
B. ADMINISTRATIVE BODIES  

The Partnership's Administration is composed of the Board of Directors, the Managing Director, and 

all Area Sub-Directors.  

1. BOARD OF DIRECTORS  

The Board of Directors is in second place in terms of the Partnership's hierarchy for its different 

bodies, after the General Assembly of Shareholders and before the Legal Representative.  

This is an administrative support and direction body for the Managing Director. Its activity is 

oriented towards the achievement of the corporate purpose of the Company.  

Election, Composition and Incompatibilities and Disqualifications Regime  

The Board of Directors is elected by the General Assembly of Shareholders considering a 

proportional representation of shares and in accordance with criteria of suitability, knowledge, 

experience and leadership, for a period of one year, where they can be reelected or removed. The 

Company's Board of Directors is composed of seven (7) principal members, of which less than 

twenty five percent (25%) shall be independent, with their corresponding personal alternates. 

Alternates for independent principal members shall also hold their quality as independent under 

the terms set forth by law.  

No employee of the Company may become a member of the Board of Directors.  

Chairman and Secretary  

Members of the Board select who among them will chair Board meetings.  

The Company's General Secretary is the Secretary for the Board of Directors.  

Independent Members  

Independent members are deemed as those who meet the conditions required by regulation.  

Meetings  

Every summon must contain a previously agreed agenda and the reports to be submitted by the 

Managing Director and Area Sub-Directors.  

The Director may attend Board of Directors meetings with the right to speak, but no right to vote. 

General.  

Quorum  

The Board of Directors shall deliberate and decide together with the quorum, as specified in the 

Bylaws.  

Duties  

The Board of Directors, among its different duties, is to determine the Strategic Direction of the 

Company, appoint the Managing Director and his / her Alternate, remove them, reelect them, set 

their main compensation and evaluate them in accordance with the Comprehensive Management 



Table adopted by the Company; approve the Company's labor policy, the number of people in the 

staff and the parameters for compensation; approve of the annual budget for the Partnership, the 

Code of Ethics and Good Governance; submit the Society's accounts, balances and stock before the 

General Assembly of Shareholders; propose that the General Assembly of Shareholders approves a 

voluntary reserve fund which is convenient for the Partnership, distribute profit; authorize sales, 

settlement, transfer or execution, leasing of CORFERIAS' assets or goods, and see to the effective 

compliance of the Code of Ethics and Good Governance, solve claims upon breach thereof, and 

submit a report before the General Assembly of Shareholders around the adoption and compliance 

of specific measures over the Society's government, its conduct and information.  

Hiring experts  

The Board of Directors may request that the General Manager hire services of experts or advisers, 

when considered necessary to fulfill his / her duties or as support for the Committees.  

Committees  

Work groups that are formed with members of the Board of Directors, in consideration of their 

knowledge and experience.  

Committees may be created institutionally or occasionally.  

Institutional Committees operate permanently and the Board of Directors assigns their role.  

Committees that are created occasionally are for studying, analyzing or investigating a specific case. 

When creating an Occasional Committee, the Board of Directors will appoint its members, limit the 

matter and scope of study and analysis, or the facts under investigation, they will specify the period 

allowed to submit the final report, and will also specify other substantial or procedural matters that 

they consider convenient for the task entrusted to said Committee, all which shall be recorded in 

the Minute prepared by the Board of Directors.  

Compensation  

The General Assembly of Shareholders defines the Board of Directors' compensation.  

Minutes  

Board of Director meetings produce minutes signed by the Chairman and Secretary of the Board of 

Directors that will be filed in the Minute Book.  

Committees shall produce a minute around the topics discussed during their meetings.  

Specific duties of the Board of Directors  

In addition to their duties as administrators, members of the Board of Directors holding office, shall 

consider that:  

Their decisions shall be made independently and autonomously, based on fluent information that 

is both transparent and comprehensive.  

They shall not use CORFERIAS' business opportunities for their own benefit.  



They shall not participate in activities that compete with the Partnership by their own, or through a 

third party.  

They shall accept and perform tasks specifically recommended by the Board of Directors, as long as 

this is reasonably understood within their commitment to dedication.  

They shall submit a resignation when elected without meeting the necessary requirements or when 

they have incurred in any assumption or circumstance that may impact the operation of the Board 

of Directors or the Company's reputation, negatively.  

They shall attend Board and Committee meetings and contribute effectively to their decisions.  

Evaluation  

The Chairman and the Legal Representative shall submit a management report produced by the 

Board of Directors and the Administration, before the General Assembly of Shareholders for each 

ordinary meeting.  

Communication of the decisions of the Board of Directors  

The Board will establish a mechanism through which the Secretary of the Board will communicate 

the decisions of this body to the entire Company, including its instructions and the way in which 

they shall report compliance thereof. 


