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Swiss Branch Offices of Foreign Legal Entities  Zug/Zurich, 11.03.2021 

1. General Remarks and Overview 

Instead of incorporating a subsidiary in Switzerland, a foreign entity may also establish one or several 
branch offices in Switzerland. A branch office is a commercial enterprise which, although legally part of 
a principal entity on which it depends, permanently carries on an activity similar to that of the principal 
entity in its own premises and thereby enjoys a certain economic and commercial autonomy. 
 

Legal Form Branch Office ("Zweigniederlassung") 

Legal Basis Art. 641 CO1, Art. 778a CO, Art. 836 CO, Art. 952 CO; Art. 109 ff. ORC2 

Purpose Business operation that is legally part of a main legal entity but has a low 

degree of economic independence. 

Company name Branch of a legal entity with its registered office abroad: The name of 

branches with a foreign head office must, in addition to the unchanged name 

of the foreign legal entity, also contain the location of the head office, the 

municipality of the registered office of the branch in Switzerland and the ex-

press designation as a branch. 

Establishment requirements Entry in the commercial register 

Founder Main (foreign) legal entity 

Corporate Body Corporate bodies of the main (foreign) legal entity 

Management By own Swiss management 

Representation Branch of a legal entity with its registered office abroad: 

At least one authorised signatory with individual signature domiciled in Swit-

zerland. 

No nationality requirement. 

Liability Main (foreign) legal entity 

Special provisions Obligation to register a branch (Art. 935 CO) 

Advantages • No own share capital required 

• No application of the 35 % withholding tax on distributions to the foreign 

legal entity 

• Tax exemption of Swiss profits based on double taxation agreements 

• Simple and cost-effective form of operating on the Swiss market 

Disadvantages • No limitation of liability to the branch office 

 

                                                           
1 Swiss Code of Obligations ("CO"; SR 220). 
2 Ordinance on the Commercial Register ("ORC"; SR 221.411). 
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2. Establishment / Registration 

A foreign legal entity may establish a branch office in Switzerland by a decision of its competent supreme 
governing and administrative body (e.g. board of directors). 

The establishment of a Swiss branch office must be notified to, and registered with, the competent 
Commercial Register. The corresponding application must be filed by one or several members of the 
competent supreme governing and administrative body of the foreign legal entity authorized to act on 
behalf of the foreign legal entity. 

The following supporting documents must be submitted to the Commercial Register Office with the ap-
plication for registration: 

• a certified current extract from the commercial register at the registered office of the foreign legal 
entity or, if the extract does not contain sufficient information or there is no institution comparable 
to the commercial register, official proof that the foreign legal entity duly exists under the appli-
cable provisions of the relevant foreign law; 

• in the case of legal entities, a certified copy of the applicable articles of association or the cor-
responding document of the foreign legal entity; 

• the minutes or the extract from the minutes of the competent corporate body of the foreign legal 
entity which decided to establish the branch; 

• the minutes or extract from the minutes of the appointment of the persons authorised to repre-
sent the branch; 

• the declaration by the domiciliary holder that it grants the branch a legal domicile at the place of 
its registered office (in case of a c/o address and if no own separate office exists in Switzerland) 

In the case of Swiss branch offices of foreign legal entities, the following information must be entered in 
the Swiss commercial register: 

• the company name or the name, the legal form and the registered office of the foreign legal 
entities as well as, if applicable, a reference to its registration and company identification num-
ber; 

• the amount and currency of any capital of the foreign legal entity and details of any contributions 
made; 

• the company name or the name, the company identification number, the registered office and 
the legal domicile of the Swiss branch itself; 

• the fact that it is a branch; 

• the purpose of the branch; and 

• the persons authorised to represent the branch. 
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3. Name 

The Swiss branch office of a foreign legal entity is limited in the choice of its corporate name. The name 
of the branch office must indicate 

• the name of the foreign legal entity; 

• the place of the place of registered office of the foreign legal entity and the place of the Swiss 
branch office; and 

• an expressed designation that it is a "branch office" as such. 

Accordingly, a permitted name for a Swiss branch office in Zug of the company "ABC Ltd." with main 
registered office in London would be "ABC Ltd., London, Zug branch office". 

4. Authorized Signatories / Representatives 

If a foreign legal entity establishes a branch office in Switzerland, it must record the persons authorized 
to act on behalf of the branch office (the "representative").  

At least one of the representatives with single signature power (or two representatives with joint signa-
tory power by two) must have a domicile in Switzerland. 

The entry in the Commercial Register may specify that the representative may only act on behalf of the 
Swiss branch office, but not on behalf of the principal business of the foreign entity. 

5. Liability, Liquidation and Insolvency 

The branch office has no legal personality of its own. Therefore, the branch office cannot be a contract-
ing party and cannot conclude contracts with third parties (suppliers, customers, employees, etc.). The 
contracting party is always the foreign principal entity. Having said this, the branch office has also no 
capacity to be sued; capable of being sued is only the principal entity. 

If a foreign entity operates a branch office in Switzerland, a statutory place of jurisdiction may be located 
at the Swiss registered office of the branch office. On the other hand, the registration of the branch office 
in the commercial register may also have a constitutive effect on the (ordinary) bankruptcy capacity of 
the foreign entity: 

If the foreign entity is liquidated or falls into insolvency, the effects of such liquidation or insolvency have 
an impact on the Swiss branch office. 

 
* * * 
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Schwärzler Attorneys at Law advise companies, branch and representative offices, individual entrepre-
neurs and investors from around the world on company formation, relocation and all other legal aspects 
of doing business in Switzerland and Liechtenstein. 
 
If you have any further questions on this subject, please do not hesitate to contact attorney at law 
Alexander Schwartz.  
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