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Institute of Internal Auditors – Belgium 
 
Articles of Association (*) 
(*) This version is a translation from the Dutch articles of association. Should there be differences 
between the original and the translation, the Dutch version shall prevail 

 
 

Chapter I General principles 
 
Article 1 Name and duration 
The association has been established as a not-for-profit association with 
corporate responsability.  
The Dutch name of the association is: “Instituut van Interne Auditoren – 
België”. 
The French name of the association is:“Institut des Auditeurs Internes – 
Belgique”. 
The English translation of the name of the association is: “ Institute of Internal 
Auditors – Belgium”. 
The abbreviations “IIABel” or “IIA België” or “IIA Belgique” or “IIA Belgium” can 
also be used. 
 
The association has been established on 16th January 1998 (Belgian Official 
Gazette of 6th August 1998) for an undetermined period. 
 
The association can be dissolved at any time. 
 
 
Article 2 Registered office 
The seat of the association is located in the Brussels Capital Region.  
The governing body is authorized to move the seat of the association within 
the Belgian territory, as long as the move does not imply a language change of 
the articles of association according to the applicable language legislation. 
 
 
Article 3 Purpose 
The association is the professional organization of internal auditors in Belgium, 
affiliated with the international Institute of Internal Auditors.   
The main purpose of the association is to defend, represent and look after the 
professional interests of the internal auditors in Belgium. 
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In order to achieve this objective, the association undertakes the following 
activities:  

• to promote and profile the profession of internal auditing and the 
development of best practices in internal auditing; 

• to maintain professional requirements and standards for a good practice 
of the profession; 

• to contribute to research in the field of internal auditing, corporate 
governance, risk management and internal control; 

• to distribute relevant information; 

• to organize networking meetings of members and/or stakeholders with a 
view to exchange knowledge and experience; 

• to organize training opportunities, seminars and conferences aimed at 
the improvement and preservation of the expertise of its members and 
other stakeholders; 

• to execute and/or monitor quality reviews of internal audit services; 

• organize other services to the benefit of its members. 
 
 
To achieve these objectives, the association may carry out all tangible, real 
estate and financial transactions, with the exception of transactions restricted 
by the law and/or the articles of association.  
 

 
 
 

Chapter II Membership 

 
Article 4 General 
The number of members is not subject to limitation, but a minimum of two 
active members is required. 
 
The association has: 
 a) Affiliated members comprising regular and associate members;  
 b) Active members comprising  RIA (Registered Internal Auditor)  
  members and honorary members. 
 
Regular members are natural persons exercising the profession of Internal 
Auditor, and who do not comply with the RIA requirements. 
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Associate members are natural persons involved in one way or another in the 
field of internal auditing or interested in this field, including students and 
retired members. These members conform neither to the conditions to 
ordinary, respectively, to the RIA membership. 
 
RIA (Registered Internal Auditor) members are natural persons exercising the 
profession of Internal Auditor and who meet the following training and 
experience requirements: 
a) possess a recognition of "Certified Internal Auditor" by the Institute of 
Internal Auditors Inc.; or   
b) have a certificate, from an accredited training at home or abroad, aimed at 
internal audit or administrative organization and internal control. It concerns 
i.e. courses leading to the degree of master (class) or post graduate programs 
in internal auditing. Additionally, a proven experience of three years in internal 
audit is required. 
The association may possibly accept other equivalent certifications, or 
recognize any other or additional conditions.  
 
Honorary members are individuals who, because of their special merits to the 
association or to the field of Internal Auditing, are nominated by the Board of 
Directors and have accepted their nomination. 
 
Membership is personal and therefore not susceptible to transfer or transition.  
 
Where in these articles of association, reference is made to a member or to 
members, all the above-mentioned distinct members are understood, unless 
the reference explicitly states differently.  
 
All members, distinguished between active and affiliated members, are 
registered in a register of members that is kept at the seat of the association.   
 
The articles of association allocate specific rights and duties to the various 
categories of membership. 
 
 
 
 
Article 5 Admission to membership 
Only physical persons can be admitted as members. To join the association a 
candidate must:  
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a) be accepted by the Board of Directors with the approval of a simple 
majority. Applications can be submitted via the electronic application 
(website www.iiabel.org), via mail or electronic mail to the secretariat. 
The date of acceptance is the starting date of membership. In case of 
non-acceptance of the candidacy, the candidate is informed in writing 
with the reasons for the refusal. 

b) endorse and comply with the International Code of Ethics of the Institute 
of Internal Auditors Inc. This code can be found on the association’s 
website. This compliance requirement is not applicable to associate and 
honorary members. 

c) endorse and comply with the IIA Belgium’s "Code of Professional 
Conduct of Internal Auditors" , of which “the regulations regarding 
quality assessment of internal audit functions” and the “Continuing 
Professional Education Standard” are part. 

d) provide to the Board of Directors all information that it considers 
necessary for the proper performance of the association.  

  
Members commit themselves, both towards the association and towards other 
members, to comply with all articles and all regulations applicable to them, as 
adopted by the association.  
  
Further conditions for admission can be stipulated in the by-laws as well as the 
procedures of notification and appeal against a decision to refuse admission. 
  
 
Article 6 Resignation, transition and exclusion 
A member may resign at any time by submitting his/her resignation in writing 
to the Board of Directors of the association.  
Members, who fail to pay their membership fee after application of the 
reminder procedure, will be automatically considered as having resigned.  
   
The transition from affiliated to active member can  

a) occur at the request of a member;  
b) be proposed by the association to the members concerned. 

 In both cases the conditions to become an active member must be met. 
 
RIA members, who no longer meet the conditions required for membership as 
defined in Article 10, shall notify this in writing. They are then automatically 
considered as affiliated members.  
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Failure to respect the conditions for membership, may lead the Board of Directors 
to impose sanctions.  
  
The exclusion of an effective member can only be pronounced at the General 
Assembly by a majority as required for changes to the articles of association. The 
exclusion of a member must be mentioned in the invitation to the General 
Assembly. The member must be heard. 
 
A member who resigns or who is excluded cannot recover paid contributions. 
 
 
Article 7 Claims on association’s assets 
Resigning or excluded members, and heirs and beneficiaries of deceased 
members are not entitled to any claim on the assets of the association, nor do 
they have access to the records of the association, nor can they seal the 
association.  
 
 
Article 8 Annual fee 
All members, except honorary members, pay a membership fee. The amount of 
the membership fee is determined annually by the Board of Directors.  
  
The maximum annual contribution per member may not exceed € 1,000. The 
association is authorized to receive donations and legacies. 
 
 
Article 9 Responsibility 
The members do not take on any personal obligation related to the 
commitments of the association. 
 
 

 
 
 
 
 

Chapter III  Registered Internal Auditor 
 
Article 10 Title and conditions for entry in the register of Registered Internal  
  Auditors 
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a. Register 

The association holds a register in which those members are included who 
are entitled to use the title of Registered Internal Auditor, abbreviated 
RIA.  
 

b. Rights and obligations of the Registered Internal Auditor 
The Registered Internal Auditor must strictly adhere to the Code of Ethics. 
The Registered Internal Auditors should follow a continuous education, of 
which the modalities are determined by the Board of Directors and 
included in a document entitled "Continuing Professional Education 
Standard - full text and guidance". 
 

c. Conditions of Registration 
To be included in this register and to hold the title of Registered Internal 
Auditor, members must comply with the conditions laid down in the 
articles of association under Chapter II membership, Article 4.  
  
Candidates should submit a file that meets the requirements set by the 
Membership Committee and that, besides a motivated application for 
registration, contains certificates of the training courses, certificates of 
professional experience and a detailed curriculum vitae. This file can be 
supplemented with information deemed useful by the candidate or 
information that is added at the request of the Membership Committee. If 
needed, this committee may hear the candidate. 
 

d. Removal from the register 
The entry in this register will be deleted when a member no longer meets 
the requirements or following a disciplinary sanction that would impose 
the deletion. 
 

e. Procedure for appeal 
Any decision of the Board of Directors, by which the admission of a 
candidate to be enrolled as a Registered Internal Auditor is denied, may 
be subject to appeal to the Committee of Appeal, as referred to in Article 
11. This appeal must be made within thirty days after notification of the 
decision of the Board of Directors by registered mail to the above 
mentioned Committee of Appeal.  
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Article 11 Disciplinary and appeal procedure applicable to Registered   
  Internal Auditors 

 
a. Disciplinary Committee 

The disciplinary authority regarding the Registered Internal Auditors is 
initially applied by a Disciplinary Committee. 
 

b. Composition of the Disciplinary Committee 
This committee is composed of three members. All members are 
appointed by the Board of Directors. The chair is a member or former 
member of the Board of Directors of the association or a former board 
member of an Institute representing a regulated profession (e.g. The 
Institute of Chartered Auditors, The Institute of Accountants and Tax 
Consultants, ...).  
The Chair is assisted by two members of the Institute which are also 
included in the list of Registered Internal Auditors and appointed by the 
Board of Directors. These members may not be a Board Member of the 
association. 
 

c. Disciplinary measures 
Disciplinary measures are: warning, reprimand, suspension for a period 
not exceeding one year and deletion. The penalties are published on the 
association’s website with the integral motivation of the decision but 
without mentioning the member’s name, unless the disciplinary body 
decides otherwise. Alternatively, the Disciplinary Committee and Appeal 
Committee impose a wider publication through bodies which they deem 
fit to do so. The publication costs shall be borne by the relevant 
Registered Internal Auditor. 
 

d. Disciplinary proceedings 
 The disciplinary proceedings are initiated by the Board of Directors or 
 based on a complaint filed by an interested third party against the 
 Registered Internal Auditor to the Board of Directors. The disciplinary 
 procedure is initiated by a detailed report, prepared by the Board of 
 Directors. The Registered Internal Auditor concerned may be assisted by 
 a lawyer or another Registered Internal Auditor. Disciplinary measures 
 can only be imposed if the person concerned has been heard or at least 
 duly called, on the basis of a registered letter, sent no later than thirty 
 days before the summons. The decisions of the Disciplinary Committee 
 must be motivated. They shall be notified to the person concerned by 
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 registered letter or by a bailiff’s writ. An appeal may be lodged on the 
 basis of a registered letter within thirty days after service of the decision 
 of the Disciplinary Committee. The appeal is brought before the Appeal 
 Committee.  

 
e. Appeal Committee 

This committee is composed of five members. Three members are 
members of the Board of Directors or former board members of an 
Institute representing a regulated profession (e.g. The Institute of 
Chartered Auditors, the Institute of Accountants and Tax Consultants, ...), 
appointed by the Board of Directors. One of them is appointed as chair. 
Two of its members belong to a different language community. They are 
assisted by two members who are on the list of Registered Internal 
Auditors, also appointed by the Board of Directors, and who are not a 
board member of the association. They also belong to a different language 
community. 
 

f. Procedure of the Appeal Committee 
The procedure discussed in paragraph ‘d’ of this article is mutatis 
mutandis applicable to the procedures of the Appeal Committee. 
 

g. Costs 
All costs incurred because of the disciplinary procedure can be charged by 
the Disciplinary Committee to the Registered Internal Auditor concerned. 
Otherwise, and in any case in the event of acquittal of the Registered 
Internal Auditor concerned, the institutional procedure costs will be 
charged to the operating expenses of the association. 
 

 
 

Chapter IV  General Assembly 

 
Article 12 Composition and powers 
All members may assist to the General Assembly. Only the active members of 
the association have voting rights. The General Assembly has the following 
powers: 
 

1. the amendment of the articles of association; 
2. the appointment and dismissal of directors and determination of their 

compensation if applicable;   
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3. the appointment and dismissal of external auditors and determination of 
their fees; 

4. the discharge for directors and external auditors, and if applicable, the 
filing of a claim against directors and external auditors;  

5. the approval of the budget and the annual accounts; 
6. the exclusion of members; 
7. the voluntary dissolution of the association; 
8. the transformation of the association into a company with a social 

purpose; 
9. the making or acceptation of a free contribution of an entirety of a 

business; 
10. all powers granted by the articles of association.  

 
All the powers conferred by law or not expressly authorized by these articles of 
association to the General Assembly, shall be exercised by the Board of 
Directors.  
  
 
Article 13 Convocation 
A General Assembly may take place as often as the Board considers it necessary 
in the interest of the association. 
The convocation is required within twenty-one days after the written and 
substantiated request of at least one fifth of the active members. The General 
Assembly is held no later than on the fortieth day after the request. 
 
A General Assembly is held each year within six months after the closing of the 
accounting year. At this annual General Assembly the Board of Directors 
explains the financial situation of the association and the budget.  
 
The annual General Assembly decides as a minimum the approval of the annual 
accounts, the budget for the upcoming accounting period and, in a separate 
vote, the discharge for the directors and the auditor, if applicable. 

 
The convocation of the General Assembly is always made at the initiative of the 
Board of Directors. 
 
 
Article 14 Formalities 
The notification for the General Assembly, along with the agenda, is performed 
by the Board of Directors by ordinary letter addressed to each member, or 
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electronically to the email address indicated by the member. Any proposal 
signed by at least one twentieth of the effective members must be added to the 
agenda of the General Assembly. 
 
The notification mentions date and starting time of the General Assembly, and 
also whether the General Assembly will take place at the seat of the association 
or elsewhere. 
 
The notification is signed by the Chairperson of the Board or by two directors 
and sent at least fifteen days before the General Assembly meeting.  
  
Items not included on the agenda may be added at the start of the General 
Assembly, after approval by all present or represented active members.  
  
 
Article 15 Chairmanship 
The General Assembly is chaired by the Chairperson of the Board of Directors, 
assisted by the Secretary, or in his/her absence by the Vice Chair or, in his/her 
absence by the Director being the most senior one on the Board.  
The person chairing the meeting shall appoint the secretary. 
 
 
Article 16 Voting 
 
a. Voting rights 

Each member is entitled to attend the General Assembly meeting. Only the     
active members have voting rights. All active members have equal voting  
rights, each of them possessed of a single voice. An active member may be  
represented by a proxy. The proxy must itself be an active member of the  
association. Each proxy can only represent one active member by proxy. All  
proxies will be handed over to the Chairperson in writing at the start of the  
meeting. 
 
The Board of Directors may exceptionally organize a ballot by mail under  
the active members. The outcome of such a vote will be communicated to  
the members at a General Assembly. 

b. Quorum 
The General Assembly will be validly constituted regardless of the number of 
members present or represented.  
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The decisions of the General Assembly are adopted by a simple majority of 
the votes of the members present or represented. 
 
All resolutions of the General Assembly on an amendment of the Articles of 
Association, the exclusion of a member or the voluntary dissolution of the 
association may only be approved by a quorum and a special majority as 
foreseen in the Companies and Associations Code.. 

 
 
Article 17 Minutes 
Resolutions adopted by the General Assembly are set in minutes signed by the 
Chairperson, the Secretary or those acting on their behalf in accordance with 
Article 15 of the Articles of Association.  
The minutes are kept at the registered office of the Association in a special 
register and are available for perusal by members and interested third parties.  
 
 
 
 

Chapter V  Board of Directors 

 
Article 18 Composition 
The association is managed by a Board of Directors consisting of minimum three 
and a maximum of nine members.  
 
All active members can apply to the Board of Directors. Applications are 
assessed and whether or not authorized by a Nomination Committee. These 
candidates are proposed by the outgoing Board of Directors to the General 
Assembly, which ultimately nominates up to nine candidates and three reserve 
candidates for any interim replacement. 
 
The mandate of director is valid for three years, renewable (maximum three 
consecutive times), and is without compensation. 
 
Interim appointed directors are only appointed for the rest of the duration of 
the open mandate. The next General Assembly will confirm this replacement. In 
case the General Assembly does not confirm the replacement, the mandate of 
the interim appointed director ends at this General Assembly. 
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In case of equality of votes for a candidate to become a member of the Board of 
Directors, the candidate with the largest seniority as an active member of the 
association will be preferred. 
 
The mandate of a director will cease in case of death, resignation, civil disability 
or placement under administration, dismissal or expiration of the term of office. 
Directors must submit their resignation in writing to the Chairperson of the 
Board of Directors.   
 
 
Article 19 Board of Directors functions 
The Board of Directors will appoint among its members a chairperson, a vice-
chairperson, a secretary, a treasurer and other necessary functions.  
  
In the absence of the Chairperson, the Board will be chaired by the Vice-
Chairperson or in his/her absence, by a director appointed by the Chairperson.  
 
 
Article 20 Convocation 
The Board of Directors will be convened by the Chairperson or by two directors 
as often as considered necessary.  
The notice and the agenda can be mailed by letter or electronically to the email 
address indicated by the Board members.  
 
 
Article 21 Voting 
A meeting of the Board of Directors is only valid if a majority of the members 
are present.  
A director can have him/herself represented at a meeting of the Board of 
Directors by another director. 
The decisions of the Board are taken by simple majority. In case of equality of 
votes, the Chairperson's vote is decisive.  
 
 
Article 22 Authority, management and delegation  
The Board of Directors as a body represents the association in all acts in and out 
of court. It represents the association by the majority of its directors. Without 
prejudice to the general authority to represent the Board of Directors as a body, 
the association is also represented in and out of court by two directors who act 
jointly. 
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The Board of Directors may entrust the day-to-day management of the 
association, as well as the representation of the association with regard to that 
management, to one or more persons, who each act alone, jointly or as a college. 
 
The Board of Directors can, under its responsibility, grant powers for certain 
actions or tasks to one or more persons, whether or not these persons are 
members of the Board of Directors or of the association. 
Any delegation of powers by the Board of Directors can be terminated by the 
Board at any time and without the Board having to communicate its reasons to 
those involved. 
 
 
Article 23 Responsibility 
The directors do not take on personal liabilities for the commitments of the 
association. Their liability is limited to the proper execution of their assigned 
duties and to the shortcomings of their management. 
 
 
Article 24 Authority 
The Board of Directors has the broadest powers to act on behalf of the 
association and to perform all acts of administration and decision within the 
association’s purpose.  
Anything, not expressly and binding reserved to the General Assembly by law or 
by the Articles of Association, belongs to the authority of the Board of Directors. 
 
 
Article 25 Minutes 
The deliberations of the Board of Directors are recorded in minutes. The minutes 
will be approved at the next meeting of the Board of Directors, kept in a register 
at the seat of the association and signed by the Chairperson and those members 
of the Board who request so.  
The minutes are available for perusal of the active members. 
 
 
 
 
Article 26 Conflict of interest 
When the Board of Directors has to make a decision or has to decide on a 
transaction that falls within its competence, whereby a director has a direct or 
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indirect interest that conflicts with the interests of the association, the director 
concerned must communicate this to the other directors before the Board takes 
a decision. 
 
The director with a conflict of interest may not participate in the deliberations 
of the Board of Directors on these decisions or transactions, nor in the vote in 
that regard. If the majority of the directors have a conflict of interest, the 
decision or transaction is submitted to the General Assembly, after which the 
Board may, after approval by the General Assembly, continue to implement it. 
 
 
 
 

Chapter VI  Internal Regulations 
 
Article 27 Internal regulations 
The internal regulations and the regular updating thereof is the responsibility of 
the Board of Directors. 
The latest version is always available for members on the website of the 
association. 
 
 
 

Chapter VII Accounts, budgets 

 
Article 28 Accounts and budgets 
Every year on December 31st, the accounts of the preceding period are closed 
and a specific budget for the next accounting period is determined. Both will be 
submitted for approval at the next General Assembly.  
 
The credit balance increases the assets of the association and cannot be 
paid as a dividend or otherwise to the members of the association or to the Board 
of Directors. 
 
An external auditor shall be appointed as commissioner of the accounts by the 
General Assembly. 

 
 

Chapter VIII Dissolution 
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Article 29 Dissolution 
In the event of voluntary dissolution, the General Assembly or failing that, the 
court, appoints one or more liquidators. 
The General Assembly determines their authority and the method of liquidation. 
 
In the event of dissolution, the assets, after settlement of the debts, are 
transferred with the approval of the General Assembly that pronounced the 
dissolution, to the association, foundation or organization, which pursues a 
selfless purpose similar to that of the association, as described in article 3 of these 
articles of association. 
 
For everything that is not explicitly provided for here, the Companies and 
Associations Code and (subordinate) the internal regulations and (extremely 
subordinate) the practices concerning the associations apply. 
 
 
 
 
 
 
 
Approved on 15 May 2020 
 


