Content of the MOA

The following information is mandatory in an MOA:

Name Clause

1. For a public limited company, the name of the company must have

the word ‘Limited’ as the last word

2. For the private limited company, the name of the company must have

the words ‘Private Limited’ as the last words.

This is not applicable to companies formed under Section 8 of the Act
who must include one of the following words, as applicable:

Foundation
Forum
Association
Federation
Chambers
Confederation
Council

Electoral Trust, etc.

Registered Office Clause

It must specify the State in which the registered office of the company
will be situated.

Object Clause
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It must specify the objects for which the company is being
incorporated. Further, if a company changes its activities which are
not reflected in its name, then it can change its name within six
months of changing its activities. The company must comply with all
name-change provisions.

Liability Clause

It should specify the liability of the members of the company,
whether limited or unlimited. Also,

1. For a company limited by shares — it should specify if the liability
of its members is limited to any unpaid amount on the shares that
they hold.

2. For a company limited by guarantee — it should specify the amount
undertaken by each member to contribute to:

I.  The assets of the company when it winds-up. This is provided that
he is a member of the company when it winds-up or the winding-
up happens within one year of him ceasing to be a member. In the
latter case, the debts and liabilities considered would be those
contracted before he ceases to be a member.

Ii.  The costs, charges, and expenses of winding up and the
adjustment of the rights of the contributors among themselves.

Capital Clause

This is valid only for companies having . These
companies must specify the amount of Authorized capital divided
into shares of fixed amounts. Further, it must state the names of each
member and the number of shares against their names.

Association Clause
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The MOA must clearly specify the desire of the subscriber to form a
company. This is the last clause.

For One-Person-Company

The MOA must specify the name of the person who becomes a
member of the company in the event of the death of the subscriber.

Contents of Memorandum of Association

Under Section 4 of the Companies Act 2013, a Memorandum of Association
should comprise of the following clauses as discussed below:

« Name Clause: It is mandatory to mention the name of the company
while drafting the Memorandum of Association. A company may select
any name that it prefers but it should not be identical to an existing
company. The chosen name of the company as it appears in the
Memorandum of Association should be exactly the same as the one
approved by the Registrar of Companies. A Public Limited Company
should end with the word “Limited” and likewise, a Private Limited
Company should end with the words “Private Limited”.

A company should restrain from using words like “King, Queen,
Emperor, Government Bodies and names of World Bodies like U.N.O.,
W.H.O., World Bank etc”. In order not to mislead the public a company
must not use a name which is prohibited under the Emblems and
Names (Prevention of Improper Use) Act of 1950. A company is
restricted from using any name which may connect it to the
government of the state, without obtaining prior permission from the
government.



o Situation Clause: The Memorandum of Association of a company
must contain the name of the state where the company operates and
the jurisdiction of the Registrar of Company must be specified. It is
mandatory for the company to have the registered office
within 15 working days. Likewise, the verification of the registered
office must be completed in 30 days. This procedure is done to fix the
domicile of the company which may or may not be the place where the

company is operating.

o TEATT FallaT: T FUT & TATATAT & AT H 39 T FT ATH g1 IeT
STET U= ATl glal & 3R HTaT & ISR & JTFR a7 FI Afcse fmar
ST MU &Yt & fIT 15 e [Gaat & HIioR Tsilehel SrATord gler Jifeiary B
34T TR1E, q'oi‘ldgd HRATAT T TATTT 30 et & 9 T ST =MW | I Tfshar
HUT F AT T Seh A o foIT T FATAT & S FHUAT T FaTeleT T 8T § AT
oTel |

IRIEUIT Feld: HUTAT AARSH Association® 3ATATUFTALT ST AT AT
HTH P T TSI 1T 3THOT 3Ta2H 3 10T AAECR 36 FUAraT Hwryers
fAfése 0T HTaeTH T8, HUsilell AlGUihd T ¢ working & fgaarear 3rd
30T RN G, ATITATYT, AlGUliehd Ao HedTdel 30 feaid ot ahel
SITOY 37TaeT 3R & HRAYGHT Shueird fAaraedrs fAfRad #oarardy selr Sia it
HUAT R 31T T TS0t fohvar =13 2rehd.

« Object Clause: The objective for which the company is formed must
be mentioned in the Memorandum of Association. It is one of the key
clauses and should be drafted carefully mentioning all the types of
businesses that the company may possibly engage in the future. A
company is legally prohibited from carrying out any activity that is not
specified in the object clause. The objects are classified as ‘Main
Objects’, ‘Ancillary Objects’ and ‘Other Objects’. The objects must be
stated articulately and must not be ambiguous in nature. The objects



must not also be illegal or against the prohibition of the Act or the
public policy of the country.

3ifeatare Fdliel: [T 38820 & fOT U=l 518 I1S § 3T Seald AANSH 3iTH
TAIATRA # fhar ST @1fgv| I8 999 URI3T & § U & 3N T JohR &
SIS T EATAYdh HEHIGT AR FHAT ST ARV ST hoedt tfasT H Horard:
Toldel Y Hehell &1 Teh Uil hlefelt &7 § farelt off arfafafer o v @ ufaefa &
it 3ifesiere Fellol & ATESE 76T 1 T€I3T &l 'HE&g a&g3il’, @@ a&gsil’ ik
'3 TEIN & & H gafiehe ThAT AT &1 TEIINT Y SellcHeS T § gl STl
AT 3R Fepfel & IrEUse AgH leAT =MGT| TEIT 7Y IT & & TS a1
grdeifae Aifd & A & @ard 7&7 gl anfu]

HieSleFe Fellal: ST 3842 HUAT TUTTT dhell ST AT Ioald HATATAATAT
AANSH 310 JATAVAAEY 30T ITaRTeh TS, §T Teh HET sholdl 37Tg 37107
huatl SISt JATAUTAT HE ThR=AT SHTHRATIT FHIGoi dh Sooid dhell TIRST.
3Teaiae HoaaALY Afese TTel HIUTdRT fhar AT Fusrer sraeiRRaar
AR 318, Jfeslerea qaffentor ‘HE&T Jifestared’, "ObfraerY iesidred’ 30T
‘3T HleolercH’ FUL ahel dToT 31T, T FISCUYT HiflcTel TTigaied JHTOT T Hai
3T AHTCAT. T JHrRIGR fahar srarearear fasrear fatrerd famar gerear
TSt faten RO vy SETe AHTedTd.

Liability Clause: The liabilities of the members of the company must
be clearly stated in the Memorandum of Association. They may be
limited by shares or by guarantee. In case of unlimited liability
company, the entire clause can be eliminated.

When a company is limited by shares, the liability of its members
remains limited to any unpaid amount on the shares owned by them.
When it is limited by guarantee the members of the company are liable
to pay the amount stated in the memorandum at the time of
liquidation of the company. In case of unlimited companies, the liability
of the members is unlimited, involving personal assets.
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31 AT, IAAT aTfica FHueliear aTaeid, FYOT HelH g Hell T3 Akl

SIcgT THEIET e AIRTeaR AT 3, gl AT ST SIfdicd gear
HATTHITAT HARTEIS HIUTCITET 37eT o ST AT IHATIT HIATET e, g FAET
AT VoA HUAT HGEITSAT A=Al HATHUTATAT debl FHAREBI TG dhelell

IFHH 37ET IUINY SEEER ITATT. AT HUIAT S1dd, JeTATT 3T cd

AT 3T ST AT ATAHAT FATISE 3.

« Capital Clause: The maximum amount of authorised capital that can
be generated by the members of the company is ought to be specified
in the Memorandum of Association. Stamp duty is applicable on this
amount. Although there is no legal limit to the maximum amount of
capital that can be raised by a company, it cannot increase
the authorised share capital once it has been incorporated. The
denomination for each such share has to be either RS 10 or RS 100 in
case of equity and preference shares respectively. A company should
make sure that the raised authorised capital is sufficiently high for
further expansion of business in the future. All other rights and
privileges, as agreed upon by shareholder, creditors, investor and
other members of the company may also be specified in this charter.



It is not mandatory for an unlimited company having an authorised
share capital to mention it in the memorandum.

o AT Fellol: Ul & HEEAT GaRT 3ceod hl ST Hehol dTell JHTESH Yol I
31fras Tfr Fr AAREH 376 v § Afese forar amar @nfge) s afRr )
T 5L o9 & | glellfeh, TheT huell GanT fehcd Yol S[CTe &l SIS lefall TAT
oTEl &, oifehel 3@ AT T ST o g Ig 3Tl AAX Yoll 7 Jefer gl Y Hevell
g1 00 9% AW F T Hegadt sfFady 3 a@adr A & AHe 7 FHAA: IR
10 IT 3IRTH 100 BT AET| T husil I Tg AT AT ARV T stfasy
AR & 37 AR & T 3a10 10 3iftehel Joit 9ied &9 & 3ifee g1 3w qef
3R 3R TAwifdeR, 4T fh RRURF, dedeRi, aes 3R S9el & 3T Tt
CaRT HeAd g, 3 a1 H o7 fAfése forw S a@hd £

A H TR 3ol Hel o [T Teh IHHTAT HUAT & g 3T AT Gof gl
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HISTCITIT Sheld: U=l HGEIIGaR HATIT GIUTHY 3Teehed Ao Sl STed
TFhA AU AANSH 3Hh IrETATALY fAfdse S0l 3raeaeh 31g. A1
ThATT Fleh Yooh A 3Te. THEIEAT HUeCdR HISTATAT STECH ST FHTITA
HATET ETCIogTHT HEIR FATET AHel oRY i FHSAIT Hisdorar FHTIA
oA o d1Gq Aehd AATel. STaract 0T YTHTed HHATITT STl 3T Tedeh
FHATCH S Hed Tehel 3INTH 10 foham 37RTH 100 31H0Y 37aedeh 37g. TEEAT
ATl § GIATRTT el gt T HISATT cFaHATAT Yérel [ATIRTATST 38TRelel
TR s RA SIET T8, S T gareh T TARIWITARR, ST T HAHETURS,
IeIeR, IAAUEHER 0T SHUATAT SR HEETioll AT HhoATTHTO AT AEIHE SEiel
fAfése et 13 .

TR HTHIS TS THUAT AT FHUeAeT ATl Seal AARIALY U Feeieheh
STTer.



o Association or Subscription Clause: The amount of authorised
capital and the number of shares owned by each member of the
company should be mentioned in the Memorandum of Association of
the company. The subscribers to the memorandum must own a
minimum of one share each. Each subscriber must write the nhumber of
shares owned by him and sigh the memorandum in the presence of at
least one witness who is required to attest the signature.

* THITATRIST AT HEEAT TS: YA & Fedoh HEET SaRT Tl Yoil T TN 3R el & Tedeh
HEE o F1THE dlel AT T Ieold fohdT ST AT | AT o ATgeht shl Fedeh A I g1 H Teh
TRETT 81T ARV | Ucdeh ATEeh ! 3T TATTHT drel AR I T&IT for@=T IR0 3R 7 A FH T
ITaTE 1 IUTTATT H AT U gEATETT AT TRV AT gEATETT bl I Shdad o ToIT 3TITh |

o TENTATRA fohdl HETERTRAT HoTd: IHTRehel AT Torehd 3707 HUAAT Fedeh HEEAT
HTCTehTedT AR FEAT hU=Ted] HARSH T I TATAAAEY Fg sholl ST, [de=Aredr Ge&di=i
TcAhT fohdATeT Ueh aTeT oY EITaT. UcAeh ATEehTel Tad: TAT ATeleheaT AT FEaT fafgor 3maeas
3TE 3ATTOT FTERI TSEY FIUITHATS! HTARTh 3T eleAT HHTHHT TehT AT 3UTEI AT AT
LT Il

Form of Memorandum

The memorandum of a company should be formulated in accordance with the
respective forms as mentioned in the tables A, B, C, D & E under Schedule 1 of
the Companies Act, 2013.

« Form in Table A is applicable to companies that are limited by shares.
« Form in Table B is applicable to companies that are limited by
guarantee and do not have an authorised share capital.



e Form in Table C is applicable to companies limited by guarantee and
have an authorised share capital.

e From is Table D is applicable to unlimited companies that do not have
an authorised share capital.

e Form in Table E is applicable to unlimited companies that have an
authorised share capital.
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Table HRUM & HefeT et I TAT HYATAT SI19] 3Te ST 3HTeehel AT 3Te.

Alteration, Amendment & Change in
Memorandum of Association under Companies
Act 2013

A memorandum of association needs to be amended if any of the following
changes occur in the company:

e An alteration in the name of the business.

« A change in the office of registration.

e An alteration in the object clause of the business.

e An alteration in the authorised capital of the business.

e Any adjustments made in the legal liabilities of the members of the
business.

The procedures for making any amendments in the Memorandum of
Association as prescribed under Section 13 of the Companies Act 2013:

e Itis advisable to conduct a board meeting to uphold the proposal to
the members of the company for consideration, by passing a special
resolution.

e It is recommended to issue a notice of an Extraordinary General
Meeting in which the special resolution will be passed. The notice must
mention the location, date, day and time of the meeting and a
statement specifying the objective of the meeting and the business to
the carried out in the meeting.

e As mentioned under Section 102 of the Act, an explanatory statement
must accompany the notice for the meeting.

e As specified under Section 61 of the Act, in the event of an
amendment of the authorised share capital, approval of the members



by way of an ordinary resolution is necessary. However, for
amendment of all other clauses, approval of members by special
resolution is mandatory.

e For amendment of a Memorandum of Association with the Registrar of
Companies, a company must file a special resolution which has been
passed by its shareholders. In order to register the special
resolution, Form MGT 14 is required to be filed within 30 days of
passing such a motion.

e A validated copy of the special resolution, the notice and the
explanatory statement of the Extraordinary General Meeting must be
attached with Form MGT 14, along with the altered memorandum of
the company.

o In the event of an alternation in the name of the company or a change
in the registered office, a copy of approval from the Central
Government is necessary.

e Any such alterations and amendments made under Section 13 of the
Act shall not be in effect unless registered.

FUa AFTH 2013 & dgad TARATAA 3T AANEH F gRade, Ty 3R
gRaceT

Ife et F Pefaf@d & O i off aRads giar & af vafRves & v AT &
TAETST et T 3TARTHT &

o YT & ITH I Teh RadT|

o USITeRIUT & HIRITT H dald|

o SYIHY o a&q WS H Teh TR |
o SGE & HRSHA ol 7 IRaT |

o THAHTY o Tl T Fleell SoAeTRAT H T 7T HIg FARAS|



FYAT AT 2013 T &RT 13 & dgd [FUTRT TAITATLT & AT F FHis M
Hat I FiehdT:

o Tsh TAANY YEATT TR ek, TR & ToIT FYeT & TEEAT o YEATT I dATT (W@l
T e 15 So 3mAfSa w2 3R 1

o Ush THTUNUT HTH Joe I FaaAT ST et &1 FAwier S St § foeed e
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Uy
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o JifAfATH d1 4RT 61 & TEd TS Withd Yot & Her & Fufa #, v
FIROT & & ATETH § HEET AT g AlesT T ¢ glelifeh, 3= Hefy @si &
T & T, faRIY JEdra @Ry Heedl & 3eqAles 3fard |

o ISER 36 FUAIST & ATY Teh HAANSH 3Th THAITATAA o TAMYA & ToIT, Th
HYAT I U AT TEATT GRIR FHIAT BT ST 38k AU GaRT ITiRe fohar I g
I JedTa @l Gollehed Y o AT, S oRE & &I T IR it & 30 feat &
IR BIH THASNE 14 i@ el HTaeTs g

o AV JEAET Fr Tk AT 9, A 3R 3ATUIROT 313 Soah H Ar&AcHS TaaxoT
HUT & gRATIT ATIA & AT Bl THSET 14 & AT Foldd TohdT ST AT

o U o ATH W Teh [dehod AT Gollehel ATl H Feeld & FEATT &, s THR
3eTHIET T U 9fd 39T &

o fOfATT Fr ey 13 F dga frv arv v ey 8 aRadar 3R F@ees 9 a=
oflhd =TeT gl



FIeAT TATATH 0¢3 39T 3ATATLTAIT AARSH 316 3 TATAAFTEY o,
RO TT0T Seel

ATl YETeTIhT hIET deel STedTd ETATITIT ARNSAAEY LR HIUIT
3TaRTRAT 3E:

SIJHTTT oJ1dTaY dcel.

Aicoflt FHrTR—IT Fed.

SIIATIATT ATealac FAlTHEY dcdl.

SHTHIATT 3Tl HIsTATHED Feel.

SITHTITT ETIeAT HrIGAR SIcardaey HIvTdal THAITSI Shell SiTd.

AT ATATATH 2023 AT FelH ¢ AR IATATATAT AARSHALY FIgl Teel
HIUGTAT HIATCEIT:

FUAIT GSTIThs W 39 THAT hded FEJTEGMT AR SHI0ATATST Al hiIH
SAUITATST SIS oo U FaTdel .

3ETUROT TIHTYRUT FHE AT Sauar= RIBRT Fell S0 AT AT &g THAT
Hell STscl. ACTHALY FHY TUA, dRE, f&aq 301 d 3nfor dahrr 3edise 3o
SGehIcT BIUTAT SAGHITY dUTeT VIR feldeet oG hivl 3HTaRdeh 3Te.

HIICITAT Hold 2o AR HHE hedTTATY, FHATE AfCaTHE TR ONcHS
faereT 31HoY 3T 3e.

HTICITAT Hod under? FJHR fATESE SheledT TR $19T ST goecl SeaTd
A SUAGAR FEEITdT HT 80T HTeTeh . TUMY, S Fa HeAAl
GEEATST TAY BXTd el HE LA HoT JHTAard 3iTe.

AT ISAEERHS 3T AANSH Associations AT & aTdT,
HYeilel Ueh [IY UG ST shell Tligsl i AT HRTHREDTAT HoY shell 35, TaIw
ST ATCTNATST THSET ¢ Form Hid 0T 39T 3118,




AT deToledT [dearag AV Sa, AT 30T [Farerde Taameor o
ISR UTTcH S fa8ITeT Il Teh 9d.

HUATAT AT FGol oA fhaT Alcuiihd HRATIATT dGoT STeATH, e FIHRH3
ATTddr 9d 3Taede 378,

HIICITT Held ¢ under ey I HIVIAET deol T GEET Aleideard{rst Ferdr
IV ATeld.

Conclusion

A Memorandum of Association is a document of vital importance in the
incorporation of a company. It should be drafted with utmost sincerity. To
amend and alter the name of the organisation, the office of registration, object
clause, the authorised share capital of the company and any other legal
liabilities, the company is required to a follow a complicated legal procedure as
mentioned in the scope of this article. All other social responsibilities and
supporting activities and range of other related activities should also be clearly
stated in the Memorandum of Association to provide flexibility to undertake new
projects as and when the opportunities arise. Hence it is advisable to present
the company’s scope of activities in a more generic manner instead of

mentioning any particular area of focus.

fshy

T HANSH 3T TAITAUAT Ueh el & [1eTHeT H AGcaqul Hecd &l Th Gt | S
T $AENT & A AHIGT AR f&Har ST T1feT| HeraeT & A1 7 et 3R aRade &
forT, GofeniuT 1 e, a&d TS, Hue i e A Yol AR HIS 3T S
SACTRAT, SUsl T S8 A & SRR H 3feaild Teh SIfeer Siefel TTshaT T Tefel Hial
AT g1 | 3T T o FAeIRat 3R agre afafafadt 3R 3eg gefda
arfafaferat $r Sof Fr oy Tose T & T AT TR F 3aER A & 575 IRISTAT Fr



YE Hel & AT oTNATTT Tl AT §1 SAfAT fohdll fady &7 X eare g ket & qorrg
huelt T Ffafafert & g 1 3t AT i @ Tdd S 3R g

IGACA

FARNSH Association® JEITATRA FEUTS! TEIGAT FHUel1<dT T HeedquT Aged Jdelel
SEAVTS. o 3cTd ITATOIRYUT JIR shel oA, G ATd, Aol H1ATe, 3isoiae FolioT,
=T 38R HETeTSAS 0T S HIVTCATET AR STREMAcarHEY dgel SHhivl JHToT
ATHEY F&ol HIVITATS! HYATell AT AWTAT STCHALY FHG HhodTaR SffeeT Pt
Sfshae 3TETOT YUY 3TTaRT 31T¢. . ST HIHATIoTh Sieeal and 3T 30T Hgrdeh
Ry 3nfor Geftrd sav fhamsemaraT Aot SEier SiceT 33 degl Adid Yhed gl
HUATHT STdTehdl UG HIUATATST AUV HARSH 3Th TAITAULITHET TAsCqur
IR UTfgal. FEULT hueii<dT SHIASTATcTel ofaT shigd udTedl fAfIse &1=m=T 3ot
FUGTUTS 3T ATHT TSl TG AT Heell fGell Sal.

Doctrine of Ultra Vires under Company Law — What acts

will be deemed as ultra vires?

Introduction

Companies have to borrow funds from time to time for various projects in which
they are engaged. Borrowing is an indispensable part of day to day transactions
of a company, and no company can be imagined to run without borrowing from
time to time. Balance sheets are released every year by the companies, and you
will hardly find any balance sheet without borrowings in the liabilities clause of
it. However, there are certain restrictions while making such borrowings. If



companies go beyond their powers to borrow then such borrowings may be
deemed as ultra-vires.

HYAT Hleled & ded 3Hegl gy & FHCHTT - AT 1 3ol aIH & &I H FHST STTI?
SIREE

Hufadr & fAfdest IRASTA3T & T FAT-T77 W 4= 38R el 93t &, @ F @
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THAT-FHT I FUR T 9T Talrer Fr Fodar 767 HT T Tohdll & HITAAT GaRT g ATel
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ST HUATAEY d el HTedl AT HYITAT B! AT EATaT AT, Sl HIGUT &1
TACITIRIART FHIVTAET FHUeT ATUITT FHedaATel hall SMT3 Ahd ATel. HUFATHTRT &3 g
Soled e SIER ShedT ST 3MTOT ATTel SISTEE-ATeaT Sholdld ol o Bell TG HIoTTE!
Soled i BRT FHAEIUT JUSH. JAT, 3720 Fol AT FET T 3ed. HU=AT Fol
HUITATST T TURRITAT Tollehs el dX 31T Shotlell el-ardd Aol S5 2AHhd.

Doctrine of Ultra-Vires

Memorandum of association is considered to be the constitution of the
company. It sets out the internal and external scope and area of company’s
operation along with its objectives, powers, scope. A company is authorized to
do only that much which is within the scope of the powers provided to it by the
memorandum. A company can also do anything which is incidental to the main



objects provided by the memorandum. Anything which is beyond the objects
authorized by the memorandum is an ultra-vires act.

When the matter went to the House of Lords, it was held that the contract was
ultra-vires the memorandum of the company, and, thus, null and void. Term
“general contracts” was interpreted in connection with preceding words
mechanical engineers, and it was held that here this term only meant any such
contracts as related to mechanical engineers and not to include every kind of
contract. They also stated that even if every shareholder of the company would
have ratified this act, then also it had been null and void as it was ultra-vires
the memorandum of the company. Memorandum of the company cannot be
amended retrospectively, and any ultra-vires act cannot be ratified.

3eel I & fageid
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rehdl. TAdesTean Jftehd dholedT Jiesleca=dl Tollehs HIUIE! IS Heel-ardd actFe
3Te.
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What is the need or purpose of the doctrine of
ultra-vires?

This doctrine assures the creditors and the shareholders of the company that
the funds of the company will be utilized only for the purpose specified in the
memorandum of the company. In this manner, investors of the company can
get assured that their money will not be utilized for a purpose which is not
specified at the time of investment. If the assets of the company are wrongfully
applied, then it may result into the insolvency of the company, which in turn
means that creditors of the company will not be paid. This doctrine helps to
prevent such kind of situation. This doctrine draws a clear line beyond which
directors of the company are not authorized to act. It puts a check on the
activities of the directors and prevents them from departing from the objective
of the company.

egr-ary & FAeHTd T TaRTehdT AT 36T T 572
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The doctrine of ultra-vires in Companies Act,
2013

Section 4 (1)(c) of the Companies Act, 2013, states that all the objects for
which incorporation of the company is proposed any other matter which is
considered necessary in its furtherance should be stated in the memorandum of
the company.

Whereas Section 245 (1) (b) of the Act provides to the members and depositors
a right to file a application before the tribunal if they have reason to believe that
the conduct of the affairs of the company is conducted in a manner which is
prejudicial to the interest of the company or its members or depositors, to



restrain the company from committing anything which can be considered as a
breach of the provisions of the company’s memorandum or articles.
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Alteration of Memorandum in different clauses



Any alterations in the different clauses of the MOA are described as the Alteration of
Memorandum of Association.

Alteration in the Name clause of Memorandum

If the company itself wants to change its name, then this alteration in the name
clause of Memorandum will come under clause Section 13.

Whereas for any kind of rectification in the name of the company, then the alteration
will come under clause section 16 which requires approval from the Central
Government.

A company can change its name at any time by any of the following
procedures:

« By passing a special resolution.
« By obtaining the approval of the Central Government.

What are the Conditions for any such Alteration in the
Name?

The change of name shall not be allowed to a company which has defaulted in filing
its

Annual returns

Financial Statements

Any document due for filing with Registrar

repayment of matured deposits or debentures or interest on deposits or
debentures

Read our article:What is Article Of Association and Alteration in AOA?

How to Reserve the name?

In Form INC.24 an application shall be filed along with the fee for a change in the
name of the company and a new certificate of incorporation in Form No. INC.25

shall be issued to the company following upon the change in the name.

In RUN (Reservation of Unique Name) form an application for the reservation of a
name is done along with the required fee as provided in the companies Rules, 2014.

Steps taken by ROC (Registrar of Companies)


https://corpbiz.io/learning/alteration-in-article-of-association/
https://corpbiz.io/company-registration

On any change in the name of the company, the Registrar will enter the new name
in the register of companies in place of the previous name. And after that, it will
iIssue a fresh certificate of Incorporation with the new name and the change in the
name shall be complete and valid only on the issue of the fresh certificate of
incorporation.
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Alteration in the Objective Clause of Memorandum



If the company wants to change the objective of its business, then there is a
requirement of special resolution that must be passed. For example, Reliance is a
telecommunication industry and wants to expand or change its service, and then it
requires consent from the majority of its shareholders.

The details of the objective must be published in the newspaper that too in different
languages (one in English and other in the vernacular language) where the
registered office of the company is situated and also on the website of the company.
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Alteration of the Registered Office Clause



In case, the company wants to change its registered office, then this alteration in the
registered office clause of Memorandum will come under clause Section 12.

Here, the Registrar will register any alteration in the Memorandum with respect to
the objects of the company and then certify the registration within a period of 30
days. Any such change in the Memorandum results in the transfer of the registered
office of a company from one state to another.

Shifting of the registered office from one state or UT to another state —

For the change in the registered office from one state to another state, an
application under sub-section (4) of section 13 is filed with the Central Government
in Form No. INC.23 along with the fee. The application must be accompanied by the
following documents:

o Copy of MOA (Memorandum of Association) with proposed alterations.

« A copy of the details of the general meeting at which the resolution
authorizing such alteration was passed. These details give the number of
votes cast in the favor or against the resolution.

o A copy of Board Resolution or Power of Attorney.

o Alist of creditors and debenture holders is attached to the application, drawn
up to the latest date prior to the date of filing of an application by not more
than one month. It must include:

« The name and address of the credit and debenture holder of the company.

o The nature and amounts due to them in respect of debts, claims, or liabilities.

SEICT ATl TUE T IRadeT

e Ui 3T Tollehel AT T Teolell TGl o, ol HANSH o Fotiehel
FRITTT WS H Ig YRade ORI 12 & dgd 3TTam|

IgT, TSTEER YT hl TE3T o HatT H AT A hig T dgoird gorf hiamm 3R T
30 et T 37aTer o TR TSI UT &l THTTOT 9T | AANSH H 38 g & fohdll
3 ggorra & IRUMATIET Ueh uell & Gollehd HRATEA &l Ueh AT W GAR T
H TAAIRA forar ST &

Teh T AT HY AT &7 W AR T H Toilehel AT ohi FATATRT -



Teh T A G T H Toliehd hrdTerd H GRac & T, RT 13 & 39-H19T (4)
o &l Teh 3T Yeh & HTY BIA e INC.23 H he, TN o I &I fohar
SITdT & | 37TdceT [T AT gEdTdall & AT glelT A8 T:

« GEATTAT IRA! & T THINT &1 gi (THTATAA FT AT9) |

» 3T Joeh & TIaR0T & Ueh Uit FSH IR 38 TG o TR cieT ohl 3HTehel el arell
JEATd IR TohaT 31T AT| & TIaRoT 9&T & U 31T FAT hr T&AT AT 9&d1d &
[ERAE-G RS

o 91 heT T 9TaT 34T 37Claf T Ueh UTd|

« ERT 3R FEeaw art T va Y e ¥ I ES §, S T Al & HfE
LT 8ol T 3MTdeeT T R T dG T Tgol AdATH TG coh Tl 7% & | 58
TS gleAT AT

* 4T & shise 3R BT 4R & A1 3R gdr|

« 0T, G1al, AT SAGIRAT & HaeT #H 3eTah HROT Fhfer 3K A7

AIGUiTehel AT HAHTHEY dG ol

SR &hTTell 3Tl AU HATerd See] 3Meed 3ol o ATATEAT AUl
HIATeIATeT SholATdIol § SGol hold ¢ TIT 3icTIld Usdl.

Y, Ferafaa HuedT TEHEHTT AANSHALY HIVIATE! d&dl Algdel 0T
AT 300 fEaar=ar Freatiid Aiguier YATOTTT Gl SHhusi<ar Aiguiiad
hIATTAT TehT TS ATt G-T AT FEATTRUT ST AARSHAL ST 3721
HIVTCATE! G olTar GROTE gral.




SAiGUTtehel SIATer TehT TSN fehdl hg; QAT TGRS GH-aT TS GelTaor -

TehT IS ATcleT GH-IT AT FAGUTNehel HIATITT Seof IUATHTSN Shefd ¢ of TIT
qIc Feld () 3ead 3o hg, TXPRES PrIAAT AT .3 FEY GIEdl Shell
ST, ASTAISd @Tellel HRIGUS Tlead JH0T 3Ta2dH 3Te:

UEATTad Seolidg THANT (FANSH 36 JAfaver) o ud.

Meeting HIATEROT FHTIT AU Iel, SATHLY 319 Seel UI Hieehel
ST HAC STe. § AIiTel AT arsfe fohar faRiuTa creheledT AdTEr §&AT
Td.

Res STSTAT YA fohaT UTay 3116 el Teh d.

TSGR ol U and<ATdY JTTOT fSa TR I1ET Sigelell 31T, df T
ATRATIETT S 7 AT 30T FRUATAT ARWYITAT AR ATH TREIAT TIR
holl ST, ITd FATIISE 0T HATIITh 3Te:

Of HUATT hise TT0T f3aTR YRR A1g 30T I,

Debts &af, &1 fohar arficar<ar dradid cqiwujo?) gIUTR T39 HT0T I,

The company Secretary has a certain task to look into the company’s matter.
These are:

o To make a complete inquiry into the affairs of the company and decide that
the list of creditors is true.

« No employee of the company shall be retrenched as a result of the transfer of
the registered office from one state to another.

« Authenticated copy of the list of creditors shall be kept at the registered office
of the company and any person who desires to inspect the list of creditors can
do so at any time during the working hours of business.

A company may alter the capital clause only if it is authorized by its articles.
Alteration can be for any of the following purposes:

Alteration of the Capital Clause



An increase of its share capital by issue of new shares.
Consolidation of existing shares into shares of larger amounts.
Conversion of fully paid shares into stock or vice versa.
Cancellation of unissued shares.
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Alteration of the Liability Clause

The alteration of the Liability Clause restricts the liability of the Directors. The liability
clause can be unlimited by passing a special resolution which should be filed with
the Registrar within a period of 30 days.

What are the steps required for Alteration in MOA?

« A Notice of Board meeting is issued at least 7 days before the date of Board
meeting.

« In the board meeting, a board resolution is being passed for the alteration in
MOA subiject to approval of shareholder meeting.

« Fix the date, time and venue for convening the shareholder meeting.



A notice of Shareholder meeting is issued at least 21 days before the date of
shareholder meeting.

After the shareholder’s resolution is being passed,Form MGT-14 is filed within
30 days from passing of the special resolution along with the Explanatory
statement, altered copy of MOA.
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Conclusion

Memorandum of association of any company defines the scope of its activities that
are required for the Incorporation of the company. Any such alteration in the MOA of
a company is a very complicated and lengthy procedure and carried out only by a
special resolution at the shareholder meeting.
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Process of Alteration In Memorandum of Association (Section 13 of
Companies Act, 2013):

SHORT SUMMARY:

Memorandum of association defines the relation of the company with the rights of
the members of the company interest and also establishes the relationship of the
company with the members.

This section corresponds to sections 17 and 21 of the Companies Act, 1956 and
section 11(4) of the Indian Companies Act, 1913 and section 18(1) of the English
Companies Act, 1948. It has been made effective from 1-4-2014 vide Notification
No. SO 902(E), dated 26-3-2014.

INTRODUCTION:

Any Company which intended to make any change to the Memorandum of
Association (MOA) of its company, will have to comply with the provisions of
Section- 13 of Companies Act, 2013 and any other applicable provisions of the Act
and applicable rules.

Company can alter its Memorandum by way of alteration in following clause of
Memorandum of Association:

Name Clause Registered Office Clause
Object Clause Liability Clause
Capital Clause Subscription Clause

Note: * Every alteration made in the memorandum of a company shall be noted in
every copy of the memorandum or articles, as the case may be.
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A company may alter any contents of its memorandum by a special resolution and
complying with the procedure specified in this section. However section 61 will be
complied with for alteration of the capital clause of the memorandum.

“‘Alteration®. The expression ‘alter’ means to modify, change or vary; to make or
become different; to change in character, appearance, etc; to change in some
respect.

STEPS FOR ALTERATION IN MEMORANDUM OF ASSOCIATION:
STEP - I: Convey Board Meeting of Directors: (As per section 173 and SS-1)

Issue Notice of Board Meeting to all the directors of company at least 7 days before
the date of Board Meeting.

Attach Agenda

Notes to Agenda

Draft Resolution

STEP —II: Held Board Meeting: (As per section 173 and SS-1)

At the Board meeting, the given resolutions in respect of alteration in MOA must be
passed.

Get Approval to Alteration in Memorandum of Association and recommending the
proposal for members’ consideration by way of special resolution.

Fixing the date, time, and venue of the general meeting and authorizing a director or
any other person to send the notice for the same to the members.

STEP- IlI: Issue Notice of General Meeting: (Section 101)

Notice of EGM shall be given at least 21 days before the actual date of EGM. EGM
can be called on Shorter Notice with the consent of atleast majority in number and
ninety five percent of such part of the paid up share capital of the company giving a
right to vote at such a meeting:

All the Directors.

Members

Auditors of Company

The notice shall specify the place, date, day and time of the meeting and contain a
statement on the business to be transacted at the EGM.

STEP- IV: Hold General Meeting: (Section 101)

Check the Quorum.

Check whether auditor is present, if not. Then Leave of absence is Granted or Not.
(As per Section- 146).

Pass Special Resolution.[Section-114(2)]

Approval of Alteration in MOA.

STEP- V: Filing of form with ROC: (Section 117)



File Form MGT-14 (Filing of Resolutions and agreements to the Registrar under
section117) with the Registrar along with the requisite filing within 30 days of
passing the special resolution, along with given documents:-

Certified True Copies of the Special Resolutions along with explanatory statement;
Copy of the Notice of meeting send to members along with all the annexure;

A printed copy of the Altered Memorandum of Associations.

A. Whether Stamp Duty required to pain on Alteration in Memorandum of
Association (MOA)?

The Act does not contemplate new memorandum of association, and where it
purports to be so, it is nothing more than a special resolution and as such does not
require to bestamped.

B. Whether Company can alter its ‘Subscription Clause’?

A Company in its life spam can’t alter the ‘Subscription Clause’ or can’t alter the
‘Subscriber Sheet’. Subscriber Sheet use at the time of Incorporation of Company
shall be used for the life span of the Company.
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