INSTRUCTIONS-DOMESTICATION OF A FOREIGN CORPORATION TO THE MARSHALL ISLANDS

Corporations may transfer their domicile into the Marshall Islands by filing Articles of Domestication and Articles of Incorporation pursuant to section 127 of the Business Corporations Act (BCA).  

The following information must be included in the Articles of Domestication:

1. the jurisdiction and date when the corporation first came into existence;

2. the name of the corporation immediately prior to the transfer of domicile, and if 

the name is to be amended, the name of the corporation as amended (if the name of the corporation fails to comply with section 26(1) of the BCA the corporation must, within ninety (90) days, change its name by filing Articles of Amendment);

3. a statement that the transfer of domicile has been approved by necessary corporate action;

4. a statement that the transfer is not expressly prohibited by the jurisdiction in which the corporation was domiciled immediately prior to the filing of the Articles of Domestication;

5. a statement that the transfer is being made in good faith and will not serve to

hinder, delay, or defraud existing shareholders, creditors, claimants, or other interested parties;

6. the name and address of the corporation's Registered Agent in the Marshall Islands; and
7. a statement that the new Marshall Islands Articles of Incorporation are annexed thereto and will be effective as the Articles of Incorporation of the Corporation upon the proper filing of the Articles of Domestication and Articles of Incorporation.

The following information must be included in the Marshall Islands Articles of Incorporation:

1. the name of the redomiciling corporation;

2. the duration of the corporation if other than perpetual;

3. the purpose(s) for which the corporation is organized. It shall be sufficient to state, either alone or with other businesses or purposes, that the purpose of the corporation is to engage in any lawful act or activity for which corporations may be organized under the BCA, and by such statement all lawful acts and activities shall be within the purposes of the corporation, except for express limitations, if any;

4. the listing of The Trust Company of the Marshall Islands, Inc. (TCMI) as the Registered Agent of the Corporation and the registered address of the Corporation in the Republic of the Marshall Islands;

5. the aggregate number of shares which the corporation shall have authority to issue; if such shares are to consist of one class only, the par value of each of such shares, or a statement that all of such shares are without par value; or if such shares are to be divided into classes, the number of shares of each class, and a statement of the par value of the shares of each class or that such shares are to be without par value;

6. if the shares are to be divided into classes, the designation of each class and a statement of the preferences, limitations and relative rights in respect of the shares of each class; 

7. subject to the provisions of section 42 of the BCA, the number of shares to be issued as registered shares and as bearer shares and whether registered shares may be exchanged for bearer shares and bearer shares for registered shares;

8. if bearer shares are authorized to be issued as provided in section 42 of the BCA, the manner in which any required notice shall be given to shareholders of bearer shares;

9. if the corporation is to issue the shares of any preferred or special class in series, then the designation of each series and a statement of the variations in the relative rights and preferences as between series insofar as the same are to be fixed in the articles of incorporation, and a statement of any authority to be vested in the board of directors to establish series and fix and determine the variations in the relative rights and preferences as between series; and

10. any provision, not inconsistent with law, which the directors of the corporation, subject to any required shareholder approval, elect to set forth in the Articles of Incorporation for the regulation of the affairs of the corporation.

* All corporations issuing bearer shares must record a Declaration of Holders and Beneficial Owners of Bearer Shares or a Declaration of Transfer of Bearer Shares, as required by section 80(3)(c) of the Business Corporations Act.

DOCUMENTS REQUIRED

The Articles of Domestication and Articles of Incorporation must be accompanied by the following documentation:

1. A certified copy of the articles, charter, or other document upon which the existence of the entity is based, issued by the appropriate government agency; and

2. Recently issued evidence of the entity’s current existence either by a government document (e.g., Certificate of Goodstanding) or if government certification is not possible, by certification of a lawyer of the jurisdiction, that to his/her knowledge, the entity has current legal existence.

Note:
All documents in a foreign language must be translated into English and certified by a qualified translator.

One (1) original acknowledged set of the Articles of Domestication and Articles of Incorporation

must be signed by a person authorized to sign on behalf of the corporation and submitted with

two (2) duplicate copies.  Both the Articles of Domestication and the Articles of Incorporation

must be signed.

Photocopies are acceptable provided the signatures are legible.  Acknowledgement of signatures 

may be accomplished either: (1) before a notary public; or (2) by the person signing the 

instrument under penalty of perjury pursuant to section 5 of the Business Corporations Act.

The original acknowledged Articles of Domestication and Articles of Incorporation along with the duplicates shall be forwarded to any office of Marshall Islands Maritime and Corporate Administrators Inc. for processing.  When processing is complete, a duplicate copy of the Articles of Domestication and Articles of Incorporation, as filed, is returned to the client.

FEES

The filing fee for Articles of Domestication and Articles of Incorporation is US$500.00. Thereafter, the annual maintenance fee is US$450.00. 
ARTICLES OF DOMESTICATION OF

(NAME OF CORPORATION)

UNDER SECTION 127 OF THE MARSHALL ISLANDS BUSINESS CORPORATIONS ACT

The undersigned, (name and title of the person signing on behalf of the Corporation) of (name of Corporation), a corporation incorporated under the laws of (present domicile), for the purpose of transferring the domicile of the Corporation to the Marshall Islands and continuing its existence, does hereby certify that:

1. The name of the Corporation is: ________________________________.

2. The Corporation was organized under the laws of (foreign jurisdiction), on the        day of                          ,         , and presently has a domicile in (place of domicile, seat, registered office, etc.).

3. This transfer of domicile has been approved by all necessary corporate action.

4. Transfer of domicile is not expressly prohibited under the law of the Corporation’s present domicile.

5. This transfer is made in good faith and will not serve to hinder, delay, or defraud existing shareholders, creditors, claimants, or other parties in interest.

6. The registered address of the Corporation in the Marshall Islands is Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall Islands MH96960. The name of the Corporation’s Registered Agent at such address is The Trust Company of the Marshall Islands, Inc.

7. The information required to be included in the Articles of Incorporation under section 28 of the Marshall Islands Business Corporations Act is set forth in the Articles of Incorporation annexed hereto, which are to be effective as the Articles of Incorporation of the Corporation upon the filing of these Articles of Domestication with the Registrar or Deputy Registrar of Corporations.

IN WITNESS WHEREOF, the undersigned has executed these Articles of Domestication on this       day of                          , 20      .

Authorized Person

PRINT NAME & TITLE

OPTIONAL NOTARIAL STATEMENT:

SS.:

On this ___ day of _________, 20___ before me personally came ________________________ known to me to be the individual described in and who executed the foregoing instrument and he/she duly acknowledged to me that the execution thereof was his/her act and deed.

______________________
NOTE:  This outline form is a service for the purpose of adaptation to the particular needs of individual situations and should under no circumstances be used by anyone without consulting legal counsel.
ARTICLES OF INCORPORATION OF

(NAME OF CORPORATION)

UNDER SECTIONS 28 AND 127 OF THE MARSHALL ISLANDS BUSINESS CORPORATIONS ACT

A. The name of the Corporation is:

B. The Corporation was formed under the laws of _____________ on the ____ day of ____________, _____ as a _____________ (type of entity) and redomiciled to the Marshall Islands as of the date of the filing of these Articles of Domestication and Articles of Incorporation.  Pursuant to section 127(3) of the Business Corporations Act, the existence date of the Corporation will be the date the Corporation was originally formed.

C. Upon redomiciliation, the Corporation will be governed under the laws of the Republic of the Marshall Islands.

D. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may now or hereafter be organized under the Marshall Islands Business Corporations Act.

E. The registered address of the Corporation in the Marshall Islands is Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall Islands MH96960. The name of the Corporation’s Registered Agent at such address is The Trust Company of the Marshall Islands, Inc.

F. The aggregate number of shares of stock that the Corporation is authorized to issue is (insert number and type of shares, including whether they are registered, bearer or both, and list the relative par value of such shares, if any).

(Insert this clause if issuing bearer shares or registered and/or bearer shares) The Corporation shall mail notices and information to holders of bearer shares to the address provided to the Corporation by the shareholder for that purpose.

(Insert this clause if issuing registered and/or bearer shares) The holder of a stock certificate issued to bearer may cause such certificate to be exchanged for another certificate in his name for a like number of shares, and the holder of shares issued in the name of the owner may cause his certificate to be exchanged for another certificate to bearer for a like number of shares.

G. The Corporation shall have every power which a corporation now or hereafter organized under the Marshall Islands Business Corporations Act may have.

H. The Board of Directors as well as the shareholders of the Corporation shall have the authority to adopt, amend or repeal the bylaws of the Corporation.

Authorized Person

PRINT NAME & TITLE

OPTIONAL NOTARIAL STATEMENT:

SS.:

On this ___ day of _________, 20___ before me personally came ________________________ known to me to be the individual described in and who executed the foregoing instrument and he/she duly acknowledged to me that the execution thereof was his/her act and deed.

______________________
NOTE:  This outline form is a service for the purpose of adaptation to the particular needs of individual situations and should under no circumstances be used by anyone without consulting legal counsel.

