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BAVARIA S.A. 

 
GOVERNANCE CODE 

 
OVERVIEW 

 
1. PURPOSE  
 

The purpose of the Governance Code is to ensure that in Bavaria S.A., all the 
rights of those who invest in its shares, or in any other securities issued by 
the Corporation, are respected, and to ensure the proper administration of its 
affairs and the transparency and release of its management.  

 
2. DEFINITIONS 
 

1)  Corporation.  Bavaria S.A., is a Corporation with head offices located in 
Bogotá, D.C., incorporated by Public Deed number 3111, granted before 
the Second Notary Public of Bogotá, D.C. in November 4, 1930. 

 
2) Managers.  The Managers of the Corporation are the Legal 

Representatives; the members of the Board of Directors; and those 
who, according to the bylaws and the law, perform such functions.  

 
3) Senior Executives. They are the senior executives of the Corporation, 

the first two levels of management hierarchy, with the first level being 
the President and the second level the Vice-presidents. 

 
4) Directors . The Directors of the Corporation are the members of the 

Board of Directors. 
 

5) Independent Directors. Independent Director means a member of the 
Board of Directors of the Corporation who: 

 
a) Is not an employee of the Corporation or of any of its subsidiaries 

or holdings, including any other people having such capacity since 
the immediately preceding year before the appointment, except 
when there is a reelection of an independent person. 

 
b) Is not a shareholder who directly or by virtue of the agreement 

directs, provides guidance or controls most of the Corporation’s 
voting rights or determines the majority make up of the 
administrative, directive or controlling bodies of the Corporation. 
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c) Is not a partner or employee of corporations or associations 
providing consulting or advisory services to the Corporation or to 
the companies belonging to the same economic group that the 
Corporation belongs to, when the income for said concept 
represents for such partners or employees twenty (20%) percent 
or more of their operational revenues. 

 
d) Is not an employee or director of a foundation, association or 

corporation receiving significant donations from the Corporation. 
Donations are considered significant when representing twenty 
(20%) percent of the total donations received by the institution. 

 
e) Is not an administrator of an entity whose board of directors 

includes a legal representative of the Corporation. 
 
f) Who does not receive any remuneration other than fees received 

as a member of the board of directors, the Audit Committee or any 
other committee created by the Board of Directors. 

 
6) Shareholders. Are the people registered as shareholders of the 

Corporation in the Book of Shareholders Registration on a given closing 
date. 
 

 
3. STANDING 
 

This Code, and its amendments, will become effective on the day following 
the publication of the notice through which the public is informed on its 
adoption by the Board of Directors. 

 
 

4. AMENDMENTS  
 
 
Amendments to this Code must be approved by the Board of Directors. However, 
when assembly of shareholders made statutory reforms these reforms will be 
understood built-in to the Governance Code, in which it is pertinent, from the date 
in which the respective public deed is registered before the Chamber of 
Commerce of the social address, with no need of ratification of the Board of 
Directors. 
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TITLE ONE 

MECHANISMS TO ENSURE THE RESPECT TO THE RIGHTS OF ALL 
SHAREHOLDERS AND OTHER SECURITIES’ INVESTORS 

 
          

CHAPTER ONE 
SPECIFIC MECHANISMS TO CONTROL THE ACTIVITIES BY TH E 
MANAGERS, THE SENIOR EXECUTIVES AND THE DIRECTORS 

 
Article 1. Duties of the Managers, the Senior Execu tives and the Directors.  
The Managers, Senior Executives and Directors must act in good faith, with the 
loyalty and the diligence of a good businessperson. They must act in the best 
interests of the Corporation, taking into account the interests of the company’s 
associates. 
 
In compliance with their duties, the Managers, Senior Executives and Directors 
shall:  
 
1)    Exert efforts leading to the proper development of the corporate purpose.  
 
2) Ensure strict compliance with legal and statutory provisions.  
 
3) Ensure that the Auditors are supplied with every facility required for the 

proper discharge of their duties.  
 
4)  Safeguard and protect the corporation’s commercial and industrial 

confidentiality.  
 
5) Avoid making improper use of privileged information.  
 
6) Treat equally all shareholders and investors and respect their right of 

inspection.  
 
7) Refrain from participating either directly or through a third party, on its own 

personal interest or in the interest of third parties, in activities that imply 
competing against the Corporation or in activities that can be regarded as a 
conflict of interest, unless expressly authorized otherwise by the General 
Assembly of Shareholders. In these cases, the Managers, Senior Executives 
and Directors will provide the corporation with all the relevant information 
required to make decisions. The Administrator’s, Senior Executive’s and 
Director’s votes will be excluded from the decision-making process, if they are 
also shareholders. In any case, the authorization by the General Assembly of 
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Shareholders can only be granted when such action is not detrimental to the 
Corporation’s interests. 

 
Article 2. Prohibition to concentrate functions. A clear division of 
responsibilities between  the Board’s management role and the executive 
responsibility to manage the Corporation’s businesses. No person may have 
unlimited decision making power. 
 
Article 3. Prohibition to acquire or alienate share s of the Corporation. 
Managers, senior Executives and Directors must not, directly or indirectly, alienate 
or acquire shares of the same Corporation while in exercise of their positions, 
except in non-speculative transactions and expressly authorized by the Board of 
Directors, approved by favorable vote of two thirds of the members of the Board, 
excluding the requester or by authorization by the General Assembly of 
Shareholders, approved by favorable vote of the majority of the shares present in 
the meeting, excluding the requester’s vote.  
 
Article 4. Prohibition to represent shares in the G eneral Assembly of 
shareholders . With the exception of legal representations, the Managers, Senior 
Executives and Directors, while in exercise of their positions, and in general, the 
Corporation’s employees may not represent shares other than their own in the 
meetings of the General Assembly of Shareholders, nor delegate any Power of 
Attorney to third parties. They may not vote the financial statements or settlement 
or period-end accounts. 
 
Article 5. Accountability . The Managers must account for their performance at 
each fiscal period-end, within one month following the date of their resignations or 
as required by competent authority. To that effect, they must submit the relevant 
financial statements, together with a Management report. 
 
Article 6. Accountability at fiscal period-end . After each fiscal period-end, as 
provided by law or the bylaws, the Managers must submit the following documents 
to the General Assembly of Shareholders for approval or rejection: 
 
1) A performance report.  
 
2) Period-end general purpose financial statements accompanied by notes.  
 
3) A proposal for distribution of profits.  
 
They must also submit opinions on the financial statements and other reports 
issued by the Fiscal Auditor or by an independent certified public accountant.  
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Article 7. Management Report . The management report must contain accurate 
information on the business evolution and the economic, administrative and legal 
position of the Corporation. 
 
The management report must include the following:  
 
1) Important events occurred after the fiscal period-end.  
 
2) Foreseeable evolution of the Corporation  
 
3) Transactions entered into with Shareholders and Managers 
 
4) The Corporation’s compliance status with Intellectual Property and Copyright 

regulations.  
 
The performance report must be approved by the majority of votes of those who 
present it. The report must be accompanied by explanations or comments from 
those who do not share it.  
 
Article 8. Right of Inspection . Shareholders will have the right to inspect the 
corporation’s books and records, under the terms established by law, in the 
Management offices located in the Corporation’s Headquarters. However, in no 
case, shall this right be extended to documents related to industrial secrets or 
information that, if released, may result in detriment to the Corporation.  
 
Any controversies arising in connection with the right of inspection will be solved by 
the Securities Superintendence or the standing entity in charge of the inspection, 
supervision or control. If the authority provides for providing the information, it shall 
issue the relevant order. 
 
The Managers who prevent shareholders from exercising their right of inspection or 
the Fiscal Auditor who knowingly does not inform that fact promptly, could result in 
cause for dismissal. The decision to move for dismissal will be made by competent 
person or authority or by the Securities Supervisory Board or the government 
institution in charge of the inspection, supervision or control of the Corporation.  
 

 
CHAPTER TWO 

SPECIFIC MECHANISMS TO PREVENT, HANDLE AND DISCLOSE  
CONFLICTS OF INTEREST 

 
 
Article 9. Disclosure of Conflicts of Interest . All Senior Executives of the 
Corporation must inform, at any time, to the Committee for Corporate Governance 
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and Conflicts of Interest of any possible conflicts of interest with the Corporation or 
with a Shareholder, or if they foresee a conflict of interest. The report must be 
accompanied by the necessary documentation to be analyzed by said Committee. 
 
Article 10. Conflicts of Interest between a Senior Executive and the 
Corporation.  When a Senior Executive is in a situation that implies Conflict of 
Interest with the Corporation, under the terms set out in article 1, ordinal 7 of this 
Code, or in situations with similar consequences, the Senior Executive must 
request a meeting of the General Assembly of Shareholders to state the case and 
must supply all the relevant information for the decision-making process, from 
which the person voted upon will be excluded, if he/she is a shareholder. In any 
case, the authorization by the General Assembly of Shareholders can only be 
granted when such action is not detrimental to the Corporation’s interests. 
 
Article 11. Conflicts of interest between a Senior Executive and a 
Shareholder . Senior Executives must not disregard, limit or restrict in any way the 
rights of the shareholders, who will have all the authority granted by law to exercise 
their rights. 
 
In case of a Conflict of Interest between a Senior Executive and a Shareholder, 
compliance with current regulations and the interests of the Corporation will prevail. 
 
Article 12. Conflicts of Interest between Controlli ng Shareholders and 
Minority Shareholders . When a transformation, merger or spin-off of the 
Corporation impose greater responsibility on the shareholders or imply a 
deterioration of their equity rights, absent shareholders or dissidents will have the 
right to withdraw from the Corporation. 
 
The right of withdrawal also applies in case of voluntary cancellation of registration 
from the National Registry of Securities or the Stock Exchange. 
 
It will be understood that there is deterioration in the shareholders equity rights, 
among others, in the following cases: 
 
1) When there is a decrease in the shareholder’s percentage of participation in the 

Corporation’s capital. 
 
2) When there is a reduction in the equity value of the share or a reduction in its 

par value, as long as, in this case, there is a capital reduction. 
 
3) When the share tradability becomes restricted or reduced. 
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CHAPTER THREE 
SPECIFIC MECHANISMS ALLOWING SHAREHOLDERS, INVESTOR S AND 

THEIR REPRESENTATIVES  
TO IDENTIFY AND DISCLOSE THE ISSUER’S MAIN RISKS 

 
Article 13.  Provision of information to the Securi ties Superintendence and to 
the Stock Exchange of Colombia S.A.   The Corporation will inform the Securities 
Superintendence and the Stock Exchange of Colombia S.A. of the acts or events, 
including decisions, that may affect the issuer and its business or that may have 
influence on the price or circulation of the Corporation’s securities listed in the 
National Registry of Securities and Intermediaries.   
 
The information will be made available as soon as the fact is known. If it happens 
off normal working hours, or on Saturdays or holidays, the Corporation will have 
the information available as soon as possible, on the next business  day. 
 
Clear, complete and objective information will be sent in writing, indicating, as 
possible, probable consequences of said acts or facts on the issuer or its 
businesses and the effects on the price and market circulation of the Corporation’s 
securities listed in the National Registry of Securities and Intermediaries.     
 
 

CHAPTER FOUR 
SPECIFIC MECHANISMS ASSURING A TRANSPARENT ELECTION  OF THE 

FISCAL AUDITOR BY THE  
GENERAL ASSEMBLY OF SHAREHOLDERS 

 
 
Article 14. On how the Corporation’s Fiscal Auditor  should be elected . The 
Fiscal Auditor and alternates will be elected by the General Assembly of 
Shareholders with the vote of a plural number of persons representing at least half 
plus one of the shares present in the meeting. 
 
All elections will be made by ballots; therefore, any appointment made by 
acclamation will be null and void. However, this mechanism can be disregarded 
when the election is adopted unanimously.  
 
When the name of a candidate appears more than once in the same ballot, it will be 
counted as one vote only. 
 
If a ballot contains more names than it should, the excess names will not be 
counted. 
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Article 15. Fiscal Auditor Eligibility . The following individuals are not eligible to 
be elected as a Fiscal Auditor: 
 
1) Shareholders of the same company or of any of its affiliates, or in those 

affiliates, any shareholders or individuals holding a post other than the Parent 
Company’s Fiscal Auditor 

 
2) Anyone related by marriage or kinship in the fourth degree, first degree civil 

kinship or second degree of affinity, or partner of Managers or Senior 
Executives, Cashier, Auditor or Accountant of the same Corporation. 

 
The elected Fiscal Auditor must not perform, in the same Corporation or in its 
affiliates or subsidiaries, any other functions during the respective period. 

 
 

CHAPTER FIVE 
SPECIFIC MECHANISMS GUARANTEEING THAT RELEVANT FIND INGS OF 

THE FISCAL AUDITOR ARE REPORTED TO THE SHAREHOLDERS  AND 
INVESTORS SO THEY HAVE THE NECESSARY INFORMATION TO  MAKE THE 

RELEVANT DECISIONS ON THE CORRESPONDING SECURITIES 
 

 
Article 16. Fiscal Auditor’s power to call extraord inary meetings of the 
General Assembly of Shareholders.  Extraordinary sessions of the General 
Assembly of Shareholders can be called as deemed convenient by the Board of 
Directors, the President or the S, or when requested by a number of shareholders 
representing at least 25 percent of the total number of subscribed shares.  
 
Article 17. Fiscal Auditor’s faculty to attend the General Assembly and Board 
meetings.  The Fiscal Auditor will have voice but no vote, in the deliberations of the 
General Assembly of Shareholders, the Board of Directors and the Administration 
Committees or Councils of the Corporation. The Fiscal Auditor will have the right to 
inspect, at any time the Corporation’s accounting books, minutes, correspondence, 
vouchers and other documents. 
 
Article 18. Duties of the Fiscal Auditor.  The following are the duties of the Fiscal 
Auditor: 
 
1) Verify that the transactions entered into by the Corporation are in line with the 

bylaws, the decisions of the General Assembly, the Board of Directors and the 
President of the Corporation. 
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2) Report, in writing, to the Assembly, the Board of Directors or the President of 
the Corporation, as applicable, any irregularity in the Corporation’s operation 
and in the discharge of its business. 

 
3) Cooperate with government institutions in charge of the inspection and 

supervision of the Company, and provide them with relevant information. 
 

4) Be vigilant that the Corporation’s accounting and minutes of the meetings of the 
Assembly and the Board of Directors are maintained regularly and that the 
Corporation’s correspondence and vouchers are kept properly, giving relevant 
instructions to that effect. 

 
5) Inspect frequently the Corporation’s assets and try that appropriate 

preservation and security measures for the Corporation’s assets and other 
assets held in custody are taken promptly. 

 
6) Give instructions, perform inspections and request the necessary reports to 

establish a permanent control on the corporation’s property. 
 
7) Sign off any financial statements, submit the corresponding opinion or report, 

stating what is required by law, and particularly:   
 

a) Whether he has obtained the necessary information to discharge his 
functions. 

 
b) If, during the revision, the recommended auditing procedures were 

followed. 
 
c) Whether, in his opinion,  accounting complies with current regulations 

and accounting principles and whether the transactions recorded are in 
line with the Bylaws and the decisions of the Assembly and Board of 
Directors. 

 
d) Whether, in his opinion, the company's financial statements were 

prepared in accordance with generally accepted accounting principles 
and accurately reflect the results of the operations and financial 
condition of the company for the term audited. 

 
e) Reservations about the accuracy of the financial statements 
 
f)  When the financial statements are presented together with Managers’ 

reports, the Fiscal Auditor must include his opinion about the 
consistency of the financial statements and the reports.   
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8) Call extraordinary Assembly meetings when deemed necessary. 
 
9)   To provide the report for each period to the Assembly, wherein he shall state: 

 
a) Whether the acts of the Managers are in line with the Bylaws and the 

orders and instructions given by the General Assembly. 
 

b) Whether the correspondence, vouchers, minute books and share 
registry books are duly maintained and kept, and 

 
c) Whether proper internal control conservation and custody measures for 

the Corporation’s assets are in place as well as the third party’s assets 
held by the Corporation. 

 
9) Make sure that the insurance policies guaranteeing the corporation’s 

property, loans or contracts are timely issued and renewed. 
 
10) Supervise that the Managers comply with the provisions contained in this  

Governance Code and comply with  their duty regarding supply of information 
to the stock market. 

 
11) Perform other functions as established by law and the bylaws and those 

assigned by the General Assembly of Shareholders. 
 

 
CHAPTER SIX 

SPECIFIC MECHANISMS ALLOWING SHAREHOLDERS AND INVES TORS OR 
THEIR REPRESENTATIVES TO COMMISSION RENOWNED AND REPUTABLE 
AUDIT FIRMS, AT THEIR OWN COST AND RESPONSIBILITY, TO CONDUCT 

SPECIALIZED AUDITS TO THE ISSUER 
 
 
Article 19. Specialized Audits commissioned by the Shareholders . Any group 
of Shareholders or investors representing at least 10 percent of the capital stock 
may request, at their own expense and responsibility, specific specialized audits. In 
this case, only internationally renowned and reputable auditing firms can be 
commissioned. 
 
The request must be addressed to the Board of Directors through the Corporations 
Legal Representative and indicating the relevant reasons. The Board of Directors 
will study and assess the rationale of the request and will decide upon it at the next 
ordinary meeting, but always within one month counted from the date on which the 
request was received. 
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The reasons for the request are based on possible serious anomalies or risks on 
specific corporate activities or in connection with actions of an Administrator, or 
Managers, that may affect their investments. To this effect, there must be a serious 
indication of the risk or the improper performance  of activities or duties. 
 
If the request is denied as groundless, in which case an explanation must be 
provided, the shareholder(s) and/or investor(s) may turn to the Securities 
Superintendence to review and decide on the appropriateness of the request. 
 
Shareholders, investors, or their legal representatives, must sign confidentiality 
agreements, as required by the Corporation, and will be several and jointly 
responsible for any damages caused by disclosing material company information. 
 
 

CHAPTER SEVEN 
SPECIFIC MECHANISMS ASSURING THE IMPLEMENTATION OF ADEQUATE 
INTERNAL CONTROL SYSTEMS TO ENABLE SHAREHOLDERS AND  OTHER 
INVESTORS OR THEIR REPRESENTATIVES, TO DO A DETAILE D FOLLOW-
UP OF INTERNAL CONTROL ACTIVITIES AND GET TO KNOW R ELEVANT 

FINDINGS 
 
Article 20.    Internal Audit. The Company shall have an internal auditor selected 
by the Board of Directors who shall propose adequate internal control mechanisms 
for the Company. 
 
The Board of Directors based on the suggestions received by the internal auditor 
shall define the policies and design the internal control procedures to be 
implemented, and shall order and supervise that such controls abide by the needs 
of the entity. 
 
The Main Executives and Directors shall implement the adopted internal control 
measures and procedures and shall see that they are fully complied with.  
 
The internal control must promote the Entity’s efficiency in such a way as to reduce 
the risks of operating and financial assets losses, and it must foster the preparation 
and disclosure of reliable financial statements, complying with all legal and 
statutory provisions.   
 
In the management report of each period, the Administration shall inform the 
Shareholders on the internal control activities and on whether there were relevant 
findings 
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Article 21. Duties of the Board of Directors and Au dit Committee related to 
Internal Control.  Based on the study and recommendations by the Audit 
Committee, the Board must: 
 
1) Establish policies regarding internal control, taking the following into account: 
 

a) The nature and scope of the risks faced by the Corporation. 
 
b) The scope and risk categories that it considers acceptable and the 

Corporation could face. 
 
c) The likelihood of the risks concerned materializing. 

 
d) The Corporation’s capacity to reduce the incidence and impact on the 

business should the risk be materialized, and 
 
e) The costs of operation of specific controls in comparison with the benefit 

obtained when administrating correlative risks. 
 
2) Establish formal and transparent procedures to decide how the presentation 

of financial and control internal reports must be provided.  
 

3) Review the efficacy of internal controls. The revision must include all the 
material controls, including financial, operational and compliance controls and 
the risk management systems. 

 
4) Define the process that will be adopted for the review and the efficacy of 

internal control. This process shall include both the scope and frequency of 
the reports received and the reviews during each period, as well as the 
corresponding evaluation. 

 
5) Establish formal procedures to maintain proper relationships with the Fiscal 

Auditor and the Corporation’s Internal Auditor. 
 
6) Perform an evaluation in each period aiming at submitting a disclosure on 

internal control to ensure the way all the internal control aspects relevant for 
the Corporation in the exercise were taken into account, and up to the date of 
approval of the report and the respective accounts. 

 
Article 22. Duties of the Corporation’s President r elated to Internal Control.  
Following are the duties of the Corporation’s President regarding Internal Control: 

 
1) Identify and assess the risks confronting the Corporation so they are 

considered by the Audit Committee and the Board of Directors. 
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2) Design, operate and monitor a proper internal control system through which 

the policies adopted by the Audit Committee and the Board of Directors may 
be implemented. 

 
Article 23. Duties of employees related to Internal  Control.  All the 
Corporation’s employees must respond for the internal control as part of their 
responsibility in achieving the objectives. They must jointly have the knowledge, 
skills, information and authority to establish, operate and monitor the internal 
control system. This shall require getting familiar with the Corporation, its 
objectives, sectors and markets in which they operate, and the risks it faces. 
 
 

CHAPTER EIGHT 
SPECIFIC MECHANISMS ALLOWING MINORITY SHAREHOLDERS OR THEIR 

REPRESENTATIVES TO  
REQUEST THE SUMMONING OF GENERAL SHAREHOLDERS’ ASSE MBLY 

MEETINGS WHENEVER THERE ARE REASONABLE JUDGMENT ELE MENTS 
DEEMING IT NECESSARY TO GUARANTEE THEIR RIGHTS OR T O PROVIDE 

THEM WITH ANY INFORMATION THEY MAY BE LACKING   
 
Article 24. Shareholders’ power to call General Ass embly Meetings . The 
General Assembly of Shareholders shall be called when requested by a number of 
Shareholders representing at least 25 percent of the total number of subscribed 
shares. In this case, the Assembly will be called within one month starting on the 
date the petition was filed with the Corporation. 
 
 

CHAPTER NINE 
SPECIFIC MECHANISMS TO ENSURE FAIR TREATMENT TO ALL  

SHAREHOLDERS AND OTHER INVESTORS 
 
Article 25. The Obligation by Managers, Senior Exec utives and Directors to 
treat all Shareholders equally . The above Managers, Senior Executives and 
Directors of the Corporation are required to treat all Shareholders equally and 
respect their right of inspection. 
 
Article 26. Equal rights conferred by shares of the  Corporation . All ordinary 
shares, without any distinction, entitle the holder to the following rights: 

 
1) Participate and vote in the deliberations of the General Assembly of 

Shareholders. 
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2) Receive proportional corporate benefits as established in the period-end 
balance and in accordance with the law and the bylaws. 

 
3) Freely negotiate shares. 
 
4) Freely inspect corporate books and documents within 15 business days prior to 

the General Assembly Meetings where the period end financial statements are 
examined. 

 
5) Receive a proportional part of corporate assets at the time of liquidation, and 

after the Corporation’ external liabilities have been paid-off.    
 
Article 27. Obligation of purchasing shares through  public purchase offer.  
Any person or group of persons who, in conformity with public stock market 
regulations, represent one real beneficiary, either directly or through a third party, 
can only become a real beneficiary of more than 10 percent of the outstanding 
ordinary shares of the Corporation, as long as they are listed with the stock 
exchange, by purchasing a number of shares as to surpass said percentage 
through a public purchase offer aimed at all holders of such shares, as specified by 
law for such purpose. 
 
Likewise, any person or group of persons who are real beneficiaries of more than 
10 percent of the outstanding ordinary shares of the Corporation, can only 
increase, either directly or through a third party, their participation in 5 percent of 
the outstanding ordinary shares, through a public purchase offer aimed at all 
holders of such shares, under the terms established by law for such purpose. 
 
PARAGRAPH. When standards ruling these aspects are amended, the 
amendments will be understood as incorporated into the Corporation’s Governance 
Code. 
 
Article 28. Canceling the registration of shares fr om the National Registry of 
Securities and intermediaries and from the Stock Ex change.  When the 
decision to cancel the registration of shares from the National Registry of 
Securities and Intermediaries and from the Stock Exchange is made by a majority 
of less than 99 percent of the outstanding shares of the Corporation, the 
shareholders who voted in favor of the cancellation are required to promote a 
purchase offer, under the terms established by law. 
 
PARAGRAPH. When standards ruling this aspect are amended, the amendments 
will be understood as incorporated into the Corporation’s Governance Code. 
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CHAPTER TEN 
SPECIFIC MECHANISMS ALLOWING SHAREHOLDERS AND OTHER  

INVESTORS, TO DEMAND FROM THE RELEVANT LEGAL ENTITY  
COMPLIANCE WITH THE PROVISIONS OF THE GOVERNANCE CO DE 

 
Article 29. Claims of shareholders and other invest ors . When a shareholder or 
an investor finds that a rule of the Governance Code has been disregarded or 
breached, they may address the Board of Directors in writing, filing a claim with the 
Investors Service Office. To guarantee that the claim will be acted upon, it must 
bear the name, citizenship card number, address, telephone number and city of the 
claimant. 
 
The mentioned office will submit the claim to the Board of Directors where it will be 
studied and answered. 
 
Article 30. Report on Corporate Governance. To report to the shareholders on 
the compliance with the Corporate Governance standards, the report of the each 
period must: 
 
1) Report on how the Board of Directors operates, its main functions and 

whether any of the functions have been delegated to the Corporation’s 
President. 

 
2) Identify the Chairman and Vice-chairman of the Board of Directors. 
 
3) Identify each Director deemed as independent. 
 
4) Indicate the number of Board meetings and the attendance of each one of the 

Directors to the respective meetings. 
 
5) Explain the responsibility of the Administration in preparing the accounts. 
 
6) Indicate whether it is about a business underway, with the assumptions or 

reserves supporting this statement. 
 
7) A report on the efficacy of the internal control system. 
 
8) An explanation on how the objectivity and independence of the Fiscal Auditor 

are protected, if he/she provides services other than auditing. 
 
9) Attach the Internal Audit and Fiscal Audit reports 
 
10)   Attach a report on the work by the Audit Committee which must include: 
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a)  A summary of the Committee’s functions 
     
b)  The names of all the Committee members during the period,     indicating 

who was appointed Chairman thereof. 
  
c) The number of Committee meetings and the attendance of each of the 

members to each meeting. 
 
d) A report on the way the Committee has complied with its obligations. 

 
 

TITLE TWO 
THE CORPORATION’S GOVERNANCE PRACTICES 

 
CHAPTER ONE 

ABOUT THE GENERAL ASSEMBLY OF SHAREHOLDERS  
 
Article 31. Composition. The General Assembly of Shareholders is formed by the 
shareholders with the quorum and the terms prescribed in the bylaws. 
 
Article 32. Chairman of the Assembly.  The General Assembly of Shareholders 
shall be presided over by the Chairman of the Board or whoever carries out these 
functions, and in absence thereof, any of the members present at the Board of 
Directors or any shareholder appointed by the Assembly itself. 
 
Article 33. Types of Meetings. The General Assembly’s sessions may be 
ordinary or extraordinary, and shall be held in the main offices of the Corporation. 
Ordinary and extraordinary meetings are summoned at which the Corporation’s 
Financial Statements are submitted; they shall be held fifteen (15) work days in 
advance through summons inserted at least in two Bogotá newspapers. Summons 
for the rest of the meetings will be made five calendar days in advance and shall 
be summoned as provided for above. These summons must bear the date, place 
and time when the General Shareholders’ Assembly shall meet, as well as the 
purpose of the meeting when extraordinary or when not being so, when an 
increase in the authorized capital or decrease in the subscribed capital is to be 
decided there, or the transformation, merger or spin off of the corporation. 
However, the Assembly may meet without prior summons and at any time, when 
the full number of subscribed shares are represented. 
 
Article 34. Ordinary Assembly. Twice per year, on the last day of March at the 
latest, the first meeting, and the second meeting, on the last day of September at 
the latest, the Assembly shall meet in ordinary session, following the previous 
summons made by the Board of the Corporation.   
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At the end of March or September, without having given the corresponding notice, 
the Assembly shall have an ordinary meeting, in one’s own right, on the first 
business day of April or October, as the case may be, at ten o’clock in the morning 
(10:00 a.m.), in Bogotá, at the company’s headquarters. 
 
In the ordinary sessions, the General Shareholders’ Assembly shall deal with 
matters related to examining the financial statements, profit distribution projects, 
reports by the Administration and Fiscal Auditor of the Corporation, elections and 
such matters as determined under law or the bylaws. 
 
Article 35. Extraordinary Assembly. The General Assembly may be summoned 
to extraordinary sessions whenever deemed convenient by the Board of Directors, 
the President or Fiscal Auditor, or whenever any of them receives a request by a 
number of shareholders representing at least twenty-five percent of the total 
amount of subscribed shares. 
 
Article 36. Financial Statements and right to Inspe ction . At the end of each 
period, on June 30 and December 31, the  Corporation shall cut off its accounts 
and prepare and distribute general and particular purpose Financial Statements, 
and consolidated financial statements  where applicable. Such Statements, the 
books and all supporting documents to the reports for the respective financial 
period,  shall be placed in the management offices at least fifteen (15) working 
days prior to the date of  the Assembly, so they may be examined by the 
shareholders. 
 
Shareholders may exert the right to inspect the books and documents of the 
corporation, in the terms provided for by law, at the administrative offices located at 
the Head Office. 
 
Likewise, they may visit the Webpage of Bavaria S.A. (www.bavaria.com.co) and 
inspect the corresponding financial statements. 
 
In no case shall this right extend over to documents containing industrial secrets or 
when containing data that if released may be used in detriment of the corporation. 
 
Article 37. Quorum to Deliberate.  A quorum to deliberate is deemed to exist 
when at ordinary or extraordinary Assembly sessions at least half of the subscribed 
shares plus one are represented. Should the Assembly by summoned and not held 
due to the lack of quorum, a new meeting shall be summoned and when held,  they 
shall validly decide with the presence of one or several partners with any number 
of shares represented. The new meeting must be held no earlier than ten (10) work 
days or later than thirty (30) work days starting on the date fixed for the first 
meeting. Likewise, the quorum will be established when the Assembly meets by its 
own right. 
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Article 38. Quorum Determination. All shares represented at the Assembly will 
be counted to determine the quorum. 
 
Powers conferred for the first meeting will be understood as in force for any 
meetings derived from it. 
 
Article 39. Decisive Quorum. While the Corporation’s shares are negotiated in 
the public stock exchange, the decisions will be taken by majority of votes present, 
except for the following cases: 
 
1) Distribution of profit below 50% of the liquid shares, for which the favorable 

vote of 78% of the shares present at the assembly is required. 
 
2) Provision so a determined amount of shares issued are placed without being 

subjected to preferential right, in which case the positive vote of 70% of the 
shares present is required. 

 
3) Approval of dividend payment in the way of shares released by the 

corporation itself, an event that needs the favorable vote of 80% of the 
present shares and without prejudice to the provisions of article 42. 

 
4) Participation by the shareholders of the spin off corporation in the beneficiary 

corporation’s capital, in a form differing from the way they exist in the spin off 
corporation, for which purpose the unanimous vote of the present shares shall 
be required. 

 
Article 40. Elections.  Whenever dealing with electing two or more persons to 
integrate one same board, commission or collegiate body, the electoral quotient 
system will be applied. It shall be determined dividing the total number of votes by 
the people to be elected. The scrutiny will begin with the list obtaining the highest 
number of votes and there forward in a descending order. From each list the 
names declared as elected will be so many names and as many times as the 
quotient fits into the number of votes issued, and if any vacancies should exist, 
these shall correspond to the highest residual numbers that shall be scrutinized in 
the same descending order. In case of a tie of the residual numbers it will decided 
by chance. Blank votes shall be counted only to determine the electoral quotient. 
Elected persons must not be replaced in partial elections without proceeding with a 
new election through the electoral quotient system, unless the vacancies are 
provided for by unanimity.  
 
Paragraph. Should a vacancy occur when the term has not expired,  the election 
shall be held just for the remaining part of the term. 
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Article 41. Rules for meetings. In the meetings, elections and voting 
corresponding to a General Shareholders’ Assembly, the following rules will be 
observed: 
 
1) All elections shall be with ballot papers, therefore, any appointment made by 

naming the candidate will be null. However, this mechanism shall be skipped 
when the election is unanimously adopted. 

 
2) When the name of a candidate is repeated once or more in the same ballot 

paper, just one vote shall be counted. 
 
3) The Fiscal Auditor election and that of his/her two alternates, shall be based 

on an absolute majority of votes of the shares represented at the Assembly. 
 
4) Should any ballot paper contain a number of names higher than it should 

contain, they shall be scrutinized in order of placement until the number is the 
legal one in conformity with the bylaws. 

 
Article 42. Enforceable Decisions.  The General Assembly decisions, under the 
law and the bylaws, are enforceable for all the shareholders, even those absent or 
disagreeing. However, when a situation of control is configured in the terms 
provided for under law, only those dividends released by the same corporation may 
be paid to the shareholders who accept so. 
 
Article 43. Right to Vote. Each share confers upon the bearer the right to cast a 
vote, without any restrictions. 
 
Article 44. Functions of the Assembly. Following are the General Shareholders’ 
Assembly functions: 
 
1) Study and approve the amendments to the bylaws. 
 
2) Provide its self-regulations. 
 
3) Elect every two years the Board members and Fiscal Auditor as well as the 

alternates, and indicate their remuneration. 
 
4) Elect and remove freely those officers whose appointment it must make.  
 
5) To examine, approve or reject the general purpose Financial Statements  or 

otherwise, as well as the consolidated statements where applicable, together 
with their supporting notes and the External Audit Report, cut off at June 30 
and December 31. Should the Assembly fail to approve the Financial 
Statements, it shall name a commission of three of those present to examine 
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the accounts and such Statements, and to submit a report on them prior to 
the Assembly making its final decision, which shall be issued at an 
extraordinary meeting called for such a purpose. 

 
6) Consider, approve or reject the management report of the Managers, and the 

special report for the case of setting up a business group. Should the 
Assembly not approve such reports or any one of them, the way forward shall 
be as indicated in the above paragraph. 

 
7) Distribute the profit as provided by law and the bylaws. 
 
8) Order the reserves that must be made besides the legal reserves. 
 
9) Fix the dividend amount, as well as the way and terms to pay the dividends. 
 
10)  Give orders for a given share issue to be placed without being subjected to 

the preferential right, for which purpose the favorable vote will require at least 
seventy percent (70%) of the shares present at the meeting. 

 
11)  Revoke or amend any share issue before they are placed or subscribed and 

subjected to the demands as provided for by law or the bylaws for the issue. 
 
12)  Decree the dissolution of the Corporation before the expiration of the term 

fixed for its duration. 
 
13)  Fix accurate rules on the way the Corporation’s liquidation must be carried 

out. 
 
14)  Adopt the measures demanded by the corporation’s interest,  
 
15) Further measures indicated under law or the bylaws and those not 

corresponding to another body. 
 

Article 45. Minutes. The Corporation shall keep a duly registered book, where it 
shall write in a chronological order the minutes of the Assembly meetings. These 
shall be signed by the Assembly’s Chairman and his Secretary or in absence 
thereof, by any one of them and the fiscal Auditor. The minutes shall bear a 
number in the heading and shall at least express: the place, date and time of the 
meeting; the number of subscribed shares, the way and anticipation of the 
summoning process; the list of attendees indicating the number of owned and not 
owned shares represented; the matters dealt with, the decisions adopted and the 
number of votes issued in favor, against or blank, the written evidence submitted 
by the attendees, the appointments made and the date and time of adjournment. 
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Paragraph. The Secretary must certify in the respective minutes - mentioning the 
newspapers where the ad was inserted - that the bylaw prescriptions on the 
summons were duly complied with. 
 
Article 46. Deputy from the Board of Directors to t he Shareholders’ 
Assembly. The Board of Directors shall name among its members a deputy to 
represent it at the General Shareholders’ Assembly. 

 
 

CHAPTER TWO 
ABOUT THE BOARD OF DIRECTORS 

 
Article 47. Composition, functions and responsibili ties of the Board of 
Directors . The Board of Directors of the Corporation will be composed of ten (10) 
Principal Directors. For their deliberations to be valid, the presence of at least 6 
members will be required. The President of the Company, or his representative, 
may or not be a member of the Board, and should the President be a member, 
he/she will have voice and vote in the Board deliberations (observing the legal 
limitations, should there be any); otherwise, the President, or his representative, 
will have voice but no vote in the Board. The Vice-presidents of the Corporation will 
have voice but no vote in the Board. The Board must meet at least once every 
three months or as many times as deemed necessary to favor the interests of the 
Corporation, by decision of the Board, the President, or the Fiscal Auditor. The 
decisions of the Board will be adopted with positive vote of 6 Directors. In case of a 
tie in the voting, the issue will be considered to be rejected. 
 
Article 48. Information on the Directors. The names of the Directors submitted for 
election or reelection shall be accompanied by sufficient biographical information and 
other data allowing shareholders to make an informed decision on the election. 
 
Article 49. Board Member Term. The term of the Board members will be two (2) 
years, starting on the date of their election, except when elected in partial elections, in 
which case the appointment will be for the rest of the term underway. 
 
Article 50. Induction. All Directors so requiring will receive an induction when 
entering the Board of Directors and will update their knowledge regularly on the 
Corporation and the skills required to comply with their duties. 
 
Article 51. Notice on Appointment. The  Corporation’s Secretary will serve notice to 
each appointed Director informing the appointment and fees allocated by the 
Assembly. 
 
The Secretary shall also inform through any mean deemed convenient, on the time 
commitment specified for each Director, the annual agenda, the obligation on 
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reporting on any conflict of interests; whether the nature is of an Independent 
Director, the confidentiality obligation, the right to receive induction, the existence of 
liability insurance for Directors, the right to request professional counsel, and whether 
they have been appointed to form part of a Committee. 

 
Article 52. Chairman of the Board. The Board of Directors shall annually appoint 
a President and a Vice President among their members. 
  
The legal representative of the Company may not be elected as the Chairman of 
the Board. 
 
Article 53. Duties of the Chairman of the Board. The Chairman of the Board  is 
responsible for presiding over the Board, ensuring its effectiveness in all aspects 
related to its functions. 
 
In development of this principle, the Chairman of the Board: 
 
1) Must ensure that the new Directors so requiring, receive full, formal and 

personalized induction to become members of the Board and the Committees 
they form part of and to facilitate their regular updating of knowledge on the 
Corporation and skills to comply with their duties. 

 
2) Must ensure an effective communication with shareholders. 
 
3) Must solve the development needs by the Board of Directors fully, with the 

intention of expanding their effectiveness as a team. 
 
4) Promote the active commitment of all the Board members. 
 
5) Maintain the highest standards of integrity and honesty in the Board. 
 
6) Establish the style and tone of the Board’s statements aiming at effective 

decision-making and constructive debates. 
 
7) Promote effective relationships and open communication, both in and out of the 

board room, among Directors and Senior Executives. 
 
8) Promote the highest standards of corporate governance and for the Board to 

comply with the provisions of the Governance Code. 
 
9) Establish a close relationship of trust with the Chairman of the Corporation, 

providing support and counseling but respecting his responsibility as an 
executive. 
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10) Provide coherent leadership representing the Board of Directors when 
necessary. 

 
Article 54. Secretary to the Board of Directors. The Corporation shall have a 
Secretary that will be freely appointed and removed by the Board. 
 
Article 55. Duties of the Secretary. The Secretary will be responsible for the 
following duties related to the Corporate Governance, besides the duties indicated by 
the bylaws and the General Assembly, the Board of Directors and the President of 
the Corporation: 
 
1) Provide counsel to the Board of Directors on all matters related to good 

corporate governance. 
 
2) Ensure compliance with procedures by the Board of Directors. 
 
3) Ensure adequate flow of information within the Board, the Audit Committee and 

other committees that may be established, and amongst the Directors and 
Senior Executives. 

 
4) Adapt the induction program to the needs of the Directors who may request so.  
 
5) Ensure that the information is delivered to the Board of Directors as the 

compilation body and not just individually to some Directors, taking into account 
that all Directors must have access to the counsel and services provided by the 
Corporation’s Secretary. 

 
Article 56. Duties of the Board of Directors. The attributions of the Board of 
Directors are: 

 
1) Provide its self-regulation and prepare the internal corporate regulations. 
 
2) Guide and control all the corporation’s businesses. In general, approve the 

Corporation’s business strategy and the opportunities for strategic development.  
 
3) Empower the President, Vice-presidents, Heads of Division or officers of the 

Corporation with the duties deemed convenient and that can be legally 
delegated. 

 
4) Elect and remove freely the Corporation’s President and alternates and fix their 

remuneration, and determine the order of the latter; create and provide for 
positions deemed necessary, indicate their duties and fix their remuneration. 
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5) Whenever deemed appropriate, form committees, integrated by the number of 
members it considers convenient, to advise the President and the Board itself in 
special matters, delegate in said committees the attributions it has under its 
responsibility, and indicate their functions. 

 
It may also provide for a determined committee not formed by Board members 
to provide counsel to the President and the Board itself. 

 
6) Determine the depreciation percentages as well as the impairments and asset 

protection (hedging), intangible amortization and all such reserves as provided 
for by law or the Assembly. 

 
7) Propose to the Assembly as pertinent, the formation of special reserves, 

provisions or funds of any other nature and purpose, or that determined special 
funds or those incorporate before, be transferred or accumulated with other 
funds, incorporated to the Profit and Loss account or capitalized. 

 
8)    Together with the other Administrators, to submit on the each semester basis 

to the Assembly of Shareholders the general purpose Financial Statements, 
individual and consolidated as the case may be, as well as the management 
report and the special report required by law upon the formation of an 
entrepreneurial group, as well as a project for profit distribution.  

�
 Likewise, submit the general purpose financial statements when so required.  
 
         On the other hand, included in the Board’s duties is to review the intermediate 

financial statements, either provisional or definitive, prepared by the 
Corporation. 

 
9)     Propose to the General Assembly of Shareholders any amends to the bylaws as 

deemed convenient.  
 
10) To authorize the President of the Company to promote scientific or 

technological research in the manner foreseen in the Clause containing the 
corporate purpose, or through contributions or donations to scientific, cultural or 
social development entities, whenever the amount thereof is equivalent to, or 
exceeds  COP $220´000.000,00.  

 
11) Submit to the Assembly a proposal to incorporate or merge with other 

corporations, as well as transforming or spinning off the company. 
 
12) Authorize the purchase or disposal of other companies, commercial 

establishments or any part of the business, or the startup of a new business for 
the Corporation. 
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13) Authorize the corporation’s President to execute acts or enter into contracts in 

an amount exceeding twenty-seven thousand, seven hundred and sixty 
minimum legal monthly wages. 

 
14) Determine for each exercise the budget for investments, revenues and 

expenses, for which purpose the Corporation’s President shall submit the 
corresponding project. Likewise, approve changes to said budget. 

 
15) Adopt the specific measures with respect to the government and Corporation’s 

practices, their conduct and business and administrative conduct, providing 
information to the public stock market, to assure the rights of those investing in 
shares or any other types of securities issued by the corporation and the public 
knowledge thereof. 

 
16) Issue, and modify when necessary, a Governance Code, in which to compile 

the policies, standards, mechanisms and procedures related to corporate 
governance, fully complying with the standards resulting applicable. 

 
17) Ensure and control effective compliance with the provisions contained in the 

Governance Code, and the respect to the rights of those investing in shares or 
any other securities issued by the Corporation. 

 
18) Decree the issue and placement of bonds and order, if the case may be, to 

guarantee with a pledge or mortgage on the Corporation’s property. 
 
19) Solve doubts occurring in the application of the statutory provisions. 
 
20) Appoint legal representatives for judicial purposes, so on behalf and in 

representation of Bavaria S.A. both individual and independently they may act 
in any part of the country, in the judicial proceedings and in the administrative 
nature transactions that the Corporation forms part of; attend the judicial or 
extrajudicial nature conciliation hearings indicated for all types of proceedings 
and to resolve queries with the express faculty of confessing in them. 

 
 The legal representatives for judicial purposes shall have faculties to confess, 

conciliate, give in, desist, receive, and all other faculties inherent to the quality of 
the proceedings. The faculty of conciliating that each legal representative has 
for judicial purposes shall be an amount below or equal to four hundred (400) 
minimum legal monthly salaries. Should the amount be superior to four hundred 
legal monthly salaries but below or equal to twenty-seven thousand seven 
hundred and sixty minimum legal monthly salaries, it shall require authorization 
by the President of the Corporation or his representative as Alternate President. 
Should the amount be superior to twenty-seven thousand seven hundred and 
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sixty minimum legal monthly salaries it shall require authorization by the Board 
of Directors. The corporation shall not be obliged by the conciliations carried out 
against what is provided for hereunder. 

 
21)  Establish upon prior approval by the Shareholders’ General Assembly, the 

terms and conditions in which the repurchase of shares shall be made by the 
shareholders not exercising any of the rights provided for by law of the 
corporate bylaws, and authorize the entering into all the acts and contracts that 
are required for such effect, in the terms of the corporate bylaws. 

 
22) Approve any significant change in the accounting policies, practices and 

philosophy. 
 
23) Name and remove the Corporation’s Secretary. 
 
24)  To designate and remove the individuals or companies that provides the internal 

auditing service, and set their remuneration.  
 
24) Fix the recruiting and remuneration policies. 
 
25) Appoint the Audit Committee from among its members. 
 
26) Establish either directly or in the Board Regulations, the duties of the Board 

Chairman and the Board Vice-chairman. 
 
27) Establish the Corporation’s risk strategy, including the monitoring of risks, their 

financing, control and insurance strategy, as well as internal, financial and 
operational controls, and the liabilities on the same. 

 
28) Establish the policies for Treasury, including exchange rate risks and 

derivatives. 
 
29) Adopt a commercial ethics policy. 
 
30) Fix the general policies of those who may open bank accounts and write 

checks. 
 
31) Fix the policies for extra-legal benefits for all employees. 
 
32) Authorize the incorporation of actual or personal pledges (surety) to guarantee 

obligations entered into by shareholders or companies in which the Corporation 
has a participating interest. 
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33) Authorize the granting of pensions, bonuses or allowances to any person 
besides the funds established by the company or in which the company 
participates for such purpose. 

 
34) Elect bankers, insurance companies and tax advisors. 
 
35) Fix the general parameters and authorize changes out of the general strategy, 

in the following aspects: 
         
a) Products: their formulation, processing or specifications 
 
b) Brands: portfolio, range, positioning, mix, packaging or pricing strategy 
 
c) Distribution routes in the market. 
 
d) Franchises or licenses 

 
36) Approve any change in the service and remuneration conditions of the 

Presidency and Vice-presidencies, as well as of all those officers directly 
reporting to the Presidency. 

 
37) Enter into any union or labor contract that could fundamentally affect the work 

relationships. 
 

Paragraph: In any case, the Board of Directors will have sufficient   attributions to 
order the execution or to enter into of any act or business within its corporate purpose 
and to make the necessary determination so the Corporation may comply with its 
objectives. 

 
Article 57. Independent Directors. At least three members of the Board shall be 
independent directors. 

 
Article 58. Fees of the Board members. It is the duty of the Shareholders’ General 
Assembly to indicate the fees to be received by the members of the Board of 
Directors. 

 
The financial statements of each exercise shall be taken as an attached document to 
the operations entered into with the Corporation’s Directors, as well as the detail of 
the expenditures on account of fees, per diem, representation expenses, bonuses, 
benefits in money and kind, transportation expenses and any other type of 
remunerations perceived by each one of the Directors. 

 
Article 59. Insurance. The corporation shall have proper insurance policies covering 
the risk of legal actions against their Directors, Managers and Senior Executives. 
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Article 60. Information for the Board of Directors.  Timely information must be 
provided to the Board in the proper form and quality allowing it to comply with its 
obligations. 
 
The President is responsible for assuring that the information is provided, but the 
Directors must seek clarifications or extensions as deemed necessary. 
 
Article 61. Due Diligence by the Directors. Each Director must have an opinion on 
what is required under each circumstance to comply with the obligation of care, skills 
and due diligence that they are entrusted with as Directors of the Corporation. In 
consequence, each Director must: 
 
1) Request the induction that is required and regularly update corporate 

knowledge and the skills to comply with their duties. 
 
2) Seek proper clarification or extension of the information, and when deemed 

necessary to request the Board to hire professional counsel. 
 
3) Should there be doubts on the management of the Corporation, or on a 

proposed action, they must ensure that these aspects are known by the Board 
and when not solved, to make sure that they are duly recorded in the 
corresponding minutes. 

 
Article 62. Implementation of Board Decisions. The President of the Corporation 
must ensure that the Board’s decisions are effectively implemented. 
 
 

CHAPTER THREE 
AUDIT COMMITTEE 

 
Article 63. Audit Committee. The Corporation shall have an Audit Committee made 
up by five (5) members appointed by the Board of Directors chosen from its Directors, 
taking into account that all the independent members in the Board shall form part of 
said Committee. 
 
Article 64. Duties of the Audit Committee. Following are the basic provisions ruling 
the Committee’s duties, without prejudice of the regulations established by the Board 
of Directors or the Committee itself: 
  
1) Deliberate with the presence of three (3) members. 
 
2)    Adopt its decisions based on simple majority. 
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3)    The members of this Committee may receive remuneration for the performance 
of their functions, in the terms determined by the General Shareholders’ 
Assembly.  

 
4)    It will have a Chairman that must be one of the independent members of the 

Board. The Committee Chairman’s duties are established in the Board of 
Director’s Regulations. 

 
5) It will have a Secretary appointed by the Committee Chairman who may be the 

Secretary to the Board of Directors of Bavaria S.A. 
 
6) It will have the presence of the Fiscal Auditor of the Corporation who will attend 

with a right to voice but no vote. 
 
7) Only the Committee members may attend the meetings. Based on the judgment 

of the Committee Chairman, the following persons may be invited to the 
session: the President and the Vice-presidents of the Corporation, as well as 
those persons who the Committee Chairman considers of interest. 

 
8) Before hand, the Committee Secretary, upon instructions by the Committee 

Chairman, the corresponding agenda for each meeting will be circulated, 
accompanied by the supporting document for the development thereof. 

 
9) The Committee will meet at least every three months, upon summoning through 

the order of the Committee Chairman or upon request of any of the members, 
the Fiscal Auditor or Internal Auditor addressed to the Committee Chairman. 

 
10)    Meetings with or without attendees may be held and other   mechanisms may 

be adopted for decision making in the terms provided for Board meetings under 
law and the Bylaws. 

 
11)    Minutes will be taken at all Board meetings and shall be approved in the terms 

of article 189 of the Code of Commerce, or the law that may amend or add to it. 
Said minutes shall be incorporated to a duly registered book before the Bogotá 
Chamber of Commerce. 

 
12)    Once approved, the minutes will be delivered to all the Corporation’s Board 

members. 
 
13)    Reports from the Committee’s President and the findings and recommendations 

by the Audit Committee shall be submitted to the Corporation’s Board of 
Directors. 
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14)    It may conduct directly or authorize the conduction of an investigation in matters 
within the scope of its functions. 

 
15)    It may request the required information from any officer of the Corporation, 

which will be required to cooperate and respond, all this within the legal 
framework for this type of activities. 

 
16)     It may hire, under the general hiring policies that the Corporation has in 

place, external counsel in specific cases as deemed convenient.  
 
17)    May not assume management functions and responsibilities. 
 
18)    Shall have access to the necessary resources to carry out the duties, 

including access to the documents of the Corporation’s Secretariat, if 
necessary. 

 
19)    It shall be a counseling and not a decision making body. Therefore, it shall 

recommend actions to the Board of Directors who will make the final decision 
deemed convenient. In no case will it have power to order the execution of its 
recommendations. 

 
Article 65.  Functions of the Audit Committee. The audit. Committee will 
basically have four groups of functions: 
 
1)    Functions related to auditing. 
 
2)    Functions related to financial information 
 
3)    Functions related to the Governance Code 
 
4)    Functions related to compliance with standards 
 
Article 66.  Functions related to Auditing. The Audit Committee is responsible for 
supervising the compliance with the Audit Program existing in the Corporation 
which must take into account the business risks, and integrally assess all the 
issuer’s areas. 
 
In performance of this function, the Audit Committee must: 
 
 
1) Review the Internal Controls and Systems for Risk M anagement : 

 
a) Review the Corporation’s Management statements with respect to Internal 

control, specifically:  
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(1)    The integrity of the internal financial controls of the Corporation. 
 
(2)    The policies and procedures to prevent or detect fraud or illegal 

acts.  
  
(3)    The policies and procedures to ensure the Corporation is complying 

with mandatory legal requirements.  
 
(4)    Operational effectiveness of policies and procedures.  
 
(5)    The extent in which the Administration is properly establishing the 

“control culture", through communications on the importance of 
internal control and risk management, and ensuring that 
employees understand their roles and responsibilities.  

  
b) Review the scope and effectiveness of the system in place by the 

Administration to identify, assess, manage and monitor the financial and non 
financial risks.  

 
 

2) Monitor the Fiscal Auditor’s Performance :  
 

a) Review and monitor the independence and objectivity of the Fiscal Auditor 
and the effectiveness of the review, considering the professional and 
regulatory requirements.  
 

b) Ensure that the Financial Vice-presidency of the Corporation reviews the 
qualifications, experience and resources of the Fiscal Auditor.  

 
c) Review that the eventual supply of services, other than the review, provided 

by the Fiscal Auditor, comply with the legal provisions and the Corporation’s 
policies. 

  
d) Recommend to the Shareholders’ Assembly the fees corresponding to the 

Fiscal Auditor and suggest to the Board or to the President of the 
Corporation, whichever the amount may be, any fee with respect to the 
different services provided by the Fiscal Auditor.  
 

e) Review the Fiscal Auditor’s reports on the environment, planning and 
findings of the Fiscal Auditor. 

  
f) Meet at least once a year privately with the Fiscal Auditor to discuss any 

matter such as the unjustified restrictions or limitations for his work. 
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3) Monitor the Internal Auditor’s Performance: 
 

a) Review periodically the effectiveness of the Internal Audit function in the 
context of the general risk management system, focusing specifically on 
the terms of reference, annual work plans, activities, staff, organizational 
and hierarchical structure and the status of the function; always aligned 
with a global internal audit methodology.  

 
b) Ensure that no unjustified restriction or limitation is imposed on the 

Internal Audit function, that the function has sufficient budget and human 
resources to comply with its duties. 

 
c) Periodically review the results of the work carried out by the Internal 

Audit with the Heads of this team. 
 
d) Ensure that the Administration responds to the Internal Audit reports, 

identifying the problems and recommendations.        
 
e) Ensure coordination between Internal Audit and Fiscal Audit. 
 
f) Review the competences of the Head of Internal Audit and recommend 

to the Board his/her ratification or the change request.                          
 
g) The Audit Committee must meet once a year privately to discuss any 

issue related to its attributions and any aspects that may result from the 
audit. 

 
Article 67. Functions relating to Financial Informa tion. The Audit Committee 
must assure that the preparation, presentation and disclosure of the financial 
information adjusts to the provisions under law. In compliance with this general 
duty, the financial statements must be submitted for consideration by the Audit 
Committee before being submitted for consideration by the Board of Directors and 
the Shareholders’ Assembly. 
 
In development of this duty, the Audit Committee must: 
 
1) Through reports and control processes, review and object, if necessary, the 

Corporation’s financial statements.  
 
2) Check to see that the financial statements are complete and consistent with 

the information known by the Committee, with special attention to: 
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a)   Significant accounting policies and principles, and any change they may 
have.  

�
b)  The consistency of the accounting  policies for each period  versus the 

accounting  requirements 
 
c)   The most important areas, in your opinion, for instance, those that 

involve valuation of assets and liabilities, guarantees, product 
accountability, environmental accountability, reserves for litigation, 
commitments and contingencies. 
 

d)  The impact and disclosure of significant, complex and/or unusual 
operations, especially when the accounting treatment is open to different 
viewpoints.  

 
e)  The context, integrity and clarity of the disclosures, as applicable. 
 
�
��� The adjustments resulting from the audit and which have been 

processed at the end of each period.  
 
g)  The basis on which the Corporation has been determined as a business in 

development. 
 
h)  Compliance with the proper accounting standards and the recent 

professional statements.  
 
i)     The implementation of new significant financial systems.  
 
j) Court procedures and proceedings that imply uncertainty.  
 
k)    The proper capital structure.  
 
l)     The impact of the exchange rate difference.  
 

Article 68.  Scope of the work with respect to the financial statements. The 
Audit Committee must review the financially important problems and opinions 
related to preparing the Corporation’s financial statements, the internal reports, the 
preliminary concepts and the corresponding formal statements.  
 
The Audit Committee will check the information relating to the financial statements, 
including the operational and financial reviews and the good governance 
statements related to the audit and risk management. Similarly, in the cases 
requiring approval by the Board of Directors for other reports containing financial 
information (for instance, summarized financial statements for control organisms 
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and publishing price sensitive information), the Audit Committee will check such 
reports first, when possible (without being inconsistent with the promptness 
demands of submitting reports in conformity with standards in force). 
 
Article 69. Accounting Policies. It is the Management’s responsibility rather than 
the Audit Committee to prepare the thorough and accurate financial statements 
and make the required disclosures according to the applicable standards and 
regulation when submitting the financial statements. However, the Audit Committee 
must consider significant accounting policies, the changes they have had and the 
estimates and important opinions.  
 
The Management must report to the Audit Committee all the methods applied to 
account for significant operations or unusual ones where the accounting treatment 
is open to different interpretations. Taking into account the viewpoint of the Fiscal 
Auditor, the Audit Committee must consider whether or not the Corporation has 
adopted the proper accounting policies, and if necessary it will make the proper 
estimates and issue the proper opinions. The Audit Committee will check for the 
clarity and integrity of the disclosures in the financial statements and shall consider 
whether or not the disclosures adjust to the context. 
 
Article 70. Unconformities.  In cases where, after reviewing it, the Audit 
Committee is not satisfied with any aspect of the financial report proposed by the 
Corporation, it shall explain its viewpoint to the Board Directors. 
 
Article 71. Functions related to the Governance Cod e. The Audit Committee 
shall check so that the standards contained in the Governance Code referring to 
the specific mechanisms appearing below, are complied with thoroughly and shall 
propose to the Board of Directors the changes required so the Corporate 
Governance standards related to such mechanisms may adjust to the existing best 
practices: 
 
1) Specific mechanisms allowing the assessment and control of the 

performance of the managers, senior executives and directors.  
 
2) Concrete mechanisms that allow preventing, managing and disclosing the 

conflicts of interest that the Corporation may face; whenever applicable, the 
mechanisms shall refer to the conflicts of interest that may arise among the 
Shareholders, Managers, Senior Executives and Directors, and among the 
controlling and minority shareholders. 

 
3) Specific mechanisms allowing shareholders and other investors or their 

representatives to identify and disclose the main risks for the Corporation.  
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4) Specific mechanisms assuring that the election of the Fiscal Auditor, by the 
shareholders assembly is done in a transparent manner, and based on the 
objective and public assessment of different alternatives.    

 
5) Specific mechanisms guaranteeing that the relevant findings made by the 

Fiscal Auditor are disclosed to the shareholders and further investors, for 
them to they have the necessary information to make decisions regarding 
their investment in the Corporation. 

 
6) Specific mechanisms allowing the shareholders and further investors or their 

representatives to hire, at their own expense and responsibility, specialized 
audits to the issuer, hiring for this purpose renowned corporations having an 
excellent background. 

 
7) Specific mechanisms assuring the implementation of proper systems for 

internal control, which allow shareholders and further investors or their 
representatives to carry out a detailed tracking of the internal control activities 
and to learn the relevant findings.  

 
8) Specific mechanisms allowing minority shareholders or their representatives, 

to request and obtain the summoning to the general assembly of 
shareholders whenever there are judgment elements that reasonably  lead to 
thinking that such assembly is necessary to guarantee their rights, or to 
provide them information they do not have available.  

 
9) Specific mechanisms assuring a fair treatment to all the shareholders and 

further investors.  
 
10) Specific mechanisms that allow the shareholders and further investors, to 

demand before the Corporation the compliance with the terms of the 
Governance Code. 

 
Article 72. Duties related to compliance with stand ards . It is the duty of the 
Audit Committee to guarantee compliance with specific regulations and law. 
 
To comply with this duty, the Audit Committee must: 
 
1) Review any management report related to the compliance with the law and 

regulations in general.  
 
2) Review the results of the research carried out by Management and turn any 

default into a disciplinary action, if pertinent, at any level where the default 
may exist. 
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3) Review the results of any revision carried out by the control entities and by 
any auditor. 

 
4) Obtain periodically updated Management reports and reports from the Legal 

Vice-presidency on the compliance with tax laws and litigation, disputes and 
claims in general. 

 
5)   Likewise, the Audit Committee will have the following functions: 
 

a) Review the reports submitted by Management on their performance. 
 
b) Carry out the other performance supervision and other issues 

entrusted by the Board of Directors. 
 
c) Set up special investigations as required and hire groups of experts or 

consultants as required. 
 
d) Review their duties and suggest to the competent body the changes 

that are considered convenient to thoroughly comply with them. 
 
e) Support, in general, the investigations that are conducted in financial 

matters. 
 
Article 73. Induction.  The Corporation must provide an induction program for the 
new Audit Committee members.  
 
The Audit Committee members also must receive ongoing and timely training 
including the understanding of the principles and the evolution of the financial 
reports and the corresponding business legislation. When necessary, it may also 
include, for instance how to understand the financial statements, the applicable 
accounting principles and practices suggested; the legal framework of the 
business; the external and internal audit function and the risk management. 
 
Article 74. Report to the Shareholders’ Assembly. In a separate section in the 
report of each period, include a report on the work of the Audit Committee, the 
compliance of their duties, in the terms of Article 30 number 10 of this Governance 
Code. 
 
Article 75. Information on the improper management or illegal practices. The 
audit Committee shall review the mechanisms whereby the employees of the 
Company may, confidentially, indicate their concerns regarding the possible 
improper management regarding the submission of financial reports or other 
issues. The Committee’s target should be to assure that there are mechanisms 
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that allow to undertake a proper and independent investigation on such issues and 
to do the necessary tracking.  
 
Article 76. Disagreements among the Board of Direct ors and between the 
Audit Committee and the rest of the Board of Direct ors.  All disagreements 
within the Board of Directors and between the audit Committee and the rest of the 
Board of Directors shall be solved at the level of the Board of Directors.  Should no 
agreement be reached, the Audit Committee shall have the right to report the issue 
to the shareholders, as part of its report of activities for each period 
 
Article 77. Duties of the Corporation’s President r egarding the Audit 
Committee. The President of the Corporation must ensure that the audit 
Committee is properly informed and shall take the initiative to submit the 
information rather than waiting until it is requested, identifying the issues he 
considers that require action and improvement, and making recommendations on 
the steps to be followed. 
 
Article 78 . Audit Committee Meetings.  A prudent interval shall be granted 
between the Audit Committee meetings and the Board of Directors meetings, to 
allow completing the tasks arising from the Audit Committee and submitting their 
results to the Board of Directors properly. Likewise, inasmuch as possible, the 
Audit Committee meetings shall be held on dates previous to the key dates within 
the financial reports cycle.  

 
 
 

CHAPTER FOUR 
APPOINTMENT & RESPONSIBILITIES OF THE LEGAL REPRESE NTATIVES 

AND SENIOR EXECUTIVES 
 

Article 79.  Appointment of the President and Term.  The Corporation’s President 
shall be appointed by the Board every two years and may be reappointed indefinitely. 
The terms shall start on April 1st every two (2) years. 
 
Article 80.  Faculties of the President. The President has special functions as 
follows: 
 
1) The administration of Bavaria S.A., within the framework of the philosophy, 

policies and principles established by the Shareholders and the Board of 
Directors. 

 
2) Represent the Corporation as a legal entity without prejudice of the faculties 

granted to the legal representatives for judicial purposes, appointed by the 
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Board of Directors in the terms included in article 56, (number 20), in this 
Governance Code. 

 
3) Execute and order the execution of the agreements and resolutions issued by 

the General Shareholders’ Assembly and the Board of Directors. In 
consequence, the President shall submit a management report to the 
Shareholders’ Assembly and to the Board of Directors. 

 
4) To execute acts and enter into contracts aiming at complying with the purposes 

of the Corporation, in amounts below Twenty Seven Thousand Seven Hundred 
and Sixty (27,760) minimum legal monthly salaries.  Those exceeding this 
amount shall be submitted for authorization by the Board of Directors. The 
Corporation shall not be bound by acts or contracts undertaken by the Legal 
Representative that are against the terms stated hereunder. 

 
5) To freely appoint and remove all the employees of the Company who are not to 

be named by the Shareholders’ Assembly or the Board of Directors.    
 
6) Permanent tracking of the economic, social, environmental, political, legal and 

competitive environment where the Corporation is involved and to keep the 
Board of Directors informed on the latest developments, opportunities and 
threats. 

 
7) To prepare every year a mid-term (5 years) Strategic Plan for the Corporation 

and submit it to the Board of Directors for its approval.   
 
8) To assure that the annual budgets and programs (consequent with the 5-year 

plans) of the Corporation are prepared according to the policies indicated by 
the Board of Directors, and that they are submitted for consideration and 
approval. 

 
9) Ensure that all the plans and budgets include objectives, value motivated 

reasoning and the corresponding KPIs, assumptions, profit and loss 
statements, balance sheets, cash flows and Capex. 

 
10)  Ensure that these budgets and plans are updated quarterly and submitted 

for consideration and approval by the Board of Directors.  
 
11)  To prepare and track monthly accounts and reports compared against the 

approved budgets and plans. 
 
12) To regularly review the strategic key areas during each period which affect 

the compliance with the plans and the sustainability of the Corporation’s profit 
and loss statements, including 
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a) Products and product portfolio. 
 
b) Commercial marketing and an efficient and effective sales system. 
 
c) Efficient and effective distribution.  
 
d) Capital projects, efficient production, product quality and environmental 

management.  
 
e) Human resource competencies development and succession plans.   

 
13)  To report to the Board of Directors whether the proposed objectives could not 

be achieved and, after debating the subject, to agree on the actions to be 
taken.  

  
14) To submit timely to the Board of Directors, the individual and consolidated 

general purpose Financial Statements, as the case may be, with their 
corresponding notes, as of the closing date at the end of the corresponding 
exercise, together with the documents required by Law and the management 
report, as well as the special statement where a corporate group configuration 
exists; all the above shall be submitted to the General Shareholders’ 
Assembly.  

 
15)  Just like the other Managers, the President must provide a management 

report at the end of each exercise, within the month following the date on 
which the President leaves the position and whenever demanded by the 
competent organism. For such purpose, the Financial Statements will be 
submitted as pertinent, together with a management report. 

 
16)  With the restrictions determined by law and the bylaws, the President may 

enter into or execute all the acts and contracts included in the corporate 
purpose or directly relating to the existence and operation of the Corporation. 

 
17)  Submit for consideration by the Board of Directors the specific measures 

relating to the Corporation’s governance practices, his/her business and 
administrative performance and information supplied to the stock market to 
ensure the rights of those investing in shares or any other securities issued by 
the Corporation and to ensure the proper administration of the Corporation’s 
affairs and the public disclosure of his/her management. 

 
18)  Submit for consideration by the Board of Directors a Project of the Governance 

Code compiling the policies, standards, mechanisms and procedures related to 
the corporate governance, thus complying with the applicable standards. 
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Likewise, when necessary he/she must submit for consideration by the Board of 
Directors, the changes deemed convenient in the Corporation’s Governance 
Code. 

 
19)  Report to the public through an ad in a nationwide ample circulation 

newspaper, on the issuance by the Corporation of the Governance Code as 
well as of any change, amendment or supplement to it, and indicate the way to 
access the Code. 

 
20)  Maintain the Governance Code in the Corporation’s facilities so it is available 

for the shareholders and investors to consult. 
 
21)  Provide to the stock market, subjected to the provisions in force, timely, 

accurate and full information on the acts or facts, including the decisions with a 
potential to affect the Corporation and its business or to influence the 
determination of the price or the outstanding shares or any other securities 
issued by the Corporation. 

 
22) Ensure an efficient risk management maintaining and updating the reports on 

risks, administrating the implementation of actions in matters related to risks 
and maintaining and reviewing measurement systems in risk behavior. 

 
23) Ensure that the internal control systems and procedures provide proper control 

of all the Corporation’s assets, including plant & machinery, products and 
commercial brands. 

 
24) Ensure that the internal control systems and procedures and good governance 

framework of the Corporation comply with the highest international standards. 
 
25) Ensure that the protection of the corporation’s reputation and that of its 

investors, and ensure especially that the commercial practices of the 
corporation and its employees comply with the applicable legislation and the 
policies and guidelines indicated by the Board of Directors. 

 
26) Ensure that the principles of Business Ethics adopted by the Board are 

informed to the employees, suppliers and majority shareholders or their 
agents and that proper processes are implemented to avoid the occurrence of 
immoral and/or corrupt practices. 

 
27) Interact routinely with the Board members and the Shareholders in the 

necessary matters. 
 
28) Execute the instructions provided by the Board of Directors. 
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29) Provide all the information that is relevant to Corporate matters upon prior 
request by the Board of Directors. 

 
30) The day to day management of the operations within the previously agreed 

plans and budgets and within the authorized level to enter into contracts do 
not require Board authorization. However, the Corporation’s President may 
not act unilaterally with respect to the following matters without the approval 
by the Board of Directors: 

 
a) Authorize the purchase or disposal of other companies, commercial 

outlets or any part of the business or beginning of a new business for the 
Corporation. 

 
b) Authorize the constitution of real or personal cautions to guarantee the 

obligations by the shareholders or businesses in which the Corporation 
has an interest. 

 
c) Propose to the Assembly, when deemed convenient, the formation of 

special funds for reserves, provisions or funds for other purposes or that 
the special funds or those incorporated before, be transferred or accrue 
other funds, are incorporated into the P&L account or are capitalized. 

 
d) Submit to the Shareholders a Project for profit distribution  
 
e) Execute acts or enter into contracts in an amount exceeding twenty-seven 

thousand seven hundred and sixty (27,760) monthly minimum legal 
wages. 

 
f) Authorize the granting of pensions, bonuses or allowances to any person, 

out of the funds established by the Corporation or in those which it 
participates for such purposes. 

 
g) Changes in banks, insurance companies and tax advisors. 
 
h) Approve any significant change in the accounting policies, practices and 

philosophy. 
 
i) Changes in the approved budgets. 
 
j) Fix general parameters and authorize the changes out of the general 

strategy in the following aspects: 
 

(1)    Products: their formulation, processes or specifications. 
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(2) Brands: portfolio, range, positioning, mix, packaging or price 
strategy. 

 
(3) Market distribution routes. 
 
(4) Franchise or licensing agreements. 

 
k) Approve any changes in the service conditions and remuneration of the 

President and Vice-presidents, as well as all those officers reporting 
directly to the Presidency. 

 
l) Modify the general policies on who may open bank accounts and draw 

checks.  
 
m) Enter into any union or labor contract that might materially affect work 

relationships. 
 

 31) Comply with all other duties indicated by the Corporation’s regulations and those 
corresponding to the position held. 

 
Article 81. President’s Alternates.  The President of the Corporation shall have six 
(6) alternates elected by the Board of Directors for a term equal to the President’s, 
who may be indefinitely elected.  
 
Article 82. Functions of the President’s Alternates .  The functions of the 
President’s Alternates are the following:  
 
1) To replace the President during his temporary and accidental absences as well 

as during his absolute absences, while the Board of Directors makes a new 
appointment.  

 
2) To represent  the Company before the government authorities, whether 

contentious administrative or judicial, reporting on this to the Board of Directors 
and to the President of the Corporation whenever dealing with a material issue.    

 
3) To assume any other functions indicated by the Board of Directors and the 

President of the Corporation.  
 
Article 83.  Vicepresidents .  The Board of Directors shall appoint the Vice-
presidents who, in its opinion, are necessary for the administration of the Corporation, 
establishing their functions and responsibilities.  
 
Article 84. Compensation.  The Board of Directors shall establish the compensation 
of the President and Vice Presidents of the Corporation.   
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Additionally, the Board of Directors shall be liable for submitting to the General 
Shareholders’ Assembly, together with the financial statements for each period, an 
annex on the detail of the expenses for salaries, fees, traveling expenses, 
representation expenses, bonuses, fringe benefits in cash and kind, expenses 
derived from transportation and any other kind of compensations that each of the 
Managers and Vice presidents of the Corporation have earned.  
 

 
CHAPTER FIVE 

IDENTIFICATION ON THE MAIN BENEFICIARIES OF THE SHA RES THAT 
CONFORM THE CONTROL OF THE CORPORATION 

 
Article 85. Main Shareholders.  In its quarterly report to the Superintendence of 
Finance, the Corporation shall submit a report containing the 20 Shareholders with 
the highest stock interest in Bavaria S. A.   

 
 

CHAPTER SIX 
APPLICABLE CRITERIA TO THE ECONOMIC RELATIONSHIPS B ETWEEN 

THE ISSUER AND ITS MAJORITY SHAREHOLDERS OR OTHER 
CONTROLLING COMPANIES, THEIR ADMINISTRATORS, DIRECT ORS, 

SENIOR EXECUTIVES AND DIRECTORS, AND OTHER PERSONS REFERRED 
TO IN THE ABOVE PARAGRAPH, INCLUDING THEIR RELATIVE S, 

PARTNERS AND OTHER STAKEHOLDERS. 
 
Article  86.  Equal Treatment.  The Corporation guarantees an equal treatment to 
all its shareholders, regardless of their participation interest in the Corporation’s 
equity.   
 
Article 87.  Business Opportunities. None of the Managers, Senior Executives 
and Directors may take advantage, in their own benefit, or in benefit of a third 
party, of any possibility to make an investment or commercial operation they have 
gained knowledge on while performing their work, using the Corporation’s 
information or in any circumstances where it is possible to suppose that the offer 
was actually addressed to the Corporation. This prohibition will not rule when the 
Board of Directors of the Corporation has expressly stated its intention of not 
participating in the investment or commercial operation and when it has expressly 
authorized the Manager, the Senior Executives and Directors, to participate either 
directly or indirectly or for a third party to do so upon its recommendation. 
 
Article 88.  Use of privileged information.  The Managers, Senior Executives and 
Directors may not use for private purposes unpublished information of the 
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Corporation, except in events where it does not harm the company or when the 
information is irrelevant for purchase or sales operations of the Corporation’s 
securities. 
 
Article 89.  Economic Relationships with Managers a nd Vice-presidents. The 
financial statements for each periiod shall contain in an attached document the 
operations entered into with shareholders, Managers and Vice- presidents. 
 
 
 

CHAPTER SEVEN 
APPLICABLE CRITERIA TO THE NEGOTIATIONS THAT THE 

ADMINISTRATORS, SENIOR EXECUTIVES AND DIRECTORS CAR RY OUT 
WITH THE SHARES AND OTHER SECURITIES ISSUED BY THE 

CORRESPONDING ISSUER, AND TO ITS SHARE REPURCHASE P OLICIES 
 

 
Article 90. Prohibition to acquire shares. Under the terms established by article 3 
hereunder, the Managers, Senior Executives and Directors of the Corporation may 
not sell or purchase Company shares.   
 
Article 91. Share Repurchase Policy. The Corporation may acquire its own 
shares by decision of the Shareholders’ General Assembly. To perform this 
operation, it will use funds taken from the liquid profit or from the reserve created 
for this purpose, provided that such shares are totally paid off. While those shares 
belong to the Corporation, their inherent rights are suspended. The sale of the 
repurchased shares shall be as indicated for the sale of reserved shares.  
 
 
 

CHAPTER EIGHT 
SELECTION CRITERIA FOR THE MAIN SUPPLIERS 

 
Article 92. Selection of the main suppliers. The selection of the Corporation’s 
main suppliers shall be made in an objective way, understanding that the selected 
suppliers shall be those offering what is most favorable to the Corporation and its 
goals, without considering affection or interest factors, and in general, any kind of 
subjective motivation.  
 
The Corporation shall keep a record of such suppliers which may be consulted by 
the shareholders during the legal term established to exercise the right of 
inspection.  
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CHAPTER NINE 
OBJECTIVE SELECTION CRITERIA, COMPENSATION AND 

INDEPENDENCE OF THE FISCAL AUDITOR AND OF ANY OTHER  
PRIVATE AUDIT TO THE ISSUER.  

 
 
Article  93. Independence of the Fiscal Auditor.  The Fiscal Auditor shall comply 
with the responsibilities under law.  His performance shall be free of any conflict of 
interests limiting his independence as well as far from any type of subordination 
with respect to the Managers, Senior Executives and Directors.   
 
Article 94. About the existence of incompatibilitie s to appoint the Fiscal 
Auditor . The Fiscal Auditor of the Corporation shall apply the incompatibilities 
provided for in article 15 hereunder. 
 
Article 95. Resignation of the Fiscal Auditor. Whenever the Fiscal Auditor 
resigns, the Audit Committee must investigate the situation resulting in such 
resignation, and consider whether some action must be taken to this respect. 
 
Article 96.  Independence of the Fiscal Auditor.  The Audit Committee must 
reaffirm its certainty that among the auditors and their work teams there are no 
kinship, financial, work, investment or business links with the Corporation (other 
than those due to the normal course of business).  
  
The Audit Committee must request information every year on its policies and 
procedures in place at the audit firm to maintain the independence and monitor the 
compliance with the corresponding requirements. 
 
Article 97.  Hiring former officers from the Fiscal  Auditor’s firm by the 
Corporation. The Audit Committee must propose to the Board of Directors the 
corporate policies on hiring former employees of the Fiscal Auditor’s firm. These 
policies must be prepared taking into account the applicable ethical guidelines 
ruling the accounting profession. Likewise, it must monitor compliance with the 
mentioned policies. 
 
Article 98.  Different services provided by the Fis cal Auditor. The Audit 
Committee shall develop and recommend to the Board of Directors the policies of 
the Corporation regarding different services provided by the Fiscal Auditor.  The 
objective of the Audit Committee shall be to assure that by providing such services 
this shall not affect the independence or objectivity of the Fiscal Auditor. Within this 
context, the Audit Committee shall consider the following:   
 
1) Whether the capabilities and experience of the Fiscal Auditor make him eligible 

to provide services other than those of the Fiscal Auditor. 
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2) If there are protection measures to assure that the objectivity and 

independence in the performance of the Fiscal Auditor are not threatened, as a 
result of providing such services. 

 
3) The nature of those services other than those of the Fiscal Auditor and the level 

of the corresponding fees. For this, it will take into account the following: 
 

a)  The Fiscal Auditor does the audit of his own work;  
 
b)  The Fiscal Auditor makes decisions for the Corporation;  
 
c)  Reciprocal interests are created;  
 
d)  The Fiscal Auditor assumes the role of Attorney of the Corporation. 

 
The report of each period shall explain to the shareholders how the Fiscal Auditor 
provides the different services to the Fiscal Audit function and how the objectivity 
and independence of the auditor are protected.  
 
Article 99.  Annual Fiscal Auditor work plan. At the beginning of each annual 
cycle, the Audit Committee shall be sure that there are proper Fiscal Auditor 
programs. 
 
The Audit Committee shall consider whether the general work program of the 
Fiscal Auditor, including the materiality levels programmed and the proposed 
resources to comply with the Audit program are consistent with the scope of the 
required commitment for the corresponding function; also considering the maturity, 
knowledge and experience of the Fiscal Audit team. 
 
Article 100.  Reports from the Fiscal Auditor. The Audit Committee shall review, 
with the Fiscal Auditor, the work conclusions reached by the Fiscal Auditor.  For 
this purpose, the Audit Committee must:  
 
1) Discuss with the Fiscal Auditor the most relevant issues that may have arisen 

during the revision and were subsequently solved and/or those still pending.   
 
2) To review the key concepts regarding accounting and fiscal auditing. 
 
3) To review the error levels duly identified during the fiscal auditing, obtaining the 

corresponding explanations by the Management and, when deemed necessary, 
from the Fiscal Auditor, regarding the reason why some errors are still pending.  
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The Audit Committee shall also review the representation letter signed by the 
President to the Fiscal Audit, and shall pay special attention to those matters 
where representations have been requested on unusual topics. The Audit 
Committee shall consider whether the information provided is thorough and 
accurate, based on its own best knowledge.  
 
The Audit Committee shall review and monitor Management’s responsiveness 
regarding the conclusions and recommendations made by the Fiscal Auditor. 
 
Article 101.  Annual review of the Fiscal Audit per formance. At the end of the 
annual cycle, the Audit Committee must assess the effectiveness of the Fiscal 
Auditor’s performance. When doing so, the Audit must: 
 
1) Verify whether the Fiscal Auditor has complied with the proposed work plan 

and understand the reasons for possible changes, including the change in the 
perception of the fiscal audit risks and the work carried out by the Fiscal 
Auditor to face such risks. 

 
2) Consider the strength and perceptivity of the Fiscal Auditor’s employees in 

the management of identified key accounting and audit principles, and shall 
respond to the questions by the Audit Committee, and its comments on the 
internal control systems, when applicable.  

 
3) Obtain feedback on the Fiscal Auditor’s work and that of key persons 

involved, for instance, the Financial Director and the Chief of Internal Audit. 
 
Article 102. Independence of the Internal Auditor.  To guarantee the 
independence from the Senior Executives of the Corporation, the Internal Auditor 
will be elected by the Board of Directors and will be accountable only to the Board, 
without prejudice to the reports he must submit to the President of the Corporation 
in the performance of his duties.  

 
 
 

CHAPTER TEN 
CRITERIA, POLICIES AND PROCEDURES APPLICABLE TO THE  

TRANSPARENCY OF THE INFORMATION THAT MUST BE PROVID ED TO THE 
SHAREHOLDERS, OTHER INVESTORS, THE MARKET AND THE P UBLIC AT 

LARGE  
 
Article 103. Functions of the Fiscal Auditor.  To guarantee the transparency of 
the information that must be provided to the shareholders, other investors and the 
public at large, the Fiscal Auditor of the Corporation must perform his duties as 
described in Article 18 of this Governance Code. 
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CHAPTER ELEVEN 
RULES FOR CONFLICT RESOLUTION  

 
 
Article 104. Accountabilities by the Managers, Seni or Executives, and 
Directors . Senior Executives will be joint and severally responsible for any 
damages to the Corporation, its shareholders or third parties, caused as a 
consequence of gross negligence or default caused to the Corporation, 
shareholders and/or third parties. 
 
Those who have had no knowledge of the action or omission or voted against it, as 
long as they do not execute it, will be released from this responsibility.  
 
In cases of failure to discharge or overstepping of functions, breaching the law or 
the bylaws, the Managers, Senior Executives and Directors will be presumed to be 
guilty.  
 
Article 105. Corporate Accountability Action . Corporate Accountability Action 
against Managers, Senior Executives and Directors may be taken by the company, 
previous decision from the General Assembly of Shareholders. This decision may 
be adopted even if not included in the agenda. In this case, a special meeting can 
be called by a number of shareholders representing at least 20% of the corporate 
shares.  
 
The decision will be approved with a majority of half plus one of the shares 
represented in the meeting and implies the dismissal of the Managers, Senior 
Executives and Directors.  
 
However, if after the decision is approved by the General Assembly of 
Shareholders, no corporate accountability action is taken within the three following 
months, any Administrator, the Fiscal Auditor or any of the shareholders can make 
the decision effective to favor corporate interests. In this case, creditors, 
representing at least 50 percent of the Corporation’s external liabilities, may 
exercise the corporate action, as long as the Corporation’s equity is not enough to 
satisfy their credits.  
  
Article 106. Arbitration Court . Any differences arising in connection with this 
Governance Code, between shareholders and the Managers, Senior Executives 
and Directors, or among the Managers, Senior Executives and Directors and the 
Corporation, during the life of the Corporation, at the time of its liquidation or during 
the period of its liquidation, shall be solved at an Arbitration Court. This Court will 
reside in the same country and city as the Corporation, and will be made up by 3 
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Arbitrators, who will be appointed directly and by mutual agreement between the 
parties. If no agreement is reached, either party may turn to the Arbitration Center 
of the Bogotá Chamber of Commerce to arrange a hearing with the parties in order 
to appoint the Arbitrators; with no prejudice of the corporate accountability action. 
 
If either party does not attend the hearing or if no agreement is reached, the 
Arbitration Center of the Bogotá Chamber of Commerce will proceed to appoint the 
Arbitrators. 
 
Party is understood as a person or group of persons having the same interests.  
 
 

CHAPTER TWELVE 
 

PROGRAMS TO COMMUNICATE THE RIGHTS AND OBLIGATIONS OF THE 
SHAREHOLDERS AND OTHER INVESTORS, AND MECHANISMS TO  ENABLE 

THE ADEQUATE PROTECTION OF THEIR INTERESTS 
 

 
Article 107. Investors Service Office . The Planning and Financial Analysis 
Division  the Corporation will serve as the Investors’ Service Office. 
 
The adoption of this Code or its amendments shall be informed to the 
shareholders, investors and third parties, through a publication in a nationwide 
large-circulation newspaper. 
 
The text of the Code and its amendments will be posted in the web page of Bavaria 
S.A. (www.bavaria.com.co). 

 
Article 108.  Dialog with shareholders . A dialog must exist with shareholders based 
on the mutual understanding of the proposed objectives, always respecting the 
principle of giving equal treatment to the shareholders with respect to the access to 
information. 
  
The General Shareholders’ Assembly is the natural space for the shareholders to 
state their concerns and opinions and to obtain a response to such concerns. 
 
In addition, the Board of Directors must be in contact with the shareholders on an 
ongoing basis, as deemed practical and efficient. 
 
The Chairman of the Board of Directors shall assure that all the opinions by the 
shareholders are reported to the Board of Directors as a global entity and not to the 
Directors considered individually. 
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TITLE THREE 

MINIMUM STANDARDS OF INFORMATION  
 

CHAPTER ONE 
INFORMATION THAT CAN BE CONSULTED BY 

SHAREHOLDERS, INVESTORS, THE MARKET AND  
THE PUBLIC AT LARGE 

 
 
Article 109. Information available to shareholders . Bavaria S.A.’s shareholders, 
investors, market and public at large may consult the following information in 
relation to the Corporation: period-end financial statements, within 15 days prior to 
the Ordinary General Assembly of Shareholders, in the Bogotá Chamber of 
Commerce; quarterly and eventual information submitted to the Finance 
Superintendence Board, under the advertising parameters indicated by said 
institution. 
 
Article 110. Financial statements and right of insp ection .  At the end of each 
period, on June 30 and December 31, the  Corporation shall cut off its accounts 
and prepare and distribute general and particular purpose Financial Statements, 
and consolidated financial statements  where applicable. Such Statements, the 
books and all supporting documents to the reports for the respective financial 
period,  shall be placed in the management offices at least fifteen (15) working 
days prior to the date of  the Assembly, so they may be examined by the 
shareholders��
 
The shareholders may exercise their right of inspection on the Corporation’s books 
and documents, under the terms established by law, in the Administration Offices 
located at the corporate headquarters. However, in no case shall this right be 
extended to documents related to industrial secrets or information that, if disclosed, 
could result in detriment to the Corporation. 
 
Article 111. Annexes to the period-end financial st atements.  The Managers 
must submit to the General Assembly of Shareholders, for approval or rejection, 
the financial statements, accompanied by the following documents: 
 
1) A profit distribution proposal, including the estimated amount for income taxes 

and complementary taxes for the taxable period.  
 
2) The Management performance report including an accurate description of the 

business evolution, and the legal, administrative and economic position of the 
Corporation, as well as the following information: 
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a) Important events occurred after the period-end. 
 
b) Foreseeable evolution of the Corporation  
 
c) Transactions entered into with Shareholders and Managers. 

 
In addition to the accounting and statistical data, the report must contain the 
following information: 

 
a) detailed account of the expenditures on account of fees, traveling 

expenses, business expenses, bonuses, loans in cash and kind, 
transportation expenses and any other kind of remuneration received 
by each one of the Managers, Senior Executives and Directors of the 
Corporation. 

 
b) The same type of expenditures as in the previous paragraph in favor 

of consultants or agents, with or without work contracts with the 
Corporation, when their principal function is to transact matters with 
public or private institutions or advise or prepare studies to carry out 
such transactions. 

 
c) Unwarranted transfers of money or other property, or in a similar 

manner, made in favor of natural persons or legal entities. 
 
d) Breakdown of advertising and public relations expenses. 
 
e) Money or other property owned abroad by the Corporation and 

obligations in foreign currency; and 
 
f) Breakdown of investments in other domestic or foreign Corporations. 

 
3) If a new business group is created, the Managers must submit a special report 

stating the intensity of the existing economic relations between the controlling 
company or its affiliate or subsidiary with the controlled company. The report, 
which should be submitted on the dates set out in the bylaws, or in the law, for 
ordinary meetings, must include at least the following aspects: 

 
a) Significant transactions entered into during the fiscal period, directly or 

indirectly, between the controlling company its affiliates or subsidiaries, 
with the controlled company. 

 
b) Significant transactions completed during the fiscal period, between the 

controlled company and other entities, by influence or in the interest of 
the controlling company, as well as important transactions entered into 
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during the fiscal period, between the controlling company and other 
entities, in the interest of the controlled company; and 

 
c) Important decisions made, or not made, by the controlled company by 

influence or in the interest of the controlling company, as well as 
important decisions made, or not made by the controlling company in 
the interest of the controlled company. 

 
Paragraph . The financial statements must be accompanied by the following 
information:  
 
1) Number of shares in which the equity is divided, their face value and number of 

shares repurchased. If there are privileged shares or distinguished by class or 
series, the privileges or differences must be specified. 

 
2) As for investments in Corporations, the information must include number of 

shares, owned interests, cost, face value, corporate name, nationality and 
capital stock of the company. 

 
3) Detail of memorandum accounts including value and expiration dates. 

 
4) A study of the accounts that have changed significantly with respect to the 

previous balance sheet. 
 

5) Solvency, yield and liquidity indices with a comparative index analysis in 
relation to the last 2 fiscal periods. 

 
Article 112. Submission of financial statements to the Chamber of Commerce 
of Bogotá D.C. . A copy of the general purpose financial statements, accompanied 
by the corresponding notes and opinions must be submitted to the Bogotá 
Chamber of Commerce, within one month following the date of approval. 
 
Article 113. Obligation to inform the Finance Super intendence.  The 
Corporation must submit to the Securities Supervisory Board the following 
information: 
 
1) Information prior to the General Assembly of Shareholders. The Corporation 

must submit a proposal for the distribution of profits at least 15 business days 
before the date established for the General Assembly meeting, indicating the 
date the distribution will be made, or otherwise, a report of losses. 

 
2) Information after the General Assembly of Shareholders. Within 15 business 

days after the General Assembly meeting where the financial statements are 
approved, the Corporation must submit the following documents: 
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a)  A duly completed updating form as specified by the Securities 

Supervisory Board for that purpose. 
 
b) Copy of the minutes of the General Assembly meeting accompanied by 

all relevant annexes; and 
 
c) A certificate of existence and representation no more than 3 months old. 
 

3) Quarterly information. The Corporation must file quarterly to the Securities 
Supervisory Board the financial statements in the forms specified by the 
Supervisory Board for that purpose, within the following terms: 

 
a) Quarterly report as of December, no later than March 1 of the next year, 

including notes to the financial statements and auditor’s report. 
 
b) Quarterly reports as of March, June and September, within 30 calendar 

days after the end of the respective periods.  
 
4) Eventual Information. The Corporation will provide the Securities Supervisory 

Board and the Stock Exchange of Colombia S.A. with information on acts and 
events, including decisions that may affect the issuer and its businesses or that 
may have influence on the price or circulation of securities listed in the National 
Registry of Securities and Intermediaries.   

 
This information will be submitted to such entities as soon as the fact takes 
place, or as soon as the fact comes to the issuer’s knowledge.  
 
Clear, complete and objective information must be submitted in writing, 
indicating, as possible, probable consequences of said acts or facts on the 
issuer or its businesses and the effects on the price and market circulation of the 
Corporation’s securities listed in the National Registry of Securities and 
Intermediaries.  

 
Article 114. Preparation and presentation of Financ ial Statements. The 
financial statements and their notes shall be prepared and submitted according to 
the accounting principles generally accepted in Colombia.  
 
Additionally, financial statements shall be prepared, according to the IFRS 
(INTERNATIONAL FINANCIAL REPORTING STANDARDS). Such financial 
statements shall only be prepared in order to consider financial information 
requests from SABMiller plc, and from the international markets. The above shall 
not waive the Corporation from its liabilities to prepare financial statements based 
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on the Colombian accounting regulations which, in any event, shall correspond to 
the official financial statements. 
 
Article 115. Resumes of Senior Executives and Inter nal Audit Officers.  Each 
one of the Senior Executives and Internal Audit Officers must submit to the 
Investors Service Office a resume including his/her personal and professional 
information, to learn their qualifications and experience in relation to their capacity 
to perform their duties and responsibilities. 
 
Article 116. Internal Audit . Each period, in the Shareholders’ General Assembly, 
the Internal Audit shall prepare a report on its structure, functioning, the data 
collection and provision mechanisms and regarding the procedures used as 
internal control area.   
 
Article 117. Specialized Audits. Each period, at the Shareholders’ General 
Assembly, the Legal Representative of the Corporation and the Board of Directors 
shall inform the market on the kind of specialized audits contracted for the former 
period, by the shareholder or investors, the frequency with which they were made, 
the methodology used and their results. 
  
 

CHAPTER TWO 
APPOINTMENTS 

 
Mr. Mauricio Patiño Aranda is hereby appointed as the person in charge of the 
Investors Service Office. 

 
 


