PROCEDURE FOR CONVERSION OF ONE
44 PERSON COMPANY (OPC) INTO PUBLIC
LIMITED/PRIVATE LIMITED COMPANY

{Section 18 read with Rule 6 of the Companies (Incorporation) Rules, 2014}

Synopsis
44.1 Procedure with check points in case of voluntary conversion of one
person company into public limited/private limited company

44.2 Formsto befiled

44.3 List of documents required

44.4  List of information required
Appendix 44.1 Format of list of directors

Appendix 44.2 Format of list of shareholders

Appendix 44.3 Format of list of creditors

Appendix 44.4 Format of no objection certificate for conversion

Appendix 44.5 Sample board resolution

Appendix 44.6  Sample member’s resolution

Relevant Sections, Rules and Forms at a Glance
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Particulars

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

The Companies Act, 2013

Sections 14, 18, 117, 122, 173, 179 and
403

The Companies (Incorporation) Rules,
2014

Rules 3 and 6

The Companies (Management and
Administration) Rules, 2014

Rule 24

The Companies (Registration Offices and
Fees) Rules, 2014

Rules 7, 8 and 12

Secretarial Standard-1 of 1CSI*

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

e-Formsto be filed

MGT-14
DIR-12 (if directors are appointed)
INC-6

Significant Relevant Approvals and Requirementsin case of voluntary conversion
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creditors of the OPC

% Copy of latest audited balance sheet and profit & loss account

1  Applicable where one person company has more than one director.

List of creditors and consent from creditors and no objection letter of secured



List of members and directors

« Declaration by director by way of affidavit duly sworn in confirming that all
members and creditors of the company have given their consent for conversion

44.1 PROCEDURE WITH CHECK POINTSIN CASE OF

VOLUNTARY CONVERSION OF ONE PERSON COMPANY INTO
PUBLIC LIMITED/PRIVATE LIMITED COMPANY

S. No. Particulars

1 Ensure that-

the minimum number of directors shall be 2 or more if converted into
a private company and shall be 3 or more if converted into public
limited company {Section 149(1)(a) read with Rule 6 (2) of the Companies
(Incorporation) Rules, 2014} .

in case the company needs to appoint director(s) to increase the
number of directors to 2 or more, the status of the company is
ACTIVE COMPLIANT COMPANY as if the status of company is
ACTIVE NON-COMPLIANT COMPANY, it shall not be able to file
DIR 12 in respect of change of directors so first complete the
formalities of obtaining the status of company as ACTIVE
COMPLIANT COMPANY.

the minimum number of members shall be 2 or more if converted
into a private company and shall be 7 or more if converted into public
limited company { Section 3(1) read with Rule 6 (2) of the Companies
(Incorporation) Rules, 2014} .

that the memorandum and articles of association of OPC shall be
altered as to include the provisions related to private company or
public company, as the case may be, and to delete the articles related
to one person company by passing the required resolutions in
accordance with Section 122(3) of the Act {Rule 6 (1) of the
Companies (Incorporation) Rules, 2014}.

no objection certificate from secured creditors shall be obtained.

2. | Prepare the draft memorandum of association and articles of association as per
the clauses applicable to private company, in case OPC is converted into
private company and as per the clauses applicable to public company, in case
OPC is converted into public company.

IF OPC HASONLY ONE DIRECTOR

3. | No need to send board meeting notice to director, in case OPC has only one
director.

3A. |Enter the resolutions for (i) taking note of the circumstances and approval of
director for conversion of one person company into public limited company or
private limited company, and (ii) approval for ateration of memorandum of
association and articles of association of the company subject to the member
approval and (iii) authorisation to director to sign the documents, in the
minutes book of the directors’ meeting and get it signed with date by the
director and such date shall be deemed to be date of meeting for all purposes of
the Act { Section 122(4) of the Act}.
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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

