
Company Type 
Limited Liability Company (SARL) 
Public Limited Company (S.A.) 

Share Capital 
SARL: minimum €12,500                  
S.A.: minimum €1,000 

Shareholders 
SARL: minimum 1 shareholder                  
S.A.: 1-40 shareholders 

Incorporation Time 
Around 10-15 working days 

Registered Office 

Must have a registered office in 
the GDL 

Annual Return 
Required to file an annual return 

Annual General Meeting (AGM)
Required to hold an AGM every 
year  

Retention of Books and Records
Required to keep financial records

Welcome to Fung Yu. We open 
opportunities for people to create 
more value in their lives with mindful 
cross-border CPA and business 
services. 

We make every effort to take good 
care of everyone – clients, business 
partners, regulators and our great 
team.

Luxembourg Companies Open hearts, 
open minds,  
open borders
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General Information Regarding Setting up A Company in Luxembourg
Introduction 
Located at the heart of Europe, the Grand Duchy of 
Luxembourg (”GDL”) and its capital, Luxembourg City, have 
a history dating back more than a thousand years. 
Luxembourg was one of the founding member of the 
European Union, NATO, United Nations and OECD and is 
home to several European Union institutions including the 
European Commission, the European Parliament, the 
European Investment Bank and the European Court of 
Auditors.

Luxembourg’s population counts more than 590,000 
residents (as of 1st of January 2017) with 47.7% of foreign 
nationalities. An international hub, the Grand Duchy 

practices the legal recognition of three languages: 
Luxembourgish, French and German. English is also 
commonly and fluently used.

Connected to the rest of Europe by excellent motorway 
network, an international airport and good rail connections, 
the capital allows easy reach to other European countries. 
Coupled with political, fiscal and social stability, highly 
skilled and multilingual international work force and a high 
level of quality of life, Luxembourg attracts international 
investors and is home to European headquarters of large 
multinationals and to more than 35,000 holding 
companies.

Facilitating International Business and Investment
According to the World Bank’s doing Business 2017 report, 
Luxembourg tops the ranking in terms of cross border 
businesses and has been ranked 10th most favorable tax 
environment. The country enjoys the lowest VAT rate in 
Europe. The Grand Duchy provides solid fiscal framework 
for investors hosting numerous tax schemes and 
incentives associated with many favorable Double Tax 
Agreements. The DTA between Luxembourg and the PRC 
is considered one of most favorable ever signed by the 
latter to this date.

The Grand Duchy’s banking and financial system is highly 

recognized and sophisticated with the presence of every 
major banks in Luxembourg City (including the six largest 
Chinese banks who have established their European 
headquarters in Luxembourg). Luxembourg is the hub and 
key entry point for foreign investors into the Eurozone. It is 
worth mentioning that Luxembourg is also the center for 
RMB business; securities settlement and fund center in 
Europe.
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Type of Business Structures Available
Introduction 
There are several choices of business structures available 
to investors in the Grand Duchy of Luxembourg. They 
include sole proprietorship, partnership (SENC), limited 
partnership (SECS), Public Limited Company and limited 
liability company (SARL) or simplified limited liability 
company (SARL-S). 

Limited liability Company (SARL) and Public limited 
Company (S.A.) are the two most common legal type of 
entities in Luxembourg. This brochure focuses on the legal 
aspect of the SARL and SA.

Société de participations financières (SOPARFI) 
In Luxembourg, a SOPARFI (Société de participations 
financières) is a special type of company. It is usually 
structured as a limited company with the main purpose of 
controlling other legal entities by acquiring a majority of 
shares with voting rights in those entities.

A SOPARFI does not enjoy any special tax regime and all 
commercial activity is subject to corporate income tax and 
VAT. HOWEVER, by limiting its activity to holding 
investment, a SOPARFI can significantly reduce its tax 
burden. Investor can benefit, under well detailed conditions, 
tax exemptions on dividends and capital gains received.

Choosing the most appropriate business form requires a 
case-by-case analysis. Our consultants at Harris Corporate 
Solutions will be happy to advise and accompany you 
through this crucial first step.

Characteristics of the Luxembourg SARL and SA
Tax System at A Glance 
The GDL has a classic tax rate for Europe of 29.22% 
including: 
• Corporate Income Tax (CIT) - 18.00%; 
• Solidarity surtax imposed upon CIT amount - 7%; 
• Municipal business tax - 6.75%; 
• Wealth tax - 0.5% of net assets.

As of the 1 January 2013, a minimum CIT of EUR 3,210 
(including the 7% surcharge) is applicable.

HOWEVER,  Dividends and capital gains from shareholding 
realised by the SOPARFI may, under certain conditions, 
benefit from the participation exemption regime namely if: 
• The SOPARFI commits to hold at least ten per cent of 

the shares in a fully taxable company for a minimum 
period of one year; 

• Or if the acquisition price of the shares was higher than 
EUR 1.2 million for dividends and EUR 6.0 million for 
capital gains.

Expenses directly linked to the above exemption are not tax 
deductible up to the amount of the exempt income.
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Characteristice of the Luxembourg SARL and SA
Capitalization

Société Anonyme (S.A.) Société à Responsabilité Limitée (SARL)

Capital Minimum €31,000.
25% must be paid up at formation.

Minimum €12,500.
Fully subscribed and paid.

Shareholders Numbers: Minimum of one Shareholder and no 
maximum.
Shareholders’ register: To be published in the 
Luxembourg trade register.

Numbers: Minimum of one shareholder and maximum 
of 40.
Shareholders’ register: Needs to be kept only at the 
registered office of the company and will not be 
published.

Shares Kind: Registered or bearer shares.
Transferability: Fully transferable for beraer, 
subjest to the articles of associations for 
registered shares.
Class of shares: With or without voting rights. 
With or without rights to dividends.

Kind: Only registered shares.
Transferability: Bound by the law and defined in the 
Article of Association.
Class of shares: Only with voting and dividends rights.

Directors Sole directorship is accepted only for sole 
shareholder structure. Three directors requested 
otherwise.
Director(s) can be based overseas.

A minimum of one director must appointed by the 
shareholders.
Director(s) can be based overseas.

General Meeting General meeting to be held annually. General meeting to be held annually; When there are 
less than 25 shareholders, a written resolution is 
possible.
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Incorporation Procedure

Company Name 
Prior to the incorporation, the availability of the name 
chosen should be checked with the Luxembourg trade 
register. Within two or three days, the Luxembourg trade 
register will issue a certificate of free denomination 
confirming the availability of the company name. 

Identification of the incorporator(s) and of the Ultimate 
Beneficial Owner(s) 
Prior to the incorporation the Notary would need:
• For Individual director(s) and shareholder(s): legalized 

copy of passport and address proof. 
• For Corporate director(s) and shareholder(s): legalized 

corporate document of the incorporating company and 
the legalized copy of passport of individual(s) entitled to 
represent this company. 

• For Ultimate Beneficial Owner(s): A copy of each owner’s 
passport and address proof. A resume could be 
requested.

A detailed organization chart explaining the relationship 
between the Luxembourg company to be incorporated and 
the ultimate beneficial owner(s) should be provided.

Incorporation Deed 
The Incorporation Deed including its articles of association 
must be submitted to a notary who will ensure that all legal 
requirements are met. Such deed and articles of 
association can be drafted in Luxembourgish, French, 
German or English. If drafted in English, a Luxembourgish, 
French or German certified translation shall be enclosed. A 
certificate stating the names of the ultimate beneficial 
owner(s) of the corporation is also required.

The Incorporation Deed as well as the articles of 
association must be registered with the Luxembourg 
capital duty office and then filed with the Luxembourg 
trade register by the notary within a month of the 
incorporation before being published in the Luxembourg 
official gazette.

Paid-Up Capital
The paid-up capital is blocked in a Luxembourg bank 
account opened under the name of the newly formed 
company in order to confirm good reception of the funds to 
the notary. It may be possible to open the bank account 

abroad as long as the chosen bank is able to provide a 
“blocking” certificate (certificat de blocage) evidencing the 
transfer and availability of the incorporation funds.

SARL and SA have different capitalization requirements: A 
SARL has a minimum of €12,500 of which 100 percent 
must be paid upon incorporation. SA has a minimum 
capital requirement of €31,000 of which at least 25% must 
be paid upon incorporation.

The share capital may be expressed in any foreign currency 
and is divided into a number of shares, with or without a 
nominal value.

Registered Office 
A company must have a registered office in the GDL 
through the renting of an office or a domiciliation 
agreement with a fiduciary company.

Business Regulation 
Certain professions and trading activity are subject to a 
business license. However SOPARFIS and holding 
companies are not subject to any business license. 
The SOPARFI is not regulated or supervised by the CSSF or 
any other supervisory authority.

Monitoring and Legal Auditing of Accounts 
Verification of the accounts must be entrusted to an 
auditor or a chartered accountant authorised under 
Luxembourg law to exercise this profession.

Incorporation Time 
Incorporation in Luxembourg is a straightforward and 
smooth process. It usually takes 10-15 days once all KYC 
documents and the bank blocking certificate have been 
provided.

Annual Requirements 
Tax returns: All companies are required to submit an annual 
tax return by the 31st of May of the following tax year. 

Annual Compliance KYC Review: each SOPARFI should 
conduct an annual KYC review.
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Familiar with China, 
HK and Europe’s 
business regulations

Quality of Service:  timely, 
professional and 
reasonable

More than 90 financial & 
corporate service 
professionals

Cross-border 
investment advisory 
expert for medium & 
large enterprises

Accounting, audit 
& different areas of 
services

50+ years of 
experiences

Procedures for setting up 
a Luxembourg company

Check for availability

E.g. issued shares, Director(s) and 
shareholder(s)’s info, passport copy, 
address proof within 2 months.

Set up Luxembourg companySubmission of signed 
incorporation documents

Providing proposed  
company name(s)

Providing company structure

Completing the payment

Preparation of  
the incorporation documents

Preliminary stage

10-15 working days

2-4 working days

Why work with us?
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