PROCEDURE FOR CONVERSION OF PRIVATE COMPANY INTO PUBLIC COMPANY
This procedure deals with the conversion of a private company into a public company by a voluntary act and not by default in observing provisions of section 3(1)(iii).

Conversion of a Private Company in to a Public Company can be made by proper alteration in the Articles of the Company or by adopting a new set of Articles as may be applicable to the Public Company.

If the change in name of a Company is only to the extent of addition or deletion of the word Private in the name, consequent upon conversion of the Company from public to private or vice versa, only special resolution for approval of shareholders for change of name is to be passed and intimation to ROC in form 23 is to be given. [Bihari Mills Ltd.]
In all other cases, the approval of Central Government (delegated to ROC) is mandatory.

Where a Private Company is converted into a Public Limited Company, the company’s identity is not changed but only its nature. Despite the changing of 2-3 Articles, the original set of Articles will continue to be operative to the extent applicable. [Hindustan Lever Ltd. V Bombay Soda Factory]

In terms of Section 44 of the Companies Act, 1956, if a Private Company alters its Articles in such a manner that they no longer include the provisions of section 3(1)(iii), the Company as on the date of alteration as above shall cease to be a Private Company and within a period of 30 days after the said date shall file with the Registrar of Companies either a prospectus or a statement in lieu of prospectus.

PROCEDURE

1. Hold a Board Meeting and approve the decision to convert the company in to a Public Company. And accordingly approve following:-

· Increase authorised capital to Rs. 5 Lacs (if the company is a non profit company under section 25, it is not required to increase its minimum paid up capital)
· Increase the number of directors to 3.

· Call general Meeting for obtaining approval of shareholders.

2. Convene a General Meeting and pass Special Resolutions for:

· Conversion of Company into a Public Company

· Change of name

· Change in MOA  (Ordinary Resolution required)

· Change in AOA

3. File form 23 and within 30 days of above Special Resolution.

4. File form 5 in case of change in capital within 30 days.

5. File form 62 with ROC along with Prospectus or Statement in Lieu of Prospectus within 30 days of passing above special resolution.

6. Make an application to ROC in form 1B to delete the word Private from the Company’s name and issue a fresh certificate of incorporation consequent to such conversion.

7. It is not required to obtain a Certificate of Commencement of Business on conversion of status from private to public.

8. Change the name in every document of the Company.

9. Change in status of company from private to public will also make change in the CIN of the Company. [Circular no. 12/2000 dated 25.10.2000]


