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Generalities and regulatory framework

The corporate framework of the incorporation and development of companies in Colombia is su-
pported, among others, by the constitutional right of association, the right to equality, protection 
of freedom of enterprise and private initiative. 

According to Ruling C-597 of 2010 C-597 issued by the Constitutional Court, the essential core of 
protection that is projected in respect of all types of legal persons includes: 

“(...) (i) to intervene in the creation of any new institution; (ii) to become part of any associations 
previously created on the initiative of others; (iii) to withdraw freely from all associations to which 
it belongs; (iv) that he should not be forced to be part of any particular organization, especially as 
a precondition for the exercise of other rights.”

Thus, the State institutions are responsible for supervising and exercising the above-mentioned 
constitutional guarantees that must frame their actions according to the criteria defined by the 
Court. The above is structured in a legal certainty parameter so that both natural and legal per-
sons can develop the social function that companies also have in Colombia.

In particular, the Colombian legal system provides for six types of 
companies: corporations, simplified stock companies (S.A.S.), limited 
liability companies, and three types of uncommon association models: 
collective partnerships, in comandita and joint partenerships per share.

The most common forms used by local and foreign investors are corporations and simplified stock 
companies, which guarantee the limited liability of their shareholders. However, the flexibility of 
S.A.S. entities provides a considerable advantage over other types of partnerships. Among the 
benefits offered by this entities, is the reduction of transaction costs, which is achieved with a 
smaller administrative structure and flexibility. 

An analysis carried out by the Superintendence of Companies, based on surveys carried out among 
more than 6,000 entrepreneurs in the real sector, determined that at least 5 out of 10 companies 
incorporated in the country are registered as S.A.S.1. The study indicates that 54% of companies 
operate under the S.A.S model; followed by the corporations (S.A.) with a 30.8% stake, limited 
liability companies with 9% and other business forms with 6.1%. 

Comparison table of corporate schemes 

Colombian law provides for different types of vehicles or legal entities that can be incorporated to 
carry out operations in Colombia. These include, but are not limited to, simplified stock compa-
nies, limited liability companies, corporations and foreign company branches. In the latter case, 
unlike companies, branches share legal standing with the foreign company, in such a way that 

The most common forms 

used by local and foreign 

investors are corporations 

and simplified stock companies, 

which guarantee the limited 

liability of their shareholders. 

1 Dinero Magazine (2018) “In Colombia, 5 out of 10 companies are S.A.S.”.
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they do not have partners or shareholders, but, on the contrary, are considered a simple extension 
of the foreign company. 

The table then compares the main items with respect to the three corporate types typically used 
in Colombia:

CORPORATIONS LIMITED LIABILITY
SIMPLIFIED STOCK

COMPANIES

Legal nature Legal entity

Incorporation

By public deed. Notary fees 
charge a sum of 0.3% of the 
amount of the subscribed ca-
pital for notary fees. In addi-
tion, this sum is charged 19% 
VAT.

By public deed. Notary 
fees charge a sum of 0.3% 
of the amount of the 
capital for notary fees. 
In addition, this sum is 
charged 19% VAT.

By private document duly 
signed before a Notary 
Public by the founding 
shareholders. As a result, 
you have to pay a lower 
fee for signature authen-
tication, but there is no 
place for the collection of 
notary fees.

Registration

The public deed of incorpora-
tion must be registered before 
the Chamber of Commerce of 
the company's domicile. For re-
gistration purposes, the Cham-
ber of Commerce charges, for 
registration fees, a sum equiva-
lent to 0.7% of the amount of 
the subscribed capital.

The public deed of incor-
poration must be registe-
red before the Chamber 
of Commerce of the com-
pany’s domicile. For re-
gistration purposes, the 
Chamber of Commerce 
charges, as a whole right, 
a sum equivalent to 0.7% 
of the amount of capital.

The private document of 
incorporation must be re-
gistered before the cham-
ber of commerce of the 
company’s domicile. For 
registration purposes, the 
Chamber of Commerce 
charges, for registration 
fees, a sum equivalent to 
0.7% of the amount of the 
subscribed capital.

Number of members

Minimum 5. There is no maxi-
mum shareholder limit. No sha-
reholder may have more than 
94.99% of the share capital.

Minimum 2 maximum 25. 
There is no restriction on 
the percentage of partici-
pation a single member 
may have.

One or more sharehol-
ders. There is no ceiling 
on the number of share-
holders the company can 
have.

Capital

Capital is divided into shares 
of equal value. At the time of 
incorporation, shareholders 
must subscribe at least 50% of 
the authorized capital and pay 
at least 1/3 of the subscribed 
capital.

The capital is divided into 
installments of equal va-
lue and must be paid in 
full at the time the com-
pany is established.

Capital is divided into 
shares that are generally 
freely negotiable, unless 
the right of preference 
is granted in the trading 
of shares in favour of 
shareholders and/or the 
company. Shareholders 
have a two-year period 
to pay the capital they 
subscribed to when they 
set up the company. 
The company may issue 
shares: (1) ordinary, (2) 
privileged, (3) with pre-
ferential dividend and 
no voting rights, (4) with 
fixed annual dividend, 
and (5) payment.
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CORPORATIONS LIMITED LIABILITY
SIMPLIFIED STOCK

COMPANIES

Capital increases

Requires issuance of sha-
res authorized by the Sha-
reholders' Assembly. The 
issuance must be regula-
ted by the Board of Direc-
tors. It only involves an 
amendment to the bylaws 
if the authorized capital is 
surpassed. 

They are considered an 
amendment to the bylaws 
and as such should be exe-
cuted via a public deed. 

Requires issuance of shares au-
thorized by the Shareholders' 
Meeting or the competent body. 
It only involves an amendment 
to the bylaws if the authorized 
capital is surpassed. 

Corporate purpose The activities must be clearly and comprehensively set 
out. It can't be undefined.

It can be undefined, as long as 
you carry out any lawful activity.

Liability of partners 
or shareholders

Limited to the amount 
of your contributions.

Limited to the amount of 
their contributions except 
in the event of tax obliga-
tions in which each part-
ner responds in solidarity 
with the company.

Limited to the amount of your 
contributions.

Management

The administration of 
the company corres-
ponds to: the Board of 
Directors (of at least 3 
members) appointed by 
the Assembly and to the 
Manager.

The management of the 
company is the responsi-
bility of the partners who 
can delegate it to the Ma-
nager. 

The management of the com-
pany will be formed as resolved 
by the Shareholders' Assembly. 
The company must have a legal 
representative (which may be 
the sole shareholder) and may 
have a Board of Directors or any 
other body or position.

Transfer of quo-
tas or shares

All transfer of shares 
must be registered in 
the stock ledger. The 
right of first refusal, if 
applicable, is provided 
by law.

It involves an amendment 
to the bylaws. The right of 
first refusal is guaranteed 
by law.

It is necessary to register in the 
stock ledger. The right of first 
refusal, is applicable if provi-
ded in the bylaws.

Fiscal Auditor

Corporations are requi-
red to have a fiscal au-
ditor.

You must have a fiscal au-
ditor when the company's 
gross assets as of Decem-
ber 31 of the year immedia-
tely preceding exceed the 
equivalent of five thousand 
(5000) current statutory 
monthly minimum wa-
ges2 and/or whose gross 
income during the imme-
diately preceding year is 
or exceeds the equivalent 
of three thousand (30003) 
current minimum monthly 
wages.

You must have a fiscal auditor 
when the company's gross as-
sets as of December 31 of the 
year immediately preceding 
exceed the equivalent of five 
thousand (5000) current statu-
tory monthly minimum wages 
and/or whose gross income 
during the year immediately 
equivalent to three thousand 
(3000) current minimum mon-
thly wages.

Dissolution and 
liquidation

The company is dissol-
ved by expiration of the 
term, by occurrence of 
some cause of legal or 
statutory dissolution, or 
by decision of the share-
holders. The liquidation 
corresponds to a liqui-
dator designated by the 
shareholders.

The company is dissol-
ved due to expiration of 
the term, by occurrence 
of some cause of legal or 
statutory dissolution or by 
decision of the partners. 
Liquidation corresponds 
to a liquidator designated 
by the partners.

The company is dissolved by 
the occurrence of some cause 
of legal or statutory dissolution 
or by decision of the partners. 
The liquidation corresponds to 
a liquidator designated by the 
shareholders.

3 In 2020 the monetary equiva-
lent of 3,000 monthly minimum 
wages is COP$2,633,409,000 c. 
USD 658,352.  

2 In 2020 the monetary equiva-
lent of 5,000 monthly minimum 
wages is COP$4,389,015,000 c. 
USD 1,097,254.
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Procedure for the incorporation of a commercial company 
or registration of a foreign company branch 

The following is a descriptive table of the procedure and documents required for the incorporation of a foreign company 
branch and of a commercial company in Colombia:

Branch of a Foreign Company 

DOCUMENT / STEP COMMENTS ESTIMATED TIME

1. Documents / steps for the incorporation of the branch in Colombia 

Review the availability of the branch name. Such a review can be done virtually 
on the Single Enterprise Registration 
page ("Rues").

1 business day.

Structuring a decision of the competent body of 
the parent company authorizing the incorpora-
tion of the branch in Colombia. This document 
must include:
• The corporate purpose of the branch 
• The capital of the branch 
• The address of the branch 
• The duration of the branch 
• The causes of branch termination 
• The appointment of the legal 

representative and his alternate 
indicating his powers and limitations 

• The appointment of the fiscal reviewer

This resolution must be duly notarized 
and apostilled if it is issued abroad or 
with a personal presentation to a no-
tary if granted in Colombia.

Approximately 
5 business days.

The following annexes must accompany the in-
corporation resolution:  
• Certificate of good standing and 

incumbency of the parent company 
issued by the competent authority. 

• Copy of the incorporation documents 
(statutes and incorporation document) 
of the parent company. 

These documents must be duly no-
tarized and apostilled in case they 
come from abroad.

5 business days.

Translation and legalization of stamps and/or do-
cuments when they are in a language other than 
Spanish.

3 business days.

2. Registration of the branch before the Chamber of Commerce and formalities before the Directorate of Natio-
nal Taxes and Customs (DIAN)

Preparation of registration forms available on the 
Chamber of Commerce’s webpage. 

Information for the RUES form: 
• Address, phone and email
• Number of employees. 
• Confirm if you import and/or export
• CIIU code assignment4

1 business day.

Registration of documents before the Chamber of 
Commerce.

1 business day.

Issuance of the Certificate of good standing and 
incumbency of the branch. 

 5 business days 
from registration.

4 Uniform classification of economic activities by production processes
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3. Opening of a bank account in Colombia and registration of foreign investment before the Central Bank

Opening of bank account in Colombia It depends on the 
internal processes 
of the bank.

Registration of foreign investment before the 
Central Bank

This will be done once the capital is 
transferred to the branch.

Request for an appointment with the DIAN to up-
date the RUT of the branch and of its legal repre-
sentatives.

The appointment assignment de-
pends exclusively on the availability 
of the DIAN.

1 business day.

Attend the appointment scheduled to obtain the 
RUT and electronic signature of the legal repre-
sentatives and update the tax identification num-
ber of the branch.

Submit identification documents of 
legal representatives.

1 business day.

Activation of the electronic signature of the desig-
nated legal representative.

1 business day.

DOCUMENT / STEP COMMENTS ESTIMATED TIME

1. Corporate Documents to Complete the Incorporation

Once the company's final name (social name) 
has been defined, its availability must be confir-
med at the Chamber of Commerce or through the 
RUES virtual tool.

1 business day.

Definition of the form of participation of the foun-
ding shareholders in the incorporation document. 

Documents issued abroad must be le-
galized in accordance with the Apos-
tille Convention or the Colombian 
Consulate.

 

Receive special powers from founding sharehol-
ders (in case the process is done through proxy). 

The powers must have personal pre-
sentation before the Notary.

 

Prepare acceptance letters for the positions crea-
ted (legal and alternate representatives).

A copy of the scanned document is 
sufficient. 

 

Request a copy of people's identity documents 
for the charges created.

A copy of the scanned document is 
sufficient. 

 

2. Steps to set up the company in Colombia

Translation and legalization of stamps and/or do-
cuments when they are in a language other than 
Spanish.

3 business days.

Completion of the bylaws and signature of public 
deed or private document of incorporation before 
the Public Notary.

1 business day.

Commercial Company

DOCUMENT/STEP COMMENTS ESTIMATED TIME
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DOCUMENT/STEP GUEST REVIEWS DEAR TIME

Preparation and signature of the formats established 
by the Chamber of Commerce for the registration of 
companies. 

These formats are available on the 
Chamber of Commerce website:
Information for the RUES form: 
• Address, phone and email.
• Number of employees.
• Confirm if you import 

and/or export.
• CIIU code assignment.

1 business day.

Filing of documents for registration before the 
Chamber of Commerce. 

1 business day.

Issuance of certificate of good standing and in-
cumbency of the company. 

3 business days from 
the submission of do-
cuments.

Request for an appointment with the DIAN for the 
process of updating the company's RUT (obtai-
ning a copy of it) and its legal representatives.

The appointment assignment de-
pends exclusively on the availability 
proposed by the DIAN.

Submit identification documents of 
legal representatives.

1 business day.

Activation of the electronic signature mechanism 
of legal representatives.

1 business day.

All company administrators must have a personal 
RUT, which is requested from the DIAN. 

 

Activation of the electronic signature of the desig-
nated legal representative.

Issuance of a copy of the company's RUT by the 
DIAN.

To proceed with the updating and 
issuance of a copy of the company’s 
RUT, it is necessary that the legal 
representatives in Colombia have 
personal RUT.

3 business days.

Registration of corporate books before the Cham-
ber of Commerce. 

2 business days.

Issuance of stock certificates in favor of the foun-
ding shareholders.

1 business day.

Initial capital transfer. 1 business day.

For foreign companies, it is necessary to register 
their foreign investment before the Central Bank 
during currency exchange.
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Implementation costs 

Below are the main estimated costs of the process of incorporating a 
S.A.S. company and a branch:

SAS

ACTIVITY/DOCUMENT IMPLEMENTATION COSTS

Incorporation by private document with personal presen-
tation before a notary by the proxy or shareholder(s). Cost of personal filing before notary COP$2,700.

Registration of the private document of incorporation in 
the Chamber of Commerce of the city where the com-
pany will have its main domicile.

The statutes must be accompanied by the other docu-
ments indicated by the Chamber of Commerce and the 
payment of the duties and taxes corresponding to the 
registration must be made.

The 0.7% of the value of the company’s subscribed capi-
tal (registration tax) plus applicable rate according to the 
company’s asset range (commercial registration) plus 
approximately COP$41,000 for registration fees.

Applying and obtaining the RUT before the DIAN. No cost.

Applying for a certificate of good standing and incumbency 
issued by the Chamber of Commerce. COP$5,800

Branch

ACTIVITY/DOCUMENT IMPLEMENTATION COSTS

Execute the public deed incorporating the bylaws of the 
main foreign office, the opening decision and other docu-
ments indicated by the Code of Commerce.

0.3% on the capital allocated to the branch (notary du-
ties) plus 19% for Sales Tax (VAT) on notary duties.

Registration at the Chamber of Commerce of the public 
deed referred to in the previous point.

0.7% of the value of the company's subscribed capital 
(registration tax) plus the applicable rate according to 
the company's asset range (commercial registration)5  
approximately COP$41,000 for registration fees.

Applying and obtaining the RUT before the DIAN. No cost.

Applying for a certificate of good standing and incumbency 
issued by the Chamber of Commerce. COP$5,800.

5 For 2019, companies/branches with assets equal to or greater than COP$723,876,898,500 will pay COP$2,151,000.
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Ventanilla Única Empresarial

The Ventanilla Única Empresarial (VUE), is a public-private strategy arising from Decree 2106 of 2019 that “will progressively 
integrate all the procedures, processes, and services necessary for the incorporation, operation and liquidation of compa-
nies, and thus simplify and reducing transaction costs for entrepreneurs.”6

The virtual tool seeks to improve the environment for the development of business activity, coordinated by the Ministry of 
Commerce, Industry and Tourism (MinCIT), with the participation of national and territorial entities, and from the private 
sector with the participation of the network of Chambers of Commerce.

At this stage of the VUE services, if you are an individual already registered as a businessperson before the Chamber of Com-
merce or an S.A.S. who are interested in incorporating a company in the cities of Armenia, Bogota, Manizales, Pereira and 
Valledupar, the VUE can assist you.

In summary, these are the services available on the VUE portal:

• Type of vehicles available to incorporate
• Natural person registered as businessperson.
• S.A.S., incorporated via a private document.

• Cities available
Armenia, Bogotá, Manizales, Pereira and Valledupar.

• Available procedures
•  Previous consultations for the incorporation of companies.
•  Online Commercial Registry.
• Registration in the Tax Registry (RUT) and obtaining the NIT.
• Registration in the local Tax Registry (RIT).
• Informing the opening of a commercial establishment to the National Police.
• Facilitate the registration of the employer before the Transactional Affiliation System (SAT).

• Simplified procedures
• Virtual affiliation process of an employer before Occupational Risk (ARL) entity “Postiva”.

As detailed on the VUE website, at this stage, the tool will concentrate on the incorporation of companies, corresponding to:

• Natural person – trader/businesspersons
• Simplified Stock Companies (S.A.S.) that meet the following requirements:  

• Incorporated by private document.
• Has a maximum of 10 shareholders for the city of Bogotá, unlimited for other cities.
• No contributions in real estate.
• With registration of 1 business establishment in Bogotá, maximum 10 in other cities.

These companies must: 

• Have a domicile in the city(ies) of Armenia, Bogotá, Manizales, Pereira or Valledupar.
• In case of having a commercial establishment, it must also be registered in the same city.

In labor matters, the VUE offers facilities for registration with the entities associated with the General System of Social Se-
curity in Health (SGSSS). In particular, when you incorporate your company, all the information is translated into the Single 
Business and Social Register (RUES). In the future this information will be consulted by the entities that make up the SGSS, 
thus avoiding the need to present the certificate of good standing and incumbency, at the time of registration or affiliation 
of your company.

6 Article 146 of Decree 2106 of 2019.
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Regime of parent companies, subordinates   
and business groups  

Declaring a control situation

In accordance with commercial law (Article 260 of the Code of Com-
merce), a company shall be subordinated or controlled where its deci-
sion-making power is subject to the will of another or other persons who 
will be its parent or controlling company. In case the company is con-
trolled directly, it is referred to as a subsidiary, and in case the company 
is controlled through the subordinates of the parent, it will be called a 
subsidiary. 

In addition to the general criterion indicated above, the law (Article 261 
of the Code of Commerce) establishes the following presumptions of su-
bordination:

• When more than 50% of the capital belongs to the parent 
company, directly or through or with the competition 
of its subordinates, or their subordinates. 

• When the parent and subordinates jointly or separately have the right 
to cast the votes constituting the minimum decision-making majority 
on the board of members or the assembly or have the number of votes 
necessary to elect the majority of the board members directive, if any. 

• Where the parent company, directly or through or with the 
competition of the subordinates, due to an act or business with 
the controlled company or its partners, exerts dominant influence 
in the decisions of the governing bodies of the company. 

• In addition, the law clarifies that subordination exists, for all legal 
purposes, when the control according to the above-mentioned cases 
is exercised by one or more natural or legal persons of a non-corporate 
nature, either directly or with entities in which they hold more than 
50% configure the minimum majority for decision-making or exert 
dominant influence in the direction or decision-making of the entity. 

Declaring a business group situation

In accordance with commercial legislation (Article 28 of Law 222 of 1995), 
there shall be a business group between companies where, in addition 
to the subordination link (control), there is unity of purpose and direc-
tion. It shall be understood that there is unity of purpose and direction 
where the existence and activities of companies pursue an objective de-
termined by the parent or controlling party by virtue of the direction it 
exercises over the whole, without prejudice to the individual develop-
ment of the corporate purpose or activity of each of them.

Obligation to record the control situation and/or business group 
and the information to be provided to record each situation 

Law 222 of 1995 provides that when a control situation is set up, the 
controlling company shall record it in a private document. This docu-
ment must be submitted for registration in the commercial register co-
rresponding to the constituency of each of the linked, within 30 working 
days following the configuration of the control situation.

Moreover, in accordance with the provisions of the Code of Commerce, 
when a business group situation is set up, the controlling company shall 
record it in a private document. This document must be submitted for 
registration in the commercial register corresponding to the constituen-
cy of each of the linked, within 30 working days following the configura-
tion of the business group situation.

In case the company 

is controlled directly, 

it is referred to as 

a subsidiary, and in 

case the company is 

controlled through 

the subordinates of 

the parent, it will be 

called a subsidiary. 
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Legal implications of recording the control situation and/or business group7

Corporate implications:

Special Report to the Shareholders’ Assembly: In the event that a business group is set up, both 
the administrators of the controlled company and those of the controlling company shall submit a 
special report to the shareholders’ meeting, which will express the intensity of economic relations 
between the controlling company or its subsidiaries or subsidiaries with the respective limited 
company. That report, to be submitted on the dates indicated in the statutes or the law for ordi-
nary meetings, i.e. annually, shall include the following: 

• The most important transactions concluded during the respective financial 
year, directly or indirectly, between the controlling officer or its subsidiaries 
or in regard to the subsidiaries with the controlled company. 

• The most important transactions concluded during the financial year, between the 
controlled company and other entities, by influence or in the interest of the controller, 
as well as the most important transactions concluded during the financial year, between 
the controlling company and other entities, in the interest of the controlled one.

• The most important decisions that the controlled company has taken or 
ceased to take by influence or in the interest of the controlling company, 
as well as the most important decisions that the controlling company has 
taken or ceases to take in the interest of the controlled society. 

• In the event that one of the companies involved is outside the country, the special 
report must be prepared by the administrators of the companies domiciled in the 
Colombian territory and presented to the highest social bodies of those companies.

It is important to note that, in accordance with the requirement of re-
gistration of the business group in the commercial register, it will not be 
necessary to record the control situation between the companies that 
make up it.

Sanctions for extemporaneity in the recording of the control 

and/or business group situation

If the period for recording the control situation and/or business group 
has expired, the registration of the relevant situation has not been 
made, the Superintendence of Companies ex officio or at the request of 
any interested party shall declare the situation of linking and ordering 
registration in the commercial register. This is without prejudice to the 
imposition of fines for such omission. 

The Superintendence of Companies, as an entity responsible for the 
inspection and surveillance of companies in Colombia, has the power 
to investigate and penalize companies for breaching their legal duties. 
Accordingly, in accordance with Law 222 of 1995, the Superintendence 
of Companies may impose penalties for up to 200 current monthly sta-
tutory minimum wages (c. COP$165,623,200), for non-compliance with 
obligations, once there has been conducted investigations into the case.

Other surveillance functions arising from the control situation

In addition, it should be noted that, as a result of the conformation of 
the control situation, the Superintendence of Companies may, of its 
own discretion, verify the reality of the transactions concluded between 
a company and its linked parties. If they verify the unreality of such tran-
sactions or their holding under considerably different conditions from 
the normal market conditions, to the detriment of the State, the part-
ners or third parties, they shall impose fines and, if deemed necessary, 
order the suspension of such operations. The above, without prejudice 
to the actions of partners and third parties to which there is room for 
obtaining the corresponding compensation.

7 Please note that the legal implications described are generated by the existence of the control situation and/or business group per se 
and not by registering that situation with the Chamber of Commerce.  
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Report changes in the control or business group situation: Any subse-
quent changes to the situation of the control situation or business group 
must be recorded in the commercial register, of each of the companies 
involved.

Consolidated financial statements: In addition to preparing and sub-
mitting individual general purpose financial statements, the supervisor 
must prepare and disseminate consolidated general purpose financial 
statements, presenting the financial situation, the results of operations, 
the changes in equity, as well as cash flows from the controller and his 
subordinates or dominates, as if they were those of a single entity. Con-
solidated general purpose financial statements must be submitted for 
consideration by the Shareholders’ Assembly of the controlling com-
pany for approval or non-approval. 

The consolidated financial statements must be forwarded to the Super-
intendence of Companies within the period established by that entity 
and to the DIAN before June 30 of each year (to the latter entity only the 
business groups duly registered before the Chamber of Commerce). 

In the case of a business group situation in which the two companies in 
Colombia are part of the business group and are controlled by a foreign 
company, in that case, the financial statements must be consolidated 
into the one with the highest equity.

Sending information about transactions between the linked ones: 
Submit to the respective inspection, surveillance and control bodies the 
information requested by them in relation to the operations held within 
the framework of the business group (parent - subordinate).

Prohibition of imbrication: The control or business group situation im-
poses a restriction on the legal capacity of subordinate companies meaning they cannot own sha-
res in the company which is their parent or controlling company.

Subsidiary liability of the controlling company: Article 61 of Law 1116 of 2006 provides that whe-
re the situation of insolvency or judicial liquidation of the subordinated company has been produ-
ced by cause or in the course of the actions carried out by the parent or controlling company, due 
to the in the interest of this or any of its subordinates and against the benefit of the company in a  
reorganization or judicial liquidation process, the parent or controlling company shall be liable in 
a subsidiary manner for the obligations of the controlled company.

The company shall be presumed to be in such insolvency situation, for actions arising from the 
control, unless the controlling parent or its related parties, as the case may be, show that it was 
caused by a different cause. The burden of proof is reversed through a presumption so that the 
controller can demonstrate that the insolvency situation was not caused by actions arising from 
the control.

Dividend payments on shares released from the same company: The law states that dividends 
may be paid with shares released from the same company if decided by the shareholders’ meeting 
with the favourable vote of 80% of the shares represented at the session. However, when a control 
situation is set up under the terms provided for by law, the dividend in shares can only be paid to 
shareholders who accept it. 

Consequently, where one company is subject to the control of another, the shareholders’ meeting 
of the subordinate lacks the power to impose on shareholders in general the obligation to receive 
the payment of dividends in shares, even if the decision is adopted with the favourable vote of the 
special majority provided for in Article 455 of the Code of Commerce.
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Tax implications:

The controller of the business group shall report to the DIAN in magnetic media the consolidated 
financial statements, together with their respective annexes, as provided for in Articles 26 to 44 
of Law 222 of 1995, and other relevant rules.8  Not doing so will result in penalties, specifically the 
penalty for not sending information corresponding to 5% of the information left to provide9. This 
penalty may be reduced if certain assumptions are met. 

However, in the event that the controller is a foreign entity, the consolida-
ted financial statements shall be provided by the branch in Colombia or, 
in the absence of one, by the subordinate having the highest net worth10. 

Dividends distributed within the business group will not be subject to 
withholding as a dividend tax (“7.5%”); this would only apply if the dis-
tribution of dividends occurs between national companies in the busi-
ness group. For this, it will be necessary that: (i) the business group be 
duly registered before the Chamber of Commerce; and (ii) is not an in-
termediate entity arranged for the deferral of the dividend tax.11 

Compliance Implications:

The criteria set out in Chapter X of the Basic Legal Circular of the Super-
intendence of Companies for the adoption of a system of self-control 
and risk management of money laundering and terrorist financing, as 
well as those set out in the Resolution 100-000558 of 2018 of the Su-
perintendence of Companies for the adoption of a program of business 
ethics, are applicable to each of the companies belonging to the busi-
ness group, independently. Thus, the existence of a business group does 
not exempt each of the companies that conform it to verify whether they 
have an obligation to implement any of these systems.

Membership of a business group has been identified by the Superinten-
dence of Companies as an aspect to be considered in the processes of ma-
naging the risks of money laundering, terrorist financing and corruption. 
Thus, these situations must be analysed when designing the controls 
associated with the risks associated with each of the companies, so that 
they respond adequately to them and are structured harmoniously and 
systematically with those implemented in the other entities of the group.

8 Article 631-1 of the E.T., Office DIAN 015692 of 2018 and Judgment 19939 of 2014 of the Council of State.
9 Under the terms of Article 651 of the E.T.
10 Under the terms of Article 651 of the E.T
11 Paragraph 3 of Article 242-1 of the E.T


