COMPANIES ORDINANCE

COMPANIES (RE-DOMICILIATION) REGULATIONS, 1996

(as amended, 2005)

ARRANGEMENT OF REGULATIONS

1.
Title, commencement and revocation

PART I - ESTABLISHMENT OF DOMICILE IN GIBRALTAR

2.  Eligibility to apply to establish domicile in Gibraltar

3.  Application to establish domicile in Gibraltar

4.  Registration in Gibraltar

5.  Effect of establishing domicile in Gibraltar

PART II - ESTABLISHMENT OF DOMICILE IN A RELEVANT STATE
6. Eligibility to apply to establish domicile in a relevant State

7. Application to establish domicile in a relevant State

8. Consent to establish domicile in a relevant State

9. Effect of establishing domicile in a relevant State

10. Subsequent application to cease registration

11. Index of companies domiciled in Gibraltar

PART III - RELEVANT STATE
12.
Relevant States

SCHEDULE

RELEVANT STATES

Title commencement and revocation.

1.(1)
These regulations may be cited as the Companies (Re-domiciliation) Regulations 1996 and shall have effect in respect of applications made on or after the 1st day of March 1996.

(2)
Subject to sub-regulation (3) the Companies (Re-domiciliation) Regulations 1992 are revoked.

(3)
The Companies (Re-domiciliation) Regulations 1992 shall continue to have effect in respect of companies re-domiciled in Gibraltar by virtue of those regulations. 

PART I - ESTABLISHMENT OF DOMICILE IN GIBRALTAR

Eligibility to apply to establish domicile in Gibraltar.

2.  
A company domiciled outside Gibraltar and domiciled in a relevant State may, if permitted to do so by its constitution and by the applicable law in the jurisdiction of its incorporation, apply to establish its domicile in Gibraltar.

Application to establish domicile in Gibraltar.

3.(1)
An application by a company to establish domicile in Gibraltar shall be made to the Registrar in the form prescribed by him and shall be accompanied by —

(a)
the resolution or equivalent document of the company in respect of the establishment of that domicile —

(i) approved in the manner prescribed by the constitution of that company; and

(ii) containing —

(aa)
the name of the company and the name, if different, under which registration as a re-domiciled company is sought;

(bb)
the jurisdiction of incorporation of the company and the name and address of the competent authority in that jurisdiction in respect of that incorporation;

(cc)
the date of incorporation;

(dd)
the address of the registered office in Gibraltar;

(ee)
the information required by sub-sections(1)(b), (2), (3) and (4)(a) of section 4;

(ff)
any amendments to the memorandum and articles of association (or other instrument constituting or defining the constitution of the company) that are to take effect on the registration of the company as a re-domiciled company;

(b) a certificate of good standing in respect of the company issued by the competent authority referred to in paragraph (a)(ii)(bb), or other evidence to the satisfaction of the Registrar that the company is in compliance with registration requirements of that authority;

(c) where the company carries on in or from the jurisdiction of its incorporation a business which, if conducted in or from within Gibraltar, would require to be —

(i) licensed under the Financial Services Ordinance 1989; or

(ii) authorised under the Banking Ordinance 1992 or the Financial Services Ordinance 1998; or

(iii) licensed or authorised in accordance with a Community requirement other than one falling within article (i) or (ii);

and the company is licensed or authorised by a competent authority in that jurisdiction, evidence of the consent of that competent authority to the re-domiciliation;

(d) evidence to the satisfaction of the Registrar that no proceedings for insolvency have been commenced against the company in the jurisdiction in which it is incorporated;

(e) in the case of a public company —

(i) the most recent prospectus or statement in lieu of prospectus or document complying as nearly as may be with the requirements of section 41 or 53, as the case may be, of the Ordinance in respect of a prospectus or statement in lieu of prospectus; and

(ii) if the company is quoted on a recognised exchange, evidence to the satisfaction of the Registrar of the consent of the regulatory body of that exchange to the re-domiciliation;

(iii) such evidence of the current membership, or the method of recording that membership, of the company, authenticated in such manner as the as the Registrar may require, as the Registrar accepts as adequate for compliance with the requirements of this regulation in respect of a list of members of the company, 

and for the purpose of this paragraph “recognised stock exchange” means a stock exchange recognised by the relevant authorities in the jurisdiction in which the company is incorporated;

(f)
the prescribed fee.

(2)
The information and evidence required by sub-regulation (1) shall be in the English language or if not so written shall be accompanied by a certified translation thereof into the English language.

(3)
The provisions of section 17 shall apply in respect of the name in which a company may be registered in accordance with regulation 4.

(4)
The Registrar shall not be required to consider an application falling within sub-regulation (1) unless the company by which or in respect of which the application is made has in Gibraltar a registered office in accordance with the Ordinance.

(5)
Where in this Part there is reference to the jurisdiction in which the company is incorporated that reference shall, in respect of a company domiciled in a jurisdiction other than that in which it is incorporated, be read to include a reference to the jurisdiction of domicile. 

Registration in Gibraltar.

4.(1)
The Registrar shall, if he is satisfied that —

(a) the requirements of regulations 2 and 3 have been met; and

the company has given notice to the authority referred to in regulation 3(1)(a)(ii)(bb)
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