PROCEDURE FOR ALTERATION OF 4 1

ARTICLES OF ASSOCIATION

{Section 14 read with Rule 33 of the Companies (Incorporation) Rules, 2014}.
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Particulars

Section(s), Rule(s) and
Name of e-Form(s)

The Companies Act, 2013

Sections 5, 14, 15, 17, 46, 110, 117, 118
173, 179 and 403

The Companies (Incorporation) Rules,
2014

Rules 10 and 33

The Companies (Management and
Administration) Rules, 2014

Rule 24

The Companies (Registration Offices and
Fees) Rules, 2014

Rules 7, 8 and 12

Secretaria Standard-1 of ICS

Clauses 3,4, 5,6, 7and 8

Secretarial Standard-2 of 1CS|

Clauses 1, 3,4, 5,6, 7 and 17

e-Formsto be filed

MGT-14

Significant Relevant Approvals and Requirements

% Board resolution
%+ Special resolution

41.1 PROCEDURE WITH CHECK POINTS

S. No. Particulars

1. | Note that the articles of association of a company may be altered in following

cases:

By adopting new set of articles.




S. No.

Particulars

By inserting/adding of anew article.

By substituting an existing article with a new one.

By deleting an existing article.

By amending an existing article.

By conversion of company from private to public or vice-versa.

Ensure that-

the procedure to be followed as referred in the entrenched articles, if
articles of a company contain retrenchment provisions. {Section 5 of the
Act}.

subject to the provisions of this Act and the conditions contained in its
memorandum, if any, a specia resolution shall be passed to alter its
articles including alterations having the effect of conversion of a
private company into a public company or a public company into a
private company. {Section 14(1) of the Act}.

The specia resolution passed for alteration of articles of association
shall be filed with the Registrar of Companies within a period of 30
(thirty) days from the date of alteration in articles of association.

the company is not a listed company or company is an unlisted public
company and the number of members is up to 200 otherwise,
members resolution may be passed through postal ballot {Section
110(2) (b) of the Act}.

Note that —

any alteration of the articles registered under section 14 (2) of the Act
shall bevalid asif it were originally in the articles. {Section 14(3) of the
Act}.

if a private company alter its articles of association as to convert itself
into a public company, the private company shall cease to be a private
company from the date of such alteration. {Proviso to Section 14(1) of
the Act}.

If any alteration in the articles of association having the effect of
conversion of a public company into a private company, such
ateration shall be effected only after approval of the Centra
Government and registration of the altered articles of association with
the Registrar of Companies {Section 14(2) of the Act}.

Complete formalities regarding calling of board meeting in the following
manner:

Prepare notice of board meeting along with draft resolution(s) to be
passed in the board meeting.

Send notice of board meeting to all the directors
- atleast 7 days before the date of board meeting or

- in such manner as prescribed under section 173(3) of the
Companies Act, 2013 and clause 1 of the Secretarial Standard-1.

Prepare draft of the articles which shall be added or deleted or substituted and
also prepare the altered articles of association.
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For the detailed procedure, please refer Company Law Procedures &
Compliances by Dr. Sanjeev Gupta, 2nd edn, 2021. You can buy from
your bookseller or online at www.bharatlaws.com

COMPANY LAW Procedures & Compliances (in 2 vols.)



http://www.bharatlaws.com/
http://www.bharatlaws.com/book_detail/847/COMPANY-LAW-Procedur

