
DETAILED CONTENTS 

Bharat? 5 

Foreword to the First Edition 7 

Preface to the Second Edition 9 

Contents at a glance  11 

 

VOLUME 1 
# Referencer 

R-1 Exemptions to private companies under section 462 of Companies Act, 2013 3 
R-2 Exemptions to Government Companies under section 462 of Companies 

Act, 2013  7 
R-3 Exemptions to Nidhis under section 462 of Companies Act, 2013 12 
R-4 Exemptions to Section 8 (Non-profit) Companies under section 462 of 

Companies Act, 2013  15 
R-5 Exemption to Specified IFSC Public Company under section 462 of the 

Companies Act, 2013 18 
R-6 Exemption to Specified IFSC Private Company under section 462 of the 

Companies Act, 2013 24 
R-7 Offences Punishable with Fine or Imprisonment or both (Compoundable 

Offences) 29 
R-8 Offences Punishable with Fine and Imprisonment (Non-compoundable) 41 
R-9 Offences liable to penalty 46 
R-10 Offences compoundable by Regional Director  63 
R-11 Offences compoundable by National Company Law Tribunal (NCLT) 69 
R-12 Offences punishable for fraud u/s 447 of the Act 74 
R-13 List of various forms (e-forms and non e-forms) under the Companies 

Act, 2013 77 
R-14 Annual Filing and routine event based forms 102 
R-15 List of compliances for unlisted public company on the basis of paid-up 

capital, Turnover, borrowings, etc. 117 
R-16 List of compliances for private companies on the basis of paid-up 

capital, Turnover, borrowings, etc. 127 
R-17 List of Registers, Documents, and Returns to be maintained under the Act 132 

 

# 1 Digital Signature Certificate 

1. PROCEDURE TO OBTAIN DIGITAL SIGNATURE CERTIFICATE (DSC) 
1.1 Procedure 139 
1.2 List of documents required 141 
1.3 List of information required 141 
1.4 FAQ on DSC 142 

# 2 Director Identification Number (DIN) 



2 Detailed Contents 

2. PROCEDURE TO OBTAIN DIRECTOR IDENTIFICATION NUMBER (DIN) 
2.1 Procedure to obtain Director Identification Number 149 
2.2 Form to be filed 151 
2.3 List of documents required 152 
2.4 List of information required 153 
Appendix 2.1 Sample board resolution 154 
FAQ on DIN  172 

 
3. PROCEDURE FOR CHANGE/UPDATION IN PARTICULARS OF  

DIRECTOR IDENTIFICATION NUMBERS (DIN) 
3.1  Procedure 155 
3.2. Form to be filed 157 
3.3  List of documents required 157 
3.4  List of information required 157 
FAQ on DIN  172 

 
4. PROCEDURE FOR ANNUAL KYC OF DIRECTOR 

4.1(i)  Procedure with Check Points for Annual KYC of Director in Case of no 
Change in DIN Particulars (Web-Based KYC) 159 

4.1(ii) Procedure for Annual KYC of Director in case of Change in Particulars 
(Dir 3 KYC) and DIN has De-Activated 159 

4.2 Form to be filed 162 
4.3 List of documents required 162 
4.4 List of information required 162 
Appendix 4.1 Affidavit 163 
Appendix 4.2 Undertaking 163 
FAQ on DIN 3 KYC 179 

 
5. PROCEDURE FOR CANCELLATION OR SURRENDER OR  

DEACTIVATION OF DIN 
 

5.1 Procedure with Check Points 164 
5.2 Forms to be filed 168 
5.3 List of Documents Required 169 
5.4 List of Information Required 170 
Appendix 5.1 Draft Application for Surrender of DIN 170 
Appendix 5.2 Draft Declaration 171 
FAQ on DIN 172 
FAQ on DIR 3 KYC 179 

 
# 3 Incorporation 

6. PROCEDURE FOR INCORPORATION OF A PRIVATE COMPANY OR 
PUBLIC COMPANY 

6.1 Procedure with Check Points 188 
6.2 Forms to be filed 199 
6.3 List of documents required 204 



 Detailed Contents 3 

6.4 List of information required 206 
FAQ on SPICe+ 337 
Appendix 6.1 Format of subscriber sheet of the memorandum of association 

(in case the subscriber are individual and are more than 
seven/if any of the subscriber to the moa is signing at a place 
outside India) 208 

Appendix 6.2 Format of subscriber sheet of memorandum of association (in 
case the subscriber are body corporate and individual and are 
more than seven/if any of the subscriber to the moa is signing 
at a place outside India) 209 

Appendix 6.3 Format of no objection certificate (for registered office) 210 
Appendix 6.4 Format of form INC-9 210 
Appendix 6.5 Format of form DIR-2 211 
Appendix 6.6 Format of form DIR-8 212 
Appendix 6.7 List of all the companies having the same registered office 

address 213 
Appendix 6.8 Undertaking 213 
Appendix 6.9 No objection certificate 214 
Appendix 6.10 Format of declaration by each promoter and first director 214 
Appendix 6.11 List of main divisions of industrial activities 215 
Appendix 6.12 Business/profession code 217 
Appendix 6.13 Format of list of interest in other entities of all the directors 218 
Appendix 6.14 Form MBP-1: Notice of interest by director 218 
Appendix 6.15 Sample Board Resolutions 219 

 
7. PROCEDURE FOR INCORPORATION OF ONE PERSON COMPANY (OPC) 

7.1 Procedure with Check Points 224 
7.2 Forms to be filed 234 
7.3 List of Documents required 237 
7.4 List of Information required 239 
Appendix 7.1 Format of no objection certificate 241 
Appendix 7.2 Format of Form INC-9: Declaration 241 
Appendix 7.3 Format of Form DIR-2: Consent to act as a director of a 

company 242 
Appendix 7.4 Interest in other entities of all the directors 243 
Appendix 7.5 Format of Form DIR-8: Intimation by director 244 
Appendix 7.6 Format of Form MBP-1: Notice of interest by director 245 
Appendix 7.7 Format of list of all the companies having the same registered 

office address 245 
Appendix 7.8 No objection certificate  246 
Appendix 7.9 List of main divisions of industrial activities 246 
Appendix 7.10 Business/Profession Code 246 
FAQs on OPC 362 

 



4 Detailed Contents 

8. PROCEDURE FOR INCORPORATION OF SECTION 8 COMPANY 
8.1 Procedure with Check Points 248 
8.2 Forms to be filed 259 
8.3 List of documents required 264 
8.4 List of information required 266 
Appendix 8.1 Form No. INC-14: Declaration of compliance with the 

requirement of the Companies Act, 2013 on application for 
registration of a company 268 

Appendix 8.2 Format of list of directors of “…………..” 268 
Appendix 8.3 Format of list of promoters of “…………..” 269 
Appendix 8.4 Format of Projected Annual Income and Expenditure Account 269 
Appendix 8.5 Form No. INC-15: Format of declaration by promoters 270 
Appendix 8.6 No Objection Certificate for Maintaining Registered Office 271 
Appendix 8.7 Format of Form INC-9 271 
Appendix 8.8 Format of Form DIR-2 272 
Appendix 8.9 Format of List of Interest in Other Entities of all the Directors 273 
Appendix 8.10 Format of Form DIR-8 274 
Appendix 8.11 Format of Form MBP-1 275 
Appendix 8.12 Format of List of all the Companies having the same 

Registered Office Address 275 
Appendix 8.13 Sample Board Resolutions 276 
Appendix 8.14 Sample Memorandum of Association of Section 8 Company 279 

 
9. PROCEDURE FOR REGISTRATION OF NON-BANKING FINANCIAL 

COMPANY WITH THE RESERVE BANK OF INDIA 
9.1 Procedure 284 
Appendix 9.1 Format of declaration by each promoter and first directors 285 
Appendix 9.2 Form of application for certificate of registration to 

commence/carry on the business of a Non-Banking Financial 
Company (NBFC) - under section 45-IA of the RBI Act, 
1934/section 29A of the National Housing Bank Act, 
1987/section 3 of Factoring Regulation Act, 2011 286 

Appendix 9.3 Additional information/DECLARATION required for NBFC-
MFI applicant only 297 

Appendix 9.4 Additional information/DECLARATION required for NBFC-
Factor applicant only 298 

Appendix 9.5 Additional information required for NBFC-IDF applicant only 298 
Appendix 9.6 Form of application for certificate of registration to commence 

the business of an asset reconstruction company  299 
Appendix 9.7 Documents required for registration as Type I - NBFC-ND  313 
Appendix 9.8 Documents required for registration as Type II - NBFC-ND 314 
Appendix 9.9 An indicative list of basic documents/information to be 

furnished along with the application 315 
Appendix 9.10 Documents that may be required for Non-Banking Financial 

Company Registration 319 
Appendix 9.11 Sample Board Resolutions 323 

 



 Detailed Contents 5 

10. PROCEDURE FOR COMMENCEMENT OF BUSINESS 
10.1 Procedure with Check Points 325 
10.2 Forms to be filed 327 
10.3 List of documents required 328 
Appendix 10.1 Sample Board Resolution 328 
Appendix 10.2 Declaration Format 329 

 
11. FILING OF PARTICULARS OF THE COMPANY AND VERIFICATION OF 

ITS REGISTERED OFFICE-BY ACTIVE NON-COMPLIANT COMPANY 
11.1 Procedure with Check Points 331 
11.2 Forms to be Filed 334 
11.3 List of Documents Required 334 
11.4 List of Information Required 335 
Appendix 11.1 Sample board resolution 335 

 
# 4 Directors 

12. PROCEDURE FOR APPOINTMENT OF FIRST DIRECTOR/ 
REGULARISATION OF DIRECTORS 

12.1 Procedure with check points 367 
12.2 Form to be filed 369 
12.3 List of documents required 369 
12.4 List of information required 370 
Appendix 12.1 Sample board resolution 370 

 
13. PROCEDURE FOR RE-APPOINTMENT OF DIRECTORS (RETIRING BY 

ROTATION) IN CASE OF PUBLIC COMPANIES 
13.1 Procedure with check points 371 
Appendix 13.1 Sample Shareholders Resolution 374 
Appendix 13.2 Sample Board Meeting Noting 374 

 
14. PROCEDURE FOR APPOINTMENT OF A PERSON OTHER THAN A 

RETIRING DIRECTOR AS DIRECTOR IN GENERAL MEETING 
14.1 Procedure with check points 376 
14.2 Forms to be filed 379 
14.3 List of documents required 379 
14.4 List of information required 380 
Appendix 14.1 Sample Board Resolution 381 
 Sample Shareholders Resolution 381 

 
15. PROCEDURE FOR APPOINTMENT OF AN ADDITIONAL DIRECTOR 

15.1 Procedure with check points  384 
15.2 Forms to be Filed 388 
15.3 List of Documents Required 388 
15.4 List of Information Required 389 



6 Detailed Contents 

Appendix 15.1 Format of Letter of Appointment 390 
Appendix 15.2 Sample Board Resolution 391 
 Sample Shareholders Resolution 392 

 
16. PROCEDURE FOR APPOINTMENT OF ALTERNATE DIRECTOR 

16.1 Procedure with check points 394 
16.2 Forms to be Filed 398 
16.3 List of Documents Required 399 
16.4 List of Information Required 399 
Appendix 16.1 Format of Letter of Appointment 400 
Appendix 16.2 Sample Board Resolution 401 

 
17. PROCEDURE FOR APPOINTMENT OF NOMINEE DIRECTOR 

17.1 Procedure with check points 402 
17.2 Forms to be Filed 404 
17.3 List of Documents Required 405 
17.4 List of Information Required 405 
Appendix 17.1 Sample Board Resolutions 406 

 
18. PROCEDURE FOR APPOINTMENT OF DIRECTOR IN  

CASUAL VACANCY 
18.1 Procedure 408 
18.2 Forms to be Filed 410 
18.3 List of Documents Required 410 
18.4 List of Information Required 411 
Appendix 18.1 Format of Letter of Appointment 412 
Appendix 18.2 Sample Board Resolutions 412 

 
19. PROCEDURE FOR APPOINTMENT OF A WOMAN DIRECTOR 

19.1 Procedure with check points 415 
19.2 Forms to be Filed 419 
19.3 List of Documents Required 419 
19.4 List of Information Required 420 
Appendix 19.1 Format of Letter of Appointment 421 
Appendix 19.2 Sample Board Resolutions 421 
 Sample Shareholders Resolution 422 

 
20. PROCEDURE FOR APPOINTMENT OF INDEPENDENT DIRECTOR 

20.1 Procedure with check points 425 
20.2 Forms to be filed 431 
20.3 List of documents required 431 
20.4 List of information required 432 
Appendix 20.1 Format of letter of appointment 433 
Appendix 20.2 Sample board resolutions 435 
 Sample explanatory statement 437 



 Detailed Contents 7 

Appendix 20.3 Declaration of independence from independent director  438 
Appendix 20.4    Sample Shareholders Resolution 439 
Appendix 20.5 Format of list of shareholders 440 
Appendix 20.6 Format of consent of shareholders for convening general 

meeting on shorter notice 440 
 

21. PROCEDURE FOR RE-APPOINTMENT OF AN  
INDEPENDENT DIRECTOR 

21.1  Procedure with check points 443 
21.2  Forms to be filed 447 
21.3  List of documents required 448 
21.4  List of information required 449 
Appendix 21.1 Format of Letter of Appointment 449 
Appendix 21.2 Sample Board Resolutions 450 
 Sample Explanatory Statement 451 
Appendix 21.3 Declaration of Independence from Independent Director 452 
Appendix 21.4 Sample Shareholders Resolution 452 
Appendix 21.5 Format of List of Shareholders 453 
Appendix 21.6 Format of Consent of Shareholders for Convening General 

Meeting on Shorter Notice 454 
 

22. PROCEDURE FOR CHANGE IN DIRECTOR DUE TO RESIGNATION 
22.1 Procedure with check points 455 
22.2 Forms to be filed 457 
22.3 List of documents required 457 
22.4 List of information required 457 
Appendix 22.1 Format of Resignation Letter 458 
Appendix 22.2 Sample Board Resolution 458 

 
23. PROCEDURE FOR REMOVAL OF DIRECTOR 

23.1 Procedure with check points  460 
23.2 Forms to be filed 464 
23.3 List of documents required 464 
23.4 List of information required 465 
Appendix 23.1 Format of notice by company to director 465 
Appendix 23.2 Format of special notice for removal of director 466 
Appendix 23.3 Sample board resolution 467 

 
# 5 Appointment and Remuneration of Managing Director and  

Whole Time Director 
24. PROCEDURE FOR APPOINTMENT OR  RE-APPOINTMENT AND 

REMUNERATION OR INCREASE IN REMUNERATION OF MANAGING 
DIRECTOR IN CASE OF PRIVATE LIMITED COMPANY 

24.1  Procedure with check points where the age of proposed managing 
director is below 70 years   472 



8 Detailed Contents 

24.2  Procedure with check points where the age of proposed managing 
director is 70 years or more 474 

24.3  Forms along with the attachments to be filed 480 
24.4  List of documents required 482 
24.5  List of information required 483 
Appendix 24.1 Format of consent letter of managing director as per the 

Companies Act, 2013 484 
Appendix 24.2 Format of appointment letter of director 485 
Appendix 24.3 Format of interest of director in Form MBP-1 as per the 

Companies Act, 2013 486 
Appendix 24.4 Format of list of interest in other entities 486 
Appendix 24.5 Sample Board Resolution 487 

 
25. PROCEDURE FOR APPOINTMENT OR RE-APPOINTMENT AND 

REMUNERATION OR INCREASE IN REMUNERATION OF MANAGING 
DIRECTOR/WHOLE-TIME  DIRECTOR IN CASE OF PUBLIC COMPANY 

25.1 Procedure with check points for appointment and payment of 
remuneration of MD/WTD without Central Government approval  490 

25.2 Procedure with check points for appointment and payment of 
remuneration of MD/WTD with central government approval  499 

25.3  Forms along with the attachments to be filed 509 
25.4  List of documents required 512 
25.5  List of information required 514 
Appendix 25.1 Format of consent letter of Managing Director/Whole Time 

Director as per the Companies Act, 2013 515 
Appendix 25.2  Format of appointment letter of director 516 
Appendix 25.3  Format of interest of director in Form MBP-1 as per the 

Companies Act, 2013 516 
Appendix 25.4  Format of list of interest in other entities 517 
Appendix 25.5  Format of shorter notice 517 
Appendix 25.6  Sample board resolutions 518 
Appendix 25.7  Sample shareholders resolutions 521 

 
26. PROCEDURE FOR CHANGE IN DESIGNATION DUE TO 

DISCONTINUATION FROM THE MANAGING/WHOLE TIME 
DIRECTORSHIP BUT TO CONTINUE AS DIRECTOR OF THE COMPANY 

26.1 Procedure with check points  526 
26.2  Forms to be filed 528 
26.3  List of document required 528 
26.4  List of information required 528 
Appendix 26.1 Format of the resignation/discontinuation letter 529 
Appendix 26.2 Sample board resolution 529 

 



 Detailed Contents 9 

# 6 APPOINTMENT OF COMPANY SECRETARY, CHIEF 
FINANCIAL OFFICER AND CHIEF EXECUTIVE OFFICER 

27. APPOINTMENT OF COMPANY SECRETARY/CHIEF FINANCIAL 
OFFICER/CHIEF EXECUTIVE OFFICER 

27.1 Procedure with check points for Appointment of Company Secretary, 
Chief Financial Officer, Chief Executive Officer as Key Managerial 
Personnel 534 

27.2 Procedure of Appointment of Company Secretary, other than as Key 
Managerial Personnel   536 

27.3  Forms to be filed 537 
27.4  List of documents required 538 
27.5  List of information required 538 
Appendix 27.1 Format of consent letter of company secretary in case of 

private company 539 
Appendix 27.2 Format of consent letter of company secretary in case of 

public company 539 
Appendix 27.3 Format of consent letter of chief executive officer/chief 

financial officer 540 
Appendix 27.4 Sample Board Resolutions 541 

 
# 7 Disclosure of Interest by Directors 

28. PROCEDURE FOR DISCLOSURE OF INTEREST BY DIRECTOR 
28.1 Procedure with check points 547  
28.2  Forms to be filed 549 
28.3  List of documents required 549 
Appendix 28.1 Format of Form MBP-1: Notice of interest by director 550 
Appendix 28.2 Sample board resolution 551 

 
# 8 Alteration of Memorandum of Association 

29. PROCEDURE FOR CHANGE OF NAME OF AN EXISTING COMPANY 
29.1 Procedure with check points  556 
29.2  Forms to be filed 561 
29.3  List of documents required 563 
29.4  List of information required 563 
Appendix 29.1 Chartered Accountant certificate regarding turnover from new 

activity if change in name is due to change in main activity of 
the company 564 

Appendix 29.2 No objection certificate from trademark owner/applicant 565 
Appendix 29.3 Declaration for compliances of sectoral authorities 565 
Appendix 29.4 Format of list of directors 566 
Appendix 29.5 Format of list of shareholders 566 
Appendix 29.6 Sample board resolutions 567 
Appendix 29.7 Sample shareholders resolutions 568 
Appendix 29.8 Explanatory Statement Pursuant to Section 102(1) of the 

Companies Act, 2013 569 



10 Detailed Contents 

30. PROCEDURE FOR RECTIFICATION OF NAME  
(APPLICATION TO THE CENTRAL GOVERNMENT) 

30.1 Procedure with check points 570 
30.2 Forms to be filed 572 
30.3 List of documents required 572 
30.4 List of information required 573 
Appendix 30.1 Format of application to the Central Government 573 
Appendix 30.2 Format of power of attorney 575 
Appendix 30.3 Sample board resolution 576 

 
31. PROCEDURE FOR RECTIFICATION OF NAME (AFTER RECEIVING 

ORDER FROM THE CENTRAL GOVERNMENT) 
31.1 Procedure with check points  578 
31.2  Forms to be filed 583 
31.3  List of documents required 584 
31.4  List of documents required 584 
Appendix 31.1 Sample board resolutions 585 
Appendix 31.2 Sample general meeting resolution 586 

 
32. PROCEDURE FOR SHIFTING OF REGISTERED OFFICE UNDER  

SAME REGISTRAR AND WITHIN LOCAL LIMITS OF THE SAME TOWN, 
VILLAGE OR CITY 

32.1 Procedure with check points 588 
32.2  Forms to be filed 590 
32.3  List of documents required 591 
32.4  List of information required 591 
Appendix 32.1 Format of no objection certificate 591 
Appendix 32.2 Sample board resolution 592 

 
33. PROCEDURE FOR SHIFTING OF REGISTERED OFFICE WITHIN THE 

SAME STATE BUT OUTSIDE THE LOCAL LIMITS OF CITY, TOWN, 
VILLAGE AND WITHIN THE JURISDICTION OF THE SAME REGISTRAR OF 

COMPANIES 
33.1 Procedure with check points 594 
33.2  Forms to be filed 597 
33.3  List of documents required 597 
33.4  List of information required 598 
Appendix 33.1 Sample board resolutions 598 
Appendix 33.2 Sample shareholders resolutions 599 
Appendix 33.3 Explanatory Statement pursuant to section 102(1) of the 

Companies Act, 2013 600 
 



 Detailed Contents 11 

34. PROCEDURE FOR SHIFTING OF REGISTERED OFFICE WITHIN SAME 
STATE BUT FROM THE JURISDICTION OF ONE REGISTRAR OF 

COMPANIES TO ANOTHER REGISTRAR OF COMPANIES 
34.1 Procedure with check points 602 
34.2  Forms to be filed 609 
34.3  List of documents required 611 
34.4  List of information required 613 

 
35. PROCEDURE FOR SHIFTING OF REGISTERED OFFICE FROM ONE 

STATE TO ANOTHER STATE 
35.1 Procedure with check points 615 
35.2  Forms to be filed 625 
35.3  List of documents required 628 
35.4  List of information required 630 
Appendix 35.1 Format of application 631 
Appendix 35.2 Format of affidavit verifying the application 634 
Appendix 35.3 Format of Declaration verifying list of creditors 635 
Appendix 35.4 Format of Declaration verifying the list of creditors 636 
Appendix 35.5 Format of Declaration by directors about no retrenchment of 

the employees 636 
Appendix 35.6 Format of list of creditors 638 
Appendix 35.7 Format of list of shareholders 639 
Appendix 35.8 Format of list of directors 639 
Appendix 35.9 Format of list of debenture holder 640 
Appendix 35.10 Format of list of depositories 640 
Appendix 35.11 Format of no objection certificate from creditors 641 
Appendix 35.12 Format of chartered accountant certificate 643 
Appendix 35.13 Format of memorandum of appearance 643 
Appendix 35.14 Copy of petition to the registrar of companies 644 
Appendix 35.15 Copy of petition to the chief secretary/Lieutenant Governor, 

Government of ………., 644 
Appendix 35.16 Affidavit verifying dispatch and service of notice along with 

newspaper cutting 645 
Appendix 35.17 Form no INC-26 646 
Appendix 35.18 Format of individual notice to creditors/debenture holders 647 
Appendix 35.19 Proof that the company is authorized to use the address as the 

registered office of the company 648 
Appendix 35.20 Sample board resolution 648 
Appendix 35.21 Sample shareholders resolution 649 
Appendix 35.22 Format of notice calling the general meeting 649 

 
36. PROCEDURE FOR CHANGE IN OBJECT CLAUSE 

36.1  Procedure with check points in case of non-utilisation of money which 
was raised from public through prospectus 653 

36.2  Procedure with check points in other cases (other than in case of non-
utilisation of money which has raised from public through prospectus) 656 



12 Detailed Contents 

36.3  Forms to be filed 659 
36.4  List of documents required 659 
36.5  List of information required 660 
Appendix 36.1 Format of affidavit by directors 661 
Appendix 36.2 Format of chartered accountant certificate 661 
Appendix 36.3 Format of shorter notice 662 
Appendix 36.4 Format of list of directors 662 
Appendix 36.5 Format of list of shareholders 663 
Appendix 36.6 Format of notice calling general meeting 663 
Appendix 36.7 Sample board resolutions 665 
Appendix 36.8 Sample shareholders resolutions 666 

 
37. PROCEDURE FOR ALTERATION IN SHARE CAPITAL CLAUSE 

37.1 Procedure with check points  668 
37.2  Forms to be filed 670 
37.3  List of documents required 671 
37.4  List of information required 672 
Appendix 37.1 Format of list of directors 672 
Appendix 37.2 Format of list of shareholders 672 
Appendix 37.3 Format of notice calling general meeting 673 
Appendix 37.4 Sample board resolutions 677 

 
38. PROCEDURE FOR CONSOLIDATION AND DIVISION OF SHARE 

CAPITAL OF COMPANY INTO SHARES OF A LARGER AMOUNT THAN ITS 
EXISTING SHARES WHERE VOTING PERCENTAGE OF SHAREHOLDERS 

WILL AFFECT 
38.1 Procedure with check points  683 
38.2 Forms to be filed 690 
38.3 List of documents required 691 
38.4 List of information required 692 
Appendix 38.1 Sample Board Resolutions 692 
Appendix 38.2 Sample Shareholder’s Resolutions 694 
Appendix 38.3 Form No. NCLT.1 694 
Appendix 38.4 Form No. NCLT.6 695 
Appendix 38.5 Form No. NCLT.3A 696 
Appendix 38.6 Form No. NCLT.12 696 

 
39. PROCEDURE FOR CONSOLIDATION AND DIVISION OF SHARE 

CAPITAL OF COMPANY INTO SHARES OF A LARGER AMOUNT THAN ITS 
EXISTING SHARES  WHERE VOTING PERCENTAGE OF SHAREHOLDERS 

WILL NOT AFFECT 
39.1 Procedure with check points  699 
39.2 Forms to be filed 703 
39.3 List of documents required 704 
39.4 List of information required 704 



 Detailed Contents 13 

Annexure 39.1 Sample Board Resolutions 705 
Annexure 39.2 Sample Shareholder’s Resolutions 706 

 
40. PROCEDURE FOR ALTERATION OF THE MEMORANDUM OF 

ASSOCIATION AS PER THE COMPANIES ACT, 2013 
40.1 Procedure of the check point 707 
40.2  Forms to be filed 710 
40.3  List of documents required 710 
40.4  List of information required 711 
Appendix 40.1 Format of notice calling general meeting 711 
Appendix 40.2 Sample board resolutions 714 
Appendix 40.3 Sample general meeting resolutions 716 

 
# 9 Alteration of Articles of Association 

41. PROCEDURE FOR ALTERATION OF ARTICLES OF ASSOCIATION 
41.1 Procedure with check points 719 
41.2 Forms to be filed 723 
41.3 List of documents required 723 
41.4 List of information required 724 
Appendix 41.1 Format of consent for shorter notice 724 
Appendix 41.2 Format of list of directors 725 
Appendix 41.3 Format of list of shareholders 725 
Appendix 41.4 Sample board resolutions 726 
Appendix 41.5 Sample shareholders resolutions 728 
Appendix 41.6 Format of proxy form 730 
Appendix 41.7 Format of attendance slip 731 

 
# 10 Conversion of Companies 

42. PROCEDURE FOR CONVERSION OF PRIVATE LIMITED COMPANY 
INTO PUBLIC LIMITED COMPANY 

42.1  Procedure with check points 736 
42.2  Forms to be filed 741 
42.3  List of documents required 742 
42.4  List of informations required 744 
Appendix 42.1 Format of consent of shareholders for general meeting on 

shorter notice 744 
Appendix 42.2 List of shareholders and directors 745 
Appendix 42.3 Format of appointment letter 746 
Appendix 42.4 Format of consent letter  746 
Appendix 42.5 Format of list of interest in other entities 747 
Appendix 42.6 Format of Form DIR-8 748 
Appendix 42.7 Format of Form MBP-1  749 
Appendix 42.8 Format of no objection certificate from creditors 750 



14 Detailed Contents 

Appendix 42.9 Sample board resolutions 750 
Appendix 42.10 Sample shareholders resolution 751 

 
43. PROCEDURE FOR CONVERSION OF PUBLIC LIMITED COMPANY  

INTO PRIVATE LIMITED COMPANY 
43.1 Procedure with check points 754 
43.2 Forms to be filed 765 
43.3 List of documents required 769 
43.4 List of Information required 770 
Appendix 43.1 Format of list of shareholders and directors 771 
Appendix 43.2 Format of list of shareholders 771 
Appendix 43.3 Format of list of creditors 772 
Appendix 43.4 Format of list of debenture holders 772 
Appendix 43.5 Format of consent of shareholders for conducting the general 

meeting on shorter notice 772 
Appendix 43.6 Format of Application to be filed with the office of Regional 

Director 773 
Appendix 43.7 No Objection Certificate From Creditors 780 
Appendix 43.8 No objection certificate for conversion of public company into 

private company from debenture holder 782 
Appendix 43.9 Declaration for No Non-Compliance of Section 73 to 76A, 

177, 178, 185, 186 and 188 of the Companies Act, 2013 and 
Rules made thereunder 783 

Appendix 43.10 Declaration 783 
Appendix 43.11 Declaration 784 
Appendix 43.12 Declaration 784 
Appendix 43.13 Format of Affidavit Verifying the Application 785 
Appendix 43.14 Format of Affidavit Verifying List of Creditors 786 
Appendix 43.15 Format of Affidavit Verifying List of Creditors 787 
Appendix 43.16 Affidavit Verifying Dispatch and Service of Notice Along with 

Newspaper Cutting 788 
Appendix 43.17 Format of Memorandum of Appearance 789 
Appendix 43.18 Copy of Petition to the Registrar of Companies 790 
Appendix 43.19 Form No. INC-25A: Advertisement to be published in the 

newspaper for conversion of public company into a private 
company 790 

Appendix 43.20 Format of Individual Notice to Creditors/Debenture Holders 791 
Appendix 43.21 Sample board resolution 792 
Appendix 43.22 Sample shareholders resolution 794 

 
44. PROCEDURE FOR CONVERSION OF ONE PERSON COMPANY (OPC) 

INTO PUBLIC LIMITED/PRIVATE LIMITED COMPANY 
44.1  Procedure with check points in case of voluntary conversion of one 

person company into public limited/private limited company 797 
44.2  Forms to be filed 802 
44.3  List of documents required 803 
44.4  List of information required 804 



 Detailed Contents 15 

Appendix 44.1  Format of list of directors 805 
Appendix 44.2  Format of list of shareholders 805 
Appendix 44.3  Format of list of creditors 806 
Appendix 44.4  Format of no objection certificate for conversion 807 
Appendix 44.5  Sample board resolution 807 
Appendix 44.6  Sample member’s resolution 808 

 
45. PROCEDURE FOR CONVERSION OF PRIVATE LIMITED COMPANY 

INTO ONE PERSON COMPANY 
45.1  Procedure with check points 810 
45.2  Forms to be filed 815 
45.3  List of documents required 817 
45.4  List of information required 818 
Appendix 45.1  Format of list of creditors 819 
Appendix 45.2  Format of list of shareholders 819 
Appendix 45.3  Declaration by way of affidavit declaring paid-up capital and 

average annual turnover 820 
Appendix 45.4  Format of consent of shareholders for conducting the general 

meeting on shorter notice 820 
Appendix 45.5  Format of no objection certificate for conversion 821 
Appendix 45.6  Sample board resolutions 821 
Appendix 45.7  Sample shareholders resolution 822 

 
46. PROCEDURE FOR CONVERSION OF PRIVATE COMPANY OR UNLISTED 

PUBLIC COMPANY INTO LIMITED LIABILITY PARTNERSHIP (LLP) 
46.1  Procedure with check points 825 
46.2  Forms to be filed 832 
46.3  List of documents required 834 
46.4  List of information/documents required for RUN-LLP 834 
46.5  List of information/documents required for e-Form fillip 835 
46.6  List of information/documents required for e-Form LLP-18 836 
46.7  List of information/documents required for e-Form LLP-3 837 
Appendix 46.1  Format of subscriber’s sheet 837 
Appendix 46.2  Format of no objection certificate 838 
Appendix 46.3  Format of list of all the companies having the same registered 

office address 838 
Appendix 46.4  Format of consent to act as a designated partner consent to act 

as a designated partner 839 
Appendix 46.5  Format of detail of LLP(s) and/or company(s) in which 

partner/designated partner is a director/partner 839 
Appendix 46.6  Sample board resolution 840 
Appendix 46.7  Sample LLP Agreement 840 

 



16 Detailed Contents 

47. PROCEDURE FOR CONVERSION OF A LIMITED COMPANY INTO A 
COMPANY WITH CHARITABLE OBJECTS  

{SECTION 8 (NON-PROFIT) COMPANY} 
47.1  Procedure with check points 845 
47.2  Forms to be filed 850 
47.3  List of documents required 852 
47.4  List of information required 852 
Appendix 47.1 Format of declaration of a professional  853 
Appendix 47.2 Format of declaration  853 
Appendix 47.3 Format of advertisement to be published in the newspaper 854 
Appendix 47.4 Format of notice of newspaper 855 
Appendix 47.5 Sample board resolutions 855 
Appendix 47.6 Sample general meeting resolutions 859 
Appendix 47.7 Sample Memorandum of Association of Section 8 Company 862 
Appendix 47.8 Sample Articles of Association of Section 8 Company 866 

 
48. PROCEDURE FOR CONVERSION OF SECTION 8 COMPANY INTO  

ANY OTHER KIND OF COMPANY 
48.1  Procedure with check points 871 
48.2  Forms to be filed 885 
48.3  List of documents required 888 
48.4  List of information required 890 
Appendix 48.1  Format of CA/CS/CMA certificate 891 
Appendix 48.2  Sample board resolutions 891 
Appendix 48.3  Sample general meeting resolution 895 

 
# 11 Conversion of Status of Active Company into Dormant Company 

and Vice Versa 

49. PROCEDURE FOR OBTAINING STATUS OF ACTIVE COMPANY AS 
DORMANT COMPANY 

49.1  Procedure with check points 902 
49.2  Forms to be filed 906 
49.3  List of documents required  907 
49.4  List of information required  908 

 
50. PROCEDURE FOR OBTAINING STATUS OF DORMANT COMPANY AS AN 

ACTIVE COMPANY 
50.1  Procedure with check points  909  
50.2  Forms to be filed 910 
50.3  List of documents required for e-Form MSC-4 911 
50.4 List of information required for e-Form MSC-4 911 

 



 Detailed Contents 17 

# 12 Increase of Paid-up Share Capital without Public Offer 

51. PROCEDURE FOR ISSUE OF SHARES THROUGH PRIVATE PLACEMENT 
51.1  Procedure with check points 916 
51.2  Forms to be filed 927 
51.3  List of documents required 928 
51.4  List of information required 930 
Appendix 51.1  Format of offer letter in Form PAS-4 932 
Appendix 51.2  Format of record of a private placement offer 937 
Appendix 51.3  Format of list of allottees 937 
Appendix 51.4  Format for share certificate 938 
Appendix 51.5  Format of debt structure 939 
Appendix 51.6  Format of nomination form 940 
Appendix 51.7  Format of cancellation or variation of nomination 941 
Appendix 51.8  Sample board resolutions 942 
Appendix 51.9  Sample shareholders resolutions 946 

 
52. PROCEDURE FOR ISSUE OF SHARES OR OTHER SECURITIES ON 

PREFERENTIAL BASIS 
52.1  Procedure with check points 949   
52.2  Forms to be filed 962 
52.3  List of documents required 963 
52.4  List of information required 966 
Appendix 52.1  Format of offer letter in Form PAS-4 968 
Appendix 52.2  Format to record of offer 968 
Appendix 52.3  Format of list of allottees 968 
Appendix 52.4  Format for share certificate 969 
Appendix 52.5  Format of debt structure 970 
Appendix 52.6  Format of nomination form 971 
Appendix 52.7  Format of cancellation or variation of nomination 972 
Appendix 52.8  Sample board resolutions 973 
Appendix 52.9  Sample shareholders resolutions 977 

 
53. PROCEDURE FOR ISSUE OF SHARES THROUGH RIGHTS ISSUE 

53.1  Procedure with check points 980 
53.2  Forms to be filed 985 
53.3  List of documents required 985 
53.4 List of information required 986 
Appendix 53.1  Format of offer letter 986 
Appendix 53.2  Format of list of allottees 987 
Appendix 53.3  Format of letter of allotment 988 
Appendix 53.4  Format of letter seeking consent of shareholders for keeping 

offer period open for less than 7 days 989 
Appendix 53.5  Format for share certificate 990 
Appendix 53.6  Format of debt structure 990 
Appendix 53.7  Format of nomination form 991 



18 Detailed Contents 

Appendix 53.8  Format of cancellation or variation of nomination 992 
Appendix 53.9 Sample board resolutions 993 
Appendix 53.10 Sample shareholder resolution 996 

 
54. PROCEDURE FOR ISSUE OF SHARES THROUGH BONUS ISSUE 

54.1  Procedure with check points  999 
54.2  Forms to be filed 1004 
54.3  List of documents required 1004 
54.4  List of information required 1005 
Appendix 54.1  Format of debt structure 1006 
Appendix 54.2  Format of list of allottees 1006 
Appendix 54.3  Format for share certificate 1007 
Appendix 54.4  Format of nomination form 1008 
Appendix 54.5  Format of cancellation or variation of nomination 1008 
Appendix 54.6  Sample board resolutions 1008 
Appendix 54.7  Sample shareholders resolutions 1010 

 
55. PROCEDURE FOR ISSUE OF SHARES UNDER SCHEME OF  

EMPLOYEE STOCK OPTION PLAN [ESOP] 
55.1  Procedure with check points 1013 
55.2  Forms to be filed 1020 
55.3  List of documents required 1021 
55.4  List of information required 1022 
Appendix 55.1  Format of debt structure 1023 
Appendix 55.2  Format of list of allottees 1023 
Appendix 55.3  Format for share certificate 1024 
Appendix 55.4  Sample board resolutions 1025 
Appendix 55.5  Sample shareholders resolutions 1028 
Appendix 55.6  Employee stock option plan shall consist of the following 

details 1029 
 

56. PROCEDURE FOR ISSUE OF SWEAT EQUITY SHARES 
56.1  Procedure with check points  1034 
56.2  Forms to be filed 1041 
56.3  List of documents required 1042 
56.4  List of information required 1043 
Appendix 56.1  Format of debt structure 1044 
Appendix 56.2  Format of list of allottees 1044 
Appendix 56.3  Format for share certificate 1045 
Appendix 56.4  Format of nomination form 1045 
Appendix 56.5  Format of cancellation or variation of nomination 1046 
Appendix 56.6  Sample board resolutions 1046 
Appendix 56.7  Sample shareholders resolutions 1049 

 



 Detailed Contents 19 

57. PROCEDURE FOR ISSUE OF EQUITY SHARES WITH DIFFERENTIAL 
RIGHTS THROUGH PRIVATE PLACEMENT OR PREFERENTIAL OFFER 

57.1  Procedure with check points 1053 
57.2  Forms to be filed 1060 
57.3  List of documents required 1061 
57.4  List of information required 1062 
Appendix 57.1 Format of offer letter in Form PAS-4 1063 
Appendix 57.2 Format of record of offer 1063 
Appendix 57.3 Format of debt structure 1063 
Appendix 57.4 Format of list of allottees 1063 
Appendix 57.5 Format of share certificate 1064 
Appendix 57.6 Format of nomination form 1065 
Appendix 57.7 Format of cancellation or variation of nomination 1065 
Appendix 57.8 Sample board resolutions 1065 
Appendix 57.9 Sample shareholders resolutions 1069 

 
58. PROCEDURE FOR ISSUE OF PREFERENCE SHARES WITHOUT  

PUBLIC OFFER 
58.1  Procedure 1073  
58.2  Forms to be filed 1081 
58.3  List of documents required 1081 
58.4  List of information required 1082 
Appendix 58.1  Format of offer letter in Form PAS-4 1083 
Appendix 58.2  Format of record of offer 1083 
Appendix 58.3  Format of debt structure 1083 
Appendix 58.4  Format of list of allottees 1084 
Appendix 58.5  Format of share certificate 1085 
Appendix 58.6  Format of nomination form 1085 
Appendix 58.7  Format of cancellation or variation of nomination 1085 
Appendix 58.8  Sample board resolutions 1085 
Appendix 58.9  Sample shareholders resolutions 1088 

 
# 13 Increase of Paid-up Share Capital with Public Offer 

59. PROCEDURE FOR ISSUE OF EQUITY SHARES 
59.1  Procedure with substantial check points for issue of equity shares through 

prospectus 1094 
59.2  Forms to be filed 1124 
59.3  List of documents required 1124 
59.4  List of information required 1131 
Appendix 59.1 Contents of offer document/prospectus 1138 
Appendix 59.2 Formats of due diligence certificates — Format of due 

diligence certificate to be given by the lead manager(s) along 
with draft offer document or draft letter of offer 1190 

Appendix 59.3 Formats of due diligence certificates — Format of due 
diligence certificate to be given by the lead manager(s) along 
with the final post-issue report 1192 



20 Detailed Contents 

Appendix 59.4 Formats of advertisements for a public issue — Part A - 
Format of pre-issue advertisement for a public issue 1193 

Appendix 59.5 Formats of advertisements for a public issue — Part B - 
Format of issue opening advertisement for a public issue 1195 

Appendix 59.6 Formats of advertisements for a public issue — Part C - 
Format of issue closing advertisement for a public issue 1196 

 
# 14 Declaration of Beneficial Interest 

60. PROCEDURE FOR FILING OF DECLARATION OF  
BENEFICIAL INTEREST 

60.1  Procedure with check points  1201 
60.2  Forms to be filed 1204 
60.3  List of documents required 1204 
60.4  List of information required 1205 
Appendix 60.1 Format of Form No. MGT‐4 1205 
Appendix 60.2 Format of Form No. MGT-5 1207 
Appendix 60.3 Sample board resolution 1209 

 
61. PROCEDURE FOR FILING OF DECLARATION IN RESPECT OF 

SIGNIFICANT BENEFICIAL OWNERS HOLDING INTEREST OF NOT LESS 
THAN 10 PERCENT 

61.1  Procedure with check points 1212   
61.2  Forms to be filed 1220 
61.3  List of documents required 1221 
61.4  List of information required 1221 
Appendix 61.1 Form No. BEN-4 1222 
Appendix 61.2 Form No. NCLT.1 1223 
Appendix 61.3 Form No. NCLT.6 1224 
Appendix 61.4 Form No. NCLT.12 1224 
Appendix 61.5 Sample Board Resolution 1225 

 
# 15 Issuance of Duplicate Share Certificate 

62. PROCEDURE FOR ISSUANCE OF DUPLICATE SHARE CERTIFICATES 
62.1 Procedure with check points 1227   
62.2 Forms to be filed 1230 
62.3 List of documents required 1230 
Appendix 62.1 Format of affidavit for duplicate share certificates 1230 
Appendix 62.2 Format of indemnity bond 1231 
Appendix 62.3 Sample board resolution 1232 


