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This memo gives an outline on the legal and tax aspects of the liquidation of a Dutch company. 

General 

For a clear understanding of the procedure to be followed in the liquidation of a Dutch company, it is of 

importance to make a distinction between the following definitions. 

 

Liquidation 

 

This term states that a company is in dissolution. A company continues to exist as long as necessary to 

complete the liquidation. 

 

Liquidation date 

 

The date that the shareholders decided that the company will stop to exist (start of the liquidation period). 

 

End of the company 

 

That is the end of the liquidation period. In that situation there are no further assets, which brings along 

that the company ceases to exist. 

 

In the Netherlands, the end of a company can be achieved by means of either liquidating a company or by 

bankruptcy. The liquidation of a company can in general be achieved: 

1) voluntarily, 

2) by means of a court decision in case certain legal requirements are not 

fulfilled, or 

3) by the Chamber of Commerce in the situation that certain obligations are not 

fulfilled. 

 

This memo is limited to the voluntary liquidation and bankruptcy. A voluntary liquidation is possible in the 

situation that there are sufficient assets to pay the debts and in the situation that there are insufficient 

assets but all the creditors explicitly agree with the voluntary liquidation. 

 

A company will be ended by a bankruptcy in the situation that the creditors request for a bankruptcy and in 

the situation that the creditors do not agree with a voluntary liquidation in case insufficient assets are 

available to pay all the debts. A petition for bankruptcy will be filed with the competent court in the 

Netherlands. 

 

The main differences between a voluntary liquidation and bankruptcy are that bankruptcy usually harms the 

reputation of the company, and, in case a petition for bankruptcy is filed, a curator is appointed who will 

handle the dissolution of the company. A curator in principle fulfils the same duties as a liquidator (see 

below) but as of the moment a curator is appointed, the (former) managing director and the shareholder(s) 

have no influence whatsoever on the company anymore.  

 

As from the date the company is dissolved, the company has to discontinue its activities corresponding to 

the objects laid down in its Articles of Association. This does not mean that the dissolved company has to 

terminate its business activities immediately. However, the liquidator has to make sure that liquidation takes 

place in due time.  
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Consequently, notice of termination will have to be given with respect to current contracts, such as lease 

and employment agreements, or they have to be taken over by a third party if possible. Often termination 

of current contracts will make the company liable for damages. If the liquidation balance is negative the  

company may go bankrupt as a consequence thereof. This can be avoided if the shareholder(s) supplement 

the deficit (which they are not required to do so). 

Legal steps 

In case of a voluntary liquidation of a Dutch company, the legal procedure can be shortly described as 

follows. 

 

Resolution of shareholders  

 

The shareholder(s) of a Dutch company will have to decide in a resolution that the company will be 

liquidated. In most cases, the decision to liquidate the company requires a decision by the General Meeting 

of Shareholders. In this resolution, also a liquidation date should be stated. As from the liquidation date, the 

management board must resign and a liquidator will be appointed. The decision to liquidate a company is 

irrevocable.  

 

The liquidator has to register the liquidation of the company with the Commercial Register of the Chamber 

of Commerce (hereafter Commercial Register) within 8 days after liquidation date. Moreover, the liquidator 

must register the resignation of the management board and the appointment of the liquidator with the 

Commercial Register. The Chamber of Commerce may request to hand over the minutes of the meeting in 

which it is decided to liquidate the company. The minutes will then have to be signed by the board of 

directors. 

 

For public identification purposes (for instance in the letterhead) as of the liquidation date it is necessary to 

state the words “in liquidation” behind the name of the company. 

 

Account of completion/Plan of distribution  

 

Liquidation of the company’s equity practically means that all assets of the company will be sold, whereas 

the debts of the company will be repaid. No legislation exists which specifically determines the formal 

guidelines to be met in this respect. Legislation only applies where a surplus amount exists after all debts 

have been repaid.  

 

If the liquidator finds that the debts of the company exceed the assets, he will have to file for a bankruptcy 

unless all creditors known explicitly agree with a liquidation without bankruptcy. If all creditors agree to the 

liquidation without bankruptcy, the liquidation will have to be completed as if there was a surplus amount. 

 

The liquidator must draft an Account of Completion (“Rekening en Verantwoording”). From this report the 

size and the components of the surplus amount will become clear. In accordance with the Articles of 

Association said surplus amount needs to be paid out to the shareholders in proportion to the nominal value 

of their shareholding. If the parent company owns all outstanding share capital of the subsidiary, any 

surplus amount will be paid to the parent company. If there would be more shareholders the liquidator 

would also have to prepare a Plan of Distribution which stipulates how the surplus amount will be divided 

between the shareholders. 

 

The liquidator has to file the Account of Completion (and the Plan of Distribution) with the Commercial 

Register notice of which has to be published in a Dutch daily newspaper. 
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Objections 

 

Within two months after the announcement, any creditor or party so entitled can appeal against the 

Account of Completion before a competent court. If any objections are made, the liquidator must register 

the objections made with the Commercial Register and make an announcement in a Dutch daily newspaper. 

When the court has made a final decision on the objections or in case the objections are withdrawn, the 

liquidator must again register with the Commercial Register and announce in a daily newspaper. 

 

End of liquidation 

 

If, to the knowledge of the liquidator, there are no further assets, the liquidation ends and the company 

ceases to exist, which event has to be reported to the Commercial Register. An extract from the Chamber of 

Commerce can be obtained, which states that the company no longer exists. 

 

In the event that a further creditor or an asset unknown so far appears, the liquidation can always be re-

opened by Court. 

 

Financial statements 

 

General 

 

After above mentioned shareholders resolution, the company continues to exist only insofar as is necessary 

for the liquidation of its assets and liabilities. There is no requirement to prepare statutory financial 

statements for the period through the liquidation date if this falls within the statutory book year. 

 

However, the fact that tax returns have to be filed for the final period brings along that the liquidator must 

prepare financial accounts or have them prepared until liquidation date. Necessary action(s) in this respect 

will have to be undertaken by the liquidator. If, for example, the liquidation date is 10 September 2007 the 

final accounts of the company must refer to the period as from 1 January 2007 up to 10 September 2007, 

assuming that the statutory book year equals the calendar year. 

 

Practice 

 

As mentioned before a final balance sheet will be drawn up. In this respect, it is of importance to note that 

some expenses, of which the amount is not fully clear, such as the cost of the liquidator, will have to be 

estimated at the liquidation date and taken into account in the balance sheet as accrued expenses. In this 

situation, it may help to request creditors for advance invoices. Invoices not received yet can be handled by 

making advance payments on a separate bank account from which later on the expected invoices can be 

paid. In case of group companies, normally the parent company or another related company would take 

care of this. 

Tax consequences 

 

General 

 

The Dutch tax authorities, for corporate income tax, wage tax and VAT purposes will have to be informed of 

the liquidation of the company. It is not an obligation to explicitly inform the tax authorities, but it is often 

done to speed up the procedures. Furthermore, if registered there, the Dutch trade association  

(“bedrijfsvereniging”) will have to be notified. 

For Dutch tax purposes the liquidation of the company means that the company has to settle its tax 

obligations. Therefore, the company has to file all corporate income tax returns, wage tax returns, VAT tax 

returns not filed, and pay its taxes due. The obligation to pay taxes does not stop at liquidation date. If 

after liquidation date taxable events take place, taxes will still have to be paid. For instance, if after the 
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liquidation date VAT is paid or received on invoice, VAT still has to be paid and refunds still have to be 

requested for until everything is paid. 

 

For Dutch corporate income tax purposes, in case of liquidation of the assets of the company, the yearly 

result and the so called termination result will have to be determined and reported in the Dutch corporate 

income tax return containing information up to liquidation date. Taking into account, the normal extension 

period the return will have to be filed within 14 months after the liquidation date. If after liquidation date 

taxable events occur, these will also have to reported to the tax inspector, for instance in a letter. 

The termination profit is calculated by a comparison of the difference between the market value (including 

goodwill, hidden reserves or fiscal reserves) and the book value of the company. 

Where, after the liquidation of the equity of the company, a surplus amount (liquidation proceed) will be 

distributed to the shareholders of the company such surplus amount will in principle be subject to Dutch 

dividend withholding tax. 

 

Document keeper 

 

There is a legal obligation to keep the books of the company for a period of 7 years, for instance since the 

Dutch tax authorities may decide to do a tax audit within that period. The articles of association often state 

that the managing director or, if there are more, the managing director with the longest state of duty will 

act as document keeper provided that the shareholder(s) do not decide otherwise. The managing 

director/document keeper can ask someone else to keep the documents on his behalf. In that situation, the 

managing director will remain responsible for the keeping of the documents. The document keeper is 

obliged to register his name and address with the Commercial Register within 8 days after the appointment. 

It is not required that the document keeper is a Dutch resident. Moreover, no legal obligation exists to keep 

the books within the Netherlands. Should the documents kept outside the Netherlands, there must be an 

address in the Netherlands where the documents can be reviewed. Furthermore, it must be possible to have 

the documents brought there within a reasonable time. 

 

Liability for Dutch tax purposes 

 

According to Dutch tax law, a managing director is personally liable for non paid taxes unless he can prove 

that he is not to blame for the fact that the taxes were not paid. Consequently, if the Dutch tax authorities 

have any questions after the liquidation they will in principle turn to the former managing director. 

 

The liquidator is in principle liable for the payment of Dutch taxes in the same way as the managing 

director. The liable liquidator in this respect is the factual liquidator and therefore does not necessarily have 

to be the formal liquidator. For instance, if the company ceased its activities a few years before the 

liquidation date, the person who arranged everything at that time might be regarded the factual liquidator.  

 

The document keeper is only responsible for keeping the books and not for what is in it. 

 

 

 

 

 

 

 

 


