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D O I N G  B U S I N E S S  I N  P O R T U G AL  

Car los  C  Gom es  

Par t ne r  

 

PORTUGUESE COMPANY TYPOLOGY  

Bes ides  the  fa i r l y  unusua l  EU lega l  fo rmats ,  such  as  the  Soc ie tas  Europea  (SE)  o r  

the  European economic  in te res t  g roup ing  (EEIG) ,  wh ich  mus t  have  members  in  a t  

leas t  two  member  Sta tes ,  the  ma in  Por tuguese  bus iness  en t i t y  fo rmats  a re  as  

fo l lows .  

 

SOCIEDADE POR QUOTAS (LDA)  

 

The  “Soc iedade por  quotas ”  (Lda)  i s  by fa r  the  mos t  common type  o f  bus iness  

en t i t y .  Th is  i s  a  p r i va te  l im i ted  l iab i l i t y  company hav ing  the  share  cap i ta l  d i v ided  

in to  quotas ”  o f  a t  leas t  1  euro  each .  There  i s  no  m in imum cap i ta l  requ i rement ,  bu t  i t  

must  have  a  m in imum o f  2  quo ta  ho lders .  The  t rans fe r  o f  quo ta s  i s  subjec t  to  

reg is t ra t ion  wi th  the  Commerc ia l  Regis t ry .   An  Lda  may a t  any t ime e lec t  to  

“upgrade”  to  an  SA (see be low) .  Shou ld  an  Lda  have  a  so le  quo ta  ho lder  fo r  more  

than  one  year ,  i t  mus t  “downgrade”  to  a  Un ipessoa l  Lda  (see  “so le  t rader ”  be low) .  

 

SOCIEDADE ANÓNIMA (SA)  

 

The  Soc iedade Anón ima (SA)  i s  the  second most  popu la r  lega l  fo rmat .  I t  i s  a  

corpora t ion /pub l i c  l im i ted  company wi th  a  m in imum cap i ta l  o f  EUR 50 ,000 ,  a t  leas t  

30% o f  wh ich  mus t  be  pa id  up  on  incorpora t ion .  Cap i ta l  i s  represen ted  by f r ee ly  

t rans fe rab le  shares ,  wh ich  may be  i ssued to  the bearer ,  and ,  excep t  where  the  

founder  i s  a  non  res iden t  company,  there  mus t  be  an  in i t i a l  number  o f  shareho lders  

o f  no t  less  than  5 .  The  SA is  the  mos t  demand ing  en t i t y  in  te rms  o f  regu la to ry  

compl iance  and ,  i r respec t i ve  o f  s i ze ,  i t s  accounts  have  to  be  aud i ted  annua l l y  by a  

cer t i f i ed  aud i to r  (Rev isor  Of i c ia l  de  Contas ) ,  a  requ i rement  tha t  on ly  app l ies  to  

o ther  bus iness  en t i t i es  in  case  they exceed a  cer ta in  s i ze  o r  have  a  regu la ted  

ac t i v i t y  (e .g .  f i nanc i a l ) .  The  adopt ion  o f  th i s  fo rmat  i s  compu lsory  fo r  a  company 

in tend ing  to  be  l i s ted  on the  s tock  exchange.  
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HOLDING COMPANY (SGPS)  

  

W here  an  Lda  o r  an  SA is  essen t ia l l y  a  ho ld ing  company,  sub jec t  to  app l i cab le  

regu la t ions  i t  may adopt  the  add i t iona l  lega l  s ta tus  o f  a  regu la ted  ho ld ing  company,  

ca l led  Soc iedade Ges tora  de  Par t i c ipações  Soc ia is  (SGPS) .  The  advantages  o f  th i s  

lega l  s ta tus  l i e  essen t ia l l y  in  the  tax benef i t s  i t  con fe rs .  

 

REPRESENTATION OF NON -PORTUGUESE ENTITIES  

 

Bes ides  the  loca l  subs id ia ry  company,  the  legal  fo rmat  o f  the  representa t ion  in  

Por tuga l  o f  a  fo re ign  ent i t y  depends  on  the  bus iness  ac t i v i t y  i t  i n tends  to  have  in  

th is  coun t ry ,  as  fo l lows .  

 

Excep t  fo r  res iden ts  o f  EU member  coun t r ies  (o r  EEA count r ies  tha t  have  agreed  to  

EU- type  tax co-opera t ion) ,  i t  i s  lega l l y  mandatory  fo r  a  non - res iden t  en t i t y  tha t  

owns  p roper ty  in ,  o r  der i ves  regu la r  income f rom,  Por tuga l  bu t  has  no  permanent  

es tab l i shment  in  the  coun t ry  to  appo in t  a  res iden t  tax represen ta t i ve  ( represen tan te  

f i sca l ) .  

 

A  represen ta t i ve  o f f i ce  (esc r i tó r io  de  represen tação)  i s  the  reg is te red  loca l  

p resence  o f  a  non  res iden t  bus iness  en t i t y ,  fo r  example  fo r  marke t ing  purposes ,  bu t  

no t  ca r ry ing  on  any bus iness  t ransac t ions .    

 

The  b ranch  (sucursa l )  o f  a  non  res iden t  bus iness  en t i t y  i s  a  permanent  

es tab l i shment  tha t  ca r r ies  on  a  bus iness  ac t i v i t y  in  Por tuga l ,  i t s  reg is t ra t ion  be ing  

mandatory  shou ld  any such  ac t i v i t y  be  car r ied  on  (o r  in tended to  be  car r ied  on)  fo r  

more  than  one  year .  I t  is  a  loca l  extens ion  o f  the  represen ted  bus iness  en t i t y ,  

wi thou t  separa te  lega l  persona l i t y ,  the  management  o f  the  b ranch  be ing  per fo rmed 

under  de lega t ion  o f  powers  by the  own ing  en t i t y .  I t  i s  in  p rac t ice  t rea ted as  a  

domes t ic  company as  regards  taxa t ion  and  compl iance ;  bu t  un l i ke  o ther  

ju r i sd ic t ions  there  i s  no  requ i rement  to  f i l e  the  “paren t ’ s ”  accounts  in  Por tuga l ,  and  

un l i ke  a  domes t ic  company the  d is t r ibu t ion  o f  pro f i t s  by the  b ranch  to  the  “paren t ”  

i s  no t  sub jec t  to  any taxes .  The  fo re ign  en t i t y  hav ing  a  Por tuguese  b ranch  i s  a  

popu la r  s t ruc tu re  fo r  some types  o f  inves tment ,  such  as  in  rea l  es ta te .  
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SOLE TRADER AND INDEPENDENT PROFESSIONAL  

 

A  so le  t rader  o r  independent  p ro fess iona l  may choose  among one  o f  3  bus iness  

en t i t y  fo rmats :  the  Un ipessoa l  Lda ,  wh ich  i s  essen t ia l l y  an  Lda  hav ing  a  s ing le  

quo ta  ho lder ;   the  Es tabe lec imento  Ind iv idua l  de  Responsab i l i dade  L imi tada  (EIRL) ,  

wh ich  i s  a  so le  p ropr ie to rsh ip  in  wh ich  the  l i ab i l i t y  o f  the  p ropr ie to r  i s  l im i ted  to  the  

asse ts  a l loca ted  to  the  bus iness ;  and  the  so le  t rader  o r  independent  p ro fess ional  

hav ing  un l im i ted  l i ab i l i ty .  

 

 

PARTNERSHIP  

 

Par tnersh ips  may take  on  the  fo rmat  o f  a  genera l  par tnersh ip  wi th  un l im i ted  l i ab i l i t y  

o f  a l l  members  (Soc iedade em Nome Co lec t i vo ) ,  wh ich  i s  tax t ransparen t ;  o r  o f  a  

par t l y  l im i ted  par tnersh ip ,  e i ther  hav ing  no  share  cap i ta l  (Soc iedade em 

Comand i ta )  o r  hav ing  a  share  cap i ta l  (Soc iedade em Comand i ta  por  Acções) ,  wh ich  

mus t  have  a t  leas t  one  un l im i ted  par tner  ( the  genera l  par tner ,  ca l led  sóc io  

comand i tado ,  who con t r ibu tes  goods  o r  serv ices  and  takes  on  the  management )  and  

one  o r  more  l imi ted  par tners  (sóc ios  comand i tá r ios ) ,  who con t r ibu te  capi ta l  and  

have  no  management  respons ib i l i t i es .  Ano ther  fo rm o f  l im i ted  par tnersh ip  i s  

the  Assoc iação  em Par t ic ipação ,  an  agreement  (no t  sub jec t  to  reg is t ra t ion)  under  

wh ich  a  genera l  par t ner  (Assoc ian te )  takes  on  the  par tnersh ip  management  and  has  

un l im i ted  l i ab i l i t y ,  and  the  l im i ted  par tners  (Assoc iados)  con t r ibu te  cap i ta l ,  a re  

en t i t l ed  to  p ro f i t s  and  may o r  may no t  assume respons ib i l i t y  fo r  losses ,  in  

accordance  wi th  the  agreement .  Cer ta in  p ro fess ions ,  such  as  lawyers  and  cer t i f i ed  

aud i to rs ,  may adopt  p rofess ion -spec i f ic ,  tax- t ransparen t ,  fo rms  o f  par tnersh ip .  

 

 

JOINT VENTURE  

 

Jo in t  ven tu res  genera l l y take  on  the  fo rm o f  e i ther  a  consor t ium,  wh ich  may have  

l im i ted  l iab i l i t y  sub jec t  t o  cer ta in  lega l  requ i rements ,  o r  o f  an  economic  in te res t  

g roup ing  (Assoc iação  Complementar  de  Empresas  o r  ACE) ,  wh ich  has  un l im i ted  

l i ab i l i t y .  
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COOPERATIVE  

 

Another  fo rm o f  assoc iat ion  i s  the  coopera t i ve ,  an  independent  lega l  ent i t y  hav ing  

l im i ted  l iab i l i t y ,  wh ich  may be  f ree ly  es tab l i shed and  whose a im mus t  cons is t  i n  

meet ing  the  economic ,  soc ia l  o r  cu l tu ra l  needs  o f  i t s  members  and  no t  to  seek  

p ro f i t  fo r  i t se l f .  

 

 

PORTUGUESE COMPANY NAMES  

The usua l  company  name fo rmat  i n  Por tuga l  is  “ [NAME]  –  [Bus iness  Ac t i v i t y ] ,  

[Extens ion ] ” ,  bu t  the  bus iness  ac t i v i t y  component  i s  now op t iona l  and  many newly  

i ncorpora ted  compan ies a re  d ropp ing  i t .  As  regards  the  extens ion ,  a  quo ta  company 

mus t  end  i ts  name wi th  Lda  and  an  SA wi th  SA.  I f  the  quo ta  company has  a  s ing le  

quota  ho lder ,  then  the  name mus t  end  wi th  “ Unipessoa l ,  Lda ” .  

 

In  the  even t  you  do  no t  have  a  p re fe r red  name,  a  " p re -approved  name"  wi l l  be  

adopted .  Th is  i s  a  fan tasy  name f rom a  l i s t  tha t  i s  pu t  toge ther  and  regu la r l y  

updated  by the  company reg is t r y  o f f i ce ,  f rom wh ich  anyone can  choose  a  company 

name tha t  wi l l  no t  be  cha l lenged fo r  be ing  con fusab le .  Names  on  th is  l i s t  cannot  be  

reserved  and  wi l l  be  a l loca ted  on  a  f i rs t -come,  f i rs t -served  bas is .   

 

I f  a  spec i f ic  name  is  to  be  adopted ,  you  can  e i ther  a dopt  the  name(s )  o f  the  ma in  

shareho lder (s )  o r  a  fan tasy name o f  your  cho ice .  In  the  la t te r  case  you  shou ld  

p rov ide  a t  leas t  3  a l te rna t i ve  names ,  as  the  reg is t ra r  has  to  ensure  tha t  i t  sha l l  be  

un ique  and  no t  con fusab le  wi th  an  exis t ing  company name.  

The  name may be  any name in  any language,  bu t  i t  mus t  in  the  Roman a lphabet  and  

mus t  no t  be  m is lead ing ,  con ta in  sens i t i ve  words ,  o r  sugges t  an  ac t i v i t y  sub jec t  to  

spec ia l  au thor i sa t ion  (e .g .  f i nanc ia l ) .  

 

The  name o f  a  b ranch  sha l l  be  the  name o f  the  paren t  en t i t y  fo l lowed by the  

wordSucursa l  o r  ano ther  Por tuguese  express ion  to  the  same e f fec t .  

 

 

PORTUGUESE COMPANY ARTICLES OF  ASSOCIATION  
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For  Lda  and  SA companies ,  there  i s  a  s tandard  o f f i c ia l  document ,  wh ich a l lows  fo r  

same-day incorpora t ion  and  can  be  changed a t  any t ime by means  o f  a  re la t i ve ly  

s imp le  p rocedure .  The  use  o f  a  cus tomised  document  on  incorpora t ion  i s  no t  

recommended as  i t  le ads  to  add i t ional  cos ts  and  a  leng th ie r  p rocedure .  

     

 

D IRECTORS  

There  a re  no  lega l  res t r i c t ions  on  the  na t ional i ty  o r  p lace  o f  res idence  o f  

Por tuguese  company  d i rec to rs .  Bu t  p lease  no te  tha t  each  o f  them has  to  have  o r  

ob ta in  a  Por tuguese  taxpayer  iden t i f i ca t ion  number  and  tha t  non -EU/EEA en t i t i es  

mus t  have  a  res iden t  tax  represen ta t i ve .  

 

Corpora te  d i rec to rs  a re  permi t ted ,  bu t  in  th is  case  an  ind iv idua l  represen ta t i ve  o f  

the  corpora te  d i rec to r  mus t  be  appo in ted  and  reg is te red  wi th  the  reg is t ry  o f f i c e .   

 

The  b ind ing  powers  o f  each  d i rec to r  mus t  be  p rov ided  fo r  on  incorpora t ion ,  the  

most  common o f  wh ich  a re  “s ign ing  s ing ly”  o r  “s ign ing  jo in t l y  wi th  one  o ther  

d i rec to r ” .  

 

I t  shou ld  be  no ted  tha t  under  Por tuguese  law a  company d i rec to r  can  be  persona l l y  

jo in t l y  l i ab le  wi th  the  company in  connec t ion  wi th  any company 's  unpa id taxes  and  

soc ia l  secur i t y  con t r ibu t ions  tha t  o r ig ina ted  o r  became due dur ing  h is /her  te rm as  a  

d i rec to r .  For  th is  reason,  the  ava i lab i l i t y  o f  nominee  d i rec to rs  is  very  scarce ,  those  

ava i lab le  a re  re la t i ve ly  h igh ly  pa id  and  as  a  ru le  wi l l  no t  i ssue  genera l  powers  o f  

a t to rney -  on ly  spec i f i c  ones .   

 

 

COMPANY SECRETARY 

 

On ly  l i s ted  compan ies  mus t  have  a  company sec re ta ry  (p lus  a  subs t i tu te  sec re ta ry) .  

For  o ther  compan ies ,  th i s  i s  op t iona l ,  bu t  i t  is  recommended in  the  even t  tha t  the  

company does  no t  have  a  Por tuga l  res iden t  d i rec to r .  The  sec re ta ry  and  the  

subs t i tu te  sec re ta ry  o f  an  SA are  appo in ted  by e i ther  the  found ing  s hareho lders  on  

incorpora t ion  o r  by wr i t t en  reso lu t ion  adopted  by the  board  o f  d i rec to rs .  In  the  case  

o f  an  Lda  company,  the  sec re ta ry  i s  appo in ted  by the  genera l  meet ing  of  quo ta  

ho lders .  The  sec re ta ry  i s  appo in ted  fo r  the  same te rm as  tha t  o f  the  o f f i ce rs  tha t  
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appo in ted  h im/her .  

 

The sec re ta ry  mus t  be  an  ind iv idua l ,  mus t  ho ld  a  “su i tab le  academic  degree”  (e .g .  

be a  so l i c i to r )  and ,  excep t  in  the  case  o f  compan ies  be longing  to  the  same group  o f  

compan ies ,  may no t  ac t  as  the  sec re ta ry  o f  more  than  7  compan ies .  The  sec re ta ry  

has  var ious  func t ions  under  the  law and  the  a r t i c les  o f  assoc ia t ion ,  wh ich  

cor respond b roadly  to  those  o f  the  sec re ta ry  o f  a  common law company.  The  

sec re ta ry  may be  par t i cu la r l y  use fu l  i n  the  case o f  a  company tha t  has  an  unusua l  

h igh  need  fo r  legal i sed  documents ,  as  he /she  i s  empowered  by law to  cer t i f y  

s igna tu res  o r  documents  tha t  wou ld  o therwise  have  to  be  cer t i f i ed  by a  Nota ry  

Pub l i c  o r  by the  Commerc ia l  Reg is t ra r .  

 

 

 

PORTUGUESE COMPANY SHARE CAPITAL &  SHAREHOLDERS  

There  i s  no  m in imum cap i ta l  requ i rement  fo r  a  quo ta  (Lda)  company o r  fo r  the  

b ranch  o f  a  fo re ign  company,  bu t  each  quo ta  o f  a  Lda  mus t  be  o f  a t  l eas t  1  euro .  

 

For  an  SA,  the  m in imum cap i ta l  requ i rement  i s  €50k ;  and ,  i f  i n  excess  o f  €200k ,  the  

company wi l l  be  sub jec t  to  spec ia l  ru les  as  regards  i t s  governance .  

 

The share  cap i ta l  mus t  be  fu l l y  pa id  up  be fo re  the  end  o f  the  company’s  in i t i a l  

f i nanc ia l  year .  

 

There  a re  no  lega l  res t r i c t ions  on  the  na t ional i ty  o r  p lace  o f  res idence  o f  the  

shareho lders  o f  a  Por tuguese  company and  th ey may be  e i ther  ind iv idua ls  o r  

corpora te  bod ies .  Bu t  p lease  no te  tha t  each  o f  them has  to  have  o r  ob ta in  a  

Por tuguese  taxpayer  iden t i f i ca t ion  number  and  tha t  non -EU/EEA en t i t i es  mus t  have  

a  res iden t  tax represen ta t i ve .  Be l ion  Par tners  can  ob ta in  Por tugues e  tax id  

numbers  under  power  o f  a t to rney and /o r  p rov ide  tax represen ta t i ve  serv ices .  

 

 

PORTUGUESE COMPANY ACCOUNTANT & AUDITOR  

A char te red  accountan t  ( técn ico  o f ic ia l  de  con tas  o r  TOC)  shou ld  be  appo in ted  

upon the  incorpora t ion  o f  a  company o r  the  reg is t ra t ion  o f  a  b ranch ,  so tha t  he /she  

can  s ign  and  f i l e  the  bus iness  ac t i v i t y  commencement  fo rm wi th  the  tax au thor i t i es  



 

 
 
 

P i n t o  M a c h a d o ,  C a r n e i r o  G o m e s  &  A s s o c i a d o s ,  S o c .  A d v o g a d o s  R . L .  
N I P C  5 1 0 . 5 4 4 . 1 1 8  –  C a p i t a l  s o c i a l  S o c .  €  5 . 0 0 0   

M a t r i c u l a d a  n o  C o n s e l h o  G e r a l  d a  O . A .  s o b  o  n º  2 2 / 2 0 1 2  
A v e n i d a  d a  L i b e r d a d e  n . º  2 5 8 ,  9 . º  a n d a r -  1 2 5 0  1 4 9  L i s b o a  -  P o r t u g a l  

T e l e f o n e :  2 1 0  9 3 7  0 4 2  T e l e f a x  2 1 1  9 5 6  4 9 1  
E m a i l :  i n f o @ p m c g . p t  

 

wi th in  the  fo l lowing  15  days .  

 

A  company 's  (o r  b ranch 's )  annua l  acc ounts  must  a lso  be  s igned and  f i l ed  by a  

char te red  accountan t .  

 

Bes ides  the  accountan t ,  a  qua l i f i ed  aud i to r  ( Rev isor  Of i c ia l  de  Contas   o r  ROC)  

mus t  a lso  cer t i f y  the  accounts  in  the  fo l lowing  cases :  

 

•  W here  the  company i s  an  SA or  a  ho ld ing  ( SGPS)  company;  

•  W here  2  o f  the  fo l lowing  3  cond i t ions  a re  met  in  two  consecu t i ve  f inanc ia l  

years :  an  annua l  tu rnover  in  excess  o f  €3m;  a  ba lance  sheet  to ta l  va lue o f  

more  than  €1 .5m;  more  than  50  employees .  
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