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Belgium
Pierre Demolin, Véronique Demolin, Benoit Simpelaere and Leonard Hawkes

DBB

Overview

1 What forms of business entities are relevant to the typical franchisor?

Belgian limited liability companies (SA and NV) with a minimum 
capital of €61,500 are relevant to typical franchisors.

2 What laws and agencies govern the formation of business entities?

The Belgian Companies Code governs the formation of business 
entities.

3 Provide an overview of the requirements for forming and maintaining a 

business entity.

The requirements are preparing the company statutes and a three-
year financial plan together with an attorney’s office and accounting 
expert, and having the statutes authenticated by a notary public. The 
statutes will be published in the Belgian Official Journal (Moniteur 
Belge or Belgische Staatsblad) and will be registered on the appro-
priate commercial register for the area where the business has its 
registered office. Accounts are to be deposited annually with the 
National Bank.

4 What restrictions apply to foreign business entities and foreign 

investment?

There are no restrictions on foreign business entities’ participation 
or foreign investment in a Belgian SA or NV.

5 Briefly describe the aspects of the tax system relevant to franchisors. 

How are foreign businesses and individuals taxed?

Franchises will be subject to the ordinary taxation of company 
profits.

The applicable corporate tax rates are:

These tax rates may be reduced by a notional interest mechanism, 
according to which an amount equivalent to the notional interest on 
its capital may be deducted from the taxable base of the company. 
The percentage for the calculation of the deduction will be fixed 
each year by reference to the long-term interest rates on Belgian 
bonds, with a ceiling of 6.5 per cent.

6 Are there any relevant labour and employment considerations for 

typical franchisors? What is the risk that a franchisee or employees of 

a franchisee could be deemed employees of the franchisor? What can 

be done to reduce this risk?

Franchise contracts should be drafted and reviewed with the assis-
tance of a lawyer to ensure that they are not assessed either as labour 
contracts for a salary, as agency contracts or as a contract for a con-
cession (all of which are subject to specific legal rules). The risk that 
the status of the contract may be requalified in one of these ways 
exists if the contract is not carefully revised to ensure that the fran-
chisee remains an independent contractor.

7 How are trademarks and know-how protected?

Trademarks must be registered in order to be protected. Separate 
registration procedures are available for national, Benelux (Belgium, 
the Netherlands, Luxembourg) and EU trademark registrations. 
The franchisor’s needs should be reviewed to decide which level of 
protection is most appropriate to its particular case. The franchise 
know-how can only be protected as such through the franchise con-
tract itself.

8 What are the relevant aspects of the real estate market and real 

estate law?

Commercial leases and business premises are subject to specific rules. 
The laws in question apply to all business enterprises, irrespective of 
their form, and independently of whether or not they have adopted 
a franchise format. Estate agents and certain specialised consultants 
can assist the franchisor with such questions.

Laws and agencies that regulate the offer and sale of 
franchises

9 What is the legal definition of a franchise?

There is no definition of ‘a franchise’ in statute law. According to 
jurisprudence, a franchise involves the distribution of goods and 
services in any network using a common trademark, together with 
know-how transmitted to the franchisees while foreseeing that cer-
tain (technical) assistance will be given by the franchisor for the ben-
efit of all the franchisees.

10 Which laws and government agencies regulate the offer and sale of 

franchises?

The most important statutes are the Law of 6 April 2010 Relating 
to Market Practices and Consumer Protection, and the Law on the 
Protection of Economic Competition consolidated on 15 September 
2006 and modified by the provisions of the Law of 6 May 2009 
making general amendments. These laws transpose into Belgian 
statute the applicable EU legislation.

Taxable revenue Rate

From e1 to e25,000 24.98%

From e25,000 to e90,000 31.93%

From e90,000 to e322,500 35.54%

More than e322,500 33.99%
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11 Describe the relevant requirements of these laws and agencies.

The Laws mentioned above seek to provide consumer protection, 
to guarantee fair dealing in commercial matters between compet-
ing companies and to ensure that the conditions of competition are 
effective and will not be compromised by unfair practices such as 
retail price maintenance or agreements between companies whose 
object or effect is to restrict competition.

12 What are the exemptions and exclusions from any franchise laws and 

regulations?

There is no specific law on franchising as such. The (national and 
EU) rules on competition law must be respected.

13 Does any law or regulation create a requirement that must be met 

before a franchisor may offer franchises?

The Law on Pre-Contractual Information regarding Agreements to 
Form a Commercial Business Relationship (the Law of 19 December 
2005) regulates the pre-contractual information that must be pro-
vided by all franchisors to candidate franchisees at least one month 
before the signature of the contract.

The Law requires that a draft contract and a pre-contractual 
information document must be provided setting out certain infor-
mation in accordance with a mandatory list. Failure to respect the 
requirements of the Law will entitle the franchisee to invoke nullity 
of the contract for a period of two years starting from the date of 
signature of the contract. There are no particular requirements con-
cerning the franchisor company’s own experience, either as regards 
a minimum number of company-owned operations or a minimum 
period for establishment of franchisor company-owned operations.

14 Are there any laws, regulations or government policies that restrict the 

manner in which a franchisor recruits franchisees or selects its or its 

franchisees’ suppliers?

When a retail business has a customer-accessible sales area of more 
than 400 square metres, a socio-economic permit must be obtained 
(Law of 13 August 2004 on commercial establishments, as amended 
by the Law of 22 December 2009 implementing certain require-
ments of Directive 2006/123/EC of the European Parliament and 
of the Council on services in the internal market). The request for 
the socio-economic permit may be filed with the municipal admin-
istration where the business is to be established, by any person who 
is directly concerned with the establishment of the business. The 
permit is issued by the municipal administration; in certain cases it 
may be accompanied by a prior opinion from the National Socio-
Economic Committee for Distribution (CSEND).

15 In the case of a sub-franchising structure, who must make pre-sale 

disclosures to sub-franchisees? If the sub-franchisor must provide 

disclosure, what must be disclosed concerning the franchisor and the 

contractual or other relationship between the franchisor and the sub-

franchisor?

In accordance with the Law of 19 December 2005, required pre-
contractual information must be given by the sub-franchisor to all 
proposed sub-franchisees. The contract between the sub-franchisor 
and the sub-franchisees does not have to be disclosed. The franchisor 
does not assume responsibilities with regard to the sub-franchisees. 
These responsibilities are assumed by the sub-franchisor alone. 
Nevertheless, if the franchisor has committed an actionable fault 
with respect to the sub-franchisee, the latter may bring an action 
directly against the franchisor.

16 What is the compliance procedure for making pre-contractual 

disclosure in your country? How often must the disclosures be 

updated?

The Law of 19 December 2005 sets out the information that must be 
given to the franchisee at least one month before the signature of the 
contract. This information is given in a pre-contractual information 
document prepared by the franchisor, which is valid for the duration 
of the contract. New disclosures must be made, in the required form, 
at least one month before the signature of any renewal of the contract.

17 What information must the disclosure document contain?

As well as the draft franchise contract itself, a separate document 
has to be provided that is divided into two sections:
(i) The important contractual provisions, insofar as they are to be 
 included in the commercial relationship, namely:
	 •	 whether	or	not	the	franchise	agreement	is	concluded	intuitu 
  personae (ie, in consideration of the active participation of 
  particular natural person(s));
	 •	 the	obligations	(ie,	the	significant	contractual	terms);
	 •	 the	consequences	of	a	breach	of	the	contractual	terms	(eg, 
  failure to achieve a contractual commercial target);
	 •	 the	manner	of	calculating	the	fee(s)	owed	by	the	franchisee, 
  and how that calculation may be revised during the course 
  of the contract and at its renewal;
	 •	 any	non-compete	clauses,	their	duration	and	conditions;
	 •	 the	length	of	the	franchise	agreement	and	the	conditions	for 
  its renewal;
	 •	 the	conditions	of	notice	and	of	termination	of	the	franchise 
  agreement, notably in relation to expenses incurred and 
  investments made;
	 •	 the	right	of	pre-emption	or	the	purchase	option	of	the	party 
  granting the franchise, and the rules for determining the 
  value of the business at the time that this right or option is 
  exercised; and 
	 •	 the	exclusive	rights	reserved	by	the	franchisor.
(ii) Facts contributing to the correct understanding of the franchise 
 agreement:
	 •	 the	name	or	correct	designation	of	the	party	conceding	the 
  franchise as well as its contact references;
	 •	 if	the	contract	rights	are	being	granted	by	a	corporate	per- 
  son, the identity and the status of the physical person acting 
  on its behalf;
	 •	 the	 nature	 of	 the	 activities	 of	 the	 party	 conceding	 the 
  franchise;
	 •	 the	intellectual	property	rights	whose	use	is	being	granted;
	 •	 where	 available,	 the	 annual	 accounts	 of	 the	 last	 three 
  accounting years of the party granting the franchise;
	 •	 the	franchisor’s	experience	of	operating	the	franchise,	and 
  its experience of operating the commercial formula indepen- 
  dently of any franchise agreement;
	 •	 the	history,	current	 status	and	 future	prospects	of	 the	 rel- 
  evant commercial market on which the activities are exer- 
  cised, both from a general and local point of view;
	 •	 the	history,	current	status	and	future	prospects	of	the	fran- 
  chise network’s market share, both from a general and local 
  point of view;
	 •	 for	each	of	the	last	three	years,	as	the	case	may	be,	the	num- 
  ber of franchises belonging to the Belgian and international
  network, as well as the expansion prospects for the network;
	 •	 for	each	of	the	last	three	years,	as	the	case	may	be,	the	num- 
  ber of franchise agreements signed, the number of agree- 
  ments terminated at the initiative of the franchisor, the num- 
  ber of agreements ended by franchisees, as well as the 
  number of agreements that were not renewed at the end of 
  their term; and
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	 •	 the	expenses	that	the	franchisee	agrees	to	incur	and	invest- 
  ments it agrees to make at the beginning and during the 
  course of the agreement, detailing their amount, purpose 
  and their depreciation term, the investment timetable and 
  how these amounts will be treated at the end of the contract.

18 Is there any obligation for continuing disclosure?

No.

19 How do the relevant government agencies enforce the disclosure 

requirements?

Respect for the legal requirements is ensured by the courts having 
regard to the litigation that is brought before them. There are no 
other controls.

20 What actions can franchisees take to obtain relief for violations 

of disclosure requirements? What are the legal remedies for such 

violations? How are damages calculated? If the franchisee can cancel 

or rescind the franchise contract, is the franchisee also entitled to 

reimbursement or damages?

Franchisees may apply to the courts for an order in respect of any 
failure to respect the mandatory pre-contractual legal requirements. 
If such an order is made within a period of two years after the sig-
nature of the contract, the court must annul the contract if the fran-
chisee so requests. The court will require the franchisor to repay 
to the franchisee all royalties received as well as paying damages 
in respect of any loss and damage suffered by the franchisee. The 
franchisee has to prove the existence of such loss and damage. The 
calculation of the amount of damages may be based on any appro-
priate legally admissible evidence, notably on the basis of accounting 
reports.

21 In the case of sub-franchising, how is liability for disclosure violations 

shared between franchisor and sub-franchisor? Are individual officers, 

directors and employees of the franchisor or the sub-franchisor 

exposed to liability? If so, what liability? 

In principle, the responsibility of the franchisor cannot be invoked 
except if the franchisor has itself committed some breach with 
regard to a sub-franchisee. The officers, directors and employees are 
not liable except in the case of serious misconduct such as would 
render them liable for their actions through the application of the 
law generally applicable to companies.

22 In addition to any laws or government agencies that specifically 

regulate offering and selling franchises, what are the general 

principles of law that affect the offer and sale of franchises? What 

other regulations or government agencies or industry codes of conduct 

may affect the offer and sale of franchises?

The most important statutes are the Law of 6 April 2010 Relating 
to Market Practices and Consumer Protection and the Law on the 
Protection of Economic Competition consolidated on 15 September 
2006 and modified by the provisions of the Law of 6 May 2009 
making general amendments. These laws transpose into Belgian 
statute the applicable EU legislation. 

These laws seek not only to protect consumers but also to guar-
antee honest conduct in commercial matters between competing 
companies and to ensure that conditions of free and effective com-
petition are not compromised by prohibited practices such as retail 
price maintenance or agreements between companies that have as 
their object or effect the restriction of free competition.

23 Other than franchise-specific rules on what disclosures a franchisor 

should make to a potential franchisee or a franchisee should make to 

a sub franchisee regarding predecessors, litigation, trademarks, fees 

etc, are there any general rules on pre-sale disclosure that might apply 

to such transactions?

No.

24 What actions may franchisees take if a franchisor engages in 

fraudulent or deceptive practices in connection with the offer and sale 

of franchises? How does this protection differ from the protection 

provided under the franchise sales disclosure laws?

Independently of the protection offered by the Law of 19 December 
2005, customary law will apply to the franchisor; as such, the 
franchisee can require, as any citizen can, that such law shall be 
respected.

Legal restrictions on the terms of franchise contracts and the 
relationship between parties in a franchise relationship

25 Are there specific laws regulating the ongoing relationship between 

franchisor and franchisee after the franchise contract comes into 

effect?

No.

26 Do other laws affect the franchise relationship?

The Belgian Civil Code and the customary law of contract (what 
might be referred to as the ‘common law’) are the foundation of the 
relationship between the franchisor and franchisee after the fran-
chise contract comes into effect.

27 Do other government or trade association policies affect the franchise 

relationship?

No.

28 In what circumstances may a franchisor terminate a franchise 

relationship? What are the specific legal restrictions on a franchisor’s 

ability to terminate a franchise relationship?

As the parties are free to decide on the terms of their contract, it is 
necessary to respect what the contract says. If the contract is silent 
on a particular point, the Civil Code will be the point of reference 
(for example, as regards annulment of contracts for failure to com-
ply with commercial terms, provision of reasonable notice).

29 In what circumstances may a franchisee terminate a franchise 

relationship?

For a fixed-term contract, a franchise relationship may be termi-
nated at the end of the term in accordance with the contract provi-
sions. For a contract without a fixed term, a franchise relationship 
may be terminated at any time provided that reasonable notice is 
given or in accordance with the notice provisions in the contract. In 
either case, a franchise relationship may be terminated at any time if 
the franchisor fails to respect the terms of the contract.

30 May a franchisor refuse to renew the franchise agreement with a 

franchisee? If yes, in what circumstances may a franchisor refuse to 

renew?

The franchisor can refuse to renew a contract without giving rea-
sons, unless the contract provides to the contrary.
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31 May a franchisor restrict a franchisee’s ability to transfer its franchise 

or restrict transfers of ownership interests in a franchisee entity?

Yes, because the contract is normally one that has a personal char-
acter (intuitu personae); but it is always prudent to make express 
provision for this in the contract terms.

32 Are there laws or regulations affecting the nature, amount or payment 

of fees?

No.

33 Are there restrictions on the amount of interest that can be charged 

on overdue payments?

No, provided that the interest clause is not abusive. In such a case, 
the courts may reduce any interest for late payment that is consid-
ered excessive.

34 Are there laws or regulations restricting a franchisee’s ability to 

make payments to a foreign franchisor in the franchisor’s domestic 

currency?

No.

35 Are confidentiality covenants in franchise agreements enforceable?

Yes.

36 Is there a general legal obligation on parties to deal with each other in 

good faith? If so, how does it affect franchise relationships?

Yes. Non-respect of the requirements of good faith may lead to the 
annulment of the contract against the party that fails to respect the 
requirements of good faith. See article 1134 of the Belgian Civil 
Code.

37 Does any law treat franchisees as consumers for the purposes of 

consumer protection or other legislation?

No.

38 Must disclosure documents and franchise agreements be in the 
language of your country?

No, but prudence would suggest that one of the official languages 
of the country should be used so that the franchisee cannot argue 
that it failed to understand the documents. Use of another language 
in commercial relations is not a basis for nullity, but it may permit 
the courts a margin of appreciation to decide whether a franchisee 
had properly understood the contract documents. In the case of liti-
gation, the court can require a translation of the documents to be 
produced.

39 What restrictions are there on provisions in franchise contracts? 

There are no restrictions except as regards:
•	 prices	–	it	is	not	possible	to	impose	resale	prices	for	products	or	

services that the franchisee shall charge to its customers;

Judicial interpretation of the law of 19 December 2005 on Pre-
Contractual Information (PCL) is at an early stage. It will be interesting 
to see whether the judges consider that they have any discretion to 
depart from the requirement of nullity when there is a minor breach. 
Questions will also arise where the franchisee’s request for nullity is 
clearly abusive and about the supply of incorrect information (not dealt 
with per se in the law).

In a May 2009 judgment, the Liège Tribunal of Commerce 
confirmed that a franchisor who merely provides a copy of the 
proposed contract before it is signed, does not comply with the legal 
obligations arising from the PCL. Moreover, the court held that the fact 
that certain obligations of the franchisee were not mentioned (in this 
case, commissions and delivery costs) in the draft agreement was a 
failure, which made the signed agreement void since the information 
requirements of the PCL are mandatory. 

The case appears to indicate that a breach of one of the 
mandatory information obligations will be enough to mean that the 
agreement was concluded contrary to the requirements of the PCL and 
is void. 

The Tribunal also clarified that the consequences of nullity are 
that:
•	 admission	fees,	paid	by	franchisee	for	access	to	the	franchise 
 network, have to be returned;
•	 goods	delivered	to	the	franchisee	must	be	returned	to	franchisor. 
 If that is not possible, the franchisee will have to account for the 
 unreturned goods; and
•	 fixed	and	variable	fees	must	be	returned	pro	rata	to	the 
 franchisee, unless the franchisor can show that it provided 
 services that justify the payment of such fees. 

In an October 2011 judgment, the Charleroi Tribunal of Commerce 
found, in the case of an affiliation contract with a supermarket 
chain, that failure to provide the required pre-contractual information 
rendered the contract void. In the Tribunal’s view, the fact that there 
had been performance of the contract for a seven month period 
before the affiliate raised problems about prices and profitability did 
not prevent it from relying on the mandatory provisions of the law. 
The supermarket chain could not show that relying on the mandatory 
provisions of the law was abusive in itself. Neither could it show, on 

the facts, that doing so amounted either to bad faith or an abuse of 
the law by the affiliate. The contract was declared void. The affiliate 
was released from the requirement to purchase supplies through the 
supermarket chain. The supermarket chain was required to remove its 
signage at its own expense. Pending an agreement between them, and 
at the parties’ request, the Tribunal reserved the question of deciding 
on the other financial consequences of the nullity of the contract. 

During its work for the year 2012–2013, the Review Board, 
which has responsibility for revision of the PCL, developed a draft 
bill to simplify the law. The work of the Review Board has now been 
completed and the draft bill has been sent to the Minister concerned 
for approval. 

The proposed changes would limit the formalities prescribed by 
law for existing contracts. In particular the following amendments can 
be expected:
•	 when	the	parties	agree	to	renew	an	existing	contract,	the 
 franchisor will no longer be required to provide a comprehensive 
 pre-contractual information document for the renewal but will be 
 able to provide a simplified document;
•	 when	a	candidate	franchisee	requests	a	modification	of	the 
 contract during the negotiations, there will be no need to respect 
 a new one month ‘cooling-off’ period before signing the contract 
 as amended. The notification period will run from the date of the 
 first communication of the draft contract to the candidate 
 franchisee; 
•	 if	the	franchisor	(ie,	the	party	which	is	granting	the	contract	rights) 
 changes the draft contract itself, it will then need to communicate 
 (in addition to the original detailed pre-contractual information) a 
 simplified pre-contractual document together with the amended 
 draft contract at least one month before the contract can be 
 signed.

The Minister and the Belgian Federal Parliament are still to approve 
the draft bill, which will be inserted in the new Code of Belgian 
Economic Law in the chapter relating to contracts. Specifically, a 
subdivision of the chapter will set out the PCL as amended by the 
Review Board. It is not possible to forecast when the proposed 
amendments to the PCL will come into force, but practitioners and 
contracting parties should keep the matter under review.

Update and trends
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•	 non-compete	clauses	–	such	clauses	must	be	of	limited	temporal	
and geographic application, directed to the franchise business 
and intended to protect the franchisor’s know-how;

•	 application	of	Belgian	 law	–	 the	pre-contractual	 phase	of	 the	
franchise contract is a matter of Belgian law and is subject to the 
jurisdiction of the Belgian courts, provided that the franchisee 
carries out the activities that are the subject of a franchise con-
tract principally in Belgium (article 9 of the Law of 19 December 
2005); and

•	 application	of	Belgian	and	European	competition	law.

40 Describe the aspects of competition law in your country that are 

relevant to the typical franchisor. How are they enforced?

Prices
It is not possible to impose resale prices for products or services that 
the franchisee shall charge to its customers.

Non-compete clauses
Non-compete clauses must be of limited temporal and geographic 
application, directed to the franchise business and intended to pro-
tect the franchisor’s know-how.

The courts will verify compliance with these requirements in the case 
of litigation. Failure to comply may result in nullity of the contract.

41 Describe the court system. What types of dispute resolution 

procedures are available relevant to franchising? 

If there is an arbitration clause in the franchise contract, and if one 
of the parties so requests, the litigation will be submitted to either 
one arbitrator or three arbitrators. In the case of dispute, the deci-
sion of the arbitrator(s) may be declared enforceable (in whole or in 
part) by the courts. Otherwise, it is the Commercial Tribunal that 
will have jurisdiction over disputes with the possibility of an appeal 
to the court of appeal and, on certain occasions, further appeal to 
the	court	of	final	jurisdiction	–	the	Cassation	Court.	In	certain	litiga-
tion, questions may be referred by the Belgian court to the Court of 
Justice of the European Union (for authoritative interpretation of 
EU law).

42 Describe the principal advantages and disadvantages of arbitration for 

foreign franchisors considering doing business in your jurisdiction.

The advantage of arbitration lies in the special knowledge of the 
arbitrators, provided they are well chosen, and in the greater rapid-
ity of the procedure. However, these are not guaranteed benefits. 
The disadvantages lie in the expense (arbitrators have to be paid, 
whereas the courts are free (with the exception of certain taxes, 
which are relatively minor)) and in the possibility to contest an arbi-
tral decision before the courts if an error of procedure or of interpre-
tation of the law has been made.

43 In what respects, if at all, are foreign franchisors treated differently 

from domestic franchisors?

There is no difference.
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