CHP. 2

INCORPORATION OF A PUBLIC COMPANY:
1. Selecting name of the company and ascertaining availability of the name of the company.
2. Revalidation of name availability

The ROC shall examine the application as to whether the changed name or proposed name, as the case may be, is not undesirable. If it is undesirable, it will reject the name and ask for resubmission of the application with new desirable names within 30 days fron the receipt of the application. 

The applicants will be given two chances to resubmit the proposal against the fees paid in the first time for name availability. 

If the name is desired one then such name is available for adoption for 60 days. The application may be given extension of further 30 days on payment of half of the fee to retain the available name. No further extension will be granted after the expiry of 90 days.
      3.  Drafting and Printing Of MOA & AOA: 

            
The next step is to get MOA & AOA drafted and printed. A public co. limited by shares need not get its articles registered with MOA as it has got an option to adopt Table-A format. But in practice, every company prepares its own articles so that it can its own requirements. 
            
Before getting MOA & AOA printed it should be approved by the concerned ROC so as if changes are there can be made before printing. 



If the securities of the co. are to be listed on the st. exchanges then draft copy of MOA AOA should be sent to the st. ex. Where the securities of the co. are to be listed. .

4. Stamping and Signing of MOA & AOA:

      
Then MOA & AOA should be printed and duly stamped by the proper authority under Indian Stamp Act. Then MOA & AOA should be signed by the 7 persons in case of a pub. Ltd. Co. 



Each subscriber shall write in his own hands his name, address, occupation, no of shares subscribed by him. The signatures of all the subscribers shall be witnessed. And the witness shall also sign the MOA & AOA.



Stamping is subject to the state and not central. Thus amt of stamp will be determined as to where the registered office of the company is situated. A scanned copy of duly stamped, signed MOA AOA should be attatched with the form1 and submitted electronically. 
5. Date on MOA/AOA:

MOA/AOA then be dated. The date should not be before stamping of MOA/AOA. It can be the date of stamping or later date.

6. Filing of forms:

      i)
Then Form-1 should be filed with ROC, for getting the company      incorporated. It should contain statutory declaration from an advocate of supreme court or high court or CA/CS whole time in practice or persons named in articles as directors, managers or secretary of the company that all the requirements of the act are duly complied with. 


The original signed e-form 1 on stamp paper should be sent to the ROC. On failure legal action can be taken.

 
ii) e form 18 stating notice of situation of the registered office of the company should be filed.
           iii) e form 32 containing particulars of the directors should be filed with ROC. It should be pre-certified by the CS/CA/CWA whole time in practice. For filing form 32 every director must have DIN. 

7. Scrutiny of Documents by ROC:

On receipt of the aforesaid documents, the Registrar will issue under his hand and seal of his office, the Certificate of Incorporation in the name of the company and send it through post. It is also generated online. The date given by ROC in the certificate of incorp. Is the date of the incorp. Of the company.  

      8.   Certificate of Commencement of business:      

            A public company has to obtain certificate of commencement before commencing ts business.
Procedure for incorporation of a Producer Company:

Producer company can be incorporated only for the objects enumerated in the sec. 581C

1. Name availability.
2. Drafting and printing of MOA/AOA

3. Stamping and signing of MOA/AOA (then MOA/AOA should be signed by the subscribers i.e. 10 or more individuals or 2 or more producer institutions or a combination thereof. 

4. Dating of MOA-AOA

5. Objects of the producer company must specify all or some of the objects u/s 581C

6. Appointment of first directors: he willhold office till other directors are appointed within a period of 90 days of the registration of the producer co. 

7. Filing of documents and forms: Form1- doc. Req.-MOA/AOA, Power of attorney duly stamped, copy of name availability letter, statutory declaration on stamp paper stating that al the provisions are duly complied with.
Form 18, form32
8. Registration and filing fees.
9. Certificate of incorporation within 30 days from the receipt of the documents the ROC will issue Certificate of incorporation. 
10. Reimbursement of promotional expenses: the producer co. may reimburse to its promoters all other direct costs involved in promotion and registration of the co including registration fees, legal fees, printing of MOA/AOA sub. To the approval at its first general meeting. 
On registration producer co Will become a body corp as if it is a private co. The liability of its members shall be limited by the MOA to the amt if any unpaid on the shares held by the members. 

Procedure for conversion of a pvt. Co into public company:
1. Hold a BM and pass resolutions for approving conversion of a private co. into public company. Fix date, time, venue of the general meeting to pass the required resolutions. Approve the notice for the general meeting and send it to all the members.

2. Hold a general meeting and pass resolutions-i) alteration of AOA ii)Alteration of MOA iii) changing the name of the company.

3. Within 30 days from passing such resolutions file form 23 and form 62 with ROC.

4. Increase no. of members to 7

5. Increase no. of directors to 3

6. Surrender original certificate of incorporation to ROC and get the new certificate with new name

7. Get fresh copies of MOA & AOA printed, letterheads, invoice forms, all other stationary items.
8. Give advertisement in the newspaper that the company has converted into a public company.

9. Inform al concerned authorities viz., stock exchanges, central excise authorities, regional provident fund commissioner, etc.
10. Get new common seal and keep both new and ols common seals under safe custody.

11. Get stationary printed in the new name.

12. Get the new name printed on all sign boards etc.
For conversion of a public co. into private, all the stepa are same except following:

1) Send 6 copies of amendments in articles as approved in the general meeting

2) If no alteration is made in AOA, with effecting pub co into pvt co one has to get approval from the central government in e-form no 1B. It should be attached with a copy of the minutes of members where resolutions are passed. Approval order obtained from concerned authorities such as (RBI, IRDA, SEBI etc)
3) 3 copies of proceedings of the general meeting where spl resolutions are passed should be sent to the stock exchanges.
