
 

INTERNAL REGULATION FOR THE GENERAL ASSEMBLY OF 

SHAREHOLDERS OF CORFERIAS 
 

 

In an ordinary session of the General Assembly of Shareholders of CORFERIAS, held on 

March 31, 2008, and in exercise of its legal and statutory powers, it 
 

APPROVES 

 

the following Internal Regulations: 
 

 

CHAPTER ONE 

 
Scope of the Regulations, Types of Meetings, Powers, Callings, Participants, Shareholder 

Representation and Quorum. 
 
ARTICLE 1.- Scope: By way of this Regulation, CORFERIAS set forth all standards that 

shall be complied with during the meetings of the General Assembly of Shareholders of the 

Partnership and guarantees the adoption of Corporate Governance best practices that will 

facilitate the debate and decision making process within a framework of respect and 

participation of each of the shareholders.   
 
The Purpose of the Internal Regulations for the Shareholder Assembly of CORFERIAS, is 

to supplement the requirements set forth in the Code of Ethics and Good Government, and 

the partnership's Corporate Bylaws, in addition to those applicable by law, without 

disregarding any of the terms provided for in said regulations or in any applicable legal 

standard. 
 
ARTICLE 2. - Types of Meetings for the General Assembly of Shareholders: The 

sessions of the General Assembly of Shareholders may be ordinary or extraordinary. 
 
Ordinary meetings of the General Assembly of Shareholders will be held at the corporate 

domicile on the month of March of every year, on the day and time specified by the calling. 

During this type of meeting, the Assembly will be in charge of the following activities, 

notwithstanding others that may apply according to legal standards in force: a) examining 

the current condition of the partnership;  b) freely appointing and removing members of the 

Board of Directors, the Statutory Auditor and their personal alternates. c) determining 

economic directives for the partnership;  d) analyzing financial statements and accounts for 

the last period;  e) solving the disposal and distribution of profit, and f) deciding on all 

matters not provided for in these bylaws and exercise such other functions and powers 

conferred on it and those that are legally or naturally under its responsibility as the supreme 

body of the partnership. 

 

 All other Assemblies held by the Partnership will be deemed as extraordinary meetings and 

will be held at the corporate domicile, on the day and time specified in the calling, which 

will be sent by the Board of Directors, the Legal Representative and the Statutory Auditor 



when a number of shareholders representing no less than 20% of all subscribed shares 

request it to the Managing Director or the Statutory Auditor. 
 
ARTICLE 3. - Powers of the General Assembly of Shareholders: Shareholders will 

deliberate and decide during the General Assembly of Shareholders around matters that 

have been submitted before them, pursuant to the Law and the Corporate Bylaws. 
 
ARTICLE 4.- Callings:  Ordinary meetings shall be summoned no less than fifteen 

(15) business days before the date on which the meeting will be held. Callings for 

extraordinary meetings will be done five (5) days before the date of the meeting.  
 
In both cases, they shall be summoned by way of a notice published on a national 

newspaper or by way of written communication sent to the shareholders, at their office as 

registered in the Partnership's books, such notices shall specify the place, date and time of 

the meeting. Likewise, the proper control authority shall also be noticed, if legally 

admissible.  
 
Extraordinary meeting summons shall specify the topics in the agenda to be discussed by 

the General Assembly of Shareholders. 
 
The Assembly may hold valid meetings anywhere and on any date without prior notice, 

when all of the subscribed shares are represented. 
 
ARTICLE 5.- Participants: Shareholders may participate directly with full voting and 

speaking privileges at General Assemblies of Shareholders, or through their legal 

representatives or proxies.  
 
ARTICLE 6.- Representation and Quorum:  Shareholders that wish to attend 

CORFERIAS General Assembly of Shareholders meetings, must go at the time summoned 

and to the place where the meeting will be held. For registration, it is necessary that 

individuals acting as shareholders submit their ID documentation and the legal 

representatives of legal entities shall submit the corresponding certificate of incorporation 

and legal representation. For shareholders who are not of age, their legal representatives 

shall submit their birth certificate, NUIP (Colombian Single Personal Identification 

Number) or identification card. The foregoing, without detriment to the content of Article 

185 of the Commercial Code. 
 
ARTICLE 7.- Powers: Shareholders who may not attend one or several sessions will be 

able to attend the General Assembly of Shareholders through a proxy that will certify such 

quality with a duly consented written power of attorney. 
 
In every case, shareholder representation shall strictly abide by Articles 185 of the 

Commercial Code and 2.3.1.1 of Resolution 1200 of 1995, modified by Article 1 of 

Resolution 116 of 2002 of the Superintendency of Securities Market or any other provision 

that may amend, replace or supplement it.  
 
Powers granted shall be reviewed before the meeting of the Assembly according to the 

mechanisms available to the Partnership. 
 
A power of attorney issued without the aforementioned requirements shall be invalid.  



 
ARTICLE 8.- Deliberating and Decisive Quorum: Deliberating and decisive quorum for 

ordinary and extraordinary meetings of CORFERIAS' General Assembly of Shareholders 

shall be as established in the Corporate Bylaws. 
 
ARTICLE 9.- Unit of Representation and Vote: Each shareholder, whether an individual 

or legal entity, may only appoint a single principal representative before CORFERIAS' 

General Assembly of Shareholders, regardless of the number of shares held. The foregoing 

is without detriment to the content of Article 185 of the Commercial Code. 
 
The representative or agent of a principal may not fraction its vote, which means that said 

representative or agent may not vote with one or several of the shares represented, in a 

certain direction or for certain people or with one or other shares in a different direction or 

for other people. However, this voting individuality does not hinder the representative of 

several shareholders from voting in each case and separately according to the instructions 

of each person or each group or principal represented. 
 

 

CHAPTER TWO 

 
Board of Directors and Supporting Commissions 

 
ARTICLE 10.- Constitution and Composition:  The General Assembly will be chaired 

by the Chairman of the Board of Directors, and in his absence by the Managing Director of 

the Partnership, and in their absence by the person appointed by the Assembly. The 

Secretary General of the Partnership or the party performing as such, will act as Secretary. 

This Board of Directors will verify attendance to evaluate whether there is sufficient 

deliberating quorum, and to determine the decisive quorum. 
 
ARTICLE 11.- Commissions: In furtherance of the duties of the General Assembly of 

Shareholders, the Assembly shall appoint the following commissions: 
 

Minute Review and Approval Commission: In charge of reviewing the content of the 

minute from the General Assembly of Shareholders and of signing it in behalf of all 

those present in case it is truthful and faithful to the events held. This commission will 

be formed by two (2) shareholders.  

 

Commission for Elections and Scrutiny: In charge of supervising the voting process or 

of counting votes at the time of elections of the Board of Directors and Statutory 

Auditor, and for any other vote that requires such supervision. This commission will be 

formed by two (2) shareholders either present or by proxy.  
 
 

CHAPTER THREE 

 

Session Regime 

 



ARTICLE 12. Attendees to sessions: Shareholders and their representatives may enter the 

venue specified for the meetings during each session. When both attend, the power of 

attorney granted by the shareholder will be deemed revoked.   
 
In addition to this, members of the Board of Directors, the Assembly Secretary, 

CORFERIAS' Managing Director, the Statutory Auditor, authorized specialized auditors, 

candidates to be elected in each specific meeting may also enter each session, as well as all 

necessary administrative staff and any public authority legally empowered to do so.  
 
The Chairman of the Assembly may authorize entry of individuals insofar as it doesn't 

impact progress during sessions.  
 
ARTICLE 13. Shareholder Right to Participation: Once CORFERIAS' General 

Assembly of Shareholders meeting has begun, shareholders who wish to speak in the 

Assembly or request information or clarifications with respect to the agenda, must identify 

themselves before the Chairman of the Assembly, with their full name and the number of 

shares held or represented. The Chairman may request to those who ask to speak, that they 

provide the text for their intervention. 
 
Once all shareholders that wish to speak to the Assembly are identified, and before voting 

for the topics to treat in the agenda submitted in the calling, the Chairman of the Assembly 

will establish the order in which shareholders may speak.  
 
ARTICLE 14.- Interventions: Interventions will take place in the General Assembly of 

Shareholders in the order established by the Chairman of the Assembly. Interventions of 

attendees as established in article 12 of these Regulations shall be limited to three (3) 

minutes. No shareholder may speak more than twice around the same topic. 
 
Notwithstanding any other action, the Chairman of CORFERIAS' General Assembly of 

Shareholders may: (i) extend the time for interventions, when deemed appropriate;  (ii) 

request that shareholders clarify any point during their intervention and, (ii) call 

shareholders to order if they intervene beyond the agenda or exercise improper use of their 

rights. 

 

Submission and supporting of reports by Managers and the Statutory Auditor are not 

subject to these terms. 
 
Specialized audits requested by shareholders, from the previous period before the date of 

the General Assembly of Shareholders, will intervene to present facts, audited material, and 

results of their performance. Immediately thereinafter, the person appointed by 

CORFERIAS to give explanations regarding specialized audit reports, will intervene. 
 
During debates, participants must not divert from the topic at hand and there will be no 

dialogue allowed. Questioning (i.e. when someone is speaking and another participant 

requests a few seconds to supplement or explain what is being said at the moment) may be 

allowed by who is speaking at the time. 
 
Once shareholders have voted around a topic and the following point in the agenda has 

been presented, the topic for which shareholders stated an opinion, may not be submitted 

for consideration once again. 



 
ARTICLE 15.- Security: Meetings of the General Assembly of Shareholders will be held 

in such a way in which they guarantee the participation and political rights of shareholders. 

The Partnership will implement measures as deemed necessary to preserve proper order in 

furtherance of the meetings. 
 
ARTICLE 16.- Sanctions upon Disrespect:  Any of the following may be imposed, 

according to the level of severity, by the Chairman over any attendee that disrespects the 

meeting, or disrespects any other attendee, or the Board of Directors, or that verbally 

offends any of its members: 
 
1. Calling to order.   
2. Public statement of disrespecting and lacking order as required.  

3. Suspension of the right to speak.  

4. Suspension of the right to intervene during the rest of the debate or session, upon 

approval from the Board of Directors.  
 
ARTICLE 17. Agenda: Refers to the series of matters treated in each session subject to 

information, discussion, and decision of the General Assembly of Shareholders. The 

following are the matters to consider: 
 
Verification of quorum- 

 
1. Opening of the Assembly by the Chairman of the Board of Directors.   
2. Designation of the Chairman for the Assembly.  

3. Designation of Commissions.  

4. Organization of the agenda by the Chairman of the Assembly.  

5. Reports from the Board of Directors and the Statutory Auditor of CORFERIAS, 

Opinion of the Statutory Auditor.   

6. Approval of financial statements.  

7. Financial and administrative decisions.  

8. Decisions on bylaw amendment proposals.  

9. Elections that are admissible.  

10. For Extraordinary Assemblies, inclusion of topics additional to those proposed in the 

calling, upon meeting legal requirements, and requirements of the Corporate Bylaws 

and the Code of Ethics and Good Government.   
 
ARTICLE 18.- Assembly Closing: Once the agenda has been completed, the Chairman of 

the General Assembly of Shareholders shall call the end of the meeting, adjourning the 

session. 
 
ARTICLE 19.- Assembly Minute: The Secretary at the meeting shall keep a minute for 

the meeting that will be recorded in the Book of Minutes under the terms provided for in 

the Law and in the Corporate Bylaws. 
 

 

CHAPTER FOUR 

 
Elections at the General Assembly of Shareholders 

 



ARTICLE 20.- Positions Elected at the Assembly: The General Assembly of 

Shareholders must elect the Chairman of the meeting, the members of CORFERIAS' Board 

of Directors and the Statutory Auditor and its alternates.  
 
SECTION 1  
Chairman for the Assembly 
 
ARTICLE 21.- Election: The Chairman of the Board of Directors submits the election of 

the Chairman of the General Assembly of Shareholders to consideration of the 

shareholders. 
 
ARTICLE 22.- Responsibilities of the Chairman of the Assembly: The following are 

the responsibilities of the Chairman of the Assembly: 
 
1. Chairing the meeting and the Board of Directors.   
2. Closing the session.  

3. Meeting and enforcing the Regulations, maintaining internal order, and deciding on the 

matters or doubts that may arise around their application.   

4. Supervising that the Secretary duly meets all roles and responsibilities.  
 
SECTION 2  
Statutory Auditor 

 

ARTICLE 23.- Election: The Statutory Auditor will be elected by way of the procedures 

established in the Corporate Bylaws.  
 
SECTION 3  
Members of the Board of Directors 
 
ARTICLE 24.- Election: The Statutory Auditor will be elected by way of the procedures 

established in the Corporate Bylaws.  
 
 

CHAPTER FIVE 

 

Reports 

 
ARTICLE 25.- Mandatory Submission: The following are mandated to submit reports 

before the Assembly: 
 
1.  The Managing Director and the Board of Directors of CORFERIAS, around the 

Partnership's performance and compliance of the provisions in the Code of Ethics and 

Good Government.  
2. The Statutory Auditor, around the accounting and financial status of the partnership. 
 

 

CHAPTER SIX 

 

Final Provisions 



 
ARTICLE 26.- Interpretation and Priority: The Corporate Bylaws and the Code of 

Ethics and Good Government shall prevail over these Regulations, in the event of any void, 

inconsistency or conflict. 
 
ARTICLE 27.- Validity: This Regulation rules and applies from the moment of its 

approval. 
 
ARTICLE 28.- Publicity: The complete text of this Regulation shall be published on the 

Partnership's website www.corferias.com 


