Legal Forms of Business--Netherlands
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2.1 Introduction
In the Netherlands an enterprise may operate in the form of a separate legal entiy:

NV (Naamloze Vennootschap)
Public limited company

* B (Besloten Vennootschap)
Private limited company.

An enterprise may also operate in the form of a non-legal entity: a sole proprietorship
or partnership

There are other forms of business entity but they are rarely used.

2.2 NV - the public limited company
This form is generally used by larger companies, particularly quoted companies.

The minimum share capital is € 45,000, Share capital can be made up of bearer shares
or registered shares. Limitations on the transfer of shares can be included in
the articles of incorporation, for example to guard against unfriendly takeovers

The NV. is required to publish financial statements in full

2.3 BV. - the private limited company

This form is used by many businesses, including some larger companies. All the shares
can be held by one person if required.

The minimum share capital is € 18,000, The share capital consists of registered shares
and there are restrictions on their transferability.

The B is required to publish financial statements annually. However, small and
medium size BV's are exempt from many disclosure requirements (see chapter,
Accounting and Audit Requirements).

2.4 Formation of a N.V. or BV,
Incorporation is carried out in conjunction with a public notary.

The approximate formation costs for a BV with the minimum share capital are € 2,500,
including the notary’ fee, assistance by an accountant, a name search, capital duty etc.

The formation period is about one and a half months
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« i the founder is a company, its full name, address and country of incorporation
must be stated,

* the proposed name must not be misleading, or too general, or too similar to an
existing business

« the proposed objects clauses are usually quite short and with few restrictions,

* at least 20% of the authorised capital must be issued and paid in, with a minimum
issued capital of € 18,000 for a BV and € 45,000 for a NV,

« the companys financial year can end at any date, but usually the calendar year
is chosen,

« for managing (direkteuren) and supervisory directors (Raad van Commissarissen)

there must be given the full name, address, date and place of birth, nationality
and occupation. Copies of passports must be forwarded.

255 Partnerships/joint ventures
Partners can be individuals, corporations (joint ventures) or both.
There are three forms of partnership:
* de vennootschap onder firma.
This is a general partnership. All partners have unlimited liability. Name, location
and purpose of the partnership must be filed with the chamber of commerce
* de commanditaire vennootschap,
This is a limited partnership. General partners have unlimited liabiity, but non-
‘managing partners (limited partners) are liable only to the extent of their personal
capitals in the partnership.
o de maatschap.
This is a partnership for professions. Partners are liable for debts they incur them-
selves, as well as a part of debts for which the partnership is legally bound.
Non-resident partners in a partnership conducting a business in the Netherlands will
be deemed to have a permanent establishment (branch) for tax purposes.
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3.4 Contracts of employment

The relationship between employer and employee is governed by an employment
contract, which is usually in writing.

There are two types: individual contracts and collective contracts (CAO).

Both types of contract contain agreements on salary, working conditions, probation
periods (maximum of one, sometimes two months), and termination procedures.
There are rules on minimum wages for employees. Part-time and short-period work
contracts are permitted.

Discrimination on grounds of sex, race, nationality and religion is forbidden

3.2 Workers councils
Where a company employs more than 35 people a workers council must be formed.

This council has a say in the general aspects of the business, especially in working
conditions and - for companies employing more than 100 - in mergers, investments etc.

3.3 Financial aspects
In addition to salaries or wages employees generally benefit from:

holiday pay of about 8% of the yearly salary,

holidays (minimum 23 days a year), but in some collective contracts much more,
social security, providing for sickness, disability and unemployment payments,
pension plans, including pensions for widows and children, and

sometimes share option schemes.

3.4 Permits for employment
Foreigners who are not EU nationals and who intend to stay for more than 3 months
are required to report to the police department within 8 days of their armival and to
apply for a residence permit.

Foreign nationals who are not EU nationals and who wish to be employed in the
Netherlands must apply for a work permit. These can be difficult to obtain




