may appoint or direct the Regxstrar to appoint & competent
person to investigate the affairs of the corporation and to report & thereon in such
manpex a8 the State Government may- direct, _

Productionof . §4. (7) It shall be the duty of all officers and agents of the corporation—

and (a) to produce to the person appointed under section 63 all books and papers of,
or relating to, the orporation which are in their custedy or power; and

(5) otherwise to give to the said person all assistance in connection with the
_ investigation which they are reasonably able to give,

(@) The person aljpomted under section 63 may examine on oath any of the persons
referred to in sub-section {7} in relation to the affairs of the corporation.




1959 : Boma. XXVI] Bombay Non-Trading Corporations Act, 1959 5709

" {3) Notes of any examination ander sub-section (2) shall be taken down in writing
and shall be read over to or by, and signed by ¢he person examined, and may thore-
after be used in evidence agaimst him.

- Explanation.—For the purposes of this section and section 65—

(a) the expression “ agent » in relation to any corporation means any one
scting or purporting to act for or on behalf of such corporation and includes
the bankers and legal advisers of, and persons employed as auditors by, such
corporation ; and ' ' L

(b) any reference to officers or.agents shall be construed as a reference to past
as well as present officers, or agents, as the case may be..

(4) On tho conclusion of the investigation the person appointed under section 63
shall make & report to the State Government and the State Government shall for-

- ward a copy of such report to the corporation at its registered office.

*65. (1) I, from any report made under section 64 it appears to the State Govern- Prosecution.
ment that any person has, in relation to the corporation whose affairs have been
inveetigated as aforesaid been guilty of any offence for which he is eriminally, liable,
the State Goyernment may, after taking such legal advice as it thinks fit, prosecute
such person for the offence ; and it shall be the duty of al! officers and agents of the
corporation other than the accused in the proceedings, to give the State Government
::l assistance in ¢onnection with the prosecution which they are reasonably able

give. :

(2) A cqpy of the report of the person appointed under section 63 authenticated
in such manner, if any, a8 may be prescribed, shall be admissible in any legal
proceeding as evidence of the opinion of such person in relation to any matter
contained in the report.

66. (1) Any person may inspect any documents kept by the Registrar, being Inspsetion,
documents filed or registered by him in pursuance of this Act, or making a record gn";d“cff“
of any fact Tequited or authorised to be recorded or registered in pursuance of this of iinopeet
Act, on payment for each inspection, of a fee of two rupees. % !g“

(2) The Registrar shall on application furnish to any person, a copy of the certi-
ficate of incorporation of any corporation or s copy or extract of Yny other document
of any part of any other document filed with him under this Zct certified under
his hand on payment of a fee of six annasfor every one hundred words, or fragtional
part theteof required to be copied in the case of & certified copy of extract.

(3) No process for compelling the production of any document kept by the
Registrar shall issne from any Court except with the leave of that Court; and any
such process, if issued, shal! bear thereon a statement that il is issued with theleave

of the Court.

(4) A copy of, or extract from, any document kept'and registered with the Registrar
under this Act, certified to be a true copy under the hand of the Registrar (whose
official pos tion it shall not be gec to prove), shall, in all legal proceedings,
be admisaible in evidence as of equmt‘y with the original document.

B, 0.-V.IV.101
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| CHAPTER VL
OF¥ENCES.

Mesnineof ~ 67. For the purpose of any provision in this Act which enacts that an officer of

offer who  the corporation who is in defanlt shall be liable to any punishment or penalty,

isin dofsuit.  yhether by way of imprisonment, fine of otherwise, the expression “ officer who
is in defau’t ”’ means any officer of the corporation who is knowingly guilty of defaulty
non-compliauce, failure, refusal or contravention mentioned in that provision, or -
who knowingly and wilfully authorises or permits such default, non-compliance,
fuilure, ref or | contravention.

Ponslty for  58. If a corporation makes a default in complying with any direction given
ﬁutrm.renhon under clause (b)) of section 13, the corporation, and every officer zvho is in deg:k,
asction 13. Lol . f : > ¢
ehall, on conviction, be punished with fine-which may extend to ten rupees for

every day during which the default continmes.

Pensity for 69, If any default is made in holding a meeting of the corporation in accordance
&%i;tzf}":; with section 26, or|in complying with any directions of the State Government under

tion 26 or 27, Sub-section (7) of }secpio_n 27, the corporation and, every officer thereof who Is in
default, shall, on conviction, be punished with fine which may extend to five hundred
Pupees. .

Penailty for 70. If any default 1s made in complying with sub-section (1) or (2) of section 28,

:g:f’;’:;_ the corporation, and every officer thereof who is in default, shall, on convict on,

tion 28, be punished with fine which may extend to five rupess for every day during which
the default continues.

Ponaliy 71, 1If aefalritltis made in complying with the provisions of section 29 in respech
gonteayeh  of any meoting the corpotation and every officer thereof who is in default, shall,

sootion 26, 0D conyiction, be punished with fine which may extend to twenty-five rupees.

Ponalty for 72. If any inspection required under sub-section (1) of section 32 s refused, or

omtrayen-  if any copy requirtd under sub-section {2) of that section is not furnished within the

section 32.  time specified therein, the corporation and every officer thereof who is in default,
shall, on conviction, be punished with fine which may extend to ten rupees in respect
of each offence. '

Ponalty for  73. Any director of a corporation who fails o take ressonable atepe to secure

contraventien compliance by the corporation with the requirements of section’33; or who by his

of section 33. oy wilful act has been the cause of any default by the corporation thereunder,
shail, on conviction, in respect of each such offence be punished with fine which
may extend to fifty rupees. :

enalty f 74. - If-any director of a corporation fails to tak na % t0 0
mgﬂg any dirgctor of a corporation fails akeal]reasomblestepsﬁoeomp_ly

brisag’ with the provisions of section 34, he shall, on conviction, be punished with fine which
gootion 34,  10AY extend to fifty rupees.

P;nalty for 75, Ifdefault Ls wmade in complying with the provisions of section 35 the corpora-
ﬁmim tion and every officer thereof who is in default, shall, on conviction, be punished
esotion 35, With fine which way extend to fifty rupees. '

i
|
I
1

|
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76. If default is made in complying with the requirements of sub-section (7} penalty for
or (2) of section 36, the corporation, and every officer thereof who is in default, ahall, conirevea-

on conviction, be punished with fine which may extend to fifty rupees. ot 3.

77. If any auditor of a corporation makes a report otherwise than in conformity Pensity for
with the requirements of section 38, he shall, if the default is wilful, on conviction, z;‘«r-fm
be punished with fine which may extend to two hundred rupees. ' soction 38,

78. If default is made in complying with any of the requirements of section 40, Peasity for
the corporation, and every officer thereof whois in default, shall, on conviction, be Szntrares-
e punished with fine which may extend to five hundred rupees. aeotion 40,

79. Any director of a corporation who makes a declaration under section 48 Pénalty for-
‘without having reasonable grounds for the opinion that the corporation will be able Soutraven-
to pay ite debts, shall, on conviction, be punished with imprisonmert for s term seotion g,
-which may extend to six months, or with fine which may extend to five hundred
rupees or with both, '

Evplanation.—If the corporation is wound up in pursuance of a resolution paseed -
within a period of five weeks after the making of the declaration, but its debts are
not paid or provided for in full within the period specified in the declaration, it
shall be presumed, until the contrary is proved, that the director did not have
zeasonable grounds for his opinion.

80. If any liquidator fails— ' _
(@) to call a general meeting of the corporation or a meeting of the creditors
under clause (B) of sub-section (1) of section 49, or .
(b) to send a copy of the account to the Registrar or to make & retwrn to him
of the holding of the meetings under sub-section (2) of that section,
he shall, on conviction, be punished with fine, which may extend to one hundred
rupees in respect of each such failure.

il

81. If any corporation or any person ss is referred to in sub-section (2) of section Penalty s -
61 refuses or neglects to furnish the information or explanation required under that contraven-
sub-section, the corporation and each such person shall, on conviction, be punished hmumd sL
‘with finé which may extend to twenty rupees in respect of each such offence,

82. If in any return, report, balance sheet, statement or other document required penalty for
» by or for the purposes of any of the provisions of this Act, any person makes a state- m-ub
ment— .

(@) which is false in any material particular, knowing it to be false ; -

{b) which omits any material fact knowing it to be material ;
he shall, save as otherwise expressly provided in this Act, on conviction, be punished
with imprisonment. for a term which may extend to two years and shall also be liable
to fine which may extend to five hundred rupees.

83. (1) If any officer or employee of a corporation— p:::glfw
() wrongfully obtains possession of any property of a corporation ; or :,w
{b) having any such property in his possession, wrongfully witholds it or know- * Propeety.

ingly applies it to purposes other than those expressed or directed in the articles

and suthorised by this Act, ‘

REI2L -
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be shall, on the complaint of the corporation or any creditor or conf;ributory thereof,
on conviction, be punished with fine which may extend to five hundred rupees.

(2) The Court trying the offence may also order such officer or exaployee to deliver
up or refund, within a time to be fixed by the Court, any such property wrongfully
obtained or wrongfully withheld or knowingly misapplied, or in default, to suffer
imptrisonment for g term which may extend to two years..

Members 84. Any member of a corporation who shall steal, purloin or embezzle any
g‘&ﬂeﬁw money or other property, or wilfully and maliciously destroy or injure any property
punishable as Of such corporation, or shall forge any deed, bond, security for money, receipt, e
stzangers.  or other instrument, whereby the funds of the corporation may be exposed to loss,

shal] be subject to the like prosecution, and, if convicted, shall be liable to be punished

in lik¢ manner as any person not a member would be subject and liable to jn respect

© of the.like offen !

Penalty for 88. If any corpé;ration, director or any officer or servant thereof contravenes
Sowreven  gny of the provisions of this Act for which no penalty is expressly provided herein

provided fr. h© 8hall, on conviction, be liable to a fine which may extend to fifty rupees in respect of

Offences

against Aot

each such contravention.

86. No court shall take cognizance of any offence against this Act, which™is
alleged to have been committed by any corppration or any officer thereof, except.

toohe sosnim on the complaint in writing of the Registiar, o of a member of the caTporation,-

bleonly on

mht:: by\ of ef a person auth?rised by the State Government in that behalf s

member or

- Provided that nothing in this section shall apply to a prosecution by a corporation

a?vh&nment_ of any of its officers.

Explanation—A Yiquidator of s corporation shall not be deemed o be an officer
of the corpotation within the meaning of this section.

Juisdictior 8T, No Court inflatiar to that of a Presidency Magistrate of a Magistrate of the-

totry
fry

Offences to
be non-
oogrizable,

Prohibition

 first glass shall try any offence against this Act.

88. Notwithstmiﬁing. ahything in the Code of Criminal Procedure, 1898, every ¢ o
offence agaiost this Act shall be deemed to be non-cognizable within the meaning i898:
of the said Code: | | ,

‘ CHAPTER VII.

‘ . MISCELLANEOUS. .

89. It shall not b*’z lawful for a corporation to botrow money, to grant Joans or

for borrswing ¢4 raise loans, by acceptance of deposits, or the.issue of debenbures, chit funds oz

money,

Application
of agseta
in furthe-
rance of
chjects,

the like ; provided that a corporation may borrow on the security of its immovable
property from such bankers as may be approved by the State Government.
80 A corporation shall not apply its assets, income or proﬁts, if any, to any
purpose other than for the furtherance of ifa objects. ;

|
RC-I2R

i
i
|
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91. A corporation shall furnish free of charge on demand to any member thereof g:}% ta
B copy or extract of any register or document which it is required by or under thig be forished
Act to maintain, T o members.

191A. The fee for filing or registering any document required to be filed or regis- Fos for filing
tered with the Registzar in pursuance of this Act (such fee not bemng elsewhere 975 giotaring”
in this Act provided) shall be such as may be prescribed.] documents

g2. Al sums due from a corporation, or 8 director or officer or membor of Recovary of
a corporation as such to the State Governmentmay be recovered according to the =t 4% %
law and under the rules for the time being in force for the recovery of arrears of Govesrmeont.

land revenue.

93. (1) The State Government may, by notification in the Official Gazette, make Beule.
rules to carry out all or any of the purposes of this Act.

(2) In psrticular and without prejudice to the generality of the foregoing powet,
such rules may provide for all or any of the following matters, namely i~ 7
(@) the manner in which meetings shall be called by the liquidator under
gection 49 and the procedurs to be followed at such meeetings;
(5) the manner of suthenticating copies of reports under wub-seetion (8} of
section 63 ; .
(¢) any other matter which has to be, or may be prescribed,

(3) The power to make rules under this section shall be subject to the condtion
of previous publication in the Official Gazette.

(4) All rales made under this section shall be Inid before each House of the Legisla-
ture a8 soon as may be after they are made, and shall be subject to such modifications
as the State Legislatare may make during the session in which they aze so laid or the
gession immediately following,

YIo 24 Onthe coming into force of this Act the Indian Companies Act, 1913 (herein- Indian Com.
1615, after called ¢ the Companies Act”) in its apyli‘cation to any society or association Ponien ! A::;”
which is not & trading corporation and whose objects are corfined to the ¥[State ¢ agpiy to
of Maharashtral shall stand repealed ; and thereupon— oorporations.
(a) any such society or association registered as a company under section 26 of
the Companies Act shall be deemed to be a corporation registered under this

Act ; :

(b) memorandum and articles of association of such society or association shall,
so far as they are not inconsistent with the provisions of this Act, continue in
force unti} altered or rescinded;

(¢) the registers maintained by such society or association shall he deemed to
be registers maintained under this Act; _

(&) all documents and records filed and maintained in the office of the Registrar
for the purposes of the Companies Act in respect of any such society or associa-
tion shall be transferred t6 the Registrar appointed under this Act;

1 Sectior P1A was inserted by Mah. 33 of 1961, . 2.
2 Tpese words vere subsb.tuty;d for ghe words * State of Bombay ' by the Maharsshiza Adapsasion

of Laws {State and Conosrreat Subjects) Order, 1060. :
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() eertified copies of extracts from the registers maintained in tha @fice of,
the Registrar under the Companies Act in respect of any such soeiBty or associa-
tion shall constitute registers for the purposes of this Act ; and

(f) any reference to any of the provisions of the Companies Act in any docu-
ment relating t6 such society or association shall be construed as a referrence %o
the corresponding provision of this Act.

95. Nothing contained in section 94 shall affect,— ‘
{a) dny right, privilege, obligation or liability scquired, accrued or incurred
under the Companies Act ;
{b) any penalty or punishment incurred in respect of any offence committed
under the Companies Act ;
(c) any investigation, legal proceeding or remedy in respect of any such right,
privilege; obligation, Lability, penalty or punishment as aforesaid ; or
(d) any winding up proceedings commenced before the coming into force of this
Act; ‘
and any such investigation, legal proceeding, or remedy may be instituted,continued
or enfored and any such penalty or punishment may be imposed and any such
winding up proceedings may be continued as if this Act had not been passed :

Provided that anything done or any action-taken (including any appointment
made, notification, order or directifn issued, rules or regulations madc) under the
Companies Act shall, in so far as it is not inconsistent with this Act, be deemed to
have been done or taken under the corresponding provisions of this Act and shall
sontinue in force accordingly unless and until superseded by anything done or any
aetion taken under this Act.

SCHEDULE L
(See section 6).
MEMOBANDUM OF ASSOCIATION.

1.. -The name of the corporation is ““............coccevreueevevereeennnnns »”

3. The registered office of the corporation will be situated at............. rasiens in
the [State of Maharashtra].

3. The objects for which the corporation is established are :—

.....................................................................

she doing of all such other lawful things as are incidental or conducive to the attain-
ment of the above| objects :

Provided that the corporation shall not support with its funds, or endeavour to
impose on, or procure to be observed hy, its members or others, any regulation or
restriction which, if an object of the corporaticn, would make it a Trade Urion.

1 These words were t‘subatit,uted for the words * State of Bombay ™ by the Maharashtrs Adaptation
of Laws (Btate and Concurrent Subjects) Order, 1960,
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4. The objects of the corporation are confined to the State of Bombay only.

5. (1) The income and property of the corporation, whenever derived sball be
applied solely for the promotion of its objects as set forth in this memorandum.
(2) No portion of income or property aforesaid shall be paid or transferred, direc~
tly or indirectly, by way of dividend, bonus or otherwise by way of profit, to persons
who at any time are, or have been members of the corporation or to any one or more
of them or to any persons claiming through afly one or more of them ; provided
that— :
' () no remuneration er other benefit in money or money’s worth shall be given
by the corporation to any of its members, whether officers or servants of the cor-
_ poration or not, éxcept payment of out of pocket expenses, reasonable and proper
interest on money lent, or reasonable and proper rent on premises let to the
corporation ; 7
(%) no member shall be appoirted to any office under the corporation which. is
remaunerated by salary, fees or in any other manner not excepted by clause (a) ;
(¢) nothing in this clause shall prevent the payment by the corporation in good
faith of reasonable remuneration to any of its officers or servants (not being
members) «r to iny other person (not being a member) in return for any service -
sctually mwidered to the corporation.

6. No alteration ghall be made in the memorandum of association or in the
articles of associatiop of the corporation which are for the time being in force, except
in acoordance with the provisions of the Bombay Non-trading Corporations Act, 1959.

T. The liability of the members is limited.

*3, Each member undertakes to contribute to the assets of the corporation in the
event of its being wound up while he is a member or within one year after he ceases
to be & member for payment of the debts or liabilities of the corpegation contracted
before he ceases to be a member and of the costs, charges and expenses of winding
up, and for adjustment of the rights of the contributories among themselves such

amount a8 may be required not exceeding a sum of Rs.................... .
9. m sm‘capihl of the comration wi]l mnsist of m.l‘.l IIIIIIII SRAERISRNINREND
divided intO......... . secreesesBhATES OFf.crmivirerreniarirenass rupees each.

10. True accounts shall be kept of all sums of money, received and expended by
the corporation and the matters in respect of which such receipts and expenditure
take place, and of the property, credits and liabilities of the corporation and subject
to the reasopable restrictions as to the time and manner of inspecting the same that
may be imposed in-accordance with the regulations of the corporation for the time
being in force, the accounts shall be ofen to the inspection of the members.  Obce at
least in every year the accounts of the corporation shall be examined and the cor-
rectness of the balance sheet and the income and expenditure actount sscertained
‘by one or more properly qualified auditor or auditors. '

11. If upon a winding up or dissolution, there remains, after the satisfaction of
all the debts and liabilities, &ny property whatsoever the same shall not be distri-
buted amongst the members of the corporation but shall be given or transferred to

# For Corporations limited by guarantee only.
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such other corgoration having objects similer to the objects of this ccrporatmn te
bo detormined by the Registrar appointed under the Bomstay Non-trading Corpers-
tiops Act, 196G,

12. We, the several persons whose names, addresses, descriptions and occups-
tions aTe hLerounto subscribed are desirous of being formed into an association net
for profit, in pursuance of this memorsndum of ssseciation.

Nmfwa, addresses, desoriptions, occcupations of the subscribevs.

Lotieiiorseoessacnsenssrsrrerasinnracrsarse vee Ofreeierniiennene seenroneenas cereensienrean ©
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. TES ersoores ceronessresasnnreiies OF cvvirsniariernnrrassnernenncanseses reree €

Hivremrerroshers cersrenraneanas vrenerrersenssr Ofevssieesircvsernnisrnnernnsassas crresane - ®

Borrrrarvan ehonsnersnnsanntorensrasronsranases OF e iotrrircnrcarnonssoctonecenronannand . ¥

Borvrerrersnnicicssensanns srareransirnsrsans 53 ST SR ®
i

Datod the day of
Witness t&) the above signatures.

| ,
(“Hero enter the * number of shares ** taken by each subseriber.)
i :

SCHEDULE IL
[See section 8(2).]

| ARTIOLES OF ASSQCIATION.
\
The articles of association of a corporation may. provide forall ox anyof the
following rmatbers, namely :—

{a) the number of directors, their thﬁcatlons oand dlsquahﬁcahorm,ﬂmmoval
from office and vacation of office by them, filling up of casual * vacancies, heir
rebiring age*

() share ¢apxtal rd voting and other rights attached to the shares, call on and
transfer of é!mres,

(o) gener , or exttaordinary meetings of the corporation aud of the board of
directors, the length of notice for calling the meetings, the contents and the manner
of sexvice of such uotice and the procedure to be followed at anch meetings.
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SCHEDULE III.
{See section 16.)
CERTIFICATE 9F INCORPORATION.

I hereby certify that*........c.oooocivriiirmniniinnnnn. et et e ae s
is this day incorporated-under the Bombay Nou-trading Corporations Act, 1959
{Bom. XXVI of 1959) and that the corporation is limited by shares/

guaraniees.

Given under my Band 86 .....covrrecsirereniriniicisinsrsrsisssasss s aessrassatnas e this
AY (oo Of 1irvirieviiriciiienenraneees one thousand wvine hundred
and .eeeiiencnn sersurassesssasases

Registrar.

« Here enter the name of the corporation,





