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Sec. 379-393

[ sec.379 | /
i Sec. 3f0'386 Sec. 387 - 391
Meaning Sec 392-393 ﬂ-
of FC |k
- Sections
Sections applicable
applicable to to FC and
FC ClOl

[Sec. 379] — Application of the Act to Foreign Companies

/\.

FC -> Sec. 380-386
+

392 - 393

-

\

Empowerment to
C.G.

~

/




4 TERMS - Definitions

'

Body
Corporate

l

Sec 2(11)

|

Body Corporate
includes a
company

incorporated
outside India

i

Company

|

Sec 2(20)

|

Company means,
a company
registered under
this act or any
previous
company law

|

Company Incorporated
Outside lndia (ClOlI)

Sec 387-391
Applicable

Foreign
Company (FC)

|

Sec 2(42)

|

Sec 380-386
+

Sec 392-393
applicable



Sec- 379(2)- Power of CG to apply other laws on
the FC

Citizens
or 50% or more of Pu cap. Company
Indian B.C. incorporated
or (Eq + Pref) outside India
Jointly

Ch XXll is applicable

+

CG is empowered to make other
laws applicable



[2(11)] — Body Corporate (BC)

4 Conditions
Any Body BC
Registered Separate Legal Perpetual Ca!oacity of
under any Act Entity Succession being sued

and to sue



Sec 2(70)-

“prospectus” means any document described or issued as a prospectus and
Includes a red herring prospectus referred to in section 32 or shelf prospectus
referred to in section 31 or any notice, circular, advertisement or other document

Inviting offers from the public for the subscription or purchase of any securities of a
body corporate



[Sec. 2(42)] — Foreign Company
$
¢///////””///’////// Means -~\\\\\\\\\\\\\\\\\\$

WHICH AND

Conducts any
business
activity in
India in any
other manner

A company
Or
a body corporate
incorporated outside

Has a place of business
in India whether by:

— By itself

— Through an Agent
— Physically

— Electronic mode




Important Clarification

[ Company Law Committee ]

U

[ Report ]

< >
[ MCA Publish ]

U
[ February 2016 ]

Company/B.C
incorporated outside
India

Suggestion

C Conclusion )

Foreign
Company

>

A company which is
incorporated outside India

and

Conducts any business activity in
India

Without

having any place of business in
India

Would

Also be covered under Sec. 2(42)
i.e it shall be a foreign company

/

-

~
Place of business in India
Or
Doing business in India ,




Q1 - Is RIL a Company under Sec. 2(20) of the Act?

Q2 - Is Apple Inc. a Company under Sec. 2(20) of the Act?

Q3 - Are Apple Inc. and RIL body corporates under Sec. 2(11) of the
act?

Q4 - Is Apple Inc. a Foreigh company?

Q5 - Is Apple Inc. a company incorporated outside of India?



Rule 2(1)(c) of Companies ( Registration of Foreign Companies) Rules, 2024

¥

Electronic mode includes carrying out
electronically based ->

~
* B2B, Accept or Invite Telemarketing Data
* B2C, Deposits or + communication
e EDI, subscription in Telecommuting services conducted
e Other securities + by:
digital * InIndia (or) Telemedicine * Cloud
supply * From Citizens of + computing
transactions India Education * Mobile devices
| * E-mail

Financial Settlements + Web based marketing + Database services

NOTE: Electronic media includes the transactions, whether the server is
installed in India or outside India



[Sec. 380] — Documents to be delivered to Registrar by Foreign Companies

Foreign FC — 1 (RBI approval)

Com pany within 30 days of establishment of place of

business in India
Information Required for

ROC / Details of \
4// \ \\ opening &
~

\ 4

ROC

M.O.A. A.Q.A. Details /" Details of Details of ) closing of
of Co. Regd. LO-1 and place of
Dir. and Office & LO-2 business in
Liason Liason India on earlier
\_ Office \_ Officers \ occasions /

Name + Surname + Former name+ D.0O.B. + Address +
Nationality + Passport details + PAN + Occupation + email +
CS(Membership no.) + Directorship in Indian Cos (CIN)
+ Directorship in other companies



[Sec. 381] — Accounts of Foreign Companies

FC

Statement of
transfer of funds

— - ROC
[Within 6 months from closure of FY]
Balance sheet
" S Statement of RPT
Following Doc
+
\ Statement of Repatriation
Indian Business Accounts of Profits

(Audited) as per Ch X



[Sec. 382] — Display of Name etc. of Foreign Company

Sec. 382

T,

/ \ /Where? \

What? * Qutside place of business
* Name of Co. * Official publications
e Country of Origin * Bill
* Nature of Liability e Letter head
* Prospectus

K / K * Advertise /




[Sec. 383] — Service of Documents to Foreign Company

X Address of Liason
Notice/Doc. officers u/s 380

P

Left at Address Post Electronically

ROC




[Sec. 384] Certain provisions of the Act shall also apply to FC

Rule 7-Sec. 71 +92 + 128 + 135+ Ch VI + Ch XIV

AN /

With respect to
Indian Business
only

FC -4 (Annual Return)

FC ) ) g ROC
In 60 days of last day of Financial Year




[Sec. 385] — Fee for registration of documents

Doc + Fees
FC i ROC

Companies (Registered Offices & Fees)
Rules, 2014



[Sec. 386] - Interpretations

Sec. 386
Certified Director Place of
Buaﬂness

Certified in the Any person in |

prescribed accordance of Include: |
manner to be whose directions * Share Trans-fer Offlce
true copy or a or instructions * Share Reglstratlon

correct the Board of Office
translation Directors of the
Company is

accustomed to
act

Registrar

Means, Registrar
having
Jurisdiction over
New Delhi



[Sec. 386] - Interpretations

Sec. 386
Certified
Rule 9 Rule 10 [Authentication of
[Certification] Translated Doc]
Official of the If in India If from outside India
government
or
* Advocate . : :
Officer of the . At Authentlc.at.e, %Ign +
Company orney. seal of official in
or * Person with custody of original
affidavit

Notary of such document
country Notary of such country



* CS 1 - UK Company + Share Registration office in Mumbai = FC?

* CS 2 — Indian Citizens incorporated a company in Canada for the
purpose of carrying on business there = FC?

* CS 3 - A company incorporated in India but all the shares are
held by foreigners = FC?



* CS 4 - A company incorporated in London and operates its business in
London has shareholders who all are Indian Citizens = FC?

* CS 5 - Clynton Ltd. Is a company registered in Australia. Although it
has no place of business in India yet, is doing online business through
telemarketing in India = FC?



[Sec.387-391] Public Issue (FC or Company
Incorporated Outside India)



[Sec. 390] — Offer of Indian Depository Receipts

® is an instrument

De pOS|tO ry e issued by a body corporate

: e to its investors
Rece | ptS e residing abroad
e denominated in foreign currency

dale. e issued against ordinary shares of issuer
company

22



[Sec. 391] — Application of Certain sections to companies incorporated outside India

Sec. 391

Cec 3410 36 /\ Chapter “

4 N\

Provisions relating to
Liability for mis-statement winding up shall apply to
in Prospectus foreign companies for
Or closure of business in
Fraudulently inducing any India, as if it were a
person to invest Company incorporated in

K / K India. /




[Sec. 392] — Punishment for Contravention of Chapter XXI|

Sec. 392

-

.

e 1 Lacto 3lacfine

and

* 50,000 per day till

the time default
continues

~

-

.

* Upto 6 months

imprisonment
or

* Fine 25,000 to

5 lakh
or
 Both

~

J




[Sec. 393] — Company’s failure
to comply with provisions of
this chapter not to affect
validity of contracts, etc.



* Q1- YES

Reliance Industries Limited is a Company
incorporated u/s 2(20) of the Companies Act, 2013.
Hence, it is a Company.

* Q2-NO

Apple Inc. is not a Company incorporated u/s 2(20) of
the CA, 2013 and is incorporated under the laws of
US. Thus, is not a Company under the CA,2013.



* Q3 -YES

Both Apple Inc. and RIL satisfies the 4 conditions for a body to be termed as body
corporate. Hence, both are Body Corporates.

* Q4-NO

Apple Inc. is not a Foreign Company as it does not have a place of business in India and it
has not filed FC-1 to RoC to obtain a status as such u/t CA,2013.

* Q5-YES

Apple Inc. is incorporated outside India and has its business outside India. Thus, it is a
Company Incorporated Outside India ( CIOIl) and not a FC.



* CS1:ItisaForeign Company ( FC) as Share Registration Office is in
Mumbai. Section 386 states that the place of business u/s 2(42) of the
CA, 2013 includes Share Transfer Office and Share Registration Office.

 CS 2:If acompany is incorporated outside India and has a business
outside India, such a Company is not a Foreign Company and will be
termed as a Company Incorporated Outside India (CIOl) . Thus, in this
caseitis not a FC.



* CS3:Itis not a FC as the shareholding has no relation to a Company being a
Foreign Company. Also, since the Company is incorporated in India, it falls u/t
definition of Company u/s 2(20) of CA, 2013.

 CS 4 : As stated in the previous case study, the ownership of the Company has
nothing to do with the definition of Foreign Company. Hence, it is not a FC.

e CS5: Itisa FCasitis conducting its business in India through telemarketing
which is one of the electronic modes of business defined u/r 2(1)(c) of The
Companies (Registration of Foreign Companies) Rules, 2014.
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