
                  

In Malta, upon the formation of a company, one is obliged to register its 

Memorandum and Articles of Association with the Registrar of Companies. 

The minimum share capital of a Private Limited Liability Company is !1,165.

Provided that the Registrar of Companies is in possession of all incorporation documents, 

registration may take place within 24 to 48 hours.  Companies may also be re-domiciled into 

Malta.

The minimum number of shareholders for a private non-exempt company is two. Nominee 

shareholders are also permitted. Each company needs to have at least one director, who need 

not be Maltese nationals and may be a corporate body and one secretary.

Malta’s double tax conventions are based on the OCED Model and enjoy favourable with-

holding tax rates. Malta currently has 48 double tax treaties in force both with EU and non-EU 

countries.

Maltese companies deriving income arising outside Malta may avail themselves of relief from 

double taxation. These include Treaty Relief based on the specifi c double tax treaties, Unilateral 

Relief which is a mechanism to avoid double taxation on income which arises outside Malta 

and which has suffered foreign tax, and Flat Rate Foreign Tax Credit which is a 25% tax credit 

deemed to be levied abroad calculated on the net foreign sourced income.

Malta operates the full imputation system of taxation whereby the tax paid by the company 

(35%) is available as a credit to the shareholders upon receiving dividends from the company. 

When dividends are paid by trading companies, the shareholders become entitled to claim 

a 6/7ths refunds of the Malta tax paid by the company. This results in an effective rate of Malta 

tax of 5%. Shareholding may be held by individuals or through a Maltese parent company. 

The defi nition of a company has been widened to include  over-

seas branches (PEs) in Malta, which although not resident in Malta 

carry out activities in Malta and which are neither incorporated nor 

resident in Malta provided that such companies are registered with 

the local tax authorities. 

Income and capital gains derived by a company from a ‘participat-

ing holding’, qualifi es for a full refund of the Maltese tax paid by the 

company when distribution to shareholders is made. 

When distributions are made out of profi ts earned from passive 

interest and royalties, the shareholders may claim a refund of 5/7ths 

of the tax paid by the company.

When dividends are paid out of profi ts allocated to the foreign 

income account and in respect of which profi ts the company has 

claimed double tax relief, the shareholders may apply for a refund of 

two-thirds of the tax paid by the company.

Spiteri Bailey & Co. is a member fi rm of IGAF Worldwide and 

can provide a range of services such as preliminary consultancy, 

international tax planning, company formation, back offi ce adminis-

tration, registered offi ce, nominee services, statutory audits and tax 

compliance including refund claims, advance revenue rulings and VAT 

consultancy amongst other services. 

At Spiteri Bailey & Co., we can establish tax-effi cient structures to 

suit your particular requirements. 

The main types of companies that are incorporated in Luxembourg are Pub-

lic Limited Liability Company (SA - société anonyme), Private Limited Liability 

Company (SàRL- société à responsabilité limitée), corporate partnership lim-

ited by shares (SCA - société en commandite par actions) and the European 

Company (SE – société européenne). 

The minimum share capital for a Private Limited Liability Company and a Public Limited 

Liability Company is !12,400 and !31,000 respectively. In the case of the former, the 

share capital must be fully paid up whilst in the latter it is possible to pay only 25% of 

the value of the issued capital up front.

Once the type of company to be formed is determined the process of formation 

begins. This is typically a two step process. Firstly, a bank account must be opened in Lux-

embourg in order to deposit the intended paid up share capital. The bank will then issue 

a certifi cate (certifi cat de blocage) confi rming that the funds are available. For overseas 

businesses that do not have a local presence, this can sometimes be an obstacle. How-

ever, this can be overcome by using a professional service provider such as Mayfair Trust, 

who can arrange to open up bank accounts on behalf of investors.

Secondly, only a Luxembourg notary is permitted to incorporate companies. The 

notary prepares the draft statutes together with the professional service provider and 

once the notary receives the bank certifi cate and other documents he will then be in a 

position to sign the articles of incorporation. This will be the offi cial date the company 

acquires legal personality.

A Luxembourg Act dated 25th August 2006 introduced the 

European company (société européenne) in Luxembourg’s legal 

system. The Act covers company law aspects, as well as provisions 

for the involvement of employees. The European company is a 

creation of the EU with the goal to adapt company structures to 

the common market and develop the organisation of activities 

carried out in member states, as well as cross-border reorganisa-

tions within the European Economic Area (EEA).

The European company takes the form of a Public Limited Li-

ability Company with a minimum capital of !120,000 and becomes 

a legal entity on the date of its registration in the trade register 

(Registre de Commerce et des Sociétés). A European company can 

be formed by the merger of Public Limited Liability Companies, 

formation of a holding company or of a subsidiary and the transfor-

mation of a Luxembourg Limited Liability Company. The minimum 

number of shareholders in such a company is reduced to one. One 

major advantage of the European company is the possibility to 

migrate within the EEA without losing its legal personality.

At Mayfair Trust we can assist the client by acting as an inter-

mediary and liaising with the client, the bank and the notary for 

the paperwork. The client does not need to be physically present 

in Luxembourg for company formation. 

Spiteri Bailey & Co

William Spiteri Bailey

+356 21499250    

advice@spiteri-bailey.comMalta

Mayfair Trust SARL

Jimmy Tong Sam 

+352 26 73 78 1

mayfair@mayfair.luLuxembourg
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The law fi rm Salomon Partners was established in 2006 by several attorneys 

from different Russian and international law fi rms. Coming together for the 

purpose of engaging in our own private practice, we had a vision of a fi rm 

rendering specialised legal services of the highest quality in the various areas 

of our commercial specialisation. 

A primary goal of ours is to assist in the creation of corporate business structures that 

permit the effective operation of a group of companies, minimising risks inherent in such 

businesses and reliably protecting the property rights of groups within the corporate 

asset structure. Corporate formation projects typically demand deep immersion into the 

internal corporate life of the client, requiring many hours of attentive dialogue with top 

management, lawyers and other employees.

In Russia, the system for company formations can be characterised as a claiming system, 

in the sense that it is necessary to prepare and sign a set of documents and claim that 

the state registrar (now run by tax authorities) registers a company as a legal entity.  No 

special resolution or permit is necessary to create a new company in Russia.

The legal requirements for the formation of a company are minimal.  The person or 

company willing to form a new company needs to complete foundation documents such 

as a charter and foundation agreement, determine the chartered capital - no less than the 

minimal capital required by law, elect a general director of the company and fi nally, pay the 

registration fee and fi le the documents with the registrar.  Registration would usually take 

fi ve to seven working days.

Knowledge of these legal requirements is widespread within 

the business community.  However, registration authorities 

often change technical requirements relating to the company 

registration process and it might well be possible that a set of 

documents prepared in accordance with the rules effective half 

a year ago would not be accepted by registrars today. In this 

case, the assistance of lawyers or specialised registration services 

companies is often necessary.

The company formation system in Russia has limited interac-

tion with systems in neighbouring jurisdictions. Within the CIS 

there exist international treaties that facilitate the exchange 

of information from the registers of legal entities as per the 

requests of state bodies.  A similar treaty is being discussed with 

Cyprus.  However, in practice, it is often faster and more effi cient 

to obtain the necessary information through lawyers in the 

country of interest.

We help our clients to choose the organisational form of a 

company best suited for their purposes. In addition to this, we 

customise foundation documents of the future company, inform 

them of the relevant corporate governance issues in the cre-

ated companies and assist with any technicalities that may arise 

throughout the registration process.

Polish law provides the possibility of carrying out business activity in various 

legal forms. However, the choice of a specifi c legal form involves various 

practical consequences, ranging from, organisational issues to determining 

the allowable level of risk resulting from the business activity and the pos-

sibility of tax optimisation, which is of crucial importance for the business 

evaluation, and the commercial effectiveness of the structure.

Until recently, the majority of entrepreneurs in Poland have been organising their busi-

nesses in traditional forms, whereby business activity is carried out on one’s own behalf. 

The advantage of this form is the opportunity to benefi t from the fl at-rate tax of 19%. In 

turn, bigger enterprises are formed into classical partnerships and limited companies. 

Partnerships include private partnership, unlimited partnership, limited partnership and 

limited joint-stock partnership. These partnerships avoid excessive taxation, however, the 

liability of the management and the shareholders of such partnerships in increased.

Limited companies include a joint-stock company, limited liability company and Euro-

pean (joint-stock) company. Limited companies allow for limitation of the investors’ li-

ability, but the profi t is taxed twice in the majority of cases, fi rstly, at the level of company, 

secondly at the level of a shareholder.

The new ‘hybrid’ company such as the limited partnership comprising corporate per-

sons as the general partners, ensure that the only shareholder liable with its whole estate 

is the legal person. The determination of profi t division allow for the taxation of profi ts 

only once, at the level of the shareholders (limited partners).

The formal requirements connected with the founding of a 

partnership or a limited company are not sophisticated and come 

down to, the signing of corporate documents, including a deed of 

formation, certain registration actions, such as entry in the register 

of entrepreneurs of the National Court Register, registration at 

the statistical offi ce, tax offi ce and submissions concerning the 

employees. 

In the case of well-prepared documentation and depending on 

the place in which the company shall have its registered seat, carry-

ing out the whole procedure takes around four weeks. However, in 

some cases the enterprise may commence activity before comple-

tion of all the formal issues.

When forming a company in Poland a law offi ce should be hired 

prior to the founding of the company, so we can prepare all the 

corporate documentation in order to ensure the form and struc-

ture of the activity correspond to the needs of the entrepreneur 

and in order to avoid problems at the stage of both registration 

and further functioning of the company. 

Furthermore, the established and functioning enterprise should 

not be afraid to ask for our assistance in resolving current corpo-

rate issues, as it is often the case that minor corporate issues have 

major business consequences. 

Salomon Partners

Anton Klyachin

+7 495 647 13 05 

anton.klyachin@salomons.com

Russian 
Federation 

Kubas Kos Gaertner – Adwokaci sp. p. 

Dominik Ga!kowski 

warszawa@kubas.pl

+48 22 321 83 00Poland
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of directors liability. Directors are generally responsible for 

the acts of a company however in certain jurisdictions directors 

may seek indemnities from both the company and its benefi cial 

owners.

The most essential criteria are that the legislation is modern, 

fl exible and well proven with respect to issues such as low 

share capital requirement, minimal reporting obligations, the 

possibility to hold members and directors meetings anywhere 

in the world, the opportunity to appoint nominee shareholders 

and directors and no obligations to fi le accounts. Furthermore, 

the legislation should preferably provide confi dentiality and 

complete privacy regarding a client’s business dealings.

TAX BENEFITS

Jurisdictions around the world can be categorised as either treaty 

jurisdictions or non-treaty jurisdictions. Any persons wishing to 

reap the benefi ts of relief from a double tax treaty must establish 

a company situated in a treaty jurisdiction. This is essential for 

minimum withholding tax on dividend payments and royalties 

from contracting states. Treaty jurisdictions also convey a non-

offshore image, which can be more appealing for some.

A non-treaty jurisdictions is mainly used in the absence of cor-

porate taxes on the company’s profi ts and usually only requires 

companies to pay a fi xed annual license fee. It is important to 

assess the taxation implications for the business and to decide 

whether a treaty jurisdiction is required. Usually, a treaty ju-

risdiction is not required for international trade, the movement 

of goods or most services. However, inward investment into 

certain countries requires a treaty jurisdiction to minimise the 

impact of taxation.

See the following pages for information from advisers around 

the world on setting up companies in their jurisdiction.

W
hen the decision has been made to establish a company in a foreign 

jurisdiction it is important to consult a professional adviser from the 

outset to help navigate the different laws and fi nancial/tax legisla-

tions in the chosen jurisdiction. Failure to do so can result in the process being 

executed badly and even discarded as a viable route to future growth. 

BASIC REQUIREMENTS 

The most commonly used forms for a new company is the public or private 

limited liability company. The formation of which will require the submission 

of important documents such as the Memorandum and Articles of Association/

Incorporation, which is the fi rst constitutional document of a company contain-

ing fundamentals such as the name, the company’s objects and powers, and its 

original share capital. In addition to this, the company will need to be registered 

at the relevant company register in order to be defi ned as a legal entity and able 

to operate.

The timescales for the formation of a company can vary widely, ranging from a 

matter of days to over a month. For example, when incorporating a company in 

Israel the entire process usually takes around two tothree days, whereas forming 

a company in the Dominican Republic takes approximately 45 to 60 days due to 

the completion of formalities at numerous different institutions. 

ESTABLISHING AN OFFSHORE COMPANY 

Establishing an offshore company has many benefi ts, mainly because it allows 

the business to be structured so that profi ts are realised in ways that minimise 

their overall tax liability. Another key advantage is that most jurisdictions make it 

relatively simple to set up and maintain companies. In addition to this, offshore 

jurisdictions tend not to impose ‘thin capitalisation’ rules on companies, allow-

ing them to be formed with a purely nominal equity investment.

A key prerequisite requirement for any persons wishing to establish their busi-

ness or private interests in an offshore jurisdiction is to select a location that pro-

vides political and economic stability, to ensure that business can be conducted 

with certainty, confi dence and corporate security.

Many offshore and tax planning jurisdictions have made efforts to ensure that 

their company law provides for limited liability companies and a minimisation 
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