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T he share capital of the LLC 
is represented by quotas 

(cuotas sociales) and must have 
a minimum of two partners and a 
maximum number of fifty quota-
holders.”

Limited Liability Companies in  
Argentina: An Overview 
Pursuant to the Argentine Companies Law 
(ACL), there are several forms of corporate 
organization entities may avail of in order 
to conduct business activities in Argentina, 
including by way of interests in local 
companies or otherwise in the form of an 
Argentine branch established by a foreign 
company. 

The Limited Liability Company (“LLC” or 
Sociedad de Responsabilidad Limitada 
(SRL) in Spanish) in Argentina, is one of 
the most common, simple, flexible and 
cost-effective form of private limited com-
pany in Argentina. 

Despite having a closed nature for small or 
family companies, this form of corporate 
association is also suitable for large com-
panies and satisfy all legal requirements 
needed in Argentina for developing a 
commercial activity. Except for some 
businesses, which may only be operated 

by a corporation (sociedad anónima “SA” 
or sociedad anónima unipersonal “SAU”), 
including banks, credit finance institutions 
and insurance companies. 

Liability is limited to the contributions made 
by the quota-holders.

The share capital of the LLC is represented 
by quotas (cuotas sociales) and must have 
a minimum of two partners and a maximum 
number of fifty quota-holders. 

Pursuant to the ACL, at least 25% of the 
capital share needs to be paid up at the 
time of incorporation and completely paid 
up within a period of two years. In this 
period, all the partners in an LLC guarantee 
their contributions will be paid up, severally 
and without limit, as regards to third parties. 

Unless otherwise provided in the LLC’s 
articles of association, quotas may be freely 
transferred. Otherwise, transfers of quotas 
are subject to the rules and limitations 

established in the LLC’s articles of associa-
tion and, failing this, to the requirements set 
out in the ACL. 

Transfers of Quotas Agreement must be 
registered before the Public Registry of 
Commerce to be legally effective.

LLCs vs. Companies Limited by Shares 
(Sociedades Anónimas “SA”)
While LLCs are more “closed” in nature, 
companies limited by shares (“SA” or 
sociedad anónima or sociedad anónima 
unipersonal in Spanish) maybe either public 
or private, established to accommodate a 
large number of shareholders and investors. 
Indeed, this is the corporate form required 
for a company to be listed. 

The minimum share capital required to 
establish an SA is AR $100,000. Instead, 
no minimum capital requirement is pres-
cribed by law for LLCs. 

In terms of transfer of quotas and shares, 
the transfer of LLC’s quotas must be 
registered before the Public Registry of 
Commerce. In the other hand, the transfer 
of shares in SAs are only subject to its 
registration in the Register of Shareholders’ 
Book.

In an LLC, the partner who has the majority 
vote needs the vote of another partner to 
approve decisions. While in an SA, one 
shareholder with the majority vote can 
manage the corporation without the favora-
ble vote of any other shareholder.

Differences also exist as regards the 
management body. LLCs can have one or 
more managers (who can act individually or 
jointly on behalf of the company) or a board 

of managers and there is no maximum time 
in which they can serve. In the SA, boards 
must have a minimum of two directors and 
there is no maximum number of directors 
prescribed by law. The exact number of 
directors and their term of office must be 
established in the bylaws. Their term of 
office cannot exceed three years, although 
directors can be re-elected. 

LLC Formation Checklist 
• Previous registration of foreign 

partners: To be eligible to become a 
partner of an LLC, the foreign company 
must have been previously registered. 
This requirement will not apply to non-Ar-
gentine resident individuals, however, an 
identification code will have to be applied 
for with the Argentine Tax Authority 
(AFIP). 

• Registered office: Under the Argentine 
laws, each provincial government is 
tasked with arranging and maintaining a 
Public Registry of Commerce, and with 
exerting oversight duties over certain 
businesses.  
 
LLCs need to have their registered office 
in Argentina, at the place (province) of 
their effective administration or mana-
gement or at the place of their principal 
operation center. 

• Number of quota-holders: Pursuant 
to the Argentine laws, an LLC may have 
two or more partners. It is important to 
point out, that most of Public Registry of 
Commerce in Argentina have enacted 
regulations requiring that the minority 
quota-holder hold a substantial interest in 
companies with two quota-holders. This 
requirement will be deemed met if the 
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minority quota-holder acquires an equity 
interest of no less than 5% in the LLC. 
 
In case of foreign quota holders, a CDI (ID 
number for foreigners) must be obtained. 
To do so, usually the foreign partners 
grants a Power of Attorney notarized and 
apostilled to an attorney based in Argen-
tina. Also, they must provide a notarized 
and legalized copy of their Passports. 

• Share Capital will have to be fully 
subscribed at the time of incorporating 
the local company and paid in by no less 
than 25%. Capital contributions may be 
either in cash or may consist of assets or 
patrimonial rights that can be economica-
lly valued, exclusively.  
 
There is no minimum share capital re-
quired to establish an LLC. Notwithstan-
ding, the Public Registry of Commerce 
can require an adequacy ratio between 
share capital and corporate purpose.

• Administrative Body: The local LLC’s 
administrators will be elected upon the 
company’s incorporation and then, at the 
respective partners’ meetings. It is impor-
tant to note that an absolute majority of 
administrators shall have their domicile 
established in Argentina, with all of them 
being required to establish domicile for 
special purposes in Argentina and apply 
for a tax identification code. 
 
In case of foreign managers, a CUIT (Tax 
ID number) must be obtained. To do so, 
usually the foreign managers grants a 
Power of Attorney notarized and aposti-
lled to an attorney based in Argentina and 

must provide a notarized and legalized 
copy of their passports. 

• Scope of business activities: The 
Bylaws of the LLC must list the com-
pany’s business activities. Nevertheless, 
it is important to point out that the Public 
Registry of Commerce of Buenos Aires 
City enacted the unique corporate purpo-
se and the adequacy ratio between the 
share capital and corporate purpose.

• Ultimate Beneficial Ownership: Quo-
ta-holders must sign an affidavit stating 
any individuals holding, directly or indi-
rectly, more than 20% of the company’s 
voting rights.

LLC Incorporation Procedure 
In order to incorporate and register an LLC, 
registrants will first have to prepare certain 
documents required by applicable laws: 
obtain a negative certificate issued by the 
Public Registry of Commerce confirming 
availability of the intended corporate name, 
arrange for signatures in the public deed of 
incorporation or have signatures certified in 
the company’s articles of association, ma-
nagers’ acceptance may be made before 
the Notary or by via an acceptance letter 
at a later stage, pay the quota-holders’ 
contributions, perfect other documents, 
publish notices in the Official Gazette, and 
then make their filings with the respective 
Public Registry of Commerce. 

The length of the registration procedure 
will depend on the type of application, 
either seven working days for expedited 
registration (standard by-laws) or approxi-
mately twenty-five working days for ordinary 
registration. 

T he quotas are used to divide 
the profits and voting power, 

so the partner who has invested 
more in the company will gain 
more profit and have more voting 
power. ”

Limited Liability Companies in 
Brazil: An Overview
Limited Liability Companies (LTDA) 
Limited Liability Companies (LLCs) are a 
well-regulated model in our legislation and 
widely practiced in Brazil.

For its constitution, it is necessary to have at 
least two initial partners (exception to SLU - 
Sociedade Limitada Unipessoal - which, as 
it is smaller size, can only have one partner) 
and the elaboration of a social contract. This 
contact must describe all the details of the 
company, such as the appointment of the 
partners and their participation in the obliga-
tions and profits, the share capital, address 
of society, activity explored, administration 
and form of deliberation.

The Limited Liability Company in Brazil 
admits national or foreign partners, which 
may be individuals or legal entities. However, 
it is mandatory that the company created 
must have a corporate address in Brazilian 

territory. The partners of the LLC can be 
100% foreigners, and thus there is no 
need to appoint a Brazilian partner. If all the 
partners are foreigners, it is necessary to 
appoint an attorney-in-fact to be responsible 
in Brazilian territory. 

The share capital corresponds to the gross 
amount allocated by the partners to carry 
out business activities, with no minimum 
amount required. This capital is divided into 
shares. The nominal value of each share is 
defined in the articles of association and is 
distributed to the partners according to the 
investment made.

The quotas are used to divide the profits 
and voting power, so the partner who has 
invested more in the company will gain more 
profit and have more voting power.

In an LLC, the partners’ liability is limited to 
the amount of the capital stock, regardless 
of their individual investment. In addition, the 
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partners’ private assets are protected since 
the liability is limited to the capital stock, 
except in the case of proven fraud.

The LLC’s administration is also defined 
in the articles of association and may be 
exercised by a single person or by a board 
of directors at the partners’ discretion. The 
administrator does not need to be a partner 
and may be a person hired to perform 
such activities. The administrator may be a 
foreigner or a Brazilian, as long as he/she 
resides in Brazil. The manager’s liability is 
limited to the exercise of the powers defined 
in the articles of association, except in cases 
of excess of mandate and proof of fraud.

In order for the limited liability company to 
start its operations in Brazilian territory, it is 
necessary that the Articles of Association 
(document of incorporation) be registered 
with the commercial board and that it 
reaches authorization in the other inspection 
bodies depending on the activity to be 
explored. Once the regularity is verified, 
authorization for operation is granted.

The clauses established in the Articles 
of Association can be amended at a 
later date by registering the contractual 
amendment signed by the company’s legal 
representatives. 

Differences between Limited Liability 
Companies and Companies Limited by 
Shares (SA)
The Limited Liability Companies (LLC) in 
Brazil are easily identified in their names, as 
they always have the abbreviation LTDA at 
the end, whereas the joint stock companies 
use SA. 

In Brazil, the main difference between these 
types of companies is related to the entran-
ce/participation of partners/shareholders, 

since in the LLC, its capital is closed, divided 
into quotas defined and distributed accor-
ding to the investment of its partners, who 
are linked to the company and indicated in 
the Articles of Association. The SA has capi-
tal stock represented by shares that can be 
acquired by investors without any link to the 
company. The LLC is a partnership, in which 
the person of the partner is important for the 
development of the corporate purpose, while 
the SA is a capital company in which the 
person of the partner is not so relevant for 
the development of the company’s corporate 
purpose. This provides some differences in 
the constitution, administration and opera-
tion of these companies. Among them are:

Both the Limited Liability Company and the 
Joint Stock Company must be registered 
before the Brazilian Board of Trade. The term 
of incorporation of the LLC is the Articles of 
Association, whereas the SA is constituted 
by Articles of Association.

The LLC does not need to have a board 
or administration for its management, 
which can be done individually by one of 
the partners or administrator appointed 
without limitation as to the term of office. 
The SA must necessarily appoint a board 
of directors/management council, with a 
mandate of up to 3 years, with the possibility 
of re-election.

Another diverging point that deserves to be 
highlighted is that in the LLC, the transfer of 
shares and withdrawal of a partner is subject 
to the consent of the others, while in the SA 
the consent for the transfer of shares is not 
required, even in the event of the sharehol-
der’s withdrawal.

In the LLC, because it has a closed 
participation, it is not necessary to call the 
quota holders to an eventual meeting. In the 

SA, because of the wide participation of the 
general public, the publication of the call is 
necessary for it to be effective. The publicity 
of the acts of the SA makes its operating 
cost higher than that of the LLC. 

The profit in the LLC company is divided 
according to the Articles of Association 
or majority decision (quotas) and may be 
divided or reinvested. In the SA company, a 
portion of the profits must be divided among 
the shareholders, as adjusted in the by-laws.

Regarding the liability of the partners/share-
holders before third parties, there is also a 
relevant divergence. As in LLC, the liability 
of the partners is limited to the share capital, 
whereas in SA the liability is limited to the 
price of the shares acquired.

In the case of a Brazilian company entirely 
owned by a foreign investor, it is preferable 
that such company be organized under the 
form of a limited liability company, mainly 
due to the reduced burden of bureaucratic 
requirements regarding publicity and 
publications, as well as due to an overall 
simplified operational structure.

From a tax point of view, there are no rele-
vant differences between the two corporate 
types.

List of Steps to Form an LLC 
In Brazil, the LLC must be formed by drafting 
a social contract and registering with the 
commercial registry and other regulatory 
agencies depending on the activity explored. 
The following information is required:

• At least two partners to sign the social 
contract

• Name of the company

• Amount of capital stock and its distribu-
tion among the quotas

• Corporate address

• Number of the administrator (minimum of 
one)

• Powers and responsibilities of the 
administrator

• Appointment of an attorney-in-fact (in 
case the partners are domiciled outside 
Brazil)

Procedures for Registering an LLC 
Once the Articles of Association have been 
drawn up, the partners, administrator(s) 
and attorney-in-fact (in the case of foreign 
partners) must sign the document. The 
authorization for the exercise of the activities 
that will be explored by the company must 
also be verified. With the authorization and 
signature, the opening will be registered 
at the Board of Trade, together with the 
other representation documents (power of 
attorney, etc.). A series of taxes and stamps 
must be paid, and the amount will depend 
on where in the state the corporate address 
will be registered.

Other fees may apply, as in the case of 
translation and apostille of a foreign partner’s 
document (in Brazil, these documents can 
only be registered with a Portuguese transla-
tion), among others.

If all information is correct, the company will 
be registered, granting it a CNPJ (Cadastro 
Nacional de Pessoa Jurídica) register 
number.

Once the company is duly registered, the 
LLC is ready to operate. 
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Limitada (limited). If the word Limitada 
is omitted, the partners are jointly and 
severally liable for the social obligations.

• Members: An LLC must have at least 
two members and may not have more 
than 50 members. As noted, members 
may be natural persons or legal entities 
and may be Chilean or foreign, resident 
or nonresident. Unanimous consent is 
required in order to make any change 
to the LLC bylaws. This includes any 
change in the actual members of the LLC 
itself.

• Capital: The law does not set forth 
any minimum capital requirements for 
the incorporation of an LLC. However, 
for practical purposes, banks, financial 
institutions and creditors may require a 
corporation to establish a certain mini-
mum capital. The capital must be paid in 
by the members according to that set out 
in the LLC’s bylaws. 

• Management: The company is managed 
by its members or by an Administrator 
so designated in the bylaws. One or 
more of the members may be designated 
as Administrator, or in the alternative a 
third party may be named as such. The 
Administrator may be a natural person or 
a legal entity. The scope of the Adminis-
trator’s powers is limited by the members 
in the bylaws

• Distribution of Profits: The distribution 
of profits of the LLC is made in accordan-
ce with that established by the members 
in the LLC’s bylaws.

• Financial Statements: Except for 
taxation purposes, LLCs are not under 
any obligation to present or publish 

yearend financial reports. However, the 
Chilean commercial code does require 
that a company engaged in commercial 
activities maintain accounting records.

• Governmental Oversight: LLCs are 
not subject to any special regulatory 
oversight.

Documents Required
• Powers of Attorney: In order to 

incorporate an LLC and obtain its IRS 
registration, powers of attorney must be 
granted by each member, authorizing 
an attorney to perform such acts on 
their respective behalf. Such powers of 
attorney should be signed before a notary 
public and legalized before the closest 
Chilean Consulate.

• Corporate Documents of Sharehol-
ders: Furthermore, in order to obtain the 
corresponding tax identification numbers, 
certified, notarized and legalized copies 
of the bylaws and articles of incorporation 
of each of the members are required.

LLCs Formation Checklist
According to the Chilean commercial code, 
an LLC’s formation public deed must contain 
the following information:

• Names, surnames and addresses of the 
members

• Name of the company

• Members in charge of the administration 
and use of the company’s legal name

• The capital contributed by each of the 
partners, whether it consists of money, 
credits or any other class of goods; 
the value assigned to the contributions 

T he LLC’s corporate objectives 
can be as broad as the 

members wish and the LLC´s 
capital may be any amount 
agreed upon by the members 
and paid in at the pace they 
wish.”

Limited Liability Companies in 
Chile: An Overview
Essential Elements
A Limited Liability Company (LLC or 
Sociedad de Responsabilidad Limitada 
“SRL” in Spanish) is a legal entity composed 
of members (as opposed to shareholders) 
whose liability is limited to the amount of 
their respective capital contributions or to a 
superior amount set out in the LLC’s bylaws.

The LLC’s corporate objectives can be as 
broad as the members wish and the LLC´s 
capital may be any amount agreed upon 
by the members and paid in at the pace 
they wish. A key characteristic of the LLC 
is the flexibility in the administration of the 
company – as set out below.

LLCs Incorporation Procedure
• Execution of Public Deed: In order to 

incorporate an LLC, the founding mem-
bers must execute a public deed before a 
notary public, setting out the company’s 
bylaws. The founding members may be 

natural persons or legal entities, may be 
Chilean or foreign, and need not reside in 
Chile.

• Publication and Registration: A 
summary or abstract of such public deed 
must be authorized by a notary public 
and subsequently published in the Official 
Gazette and registered with the Registry 
of Commerce of the LLC’s domicile within 
60 days from its execution.

• Tax Registration and I.D. Number: 
Upon completion of the above steps, 
the company will be legally incorporated. 
However, the new company will then 
be required to file a statement of com-
mencement of commercial activities and 
obtain a Tax Registration Number (Rol 
Único Tributario), both with the Servicio 
de Impuestos Internos (the local IRS).

• Name of the LLC: The name of an 
LLC must include one or more of the 
members’ names or mention the objects 
or purpose of the company. Furthermore, 
the name must end with the word 
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is a legal entity composed of one or more 
shareholders, whose liability is limited to 
payment of the subscription price of their 
shares. The administration of this type of 
company is flexible and is determined by the 
bylaws.

The Limited Stock Company was introduced 
in the Chilean legislation by the Capital 
Market II statute in 2007 in order to make 
venture capital process less formal and 
expensive. The main

advantages of Limed Liability Stock Compa-
nies over the LLCs are that the LLSC may 
be incorporated by a single shareholder and 
the ease with which the shareholders can 
purchase and sell their shares which allows 
to quickly incorporate new shareholders 
and raise more capital. The aforementioned 
advantages have resulted in an increase 
in the choice of this legal structure over 
LLCs, especially by small and medium-sized 
enterprises. 

consisting of movables or immovables; 
and the way the fair value of the same 
contributions should be done in the event 
that no value has been assigned to them.

• Activities related to the object of the 
company

• Distribution of profits among members

• Term of the company

• Amount that each member can withdraw 
annually for their personal expenses

• Manner in which the liquidation and 
division of the company assets must be 
verified 

• Whether or not the differences that occur 
during the partnership should be submi-
tted to the decision of arbitrators, and if 
so, the way the appointment should be 
made.

• Domicile of the company

• Other agreements agreed upon by the 
members

• The statement that the personal liability 
of the partners is limited to their contribu-
tions or to a superior amount established 
by them.

Main Disadvantage of LLCs
The main disadvantage of LLCs is the requi-
rement that all members must agree to any 
amendment or modification of the bylaws of 
the company. Furthermore, as a change in 
the members of the company must be done 
by means of a change in the bylaws of the 
company, unanimity is required to allow a 
member to leave the company or to allow a 
new member to enter, regardless as to their 
relative interest.

LLCs vs Corporations
A corporation (Sociedad Anónima in 
Spanish or “SA”) is a legal entity composed 

of shareholders whose liability is limited to 
payment of the subscription price of their 
shares and whose administration is mana-
ged by a board of director and in certain 
cases, by the shareholders acting through 
a duly constituted shareholders’ meeting. 
Corporations are classified as either open or 
closed.

LLCs in Chile Have Some Important  
Differences with Corporations:
• Corporations are composed of sharehol-

ders who own stocks in the company. In 
contrast, LLCs are composed of mem-
bers who own quotas in the company.

• In general, LLCs are easier to manage 
than corporations. They have fewer 
regulations to comply with and they are 
not required to have a board of directors 
or to hold meetings.

• All corporations require a certain amount 
of day-to-day paperwork (e.g., the re-
cording of minutes of Board of Directors’ 
and shareholders’ meetings and the 
keeping of corporate registers). LLCs do 
not have such corporate bookkeeping 
requirements.

• Open corporations are subject to the 
oversight of the Comisión para el Merca-
do Financiero (Commission for the Finan-
cial Market) and must register with such 
agency. Open corporations must have 
independent external auditors and submit 
quarterly and annual financial records 
to the CMF. Finally, open corporations 
must also publish their year-end financial 
statements in a nationally distributed 
newspaper. LLCs are not subject to any 
special regulatory oversight.

The Rise of the Limited Liability Stock 
Company (LLSC) over the LLC in Chile
The Limited Liability Stock Company (LLSC 
or Sociedad por Acciones in Spanish, “SpA”) 
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Colombia

The contribution of the partners to the 
capital of the LLC is reflected in quotas 
and not in shares, therefore, there are no 
shareholders in this type of company, but 
only partners. The quotas must have the 
same values and one partner may own more 
than one quota. Moreover, the partners are 
obliged to pay for all the quotas they want 
to acquire at the moment of the company´s 
incorporation. Any capital increase implies 
the amendment of the articles of association 
and the automatic payment of the quotas.

An amendment of the company´s charter is 
also needed for the negotiation of the quo-
tas. Indeed, when a partner wants to sell or 
transfer its quotas by any means, it must be 
done through a public deed that will modify 
the articles of incorporation of the company. 
Furthermore, if the quotas ought to be 
transferred to a third party that is not part of 
the company, the transfer should have the 
approval of most of the partners. 

As for the administration of the LLC, the 
representation and administration of the 
company corresponds to each and every 
partner, yet the partners are permitted to 
delegate these tasks in a third party. In any 
case, the maximum internal authority will 
remain the Junta de Socios.

LLCs vs. Companies Limited by Shares
In Colombia, there are two companies 
limited by shares, namely, the Sociedad 
Anónima (SA) and the SAS.

While the LLC requires a minimum of two 
partners, the SA requires a minimum of 
five shareholders and the SAS requires a 
minimum of one shareholder. As for the 
maximum number of shareholders, neither 
the SA nor the SAS have a limit, contrary 
to what happens with the LLC. As for their 
incorporation, the SA shares some traits 
with the LLC, as both require a public deed 
in which it shall be mentioned its duration. 
As for the SAS, it can be incorporated 
through a private document and its duration 
might be indefinite. 

Different from the capital in the Limited 
Liability Companies, the capital in com-
panies by shares in Colombia is divided in 
three: authorized, subscribed and paid-up 
capital1. This division allows shareholders 
to defer payment of capital. Thus, for the 
SA upon incorporation, the shareholders 
must subscribe no less than 50% of the 
authorized capital and pay no less than 
1/3 of the value of each share of capital 
that is subscribed. Notwithstanding the 
above, shareholders must pay the integrity 
of the subscribed capital within a year of 
the company´s constitution. As for the SAS, 
no amount of the subscribed capital must 
be paid when incorporating this type of 
company. However, shareholders have to 
pay it within two years of the constitution of 
the new SAS. Concerning the negotiation 
of the shares for the SA and the SAS, it has 
not in general terms, any limitations. 
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respond to these obligations 
and it has no money left for it, 
the partners will be obliged to 
respond with their own patrimony 
without any limitation. ”

Limited Liability Companies in 
Colombia: An Overview
The Limited Liability Companies (LLC) in 
Colombia are known as Sociedades de 
Responsabilidad Limitada (Ltda) in Spanish. 
This type of company was very popular and 
commonly used in Colombia until 2008, 
when the Law 1258 was issued, creating a 
type of corporation known as Sociedad por 
Acciones Simplificada (SAS), which had less 
requirements as well as more room for the 
shareholders to establish their own rules. 

The LLC requires a minimum of two partners 
and a maximum of 25. It must be incorpo-
rated through a public deed in which it must 
be stipulated the duration of the enterprise. 
If the maximum number of partners is 
exceeded, the company shall be dissolved, 

nevertheless, the partners have the option 
of changing the type of company to one that 
allows a higher number of partners. This 
change will require an amendment of the 
company’s articles of association, authorized 
by its partner meeting (Junta de Socios in 
Spanish), which is the maximum internal 
authority in the LLC. 

With regards to the responsibility of the 
partners, it is limited to the amount of 
the partner’s contribution. However, this 
limit does not apply to any tax or labor 
obligations. Hence, if the company must 
respond to these obligations and it has no 
money left for it, the partners will be obliged 
to respond with their own patrimony without 
any limitation. 

Julián Jimenez - Managing Director/Partner
Susana Casas - Associate
Jimenez Higuita Rodriguez & Asociados
Member Firm of Andersen Global

1 The authorized capital is determined by the shareholders at the time of incorporation of the company in the articles of association, 

this capital will be the maximum amount of capitalization; The subscribed capital refers to the total amount of the contributions that 

the shareholders commit to pay, that is the subscribed shares; The paid-up capital is the subscribed capital that actually enters the 

company, in other words, that is actually paid by the associates.
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Regarding the administration and repre-
sentation of the SA and the SAS, unlike the 
LLC, it does not correspond to each and 
every shareholder. Rather it is up to the 
board of directors and the manager, in the 
case of the SA, and up to the legal repre-
sentative or board of directors, in the case 
of the SAS. In both cases the maximum 
internal authority is the Asamblea General 
de Accionistas, rather than the Junta de 
Socios.

The shareholder’s responsibility for the SA 
and SAS is also different from the respon-
sibility of the partners in the Limited Liability 
Companies, as the shareholders are only 
liable up to the amount of their contributions. 
Nevertheless, in case the piercing of the 
corporate veil has been applied to this type 
of companies in similar terms to the ones 
used in the United States. 

Nowadays, the SAS is the most used type 
of company in Colombia. This is a conse-
quence of the reachable requirements it has, 
as well as the margin of maneuver it allows 
its shareholders. For instance, as opposed 
to other corporate types, it allows the crea-
tion of shares with multiple votes, different 
types of corporate internal authorities, and 
the conclusion of shareholders’ agreements 
on virtually any subject regarding the 
company.

LLC Formation Checklist and  
Incorporation Procedure
For the constitution of an LLC, the articles 
of association must be contained in a 
public deed signed upon a notary with the 
following information:

• Name and Address of the Partners

• Registered Office

• Specific Social Purpose

• Capital Amount

• Precise Duration of the Company

• Grounds for its Early Dissolution

Once the public deed has been signed in 
front of a notary, the document must be 
registered before the Camara de Comercio 
of the place where the partners want to have 
the registered office. 

This type of company may also be incor-
porated by private document, when at the 
time of its incorporation it has ten or fewer 
workers or total assets, excluding housing, 
worth less than 500 legal minimum monthly 
wages.

The abovementioned information also 
applies for SAs. As for the SAS, its articles 
of association can be contained in a private 
document that must be signed before a 
notary or a staff member of the Camara de 
Comercio. Once the document is signed, it 
must be registered before the Camara de 
Comercio of the place where the partners 
want to have the registered office. 

Regarding the content of the articles of 
incorporation in the SAS, although the social 
purpose must be mentioned, it is possible to 
include the phrase “the Society will be able 
to advance and to celebrate all the lawful 
acts of commerce.” Thus, it is not necessary 
to have a very wide social purpose and it is 
not an obligation to mention in the articles of 
association of a SAS a precise duration for 
the company. 

T hey require at least two initial 
partners in a procedure 

similar to that of corporations and 
operates in the same way.”

Limited Liability Companies in 
Costa Rica: An Overview
Limited Liability Companies (Sociedades 
de Responsabilidad Limitada) 
Limited liability companies (“LLC” or Socie-
dades de Responsabilidad Limitada (SRL) 
in Spanish) are permitted and are one of the 
most used structures for conducting busi-
ness in Costa Rica. They require at least two 
initial partners in a procedure similar to that 
of corporations and operates in the same 
way. However, a board of directors is not 
appointed for them, but rather a manager 
or management committee. “Shares” are 
also replaced by “quotas” with some strict 
and personalized rules for the assignment to 
operate. Therefore, an LLC has two bodies: 
i) a manager or several managers, with the 
powers of attorney indicated in the bylaws; 
and ii) a Quota Holders Assembly. 

The manager or managers can be partners 
or third parties and their appointment will 
cease if they decide to forego such appoint-
ment, or if the Quota Holders Assembly 

decides to revoke their appointment. Ge-
nerally, these appointments are granted for 
an unlimited term (the same as the legal 
lifespan of the LLC), or the bylaws may 
indicate specific terms (in months or years). 
Managers also act as legal representatives 
of the LLC, with the judicial and extrajudicial 
representation of the company. The bylaws 
will state the extent of their faculties, gran-
ting them full or limited powers of attorney to 
act on behalf of the company. Managers will 
be held responsible for any liability or illegal 
act committed acting within their appoint-
ment. Depending on their acts, they can be 
held responsible for the company itself and/
or against any third party.

The Quota Holders Assembly acts as the 
supreme governing body of an LLC. Such 
assembly is represented by each quota 
holder, and all agreements concerning 
bylaw changes or special decisions of the 
company, are voted in such assembly. The 
social capital of an LLC can only be repre-
sented in Colones, legal tender the Republic 

Tomás Quirós - Managing Director/Partner 
Central Law
Collaborating Firm of Andersen Global 
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of Costa Rica, in multiples of 100. Quotas 
differ greatly from regular stocks, in the 
sense that quotas can’t be freely endorsed 
as stocks do, given that they do not share 
the same nature, and a quota certificate 
is not valid and has no legal effects as a 
share certificate. In order to transfer quotas, 
a Quota Holders Assembly Meeting must 
be celebrated, and the transfer has to be 
authorized by such body. 

The liability of quota holders in an LLC 
is limited (hence the name) up until their 
unpaid contributions to the Company’s 
capital and/or any other contribution agreed 
and contained in the bylaws, with some 
exceptions indicated in the Costa Rican 
Code of Commerce and Civil Code. None-
theless the LLC has unlimited liability for all 
its commitments as an entity, and therefore 
will respond to any claim with its assets. The 
LLC must have a corporate address in the 
territory of Costa Rica, and it does not need 
to be an office or an attorney’s law firm. 
Nonetheless, if none of the managers have 
a domicile in Costa Rica, then the LLC must 
appoint a Resident Agent, which needs to 
be an attorney with a domicile in Costa Rica 
with faculties limited to receive and attend 
any notice addressed to the company.

LLCs vs Companies Limited by  
Shares (SA)
LLCs in Costa Rica have a social capital that 
it’s not represented by shares or shares cer-
tificates. This is one of the many differences 
regarding Companies Limited by Shares. In 
Costa Rica, a Company Limited by Shares 
often refers to a “Sociedad Anónima” (SA). 
This type of corporation does have a capital 
represented by shares and therefore by 
share certificates, and such can be endor-
sed on behalf of third parties, representing 
a major difference from an LLC. Depending 
on the bylaws, most corporations do not 
need a Shareholders Assembly meeting to 

authorize and transfer of shares, given that 
shares exist in order to be freely traded with 
third parties. SA are private corporations by 
legal nature, but can be registered under a 
Stock Exchange Listings, thus becoming a 
public corporation.

Regarding the governing body, SA. do 
have a Board of Directors composed of 
a minimum of three members: President, 
Treasurer and Secretary. A Comptroller must 
be appointed, but the appointment is not a 
part of the Board of Directors. The Board of 
Directors will hold minutes meetings. 

As well as the LLC, the Shareholders 
Assembly Meeting acts as the supreme 
governing body of the corporation and the 
same conditions apply regarding a corporate 
address and Resident Agent.

LLC Formation Checklist
An LLC in Costa Rica has to be constituted 
before a Notary Public in a public deed that 
has to be sent for incorporation before the 
Costa Rican Public Registry. In order to 
constitute an LLC, the following information 
is necessary:

• At least two constituting quota holders to 
sign the deed of bylaws

• Company Name

• Term of the company (usually set for 100 
years since its constitution)

• Amount of social capital and its distribu-
tion in quotes

• Corporate address

• Number of managers (a minimum of one)

• Faculties and powers of the manager(s)

• Appointment of a Resident Agent 
(necessary if the managers have domicile 
outside of Costa Rica).

The above is often the minimum information 
requested in order to draft the bylaws. 
Nonetheless, the overall bylaws are often 
drafted by attorneys, and include other 
information regarding the procedure for 
assembly meetings, voting rights and other 
information that can be examined before the 
registration of the company.

LLC Incorporation Procedure
Once the final bylaws have been drafted 
and approved, the quota holders (at least 
two), must sign the public deed before the 
Notary Public. After the signature, the Notary 
Public will register the company online, and 
therefore there is no need to file any physical 
paperwork for this registration. A series of 
taxes and stamps need to be paid, and 
the amount will depend on the total social 
capital designated in the bylaws (there is no 
fixed amount). Other fees may apply, depen-
ding upon request, such as translation of the 
bylaws (in Costa Rica these documents can 
only be issued in Spanish), certified copies 

of the bylaws, notary certification indicating 
the distribution of the quotas, and any other 
corporate documentation needed.

If all the information is correct, the Public 
Registry will register the company, granting 
a corporate identification number (3-102-
000000), and will also grant a serial number 
for the legal books. LLCs in Costa Rica are 
obliged to hold two legal books, the Quota 
Holders Assembly Meetings and Quota 
Holders Registry Book. 

Once the company is dully registered with 
its corporate identification number and both 
legal books are issued, then the LLC is 
ready to operate. The Costa Rican Public 
Registry issues digital certifications of good 
standings with all the information of the LLC, 
and therefore this certificate of good stan-
ding is often the documentation to utilize for 
any act or transaction involving the LLC (sale 
and purchases, opening bank accounts, to 
identify the legal representation, etc). 
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Ecuador

P artners have an interest in 
the capital equals to their 

contribution, which grants them 
voting power as well as economic 
rights. ”

Limited Liability Companies in 
Ecuador: An Overview
Limited Liability Companies
The Limited Liability Company (“LLCs” or 
Compañía de Responsabilidad Limitada 
“CIA LTDA” in Spanish) is one of the most 
common, simple and cost-effective in Ecua-
dor. They require at least two initial partners 
with a maximum of fifteen partners. The 
purpose of the limited liability company is 
to carry out all kinds of civil or commercial 
acts and business operations permitted by 
law, except for some businesses, which 
may only be operated by a public limited 
company (Sociedad Anónima or “SA”), 
including banks, credit finance institutions 
and insurance companies.

The share capital of the company consists 
of the members quotas and shall not be 
less than USD $400. The share capital 
is divided into quotas (participaciones 
sociales). The quotas that comprehend the 
share capital contributions of the LLCs shall 
be equal, accumulative, and indivisible. The 
Partner Assembly is the supreme authority 
of the company.

The liability of the partners is limited to 
the contributions made, up to the value 
of ancillary benefits and supplementary 
contributions, to the extent laid down in the 
by-laws.

Alvaro Cardenas - Managing Director/Partner
Mauricio Durango - Managing Director/Partner
Andersen in Ecuador
Member Firm of Andersen Global

Partners have an interest in the capital 
equals to their contribution, which grants 
them voting power as well as economic 
rights. 

LLCs vs. Corporation (SA)
• Activity: In principle, a limited liability 

company can carry out any activity. 
However, there are certain activities 
(banking companies, pension fund ma-
nagement companies, insurance compa-
nies, etc.) that can only be carried out by 
a Corporation or Sociedad Anónima (SA).

• Number or participants: The Corpora-
tion may have minimum two sharehol-
ders, no maximum. A corporation is an 
open company whose capital divided 
into negotiable shares, is formed by the 
contribution of shareholders who are 
liable only for their shares and up to their 
contributions. 

• Minimum Capital: The minimum capital 
of a Corporation is USD $800 while the 
minimum capital of a Limited Liability 
Company is USD $400.

• Liability: Corporations and Limited 
Liability Companies are generally limited 
to the amount contributed to the com-
pany’s capital.

• Participation: In a Corporation, sharehol-
ders acquire a participation in a share of 
capital equal to their contribution (money 
or kind), which grants them voting power 
as wells as economic rights. While 
Limited Liability Company Partners have 
an interest in the capital equal to their 
contribution, which grants them voting 
power as well as economic rights.

• Taxes: For tax purposes, there is no 
difference between an LLC and SA, both 
are subject to taxation at entity level and 
partners and shareholders are subject to 
income tax in dividends distributed as a 
general rule.

LLC Formation Checklist
• Denomination reserve: The company 

name must be reserved.
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• Registered Office: LLCs need to have 
their registered office in Ecuador, at the 
place of their effective administration 
or management or at the place of their 
principal operation center. 

• Share Capital: The minimum share 
capital required to establish an LLC is 
USD $400,00. The share capital may 
consist of assets or equity rights that can 
be economically valued, exclusively.

• Scope of Business Activities: The 
company’s by-laws must list the com-
pany’s business activities. The company 
must have a charter of formation with the 
detail of contributions.

• Book Register of Shareholders: This 
must record the quota-holders of the 
company and any subsequent transfers 
of quotas.

LLC Formation Procedure
For the formation of an LLC the following 
steps must be followed:

• Obtaining the approval confirming the 
availability of the intended entity name. 

• Drafting of the company’s by-laws. 
These must contain: (i) the entity name 
and purpose; (ii) the share capital; (iii) 
the number of shares; (iv) the type of 
management structure; (v) legal represen-
tative’s term (limited) and (vi) the duration 
of the company.

• The partners must sign the deed before a 
Public Notary. 

• Register the deed of formation in the 
Commercial Registry.

• Appoint an Executive President and 
General Manager for the company.

• Register the designation of the legal 
representative in the Commercial Registry.

• Obtaining an Ecuadorian Tax Identification 
Number (RUC) for the company. 

• Opening a Bank account in Ecuador for 
paying into the company’s initial share 
capital. 

• Paying the quota holders’ contributions. 

L imited Liability Companies 
in El Salvador are regulated 

in Articles 101 to 125 of the 
Salvadoran Commercial Code.”

Limited Liability Companies in  
El Salvador
Limited Liability Companies in El Salvador 
are regulated in Articles 101 to 125 of the 
Salvadoran Commercial Code. They are 
partnerships, meaning a solemn contract is 
celebrated between two or more Partners – 
as opposed to the shareholders (domiciled 
or not in the country), who stipulate to put 
in common participations instead of shares, 
with the purpose of distributing among 
themselves the benefits that come from the 
business they are going to engage in. They 
are not usually the most commonly used 
corporate structure in this country, but they 
are the ones with the greatest protection.

Its capital stock is made up of a minimum 
of USD $2,000, which is divided in social 
participations that can be of different value 
and category, but that in any case will be 
of USD $1 or a multiple of one. The social 
participation of each Partner in these com-
panies cannot be an industrial contribution. 

Furthermore, the administration is in charge 
of one or more managers, who can be either 
partners or an outsider, appointed tempo-
rarily or for an indefinite period of time; and 
whenever the appointment of a manager is 
not made, all the partners will concur to the 
administration.

LLCs vs Companies Limited by  
Shares (SA)
LLCs in El Salvador have a social capital 
that it’s not represented by shares or shares 
certificates. This is one of the many differen-
ces regarding Companies incorporated by 
Shares. In El Salvador, a Company incorpo-
rated by Shares often refers to an Sociedad 
Anónima (SA) in Spanish, and this type of 
corporations do have a capital represented 
by shares and therefore by a share certifi-
cates, and such can be endorsed on behalf 
of third parties, which represents a major 
difference from an LLC depending on the 
bylaws. Most corporations do not need a 
Shareholders Assembly Meeting to authorize 

Piero Rusconi Bolaños - Managing Director/Partner 
Central Law
Collaborating Firm of Andersen Global 
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and transfer of shares, given that shares 
exist in order to be freely trade with third 
parties. 

Regarding the governing body, an SASA do 
have a Board of Directors composed of a 
minimum of two members: President and 
Secretary (common Board of Directors). The 
Board of Directors will celebrate minutes 
meetings. 

Regarding the Name of the Limited  
Liability Company
This type of company can be incorporated 
under a corporate name or under a denomi-
nation. The corporate name will be formed 
with the name of one or more Partners, 
while the denomination will be formed 
freely, but must be different from that of any 
existing company. In order to find out if such 
corporate name or denomination is available 
for use, a prior search must be made in 
the Commercial Registry. Regardless of 
the name chosen, according to current 
legislation, its name must be accompanied 
by the word Limitada (Limited in English) or 
its abbreviation Ltda.

Omitting the requirement to add the word 
limited or its abbreviation in the formalization 
of its incorporation, will make all the partners 
jointly, severally and unlimitedly liable. In 
any subsequent act of the corporation, the 
administrators appointed for the corporate 
obligations are also thus contracted.

Any person who is not a member of 
the company and who makes his name 
appear or allows his name to appear in the 
corporate name, will be jointly and severally 
liable for the amount of the corporate ope-
rations up to the amount of the total of the 
contributions.

The entry or separation of a partner shall not 
prevent the continuation of the same corpo-
rate name used until then, unless the name 
of the separating partner appears therein, in 
which case his name must be deleted from 
the corporate name.

Regarding the Capital Stock of the  
Limited Liability Company
When the company is incorporated, the 
capital stock must be fully subscribed, 
according to the law. However, the law 
also establishes at least 5% of the value of 
each participation must be exhibited and 
the articles of incorporation will establish 
the manner and term in which the unpaid 
portion of the subscribed capital must be 
paid. This term may not exceed one year 
from the date of registration of the articles 
of incorporation in the Commercial Registry. 
However, if the subscribed capital stock 
exceeds USD $100,000, the term to pay 
the unpaid portion of the subscribed capital 
shall be five years. 

Regarding the Administration of the  
Limited Liability Company
The resolutions of the managers, when there 
are several of them, are taken by majority 
vote, unless the articles of incorporation 
establish otherwise. If the articles of incorpo-
ration require that they act jointly, unanimity 
is required. If not all of them are present, the 
majority that considers that the company is 
in serious danger with the delay, may adopt 
the corresponding resolution. 

However, the General Meeting of Partners is 
the supreme body of the corporation, and 
its powers are established in the Code of 
Commerce. 

On the Liability of the Administrators

The administrators, who have not had 
knowledge of acts voted for or who have 
voted against it, are exempt from liability. 
The action of liability against the managers in 
the interest of the company, for the reimbur-
sement of the company’s assets, belongs 
to the General Meeting and to the Partners 
individually considered. 

The action of liability against the managers 
also belongs to the corporate creditors. In 
the event of bankruptcy of the company, it 
shall also be exercised by the Trustee. 

Judicial and Extrajudicial Representation and 
Use of the Corporate Signature

The use of the signature or corporate name 
corresponds to all the managers, unless in 
the articles of incorporation it is reserved to 
one or several of them. The elected Legal 
Representative does not necessarily have 
to be a lawyer, nor does he/she have the 
obligation to reside in the country.

Requirements, Necessary Documentation 
and Incorporation Procedure
A Limited Liability Company (LLC) in El Sal-
vador must be granted before a Salvadoran 
Notary Public, who will grant the respective 
Public Deed, and said deed must be regis-
tered in the Commercial Registry. The lack of 
registration makes the Partners incur in joint 
and unlimited liability with respect to third 
parties, without prejudice of the provisions of 
Art. 353 of the Code of Commerce.

Requirements and Necessary Documents

• Name or corporate name intended

• Full name, age, profession, nationality, 
domicile and Identity Card number of all 
the Partners and of the person(s) who 
will exercise the position of Manager(s), 
according to the regime to be adopted

• Main purpose of the Company, the 
activities it will develop

• Indication of the participations of each of 
the Partners
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• Administration Regime to be adopted 
by the Company, indicating the names, 
powers and duties of the respective 
bodies

• Indication of who will exercise the Legal 
Representation, whether it will be exerci-
sed jointly or separately and whether the 
representative(s) will have broad powers 
of decision and representation or whether 
the prior authorization of the General 
Partners´ Meeting will be necessary to 
carry out certain acts

The above is usually the minimum informa-
tion required to draft the articles of incorpo-
ration. However, the articles of incorporation 
are usually drafted by a lawyer and usually 
include other information regarding the 
procedures of the General Meetings, voting 
rights and other information that can be 
examined prior to the registration of the 
company.

Procedure

Once the final bylaws have been drafted and 
approved, the Partners will need to sign the 
public deed before the Notary Public. Once 
the document has been signed, the Notary 
Public will register the company – this can 
be done online or filed physically. A series 
of fees must be paid, and the amount of 
those will depend on the total capital stock 
designated in the bylaws (there is no fixed 
amount). Other fees may apply, depending 
upon request, such as translations of the 
bylaws (in El Salvador these documents 
can only be registered in Spanish), certified 
copies of the bylaws, notary certification in-
dicating the distribution of the participations, 
and/or any other corporate documentation 
needed. If any of the documents are sent 
from abroad, these need to be translated, 
and should come legalized and apostilled.

If all the information is correct, the Public 
Registry will register the company, granting 
a Certificate of Registration that includes its 
registration number and date. The registra-
tion of the company in the Public Registry 
includes registering bylaws, Application for 
First Time Registration of Commerce, First 
Time Registration of Establishment and 
Registration of the Initial Balance Sheet of 
the Company. 

Once the company is dully registered, the 
company will need to obtain before the 
Ministry of Finance the Tax Identification 
Number (NIT in Spanish) and its Corporate 
VAT Number (IVA in Spanish), only then will 
the company be ready to operate.

After its registration in the Commercial 
registry, the legal books of the company and 
the Participation Certificates must be issues 
and kept in the main offices. 

T he capital is divided into 
social participations that may 

not be incorporated into titles 
of any nature or be called share 
certificates.”

Limited Liability Companies in 
Guatemala: An Overview
Limited Liability Companies (Sociedades 
de Responsabilidad Limitada) 
Limited liability companies (“LLC” or 
Sociedades de Responsabilidad Limitada 
in Spanish (SRL)) are permitted and are not 
commonly used for conducting business in 
Guatemala. They require at least two initial 
partners (either corporations or individuals) 
and may not exceed twenty. 

The capital is divided into social participa-
tions that may not be incorporated into titles 
of any nature or be called share certificates. 
Unlike the SA, the LLC does not distinguish 
between authorized, subscribed, and paid 
capital. The established capital must be 
paid in full before the LLC can operate. If the 
articles of incorporation are granted without 
this circumstance, the contract will be null 
and the partners will be jointly and severally 
liable for the damages caused to third 
parties for this reason.

The minimum capital permitted is USD 
$650.

The name of the company will be formed 
freely but will always refer to its main social 
activity. The company name will be formed 
with the full name of one of the partners or 
with the surname of two or more of them. 
In both cases it is mandatory to add the 
word Limited or the legend: and Limited 
Company, which may be abbreviated to 
Ltda. or Cía. Ltda., respectively. If these 
words or legends are omitted, the partners 
will be liable in a subsidiary, unlimited and 
jointly manner for the social obligations of 
the company.

Any person outside the company who 
makes his name appear or allows his name 
to appear in the company name, will be 
liable for company operations up to the 
amount of the largest contribution.

The General Meeting of Partners is the 
governing body of the LLC and expresses 
the will of the LLC.

Verónica Gonzalez - Managing Director/Partner 
Central Law
Collaborating Firm of Andersen Global 
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Participation or decision-making in their 
meetings may be carried out by any method 
of distance communication, as stipulated in 
the by-laws.

The social participation is not freely transfe-
rable since the unanimous approval of the 
other partners is necessary and once the 
approval has been obtained, the transfer 
must be documented before a notary public 
in a modification deed of the by-laws and 
request its registration before the Commer-
cial Registry. 

The administration can be of one or more 
administrators who may or may not be 
partners and who will have legal representa-
tion. Managers can also be appointed.

Guatemalan tax laws do not apply a different 
treatment between a corporation and an 
LLC, compared to some jurisdictions, such 
as the United States, in which a Limited 
Liability Company can be treated as an 
intermediary entity to eliminate possible 
double taxation.

LLCs vs Corporations (Sociedad  
Anónima)
One of the most important differences be-
tween an LLC and a Corporation is that the 
Corporation issues share certificates, which 
are considered as a negotiable instrument, 
that can be used in exchange operations, 
such as endorsements. The LLC the capital 
is divided in social participations. 

The share certificates of the Corporations 
can be endorsed on behalf of third parties 
and depending on the bylaws, most corpo-
rations do not need a Shareholders Meeting 
to authorize, and transfer said shares. The 
social participations always need the autho-
rization from the other partners and need to 
be documented in a modification deed of 
the by-laws which will be registered before 
the Commercial Registry.

With respect to the number of shareholders, 
the Corporation may have an unlimited 
number of shareholders (at least two 
shareholders), while the LLC may have a 
maximum of 20 partners. 

LLC Formation Checklist
An LLC in Guatemala must be constituted 
before a Notary Public, in a public deed 
that must be sent for incorporation before 
the Commercial Registry of Guatemala. In 
order to constitute an SRL, the following 
information is necessary:

• At least two partners to sign the deed of 
bylaws in Guatemala

• Company Name

• Term of the company (usually for an 
indefinite term)

• The amount of the capital which needs to 
be paid in full and identify its distribution 
in quotes

• Corporate address

• Appoint the Legal Representative (a 
minimum of one)

• Faculties and powers of the Administra-
tors and Managers

The above is often the minimum information 
requested to draft the bylaws. Nonetheless, 
the overall bylaws are often drafted by 
attorneys and includes other information 
regarding the procedure for assembly mee-
tings, voting rights, and other information 
that can be examined before the registration 
of the company.

LLC Incorporation Procedure
Once the final bylaws have been drafted and 
approved, the quota holders (at least two) 
must sign the public deed before the Notary 
Public. After the signature, the Notary Public 
will issue a first testimony of the by-laws, 
which will have to be registered before the 
Commercial Registry and this can be done 
online. Therefore, there is no need to file 
any physical paperwork for this registration 
until the registration is completed. A series 

of stamps and registry fees need to be paid 
and the amount will depend on the total 
social capital designated in the bylaws. 
Other fees may apply depending upon 
request, such as translation of the bylaws 
(in Guatemala these documents can only 
be issue in Spanish), certified copies of the 
bylaws or any other corporate documenta-
tion needed.

If all the information is correct, the Com-
mercial Registry will register the company, 
granting a corporate identification number, 
folio and book, as well as the appointment 
of the legal representative of the company. 
The business licenses, the identification tax 
number and the stickers of the legal and 
accounting books of the company will also 
be authorized. 
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Requirements to Incorporate an SRL:
• Be over 18 years of age and in full exerci-

se of their civil rights

• Have a corporate name (name of the 
partners) and a corporate name (name of 
the company)

• It will be formed by the name or names 
of the partners plus the name of the main 
activity, followed by SRL

• It must have a maximum number of 25 
partners

• The minimum capital of incorporation is 
L 5,000, equivalent to USD$ 210, and it 
must be exhibited before a Notary Public

• Each partner is responsible for its 
contributions, which will be only in cash 
and not in securities (checks, promissory 
notes, promissory notes, etc.)

Steps to Follow to Make the  
Incorporation Deed of a Limited  
Liability Company
For this type of procedure, you must request 
the services of a Notary Public who can 
perform the deed of incorporation. All the 
partners must carry their identity cards 
and exhibit the minimum amount of their 
contributions.

The Corporate Contract (Public Deed) 
Must Contain:
• Place and date of incorporation

• Names and general data of all the part-
ners that appear in the company

• Type of company (in this case the SRL)

• Company’s line of business

• Legal name of the company by means 
of the corporate name or social 
denomination

T he LLC’s corporate objectives 
can be as broad as the 

members wish and the LLC´s 
capital may be any amount 
agreed upon by the members 
and paid in at the pace they 
wish.”

Limited Liability Companies in 
Honduras: An Overview
Limited Liability Partnership (Sociedades 
de Responsabilidad Limitada) 
In Honduras, a Limited Liability Partnership 
(SRL) is constituted with a minimum of two 
and a maximum of 25 partners. The capital 
in the Limited Liability Partnership is divided 
into social participations, which may be of 
different values, thus representing different 
percentages of capital.

The liability is limited, since the partners 
are liable up to the capital contributed, its 
corporate name must include the acronym 
SRL.

The partnership’s legal representation co-
rresponds to a general manager or several 
general managers.

Its modification may be extended to a 
variable capital type of company, which 

means that it will have a minimum capital 
and a maximum capital, in which case its 
name must include CV (Capital Variable). 

In this type of corporation, decisions are 
made by the partners whose vote equals 
the percentage of capital each owns (social 
participations).

The Limited Liability Partnership is used to 
operate small or medium businesses becau-
se the number of partners is limited and is 
maintained by the contributions they make.

Commercial Code - Article 66: A limited 
liability company is one that exists under 
a corporate name or social denomination 
and whose partners are only obliged to pay 
their contributions, the social participations 
will never be represented by shares, being 
assignable as provided in this Code. (Com-
mercial Code, Honduras).
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J. Humberto Medina Alva - Managing Director/Partner 
Central Law
Collaborating Firm of Andersen Global 
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• Company’s duration, either for a definite 
or indefinite period

• Minimum and maximum capital contribu-
ted to the company

• If it is of variable capital (that changes 
with the contributions of new partners) or 
of fixed capital

• Place of domicile of the company

• How the company will be managed 
(through managers) and the functions of 
its administrators

• Form and way the company will be 
liquidated or dissolved

• Signature of the partners

• Signature and seal of the Notary who 
attests to its incorporation

Information Should Be Included in the 
Corporate Contract
• Place and date where the contract is 

executed

• Names and general data of all the 
partners

• Purpose or main activity of the company 
or partnership

• A corporate name (the name of the 
company based on its main activity) and 
include the words SA at the end

• Duration of the company is either for a 
fixed or indefinite period

• Names of the administrators or managers 
of the company

• Way the distribution of profits will be 
made to the partners

• Amount of the capital reserves

• Whether it is a fixed or variable capital 
company (If it is a variable capital com-
pany, CV will be added after the words 
SA)

• Capital displayed

• Total number of shares and their type 
(nominal or bearer)

• Form in which the remaining shares 
would be paid

• Basis on which the company would be 
liquidated

• Type of resolution of conflicts between 
partners, either by arbitration or by judicial 
means

Limited Liability Company (Sociedad 
Anónima or SA)
It is one constituted by a minimum of two 
shareholders and does not have a limit of 
shareholders. This type of corporation is 
designed for those who wish to set up a 
large company, with many investors and 
partners, has a capital stock divided into 
shares, whose partners limit their liability to 
the payment of what they have subscribed. 
The capital must be reflected in the per-
centage of shares of each shareholder fully 
subscribed by the shareholders and must 
be 100% among all shareholders.

Shares must have a value of L 100 or 
multiples thereof.

The legal representation is held by a Board 
of Directors or a Sole Administrator, whose 
appointment by the shareholders’ meeting 
must be recorded and registered in the 
Mercantile Registry.

The liability is limited, since the partners are 
liable up to the capital contributed, and its 
corporate name must include the initials SA 
(Sociedad Anónima).

In this type of corporation, its capital may 
be modified, which can be extended to 
the maximum established in the articles of 
incorporation. In this case, it must be added 
to the Variable Capital denomination, which 
means that it will have a minimum capital 
and a maximum capital, and its denomi-
nation must include SA de CV (Sociedad 
Anónima de Capital Variable).

In this type of corporation, decisions are 
made by the vote equivalent to each share.

Requirements to Incorporate an  
LLC (SA)
• Shareholders must be over 18 years of 

age and in full enjoyment of their civil 
rights

• There must be a minimum initial capital of 
L 25,000

• At least 25% of all paid-up shares must 
be exhibited before the notary

• Must go before a Notary Public to have a 
corporate contract drawn up

For a Sociedad Anónima, the Notary Will 
Request the Following Documentation to 
Execute the Public Deed:
• Place and date on which the act is 

celebrated

• The names, nationality, and domicile 
of the individuals or legal entities that 
constitute the company

• Type of company that is constituted

• Company’s line of business

• Corporate name or its denomination

• Company’s duration, or the express 
declaration of being constituted for an 
indefinite period 

• Corporation’s domicile

• Management and the powers and facul-
ties conferred to the administrators

• Appointment of the administrators and 
the designation of those who are to bear 
the corporate signature

• Manner of distributing profits or losses 
among the partners

• Amount of the reserves

• Cases in which the company must be 
dissolved in advance

• Bases for the liquidation of the company

• Manner of proceeding with the election of 
the liquidators when they have not been 
appointed in advance (Article 14 Code of 
Commerce) 
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T hey require at least two initial 
partners in a procedure 

similar to that of corporations and 
operates in the same way.”

Mexico M
EX

IC
O

Limited Liability Companies in 
Mexico: An Overview
Limited Liability Companies
Limited Liability Companies (“LLC” or Socie-
dad de Responsabilidad Limitada (S de R.L.) 
in Spanish) are allowed and are one of the 
most used structures to conduct business in 
Mexico. According to the General Business 
Company Law, such companies must be 
incorporated by at least two partners under 
a denomination or corporate name and the 
incorporation process is similar to that of a 
corporation. 

One of the main characteristics is that the 
partners are only liable up to the amount of 
its ownership interest and each partner will 
not have more than one ownership interest. 
When a partner makes a new contribution 
or acquires all or a fraction of the part of 

a co-partner, the value of its ownership 
interest will be increased by the respective 
amount.

The social capital will be divided in owners-
hip interest that may be of a different value 
and category, but in any case, will be of a 
multiple of one Mexican Peso. Ownership 
interest differs greatly from regular stocks, in 
the sense that an ownership interest cannot 
be freely endorsed as shares do, given 
that they do not share the same nature. To 
transfer an ownership interest, a Partners 
Meeting must be held and the transfer 
must be authorized by the majority of the 
partners. 

Supreme Body of an LLC 
The Partners Meeting is the supreme body 
of the company. The resolutions shall be 

Marco Antonio Ruiz - Managing Director/Partner
Alonso Montes - Managing Director/Partner
Andersen in Mexico
Member Firm of Andersen Global

taken by a majority vote of the members 
representing at least half of the capital con-
tribution, unless the articles of incorporation 
require a higher majority. Unless otherwise 
agreed, if this percentage is not obtained 
at the first meeting, the partners will be 
summoned a second time and decisions 
shall be taken by majority of votes, whatever 
the portion of the capital is represented at 
the meeting.

The liability of partners in an LLC is limited 
(hence the name) until the amount of 
their ownership interest and/or any other 
contributions agreed and contained in the 
Articles of Incorporation. However, LLC has 
unlimited liability for all its commitments 
as an entity, and therefore will respond to 
any claim with its assets. The LLC must 
have a corporate address within the United 
Mexican States.

Administrative Body of the LLC
The administration of the LLC will oversee 
one or more managers, who may be 
partners or persons outside of the company 
appointed temporarily or indefinitely, and 
the company shall have the right to revoke 
its managers at any time. Generally, these 
appointments are granted for an unlimited 
term (the same as the legal useful life of the 
LLC), or the statutes may indicate specific 
terms (in months or years). The managers 
also act as legal representatives of the LLC, 
with the judicial and extrajudicial represen-
tation of the company. The bylaws shall 
establish the scope of their powers, giving 
them full or limited powers to act on behalf 
of the company. Managers shall be liable for 
any liability or unlawful act committed acting 
within their appointment. Depending on 
their actions, they can be held liable to the 
company itself and/or to any third party.

Also, the Partners of an LLC could choose 
to appoint a Statutory Auditing Committee 
for the supervision of the company in 
financial and operational matters. It may be 
composed by partners or persons outside 
the company and even though it is not 
expressly prohibited by law, they shall not 
be also members of the Board of Managers 
given their surveillance tasks.

LLC vs Limited Liability Stock  
Corporate (SA)
LLC in Mexico has a capital that is repre-
sented by ownership interest, however, 
there is no need to issue ownership interest 
certificates, unless otherwise agreed. This 
is one of the many differences regarding 
the Limited Liability Stock Corporations. In 
Mexico, a Limited Liability Stock Corpora-
tions often refers to a “Sociedad Anónima” 
(SA). This corporation does have a capital 
represented by shares of stock and therefo-
re by share certificates, and such certificates 
can be endorsed on behalf of third parties, 
which represents an important difference 
from an LLC. Depending on the Articles of 
Incorporation, most corporations do not 
need a Shareholders Meeting to authorize 
and transfer of shares, given that shares of 
stock exist in order to be freely trade with 
third parties. SA are private corporations by 
legal nature, but can be registered under a 
Stock Exchange Listing, and thus become a 
public corporation. 

Regarding the governing body, the SA has 
a Board of Mangers composed by one or 
more members who shall be approved by 
the shareholders. 

As well as the LLC, the Shareholders Mee-
ting acts as the supreme governing body of 
the corporation and must have a corporate 
address within the United Mexican States.
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LLC Incorporation Checklist
An LLC in Mexico must be incorporated 
before a Notary Public or a Commercial 
Notary Public, in a public deed that must 
be sent for incorporation before the Public 
Registry of Commerce. In order to incorpo-
rate an LLC, the following is necessary:

• At least two partners to sign the deed of 
by-laws and Articles of Incorporation

• Authorization of denomination or corpora-
te name for the company duly granted by 
the Ministry of Economy

• Term of the company (usually declared as 
indefinite)

• The amount of capital and its distribution 
into partners’ ownership interests

• Corporate Address

• Number of Managers (a minimum of one)

• Faculties and attributions of the Manager 
or Managers

• Powers and attributions for the different 
officers of the Company

This is often the minimum information 
requested to draft the Articles of Incorpora-
tion. However, the Articles of Incorporation 
normally include the procedures for partners 
meetings, voting rights, transfer of interest, 
as well as for adopting different resolutions 
and other information that can be examined 
before the registration of the company.

LLC Incorporation Procedure
Once the final Articles of Incorporation have 
been drafted and approved, the partners (at 
least 2), must sign the public deed before 
the Notary Public or Commercial Notary 
Public. After signature, the Notary Public 
will register the company within the Public 
Registry of Commerce. It is necessary to 
pay a series of taxes and stamps. Other fees 

may apply, depending on the request, such 
as the translation of the Articles of Incorpo-
ration, certified copies or any others.

If all the information is correct, the Public 
Registry will register the company, granting a 
corporate identification number.

Once incorporated, a Special Partners 
Book must be issued in which all partners 
of the company are registered along with its 
addresses, its contributions and any future 
ownership interest transfer. Every time a mo-
dification to this Book is made, the company 
must publish a notice within the electronic 
system of the Ministry of Economy. 

Once the company is duly registered with 
its corporate identification number and the 
Special Partners Book is issued, then the 
LLC is ready to operate. If the Partners 
do not comply with these formalities, the 
company will exist, but irregularly. Its legal 
sector will be recognized when it is held 
as a company against third parties, but 
in this case, the Partners will not only be 
responsible for the limit of their contributions 
but will also be jointly and unlimitedly liable 
for the obligations they contract with third 
parties. 

T he most commonly used 
entity is the Company Limited 

by Shares (SA or Sociedad 
Anónima in Spanish), around 
85% of companies in Nicaragua 
operate as SAs.”

Limited Liability Partnerships in 
Nicaragua: An Overview
Limited Liability Partnerships (Compa-
ñías Limitadas) 
Nicaraguan commercial law recognizes four 
types of commercial entities: (i) Partnerships 
with Limited Liability Companies; (ii) Sole 
Joint Stock Company, rarely used (two types 
of partners: administrators with unlimited lia-
bility and partners with liability limited for the 
amount invested); (iii) Joint Stock Company, 
rarely used (partners are responsible for the 
amount of their shares); and (iv) Companies 
Limited by Shares. 

The most commonly used entity is the 
Company Limited by Shares (SA or 
Sociedad Anónima in Spanish), around 
85% of companies in Nicaragua operate as 
SAs. Due to fiscal benefits in the U.S. and 
in Europe, we have seen in recent years 
that some companies are operating as 
Partnerships with Limited Liability (“LLC” or 
Compañía Limitada in Spanish), to operate 
in Nicaragua.

LLCs vs. Companies Limited by Shares
Both a Company Limited by Shares and an 
LLC have the common limited responsibility 
of the shareholders/partners, up to the 
amount of their contributions. However, the 
SA is a “capital entity” in which the sharehol-
ders identification is irrelevant, whereas an 
LLC is a “person’s (individual’s) entity,” with 
the partner’s identification as an essential 
element. 

Both entities have differences regarding their 
organization and administration, and in that 
sense, we can point out the following: 

• Corporate Name: The name of an LLC 
must include the names of the partners or 
some of their names, adding the words 
“y compañía”. Names of people who 
are not partners can’t be included. On 
the contrary, in an SA the name can be 
decided among the shareholders. 

• Capital Stock: The contribution of the 
partners in an LLC is carried out as 
provided in the Articles of Incorporation. 

Avil Ramirez Mayorga - Managing Director/Partner 
Central Law
Collaborating Firm of Andersen Global 
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Partners have a right to a percentage of 
the corporate assets depending on the 
contribution they made. However, each 
partner has the right to one vote regard-
less of the amount of their contribution.  
 
In a SA, the capital stock is divided 
in shares, which are paid for by the 
shareholders in the proportion they have 
agreed on. All the shares grant equal 
rights to the shareholders, except in the 
case of preferential shares. Shareholders 
have as many votes as shares owned. 

• Administration: In an LLC, the adminis-
tration corresponds to all the partners, 
unless one or more administrators have 
been appointed in the Articles of Incor-
poration. It’s important to point out that 
if the administration is delegated to one 
partner, the other partners are restrained 
from the administration.  

 
The administrative body in an LLC is the 
Board of Directors, which is made up 
of at least two directors who must be 
shareholders. 

• Transfer of Interests: Shares are 
transferred freely in an LLC, unless a 
preferential right for shareholders is 
provided in the Articles of Incorporation. 
Share transfers are carried out by the 
endorsement of the share certificate and 
its entry in the Share Registry book.  
 
In an SA, the assignment of a partner’s 
interest must be authorized by all the 
partners, otherwise, it’s null. The assign-
ment must be done in a Public Deed and 
before a Notary. 

• Term: The SA can be dissolved in case 
of death or resignation from one of the 

partners, and for other causes related 
to its special characteristic of being a 
“corporation of individuals”. In an LLC, 
changes in shareholders are irrelevant 
and the term can be up to 99 years. 

Companies Limited by Shares  
Formation Checklist
A Company Limited by Shares in Nicaragua 
is set up and incorporated before a Notary 
Public, in a public deed that has to be filed 
for registration in the corresponding Public 
Records Office. To set up and incorporate 
an SA, the following general information is 
necessary:

• Complete names and domicile of each 
partner (a minimum of two is required) 

• Corporate purpose (scope of business). 

• Corporate name providing names of 
partners who will be in charge of the 
administration and who will have the 
authority to use the corporate name

• The amount of capital provided by each 
partner

• Corporate address

• Term and manner in which it must be 
counted

The above is often the minimum information 
requested in order to draft the Articles of 
Incorporation. Additional information such 
as the manner and required quorum for 
partner meeting is also included, as well 
as an arbitration clause is included in most 
cases.

Companies Limited by Shares  
Incorporation Procedure
Once the Articles of Incorporation have 
been drafted and approved, they are signed 
in a Public Deed before the Notary Public. 
Once signed, the Articles of Incorporation 

are filed for registration along with the 
Minute Book, and accounting books 
(upon payment of the registration fees) in 
the corresponding Public Records Office; 
afterwards the SA is registered with the tax 
authorities and with the municipality and is 
ready to start operations in Nicaragua. 

Additional permits/licenses may be required 
to start operations, depending on the 
scope of business. 
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capital and register it in any bank. They will 
only have to pay the Single Rate tax that is 
paid annually for registration or validity.

On the other hand, these companies must 
keep a copy of their accounting records at 
the place of incorporation of the company. 

These books can also be kept in any 
country as long as the administrator or 
administrators have determined a location. 
The Shareholders’ or Directors Meetings 
can be held anywhere in the world without 
requiring it to be held in person, since it can 
also be held by telephone or electronically.

LLCs vs Companies Limited by Shares (SA) 

SA LLC

Differences Shares Quotas

No minimum shareholders At least two members or partners

The transfer of shares can be 
endorsed without registration on 
the Public Registry

Quotas must be assigned through 
public deed registered in Public 
Registry

Requires three directors and 
offices

Requires one administrator

Not considered as passthrough 
entity 

Considered as passthrough entity

Similarities Capital is not paid 

Both entities provide protection to shareholders and partners, the mem-
bers are liable to their participation 

Taxes are the same in both entities

Both entities carry the same annual costs 

I t is a very useful legal 
instrument for natural or legal 

persons to participate in a 
business, clearly establishing 
the limits of liability according to 
these contributions.”

Limited Liability Companies in 
Panama: An Overview
Limited Liability Companies 
Limited Liability Companies (LLC or 
Sociedades de Repsonsabilidad Limitada 
“SLC”) are a commercial-type company in 
which the liability of each member is limited 
by the capital they have contributed without 
personal assets being compromised in the 
event of incurring debts.

It is a very useful legal instrument for natural 
or legal persons to participate in a business, 
clearly establishing the limits of liability 
according to these contributions.

These companies have many advantages 
for those who want to set up an LLC in 
Panama. According to Law 4 of 2009 that 
governs these companies, a minimum of 
two natural or legal persons is required 
(unlike the SA where only one shareholder is 
required).

In addition, one will not be limited in terms of 
the commercial and economic activities one 
can carry out, since Panamanian legislation 
allows for the engagement in any type of 
lawful activity. It may even merge with other 
national or foreign companies or transform 
into another type of company if required.

From a tax standpoint, these partnerships 
can choose to be treated as partnerships or 
as corporation. Limited Liability Companies 
can also be treated as S Corporations, 
unlike public limited companies, so the 
profits distributed among their partners must 
be reported in their personal statements, 
being subject to taxes only once.

However, this is not the only tax benefit 
that these companies have because LLCs 
incorporated in Panama will be exempt from 
taxes on their profits when they have been 
obtained outside Panamanian territory. Nor 
is it required that the assets of the company 
be located in Panama or that they pay the 

Ana C. Arosemena - Managing Director/Partner 
Central Law
Collaborating Firm of Andersen Global 
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T hey require at least two initial 
partners in a procedure 

similar to that of corporations and 
operates in the same way.”

Limited Liability Companies in 
Perú: An Overview
Limited Liability Companies (“LLC” or So-
ciedades Comerciales de Responsabilidad 
Limitada (S.R.L) in Spanish) are one type 
of closed stock companies in Perú. The 
incorporation procedure requires a minimum 
of two and a maximum 20 partners. The 
partners are not personally liable for the 
company’s obligations.

The manager or managers, regardless of 
partner status, are in charge of adminis-
tration. They represent the company in all 
matters regarding its corporate purpose. 
The managers are endowed with the general 
and special powers of procedural represen-
tation. The mangers bear liability towards 
the company for the damages caused 
due to fraud, abuse of discretion or gross 
negligence. The company’s liability-related 
actions against its managers require the 
prior agreement between partners represen-
ting the majority of the equity capital.

The capital is divided into equal, accumula-
tive, and non-divisible participations, which 
must not be treated as shares. The partner 
who intends to transfer his/her holding to 
a person from outside the company, must 
inform the manager in writing. The manager 
shall inform the partners within a period of 
ten days. The partners may express their 
desire to buy within thirty days after the 
notice and if there are several who are inte-
rested, the holdings shall be proportionally 
distributed among them to their respective 
company holdings. 

In case a partner doesn’t exercise the 
preferential right, the company shall be able 
to acquire these holdings. If the time period 
finishes without anybody making use of 
the preference, the partner shall be free to 
transfer his/her company holdings in the 
form and way deemed most convenient. 
The transfer of holdings is formalized in 
a public deed and recorded in the Public 
Register.

Oscar Picón - Managing Director/Partner 
Picon & Asociados 
Member Firm of Andersen Global 

PerúLLC Formation Checklist
The limited liability company will be consti-
tuted by a protocolized private document or 
by public deed and will be registered in the 
Public Registry. The articles of incorporation 
will include:

• Identification of subscribers and part-
ners, as well as their address

• Domicile of the company

• Duration of the company, which may be 
perpetual or term

• Corporate purpose, which can be broad 
or limited

• Amount of authorized capital stock, 
which may be in any currency, the 
shares, or quotas into which it is divided 
and the value of each one

• Designation of the person or persons 
who will be in charge of the administra-
tion and representation of the company, 
who may or may not be partners

• Designation of one or more dignitaries 
or general or special representatives and 
their powers

LLC Incorporation Procedure
To set up a Limited Liability Company, the 
following steps must be followed:

• Inform the lawyers of the possible names 
for the company. The attorneys will 
confirm which of the selected names 
is available in the Public Registry of 
Panama.

• Determine what the object of the 
company will be, being as specific as 
possible.

• When two or more natural or legal 
persons are appointed as partners, it is 
necessary to provide the names and the 

amount of participation of each one and 
also the name of the administrator of the 
LLC. The LLC shall be managed and 
represented by one or more administra-
tors, who may or may not be partners, 
and may be natural or juridical persons. 
When an LLC has more than one admi-
nistrator, a majority of vote is required to 
adopt agreements. The administrators 
require special authorization from the 
partners to carry out acts beyond the 
normal course of business, to transfer 
assets and to encumber assets to 
secure debts of the LLC.

• Due Diligence: In order to comply with 
regulations, each must provide the 
following documents before proceeding 
with the incorporation:

 – Copy of the passport 

 – Copy of a second identification

 – Proof of address (i.e., utility bill/credit 
card statement) (minimum three 
months)

 – One financial reference on original 
letterhead (minimum three months)

 – One professional reference issued by 
a professional (i.e., attorney, accoun-
tant, doctor, banker, etc.) on original 
letterhead (minimum three months)

• The Articles of Incorporation must be 
elevated to a Public Deed and registered 
in the Public Registry of Panama.

• The company will have legal persona-
lity when it is registered in the Public 
Registry. 

P
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P artners can be both natural 
and legal persons, without 

restrictions regarding nationality 
or residency.”

Uruguay

Limited Liability Companies in 
Uruguay: An Overview
Limited Liability Companies (Sociedades 
de Responsabilidad Limitada) 
Limited liability companies (“LLC or 
Sociedades de Responsabilidad Limitada 
(SRL) in Spanish) are permitted and 
are one of the most used structures for 
conducting business in Uruguay, mainly 
by small and medium-sized companies. 
They have no operative limitations except 
for financial and insurance activities. They 
also have no minimum or maximum capital 
requirements. 

LLC require at least two initial partners 
(both for their setup and during the time 
of its existence) and a maximum of fifty. 
Partners can be both natural and legal 
persons, without restrictions regarding 
nationality or residency. Partners of the 
LLC will appoint the initial manager or 

managers that will represent the entity 
through the Articles of Incorporation. 

Managers can be partners or third parties, 
natural or legal persons, and they will 
continue in their roles until they decide to 
resign or if the Partners decide to cease 
them. In the first scenario, managers will 
be liable in case of untimely and malicious 
resignation. 

Generally, these appointments are granted 
for an unlimited term (the same as the 
legal lifespan of the LLC), or the Articles of 
Incorporation may indicate specific terms 
(in months or years). Managers will be held 
responsible for any liability or illegal act 
committed acting within their appointment. 
Depending on their acts, they can be held 
responsible for the company itself and/or 
against any third party. 

Ana Inés Alfaro - Managing Director/Partner
Gonzalo Trapp - Senior Associate
Andersen in Uruguay
Member Firm of Andersen Global

LLCs vs Companies Limited by Shares
While LLCs have a social capital not 
represented by shares or shares certificates, 
the equity capital consists of the partners’ 
constibutions. This is the most important 
difference regarding Companies Limited by 
Shares (“S.A.” or Sociedades Anónimas in 
Spanish). 

An S.A. has a capital represented by shares 
and therefore by a shared certificate. In 
addition, an S.A. has the possibility to 
create special types of shares that represent 
different kinds of economic or political rights. 
Regarding the governing body, an S.A. does 
have a Board of Directors. 

Similar to the LLC, partners who represent 
the majority of the equity capital determine 
the company’s operations.

LLC Formation Checklist
In order to form an LLC in Perú, the 
following information is necessary:

• Registered office in Perú

• Corporate address

• Share capital and its distribution in quotes

• Scope of business activities

• Number and identification of partners

• Name and term of the company

• Number of managers

• Faculties and powers of the Manager of 
Managers

LLC Incorporation Procedure
The partners must sign the public deed of 
incorporation in the Notary Public. After this 
signature, the Public Notary is responsible of 
the inscription of the company in the Public 
Registries of Perú (SUNARP). 

There are some registral fees to pay in order 
to register the company and these costs are 
calculated for the Public Registrator based 
on the amount of share capital. There aren’t 
any required taxes.

If everything is procedurally correct, the 
Public Registry will register the LLC, granting 
a corporate identification number (RUC). 
This identification must be activated in the 
fiscal authority of Perú (SUNAT) to obtain 
legal books and being operations. 
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• LLCs are not controlled by the “Auditoria 
Interna de la Nación”, regulator in charge 
of controlling SAs.

• LLCs may opt for a special tax regime 
in case annual profits are below USD 
450.000. In that case, Corporate Income 
Tax will be 12% and Regular Income Tax 
rate for SA is 25%.

It is important to point out that there is a 
new type of entity, named “Sociedades 
por Acciones Simplificadas” that try to put 
together the positive aspects of LLCs and 
SAs.

LLC Formation Checklist
An LLC in Uruguay has to be constituted 
before a Notary Public or through a Deed 
with certified signatories, that shall be 
legalized and apostille. The Articles of 
Incorporation will be registered against the 
Public Registry of Commerce. In order to 
constitute an LLC, the following information 
is necessary:

• At least two constituting partners to sign 
the deed of bylaws

• The name of the LLC

• Term of the company

• The amount of social capital and its 
distribution in quotas

• Address

• Manager or Managers (a minimum of one)

• Faculties and powers of the Manager or 
Managers

The above is often the minimum information 
requested in order to draft the Articles of 
Incorporation. These are usually drafted by 
an attorney or a notary public and include 
other information regarding the procedure 
for assembly meetings, voting rights, and 

other information that can be examined 
before the registration of the LLC.

LLC Incorporation Procedure
Once the Articles of Incorporation are 
approved, the Partners, must sign the public 
deed before the Notary Public. After the 
signature, the Notary Public will register 
the LLC against the Tax Authorities in 
order to obtain a Tax Identification Number. 
Immediately, it shall be registered against 
the Public Registry of Commerce. Taxes and 
stamps need to be paid, and the amount 
will depend on the total social capital of the 
LLC (there isn’t a fixed amount). Other fees 
may apply, depending upon request, such 
as the translation of the bylaws (in Uruguay 
these documents can only be issued in 
Spanish), certified copies of the Articles of 
Incorporation, and any other documentation 
that may be requested.

If there are no objections, Public Registry 
of Commerce will grant definitive register 
to the LLC. Afterwards, legal publications 
shall be done, which is the last step in the 
incorporation process, and the LLC will be 
ready to operate. 

The social capital of an LLC can only be re-
presented in Uruguayan Pesos, legal tender 
in Uruguay. Quota’s transfer is strictly limited 
and regulated in Companies Law; between 
partners it is free and has no limitations, 
unless otherwise agreed or if that changes 
the system of majorities. Regarding third 
parties, there are two different scenarios. If 
there are five partners or less, the transfer 
requires unanimity of all the partners, while if 
there are more than five partners, the appro-
val of 75% of the partners will be required.

The liability of the partners in an LLC is limi-
ted to the amount of capital they have paid. 
There are two exceptions to this principle, 
whereby the partners are accountable for 
the company’s debts: salary debts and 
Corporate Income Tax debts. Nonetheless, 
the LLC has unlimited liability for all its 
commitments as an entity, and therefore will 
respond to any claim with its assets. 

LLCs vs Companies Limited by  
Shares (SA)
The most relevant differences between an 
LLC and an SA in Uruguay are the following:

• LLC maximum term is 30 years (renewa-
ble), while a SA can have a longer term.

• LLC capital is represented by quotas, 
while SA capita is represented by shares. 
While there are no restrictions to the 
transfer of shares, the transfer of quotas 
is limited and certain special conditions 
need to be met. 

• LLC can have a maximum of 50 partners, 
while there are no limitations for SA.

• In the LLC, each partner must subscribe 
at least 50% of its contribution in cash, 
100% of the contributions in kind at the 
time of signing the articles of incorpo-
ration and have a term of two years to 
contribute 100% of the remaining capital 
in cash. In the SA at the time of incor-
poration, at least 25% of the authorized 
capital must be paid in and the remaining 
50% must be subscribed. No term is 
established for subscribing 100% of the 
contractual capital.

• As indicated above, LLC partners may 
be liable for some debts of the company. 
That would not happen in the SA.
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execute the acts of administration that cover 
the object of the company, being able to 
sign jointly or separately. 

The administrators may not carry out ope-
rations on their own behalf or on the behalf 
of a third party, in the same type of business 
carried out by the company, without the 
consent of all the partners. The adminis-
trators may not take an interest in another 
company that exploits the same branch of 
business as the one to which they belong, 
unless in order to do so they must which 
they belong, unless they are authorized to 
do so by all the partners.

LLCs, like SA’s, have a Shareholders’ Mee-
ting. The bylaws will establish the functions, 
the convocations and the quorum necessary 
for decision making. However, the provisions 
applicable to SA’s may be applicable by 
analogy.

LLCs in Venezuela have a social capital 
that it’s not represented by shares or 
shares certificates. This is one of the many 
differences regarding Companies Limited by 
Shares. In Venezuela, a Company Limited by 
Shares (SA or Sociedad Anónima in Spani-
sh) is a type of corporation to have a capital 
represented by shares and therefore by a 
share certificate. Such can be endorsed on 
behalf of third parties, which represents a 
major difference from an LLC. Depending on 
the bylaws, most corporations do not need 
a Shareholders Assembly Meeting to autho-
rize and transfer of shares, given that shares 
exist in order to be freely trade with third 
parties. SA are private corporations by legal 
nature, but can be registered under a Stock 
Exchange Listings, and thus becoming a 
public corporation. 

T he LLC requires at least two 
initial partners in a procedure 

similar to that of corporations and 
also operate in the same way.”

Limited Liability Companies  
in Venezuela
Limited liability companies (LLC or Socieda-
des de Responsabilidad Limitada “SRL” in 
Spanish) are permitted, but it is a corporate 
structure rarely used in Venezuela. The 
LLC requires at least two initial partners in 
a procedure similar to that of corporations 
and also operate in the same way. In LLCs, 
the corporate obligations are guaranteed by 
a determined capital, divided into quotas, 
which may not be which may in no case 
be represented by shares or negotiable 
securities.

According to the Venezuelan Commercial 
Code, LLCs may not be incorporated with 
a capital of less than Bs 20,000 or no more 
than Bs 2 million, corresponding to the value 
of the currency at the time of the enactment 
of this Code. For the year 2022, due to the 
hyperinflationary process suffered by the 
country, there have been different monetary 

reconversions, which has made the amount 
currently derisory. This has made it impossi-
ble to incorporate new LLCs at the present 
time.

In the event of the cession of corporate 
quotas, the preferential right of the other 
partners to acquire such quotas must be 
respected. The cessions of quotas made to 
third parties without first having been offered 
to other partners and without the formal 
consent of the majority of the partners 
representing at least three quarters of the 
capital stock are null and void and without 
any effect for the company. If there are 
several aspirants to acquire the quotas, the 
transferor shall decide to whom they are to 
be transferred.

The LLC is managed by one or more 
persons, partners or not, whose attributions 
will be determined in the incorporation docu-
ment. The administrators are authorized to 

Dubraska Zapiain - Managing Director/Partner 
Leĝa
Collaborating Firm of Andersen Global 
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