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e CAInter: Ranked 23rd in India (1st in Maharashtra)
e CAFinal : Ranked 25th in India
e Specialization: Expert in teaching law with basics
and with variety of examples
 Professional Background: Former Grade A Officer at Indian Oil
Corporation Limited, a prestigious Fortune 500 company.
e Teaching Impact: Empowering over 50,000 CA students
with practical knowledge and success strategies CA GURPREET SINGH




O Foreign Co. [Section 2(42)] W

a. has Indla whether by itself or through an agent, |physically jor through
electronic mo

b\ conducts a ybusmess activitylin Indigin any other manner.

> Po R 1w Fndua, W@d‘m\i ;M‘B‘Q_S% %_

“EoreiﬂCo."(means gny Co. or body corporate ingorgorated@utside India Mjhich-
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“electronic mode” meafis carrying out(electronically) based, whether(main server)is
installed in India gzhot, including, but not limited to -

Business toSusiness and business to consumer transactions, data interchange and

other digrfal supply transactions;

o} Offerin to | accept deposits Jor @iting deposits 701' accepting deposits or
subscriptions in securities, in India or from citizens of India;

c. Financial settlements, web based marketing, advisory and transactional services,
database services and products, supply chain management;

d. Online services such as telemarketing, telecommuting, telemedicine, education and
information research; and

e. All related data communication services,

whether conducted by e-mail, mobile devices, social media, cloud computing,

document management, voice or data transmission or otherwise. B

Note :- Electronic mode excludes electronic based offering of securities in IFSC
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As per provisions of the Companies Act, 2013, define the status of Hillways Ltd., a Company
L B T " T e .
incorporated in London, which has a share transfer office at Mumbai?

(ii) LMP Paper Ltd. is a company registered in Thailand. Although, it has no place of business
e T = —.. T

< established in India, yet it is doinglonline business through telemarketing in India. Explain
e e ——, EieE s ———"— g R —T-——_— N r—— —

whether it will be treated as a Foreign Company under the Companies Act, 20137

M/s Red Stone Limited is a Company registered in Singapore. The Board of Directors meets
P e e T i S . nd A—_ﬂ——_

and executes business decisions at their Board Meeting held in India.
s e e S

to Tlnd and enter contracts with them on behalf of the company. j F' (0
R e
R S S T—

@ 1/s Xex Limited imited Liability Company registered in Dubai has installed its main server in Dubai
e ———— ——__T—-—-
for maintaining ntiu e automation software by Cloud Computing for its client in India.

' -
0) M/s I%lue Star Public Company Limited registered in Thailand has duthmumi Mr. \'@i
e —.

(ii) Indian citizens incorporated a company in Singapore for the purpose of carrying on business

there.




T ————

J-'% Company incorporated outside India and registered in Moscow, Russia has jnstalled its
. A\ R
main server in Moscow for maintaining office automation software by cloud computing for its

client in India. =) M%A’\ Con
P
olutsic

(ii) A Company which is incorporated le India employs agents in India but has no place of
! .

business in India. ? NO-|- Q Fm)w% (0 .

(ili)) A Company incorporated outside India and registered ir] Australia has authorized Mr. X in
- _

India to source customers and subsequently to enter into contracts with them on behalf of the
Company. "'-'% 'cw?’\ CD‘
(iv) A Company incorporated outside India and is registered in Mauritius. All the business models,

financial strategy, important decisions are carried and taken out at the Board Meetings held
e ——

only in India. =WNO‘\‘ Q 'cw ] (O







O Application of act to foreign companies [section 379]

I.  Sections 380 to 386 (both inclusive), sections 392 and 393 shall apply to all foreign
companies -

ii. Minimum 50% of paid-up share_capital, whether O@fere@r partly
equity and partly preference, of a‘foreign Co.ljncorporate outside India is held by:
i. one or more citizens of India; or

ii. by one or more companies or bodies corporate incorporated in India; or
iii. by _one or more citizens of India and one or more companies or bodies

corporate d in India,
whethex sin;l; or in aggregate, such foreign Co. shall also comply with provisions of
Chapter XXII and such other provisions of this Act as may be prescribed with regard to
1ts Indian business as if it were a Co. incorporated in India.

4
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Documents, etc., to be delivered to roc v
by foreign companies [section 380]

| Every foreign Co.l shall deliver in |F0rm FC-1{to RoC, New Delhi for registrati@
it§ Po F

within 30 days pf establishment of B in India
e a certified copy of charter, statutes or memorandum_and articles defining
constitution of Co. If instrument is not in English language, a certified translation
thereof in English language;
b. the full address of registered or principal office of@
c. a list of directors and secretary of Co. containing such particulars as may be
prescribed; (refer Note) —~
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d. the name and address of(one)or more persons(resident in India/ authorised to
accept on behalf of Co. service of process and any notices or other documents

med_toJlﬂsm?f_ggCO
e. the full address of office of C Co in India which 1s‘deemed to be its principal PoB

in India; \

f. partlculars of opening and closing of a PoB in lndl Jon earlier occasion or
e ONS; R, \z e
g. hat none of directors of Co. or authorised representative in India

as ever been convicted or debarred from formation of companies and
management in India or abroad,;
h. any other information as may be prescribed.

Application shall be supported with an attested copy @oval fror%@nder FEMA
or Regulations, andfrom other regulators)if any, approval is required or a declaration
from authorised representative of such foreign Co. tha
Foreign Co. shall file particulars of alteration with RoC in form FC-2 along w1th
prescribed fees within 30 days of alteration.

1
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Note - The list of directors and secretary or equivalent of foreign Co. shall contain

following particulars, for each of persons included in such list, namely:
1) and surnamb in full;

2) any former name or names and surname or surnames in full;

3) father’s name or mother’s name or spouse’s name;

4) date of birth; B B -

5) residential address;

6) nationality;

7) if present nationality is not nationality of origin, his nationality of origin;

8) passport number, date of issue and country of issue; (if a person holds more than
one passport then details of all passports to be given)

9) income-tax PAN, if applicable;




10) occupation, if any; W

11) whether directorship in anyother Indian Co., DIN, Name and CIN of
Co. in case of holding directorship;

12) other directorship or directorships held by him;

13) Membership Number of Secretary only; and
14) e-mail ID.
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O Accounts of foreign Co. [ SECTION 381]

a)

)

1) Unless exempted by C@ foreign Co. $hall
Prepare Balance sheet rofit and Loss Account fos per

Schedule III along with prescribed documents

* Documents required to be annexed as per Chapter of Accounts of
Companies

« Statement relating to CFS of the parent foreign Co.

« Statement of related party transactions

» Statement of repatriation of profits ,

 Statement of transfer of func__i_s_;__(including dividends, if any)

* Listofall PoB in India as on the date of balance shee

Deliver to RoC copy of above mentioned documents i@

a) Within 6 Months of Close of FY

b) Extension upto 3 months by RoC on application by Foreign Co.
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O Accounts of foreign Co. [SECTION 381]

2) Audit of Accounts ofForeign Co.
 Every foreign Co. s et its accounts pertaining to Indian business operations

audited by gpracticing CA)n India or_firm or LLP of practicing CAs.
* The provisions of Chapter X i.e. Audit and Auditors and rules made there under

shall apply, mutatis mutandis, to foreign Co. L 3(:‘
Se13-Se U

—
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O DISPLAY OF NAME, ETC., OF FOREIGN Co. [SECTION 382]

[ Name of Foreign Co. (

- Name of Country of Incorporation

exhibit following

- I glialliligy of members is limited
Location @isi_c@rery office/PoB in{ndia
Legible charactel‘_g_in

Legible characters inLocal languagD
k/(J\&/\_/\

‘ Foreign Co.\has duty to conspicuously

Language




Y

- Name of Foreign Co.»""
Foreign Co.(shall mention ) - Name of Country of [ncorporation'/
- liability of members is limited >~

- Business letters v~
- Bills heads .~
Location - Letter papers \—_

- Notices \.—/
- Official Communications \/

Language Legible characters in English language
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£} SERVICE ON FOREIGN CO. [SECTION 383] V/

Any notice Jor @equired to be served on @re@ shall be deemed to bﬂe

served,
F'-l-.-

if addressed t@ whose_name and address have been delivered to RoC

un_c_ier section 380 and

left at, or sent by post to, address which has been so delivered to RoC or by

—

electronic mode.
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Debentures, annual return, registration of charges,
books of account and their inspection [section 384]

Apply Mutatis Mutandis to@reign@

Debentures
ection 92 An;lu_a_l Return

Applicable to Foreign Co.
file annual return iﬁ Form FC-4 }vith_ig 60 days from

last day of its FY

Section 128 -|Books of Accounts

]

_—

Applicable to Foreign Co.

II Applicable to Foreign Co., subject to modifications:-

-BoA kept at principal PoB in India

- BoA kept with respect to monies received and
spent, sales and purchase made, and assets and
liabilities, in course of or in relation to its business
in India.




o Debentures, annual return, registration of charges,

books of account and their inspection [section 384}

Section 77 to 87 - Registration of Apply Mutatis Mutandis to Foreign Co.
| Charges

Section 206 to 229 - Inspection, Inquiry & | Apply Mutatis Mutandis to Foreign Co.

investigation




There shall be paid to RoC for[registering any document}equired by provisions of this

Chapter to be registered by him, such fee, as may be prescribed.

(o - O\?LEUM)(RO_Q

Foo




O Interpretation [SECTION 386] W

For purposes of foregoing provisions of this Chapter, expression:

d.

b.

“Certified” means certified in prescribed manner to be a true copy or a correct

translation;
“Director”, in relation to a foreign Co., includes any person in accordance with

whose directions or instructions Board of Directors of Co. is accustomed to act; and
“PoB” includes a share transfer or registration office.
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Dating of prospectus and particulars W

to be contained therein [ SECTION 387}

No persgr( shall issue any prospec@in India offering to subscribe for securities of a Co.

incorporated outside India unless—=_. .~
a. states matters specified @b atters to be stated in prospectus).
b.

contains following particulars :—

instrumént defining constituti -
provisions under whichlincorporation of CDDNEIS effected;
el .

address(n Indiaywhere instrument, enactments or provisions, or copies thereof can

be inspected;
4) date of incorporation;\/

5) name of country in which Co. was incorporated and

6) wleﬂgestMB in India and, if so, address of its principal office in
hrdiaand ~ B

Provided that points (1), (2) and (3) shall not apply in case of a prospectus issued

more than 2 years after date at which Co. is entitled to commence business.

Co-dhfy
PO
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Any condition binding applicant to waive compliance with any requirement of section
387(1) shall be void.

No person shall issue application form to any person in India unless form is issued with

a prospectus provided that this shall not apply in connection with underwriting

agreement
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O Provisions as to expert’'s consent W

and allotment [ section 388]

No person shall issue in lnd@spec@of a Co. incorporated outside India

d.

Containing expert statement i

. @ as not given his written consent

« He has withdrawn his written consent before delivery of prospectus for

registration

If prospectus does not have effect of rendering all persons bound by section 33
and sect\i_(y_(l
Note - for purpose of this sectigiistatementshall be deemed to be included in a
prospectusifi=rs—eantainegsin ahy report or memorandum appearing on face

thereof or yeOrporated therein.
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v,/
O Registration of prospectus [SECTION 389] V)

No person shall issue, circulate or distribute in India any prospectus of a Co.
incorporated outside India, whether Co has or has not established a PoB in India,
unless before issue of prospectus i
v’ a copy of prospectus certified by chalggerson 0. C other dlre@as been
delivered for registration to RoC; and
v" the prospectus states on face of it that a copy has been so delivered, and
v" there is attached to copy, expert consent to issue of prospectus and
v" such documents as may be prescribed.




\/

According to Companies (Registration of Foreign Companies) Rules, 2014, following
documents shall be attached to prospectus:

al Eonsent of expe?t_ta issue of prospectus; e L

b. a copy of contracts for appointment of managing director or manager and in case of

a contract not reduced in iting, a memorandum giving full parti thereof;
c. a copy of any othef_material contracts>gntered withi precemot in

ordinary course of business —
d. acopy of underwriting agreement; and

e. a copy of power of attorney, if prospectus is signed through duly authorized agent
of directors. B

]






with IDR; =
iii. the manner infkwhich IDR 3hall be dealt with in a depository mode and by custodian

and_underwriters; and
iv. the manner ofGale)trans orgagsmigion o@
by a Co. incorporated outside India, whether Co. has or has not established any PoB in
India.
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a Application of sections 34 to 36 W

and chapter XX [SECTION 391}

Provisions o@a)ns 34 to@both inclusive) shall apply to—
i. the issue of a prospectus by a Co. incorporated outside India under section 389;

ii. thejssue of IDR by a foreign Co.

Provisions o*ﬁw Le. Chapter on Winding up) shall apply mutatis mutandis for
Glosure of PoB df & foreign Co)in India as if it were a Co. incorporated in India in case
such foreign Co. has raised monies through offer or issue of securities under this
Chapter Wthh have not been repaid or redeemed.
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O Merger of Foreign co. [SECTION 234]

* Provisions o@apter )@hall apply mutatis mutandis to schemes or mergers and
amalgamations between companies registered under this Act and companies
incorporated in jurisdictions of such countries as may be notified from time to time
by CG. B

* A foreign Co., ma@t\h prior approval of @erge into a Co. registered under this
Act or vice versa and terms and conditions of merger may provide for payment of
consideration to shareholders of merging Co. in cash, or in Depository Receipts, or
partly in cash and partly in Depository Receipts

* Here “foreign Co.” means any Co. or body corporate incorporated outside India
whether having a PoB in India or not.
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O Punishment for Contravention [ SECTION 392]

ey

Punishment for contravention of this chapter by Foreign Co. :

1. Fine on foreign Co. in range 04 1lac rupees}oIB lac rupees. |

Y

2. In case of|continuing default_}mladditional fine jon foreign Co. to tune of 50,000

rupees /day after first during which|contravention continues.

3. Punishment forfevery officer.i ult $hall be fine offa minimum amount @
rupees, but whic@x\tend to 5 lac rupees.




a Co.'s failure to comply with provisions of this chapter

not to affect validity of contracts, etc [section 393]

* Any failure by\a Co. o comply with provisions this chapter

. ot affect validity of any contract, dealing or transaction entered into by Co. or
its liability to be sued

T
. Howevet be_entitled tr@lg any s%n any set@:ake any counter-

claim / start any legal proceeding any such contract until Co. has complied with

provisions of this Act



o Action for Improper Use or Description as Foreign Co.

-

( ?f any pers@or persons trade @y on business u@zmy name or title or

description as(a foreign Co. registered under Act or rules made thereunder, that person

or each of those persons shall, unless duly registered as foreign Co. under Act and rules

made thereunder, shall be liable for investigation under section 210 of Act and action

consequent upon that investigation shall be taken against that person.




O Exemptions under this chapter V)

Thp_y noﬁﬁcaﬁon@@ny class of-

a. foreign companies;

b. companies incorporated outside India, whether Co. has or has not established a PoB
in India,

in so far as they relate to offering for subscription in securities, requirements related to
prospectus, and all matters incidental ther€to in
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