Anno 1996 No. 16

[Coat of Arns of
the Netherlands Antill es]
OFFI Cl AL GAZETTE

NATI ONAL DECREE of February 21 1996, no. 1, stipulating the
insertion in the Oficial Gazette of the valid text of the Na-
tional Odinance Transfer of Seat third countries (Oficial
Gazette 1965, no. 31).

THE GOVERNOR of the Netherlands Antilles,

Ofl the notion of the Mnister of Justice;

Havi ng regard to:

article Il of the National Odinance of February 21 1996 to anend
the National Ordinance Transfer of Seat third countries (O G
1987, no. 128), inserted in O G 1996, no. 15);

HAS RESOLVED:

To stipulate that the text of the National Odinance Transfer of
Seat third countries (O G 1965, no. 31), as reading follow ng
i ntroduction therein of the anendnents |aid down by
10 the National Odinance of March 2 1966 (O G 1966, no. 74),
20 the National O dinance of Novenber 7 1986 (O G 1986, no.
30 153) and
the National Odinance of February 21 1996 (0.G 1996, no.
15)
shali be inserted in the Oficial Gazette annexed to this Nation-
al Decree.

Curacao, February 21
1996
J.M SALEH

The M nister of Justice,
P.J. ATACHO

| ssued on February 29 1996
The M nister of General Af fairs, a.i.
S. H. | NDERSON



TEXT of the National Ordinance Transfer of Seat third countries

<0.G 1965, no. 31), as anended by National O dinance of March 2
1966 (O G 1966, no. 74), the National Odinance of Novenber 7
1986 (O G 1986, no. 153) and the National Ordinance of February
21 1996 (O G 1996, no.15).

8 1 The transfer of the statutory seat of |egal entities
Article 1

1. Alegal entity existing under the |laws of another state
or another country, may transf er its seat to the Netherlands
Antilles 1f the laws, to which such legal entity is subjected,
shall allow this or shali not oppose this.

2. The transfer of the seat to the Netherlands Antilles
shali be effected through the approval by decree of the Mnister
of Justice of a resolution to the effect of the legal entity.

3. The Mnister of Justice shall grant the approval only 1f
the resolutions, referred to in the second paragraph and the
fourth paragraph, second sentence, section b, were adopted by a
body of the legal entity that was thereto authorized according to
the laws to which the legal entity was submtted at the tinme the
resol ution was adopted and in the formas prescribed by | aw

4. In order to obtain the approval, a petition to the
effect shall be submtted to the Mnister of Justice.

The foll ow ng docunents shali thereby be submitted in duplicate:

a. the resolution referred to in the second paragraph;

b. a resolution to anmend the articles of association of the
| egal entity, for adaptation to the |aws of the Netherlands
Antilles;

C. proof, adequate in the mnister’s judgnent, that the |egal
entity is recognized as such in the country of origin;

d. copy of the notarial deed, containing the articles of asso—

ciation of the legal entity, as these shail read.

5. The approval may be given retrospective force, but only
to the day on which the resolutions, referred to in the second
and the fourth paragraphs, second sentence, section b, were
adopt ed.

Article 2

1. The legal entity that transferred its seat to the
Net herl ands Antilles pursuant to the stipulations of this
Nati onal Ordinance, shall continue to exist and shall remain
entitled to the assets and property belonging to it, and shal
possess the status of a legal entity set up under the | aws of the
Net her|l ands Antill es.

2. It shali have a domcile within the Netherl ands
Antilles, as also a representative, conpetent to act on its
behal f.

3. The legal entity shall be bound to publish the
resolution to transfer the seat and the approval granted by the
M ni ster of Justice, by publication in the gazette in which
official notices are inserted by the governnent.



1. Alimted liability conpany existing under the |aws of
the Netherlands Antilles may transfer its seat to another country
and assune the status of a legal entity set up under the |aws of
that country, if:

a. the deed of incorporation of the limted liability conpany
shall permt this, and

b. the resolution to transfer the seat has been adopted by the
person or the body thereto designated by the deed of incor—
por ati on.
2. In respect of a deed of incorporation allowng the

limted liability conpany to transf er its seat to another

country, or in respect of an anmendnent of a deed of incorporation

maki ng such transfer of seat possible, the Mnister of Justice

shali grant no declaration of no-objection as referred to in

article 38, first paragraph or, as the case nmay be, article 97,

first paragraph, of the Code of Comerce of the Netherlands

Antilles, if in his judgnent the interest of the Netherlands

Antilles shail oppose any such transfer of seat.

3. The transf er of seat and the acquisition of the status
of a legal entity set up under the |laws of another country shail
be effected as soon as:

a. the Iimted liability conpany shali have net the stipul a-
tions of the laws of such country to acquire the status of
a legal entity set up under the laws of such country, and

b. the point in time stated or described in the resolution to
transfer the seat has been reached.

4. As soon as possible following the realization of the
transfer of seat, the managers of the |limted liability conpany
shal | be bound:

a. to present for deposit, the resolution to transf er the
seat, to the keeper of the trade register of the territory
where the conpany was established within the Netherlands
Antilles;

b. to publish such resolution to transfer the seat, by
publication in the gazette in which official notices are
inserted by the governnent.

5. Wthout prejudice to other statutory stipulations wth
regard to the liability in several of managers, the judge in
first instance, at a creditor’s request, nade within two nonths
fromthe day on which the obligations stated in the fourth para-
graph have been net, shall declare each nanager at the tinme of
the decision to actually execute the transfer of seat of a limt-
ed liability conpany, the seat of which has been or shail be
transferred to another country, who fails to show that he cannot
be bl aned for the non-conpliance by the limted liability conpany
Wi th commtnents as against such creditor, arisen prior to or on
the day on which the obligations stated in the fourth paragraph
have been net, and that he has not been negligent in taking
nmeasures aimed at averting any such non-conpliance, severally
liable in respect of such obligations.

6. 1f through war, imediate risk of war, revolution or
extraordi nary circunstances conparable thereto, the presentation
referred to in the fourth paragraph, section a, or the publica—
tion referred to in that paragraph, section b, cannot be effected



during at least one month, the liability in several shali concern no more than the
obligations arisen prior to or on the first day of that month.

7. So long as through war, immediate risk of war,
revol ution or extraordinary circunstances conparable thereto, the
request referred to in the fifth paragraph cannot be subm tted,
the termstated in such paragraph shail be suspended.

Article 4

1. A foundation existing under the | aws of the Netherl ands
Antilles may transf er its seat to another country and assune the
status of a legal entity set up under the | aws of such country,
if:

a.

b.

the articles of the foundation shail permt this, the resolution

to transfer the seat is adopted by the body of the foundation

thereto designated by the articles, and c. the Mnister of

Justice shail have approved the resol ution
to transf er the seat, referred to in section b.

2. The Mnister of Justice shali grant no approval if in
his judqment the interest of the Netherlands Antilles shai
oppose any such transf er of seat.

3. The transfer of seat and the acquisition of the status
of a legal entity set up under the |laws of another country shal
be effected as soon as the foundation shail have nmet the stipul a-
tions of the laws of such country to acquire the status of a
| egal entity set up under the laws of such country.

4. As soon as possible following the realization of the
transfer of seat, the managers of the foundation shail be bound:
a. to present for deposit the resolution to transfer the seat

and the approval granted by the Mnister of Justice to the

keeper of the foundations register, held by the Chanber of

Commerce and I ndustry wthin whose territory the foundation

was established within the Netherlands Antilles;

b. to publish such resolution to transfer the seat and
approval granted by the M nister of Justice, through
publication in the gazette in which official notices are
inserted by the government.

5. Article 3, paragraphs f ive to seven, inciusive, shai
apply anal ogously.

8§ 2 Special fiscal provisions
Article 5

1. Inthe event of transfer of the statutory seat of a
Il egal entity to a territory outside the Netherlands Antilles, no
tax or charge shali be inposed in respect thereof.

2. Nor shail the legal entity be subject, follow ng such
transfer, to the Netherlands Antilles Profit Tax pursuant to
Article 1, paragraph 2, |ast sentence, of the National O dinance
on Profit Tax 1940.

3. As regards the fiscal profit determ nation, the assets
of a legal entity that transfers its statutory seat to the
Net herl ands Antilles pursuant to the provisions of this national
ordi -



nance, shail be appraised at the value in econom c transactions

at the nonent of such transfer.

8 3 Final Provisions
Article 6

Docunents, the presentation of which shail be required pursuant
to the provisions of this national ordinance, shall be stated in
the Dutch or the English | anguage.

Article 7

Thi s national ordinance may be cited as “National O dinance
Transfer of Seat third countries”.

Article 8

To provide that this national ordinance shall be inserted in the
Oficial Gazette.

Article 9

Thi s national ordinance shall take effect as and fromthe day
followi ng that of its proclanation

1, M's EYDA ELI SABETh BUTOT née BOOMGAART, a sworn transl ator
residing in Curacao, Netherlands Antilles, know ng the Dutch and
Engl i sh | anguages, hereby do certify that

the foregoing is a true translation of

Oficial Gazette Anno 1996, No. 16.

I N WTNESS WHERECF 1 have hereunto set ny

hand and affixed ny official seal of office

on this nineteenth day of March, nineteen

hundred and ni nety-si X.



