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(et e faremn)
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g
Hag, 20 W 2018
. T, 389/2018-3EH
faReft war wew (Frwmarda Rage) fRAffgwmes, 2018

LB 244(31) —E=eft 7o 9oy Ata==w7, 1999 (42 of 1999) Fit &=T 47 F AT Ii5q
#TT (6) T IT-GTXT(3) FIT Ta<t oIf<hal FT TART Fed g0 Nd d TaageT AdiT dafaa q=r
A=eft Fafaat & = oegw, aummed, 997 2HaeT § gatgq mutotag EfeaameEet A wear
ERERIGE
1. SfEra AT S T
(i) T Tt et qgar yey (JFmmri Feae) BfaammEst, 2018 wgari|
(if) & Forfe=re |t TSTa § IHE THAA 6l qE & AR i
2. gfewmamd
= fafFawt ¥, o 9% & g & sva7 srutera 7 &,
(i) “srferforer 1 arert faeft qar wayg sferfaa, 1999 (1999 T 42) & 2;
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(ii) ‘ot e 7 qreas s srfarfeaaw, 2013 ¥ €;

(iii) =TT e w7 aread daAt sfeafaaw, 2013 F siasta sfeegfea duer (FwEt,
FFET TAT THTHAA) Fgwmaet, 2016 & e et st ot qor et fEesht Fuet %
= fareft wehte % foreta, aumaer srorar i T2 T SreeT 9 g

(iv) ‘Feraeft = &7 T 9T & aTge (ARHd FhEt 9T 99T Riqie aist 9 g, 9o af
IHHT AT | HILATL &A1 g1 TI4T 7 2|

TqHFI: [A7HT (@771 F FIT977 & @29 #9471 T FIHT (THHTAT, FTEIT TIT THTHAT)
fAaara], 2016 # Fqae-d1 7 [@17128 SfaF2eT & 3T §1497 T80

(v) “Sqriet e &7 aread UH HHaT Gaad 7 g 8 Tt wuet (Reeeve wuet)
U ATLA T &I 2l

(Vi) “STTT AT FT qTeqd et UHT 9T & g, ST Fow1 Tiefeaw, 2013 a7 o7 Fhet
TEAAT FOAT FLA F HqAT FICHT HTE 2N

(vii) “TH.H. U T qTIT FAAT AT, 2013 SFTTGT I AT 470 0 AT F T2
TAT-TICATOT LT FOAT [Afer AR (AT FIAT A1 o1eg7d) 9 gl

(viii) “fAIift e &1 qrerd o i Geaa @ g, a7 Reeeve dudlt wig Gt
FUT 2Tl

(ix) “FsTeeve gt &1 qread et Ut qredtT srerar fageft fu«t & g, S {rarardi fEeas
T mfeaferg Fufa=t & wfRaat aa7 I=qmd o «dT 2

(x) = Fafa=mt § w6 foeq afvaiua 7 fu ersat o stfsreafrat &1 o1 swwer: agt givr S
o 3= srfarfe=m & i o &)
3. Afafay § stuaT 39 Favd =10 T 979t srarar et § fr o gt ey g §
&1 grarer 7t oy sufa w1 gewe, o= B fF 8% 9 § e w1 arer w712 st

HHTI = & Feor g & arge FRET Y &t gt sraET s erwar arfeq & oS
HAAT HATT Tl HOT JAT A % AT A1 HATHT HIS ATh AR FATT F FLOT AT H
Tl AT STAgia sT=rar or Srerar Arfed 7 FSid SATAT SAqI A5l H

gggiweor ;39 Efaadl & R g9 it T F Fe9 s F q9ef dfad S Feaadi

Terelt araer == fAfAayt & aga stfereantaa g

4. st R

SaTHT faere 4,
(1) fa@sft qar y&g (AT & arge & [arht T =atw g sfagfa &1 s srerar i)
fafemmEett, 2017 & za-FEfAEy gor-Faior e, serer an, s=-smamfa |,
st faer-fMAaer qur Rufésr smerd snfe & o949 w@d gu Reeeve ot ara & Farr
AAAT AT & dTgL & (HATel ATh &I Hls TA9d A/FATGT Hs At sfagha, sEr ot

HTHAT g, ST ST9aT Fqd ¥ qahd| g
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Ford foh

() <ter faasft Fuet Rt aredtar st &1 "59<6 sawm (JV) / O T arel agrad
ot (WOS) 2T, dgf SR qTél g1l UH §3<h IaH (JV) / 01 STiHed ardt qgra®
HAAT (WOS) & 7T & (el & dag # et qar yae (Faeft stagha &1 siawor
srorat fstw) fafameett, 2004 # siasia AHATEE odf & s BHar s

(i) TRl AT Ao & qRumaeasy et &1 Jfe 36 32| (JV) / T F&ariHed arat
TEE FaA1 (WOS) FIRT ARA 9Tt & et 7 36 3=\ (JV) / 0 S aret
HETAE FAAT (WOS) FT IT-3(qE(T TgTaF He (FEU-ST3 Afeafesiil) F7 Afaugor g
RT3l ar UH "raar § fEaeft qgar yaw (Geeft afasgfa &1 siaeor styer M)
fFamast, 2004 & dgq Ateug T det o= =97 6 va 7 &1 srqara far U

(2) T AT T ASHET HT TEHd 6 AL [@Feelt FIAT F AT & qT8L 6 FATAT &l
foraeft qar yag (wra # fRarh fdt st g At ger ararn) AfRawmEst, 2015 # aqaw
SToeve FOt T 9 & AT I AT/ FATAT HAT AT TEqHE Sioeve HaAT AT Flg 9T
- T ThAT g o ST TATH=mTaett & siavia amaT/ FTaids & Fed 6l Tqaid gl

(3) Tarzeft shuet grer FHETT BT | FI T, ATAT ST ATAT AT ST ST Rsteeve FHa=T i
ST T SAAAT HE-IT0T HAdT & AT 747 Fie 391, St wfafe Reeeve wot £ @rar-
AT & it SITUIAT I8 I FUT 6l AT & HIqT TAT AN AT ATMOSTF I Gt AT rorar
FTI R0 "Fae dar At qa1 wag (Feeft qa1 & 39w @1 storar 3gme 3=1) afa=wmat,
2000 srraT faseft a1 Y99 (T § I =T F9ar 31 aA71) fafammastt, 2000 storar foaeft
a1 Jag () fafzmmastt, 2000 & siasiq Heia et o At Sgw AeeEet & aqar T
ST

Ferd o a7 aut £ UHT srafer F fiqe v frf et £ gt F oo areg & #r o T2 R
ST

Frd A | o Sifaw START (U2 I97) | Saferd ord o] dgi g

(4) RSTeeve HuT AT & a1g¥ Ut foreft orfeq &7 ofoiq o79aT 9w &7 9l g, o sfefaas &
STALTHT, 39 HAMq a=10 T 7wy, AF=at & qga et aredt st &1 9forg #e it aqafa

gl THT sfEaat & stferfaam srorar 39 siaviq aqTu 90 (99w sreraEt fAfaaw & siavia sqaa aq-a9
LA o forg FoReT ot e & siafea foRaT ST a9t 2l

(5) stgt wsterfaaw, My sraar fAafaadt & siaviq Reeeve FUT #1 9T & a1g 6T nfeq sraar
gt &1 S srrar 9T Fed 6 JAGufd qel ¢, dgf [oieeve Hu«l UH.H1. 0. &, gRT AT

FT TATHIT T A 6 I &1 a0t 67 qater & frae et snfeq srarar gtasgfa 1 o= i s
fersfivTa i a7 ST <\ o JTeaw | T AT ® TeATatad AT STuT| stgt Rsteeve F9+t &1

STEA o dTg< i Hls AT gTd FLA I ATHIT Agl &, dgl &l IU i AFTe & FIqL UHT FHEITT
srfeaat &t feshiora s & | 39 T=qret 1 a9 3 Jru)
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(6) TH.H.UAET. FIRT ATSAT &l THTHIG T&H FA 6 g o a7 a9 At Aferspan srafer & forg
Rsteeve st HwT-ariy oo & 9efaa av-39 w99 & T § aHEaT dtgweeaT § At
H&T 9 @TaT @it Jahdi 2 |

5. fAridt (sn=e-asE) fawww

foreft favTidY oot

(1) 9a # famt #2 =ate GBedt qar ye@g (Feeh sfogfa &1 o serar &)
fafeemmaett, 2004 F srqETe feteeve Fu«T it wiasfaat stira aET a7 F Far g
(2) ATt =i 9 & arge it Sfagiaal AT FT Gar g d9d UEr Tiasiaar w1 3t=a
I ToF ATARIH SAIaT 39 dgd WHiq «aei srrar GfF=at # stafeaa sadiga

TSSO TTSAT % TTELTHT 6 Saa (e JHTsl & Hia< gl

(3) HrHATIT T faaad AT #T TTH(d & AT AT FIAT & 9 § Fud T &7
raeft 7aT wey (a1 # TRl omaEr FETd SrEr 694 Rt A A9aT TRASHAT HrATAd
FIAT FUETT TIA 0 €q194T) BfFamEet!, 2016 & A6 Seeve FUAT &1 AR |
ATET FATAT THAT FTUAT| TIAA WSieeve F9et I fafaawmastt & fasiq armar s
& forT orqwa &I |1 o9- 39 FT gahdl gl

(4) ATCATT SHUAT FT TRFEAT SrraT TR 39T, S Rsjeeve F9t it 39qre a9 Srdv g, &
FAAT (AHATT, AGAEAT TAT THHAA) FaHmae, 2016 % dgd UA.HL.UA.2. FIRT S&iad

ATSTAT & ATHTL FHTAT/ ATSTAT SATUIT
Ferd o RSteeve doeT et Ad ™ STaTaT & Tid =04 § 3 UHT &l 91 <3ar stiord dai

F ST T AT, SrraT 38 david STt =T sraar A== & o= 78l 2l
Ford ag ot o WA= 9T & wd # A IuTEraret § =6 e & AATI T THIT
T fRaT ST

(5) RTeeve FUT, 9T | UHT FIs ATed Aford 4T gTd HT Tahdl g, e Aford F37 &

gayg § sfafaay & sigeq aqro o A9t sraar ARt & aradrar & siaia et
FIAT HT ATHIT &F TS gl UHT ARGAT Al ATIHIHT T21a1 39 Aqq a0 70 Fa9f
FoaT FRTHTET F SqT AIHT AF-a9 FA & o0 el o Tw1e 7 sqia 6T s
qFHaT gl

(6) STei aferfaaw, fAaw sraar fAfawmast & squq wra § snfeq sraar gfasfa &1 afea

AIAT GTA A5l AT ST AFKdT g, dgl [LoTeeve Hu«T UH.HT.TA.E1. T ATSIAT &l TR
Y& A T qTrE | &7 a9 AT Tty & fiqe UHT oied srrar fagia & 9= & ({ oS
fasfivTa o &7 ST =9 % ATeaW § dohla ATd § 918 TATarad wml & a9 i
safer & v UHT srfeaAt srerar wfasgiaat it fashiorg s ' A i SFare S
ATAT 2

(7) = fafF=mt & d@ia a9-aq0 Fd & YA Rejeeve ot fAfasft qer seer (smm)
fafammaett, 2016 & srgaeer # wea # JfFarT ¥931 @rar (SNRR Account) @1 &ad T
S| ITH GTAT UA.HT.UA.ZY. ZIT AT 6l T i T arirg & &1 99 ol ATwan srarer & forg
T
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6. =T
(1) AT At T et F9=T F7 godisd Fa-1 (THATT, SFaedqT a1 qurHad) Faamee,
2016 & 7% 25 T & (AT AT ST

7.y

(1) st FaT srrar faReft st & sfagfa g &1, sar ot wmmer g, feteeve #udt g
TRT ST ATer FaTarst 1 ST U, HT. U . ZIRT Teliehd ATSAT 6 SATHIE g1

(2) HFwmTaT fAead § orfae g arelt wutaat &1 FfFart #rarar, afs w8, o9
A= sTorar I st Aia FaEt strar ARt & s\ -qarad, Soaad, Haw-+T, S|
T JTHAT 2, 7 e & gger g7 @1 < foram s |

8. fenifér

(1) Tsreeve Fu=t T/ sreraT HmmaTaT fFoas # anfaer st (@) # G §% g g
AT & TOHET |, 9RT-997 97 q97-AM e wede § Raie gwqa w1 givil

9. AT AT
(1) =g w1= forar sro f& 2= fafaeet & siasta i e & afomresss o o
forelt oY sv-a=r o fory oY (ST, sHEesT 99T 9uTHe) FSaamEsr, 2016 # g 25-u
% Sfara sruterd faru U srgEe g o #7 1@ sTqHIed &l
(2) FUAT (FHATIT, SAFEAT AT THTHAT) F7m@Taett, 2016 F fqiq UA. 6.0, &7 fFo 70
TG 6 AT HATerd AT (FATAT) F T 2w/ qui-Frierd (Maers ud Fut ai=a 9 =9
ST T T AT Teqd ot w6 =7 a6 sqores gt B w2
[®1. ¥ 1/1,/3T9 /2017]

RESERVE BANK OF INDIA
(Foreign Exchange Department)
(CENTRAL OFFICE)
NOTIFICATION
Mumbai, the 20th March, 2018
No. FEMA. 389 /2018-RB
Foreign Exchange Management (Cross Border Merger) Regulations, 2018

G.S.R. 244(E).—In exercise of the powers conferred by sub-section (3) of section (6) read with section 47 of
the Foreign Exchange Management Act, 1999 (42 of 1999), the Reserve Bank makes the following regulations relating to
merger, amalgamation and arrangement between Indian companies and foreign companies, namely:

1. Short title and commencement

@) These Regulations may be called the Foreign Exchange Management (Cross Border Merger)
Regulations, 2018.
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(ii)

2. Definitions

They shall come into force from the date of their publication in the Official Gazette.

In these Regulations unless the context requires otherwise, -

)
(i)
(iii)

@iv)

v)
(vi)

(vii)

(viii)

(ix)

x)

‘Act’ means the Foreign Exchange Management Act, 1999 (42 of 1999);
‘Companies Act’ means The Companies Act, 2013;

‘Cross border merger’ means any merger, amalgamation or arrangement between an Indian company
and foreign company in accordance with Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016 notified under the Companies Act, 2013;

‘Foreign company’ means any company or body corporate incorporated outside India whether having a
place of business in India or not;

Explanation: for the purpose of outbound mergers, the foreign company should be incorporated in a
jurisdiction specified in Annexure B to Companies (Compromises, Arrangements and Amalgamation)
Rules, 2016;

‘Inbound merger’ means a cross border merger where the resultant company is an Indian company;
Indian company’ means a company incorporated under the Companies Act, 2013 or under any previous
company law;

‘NCLT’ means National Company Law Tribunal as defined under the Companies Act, 2013 or rules
framed thereunder;

‘Outbound merger’ means a cross border merger where the resultant company is a foreign company;
‘Resultant company’ means an Indian company or a foreign company which takes over the assets and
liabilities of the companies involved in the cross border merger;

The words and expressions used but not defined in these Regulations shall have the same meanings
respectively assigned to them in the Act.

3. Save as otherwise provided in the Act or rules or regulations framed thereunder or with the general or special
permission of Reserve Bank, no person resident in India shall acquire or transfer any security or debt or asset outside
India and no person resident outside India shall acquire or transfer any security or debt or asset in India on account of
cross border mergers.

Explanation: Cross Border Mergers pending before the competent authority as on date of commencement of these
regulations shall be governed by these Regulations.

4. Inbound merger

In an inbound merger,

(1) the resultant company may issue or transfer any security and/or a foreign security, as the case may be, to

a person resident outside India in accordance with the pricing guidelines, entry routes, sectoral caps,
attendant conditions and reporting requirements for foreign investment as laid down in Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident outside India) Regulations, 2017.

Provided that
(6)) where the foreign company is a joint venture (JV)/ wholly owned subsidiary (WOS) of
the Indian company, it shall comply with the conditions prescribed for transfer of shares
of such JV/ WOS by the Indian party as laid down in Foreign Exchange Management
(Transfer or issue of any foreign security) Regulations, 2004;
(ii) where the inbound merger of the JV/WOS results into acquisition of the Step down

subsidiary of JV/ WOS of the Indian party by the resultant company, then such
acquisition should be in compliance with Regulation 6 and 7 of Foreign Exchange
Management (Transfer or issue of any foreign security) Regulations, 2004.

(2) An office outside India of the foreign company, pursuant to the sanction of the Scheme of cross border

merger shall be deemed to be the branch/office outside India of the resultant company in accordance with
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the Foreign Exchange Management (Foreign Currency Account by a person resident in India)
Regulations, 2015. Accordingly, the resultant company may undertake any transaction as permitted to a
branch/office under the aforesaid Regulations.

(3) The guarantees or outstanding borrowings of the foreign company from overseas sources which become
the borrowing of the resultant company or any borrowing from overseas sources entering into the books
of resultant company shall conform, within a period of two years, to the External Commercial Borrowing
norms or Trade Credit norms or other foreign borrowing norms, as laid down under Foreign Exchange
Management (Borrowing or Lending in Foreign Exchange) Regulations, 2000 or Foreign Exchange
Management (Borrowing or Lending in Rupees) Regulations, 2000 or Foreign Exchange Management
(Guarantee) Regulations, 2000, as applicable.

Provided that no remittance for repayment of such liability is made from India within such period of two
years;

Provided further that the conditions with respect to end use shall not apply.

(4) The resultant company may acquire and hold any asset outside India which an Indian company is
permitted to acquire under the provisions of the Act, rules or regulations framed thereunder. Such assets
can be transferred in any manner for undertaking a transaction permissible under the Act or rules or
regulations framed thereunder.

(5) Where the asset or security outside India is not permitted to be acquired or held by the resultant company
under the Act, rules or regulations, the resultant company shall sell such asset or security within a period
of two years from the date of sanction of the Scheme by NCLT and the sale proceeds shall be repatriated
to India immediately through banking channels. Where any liability outside India is not permitted to be
held by the resultant company, the same may be extinguished from the sale proceeds of such overseas
assets within the period of two years.

(6) The resultant company may open a bank account in foreign currency in the overseas jurisdiction for the
purpose of putting through transactions incidental to the cross border merger for a maximum period of
two years from the date of sanction of the Scheme by NCLT.

5. Outbound merger
In an outbound merger,

(1) a person resident in India may acquire or hold securities of the resultant company in accordance with
the Foreign Exchange Management (Transfer or issue of any Foreign Security) Regulations, 2004.

(2) a resident individual may acquire securities outside India provided that the fair market value of such
securities is within the limits prescribed under the Liberalized Remittance Scheme laid down in the Act
or rules or regulations framed thereunder.

(3) An office in India of the Indian company, pursuant to sanction of the Scheme of cross border merger,
may be deemed to be a branch office in India of the resultant company in accordance with the Foreign
Exchange Management (Establishment in India of a branch office or a liaison office or a project office
or any other place of business) Regulations, 2016. Accordingly, the resultant company may undertake
any transaction as permitted to a branch office under the aforesaid Regulations.

(4) The guarantees or outstanding borrowings of the Indian company which become the liabilities of the
resultant company shall be repaid as per the Scheme sanctioned by the NCLT in terms of the
Companies (Compromises, Arrangement or Amalgamation) Rules, 2016.

Provided that the resultant company shall not acquire any liability payable towards a lender in India in
Rupees which is not in conformity with the Act or rules or regulations framed thereunder.

Provided further that a no-objection certificate to this effect should be obtained from the lenders in
India of the Indian company.

(5) The resultant company may acquire and hold any asset in India which a foreign company is permitted
to acquire under the provisions of the Act, rules or regulations framed thereunder. Such assets can be
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transferred in any manner for undertaking a transaction permissible under the Act or rules or
regulations framed thereunder.

(6) Where the asset or security in India cannot be acquired or held by the resultant company under the Act,
rules or regulations, the resultant company shall sell such asset or security within a period of two years
from the date of sanction of the Scheme by NCLT and the sale proceeds shall be repatriated outside
India immediately through banking channels. Repayment of Indian liabilities from sale proceeds of
such assets or securities within the period of two years shall be permissible.

(7) The resultant company may open a Special Non-Resident Rupee Account (SNRR Account) in
accordance with the Foreign Exchange Management (Deposit) Regulations, 2016 for the purpose of
putting through transactions under these Regulations. The account shall run for a maximum period of
two years from the date of sanction of the Scheme by NCLT.

6. Valuation

(1) The valuation of the Indian company and the foreign company shall be done in accordance with Rule 25A of the
Companies (Compromises, Arrangement or Amalgamation) Rules, 2016.

7. Miscellaneous

(1) Compensation by the resultant company, to a holder of a security of the Indian company or the foreign
company, as the case may be, may be paid, in accordance with the Scheme sanctioned by the NCLT.

(2) The companies involved in the cross border merger shall ensure that regulatory actions, if any, prior to merger,
with respect to non-compliance, contravention, violation, as the case may be, of the Act or the Rules or the
Regulations framed thereunder shall be completed.

8. Reporting

(1) The resultant company and/or the companies involved in the cross border merger shall be required to furnish
reports as may be prescribed by the Reserve Bank, in consultation with the Government of India, from time to
time.

9. Deemed approval

(1) Any transaction on account of a cross border merger undertaken in accordance with these Regulations shall be
deemed to have prior approval of the Reserve Bank as required under Rule 25A of the Companies
(Compromises, Arrangement and Amalgamations) Rules, 2016.

(2) A certificate from the Managing Director/Whole Time Director and Company Secretary, if available, of the
company(ies) concerned ensuring compliance to these Regulations shall be furnished along with the application
made to the NCLT under the Companies (Compromises, Arrangement or Amalgamation) Rules, 2016.

[F. No. 1//1/EM/2017]
JYOTI KUMAR PANDEY, Chief General Manager
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