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1. CONSTITUTION 

The Bank's General Assembly shall be constituted by the shareholders or their representatives 
meeting with a quorum and under the conditions provided by law and the Bylaws. 

 
2. PRESIDENCY AND SECRETARY 

The General Meeting shall be chaired by the Chairman of the Board of Directors, or in his 
absence, by one of the Vice Chairmen of the Board or any of its members, and, ultimately, by the 
shareholder designated by the Meeting. Likewise, the Secretary of the Board of Directors shall 
act as Secretary of the General Meeting of Shareholders, or in his absence, the person designated 
by the Chairman of the Meeting to replace him. 
 

3. MEETNIGS 
 

3.1 MEETING CLASSES 
 

The General Assembly meetings shall be ordinary and extraordinary. Ordinary meetings shall be 
held within the first three (3) months of each year at the Bank's principal address, on the day, at 
the time, and in the place indicated in the notice of meeting. Extraordinary meetings shall be 
held whenever the Bank deems necessary, by call made by the Board of Directors, the Chairman 
of the Board of Directors, the Chief Executive Officer, or the Statutory Auditor. In addition, any 
of the aforementioned bodies must call extraordinary meetings of the Shareholders’ Assembly 
when requested by one or more shareholders representing at least the percentage of subscribed 
shares established for this purpose in the Bylaws, whenever there are grounds that reasonably 
lead to believe that such Assembly is necessary to safeguard their rights or to provide them with 
information to which they are legally entitled and that they do not already have. 
 
However, the Assembly may meet without prior call and at any location provided all the 
subscribed shares are represented. If the Ordinary Meeting is not convened in a timely manner, 
it shall meet by right on the first business day of April at 10:00 a.m., at the offices of the Bank's 
principal administrative office. 
 
The Financial Superintendent may also order the call for extraordinary meetings or do so directly 
in the following cases: 

 
a) When it has not met on the occasions indicated by law or by the statutes.
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b) When serious irregularities have occurred in the administration that must be brought 

to the attention of or corrected by the Assembly. The order to convene the Assembly 
shall be carried out by the legal representative or the statutory auditor. 

 
c) By request of one or more Shareholders representing at least the percentage of the 

subscribed capital established in the Bylaws for the exercise of this right. 
 

 
3.2 MEETING CALL 

 
The call for the Ordinary Shareholders' Meeting must be made at least thirty (30) calendar days 
in advance, and for extraordinary meetings, fifteen (15) calendar days in advance of the meeting 
will suffice. This is without prejudice to the legal terms established for corporate reorganizations. 
 
PARAGRAPH: Content of the call: The call for the Shareholders' Meeting must contain the 
meeting agenda with a statement of the topics to be discussed. Additionally, within fifteen (15) 
calendar days prior to the meeting, information related to all proposals submitted by the Board 
of Directors for consideration by the General Meeting will be made available to shareholders on 
the Bank's website and at the registered office. For this purpose, the Bank will publish this 
information. 
 
3.3 NOTICE 

 
The call to shareholders will be made through one (1) notice published in one (1) or more national 
circulation newspapers at the registered office and additionally will be reported through the 
Bank's website, along with the information considered necessary for the development of the 
Assembly. 
 
3.4 AGENDA 

 
The agenda must be clear and adequately broken down, providing full awareness of the matters 
to be discussed. 
 
Similarly, and without prejudice to the shareholders' right to submit proposals at the General 
Meeting, the agenda must break down the various matters to be discussed so that they are not 
confused with others, except for those items that must be discussed jointly due to their 
connection, a fact of which must be noted. 
 
The General Meeting retains the power to discuss additional matters by decision adopted by a 
majority of the represented shares, once the agenda has been exhausted, and may, in any case, 
remove directors and other officials appointed by it. 
 
However, when the General Meeting is to consider spin-offs, changes in corporate purpose, 
waiver of preemptive rights, change of registered office, increase in authorized capital or 
decrease in subscribed capital, and early dissolution, the agenda must expressly state these 
matters. 
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PAPARAGRAPH ONE: In the case of amendments to the Bylaws, each article or group of articles 
that are substantially independent shall be voted on separately. In any event, an article shall be 
voted on separately if any shareholder or group of shareholders representing at least the 
percentage of subscribed shares established for this purpose in the Bylaws so requests during 
the Meeting, a right that shall be duly communicated in advance to the shareholders present at 
the meeting. 
 
PARAGRAPH TWO: Procedure for Proposals to the Agenda and Draft Resolutions: Shareholders 
representing at least the percentage of subscribed shares established for this purpose in the 
Bylaws shall have the right to request the Board of Directors to publish a supplement to the 
notice of an Ordinary General Shareholders’ Meeting, proposing the inclusion of one or more 
items to be discussed on the Agenda. They shall also have the right to submit new draft 
resolutions. Such requests shall follow the following procedure: 

 
a) Submission of a reasoned written submission to the Board of Directors within five (5) 

calendar days following the publication of the call for meeting. 
b) If the request is rejected by the Board of Directors, it is obligated to respond in writing 

to those requests supported by at least At least by the percentage of the subscribed 
shares referred to in this paragraph, explaining the reasons for its decision and 
informing shareholders of their right to raise proposals during the General 
Shareholders' Meeting, in accordance with the provisions of Article 182 of the 
Commercial Code. 

c) If the Board of Directors accepts the request, and the time for shareholders to propose 
topics has expired, a supplement to the call for the General Shareholders' Meeting will 
be published at least fifteen (15) calendar days prior to the meeting. 

 
3.5 RIGHT OF INSPECTION 

 
The Bank shall facilitate shareholder decision-making by making available, within the notice 
period, at its corporate headquarters and on its website, the information required by legal 
regulations for the exercise of the right of inspection, as well as any information deemed relevant 
for proper decision-making. This includes proposals regarding the composition of the Board of 
Directors, along with the most relevant information from the candidates’ résumés and 
professional profiles. 
 
Similarly, the Bank must make available to shareholders any financial information that is material 
for decisions to be made at the respective shareholders' meeting, particularly regarding 
subsidiary companies. 
 
FIRST PARAGRAPH: Shareholders’ Right to Information: Prior to the holding of the Meeting, 
shareholders may request information or submit written questions to the Entity regarding 
matters on the agenda, the documents received, or any public information provided by the 
company. 
 
Information may be denied if, according to internal procedures, it is considered: (i) unreasonable; 
(ii) irrelevant for understanding the company's progress or interests; (iii) confidential, which 
includes privileged information in the securities market, trade secrets, ongoing operations whose 
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success substantially depends on the confidentiality of negotiations;  
and (iv) other information whose disclosure would pose an imminent and serious risk to the  
company’s competitiveness. 
 
If the response provided to one shareholder could place them at an advantage, the information 
will be made available to the other shareholders via publication on the Entity’s website. 
 
SECOND PARAGRAPH: When operations such as capital increases with waiver of preemptive 
subscription rights, mergers, spin-offs, or segregations are carried out, the Board of Directors 
shall make available to shareholders, during the notice period for the Shareholders' Meeting, a 
report containing the key terms of the transaction, accompanied by the opinion of an 
independent external advisor appointed by the Board of Directors for this purpose. 
 
3.6 MINUTES OF THE ASSEMBLY 

 
All meetings, resolutions, elections, and general decisions made by the General Shareholders' 
Meeting shall be recorded in minutes approved by the General Shareholders' Meeting or by the 
Minutes Scrutiny and Approval Committee designated by the General Shareholders' Meeting at 
the same meeting, and signed by the President and Secretary of the General Shareholders' 
Meeting. 
 
The Minutes Scrutiny and Approval Committee shall have a dual function: first, it is responsible 
for reviewing the content of the minutes of the General Shareholders' Meeting and signing them, 
and it shall also be responsible for overseeing the voting process on matters submitted to the 
General Shareholders' Meeting for consideration. 
 
This Committee shall be composed of two (2) shareholders present or their representatives, who 
shall be elected at each meeting of the General Shareholders' Meeting. The Committee shall also 
submit, through the Board of Directors or the Secretary General, a report on the review of the 
minutes corresponding to the immediately preceding meeting. The minutes shall, in turn, be 
recorded in a duly registered Minute Book, which shall be authorized by the President of the 
General Shareholders' Meeting and its Secretary, once approved. 
 
The minutes thus authorized shall be fully authentic as to their content. The Statutory Auditor 
shall send an authorized copy of the minutes of the respective meeting to the Colombian 
Financial Superintendency within fifteen (15) days following the meeting. 
 
Shareholders have the right to request a copy of the minutes of the meeting once they have been 
sent to the Financial Superintendency. 

 
4. QUORUM 
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4.1 DELIBERATIVE QUORUM 
 

At General Assembly meetings, a deliberative quorum shall be constituted by a plurality of 
shareholders representing at least half plus one of the subscribed shares. If, by the time 
specified in the call, the shareholders representing the aforementioned percentage of 
shares have not met, a two (2) hour wait shall be required. If, after this period, the majority 
has not been reached, a new meeting shall be called. The new meeting may not be held 
before ten (10) business days or after thirty (30) business days, counted from the date of 
the first meeting. 
 
For this purpose, any proxies granted for the first meeting shall remain valid for the 
following meeting, except in cases of revocation. At this second meeting, the Assembly 
shall convene and validly decide with a plurality of shareholders, regardless of the number 
of shares represented. 
 
Once a sufficient quorum has been established for deliberation, the Board of Directors will 
be installed. It will consist of the President and Secretary of the Assembly, the President of 
the Bank, and the members of the Board of Directors. During the Assembly meeting, the 
Board of Directors will ensure the application of these Regulations and interpret them in 
accordance with the Bylaws and applicable legal provisions. 

 
4.2 DECISION-MAKING QUORUM 

 
The decisions of the General Assembly shall be adopted by a plurality of shareholders 
representing the majority of the shares present at the meeting, except in cases where the 
law requires a higher or qualified majority. 

 
4.3 QUORUM REFORMS OF BYLAWS 

 
Amendments to the bylaws will be made in one (1) ordinary or extraordinary meeting with 
the favorable vote of a plural number of shareholders representing at least the majority of 
the shares represented at the meeting, except for legal exceptions. 
 

5. SHAREHOLDER REPRESENTATION 
 

5.1 PROXIES 
 

Every shareholder may be represented at the General Assembly meetings by means of a 
written proxy stating the name of the proxy, the person who may substitute the proxy, and 
the date of the meeting or meetings for which it is granted. It is understood that the proxy 
granted for a meeting is valid for the number of sessions of the Assembly corresponding to 
the same meeting. Proxies must be submitted to the Bank's General Secretariat no less 
than two (2) business days in advance and until the time set forth in the notice of the 
meeting. For these purposes, Saturdays are not business days. 
 
Principals and agents must identify themselves in accordance with the legal provisions. 
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In order to minimize the use of blank proxy votes without voting instructions, a standard 
model of a proxy letter will be published on the Entity's website, including the agenda items 
and the corresponding proposed resolutions that will be submitted to the shareholders for 
consideration. Shareholders may, if they deem it appropriate, provide their voting 
instructions  
 
to their proxy. 
 
5.2 PROHIBITION ON REPRESENTATION 

 
Except in cases of legal representation, the Bank's directors and employees may not 
represent shares other than their own at the General Shareholders' Meetings while in 
office, nor may they substitute the powers conferred upon them. They may also not vote 
on the balance sheets and year-end accounts, or on the accounts of the liquidation. 
 
No Bank official may, either personally or through an intermediary, solicit or collect proxies 
for ordinary or extraordinary meetings of the General Shareholders' Meeting, nor 
recommend or induce, through any means, that proxies be granted in favor of specific 
candidates. 
 

6. FUNCTIONS OF THE ASSEMBLY 
 

The Assembly's exclusive and non-delegable functions shall be: 
 

a) Elect the members of the Board of Directors for periods of two (2) years, applying the 
electoral quotient for such purpose; the shareholders may also freely reelect or 
remove them and set their compensation. 

b) Approve the general policy on compensation and succession of the Board of Directors. 
c) Appoint the Statutory Auditor and their alternate for periods of two (2) years, in 

accordance with legal and statutory provisions; reelect or remove them and 
determine their compensation. Approve, annually, the operating budget for the 
Statutory Auditor. 

d) Amend the Bylaws with the favorable vote of the majority of the shares represented 
at the meeting, while complying with the other relevant legal requirements. The 
General Assembly may delegate to the Board of Directors the amendment of the 
Bylaws solely and exclusively regarding spelling, typographical, or formatting errors. 
Each group of substantially independent articles may be voted on separately. In any 
event, an article shall be voted on separately if any shareholder or group of 
shareholders representing at least the percentage of subscribed shares established 
for this purpose in the Bylaws so requests during the Shareholders’ Meeting, a right 
that shall be duly communicated to the shareholders in advance. 

e) Examine the Bank’s situation, consider and approve the financial statements and 
explanatory reports in accordance with the law, and decide on the distribution of 
profits. 

f) Determine the amount of dividends and the method and timeline for payment. 
g) Consider the reports of the Administrators, the Legal Representative, and the 

Statutory Auditor regarding the status of the company’s affairs. 
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h) Issue and regulate the placement of preferred dividend shares without voting rights, 
being able to delegate the approval of said regulation to the Board of Directors. 

i) Order the legal actions of liability that correspond against the Administrators, Officers, 
Directors, and the Statutory Auditor. 

j) Appoint the Financial Consumer Ombudsman and their alternate for periods of two 
(2) years, freely remove them upon expiration of the term or in cases provided by law, 
set their compensation, and make the necessary appropriations for the provision of 
human and technical resources required to perform the assigned functions. 

k) Adopt the necessary measures to ensure the existence and enforcement of the full 
set of policies, procedures, and mechanisms that make up the Corporate Governance 
system. 

l) Approve the general compensation policy for Senior Management when it includes a 
variable component linked to the Bank’s share value. 

m) Approve the acquisition, sale, or encumbrance of strategic assets which, in the 
judgment of the Board of Directors, are essential for the company’s operations or that, 
in practice, could result in a material change of the corporate purpose. 

n) Approve mergers, spin-offs, conversions, segregations or improper spin-offs, transfers 
of assets, liabilities, and contracts or any portion thereof, as long as they are strategic 
operations for the Bank. 

o) In addition to the above non-delegable duties, the General Assembly may also: 
i) Delegate to the Board of Directors or the CEO, when deemed appropriate and for 
specific cases, one or more of its non-exclusive duties. 
ii) Exercise any other functions granted by law or the Bylaws as the company’s highest 
governing body. 

 
 

7. DEVELOPMENT OF THE ASSEMBLY AND DISSEMINATION OF ITS DECISIONS 
 
7.1 DISCLOSURE OF THE ASSEMBLY 
 
The Company will publish the decisions adopted by the Assembly through its website 
immediately after they are adopted. 
 
7.2 VOTE COUNTING MECHANISMS 

 
La The company has implemented a technological tool that registers shareholders 
attending the ordinary or extraordinary meetings of the General Shareholders' Meeting, 
either directly or through their representatives or proxies, and the number of shares they 
represent. Once the shareholder or their representative or proxy is registered, the 
Company provides them with a card or ballot designed to record negative votes or 
abstentions regarding the items on the agenda. 
 
During the course of the meeting, the number of shares present at the time each item is 
submitted to a vote is monitored, subtracting the votes of shareholders, representatives, 
or proxies who have left the respective Shareholders’ Meeting, and adding the votes of 
those who register and enter the meeting thereafter. 
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The approval of items is carried out by general assent through sound, a show of hands, or 
any other method determined by the Chair of the Shareholders' Meeting. Within the 
scrutiny, counting, or tallying of votes, votes in favor are considered to be those of 
shareholders present at the meeting who, either personally or through their 
representatives or proxies, have not expressed a vote against or an abstention — a method 
known as the "negative deduction system." 
 
For those shareholders who have expressed a vote against or abstention, the name of the 
shareholder or their representative or proxy and the number of shares represented are 
recorded in order to tally and register the votes cast against the matters submitted to the 
Assembly. The supporting documents are delivered to the Vote Scrutiny and Minutes 
Approval Committee for verification. 
 
 
The Vote Scrutiny and Minutes Approval Committee is responsible for overseeing the 
voting process for the matters submitted to the General Shareholders' Meeting. This 
committee shall be composed and elected as indicated in section 3.6 of these Rules. 
 
7.3 INSTALLATION AND COMPOSITION 

 
The President of the Bank's Board of Directors will convene the General Shareholders' 
Meeting. 
 
The Board of Directors will be comprised of the President of the Board of Directors, the 
Chairs of the Supporting Committees, the Bank's Chief Executive Officer, the other 
members of the Board of Directors, and the Secretary of the Meeting. 
 
7.4 INTERVENTION OF SHAREHOLDERS 
 
After any interventions that may be established by the Chair of the Meeting, the 
shareholders' interventions will be open to ask questions, request information or 
clarification regarding the agenda items, or make proposals. 
 
Shareholders wishing to speak will identify themselves by stating their first and last names 
and the number of shares they own or represent. If they intend for the verbatim content 
of their intervention to be included in the minutes of the Meeting or attached to them, 
they must submit them to the Secretary of the Meeting prior to their intervention, in 
writing and signed. 
 
After the intervention period, shareholders' responses will be given. The requested 
information or clarification will be provided by the Chair or, where appropriate and at the 
Chair's request, by another director or, if deemed appropriate, by any employee or third 
party expert in the matter. 
 
To facilitate voting, the members of the Board of Directors will request that shareholders 
who wish to register their abstention, vote against, or opposition to the resolutions so state 
to the persons designated by the Meeting for this purpose, indicating the procedure to be 



Page 38 of 76 

 

 

followed. 
 
The members of the Board of Directors, and particularly the chairs of the Board's support 
committees, as well as the Executive Chairman, must attend the Meeting in order to 
address shareholder concerns. 

 
7.5 TEMPORARY SUSPENSION 
 
Exceptionally, if any event occurs that substantially disrupts the proper conduct of the 
General Shareholders' Meeting, or if other extraordinary circumstances arise that prevent 
its normal conduct, the Chairman of the Meeting may agree to suspend it for the time 
necessary to reestablish the conditions that allow its continuation. If the abnormal 
conditions persist, the Meeting will be postponed to the following day. 

 
7.6 ADOPTION OF AGREEMENTS 

 
Resolutions shall be adopted with the majorities required by law and the bylaws. Each 
shareholder attending the General Meeting shall have one vote for each share they own 
or represent. Shareholders who are not up to date with the payment of required dividends 
shall not be entitled to vote, however, but only with respect to shares whose required 
dividends are unpaid. 
 
Similarly, shareholders who are involved in a conflict of interest, as regulated in this Code, 
must abstain from voting on the corresponding resolution. 
 
The President of the General Meeting shall inform the shareholders of the approval or 
rejection of the resolutions proposed to the General Meeting when they are satisfied that 
sufficient votes exist to achieve the required majorities for each of the resolutions. 

 
8. APPROVAL 

 
These Regulations will be approved by the General Shareholders' Meeting, and any 
amendments may be approved by the Board of Directors and subsequently submitted to 
the Meeting. Amendments must be communicated to the supervisory body as relevant 
information. 

 
9. INTERPRETATION AND MODIFICATION 

 
These Regulations implement the provisions of the Bylaws regarding the General 
Shareholders' Meeting and must be interpreted by the Meeting in accordance with them 
and the applicable legal provisions. The Entity's Board of Directors may modify these 
Regulations when it deems it necessary or convenient for the company's interest. 
Subsequently, any modifications must be reported to the General Shareholders' Meeting. 
 

10. VALIDITY 
 

This Regulation, which is part of BBVA Colombia's Corporate Governance System, will be 
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applicable at the Shareholders' Meeting following the one in which it is approved. 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 


