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September 3, 2013 Art. 545. A legal person is called a fictitious person, capable of exercising rights 
and contracting civil obligations, and of being judicially and extrajudicially represented. Legal 
persons are of two types: corporations and public charitable foundations. Private law corporations 
are also called associations. An association is formed by a meeting of people around objectives of 
common interest to the associates. A foundation, by assigning assets to a specific purpose of 
general interest. There are legal entities that participate of both types. Art. 546. Foundations or 
corporations that have not been established by virtue of a law, or that have not been constituted 
in accordance with the rules of this Title, are not legal persons. Art. 547. Industrial companies are 
not included in the provisions of this title; their rights and obligations are regulated, according to 
their nature, by other titles of this Code and by the Commercial Code. Nor do the provisions of this 
title extend to public law corporations or foundations, such as the nation, the treasury, 
municipalities, churches, religious communities, and establishments that are financed with funds 
from the treasury: these corporations and foundations are governed by special laws and 
regulations. Art. 548. The act by which associations or foundations are constituted shall be 
recorded in a public or private deed signed before a notary, an official of the Civil Registry or a 
municipal official authorized by the mayor. A copy of the constitutive act, authorized by the 
minister of faith or official before whom it was granted, must be deposited in the municipal 
secretary of the domicile of the legal person in formation, within a period of thirty days from its 
granting. This term will not apply to foundations that are constituted according to testamentary 
provisions. Within the thirty days following the date of the deposit, the municipal secretary may 
object to the constitution of the association or foundation, if the requirements that the law or the 
regulations indicate have not been fulfilled. The clauses of the statutes that reproduce the models 
approved by the Ministry of Justice may not be objected to. The objection will be notified to the 
applicant by registered letter. If at the expiration of this period the municipal secretary has not 
notified any observation, it will be understood by only 1 ministry of the law that does not object to 
the constitution of the organization, and will proceed in accordance with the fifth paragraph. 
Without prejudice to the administrative and judicial claims, the legal entity in formation must 
correct the observations made, within a period of thirty days, counted from its notification. The 
new records will be deposited with the municipal secretary, proceeding in accordance with the 
previous paragraph. The governing body of the legal person in formation will be understood as 
empowered to introduce the modifications required for these purposes in the statutes. If the 
municipal secretary has no objections to the constitution, or if the term to formulate them has 
expired, ex officio and within the fifth day, the municipal secretary will file a copy of the 
background of the legal entity and send them to the Civil Registry and Identification Service for its 
registration in the National Registry of Non-Profit Legal Persons, unless the interested party 
formally requests to register directly. The association or foundation will have legal personality 
from this registration. Art. 548-1. In the constitutive act, in addition to identifying those who 
appear granting it, the will to establish a legal entity will be expressed, its statutes will be 
approved and the authorities initially in charge of directing it will be designated. Art. 548-2. The 
statutes of the legal persons referred to in this Title must contain: a) The name and address of the 
legal person; b) The duration, when it is not established for an indefinite period; c) The indication 
of the purposes for which it is intended; d) The assets that form its initial patrimony, if any, and 



the way in which they are contributed; e) The provisions established by its administrative bodies, 
how they will be integrated and the powers that correspond to them, and f) The provisions 
relating to the reform of the statutes and the extinction of the legal entity, indicating the non-
profit institution to which they will pass your assets in this last event. The statutes of any 
association must determine the rights and obligations of the associates, the conditions of 
incorporation and the form and reasons for exclusion. The statutes of any foundation must also 
specify the assets or rights that the founder contributes to its patrimony, as well as the basic rules 
for the application of resources to fulfill the foundational purposes and for the determination of 
the beneficiaries. Art. 548-3. The name of the legal persons referred to in this Title must refer to 
their nature, object or purpose. 2 The name may not coincide or have similarity capable of causing 
confusion with any other legal person or current organization, whether public or private, or with 
natural persons, except with the express consent of the interested party or their successors, or 
twenty years have elapsed since its death. Art. 548-4. All those who are prejudiced by the statutes 
of the corporation may resort to justice, in a brief and summary procedure, so that they may 
correct or repair any injury or damage that the application of said statutes has resulted or may 
result. Art. 549. What belongs to a corporation does not belong in whole or in part to any of the 
individuals that compose it; and reciprocally, the debts of a corporation do not give anyone the 
right to sue them, in whole or in part, from any of the individuals that make up the corporation, 
nor do they give action on their own assets, but on the assets of the corporation. However, the 
members may, expressing it, be bound in particular, at the same time that the corporation is 
bound collectively; and the responsibility of the members will then be joint and several, if 
solidarity is expressly stipulated. But the responsibility does not extend to the heirs, but when the 
members of the corporation have expressly obligated them. If a corporation does not have legal 
existence according to article 546, its collective acts bind each and every one of its members 
jointly and severally. Art. 550. The majority of the members of a corporation, who have 
deliberative vote according to their statutes, will be considered as an assembly or legal meeting of 
the entire corporation. The assembly shall meet ordinarily once a year, and extraordinarily when 
the needs of the association require it. The will of the majority of the assembly is the will of the 
corporation. All of which is understood without prejudice to the modifications that the 
corporation's bylaws prescribe in this regard. Art. 551. The direction and administration of an 
association will fall on a board of at least three members, whose mandate may be extended for up 
to five years. People who have been sentenced to afflictive punishment may not be part of the 
directory. The director who during the performance of the position is convicted of a crime or 
simple crime, or incurs any other impediment or cause of disability or incompatibility established 
by law or the statutes, will cease his functions, and the board of directors must appoint a 
replacement that will last in their functions the time remaining to complete the term of the 
replaced director. The president of the board of directors will also be of the association, will 
represent it judicially and extrajudicially and will have the other attributions that the statutes 
indicate. 3 The board of directors will meet with the absolute majority of its members and its 
resolutions will be adopted by the absolute majority of the attendees, deciding in the event of a 
tie the vote of the chairman. The board of directors will render an account to the assembly of the 
investment of the funds and the progress of the association during the period in which it exercises 
its functions. Any of the associates may request information about the association's accounts, as 
well as its activities and programs. Art. 551-1. The directors will exercise their position free of 



charge, but they will have the right to be reimbursed for expenses, authorized by the board of 
directors, that they justify having carried out in the exercise of their function. However, and unless 
the statutes provide otherwise, the board of directors may set adequate remuneration to those 
directors who provide the organization with services other than their functions as directors. Of all 
remuneration or remuneration received by directors, or natural or legal persons that are related 
to them by kinship or coexistence, or by interest or property, a detailed account must be given to 
the assembly or, in the case of foundations, to the board of directors. The previous rule will be 
applied with respect to all associates to whom the association entrusts some remunerated 
function. Art. 551-2. In the exercise of their functions, the directors will be jointly and severally 
liable up to slight fault for the damages they cause to the association. The director who wants to 
save her responsibility for any act or agreement of the board of directors, must state her 
opposition, and must realize it at the next meeting. Art. 552. The acts of the representative of the 
corporation, insofar as they do not exceed the limits of the ministry entrusted to him, are acts of 
the corporation; as soon as they exceed these limits, they only bind the representative personally. 
Art. 553. The statutes of a corporation have binding force over all of it, and its members are 
obliged to obey them under the sanctions that the statutes themselves impose. The disciplinary 
power that corresponds to an association over its associates will be exercised through an ethics 
commission, court of honor or other body of a similar nature, which will have disciplinary powers 
with respect to the members of the respective association, which it will exercise through a rational 
and fair procedure, with respect for the rights that the Constitution, laws and statutes confer on 
its associates. In any case, the position in the administrative body is incompatible with the position 
in the disciplinary body. Art. 554. Repealed. 4 Art. 555. The crimes of fraud, squandering, and 
misappropriation of the corporation's funds shall be punished in accordance with its statutes, 
without prejudice to what the common laws provide on the same crimes. Art. 556. Associations 
and foundations may acquire, conserve, and dispose of all kinds of property, free of charge or for 
consideration, for acts inter vivos or for death. The patrimony of an association will be integrated, 
in addition, by the ordinary or extraordinary contributions that the assembly imposes on its 
associates, in accordance with the statutes. The income, profits, benefits or surpluses of the 
association may not be distributed among the associates, even in the event of dissolution. Art. 
557. The supervision of associations and foundations will correspond to the Ministry of Justice. In 
exercise of this power, it may require its representatives to submit for examination the minutes of 
the assemblies and board sessions, the accounts and approved reports, accounting, inventory and 
remuneration books, as well as any other information regarding the development of their 
activities. The Ministry of Justice may order corporations and foundations to correct the 
irregularities that it proves or to pursue the pertinent responsibilities, without prejudice to 
requiring the judge to take the measures that are necessary to urgently and provisionally protect 
the interests of the legal person or from third parties. Failure to comply with the instructions 
issued by the Ministry of Justice will be regarded as a serious violation of the statutes. Art. 557-1. 
The legal entities governed by this Title will be obliged to keep accounts in accordance with 
generally accepted accounting principles. They must also draw up an annual report explaining 
their activities and a balance approved by the assembly or, in foundations, by the board of 
directors. Legal entities whose assets or whose total annual income exceed the limits defined by 
resolution of the Minister of Justice, must submit their accounting, balance sheet and financial 
statements to the examination of independent external auditors appointed by the assembly of 



associates or by the foundation's board of directors. from among those registered in the Registry 
of External Auditors of the Superintendency of Securities and Insurance. Art. 557-2. Associations 
and foundations may carry out economic activities that are related to their purposes. Likewise, 
they may invest their resources in the way that their administrative bodies decide. The income 
received from these activities should only be used for the purposes of the association or 
foundation or to increase its assets. 5 Art. 557-3. The deliberations and agreements of the board 
of directors and, where appropriate, the assemblies will be recorded in a book or register that 
ensures the fidelity of the minutes. Associations and foundations must keep permanently updated 
records of their associates, directors and other authorities provided for in their statutes. Art. 558. 
The modification of the statutes of an association must be agreed by the assembly mentioned 
especially for that purpose. The dissolution or merger with another association must be approved 
by two-thirds of the associates who attend the respective assembly. The statutes of a foundation 
may only be modified by agreement of the board of directors, after a favorable report from the 
Ministry, provided that the modification is convenient to the foundational interest. There will be 
no modification if the founder has prohibited it. The Ministry of Justice will issue a report 
regarding the purpose of the foundation, as well as the administrative and management body, in 
terms of its generation, integration and powers. In any case, the formalities established in article 
548 must be complied with. Art. 559. Associations will be dissolved: a) By the expiration of the 
term of its duration, if any; b) By resolution of the extraordinary general meeting, fulfilling the 
formal requirements established in article 558; c) By enforceable judicial sentence, in the event of: 
1) being prohibited by the Constitution or the law or seriously infringing its statutes, or 2) having 
fully realized its purpose or making it impossible to carry it out, and d) For the other causes 
provided for in the statutes and laws. The sentence referred to in letter c) above may only be 
issued in a trial initiated at the request of the State Defense Council, in a brief and summary 
procedure, which will exercise the action upon a well-founded request of the Ministry of Justice. In 
the case referred to in number 2 of letter c) above, it may also be issued in a lawsuit promoted by 
the institution called to receive the assets of the association or foundation in case of extinction. 
Art. 560. Repealed. Art. 561. Once a corporation has been dissolved, its properties will be disposed 
of in the manner that its statutes have prescribed for this case; and if this case has not been 
foreseen in them, said properties will belong to the State, with the obligation 6 to use them in 
objects analogous to those of the institution. It will be up to the President of the Republic to point 
them out. Art. 562. Charitable foundations that are to be administered by a collection of 
individuals, shall be governed by the statutes that the founder has dictated; and if the founder has 
not expressed his will in this regard, or has only expressed it incompletely, he will proceed in the 
manner indicated in the second paragraph of article 558. Art. 563. What is provided in articles 549 
to 561 about the corporations and the members that compose them, will apply to charitable 
foundations and the individuals who administer them. Art. 564. Foundations perish due to the 
destruction of the assets intended for their maintenance. 


