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IN PURSUIT OF PROFESSIONAL EXCELLENCE
Statutory body under an Act of Parliament

Date: April 29, 2026

To,

CS Pawan G Chandak

The President

The Institute of Company Secretaries of India (ICSI)

Subject: Representation for permitting conversion of Section 8§ companies from

“limited by shares” to “limited by guarantee” without change in status.
Respected Sir,

We, the Western India Regional Council (WIRC) of the Institute of Company
Secretaries of India (ICSI), respectfully submit this representation requesting ICSI to
make an appropriate representation to the Central Government to come up with a
clear regulatory framework under the Companies Act, 2013 for the conversion of a
Section 8 Company Limited by Shares into a Section 8 Company Limited by
Guarantee, without being treated as conversion into another class of company, and to

grant consequential relaxations from mandatory dematerialization requirements.

This representation is being made to highlight certain practical challenges faced by
Section 8 companies incorporated under the provisions of the Companies Act, 2013,
and to seek suitable regulatory clarification and relief in the larger interest of not-for-

profit entities.
Regulatory References

1. Section 8 of the Companies Act, 2013
2. Section 13, 14, 18 and 117(1) along with Section 66 (if Applicable) of the

Companies Act, 2013 %

Mission
- i i fessionals
= a';f W trath: F@ﬁmﬁg@ "To develop high calibre profe: 4
; b‘ﬁs‘fl’: B premativg ' hub3 el the : facilitating good corporate governance
"To be a global lea T purgue acill 2 to

i . =
e —

good corporate governance” :
ICSI-WIRC : 13, 56 & 57, Jolly Maker Chambers 2, Nariman Point, Mumbai- 400 021.

tel 61307900 email wiro@icsi.edu website www.icsi.edu

q . ' ' i i
Headquarters : |CSI| House 22, Institutional Area, Lodi Road New De_ hi 110 003 o
tel 0 11-4534 1000, 4150 4444 fax +91-11-2462 6727 email ir fD@lCSI.edU website WWW.I.CSI.EdU

102/




-WIRC -
l“S' Continuation Sheet

3. Rule 21 and Rule 22 of the Companies (Incorporation) Rules, 2014

4. Companies (Incorporation) Amendment Rules, 2023 — introduced procedural
amendments and enhanced disclosure requirements; however, no provision has
been made to address conversion of a Section 8 company from limited by shares

to limited by guarantee.
Regulation 113 — Functions of the Regional Councils

As per Regulation 113 of the Company Secretaries Regulations, 1982, the Regional
Council is empowered to make representations on matters of professional and

regulatory significance.
Background

Section 8 companies are established with charitable and not-for-profit objectives, and
their operational needs often evolve over time. Many Section 8 Companies are
initially incorporated as companies limited by shares, subsequently find that a
guarantee-based structure is more aligned with their long-term governance,
stakeholder participation, and non-profit orientation. In such cases, a company limited
by guarantee is a more appropriate structure, as it reflects member commitment rather

than financial ownership.

Accordingly, many such entities seek to transition from a share-based structure to a

guarantee-based structure.

At present, such a transition is either unclear or may be interpreted as a conversion
into a different class of company, thereby attracting procedural complexities,
regulatory ambiguity, and unintended compliance burdens. While Section 8(4)(1)

requires approval of the Central Government for alteration of constitutional
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documents, and the MCA Notification dated 21 May 2014 delegates certain powers,
the specific scenario of conversion from limited by shares to limited by guarantee is
not expressly contemplated. This lack of clarity discourages genuine not-for-profit

entities from restructuring in a manner that better supports their objectives.

However, the existing regulatory framework does not provide a clear mechanism for

such conversion within Section 8 companies.

Further, even after the Companies (Incorporation) Amendment Rules, 2023, no
provision or clarification has been introduced to address this issue, thereby leaving the
regulatory gap unresolved.

This results in ambiguity regarding the competent authority, with neither the Registrar

of Companies nor the Regional Director having clearly defined jurisdiction.

Further, procedural limitations aggravate the issue. The prescribed e-forms do not

facilitate such conversion:

a. Form MGT-14:

Presently in Form MGT — 14, under the heading Information about Resolution
>> L. Details of Resolution >> a(i) Purpose of Passing the Resolution >> under
drag down option there is an available option for “Conversion of Company
Limited by Guarantee into a Company Limited by Shares”. However, there is

no corresponding option available for “Conversion of Company Limited by

Shares into a Company Limited by Guarantee”.
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Enter Here

1. Details of the resolution

a (i} Putpose of passing the resolution

i | Select

b i ion of the Compani 2013 under .
Ir'} o e Entrenchmant of Articles

Change of addrass of the registered effice oulside th limit of the city | town / villoge where the registered office s s

i Change of address of registerad office resulting in ot Stoter

Change of address of regiztered office r hChon of same RoC or outsic

{6} Subject matter of the resolution i Alletation m Memoran & registerad office. object clouse or
Enter Hate . Altaration in guthorized 5 apital
Alleration in remorandum for change in nome
(g Indicato the y possing or greelng to the resoltig Alteration in object clause
S Goodofdiectos. | Sherehos 1 C!ossot Afterotion of Articles

| Conversion of public compaeny into private.company
{n} whether ardinary or special resolution or with requisite m{ Conversio

"+ Ordinary resolution 0 Special restiution  Rell
| Conversion of Unlir

f private company info pub

| 2 .
| Convarsion of Uniimited Liability Company into a Company Umited by guarontes

10 Service request number(SaN) of Form | Allotment of Securitios
INC-28 Approvol of scheme lor previding finencial ass

CE tor purchose of its own shores

Enter Hers

i Buyback of shares or spacified securities

| Appointment of more thon Fifleen Directors

b. Form INC-18:
Due to the absence of the option in Form MGT - 14 for Conversion of Company
Limited by Shares into a Company Limited by Guarantee, the company is unable
to proceed with the filing of Form INC-18, as the error occurred while submitting

the INC 18 that “The SRN of MGT 14 is not filed for the purpose of

Conversion from Section 8 Company to any other Kind (before RD approval
in INC 18)”.
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Error Message

Type
SRN of MGT-14 iu either not valid or not associcted with the CiN or not
Error  filed for the purpose of Conversion from Section 8 company 1o any
other king (before RE approval in INC-18). Please provide o valid SRN

¢. Form INC -27:

Further, even if an attempt is made to undertake the Conversion of Company
Limited by shares into a Company Limited Guarantee through Form INC — 27,
there appears to be no provision or functionality within the form that facilitate or

&

support this specific type of Conversion.
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Form NG 27 Company Amachment (oo a-hOA Company Attochment Farm e-ACA Company Aftorchumant Review &
Details & Detcils & Dataits & Submit
Declaration Decloration Declaration

All fisicts marked in * are mandatary

Srakeholders, Pleasa note thot You ore required to submir MOA and 4 O of the Compony as link fling which witl apen after YOu submit the Form-iING =27,
You are not required to atrach e POF of MOA & AQA in the Form,”

Entity’s details

1. ~Applicotion far
Converson of privare Company inte puliic comparny
Comversion of pubi: oMY 1% private comparny
Cormversion of Unlimited Loty Compony inta a Compary Lmited by shares
Comvesion of Undirmitech Listriy Cormpiany it o Cormpeny Lnitmd by QT

Comvemsan of DAY Wmited by guerintes Into a company kruted bry shoses

1 "Corporote identificotion numbser (CIN)

Erm e

EWMDWMM To find CIN

This creates a procedural gap, as there is no clear electronic mechanism provided
for effecting the conversion of a Company Limited by Shares into a Company

Limited by Guarantee through any prescribed forms currently available.

Justification

(a) Nature of Section 8 Companies

Section 8 companies are fundamentally not-for-profit institutions, and their capital
structure does not serve the same purpose as in commercial entities. The concept
of shareholding in such companies does not represent economic ownership or
profit entitlement, but is merely a structural formality. In this context, a company
limited by guarantee is inherently more appropriate, as it reflects member

commitment towards the objectives of the organization rather than financial

=25

021.

participation.

i Point, Mumbai - 400
Maker Chambers No. 2, Nariman
I-WIRC 13, 56 & 57, Jolly a0
:Is 022-6130 7900, 2204 7604, 2204 7569, 2284 4
fax‘022-2285 0109 email wiro@icsi.edu



'ﬂS' = w I R c Continuation Sheet

(b) No change in regulatory character

Permitting the conversion of a company limited by shares into a company limited
by guarantee would not bring about any material change in the nature or
operational functioning of the entity. Such a conversion would neither modify the
company’s charitable objects nor impact the regulatory oversight applicable under
Section 8. It would not result in any distribution of profits to members, nor would
it amount to a conventional reduction of capital, given that the existing capital can
reasonably be considered as having been applied toward the company’s objects.
Accordingly, the fundamental character of the company, as well as the regulatory

framework governing it, would remain unaffected.

Request

In light of the foregoing, the rationale for conferring appropriate powers upon the
Registrar of Companies stems from the intrinsic nature of Section 8 companies as not-
for-profit entities, wherein the capital structure does not hold the same relevance as it
does in commercial enterprises. In this context, a company limited by guarantee more
accurately represents the commitment of its members, as opposed to reflecting

financial ownership.

Permitting a change in the capital structure from a company limited by shares to a
company limited by guarantee does not affect the fundamental nature of the entity.
The charitable objectives remain intact, regulatory oversight under Section 8
continues to apply, and there is no distribution of profits. Furthermore, such x
restructuring should not be construed as a conventional reduction of capital, as the
existing capital can reasonably be regarded as having been applied toward the
company’s objects. Accordingly, the substantive character of the entity remains

unchanged.

ICSI-WIRC 13, 56 & 57, Jolly Maker Chambers No. 2, Nariman Point, Mumbai - 400 021.
tel : 022-6130 7900, 2204 7604, 2204 7569, 2284 4073
fax 022-2285 0109 email wiro@icsi.edu



'BS' = w I R c Continuation Sheet.....

In view of the foregoing, we respectfully submit that suitable provisions or

clarifications may be introduced to facilitate the restructuring of Section 8 companies.

We remain fully available to provide any additional information or clarifications
deemed necessary and earnestly seek your favorable consideration of our

representation.

We thank you for your kind attention to this matter.

Thanking you,

Yours sincerely,

CS Yogesh Choudhary
Chairman
Western India Regional Council
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