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FAIB AT A GLANCE
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Å A federation of international associations in Belgium

Å Set  up in 1949 

Å Some 300 members 

Å Essentially International Not for Profit  Associations (ñINPAsò) of all types: trade 

and professional associations and NGOs, all of which have representatives at 

Board level

Å Financed by membership fees and sponsorship agreements

Å Run largely by volunteer staff, supported by our members for our daily work
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FAIB ON THE GROUNDé
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ǐTo defend the interests of our members towards the Belgian administration,  

regulators, etc., by working on the practical issues members face: make life 

simpler for INPAs  and their staff

ǐTo encourage European and international associations to set up in Belgium 

ǐTo keep members up to date on regulatory / administrative changes through 

our publications (FAIB News and guides), events and mails 

ǐTo assist members through carrying out and publishing surveys and joint 

studies in areas within our remit: salary studies, economic surveysé

ǐTo push for the legal recognition of associations and the association 

movement by Belgian, European and international authorities

European Association Summit, Brussels 28.02.2019
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ÅVAT: convince Belgian tax authorities to clarify the status of INPAs on 
the issue of VAT. Outcome: a flexible system which answers the needs 
of our wide constituency

ÅEuropean Joint Transparency Register: adoption of a common 
position on the issue in spite of our wide-ranging membership 

ÅRegular expert-led events on core issues such as taxation in Belgium, 
social security issues, employment law, GDPR, etc.  

Åpublication for members of a new section of FAIBôs guide for INPAs, 
dealing with banks and banking obligations 

ÅSupport to the European Association Summit (EAS)

ÅAnd now, the revision of the Belgian corporate law in areas specifically 
impacting INPAs

Federation of European & international associations based in Belgium
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WHAT NOW?
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ÅMost of you deal with the EU institutions and voluminous legislative documents as part 

of your daily worké. 

ÅBut you probably donôt want to have to wade your way through the 500+ pages in 

French or Dutch of the new Belgian law on companies and associations and the 

forthcoming revision of the finance lawé  

ÅSo letôs try in this session with a little help and guidance from FAIB and our experts to 

make your life here a little easieré

?
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MEASURESENHANCINGTHE INTERNATIONAL NATURE      
AND CHARACTERISTICSOF INPAS: 

FROMADVOCATINGTO MODIFIEDBILL
BY FRANCIS HOUBEN

Legal & Tax Management sc sprl
Avenue Marie-José, 108 - 1200 Brussels

Phone: + 32 478 973222
e-mail : houben.creamgt@skynet.be - www.legal-tax-mgt.com
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Measureswhich contribute to improve the international characteristicsof
INPAsand their cross-border mobility

ǐ Ruleson the nationalityof companiesandnon-profit organizations: from real seat
theory to incorporationtheory

ǐ Rulesenhancingthe accessto the legalform AISBLςIVZW(INPA):

ǐ Nationalconversions: from ASBLto AISBLandviceversa

from anycompanyto A(I)SBL

ǐ Transnational conversions: from any kind of foreign legal entity to (international)
associations

European Association Summit, Brussels 28.02.2019
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ǐInitial version of the INPA (Law of October25, 1919): accessthroughone entrance: 
the onlywayto adopt the legalform of INPA consistsin creatinga new legalentity
(still underthe current law).

European Association Summit, Brussels 28.02.2019
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ǐThe INPA as «upgraded» in 2019, accordingto the bill : interoperabilityand 
increasedaccessibilityfor different types of vehicles: associations as well as 
companies, establishedin Belgiumor in foreigncountries. Cross-border conversion 
underthe regimeof continuityof the legalpersonality.
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First measure -ŦǊƻƳ άǊŜŀƭ ǎŜŀǘ ǘƘŜƻǊȅέ ǘƻ άƛƴŎƻǊǇƻǊŀǘƛƻƴ 
ǘƘŜƻǊȅέΥ  

positive news for INPAs

Å Purposeof this measure: changethe rules determining the nationality of a legal
person. In other words: whichnationallaw shouldbe appliedto a legalentity ?

Å Twotheoriesexist:άƛƴŎƻǊǇƻǊŀǘƛƻƴǘƘŜƻǊȅέandάǊŜŀƭseatǘƘŜƻǊȅέ

ǐ Formal approach : the incorporation theory: the legal entity is subject to the law of the country 
where it has been incorporated.

ǐ Factual approach : the real seat theory, the applicable law is the law of the country where it has 
its real seat, in other words its head office. 

European Association Summit, Brussels 28.02.2019
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First measure ςƴŀǘƛƻƴŀƭƛǘȅ ƻŦ ŎƻƳǇŀƴƛŜǎ ŀƴŘ bthΩǎΥ ŦǊƻƳ 
άǊŜŀƭ ǎŜŀǘ ǘƘŜƻǊȅέ ǘƻ άƛƴŎƻǊǇƻǊŀǘƛƻƴ ǘƘŜƻǊȅέ- positive news 

for INPAs

Å Drawbacksof the real seattheory appliedto INPAs
ǐ In a certain way, there might be a contradiction between the concept of άƛƴǘŜǊƴŀǘƛƻƴŀƭ
ŀǎǎƻŎƛŀǘƛƻƴέand the fact of submitting such a legal form to the jurisdiction of one single
country. It shouldhoweverbe stressedthat alternatives,like the EuropeanAssociationandthe
EuropeanFoundation,were abandoned.

ǐ Thecriterion of principalplaceof managementmight be lessappropriatedfor INPAsthan for
other legalforms(companiesor nationalassociations).

European Association Summit, Brussels 28.02.2019
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ǐDrawbacks of the real seat theory applied to INPAs (AISBL or 
IVZW) criterion of main place of management difficult to apply: 
examples

- Federationsstructuredas!L{.[Ωǎoften combineG.A. andBoard
meetingwith a congressto be heldeachyearin anothercountry.
- Virtualmeetingsmight be held, rather than physicalmeetings.
- Rotatingsecretariat(hostedin oneof theƳŜƳōŜǊΩǎpremises)
- Headoffice: might sometimesbe located at the domicile of the managingdirector:
possiblemoveto anothercountrywhena newdirector isappointed.

Question: Is the requirement of being physicallymanagedfrom one singlegeographic
point not obsoletein our digitalizedworld ?

European Association Summit, Brussels 28.02.2019
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Å What happensunder the existing law if real seat is not located in the
state of incorporation (in our exampleBelgium)?

ǐ the connecting factor with that state ceases to exist 

ǐ the nationality of the association might be challenged,                          

ǐ in such a case, the association would no longer be governed by the Belgian law. 

Å New approach: real seattheory replacedby incorporation theory

ǐ The risk of challengingthe subjection of the entity to the Belgian law will
disappear.

ǐ Legal certainty: the INPAswill find themselvesin a muchmore comfortable
position.

European Association Summit, Brussels 28.02.2019
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Second measure - enhancing access to legal form of AISBL - IVZW

Å Possibilityto operatenational conversions
- from anexistingASBLinto AISBLandviceversa

- from anyexistingform of companyinto A(I)SBL

Å Possibilityto operate transnationalconversions

- Inboundoperations

from any kind of foreign legal entity into A(I)SBL or foundations

- Outbound operations

from A(I)SBL to any kind of foreign legal entity

European Association Summit, Brussels 28.02.2019
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Å Possibilityto operatenational conversions

- From an existing ASBL into AISBL (and vice versa)
CƻǊ !{.[Ωǎ ŜȄǘŜƴŘƛƴƎ ǘƘŜƛǊ ŀŎǘƛǾƛǘƛŜǎ ōŜȅƻƴŘ ǘƘŜ ōƻǊŘŜǊǎ ŀƴŘ ŎƻƴǎƛŘŜǊƛƴƎ ǘƻ 

operate through an AISBL, nothing was foreseen in the law so far. The only option: 
liquidating the existing entity and transfer of activities into a new AISBL, which is very 
cumbersome. 

Conversion procedure solves the problem.  The cabinet accepted to include this 
possibility in the bill. 

- From any existing form of company into A(I)SBL

Ultimately the bill was modified in such a way that a company can convert itself, 
not only into an ASBL, but also in an AISBL          

European Association Summit, Brussels 28.02.2019
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ǐ Cross-border mobility of associations: possibility to operate transnational 
conversions

Definition: Crossborder conversionsincludetwo aspects

- In the context of a pure cross-border transfer, the registered  
office of a company is relocated in another state.

- The relocation of the registered office can also coincide with the  
conversion of the company into a legal form which is foreseen 
by the legislation of the host state. 

Admissibility of these operations: might still be controversial.                 
Most of the time they are not (yet) regulated by national legislation.

European Association Summit, Brussels 28.02.2019
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Cross-border mobility of associations: possibility to operate transnational 
conversions (continued)

Bylackof national legalbasis,transnationalconversionscanrely

on the EuropeanLaw: art 49TFEU: FREEDOMOFESTABLISHMENT

1) Jurisprudenceof the ECJ

- LƴōƻǳƴŘ ŎƻƴǾŜǊǎƛƻƴ όƛƳƳƛƎǊŀǘƛƻƴύΦ άIf a member state allows for the conversion of 
companies governed by national law, it must also grant the same possibility to foreign 
EU companiesέ όPolbudcase)

- Outbound (emigration). A national law that imposes a liquidation to a company 
willing to transfer its registered office in another Member State is not compatible with 
freedom of establishment (Cartesiocase).

European Association Summit, Brussels 28.02.2019
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ǐ Cross-border mobility of associations: possibility to operate transnational 
conversions (continued)

2) Other EUsource: proposalfor a directiveof April 25, 2018

- The draft of April  25, 2018 intends to modify the EU directive 2017/1132 by 
inserting a chapter on cross border conversions of companies. EU member states will 
have to implement this directive in their legislation.

- This directive  has not yet been issued. 

European Association Summit, Brussels 28.02.2019
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ǐ Cross-border mobility of associations (continued)

3) TheBelgianbill on transnationalconversions

a) TheBelgian initiative (initial version of the bill)

Belgium took the initiative to go ahead of this directive draft and to adopt on its own 
rules on transnational conversions.       

However, the first version of the bill did not include associations. Unofficially, the 
Cabinet referred to a literal interpretation of art 54 TFEU (freedom of establishment 
only applies to companies).

European Association Summit, Brussels 28.02.2019
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3) TheBelgianbill on transnationalconversions(continued)

b) Response from the sector of international associations (FAIB)

- The interpretation of art 54 TFEU might be outdated:  
Associations are now considered as economic actors. The   
Belgian bill allows them to carry out economic activities.

- Cross-border mobility and cross-border access should be     
considered as a natural attribute or characteristic of an INPA.

- Inconsistency with the rationale of the law: modernization.   
Why should the modernization only concern companies, while  
associations are left out the scope ?

- International associations play a significant role in the                 
Belgian economy, especially Brussels Region.

European Association Summit, Brussels 28.02.2019
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3) TheBelgianbill on transnationalconversions(continued)

c) Modification of the bill as a consequence of advocating from  
the sector of the international associations (FAIB)
Where do we stand right now?

- All the points of the position papers of the FAIB were 
ultimately taken into consideration and included in the
last draft, which was adopted by the parliamentary             
commission on December 12, 2018 (second lecture).

- However the draft has still to be voted in plenary session.

European Association Summit, Brussels
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3) TheBelgianbill on transnationalconversions(continued)

d) Advantages ςaccess to EU funding - Brexit
The possibility to make inbound transnational conversion accessible  

to foreign companies (and not only between associations and A(I)SBL)          

is mainly intended to focus on non-profit entities operating under the      

legal form of a company, which is usual in Anglo-Saxon countries like  

the UK or the US

The principle of legal continuity which derives from the transnational      

conversion is a major advantage as far as eligibility for EU funding is  

concerned. Call for tenders or call for proposals usually include a

condition of existing and showing an experience of at least two years  

ƛƴ ǘƘŜ ǊŜƭŜǾŀƴǘ ŀǊŜŀΩǎΦ
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MAKING INPAsMORE 
INTERNATIONAL
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Current legal framework
Company Code vs. Law of 27 June 1921
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Profit 

distribution

No distribution of profits towards 

members/stakeholders

Commercial 

companies
Foundations (I)NPAs

companies 

with 

social 

purpose

No 

commercial or 

industrial activities

Realisation of 

altruistic 

purpose

Commercial

and industrial 

activities
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NEW CONCEPT OF (I)NPA
TO DISTRIBUTE OR NOT TO DISTRIBUTE
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Commercial 

companies
Foundations (I)NPAs

Any activity 

aiming at 

realising profits

Disinterested 

purpose/economic or 

commercial activities

Disinterested 

purpose/economic or 

commercial activities

INPA can 

deliver 

services to its 

members for 

free if within 

the context of 

the purpose!
Profit distribution

No distribution of profits towards 

members/stakeholders
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New Concept of (I)NPA
An (I)NPA is an enterprise

31

Since 1 May 2018, all legal entities are an 

enterprise (new Code on Economic Law)!

The organization can be 
declared bankrupt or can 
be subject to judicial 
reorganization.

Stricter Directorsô liability 
rules in the context of a 
Bankruptcy 

Softer rules regarding proof 
will apply to all enterprises

Competence of the Court 
of Enterprises (old 
commercial court)

New registration rules with the 
crossroads bank for enterprises 
and same accounting obligations as 
companies

Also applicable for entities without legal 
personality which distribute to their 
members or other persons having an 
influence on the policy
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