COMPANIES (INCORPORATION) SECOND AMENDMENT
RULES, 2021

Ministry of Corporate Affairs (MCA) has issued notification G.S.R. 91(E) dated 1st February, 2021 to
further amend the Companies (Incorporation) Rules, 2014.
These amended rules may be called the Companies (Incorporation) Second Amendment Rules, 2021. They
shall come into force on the 1st day of April, 2021.
Further, these rules published in Official Gazette on 1st February, 2021
For detailed notification, please refer the link: http://egazette.nic.in/WriteReadData/2021/224872.pdf
AMENDMENTS IN COMPANIES (INCORPORATION) RULES, 2014
1. Sub-rule (1) of Rule 3 for the words “and resident in India” the words “whether resident in India or
otherwise” shall be substituted;
Impact: Now Indian citizen whether resident in India or otherwise is eligible to incorporate One
Person Company (OPC) and to act as a nominee of sole member of OPC. Earlier only Indian Citizens
resident in India were allowed to incorporate OPC.
2. in Explanation I, for the words “one hundred and eighty two days” the words “one hundred and
twenty days” shall be substituted;
Impact: Now, for the purpose of Rule 3 of Companies (Incorporation) Rules, 2014, calculation of the
period for “resident in India” has been changed from 180 days to 120 days during the immediately
preceding financial year.
3. Sub-rule (7) shall be omitted.
Impact: Earlier, 2 years should have been expired from the date of incorporation of OPC for
voluntarily converting the OPC into any kind of Company. Now, there is no such restriction on OPC
and the OPC can voluntarily convert itself into other kind of company even before 2 years from its
Incorporation.
4. for rule 6, the following rule has been substituted:
(1) The One Person company shall alter its memorandum and articles by passing a resolution in
accordance with subsection (3) of section 122 of the Act to give effect to the conversion and to make
necessary changes incidental thereto.
(2) A One Person company may be converted into a Private or Public Company, other than a company
registered under section 8 of the Act, after increasing the minimum number of members and directors
to two or seven members and two or three directors, as the case may be, and maintaining the minimum
paid-up capital as per the requirements of the Act for such class of company and by making due
compliance of section 18 of the Act for conversion.
(3) The company shall file an application in e-Form No.INC-6 for its conversion into Private or Public
Company, other than under section 8 of the Act, along with fees as provided in the Companies
(Registration offices and fees) Rules, 2014 by attaching documents, namely:-

(a) Altered MOA and AOA;
(b) copy of resolution;
(c) the list of proposed members and its directors along with consent;
(d) list of creditors; and
(e) the latest audited balance sheet and profit and loss account.
(4) On being satisfied that the requirements stated herein have been complied with, the Registrar shall
approve the form and issue the Certificate.
Impact: Earlier there was a provision of compulsory conversion of OPC in to private or public
company, if share capital of OPC exceeds Rs. 50 Lakhs or its average annual turnover during the
relevant period exceeds Rs. 2 crore. Now, there is no such provision of compulsory conversion. Now,
after the said amendment, OPC may continue to act as OPC even if share capital have exceeded Rs. 50
Lakhs or its average annual turnover during the relevant period have exceeded Rs. 2 crore.
5. In Sub Rule (1) of Rule 7 the words “having paid up share capital of fifty lakhs rupees or less and
average annual turnover during the relevant period is two crore rupees or less” shall be omitted.
Impact: Now, a private company other than section 8 companies may get itself converted into OPC
by passing a special resolution in the general meeting.
6. In Clause (i) of Sub Rule (4) of Rule 7, the words “the paid up share capital company is fifty lakhs
rupees or less or average annual turnover is less than two crores rupees, as the case may be” shall
be omitted.
Impact: In clause (i) of sub-rule (4), the words “the paid up share capital company is fifty lakhs
rupees or less or average annual turnover is less than two crores rupees” as the case may be” has
been deleted and now there is no limit on conversion of private company into OPC.
7. In the Annexure,
(a) the e-Form No.INC-5 shall be omitted.
(b) for the e-Form No.INC-6, shall be substituted with new e-Form No.INC-6
Impact: Form INC-5 “One Person Company- Intimation of exceeding threshold” is now omitted and
Form INC-6 is substituted with new e-form INC-6 “One Person company and Private Company –
Application for Conversion”.
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