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Overview of regulations concerning Legal Representatives

Legal status of Legal Representatives

Please note: This overview does not claim to be exhaustive regarding the different corporate forms

provided for under national law, nor does it present the potential risks under tax law linked to the

question of the existence of a permanent establishment.

G Bulgaria

management contract

Yes Yes, in respect of a No, but the director is Yes
" Belarus . .
director (natural an ordinary employee
person)/management with whom an employ-
contract (legal entity) ment contract is
concluded.
Yes Yes Yes No
@ Brazil
Yes Yes, but in form of a Yes, only if no overlap Depending on the type

with the duties of Legal
Representative

of the company, e.g. no
for OOD

‘China

Yes (only has 1regis-
tered Legal Represen-

No

Yes, if he simultaneous-
ly is employed, e.g. as a

No

@ Finland

articles of association)

requirement

tative) company manager.
@ ) Yes Yes, Dienstvertrag Yes, that is then a Theoretically, this can
Croatia would be “Contract for | standard employment be done by a law firm,
services” contract where lawyers work —
namely, natural persons
who provide legal
support.
@ Yes No Yes, if simultaneously No
Cyprus employed
9 Yes, appointed by the Yes, it is highly recom- No, but there are Yes
Czech Shareholder mended exceptions
Republic
{: Yes (shareholder for Yes, but not a require- Yes, if the parties No
Denmark director/board for ment voluntarily bind
executive manager) themselves to regulati-
ons on employee
protection.
Q ) Yes (shareholder’s Yes (after their Yes, only if no overlap No
Estonia resolution) consent and adoption with the duties of Legal
of the resolution) Representative
Yes (depending on Yes, but not a legal Yes No

O France

Yes

Not recommended

Yes, if conditions met
(in particular separate
employee functions)

French SAS: Yes
French SARL: No
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Q Germany

Yes (shareholder’s

resolution)

Yes

No

This depends on the
type of company (e.g.
only natural persons in
a GmbH)

Q Hungary

Yes (resolution of the
shareholder or of the
peremptory supervisory
body)

Yes (service agreement)

Legal representative
can have a service
agreement or an
employment agree-
ment, according to
their agreement with
the company

Yes (if the functions of
the legal representative
are exercised by a legal
person, the legal
person must designate
the natural person who
will exercise the
functions of legal
representative on its
behalf)

ve is delegated the
powers of a sharehol-
der

in other cases — No

Yes (shareholders at Yes, if appointed as Yes — then dual role No
India . . .
the time of incorpora- Director as an emp-
tion then through the loyee, confirmation by
Board) service Contract
(+board resolution)
Yes, generally Yes, however third Possible, if the statusis | No
Q Indonesia parties may require employee who receives
more confirmation in a separate, explicit
another specific form power of attorney to
for certain actions act as a legal represen-
tative
Yes No Yes, if the powers as Yes
O Italy legal representative are
limited accordingly
Yes, if the representati- | No Yes Yes

the holding company)

@ Yes Yes, if also appointed Yes, if also appointed Yes, if at least one
Kenya as the CEO/Managing as a CEO/Managing director is a “natural
Director Director person”

Yes Yes Yes No
@ Latvia

Yes, depending on the No Yes No
6 Lithuania .

AoA or regulations

Yes or company’s Yes Yes Yes (generally the case)
g Malaysia s

constitution

Yes Yes (but no orders from | Yes No
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@ Serbia

and duties for natural
person/Service
Agreement for legal
entities)

better for companies to
conclude contract on
rights and duties of the
director

Yes, for General No, not in form of a Legally a General No
% Norway e .
Manager as representa- | German “Dienstver- Manager is an emp-
tive trag” loyee
Yes (shareholder’s or Yes, common practice Yes, however, recom- No
Q Poland . . -
supervisory board (either civil law or mended to conclude a
resolution) employment contract) civil law contract
Yes Yes No No
e Portugal
Yes Yes, common practice Yes, if an employment Yes
O Romania .
(he may conclude either | agreement was
a management agree- concluded
ment based on civil law,
either an employment
agreement)
Yes No Yes No
@ Saudi
Arabia
Yes Yes (Contract onrights | Yes, however, it is Yes, but the company

must have at least one
Director who is a
natural person

@ Singapore

Yes - this is an obliga-
tion

Not used for regular
directors/Contract for
service used for
Directors registered to
comply with the
requirement to have at
least 1locally resident

Yes. Typically, the
company concludes an
employment contract
(contract of service)
with the director to
define their duties and
additional procedures

No - for director of a
Private Limited Compa-
ny (Pte. Ltd.)

Yes - In other legal
forms, e.g. Partnership,
Limited Partnership (LP),
and Limited Liability
Partnership (LLP)

e Slovakia

Yes, by shareholders

Yes, but in form of
specific contract under
Commercial Code

No, but exceptions, e.g.
if no overlap with the
duties of Legal Repre-
sentative

Depending on the type
of the company, no for
LLC’s (Limited liability
company) and SA’'s
(Joint Stock Company)
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Yes Yes (however, Yes, it is possible to As a rule no (sole
G Slovenia . . Lo
appointment must also | conclude either a exception in case of
be done separately) uniform employment limited partnership)
contract for all services
of the relevant person
or a civil law contract
for services as legal
representative and
employment contract
for other services of
this person
Yes Yes, this is recommen- Yes, subject to relevant No
% South —
ded labour legislation
Africa
Yes Yes, in the form of a No, unless exception if | Yes
@ Spain . . .
commercial service no overlap with the
contract duties of legal repre-
sentative
Yes Yes Yes No
{: Sweden
Yes Yes Yes No
e Thailand
Yes Yes Yes Yes, but the legal
@ Turkey .
person must appoint a
natural person to
discharge the tasks of
the Legal Representati-
ve in its name and on
its behalf
Yes A service contract is a Yes Yes, but only in the
Q Ukraine .
civil-law agreement cases expressly
which may be conclu- permitted by the law
ded only with a director (e.g. limited liability
in a limited liability companies which have
company or an additio- a status of a Diia City
nal liability company resident)
instead of an employ-
ment contract
Yes No Yes No
c United
Arab
Emirates
Yes Yes Yes Yes, if at least one
* United . .
other director is a
Kingdom

“natural person”
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e Vietnam

the unilateral decision
by the company

Yes (shareholder’s Yes Yes Yes
Q Uzbekistan .

resolution)

Yes No. Only confirmed by Yes, if the individual No

simultaneously holds
another position within
the company

Remuneration of Legal Representatives

(. Belarus Yes Yes, if the Legal Representative is employed by the
company
@ Brazil No In principle No. But it can occur if the legal representative

simultaneously has an employment contract

G Bulgaria

Generally, no

Generally, yes

‘ China

No

Only if the Legal Representative has a simultaneous
employment relationship with the company, e.g. as an
employed manager

@ Croatia

Yes, if contracted

Yes, if an employment contract is concluded with the
Legal Representative as a natural person

@ Cyprus No Only if the Legal Representative has employment relation-
ship with the company, it is not a pre-requisite
Q Czech No Yes, with the exception of occupational accident and
Republic disease insurance at KOOPERATIVA
{: Denmark No Yes, in case the legal representative is employed by the

company

e Estonia

Generally yes — the amount shall be
agreed upon

Yes — 33% social tax is paid from the remuneration,
therefore social security is ensured

@ Finland No Yes, in case the legal representative is employed by the
company
O France No French “Simplified joint stock companies” (SAS): Yes

French “Limited liability company” (SARL): Yes if the
“Gérant” holds directly or indirectly a shareholding equal
or below 50%
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e Germany

No, but unpaid work is unusual

Yes, depending on the type of company. In the case of a
“GmbH” (Ltd.), for example, managing director without
shares and shareholder-managing director (with a share
of less than 50%) without a blocking minority are general-
ly subject to social security contributions

(:) Hungary

No, for service agreement
Yes, for employment contract

Yes, if the Legal Representative has an employment
relationship with the company

India No Yes, if the Legal Representative has an employment
relationship with the company
Q Indonesia | No Yes

O Italy

No, recommended to waive the right to
remuneration at appointment

No, the two roles and positions must be kept separated
Social security contributions are paid to two different
funds, depending on whether the remuneration is granted
for the activity as Employee, or as legal representative

o Kazakhs-
tan

No

No, if legal representative is not an employee

@ Kenya

Yes, if also appointed as a CEO/Managing
Director

Yes, if also appointed as a CEO/Managing Director

= Latvia

No

Yes

G Lithuania

No, unless there is an employment
contract (mandatory for the Legal
Representatives of UAB and AB)

Yes, if the Legal Representative is employed by the legal
entity

@ Malaysia

Depends on company’s policies and
employment term

(employee = salary/if not, director may not
receive a salary)

If the legal representative has an employment contract
and receives salary, he will be considered as an employee
for social security purposes

If the legal representative does not have an employment
contract and is appointed as a director or officer, he may
not be considered as an employee for this purpose

No, unless company’s policy

No, the Legal Representative is not necessarily assimila-
ted to an employee for social security purposes, unless
there is a subordinate work relationship.

No

Yes, generally no distinction between Legal Representati-
ve and ordinary employee.

No, but may be necessary from tax
perspective

Yes, if a Legal Representative is hired on the basis of
employment contract

e Portugal No Members of the statutory bodies (MOE) of legal entities
(companies, cooperatives, etc.) and similar entities are
assimilated to employees regarding social security, with
specifications

O Romania No Regardless of the fact if they have an employment

contract or a management contract, taxation is the same,
they are to be treated as an employee from a tax perspec-
tive
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@Saudi

Arabia

Yes, but can be waived

Yes, if the parties entered an employment relationship;
the law does not distinguish between “usual” employees
and bodies of the company in regards to employment
rights

@Serbia

Yes, with exception (e.g. foreign residents
employed abroad)

Yes, if employed. However, if they receive remuneration
based on the ‘Contract on rights and duties of the
Director’, the tax rate and rules for calculation of the
expenses in that respect differ

@Singapore

No, voluntary

Social security contributions are only mandatory for
Singapore citizens and permanent residents. Social
security contributions only payable on a director’s salary
under employment contract but not on the director’s fees
voted to him at general meetings

@Slovakia

Yes, unless agreed otherwise in the
contract

Yes - if the legal representative receives remuneration,
but with several exceptions

GSIovenia

No (however, practice of tax authorities
changes from time to time)

Yes, if employed. However, if they receive remuneration
based on an civil law management agreement, the ground
for social securities (as well as amount of social contribu-
tions and taxes) slightly differ.

% South No Yes, if the legal representative is employed
Africa
Spain No If the legal representative receives a remuneration, they
are assimilated to an employee regarding social security,
but excluding unemployment benefit and insolvency fund
payments
{: Sweden No Only if there is an employment contract and the legal

representative receives any kind of renumeration

eThailand

No, depends on shareholders’ resolution
and/or the contract

Generally, no, unless they are also an employee with
employment contract

@ Turkey

LLC, yes (unless shareholder)
Joint stock company, no

In case of managing shareholder of an LLC, no
In case of board members of a joint stock company, no

Q Ukraine

Yes, if director under an employment
contract

No in limited and additional liability
companies under services contract

Yes, if the Legal Representative is paid remuneration

c United

Yes, but can be waived

Yes, if the parties entered an employment relationship;

Arab the law does not distinguish between “usual” employees
Emirates and bodies of the company in regards to employment
rights
* United No —if not also an employee No, not unless also an employee
Kingdom

c Uzbekistan

No

Yes, if with the legal representative an employment
agreement has been concluded (not mandatory)
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eVietnam

No Yes, if the Legal Representative is employed by the

company under employment contract

Liabilities held by Legal Representative

" Belarus

Generally yes, depends on the basis of liability

Yes, for some powers
No, for liability

Brazil

Yes, in case of guilt

Yes, for powers
No, for liability

G Bulgaria

Yes, in case of culpable and unlawful breach of
the manager's duties resulting in damage to the
company

Yes, for some powers
No, for liability

‘ China

Yes, if he causes harm to others. If the company
assumes liability, it may seek compensation from
the Legal Representative at fault

Yes, for powers (but not enforceable against third
parties)
No, for liability

@ Croatia

Yes

Yes, the regulations on granting powers (of
attorney) apply

@ Cyprus

No, but may be held personally liable in certain
circumstances (unlawful or wrongful acts)

Yes, to a certain extent for powers
No, for liability

Q Czech

Republic

Yes, when not observing the duty of care

Yes, for powers, but partial (not general)
No, for liability

{: Denmark Yes Yes, for powers (under conditions)
No, for liability
Q Estonia Yes, unless they prove that they have performed No

their obligations with due diligence

@ Finland Yes Yes, for powers
No, for liability
O France Yes Yes, under conditions

e Germany

Generally yes — but depends on the basis of
liability/type of the company

Yes, for partial delegation of powers
No, for liability

c Hungary

Generally yes — internally and externally under
certain conditions

No
Contractual limitation of liability and release
certificate are possible

India

Yes, unless they prove that they have performed
their obligations with due diligence

Yes, under conditions

Q Indonesia

Generally no, but they may be liable under certain
conditions

Yes, for powers
No, for liability

O Italy

Yes, liable for the damage caused as a result of
their breach

Yes, under certain conditions
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o Kazakhs-
tan

Yes, in certain cases

Yes, for powers
No, for liability

@ Kenya

Yes, if appointed as a CEO/Managing Director

Yes, if appointed as a CEO/Managing Director

= Latvia

Yes

Yes, for powers but partial (not general)
No, for liability

G Lithuania

Yes, if overstepping the boundaries of duties
conferred, unlawful acts, etc.

Yes, for powers but partial (not general)
No, for liability

@ Malaysia

No, except in cases of fraud, wrongful trading or
certain specific circumstances

Yes, for powers but partial (not general)
No, for liability

Mexico Yes Yes, for powers
No, for liability
ﬂ% Norway Yes Yes. May be regulated in the company’s articles

of association

Generally yes - but depends on the basis of
liability/type of the company/type of contract

Yes, for powers but partial (not general)
No, for liability

e Portugal Yes Yes, for powers but partial (not general)
No, for liability
O Romania Yes Yes, for powers but partial (not general)

No, for liability

@Saudi

Yes, restricted to mismanagement or misrepresen-

Yes, under certain conditions

Arabia tation
@ Serbia Yes Yes, for powers. Regarding liabilities, only in
relation to delegated powers
@ Singapore | Yes Yes
@ Slovakia Yes Yes, for powers but partial (not general)
No, for liability
G Slovenia Yes Yes, for powers to limited extent. Regarding

liabilities, only in relation to delegated powers
(however, not for liability for appropriate choice)

%South

Africa

Generally no, unless certain circumstances
(acting outside of their mandate, unlawful acts,
reckless acts and very limited instances of failure
to comply with legal obligations)

Yes, to a certain extent for powers
No, for liability

Spain

Yes, under certain circumstances

Yes, for powers (except for non-transferable
duties)
No, for liability

{: Sweden

Yes

Yes, but only partly for powers.

@Thailand

No, except by acting out of scope of authority

Yes, for powers
No, for liability

@ Turkey

In LLC, yes for public debts
In stock corporation, yes

Yes, except non-transferable and indispensable
tasks and duties

Q Ukraine

In general, yes

Yes, for powers
No, for liability
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° United

Yes, but restricted to mismanagement or misre-

Yes, under certain conditions

Arab presentation
Emirates
* United No, exceptions (tax evasion, bad faith, wrongful Yes, for powers
Kingdom trading, etc.) No, for liability
Q Uzbekistan | Yes Yes, for powers
No, for liability
e Vietnam Yes Yes, for powers

No, for liability — unless breach of obligations
under PoA

Termination of General Managers’ functions

‘. Belarus

In case of a director, yes, as he is regarded as an

No, but can be agreed upon

employee
@ Brazil No No
G Bulgaria No No
‘ China No No, exception if dismissed without good cause

@ Croatia

It depends on what has been agreed —if it is an
employment contract, then yes

Yes, under the conditions provided by labor law
if it concerns an employment relationship

@ Cyprus No No, but can be agreed upon
Q Czech No No

Republic
{: Denmark No No, but can be agreed upon
Q Estonia No No, but can be agreed upon

@ Finland

No (unless conclusion of an employment relation-
ship)

No

O France

French “SAS”: No, by principle

French “SARL”: Yes

(if applicable, employment relationship to be managed
in parallel)

No, by principle

e Germany

No

No

Q Hungary

No, unless employment contract and in case of
termination with immediate effect

Yes, if conclusion of an employment relation-
ship and specific conditions

India

Yes, depends on case by case basis. Mandatory for
directors in case of dismissal

No, depends on the Company policy and on
case by case basis. It can be mutually agreed

upon

1
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Q Indonesia | No No
O Italy No No
o Kazakhs- | No No
tan
@ Kenya No, unless the legal representative has been No
engaged as an employee
= Latvia No No
G Lithuania No Yes, if conclusion of an employment relation-

ship and specific conditions

Yes (in accordance with the principle of good faith
and fairness — not arbitrary or discriminatory)

No, however notice of termination is required
and contractual agreements/company policies
to check

Yes

Yes, if conclusion of an employment relation-
ship and specific conditions

Yes, as the General Manager is regarded as an
employee

No, but possibility to relinquish termination
rights for compensation

Yes, only in case of employment relationship

No (with some exceptions)

No, but some companies require a qualified majority
(in case of just cause, simple majority)

Contractual compensation or compensation
for the losses suffered

Arabia

O Romania No (unless conclusion of an employment relation- No
ship)
@Saudi No No

@Serbia

No, for dismissal unless stipulated in articles of
association. Yes for employment relationship

No, unless specifically agreed

@Singapore

No (employment relationship to be managed in
parallel)

No

@SIovakia

No, unless provision in the contract

No, unless provision in the contract

GSIovenia

Depends on the articles of association, employment
agreement and/or civil law management agreement
— Parties are free to agree on the content regarding
this question

Depends on the articles of association,
employment agreement and/or civil law
management agreement — Parties are free to
agree on the content regarding this question

% South Generally no, unless for Director (or representative No
Africa with contract)
@& ) Spain No No
{= Sweden No No, unless mutual agreement
6 Thailand | NO No

The LR is subject to the same labour law provisions
as an employee but can be dismissed at any time
and without stating a reason

Yes, if the legal requirements are met

No

Yes, in the event of dismissal for no cause
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e Vietnam

(if applicable, employment relationship to be
managed in parallel)

c United No No
Arab
Emirates
* United No No
Kingdom (if applicable, employment relationship to be
managed in parallel)
c Uzbekistan | No No
(if applicable, employment relationship to be
managed in parallel)
No No

(if applicable, employment relationship to be
managed in parallel)

13




This document has been prepared with the utmost care.

It reflects the legal situation at the time of publication
and is intended to provide companies with an overview.

It cannot replace individual legal advice.

Further information can be found at

www.roedl.com/en/
legal-advisory/employment-law/
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