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NEWSFLASH
A New Era for Luxembourg SARLs: Deferred Share Capital and Enhanced
Founder Liability

On 16 December 2025, the Minister of Justice tabled a bill which, if adopted, will considerably speed up
the incorporation of Luxembourg companies without reducing the creditors’ common pledge.

Since the introduction of the private limited liability company (SARL) into Luxembourg law in 1933, the
amended law of 1915 provides that private limited liability companies must have a minimum capital
currently set at EUR 12,000.-.

Unlike public limited companies where the minimum capital is EUR 30,000.- but can be subscribed to a
quarter, the capital of SARLs must be fully subscribed and paid up at the time of their incorporation.

Derogating from this minimum capital requirement, the legislator had already introduced the simplified
private limited liability company with a capital ranging between EUR 1.- and EUR 12,000.-. However
this type of company, which did not require to be incorporated by notarial deed, was restricted to the
professions referred to in the law of 2 September 2011 regulating the access to the professions of
craftsman, traders, manufacturer and certain liberal professions.

The government has acknowledged the difficulties economic operators may encounter in opening a
bank account, and seeks to speed up the process of setting up the SARL by deferring the date for the
payment of its share capital.

The bill aims to facilitate incorporation via contributions in cash both for financial companies—which
may raise significant funds but need to act swiftly or to structure themselves prior to the funding —and
for commercial companies eager to start an activity but preferring to pay up the capital in several
instalments.

The government currently intends to grant founders a 12-month period to pay up in cash the share
capital. This timeframe is considered sufficient to complete the necessary formalities for the contribution
of funds without compromising the company’s financial standing, the share capital being still regarded
as a safeguard for creditors.

In this regard, although the capital may not be paid up immediately, it must nevertheless be fully
subscribed upon incorporation, ensuring that the founders remain liable for the payment of said capital.

This flexibility regarding deferred payment necessitates adjustments to the regime of founder liability
and disclosure requirements, modeled after the rules applicable to public limited companies (SA).

Consequently, although the list of shareholders is already published in the Luxembourg Trade and
Companies Register pursuant to article 6 of the Law of 19 December 2002 on the Trade and Companies
Register as well as the accounting and annual accounts of companies and amending certain other legal
provisions, the new rules will require companies to specifically disclose the amounts still owed by
shareholders to the company.

Similarly, the right to vote will be suspended where called payments have not been settled; The sanction,
which appears to be automatic, seems to conflict with article 710-19 of the law of 10 August 1915 on
commercial companies, which granted discretionary power to the management. Moreover, the bill
remains silent on the liability of founders or managers in instances where capital is not called by the end
of the twelve-month period.

Finally, regarding contributions in kind, these remain subject to the current legal framework and shall
not benefit from the envisaged deferred payment timeframe.
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