Law Decree no. 70/95
On Offshore Corporations
Considering the Law Decree no.. 34/85 of 15 November 1985 dispositions related to the creation of offshore corporations;

Considering the role to be played by the offshore corporation creation on the promotion of economic and financing activities in the Democratic Republic of Sao Tome & Principe;

Considering the need to foresee specific rules related to offshore corporation establishment, application and operation;

Considering the power to legislate, given to the Government by the Legislative Authorization Law no. 8/95 of September the 28th of 1995.

Under these Terms,

Using the faculty committed by paragraph d) of article 99 of the Political Constitution, the Government of the Democratic Republic of Sao Tome & Principe decrees and I promulgate the following
CHAPTER I

Preliminary Dispositions

Article 1

It is established a collective person category of Saotomean private right named «Offshore Companies» which are ruled by the present Law Decree and by existing laws in the Democratic Republic of Sao Tome & Principe.

Article 2

1. - The terms and expressions mentioned below will have the following definition:

a) By «extra-land» activity it is meant any performed activity or transaction or service rendered out of the Democratic Republic of Sao Time & Principe in foreign currency and with people non-residing in Sao Tome & Principe
b) By «Authorized Auditor» it is meant any singular or collective person that perform his activity within the accounting toll house area and authorized by the Minister to render services or perform the tasks that he is compelled to under the present law decree.

c) By «Matriculation Office» it is meant the public or private entity responsible for the registration organization and keeping, including the applicable rights and taxes according to the present law decree, as well as for any equivalent or similar mission related to Extra-Land Activities;

d) By «Authorized Mandatory» it is meant a singular or collective person authorized by the Matriculation Office to render service or perform tasks that they are charged with on account of the matriculation or the offshore corporation operation according to the present law decree;

e) By «Minister» it is meant the competent Minister.

f) By «Registration» it is meant the file where the offshore corporations are enrolled and that keeps the related information to their creation as well as their principal characteristics and all the changes that have been done.

g) By «Sao Tome & Principe» it is meant the Democratic Republic of Sao Tome & Principe and its land.

h) By «Offshore Company» it is meant an offshore corporation ruled by the present law decree.

2.-The computer registration can be put in charge of several private sector agents that will act under direct Matriculation Office supervision.

CHAPTER II

General Dispositions
Article 3

An offshore company is a company established in Sao Tome & Principe according to the present law decree dispositions that respect the general and specific conditions of the article below, as well as particular conditions applicable to the type of activities it undertakes.

Article 4

An offshore company should satisfy the following conditions:
a) To be created and matriculated according to the present law decree conditions;

b) To undertake effectively and exclusively the activities ruled by the present law decree and by the laws and rules related to it. Offshore Companies can also undertake additional activities to their principal activity as necessary to their principal activity;

c) To pay on time the matriculation rights and the annual taxes that they are complied to;

d) Do not have shares or vote rights or direct or indirect control over another company of Saotomean right without offshore company statute;
e) Do not have rights over rural or real properties situated in Sao Tome & Principe, unless in the quality of leasing, occupation right or fix its abode aiming to undertake its activity with the exception of offshore companies that operate in Sao Tome & Principe under law decree on free zone regime or under law decree on offshore bank operation;

f) Do not have property right and enjoyment over movables situated in Sao Tome & Principe, other financing assets and at the necessary utmost of its operation as it is foreseen by its social purpose.

Article 5

Offshore companies can have as purpose the following activities:

a) The promotion company activities, operating company under free zone regime as foreseen in the law decree on free zone regime;

b) The offshore bank activities on the conditions foreseen by the law decree that rules those activities;

c) Any extra-land activities not against existing laws and rules in Sao Tome & Principe.

Article 6

1- The offshore companies can not establish trade relationship with singular or collective residing persons, excepting expressed derogation foreseen by the present law decree or by the related laws to the offshore company activities.

2- The following are not considered as prohibited commercial activities:

a) The relationship that are established by the offshore company with the providers of services that are necessary to their being created or operation, namely consultancy and legal, accountant, financing and administrative assistance, including the real property leasing and bank services at the residing banks, on the condition that those respective operations are done in exchangeable currency.

b) The commercial relationships that are established by the offshore companies that benefit from the free zone regime at the utmost foreseen by the law.

3- The offshore companies can not undertake activities submitted to different regulations.

Article 7

1- A company established and ruled by a foreign law, as well as a company of Saotomean right ruled by the common right dispositions can ask for its admission to the offshore company regime foreseen by the present law decree, once it respect the general and particular dispositions of this law.

2- A company matriculation as an existing offshore company does not create a new moral person and does not affect either its rights over its assets or its rights and duties before third parties, and it does undertake any change.

CHAPTER III

Matriculation
Article 8

1- The offshore companies are enrolled in a Registration organized by the Matriculation Office.

2- The offshore companies do not have moral personality and can only undertake their activity after this formality.
Article 9

1- An offshore company matriculation is done following a request presented to the Matriculation Office according to the rules established by that Office.

2-  The request should be joined by the following documents:

a) The Statutes of the Companies;

b) The authorizations, information and other elements eventually required, having in mind the offshore company nature;

c) The founders’ or authorized director’s certificates confirming that the company satisfies all conditions stipulated by the present law decree;

3- From the moment the above mentioned request and documents, granted in good and due form, are delivered to the Matriculation Office this one makes the matriculation and gives the certificate according to the matriculation.

4- All changes that take place in the offshore company, implying a change on the registration notes should be object of a rectification request on the Registration within thirty (30) days following those changes.
Article 10

1- Whenever a company can not satisfy the conditions stipulated in the present law decree any more, the Minister, after The Matriculation Office opinion proceeds to the referred company elimination from the Registration, on informing the directors of his decision.
2- Any company removed from offshore company Registration fails from benefit from offshore company statute counting from its elimination date.

3- If not gathered the foreseen conditions besides the cases under the article 4, an offshore company is eliminated from the Registration if it undertakes even occasionally an activity or transaction that is seen as penal infraction according to the existing laws in Sao Tome & Principe.

Article 11

All matriculation request presented by an offshore company under foreign right that transfers its headquarters to Sao Tome & Principe should come with the documents that are able to justify that:
a) This transfer is done according to the company origin country laws;

b) The shareholders’ and eventually the creditors’ or the authorities’ agreement if this is the case were obtained according to the company origin country laws;

c) The referred company activity satisfies the foreseen conditions under the present law decree.

Article 12

1- The Matriculation Office should guarantee the stricter secret on all the documents and information in its possession or that it happens to know related to the persons that participate in an offshore company and in the referred company activity.
2- The above mentioned secret keeping obligation is extensive to all Matriculation Office leaders or employees.

3- Excepting the cases expressly foreseen in the present law decree or for law decree implementation and if it is strictly necessary to this implementation. Neither the Matriculation Office nor any of its leaders, members or employees will be able to be notified by a court or by any administrative entity to present or make public documents or information.
To fulfill the secret keeping obligation stipulated in the present article, the Matriculation Office can take any measure, request any necessary information to carry out its tasks and, in particular, according to the inquiries oriented to verify if the present law decree dispositions are being fulfilled.

Under these terms, any offshore company and its representing can be notified by the Matriculation Office to present the registration or documents proving that it satisfies the legal requirements.

If during its investigations the Matriculation Office happens to know constitutive facts of a penal infraction against the Sao Tome & Principe laws it should communicate it to the Republic Attorney General who will take the necessary measures oriented to an eventual public action.
All infraction doers against the secret keeping obligation stipulated in the present article can be object of a prison penalty from six months to three years and a penalty from ten thousands to hundred thousands American dollars or only one of these penalties.

Article 13

A matriculation request for an offshore company implies the payment of a right. The matriculation keeping of an offshore company implies the payment of an annual tax.

Any change in the right and annual list is proposed by the Matriculation Office. A annual tax change is not compelled to the offshore companies and this for a period of five (5) years, counting from the matriculation date. The lack of payment of annual tax for two months after a offshore company anniversary date implies its elimination from the Registration.

Article 14

The Matriculation Office homologates the mandatories, singular or collective persons.

The homologated mandatories are submitted to the same secret keeping obligations as the Matriculation Office, except in relationship to this one.

Any document transmission necessary for the matriculation or de change of inscription on the Registration, as well as any extract, or matriculation certificate copy request can be done by a homologated mandatory, by the interested person himself, namely the offshore company, its representatives or shareholders. The due rights on account of these formalities are fixed by the Minister’s dispatches.

CHAPTER IV

Constitution
Article 15

Offshore companies are corporations ruled by what is stated in the present law decree and by what is stated on common right on corporations in force in Sao Tome & Principe and completes the present law decree dispositions.
Article 16

An offshore company can be established among singular or collective persons, no matter their nationalities may be.

The founders create an offshore company signing by themselves or through their qualified representatives or a homologated mandatory the company statutes.

Article 17

The offshore company statutes are signed by their founders or by their qualified representatives or eventually by the homologated mandatory.

The statutes are written in a language chosen by the founders, being it faithful before the courts.

Offshore company statutes include at least the following statements: social right, social object, duration, head-office, capital stock, as well as the nominal value and the share numbers which make the first executive directors’ capital and name.
Article 18

An offshore company social right should not lead the third parties into error. The Matriculation Office can also refuse to matriculate an offshore company which designation is considered deceiving.

An offshore company social right should be followed by a shortening stating its nature, offshore company character and its matriculation number.

These statements should be written plain to the view in all the messages or advertising announcements, including symbols and panels, as well as all the documents and forms issued by the offshore company. The name, above mentioned shortening and the offshore matriculation number should appear in all documents that come from company.

Article 19

An offshore company can have its head-office either in places where it takes benefits from or near a homologated mandatory, or still near a lawyer.

CHAPTER V

Capital

Article 20
Every offshore company should have a minimum capital stock equivalent to five thousand American dollars ($5,000.00), fixed in a freely exchangeable currency.

Article 21

The capital stock can be formed by cash or goods contributions.

As contribuições de indústria, sob a forma de serviço ou de trabalho, não são autorizadas.

The value of the contributions in goods is defined in the statutes by the shareholders.

At a shareholder request this value can be confirmed by a homologated auditor. All the shares should be undersigned at the moment of company creation.

The goods contribution delivery is done at the undersigning act. The cash contributions should also be done at the undersigning moment.

Article 22

The offshore company shares can be nominative or bearer shares. The creation and cessation of nominative shares is object of an application for a registration done by a homologated mandatory in the company head-office.

Article 23

The shareholders are not responsible for the company debts except regarding their participation in the capital stock.

The share of each shareholder in the profits or in the company liquidation product and its contribution in the prejudices as well as the number of votes that is granted to him in the general assembly are proportionally determined by his participation in the capital stock.

CHAPTER VI

Management
Article 24

The offshore company is managed by one or several executive directors compulsory chosen among the shareholders. All executive directors should deposit a share in the company as a guarantee of his management.

Article 25

A collective person can be executive director of an offshore company and be represented by a singular person. Meanwhile a collective person can not carry on the function of president of the board of directors or the only company executive director.

Article 26

The executive director or the first executive directors are named by the statutes. After the creation of the company, the executive director or the executive directors are named by the general assembly of the shareholders.

Article 27

Whenever two or more persons are charged for the management, they form the board of directors. The board of directors’ organization, including delegation of their powers to one or several members, is determined by the statutes. The board of directors’ decisions can be taken through circular letter.

Article 28

The executive director or the board of directors has the right to undertake on behalf of the company all the acts regarding the social object, within the limits foreseen by company statutes.

There can be created a fiscal council to supervise the executive directors’ management, in the conditions foreseen by the statutes.

Article 29

Any change and all executive director substitution imply a record in the offshore company Registration.

Article 30
All decisions that go beyond the reckoned executive directors’ powers are taken by the shareholders.

Article 31

The general assembly is called together by the executive director and by the board of directors and if necessary by an official accountant, when this one exists. After the company liquidation the shareholders’ assembly is called together by the liquidator.

The invitation for the shareholders’ assembly is made in forms and terms fixed by the statutes. The invitation form and term conditions will not be observed whenever all the shareholders are present.

The invitation agenda is fixed by the invitation author.

Article 32

Any shareholder can take part in the assemblies.

Any shareholder can be represented by a mandatory who is not shareholder himself.

The same person can represent several shareholders.

When authorized by the statutes, the shareholders’ assembly decisions can be taken through circular letter.

Article 33

Unless otherwise stated by the statutes, the general assembly takes its decisions and proceeds to elections by absolute majority of votes given to represented shares.

Each shareholder has got a number of votes regarding their shares.

CHAPTER VII

Accountancy
Article 34

A offshore company should keep an accounting book that allows to show the operations it performs and its financing situation at the end of the social operation.

The accountancy can be done in exchangeable currency. It can be done regarding the rules applied in their principal shareholders’ residing country under exception approved by the Minister.

Article 35

With the exception of particular rules related to offshore company that undertakes certain activities:

a) The accounting books and documents should be kept at the head-office;

b) All offshore company is submitted to a shareholders’ informing obligation, namely as the accounts, justified documents and other company documents are concerned;

c) Under expressed request from the competent Saotomean authority the accounts as well as all the company accounting books and justified documents should be communicated to them and that at the first request.

Article 36

The social duration is compulsory of twelve (12) months, except as the first and the last month before the liquidation is concerned. The opening date of the first exercise is that of the company operating entry date. 
CHAPTER VIII

Fiscal and Exchange Regime

Article 37
The offshore companies that undertake their activities under the law decree on free zone regime, law decree on offshore bank activities, or on another particular regulation are subjected to fiscal and customs regime foreseen by the referred regulation.

Article 38

Offshore companies not ruled by particular regulation are not compelled to any present or future fees or taxes, regarding their activity

They are exempted from taxes or dividends, interests, fees or service payments no matter their nature, paid by an offshore company to a non-residing person unless on that person a tax is imposed on account of other activities he undertakes in Sao Tome & Principe.
Article 39

Offshore companies can freely have at their disposal the foreign currencies they have got or raised as a result of their activities. They can open accounts in foreign currencies in Sao Tome & Principe at a financing institution ruled by the law decree on offshore bank activities or abroad.

CHAPTER IX

Dissolution or Head-Office Transfer

Article 40

An offshore company is dissolved:

a) In case and under modalities foreseen by the statutes;
b) In case of  elimination of its Registration under a Minister’s decision when it doesn’t satisfy the conditions foreseen by the present law decree, or commits an infraction against the present law decree dispositions, or the Saotomean public order. This decision can only be taken after the company has been notified to regulate its situation and if the notification received doesn’t produced the expected effects.

Article 41

The liquidation operations of an offshore company assets and liabilities when a dissolution decision has been taken are undertaken by a homologated mandatory.
Article 42

A offshore company can, under all its shareholders’ decision, move its head-office from Sao Tome & Principe without liquidating it.
For this purpose, a request should be done to the Matriculation Office sixty (60) days before the foreseen moving date.

An advertisement stating the offshore company intention should be done thirty (30) days before the above mentioned request has been presented on a very widespread newspaper in Sao Tome & Principe.

The head-office transfer demand should contain:
a) The creditors’ name and address and the related debt amount certified by an executive director and by a homologated auditor.

b) A statement certifying that the head-office transfer project should have the purpose to make prejudice on the offshore company shareholders’ or creditors’ rights or interests.

Article 43

The Matriculation Office will not homologate the transfer unless all the shareholders’ and third parties’ right safeguard conditions are satisfied and when the applied legal dispositions and regulation to the offshore company were respected. It can subject its homologation to the condition that the company might undertake a number of necessary measures to remediate the evidenced insufficiencies or faults.

Article 44

After being gathered all the conditions, the Matriculation Office can proceed to the referred offshore company.

This company elimination doesn’t cancel eventual responsibility of the offshore company executive directors, due to the acts and operations done before the elimination date, according to the statements done on the application of the article 41 of the present law decree and the general dispositions on the executive directors’ responsibility.

CHAPTER X

Final Dispositions
Artigo 45.º

The offshore company statutes can foreseen that all difficulties that come out among the shareholders and still between the shareholders and the company during the legal life will be solved under international arbitrage procedure.

Conflicts that might set the offshore companies against each other or their shareholders against Saotomean public right persons can also be solved by party agreements, under an international arbitrage procedure.

Article 46

Application modalities of the present law decree will be defined by decrees.

Article 47

All the contrary dispositions to the present law decree are revoked.

Article 48

The present law decree becomes effective under legal terms.

Seen and approve in the Council of Minister, in Sao Tome on September the 29th of 1995- by the Prime Minister and Chief of Government, Carlos Alberto Monteiro Dias da Graça. – Deputy Minister near the Prime Minister, Armindo Vaz d’Almeida.-  Minister of Foreign Affairs and Cooperation, Joaquim Rafael Branco.- Minister of Defense and Internal Order, Alberto Paulino.- Minister Of Economic and Financing Affairs, Joaquim Rafael Branco.- Minister Of Justice, Public Administration, Employment and Social Security . Alberto Paulino.- Minister Of Social Equipment and Environment, Alcino de Barros Pinto.- Minister of Education, Youth and Sports, Guilherme Octaviano Viegas dos Ramos.- Minister of Health, Fernando da Conceição Silveira.

Promulgated on October the 13th of 1995

Be published.

President of Republic, Miguel Anjos da Cunha Lisboa Trovoada
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