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Incorporation of 
One Person Company (OPC)

Applicable Sections

Sections 2(62), 3 and 12 of the Companies Act, 2013 

Applicable Rule

Rules 3 and 12 of Companies (Incorporation) Rules, 2014

Synopsis

 n  OPC may be registered with one shareholder and may have a single director. 
The sole shareholder can himself be the sole Director. The company may have 
a maximum number of 15 directors.

 n OPCs are provided with simpler legal and governance regime for their opera-
tion along with relaxations from a number of compliance requirements relating 
to holding of General meetings and Board meetings. Adequate safeguards 
are provided to ensure perpetual succession even after the death/disability of 
the sole owner through appointment of another person as a nominee of the 
shareholder.

 n  Only a natural person who is an Indian citizen and resident in India –

 (a) shall be eligible to incorporate a One Person Company;

 (b) shall be a nominee for the sole member of a One Person Company.

  The term “resident in India” means a person who has stayed in India for a period 
of not less than one hundred and eighty two days during the immediately preceding 
one calendar year.

  Where a natural person, being member in One Person Company becomes a 
member in another such company by virtue of his being a nominee in that other 
One Person Company, such a person shall meet the eligibility criteria within a 
period of one hundred and eighty days.

1
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 n All contracts (except contracts in the ordinary course of business) entered by an 
OPC with the sole member who is also a director of the OPC should either be 
reduced to writing or contained in a memorandum or recorded in the minute of 
the fi rst meeting of the Board of Directors held after the contracts were entered 
into. Such contracts, which are recorded in the minutes, are also required to be 
informed to the Registrar of Companies within fi fteen days of the date of the 
Board Meeting.

 n No person shall be eligible to incorporate more than one ‘OPC’ or become nom-
inee in more than one OPC.

 n No minor shall become member or nominee of the One Person Company or 
can hold share with benefi cial interest. This is because a minor is not capable of 
entering into contract or capable of stepping in the shoes of the Shareholder.

 n OPC cannot be incorporated, or converted into a company, under section 8 of 
the Act.

 n OPC cannot undertake Non-Banking Financial Investment activities including 
investment in securities of any other bodies corporate.

Procedure

Incorporation through SPICe (Without fi ling RUN)

One can avail 5 different services (name reservation, allotment of director identifi ca-
tion number (DIN), incorporation of new company, allotment of PAN and allotment 
of TAN) in one form by applying for incorporation of a new company through SPICe 
Form (INC-32) – Simplifi ed Proforma for Incorporating Company electronically 
(SPICe) – with eMoA (INC-33), eAOA (INC-34).  In case eMoA, eAoA are not appli-
cable, users are required to attach the pdf attachments of MoA and AoA. There is no 
need for reserving a name separately before fi ling SPICe. One name for the proposed 
company can be applied through SPICe (INC-32).

On approval of the Form SPICe, the Registrar shall issue certifi cate of incorporation 
with letters ‘OPC’ affi xed with the name.

Incorporation through SPICe (With RUN)

 1. Name reservation: RUN service shall be used for name availability.

 2. Incorporate OPC: After name approval, Form SPICe shall be fi led for incorpo-
ration of the OPC within 20 days from the date of approval of RUN.

 3. File Form INC-22 within 30 days once Form SPICe is registered in case the 
address of correspondence and registered offi ce address are not same.
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 4. On approval of the Form SPICe, the Registrar shall issue certifi cate of incorpo-
ration with letters ‘OPC’ affi xed with the name.

INCORPORATION OF ONE PERSON COMPANY
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Conversion of 
One Person Company (OPC) into a public 
company or a private company

Applicable Sections

Section 3, 18 and 122 of the Companies Act, 2013.

Applicable Rule

Rule 6 of Companies (Incorporation) Rules, 2014

Synopsis

 n Where the paid up share capital of a One Person Company exceeds fi fty lakh ru-
pees and  its average annual turnover during the period of immediately preceding 
three consecutive fi nancial years exceeds two crore rupees, it shall cease to be 
entitled to continue as a One Person Company.

  Such One Person Company shall be required to convert itself, within six months 
of the date on which its paid up share capital is increased beyond fi fty lakh rupees 
or the last day of the relevant period during which its average annual turnover 
exceeds two crore rupees as the case may be, into either a private company with 
minimum of two members and two directors or a public company with at least of 
seven members and three directors in accordance with the provisions of section 
18 of the Act.

Procedure

 1. The One Person Company shall within period of sixty days from the date its paid 
up share capital exceeds 50 lakh rupees and  its average annual turnover during the 
relevant period exceeds two crore rupees give a notice to the Registrar in Form 
No.INC.5 informing that it has ceased to be a One Person Company and that it 
is now required to convert itself into a private company or a public company.

 2. The One Person Company shall alter its memorandum and articles by passing a 

6
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resolution in accordance with sub-section (3) of section 122 of the Act to give 
effect to the conversion and to make necessary changes incidental thereto.

 3. The company shall fi le Form MGT-14 within 30 days of passing the resolution. 

 4. An application in Form INC-6 shall be made to the Registrar requesting for 
conversion of OPC as a private company or a public company, as the case may 
be.

 5. On conversion to either private or public company it shall maintain the minimum 
prescribed paid up capital, with regard to Private / Public company and by making 
due compliance of section 18 of the Act for conversion

 6. The Registrar on being satisfi ed in the matter will issue a fresh Certifi cate of 
Incorporation.

***

SHAREHOLDER RESOLUTION

(for conversion of one person company into a 
private or public limited company)

“RESOLVED THAT pursuant to the provisions of sections 3, 18 and 122  and any 
other applicable provisions, if any of the Companies Act, 2013, read with Companies 
(Incorporation) Rules, 2014, the consent of the members/ creditors be and is hereby 
accorded to the conversion of this one person company into a Private Limited 
Company/ Public Limited  Company and consequently the name of the Company 
be and is hereby changed from “...................”  to “...................”.”  

RESOLVED FURTHER that Mr. ..................., Director of the Company be and is 
hereby authorised on behalf of the Company, to do all such acts, deeds, matters and 
things as deemed necessary, proper or desirable and to sign and execute all necessary 
documents, application and returns for the purpose of giving effect to the aforesaid 
resolution along with fi ling of  necessary e forms (enter forms to be fi led here i.e., 
MGT-14 and INC-6) with Registrar of Companies, …………. (jurisdiction).” 

CONVERSION OF ONE PERSON COMPANY INTO A PUBLIC/PRIVATE  COMPANY 
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Conversion of a private company 
into One Person Company (OPC)

Applicable Sections

Sections 18 and 122 of the Companies Act, 2013

Applicable Rule

Rule 7 of Companies (Incorporation) Rules, 2014

Procedure

 1. A private company other than a company registered under section 8 of the Act 
having paid up share capital of fi fty lakhs rupees and less and average annual 
turnover during the relevant period of two crore rupees or less may convert itself 
into one person company by passing a special resolution in the general meeting.

 2. Before passing such resolution, the company shall obtain no objection in writing 
from members and creditors.

 3. The one person company shall fi le copy of the special resolution with the Reg-
istrar of Companies within thirty days from the date of passing such resolution 
in Form No. MGT.14.

 4. The company shall fi le an application in Form No.INC.6 for its conversion into 
One Person Company along with fees as provided in the Companies (Registration 
Offi ces and Fees) Rules, 2014, by attaching the following documents :

 (i) A declaration by directors of the company by way of affi davit duly sworn 
in confi rming that all members and creditors of the company have given 
their consent for conversion, the paid up share capital company is fi fty lakhs 
rupees or less and average annual turnover is less than two crores rupees, 
as the case may be ;

 (ii) the list of members and list of creditors ;

 (iii) the latest audited balance sheet and the profi t and loss account; and

8
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 (iv) the copy of no objection letter of secured creditors.

 5. On being satisfi ed and complied with requirements stated herein the Registrar 
shall issue the Certifi cate of Incorporation with letters 'OPC' affi xed with the 
name.

***

SPECIAL RESOLUTION 

(for conversion of private company into one person company)

“RESOLVED THAT pursuant to the provisions of sections 18 and 122 and other 
applicable provisions, if any,  of the Companies Act, 2013, read with Companies 
(Incorporation) Rules, 2014, the consent of the members/ creditors be and is hereby 
accorded to the conversion of this Private Limited Company into a One Person 
company and consequently the name of the Company be and is hereby changed from 
“.................” to “.................”.”

RESOLVED FURTHER THAT the word “Private” wherever appearing in the 
memorandum and articles of association of the company in the name of the company 
be and is hereby deleted.

RESOLVED FURTHER THAT Mr. .................Director of the Company be and is 
hereby authorised on behalf of the company, to do all such acts, deeds, matters and 
things as deemed necessary, proper or desirable and to sign and execute all necessary 
documents, application and returns for the purpose of giving effect to the aforesaid 
resolution along with fi ling of  necessary e forms (enter forms to be fi led here i.e., 
MGT-14 and INC-6) with Registrar of Companies, ………….. (jurisdiction).

CONVERSION OF A PRIVATE COMPANY INTO ONE PERSON COMPANY
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