PROCEDURE FOR CONVERSION OF PUBLIC LIMITED COMPANY TO PRIVATE COMPANY.

· Study Articles of Association and decide to delete the clauses which are not required for private limited company and to add clauses which are must for private limited company. (Section 3 of the Companies Act, 1956)
· Reduce number of members to 50 (if numbers of members exceed 50 excluding past and present employees.    

· Ensure that a public limit company is having a paid up capital at least of Rs.1,00,000/- or else increase paid up capital to that extent.  

· A Board Meeting shall be convened to consider the proposal of converting the Company from public limited to private limited and to approve the draft notice of the general meeting to alter the articles, subject to the approval of Registrar of Companies.

· Notice of Annual General Meeting should be sent at least 21 days before the meeting.

· Ensure that most of the members present at the General Meeting or else shareholders having major stake in the Company and quorum of five members present.  If any major shareholder can not remain present, please obtain  his/her no objection for such conversion. 

· Obtain consent from the creditors/financial institutions/banks etc. if  company owes substantial amount to them. 

· General Meeting should be convened by passing the resolution for such conversion, subject to the approval of the Registrar of Companies.

· File Form.No. 23 along with the certified copy of special resolution with the Registrar,within 30 days of passing the resolution.

· Issue the advertisement in two daily news papers – one in English and other in Vernacular language in that vernacular news papers.

· An application has to be made to the Registrar of Companies in Form No. 1B within three months of passing the special resolution enclosing following documents :-

· A certified true copy of the latest memorandum and articles of association duly amended for private limited company

· A certified true copy of the memorandum and articles of association of public limited company (before conversion)

· A certified true copy of the latest annual accounts.

· A certified true copy of the  form no. 23 along with  all the enclosures.

· A certified true copy of the minutes of the general meeting.

· Pay order or demand for requisite fees payable to the Central Government. 

· Obtain  fresh certificate of incorporation from the concerned Registrar of Companies. 

· After obtaining  fresh certificate of incorporation for private limited company ensure the followings:-

· Change the common seal

· Change the share certificate by  exchange with new share certificates or put a sticker on the old share certificate regarding conversion.

· Intimate to all the clients and government authorities.

· Get adequate copies of Memorandum and Articles of Association printed. 

· Change the status in the  bank account.

· Change the status in the registration/certificates etc. 

