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Foreign company sec 2142

Means a co or Body corporateincorporatedoutside
India Which

has a POB in India conducts any
AND business activity

byitself through physically in India in any
an agent or in electronic other manner

mode



meaningof Electronic mode

carrying out electronicallybased whether main server

is installed in India or not including but not
limited to

B2B B2C transactions data

interchange other digital supply
transactions

offering to acceptdeposits in India
Thisdoes not include or invitingdeposits for fromofferofsecurities subscription or acceptingdeposits citizens
or listingof IFSC securities or subscriptions insecurities of India

Financial settlements web basedmarketing advisory transactional

services database services products supply chainmgt

online services such as telemarketing telecommuting
telemedicine education info research etc

all related communication services

whether conductedby e mail mobile devices social media
cloud computing document mgt voice or data
transmission or otherwise



Test yourself Summary ofForeigncompany Electronic Mode

Section379 application of act to 320 foreign
foreign companies companies were

Registered in

Section 380 to 386 both inclusive section India between
2018 2021

392 and 393 shall apply to all foreign
companies

Paid up share capital of the foreign company

preference of foreign co are held by one or more

citizensof IndiafqÉfÉÉÉÉÉÉÉfÉÉÉÉ
haha



It shall follow the provisionsof this act as if it were a

co incorporated in India for its business in India

Chapter XI oftheact

applicableonforeigncos.lt
section 380 Documents etc to be delivered to Registrar

by foreign companies

every foreign co shall within 30daysof establishment
of its POB in India deliver to the Registrar

1 certified copy of MOA and AOA
if it is not in English

Then a certified translation thereof in English language

2 Full address of Registered Principalofficeof co

3 List of directors secretary of the co containing
the followingparticulars

Personal name surname in full
any former name s or surname s in full
Father's mother's spouse's Name
DOB

Residential address
Nationality



alionally
Nationalityoforigin ifdifferent frompresent
nationality
Passport no date countryof issue
Income tax PAN Permanent account No

occupation if any
whether directorship in any other Indian co
DIN Name CIN of the co
other directorship s held by him
membership No for secretaryonly
Email ID

4 Name s address es of Persons resident in
India authorised to accept notices any other
documents on behalf of the co i

5 Full address of the officerdeemedprincipal
POB in India

6 Particulars of opening closing of POB in India

7 Declaration that none of the directors authorised
representativeof the co has been convicted or

debarred from formation mgt of co in India or
abroad

8 any other information as may be prescribed



Form procedure time for makingapplication submission

of prescribeddocuments

The above stated info shall be filed with the Registrar
within 30days of establishment of its POB in India
in Form FC 1 2

along with an attested copyof approvalfromRBI underFEMA
act or Regulations also from other regulators

or declaration of authorised representative in India
if no such approval is required

office where documents are to be delivered fee for
registrationof documents

to Registrar having jurisdiction over New Delhi

to be accompanied along with prescribed fees

if the co ceases to have a POB in India

It shall notify the same to the Registrar

After delivering such notice the obligationofthe
co to deliver any document to Registrar shall

cease provided that it does not have any otherPOB in India



any foreign co existing at the commencementof Cas oct 2013

that has not delivered the info prescribed under
cos Act 1956 to the Registrar

Then it shall deliver such documents info in
accordance with Cos oct 1956

Form procedure time within which alteration in documents

shall be intimated to Registrar

within 30daysof such alteration

A return containingparticularsof such alteration are to be

delivered to Registrar in Form FC 2

Section 381 accountsof foreigncompany

Preparationof Balance sheet Profit Loss account

EveryForeignco shall in every calendar year

a make out a BS and P L Afc in such form
containing such particulars annenures asmay
be prescribed



b Deliver a copy of these to Registrar

Power of CG to provide exemption

CG may by notification direct that in case of a
foreign co or classof foreign cos

the requirementsof clause a shall not apply or

shall apply alongwith such modification
or exemption as notified

certified Translation

If any such document as mentioned in sub section13
is not in English language 2
a certifiedtranslationof the same to English shall be

annexed along with it

List of all Places of Business in India

Along with all the documents stated above a copyof list

of all POBS in India shall be filed with Registrar in
form FC 3 as on the BS date



Rule 4 Every foreign company shall along with FS
required to be filed with the Registrar attach

the following documents thereto namely

statement of RelatedParty Transaction
statement of Repatriationof Profits
statement of transfer of funds

in relation to transfer bw the POBof foreignco in India
any other relatedparty of theFC outside India

associate holding subsidiary co

Time Limit

The documents referred above shall be delivered to the

Registrar within 6 months of the closure of the F Yr of
the foreign co to which the documents relate

Registrarmay extend the said period by a period not
exceeding 3 months on an applicationmade

by such foreign co

Audit of accounts of foreign company

Every foreign co shall get its accounts audited
pertainingto Indian Businessoperations by a practicing



CA in India or a firm LLP of practicing CAS

Chapter I of companies act 2013 shall apply mutates
mutandis to the foreign co

section 382 Displayof name etc of foreigncompany

Every Foreign co shall

a conspicuously exhibit on the outside of everyoffice or
place where it carries on business in India the name

of the co the country in which it is incorporated

in letters easily legible in Englishcharacters

also in characters of the language s in general use in
the locality in which theoffice place is situated

b cause the name country where theco is incorporated
to be stated in legible English letters in all business
letters billheads letter paper in all notices other

official publicationsof the co

c If the liabilityofmembers is Limited cause noticeof such
fact I insenglishtocalignage

inenglish tomcuments exhibited outside ofevery
to be stated in everyprospectus office or POB in India



section 383 service on foreigncompany

any processes notice or other document required to be
served on a foreign co

shall be deemedto besufficiently served

g
if addressed to such delivered sent to such

to theperson
registrar

address

U S 380

Section 384 Debentures annual Return Registration of
Charges Books of account re their Inspection

subjecttomodifications adaptationsspecifiedinnes

Section71 Section92 135 Section 128

requiringtotocharges TgifacquiredanggythopterIChapterated c
India

shall apply mutates mutandis on the foreign company

Section 385 Fee for registrationof Documents

for filing of any documents fees shall be paid to the
according to companies Registration Registrar
ofForeigncos Rules 2014



Section386 Interpretation

certified Director Placeofbusiness

certified in prescribed includesanyperson Includes a

manner to be a true in acc with whose share transfer
copy or a correct directionsinstructions or registration
translation the BODofthe co is office

accustomedto act

section 387 Dating of Prospectus Particulars to becontaine
therein

Prospectus to be dated signed sec 387 1

No person shall issue circulate or distribute in India any
prospectus offering securities of the ForeignCo whether it

has an established POB in India or not unless it is
dated signed and

a containsparticulars w r t following matters namely

instrument constituting or defining the constitutionoftheco
the enactments provisions by or under which the
incorporationof the co was effected
address in India where the said instruments enactments



or provisions or their copies can be inspected

certifiedcopy in English language
the date a country in which the co would be

or was incorporated and
whether the co has an established POB in India if
so then the address of its principaloffice in India

b states the matters specified as 26

These shall not apply in case of a prospectus issued
more than 2 years after the date at which the co

is entitled to commence business

No waiver of compliance sec 387 2

any condition requiring or binding an applicant for
securities to waive compliance with any requirement
imposed shall be void

Form of application for securities to be issued along
with prospectus section 387 3

No person shall issue to anyperson in India a form
of application forsecurities of such a co or intended co

unless the form is issued with a prospectus which complies
with the provisions of this chapter such issue does
not contravene the provisions of sec 388



Enception If it is shown that the form of
application was issued in connection with bona

fide invitation to a person to enter into an

underwritingagreement w r t securities

Non applicability

This section shall not apply to the issue to existing
members debenture holders of a co f a prospectus
or formof application relating to securitiesof a co

Section 387 shall not apply in respectof issueof prospectus
dealing with offerof securities which are uniform in

all respects which are previously issued securities
are listed on recognised stock Exchange

However the requirement of Datingof Prospectus
shall be applicable

Nothing in this section shall limit or diminish any liability
which any personmay incur under any law for the
time being in force in India under this act apart from
this section



section 388 Provisions as to Expert's consent
Allotment

No person shall issue circulate or distribute in India

any prospectus offering for subscription in securitiesof a
foreign company whether or not having an established
POB in India

a if where the prospectus includes a statement to be

Madebyayeupert honey
experthas not Has withdrawn the Experthas given
given such or consent before or not withdrawn

statement deliveryof prospectus such consent
to Registrar but it does not

appear in the

prospectus

b If prospectus does not have the effectof rendering all
concerned persons bound by theprovisions of
section 33 and section40 so far as applicable

a statement shall bedeemed
to be included in a prospectus

section33

if it is contained in any section40

report or memorandum appearing

on the face thereof



section 389 registrationof Prospectus

No person shall issue circulate or distribute
in India any prospectus offering for
subscription in securitiesof a foreign co

whetherPOBestablished in India or not unless

a acopythereofcertified by thechairpersonofthe co I 2other

directors of the co

having beenapprovedbyresolution ofthemanagingbodyoftheco

b the prospectus states on the faceof it that a copyhas been
so delivered

c there is endorsed on or attached to thecopy anyconsent to the
issueofthe prospectus requiredby section388 suchprescribeddocuments

Rule 12 Documents to be annexed to the Prospectus

any consent to the issue of the prospectus requiredfrom
any person as an expert
a copyof contracts for appointmentof managingDirector
or manager
a copy of other material contracts but entered
within preceding 2 years

copyofunderwriting agreement
copy of Power of attorney



of torney

section 390 offerof Indian DepositaryReceipts

Notwithstandinganything contained in

any other law for the time being in
force the CG may make rules
applicable for complywith SEBI RegulationsRBI guidelines

offer of Indian depository Receipt IDR

Requirementof disclosure in prospectus or letterof offer
issued in connection with IDR

the manner in which IDR shall be dealt with in a

depository mode by custodian underwriters and

manner of sale transfer or transmission of IDR

by a foreignco whether it has an established POB in India
or not

application of chapter XI compromises arrangements
and amalgamation

Chapter XI shall unless otherwise provided applymutates
mutandis on a foreign co



Provided that CG may make rules in consultation with
RBI in connection with mergers amalgamationsprovided
under this section

section 23412 states that a foreign co may with the prior
approval ofCG merge into any other co registered under
this act or vice versa

Section 391 applicationof sections 34 to 36 and
Chapter XI

The provisionsof section 34 to 36 shall apply to

the issueof a prospectusby a co incorporatedoutside India
us389 as theyapply to prospectusissuedby an Indian
company

the issue of IDR by a foreign company

Subject to the provisionsof section 376 Power to windup
Foreign companies

the provisions ofChapter XI shall apply mutatis mutandes

for the closure of POB of foreigncompany in India

as if it were a co incorporated in India

In case such FC has raisedmoniesthroughoffer or
issue ofsecurities which have not beenrepaid or redeemed



Section 392 Punishment for contravention

subject to provisionsof section 391 if a FC contravenes
the provisions of this chapter

Fine on defaulting continuing default forofficerinDefault
co in the range additional five Fine minimum

of Rs 1 lac toRs lacs of Rs 50,000 day Rs 25,0001 upto
on suchforeignCo Rs 5,000001

section 393 company's failure to comply with provisions
of this chapter not to affectvalidity of
contracts etc

Any failure by a co to comply with the provisionsof this
chapter

shall not affect the validity of any contract dealing or
transactions entered into by the co

or its liability to be sued in respect thereof

but the co shall not be entitled to bring any suit claim

any set off make any counter claim or institute any
legal proceedings in respectofany such contract



any

until the co has complied with such applicable provisions

Exemptions under this chapter
section 393A Rule 12 of

companies Registration
CG may exempt any class of foreign offoreigncompanies
companies fromany provisionof Rules 20142
this chapterby a notification ReferPg 11.24 of

ICAI StudyMatcopy of notification to be laid before
both the Houses of Parliament

CG has exemptedFCs from the provisionsof section387to 392
so far as they relate to offeringof securities in IFSCs

set up under section 28 of the SELS Act 2005


