
National Ordinance Regarding Foundations 
(O.G. 1967, no. 191 as amended in O.G. 1985, no. 44: art. 29, O.G. 1987, no. 99, O.G. 1987, no. 140and O.G. 
1998, no. 209) 
 
 
 

Article 1 
1. A foundation is a legal entity, which is incorporated by a legal act, which does not recognize 

members and the purpose of which is to accomplish a certain objective with a capital meant 
therefore. 

2. In the event the articles of incorporation confer upon one or more persons the authority to fill 
vacancies in the corporate bodies of the foundation, it is not considered as recognizing 
members on account thereof. 

3. The objective of the foundation shall not include the making of distributions to incorporators 
or to those, who constitute its bodies, nor to others, unless as far as these are concerned, the 
distributions serve an ideal or social purpose. 

 
Article 1 A 

1. For the purpose of article 1, the participants in a pension foundation are not regarded as 
members of a foundation acting as such. 

2. For the purpose of article 1 paragraph 3, distributions to incorporators of such a foundation or 
those who constitute its bodies, shall not be regarded as distributions if resulting from a right 
to a pension. 

 
Article 1 B 

1. A private foundation is a foundation organized as such according to its articles of association 
the objects of which may not include the earning of a profit through the conduct of a 
business. 

2. For the purpose of article 1, third paragraph, the distributions arising from the favouring by a 
private fund shall not count as distributions. 

3. A private foundation must be established as such. It cannot come into being through the  
amendment of the articles of association of a foundation that has not been established as a 
private foundation. 

 
Article 2 

1. The foundation with an object, which is in conflict with the public order, is not permitted and 
is as such null and void. The forbidden character may not be opposed against third parties 
who were unaware of it. 

2. The foundation is considered as being in conflict with the public order when it has as its 
purpose: 
(a) insubordination to or violation of legal provisions; 
(b) infringement or impairment of public morals; 
(c) prevention of the exercise of rights, of whosoever. 

 
Article 3 

1.  A foundation must be incorporated inter vivos by a notarial deed and postmortem by public 
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last will; if incorporated by a last will other than a public one, the disposition is considered as 
an obligation imposed upon the heir to incorporate the foundation.  
 If an obligation has been imposed by last will to incorporate a foundation, the Public 
Prosecutor of the court of first instance, within whose jurisdiction the domicile of the public 
register as meant in article 7, paragraph 1 is situated, is authorized to demand that the heir 
comply with the obligation. 

2. The deed pursuant to which a foundation is incorporated should contain its articles of 
association in addition to a specification of the goods, which are intended to be used as its 
capital. 

3. The articles of incorporation shall include: 
(a) the name of the foundation, including the word “Stichting” or else a translation hereof as 

part of the name; 
(b) the objects of the foundation; 
(c) the manner in which directors are appointed; 

4. If the requirements as stipulated in the preceding paragraphs of this article have been 
complied with, a foundation is considered incorporated; 

5. If a foundation should recognize members, if its capital at a certain point of time should be 
insufficient for the realization of its objects and the chance that in the not too distant future 
sufficient capital will be obtained through contributions or otherwise is most unlikely, or if it 
might have objects which are in conflict with article I, paragraph 3, it will nevertheless 
continue to exist as a foundation until dissolved by court order or otherwise. 

 
Article 4 

1. A foundation is established on the island of the Netherlands Antilles that is given as its seat in 
the articles of incorporation. 

2. If no such provision has been made, the seat of the foundation is the island where the notary 
before whom the deed of incorporation was executed, was residing at the time of execution of 
the deed. 

 
Article 5 

A foundation acquires title to the goods, which according to the deed of incorporation are 
intended for the objects of the foundation: 
- if the foundation was incorporated inter vivos, by deed, by way of conveyance; 
- if the foundation was incorporated by a public deed of last will and the testator has 

bequeathed the total amount of his assets or a proportionate part thereof to the foundation, 
through the mere fact of the testator’s demise; 

- if the foundation was incorporated by a public deed of last will and the testator has 
bequeathed certain of his assets or only bequeathed certain sorts of goods, meant to be used 
as capital, by way of conveyance. 

Article 6 
1. Except for the provisions of articles 9, 17 and 18, the articles of incorporation of the foundation 

may be amended only if such articles of incorporation foresee in the possibility thereto. 
2. The amendment shall be accomplished through a notarial deed. 

 
Article 7 

1. The members of the board are obliged to have, the foundation, as also, in so far as possible, 
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the name, first names and residence or last residence of the incorporator or incorporators and 
the name, first names and residence of the members of the board registered in a public 
register, kept by the Chamber of Commerce and Industry within which territory the foundation 
is established and to deposit a certified copy or a certified extract of the deed of incorporation 
containing the articles of incorporation at the office of that register. Any change in the board of 
directors or in the provisions of the articles of incorporation, shall likewise be registered and 
deposited. 

2. As long as the first registration and deposit have not been made, the directors are in addition 
to the foundation individually liable for their acts performed on behalf of the foundation. 
Further changes in the board of directors or in the provisions of the articles of incorporation, 
can if they have not been registered or deposited, not be opposed against third parties who 
were unaware of such changes. 

3. Any person, with, respect to whom the entry in the register is incomplete or incorrect, and the 
Public Prosecutor may file an application with the court of first instance, within whose 
jurisdictions the register is kept, requesting c.q. demanding, depending on circumstances, 
that the registration will be annulled, completed or amended. 

4. All further matters concerning the register, the filing and keeping of the articles of 
incorporation, as deposited, the furnishing for inspection and the issuance of official copies or 
excerpts, as also the charges connected with the foregoing, are provided for in details by 
national ordinance containing general rules. 

 
Article 8 

The board of directors, unless otherwise provided for to that effect by the articles of 
incorporation, is authorized to act in the name of the foundation and represent it at law. 

 
Article 9 

1. If maintaining the articles of incorporation unchanged would lead to consequences, which at 
the time of incorporation, within reason, could not have been intended, and the articles do not 
provide for the possibility to amend, or those, who are authorized to amend, fail to do so, the 
court of first instance, within whose jurisdiction the foundation is established, may, if so 
requested by an incorporator or the board or if so demanded by the Public Prosecutor, amend 
the articles. 

2. The court shall in that event deviate as little as possible from the articles of incorporation, as 
effective, and may not change the objects or the objects’ clause, in so far as the articles have 
excluded such amendment. Subject to the preceding provision, the court is authorized, insofar 
as is necessary, to amend the articles of incorporation in a manner other than requested c.q. 
demanded. 

 
Article 10 

In the event an amendment of the articles of incorporation would lead to the dissolution of the 
foundation based on a circumstance as referred to in article 15, paragraph 1, sub a, b, or c the 
court of first instance, within whose jurisdiction the foundation is established, if so requested by 
any interested party or if so demanded by the Public Prosecutor, shall declare the amendment 
null and void. The decision of the court is for towards and against everyone. 

 
Article 11 

1. The Public Prosecutor at the court of first instance, within whose jurisdiction the foundation 
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is established, if in doubt as to whether legal or statutory provisions are complied with bon 
fide, c.q. whether the management is properly carried out, is authorized to request the 
management for information. 

2. If the request is not complied with or not properly complied with, the court as referred to in the 
preceding paragraph, may, if so demanded, order that the books and documents of the 
foundation be made available for inspection by the Public Prosecutor and that the assets of the 
foundation are disclosed. 

 
Article 12 

1. A member of the board who: 
(a) performs any act or fails to perform any act, conflicting with legal or statutory provisions, 

c.q. is guilty of mismanagement, or  
(b) does not obey or does not properly obey an order issued by the court, in accordance with 

the preceding article, can be dismissed by the court of first instance, within whose 
jurisdiction the foundation is established. This can be done at the demand of the Public 
Prosecutor or at the request of any interested party 

2. The court may, pending the investigation, make temporary provisions for the management 
and dismiss the director. 

3. A member of the board of a foundation that has been dismissed by the court may not occupy a 
position on the board of a foundation for a period of five years as of the date of the dismissal. 

 
Article 13 

Whenever the board, as prescribed by the articles of incorporation, is fully absent or only partly in 
office and the vacancy/vacancies has/have not been filled in compliance with the articles of 
incorporation, the court of first instance, within whose jurisdiction the foundation is established, 
may, if so requested by any interested party or if so demanded by the Public Prosecutor, fill the 
vacancy/vacancies. The court shall in that event observe the articles of incorporation as far as is 
feasible. 

 
Article 14 

1. A foundation is dissolved: 
(a) in the events provided for in the articles of incorporation; 
(b) through insolvency, after declaring the foundation in a state of bankruptcy; 
(c) by virus of a decision of the court in accordance with the following article. 

2. The court of first instance, within whose jurisdiction the foundation is established, shall, at 
the request of the board or of any interested party or if so demanded by the Public Prosecutor, 
declare that a foundation is dissolved in accordance with the preceding paragraph sub a. The 
decision of the court shall be valid for and against everyone. 

 
Article 15 

I. A foundation is dissolved by a decision of the court of first instance, within whose jurisdiction 
it is established: 
(a) in the event the foundation has an object that is in conflict with article 1, paragraph 3; 
(b) in the event the foundation recognizes members; 
(c) in the event the capital of the foundation, at a certain point in time, is insufficient to 

accomplish its objects and the chance, that in the not too distant future sufficient capital 
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shall be obtained through contributions or otherwise, is most unlikely; 
(d) in the event the object of the foundation has been accomplished or can no longer be 

accomplished. 
2. The decision is taken if so requested by any interested party or if so demanded by the Public 

Prosecutor c.q. ex officio, simultaneously with the rejection of a request or demand as referred 
to in article 9. 

3.  A decision of the court issued in accordance with this article is valid for and against everyone. 
 

Article 16 
1. A foundation continues to exist after its dissolution in so far as is required to wind up its affairs. 
2. A resolution, by virtue of which a foundation is dissolved, may include the appointment of 

liquidators. If no liquidators have been appointed, either at the courts decision, or by the 
articles of incorporation, the board of directors of the foundation will act as liquidator. If a 
foundation is dissolved, through a court order, then such order shall include the appointment 
of the liquidators.  

 In the event of insolvency after the foundation has been declared bankrupt, the trustee effects 
the liquidation. 

3. Unless otherwise provided for in this national ordinance, the liquidation is carried out in 
accordance with such regulations as is prescribed for the liquidation of unclaimed estates. 

4. A credit balance remaining upon liquidation will be applied in accordance with the relevant  
 provisions of the articles of incorporation. If the articles do not contain such provisions then 

the credit balance is allocated to the state, which shall apply such balance, in so far as feasible, 
in accordance with the purposes of the foundation. 

 
Article 17 

An amendment of the articles of incorporation by decision of the court pursuant to article 9 is also 
permitted in order to prevent dissolution of the foundation based on a motive as referred to in 
article 15, paragraph 1, sub a, b, or c. 

 
Article 18 

The court may, in a case where the dissolution of a foundation has been applied for or demanded 
based on a motive as referred to in article 15, paragraph I. sub a, b, or c, amend the articles of 
incorporation instead of dissolving the foundation, c.q. declare the amendment, which led to the 
grounds for dissolution, null and void. 

 
Article 19 

1. A decision made by the court pursuant to this national ordinance is made only after hearing 
the Public Prosecutor, after hearing or properly summoning the board of directors of the 
foundation, and if deemed desirable, after hearing of interested parties. 

 It determines the manner of summoning as well as the terms to be observed. 
 The decision of the court shall, under penalty of being null and void, be motivated. 
 2. The Public Prosecutor, each member of the board of directors and any interested party can 

appeal to the Appeals Court against the decisions issued in accordance with this national 
ordinance. 

  The appeal should be lodged within two months after the date of the decision. The provisions 
of the first paragraph shall apply accordingly to the appeal. 
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3. The Public Prosecutor, each member of the board of directors and any interested party, may 
appeal to the Supreme Court of Cassation against the decision issued. The appeal in cassation 
must be lodged within two months after the date of the decision. 

4. Contrary to the provisions referred to in the two preceding paragraphs, no appeal can be made 
against a decision issued by the court of first instance pursuant to article 11, paragraph 2. 

 
Article 20 

Pending a lawsuit, in which an action or demand for a decision to nullify or dissolve a foundation 
is brought, the board of directors may in advance be denied the authority to perform legal acts. 

 
Article 21 

1. The Registrar of the court shall arrange for registration in the Register as referred to in article 
7, of final decisions of the court, that contain: 

 - annulment of the foundation; 
 - amendment of the articles of incorporation of the foundation; 
 - change of or provision in the board of directors; 
 - annulment of an amendment of the articles of incorporation; 
 - dissolution of the foundation; 
 - a declaration as referred to in article 14, paragraph 2 or a provisional order as referred to in 

article 20. 
As long as no registration has been made, the decisions shall have no effect as against third 
parties, who have engaged in business with the foundation unless they were aware or should 
have been aware of the contents of the decision. 

2. The registration of the dissolution of a foundation is entrusted to the board of directors in 
case of dissolution pursuant to article 14, paragraph 1, sub a, insofar no decision has been 
issued by the court, and to the trustee in bankruptcy in case of dissolution pursuant to article 
14, sub b. 

 The provision contained in the last section of the preceding paragraph shall apply 
accordingly. 

 
 

TEMPORARY AND FINAL PROVISIONS 
 

Article 22 
The provisions of this national ordinance are equally applicable to those legal entities acting as a 
foundation at the time of enforcement of this national ordinance, unless otherwise provided for 
hereinafter. 

 
Article 23 

1. If no certificate of incorporation has been drawn up or if such certificate does not comply with 
the requirements of article 3, then the board of directors is under the obligation to have a 
notarial deed passed, that meets the requirements of the second and third paragraph of article 
3, and to deposit an authenticated copy of such deed for public reference at the register 
referred to in article 7 is kept. 

2. In addition to the legal entity acting as foundation, the directors are individually liable for the 
acts performed by them on its behalf, after expiration of three years since the enforcement of 
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this national ordinance and before the requirements of the first paragraph have been complied 
with. 

3. If the board of directors fails to have a deed executed, in conformity with the first paragraph of 
this article, then the legal entity acting as a foundation shall nevertheless maintain its 
corporate capacity; however, if so demanded by the Public Prosecutor it may be dissolved 
upon the order of the court of first instance, within whose jurisdiction it is established, upon 
expiration of three years as of the enforcement of this national ordinance. 

 
Article 24 

The provision of article 7, paragraph 2, is only applicable to directors of legal entities acting as a 
foundation at the time of enforcement of this national ordinance with respect to acts performed 
by them for longer than three years as of enforcement of this national ordinance. 

 
Article 25 

This national ordinance may be quoted under the heading “National Ordinance regarding 
Foundations”. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
P.B. 1968, no. 108 National decree containing general rules for the implementation of article 7 of the National 

Ordinance Regarding Foundations 
P.B. 1974, no. 22 Ministerial decree for the implementation of article 2 paragraph 2 of the National decree (P.B. 

1968, no. 108) 
P.B. 1985, no. 45  National Decree regulating the coming into force of the National Ordinance regarding 

Foundation 
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