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A Wholly Owned Subsidiary (WOS) is a company whose entire share capital is held by another company,
known as the holding or parent company. The process of incorporating a wholly-owned subsidiary in
India is governed by the Companies Act, 2013. The application is processed by the Central Registration
Centre (CRC), Ministry of Corporate Affairs.

Prerequisites for setting up a WOS (Private Company) in India

e Holding Company to pass a resolution authorising the setup of a WOS in India and identifying the
proposed name(s); paid up capital and authorised signatories / nominees of the WOS

e Check if RBI/Government approval is required for receiving Foreign Direct Investment (FDI)
Identify minimum 2 directors, 1 of whom shall be a Resident Director

e Identify an Authorised Representative on behalf of Holding Company to sign documents to be
submitted for incorporation

e Identify a Nominee Shareholder of the Holding Company who will hold minimum shares in the
WOS on behalf of the Holding Company

Note: The Authorised Representative and Nominee Shareholder cannot be the same person
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Key Steps for incorporation of WOS

Step 1 File Form SPICe+ Part A with 2 proposed names and the following supporting
Name documents, inter alia,:

Reservation ) . o
e Resolution passed by the Holding Company authorising the setup of

a WOS in India;

e Details of the proposed main objects of the WOS and the
applicable NIC Code(s);

e Charter Documents of the Holding Company;

e NOC for use of a Registered Trademark (in the form of a letter or
resolution, as applicable), along with the certified copies of the
trademark certificate(s);

Step 2: The Directors, Subscribers and Nominee shareholders must submit, inter alia,
Preparation and the following documents at the time of incorporation:

execution of o . o
e Memorandum of Association (MOA) and Articles of Association

(AOA) with duly signed subscribers’ sheets.

Declaration by Directors and Subscribers in Form INC-9;

Proof of Registered Office Address and NOC for use of premises;

Consent of Directors in Form DIR-2;

PAN undertaking for Directors and Subscribers who do not possess

any PAN in India

Specimen Signature cards of the Directors (for Form AGILE PRO S)

e Identity and address proof of the Directors, Shareholders (individual
/ Non Individual), Authorised Representatives and Nominees of the
Shareholders

Documents for
Incorporation

Note: All documents pertaining to incorporation which are executed
outside India need to be duly notarised and apostilled / consularised. If a
document is in a language other than English, the same needs to be duly
translated by a professional translator.

Step 3: Submit Upon payment of requisite fee and stamp duty and complete and satisfactory
SPICE + Part B submission of application, the CRC issues the Certificate of Incorporation,
and AGILE PRO S which includes the date of incorporation, Corporate Identification Number

(CIN), PAN and TAN of the company. This certificate serves as conclusive
evidence that the company is legally incorporated.

forms with the
CRC




Post-Incorporation Compliance
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After incorporation, the WOS must adhere to various compliance requirements, viz.:

Convena the first board
meeting within 30 days
fram the date of
incorparatian

Seek declarations from
significant beneficial
owners, if amy, and file
Form BEM=-2 (Return of

declaration of Significant

Beneficial Ownarship)

Appoint the First
Auditors

Seek declarations from
the sharehalder and
nomines{s), and file Form
MGET-6 (Return of
declaration of registered
and bensficial ownershig)

Opening of current bank
account, caplialisation of
funds and sllotment of
sharas

File Farrm INC-204
(Declaration of
Commencemant of
Business)

Advantages of incorporating a WOS

e Separate Legal Entity, thereby protecting the liability of the holding company;

e Complete Control over operations and decisions of the WOS;

e Helps establish a presence in India with ease

e Enhancement of the holding company's credibility and reputation in India.

e Provides opportunities to raise capital from local sources

Report receipt of FDI in
Farm FC-GPR with the REI
within 30 days from the
date of allotment.

Issuance of share
cartificates to the
shareholders

Incorporating a wholly-owned subsidiary under the Companies Act, 2013, is a structured process
that allows the parent company to establish a separate yet controlled entity. Proper adherence to
the procedural and regulatory requirements is essential to avoid legal and operational issues in the

future.
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About Treelife

Treelife provides financial and legal support to entrepreneurs, investors, and foreign businesses
with access to a team of professionals, including chartered accountants, lawyers, and company
secretaries, who have deep domain expertise in the startup ecosystem.

Our mission is to empower the startup ecosystem by providing holistic legal and finance solutions
and save at least 80% time of stakeholders by delegating tasks to experts with accountability and
confidence.
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Disclaimer: The above is for information purposes only and does not constitute advice or a legal opinion and are personal views of the
author. The possibility of other views on the subject matter cannot be ruled out. By the use of the said information, you agree that the

Author / Treelife is not responsible or liable in any manner for the authenticity, accuracy, completeness, errors or any kind of omissions
in this piece of information for any action taken thereof.
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