GIBRALTAR

COMPANIES ORDINANCE

(as amended, 2006)

ARRANGEMENT OF SECTIONS.

1. 
Short title.

2. 
Interpretation.

PART I - INCORPORATION AND MATTERS INCIDENTAL THERETO

Memorandum of Association.

3. 
Mode of forming incorporated company.

4. 
Requirements with respect to memorandum.

5. 
Stamp and signature of memorandum.

6. 
Restriction on alteration of memorandum.

7. 
Mode in which and extent to which objects of company may be altered.

Articles of Association.

8. 
Articles prescribing regulations for companies.

9. 
Regulations required in case of unlimited company or company limited by guarantee.

10. 
Adoption and application of Table A.

11. 
Printing, stamp and signature of articles.

12. 
Alteration of articles by special resolution.

Form of Memorandum and Articles.

13. 
Statutory forms of memorandum and articles.

Registration.

14. 
Registration of memorandum and articles.

15. 
Effect of registration.

16. 
Conclusiveness of certificate of incorporation.

Provisions with Respect to Names of Companies.

17. 
Restriction on registration of companies by certain names.

18. 
Power to dispense with “Limited” in name of charitable and other companies.

19. 
Change of name.

20. to 22.  Power to require company to change name.

General Provisions with Respect to Memorandum

23. 
Effect of memorandum and articles.

24. 
Provision as to memorandum and articles of companies limited by guarantee.

25. 
Alterations in memorandum or articles increasing liability to contribute to share capital not to bind existing members without consent.

26. 
Copies of memorandum and articles to be given to members.

27. 
Issued copies of memorandum to embody alterations.

28. 
Statutory alterations.

29. 
Re-registration of limited company as unlimited.

30. 
Certificate of re-registration under section 29.

31. 
Re-registration of unlimited company as limited.

32. 
Certificate of re-registration under section 31.

33. 
Re-registration of company limited by shares as company limited by guarantee and not having share capital.

34. 
Certificate of re-registration under section 33.

35. 
Re-registration of company limited by guarantee and not having share capital as company limited by shares.

36. 
Certificate of re-registration under section 35.

37. 
De-registration of company limited by shares or guarantee or both on registration as a limited partnership.

38. 
Certificate of de-registration under section 37.

Membership of Company.

39. 
Definition of member.

Private Companies.

40. 
Meaning of “private company”.

41. 
Circumstances in which company ceases to be, or to enjoy privileges of a private company.

Reduction of Number of Members Below Legal Minimum.

42. 
Prohibition on carrying on business with fewer than the required number of members.

Contracts.

43. 
Pre-incorporation actions.

44. 
A company’s capacity not limited by its memorandum.

45. 
Power of directors to bind the company.

46. 
No duty to enquire as to capacity of company or authority of directors.

47. 
Form of contracts, deeds, instruments and other documents.

48. 
Bills of exchange and promissory notes.

49. 
Execution of deeds, instruments and other documents abroad and execution in Gibraltar by foreign companies.

50. 
Power for company to have official seal for use abroad.

Authentication of Documents.

51. 
Authentication of documents.

PART II - SHARE CAPITAL AND DEBENTURES.

Prospectus.

52. 
Dating and registration of prospectus.

53. 
Specific requirements as to particulars in prospectus.

54. 
Restriction on alteration of terms mentioned in prospectus or statement in lieu of prospectus.

55. 
Liability for statements in prospectus.

56. 
Document containing offer of shares or debentures for sale to be deemed prospectus.

Allotment.

57. 
Prohibition of allotment unless minimum subscription received.

58. 
Prohibition of allotment in certain cases unless statement in lieu of prospectus delivered to Registrar.

59. Effect of irregular allotment.

59A.
Exemption for collective investment schemes.

60. 
Return as to allotments.

61. 
Payment for allotted shares.

62. 
Shares to be allotted as at least one quarter paid up.

63. 
Restrictions on payment by long-term undertaking.

64. 
Non-cash consideration to be valued before allotment.

65. 
Transfer to public company of non-cash asset in initial period.

66. 
Authority of company required for certain allotments.

67. 
Allotment where issue not fully subscribed.

68. 
Application to certain private companies of conditions as to share capital.

Commissions and Discounts.

69. 
Power to pay certain commissions and prohibition of payment of all other commissions and discounts.

70. 
Statement in balance sheet as to commissions and discounts.

71. 
Holding of shares in public company by another company.

72. 
Prohibition of provision of financial assistance by company for purchase of its own shares.

73. 
Power of company to purchase own shares.

74. 
Acquisition other than for value, in reduction of capital, alteration of objects and on forfeiture.

75. 
Restrictions on power of company to purchase own shares.

76. 
Definitions of “off-market” and “market” purchase.

77. 
Authority for off-market purchase.

78. 
Authority for contingent purchase contract.

79. 
Authority for market purchase.

80. 
Assignment or release of company’s right to purchase own shares.

81. 
Payments apart from purchase price to be made out of distributable profits.

82. 
Disclosure by company of purchase of own shares.

83. 
The capital redemption reserve.

Redemption or Purchase of Own Shares out of Capital (Private Companies Only).

84. 
Power of private companies to redeem or purchase own shares out of capital.

85. 
Availability of profits for purposes of section 84.

86. 
Conditions for payment out of capital.

87. 
Procedure for special resolution under section 86.

88. 
Publicity for proposed payment out of capital.

89. 
Objections by company’s members or creditors.

90. 
Powers of court on application under section 89.

91. 
Effect of company’s failure to redeem or purchase.

92. 
Definitions for sections 73 to 91.

Issue of Redeemable Preference Shares and Shares at Discount.

93. 
Power to issue redeemable shares.

94. 
Application of premiums received on issue of shares.

95. 
Power to issue shares at a discount.

Miscellaneous Provisions as to Share Capital.

96. 
Power of company to arrange for different amounts being paid on shares.

96A.
Fractional shares.

97. 
Reserve liability of limited company.

98. 
Power of company limited by shares to alter its share capital.

99. 
Notice to Registrar of consolidation of share capital and conversion of shares into stock.

100. 
Notice of increase of share capital.

101. 
Power of unlimited company to provide for reserve share capital on re-registration.

102. 
Power of company to pay interest out of capital in certain cases.

103. 
Authorised minimum.

Reduction of Share Capital.
104. 
Special resolution for reduction of share capital.

105. 
Application to court for confirming order, objections by creditors, and settlement of list of objecting creditors.

106. 
Order confirming reduction and powers of court on making such order.

107. 
Registration of order and minute of reduction.

108. 
Liability of members in respect of reduced shares.

109. 
Penalty on concealment of name of creditor.

110. 
Public companies reducing capital below authorized minimum.
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