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REFORM OF 
BUSINESS AND 
COMPANY LAW
What will change for me?
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Can my business keep its current  
legal form, or do I have to change it?

Do I have to change the capital  
structure?

Which board structure should I choose?

Do I need to relocate my base of operations?

What about directors’ liability  
and personal risk?

Is this a good time for me to review
the shareholder structure?

How will this affect my business’s  
creditworthiness?
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THE ‘BIG BANG’ OF BUSINESS 
AND COMPANY LAW

The ‘Big Bang’ of Belgian company law is happening 
right now. The rules governing companies are 
undergoing a far-reaching reform aimed at making 
them simpler, more modern and more flexible. That may 
sound good, but what exactly does it mean for business 
leaders? They will have to manage the associated 
adjustments and opportunities in practice, and are thus 
directly impacted by the changes.

This reform is a chance for entrepreneurs to examine 
and review the many important legal aspects linked  
to the development of a business. It is a great source  
of opportunities.

Think, for instance, of the steps that must be taken 
when founding a new company. It is necessary to choose 
the company’s legal form, decide whether to work with 
partners, get to grips with the decision-making rules 
within the company, check the responsibilities of the 
shareholders, the directors and the person in charge 
of day-to-day management, and much more besides. 

Or think of the directors of existing companies: it is 
a worthwhile exercise for them to check that their 
organisation’s current structures still meet every need. 
A good framework both serves as a reliable point  
of reference and provides the necessary flexibility.

Minister of Justice Koen Geens is keen to stress 
that Belgian is a country of entrepreneurs and must 
remain so in future. ”By adopting this new legislation, 
I hope to foster entrepreneurship and ensure that as 
many businesses as possible are created in Belgium. 
Entrepreneurship is good for employment and the 
economy in our country. It is absolutely vital for us to 
remain attractive to investors.” 

The FPS Justice, Fednot, Graydon Belgium SA and the 
Federation of Enterprises in Belgium (FEB) have teamed 
up to produce this publication, which is intended to 
help entrepreneurs to take in the main innovations 
introduced by the reform and provides a clear overview 
of the key points to be borne in mind by entrepreneurs.

Koen Geens 
Minister  
for Justice 

Jean-Paul Janssens 
Chairman  
FPS Justice 

Philippe Bosseler
President, 
Fednot

Eric Van den Broele
Senior Manager Research 
and Development,  
Graydon Belgium SA

Philippe Lambrecht
Director Secretary-
General,  
FEB
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1,514,391
businesses in Belgium

231,444
(international) 

non-profit associations 
and foundations

903,468
legal persons

610,923
one-person businesses

A FEW KEY FIGURES 
AND DATES

01 MAY 2018 
Reform  

of insolvency law 

Sources: Graydon Belgium SA

01 MAY 2019 
Reform of companies 
and associations law 

01 NOVEMBER 2018 
Reform of business law 
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ALL PLAYERS TO BECOME
BUSINESSES!
Broad definition of the term ‘business’:
all natural or legal persons active in the economy,  
including non-profit associations and liberal professions

A BUSINESS PARTICIPATES IN THE ECONOMY AS:

 •  A natural person performing an independent 
professional activity (one-person business  
and former liberal professions, with exceptions 
for the sharing economy);

 •  An organisation with a legal personality:  
SC/CV, SRL/BV, SA/NV, non-profit association 
or foundation;

 •  An organisation without a legal personality:  
an ordinary partnership.

•  Insolvency law applies: as a result, if there are 
problems, a new start can be made or everything 
can be settled properly.

•  All businesses must register with the Crossroads 
Bank for Enterprises (BCE/KBO) before beginning 
their activities. This ensures that essential information 
about the businesses will be publicly available.

•  Accounting obligations: depending on the nature 
and size of the company (simplified accounting  
for small companies).

•  Business court: the commercial court is now known 
as the business court and has jurisdiction over all 
disputes between companies.

Exception: de facto association

 •  This is a group of people who go into partnership 
to jointly achieve an objective (e.g. a carnival 
association).

 •  The members may not distribute the profits 
to themselves. If they do, the exception will 
not apply and the de facto association will be 
considered a business (organisation without  
a legal personality).
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KEY POINTS

Reform  
of business  

and company law

COMPANY TYPES COMMUNICATION

CAPITAL REGISTERED OFFICE

KNOW-HOW VOTING RIGHTS

FOUNDATION CONVERSION

FREEDOM THROUGH ARTICLES  
OF ASSOCIATION LIABILITY
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COMPANIES 
Distribution of profits allowed

ASSOCIATIONS 
Distribution of profits prohibited

KEY POINTS

01   DRASTIC REDUCTION IN THE NUMBER OF COMPANY TYPES

  There are no longer any limitations on the commercial activities of non-profit associations and international 
non-profit associations (though the direct or indirect distribution of profit is still prohibited). Both types  
of association differ from companies in that they may only use their profit for the altruistic purpose for which 
they were founded.

Limited LimitedUnlimited 
joint and several

unlimited 
joint and several

Ordinary partnership

General partnership

Limited partnership

Limited-liability 
company

Public limited  
company

Cooperative company

Non-profit  
association

International 
non-profit association

Foundation

De facto association

Substantial simplification  
of company types and greater flexibility

liabilityliability
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02  SRLS/BVS & SCS/CVS NO LONGER  
REQUIRE CAPITAL

 •  In the past, the founders of SRLs/BVs and SCs/
CVs needed to provide a minimum capital of 
€18,550. This rule no longer applies. There is no 
longer a legal minimum capital.

 •  The partners’ contribution constitutes the 
company’s assets. However, the founders must 
have the resources required for the activities 
the company intends to conduct.

 •  The founders will be liable for three years. 
Some founders may be exempt under certain 
conditions.

03  OPTION TO CONTRIBUTE IN THE FORM  
OF SERVICES OR KNOW-HOW

 •  Contributions in the form of services or know-
how, and not just in cash or kind, are now allowed 
in return for a share in the profit.

 •  Contributions in the form of services or know-
how are treated as contributions in kind (same 
valuation rules) and are verified by the auditor.

 •  Shares representing labour are declared null 
and void if the agreed labour is no longer being 
performed, such as in the event that a long-
term illness makes it impossible to honour the 
commitments that were made.

 •  If a contributor of services or know-how is 
temporarily unable to perform the agreed 
services, the rights linked to that person’s 
shares will be suspended after three months.

Four friends found a company. The first has real estate, 
the second money, the third expertise and the fourth will 
work for the company. The latter two can contribute their 
expertise and labour to the company in return for shares. 
The total contribution constitutes the company’s assets.

KEY POINTS
Substantial simplification  
of company types and greater flexibility
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05  CONSIDERABLE FREEDOM TO DEPART FROM 
THE STANDARD SYSTEM IN THE ARTICLES  
OF ASSOCIATION

 •  All SRLs/BVs must issue at least one share with 
voting rights. Providing this condition is met, 
the articles of association may be amended  
as desired.

 •  Where the board structure is concerned,  
there is considerable freedom for businesses 
to determine their own system in their articles 
of association.

 •  In the event of a contribution in kind, they may, 
for example, opt for non-standard agreements. 

SRLs/BVs and SAs/NVs can be founded by a single 
person. These companies can themselves found  
an SRL/BV or SA/NV.

04  IN PRINCIPLE, SRLS/BVS AND SAS/NVS  
CAN BE FOUNDED BY ONE PERSON

 •  It is no longer a basic requirement for companies 
to have multiple founders (unlike associations).

 •  SCs/CVs still need to have at least three founders.

 •  Ordinary partnerships (including SNCs/VOFs 
and SComms/CommVs) still need to have at 
least two founders.

 •  It does not matter whether the founder  
is a natural or legal person.
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06 FLEXIBLE COMMUNICATION

 •  Communication with shareholders and members 
has been modernised, enabling greater flexibility.

 •  Any legal person can now acquire a fixed e-mail 
address and publish it in the BCE/KBO. As a result, 
communications sent via that e-mail address will 
have a legal basis and official probative value.

 •  All communication may take place by e-mail 
if shareholders/members provide their e-mail 
addresses.

07  THE DECIDING FACTOR IS NOW THE LOCATION 
OF THE REGISTERED OFFICE AS SPECIFIED  
BY THE ARTICLES OF ASSOCIATION

 •  The applicable company law is that of the country 
in which, according to the articles of association, 
the registered office is located.

 •  This makes it easier to relocate to another 
country, as it will now be clear which country’s 
company law applies.

 •  This rule only applies to company law (does not 
affect e.g. tax law, welfare law, insolvency law 
or environmental law).

 •  A foreign company can relocate its registered 
office to Belgium and thereby adopt Belgian law.

 •  The articles of association must expressly 
mention the region in which the registered 
office is located. The registered office can then 
be relocated within the same region, with only  
a simple decision from the board being required.

A company is free to decide where in Europe it wishes 
to establish itself. For instance, a company’s articles 
of association may state that its registered office is in 
Belgium, while its production site and its day-to-day 
management activities are based in Luxembourg. Under 
the old Belgian law, this company’s registered office 
would be considered to be, de facto, in Luxembourg and 
the company would therefore be subject to Luxembourg 
company law. Now that deciding factor is the location of 
the registered office according to the articles of associ-
ation, that same company would be subject to Belgian 
company law because its articles of association state 
that its registered office is located in Belgium.

KEY POINTS
Substantial simplification  
of company types and greater flexibility
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Now that articles of association can deviate from the 
principle that each share receives one vote, there are 
far more options available. The new system allows for a 
more flexible distribution of power within the company. 
Think of how this could impact assets and estate 
planning, for instance.

08  ARTICLES OF ASSOCIATION CAN DEVIATE FROM 
THE PRINCIPLE ‘ONE SHARE = ONE VOTE’

 •  Multiple voting right shares are now allowed  
in SRLs/BVs and unlisted SAs/NVs.

  -  In principle, every share gets one vote but 
articles of association can deviate from  
this by providing for:

  - multiple voting right shares;
  - shares without voting rights;
  -  shares that only have voting rights under 

certain circumstances. 

 •  Loyal shareholders in listed SAs/NVs can now 
be rewarded with double voting rights (this must 
be laid down in the articles of association).

  -  This only applies to fully paid-up shares that 
have been in the name of the same shareholder 
continuously for at least two years.

 •  Different values can be given to different types 
of shares.
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09  CLEARER, SIMPLER CONVERSIONS

 •  It is now possible to convert a company with a legal personality into a non-profit association, and vice versa. 
An ordinary partnership can only become a non-profit association if all the partners agree. A non-profit 
association can only be converted into a cooperative company (SC/CV) if it is recognised as a social enterprise.

  WHICH COMPANY TYPES ARE DISAPPEARING?

KEY POINTS
Substantial simplification  
of company types and greater flexibility

Limited partnership

SCRL/CVBA

SPRL/BVBA
One-person SPRL/BVBA  

Starter SPRL/BVBA

Company with social  
characteristics

Economic interest  
grouping

Agricultural company

SCRI/CVOA

Temporary partnership

Limited partnership  
with share capital

Ordinary  
partnership

SNC/VOF

Non-profit  
association

Limited partnership 
(SComm/CommV)

SRL/BV

SA/NV

SC/CV
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MAX. AMOUNT (IN €) BALANCE SHEET TOTAL (IN €)TURNOVER (EXCL. VAT) (IN €)

1,000,000 Between 350,000 and 4,500,000orBetween 700,000 and 9,000,000

125,000 Between 0 and 175,000andBetween 0 and 350,000 

250,000 Between 175,000 and 350,000andBetween 350,000 and 700,000 

3,000,000 Between 4,500,000 and 43,000,000orBetween 9,000,000 and 50,000,000

12,000,000 Over 43,000,000orOver 50,000,000

10  CAP ON DIRECTORS’ LIABILITY

 •  Directors’ liability now also applies to de facto directors, both of companies and of (international)  
non-profit associations.

 •  Directors’ liability is capped, with the maximum amount depending on the size of the company. 

 •  The liability cap does not apply to: statutory warranty obligations to pay up capital; special liability for  
tax debts or social security debts; serious tax fraud; recurrent slight negligence; gross negligence;  
intentional deceit; or deliberate harm. It only applies to accidental slight negligence.

 •  There is a special liability provision for continuing wrongful trading.

The turnover and balance sheet total are calculated based on the average for the previous three financial years.

≥ The risk is now easier to calculate and insure.
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ENTRY INTO FORCE:

•  For new companies and associations: the new 
Belgian Companies and Associations Code applies 
to all new companies from 1 May 2019 onwards.

•  For existing companies and associations: 
the new Belgian Companies and Associations Code  
will apply from 1 January 2020, or earlier if the current 
articles of association are amended after the new 
Code has come into force.

AMENDMENT OF EXISTING COMPANIES’ ARTICLES 
OF ASSOCIATION:

•  The next time the articles of association are 
amended, and no later than 1 January 2024.

MANDATORY AND SUPPLEMENTARY PROVISIONS:

•  When the Code becomes applicable to a company, 
association or foundation, its mandatory provisions 
apply immediately. Its supplementary provisions 
only apply if their application has not been 
precluded by provisions of the articles  
of association.

If a non-profit association wishes to carry out 
commercial activities, the association’s activities must 
be amended in its articles of association. This can be 
done once the new Companies and Associations Code 
comes into force.

SO WHAT 
HAPPENS NOW?
Entry into force and transition



OVERVIEW
OF THE FOUR  
COMPANY TYPES
Ordinary partnership, cooperative 
company, limited-liability company 
and public limited company
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A COMPANY WITH JOINT AND SEVERAL LIABILITY, 
FOUNDED ON THE COOPERATION OF AT LEAST TWO 
NATURAL OR LEGAL PERSONS

•  At least two persons (including legal persons) begin 
working together. Each of the partners contributes 
something, such as money, labour or goods, with  
a view to sharing the resulting profits.

•  While an ordinary partnership does not have a legal 
personality, the variants of an ordinary partnership 
– general partnerships (SNCs/VOFs) and limited 
partnerships (SComms/CommVs) – do have a legal 
personality. 

•  The partners in a partnership always have unlimited 
liability, except in the case of SComms.  
Here, the partners are only liable to the amount  
of their contribution to the partnership.

•  The idea of ‘separate (special-purpose) assets’  
has been confirmed in law:

 -  personal creditors cannot directly seize the 
company’s assets;

 -  the company’s creditors have priority when it comes 
to the company’s assets.

•  Ordinary partnerships are now required to register 
with the Crossroads Bank for Enterprises (BCE/KBO).

OVERVIEW OF THE FOUR COMPANY 
TYPES: ORDINARY PARTNERSHIP

Ordinary partnerships are often used by families 
for estate planning. This company type is attractive 
because it is easy to set up. However, since liability  
is both personal and unlimited, it also involves greater 
risk. Ordinary partnerships may also be used by groups  
of contractors who wish to undertake a project together.



REFORM OF BUSINESS AND COMPANY LAW FPS JUSTICE  |  NOTAIRE.BE  |  GRAYDON BELGIUM SA  |  FEB  |  17

THE DESIGNATION ‘SC/CV’ IS NOW RESERVED  
FOR ‘GENUINE’ COOPERATIVES

•  The designation ‘SC/CV’ is now reserved for ‘genuine’ 
cooperatives. The primary purpose of a cooperative 
company must be to meet its shareholders’ needs 
and/or further their economic/social activities.

•  Legal person (= partners’ liability is limited) that 
must consist of several members: the requirement 
to have at least three founders/members is still  
in place.

•  Members are free to join and leave the cooperative 
as they please, without many formalities 
(though the articles of association may lay down 
restrictions). 

•  Members are free to transfer shares to one another.

•  Members are only liable to the amount of their 
contribution to the cooperative.

•  The basic rules are the same as for limited-liability 
companies, with a few exceptions (e.g. registered 
shares and bonds).

•  An SC/CV may be a recognised cooperative and/or 
may be recognised as a social enterprise.

•  Cooperative companies no longer require  
capital either.

OVERVIEW OF THE FOUR COMPANY TYPES:
COOPERATIVE COMPANY (SC/CV) 

Members of liberal professions (e.g. doctors) who have 
formed an SCRL/CVBA must convert their business 
into the appropriate company type. This is because  
the members of a cooperative own their business both 
financially and socially, and are themselves beneficiaries 
of the cooperative’s services.



18  |  FPS JUSTICE  |  NOTAIRE.BE  |  GRAYDON BELGIUM SA  |  FEB REFORM OF BUSINESS AND COMPANY LAW

THE SRL/BV IS NOW THE BASIC FORM OF COMPANY

•  A single shareholder can found a limited-liability 
company. The shareholder can be either a natural 
person or a legal person (e.g. a company).

•  Limited-liability companies are no longer required  
to have capital, so no longer need to have a minimum 
capital (€18,550). However:

 1.  the founders must ensure that the company’s initial 
assets are sufficient for the activities the company 
intends to conduct;

 2.  the financial plan needs to be more detailed; 

 3.  profits or reserves can only be distributed once  
a balance sheet or cash flow test has been conducted. 
If such a test is not performed, the directors could 
be held liable for considerable sums. 

•  The SRL/BV is a highly flexible company type  
– a variety of set-ups are possible:

 •  any form of security may be issued (except 
dividend-right shares):

 •  the ‘one share = one vote’ principle can be dropped: 
the articles of association can give each share type 
the right to one vote, several votes or no votes at all;

 •  it is no longer mandatory to give each share the 
same asset and voting rights: there is no longer 
any link between the value of a shareholder’s 
contribution and the rights associated with the 
shares.

•  While transferability remains limited in principle, 
SRLs/BVs (even if they are listed) have considerable 
freedom to depart from the standard system 
through their articles of association.

•  Distribution, even of the shareholders’ contribution, 
is allowed.

•  New: departure with withdrawal of assets 
(transaction when a shareholder leaves the SRL/BV 
– to be provided for in the articles of association).

OVERVIEW OF THE FOUR COMPANY TYPES:
LIMITED-LIABILITY COMPANY (SRL/BV)
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Balance sheet and cash flow test 

Profits and reserves can only be distributed if,  
over a period of 12 months, net assets do not become 
negative and debts can be repaid.

The financial plan must include at least  
the following: 

•  an overview of all sources of funding;

•  an opening balance sheet; 

•  a projected income statement for the next  
12 and 24 months;

•  a projected income and expenditure budget  
for a period of at least two years; 

•  a description of the assumptions made when 
estimating the expected turnover and profitability.
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THE SA/NV IS STILL A COMPANY WITH CAPITAL

•  A public limited company can be founded with  
a single shareholder, who may be either a natural 
person or a legal person (e.g. an SA/NV can found 
another SA/NV).

•  Each share may carry different voting rights (one 
vote, multiple votes or no vote). Unless otherwise 
specified, a shareholder’s voting rights will, in principle, 
be proportional to their contribution to the company.

 •  Unlisted SAs/NVs: may make different 
arrangements in their articles of association by 
providing, for instance, for multiple voting right 
shares and shares with no voting rights without 
restriction (and shares that only have voting rights 
in certain circumstances).

 •  Listed SAs can choose to award loyalty voting 
rights: they can give double voting rights (and no 
more) to the holders of registered (non-tradable) 
shares who have held their shares continuously 
for two years.

•  Board structures: there are three board structures, 
with a clear separation of powers:

 1.  unitary board: conventional board with certain 
restrictions on resignation without grounds  
(‘ad nutum’), creates a stronger link between  
the company and its directors

 2.  sole director;

 3.  dual board with a management board and a 
supervisory board = optional system with mandatory 
 rules and no more management committees  
(not possible to be a member of both boards at the 
same time).

•  CEOs’ powers made clearer through a legal definition 
of the term ‘day-to-day management’: 

 •  actions or decisions of which the scope does not 
extend beyond the day-to-day life of the company;

 •  actions of such limited importance or such great 
urgency that board involvement would not be justified.

OVERVIEW OF THE FOUR COMPANY TYPES:
PUBLIC LIMITED COMPANY (SA/NV)
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Supervisory board

•  Collegiate body with at least three members. 

•  Directorships may be terminated, as with a unitary 
board structure.

Management board

•  Collegiate body with at least three members.

•  Members may be appointed and removed  
by the supervisory board only.
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OVERVIEW OF COMPANIES
WITH A LEGAL PERSONALITY

Founding deed
Number 
of founders

Shares Capital required
Shareholder  
voting rights

Financial plan  
at foundation

Partners’ liability Distribution Board structure

SNC/VOF •  Notarial deed or 
private agreement

•  At least two 
partners

•  Registered and non-
transferable, unless 
otherwise agreed

•  None – the goods contributed 
to the company constitute the 
company’s indivisible capital

•  None – one or more votes 
depending on the articles  
of association

•  Not required

•  Partners jointly 
and severally 
liable, with no 
limitations

•  No restrictions •  One or more managers

SComm/
CommV

•  Notarial deed or 
private agreement

•  At least two 
partners

•  Registered and non-
transferable, unless 
otherwise agreed

•  None – the goods contributed 
to the company constitute the 
company’s indivisible capital

•  None – one or more votes 
depending on the articles of 
association

•  Not required

•  Partners jointly 
and severally 
liable, with no 
limitations

•  No restrictions

•  One or more managers
•  A silent partner cannot 

undertake management 
actions

SC/CV •  Notarial deed
•  At least three 

shareholders
•  Cannot be transferred 

freely
•  None – but the company must 

have sufficient start-up equity

•  Shares no longer required to 
grant equal rights. Freedom 
to determine the extent of the 
rights associated with a share-
holder’s contribution.

•  Minimum content 
set by law

•  Limited to the 
shareholder’s 
contribution

•  Balance sheet and 
cash flow test

•  One or more directors

SRL/BV •  Notarial deed
•  Can be founded 

with a single 
shareholder

•  May be made freely 
transferable

•  At least ‘one share with 
one vote’

•  None – but the company must 
have sufficient start-up equity

•  Shares no longer required to 
grant equal rights. Freedom 
to determine the extent of 
the rights associated with a 
shareholder’s contribution.

•  Minimum content 
set by law

•  Limited to the 
shareholder’s 
contribution

•  Balance sheet and 
cash flow test

•  One or more directors

SA/NV •  Notarial deed
•  Can be founded 

with a single 
shareholder

•  Can be transferred 
freely

•  At least ‘one share with 
one vote’

•  At least €61,500

•  Multiple voting rights 
allowed. Listed companies: 
double voting rights for loyal 
shareholders.

•  Minimum content 
set by law

•  Limited to the 
shareholder’s 
contribution

•  The current 
system continues 
to apply

•  One or more directors

•  Three possible board 
structures
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Founding deed
Number 
of founders

Shares Capital required
Shareholder  
voting rights

Financial plan  
at foundation

Partners’ liability Distribution Board structure

SNC/VOF •  Notarial deed or 
private agreement

•  At least two 
partners

•  Registered and non-
transferable, unless 
otherwise agreed

•  None – the goods contributed 
to the company constitute the 
company’s indivisible capital

•  None – one or more votes 
depending on the articles  
of association

•  Not required

•  Partners jointly 
and severally 
liable, with no 
limitations

•  No restrictions •  One or more managers

SComm/
CommV

•  Notarial deed or 
private agreement

•  At least two 
partners

•  Registered and non-
transferable, unless 
otherwise agreed

•  None – the goods contributed 
to the company constitute the 
company’s indivisible capital

•  None – one or more votes 
depending on the articles of 
association

•  Not required

•  Partners jointly 
and severally 
liable, with no 
limitations

•  No restrictions

•  One or more managers
•  A silent partner cannot 

undertake management 
actions

SC/CV •  Notarial deed
•  At least three 

shareholders
•  Cannot be transferred 

freely
•  None – but the company must 

have sufficient start-up equity

•  Shares no longer required to 
grant equal rights. Freedom 
to determine the extent of the 
rights associated with a share-
holder’s contribution.

•  Minimum content 
set by law

•  Limited to the 
shareholder’s 
contribution

•  Balance sheet and 
cash flow test

•  One or more directors

SRL/BV •  Notarial deed
•  Can be founded 

with a single 
shareholder

•  May be made freely 
transferable

•  At least ‘one share with 
one vote’

•  None – but the company must 
have sufficient start-up equity

•  Shares no longer required to 
grant equal rights. Freedom 
to determine the extent of 
the rights associated with a 
shareholder’s contribution.

•  Minimum content 
set by law

•  Limited to the 
shareholder’s 
contribution

•  Balance sheet and 
cash flow test

•  One or more directors

SA/NV •  Notarial deed
•  Can be founded 

with a single 
shareholder

•  Can be transferred 
freely

•  At least ‘one share with 
one vote’

•  At least €61,500

•  Multiple voting rights 
allowed. Listed companies: 
double voting rights for loyal 
shareholders.

•  Minimum content 
set by law

•  Limited to the 
shareholder’s 
contribution

•  The current 
system continues 
to apply

•  One or more directors

•  Three possible board 
structures
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