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Future entrepreneurs? Partners in the making? Future professional
installation? Cohabitants, future cohabitants , future spouses? Future
employers?

Reflexes and good practices

The idea here is to make a list of minimum reflexes that each individual who wishes to
become involved both personally and professionally or in association with others in
order to create a business, must implement before any commitment.
Obviously, each situation is specific and this list will be intended to adapt to each
particular case, by adding other clauses, which could be advised by a qualified
professional.

1. Beforehand, consult a qualified professional: lawyer, chartered accountant,
notary, banker so that your project or yourself as individuals comply with the
laws and regulations of the country concerned .

2. Clearly establish and formalize in writing your future professional and personal
relationships with the help of qualified professionals.

3. Plan to implement a mediation clause, in particular through NCAB (mediation
in the family or commercial field, labor law, business law, criminal law)..

4. Clearly define the operating methods:
Entry conditions: financial conditions, percentage of ownership, shareholders'
agreement, marriage contract, define the appropriate employment contract, will etc ..
During the life of the association, the partnership, the marriage etc ..
Plan exit procedures:

In case of conflict : implementation of the mediation clause, appeal to the competent
judge.;

In the event of death :will, life insurance etc ..

I. GOOD COMMERCIAL PRACTICES

Future entrepreneurs or Partners in the making, you plan to start a business with
other people ?
It is essential to provide a written document that will govern relations
between associates, associates pact, particularly to organize the fate of terms i e
anticipated in case of disagreement or death.
Company statutes:
What we call the status of a company is basically its legal form. This is the legal
framework in which your company exists.
To be able to exist, a company must first be created in the form of a natural or legal
person.
When several partners wish to exercise an activity, the status of company is essential
otherwise you can create a sole proprietorship ( independent in person ). The
company is a legal structure with a personality and a patrimony, distinct from those of
the partners.
Once the legal form has been chosen, it is necessary to start drafting the articles of
association of this company which provides for the rules of life of the company. The
articles of association include general information such as the company name, the
registered office, the amount of the registered capital, the corporate purpose.l etc ..
The articles of association specify the conditions for the appointment
of the manager (s) or director (s)[1] but also the rules and grounds for revocation of
the latter. They can also limit the powers of the manager / administrators . The
statutes define the rules between partners: the amount of the contributions determines
the weight of each partner in the decisions of the company. The articles of association
define, for example, the majority rules within the framework of general meetings.
The articles of association must also determine the rules for the transfer of units or
shares. Obtaining an authorization may for example be compulsory in the context of a
transfer from a partner to a third party.
Then, as for a vehicle, you must therefore register your company, the articles of
association must then be filed with the registry of the company court and be
registered.
After or concomitantly with its steps, you will have to look into the shareholders'
agreement.
The statutes of a company and a shareholders' agreement do not have the same
value. While the non-respect of a statutory provision incurs the nullity of the act
concerned, the non-respect of a clause of a shareholders' agreement can only lead to
the payment of damages.

A clause in a shareholders' agreement can never be in contradiction with a clause in
the articles of association of the company. If this is the case, only the statutory clause
is applicable, the clause of the pact has no effect.
Then, a shareholders' agreement does not necessarily concern all the partners of the
company, it can be concluded by some of them unlike the articles of association which
are adopted by all the partners.
The partners' pact[2] :
The purpose of writing a shareholders' agreement is to express the will of the partners
when they decide to embark on a common project because nothing should be left to
chance.
The shareholders' agreement is therefore an agreement established between
shareholders alongside the company's articles of association which will not be
published and will therefore remain a private act of which only the signatories will be
aware.
The shareholders' agreement can contain the classic clauses of duration or
termination but also:
Clauses related to the sale of securities such as a pre-emption clause, approval, cap
on shareholdings, a resale right, an inalienability clause (minimum period of ownership
of shares) etc ..
Clauses related to the functioning of the company such as a unanimous agreement
clause, appointment of a manager, distribution of earnings, information of partners,
non-competition commitment.
It is possible to modify a shareholders' agreement by resorting to an amendment which
must be signed by all the partners who have signed the original agreement.
In the event of non-compliance with the pact, the defaulting partners are exposed to
pecuniary penalties if there is any damage, and may lead to exclusion.
Here are the basic clauses that we advise you to consider:
- Inalienability / non-transferability of your shares for 5 years: No partner has the
right to sell his shares without the agreement of the other;
- A right of pre-emption: if in 5 years for example, a partner sells to a buyer, the
other partner can take the place of this buyer to buy these shares from him at
the price offered by the buyer;
- A proportional joint exit right: if in 5 years, a partner sells to a buyer, the other
partner can also sell his shares to this buyer. Each of the two partners may
then sell in proportion to the shares held by each.

- A training right: if one or more founder s reçoi wind a purchase offer for all of the
company's securities; the other parties (partners, investors and future
partners) will have to follow the will of the founder and sell, under the conditions
provided for in the total buyback offer, all of their shares.

II.

GOOD PRACTICES IN FAMILY MATTERS

Cohabiting partners, future cohabitants, future spouses, future parents, are you
planning to launch into life as a couple and start a family?
It is essential not to hesitate to obtain information beforehand from qualified people
(lawyer, notary, etc.) and to ask all the questions necessary for the proper control of
the consequences of the commitments you are about to make.
In family matters, it is now widely accepted that, as at the time of a change in
circumstances (we'll get a couple, marry, have children, etc . ) In case of conflict
(separation, divorce, etc. . ), 1 st criterion to take into account is that of respecting the
will of the parties.
But for that, it is still necessary to have very clearly established the keys of this
common will and to have discussed them upstream.
Indeed, it is possible, even advised, to provide in writing, the wishes of each and the
way to organize the key events of a life: marriage, child, separation, death ...
Different tools exist in Belgium:
Those from the law
Conclusion of a marriage contract: by Notary
A concept that has evolved a lot because it is now possible to provide in
a " classic " marriage contract , which consists in determining the matrimonial regime
of the future spouses which will settle the patrimonial questions of the spouses during
the marriage, but also at the time of marriage. the end of it, either by a divorce or by
the death of one of the spouses, various clauses in the event of unforeseen events or
that one does not know at the time of the marriage, such as for example, an
expatriation , which often has repercussions on the financial equilibrium of the
parties.
Conclusion of legal cohabitation[3] : by notary
Legal cohabitation is considered an intermediate status to marriage. This is a situation
in which two people live together and decide to submit a declaration of legal
cohabitation to their municipal administration.
Parental agreement in the organization of the life of a minor child by parental
authority:

Parents, unmarried and even not separated , have the possibility of establishing,
with the help of professionals, a parental agreement which will define the mode of
functioning of the life of their children: sharing of parental authority, place of residence
of the child, contacts with the other parent, amount and terms of the contribution to the
maintenance and education of the children, choice of schools, extra-curricular
activities, religious practices, etc., and to ask the Judge family matters competent to
approve their agreement and to render a judgment.
In the absence of agreementd, parents can go to family court. The mediation is a
remedy that must be favored beforeant to go to court because this procedure is less
expensive and quick.
Private deeds
Family protocol or family pact:
Born from practice, Several years ago, the family pact, which takes the form of a
private deed, is a precious and very useful tool.
It makes it possible to temporarily organize the separation of spouses or parents who
do not immediately wish to divorce or separate, by providing for the material and
financial modalities of this temporary separation, and without this agreement being
necessarily approved by a judge.
Divorce in Belgium: According to the Civil Code, the divorce is pronounced by the
judge once he has recognized the disunity of the spouses are disunited and that this
proves to be irremediable . However, there is also divorce by mutual consent.
The spouses' agreement is a contract drawn up under the responsibility of 2
lawyers (each spouse must have one and it is impossible to hire the same lawyer)
and this agreement is then registered by a notary .
This agreement must regulate all the consequences of the divorce:

 Those concerning the spouses;
 Those concerning children;
 Those on the liquidation of common or individual patrimony duels spouses (with
the help of the notary who is responsible for establishing a liquidation deed in
the event of real estate).
Warning, the divorce meets stringent application conditions.
In all these documents, the possibility or even the obligation to include standard
clauses for recourse to the various alternative methods of amicable settlement of
disputes, such as mediation and conciliation in family matters .
NB : in Belgium and in family matters, the clerk informs , before any recourse to the
judge, that the parties have the possibility of settling the dispute via alternative dispute
resolution methods such as mediation for example.

III. THE TRANSMISSION OF HERITAGE
Here again, the objective must be to respect the will of the deceased person and to
avoid any conflict.
In Belgium , there are, at the time of a person's death, several means of transmitting
the immovable and movable heritage of the deceased to his heirs, who are designated
in the law: the surviving spouse, children, ascendants, brothers and sisters. sisters.
The succession of the deceased responds to strict and obligatory rules , and the way
in which his inheritance will be transmitted depends on the existence or not of a certain
number of legal acts making it possible to foresee what will be transmitted and to
whom, such as donations, a contract of insurance - life, or a will.
In the absence of any act providing for the manner of transmitting his inheritance, the
devolution of the property of the deceased will be done according to the rules provided
for in the civil code, this is called legal devolution or even "intestate" .
It is therefore important to get information from qualified professionals, such as
notaries and lawyers, about these rules.
For example, in Belgium , it is forbidden to disinherit one's descendants (one's
children), whether they were born in wedlock or out of wedlock ; this is the hereditary
reserve.
The 2 nd option is to use the opportunity offered to us to plan ahead how you want to
pass on his heritage.
This transmission also responds to various principles and rules found in the law, which
also provides a number of tools to do so.
The different tools to pass on your heritage :
Donations: contract signed at the notary, for example




Donation to the last living
The shared donation
Donation with dismemberment of property: donation of usufruct or donation of
bare ownership

NB : it will also be necessary to be attentive and to find out beforehand about the tax
treatment reserved for each type of donation envisaged.

Wills
There are generally two types of wills:

 The authentic will : drawn up by a notary who registers it
 The holograph will: written in the hand of the deceased and kept by him or given
to a notary

Life insurance
There are a multitude of contracts in the market, with banks and insurance companies
being the main entities that market them.
Here too, it is necessary to learn well beforehand about all the clauses of the contract
and in particular to check the beneficiary clause and the conditions of acceptance and
/ or change of beneficiary of the life insurance.
Finally, you should also learn about the tax treatment reserved for each type of
contract.
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I. THE COMPANY
at. How to start a business ?
"You have refined your business plan and checked that you meet the prerequisites
for self-employment? In this case, you are ready to take the steps that will allow you
to become an entrepreneur. Follow our step by step route, it is the safest way to
reach the goal without incident !
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.

Choose a legal status: sole proprietorship or company?
You choose a company: which form to choose?
Choose a name
Establish your company
Go to an approved business counter
Open a current account
Identify yourself for VAT
Join a social insurance fund
Join a mutual
Take out insurance
Hire staff

More information ?
The public services put various sites at your disposal in order to help you clarify your
project and inform you about the administrative procedures, the possibilities of
financing, the aid available, the possible risks ...
The federal portal belgium.be devotes in particular a detailed topic to the creation of
a business.
You can obtain additional and region-specific information by consulting the various
portals of regional institutions:
Wallonia
Brussels-Capital Region
Flemish Region "[4]

b. Shareholders' agreement
It is of a legal document that is necessary for managing relationships between
various of a limited company (SA) in contrast to the partnership agreement that
exists for companies with limited liability (SRL) .
Here is a generic contract proposal for informational purposes[5] .

BETWEEN: 1. Sir ………… ..,
domiciled
AND: 2. Madam …………….,
domiciled in
- hereinafter referred to together as "the shareholders";

IN THE PRESENCE OF:
- hereinafter referred to as "the Company";

PREAMBLE
1. History :
The Company was incorporated on “…………….…” By deed passed before the notary “……
..…”. Its share capital amounts to “…….…” Euros and is represented by “……” shares. The
distribution of shares is, to date, as follows: ………………. ……….
The corporate purpose consists of …….
2. Objectives of the convention
The objective of this agreement is to strengthen the stability of the shareholders and therefore
of the assets themselves of the new company in order to allow it to operate in the desired
independence.
It is concluded with the intention of ensuring the unity and cohesion of the company to the
exclusion of any search for personal interests and to maintain the spirit of understanding and
tolerance among the shareholders.
The shareholders wish to organize certain terms of their partnership within the company in
addition to the social statutes and in particular in anticipation of the expected development of
the company.
IT IS EXPRESSLY AGREED AS FOLLOWS :
ARTICLE 1 - Definitions

1. Shares : refers to all shares / company shares issued by the Company and all securities
yet to be issued which may or may not represent the capital as well as all other rights to
acquire such shares / shares, whether or not incorporated in a security.
2. Approval clause : clause which makes the possibility of transferring a security subject to
the approval of a designated body concerning the person of the purchaser.
3. Non-transferability / inalienability clause : clause which prohibits shareholders from
selling their shares for a fixed period.
4. Pre-emption clause : clause which allows other shareholders to buy back the shares in
priority over a third party.
5. Resale right : right which requires a shareholder having the opportunity to sell his securities
to obtain from the prospective purchaser the commitment to buy, under the same conditions,
all the securities belonging to the beneficiaries of the pre-emption clause. .
6. Exclusion clause : clause which gives the right to the partners of a company, in a situation
of blocking, to exclude one of them if certain events occur or if certain qualities justifying his
presence disappear.
7. Withdrawal clause : clause which allows a shareholder to leave the company according to
certain criteria clearly defined in advance.
ARTICLE 2 - Contribution of parties to social activities
1. The parties undertake to use their best efforts for the development of the Company's
activities and for the latter to achieve optimal profit results. They undertake to make their best
efforts equally in terms of energy and added value.
2. More specifically, it was agreed between the parties that:
• Shareholder A is responsible for promotional activities, in particular,….
• Shareholder B is responsible for the administrative aspect, in particular, ……
ARTICLE 3 - Mandate of the manager
1. The manager of the company is authorized to carry out any day-to-day management act
alone in accordance with the Companies Code.
The manager may commit the company alone as long as the commitment does not expose
the Company for a sum greater than ………… EUR or on a recurring basis for a month for
more than …………… EUR.
For any expenditure greater than this double ceiling, invoices and / or payment requests and
/ or purchase orders will be signed by 2 administrators on a document kept in the accounts
without, however, Internet banking services being subject to any limitation. .
The same will apply to any staff hiring, budget preparation, conclusion of loans or financing,
etc.
Otherwise, the defaulting manager will be personally bound by the commitments.
2. The mandate of the manager is exercised free of charge unless the general meeting
decides otherwise.

The manager's remuneration must in fact be the subject of a prior decision by the general
meeting both on the principle and on the amount of such remuneration.
Where appropriate, this remuneration may consist of a fixed salary, a percentage of net profits
or of turnover, or a combination of these various methods of remuneration.
ARTICLE 4 - Inalienability / non-transferability clause
In order to preserve the stability of the shareholders, the parties undertake by this agreement
not to sell the shares / shares of which they are holders to other parties to this agreement, nor
to third parties for a period of time. two years from the date of signature of this agreement.
The parties may however transfer their securities in the following cases:
• death,
• buyout or forced sale action as provided for in the Companies Code.
ARTICLE 5 - Right of first refusal and right of resale
1. Shares may not be transferred to a third party until they have been offered by preference
and under the same price and payment conditions to the other shareholders. They will have
the option either to acquire the shares offered or to offer their own shares under the same
conditions.
2. The transferring shareholder shall notify his proposed disposal to the other shareholders by
registered letter with acknowledgment of receipt. In this notification, he will indicate the name
or denomination of the intended transferee, the number of shares to be transferred, the price
offered and all the other conditions of the proposed transfer.
The shareholders must exercise this right of pre-emption and this right of follow-up by the
notification of a registered letter with acknowledgment of receipt to be sent to the transferring
shareholder at the latest within one month of receipt of the notification of the proposed disposal
referred to below. above, by mentioning the number of shares they wish to acquire or, where
applicable, the number of shares they wish to offer for sale under the same conditions.
3. If all the shares offered are requested by one or more other shareholders, they are allocated
to each, failing agreement between them, where applicable, if there are several acquiring
shareholders, in proportion to the number of shareholders. shares that each of them holds in
relation to the total number of shares that the various acquiring shareholders hold together,
but within the limits of their requests.
4. If, in the context of a sale, the pre-emption rights of the shareholders were not, taken as a
whole, exercised for all the shares to be sold, not including the shares offered by the
shareholders within the framework of the right to thereafter, these pre-emptive rights will be
considered as not having been exercised and the planned transfer may be carried out as
stated in the following paragraph.
Failure to respond within the aforesaid period of one month will constitute a waiver of the
exercise of the right of pre-emption.
5. In the event of non-exercise of the aforementioned pre-emptive right by the shareholders,
all of the shares offered for sale, including as a supplement within the framework of the resale
right, will be freely transferable by the original assigning shareholder:
• at the price and conditions mentioned in the initial notification;

• provided that the interested third party (s) agree (s) to acquire all the shares offered,
including those added to the initial offer under the resale right;
• subject to the right of approval of the general meeting and
• within one month of the expiration of the last pre-emption period,
failing which the transferor must again make an initial notification of the proposed transfer.
ARTICLE 6 - Approval clause
1. If the pre-emption right is not exercised or on less than the total number of shares offered,
as determined in the notification of the transfer, the transfer of shares by the candidate
transferor to a third party cannot be carried out only with the prior approval of the general
assembly ruling by simple / absolute majority or unanimously.
The general meeting has the right, within a period of one month after the expiry of the period
for exercising the right of pre-emption, to signify its refusal of approval to the candidatetransferor with regard to the transfer to the proposed third party. In the event of failure to notify
the general meeting within the aforementioned period of one month, the proposal of the
candidate assignee is deemed to be accepted.
2. In the event of refusal, the general meeting has a period of two months to propose to the
transferor-candidate a third party ready to acquire the shares at the price and according to the
conditions determined in the notification of the transfer. Where applicable, the shares are
definitively sold to the third party proposed by
the general meeting, and this, in all cases, for a price and under the conditions which are not
more favorable for the third party than the conditions originally offered by the candidatetransferor.
The price must be paid within one month after approval of the third party by the general
meeting. The transfer of ownership of the shares will be effected upon payment of the price.
If, after application of what is agreed above, and without prejudice to the right of pre-emption
provided for in the preceding article, all the shares offered by the candidate-transferor are not
acquired within six months after sending from the notification of the intention to sell, the
candidate transferor may transfer these offered shares to the candidate transferee according
to the terms and conditions set out in the notification to the company within one month after
the end of the period mentioned above.
3. When transferring shares to a third party, the assigning partner undertakes to have the
transferee ratify all existing commitments on the part of the assigning partner by virtue of this
provision, such ratification constituting a condition. suspension of the proposed
transfer.
4. The above provisions apply to any transfer - voluntary or forced, against payment or free of
charge, inter vivos or by reason of death, in full ownership, in usufruct or in bare ownership,
in pledge - of units with or without voting rights, subscription rights, convertible bonds and any
security that may ultimately give right to units.
5. In the event of a transfer or transmission of securities carried out in violation of the foregoing
provisions, the beneficiaries of the clauses may claim compensation from the transferor
shareholder concerned, except in the event of a third party complicity on the part of the
purchaser then allowing the beneficiaries of the clauses to request the nullity of the assignment
and the realization of the preemption.

6. This clause, like the provision relating to the right of pre-emption, will not apply before the
expiry of the period referred to in the shareholding stability clause (inalienability
clause).
ARTICLE 7 - Procedure for evaluating actions
1. The partner who wishes to withdraw or buy back the shares of one or more partners, who
can prove the existence of just grounds according to the Companies Code, and failing to find
a consensus between the shareholders concerning the value of the shares, the shareholders
(or their successors in title) will appoint an appraiser with a mandate to set the value of the
shares.
Said appraiser must be a chartered accountant or auditor specializing in business
valuation. The parties will appoint a second expert if a difference of twenty percent (20%)
greater than the claims - based on a report from an auditor or an accountant (technical advisor)
- of one of the parties is observed.
2. In the absence of agreement on the name of the experts, the most diligent party will apply
to the Brussels Commercial Court to appoint a third-party decision-maker with the same
mission and who will follow the valuation method referred to below.
The parties agree that the value of the shares is the value given by this second expert.
ARTICLE 8 - Method of valuation of shares
1. The value of the shares of The Company for the purpose of selling the shares will be
determined by the appraiser as described below: …………………….
2. The parties undertake to have the accounts kept and approved within the legal
deadlines. The valuation will be made on the basis of the annual accounts for the last two
financial years which will have been or should have been filed on the date of the formal notice,
based on the just reasons within the meaning of the Companies Code.
3. All the above-mentioned evaluation costs (the expert appointed by the parties) will be borne
by The Company.
ARTICLE 9 - Exclusion clause
1. The partners agree to each other an irrevocable promise to sell, however, on all the
securities they hold in the company, to the extent and under the conditions set out
below.
2. Within thirty (30) days of becoming aware of a serious breach, specified below, attributable
to one of the partners, the other partner may exercise his option by sending a registered letter,
specifying the conditions. financial aspects of the sale, the number of securities affected by
the exercise of the option and the complaints complained of.
3. This promise to sell is concluded upon the occurrence of one or other of the following events
which constitute conditions precedent:
• Change of control of the promisor-legal person;
• “Objective” misunderstanding between the parties to the promise to sell;
• Bankruptcy of the promisor, loss of quality of the promisor (access to a profession,
etc.);

4. The exercise price of the option will be set in accordance with the share valuation procedure
clause and the share valuation method clause referred to above.
Payment of the price will be made within one month of the notification of the price by the
expert. The transfer of ownership will take place upon payment of the price.

ARTICLE 10 - Opt-out clause
1. Each shareholder irrevocably offers by signing this letter to the other shareholder to sell to
him all of his shares in the Company at the price fixed according to the provisions relating to
the procedure for valuing the shares and the methods of evaluations, under the terms and
conditions defined below, in the event of the occurrence of one or other of the following events,
which are conditions precedent to this offer:
• withdrawal from the offeror's business and
• the death of the offeror.
2. This offer covers all of the shares held by the offeror on the date of the fulfillment of one of
the above-mentioned suspensive terms.
3. The withdrawal of a shareholder from the affairs of the company will automatically trigger
the irrevocable offer mentioned in the preceding paragraphs.
The offer of the withdrawing shareholder will come into force automatically on the date of the
withdrawal or on the date on which the other shareholder becomes aware of this withdrawal,
whichever is later.
The other shareholder will have sixty (60) days from the date of entry into force of the offer to
accept it.
If the other shareholder does not accept the offer of the withdrawing shareholder, the latter
will remain bound by the provisions of this agreement, without prejudice to the other provisions
of this agreement as well as the mandatory provisions of the Companies Code. .
4. For the purposes hereof, a shareholder who:
• systematically refuses or neglects, without valid reason, to perform the functions that he
has undertaken to perform in the service of the Company, by virtue of a written or
verbal contract of employment with it, or terminates this contract , and does not
remedy this defect within fifteen (15) days of receipt of a written notice from the
Company or the other shareholder notifying him of this defect;
• is guilty of theft, fraud or embezzlement against the Company;
• directly or indirectly engages in acts that contravene the non-competition commitment it
has entered into with the Company hereunder, or which seriously prejudices the
latter;
• is prevented from performing his usual duties in the Company for an uninterrupted period
of twelve (12) months or for various periods totaling twelve (12) months over a
total period of two (2) years, due to illness or disability ;
• is declared bankrupt, applies for a composition, is in a state of bankruptcy, is the subject
of seizure or, in general, becomes notoriously insolvent. This provision does not
apply to the partner's companies;
• is placed under tutorship or curatorship or becomes incapable of taking care of himself
or managing his property;
• has been absent, within the meaning of the Civil Code, for more than six (6)
months;

• strikes all or part of his shares in the Company, of a pledge or other guarantee, without
the written consent of the other shareholder;
• refuses or fails to comply with the provisions of this agreement and does not remedy
this default within fifteen (15) days of receipt of a written and registered notice from
the other shareholder notifying him of this default.
Apart from the hypotheses analyzed above, no shareholder can withdraw from the company
except with the agreement of the other shareholder, subject to the application of the articles
of the Companies Code relating to judicial withdrawal.
ARTICLE 11 - “Assets recovery” clauses
The exiting shareholder may buy back from the Company the goods he has contributed
(intellectual rights, equipment, real estate, etc.).
This right may be exercised within [] days from [].
It has been agreed that only the general meeting, acting by a simple majority, can consent to
this purchase option and in respect of the corporate interest.
ARTICLE 12 - Allocation of profits
The parties agree on the priority to be given to the development of the Company's activities in
relation to the remuneration of the capital invested by the partners.
They agree that the granting of dividends must be the subject of a decision taken by the
general meeting under the conditions of quorum and majority required for the modification of
the articles of association.
ARTICLE 13 - Non-competition and non-solicitation clause
1. Each of the shareholders agrees and expressly undertakes, during the term of this
agreement and, in the event of the transfer of all of his shares, for a period of [] years from the
date of transfer of his shares. , not, directly or indirectly, himself or through an intermediary,
enter into business or assist another company operating in the same field as that operated by
the Company, and this throughout the territory covered by the activities of the Company,
namely the territory [].
2. In general, he undertakes not to solicit any employee, manager, supplier, distributor or
customer of the company, in particular on behalf of such a company, or to induce or decide
any person to terminate his relations. business with the Company, or to perform any act that
is likely to compete with the Company.
3. If, despite everything, a shareholder intends to exercise an activity concurrent with that
carried out by the company, before any action, he will submit this activity to the general
meeting which will communicate his position (agreement / refusal). If the general assembly
maintains its position of refusal, its position can in no case constitute a cause of responsibility,
nor an abuse.
4. Any breach of this provision will oblige the party at fault to pay to the other partners a lump
sum indemnity of EUR [] per breach noted and, where applicable, EUR [] per day (after formal
notice) for which such an infringement is maintained, without prejudice to any other means of
action that may be implemented in order to put an end to the infringement and / or to claim
any other compensation, at the expense of the person who avails himself of the offense of

providing evidence of greater prejudice. Such means of action and compensation will be made
without prejudice to the rights of the Company.
ARTICLE 14 - Confidentiality clause
1. Both during and after the expiration of this contract, the parties will respect the confidentiality
of their reports and will refrain from disclosing any information collected in the context of the
execution of this agreement and the management of the Company.
They will take care to protect the confidentiality of their own information.
This commitment applies both to the parties themselves and to the parent companies, sisters
or subsidiaries, their customers, their employees and agents, as well as to any third parties
for which they are responsible.
2. This confidentiality obligation remains applicable after the end of this contract, regardless
of the reason for the termination of the contractual obligations.
3. In the event of a breach of the confidentiality obligation during the performance of this
contract, the party invoking it may terminate the contract with immediate effect, without notice
or compensation, without prejudice to the damages it could claim from the other party. Such
means of action and compensation will be made without prejudice to the rights of the
Company.
ARTICLE 15 - Future directions of the Company
The parties agree that decisions relating to the future directions of the Company, namely:
• modification of the form of the company,
• public offering,
• search for investors or privileged partners,
• capital increase,
• liquidation,
• conclusion of bank loans,
• ….
must be the subject of decisions taken unanimously between them.
ARTICLE 16 - Incapacity / illness
1. In the event of incapacity and / or illness, the active partner will continue to receive
his remuneration for one calendar month.
2. After this date, no sum will be paid and the partners take care of their personal insurance
in the context of incapacity for work.
ARTICLE 17 - Statement
Shareholders' expenses incurred in the interest of the Company will be reimbursed to them
upon production of supporting documents. Allowances for expenses may be fixed and the
shareholders undertake not to exceed them.
The parties undertake to make monthly accounts of mixed expenses.
ARTICLE 18 - Duration of the contract

1. This agreement is concluded for a fixed period of 5 (five) years starting from the date of its
signature by the parties.
2. It is renewable, for identical periods, by tacit renewal, also renewable under the same
conditions, unless terminated at the latest 6 months before its expiration.
ARTICLE 19 - Notifications
Any notification or communication to be made by reason or within the framework of this
agreement will be made by e-mail and confirmed by registered mail (the deposit receipt being
proof of the sending within the time limit that may be given) to the numbers and addresses
indicated. above or to any other number or address that the parties communicate to each
other subsequently in the manner provided above.
ARTICLE 20 - Miscellaneous provisions
1. The validity of this agreement will in no case be affected by the nullity of one or other of the
provisions contained therein. In such a case, the said provision (s) in question will or will be
deemed unwritten. The parties will negotiate a new clause whose effects are closest to the
null clause.
2. This agreement cannot be modified without the prior written consent of all the parties to the
agreement.
3. Any waiver of any of the clauses of this agreement may be invoked by one of the parties
only by producing an explicit document signed by the other party.
4. This agreement and the articles of association cancel and replace any previous agreement
of the parties.
5. The parties strive to make this present binding on all assignees or beneficiaries of any
kind. No transfer of units will be opposable to the parties if the opposability of this agreement
is not ensured.
ARTICLE 21 - Dispute, jurisdiction and applicable law
1. The shareholders undertake to make the best efforts to settle amicably all disputes and / or
disagreements that may arise between them.
2. Any dispute relating to its validity, interpretation or execution, which will not be settled
amicably, will fall under the exclusive jurisdiction of the courts of Brussels, ruling in the French
language, after an attempt at shared-cost mediation for at at least two two-hour meetings with
a mediator.
3. This agreement is subject to Belgian law.

**
*

Done in three originals of eleven pages, each party acknowledging having received one
signed by all parties.

Shareholders: For the Company:
Mr. ………… .. Mr. / Mrs. …………….
Mrs

………..

II. THE FAMILY

a. Marriage, legal cohabitation and cohabitation

b. Matrimonial regimes

[6]

[7]

There are two types of matrimonial regimes: There is the primary regime which is
imperative, compulsory and which is set by default and there is the secondary regime
which is not compulsory, it is supplementary.
Primary regime[8] :
This regime includes rules that are applicable to each of the spouses regardless of the
matrimonial regime.
Secondary scheme[9] :
This regime is a choice that the spouses make according to certain criteria relating to
the wish to be independent. This corresponds to the desire to be
independent or employee,
will
possess
a personal
fortune
or
as antecedent s family. (eg the existence of a child during a previous marriage, a
spouse who had already divorced previously…) .


Legal regime community of income and acquests :

In this type of marriage, three heritages coexist. There is one for each of the
two spouses as well as a common heritage. In other words, each husband has
his own heritage. While the common patrimony includes all the income and all
that was acquired during the marriage by the two spouses. In the event of a
divorce, a change of matrimonial regime or the death of one of the spouses, the
common patrimony acquired during the marriage ceases to exist. And this is
where the liquidation-partition phase begins.


Conventional regimes :

Spouses can also choose one of the following conventional regimes :
o Community

scheme :

Communautair Plan E or universal community includes all property in
common, both goods received before marriage than those levied during
the marriage. The couple have no own heritage and they are responsible
for all loans taken together s .
o Separatist

regime :

Nowadays, many future spouses wish to have this type of diet. Its
principle is simple. Everyone keeps their own heritage. There is no
common pot. This type of regime is added to the primary regime if the
spouses have so decided when designing their marriage contract.
o Plan

mix you :

This regime comprises a mixture between the regime of the community
of income and acquests and the separatist regime.

Summary table of matrimonial regimes in Belgium

Les régimes
matrimoniaux

Régime primaire
(impératif)

Régime secondaire
(supplétif)

Régime légal
communauté de
revenus et d'acquêts

Régimes
conventionnels

Régimes
communautaires

Régimes séparatistes

Régimes mixtes

c. Maintenance obligations for dependent children

d. Divorce procedure

[10]

“ Divorce is a process that dissolves marriage.
The forms of divorce are:


the divorce by mutual consent



divorce for irremediable disunity

For divorce, the family court is competent.
With the help of a neutral third party, mediation is always possible before taking legal
action or during divorce proceedings.
For more information on divorce:






www.notaire.be
justice.belgium.be
on the tax level: finances.belgium.be
tax-dependent children: finances.belgium.be
consult a lawyer or a notary "

e. Procedure for divorce by mutual consent

[11]

" A 3-step procedure
Divorce proceedings by mutual consent can be summed up in three stages :
1.
Negotiation of pre-divorce agreements : the spouses agree
on all points, by signing a pre-divorce agreement between them.
2.
Initiation of the procedure : once the agreements have been
drawn up, a joint request will be filed with the clerk of the family court.
3.
Pronunciation and publication of the divorce : the court
will pronounce a judgment, which will be mentioned in the marriage
certificate.
Since 1 st September 2018, the couple must exceptions, most c omparaitre
court. L has procedure is purely written. "

f. Divorce for irremediable disunity

[12]

“ Divorce for irremediable disunity can be obtained:
 Or by demonstrating behavior that makes it impossible to continue living
together
 Either by the passage of time
 Or by reiterating in court the affirmation of irremediable disunity
When the request for divorce is made by only one of the spouses, it will be
necessary:
 Or the demonstration of a behavior making it impossible to continue
living together
 Or at least one year of de facto separation



Or two declarations before the Tribunal one year apart

When the request for divorce is made by only one of the spouses, it will be
necessary:
 Or the demonstration of a behavior making it impossible to continue
living together
 Or at least one year of de facto separation
 Or two declarations before the Tribunal one year apart
Let us examine the three possibilities currently available to each spouse to file for
divorce for irremediable disunity.
3 ways to file for divorce for irremediable disunity
1. The irremediable disunity to be demonstrated by the applicant
Article 229, §1 of the Civil Code provides that “Divorce is pronounced when the judge
notes the irremediable disunity between the spouses. The disunity is irremediable
when it makes reasonably impossible the continuation of the common life and the
resumption of this one between them ”.
When one of the spouses requests a divorce for irremediable disunity, he must show:
 The reality of the fact that he invokes
 That this fact "makes it reasonably impossible to continue living together
and resuming it".
Thus, the spouse who invokes, for example, the adultery of his spouse will have to
demonstrate not only the material reality of this adultery but also that it is incompatible
with the continuation or the resumption of the common life. The attitude of the
defendant spouse will be very important: if he does not dispute the reality of the fact
invoked and if he admits that this makes it impossible to continue living together, it is
likely that the judge will immediately pronounce the divorce for disunity.
irremediable. Otherwise, the judge will exercise his discretion.
Proof of the fact invoked can be produced by any legal means (article 229, § 1 of the
Civil Code). Testimonies and presumptions are therefore admitted as well as a
confession. The provisions of the Judicial Code relating to the finding of adultery
remain valid.
The fact invoked can but must not be at fault. As in the past, this may be a violation of
marriage obligations. What is new since 2007 is that it can also be, for example, a
lasting incompatibility of mood, an obvious disinterest or a total lack of will to continue
living together .
The fact invoked may have been committed by the plaintiff himself who may therefore
in principle invoke his own behavior to justify his request for divorce.
Legal proceedings are instituted by summons served by a bailiff.
2. Irreparable disunity for de facto separation of more than one year
(CC 229, §3 in limine and CJ 1255, §2, al. 1)
Article 229, §3 in limine of the Civil Code provides that irremediable disunity “is also
established when the request is made by only one spouse after more than one year
of de facto separation”.
In this case, it is therefore sufficient, in order to obtain the pronouncement of a divorce
judgment, for the applicant spouse to demonstrate that the spouses have been
separated for more than a year.

The reality of the de facto separation can in particular be demonstrated by the
production of certificates of domicile showing registrations at different addresses (CJ
1255, §4). All other modes of proof are also admitted, except confession.
What is a “de facto separation of more than one year”? It is about the termination of
the cohabitation by the will of at least one of the two spouses to put an end to
it. Separation for other causes (profession, hospitalization, etc.) cannot be invoked as
a "de facto separation of more than one year".
If the de facto separation of more than one year is established, the divorce will be
automatically pronounced by the judge without the defendant being able to contest the
irremediable nature of the disunity. Indeed, the irremediable disunity is presumed
irrebuttably (that is to say that the contrary proof cannot be brought) by the separation
of fact of more than one year.
Legal proceedings are instituted by means of a contradictory request (i.e. a written
request) to be notified to their spouse by the registry of the competent court or by way
of a summons bailiff.
3. Irreparable disunity by repeated request twice a year apart
(CC 229, §3 in fine and CJ 1255, §2, al. 2)
Article 229, §3 in fine of the Civil Code provides that irremediable disunity is also
established when the request “is repeated twice” one year apart. In this case, the
requesting spouse will have to express their wish to divorce before the Court on two
occasions, one year apart. The first time at the introductory hearing, the second time
a year later.
No debate is possible since the one-year time limit is known to the Judge and the
irremediable disunity is irrebuttably presumed (that is to say that the contrary proof
cannot be produced) by the expressed demand. twice a year apart.
Legal proceedings are instituted by means of a contradictory request (i.e. a written
request) to be notified to their spouse by the registry of the competent court or by way
of a summons bailiff.
Article 229, § 2 of the Civil Code allows two spouses to jointly apply for divorce for
irremediable disunity in the following two cases:
 after more than six months of de facto separation;
 when their request is repeated twice before the judge three months
apart. "

IV. THE TRANSMISSION OF
INHERTANCE

at. Successions and gifts
Estates relate to all property obtained after the death of a person. While
gifts (donations or wills, etc.) represent all the living things that are transmitted
between individuals .
Important new reforms have come into force for inheritances and gifts . This is the Law
of July 31, 2017 - Law amending the Civil Code with regard to successions and gifts
and amending various other provisions in this matter as well as the Law of July 22,
2018 - Law amending the Civil Code and various other provisions on the law of
matrimonial property regimes and amending the law of July 31, 2017 amending the
Civil Code with regard to successions and gifts and amending various other provisions
in this matter .

b. Estates

[13]

vs. Donations

[14]
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