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This guide offers an overview of legal aspects of establishing an entity and conducting business in the 
requisite jurisdictions. It is meant as an introduction to these marketplaces and does not offer specific 
legal advice. This information is not intended to create, and receipt of it does not constitute, an 
attorney-client relationship, or its equivalent in the requisite jurisdiction. 

Neither the International Lawyers Network or its employees, nor any of the contributing law firms or 
their partners or employees accepts any liability for anything contained in this guide or to any reader 
who relies on its content. Before concrete actions or decisions are taken, the reader should seek 
specific legal advice. The contributing member firms of the International Lawyers Network can advise 
in relation to questions regarding this guide in their respective jurisdictions and look forward to 
assisting. Please do not, however, share any confidential information with a member firm without first 
contacting that firm.  

This guide describes the law in force in the requisite jurisdictions at the dates of preparation.  This may 
be some time ago and the reader should bear in mind that statutes, regulations and rules are subject 
to change. No duty to update information is assumed by the ILN, its member firms, or the authors of 
this guide. 

The information in this guide may be considered legal advertising.   

Each contributing law firm is the owner of the copyright in its contribution.  All rights reserved.  
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ESTABLISHING A BUSINESS ENTITY IN ARGENTINA 

Types of business entities  

The two most common types of legal entities 
adopted in Argentina are the limited liability 
ŎƻƳǇŀƴȅ όά{ƻŎƛŜŘŀŘ ŘŜ wŜǎǇƻƴǎŀōƛƭƛŘŀŘ 
[ƛƳƛǘŀŘŀέ ƻǊ ά{w[έύ ŀƴŘ ǘƘŜ ŎƻǊǇƻǊŀǘƛƻƴ 
όά{ƻŎƛŜŘŀŘ !ƴƽƴƛƳŀέ ƻǊ ά{!έύΦ Lƴ нлмтΣ 
Argentina incorporated a new type of legal 

entity, the Simplified Company ("SAS"), which is 
expected to simplify procedures, corporate 
bodies and reduce costs for new companies.  

Below you will find a comparative analysis of 
the most relevant characteristics and the basic 
differences between an SRL, SA and SAS. 

 

CORPORATION SIMPLIFIED CORPORATION LIMITED LIABILITY COMPANY 

ά{h/L95!5 59 
w9{thb{!.L[L5!5 [LaL¢!5!έ 

Creation: A sociedad anónima όάSAέύ 
must be formed through a public 
deed, and then be registered with the 
Public Registry of Commerce.  

The name of the company must 
ƛƴŎƭǳŘŜ ǘƘŜ ǿƻǊŘǎ ά{ƻŎƛŜŘŀŘ 
!ƴƽƴƛƳŀέ ƻǊ ǘƘŜ ŀōōǊŜǾƛŀǘŜŘ ŦƻǊƳ 
ά{Φ!Φέ  

 

Creation: A sociedad por acciones 
simplificada όάSASέύ may be formed 
through a public deed or through a private 
document. The name of the company must 
include the words "Simplified Company" or 
the abbreviated form "S.A.S.". 

Creation: A sociedad de responsabilidad 
limitada όάSRLέύ Ƴŀȅ ōŜ ŦƻǊƳŜŘ ǘƘǊƻǳƎƘ 
a public deed or through a private 
document, and then it must be 
registered with the Public Registry of 
Commerce.  

The name of the company must include 
ǘƘŜ ǿƻǊŘǎ ά{ƻŎƛŜŘŀŘ ŘŜ 
wŜǎǇƻƴǎŀōƛƭƛŘŀŘ [ƛƳƛǘŀŘŀέ ƻǊ ǘƘŜ 
ŀōōǊŜǾƛŀǘŜŘ ŦƻǊƳ ά{ΦwΦ[Φέ  

Capital: The corporate capital is 
divided in shares. The SA may issue 
classes of shares having the right to 
more than one vote per share. Shares 
must be issued in registered form. 

The minimum registered capital to 
create a SA is AR$ 100,000 (approx. 
US$1,700). Subscribers must pay in at 
least 25 % of the subscribed capital 
amount at the time of the creation of 
the SA. If the SA has only one 
shareholder, the capital must be paid 
in a 100% at the time of 
incorporation. 

Capital: The corporate capital is divided in 
shares. The SAS may issue classes of shares 
having the right to more than one vote per 
share. Shares must be issued in registered 
form.  

The capital cannot be less than an amount 
equivalent to two (2) times the minimum 
wage (this currently amounts to approx. 
U$S 400). Subscribers must pay in at least 
25 % of the subscribed capital amount at 
the time of the creation of the SAS if it is in 
cash, if It is in kind the 100 % must be paid 
at the time of incorporation. 

 

Capital: The corporate capital is divided 
in quotas. All quotas must have the 
same face value and voting rights. 
Quotaholders may own more than one 
quota. 

Although there is no minimum 
registered capital to create an SRL, the 
Registry usually requires approx. 30% of 
the minimum capital of an SA, i.e. 
AR$ 30,000 (approx. US$500). 
Subscribers must pay in at least 25 % of 
the subscribed capital amount at the 
time of the creation of the SRL. 

Shareholders: The SA may have one 
(1) or more shareholders. 
Shareholders may be individuals or 
companies, whether local or foreign.  

Should the company have two or 
more shareholders, the Public 
Registry of Commerce requires that 
the minority shareholder hold at least 

Shareholders: The SAS may have one (1) or 
more shareholders. Shareholders may be 
individuals or companies, whether local or 
foreign. 

 

Quotaholders: The SRL requires at least 
two quotaholders with a maximum of 
fifty. Quotaholders may be individuals 
or companies, whether local or foreign.  

Should the company have two or more 
quotaholders, the Public Registry of 
Commerce requires that the minority 
shareholder hold at least 2 % of the 
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2% of the corporate capital.  corporate capital. 

Participation in other companies: An 
SA can only be part of another SA 
(corporation) or SRL. A single-
shareholder SA cannot be a 
shareholder of other single-
shareholder companies. 

Participation in other companies: A single-
shareholder SAS cannot be a shareholder 
of other single-shareholder companies. 

Participation in other companies: SRL 
are not subject to limitations regarding 
participation in other companies. 

Board of Directors: The 
administration of the SA is performed 
by a Board of Directors, with at least 
one member. Directors must be 
individuals and not legal persons. The 
directors do not need to be 
shareholders. Directors must procure 
a tax ID in Argentina. The majority of 
the directors must have their domicile 
in Argentina (please note that the 
requirement is residence and not 
nationality). Directors may hold office 
for a maximum period of three 
consecutive terms. However, their 
appointment is renewable without 
limitations. 

The board must meet at least once 
every three months. 

The representation of the SA is 
carried out by the Chairman of the 
Board of Directors. 

Board: The board may have one or more 
members, of whom at least one should be 
an Argentine resident. Directors must be 
individuals and not legal persons. Board 
members who are not Argentine resident 
should obtain a foreigner tax ID (CDI) and 
appoint a representative in Argentina. 

One of the board members must act as 
legal representative of the SAS and must 
obtain a local tax ID (CUIT). 

Directors may hold office for a determinate 
or indeterminate period. 

Managers: The administration of the 
SRL is performed by one or more 
managers. The managers may act 
individually or as a corporate body 
similar to a board of directors. 
Managers must be individuals and not 
legal persons. The managers do not 
need to be quotaholders. Managers 
must procure a tax ID in Argentina. The 
majority of the managers must have 
their domicile in Argentina (please note 
that the requirement is residence and 
not nationality). Managers may hold 
office without term limitations. 

 

Directors Liability:  Directors are 
jointly and severally liable vis-à-vis the 
company, shareholders and third 
parties for the poor performance of 
their duties, as well as for non-
compliance with the law, bylaws or 
regulations and for any damages 
caused by fraud, abuse of their 
faculties or serious fault. They must 
fulfill their obligations in a loyal way 
and as a "good businessman". There 
are some exceptions to the rules 
described above. 

Directors Liability: The directors are 
individually or jointly liable, depending on 
the organization of the management and 
the regulation of its operation established 
in the contract. If a plurality of directors 
participated in the same events generating 
responsibility, the court may determine 
their liability pursuant to their personal 
involvement in the events. Provisions 
relating to the responsibility of directors of 
an SA are applicable when management is 
organized as a board. 

Managers Liability: The managers are 
individually or jointly liable, depending 
on the organization of the management 
and the regulation of its operation 
established in the contract. If a plurality 
of managers participated in the same 
events generating responsibility, the 
court may determine their liability 
pursuant to their personal involvement 
in the events. Provisions relating to the 
responsibility of directors of an SA are 
applicable when management is 
organized as a board. 

{ƘŀǊŜƘƻƭŘŜǊǎΩ aŜŜǘƛƴƎ: Annually, the 
{ƘŀǊŜƘƻƭŘŜǊǎΩ aŜŜǘƛƴƎ ŎƻƴǎƛŘŜǊǎ ǘƘŜ 
financial statements, and if profit has 
been obtained it can approve the 
distribution of a dividend to the 
shareholders. 

{ƘŀǊŜƘƻƭŘŜǊǎΩ aŜŜǘƛƴƎ: Annually, the 
ShareholdersΩ aŜŜǘƛƴƎ ŎƻƴǎƛŘŜǊǎ ǘƘŜ 
financial statements, and if profit has been 
obtained it can approve the distribution of 
a dividend to the shareholders. Resolutions 
may be adopted through written consents.  

vǳƻǘŀƘƻƭŘŜǊǎΩ aŜŜǘƛƴƎΥ Annually, the 
vǳƻǘŀƘƻƭŘŜǊǎΩ aŜŜǘƛƴg considers the 
financial statements, and if profit has 
been obtained it can approve the 
distribution of a dividend to the 
quotaholders 

Corporate Records: An SA must have Digital Records: The SAS must keep the Corporate Records: An SRL may have 
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at least four corporate books, as 
ŦƻƭƭƻǿǎΥ {ƘŀǊŜƘƻƭŘŜǊǎΩ aŜŜǘƛƴƎǎ 
Minutes, Board Meetings Minutes, 
Shareholders Registry and Attendance 
ǘƻ {ƘŀǊŜƘƻƭŘŜǊǎΩ aŜŜǘƛƴƎ wŜƎƛǎǘǊȅ 
plus accounting records. 

following electronic records: Minutes Book, 
{ƘŀǊŜƘƻƭŘŜǊΩǎ wŜƎƛǎǘǊȅ ŀƴŘ ŀŎŎƻǳƴǘƛƴƎ 
records. 

only one corporate book for 
vǳƻǘŀƘƻƭŘŜǊǎΩ ŀƴŘ aŀƴŀƎŜǊǎΩ aŜŜǘƛƴƎǎ 
Minutes plus accounting records. 

{ȅƴŘƛŎκ{ȅƴŘƛŎΩǎ /ƻƳƳƛǘǘŜŜ: Syndics 
act as internal auditors of an SA, 
verifying that it complies with 
applicable law. All syndics must be 
lawyers or accountants. The 
appointment of one or more syndics 
is optional, unless the SA (i) has a 
corporate capital in excess of 
AR$ 50,000,000 (approx. USD 
800,000), (ii) has only one 
shareholder, (iii) is a public 
companies, (iv) is owned by the 
government (51 % or more of shares), 
(v) is engaged in financial or savings 
activities, (vi) is a public utilities 
company, or (viii) controls or is 
controlled by a company included in 
items (i) through (vi) above. 

{ȅƴŘƛŎκ{ȅƴŘƛŎΩǎ /ƻƳƳƛǘǘŜŜ: The 
appointment of syndics is optional. 

{ȅƴŘƛŎκ{ȅƴŘƛŎΩǎ /ƻƳƳƛǘǘŜŜ: Only an SRL 
with a corporate capital in excess of 
AR$ 50,000,000 must appoint a syndic. 

Transfer of Shares: Shares may be 
transferred without limitations, and 
any transfer is registered in the 
Shareholders Registry. 

Transfer of Shares: Shares may be 
transferred without limitations, and any 
transfer is registered in the Shareholders 
Registry. 

Transfer of Quotas: Quotas may be 
transferred without limitations. 
However, the transfer must be 
registered with the Public Registry of 
Commerce to be enforceable against 
third parties. 

{ƘŀǊŜƘƻƭŘŜǊǎΩ ƭƛŀōƛƭƛǘȅ: Shareholders 
are granted limited liability for the 
liabilities in which the SA may incur. 
Only in certain cases of bankruptcy or 
of fraud (in particular, in the fields of 
labor and tax law) the shareholders 
Ƴŀȅ ōŜ ƘŜƭŘ ƭƛŀōƭŜ ŦƻǊ ǘƘŜ {!Ωǎ 
obligations. 

{ƘŀǊŜƘƻƭŘŜǊǎΩ ƭƛŀōƛƭƛǘȅ: Shareholders are 
granted limited liability for the liabilities in 
which the SAS may incur. Only in certain 
cases of bankruptcy or of fraud (in 
particular, in the fields of labor and tax law) 
the shareholders may be held liable for the 
{!{Ω ƻōƭƛƎŀǘƛƻƴǎ 

vǳƻǘŀƘƻƭŘŜǊǎΩ ƭƛŀōƛƭƛǘȅ: Quotaholders 
are granted limited liability for the 
liabilities in which the SRL may incur. 
Only in certain cases of bankruptcy or of 
fraud (in particular, in the fields of labor 
and tax law) the quotaholders may be 
ƘŜƭŘ ƭƛŀōƭŜ ŦƻǊ ǘƘŜ {w[Ωǎ ƻōƭƛƎŀǘƛƻƴǎΦ 

Corporate Obligations: Annually, the 
SA must file its financial statements 
with the Public Registry of Commerce, 
as well as a service fee to the Public 
Registry of Commerce (which is not 
significant). 

Corporate Obligations: N/A. Corporate Obligations: Only SRL with a 
corporate capital in excess of 
AR$ 50,000,000 must file its financial 
statements with the Public Registry of 
Commerce. 
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2. Other relevant corporate matters  

Á Shareholders: Any foreign person (individuals 
or legal entities) can be a shareholder of a 
company organized in Argentina. In order to 
participate in local companies in Argentina, 
foreign companies must register before the 
local Public Registry of Commerce. Both 
individual and legal entities shall obtain a 
foreign Tax ID before local Tax Authorities.  

Á Directors: Depending on the type of entity, 
one or more of the board members must be 
Argentine residents. Non-Argentine board 
members will need to obtain a local Tax ID 
before local Tax Authorities and pay social 
security taxes in connection with their office as 
directors. 

Á Permits: 5ŜǇŜƴŘƛƴƎ ƻƴ ǘƘŜ ŎƻƳǇŀƴȅΩǎ 
ǇǳǊǇƻǎŜ ŀƴŘ ƛƴŘǳǎǘǊȅ ƛƴ ǿƘƛŎƘ ŎƻƳǇŀƴȅΩǎ 
activities are carried out, certain permits might 
be necessary to operate.  

3. Outline of Argentine Tax Regulations 
(notwithstanding the application of Double Tax 
Treaties) 

Please find below a general description of the 
main taxes applicable to companies in 
Argentina. This should be analysed on each 
specific case as exceptions or special regimes 
may apply. 

NATIONAL TAXES: 

Corporate Income Tax: the current corporate 
income tax rate is 30 % on the net income of 
the local company. From 2020 onwards, this 
rate will be of 25 %. 

Withholding tax in dividends: A withholding tax 
applies to the payment of a dividends of a 7 % 
rate. From 2020 onwards, such rate will be of 
13 %. 

Minimum presumed income tax: A 1 % tax on 
ǘƘŜ ǘƻǘŀƭ ǾŀƭǳŜ ƻŦ ǘƘŜ ŜƴǘƛǘȅΩǎ ŀǎǎŜǘǎΣ ŀǎ ŀ Řƻǿƴ-

payment for income tax. Note that this tax has 
been abolished as from 2019. 

Value Added Tax: the general VAT rate for 
Argentine operations is 21 %. Exemptions may 
apply to certain activities. 

Bank credits and debits tax: All movements on 
bank accounts are subject to a 0.6 % tax rate on 
the debits and a 0.6 % tax rate on the credits. 

Customs dutiesΥ LƳǇƻǊǘκŜȄǇƻǊǘ ƻŦ άƎƻƻŘǎέ ŀǊŜ 
taxed at different rates according to each tariff 
position (identification N° for customs 
purposes). Pursuant to the recently enacted Act 
No 27,467, during fiscal years 2019 and 2020 
exports of άǎŜǊǾƛŎŜǎέ ŀǊŜ ŎƻƴǎƛŘŜǊŜŘ 
merchandise under the Customs Code, and 
subject to export duty. This export duty has 
been established a rate of 12% on the amount 
invoiced for the export of services, with a cap of 
ARS4 per USD1 invoiced. For SMEs (Small and 
medium-sized enterprises) there is a non-
taxable minimum amount of USD600,000 per 
year. 
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Social security taxes: 

Type of employer  Until 
31/12/2018 

Until 
31/12/2019 

Until 
31/12/2020 

Until 
31/12/2021 

Until 
31/12/2022 

No SMEs* contributions 20,70%  20,40%  20,10%  19,80%  19,50%  

SMEs* contributions  17,50%  18,00%  18,50%  19,00%  19,50%  

Health care  6%  6% **  6% **  6% **  6% **  

*SME: Small and medium-sized enterprises. 

**May be subject to change. 

Please note that the local company shall 
withhold the relevant social security taxes from 
ǘƘŜ ŜƳǇƭƻȅŜŜΩǎ ǎŀƭŀǊƛŜǎ ǿƘƛŎƘ ǊŜǇǊŜǎŜƴǘ 
approximately 17 % of the salary. 

TAXES ON SHAREHOLDERS: 

Capital gains tax: A 15 % on the net gain (sale 
price minus acquisition cost) of the sale of 
equity. 

Wealth tax on shares: A 0.25 % rate on the 
book value of the equity held in the local 
company. The local company pays this tax on 
behalf of the shareholders. 

Finally, a recent enactment of an overall 
amendment to the Corporate Income Tax (CIT) 
law (2017 Tax Reform) has updated regulations 
on: 

Transfer Pricing Rules: Transfer pricing rules in 
Argentina follow the OECD Model, based on the 
principle that that transactions between an 
Argentine company and related companies 
based outside of Argentina (or with companies 
located in non-co-operative, low- or no-tax 
jurisdictions) must be made in arm's length 
ŎƻƴŘƛǘƛƻƴǎΦ !ǊƎŜƴǘƛƴŀΩǎ ǊǳƭŜǎ ƛƴŎƭǳŘŜ ǘƘŜ ŦƛǾŜ 
methods from the OECD model, but in addition 
to the five OECD methods, Argentina has an 
additional rule, called the 'sixth method', which 
in general applies to the import and export of 
commodities made through an international 

related intermediary or an intermediary located 
in a non-co-operative jurisdiction or low-tax 
jurisdiction. 

Thin Capitalization Rules: In line with 
international standards (OECD guidelines), the 
2017 Tax Reform establishes that interest on 
financial debts (excluding, as a consequence, 
debts generated by acquisitions of goods, 
leases and services related to the company's 
business) owed to related parties (Argentine 
residents or not) will be deductible, subject to 
certain quantitative limitations. The 
deductibility limitation does not apply to 
financial entities, certain financial trusts, or 
when a WTX (withholding tax) apply in relation 
to the interest paid, among others.   

New definition of Tax Havens and listing of non-
cooperative jurisdictions: The Tax Reform 
includes different tax effects when a 
jurisdiction qualifies as tax haven or non-
cooperative. Such effects must be monitored in 
a case by case basis, but in general the 
definitions are as follows: 1- The Tax Reform 
stipulates that countries, territories or tax 
regimes that establish a corporate income tax 
rate that is lower than 15%, such jurisdictions 
ǿƛƭƭ ōŜ ŎƻƴǎƛŘŜǊŜŘ άƭƻǿ ƻǊ ƴƻ ǘŀȄ ƧǳǊƛǎŘƛŎǘƛƻƴǎέΤ 
2- On the other hand, jurisdictions that do not 
have a tax Information Exchange Agreement or 
a Double Taxation Treaty with broad clauses of 
Information Exchange in force with Argentina 
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ǿƛƭƭ ōŜ ŎƻƴǎƛŘŜǊŜŘ άƴƻƴ-cooperative 
ƧǳǊƛǎŘƛŎǘƛƻƴǎέΦ 

The Tax Administration is expected to publish a 
ƭƛǎǘ ƻŦ άƭƻǿ ƻǊ ƴƻ ǘŀȄ ƧǳǊƛǎŘƛŎǘƛƻƴǎέ ŀƴŘ άƴƻƴ-
ŎƻƻǇŜǊŀǘƛǾŜ ƧǳǊƛǎŘƛŎǘƛƻƴǎέ ǎƻƻƴΦ 

LOCAL TAXES: 

Turnover tax: A 3 % average rate on gross 
income. Such rate may be increased to 5 % in 
ŀŎŎƻǊŘŀƴŎŜ ǘƻ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ŀƴƴǳŀƭ ƎǊƻǎǎ 
income. Note that the rate may also vary 
depending on the activity and that exemptions 
may apply. 

Stamp tax: A 1 % rate on written contracts. This 
tax may not apply if the instrumentation of the 
document is made by offer/acceptance letters.  

Municipal tax: city councils apply different taxes 
which usually amount to 1 % of the gross 
income of the company. 

4. Outline of Labor Regulations. 

Argentina has a clear pro-employee labor 
legislation.   

The usual practice in Argentina regarding labor 
agreements is to use verbal agreements (as 
opposed to written agreements) for 
indeterminate duration, which main conditions 
(wages, initial date, etc.) are registered with the 
ǘŀȄ ŀǳǘƘƻǊƛǘƛŜǎ ŀƴŘ ƛƴ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ǊŜƎƛǎǘǊȅΦ 
Lack of registration of the employees is 
considered labor fraud. 

Wages must be paid by way of a wire transfer 
ŦǊƻƳ ǘƘŜ ƭƻŎŀƭ ŎƻƳǇŀƴȅΩǎ ōŀƴƪ ŀŎŎƻǳƴǘ ǘƻ ǘƘŜ 
ŜƳǇƭƻȅŜŜΩǎ ōŀƴƪ ŀŎŎƻǳƴǘ ƛƴ tŜǎos. 

Dismissals require paying a severance 
compensation, which amounts to one monthly 
wage per year of seniority or fraction exceeding 
3 months, in addition to one or two monthly 
wages of as pre-notice. 

Failure to comply with Argentine labor laws 
could result in labor fraud penalties imposed on 

the employer and payable to the employee (e.g. 
25% of all amounts irregularly paid) in addition 
to the social security and tax contingencies of 
the employer vis a vis the Tax Authorities.  
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ESTABLISHING A BUSINESS ENTITY IN AUSTRALIA 

1. Types of business entities 

1.1 Types of entities available through which 
to conduct business 

The following entities are recognized as 
business structures to conduct business 
under Australian law:    

Sole trader   

A sole trader is the simplest form available as 
a business structure where an individual 
trades under their own name or under a 
registered business name. It is easy to set up 
as there are few legal and tax formalities 
required. The business name is easily 
registered for a minimal fee. A sole trader 
does not need a separate Tax File Number 
(TFN) or business bank account, unlike a 
public or private company. An individual 
operating as a sole trader has full control 
over all assets and business decisions and can 
hire employees as required. Business losses 
can be written off to other personal income.  
However, a sole trader is personally 
responsible for the entire business including 
any debts incurred.  Because of this unlimited 
ƭƛŀōƛƭƛǘȅ ǘƘŜ ǎƻƭŜ ǘǊŀŘŜǊΩǎ ǇŜǊǎƻƴŀƭ ŀǎǎŜǘǎ Ŏŀƴ 
be seized to recover a debt. Hence, this 
structure is only suitable for micro to very 
small businesses. 

Partnership 

A partnership has some similarities with the 
sole trader structure but involves multiple 
individuals (or companies) who share control 
of the business. The structure is very flexible, 
without any obligation to publicly disclose 
reports or accounts. However, similarly to a 
sole trader, a partnership is not a separate 
legal entity, and the partners are personally 
liable for the debts of the business. This 
structure is often chosen by professional 
services organisations and sometimes by 

family owned enterprises. A formal 
partnership agreement or deed is commonly 
in place to govern the relationship. 
Partnerships are rarely used for trading 
companies. 

Company  

A company is a separate legal entity that has 
the same rights as a natural person, its own 
bank account, holds assets, and incurs its 
own debt. The liability of the owners 
(shareholders) of the company is generally 
limited to their capital contribution. Directors 
of the company must comply with all 
obligations under the Corporations Act 2001 
(Cth). There are several types of companies 
under Australian law: 

¶ Proprietary private company limited by 
shares (Pty Limited) 

A proprietary private company is 
limited to 50 non-employee 
shareholders. There must be at least 
one director who has their ordinary 
residence in Australia. There is no legal 
requirement for a secretary.  

Typically, not all constituent documents 
must be lodged with the Australian 
Securities and Investment Commission 
(ASIC).  

¶ Public company 

A public company does not have an 
upper limit on the number of 
shareholders. Capital can be raised 
from the public by offering shares and 
other securities. However, there are 
more reporting and disclosure 
requirements than with a proprietary 
company. There must also be at least 
three directors of which at least two 
must ordinarily reside in Australia, as 
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well as one secretary. The level of 
reporting requirements depends on the 
whether the company is either not a 
disclosing entity or a company limited 
by guarantee. 

Discretionary or unit trust 

A trust is a form of businesses structure 
frequently used in Australia.  A trust is an 
arrangement where a trustee holds an 
investment, or the legal title to property, on 
behalf of named beneficiaries. Trusts are 
distinct in that they are not separate legal 
entities and therefore cannot enter into 
agreements and must nominate trustees that 
act for them. A trustee is usually a private 
person or a corporate trustee whose sole 
purpose is to act as trustee for the trust. The 
trustee has duties to the beneficiaries, 
dictated by the trust deed, legislation, and 
the general law.  

There are two main forms of trusts: unit 
trusts and discretionary trusts.  The latter is 
typically used for family tax and planning 
purposes. Under this form, the trustee has a 
choice in regard of the distribution of the 
income and capital of the trust to any of the 
beneficiaries named in the trust deed.  Under 
the unit trusts, generally used as a vehicle for 
public investment schemes, the trustee 
issues units, each of which grants upon the 
unit holder a proportionate interest in the 
overall assets and undertaking of the trusts.   

Incorporated or unincorporated joint 
venture 

A joint venture is like a partnership in that it 
is formed by a group of individuals or 
companies seeking to combine their 
resources to conduct an enterprise. However, 
unlike a partnership, the liabilities and debts 
incurred typically stay with the parties 
separately. The relationship between the 
parties is governed by a detailed joint 

venture agreement. Careful structuring of 
this agreement is necessary to ensure that 
the joint venture is not treated as a 
partnership for tax purposes. A joint venture 
usually has a definitive end and does not 
provide for an ongoing relationship between 
the parties. A joint venture may be 
incorporated or unincorporated.   

Managed investment schemes 

A managed investment scheme, also known 
as a managed fund or collective investment, 
is a structure which allows groups of 
individuals to pool capital for a common 
enterprise. The scheme is managed and 
ƻǇŜǊŀǘŜŘ ōȅ ŀ ΨǊŜǎǇƻƴǎƛōƭŜ ŜƴǘƛǘȅΩ ǿƘƛŎƘ ƛǎ 
subject to Australian financial services 
licensing requirements. Investors do not have 
day to day control over the actions of the 
scheme. 

Australian branch  

Foreign companies established in non-
Australian jurisdictions wishing to directly 
carry on business in Australia may establish a 
branch office, usually as an alternative to 
incorporating a proprietary limited company. 
A branch office is set up by registering the 
foreign company with ASIC and is not a 
separate legal entity. The foreign entity is 
therefore subject to Australian reporting and 
disclosure requirements 

1.2 Matters to be considered when choosing 
a particular business entity type 

For many foreign companies, a key decision is 
whether the business will be run through the 
relevant offshore entity or whether to set-up 
an Australian entity. In making this decision, 
one should consider the implications of 
taxation, employment law, contractual and 
operational requirements. There is no 
definite rule as to which entity to use, as 
there are various modes of market entry and 
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structures that can minimise risk and 
maximise value.  The solution very much 
depends on the specific circumstances and 
objectives.  

Operating through a non-Australian 
company 

If a decision has been made to expand an 
overseas business into Australia without 
creating a local entity and by using a foreign 
company as a vehicle, the foreign company 
must be registered with ASIC.  This process 
can take between four to eight weeks. The 
foreign company must appoint a local agent 
for the service of notices and maintain a 
registered office in Australia. 

As the operating entity in Australia, the 
foreign company will be subject to Australian 
legislation and taxation laws and other 
related compliance standards. The foreign 
company is subject to the Australian legal 
framework. 

Operating an Australian business through a 
non-Australian company often involves 
complex considerations and it is strongly 
recommended that appropriate advice is 
attained.  

Setting up an Australian entity 

Foreign companies often choose to set up a 
local subsidiary to conduct business in 
Australia. The most frequently used entity is 
a proprietary private company limited by 
shares (Pty Limited). 

2. Steps and Timing to Establish a Pty Limited 
company 

As the Pty Limited company is by far the most 
common vehicle used by foreign companies 
expanding into Australia, we limited our 
explanation for market entry to this structure. 

Incorporating an Australian Pty Limited 
company can be done relatively quickly and 

without great expenditure, involving minimal 
government fees and corresponding 
professional fees. With all relevant data ready, 
a new Pty Limited company can be 
incorporated within a few days. 

Company name and Australian Company 
Number (ACN) 

Before deciding on the name for a new 
company, it should be confirmed that the 
proposed company name does not infringe any 
intellectual property rights of third parties. A 
company name can be reserved before 
incorporation takes place.  

Following incorporation, each company will be 
allocated with a unique nine-digit Australian 
Company Number (ACN). Directors should 
ŜƴǎǳǊŜ ǘƘŀǘ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ƴŀƳŜ ŀƴŘ !/b 
appears on all relevant public documents. 

Low minimum share capital requirement 

In Australia, there is no minimum share capital 
requirement for Pty Limited companies. It is 
acceptable and not unusual to incorporate a 
Pty Limited company with a share capital of 
A$100. 

Company directors 

The company must appoint at least one 
director who ordinarily resides in Australia. 
Directors of Australian companies must be 
natural persons and at least 18 years old. If 
there is at least once director with ordinary 
residence in Australia, the company may 
appoint one or several foreign directors. 

Company secretaries 

The company may appoint a secretary. If a Pty 
Limited company does not appoint a secretary, 
each director of the company is liable for a 
breach of the responsibilities of a secretary. If 
appointed, at least one secretary must have 
their ordinary residence in Australia.  
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Public officer 

Each company must also appoint a public 
officer who is responsible for complying with 
tax obligations and dealing with Australian tax 
authorities. It is common for an individual to 
act as both public officer and secretary.  

¶ Further registrations 

Further steps are required for the 
company to become fully operational. 
This includes tax registrations and if the 
company is to employ staff, the set-up of 
a payroll, as well as workers 
compensation registration and 
superannuation set up. 

3. Governance, Regulation and Ongoing 
Maintenance 

3.1 Regulation and ongoing maintenance, 
reporting requirements 

Australia has numerous corporate 
governance regulations and guidelines, 
generally provided for in the Corporations Act 
2001 (Cth) and its supplementary rules.  

Tax registration and reporting obligations 

Every company must obtain a TFN from the 
ATO and ensure the company complies with 
the reporting obligations to various 
regulatory bodies, including the ATO, ASIC 
and various other agencies. This includes 
preparing and lodging financial reports with 
ASIC. In some circumstances relief from 
financial reporting may apply. 

A company must report changes to its 
company details to ASIC.  

As an operating business, a company will also 
have to apply for an Australian Business 
Number (ABN). It is generally necessary to 
hold an ABN to register for the Australian 
Goods and Services Tax (GST). 

Australian taxation is based on a self-
assessment model, where taxpayers are 
responsible for lodging their own tax returns. 
Individuals and companies are required to 
lodge an annual income tax return, while 
companies and other entities may have 
further requirements for the purposes of GST 
and Pay As You Go (PAYG). PAYG is a system 
of paying instalments during the income year 
ǘƻǿŀǊŘǎ ŀ ŎƻƳǇŀƴȅΩǎ ŜȄǇŜŎǘŜŘ ǘŀȄ ƭƛŀōƛƭƛǘȅΦ 
Under the withholding tax rules, the payer 
must withhold an amount from payments 
made and then pay that amount to the ATO, 
usually in regular instalments throughout the 
year, depending on the size of the entity. 

When operating a business in an overseas 
location, as well as in Australia, taxation 
should be considered including GST 
implications on the relevant transactions, 
payment of withholding tax, the application 
of relevant double taxation agreements and 
transfer pricing rules. 

The income tax rate is 30% for all companies 
except small businesses. The tax rate for small 
businesses has been cut to 27.5% from the 
2016-17 financial year. This reduced rate is 
applicable to small businesses with a turnover 
of under A$10 million and which are 
companies, corporate unit trusts or public 
trading trusts. 

CGT is imposed on gains realized from the 
sale of assets with special rules applicable to 
the valuation of capital gains. For taxation 
purposes, the assets subject to CGT are very 
broad and include both tangible and 
intangible assets. If you are an Australian 
resident for tax purposes, CGT will apply to 
assets located anywhere in the world (not 
only those located in Australia). 

Dividends paid by companies to their 
ǎƘŀǊŜƘƻƭŘŜǊǎ ŀǊŜ ƛƴŎƭǳŘŜŘ ƛƴ ǘƘŜ ǎƘŀǊŜƘƻƭŘŜǊǎΩ 
assessable income and are subject to a 
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dividend imputation system. The purpose of 
this system is to pass on a credit to 
shareholders for the tax that the company 
has paid on the profits from which dividends 
are paid. This system therefore ensures that 
dividends are ultimately taxed at each 
ǎƘŀǊŜƘƻƭŘŜǊΩǎ ŀǇǇƭƛŎŀōƭŜ ƛƴŎƻƳŜ ǘŀȄ ǊŀǘŜ and 
are not subject to double taxation. Access to 
credits, however, only applies to Australian 
resident shareholders. 

A tax consolidation regime also applies for 
100% owned group companies, allowing them 
to consolidate as a single entity for income 
tax purposes and ignore transactions within 
the group for the purposes of income tax. 

Please note that the income tax year in 
Australia is from 1 July to 30 June and not the 
calendar year. 

¶ GST 

GST is a consumption tax (like the Value 
!ŘŘŜŘ ¢ŀȄ ƻǊ Ψ±!¢Ω ƛƴ ƻǘƘŜǊ Ŏountries) 
imposed on the sale of most real property, 
goods and services. The GST may apply to 
supplies located in Australia as well as those 
supplies which may be outside Australia. 

It is levied at 10%. Some supplies such as 
certain types of food, exports, education, and 
health are excluded from GST. All consumers 
are required to pay GST when making a 
purchase. 

Businesses or individuals carrying on an 
enterprise that have an annual turnover of 
more than a specified amount are required to 
register for GST purposes. GST is reported 
through a Business Activity Statement (BAS) 
and is lodged on either a monthly, quarterly, 
or annual basis. 

There is a simplified GST registration regime 
that may be available for non-resident 
entities. 

These businesses may either be liable to the 
ATO or entitled to a refund each period 
depending on the balance of the amount of 
GST collected through sales compared to any 
tax credits received from GST paid on goods 
and services purchased during carrying on 
their enterprise. 

Certain special reverse charge rules apply in 
certain circumstances with entities located 
overseas that are making supplies to 
Australian businesses.  

¶ Fringe Benefits Tax (FBT) 

FBT is imposed on the value of non-cash 
benefits provided by employers to employees. 

Generally, benefits must be connected to the 
ŜƳǇƭƻȅŜŜΩǎ ŜƳǇƭƻȅƳŜƴǘ ǘƻ ōŜ ǘŀȄŀōƭŜΣ 
although certain fringe benefits are either 
specifically subject to FBT or expressly 
excluded under Australian law. 

The FBT year runs from 1 April to 31 March. 
FBT is levied on the provider of the benefit at 
a flat rate of 47% for the year ending 31 
March 2018 and may be deductible against 
ǘƘŜ ŜƳǇƭƻȅŜǊΩǎ ǘŀȄŀōƭŜ ƛƴŎƻƳŜΦ 

¶ Medicare Levy and Medicare Levy 
Surcharge 

aŜŘƛŎŀǊŜ ƛǎ !ǳǎǘǊŀƭƛŀΩǎ ǇǳōƭƛŎ ƘŜŀƭǘƘ 
insurance scheme. It operates by receiving 
contributions through the Medicare Levy and 
the Medicare Levy Surcharge, which are taxes 
ƛƳǇƻǎŜŘ ƻƴ !ǳǎǘǊŀƭƛŀƴ ǊŜǎƛŘŜƴǘǎΩ ǘŀȄŀōƭŜ 
incomes. 

The Medicare Levy is imposed at a flat rate of 
н҈ ƻŦ ŀƴ ƛƴŘƛǾƛŘǳŀƭΩǎ ǘŀȄŀōle income, 
although exemptions may be given to low 
income earners and foreign residents. 

The Medicare Levy Surcharge is an additional 
flat rate of between 1-1.5% imposed on high 
income earners who do not have private 
hospital insurance. 
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¶ Superannuation tax ς the 
Superannuation Guarantee Charge 

In Australia, an employer must pay a 
minimum level of superannuation (known as 
the superannuation guarantee) to its 
employees to ensure that workers have 
money set aside for their retirement. 

The current superannuation guarantee rate is 
9.5% of everyone's employment earnings. 
With recent amendments coming into effect, 
the minimum rate will increase progressively 
over the next years until it reaches 12% from 
1 July 2025 onwards. 

If an employer fails to provide the minimum 
level of superannuation, they become liable 
to pay the Superannuation Guarantee Charge 
(SGC) which includes the amount of the 
shortfall in superannuation payments plus 
interest and administrative charges. However, 
in practice, most companies will contribute 
the minimum level of superannuation to 
avoid the SGC. 

There are statutory limits to how much 
employers or employees may contribute to 
superannuation funds. If contributions are 
made in excess of these limits, a penalty 
charge may apply. 

¶ Luxury car tax 

The luxury car tax rate is 33% and imposed on 
vendors and importers of luxury cars in 
Australia. There are guidelines classifying a 
luxury car and the circumstances in which the 
luxury car tax arises. The tax generally applies 
to cars valued over approximately either 
A$65,000 or A$75,000, depending on the fuel 
consumption of the vehicle. 

Other considerations when trading between 
Australia and other countries  

¶ Transfer pricing 

Australian transfer pricing rules must be 
considered where goods or services are 
bought or sold between Australia and other 
countries. 

The transfer pricing rules have particular 
relevance to transactions between related 
parties in a corporate group for the supply of 
goods, services or finance that are not priced 
on terms which would be comparable to 
those that would be charged between parties 
ǘǊŀƴǎŀŎǘƛƴƎ ŀǘ ŀǊƳΩǎ ƭŜƴƎǘƘΦ 

If an international transaction does not occur 
ŀǘ ŀǊƳΩǎ ƭŜƴƎǘƘ ƻǊ ƛǎ ƴƻǘ ǎǳǇǇƻǊǘŜŘ ōȅ ŀƴ 
acceptable pricing methodology, then market 
prices may be substituted into the transaction 
for taxation purposes to ensure an 
appropriate level of tax is paid. 

For an intra-group cross-border transaction to 
ōŜ ŘŜŜƳŜŘ ǘƻ ƘŀǾŜ ƻŎŎǳǊǊŜŘ ŀǘ ŀǊƳΩǎ ƭŜƴƎǘƘΣ 
the ATO requires that companies 
appropriately document the transaction as 
well as the pricing methodologies used for 
the purposes of the transaction. 

Other factors that may be considered by the 
ATO include, amongst other things, the 
commercial justifications for the transaction, 
any applicable review processes and whether 
any alternatives were considered. 

¶ Customs duty 

Customs duty is imposed on goods imported 
into Australia. The rate of customs duty is 
generally around 5% of the customs value of 
goods, although this subject to change 
depending on the type of good imported. 

The customs value of a good is determined as 
a question of law, considering the type of 
good, its country of origin and the purpose of 
its import into Australia. 

Customs duty is payable on the entry of the 
goods into Australia. The applicable duty rules 
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will depend on how the classification of the 
goods by the relevant Australian authority 
and may be altered by tariff concession 
orders or free trade agreements. 

Australian customs duty rules are complex, 
and importers should seek advice on a case 
by case basis.  

¶ Excise duty 

Excise duty is imposed on alcohol, tobacco, 
fuel, and petroleum products that are 
produced or manufactured in Australia. 

If these products are imported into Australia 
rather than produced or manufactured in 
Australia, customs duty applies to their 
importation at a rate comparable to the 
excise rate (see above). 

Excise duty is paid by either the manufacturer 
or distributer at a flat rate. The applicable 
excise rates may increase twice a year to 
reflect inflationary changes. 

In addition, a licence is generally required to 
undertake activities in relation to excisable 
goods. 

Obligations under the Competition and 
Consumer Act 

Companies must ensure compliance with the 
Competition and Consumer Act 2010 (Cth) 
(CCA) or be subject to penalties. 

The main provisions relevant to all companies 
operating in Australia are summarized below. 

ω Anti-competitive agreements - Contracts, 
arrangements or understandings which 
have the purpose or likely effect of 
substantially lessening competition are 
prohibited in Australia, unenforceable and 
may result in substantial penalties. 

Further specific prohibitions include: 

ω Price fixing ς where parties in competition 
with each other enter into a contract, 

arrangement or understanding, which has 
the purpose or effect of fixing a price for 
the provision of goods or services. 

¶ Exclusive dealing where a company 
(Supplier) supplies goods or services on 
the condition that the company that 
receives those goods or services 
(Receiver) will not acquire goods or 
services from a competitor of the Supplier, 
or that the Receiver must also acquire 
certain other goods or services directly or 
indirectly from the Supplier, and this 
arrangement has the purpose or likely 
effect of lessening competition in a 
market. 

¶ Third line forcing is a more specific form 
of exclusive dealing. An offence occurs 
when a Supplier supplies goods or 
services on the condition that the 
Receiver will acquire different goods or 
services from a third party. In Australia 
third line forcing is an automatic breach of 
the CCA and is punishable regardless of its 
effect on competition in a market. 

¶ Resale price maintenance occurs when a 
company dictates to its resellers the 
minimum prices for the resale of its goods 
or services. Although a retail price can be 
recommended, companies will in breach if 
they threaten not to supply goods, if 
those goods are not sold at the retail price 
requested or, otherwise, exert pressure 
on retailers to sell at a specified price. 

ω Consumer protection 

By law, companies are prohibited from 
engaging in misleading or deceptive 
conduct during trade or commerce. 

This prohibition has a broad 
interpretation and includes activities such 
as advertising, oral representations, as 
well as representations in respect to 


