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Gruposura Finance
(Incorporated as an exempted company with limited liability in the Cayman Islands)

Unconditionally Guaranteed by

Grupo de Inversiones Suramericana S.A.
(Incorporated in the Republic of Colombia)

5.70% Notes due 2021

Gruposura Finance (the “Issuer”) is offering U.S.$ 300,000,000 aggregate principal amount of its 5.70% notes due 2021. The
notes will mature on May 18, 2021. The notes will accrue interest at a rate of 5.70% per year, payable semi-annually in arrears on May
18 and November 18 of each year, commencing on November 18, 2011. The notes will be unconditionally guaranteed by Grupo de
Inversiones Suramericana S.A. (“GRUPOSURA”).

We may redeem the notes, in whole, but not in part, by paying the greater of 100% of the outstanding principal amount and a
“make-whole” amount, in each case plus accrued and unpaid interest. In addition, we may redeem the notes, in whole but not in part, at
a price equal to 100% of the outstanding principal amount, plus accrued and unpaid interest and any additional amounts, at any time
upon the occurrence of specified changes in Colombian or Cayman Islands tax law. See “Description of the Notes—Optional
Redemption.”

If a change of control occurs, GRUPOSURA, on behalf of the Issuer, will be required to offer to purchase the notes at a price
equal to 101% of the principal amount thereof, plus accrued and unpaid interest. See “Description of the Notes—Change of Control
Offer.”

The notes will be senior unsecured obligations of the Issuer and will rank equal in right of payment with all of its future senior
unsecured and unsubordinated indebtedness. The guarantees will be senior unsecured obligations of GRUPOSURA and will rank equal
in right of payment with all of its other existing and future senior unsecured and unsubordinated indebtedness.

Application has been made to list the notes on the official list of the Luxembourg Stock Exchange for trading on the Euro
MTF market.

Investing in the notes involves risks. See “Risk Factors” beginning on page 14 for a discussion of certain risks that you should
consider in connection with an investment in the notes.

Issue price: 99.354% plus accrued interest, if any, from May 18, 2011.

The notes have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”),
or the securities laws of any other jurisdiction. The notes are being offered or sold only to (1) qualified institutional buyers, as defined in
Rule 144A under the Securities Act and (2) outside the United States to non-U.S. persons in compliance with Regulation S under the
Securities Act.

The notes may not be publicly offered or sold in Colombia without the prior authorization of the Superintendencia Financiera
de Colombia (Colombian Superintendency of Finance, or “SFC”) and registration with the Registro Nacional de Valores y Emisores
(National Registry of Securities and Issuers). Pursuant to Article 6.12.1.1 of Decree 2,555 of 2010, the issuance and sales of the notes on
the terms and conditions set forth in this offering memorandum do not require the prior authorization of the SFC. The notes have not
been registered in the Cayman Islands and may not be offered or sold in the Cayman Islands except in compliance with the securities
laws thereof.

The delivery of the notes is expected to be made to investors in book-entry form through the facilities of The Depository Trust
Company, for the accounts of its direct and indirect participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear
System, and Clearstream Banking, société¢ anonyme, on or about May 18, 2011.

Joint Book-Running Managers
BofA Merrill Lynch J.P. Morgan
The date of this offering memorandum is May 11, 2011.
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1) Includes ownership held through GRUPOSURA and its wholly owned subsidiaries Inversiones y Construcciones Estrategicas S.A.S. and Grupo de Inversiones
Suramericana - Panama S.A.

2) GRUPOSURA currently owns 44.8% of the voting shares of Bancolombia, which is equal to 29.0% of the capital stock.

?3) Grupo Nutresa S.A. was formerly known as Grupo Nacional de Chocolates S.A.



In making your investment decision, you should rely only on the information contained in this
offering memorandum. We have not, and Merrill Lynch, Pierce, Fenner & Smith Incorporated and
J.P. Morgan Securities LLC (together, the “initial purchasers”) have not, authorized any other person to
provide you with different information. If any person provides you with different or inconsistent
information, you should not rely on it. You should assume that the information appearing in this offering
memorandum is accurate as of the date on the front cover of this offering memorandum only. Our business,
properties, results of operations or financial condition may have changed since that date. Neither the delivery
of this offering memorandum nor any sale made hereunder will under any circumstances imply that the
information herein is correct as of any date subsequent to the date on the cover of this offering memorandum.
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This offering memorandum has been prepared by us solely for use in connection with the proposed offering
of the notes described in this offering memorandum. This offering memorandum is personal to each offeree and
does not constitute an offer to any other person or the public generally to subscribe for or otherwise acquire notes.
Distribution of this offering memorandum to any person other than the prospective investor and any person retained
to advise such prospective investor with respect to its purchase is unauthorized, and any disclosure of any of its
contents, without our prior written consent, is prohibited. Each prospective investor, by accepting delivery of this
offering memorandum, agrees to the foregoing.

The offering memorandum has been prepared by the Issuer and GRUPOSURA, which are solely
responsible for its contents.

By its acceptance hereof, each recipient agrees that neither it nor its agents, representatives, directors or
employees will copy, reproduce or distribute to others this offering memorandum, in whole or in part, at any time
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without the prior written consent of the Issuer and GRUPOSURA, and that it will keep permanently confidential all
information contained herein or otherwise obtained from the Issuer and GRUPOSURA, and will use this offering
memorandum for the sole purpose of evaluating a possible acquisition of the notes and no other purpose.

This offering memorandum shall remain the property of the Issuer and GRUPOSURA. Each of the Issuer,
GRUPOSURA and the initial purchasers reserves the right to require the return of this offering memorandum
(together with any copies or extracts thereof) at any time.

None of the U.S. Securities and Exchange Commission (the “SEC”), any U.S. state securities commission
or any other regulatory authority has approved or disapproved the notes or passed upon or endorsed the merits of
this offering or the accuracy or adequacy of this offering memorandum. Any representation to the contrary is a
criminal offense in the United States.

The notes are subject to restrictions on transfer and resale and may not be transferred or resold except as
permitted under the Securities Act and applicable state securities laws pursuant to registration or exemption
therefrom. As a prospective purchaser, you should be aware that you may be required to bear the financial risks of
this investment for an indefinite period of time. See “Transfer Restrictions.”

Prospective investors are not to construe the contents of this offering memorandum, or any prior or
subsequent communications from or with the Issuer and GRUPOSURA or other professionals associated with the
offering, as legal, tax or business advice. Each prospective investor should consult its own attorney and business
advisor as to the legal, business, tax and related matters concerning this investment. The initial purchasers are not
acting as your advisors or agents. Prior to entering into any transaction, you should determine, without reliance
upon the initial purchasers or their affiliates, the economic risks and merits, as well as the legal, tax and accounting
characterizations and consequences of the transaction, and independently determine that you are able to assume
these risks. In this regard, by acceptance of these materials, you acknowledge that you have been advised that
(a) the initial purchasers are not in the business of providing legal, tax or accounting advice, (b) you understand that
there may be legal, tax or accounting risks associated with the transaction, (c) you should receive legal, tax and
accounting advice from advisors with appropriate expertise to assess relevant risks, and (d) you should apprise
senior management in your organization as to the legal, tax and accounting advice (and, if applicable, risks)
associated with this transaction and the initial purchasers’ disclaimers as to these matters.

This offering memorandum contains summaries of the notes and of certain documents, agreements and
opinions relating to this offering. Reference is hereby made to the actual documents for complete information
concerning the rights and obligations of the parties thereto.

Notice to New Hampshire Residents

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES
ANNOTATED (“RSA 421-B”) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW
HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT ANY DOCUMENT
FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT
NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A
TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE
MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH
THE PROVISIONS OF THIS PARAGRAPH.

Notice to Cayman Islands Residents

No invitation whether directly or indirectly may be made to the public in the Cayman Islands to subscribe
for the notes unless the Issuer is listed on the Cayman Islands Stock Exchange.
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Available Information

GRUPOSURA is a sociedad andnima (corporation) organized under the laws of the Republic of Colombia
(“Colombia”). Our principal executive offices are located at Carrera 64B # 49A — 30, Medellin, Colombia, and our
telephone number at that address is (011) 57 4435 5628. Our website is http://www.gruposuramericana.com.

GRUPOSURA is an issuer in Colombia of securities registered with the Registro Nacional de Valoresy
Emisores (National Registry of Shares and Issuers) and is subject to oversight by the SFC. Our common shares are
traded on the Bolsa de Valores de Colombia (“Colombian Stock Exchange or “BVC”) under the symbol
“GRUPOSURA.” Accordingly, we are currently required to file quarterly and annual reports in Spanish and issue
informacion relevante (notices of material events) to the SFC and the Colombian Stock Exchange. All such reports
and notices are available at http://www.superfinanciera.gov.co and http://www.bvc.com.co.

These reports and notices and any information contained in, or accessible through, our website are not
incorporated by reference in, and do not constitute a part of, this offering memorandum.

For as long as any notes are “restricted securities” within the meaning of Rule 144(2)(3) under the
Securities Act, we will, during any period in which we are neither subject to Section 13 or Section 15(d) of the
U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor exempt from reporting pursuant to
Rule 12g3-2(b) thereunder, provide to any holder or beneficial owner of such restricted securities or to any
prospective purchaser or subscriber of such restricted securities designated by such holder or beneficial owner upon
the request of such holder, beneficial owner or prospective purchaser or subscriber, the information required to be
delivered to such persons pursuant to Rule 144(d)(4) under the Securities Act (or any successor provision thereto).

Incorporation by Reference

Our affiliate Bancolombia S.A. (“Bancolombia”) is subject to the Exchange Act, and, in accordance
therewith, Bancolombia files reports and other information with the SEC. The following portions of the annual
report on Form 20-F of Bancolombia for the year ended December 31, 2010, filed with the SEC on April 28, 2011,
are incorporated by reference into this offering memorandum : (1) “Item 4 — Information on the Company”; (2)
“Item 5 — Operating and Financial Review and Prospects”; and (3) “Item 18 — Financial Statements” (those
portions of the annual report incorporated by reference herein being hereinafter referred to as “Bancolombia’s 2010
Annual Report”).

This document may be inspected and copied at the public reference section maintained by the SEC at 100 F
Street N.E., Washington, D.C. 20549. The public may obtain information on the operation of the public reference
room by calling the SEC at 1-800-SEC-0330. Copies of such material can be obtained from the public reference
section of the SEC at prescribed rates and from the SEC’s website located at http://www.sec.gov.
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As used in the offering memorandum, references to “GRUPOSURA,,” “the Company,” “we,” “us” and
“our” and “ours” and similar expressions are to Grupo de Inversiones Suramericana S.A., the guarantor of the notes
offered hereby; references to “the Issuer” are only to Gruposura Finance, the issuer of the notes offered hereby and a
wholly owned subsidiary of GRUPOSURA,; references to our wholly owned subsidiaries are to Inversiones y
Construcciones Estrategicas S.A.S. (“ICE”), Grupo de Inversiones Suramericana — Panama S.A. (“Gruposura
Panama”) and, prior to March 31, 2011, Portafolio de Inversiones Suramericana — En Liquidacion (“Portafolio en
Liquidacion”); references to the “Group” are to GRUPOSURA, its wholly owned subsidiaries, Suramericana S.A.
(“Suramericana”), Bancolombia S.A. (“Bancolombia”), Grupo Nutresa S.A., formerly known as Grupo Nacional de
Chocolates S.A. (“Chocolates”), Inversiones Argos S.A. (“Inversiones Argos”), Proteccion S.A. (“Proteccion”) and
Enlace Operativo S.A. (“Enlace Operativo™), and their respective subsidiaries; and references to the “Group’s
principal companies” are to Bancolombia, Suramericana, Chocolates and Inversiones Argos, and their respective
subsidiaries. The term “Group” is used in this offering memorandum solely as defined above and differs from the
term as used under Colombian Law.
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Presentation of Financial and Other Information
Presentation of Financial Information

We and our subsidiaries and affiliates prepare our financial statements in Colombian pesos in accordance
with generally accepted accounting principles in Colombia and the regulations of the SFC, as applicable
(collectively, “Colombian GAAP”). Colombian GAAP differs in certain significant respects from generally
accepted accounting principles adopted in the United States (“U.S. GAAP”) and from International Financial
Reporting Standards (“IFRS”) as adopted by the International Accounting Standards Board (“IASB”). We and our
subsidiaries and affiliates are expected to change the preparation of our financial statements to IFRS by 2014. See
Annex A “—Summary of Principal Differences among Columbian GAAP, U.S. GAAP and IFRS (as adopted by the
IASB)” for a description of the principal differences among Colombian GAAP, U.S. GAAP and IFRS, and how
those differences might affect the financial information contained herein.

GRUPOSURA'’s 2010 audited consolidated and unconsolidated financial statements included in this
offering memorandum present GRUPOSURA’s consolidated and unconsolidated financial position as of
December 31, 2010 and 2009 and results of operations for each of the two years ended December 31, 2010 and 2009
(collectively, “GRUPOSURA’s 2010 audited financial statements”). GRUPOSURA’s 2009 audited consolidated
and unconsolidated financial statements included in this offering memorandum present GRUPOSURA’s
consolidated and unconsolidated financial position as of December 31, 2009 and 2008 and results of operations for
each of the two years ended December 31, 2009 and 2008 (collectively, “GRUPOSURA’s 2009 audited financial
statements” and, together with GRUPOSURA’s 2010 audited financial statements, “GRUPOSURA’s audited
financial statements”).

We also present the financial statements and other financial information of Bancolombia, Suramericana,
Chocolates and Inversiones Argos in this offering memorandum because the dividends that we receive from our
direct and indirect ownership of these companies are our main source of cash.

The audited consolidated financial statements of our affiliate Bancolombia included in Bancolombia’s 2010
Annual Report, which is incorporated by reference in this offering memorandum, present Bancolombia’s financial
position as of December 31, 2010 and 2009 and results of operations for each of the three years ended
December 31, 2010, 2009 and 2008 (“Bancolombia’s audited consolidated financial statements™). Note 31 to
Bancolombia’s audited consolidated financial statements included in Bancolombia’s 2010 Annual Report provides a
description of the principal differences between Colombian GAAP and U.S. GAAP as they relate to Bancolombia’s
audited consolidated financial statements and provides a reconciliation of net income and stockholders’ equity for
the years and dates indicated in such financial statements.

The audited unconsolidated financial data of our subsidiary Suramericana included in this offering
memorandum is derived from its (i) audited unconsolidated financial statements as of December 31, 2010 and 2009
and for the two years ended December 31, 2010 and 2009, and (ii) audited unconsolidated financial statements as of
December 31, 2009 and 2008 and for the two years ended December 31, 2009 and 2008 that are not included in this
offering memorandum. Suramericana does not prepare consolidated financial statements.

The 2010 audited consolidated financial statements of our affiliate Chocolates included in this offering
memorandum present Chocolates’ financial position as of December 31, 2010 and 2009 and results of operations for
each of the two years ended December 31, 2010 and 2009 (“Chocolates’ 2010 audited consolidated financial
statements”). The 2009 audited consolidated financial statements of Chocolates included in this offering
memorandum present Chocolates’ financial position as of December 31, 2009 and 2008 and results of operations for
each of the two years ended December 31, 2009 and 2008 (“Chocolates’ 2009 audited consolidated financial
statements” and, together with Chocolates’ 2010 audited consolidated financial statements, “Chocolates’ audited
consolidated financial statements™).

The 2010 audited consolidated financial statements of our affiliate Inversiones Argos included in this
offering memorandum present Inversiones Argos’ financial position as of December 31, 2010 and 2009 and results
of operations for each of the two years ended December 31, 2010 and 2009 (“Inversiones Argos’ 2010 audited
consolidated financial statements”). The 2009 audited consolidated financial statements of Inversiones Argos
included in this offering memorandum present Inversiones Argos’ financial position as of December 31, 2009 and



2008 and results of operations for each of the two years ended December 31, 2009 and 2008 (“Inversiones Argos’
2009 audited consolidated financial statements” and, together with Inversiones Argos’ 2010 audited consolidated
financial statements, “Inversiones Argos’ audited consolidated financial statements”).

We are not a financial institution, and we are not supervised or regulated as a financial institution in
Colombia and we are not a holding company of financial subsidiaries. Thus, we are not required to comply with
capital adequacy regulations applicable to financial institutions or with SFC-enacted accounting regulations
applicable to financial institutions.

Accounting Methodology

The discussion on our results of operations included in “Management’s Discussion and Analysis of Results
of Operations and Financial Condition” in this offering memorandum is presented on an unconsolidated basis
because (i) we do not have any substantial assets other than the equity interests we hold in our subsidiaries and
affiliates and (ii) of the Group’s principal companies, only Suramericana’s results of operations are consolidated into
our results of operations, as Bancolombia, Chocolates and Inversiones Argos are not majority owned by us directly
or indirectly.

The primary components of our unconsolidated income statement are dividends and earnings from the
equity method. In the dividends line item, we accrue dividends only from our direct ownership interests in less than
majority-owned companies, such as Bancolombia, Chocolates and Inversiones Argos. As of December 31, 2010,
we directly owned 13.9% of Bancolombia, 30.2% of Chocolates and 23.4% of Inversiones Argos. We also hold
interests in these same companies indirectly through wholly owned subsidiaries, which are not included in the
dividends line-item. The earnings from the equity method line item represents the earnings received from our direct
ownership of companies in which we, directly or indirectly, own more than 50% of the total shares outstanding and
that appear in the Medellin Chamber of Commerce as under our control. As of December 31, 2010, these
companies were Suramericana, in which we had a 40.1% direct ownership interest, and our wholly owned
subsidiaries. As of December 31, 2010, our wholly owned subsidiaries (including Portafolio en Liquidaciéon) owned
15.1% of Bancolombia, 41.0% of Suramericana, 7.5% of Chocolates and 12.6% of Inversiones Argos. All of our
wholly owned subsidiaries are holding companies without any operations of their own and we manage all of their
income, expenses and cash.

As of December 31, 2010, our wholly owned subsidiary Portafolio en Liquidacion owned the following
portion of the interests held collectively by us and our wholly owned subsidiaries in the Group’s principal
companies: Bancolombia (14.7% out of our total 29.0% ownership interest), Suramericana (41.0% out of our total
81.1% ownership interest), Chocolates (7.5% out of our total 37.7% ownership interest) and Inversiones Argos
(12.6% out of our total 36.0% ownership interest). As a result of the winding up of Portafolio en Liquidacion on
March 31, 2011, its ownership interests were transferred to us and in the future (i) the dividends attributable to its
ownership interests in Bancolombia, Chocolates and Inversiones Argos will appear in our dividends line item rather
than our earnings from the equity method line item and (ii) the earnings attributable to its ownership in
Suramericana will appear in the Suramericana sub-line item of our earnings from the equity method rather than the
Portafolio en Liquidacion sub-line item. The pro forma financial information presented in “Pro Forma Financial
Information” gives effect to the winding up of Portafolio en Liquidacion and the transfer of all of the company’s
assets and liabilities to us as if the winding up had occurred on January 1, 2010.

Under Colombian GAAP, we account for our ownership interests in companies in which we directly or
indirectly own less than 50% of the total shares outstanding using the cost method plus valuation on these interests.
In our income statement, we record dividends accrued from our direct ownership in such companies, as described
above. In our balance sheet, our ownership interests in these companies are measured at fair value using either the
intrinsic value of the shares or their market value if publicly traded. The difference between the cost and the fair
value of these interests is accounted for in a separate balance sheet line item as an asset with the offset recorded in
shareholders’ equity and has no affect on our income statement. However, when the fair value of these interests is
lower than their cost, an impairment may be recognized as a charge in our income statement.
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Presentation of Other Information
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In this offering memorandum, references to “Colombian pesos,” “pesos” and “COP” are to the currency of
Colombia and to “dollars,” “U.S. dollars”, “U.S.$” and “USD” are to the currency of the United States. The
meaning of the word “billion” in the Spanish language is different from that in American English. In the Spanish
language, as used in Colombia, a “billion” is a million millions, which means the number of 1,000,000,000,000,
while in American English a “billion” is a thousand millions, which means 1,000,000,000. In this offering
memorandum, we have not used billion in connection with figures denominated in pesos and, therefore, the meaning
of billion is as used in American English.

Certain figures included in this offering memorandum have been subject to rounding adjustments.
Accordingly, figures shown as totals in certain tables may not be an exact arithmetic aggregation of the numbers that
precede them.

U.S. dollar amounts presented in this offering memorandum have been translated from Colombian peso
amounts solely for the convenience of the reader. No representation is being made that the peso or dollar amounts
shown in this offering memorandum could have been or could be converted into U.S. dollars or Colombian pesos at
the rates shown in this offering memorandum or at any other rate. The Federal Reserve Bank of New York does not
report a noon buying rate for Colombian pesos. The conversion of amounts expressed in Colombian pesos as of a
specified date at the then prevailing exchange rate may result in presentation of U.S. dollar amounts that differ from
U.S. dollar amounts that would have been obtained by converting Colombian pesos as of another specified date.
Unless otherwise noted in this offering memorandum, all figures corresponding to 2010, 2009 and 2008 have been
converted into U.S. dollars at the year-end exchange rates of COP 1,913.98 per U.S.$1.00 for 2010, COP
2,044.23 per U.S.$1.00 for 2009 and COP 2,243.59 per U.S.$1.00 for 2008, which were the rates published by the
Colombian Central Bank (Banco de la Republica or the “Central Bank™) as certified by the SFC. On May 10, 2011,
the exchange rate between the Colombian peso and the U.S. dollar certified by the SFC was COP 1,779.70 per
U.S.$1.00.

Fluctuations in exchange rates significantly affect the comparability of amounts presented in U.S. dollars
throughout this offering memorandum. The exchange rate between the Colombian peso and the U.S. dollar has had
significant fluctuations during 2010, 2009 and 2008. See “Exchange Rates and Foreign Exchange Controls.”

Colombia experienced annual inflation rates of 3.2%, 2.0% and 7.7% for the years ended December 31,
2010, 2009, 2008, respectively. Currently, Colombian GAAP does not require us to adjust our financial statements
for inflation, and, therefore, inflation-adjusted financial statements have not been used throughout this offering
memorandum.

Unless otherwise indicated, statistical information relating to Bancolombia regarding market share,
ranking, loan portfolio and other measures, as well as information on Colombian financial institutions and the
Colombian financial system generally, has been derived from reports and information published by the SFC or the
Central Bank or from other publicly available sources and industry publications. Unless otherwise indicated,
statistical information relating to Suramericana, Chocolates and Inversiones Argos regarding market share, ranking
and other measures has been derived from reports and information published by the Federacion de Aseguradores
Colombianos (Federation of Colombian Insurers, or “FASECOLDA”), Nielsen Colombia, and the Instituto
Colombiano de Productores de Cemento (Colombian Institute of Cement Producers), respectively, or from other
publicly available sources and industry publications. Industry publications generally state that the information they
contain has been obtained from sources believed to be reliable, but that the accuracy and completeness of such
information is not guaranteed. Similarly, any internal surveys, estimates and market research used in this offering
memorandum, while believed to be reliable, have not been independently verified, and we do not make any
representation as to the accuracy of such information.
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Forward-Looking Statements

This offering memorandum contains statements that constitute forward-looking statements. These
statements appear throughout this offering memorandum, including, without limitation, under “Summary,” “Risk
Factors,” “Management’s Discussion and Analysis of Results of Operations and Financial Condition” and
“Business,” and include statements regarding our current intent, belief or expectations with respect to, among other
things, the following: (1) our asset growth and financing plans, (2) trends affecting our financial condition or results
of operations, (3) the impact of competition and regulations, (4) projected capital expenditures and (5) liquidity.
These forward-looking statements are not guarantees of future performance and involve risks and uncertainties, and
actual results may differ materially from those described in such forward-looking statements included in this
offering memorandum as a result of various factors, many of which are beyond our control. The occurrence of any
such factors not currently expected by us would significantly alter the results set forth in these statements.

Factors that could cause actual results to differ materially and adversely include, among others, the
following:

e cconomic, business and political developments in Colombia, Latin America, the Caribbean and the
United States;

e exchange rate instability and government measures to control exchange rates;
e increased inflation;

e increases in interest rates;

e changes in regional and global markets;

e downturns in the capital markets and changes in capital markets in general that affect policies or
attitudes towards lending to Colombian companies or securities issued by Colombian companies;

e changes in Colombian and foreign laws and regulations;

e increased competition in the Colombian financial services and insurance markets;

e credit and other risks of lending, such as increases in defaults of borrowers;

e increased costs of funding or inability to obtain additional debt or equity financing on attractive terms;
o failure to adequately price insurance premiums;

e decreases in the spread between investment yields and implied interest rates in annuities;
e increased competition in the food processing industry;

e changing consumer preferences;

e supply chain disruptions;

e  health and product liability risks related to the food industry;

e unexpected safety or manufacturing issues;

e the cyclical activity growth of the construction industry in Colombia, Latin America and the United
States;

e weather conditions affecting construction activity in Colombia, Latin America and the United States;
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e increased competition in the ready mix and cement industry;

e continued volatility of, and sharp increase in, commodity and other input costs either in the food
processing industry or in the ready mix or cement industry; and

o the other factors discussed under “Risk Factors™ in this offering memorandum.

You should not place undue reliance on forward-looking statements, which speak only as of the date that
they were made. We do not undertake any obligation to release publicly any revisions to such forward-looking
statements after the date of this offering memorandum to reflect later events or circumstances or to reflect the
occurrence of unanticipated events.

These cautionary statements should be considered in connection with any written or oral forward-looking
statements that we may issue in the future.
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Enforceability of Foreign Judgments

The Issuer is incorporated under the laws of the Cayman Islands, and GRUPOSURA is incorporated under
the laws of Colombia. GRUPOSURA’s directors and most of its executive officers and controlling persons named
in this offering memorandum are residents of Colombia, and substantially all of their and our assets are located
outside the United States. Although the Issuer and GRUPOSURA will appoint an agent for service of process in the
United States, it may be difficult for you to effect service of process within the United States upon us or such
persons, including with respect to matters arising under federal securities laws of the United States, or to enforce
against us or such persons judgments of U.S. courts based on the civil liability provisions of the U.S. federal
securities laws.

Enforceability in Colombia

GRUPOSURA has been advised by its General Counsel that Colombian courts will enforce a U.S.
judgment predicated on the U.S. securities laws through a procedural system known under Colombian law as
exequatur. Colombian courts will enforce a foreign judgment, without reconsideration of the merits, only if the
judgment satisfies the following requirements set forth in Articles 693, 694 and 695 of the CAdigo de Procedimiento
Civil (Colombian Code of Civil Procedure):

(1) a treaty or convention exists between Colombia and the country where the judgment was
granted relating to the recognition and enforcement of foreign judgments or, in the absence of such treaty
or convention, there is reciprocity in the recognition of foreign judgments between the courts of the
relevant jurisdiction and the courts of Colombia;

(i1) the foreign judgment does not relate to “in rem” rights vested in assets that were located
in Colombia at the time the suit was filed;

(i) the foreign judgment does not contravene or conflict with Colombian laws relating to
public order (mandatory provisions) other than those governing judicial procedures;

(iv) the foreign judgment, in accordance with the laws of the country in which it was
rendered, is final and not subject to appeal and a duly certified, legalized and authenticated copy of the
judgment has been presented to a competent court in Colombia;

) the foreign judgment does not refer to any matter upon which Colombian courts have
exclusive jurisdiction;

(vi) no proceedings are pending in Colombia with respect to the same cause of action, and no
final judgment has been awarded in any proceeding in Colombia on the same subject matter and between
the same parties; and

(vii) in the proceedings commenced in the foreign court that issued the judgment, the
defendant was served in accordance with the law of such jurisdiction and in a manner reasonably designed
to give the defendant an opportunity to defend against the action.

The United States and Colombia do not have a bilateral treaty providing for automatic reciprocal
recognition and enforcement of judgments in civil and commercial matters. The Colombian Supreme Court has in
the past accepted that reciprocity exists when it has been proven that either a U.S. court has enforced a Colombian
judgment or that a U.S. court would enforce a foreign judgment, including a judgment issued by a Colombian court.
However, such enforceability decisions are considered by Colombian courts on a case-by-case basis.

Proceedings for execution of a money judgment by attachment or execution against any assets or property
located in Colombia would be within the exclusive jurisdiction of Colombian courts. In the course of the exequatur
proceedings, both the plaintiff and the defendant are afforded the opportunity to request that evidence be collected in
connection with the requirements listed above. In addition, before the judgment is rendered, each party may file
final allegations in support of such party’s position.



Enforceability in the Cayman Islands

Although there is no statutory enforcement in the Cayman Islands of judgments obtained in the United
States or Colombia, a judgment obtained in such jurisdictions will be recognized and enforced in the courts of the
Cayman Islands at common law, without any re-examination of the merits of the underlying dispute, by an action
commenced on the foreign judgment debt in the Grand Court of the Cayman Islands, provided that such judgment:

6] is given by a foreign court of competent jurisdiction;

(i1) imposes on the judgment debtor a liability to pay a liquidated sum for which the
judgment has been given;

(iii) is final;

(iv) is not in respect of taxes, a fine or a penalty; and

v) was not obtained in a manner and is not of a kind the enforcement of which is contrary to

natural justice or the public policy of the Cayman Islands.
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Summary

This summary highlights selected information described in greater detail elsewhere in this offering
memorandum. It does not contain all of the information that may be important to you. You should read the entire
offering memorandum carefully, including the risk factors and financial statements.

Grupo de Inversiones Suramericana S.A.

GRUPOSURA is the principal shareholder of a group of leading companies operating primarily in
Colombia in two key sectors: Financial Services, including commercial banking, insurance and pension funds; and
Industrial, including processed foods and cement, ready mix and energy. We estimate that the Group in aggregate
represented nearly 6.4% of Colombia’s gross domestic product, or “GDP”, in 2010. In recent years, the Group has
expanded to other countries and regions in the Western Hemisphere, including Central America, the Caribbean, the
United States, Peru and Mexico.

Our interests in the Financial Services sector include our ownership of 44.8% of the voting shares (equal to
29.0% of the capital stock) of Bancolombia, the largest bank in Colombia, in which we are the largest shareholder,
and our 81.1% ownership of Suramericana, the holding company for the largest life and property and casualty
insurance companies in Colombia. The remaining 18.9% of Suramericana is owned by the German insurer
Miinchener Riickversicherungs-Gesellschaft Munich Re, or “Munich Re.” In addition, we have a 48.2% ownership
interest of Proteccion, the second largest private pension fund administrator in Colombia, in which we are the largest
shareholder. Our interest in the processed food segment of the Industrial sector is held through our 37.7%
ownership of Chocolates, the largest processed food congolomerate in Colombia, in which we are also the largest
shareholder. Our interest in the cement, ready mix and energy segment of the Industrial sector is comprised of our
36.0% ownership of Inversiones Argos, in which we are the largest shareholder. Inversiones Argos is the majority
owner of Colombia’s largest cement producer, Cementos Argos, S.A., or “Cementos Argos”, and Colombia’s fourth
largest electric generation company, Compaiiia Colombiana de Inversiones S.A., or “Colinversiones.”

Many of these companies also have cross holdings in the Group, which as of December 31, 2010 were as
set forth below:

e Bancolombia had a 23.4% ownership interest in Proteccion;

e Chocolates had a 12.7% ownership interest in GRUPOSURA and a 12.4% ownership interest in
Inversiones Argos; and

e Inversiones Argos and its subsidiaries had a 37.6% ownership interest in GRUPOSURA, a 9.0% ownership
interest in Bancolombia and a 10.4% ownership interest in Chocolates.

The following table sets forth the cash dividends received by GRUPOSURA (including by its wholly
owned subsidiary Portafolio en Liquidacion) from other Group companies in 2010, 2009 and 2008.

For the years ended December 31,

2010 2010 2009 2008
(USD in thousands)® (COP in millions)
Bancolombia .........cccceveieveieieiereieiieeee 73,458 140,596 134,158 114,104
Suramericana .. 19,643 37,597 33,038 30,482
Chocolates .............. 26,344 50,422 45,002 37,757
Inversiones Argos ... 21,891 41,899 37,675 29,459
Others .. . 8,715 16,681 14,547 10,550
TOtal......oooveeveeeeeeeeeee e 150,051 287,194 264,420 222,352

(1) Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per
U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.

Of the COP 287,194 million in cash dividends received by GRUPOSURA and Portafolio en Liquidacion from other
Group companies in 2010, 49.0% came from Bancolombia, 17.6% from Chocolates, 14.6% from Inversiones Argos
and 13.1% from Suramericana.




As of March 31, 2011, GRUPOSURA had a market capitalization of COP 17,438,805 million. As of
December 31, 2010, its shareholders’ equity was COP 17,561,190 million, the second largest of all companies in
Colombia.

Our common shares are traded on the BVC under the symbol “GRUPOSURA?”, and our Level 1 American
Depositary Receipts (“ADRs”) are traded on the Over-the-Counter-Market (“OTC Market”) in the United States
under the symbol “GIVSY.” We are also listed on the Mercado de Valores Latinoamericanos en Euros
(“LATIBEX”) under the symbol “XGSUR.”

The Group’s Performance in 2010

The following table sets forth key statistics relating to GRUPOSURA’s subsidiaries and affiliates as of
December 31, 2010:

Bancolombia Suramericana Chocolates Inversiones Argos
% Ownership™ ........cooooovveriereeeeeeee 44.8% 81.1% 37.7% 36.0%
Ratings (Moody’s/Fitch) .......c.ccccecueeirununnne Baa3“/BBB- Baa3“/NR NR/AAAcol NR/AA+col®
% of Dividends Received by
GRUPOSURA® ..o, 49.0% 13.1% 17.6% 14.6%
Market Share in Colombia . 21.7% 29.9%/16.7%/ 27.9%7 61.1% 51.0%®
Market Position in Colombia........... . 1 1/1/17 1 19
Operating Revenues (COP in millions) ....... 7,226,263 3,816,610® 4,458,858 5,409,150
Market Capitalization (COP in
millions) @ 22,976,736 N/A 10,225,401 12,133,520
Net Income (COP in millions) 1,436,494 309,254 263,239 388,333

" Ownership of GRUPOSURA directly or indirectly through its wholly owned subsidiaries.

@ Cash dividends received by GRUPOSURA (including its wholly-owned subsidiary Portafolio en Liquidacién).

®  Presented as of March 31, 2011. This measurement does not apply to Suramericana because it is not listed on any stock exchange.
@ Represents percentage of voting stock owned, which was 29.0% of the total share capital.

®  Subordinated debt rating.

®  Insurance financial strength rating of Suramericana’s subsidiaries Seguros de Vida Suramericana S.A. and Seguros Generales Suramericana
S.A.

Represents the market shares and market position data of Suramericana’s subsidiaries Seguros de Vida Suramericana S.A., Seguros
Generales Suramericana S.A., and Seguros de Riesgos Profesionales Suramericana S.A., respectively.

Represents the sum of operating revenues from Suramericana’s subsidiaries, without adjustments in consolidation.

Rating, market share and market share position data corresponds to Cementos Argos only.
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The Colombian Economy

During the last five years, Colombia’s GDP grew at an annual average rate of 4.6%, one of the highest
growth rates in Latin America. According to the Colombian National Department of Statistics (Departamento
Administrativo Nacional de Estadistica, or “DANE”), Colombia’s GDP grew 4.3% during 2010. Colombia’s GDP
growth was attributable, in large part, to a significant increase in the oil and mining sectors, which supported growth
in other sectors, including those in which our companies operate. According to forecasts by the Asociacion
Nacional de Instituciones Financieras (National Association of Financial Institutions, or “ANIF”), the Colombian
economy is expected to grow by approximately 4.5% and 4.3% in 2011 and 2012, respectively.

The following table shows the historical and projected evolution of Colombia’s principal macroeconomic
indicators:

2006 2007 2008 2009 2010 2011 2012
GDP growth..........ooooveeveeeeeeeeeeeeeeenn. 6.7% 6.9% 3.5% 1.5% 4.3% 4.5% 4.3%
Inflation® . 4.5% 5.7% 7.7% 2.0% 3.2% 3.8% 4.0%
Unemployment rate 11.8% 9.9% 10.6% 11.3% 11.1% 11.2% 10.8%

Sources: Historical data provided by the DANE; forecasts provided by the ANIF.
M As measured by the Indice de Precios al Consumidor, or “IPC” (Colombian Consumer Price Index).

In recent years, Colombia has been one of the more stable and dynamic economies in Latin America. In
particular, from 2000 to 2010 Colombia’s GDP per capita has doubled. In addition, Colombia’s credit rating was
recently raised to an investment grade level by Standard & Poor’s to BBB-. We believe that these favorable




economic conditions provide a strong foundation with attractive growth prospects and a positive outlook for the
sectors in which the Group’s principal companies operate.

Our Interests in the Financial Services Sector
Bancolombia S.A.

Bancolombia is Colombia’s leading financial institution, providing a wide range of financial products and
services to a diversified individual and corporate customer base throughout Colombia as well as in other countries
including El Salvador, Panama, the United States, Puerto Rico and Peru. Bancolombia is the largest bank in
Colombia as measured by total loans and deposits, accounting for 21.2% and 19.0%, respectively, of the Colombian
market at December 31, 2010. In 2010, Bancolombia’s non-performing loans as a percentage of total loans was
2.9%.

Bancolombia was founded in 1945 and has grown substantially over the years, through organic growth as
well as through acquisitions. Bancolombia’s distribution network in Colombia includes 921 branches, 2,945
automated teller machines (“ATMs”) and additional channels that contribute to its nationwide presence.
Bancolombia serves approximately 6.0 million clients in Colombia and 1.0 million clients in EI Salvador. As of
December 31, 2010, Bancolombia had, on a consolidated basis:

COP 68,095,156 million in total assets;

COP 46,091,877 million in total net loans and financial leases, net;
COP 43,538,967 million in total deposits; and

COP 7,947,140 million in stockholders’ equity.

Bancolombia’s consolidated net income for 2010 was COP 1,436,494 million, representing an average
return on equity of 19.7% and an average return on assets of 2.3%.

Bancolombia’s common and preferred shares are traded on the BVC under the symbols “BCOLOMBIA”
and “PFBCOLOM?”, respectively. Its ADRs, each representing four preferred shares, are traded on the New York
Stock Exchange (“NYSE”) under the symbol “CIB”.

Suramericana S.A.

Suramericana is the holding company for a group of companies providing a full range of insurance
products and related services, including social security — related services, to customers in Colombia and elsewhere
in Latin America. In 2010, Suramericana had a net income of COP 309,254 million. Suramericana’s principal
insurance subsidiaries are as follows:

e Seguros de Vida Suramericana S.A. (“Seguros de Vida”), which provides life insurance services,
including health, life, collective life, pension and other life insurance products. Life insurance
products accounted for 34.6% of Suramericana’s business by written premiums in 2010;

e  Seguros Generales Suramericana S.A. (“Seguros Generales”), which provides property and casualty
(“P&C”) insurance services, including vehicle, fire, theft, transport and other liabilities. P&C
insurance products accounted for 26.6% of Suramericana’s business by written premiums in 2010;

e EPSy Medicina Prepagada Suramericana S.A. (“EPS Sura”), which provides health insurance
services, including mandatory health plans and complementary health plans. Health insurance
products accounted for 19.2% of Suramericana’s business by written premiums in 2010;

e  Seguros de Riesgos Profesionales Suramericana S.A. (“ARP Sura”), which provides mandatory
workers’ compensation insurance, including professional risk. Workers’ compensation products
accounted for 10.5% of Suramericana’s business by written premiums in 2010; and

e  Seguros Suramericana S.A. in Panama (“Seguros Panama”), which provides P&C and life insurance
services in Panama.

In 2010, Suramericana’s subsidiaries Seguros de Vida, Seguros Generales and ARP Sura were Colombia’s
largest insurance companies in their respective categories, with 29.9%, 16.7% and 27.9% market shares based on
written premiums, respectively. In 2010, Suramericana’s subsidiaries primarily marketed their services through a




distribution network of 4,720 insurance agents operating through 73 of their own branches, 52 selling stations
through Suramericana’s joint venture with Almacenes Exito S.A. (“Almacenes Exito”), the largest retail company in
Colombia, and the Bancassurance joint venture with Bancolombia that provides access to 673 of Bancolombia’s
branches. Suramericana’s subsidiaries service more than 3.5 million clients in Colombia.

Proteccion S.A.

Proteccion is the second largest private pension fund administrator in Colombia. In 2010, Proteccion had
COP 29,649,821 million assets under management, representing a market share of 25.9%. Proteccion has
3.1 million clients. In 2010, Proteccion’s consolidated net income was COP 85,716 million.

Proteccion’s common shares are traded on the BVC under the symbol “PROTECCION”.
Our Interests in the Industrial Sector

Processed Foods Business

Grupo Nutresa S.A. (formerly known as Grupo Nacional de Chocolates S.A.)

Chocolates operates the largest food processing group in Colombia, as measured by market shares in the
majority of the business lines that it serves. Chocolates also has a significant presence in Venezuela, Central
America, the United States, Peru, Mexico, Ecuador and the Caribbean.

Chocolates’ principal activities involve producing, distributing and selling cold cuts, cookies, chocolates,
roasted and milled coffee, ice cream and pasta. Chocolates’ other activities include its interests in the packaging
industry. Chocolates’ cold cuts, cookies, chocolates, coffee, ice cream, and pasta businesses offer a competitive
group of products which have helped Chocolates capture a majority of the market in its respective business lines in
Colombia. Chocolates has an extensive distribution network in 12 countries, owns operating facilities in § countries,
and benefits from broad international distribution of its products, which are exported to 74 countries.

In 2010, Chocolates had consolidated operating revenues of COP 4,458,858 million, of which 32.7% is
attributable to the cold cuts segment, 19.6% to cookies, 19.4% to chocolates, 15.8% to coffee, 5.9% to ice cream,
4.2% to pasta and 2.4% to others. Chocolates’ consolidated net income in 2010 was COP 263,239 million.

Chocolates’ common shares are traded on the BVC under the symbol “CHOCOLATES,” and its Level 1
ADRs are traded on the OTC Market in the United States under the symbol “GCHOY.”

Cement, Ready Mix and Energy Business
Inversiones Argos S.A.

Inversiones Argos is the holding company for a group of companies operating mainly in the cement, ready
mix and energy industries in Colombia, the United States, Central America and the Caribbean. Inversiones Argos’
main subsidiaries include the cement company Cementos Argos and the energy company Colinversiones.
Inversiones Argos’ consolidated revenues for 2010 were COP 5,409,150 million. As of December 31, 2010,
Inversiones Argos directly held a 62.1% interest in Cementos Argos and a 50.1% interest in Colinversiones.

Inversiones Argos’ common shares are traded on the BVC under the symbol “INVERARGOS.”
Cementos Argos S.A.

Cementos Argos is engaged in the business of producing cement and ready mix in Colombia, the United
States, Panama, Haiti, the Dominican Republic, St. Maarten, St. Thomas, Antigua, Dominica, Curacao and Surinam.
Cementos Argos’ operating revenues derive from sales of cement and ready mix in these countries, as well as from
its cement exports to more than 37 countries. In addition to what Cementos Argos produces abroad, approximately
30.0% of its Colombian production is exported to the United States and the Caribbean region.




In 2010, Cementos Argos was the leading cement and ready mix producer in Colombia in terms of cement
and ready mix sales volumes, the fifth largest cement and ready mix producer in Latin America in terms of cement
and ready mix sales volumes, and the sixth largest ready mix producer in the United States in terms of ready mix
sales volume. In the United States, Cementos Argos operates in the regional markets of Texas, Arkansas, Georgia,
South Carolina, North Carolina and Virginia.

Cementos Argos has achieved its market position through internal growth and through strategic
acquisitions. In 2009, Cementos Argos acquired equity interests in companies owning cement and ready mix
production facilities in Panama, Haiti and the Dominican Republic from Holcim (Colombia) S.A. (“Holcim™).

In terms of its cement production, Cementos Argos controls four ports and operates 11 cement plants with a
total production capacity of 12.8 million tons per year in Colombia. In ready mix, Cementos Argos owns 400
mixers and 70 plants, and has a total production capacity of 3.5 million cubic meters in Colombia. Internationally,
Cementos Argos exports cement and clinker to over 39 countries.

For 2010, 51.0% of Cementos Argos’ consolidated operating revenues were attributable to its Colombian
operations, 24.0% to its U.S. operations and 20.0% to its Caribbean operations. For 2010, 61.0% of Cementos
Argos’ consolidated operating revenues were attributable to its sales of cement and 39.0% to its sales of ready mix.

Cementos Argos’ common shares are traded on the BVC under the symbol “CEMARGOS”, and its Level 1
ADRSs are traded on the OTC Market in the United States under the symbol “CMTOY.”

Compaiiia Colombiana de Inversiones S.A.

Colinversiones is primarily engaged in the generation, transmission, and distribution of electrical energy
throughout Colombia. In terms of energy generation, as of December 31, 2010, Colinversiones’ installed capacity
was 1,878 megawatts, or “MW?”, making it the fourth largest participant in the Colombian market, with 16 plants in
operation. Colinversiones’ energy is produced through its subsidiaries Termoflores S.A E.S.P, or “Termoflores” and
Empresa Energia del Pacifico S.A., or “EPSA.” Colinversiones has a diversified asset base with a current generation
capacity of 51.0% based on hydro energy and 49.0% based on thermal energy.

In distribution, Colinversiones, through its subsidiaries EPSA and Compaiiia de Electricidad de Tulua S.A.
(“CETSA”), serves 496,025 customers in 39 of the 42 municipalities of Valle del Cauca, Colombia. In 2010,
Colinversiones operated a distribution network with a non-interruptable demand of 2,267 gigawatt hours (“GWh”)
per year from Colombia’s national energy system. Based on this level of demand, Colinversiones is the fifth largest
electricity distributor in Colombia.

Colinversiones’ common shares are traded on the BVC under the symbol “COLINVERS.”
Our Strengths

Principal shareholder in a diversified group of leading companies in Colombia. We hold interests in well-
established companies that are market leaders in Colombia across such diversified industries as financial services,
insurance, food processing, cement and ready mix production and energy generation, among others. As the
principal shareholder in all the Group companies, we have been able to elect a majority of each of their boards of
directors. In the past, we have elected four directors to the board of Bancolombia, five directors to the board of
Proteccion, four directors to the board of Chocolates and four directors to the board of Inversiones Argos.

Strong, diversified and growing cash flows from the Group’s companies. GRUPOSURA derives most of
its cash flows from dividends paid by a diversified group of companies operating across various industries. In recent
years, these companies have consistently paid dividends, which have been increasing by at least the rate of inflation
as measured by the Indice de Precios al Consumidor (Consumer Price Index, or “IPC”).

Strong balance sheet that supports our businesses. As of December 31, 2010, GRUPOSURA’s
shareholders’ equity was COP 17,561,190 million, the second largest in Colombia, and its total debt-to-
shareholders’ equity ratio was 3.1%. GRUPOSURA has historically financed its expansion primarily through
operating cash flow and the sale of its non-strategic assets.




Multi-product and multi-channel business model. We have increased our market share in our financial
services sector by developing an integrated business model, which permits us to exploit synergies between our
different banking, insurance and pension fund administration businesses while accessing a wider customer base and
creating enhanced customer loyalty. We believe that our integrated business model allows us significant room for
margin improvements as we seek to improve revenue synergies from our distribution, operational and administrative
structure and identify promising brands and products that complement our existing brands and products. This
integrated business model enables us to benefit from an extensive distribution network in Colombia that provides the
Group’s principal companies with a competitive advantage and creates high entry barriers that protect our businesses
from competition.

Commitment to best practices, corporate governance and sustainable development. We established a
Corporate Governance Code in 2002 and have been publishing annual reports on corporate governance since 2005.
The guiding principle behind our corporate governance policies is to champion a business policy governed by
principles of fairness, respect, responsibility and transparency and a firm commitment to Colombia and its people.
Our Corporate Governance Code follows international standards regarding relationships with regulatory entities,
independent board members, board of directors’ roles, board of directors’ committees, control and disclosure of
information. In addition, as part of our emphasis on social responsibility and good corporate citizenship, we, our
subsidiaries and affiliates take part in projects that help improve the quality of life for more vulnerable communities,
by means of institutional contributions and our own group of volunteers, all of which is channeled through our
Suramericana Foundation. In 2010, the Suramericana Foundation invested a total of COP 9,355 million in 16
departments in Colombia.

Experienced management team. We benefit from an experienced and talented management team. Most of
the members of our senior management have held executive positions across various industries in Colombia and
elsewhere in Latin America.

Our Strategy

Our business strategy is to expand and develop our businesses through strong and sustainable growth by
identifying synergies and pursuing business creation and growth opportunities among the companies that belong to
the Group. We plan to pursue our business strategy by focusing on the following:

Maintaining leadership in local markets. All of our significant subsidiaries and affiliates are market
leaders in Colombia. Bancolombia is the leading financial institution in the country; Suramericana is the leading
holding company for the largest insurance companies; Chocolates is the largest food processing conglomerate; and
Inversiones Argos is the holding company for the largest producer in the cement and ready mix industries. We plan
to maintain our leadership in these markets by employing highly skilled and trained individuals, offering superior
products and solutions to our customers, investing in research and development for innovation, fostering customer
loyalty by providing a combination of personalized service and high-quality products and services at competitive
prices and ensuring that our businesses continue to carry out their operations through our guiding principles of
fairness, respect, responsibility and transparency.

Expanding into selected international markets in our core financial services business, and supporting the
growth of Group companies in the industrial sector. We have recently increased and will continue to increase our
market share in Latin America by actively seeking opportunities to acquire market leading companies in the
financial services sector, particularly in El Salvador, Costa Rica, Panama, the Dominican Republic, Peru and Chile.
When determining to expand our interests in the financial services sector abroad, we apply the following key
criteria: (i) political, social and macroeconomic country stability; (ii) growth potential; (iii) market leadership; (iv)
controlling stakes; (v) positive economic, environmental and social performance; (vi) good corporate governance;
and (vii) excellent corporate reputation. The application of this criteria has led us to acquire, through Proteccion,
companies such as Administradora de Fondos de Pensiones Crecer, the largest pension fund administration company
in El Salvador. We have also acquired, through Suramericana, Aseguradora Suiza Salvadorefia S.A. (“Asesuisa”)
and Progreso Compaiiia de Seguros S.A. (“Proseguros”), market leading insurance companies in El Salvador and the
Dominican Republic, respectively. These acquisitions are pending regulatory approval from their home countries.
We are aiming to replicate acquisitions such as these in our other target countries in the near future. In the industrial
sector, while we will not finance the future expansion of Chocolates and Inversiones Argos, we actively manage and
support these companies through our participation on their boards of directors.




Promoting synergies among the Group. Within our financial services business, we seek to achieve
synergies among our businesses through our common knowledge, information technology and human resources
systems as well as the implementation of a multi-product and multi-channel business model through which we offer
products and services across different industries. For example, Bancolombia and Suramericana have developed the
Bancassurance joint venture through which Suramericana’s subsidiaries offer general insurance products and
services at 673 of Bancolombia’s branches throughout Colombia. Suramericana and Proteccion are also offering
and marketing each others’ products in order to increase cross-selling opportunities between their wide range of
clients. We intend to continue promoting similar arrangements across all of our strategic interests in the near future.

Maintaining and enhancing our strong, diversified and growing cash flows. By expanding our presence in
the financial services sector and supporting the growth of our interests in the industrial sector, we seek to maintain
and enhance the financial strength of Group companies. In doing so, we aim to ensure that our dividend flow
continues to be well diversified across various industries and grows at similar or faster rates than in recent years. In
addition, to assure that our growth will not hamper our strong credit position, we intend to continue with our long-
term policy of maintaining conservative leverage levels.

Corporate Structure

Compaiiia Nacional de Chocolates S.A., Compaiiia de Cemento Argos S.A., Suramericana de Seguros S.A.
and Banco Industrial Colombiano S.A, which were the predecessor companies of Chocolates, Inversiones Argos,
Suramericana and Bancolombia, respectively, were incorporated in 1912, 1934, 1944 and 1945, respectively. These
companies operated largely as independent, operating companies until the 1970s when, as a result of an alliance
among the Medellin business community (formerly known as the Sindicato Antioquefio), Compaiiia Nacional de
Chocolates S.A., Compaiia de Cemento Argos S.A. and Suramericana de Seguros S.A. entered into an equity swap
as an anti-takeover measure, thereby becoming the three head companies of the so-called Antioquefio Business
Group (the “Grupo Empresarial Antioquefio”). The Grupo Empresarial Antioquefio also gained ownership interests
in Bancolombia as a result of Suramericana de Seguros S.A.’s then-ownership of Banco Industrial Colombiano S.A.

As aresult of organic growth and the simplification of our shareholder structure, we now have the
corporate structure set forth on the inside front cover of this offering memorandum.

The Issuer

The Issuer is a wholly owned subsidiary of GRUPOSURA, incorporated on March 18, 2011 as an
exempted company with limited liability under the laws of the Cayman Islands. The Issuer was incorporated solely
for the purpose of issuing the notes and other unsecured indebtedness ranking equally with the notes, and to help
finance the development of the Group. See “Use of Proceeds.” The payment of principal, interest and premium, if
any, on the notes will be unconditionally and irrevocably guaranteed by GRUPOSURA.

The Issuer has no prior operating history or prior business activity and does not have any substantial assets
or liabilities. The Issuer’s sole source of cash for payments of principal, interest and other amounts in respect of the
notes will be ongoing capital contributions to be made by GRUPOSURA, earnings from short-term and fixed
income investments and/or funds received by the Issuer from inter-company loans it may make to GRUPOSURA or
any direct or indirect subsidiary of GRUPOSURA.

Corporate Information

GRUPOSURA s principal executive offices are located at Carrera 64B # 49A — 30, Medellin, Colombia.
The Issuer’s registered office in the Cayman Islands is located at the offices of Maples Corporate Services Limited
at P.O. Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands.




The Offering

The following summary highlights selected information regarding the terms of the notes and is not intended
to be complete. It does not contain all the information that is important to you. For a more complete understanding
of the notes, you should read the entire offering memorandum carefully, including ““Description of the Notes.”

ISSUCT .o, Gruposura Finance

[€10F:3:11110) TR Grupo de Inversiones Suramericana S.A. (“GRUPOSURA”)

Securities Offered..........cccoeevveveniennnen. U.S.$ 300,000,000 aggregate principal amount of 5.70% notes due 2021.
Issue Price.....cccooovviiiceiiiicciiceie, 99.354% plus accrued interest, if any, from May 18, 2011.

Maturity Date.......c.ccocevereevenienenennene The notes will mature on May 18, 2021.

INterest ....oooveeeeeieieeeecee e, The notes will accrue interest at a rate of 5.70% per year. Interest will

accrue from the original issue date of the notes.

Interest Payment Dates........................ Interest on the notes will be payable semi-annually in arrears on May 18
and November 18 of each year, beginning on November 18, 2011.

Ranking .......cccoeveevienieiieieeeeee, The notes will be senior unsecured obligations of the Issuer and will
rank equal in right of payment to all the future unsecured and
unsubordinated indebtedness of the Issuer.

The guarantees will be senior unsecured obligations of GRUPOSURA
and will rank:

¢ equal in right of payment to other existing and future senior
unsecured and unsubordinated indebtedness of GRUPOSURA;

» effectively subordinated to any existing and future secured
indebtedness of GRUPOSURA to the extent of such security; and

¢ structurally subordinated to all existing and future indebtedness and
other liabilities (including trade payables) of the subsidiaries and
affiliates of GRUPOSURA.

At December 31, 2010, the Issuer had no outstanding indebtedness, and
GRUPOSURA had total unconsolidated indebtedness of U.S.$301.6
million, of which U.S.$23.2 million was secured indebtedness.

Optional Redemption.............ccueeu....... The notes will not be redeemable prior to maturity except as set forth
below.

Make-Whole Redemption. We may redeem the notes, in whole but not
in part, at any time, at a redemption price equal to the greater of 100% of
the outstanding principal amount of the notes and a “make-whole”
amount, in each case plus accrued and unpaid interest to the date of
redemption. See “Description of the Notes—Optional Redemption —
Make-Whole Redemption.”

Tax Redemption. We may redeem the notes, in whole but not in part, at
any time upon the occurrence of specified changes in Colombian or
Cayman Islands tax law, at a redemption price equal to 100% of the
outstanding principal amount plus accrued and unpaid interest to the date
of redemption and any additional amounts. See “Description of the




Additional Amounts ...........cceeeuveeeeenn.

Change of Control ..........cccceevveeneennee.

Covenants of Gruposura Finance........

Covenants of GRUPOSURA...............

Events of Default...........cooeevvvvenennnnnn.

Further Issues....

Use of Proceeds

Notes —Optional Redemption —Tax Redemption.”

All payments in respect of the notes or the guarantees will be made
without any withholding or deduction for any Colombian or Cayman
Islands taxes unless such withholding or deduction is required by law.

In that event, the Issuer or GRUPOSURA will pay such additional
amounts as will result in receipt by the holders of notes of such amounts
as would have been received by them had no such withholding or
deduction for Colombian or Cayman Islands taxes been required, subject
to certain exceptions set forth under “Description of the Notes—
Additional Amounts.”

If a change of control occurs, GRUPOSURA, on behalf of the Issuer,
will be required to offer to purchase the notes at a price equal to 101% of
the principal amount thereof, plus accrued and unpaid interest. See
“Description of the Notes—Change of Control Offer.”

The indenture will prohibit the Issuer from incurring indebtedness, other
than the notes and other unsecured indebtedness ranking equally with the
notes, and will impose certain other limitations and restrictions on the
Issuer, as described under “Description of the Notes—Covenants of
Gruposura Finance.”

The indenture will limit GRUPOSURA'’s ability, among other things, to:
e incur liens on its assets;
¢ enter into transactions with affiliates; and

* consolidate or merge with, or convey, transfer or lease all or
substantially all of our assets, to another person, unless
GRUPOSURA complies with certain requirements.

However, these covenants are subject to a number of significant
exceptions. In addition, these covenants do not place restrictions or
limitations on the subsidiaries or affiliates of GRUPOSURA. See
“Description of the Notes —Covenants.”

The indenture will set forth the events of default applicable to the notes,
including an event of default triggered by cross-default of other
indebtedness of the Issuer, GRUPOSURA, any of GRUPOSURA’s other
subsidiaries and/or GRUPOSURA investees that, individually or in the
aggregate, constitute a material entity, in an aggregate amount of
U.S.$50 million or more, in the case of the Issuer, GRUPOSURA or any
of GRUPOSURAs other subsidiaries, or in an aggregate amount of
U.S.$75 million or more, in the case of investees (to the extent such
investees, individually or in the aggregate, constitute a material entity).
See “Description of the Notes —Events of Default.”

The Issuer may from time to time, without notice or consent of the
holders of the notes, create and issue an unlimited principal amount of
additional notes of the same series as the notes initially issued in this
offering.

The net proceeds from this offering to will be used for general corporate
purposes, which may include acquisitions to enhance our strategic




interests in our financial services sector.

Form and Denomination..................... The notes will be issued in book-entry form, in denominations of
U.S.$200,000 and integral multiples of U.S.$1,000 in excess thereof, and
will be represented by global notes deposited with, or on the behalf of,
The Depository Trust Company (“DTC”) and registered in the name of a
nominee of DTC. Beneficial interest in the global notes will be shown
on, and transfers will be effected only through, records maintained by
DTC for the accounts of its direct and indirect participants, including
Euroclear Bank S.A./N.V., as operator of the Euroclear System
(“Euroclear”), and Clearstream Banking, société anonyme
(“Clearstream”). The global notes will be exchangeable or transferable
for certificated notes only in limited circumstances. See “Description of
the Notes—Form of Notes.”

Transfer Restrictions..........ccccceeeeeenee The notes have not been registered under the Securities Act or the laws
of any other jurisdiction. As a result, the notes are subject to limitations
on transferability and resale. See “Transfer Restrictions.”

Listing and Trading .........cccecceveeeennee. We have applied to have the notes listed on the Official List of the
Luxembourg Stock Exchange for trading on the Euro MTF market.
However, the notes are a new issue of securities and there is no
established trading market for the notes. Accordingly, we cannot assure
you that a trading market for the notes will develop or if one develops,
that it will be maintained.

Governing Law .......cccceceeveeiencncncnnne The indenture, the notes and the guarantees will be governed by, and
construed in accordance with, the law of the State of New York.

Trustee, Registrar, Transfer Agent
and Paying Agent .........ccccevevevvenennen. The Bank of New York Mellon

Luxembourg Transfer Agent and
Paying Agent ........ccocevevenenenencenne The Bank of New York Mellon (Luxembourg) S.A.

Risk Factors .......ccccceveeveeieneneeenee. You should carefully consider all of the information in this offering
memorandum. See “Risk Factors” in this offering memorandum for a
description of the principal risks involved in making an investment in the
notes.
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Summary Financial Information

The following tables set forth summary unconsolidated financial information for GRUPOSURA. For the
selected financial information of the Group’s principal companies, see “Selected Financial Information.”

GRUPOSURA'’s income statement data for the years ended December 31, 2010, 2009 and 2008 and
balance sheet data as of December 31, 2010, 2009 and 2008 are derived from GRUPOSURA'’s audited
unconsolidated financial statements included in this offering memorandum.

The pro forma financial information of GRUPOSURA includes unaudited pro forma unconsolidated
income statement data for the year ended December 31, 2010 and unaudited pro forma unconsolidated balance sheet
data as of December 31, 2010. We derived the pro forma financial information by applying adjustments to
GRUPOSURA'’s 2010 unconsolidated income statement and balance sheet data as described under “Pro Forma
Financial Information,” which gives effect to the winding up of our wholly owned subsidiary Portafolio en
Liquidacion and the transfer of all its assets and liabilities to GRUPOSURA as if the winding up had occurred on
January 1, 2010. The pro forma adjustments are based upon available information and certain assumptions that we
believe are reasonable. The pro forma financial information should not be considered indicative of actual results
that would have been achieved for 2010 had the winding up been consummated on January 1, 2010 and does not
purport to indicate results of operations for any future period.

The following tables should be read in conjunction with the information contained in “Presentation of
Financial and Other Information,” “Selected Financial Information,” “Pro Forma Financial Information,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and GRUPOSURA’s
audited unconsolidated financial statements and the related notes appearing in this offering memorandum.

Grupo de Inversiones Suramericana S.A.

For the years ended December 31,

2010 2010 2009 2008
(USD in thousands)® (COP in thousands)
Unconsolidated Income Statement Data:
Operating revenues:
Dividends .......cocovveieieireiieeeeeeeene 73,616 140,898,673 139,300,331 114,590,028
Interests . 7,543 14,436,438 5,478,464 4,549,390
Earnings from the equity method, net......... 296,273 567,060,204 333,642,816 152,177,661
Earnings from sale of investments, net ...... 26,860 51,410,202 25,140,208 1,138,099
Unrealized gains on marketable
SECUTTtIES, NEL..viveeieeeeieriieieiee e 10,434 19,970,509 7,841,237 (13,217,508)
Derivatives Operations ............cecceerveveneenenn 3,410 6,526,347 5,098,527 -
Reimbursement provision for
INVEStMENLS ..o 8 15,199 159,624 49,610,865
418,144 800,317,572 516,661,207 308,848,535
Operating and administrative expenses:
Provision for investments...............c..cc........ 75 143,752 31,664,556 2,386,593
Tax refund........ccceeeeeieeneeeceeeene (135) (257,626) (272,973) —
Payroll expenses . . 2,586 4,948,753 3,784,221 3,322,319
FEES ot 959 1,834,995 2,595,056 1,513,091
Administrative eXpenses............cocecveveeenene 3,280 6,277,023 8,867,602 4,468,978
DepPreciation...........evveveveeeeeceerrereereesrsnennes 41 71,755 82,625 82,624
6,806 13,024,652 46,721,087 11,773,605
Operating income ..............ccooecvvveenreennne 411,338 787,292,920 469,940,120 297,074,930
Non-operating expenses (income):
Foreign-exchange ..........cccoceevvevieenieinienns 4,099 7,845,047 7,049,865 5,236,788
Interests . 23,961 45,860,672 10,711,366 12,204,922
Bank expenses — COMMISSions ................... 478 915,148 541,541 415,358
Extraordinary eXpenses. ..........cooueerveeerennns 92 176,294 152,070 -
Amortized premium.............. . 2,912 5,574,245 - -
ADR call option compensation .................. 12,076 23,113,312 - -
MiSCEIANEOUS «..eovveervrerreeieeessressensienenes (309) (57,704) (3,568) (175,826)
43,588 83,427,014 18,451,274 17,681,242
Income before taxes............ccccoevivieirenenene. 367,750 703,865,906 451,488,846 279,393,688
Income and tax provision ..............cececeeeee. (3,971) (7,600,000) (5,438,583) (6,380,000)
Net inCOME..........cooovveieriieieieriieeee e 363,779 696,265,906 446,050,263 273,013,088
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M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.

As of December 31,
2010 2010 2009 2008
(USD in thousands)® (COP in thousands)

Unconsolidated Balance Sheet Data:
62 118,195 5,444,606 107,734
Short-term investments .............c.cccceeveuennee 42,842 81,998,970 161,390,128 79,998,099
Accounts receivable, net ...........cccceeveenennen. 40,405 77,334,851 42,217,934 38,680,008
Total current assets . 83,404 159,634,007 209,225,993 118,959,166
Permanent investments ..............ccoceeeneenn. 5,561,658 10,644,902,253 9,484,775,927 6,561,618,873
Valuations® ...........coooeevveeeveerreesreenseenennn 3,847,271 7,363,600,136 4,993,303,492 2,010,971,867

Total assets . 9,492,581 18,168,609,567 14,695,316,243
Commercial Paper .........coccvveeererirenenennns 122,077 233,652,000 —
Total current liabilities ................................ 186,741 357,419,005 58,008,911
Ordinary bonds . 130,618 250,000,000 250,000,000
Total liabilities ................cccooevieevieiniiieene 317,359 607,419,005 357,008,911
Shareholders’ equity ...........c.cccooeeniinecnne 9,175,222 17,561,190,562 14,338,307,332

8,702,243,396
95,000,000
317,003,418

317,003,418
8,385,239,978

M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

U.S.$1.00, which was the official rate published by the Central Bank on December 31, 2010.

@ Non-controlling investments are accounted at cost. If the market value of these investments exceeds their book value at the end of the

period, the excess is recorded as valuations.

As of December 31,

2010 2009 2008

Other Financial Data:

Leverage 1atio" ..........oovvervvereveneeensiensnnes 3.1% 2.1% 3.1%

) Represents total indebtedness as a percentage of shareholders’ equity.

Grupo de Inversiones Suramericana S.A. Pro Forma Financial Information

For the year ended December 31, 2010

Pro Forma

(USD in thousands)®  (COP in thousands)
Pro Forma Income Statement Data:

Operating revenues.... 432,115 827,059,926

Operating and adminis
eXPenses......................... 13,955 26,709,881
Operating income.............c..ccoceevenvincennne. 418,160 800,350,045
Non-operating expenses (income) ............... 50,410 96,484,139
Income before taxes... 367,750 703,865,906
363,779 696,265,906

Net inCOME ......coovevvireiiiiieiieieieieeeee e

M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

U.S.$1.00, which was the official rate published by the Central Bank on December 31, 2010.
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As of December 31, 2010
Pro Forma
(USD in thousands)®  (COP in thousands)

Pro Forma Balance Sheet Data:

Assets

Total current assets ................c..ccceeeveeveennnn. 454,413 869,737,448
Other assets ............cococooeeerveveereeiesnnenns 9,039,748 17,301,895,952
Total assets 9,494,161 18,171,633,400
Liabilities and shareholders’ equity

Total current liabilities .............................. 188,321 360,442,836
Long term financial obligations................... 130,618 250,000,000
Total liabilities ................ccccoooveveieieirinns 318,939 610,442,836
Shareholders’ equity .............cccccoevveiinennnne. 9,175,222 17,561,190,564
Total liabilities and shareholders’ equity .. 9,494,161 18,171,633,400

O]

Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per
U.S.$1.00, which was the official rate published by the Central Bank on December 31, 2010.
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Risk Factors

You should carefully consider the following risk factors, as well as the other information presented in this
offering memorandum, before buying the notes. The risks and uncertainties described below are not the only ones
that we face. Additional risks and uncertainties that we do not know about or that we currently think are immaterial
may also impair our business operations. Any of the following risks, if they actually occur, could materially and
adversely affect our business, results of operations, prospects and financial condition. In that event, the market
price of the notes could decline, and you could lose all or part of your investment.

Risk Factors Relating to Colombia

A substantial portion of our assets is located in, and a substantial portion of our revenues and cash flows are
derived from, Colombia, making us highly dependent on economic and political conditions in Colombia.

A substantial portion of our assets is located in Colombia, and a substantial portion of our revenues and
cash flows is derived from Colombia and denominated in Colombian pesos. Accordingly, our financial condition
and results of operations depend significantly on macroeconomic and political conditions prevailing in Colombia.
Decreases in the growth rate, periods of negative growth, increases in inflation, changes in law, regulation, policy, or
future judicial rulings and interpretations of policies involving exchange controls and other matters such as (but not
limited to) currency depreciation, inflation, interest rates, taxation, banking laws and regulations and other political
or economic developments in or affecting Colombia may affect the overall business environment and may, in turn,
impact our financial condition and results of operations.

Colombia’s fiscal deficit and growing public debt could adversely affect the Colombian economy. The
Colombian fiscal deficit was 0.1% of GDP in 2008, 2.8% of GDP in 2009, and 3.9% of GDP in 2010. In addition,
the U.S. dollar/Colombian peso exchange rate has shown some instability in the last four years, particularly with the
Colombian peso experiencing significant fluctuations during the last twelve months. We cannot assure you that
measures recently adopted by the Colombian government and the Central Bank will suffice to control this
instability.

Despite the recovery of Colombia’s economy over the past four years, we cannot assure you as to whether
current growth and relative stability will be sustained. If the condition of the Colombian economy were to
deteriorate, we would likely be adversely affected.

The Colombian government frequently intervenes in Colombia’s economy and from time to time makes
significant changes in monetary, fiscal and regulatory policy. Our business and results of operations or financial
condition may be adversely affected by changes in government or fiscal policies, and other political, diplomatic,
social and economic developments that may affect Colombia. We cannot predict what policies will be adopted by
the Colombian government and whether those policies would have a negative impact on the Colombian economy or
our business and financial performance.

The Colombian government and the Central Bank may seek to implement new policies aimed at controlling
further fluctuation of the peso against the U.S. Dollar and fostering domestic price stability. We cannot predict the
effects that such policies will have on the Colombian economy. In addition, we cannot assure you that the
Colombian peso will not depreciate or appreciate relative to other currencies in the future.

Colombia’s economy remains vulnerable to external shocks, including the recent global economic crisis and
possible future significant economic difficulties of its major regional trading partners.

Colombia has recently experienced slower growth and other adverse economic and financial effects as a
result of the global financial and economic crisis. GDP grew 3.5% in 2008, 1.5% in 2009 and 4.3% in 2010.

A significant decline in the economic growth of any of Colombia’s major trading partners, such as the
United States or Venezuela, could have a material adverse impact on Colombia’s balance of trade and adversely
affect Colombia’s economic growth. According to the Colombian Ministry of Commerce, the United States is
Colombia’s largest export market. For 2010, the United States accounted for 42.5% of Colombia’s total exports.
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We cannot assure you that any crises such as those described above or similar events will not negatively
affect investor confidence in emerging markets or the economies of the principal countries in Latin America,
including Colombia. In addition, we cannot assure you that these events will not adversely affect Colombia’s
economy.

Developments and the perception of risk in other countries may adversely affect the market price of securities
issued by Colombian companies, including the notes.

Securities issued by Colombian companies may be affected by economic and market conditions in other
countries, including the United States, other Latin American and emerging market countries. Securities issued by
Colombian issuers are also likely to be affected by economic and political conditions in Colombia’s neighbors,
particularly, Venezuela, Ecuador, Peru, Brazil and Panama. Although economic conditions in such Latin American
and other emerging market countries may differ significantly from economic conditions in Colombia, investors’
reactions to developments in these other countries may have an adverse effect on the market value of securities of
Colombian issuers, including the notes.

Due to financial and economic crises that may occur in countries around the world (such as the Asian
financial crisis of 1997, the Russian financial crisis of 1998, the Argentine financial crisis of 2001 and the recent
global financial crisis) and which may have an effect in emerging markets economies, investors may view
investments in emerging markets with heightened caution. As a result of financial and economic crises in other
countries including, among others, the United States or countries with emerging market economies, flows of
investments into Colombia may be reduced. Crises in other countries may hamper investors’ enthusiasm for
securities of Colombian issuers, which may, in turn, adversely affect market prices for the notes and make it difficult
for us and our subsidiaries to access the international capital markets and finance our operations and capital
expenditures.

Violence and political instability in Colombia may adversely affect the Colombian economy and our businesses
and financial performance.

Colombia has experienced periods of severe violence over the past four decades, primarily due to the
activities of guerrillas, paramilitary groups and drug cartels. In response, the Colombian government has
implemented various security policies and has strengthened its military and police forces, including the creation of
specialized units. Despite these efforts, drug-related crime and guerrilla and paramilitary activity continue to exist
in Colombia. Any escalation in the violence associated with these activities may have a negative impact on the
Colombian economy, as well as on us, including our subsidiaries’ and affiliates’ customers, employees, assets or
projects. In the context of political instability, allegations have been made against members of the Congress of
Colombia and on government officials for possible ties with illegal groups. This situation may have a negative
impact on the credibility of the Colombian government which could, in turn, have a negative impact on the
Colombian economy or on us in the future.

Any additional taxes resulting from changes to tax regulations or the interpretation thereof in Colombia or other
countries where we operate could adversely affect our results.

Uncertainty relating to tax legislation poses a constant risk to us. Colombian national authorities have
levied new taxes in recent years. Changes in legislation, regulation and jurisprudence can affect tax burdens by
increasing tax rates and fees, creating new taxes, limiting stated expenses and deductions, and eliminating incentives
and non-taxed income. Notably, the Colombian government has a significant fiscal deficit that may result in future
tax increases. Additional tax regulations could be implemented that could require us to make additional tax
payments, negatively affecting our results of operations and cash flow. In addition, national or local taxing
authorities may not interpret tax regulations in the same way that we do. Differing interpretations could result in
future tax litigation and associated costs.

Natural disasters in Colombia could disrupt our businesses and impact our results of operations and financial
condition.

We are exposed to natural disasters in Colombia, such as earthquakes, volcanic eruptions, tornadoes,
floods, tropical storms and hurricanes. In the event of a natural disaster, our disaster recovery plans may prove to be
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ineffective, which could have a material adverse impact on our ability to conduct our businesses, particularly if such
an occurrence affects computer-based data processing, transmission, storage and retrieval systems or destroys
customer or other data or affects commodities, ingredients and raw materials that the Group uses in the production
of its products. In addition, if a significant number of our employees and senior managers were unavailable because
of a natural disaster, our ability to conduct our businesses could be compromised. Natural disasters or similar events
could also result in substantial volatility in our results of operations for any fiscal quarter or year.

The Colombian government could seize or expropriate our assets under certain circumstances.

Pursuant to Article 58 of the Colombian constitution, the Colombian government can exercise its eminent
domain powers in respect of our assets in the event such action is deemed by the Colombian government to be
required in order to protect public interests. According to Law 388 of 1997, eminent domain powers may be
exercised through (i) an ordinary expropriation proceeding (expropiacion ordinaria), (ii) an administrative
expropriation (expropriacion administrativa) or (iii) an expropriation for war reasons (expropiacién en caso de
guerra). In all cases we would be entitled to a fair compensation for the expropriated assets. Also, as a general rule,
compensation must be paid before the asset is effectively expropriated. However, the compensation may be lower
than the price for which the expropriated asset could be sold in a free-market sale or the value of the asset as part of
an ongoing business.

It may be difficult or impossible to enforce judgments of courts of the United States and other jurisdictions
against us, or any of our directors or officers.

We are organized under the laws of Colombia. Our directors and most of our executive officers currently
reside in Colombia. In addition, the majority of our assets are located in Colombia. Although we expect to appoint
Corporation Service Company as our agent for service of process in the state of New York, it may be difficult or
impossible for you to effect service of process on, or to enforce judgments of U.S. courts against us or against our
directors and officers based on the civil liability provisions of the U.S. federal securities laws. We have been
advised by our general counsel that Colombian courts will enforce a U.S. judgment predicated on the U.S. securities
laws through a procedural system known under Colombian law as exequatur. See “Enforceability of Foreign
Judgments.”

Risks Relating to Our Businesses

Our ability to pay interest on and principal of the notes will depend on the ability of our subsidiaries and affiliates
to pay dividends and make other distributions to us.

We are the principal shareholder in a group of companies operating throughout various industries, and all
of our operations are conducted through our subsidiaries and affiliates. Accordingly, our ability to pay interest on
and principal of the notes will depend upon our receipt of dividends and other distributions from our subsidiaries
and affiliates. There are various regulatory restrictions in Colombia and other jurisdictions that may limit our
subsidiaries’ and affiliates’ ability to pay dividends or make other payments to us, such as the obligation to maintain
minimum regulatory capital, minimum liquidity and minimum reserves. In addition, our subsidiaries and affiliates
may incur indebtedness or enter into other arrangements containing terms that may restrict or prohibit the payment
of dividends, the making of other distributions, or the making of loans to us. To the extent our subsidiaries and
affiliates do not have funds available or are otherwise restricted from paying dividends to us, our ability to pay
interest to our noteholders will be materially and adversely affected.

Although we are the largest shareholder in each of the Group’s principal companies, we do not own the
majority of the share capital in many of them, including Bancolombia, Chocolates and Inversiones Argos. We
cannot assure you that, in the future, we will be able to appoint the majority of members of the board of directors in
these companies, or that we will be able to determine the amount of dividends paid by these companies.
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Our right to receive any distribution of assets of our subsidiaries and affiliates may be effectively subordinated to
the rights of our subsidiaries’ and affiliates’ creditors, and you may have limited recourse against their assets in
case of our liquidation.

As the principal shareholder in a group of companies operating throughout various industries, our right to
receive any distribution of assets of our subsidiaries and affiliates upon any subsidiary’s or affiliate’s liquidation or
reorganization or otherwise, will be subject to the prior claims of creditors of that subsidiary or affiliate, as the case
may be, except to the extent that any claims by us as a creditor of such subsidiary or affiliate, as the case may be,
may be recognized as such. Accordingly, holders of our notes will have rights that will effectively be subordinated
to all existing and future indebtedness of our subsidiaries and affiliates, and, in the event of any claim against us,
noteholders may have recourse only against our assets, and not those of our subsidiaries or affiliates, for payments.
The only significant assets that we currently hold are our equity interests in our subsidiaries and affiliates.

Colombian accounting standards and corporate disclosure applicable to us and our subsidiaries and affiliates
differ from those in the United States and other countries.

We and our subsidiaries and affiliates prepare our financial statements in accordance with Colombian
GAAP, which differs in significant respects from U.S. GAAP and IFRS. Our Colombian financial statements and
reported earnings thus may differ substantially from those of companies in other countries in these and other
respects. Although the Colombian government is currently undertaking a review of regulations relating to
accounting, audit, and information disclosure, to achieve convergence with international standards, current
regulations continue to differ in significant respects from those in other countries. In addition, there may be less
publicly available information about us and our subsidiaries and affiliates than is regularly published by or about
issuers in the United States and other countries.

Risks Relating to our Financial Services Sector
Risks Relating to our Commercial Banking Business

Bancolombia is subject to extensive supervision and regulation in Colombia and in other jurisdictions where it
operates, which may affect its financial condition and results of operations.

Bancolombia is subject to extensive supervision and regulation by the SFC and the Central Bank.
Colombia’s constitution and Colombia banking regulation grant the SFC the authority to oversee and supervise
banks and other financial institutions. Under these laws, all banking operations in Colombia require licensing by the
SFC, and the SFC and the Central Bank have general administrative responsibilities over banks and other financial
institutions, including authority to set loan loss provisions, regulatory capital requirements and other minimum
capital adequacy and reserve requirements. In addition, banks are required to provide the SFC, on a periodic basis,
all information that is necessary to allow for its evaluation of the bank’s financial performance.

Changes in the banking laws and regulations, or in their official interpretation, and the supervision and
regulation of banks, in Colombia and in other jurisdictions in which Bancolombia operates could adversely affect
Bancolombia’s results of operations and financial condition. Since banking laws and regulations change frequently,
they could be adopted, enforced or interpreted in a manner that may have an adverse effect on Bancolombia’s
business. For example, the SFC and the Central Bank have in the past changed capital structure and deposit reserve
requirements, rules regarding provisions for loan losses and legal lending limits applicable to Colombian banks. We
cannot predict whether and to what extent new laws and regulations, or changes to existing laws and regulations,
affecting their business will be adopted in the future, the timing of any such adoption and what effect such events
would have on their operations, profitability and financial condition.

Our continuous assessment of Bancolombia’s capital position seeks to ensure that it and its financial
subsidiaries maintain sufficient capital consistent with their risk profile, all applicable regulatory standards and
guidelines as well as external rating agency conditions. We cannot assure you, however, that future regulations will
not change or require Bancolombia or its subsidiaries to comply with requirements to hold additional capital.
Regulatory authorities around the world have not reached consensus as to the appropriate level of capitalization for
financial services institutions. Regulatory authorities in the jurisdictions where Bancolombia operates may alter the
current Technical Capital requirements to which Bancolombia is subject.
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Banking regulations and corporate disclosure applicable to Bancolombia and its subsidiaries differ from those in
the United States and other countries.

While many of the policies underlying Colombian banking regulations are similar to those underlying
regulations applicable to banks in other countries, including those in the United States, Colombian regulations can
differ in a number of material respects. For example, capital adequacy requirements applicable to banks under
Colombian regulations differ from those under U.S. regulations and may differ from those in effect in other
countries.

Bancolombia is subject to regulatory inspections, examinations, inquiries or audits in Colombia and in other
countries in which it operates, and any sanctions, fines and other penalties resulting from such inspections and
audits could materially and adversely affect Bancolombia’s business, financial condition, results of operations
and reputation.

Bancolombia is subject to comprehensive regulation and supervision by the banking authorities of
Colombia, to a lesser extent, El Salvador and the other jurisdictions in which Bancolombia operates. These
regulatory authorities have broad powers to adopt regulations and other requirements affecting or restricting
virtually all aspects of Bancolombia’s capitalization, organization and operations, including the imposition of anti-
money laundering measures and the authority to regulate the terms and conditions of credit that can be applied by
financial institutions. In the event of non compliance with applicable regulations, Bancolombia could be subject to
fines, sanctions or the revocation of licenses or permits necessary to operate its business. In Colombia, for instance
in the event Bancolombia encounters significant financial problems or becomes insolvent or is in danger of
becoming insolvent, banking authorities have the power to take over Bancolombia’s management and operations.
Any sanctions, fines and other penalties resulting from non compliance with regulations in Colombia and in the
other jurisdictions where Bancolombia operates could materially and adversely affect Bancolombia’s business,
financial condition, results of operations and reputation.

>

Banking and financial services laws and regulations are subject to continuing review and changes, and any
such changes in the future may have an adverse impact on Bancolombia’s financial position and operations,
including making and collecting loans and other extensions of credit.

Bancolombia faces uncertainties regarding new consumer protection laws.

Law 1,328 of 2009, also referred to as the “financial reform law,” creates a new customer protection regime
with respect to financial institutions. The financial reform law provides a bill of rights for consumers of financial
services, including the right to receive clear, complete and reliable information about the services and products
offered by financial institutions. The financial reform law also contains specific new obligations for financial
institutions, including, among others, the following: (i) a duty to maintain a designated financial ombudsman in
charge of consumer protection; (ii) a duty to create a customer service center pursuant to terms set by the SFC; (iii)
an obligation to provide products and services to customers on the same terms and conditions offered to all
customers; and (iv) a prohibition on the inclusion of predatory or abusive terms and conditions in contracts with
consumers. Because the financial reform law has only recently been enacted, there is limited guidance on how it will
be interpreted. Any violation of the financial reform law by Bancolombia could result in monetary or administrative
sanctions or restrictions on its operations.

Constitutional collective actions, class actions and other legal actions involving claims for significant monetary
awards against financial institutions may affect Bancolombia’s business, financial condition and results of
operations.

Under the Colombian constitution, individuals may initiate constitutional collective actions (acciones
populares) or class actions (acciones de grupo) to protect their collective or class rights, respectively. In recent
years, Colombian financial institutions, including Bancolombia, have experienced a substantial increase in the
aggregate number of these actions. The great majority of such actions are related to banking fees, financial services
and interest rates, and their outcome is uncertain. While the aggregate number of such actions against Bancolombia
remained stable through 2010 as compared to 2008 and 2009, the number of such actions may increase in the future
and could significantly affect Bancolombia’s business, financial condition and results of operations.
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Future restrictions on interest rates or banking fees could negatively affect Bancolombia’s profitability.

The Colombian Commerce Code limits the amount of interest that may be charged in commercial
transactions. In the future, regulations in the jurisdictions where Bancolombia operates could impose further
limitations regarding interest rates or fees. A new law enacted in late December 2010 authorizes the Colombian
government to impose or place limits on tariffs and fees charged by banks and other financial institutions where the
government has determined that there is insufficient competition in a relevant market. Additionally, the law requires
the SFC to implement a monitoring scheme of the tariffs and fees charged by the financial institutions in their
relevant markets and to report the results of this evaluation semiannually to the Colombian government. In addition,
the Colombian congress is currently discussing a bill aimed at regulating fees charged by financial institutions to
customers using automated services such as automatic teller machines, phones and the internet. Any such
regulations could materially and adversely affect Bancolombia’s results of operations and financial position.

There has also been an ongoing dispute in Colombia among merchants, payment service institutions and
banks regarding interchange fees.

As a consequence of these disputes, interchange fees in Colombia have been declining in recent years,
while further pressures may lead to additional decreases, which in turn could adversely impact Bancolombia’s
financial results.

Bancolombia is subject to significant credit risk.

Many of Bancolombia’s products expose it to credit risk, including loans, financial leases, lending
commitments and derivatives contracts. Changes in the income levels of Bancolombia’s borrowers, increases in the
inflation rate or an increase in interest rates could have a negative effect on the quality of Bancolombia’s loan
portfolio, causing Bancolombia to increase provisions for loan losses and resulting in reduced profits or in losses.

Bancolombia estimates and establishes reserves for credit risk and potential credit losses. This process
involves subjective and complex judgments, including projections of economic conditions and assumptions on the
ability of its borrowers to repay their loans. This process is subject to human error as Bancolombia’s employees
may not always be able to assign an accurate credit rating to a client, which may result in Bancolombia’s exposure
to higher credit risks than indicated by Bancolombia’s risk rating system. Bancolombia may not be able to timely
detect these risks before they occur, or due to limited resources or available tools, Bancolombia’s employees may
not be able to effectively implement Bancolombia’s credit risk management system, which may increase its
exposure to credit risk. Moreover, Bancolombia’s failure to continuously refine its credit risk management system
may result in a higher risk exposure for Bancolombia, which could materially and adversely affect its results of
operations and financial position.

Overall, if Bancolombia is unable to effectively control or manage the level of non-performing or poor
credit quality loans in the future, or if its loan loss reserves are insufficient to cover future loan losses,
Bancolombia’s financial condition and results of operations may be materially and adversely affected.

In addition, the amount of Bancolombia’s non-performing loans, including loan portfolios that
Bancolombia may acquire through auctions or otherwise, may increase in the future as a result of factors beyond
Bancolombia’s control, such as the impact of macroeconomic trends, social and political events affecting Colombia
or other jurisdictions where Bancolombia operates, or events affecting specific industries to which Bancolombia is
exposed.

Bancolombia is subject to liquidity risk.

A significant amount of Bancolombia’s funding comes from demand and term deposits. Bancolombia’s
lending activities, on the other hand, often involve loans with maturities of up to fifteen years. Its ability to continue
funding long-term credit operations depends largely on its capacity to maintain the level of its deposits. Any
significant decrease in the amounts of such deposits could affect Bancolombia’s liquidity and its ability to grant
loans in pesos.
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The Colombian Central Bank may impose requirements on the ability of Colombian residents (including
Bancolombia) to obtain loans in foreign currency.

Under Colombian exchange control operations, the Central Bank may impose certain mandatory deposit
requirements in connection with foreign currency denominated loans obtained by Colombian residents, including
Bancolombia. Most recently, when the peso appreciated against foreign currencies in 2008, such a mandatory
deposit requirement was set at 40.0% of the amounts to be disbursed under any credit facility denominated in a
foreign currency. We cannot predict or control future actions by the Central Bank in respect of such deposit
requirements. In the event the Central Bank exercises this right, there may be a disincentive for Bancolombia and its
clients to obtain loans in foreign currency.

Insolvency laws in Colombia may limit the ability of Bancolombia to collect monetary obligations and enforce
rights against collateral or under guarantees.

Colombian insolvency laws provide that creditors of a debtor in default are prohibited from initiating
collection proceedings outside the bankruptcy or reorganization process of the debtor. In addition, all collection
proceedings outstanding at the beginning of the bankruptcy must be suspended and any creditors are prevented from
enforcing their rights against the collateral of the debtor.

The Colombian Congress recently enacted Law 1,380 of 2010, which provides insolvency protection to
individuals that are not merchants. The law enables an individual to submit monetary obligations, other than those
related to alimony, to extrajudicial conciliation hearings with the individual’s creditors. The collection of interest on
the debt subject to the extrajudicial proceedings is suspended for a period of 60 days or more. After hearings have
been initiated, it is not possible for any creditor, including Bancolombia, to initiate or continue enforcement actions
or collect collateral from the debtor. Increased difficulties in enforcing and recovering debt and other monetary
obligations due to this new insolvency law may cause Bancolombia to enhance credit requirements and result in
decreased lending to individuals, which would have an adverse impact on its results of operations and financial
condition.

The economic downturn has adversely affected, and may continue to adversely affect, Bancolombia’s asset
quality levels, which in turn could lead to higher provision charges.

Recent lower economic activity has affected, and may continue to affect, consumer confidence levels,
consumer spending, bankruptcy rates, and levels of incurrence and default on consumer and commercial debt in the
markets where Bancolombia operates. Any of these factors, along with persistently high levels of unemployment,
may result in a greater likelihood of delinquencies and past due loans, which in turn, could result in a higher level of
loan losses and allowances for credit losses, all of which could adversely affect its earnings.

Bancolombia is subject to credit risks with respect to its non-traditional banking businesses, including investing
in securities and entering into derivatives transactions.

Non-traditional sources of credit risk can arise from, among others, the following: (i) investing in
securities of third parties; (ii) entering into derivative contracts under which counterparties have obligations to make
payments to Bancolombia; and (iii) executing securities, futures, currency or commodity trades from Bancolombia’s
proprietary trading desk that fail to settle at the required time due to non-performance by the counterparty or a
systems failure by clearing agents, exchanges, clearing houses or other financial intermediaries. Any significant
increases in exposure to any of these non-traditional risks, or a significant decline in credit risk or bankruptcy of any
of the counterparties, could materially and adversely affect Bancolombia’s results of operations and financial
position.

Bancolombia is exposed to risks associated with the mortgage loan market.

Bancolombia is a leader in the Colombian mortgage loan market. Colombia’s mortgage loan market is
highly regulated and has historically been affected by various macroeconomic factors, such as periods of sustained
high interest rates, which have historically discouraged customers from borrowing and have resulted in increased
defaults in outstanding loans and deterioration in the quality of assets.
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Credit issues affecting one or more of Bancolombia’s largest borrowers may adversely affect its financial
condition and results of operations.

The aggregate outstanding principal amount of Bancolombia’s 25 largest borrowing relationships
represented approximately 14.14% of its total consolidated loan portfolio as of December 31, 2010. Problems with
one or more of Bancolombia’s largest borrowers could materially and adversely affect its results of operations and
financial position. For more information, see “Item 4 Information on the Company—E. Selected Statistical
Information—E.3. Loan Portfolio—Borrowing Relationships” in Bancolombia’s 2010 Annual Report incorporated
by reference in this offering memorandum.

The value of the collateral or guarantees securing the outstanding principal and interest balance of
Bancolombia’s loans may not be sufficient to cover such outstanding principal and interest, and Bancolombia
may be unable to realize the full value of the collateral or guarantees securing such loans.

Collateral securing the outstanding principal or interest balance of Bancolombia’s loans primarily consists
of real estate, assets pledged in financial leasing transactions and other assets that are located primarily in Colombia
and, to a lesser degree, El Salvador, the value of which may significantly fluctuate or decline due to factors beyond
Bancolombia’s control. These factors include macroeconomic factors and political events affecting local
economies. Any decline in the value of the collateral securing Bancolombia’s loans may result in a reduction in the
recovery from collateral realization and may have an adverse impact on Bancolombia’s results of operations and
financial condition. In addition, Bancolombia may face difficulties in enforcing its rights as a secured creditor. In
particular, timing delays, procedural problems in enforcing against collateral and local protectionism may make
foreclosures on collateral and enforcement of judgments difficult, and may result in losses that could materially and
adversely affect Bancolombia’s results of operations and financial position.

Bancolombia is subject to market risk.

Bancolombia is directly and indirectly affected by changes in market conditions. Market risk, or the risk
that the value of assets and liabilities or revenues will be adversely affected by changes in market conditions, is
inherent in the products and instruments associated with its operations, including loans, deposits, securities, bonds,
long-term debt, short-term borrowings, proprietary trading in assets and liabilities and derivatives. Changes in
market conditions that may affect its financial condition and results of operations include fluctuations in interest and
currency exchange rates, securities prices, changes in the implied volatility of interest rates and foreign exchange
rates, among others.

Bancolombia is subject to fluctuations in interest rates, which may materially and adversely affect its results of
operations and financial condition.

Bancolombia holds a substantial portfolio of loans and debt securities that have both fixed and floating
interest rates. Therefore, changes in interest rates could adversely affect its net interest margins as well as the prices
of these securities. Increases in interest rates may reduce gains or the market value of Bancolombia’s debt
securities. Sustained high interest rates have historically discouraged customers from borrowing and have resulted
in increased delinquencies in outstanding loans and deterioration in the quality of assets. On the other hand,
decreases in interest rates may cause margin compression and lower net interest income as Bancolombia usually
maintains more assets than liabilities at variable rates. Decreasing interest rates also may trigger loan prepayments,
which could negatively affect Bancolombia’s net interest income and return on assets. Generally, in a declining
interest rate environment, prepayment activity increases, which reduces the weighted average maturity of
Bancolombia’s interest-earning assets, and adversely affects its operating results. Prepayment risk also has a
significant adverse impact on credit card and collateralized mortgage obligations, by shortening the weighted
average life of these portfolios, which may result in a mismatch in funding or in reinvestment at lower yields. In
addition, Bancolombia may incur costs as it implements strategies to reduce future interest rate exposure, which, in
turn, may impact Bancolombia’s results of operations and financial condition.

Bancolombia’s income from its proprietary trading activities is highly volatile.

Bancolombia’s trading income is highly volatile. Bancolombia derives a portion of its profits from its
proprietary trading activities and any significant reduction in its trading income could adversely affect
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Bancolombia’s results of operations and financial position. Bancolombia’s trading income is dependent on
numerous factors beyond its control, such as the general market environment, overall market trading activity,
interest rate levels, exchange rate fluctuations and general market volatility. A significant decline in Bancolombia’s
trading income, or the incurrence of a trading loss, could adversely affect Bancolombia’s results of operations and
financial position.

Bancolombia’s financial condition and results of operations could be negatively impacted by the depreciation of
sovereign debt securities.

A significant portion of Bancolombia’s debt securities portfolio consists of sovereign debt securities—in
particular, securities issued or guaranteed by the Colombian government. Bancolombia’s financial condition and
results of operations are exposed to credit, market and liquidity risks associated with sovereign debt. As of
December 31, 2010, Bancolombia’s total debt securities represented 12.1% of its total assets, and 27.0% of these
securities were issued or backed by the Colombian government. A significant decline in the value of the securities
issued or guaranteed by the Colombian government could adversely affect Bancolombia’s debt securities portfolio
and, consequently, Bancolombia’s financial position and results of operations.

Bancolombia is subject to market, operational and structural risks associated with its derivative transactions.

Bancolombia enters into derivative transactions for hedging purposes and on behalf of its customers.
Bancolombia is subject to market and operational risks associated with these transactions, including basis risk (the
risk of loss associated with variations in the spread between the asset yield and the funding and/or hedge cost) and
credit or default risk (the risk of insolvency or other inability of the counterparty to perform its obligations). In
addition, market practice and documentation for derivative transactions is less developed in jurisdictions where
Bancolombia operates as compared to other more developed countries, and the court systems in such jurisdictions
have limited experience in dealing with issues related to derivative transactions and in pricing the obligations
contained therein. As a result, there is increased operating and structural risks associated with derivatives
transactions in these jurisdictions.

In addition, the execution and performance of derivatives transactions depend on Bancolombia’s ability to
develop adequate control and administrative systems and to hire and retain qualified personnel. Moreover,
Bancolombia’s ability to adequately monitor, analyze and report these derivative transactions depends, to a great
extent, on its information technology systems. These factors may further increase the risks associated with these
transactions and could materially and adversely affect Bancolombia’s results of operations and financial position.

Bancolombia is subject to operational risks.

Bancolombia’s businesses are dependent on the ability to process a large number of transactions efficiently
and accurately. Operational risks and losses can result from fraud, employee errors, failure to properly document
transactions or to obtain proper internal authorization, failure to comply with regulatory requirements, breaches of
conduct of business rules, equipment failures, natural disasters or the failure of external systems. Bancolombia’s
currently adopted procedures may not be effective in controlling each of the operational risks faced by Bancolombia.

Bancolombia’s businesses rely heavily on data collection, processing and storage systems, the failure of which
could materially and adversely affect Bancolombia’s reputation, the effectiveness of its risk management and
internal control systems and its financial condition and results of operations.

All of Bancolombia’s principal businesses are highly dependent on the ability to timely collect and process
a large amount of financial and other information at its various branches across numerous markets. The proper
functioning of financial control, accounting or other data collection and processing systems is critical to
Bancolombia’s businesses and to its ability to compete effectively. A partial or complete failure of any of these
primary systems could materially and adversely affect Bancolombia’s decision-making process, its risk management
and internal control systems, the quality of its service and Bancolombia’s ability to respond on a timely basis to
changing market conditions. If Bancolombia cannot maintain an effective data collection and management system,
its business operations, financial condition, reputation and results of operations could be materially and adversely
affected. Bancolombia is also dependent on information systems to operate its website, process transactions,
respond to customer inquiries on a timely basis and maintain cost-efficient operations. Bancolombia may
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experience operational problems with its information systems as a result of system failures, viruses, computer
hackers or other causes. Any material disruption or slowdown of its systems could cause information, including
data related to customer requests, to be lost or to be delivered to Bancolombia’s clients with delays or errors, which
could reduce demand for Bancolombia’s services and products and could materially and adversely affect
Bancolombia’s results of operations and financial position.

Any failure to effectively improve or upgrade Bancolombia’s information technology infrastructure and
management information systems in a timely manner could adversely affect its competitiveness, financial
condition and results of operations.

Bancolombia’s ability to remain competitive will depend, in part, on its ability to upgrade Bancolombia’s
information technology infrastructure on a timely and cost-effective basis. The information available to and
received by Bancolombia’s management through its existing information systems may not be timely and sufficient
to manage risks or to plan for and respond to changes in market conditions and other developments in its operations.
Bancolombia is currently undertaking a project to update its information technology platform. Any failure to
effectively improve or upgrade Bancolombia’s information technology infrastructure and information management
systems in a timely manner could materially and adversely affect Bancolombia’s competitiveness, financial
condition and results of operations.

Acquisitions and strategic partnerships may not perform in accordance with expectations or may disrupt
Bancolombia’s operations and adversely affect its profitability.

An element of Bancolombia’s business strategy is to identify and pursue growth-enhancing strategic
opportunities. As part of that strategy, Bancolombia acquired interests in various institutions during recent years.
Bancolombia will continue to actively consider other strategic acquisitions and partnerships from time to time.
Bancolombia must necessarily base any assessment of potential acquisitions and partnerships on assumptions with
respect to operations, profitability and other matters that may subsequently prove to be incorrect. Past and future
acquisitions, investments and alliances may not produce anticipated financial results, synergies or perform in
accordance with Bancolombia’s expectations and could adversely affect its profitability. In addition, new demands
on Bancolombia’s existing organization and personnel resulting from the integration of new acquisitions could
disrupt Bancolombia’s operations and adversely affect its profitability.

Bancolombia’s concentration in and reliance on short-term deposits may increase its funding costs.

Bancolombia’s principal source of funds are short-term deposits, which together represented 72.4%, 76.9%
and 72.4% of total liabilities at the end of 2008, 2009 and 2010, respectively. Because Bancolombia relies primarily
on short-term deposits for its funding, in the event of a sudden or unexpected shortage of funds in the banking
systems and money markets where Bancolombia operates, Bancolombia may not be able to maintain its current level
of funding without incurring higher costs by borrowing funds at higher interest rates or selling certain assets at
prices below their prevailing market value.

Bancolombia is subject to reputational risk.

Damage to Bancolombia’s reputation may limit its ability to attract customers, employees and investors.
Harm to its reputation can arise from employee misconduct, legal and regulatory requirements, ethical issues, money
laundering, and failing to deliver minimum standards of service and quality, among others. Failure to adequately
address these issues may affect its business and financial performance.

Bancolombia’s policies and procedures may not be able to detect money laundering and other illegal or improper
activities fully or on a timely basis, which could expose Bancolombia to fines and other liabilities.

Bancolombia is required to comply with applicable anti-money laundering, anti-terrorism laws and other
regulations. These laws and regulations require Bancolombia, among other things, to adopt and enforce “know your
customer” policies and procedures and to report suspicious and large transactions to the applicable regulatory
authorities. While Bancolombia has adopted policies and procedures aimed at detecting and preventing the use of
its banking network for money laundering activities and by terrorists and terrorist-related organizations and
individuals generally, such policies and procedures have in some cases only been adopted recently and may not
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completely eliminate instances where Bancolombia may be used by other parties to engage in money laundering and
other illegal or improper activities. To the extent Bancolombia may fail to fully comply with applicable laws and
regulations, the relevant government agencies to which it reports have the power and authority to impose fines,
freeze assets and assess other penalties on Bancolombia. In addition, Bancolombia’s business and reputation could
suffer if customers use Bancolombia for money laundering or illegal or improper purposes.

Bancolombia is subject to increasing competition, which may adversely affect its results of operations.

Bancolombia operates in a highly competitive environment and increased competitive conditions are to be
expected in the jurisdictions where Bancolombia operates. Intensified merger activity in the financial services
industry produces larger, better capitalized and more geographically diverse firms that are capable of offering a
wider array of financial products and services at more competitive prices. Bancolombia’s ability to maintain its
competitive position depends mainly on its ability to attract new customers, increase the number of existing products
and services offered, fulfill the needs of new customers through the development of new products and services and
offer adequate services and strengthen its customer base through cross-selling. Bancolombia’s business will be
adversely affected if Bancolombia is not able to maintain efficient service strategies. In addition, Bancolombia’s
efforts to offer new services and products may not succeed if product or market opportunities develop more slowly
than expected or if the profitability of opportunities is undermined by competitive pressures.

Risks Relating to our Insurance Business

Suramericana’s businesses are vulnerable to significant catastrophic property loss, which could have an adverse
effect on its financial condition and results of operations.

Suramericana’s property insurance subsidiaries face a significant risk of loss in the ordinary course of their
business for property damage resulting from natural disasters, man-made catastrophes and other catastrophic events,
such as earthquakes, tropical storms, fires, acts of terrorism, and other natural and man-made disasters. These
events typically increase the frequency and severity of automobile and other property claims. Because catastrophic
loss events are by their nature unpredictable, historical results of operations may not be indicative of future results of
operations, and the occurrence of claims from catastrophic events is likely to result in substantial volatility in
Suramericana’s property insurance subsidiaries’ financial condition and results of operations from period to period.
Although Suramericana’s property insurance subsidiaries attempt to manage their exposure to such events, the
occurrence of one or more major catastrophes in any given period could have a material and adverse impact on
Suramericana’s property insurance subsidiaries’ financial condition and results of operations and could result in
substantial outflows of cash as losses are paid.

The success of Suramericana’s subsidiaries depends on their ability to accurately underwrite risks and to
charge adequate premiums to policyholders.

The financial condition, results of operations and liquidity of Suramericana’s subsidiaries depend on their
ability to underwrite and set premiums accurately for the risks it assumes. Premium rate adequacy is necessary to
generate sufficient premiums to offset losses, loss adjustment expenses, and underwriting expenses and to earn a
profit. In order to price its products accurately, Suramericana’s subsidiaries must collect and properly analyze a
substantial volume of data; develop, test, and apply appropriate rating formulae; closely monitor and timely
recognize changes in trends; and project both severity and frequency of losses with reasonable accuracy. The ability
of Suramericana’s subsidiaries to undertake these efforts successfully, and, as a result, price accurately, is subject to
a number of risks and uncertainties, including, but not limited to: availability of sufficient reliable data; incorrect or
incomplete analysis of available data; uncertainties inherent in estimates and assumptions, generally; selection and
application of appropriate rating formulae or other pricing methodologies; successful innovation of new pricing
strategies; recognition of changes in trends and in the projected severity and frequency of losses; the ability of
Suramericana’s subsidiaries to forecast renewals of existing policies accurately; unanticipated court decisions,
legislation or regulatory action; ongoing changes in their claim settlement practices; changes in operating expenses;
changing driving patterns; extra-contractual liability arising from bad faith claims; weather catastrophes; claims;
unexpected medical inflation; and unanticipated inflation in auto repair costs, auto parts prices, and used car prices.
Such risks may result in the pricing of Suramericana’s subsidiaries being based on outdated, inadequate or
inaccurate data or inappropriate analyses, assumptions or methodologies, and may cause them to estimate
incorrectly future changes in the frequency or severity of claims. As a result, Suramericana could underprice risks,
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which would negatively affect their margins, or they could overprice risks, which could reduce their volume and
competitiveness. In either event, the financial condition, results of operations, and liquidity of Suramericana’s
subsidiaries could be materially adversely affected.

The insurance industry is subject to extensive regulation, which may affect the ability of Suramericana’s
subsidiaries to execute their business plan and grow their businesses.

Suramericana’s subsidiaries are subject to comprehensive regulation and supervision by the SFC and
Colombian government agencies. Some regulations require prior regulatory approval of specific corporate actions,
which may adversely affect their ability to operate, innovate, obtain necessary rate adjustments in a timely manner
or grow its business profitably. The ability of Suramericana’s subsidiaries to comply with these laws and
regulations, and to obtain necessary regulatory action in a timely manner, is and will continue to be, critical to their
success.

Continuing adverse global economic conditions may negatively affect Suramericana’s businesses and operating
results.

Changes to economic conditions could affect Suramericana’s businesses in the form of consumer behavior
and pressure on its investment portfolio. Consumer behavior could include policy cancellations, modifications, or
non-renewals, which may reduce cash flow from operations and investments, may harm the financial position of
Suramericana’s subsidiaries, and may reduce their statutory surplus. Challenging economic conditions also may
impair the ability of Suramericana’s subsidiaries’ customers to pay premiums as they fall due, and as a result, the
bad debt reserves and write-offs of Suramericana’s subsidiaries could increase. The investment portfolios of
Suramericana’s subsidiaries could be adversely affected as a result of deteriorating financial and business conditions
affecting the issuers of the securities in their investment portfolio.

Sales of Suramericana’s subsidiaries’ insurance products and services depend, in part, on their ability to attract,
retain and provide support to a network of independent third-party brokers, consultants and agents.

The insurance products of Suramericana’s subsidiaries are sold, in part, through independent brokers,
consultants and agents who assist in the production and servicing of business. Suramericana’s subsidiaries’ sales
would be adversely affected if they were unable to retain independent brokers, consultants and agents or if they do
not adequately provide support, training and education to them regarding their product portfolio, or if their sales
strategies are not appropriately aligned across distribution channels. Suramericana’s subsidiaries’ relationships with
brokers and agents could be adversely impacted by changes in their business practices, including potential
reductions in commissions and changes in the treatment of consulting fees.

Suramericana’s subsidiaries face significant competitive pressures in each of their businesses.

The insurance business is highly competitive and many insurance organizations actively compete with
Suramericana’s subsidiaries in one or more areas of their business. Competing firms that operate nationally or that
are strong in a particular region or locality may have, in that region or locality, an office with revenues as large as
those of its corresponding local office. We believe that the primary factors determining the competitive position of
Suramericana’s subsidiaries with other organizations in the insurance industry are the quality of the services
rendered. Losing business to competitors offering similar products at lower prices or having other competitive
advantages would adversely affect their businesses.

Regulatory restrictions on transactions between Suramericana and its affiliates may adversely affect their ability
to innovate or operate efficiently.

Transactions between Suramericana and its affiliates, including us, generally must be disclosed to
regulatory authorities, including the SFC, and prior approval of the applicable regulatory authority is required before
any material or extraordinary transaction may be consummated. Regulatory authorities may refuse to approve or
delay approval of some transactions, which may adversely affect their ability to innovate or operate efficiently.
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Loss reserves maintained by Suramericana’s subsidiaries may prove to be inadequate to protect their businesses
and financial position.

The process of establishing property and liability loss reserves is inherently uncertain due to a number of
factors, including underwriting quality, the frequency and amount of covered losses, variations in claims settlement
practices, the costs and uncertainty of litigation, and expanding theories of liability. While Suramericana’s
subsidiaries believe that improved actuarial techniques and databases have assisted in estimating loss reserves, their
methods may prove to be inadequate. If any of these contingencies, many of which are beyond their control, results
in loss reserves that are not sufficient to cover its actual losses, the financial condition, results of operations and
liquidity of Suramericana’s subsidiaries may be materially adversely affected.

Failures or interruptions affecting the information technology systems of Suramericana’s subsidiaries could
result in a material adverse effect on their businesses, financial condition and results of operations.

Suramericana’s subsidiaries depend on the accuracy, reliability, and proper functioning of their information
technology systems. They rely on these systems to effectively manage many aspects of their businesses, including
underwriting, policy acquisition, claims processing and handling, accounting, reserving and actuarial processes and
policies, and to maintain their policyholder data. The failure of hardware or software that supports their systems, the
loss of data contained in the systems, or any delay or failure in the full deployment of their new systems could
disrupt their businesses and could result in decreased premiums, increased overhead costs, and inaccurate reporting,
all of which could have a material adverse effect on the business, financial condition, and results of operations of
Suramericana’s subsidiaries. In addition, despite system redundancy, the implementation of security measures, and
the existence of a disaster recovery plan for Suramericana’s subsidiaries’ systems, these systems are vulnerable to
damage or interruption from earthquakes, fires, floods and other natural disasters; terrorist attacks and attacks by
computer viruses or hackers; power loss; unauthorized access; and computer systems, internet, telecommunications
or data network failure. It is possible that a system failure, accident, or security breach could result in a material
disruption to Suramericana’s subsidiaries. In addition, substantial costs may be incurred to remedy the damages
caused by these disruptions. To the extent that a critical system fails or is not properly implemented and the failure
cannot be corrected in a timely manner, Suramericana’s subsidiaries may experience disruption to their businesses
that could have a material adverse effect on the company.

There is uncertainty involved in the availability of reinsurance and the collectability of reinsurance recoverable.

Suramericana’s subsidiaries reinsure a portion of their potential losses on the policies they issue to mitigate
the volatility of the losses on their financial condition and results of operations. The availability and cost of
reinsurance is subject to market conditions, which are outside of Suramericana’s subsidiaries’ control. From time to
time, market conditions have limited, and in some cases prevented, insurers from obtaining the types and amounts of
reinsurance that they consider adequate for their business needs. In addition, as is customary, Suramericana’s
subsidiaries initially pay all claims and seek to recover the reinsured losses from their reinsurers. Although
Suramericana’s subsidiaries report as assets the amount of claims paid that they expect to recover from reinsurers,
we cannot assure you that Suramericana’s subsidiaries will be able to collect from its reinsurers. If the amounts
actually recoverable under Suramericana’s subsidiaries’ reinsurance treaties are ultimately determined to be less
than the amounts they have reported as recoverable, Suramericana’s subsidiaries may incur a loss during the period
in which that determination is made.

The insurance industry faces risks related to litigation, which, if resolved unfavorably, could result in substantial
penalties and/or monetary damages.

Insurance companies, such as Suramericana’s subsidiaries, are subject to a variety of legal actions
including employee benefit claims, wage and hour claims, breach of contract actions, tort claims, fraud and
misrepresentation claims. In addition, insurance companies incur and likely will continue to incur potential liability
for claims related to the insurance industry in general and Suramericana’s businesses in particular, such as claims by
policyholders alleging failure to pay for, termination or non-renewal of coverage, sales practices, claims related to
reinsurance matters, and other matters. These actions can also include allegations of fraud, misrepresentation, and
unfair or improper business practices. Court decisions and legislative activity may increase exposure for any types
of claims insurance companies face. There is a risk that insurance companies could incur substantial legal fees and
expenses in any of the actions companies defend in excess of amounts budgeted for defense. The precise nature of
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the relief that may be sought or granted in any lawsuits is uncertain and may negatively impact the manner in which
Suramericana’s subsidiaries conducts their businesses and results of operations, which could materially increase
Suramericana’s legal expenses. In addition, potential litigation involving new claim, coverage, and business
practice issues could adversely affect Suramericana’s subsidiaries by changing the way policies are priced,
extending coverage beyond its underwriting intent, or increasing the size of claims.

The effects of emerging claim and coverage issues are uncertain and may have an adverse effect on
Suramericana’s businesses.

As industry practices and legal, judicial, social and other environmental conditions change, unexpected and
unintended issues related to claims and coverage may emerge. These issues may adversely affect Suramericana’s
businesses by either extending coverage beyond its underwriting intent or by increasing the number or size of
claims. In some instances, these changes may not become apparent until after Suramericana’s subsidiaries have
issued insurance policies that are affected by the changes. As a result, the full extent of liability under the insurance
policies of Suramericana’s subsidiaries may not be known for many years after a policy is issued.

Risks Relating to our Pension Fund Administration Business
Proteccion operates in a highly regulated market, which limits its flexibility to manage its businesses.

Proteccion’s operations are regulated by Law 100 of 1993, the Financial System Law (Estatuto Organico
del Sistema Financiero), decrees issued by the Ministry of Finance and, to the extent applicable, Colombian
Corporation Law. Under Colombian law, the funds under management of a pension fund administrator, or “AFP”,
are independent from the AFP’s own resources. The Ministry of Finance limits the range of assets in which AFPs
may invest the resources under management and also sets investment limits. In addition, each AFP is legally
required to provide a minimum return on investment for each of its mandatory pension and severance funds. This
minimum return, currently 9.87%, 9.47% and 1.71% for mandatory pensions funds (over the last three years), long-
term severance funds (over the last two years) and short-term severance funds (over the last quarter), respectively, is
based on the weighted average of aggregate returns of the AFPs and a reference portfolio established by the SFC.

If a fund’s return for any month is lower than the minimum return, the AFP must cover the difference
within a period of five days. To do so, the AFP must first apply funds from a stabilization reserve (a portion of the
AFP’s capital invested in the fund equal to 1% of the value of each mandatory pension fund under management). If
the stabilization reserve is insufficient to cover the difference, the AFP must provide resources from its own capital
within the same five-day period. In such a situation, the SFC may require capitalization of the AFP up to the
amount needed to cover the shortfall, in order to replenish the legally mandated minimum capital level. The SFC is
also entitled to take control of the AFP if the entity does not cover the minimum return or does not comply with the
order of capitalization. In addition, under Law 100 of 1993, AFPs are required to have a guarantee issued by the
Colombian Deposit Insurance Fund (Fondo de Garantias de Instituciones Financieras, or “Fogafin”) which insures
reimbursement of the individual account balance for the pension savings, and is paid in the event of dissolution or
liquidation of the corresponding AFP. Although Proteccion has never failed to meet the minimum requirement,
failure to do so could require GRUPOSURA to increase its investment in Proteccion, seek capital from alternative
sources or forfeit its investment, or lead to dissolution of Proteccion and transfer of the fund to another AFP. If
Proteccion is unable to fulfill the minimum return or the stabilization reserve requirements, or if new laws or decrees
impose more onerous requirements, Proteccion’s business may be materially adversely affected.

In addition, there are regulatory limitations on the amount of commissions that Protecciéon may charge for
its services. For example, Proteccion may only retain 300 basis points of the 16.0%-17.0% of an employee’s base
contribution to a mandatory pension fund, a portion of which (currently 110 basis points) Proteccion is required to
pay to an insurer for life and disability coverage. The percentage that Proteccion pays for this insurance may
increase or decrease depending on market conditions and other factors. New life and mortality rate tables have
recently been adopted in Colombia and became effective on October 1, 2010. These tables account for longer life
expectancy trends, which may result in an increase in the amount Proteccion pays for insurance and may affect our
results of operations.
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Continuing global negative economic conditions may negatively affect Proteccion’s businesses and operating
results.

Pension funds, such as those administrated by Proteccion, are global investors and thus are affected by
regional and global economic factors. Lower economic growth of Colombia’s major trading partners or a contagion
effect in the region or globally may lead to lower pension fund returns, which may, in turn, result in decreases in
assets under management and impair Proteccion’s financial condition and results of operations. In recent years,
pension fund returns have been subject to increased volatility in international financial markets.

Risks Relating to our Industrial Sector
Risks Relating to our Processed Foods Business
Chocolates operates in a highly competitive industry.

The food industry is highly competitive. Chocolates competes based on price, product innovation, product
quality, brand recognition and loyalty, effectiveness of marketing, promotional activity and the ability to identify
and satisfy consumer preferences.

From time to time, Chocolates may need to reduce its prices in response to competitive and customer
pressures and to maintain its market share. Competition and customer pressures may also restrict its ability to
increase prices in response to commodity and other input cost increases. Chocolates’ results of operations will
suffer if profit margins decrease as a result of a reduction in prices, increased input costs or other factors, and if
Chocolates is unable to increase sales volumes to offset those profit margin decreases.

If Chocolates is not able to maintain or improve its brand image or value proposition, it could have a
material effect on its market share and its profitability. Chocolates may also need to increase spending on
marketing, advertising and new product innovation to protect existing market share or increase market share. The
success of its investments are subject to risks, including uncertainties about trade and consumer acceptance. As a
result, Chocolates’ increased expenditures may not maintain or enhance market share and could result in lower
profitability.

Increased prices for commodities that Chocolates purchases may affect its financial performance.

Chocolates is a major purchaser of commodities, including coffee, wheat, soybean and vegetable oils, meat
products, cocoa and sugar. In addition, Chocolates uses significant quantities of plastic, glass and cardboard to
package its products, and natural gas for its factories and warehouses. Price increases and volatility for commodities
that Chocolates purchases has increased due to conditions outside of its control, including recent economic
conditions, currency fluctuations, availability of supply, weather, consumer demand and changes in governmental
agricultural programs. Although we monitor Chocolates’ exposure to commodity prices as an integral part of our
overall risk management program, continued volatility in the prices of commodities Chocolates purchases could
increase the costs of its products, and its profitability could suffer. Chocolates’ results may be adversely impacted
as a result of increases in the price of raw materials, including agricultural commodities. Agricultural commodities
are the principal raw materials used in its products. Cartonboard, corrugated, and plastic are the principal packaging
materials used by Chocolates. The cost of such commodities may fluctuate widely due to government policy and
regulation, weather conditions, or other unforeseen circumstances. To the extent that any of the foregoing factors
affect the prices of such commodities and Chocolates is unable to increase its prices or adequately hedge against
such changes in prices in a manner that offsets such changes, the results of its operations could be adversely
affected.

Chocolates’ product sales depend on its ability to identify, interpret and predict changes in consumer preferences
and demand, and its ability to develop and offer new products rapidly enough to meet those changes.

Consumer preferences for food products are subject to continual change. Chocolates’ success depends

on its ability to predict, identify and interpret the tastes and dietary habits of consumers and to offer products that
appeal to those preferences.
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If Chocolates does not succeed in offering products that appeal to consumers, its sales and market share
will decrease and its profitability could suffer. Chocolates must be able to distinguish among short-term fads, mid-
term trends and long-term changes in consumer preferences. If Chocolates is unable to accurately predict which
shifts in consumer preferences will be long-term, or if it fails to introduce new and improved products to satisfy
those preferences, its sales could decline. In addition, because of Chocolates’ varied consumer base, it must offer a
sufficient array of products to satisfy the broad spectrum of consumer preferences. If Chocolates fails to expand its
product offerings successfully across product categories or if it does not rapidly develop products in faster growing
and more profitable categories, demand for its products will decrease and its profitability could suffer.

Prolonged negative perceptions concerning the health implications of certain food products could influence
consumer preferences and acceptance of some of its products and marketing programs. For example, recently,
consumers have been increasingly focused on health and wellness, including weight management and sodium
consumption. Although Chocolates strives to respond to consumer preferences and social expectations, it may not
be successful in these efforts. Continued negative perceptions and failure to satisfy consumer preferences could
decrease demand for its products and adversely affect its profitability.

Increased regulation may increase Chocolates’ costs and affect its profitability.

Food production and marketing are highly regulated by a variety of local and foreign agencies. New
regulations and changes to existing regulations are issued regularly. Increased governmental regulation of the food
industry, such as proposed requirements designed to enhance food safety or to regulate imported ingredients,
could increase its costs and adversely affect its profitability.

Chocolates may need to recall products and may experience product liability if food products become adulterated
or misbranded.

Chocolates may need to recall some of its products if they become adulterated or misbranded. Chocolates
may also be liable if the consumption of any of its products causes injury. A widespread product recall could result
in significant losses due to the costs of a recall, the destruction of product inventory, and lost sales due to the
unavailability of product for a period of time. Chocolates could also suffer losses from a significant product liability
judgment against it. A significant product recall or product liability case could also result in a loss of consumer
confidence in Chocolates’ food products, which could have a material adverse effect on its business results and the
value of its brands.

Increases in logistics and other transportation-related costs could materially adversely impact Chocolates’ results
of operations.

Logistics and other transportation-related costs have a significant impact on Chocolates’ earnings and
results of operations. Chocolates uses multiple forms of transportation to bring its products to the market, including
ships and trucks. Disruption to the timely supply of these services or increases in the cost of these services for any
reason, including availability or cost of fuel, regulations affecting the industry, service failures by its third party
logistics service provider, or natural disasters (which may impact the transportation infrastructure or demand for
transportation services), could have an adverse effect on its ability to serve its customers, and could have a material
adverse effect on its financial performance.

Contamination of ingredients or other raw materials used in Chocolates’ products may adversely affect its
financial performance and results of operations.

Chocolates buys ingredients, commodities and other raw materials that it uses in producing its products
from third party suppliers. If these materials are alleged or prove to include contaminants affecting the safety or
quality of its products, Chocolates may need to find alternate materials for its products, delay production of its
products, or discard or otherwise dispose of its products, which could adversely affect its results of operations.
Additionally, if the presence of such contaminants are not alleged or discovered until after the affected product has
been distributed, Chocolates may need to withdraw or recall the affected product and it may experience adverse
publicity or product liability claims. In either case, its financial performance could be adversely affected.
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Chocolates is subject to environmental regulation and environmental risks, which may adversely affect its
business.

As aresult of Chocolates’ agricultural and food processing operations, it is subject to numerous
environmental laws and regulations. Many of these laws and regulations are becoming increasingly stringent and
compliance with them is becoming increasingly expensive. Changes in environmental conditions may result in
existing legislation having a greater impact on Chocolates. Additionally, Chocolates may be subject to new
legislation and regulation in the future. Compliance with environmental legislation and regulations, particularly if
they are more aggressive than Chocolates’ current sustainability measures used to monitor its emissions and improve
its energy efficiency, may increase its costs. We cannot predict the extent to which any environmental law or
regulation that may be enacted or enforced in the future may affect Chocolates’ operations.

Adverse publicity regarding product quality or food and beverage safety, whether or not accurate, may harm
Chocolates’ business.

Chocolates may be the subject of complaints or litigation from customers alleging beverage and food-
related illnesses, injuries suffered on the premises or other quality, health or operational concerns. Adverse publicity
resulting from such allegations may materially adversely affect Chocolates, regardless of whether such allegations
are true or whether it is ultimately held liable. In addition, any litigation relating to such allegations could be costly
and could divert management attention.

In addition, coffee, one of Chocolates’ products, contains significant amounts of caffeine and other active
compounds, the health effects of some of which are not fully understood. A number of research studies conclude or
suggest that excessive consumption of caffeine may lead to increased heart rate, nausea and vomiting, restlessness
and anxiety, depression, headaches, tremors, sleeplessness and other adverse health effects. An unfavorable report
on the health effects of caffeine or other compounds present in coffee could significantly reduce the demand for
coffee, which could harm its business and reduce its sales and profits. Chocolates could also become subject to
litigation relating to the existence of such compounds in its coffee, which litigation could be costly and could divert
management attention.

Chocolates’ copyrights, trademarks and other intellectual property rights could conflict with the rights of others,
and Chocolates may be unable to protect its copyrights and other intellectual property rights.

We believe that Chocolates’ registered copyrights, registered and common law trademarks and other
intellectual property rights have significant value and are critical to its ability to create and sustain demand for its
products. Although Chocolates has not been inhibited from selling its products in connection with intellectual
property disputes, we cannot assure you that obstacles will not arise as Chocolates expands its product line and
extends its brand as well as the geographic scope of its sales and marketing. We also cannot assure you that the
actions taken by Chocolates to establish and protect its intellectual property will be adequate to prevent imitation of
its products or infringement of its rights by others. The legal regimes of some foreign countries may not protect
intellectual property to the same extent as the laws of the United States or Colombia, and it may be more difficult for
Chocolates to successfully challenge the use of its intellectual property by others in these countries. The loss of
copyrights, trademarks and other intellectual property could adversely impact Chocolates’ results of operations.
Any litigation regarding Chocolates’ intellectual property could be time consuming and costly.

Risks Relating to our Cement and Ready Mix Business
Higher energy and fuel costs may have a material adverse effect on Cementos Argos’ financial performance.

Our cement operations consume significant amounts of energy and fuel, the cost of which has significantly
increased worldwide in recent years. To mitigate high and volatile energy and fuel costs, Cementos Argos has built-
in capacity in energy through its own electricity generation plants, which has resulted in less vulnerability to price
spikes. Cementos Argos has also implemented technical improvements in several facilities, continued to operates
most of its petcoke mines in Colombia and entered into long-term supply contracts for gas fuel to mitigate price
volatility. In the United States, Cementos Argos is exposed to energy and fuel volatility through its ready mix
business. Cementos Argos manages such volatility by adding a fuel surcharge to the price of its products. Despite
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these measures, we cannot assure you that Cementos Argos’ operations would not be materially adversely affected
in the future if energy and fuel costs increase.

Interruption of Cementos Argos’ ability to immediately ship individual or custom product orders could harm its
reputation and result in lost revenues if customers turn to other sources for products.

Cementos Argos’ building products business is highly dependent upon rapid shipments to contractors and
distributors, a large portion of which orders are manufactured upon demand to meet customer specifications. If
there is significant interruption of operations at any of Cementos Argos’ manufacturing plants or of its computer
systems that track customer orders and production, Cementos Argos may damage its reputation for speed and
reliability with key customers and lose short-term and long-term revenues if these customers turn to other sources.

Significant increases in energy and transportation costs that cannot be passed on to customers could have a
significant adverse effect on operating income.

Cementos Argos purchases a significant amount of energy from various sources to conduct its operations,
including fossil fuels and electricity for production of building products and diesel fuel for distribution of its
products and for production-related vehicles. In recent years, fuel cost increases have increased truck and rail carrier
transportation costs for its products. Fuel cost increases have in the past and may in the future adversely affect the
results of its operations and its financial condition. Prices and availability of all petroleum products are subject to
political, economic and market factors that are generally outside of its control.

Cementos Argos’ operations are subject to environmental laws and regulations.

Cementos Argos operations are subject to a broad range of environmental laws and regulations in each of
the jurisdictions in which it operates. The enactment of stricter laws and regulations, or stricter interpretation of
existing laws or regulations, may impose new risks or costs on Cementos Argos or result in the need for additional
investments in pollution control equipment, which could result in a material decline in its profitability. Efforts to
address climate change through national, state and regional laws and regulations, as well as through international
agreements and the laws and regulations of other countries, to reduce the emissions of greenhouse gases (“GHGs”)
can create risks and uncertainties for its business. The cement manufacturing process requires the combustion of
large amounts of fuel and creates carbon dioxide (CO2) as a byproduct of the calcination process. Such risks could
include costs to purchase allowances or credits to meet GHG emission caps, costs required to provide equipment to
reduce emissions to comply with GHG limits or required technological standards, or decreased profits or losses
arising from decreased demand for goods or higher production costs resulting directly or indirectly from the
imposition of legislative or regulatory controls.

Existing products may be replaced by substitute products which Cementos Argos does not produce and, as a
result, it may lose market share in the markets for these products.

Cementos Argos’ products compete, in many cases, with other forms of building products that it does not
produce. Any significant replacement of its building products by substitute products, which Cementos Argos does
not produce, could adversely impact market share and results of operations in these markets.

Levels of construction spending in Colombia, the United States, and other countries affect demand for Cementos
Argos’ products.

Demand for Cementos Argos’ products is directly related to the level of activity in the construction
industry, which includes residential, commercial and infrastructure construction. Furthermore, activity in the
infrastructure construction business is directly related to the amount of government funding available for such
projects. Any decrease in the amount of government funds available for such projects or any decrease in
construction activity in general, including the continued slow down of home building activity, could have a material
adverse effect on Cementos Argos’ financial condition and results of operations.
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Unexpected equipment failures, catastrophic events and scheduled maintenance may lead to production
curtailments or shutdowns.

Due to the high fixed cost nature of Cementos Argos’ business, interruptions in its production capabilities
may cause its productivity and results of operations to decline significantly during the affected period. Its
manufacturing processes are dependent upon critical pieces of equipment, such as its kilns and finishing mills. This
equipment, on occasion, may be out of service as a result of unanticipated failures or damage during accidents. In
addition to equipment failures, its facilities are also subject to the risk of catastrophic loss due to unanticipated
events such as fires, explosions or violent weather conditions. Any significant interruption in production capability
may require Cementos Argos’ to make significant capital expenditures to remedy problems or damage as well as
cause it to lose revenue due to lost production time, which could have a material adverse effect on its results of
operations.

Cementos Argos’ customers participate in cyclical industries, which are subject to industry downturns.

A majority of Cementos Argos’ revenues are from customers who are in industries and businesses that are
cyclical in nature and subject to changes in general economic conditions, including the current economic recession.
Since Cementos Argos’ operations are in a variety of geographic markets, its businesses are subject to the economic
conditions in each such geographic market. General economic downturns or localized downturns in the regions
where Cementos Argos has operations, including the current and any future downturns in the residential or
commercial construction industries, generally have an adverse effect on demand for its products.

The recent global economic condition may continue to adversely affect Cementos Argos’ business, financial
condition and results of operations.

The recent global recession has had and current global economic conditions may continue to have a
material adverse impact on Cementos Argos’ business, financial condition and results of operations throughout its
operations worldwide. Cementos Argos has a particularly large exposure to the U.S. market. For the year ended
December 31, 2010, 61.0% of Cementos Argos’ sales of ready mix, measured by sales volume, were to the United
States. As a result, the recent economic slowdown in the United States and other financial and related difficulties in
the United States negatively impacted Cementos Argos’ earnings as home building, consumer spending and
construction activity declined during the slowdown. This was the deepest and longest global recession in several
generations. Despite some aggressive measures taken by governments and central banks thus far, there is still a
significant risk that these measures may not prevent the global economy from falling into an even deeper and longer
lasting recession. In the construction sector, declines in residential construction in all of its major markets
broadened and intensified in line with the spread and deterioration of the financial crisis.

The Central and South American economies also pose a downside risk in terms of overall activity. The
recent global financial downturn, lower exports to the U.S. and Europe, lower remittances and lower commodity
prices could represent an important negative risk for the region in the short term. This may translate into greater
economic and financial volatility and lower growth rates, which could have a material adverse effect on cement and
ready mix consumption and/or prices. Political or economic volatility in the South American, Central American or
the Caribbean countries in which Cementos Argos has operations may also have an impact on cement prices and
demand for cement and ready mix, which could adversely affect its business and results of operations.

If the global economy were to continue to deteriorate and fall into an even deeper and longer lasting
recession, or even a depression, Cementos Argos’ business, financial condition, and results of operations would be
adversely affected.

Cementos Argos operates port facilities in the United States under lease agreements that may be terminated
under certain circumstances.

Cementos Argos operates most of its U.S. seaports under lease agreements. In the event Cementos Argos’
landlords fail to comply with their obligations under port concessions or permits, or in case the leases under which
Cementos Argos operates port facilities in the United States are not renewed or terminated, Cementos Argos may
not be able to continue operating such port facilities. If port leases were terminated, Cementos Argos’ ability to
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export its products at competitive prices may be significantly reduced, which may, in turn, result in an adverse effect
on its business, results of operations and financial condition.

Risks Relating to the Notes and the Offering

GRUPOSURA’s ability to make payment in respect of the notes and the guarantees will depend on the dividend
distributions that it receives from its subsidiaries and affiliates, and holders of the notes will be effectively
subordinated to the claims of creditors of GRUPOSURA'’s subsidiaries and affiliates.

GRUPOSURA is the principal shareholder of a group of companies operating throughout various
industries, with no substantial assets other than the equity interests it holds in its subsidiaries and affiliates.
Consequently, GRUPOSURA and the Issuer will depend on dividend distributions from GRUPOSURA’s
subsidiaries and affiliates to be able to make payments in respect of the notes and the guarantees. Moreover,
GRUPOSURA'’s subsidiaries and affiliates are separate and distinct legal entities, and they will have no obligation,
contingent or otherwise, to pay the amounts due under the notes or to make any funds available to pay these
amounts, whether by dividend, distribution, loan or other payments. You will not have any direct claim on the cash
flows or assets of GRUPOSURA’s subsidiaries or affiliates.

The ability of GRUPOSURA’s subsidiaries and affiliates to make dividends and other payments to us will
depend on their cash flows and earnings which, in turn, will be affected by the factors discussed in “Risk Factors—
Risks Related to Our Business. The ability of GRUPOSURA s subsidiaries and affiliates to make distributions to
GRUPOSURA may be restricted by, among other things, applicable laws and regulations and the terms of
agreements into which they enter. There are various regulatory restrictions in Colombia and other jurisdictions that
may limit our subsidiaries’ and affiliates’ ability to pay dividends or make other payments to us, such as the
obligation to maintain minimum regulatory capital, minimum liquidity and minimum reserves. If we are unable to
obtain funds from GRUPOSURA’s subsidiaries and affiliates as a result of restrictions under their debt or other
agreements, applicable laws or otherwise, then we may not be able to pay interest or principal on the notes when
due. We cannot assure you that the agreements governing the future indebtedness of GRUPOSURA’s subsidiaries
and affiliates will permit them to provide us with sufficient dividends, distributions or loans to fund principal and
interest payments on the notes.

Our right to receive any distribution of assets of our subsidiaries and affiliates upon any subsidiary’s or
affiliate’s liquidation or reorganization or otherwise will be subject to the prior claims of creditors of that subsidiary
or affiliate, as the case may be, except to the extent that any claims by us as a creditor of such subsidiary or affiliate,
as the case may be, may be recognized. Accordingly, holders of our notes will have rights that will effectively be
subordinated to all existing and future indebtedness of our subsidiaries and affiliates, and, in the event of any claim
against us, noteholders may have recourse only against our assets, and not those of our subsidiaries or affiliates, for
payments. The only significant assets that we currently hold are our equity interests in our subsidiaries and
affiliates. In the event of bankruptcy or insolvency, you may receive less, ratably, than holders of debt and other
liabilities or GRUPOSURA’s subsidiaries or affiliates.

The indenture governing the notes will not restrict GRUPOSURA’s subsidiaries and affiliates, including
their ability to incur debt, sell assets or agree to restrict dividend payment.

The Issuer has no operations of its own, and holders of the notes must depend on GRUPOSURA to provide funds
to make payments on the notes when due.

The Issuer, a wholly-owned Cayman Islands subsidiary of GRUPOSURA, has no operations other than
issuing and making payments on the notes and other indebtedness ranking equally with the notes, and using the
proceeds therefrom as described herein. Accordingly, the ability of the Issuer to pay principal, interest and other
amounts due in respect of the notes and other indebtedness will depend upon GRUPOSURA’s financial condition.
The Issuer may not have sufficient funds to repay all amounts due on or with respect to the notes.
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The notes constitute a new issue of securities for which there is no existing market, and we cannot assure you
that you will be able to sell your notes in the future.

The notes constitute a new issue of securities for which there is no existing market, and we cannot assure
you that in the future a market for the notes will develop or that you will be able to sell any notes you have
purchased or that any such notes may be sold for any particular price. Although application has been made for the
notes to be listed on the Luxembourg Stock Exchange for trading on the Euro MTF market, we cannot assure you
that a trading market for the notes will develop, or if a trading market does develop, that it will be maintained.

The initial purchasers have advised us that they intend to make a market in the notes, but they are not
obligated to do so and may, in their sole discretion, discontinue any market making in the notes at any time. If
the initial purchasers do not facilitate trading in the notes for any reason, we cannot assure you that another
firm or person will do so. In addition, trading or resale of the notes may be negatively affected by other factors
described in this offering memorandum. As a result, we cannot assure you as to the liquidity of any trading
market for the notes and, accordingly, you may be required to bear the financial risk of your investment in the notes
indefinitely. The notes may also trade at a discount from their initial issue price. If a trading market were to
develop, future trading prices of the notes may be volatile and will depend on many factors, including:

e our financial condition and results of operations;

e prevailing interest rates;

the interest of securities dealers in making a market for them;

the market for the notes and similar securities; and

e cconomic, financial, geopolitical, regulatory or judicial events that affect us or the financial
markets generally.

We may not be able to purchase the notes upon a specified change of control.

Upon the occurrence of a specified change of control, we will be required to offer to purchase the holder’s
notes at a price equal to 101% of their principal amount plus accrued and unpaid interest. At the time of any
specified change of control, we may not have sufficient financial resources to purchase all of the notes that holders
may tender in connection with any such change of control offer.

In the case of redemption of the notes, you may be unable to reinvest the proceeds at the same or a higher rate of
return.

We may redeem the notes prior to their stated maturity pursuant to the optional redemption provison of the
notes. In addition, in the event of certain changes in Colombian or Cayman Islands tax law requiring us to pay
additional amounts, we will have the right to redeem the notes prior to their stated maturity. See “Description of the
Notes—Optional Redemption—Make-Whole Redemption” and “—Tax Redemption.” We may chose to redeem the
notes at times when prevailing interest rates may be relatively low. Accordingly, you may not be able to reinvest the
redemption proceeds in a comparable security with an effective interest rate as high as that of the notes.

Enforcing your rights in Colombia may prove difficult.

Your rights under the notes and guarantees will be subject to the insolvency and administrative laws of
Colombia and the Cayman Islands, as the case may be, and we cannot assure you that you will be able to effectively
enforce your rights in such bankruptcy, insolvency or similar proceedings. In addition, the bankruptcy, insolvency,
administrative and other laws of Colombia may be materially different from, or in conflict with, each other,
including in the areas of rights of creditors, priority of government entities and related-party creditors, ability to
obtain post bankruptcy filing loans or to pay interest and the duration of proceedings. The laws of Colombia may
not be as favorable to your interests as the laws of jurisdictions with which you are familiar. The application of
these laws, or any conflict among them, could call into question what and how Colombian laws, as the case may be,
should apply. These issues may adversely affect your ability to enforce your rights under the notes and guarantees
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in Colombia, or limit any amounts that you may receive. Furthermore, all of GRUPOSURA’s directors, officers and
controlling persons reside outside the United States, and all of GRUPOSURA’s assets are located outside the United
States. As aresult, it may be difficult for the holders of notes to enforce judgments against them, including any
action based on civil liabilities under the U.S. federal securities laws. Based on the opinion of GRUPOSURA’s
General Counsel, foreign judgments of liabilities based solely on the U.S. federal securities laws may be enforced
against such persons in Colombia, whether in legal proceedings initiated in Colombia or in actions to enforce
judgments of U.S. courts, so long as they are in compliance with the procedure established under Colombian law.
See “Enforceability of Foreign Judgments.”

The obligations under the notes and guarantees will be subordinated to certain statutory liabilities.

Under Colombian bankruptcy law, obligations under the notes and guarantees are subordinated to certain
statutory preferences. In the event of liquidation, statutory preferences, including claims for salaries, wages, secured
obligations, social security, taxes and court fees and expenses, will have priority over any other claims, including
claims by holders of the notes.

Payment of judgments against GRUPOSURA in Colombia may be made in Colombian pesos, which may expose
you to exchange rate risks.

Article 79 of Regulation 8 of the Central Bank (2000) provides that, in case of legal proceedings, the
conversion of foreign currency-denominated obligations of Colombian residents, such as GRUPOSURA, would be
made by using the foreign exchange rate prevailing on the payment date. Accordingly, in the event that proceedings
are brought against GRUPOSURA, we may be required to discharge these obligations in Colombian pesos. As a
result, investors may be exposed to exchange rate risks.

The notes are subject to transfer restrictions.

The notes have not been registered under the Securities Act, any state securities laws or the laws of any
other jurisdiction. As a result, the notes may not be offered or sold within the United States or to, or for the account
or benefit of, U.S. persons except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and applicable state securities laws. These exemptions include offers and sales
that occur outside the Unites States in compliance with Regulation S under the Securities Act in accordance with
any applicable securities laws of any other jurisdiction and sales to qualified institutional buyers as defined under
Rule 144A under the Securities Act. Due to these transfer restrictions, you may be required to bear the risk of your
investment for an indefinite period of time. For a discussion of restrictions on resale and transfer of the notes, see
“Transfer Restrictions.”

Developments in other emerging markets may adversely affect the market value of the notes.

Emerging markets, such as Colombia, are subject to greater risks than more developed markets, and
financial turmoil in any emerging market could disrupt business in Colombia and adversely affect the price of the
notes. Moreover, financial turmoil in any important emerging market country may adversely affect prices in stock
markets and prices for debt securities of issuers in other emerging market countries as investors move their money to
more stable, developed markets. An increase in the perceived risks associated with investing in emerging markets
could dampen capital flows to Colombia and adversely affect the Colombian economy in general, and the interest of
investors in the notes in particular. We cannot assure you that the value of the notes will not be negatively affected
by events in other emerging markets or the global economy in general.

We cannot assure you that the credit ratings for the notes will not be lowered, suspended or withdrawn by the
rating agencies.

Credit ratings for the notes may change from time to time. Ratings are limited in scope, and do not address
all material risks relating to an investment in the notes, but rather reflect only the views of the rating agencies at the
time the ratings are issued. An explanation of the significance of ratings may be obtained from the rating agencies.
We cannot assure you that ratings will remain in effect for any given period of time or that ratings will not be
lowered, suspended or withdrawn entirely by the rating agencies, if, in the judgment of rating agencies,
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circumstances so warrant. Other rating agencies may change their methodology as well. Any lowering, suspension
or withdrawal of ratings may have an adverse effect of the market price and marketability of the notes.
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Exchange Rates and Foreign Exchange Controls
Exchange Rates

The following table sets forth, for the periods and dates indicated, the period end and the Representative
Market Exchange Rate (Tasa Representativa del Mercado or “TRM?”), expressed in Colombian pesos per U.S.$1.00.

Weighted Average Price
Bid Offer Mid Period End
(Colombian pesos per U.S. dollar)
2,864.07 2,865.51 2,864.79 2,864.79
2,888.23 2,231.98 2,507.96 2,864.79
2,777.34 2,779.08 2,778.21 2,778.21
2,386.27 2,393.24 2,389.76 2,389.75
2,283.75 2,284.70 2,284.23 2,284.22
2,238.12 2,239.46 2,238.79 2,238.79
2,013.72 2,015.81 2,014.77 2,014.76
2,241.47 2,245.72 2,243.60 2,243.59
2,042.91 2,045.55 2,042.91 2,044.23
1,912.40 1,915.50 1,914.00 1,913.98
January 2011 ..o 1,857.42 1,858.59 1,860.47 1,857.98
February 2011 ..c.cceeninirieeiirecceeenes 1,895.19 1,895.93 1,890.14 1,895.56
March 201 L. 1,878.99 1,879.96 1,856.16 1,879.47
APLIL 2011 o 1,767.71 1,768.68 1,768.20 1,768.19

Source: Central Bank. www.banrep.gov.co

On December 31, 2010, the exchange rate certified by the SFC between the Colombian peso and the
U.S. dollar was COP 1,913.98 per U.S.$1.00. On May 10, 2011, the exchange rate certified by the SFC between the
Colombian peso and the U.S. dollar was COP 1,779.70 per U.S.$1.00.

Foreign Exchange Controls

In 1990, the Colombian government initiated a policy of gradual currency liberalization. Foreign currency
holdings abroad were permitted and, in a series of decrees, control of the exchange rate was shifted from the Central
Bank to the spot foreign exchange market.

Resolution 8 establishes two types of markets for foreign currency exchange: (i) the free market, which
consists of all foreign currencies originated in sales of services, donations, remittances and all other inflows or
outflows that do not have to be channeled through the FX Market (as defined in (ii) below) (the “Free Market”).
The Free Market also includes assets and investments abroad, including its profits, owned by Colombian residents
prior to September 1, 1990; and (ii) the controlled market (the “FX Market”), which consists of (a) all foreign
currencies originated in operations considered to be operations of the FX Market (“Controlled Operations”), which
may only be transacted through foreign exchange intermediaries or through the registered compensation accounts
mechanism (“Compensation Accounts”), or (b) foreign currencies, which although not required to be bought from a
foreign exchange, including through the FX Market, are voluntarily channeled through such market. Compensation
Accounts are accounts opened abroad by Colombian residents (individuals and legal entities), which are registered
with the Colombian Central Bank in order to channel foreign currency originated in controlled operations of the FX
Market.

Under Colombian FX Regulations, foreign exchange intermediaries (“FX Intermediaries™) are authorized
to enter into foreign exchange transactions (“FX Transactions™) to convert Colombian Pesos into foreign currencies
or foreign currencies into Colombian Pesos. In addition, there are certain requirements and obligations established
by law and by the Board of Directors of the Colombian Central Bank, in order to transfer currency into or out of
Colombia. Colombian law allows the Colombian Central Bank to intervene in the foreign exchange market if the
value of the Colombian peso is subject to significant volatility. The Colombian Central Bank may also limit the
remittance of dividends and/or investments of foreign currency received by Colombian residents whenever the
international reserves fall below an amount equal to three months of imports. See “Risk Factors—Risk Factors
Relating to the Republic of Colombia—The Colombian government and the Central Bank exercise significant
influence on the Colombian economy. Political and economic conditions may have an impact in our business.”
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In addition to its past interventions in the exchange rate market, the Colombian Central Bank regulations
establish a deposit requirement on all foreign loans granted to Colombian residents, as an instrument to control the
fluctuation of the peso against the U.S. dollar. To this end, the Central Bank has on some occasions required that a
certain percentage of the debt incurred (depending on the maturity of the debt) to be deposited in Colombian pesos
or foreign currency with the Central Bank in a non interest-bearing account for a fixed period of time (dep6sito por
operaciones de endeudamiento externo). As a result of this deposit requirement, short-term capital flows fluctuate
significantly from year to year. A debtor of foreign loans can early prepay or redeem the certificate given by the
Colombian Central Bank evidencing the deposit, but said prepayment or early redemption will imply a discount.
The discount is reduced as the term for maturity is reduced. Currently the deposit requirement is equal to zero of the
disbursements made under the loan, so in practice, there is currently no deposit that has to be made with the
Colombian Central Bank by the debtor of foreign loans. In addition to the deposit requirements, the Colombian
Central Bank has prohibited Colombian financial institutions from funding foreign currency loans with borrowings
having shorter maturities. The Colombian Central Bank has also set limits on a financial intermediary’s net foreign
currency position, which is defined as foreign currency denominated assets (including any off-balance sheet items,
made or contingent, including those that may be sold in Colombian legal currency) minus foreign currency
denominated liabilities.

Fluctuation of the Colombian Peso against the U.S. Dollar and Measures Adopted by the Colombian
government

During 2007, the peso appreciated against the U.S. dollar by 11.1%. As the peso appreciated against the
U.S. dollar, the Central Bank intervened the foreign exchange markets to control currency fluctuation. During 2008
the peso depreciated by 11.4% and closed at an exchange rate of COP 2,243.59 per U.S.$1.00. During 2009 the
peso appreciated against the U.S. dollar by 9.8%, and during 2010 the peso appreciated against the U.S. dollar by
6.4%.

The Colombian Central Bank and the Ministerio de Hacienda y Crédito Publico (the “MHCP”) have, in
recent years, adopted a set of measures intended to tighten monetary policy and control the fluctuation of the peso
against the U.S. dollar. Pursuant to Resolution 5 of 2008 and Resolution 11 of 2008 of the Colombian Central Bank,
such measures include, among others: reserve requirements on private demand deposits, Government demand
deposits, savings deposits and other deposits on liabilities currently set at 11.0%, reserves of 4.5% for deposits with
maturities for less than 540 days and 0.0% for term deposits with maturities for more than 540 days; and the deposit
requirements with respect to indebtedness in a foreign currency, currently set at 0.0%. During 2007 and 2008, both
the MHCP and the Colombian Central Bank adopted several measures aimed at controlling the fluctuation of the
Colombian peso against the U.S. dollar. These measures include, among others, the following:

e 50.0% non-interest bearing deposit requirement at the Colombian Central Bank, currently applicable
to short-term portfolio investments in assets other than shares or convertible bonds or collective
investment funds that only invest in shares or convertible bonds, for a period of six months, which was
rescinded in 2008;

e asix-month 40.0% non-interest bearing deposit at the Colombian Central Bank applicable to corporate
reorganization transactions, including mergers, acquisitions and spin-offs, if the successor thereof'is a
Colombian resident required to repay foreign indebtedness which would have otherwise been subject
to the deposit requirement of Resolution No. 2 of May 6, 2007,

e exemptions to the 40.0% non-interest bearing deposit requirement applicable to foreign investment in
local private equity funds and ADR and GDR programs of Colombian issuers;

e restrictions on the repatriation of foreign direct investments;
e increases to the reference rate (repo rate); and

o interest-free deposits with the Central Bank applicable to the proceeds resulting from imports
financings.
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On October 8, 2008 and October 9, 2008, through Decree 3,913 and Resolution 10, issued by the
Colombian government and the Central Bank, respectively, the deposit requirement was set at 0.0% in connection
with foreign portfolio investment and foreign indebtedness operations, including foreign loans, import financing and
export financing. Additionally, on September 1, 2008 by means of Decree 3,264, the Colombian government
eliminated restrictions on the repatriation of foreign direct investments.

On March 3, 2010, the Colombian Central Bank resumed intervention in the foreign exchange market,
accumulating international reserves through daily purchases of U.S.$20.0 million in competitive auctions during the
first half of 2010 in response to indications of an exchange rate misalignment. From March to June 2010, the
Colombian Central Bank accumulated U.S.$1.6 billion. Recently, the Colombian Central Bank made public its
decision to extend its intervention in the Colombian foreign exchange market until June 2011.

On November 5, 2010, the Colombian government issued Decree 4,145, pursuant to which, among other
things, interest payments on foreign indebtedness by Colombian companies became subject to a 33.0% withholding
tax rate. On December 29, 2010, the Colombian government enacted Law 1,430 of 2010, which among other things
reduced the withholding tax rate on interest payments on foreign indebtedness of Colombian companies having a
term of one year or more, to 14.0%.

The Colombian government has considerable power to determine governmental policies and actions that
relate to the Colombian economy and, consequently, to affect the operations and financial performance of
businesses. The Colombian government and the Central Bank may seek to implement additional measures aimed at
controlling further fluctuation of the Colombian peso and fostering domestic price stability. A prediction cannot be
made on the policies that may be adopted by the Colombian government and whether those policies may negatively
affect the Colombian economy or our business or financial performance. Furthermore, we cannot assure you that
the Colombian peso will not depreciate or appreciate relative to other currencies in the future.
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Use of Proceeds
The gross proceeds from our sale of the notes will be approximately U.S.$298,062,000, before deducting

the fees, commissions and offering expenses payable by us. We intend to use the net proceeds for general corporate
purposes, which may include acquisitions to enhance our strategic interests in our financial services sector.
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Capitalization

The following tables should be read in conjunction with “Presentation of Financial and Other Information,”
“Selected Financial Information,” “Management’s Discussion and Analysis of Results of Operations and Financial
Condition,” “Use of Proceeds” and our financial statements and the related notes included in this offering
memorandum.

The following table sets forth our total unconsolidated capitalization as of December 31, 2010 on an actual
basis:

As of December 31, 2010
Unconsolidated (USD in millions)® (COP in millions)
Short-term debt..........cccovveviiiiiiiieieeieeiee, 165 315,490
Long-term debt ... 131 250,000
Other liabilities ...... 22 41,929
Shareholders’ equity .......coveeveeveererrerieinernens 9,175 17,561,191
Total capitalization.................c.c..ccoeeninne 9,493 18,168,610

M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated from pesos at the exchange rate of COP

1,913.98 per U.S.$1.00 as of December 31, 2010, which was the official rate certified by the SFC on December 31, 2010. See “Exchange
Rates and Foreign Exchange Controls” for additional information on the exchange rate.

The following table sets forth our total consolidated capitalization as of December 31, 2010 on an actual
basis and as adjusted to give effect to this offering and the use of proceeds therefrom as if the offering had taken
place on December 31, 2010:

As of December 31, 2010

Consolidated Actual As Adjusted Actual As Adjusted
(USD in millions)® (COP in millions)
Short-term debt........ccouvueueirenineiceinrieiceens 198 198 378,037 378,037
Long-term debt............ 136 136 260,364 260,364
5.70% Notes due 2021 - 300 - 574,194
Minority interest... . 119 119 227,258 227,258
Other liabilities........ . 2,276 2,276 4,123,389 4,123,389
Shareholders’ €qUity..........covvvrrvvrrrerrenrrennns 9,361 9,361 17,916,799 17,916,799
Total capitalization..................cccoceuevrirrreennn. 12,090 12,390 22,905,847 23,480,041

M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated from pesos at the exchange rate of COP

1,913.98 per U.S.$1.00 as of December 31, 2010, which was the official rate certified by the SFC on December 31, 2010. See “Exchange
Rates and Foreign Exchange Controls” for additional information on the exchange rate.

There has been no material change in our total unconsolidated or consolidated capitalization since
December 31, 2010.
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Selected Financial Information

The following tables set forth our selected unconsolidated financial information and the selected financial
information of Bancolombia, Suramericana, Chocolates and Inversiones Argos. For additional information on our
and our subsidiaries’ and affiliates’ financial statements, see “Presentation of Financial and Other Information.”

GRUPOSURA'’s income statement data for the years ended December 31, 2010, 2009 and 2008 and
balance sheet data as of December 31, 2010, 2009 and 2008 are derived from GRUPOSURA'’S audited
unconsolidated financial statements included in this offering memorandum. Bancolombia’s income statement data
for the years ended December 31, 2010, 2009 and 2008 and balance sheet data as of December 31, 2010, 2009 and
2008 are derived from Bancolombia’s audited consolidated financial statements included in Bancolombia’s 2010
Annual Report, which is incorporated by reference in this offering memorandum. The income statement data for the
years ended December 31, 2010, 2009 and 2008 and balance sheet data as of December 31 2010, 2009 and 2008 of
Suramericana are derived from its unconsolidated financial statements, which are not included in this offering
memorandum. The income statement data for the years ended December 31 2010, 2009 and 2008 and balance sheet
data as of December 31 2010, 2009 and 2008 of each of Chocolates and Inversiones Argos, are derived from such
entities’ consolidated financial statements, included in this offering memorandum.

Grupo de Inversiones Suramericana S.A.

For the years ended December 31,

2010 2010 2009 2008
(USD in
thousands)® (COP in thousands)
Unconsolidated Income Statement Data:
Operating revenues:
Dividends ......ccccovveivieinieiieeeeee 73,616 140,898,673 139,300,331 114,590,028
INEETESS ...t 7,543 14,436,438 5,478,464 4,549,390
Earnings from the equity method, net....... 296,273 567,060,204 333,642,816 152,177,661
Earnings from sale of investments,
TEL ettt 26,860 51,410,202 25,140,208 1,138,099
Unrealized gains on marketable
SECUTTLIES, NEL..cvvveererieeriiereieeeieeeeeaen 10,434 19,970,509 7,841,237 (13,217,508)
Derivatives Operations ............cccceerveeeneee 3,410 6,526,347 5,098,527 -
Reimbursement provision for
INVESIMENTS ..vvvvvvoveoeieoeiiesssese s 8 15,199 159,624 49,610,865
418,144 800,317,572 516,661,207 308,848,535
Operating and administrative expenses:
Provision for investments...............c.......... 75 143,752 31,664,556 2,386,593
Tax refund.........c...c........ (135) (257,626) (272,973) —
Payroll expenses ..... 2,586 4,948,753 3,784,221 3,322,319
Fees .oovvmviiiieiieiieens 959 1,834,995 2,595,056 1,513,091
Administrative eXpenses............coeeveveeene 3,280 6,277,023 8,867,602 4,468,978
Depreciation......c.c.coveeueueeeireriererecnenenienene 41 71,755 82,625 82,624
6,806 13,024,652 46,721,087 11,773,605
Operating income 411,338 787,292,920 469,940,120 297,074,930
Non-operating expenses (income):
Foreign-exchange .........cccoceevverivvnneeennnne. 4,099 7,845,047 7,049,865 5,236,788
Interests............... 23,961 45,860,672 10,711,366 12,204,922
Bank expenses — commissions 478 915,148 541,541 415,358
Extraordinary expenses......... 92 176,294 152,070 —
Amortized premium........cceeveereeeerierennne 2,912 5,574,245 - -
ADR call option compensation ................ 12,076 23,113,312 — —
Miscellaneous ..........oc.evvevvervoecreerrernans (30) (57,704) (3,568) (175,826)
43,588 83,427,014 18,451,274 17,681,242
Income before taxes............c.ccoeveverrnennnne 367,750 703,865,906 451,488,846 279,393,688
Income taX Provision ...........ccceeevrverunene (3,971) (7,600,000) (5,438,583) (6,380,000)
Net inCOME..........ccovveiieiieieieieieieeeeienne 363,779 696,265,906 446,050,263 273,013,688

" Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.
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As of December 31,

2010 2010 2009 2008
(USD in
thousands)® (COP in thousands)

Unconsolidated Balance Sheet Data:
62 118,195 5,444,606 107,734
Short-term investments ...............cccceveveneen 42,842 81,998,970 161,390,128 79,998,099
Accounts receivable, net ............ccoceviennns 40,405 77,334,851 42,217,934 38,680,008
Total current assets 83,404 159,634,007 209,225,993 118,959,166
Permanent investments ..............c..cceeeuneens 5,561,658 10,644,902,253 9,484,775,927 6,561,618,873
Valuations? ..........coooevvemeeereerenrrensrenenns 3,847,271 7,363,600,136 4,993,303,492 2,010,971,867
Total assets 9,492,581 18,168,609,567 14,695,316,243 8,702,243,396
Commercial paper .........cccceveeveereennnne. 122,077 233,652,000 — 95,000,000
Total current liabilities.............ccovevvevuennenns 186,741 357,419,005 58,008,911 317,003,418
Ordinary bonds 130,618 250,000,000 250,000,000 -
Total liabilities ...............cccoceverevinevinieinne. 317,359 607,419,005 357,008,911 317,003,418
Shareholders’ equity ............ccccoovreenencne. 9,175,222 17,561,190,562 14,338,307,332 8,385,239,978

(O]

2

period, the excess is recorded as valuations.

As of December 31,

Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per
U.S.$1.00, which was the official rate published by the Central Bank on December 31, 2010.
Non-controlling investments are accounted at cost. If the market value of these investments exceeds their book value at the end of the

2010

Other Financial Data:
Leverage ratio") ........occoooorvoreeiereecereen 3.1%

(' Represents total indebtedness as a percentage of shareholders’ equity.

Bancolombia S.A.

For the years ended December 31,

2010 2010 2009 2008
(USD in millions)® (COP in millions)
Consolidated Income Statement
Data:
Interest income and expenses:
Interest on 10ans...........ccceeveeveeeeievierienenns 2,034 3,892,114 4,900,062 4,999,520
Interest on investment securities .............. 231 442,413 728,558 431,589
Overnight funds and international
LOANS .. 22 41,998 76,173 106,208
Financial 1easings...........cc.ccoouevverrereernennnns 299 572,160 722,905 776,426
Total interest income....................ccocvenennn. 2,586 4,948,685 6,427,698 6,313,743
Total interest expense .. 821 1,571,581 2,625,416 2,753,341
Net interest income.... 1,764 3,377,104 3,802,282 3,560,402
Total net provisions..................ccc.coooeeveen.n. (286) (547,715) (1,153,374) (1,133,167)
Net interest income after provision
for loans and accrued interest
TOSSES ..o 1,478 2,829,389 2,648,908 2,427,235
Fees and other service income.................. 904 1,729,594 1,649,424 1,448,581
Fees and other service expenses............... (78) (149,653) (143,151) (134,939)
Total other operating income.... 286 547,984 380,676 650,442
Total income.......................... 2,590 4,957,314 4,535,857 4,391,319
Operating expenses:
Total operating expenses ................ccccoueeen. 1,590 3,042,513 2,825,914 2,566,348
Net operating income 1,000 1,914,801 1,709,943 1,824,471
Goodwill amortization............c.cccevvevvenenns 29 55,966 69,231 73,149
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For the years ended December 31,

2010 2010 2009 2008
(USD in millions)®¥ (COP in millions)
Non-operating income (expense):
Total non-operating income...................... 45 86,076 78,151 13,377
Income before income taxes....................... 1,016 1,944,911 1,718,863 1,764,699
INCOME tAX EXPENSE....vrrerrernrreersaeesserreennne (266) (508,417) (462,013) (474,056
Net income...........cooeuveniemnierneerennierreenennes 750 1,436,494 1,256,850 1,290,643

M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per
U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.

As of December 31,
2010 2010 2009 2008
(USD in millions)® (COP in millions)
Consolidated Balance Sheet Data:
Total cash and equivalents.............cccccoee. 3,216 6,155,034 7,372,359 5,619,575
Debt securities ............... 4,298 8,226,811 8,436,244 6,840,596
Equity securities......... 282 539,318 580,214 503,861
Net investment securities............. 4,533 8,675,762 8,914,913 7,278,276
Net total loans and financial leases 24,082 46,091,877 39,610,307 42,508,210
Net total interest accrued, net...... 166 317,532 338,605 505,658
Total assets ..............ccoco....... 35,578 68,095,156 61,864,365 61,783,079
Total deposits... 22,748 43,538,967 42,149,330 40,384,400
Total liabilities .... 31,426 60,148,016 54,831,536 55,666,234
Total shareholder’s equity..................... 4,152 7,947,140 7,032,829 6,116,845

M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per
U.S.$1.00, which was the official certified by the SFC on December 31, 2010.

As of December 31,

2010 2009 2008
Other Financial Data:"
Profitability ratios:
Net interest margin®.........c.c.ccoooeevvvenne. 6.36% 7.22% 7.64%
Return on average total assets™............... 2.27% 2.01% 2.34%
Return on average shareholders’
EQUILY™ oooreeoeeee e 19.71% 19.59% 23.68%

Efficiency ratios:
Operating expenses as a percentage
of interest, fees, services and
other operating
INCOME ..ottt 56.3% 50.9% 47.8%
Capital ratios:
Period-ended shareholders’ equity
as a percentage of period-end
tOtal @SSELS....vvemeeeenereieee e 11.7% 11.4% 9.9%
Period-end regulatory capital as a
percentage of period-end risk-

weighted assets ........cocovveevveeuecrenneennee 14.7% 13.2% 11.2%
Operating Data:
Branches........cccocoveeveincineiiennceee 921 889 890
ATMS ot 2,945 2669 2387
Non-banking correspondents.................... 742 540 342

(' Ratios were calculated on the basis of monthly averages.

@ Net interest income divided by average interest-earning assets.
®  Net income divided by average total assets.

@ Net income divided by average shareholders’ equity.
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Suramericana S.A.

For the years ended December 31,

2010 2010 2009 2008
(USD in
thousands)® (COP in thousands)
Unconsolidated Income Statement
Data:
Operating revenues:
DividendS......ccooooieeiiiieeieeieeeeeeeees - — — 779,545
INEEIESt .o 88 167,516 59,601 114,177
Earnings from sale of investments,
22 42,377 - 23,230,230
166,595 318,860,377 240,974,850 140,770,543
Related activities - income from use
of the mark ..o, - - - 18,546,581
166,706 319,070,270 241,034,451 183,441,076
Operating and administrative
expenses:
Total operating and administrative
EXPENSES vvrovvvrerresneeesseeessessesaneessenes 3,098 5,927,127 13,788,114 44,412,658
Operating income 163,608 313,143,143 227,246,337 139,028,418
Non-operating income (expenses):
Total non-operating income
(EXPENISE) wovvvvvreeereiesseeesseseeseessenes (145) (279,014) (1,058,841) 831,345
Income before taxes............c.coooevererrnennnne 163,463 312,864,129 226,187,496 139,859,763
Income taX Provision ...........cececeeereeereenne (1,886) (3,610,000) (12,207,748) (14,927,000)
Net income...........cccccoevevivieieeinnnieeccnenens 161,577 309,254,129 213,979,748 124,932,763

O]

U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.

As of December 31,

Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

2010 2010 2009 2008
(USD in (COP in thousands)
thousands)®

Unconsolidated Balance Sheet Data:

CaSh...eieceieeee e 1,703 3,259,909 608,735 274,458

Total current assets .........c.cceeveerververrereerenns 9,331 17,859,718 15,373,348 14,195,156

Permanent investments.. 706,787 1,352,775,983 1,196,152,933 948,828,956
Total aSSets ........cccovveieviiereieieieeieeeeeeeaenes 716,057 1,370,519,260 1,211,309,359 973,488,226
Total liabilities .................ccocevevveirieirieene. 10,326 19,764,390 26,106,254 26,695,770
Net shareholders’ equity..............cccooeennnee. 705,731 1,350,754,870 1,185,203,105 946,792,456

]

U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.

Grupo Nutresa S.A. (formerly known as Grupo Nacional de Chocolates S.A.)

For the years ended December 31,

Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

2010 2010 2009 2008
(USD in millions)® (COP in millions)

Consolidated Income Statement Data:

Operating reVenues ..........ceeeeereeeererererereenenes 2,330 4,458,858 4,588,366 4,009,727

CoSt OF SALES ....ccveeereieieieee e 1,416 2,709,521 2,818,189 2,384,094
Gross Profit ..........cccooovveeeeeeinieeeeceeeeene 914 1,749,337 1,770,177 1,625,633
Operating expenses

Administrative eXpenses............ecvrveerrerernenens 111 212,941 218,875 183,777

Sales EXPENSES .....c.eueuereruevereiririeieieieereenenenens 586 1,121,727 1,115,606 999,288
Operating income...............cccocoovverreneeneenne 217 414,669 435,696 442,568
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For the years ended December 31,

2010 2010 2009 2008
(USD in millions)® (COP in millions)

Other (expenses) income, net

Dividends received and financial income ..... 42 81,216 149,522 124,919

Finance eXpenses ...........covvvevevecrereenerencnnnenns (79) (150,930) (284,522) (236,923)

Other (expenses) income, Nt ..........oc.vveerenn. (2 (3,961) (5,656) 41,998
Total other expenses, net ............c..ccceceevennne. (39) (73,675) (140,656) (70,006)
Net income before income tax and

minority interest..............cccocooovreiiinnnnnn. 178 340,994 295,040 372,562
Income tax

CUITENL .ot 37 70,002 77,390 74,583

DEfErTed ..o 4 6,991 3,919 (1,351)
Net income before minority interest............... 137 264,001 213,731 299,330
Minority interest.............cc.ccoevirinninninnicnne - (762) (457) (279)
Net iNCOME.........cooeeviiiiieiiiiiieecceeenee 137 263,239 213,274 299,051

M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per
U.S.$1.00, which was the official rate published by the Central Bank on December 31, 2010.

As of December 31,

2010 2010 2009 2008
(USD in millions)® (COP in millions)
Consolidated Balance Sheet Data:
Total current assets ..........oeeverevveereeerverennen 683 1,306,826 1,211,426 1,388,271
Total non-current assets. . 3,541 6,777,865 5,7 ] 7,700 3,948,282
Total assets...........ccocvvveerrereeerieeieereeea 4,224 8,084,691 6,929,126 5,336,553
Total current liabilities.........c.cccveevveervennnnne 415 794,064 651,134 871,045
Total non-current liabilities .. 499 955,713 887,752 598,324
Total liabilities... . 914 1,749,777 1,538,886 1,469,369
Minority interest ..... . 6 11,268 3,611 2,751
Total shareholders’ equity ....................... 3,304 6,323,646 5,386,629 3,864,433

M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per
U.S.$1.00, which was the official rate published by the Central Bank on December 31, 2010.

As of December 31,
2010 2009 2008

Operating Data:
Number of brands...........cccevvevveviirereeieeeiennns 195 218 241

Inversiones Argos S.A.

For the years ended December 31,

2010 2010 2009 2008
(USD in millions)® (COP in millions)
Consolidated Income Statement Data:
Operating revenues ..........ceeeeerereerereecrerennes 2,826 5,409,150 4,491,761 3,945,252
CoSt OF SALES ... 1,903 3,642,454 2,812,055 3,132,091
Gross iNCOME ...........cccoovvvueueuicninnrcrcccns 923 1,766,696 1,679,706 813,161
Operating expense:
AdmInistrative .........oceeeevreneeeecnenneenenes 241 460,797 340,559 297,425
SAIES ...ooveeeeiee e 67 127,327 133,896 125,121
Total operating expense .................ccccc.c.... 308 588,124 474,455 422,546
Operating income before asset 390.615
impairment .............cccocooeviveinieeee 616 1,178,572 1,205,251 ’
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For the years ended December 31,

2010 2010 2009 2008
(USD in millions)® (COP in millions)

Asset Impairment .........c.cocevveeveeeeecrnnenenenene 46 88,343 81,691 74,786
Other non-operating income (expense):

Financial income............cccooeeeiiievieieeennn, 20 38,698 38,171 63,704

Dividends and investment income............... 104 199,051 69,957 83,363

Financial expense (190) (363,596) (330,261) (279,487)

Foreign Exchange difference 4 8,190 (51,436) (207,111)

Other iNCOME .....coevveveeieieieciecreee e 106 203,800 582,636 392,480

OthEr EXPENSE «......vvverrvverernreesrissesiesssesnneens (222) (425,182) (393,444) (238,347)
Income before income tax and minority

ANEEIESt ...ocvovieiiiiicieieeccee s 392 751,190 1,039,183 130,431

Income tax eXpPense.........coeeveeereererrerenrenenne 98 187,336 65,077 21,541

Income before minority interest 295 563,854 974,106 108,890

Minority interest share in subsidiary

INCOME....vievceiieiieeeeeteetee e 92) (175,521) (67,586) (17.685)
Net consolidated income................................. 203 388,333 906,520 91,205

()

U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.

As of December 31,

Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

2010 2010 2009 2008
(USD in millions)® (COP in millions)
Consolidated Balance Sheet Data:
Total current assets ..........cceeeeveereereereevenens 1,242 2,376,902 1,877,938 2,783,663
Total non-current assets. . 11,453 21,921,374 16,305,952 10,614,791
Total ASSELS ........coovvvieirieereieeeeeeeeeeeeeeeane 12,695 24,298,276 18,183,890 13,398,454
Total current liabilities...........cocervererveernenenn 1,306 2,500,516 2,166,393 3,077,563
Total non-current liabilities .. . 2,526 4,835,142 3,121,617 2,863,836
Total liabilities................c.ccocevvvverererennnn. 3,833 7,335,658 5,288,010 5,941,399
MINOTity INEIeSt ...c.veveveveriireereieicirieeeieeeaenes 3,439 6,581,704 3,641,163 2,023,262
Shareholders’ equity ..........c.cocccoeeinnnnnenee. 5,424 10,380,914 9,254,717 5,433,793

(]

U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.

As of December 31,

Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

2010 2009 2008

Operating Data:
Plants (Cementos Argos).......ccceueverveeererennens 11 11 11
Plants (Colinversiones)............ccoovee... . 16 5 5
Installed capacity (Cementos Argos)" ......... 13 9 9
Installed capacity (Colinversiones)®............ 1,878 630 630

(]
2

Measured in millions of tons per year.
Measured in megawatts.
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Pro Forma Financial Information

The following pro forma financial information of GRUPOSURA includes unaudited pro forma
unconsolidated income statement data for the year ended December 31, 2010 and unaudited pro forma
unconsolidated balance sheet data as of December 31, 2010. We derived the pro forma financial information by
applying pro forma adjustments to GRUPOSURA’s 2010 unconsolidated income statement data and balance sheet
data appearing in this offering memorandum. The pro forma financial information for the period presented gives
effect to the winding up of our wholly owned subsidiary, Portafolio en Liquidacion, and the transfer of all of its
assets and liabilities to GRUPOSURA as if the winding up had occurred on January 1, 2010.

The pro forma adjustments are based upon available information and certain assumptions that we believe are
reasonable based on information currently available. We believe that the unaudited pro forma unconsolidated
financial information is a significant indicator of our results of operations because Portafolio en Liquidacion held
significant ownership interests in the Group’s principal companies, which have now been transferred to us. See
“Presentation of Financial and Other Information — Accounting Methodology” in this offering memorandum for
more information on the effect of the transfer of Portafolio en Liquidacion’s assets to us.

The pro forma financial information should not be considered indicative of actual results that would have
been achieved for the period indicated had the winding up been consummated on January 1, 2010 and does not
purport to indicate results of operations for any future period. The pro forma financial information should be read in
conjunction with the information contained in “Presentation of Financial and Other Information,” “Selected
Financial Information,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
and GRUPOSURA'’s audited unconsolidated financial statements and the related notes in this offering
memorandum.

For the year ended December 31, 2010
Actual Adjustments Pro Forma
(COP in thousands)

Pro Forma Income Statement Data:
Operating revenues

Dividends 140,898,673 112,239,751 253,138,424
INEreStS .....vviiiiic e 14,436,438 15,913,650 30,350,088
Earnings from the equity method,
DEL vovereeeiere e 567,060,204 (284,155,964)® 282,904,240
Earnings from sale of investments,
DB ettt 51,410,202 177,008,483 228,418,685
Unrealized gains on marketable
SECUTILIES, NEt...c.vviriiiiriicccciciens 19,970,509 1,915,690 21,886,199
Derivatives Operations.........c.ccccveereeenreenne 6,526,347 — 6,526,347
Reimbursement provision for
INVEStMENTS .vvovoeeereeeoeeseeeeee s 15,199 3,820,744 3,835,943
800,317,572 26,742,354 827,059,926
Operating and administrative
expenses
Provision for investments ............cccc..ccoueeee. 143,752 11,109,448 11,253,200
Tax refund.........cccccceueune . (257,626) - (257,626)
Payroll expenses .. 4,948,753 537,190 5,485,943
Fees...covnnnne 1,834,995 27,154 1,862,149
Administrative expenses. . 6,277,023 1,981,232 8,258,255
Depreciation..........cceeeeeeeeeeeeenieeeeeeeenenns 71,755 30,205 107,960
13,024,652 13,685,229 26,709,881
Operating iNCOME.............oorerrveerrrrreerennneens 787,292,920 13,057,125 800,350,045
Non operating expenses (income)
Foreign-exchange ............o..covevververienrennnnnns 7,845,047 12,216,126® 20,061,173
INEIeStS .....vviiiicccce e 45,860,672 152,599 46,013,271
Bank expenses — commissions ................c... 915,148 843,373 1,758,521
Extraordinary expenses . 176,294 45 176,339
Amortized premiume..........ccceceeevreererecnennnes 5,574,245 - 5,574,245
ADR call option compensation ................... 23,113,312 — 23,113,312
Profits in sale of assets . - (123,503) (123,503)
MiSCEllaneous ............cveevervreereererireereererians (57,704) (31,515) (89,219)
83,427,014 13,057,125 96,484,139
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For the year ended December 31,2010

Actual Adjustments Pro Forma
(COP in thousands)
Income before taxes ................ccccocovveerurrnnnn. 703,865,906 — 703,865,906
Income tax Provision ..........c..ceeerveereereerunnnns (7,600,000) - (7,600,000)
Netincome...........ccoeovveinieincnneneiecnenenn 696,265,906 - 696,265,906

Reflects dividends received by Portafolio en Liquidacion from its ownership in less than majority-owned companies.

Reflects the subtraction of earnings from the equity method from Portafolio en Liquidacion, net of earnings from the equity method from its
ownership in Suramericana and other majority-owned entities. The following table sets forth a breakdown of our pro forma earnings from
the equity method.

For the year ended December 31, 2010

Actual Pro forma
(COP in millions)
SUramMETiCana. .........c.ooeuveeveeveeeceieceeeceeeeeereeenn 130,589 263,975
5,842 8,868
427,859 -
4,069 11,361
(1,299) (1,299)
567,060 282,904

The main adjustment is the addition of Portafolio en Liquidacion’s COP 88,035 million gain on the sale of its 4.3% stake in Almacenes
Exito.

The main adjustment is the addition of Portafolio en Liquidacion’s provision in respect of Confecciones Colombia in the amount of COP
9,699 million.

Reflects the effect of the 6.4% appreciation of the Colombian peso against the U.S. dollar in 2010 on Portafolio en Liquidacion’s U.S.
dollar-denominated assets.

As of December 31, 2010
Actual Adjustments Pro Forma
(COP in thousands)
Pro Forma Balance Sheet Data:
Assets
Current assets:
Cash..coeiicieeee e 118,195 101,903 220,098
Short-term investments .............o...oo..e.... 81,998,970 635,271,779 717,270,749
Accounts receivable, Net ...........ooveeeenn. 77,334,851 74,729,759 152,064,610
Prepaid expenses and deferred
Charges ......oveueveveenniniecccreccene 181,991 - 181,991
Total current assets.........cocvvereeereererrennn 159,634,007 710,103,441 869,737,448
Permanent investments ..............c..c......... 10,644,902,253 (5,872,254,007) 4,772,648,246
Property, plant and equipment................. 390,885 47,888 438,773
Other assets ........cccceververennene 82,286 807,497 889,783
Valuations®.. 7,363,600,136 5,164,319,014% 12,527,919,150
Total aSSets .........oo.oo...... 18,168,609,567 3,023,833,400 18,171,633,400
Liabilities and shareholders’ equity
Current liabilities:
Financial obligations............ccccceevvrueuence. 81,837,896 - 81,837,896
Commercial paper........cccovererereeeereennn 233,652,000 - 233,652,000
Accounts payable .........cccevveirieerienirienne 23,804,421 29,119 23,833,540
Employee benefit liabilities .. 241,954 - 241,954
Unearned reVenues..........coeeeveereeeeeenens 7,098,660 - 7,098,660
Estimated liabilities and
PIOVISIONS.....eoveoceecveceeeeieeeee e 10,784,074 2,994,712 13,778,786
Total current liabilities .................ccccocooenene. 357,419,005 3,023,831,400 360,442,836
Long term financial obligation
Ordinary bonds.........ccoeevvueveereeninieienenne. 250,000,000 — 250,000,000
Total liabilities................ccccooevirieinieinnenn. 607,419,005 3,023,831,400 610,442,836
Shareholders’ equity:
Common StOCK .......ccceevevierieriiieieienenne, 87,944,486 - 87,944,486
Additional paid-in capital . 358,025,576 (24,061,016) 333,964,560
Legal r€Serve ....c.vvvveeueieeeireeeeeeeeeeeeenne 138,795,051 - 138,795,051
Voluntary reServes ........ooevveerveerveveruennns 2,639,324,329 - 2,639,324,329
Equity revaluation 955,930,609 — 955,930,609
Surplus from the equity method ............... 5,321,304,469 (5,140,257,996)(5) 181,046,473
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As of December 31, 2010

Actual Adjustments Pro Forma
(COP in thousands)

Valuations™ ..o 7,363,600,136 5,164,319,014 12,527,919,150

Net income ..... . 696,265,906 - 696,265,906

Shareholders’ equity 17,561,190,562 17,561,190,564
Total liabilities and shareholders’

EQUILY ....voviveeiieieeieeeee e 18,168,609,567 3,023,833,400 18,171,633,400
Contingent and memorandum

ACCOUNLS ...ttt eieneeeeneeeeneens 13,143,608,682 6,744,469,091 19,888,077,773

Debtors . 1,170,598,517 1,528,749,144 2,699,347,661

Creditors .. ..oveereeereeeeeeeeeeeeee e 11,973,010,165 5,215,719,947 17,188,730,112

M Reflects Portafolio en Liquidacién’s proceeds from the sale of investments invested in marketable securities.

@ The main adjustment is the addition of Portafolio en Liquidacién’s dividends receivable and pre-paid tax.

®  Non-controlling investments are accounted at cost. If the market value of these investments exceeds their book value at the end of the
period, the excess is recorded as valuations.

Reflects Portafolio en Liquidacion’s valuations on its permanent investments in less than majority-owned companies, which are also
recognized in net shareholders’s equity.

) Offsets the elimination of Portafolio en Liquidacion as a permanent investment of GRUPOSURA..

“)

50



Recent Developments

The following discussion is based on information contained in interim unaudited unconsolidated or
consolidated, as the case may be, financial information of GRUPOSURA, Bancolombia, Suramericana, Chocolates
and Inversiones Argos as of March 31, 2011 and December 31, 2010 and for the quarters ended March 31, 2011
and 2010 that are not included in this offering memorandum. This financial information has been prepared in
accordance with Colombian GAAP, which differs in certain material aspects from U.S. GAAP and IFRS as adopted
by the IASB. See Annex A “— Summary of Principal Differences Among Colombian GAAP, U.S. GAAP and IFRS
(as adopted by the IASB)” for a description of the principal differences among Colombian GAAP, U.S. GAAP and
IFRS. The following discussion should be read in conjunction with “Management’s Discussion and Analysis of
Results of Operations and Financial Condition” in this offering memorandum.

Grupo de Inversiones Suramericana S.A.

In March 2011, GRUPOSURA’s wholly owned subsidiary Portafolio en Liquidacion was wound up and all
of its assets and liabilities were transferred to GRUPOSURA. See “Pro Forma Financial Information” in this
offering memorandum. GRUPOSURA'’s results of operations for the first quarter of 2011 reflect this transfer and,
therefore, are not necessarily comparable to GRUPOSURA s results of operations for the first quarter of 2010.

GRUPOSURA’s unconsolidated net income in the first quarter of 2011 was COP 75,830 million, which
represents a 75.1% decrease from the net income of COP 304,249 million recorded in the first quarter of 2010. This
decrease reflected non-recurring positive events in the first quarter of 2010 in the following line items: (i) earnings
from the equity method, net which, in turn, primarily reflected income received in March 2010 by Suramericana’s
subsidiaries, Seguros Generales and Seguros de Vida, respectively, in connection with reclassifications and sales to
GRUPOSURA of their interests in Bancolombia, Chocolates, Inversiones Argos and Proteccion in the amounts of
COP 100,873 million and COP 75,204 million, respectively and (ii) earnings from the sale of investments, which, in
turn, primarily reflected COP 30,883 million in income received by GRUPOSURA in January 2010 in connection
with the divestiture of its 1.6% equity interest in Almacenes Exito. Earnings from the equity method, net decreased
by 89.6% to COP 28,261 million, and earnings from the sale of investments decreased by 73.9% to COP 8,063
million, as a result of the absence of the non-recurring positive events described above. Dividends accrued from
Group companies that are less than majority-owned increased by 144.2% to COP 57,638 million as a result of the
accrual of dividends previously attributable to Portafolio en Liquidacion's ownership interests mainly in
Bancolombia, Chocolates and Inversiones Argos following its winding up and improved results of operations at
these companies. Operating and administrative expenses increased by 194.8% to COP 8,048 million, mainly due to
costs associated with GRUPOSURA'’s acquisition of the remaining 39.49% of Enlace Operativo to gain full
ownership of this company and the winding up of Portafolio en Liquidacion. GRUPOSURA’s non-operating
expenses decreased by 46.5% to COP 10,136 million, primarily as a result of a reversal in the adjustment for
difference in foreign exchange from a loss to a gain due to its net asset position in U.S. dollars.

At the general shareholder’s meeting held in March 2011, GRUPOSURA'’s shareholders approved a cash
dividend of COP 136,021 million in respect of the year ended December 31, 2010.

Bancolombia S.A.

Bancolombia’s loan portfolio at March 31, 2011 was larger than at March 31, 2010, primarily as a result of
increased credit demand in Colombia. Bancolombia’s consolidated net interest income for the first quarter or 2011
increased compared to the first quarter of 2010 as a result of lower funding costs, which offset the negative effects of
lower interest rates on loans, as well as an improvement in the quality of the bank’s loan portfolio, which, in turn,
led to a decrease in provisions. Operating expenses increased as Bancolombia is currently undertaking a technical
expansion plan to modernize its operations. In line with the continued improvement of economic conditions in
Colombia, the past-due loan ratio and loan charge-offs decreased in the first quarter of 2011 compared to the first
quarter of 2010. All of these factors contributed to a 2.67% increase in net income from COP 340,984 million in the
first quarter of 2010 to COP 350,083 million in the first quarter of 2011.

At the general shareholder’s meeting held in March 2011, Bancolombia’s shareholders approved a cash
dividend of COP 526,773 million in respect of the year ended December 31, 2010.
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Suramericana S.A.

Suramericana’s results of operations reflect the results of operations of its principal subsidiaries. In the
P&C insurance business, Seguros Generales’ technical results grew in the first quarter of 2011 compared to the first
quarter of 2010, primarily as a result of an increase in premiums, which, in turn, reflected the strong performance of
Seguros Generales’ automobile and mandatory personal insurance products. In the life insurance business, Seguros
de Vida’s technical results decreased in the first quarter of 2011 compared to the first quarter of 2010 due to higher
claims in the annuities line of business as a result of recent changes in claim policies mandated by the Colombian
government, which was partially offset by an increase in premiums, particularly accidental death and
dismemberment disability insurance. In the worker’s compensation business, ARP Sura experienced a decrease in
the first quarter of 2011 compared to the first quarter of 2010 in its technical results due to an increase in total
reserves, as ARP Sura added to reserves at a time of increased activity as a precaution against a future economic
downturn. In the mandatory health insurance business, EPS Sura’s technical results increased significantly in the
first quarter of 2011 compared to the first quarter of 2010 primarily as a result of growth in that company’s
premiums.

At the holding company level, Suramericana’s unconsolidated net income in the first quarter of 2011 was
COP 30,443 million, which represents a 84.0% decrease from the net income of COP 195,664 million recorded in
the first quarter of 2010. This decrease reflected non-recurring positive events in the first quarter of 2010 reflected
in Suramericana’s earnings from the equity method, net line item as a result of an increase in income received by
Suramericana from Seguros Generales and Seguros de Vida, which, in turn, primarily reflects income received by
them in March 2010 in connection with reclassifications and sales to GRUPOSURA of their interests in
Bancolombia, Chocolates, Inversiones Argos and Proteccion in the amounts of COP 100,873 million and COP
75,204 million, respectively, and the absence of such events in the first quarter of 2011. See “Management’s
Discussion and Analysis of Results of Operations and Financial Condition — Suramericana” in this offering
memorandum for a further discussion of these reclassifications and sales.

At the general shareholder’s meeting held in March 2011, Suramericana’s shareholders approved a cash
dividend of COP 52,491 million in respect of the year ended December 31, 2010.

Grupo Nutresa S.A. (formerly known as Grupo Nacional de Chocolates S.A.)

Chocolates’ consolidated operating revenues for the first quarter of 2011 increased compared to the first
quarter of 2010 as a result of higher sales volume in Colombia. These sales particularly reflect the success of
Comercial Nutresa S.A.S. (formerly known as Cordialsa Colombia S.A.S.)(“Cordialsa Colombia”), Chocolates’ new
distribution company formed in 2010. Cordialsa Colombia will serve as the exclusive distributor of Chocolates’
products in Colombia and has direct access to neighborhood stores, the principal distribution channel for
Chocolates’ products. Sales volume in Colombia was also positively affected by the strong performance of the
country’s economy in the first quarter of 2011, contributing to a higher purchasing power for Colombian consumers.
Additionally, international sales volume improved throughout all of Chocolates’ principal regions, especially the
United States, Central America and Mexico. On the cost side, the aggregate price of raw materials continued to
increase, although Chocolates was able to pass on some of these costs to consumers. Chocolates was negatively
affected by changes in (i) the 0.4% financial transactions tax, which, although scheduled to be phased out beginning
in 2014 to 0% in 2018, was expanded in scope for its remaining term and (ii) the introduction of a temporary tax on
equity, known as the “net equity tax” (pursuant to which the tax rate for companies in which net equity is over COP
5,000 million, such as Chocolates, was set at 4.8% and is assessed at a rate of 1.2% in the first quarter of each year
through 2014). These tax changes were principal contributors to the 17.1% decrease in Chocolates’ net income from
COP 69,504 million in the first quarter of 2010 to COP 57,645 million in the first quarter of 2011.

At the general shareholder’s meeting held in March 2011, Chocolates’ shareholders approved a cash
dividend of COP 148,812 million in respect of the year ended December 31, 2010.

On April 1, 2011, Chocolates’ shareholders approved, and Chocolates notified the SFC, of a possible future
offering of up to 25 million of Chocolates’ shares, or approximately 5.7% of the outstanding shares. The proceeds
from the offering, if any, would be used by Chocolates to fund its international expansion.
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Inversiones Argos S.A.

Inversiones Argos’ consolidated operating revenues for the first quarter of 2011 increased compared to the
first quarter of 2010. This increase primarily reflects (i) an increase in Cementos Argos’ sales volume, particularly
in Colombia and the Caribbean region, which reached historically high levels in the first quarter of 2011 and more
than offset the slow recovery of the cement industry in the United States and (ii) the consolidation of
Colinversiones’ results of operations into Inversiones Argos’ results of operations beginning in September 2010
(Colinversiones’ results were positively affected by high hydro generation in the first quarter of 2011 compared to
the first quarter of 2010 due to significant rainfall in Colombia during the first quarter of 2011, partially offset by the
decrease in the price of electricity resulting from such high hydro generation). On the cost side, the increase in cost
of goods sold reflected the consolidation of Colinversiones’ results of operations into Inversiones Argos’ results of
operations beginning in September 2010. Non-operating expenses increased in the first quarter of 2011 compared to
the first quarter of 2010 due to the consolidation of Colinversiones’ non-operating results. As with Chocolates, the
net equity tax was the principal driver of the 36.6% decrease in Inversiones Argos’ net consolidated income from
COP 90,915 million in the first quarter of 2010 to COP 57,669 million in the first quarter of 2011. Net income
before provisions for income tax for the first quarter of 2011 was 44.4% higher than for the first quarter of 2010.

At the general shareholder’s meeting held in March 2011, Inversiones Argos’ shareholders approved a cash
dividend of COP 129,080 million in respect of the year ended December 31, 2010.
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Management’s Discussion and Analysis of Results
of Operations and Financial Condition

The following discussion should be read in conjunction with GRUPOSURA'’s audited unconsolidated
financial statements and related notes, Bancolombia’s audited consolidated financial statements and related notes,
Chocolates’ audited consolidated financial statements and related notes and Inversiones Argos’ audited
consolidated financial statements and related notes, in each case included, or incorporated by reference, in this
offering memorandum as well as the financial information of Suramericana included in this offering memorandum.
GRUPOSURA’s financial statements are prepared in accordance with Colombian GAAP, which differs in
significant respects from U.S. GAAP and IFRS. See ““Presentation of Financial and Other Information” and
“Annex A-Summary of Principal Differences among Colombian GAAP, U.S. GAAP and IFRS (as adopted by the
IASB).”” We have not quantified the effects of such differences and therefore cannot assure you that we have
identified all of the differences that are material. GRUPOSURA’s financial statements have not been reconciled to
U.S. GAAP or IFRS. Any such reconciliation could result in material differences.

Grupo de Inversiones Suramericana S.A.

Overview

GRUPOSURA is the principal shareholder of a group of leading companies operating primarily in
Colombia in two key sectors: Financial Services, including commercial banking, insurance and pension funds, and
Industrial, including processed foods and cement, ready mix, and energy. Our principal interests in the Financial
Services sector include our ownership of 44.8% of the voting shares (equal to 29.0% of the capital stock) of
Bancolombia, the largest bank in Colombia and in which we are the largest shareholder, and our 81.1% ownership
of Suramericana, the holding company for the largest life and property and casualty insurance companies in
Colombia. Our interest in the processed foods segment of the Industrial sector is held through our 37.7% ownership
of Chocolates, the largest processed foods conglomerate in Colombia and in which we are also the largest
shareholder. Our interest in the cement, ready mix and energy segment of the Industrial sector is comprised of our
36.0% ownership of Inversiones Argos, in which we are the largest shareholder. Inversiones Argos is the majority
owner of Colombia’s largest cement producer, Cementos Argos, and Colombia’s fourth largest electric generation
company, Colinversiones.

The following table sets forth a breakdown of certain key data of the Group’s principal companies for the
year ended December 31, 2010:

Contribution to

Group Market
Cash Dividends” Capitalization® Net Income Adjusted EBITDA
(in millions of COP, except percentages)
Bancolombia ...........cccoeeiveeererieeeeerenen 49.0% 22,976,736 1,436,494 N/A®
SUramMEericana . .........cceeveeeeevereeriesiesreseseenens 13.1% - 309,254 N/A®
ChOCOIALES. ..o 17.6% 10,225,401 263,239 538,165
INVErSioNes ATgOS........oveveervrreereereerrereereeraans 14.6% 12,133,520 388,333 1,625,627°

" Calculated as a percentage of the COP 287,194 million in cash dividends received by GRUPOSURA and Portafolio en Liquidacién in 2010.
@ Market capitalization is presented as of March 31, 2011. This measurement does not apply to Suramericana because it is not listed on any
stock exchange.

N.A. means “not applicable” as Bancolombia and Suramericana are in the Financial Services sector where EBITDA does not apply.

For Chocolates, Adjusted EBITDA represents consolidated net income plus minority interest, plus tax expense, plus other income expenses,
plus finance expenses, minus dividends received and finance income, plus amortization, plus depreciation.

For Inversiones Argos, Adjusted EBITDA represents net income plus minority interest plus income tax expense minus financial income
plus financial income minus dividends plus foreign exchange difference plus asset impairment minus other income plus other expenses plus
depreciation plus amortization expense.

3)
“)

)

For more information about GRUPOSURA’s interests in the Financial Services and Industrial sectors, see
“Business—Grupo de Inversiones Suramericana S.A.”

Accounting Methodology

The discussion on GRUPOSURA’s results of operations is presented on an unconsolidated basis because
(i) GRUPOSURA does not have any substantial assets other than equity interests in its subsidiaries and affiliates and
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(i1) of the principal companies comprising the Group, only Suramericana’s results of operations are consolidated
into GRUPOSURA’s results of operations, as Bancolombia, Chocolates and Inversiones Argos are not majority-
owned by us directly or indirectly.

The primary components of GRUPOSURA’s unconsolidated income statement are dividends and earnings
from the equity method. In the dividends line item, GRUPOSURA accrues dividends only from its direct ownership
interests in less than majority-owned companies, such as Bancolombia, Chocolates and Inversiones Argos. As of
December 31, 2010, GRUPOSURA directly owned 13.9% of Bancolombia, 30.2% of Chocolates and 23.4% of
Inversiones Argos. GRUPOSURA also holds interests in these same companies indirectly through wholly owned
subsidiaries, which are not included in the dividends line item. The earnings from the equity method line item
represents the earnings received by GRUPOSURA from its direct ownership of companies in which it, directly or
indirectly, owns more than 50% of the total shares outstanding and that appear in the Medellin Chamber of
Commerce as under GRUPOSURA'’s control. As of December 31, 2010, these companies were Suramericana, in
which GRUPOSURA had a 40.1% direct ownership interest, and GRUPOSURA’s wholly owned subsidiaries. As
of December 31, 2010, GRUPOSURA’s wholly owned subsidiaries owned 15.1% of Bancolombia, 41.0% of
Suramericana, 7.5% of Chocolates and 12.6% of Inversiones Argos. All of GRUPOSURA’s wholly owned
subsidiaries are holding companies without any operations of their own and GRUPOSURA manages all of their
income, expenses and cash.

As of December 31, 2010, our wholly owned subsidiary Portafolio en Liquidacion owned the following
portion of the interests held collectively by GRUPOSURA and its wholly owned subsidiaries in the Group’s
principal companies: Bancolombia (14.7% out of the 29.0% ownership interest), Suramericana (41.0% out of the
81.1% ownership interest), Chocolates (7.5% out of the 37.7% ownership interest) and Inversiones Argos (12.6%
out of the 36.0% ownership interest). As a result of its winding up on March 31, 2011, Portafolio en Liquidacién’s
ownership interests were transferred to GRUPOSURA and in the future (i) the dividends attributable to its
ownership interests in Bancolombia, Chocolates and Inversiones Argos will appear in GRUPOSURA’s dividends
line item rather than GRUPOSURA’s earnings from the equity method line item and (ii) the earnings attributable to
its ownership interest in Suramericana will appear in the Suramericana sub-line item of GRUPOSURA’s earnings
from the equity method rather than the Portafolio en Liquidacion sub-line item. See “Pro Forma Financial
Information” in this offering memorandum.

Given the importance of earnings received from its principal subsidiaries and affiliates, GRUPOSURA’s
results of operation are, to a large extent, driven by the trends affecting these companies.

Macroeconomic Trends affecting the Group’s Business
General Economic Conditions in Colombia

The following table presents a percentage breakdown of the operating revenues of the Group’s principal
companies allocated between Colombia and international for the year ended December 31, 2010:

Operating

Revenues"” Colombia International
Bancolombia ..........cccoeeveeiieiiiiicieceeeeee 7,226,263 86.0% 14.0%
Suramericana ......... 3,816,610? 98.0% 2.0%
Chocolates. ............. 4,458,858 79.0% 21.0%
INVersiones Argos.....c.coevvvuerereereereniererieereenennes 5,409,150 75.0% 25.0%

(" Calculated in millions of COP.
@ Represents the combined operating revenues of Suramericana’s operating subsidiaries, including Generales, Vida, ARP Sura and EPS Sura,
among others.

As shown in the table above, the Group derives a substantial portion of its revenues from its operations in
Colombia. As a result, the revenues generated by companies in the industries in which the Group operates are
largely correlated to Colombia’s macroeconomic performance.
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The following table shows the historical and projected evolution of Colombia’s principal macroeconomic
indicators:

2006 2007 2008 2009 2010 2011 2012
GDP ZrOWtN.......ooceeeeeeeeeeeeeeeee e 6.7% 6.9% 3.5% 1.5% 4.3% 4.5% 43%
Inflation™ ... 4.5% 5.7% 7.7% 2.0% 3.2% 3.8% 4.0%
Unemployment rate...........ceeueeeenrueuercennnnnn 11.8% 9.9% 10.6% 11.3% 11.1% 11.2% 10.8%

Sources: Historical data provided by the DANE; forecasts provided by the ANIF.

M As measured by the Colombian Consumer Price Index (“IPC”).

As the revenues generated by companies in the industries in which the Group operates are largely
correlated with GDP growth, these industries have grown, and are expected to continue to grow, in line with
Colombian GDP growth.

In terms of inflation, the primary inflation effects of companies in the industries in which the Group
operates are labor costs and property values. Inflation rates have been uneven in Colombia during the last five
years, but are projected to remain at or under 4.0% in 2011 and 2012.

As a developing economy, companies in the industries in which the Group operates are highly dependent
on Colombia’s employment rate. For example, in the Financial Services sector, savings accounts and insurance and
pension plans are products that are principally used, or generate fees, when the customer has a steady stream of
income. The processed food and cement, ready mix and energy segments of the Industrial sector are also affected
by shifts in the level of income of their customers. Even though Colombia’s unemployment rate has been and is
expected to remain high, total employment in Colombia is increasing and is expected to remain on an upward trend
through 2012 according to the ANIF.

The Group’s companies receive most of their income in Colombian pesos. A significant percentage of the
debt held by the Group’s companies is denominated in currencies other than the peso, principally U.S. dollars. For
this reason a devaluation of the Colombian peso in respect to the dollar could negatively affect the Group’s financial
condition. However, the Group’s companies manage their foreign currency risk position and have entered into
hedging transactions in respect of short-term and long-term foreign currency exchange risk.

Key Trends Affecting the Financial Services Sector
Banking Industry

The banking industry in Colombia is driven primarily by changes in loan growth, non-performing loan
levels and interest margins.

Loan Growth

Bancolombia is affected by the level of lending activity and the demand for credit in Colombia. As lending
activity and the demand for credit increases, Bancolombia’s results of operations tend to increase. Despite the
global economic slowdown in 2008 and 2009, lending activity in Colombia increased, primarily reflecting higher
financing needs by local companies. Additionally, despite an economic contraction during the first quarter of 2010,
lending in Colombia grew at a moderate level in 2010. This performance was primarily driven by higher-than-
anticipated economic activity. Recent data and leading indicators signal continued economic growth in Colombia.
As aresult, a continued increase in credit demand is expected for 2011 and 2012, which has led Bancolombia’s
management to forecast a 15% increase in its loan portfolio in 2011 and a 10% increase in 2012.

Non-Performing Loans

Bancolombia defines non-performing loans as microcredit loans that are 30 days or more past due,
mortgage and consumer loans that are 60 days or more past due and commercial loans that are 90 days or more past
due. Bancolombia’s rate of non-performing loans is affected by the ability of borrower’s to repay their obligations,
which, in turn, is driven by the general economic environment in Colombia, in particular, the unemployment rate.
As the unemployment rate increased in 2008 and 2009, Bancolombia’s non-performing loan rate increased to 3.6%
in 2008 and to 3.9% in 2009. However, in 2010, Bancolombia’s non-performing loan rate decreased to 2.9%,
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primarily as a result of the 4.3% increase in Colombia’s GDP and the decrease in the unemployment rate. Based
primarily on the forecasted stability of Colombian GDP growth and employment market, Bancolombia’s non-
performing loan rate is expected to remain in the 2.9% - 3.0% range in both 2011 and 2012.

Interest Margins

Bancolombia is affected by fluctuations in interest rates. An increase in interest rates may, among other
things, reduce the demand for loans and bank’s ability to originate loans. A decrease in the general level of interest
rates may, among other things, increase loan prepayments and lead to increased competition for deposits. Many
factors impact interest rates, including governmental monetary policies, inflation, recession, changes in
unemployment, the money supply, and international disorder and instability in domestic and foreign markets. The
Central Bank’s interest rate was 9.5%, 3.5% and 3.0% for 2008, 2009 and 2010, respectively. According to
Bancolombia’s management, the Central Bank’s interest rate is expected to increase to 4.75% and 5.5% in 2011 and
2012, respectively, in order to combat inflationary pressures affecting the Colombian economy. These interest rate
estimates have led Bancolombia’s management team to forecast a net interest margin of 6.0% for 2011 and 6.12%
for 2012.

Insurance Industry

The insurance industry in Colombia is driven primarily by changes in Colombia’s GDP and the frequency
of catastrophic events.

Colombian GDP Growth

Suramericana’s operating subsidiaries are affected by Colombia’s economic performance. In particular, an
increase in Colombia’s GDP may, among other things, lead to an increase in demand for insurance products and
stronger returns on their investment portfolios.

Catastrophic Events

Catastrophic events, such as natural disasters, earthquakes, tropical storms, floods, fires, acts of terrorism
and other natural and man-made disasters, typically increase the frequency and severity of insurance claims. Major
catastrophic events in 2008 to 2010 that have affected Suramericana’s operating subsidiaries include constant rains
that resulted in massive flooding in Colombia during the last months of 2010. No estimates can be made of future
catastrophes because catastrophic loss events are by their nature unpredictable.

Key Trends Affecting the Industrial Sector
Processed Foods Segment

The processed foods industry in Colombia is driven primarily by changes in Colombia’s GDP and
commodity prices and price, volatility.

Colombian GDP Growth

Chocolates is affected by Colombia’s economic performance. In particular, as Colombia’s GDP increases,
demand for processed food tends to increase as higher GDP per capita and the creation of new jobs lead to higher
purchasing power for Colombian consumers.

Commodity Prices

Chocolates is a major purchaser of a variety of commodities, including coffee, wheat, oils, meat products,
cocoa, sugar, plastic, glass and cardboard. The prices and price volatility of these commodities has increased
significantly in 2008, 2009 and 2010 due to conditions outside of Chocolates’ control, including recent economic
conditions, currency fluctuations, availability of supply, weather, consumer demand and changes in governmental
agricultural programs. In 2011, the high prices of commodities and a resulting increase in the price of processed
foods are expected to challenge Chocolates. For example, the costs for cocoa beans, cocoa butter and sugar were
higher in 2010 and are expected to continue their upward trend in 2011. World coffee prices are at record levels and
are expected to remain high in 2011 given increased demand, especially in Asian countries. Costs of grain have
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suffered significant levels of volatility as a result of higher demand for food, livestock feed and bio-fuels, such as
ethanol and biodiesel. In addition, an increase in international oil prices is expected to be detrimental to the supply
and demand of processed foods during the year and into 2012.

Price Elasticity

Price elasticity refers to the ability of companies to pass on certain cost increases to their consumers. As its
cost of goods sold increases due to commodity price increases, Chocolates may find it difficult to pass on some of
these costs to its consumers, which may, in turn, negatively affect its profit margins. In the 2008-2010 period,
Chocolates faced a significant decrease in its profit margins because it was not able to transfer the increase it faced
in the prices of its raw materials entirely to consumers. In 2011, Chocolates forecasts a 15% aggregate increase in
the price of its raw materials and a transfer of 5% of this increase to its consumers. However, the 10% difference is
not expected to have a significant effect on profit margins due to Chocolates cost reduction program. A similar
trend is expected through 2012.

Cement, Ready Mix and Energy Segment
Construction Industry in Colombia

The construction industry in Colombia is driven primarily by growth in large infrastructure projects, growth
in the housing market and interest rates.

Infrastructure Plans

Infrastructure projects are a leading driver in the growth of the Colombian construction industry, which, in
turn, has a direct correlation with Cementos Argos’ results of operations. In 2008, the Colombian construction
industry was heavily affected by the global economic crisis. In particular, the infrastructure investment indicator
(defined as the sum of all payments made by public entities (as set forth in public budgets) and private companies
(as set forth in their financial reports) to construction companies) decreased by an estimated 11.8% primarily due to
a decrease in highway and bridge construction. However, 2009 witnessed a strong rebound and the infrastructure
investment indicator increased by an estimated 37.6% primarily due to an increase in highway and road construction
as the government attempted to propel the Colombian economy. In 2010, the infrastructure investment indicator
increased at an estimated rate of 7.3% mainly due to increases in mining and dam construction, which, in turn, grew
at a rate of 24.5%. Highway and bridge construction also increased by 5.7%. In terms of future performance, the
Céamara Columbiana de la Construction (Colombian Chamber of Construction or “CAMACOL”) estimates that
during 2011 approximately COP 4,000 million will be invested in the Colombian construction industry. The leading
driver of this growth will continue to be infrastructure projects. The mining and hydroelectric power energy sectors
are expected to lead to the continued increase in infrastructure growth, as these two sectors are expected to
undertake large infrastructure projects to support their growing operations. In addition, infrastructure spending by
the Colombian government is expected to continue to increase during the coming years, as the Colombian
government has announced an ambitious program of airport, port and toll road construction, among other projects,
for the 2010-2014 period.

Housing Market

The housing market is also a major driver in the growth in the Colombian construction industry, which, in
turn, has a direct correlation with Cementos’ Argos’ results of operations. In 2008, the housing sector in Colombia
grew by 18.7% as a result of the boom in housing credit activity. However, in 2009 the housing sector was heavily
affected by the global economic crisis which lead to a contraction in this sector of 12.4%. In 2010, the housing
sector contracted by 3.3%. Even so, approved construction licenses increased 60% and, given the six-month lag
between licensing and construction, the performance of this leading indicator points toward a recovery and a
positive performance of this segment in 2011 and 2012.

Construction Industry in the United States

As it has significant operations in the United States, Cementos Argos’ results of operations are also
impacted by trends affecting the construction industry in that country. In 2008 and 2009, the U.S. construction
industry was negatively impacted by significant decreases in housing developments, which resulted from the general
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economic slowdown in the country. Towards the end of 2010, the housing market in the United States began a slow
recovery. According to the Portland Cement Association, the U.S. cement market is expected to stabilize in 2011
and grow gradually beginning in 2012 and not reach 2007 levels until 2015.

Energy Industry

The energy industry in Colombia is driven primarily by changes in Colombia’s GDP, weather conditions
and oil and gas prices.

Colombian GDP Growth

Colinversiones is affected by Colombia’s economic performance. In particular, as Colombia’s GDP
increases, there is an increase in energy consumption, which can lead to increases in Colinversiones’ future
revenues, earnings and growth.

Weather Conditions

Colinversiones’ generation business is seasonal and weather patterns can have a material impact on its
operating performance. The spot price of electricity is typically lower in the rainy season as hydro generation
production increases and is less expensive due to high levels of water storage. On the other hand, the spot price of
electricity is typically higher in the dry season as low levels of water storage make hydro generation production
more expensive and hydro thermal generation more attractive. Colinversiones counters these weather effects by
maintaining its generation sources well-balanced between hydro and thermal energy, which were at 51% and 49%,
respectively, during 2010. However, Colinversiones’ results of operations may be materially affected when weather
conditions are either below or above their norm in each of the rainy and dry season. During 2009, the energy market
in Colombia was affected by abnormal weather conditions that led to above average hydro generation levels.

During 2010, the energy market in Colombia was also strongly affected by extreme climate conditions. In
particular, during the first five months of the year, extreme dry conditions caused droughts and lower levels of water
storage in dams, which, in turn, led to a historically high thermal generation level of 53%. By contrast, significant
rainfall in Colombia during the last months of the year led to a historically high hydro generation level of 80%. No
estimates can be made of future weather conditions because abnormal weather is by its nature unpredictable.

Natural Gas Prices

Colinversiones depends on natural gas for its generation activities and is, therefore, affected by changes in
the supply and price of natural gas. The price of natural gas in Colombia is regulated and indexed to the Platts Gulf
Coast Residual Fuel No. 6 1.0% sulfur fuel oil. Both the index price and the local price of natural gas were very
volatile in the 2008-2010 period and are expected to increase in 2011 and 2012.

GRUPOSURA'’s results of operations for the year ended December 31, 2010 compared to the year ended
December 31, 2009

The following table sets forth the principal components of GRUPOSURA’s unconsolidated income
statement for the years ended December 31, 2010 and 2009:

For the years ended December 31,

2010 2009 Change
(COP in thousands) %
Operating revenues:

Dividends.......ccccoovviviniiicieiiiiccce 140,898,673 139,300,331 1,598,342 1.2%
INEETESES ...t 14,436,438 5,478,464 8,957,974 163.5%
Earnings from the equity method, net......... 567,060,204 333,642,816 233,417,388 70.0%
Earnings from sale of investments, net ...... 51,410,202 25,140,208 26,269,994 104.5%
Unrealized gains on marketable securities,

NEL..oiiiiiiiiiiiieeiee 19,970,509 7,841,237 12,129,272 154.7%
Derivatives operations 6,526,347 5,098,527 1,427,820 28.0%
Reimbursement provision for investments. 15,199 159,624 (144,425) (90.5)%

800,317,572 516,661,207 283,656,365 54.9%

Operating and administrative expenses:
Provision for investments ..............cccoeveueee 143,752 31,664,556 (31,520,804) (99.6)%
Tax refund.........ccccoceevvnniicccciies (257,626) (272,973) 15,347 5.6%
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For the years ended December 31,

2010 2009 Change
(COP in thousands) %
Payroll eXpenses .........coeevveereireneeeneenns 4,948,753 3,784,221 1,164,532 30.8%
FEES ovvveeerereereeereeeeeen ) 1,834,995 2,595,056 (760,061) (29.3)%
Administrative eXpenses...........cocevveveerenens 6,277,023 8,867,602 (2,590,579) (29.2)%
Depreciation........cceveeveueeeireeeueeeenieeeneneens 71,755 82,625 (4.870) (5.9)%
13,024,652 46,721,087 (33,696,435) (72.)%
Operating income................c.coooovevveveerrnnnn. 787,292,920 469,940,120 317,352,800 67.5%
Non-operating expenses:
Foreign-exchange .........cccccceevveereenccnnne. 7,845,047 7,049,865 795,182 11.3%
INEETESES vt 45,860,672 10,711,366 35,149,306 328.2%
Bank expenses — commissions . 915,148 541,541 373,607 69.0%
Extraordinary expenses..........ccccoeerveeennene 176,294 152,070 24,224 15.9%
Amortized premium.........ooeeeveeevereeenieens 5,574,245 - 5,574,245 -
ADR call option compensation . 23,113,312 — 23,113,312 -
Miscellaneous .........ceeeeeeeveeeriesierieniesennens (57,704) (3,568) (54,136) (1517.3)%
83,427,014 18,451,274 64,975,740 352.2%
Income before taxes..............cccoeevvvvenneeennnnn. 703,865,906 451,488,846 252,377,060 55.9%
Income tax Provision .............coc.eeeeeeenneen. (7,600,000) (5,438,583) (2,161,417) (39.7)%
NetinCOME............ocoevevevirereeriiereeeeeeeeeenees 696,265,906 446,050,263 250,215,643 56.1%
Overview

GRUPOSURA'’s net income increased by COP 250,215 million, or 56.1%, in 2010 as compared to 2009.
The increase in net income was primarily driven by (i) an increase in earnings received by GRUPOSURA from its
subsidiaries accounted for under the equity method, which, in turn, increased primarily as a result of the earnings of
COP 100,873 million and COP 75,204 million recorded by Suramericana’s subsidiaries Generales and Vida,
respectively, in the reclassifications and sales of their interests in Bancolombia, Chocolates, Inversiones Argos and
Proteccion to GRUPOSURA in March 2010 and (ii) an increase in earnings from the sale of investments, which, in
turn, increased primarily as a result of profits from non-recurring events, including, in particular, GRUPOSURA’s
divestiture in January 2010 of its 1.6% equity interest in Almacenes Exito, the largest retail chain in Colombia. The
Almacenes Exito sale reflected GRUPOSURA’s strategy of disposing its interests in companies as to which it has no
strategic focus.

Operating Revenues
Dividends

The following table sets forth dividends accrued directly by GRUPOSURA during the years ended
December 31, 2010 and 2009:

For the years ended December 31,

2010 2009 Change

(COP in millions) %
Bancolombia ..... 62,140 56,550 9.9%
Inversiones Argos . . 25,956 23,228 11.7%
ChoCOlates. .....cooveeveeeeeieeceeeeece e 39,257 35,221 11.5%
OheT ... 13,546 24,302 (44.3)%
TOtAL. ... 140,899 139,301 L.1%

The increase in dividends was primarily due to improved results of operations achieved by the companies
listed in the table above, which resulted in higher dividends in 2010 as compared to 2009. See “— Bancolombia
S.A.,” “— Grupo Nutresa S.A. (formerly known as Grupo Nacional de Chocolates S.A.)” and “~Inversiones Argos
S.A.” below. This increase was partially offset by the 44.3% decrease in dividends received from other affiliates - in
particular, (i) Almacenes Exito following GRUPOSURA s sale of its 1.6% interest in that company and (ii)
Proteccion, which paid one-half of its dividends in stock that was recorded only on GRUPOSURA’s balance sheet
and not its income statement.
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As noted above, as a result of the winding up of Portafolio en Liquidacion, its ownership interests in Group
companies were transferred to GRUPOSURA and in the future dividends attributable to its ownership of
Bancolombia, Chocolates and Inversiones Argos will appear in the dividends line item rather than the earnings from
the equity method line item. See “Pro Forma Financial Information” in this offering memorandum.

The following table sets forth dividends accrued directly by GRUPOSURA during the year ended
December 31, 2010 as if the winding up of Portafiolio en Liquidacion had occurred on January 1, 2010:

For the years ended December 31, 2010

Actual Pro forma

(COP in millions)
Bancolombia .........cccceevieeviierieiiieieeeeeienes 62,140 144,269
INVErsiones ATgOS .......ccvevevererieerueirienierenreens 25,956 42,767
Chocolates 39,257 52,143
OhET oo 13,546 13,960
TOtal ... 140,899 253,138

See “—Liquidity and Capital Resources” below for a discussion of cash dividends received by
GRUPOSURA, directly and indirectly through Portafolio en Liquidacion.

Interest income

Interest income reflects earnings in fixed income instruments in which we invest excess cash. The increase
in interest income was primarily due to an increase in earnings from certain negotiable investments, such as
repurchase agreements, trust funds, certificates of deposits and mutual funds, which resulted from investing a larger

percentage of our excess cash in such instruments in 2010 as compared to 2009.

Earnings (loss) from the equity method, net

The following table sets forth a breakdown of GRUPOSURA’s earnings from the equity method, net for
the years ended December 31, 2010 and 2009:

For the years ended December 31,

2010 2009 Change
(COP in millions) %

SUTaMEriCana . .....c..coveeveeereeereeeieeeeeeeeee s 130,589 82,703 57.9%
ICE D oo 5,842 7,218 (19.1)%
Portafolio en Liquidacién @ 427,859 244,765 74.8%
Gruposura Panama ®. ..., 4,069 (142) N/A
Enlace Operativo . .......ccccevveveveeerieenieieieneennes (1,299) (900) 44.3%
TOtAl ooooeoeee e 567,060 333,643 70.0%

" ICE is a holding company without any operations. It has minor ownership interests in Bancolombia, Chocolates and Inversiones Argos.
@ Portafolio en Liquidacién was a holding company without any operations. Until it was wound up on March 31, 2011, it had ownership
interests in Bancolombia, Suramericana, Chocolates and Inversiones Argos. All of its assets and liabilities were transferred to

GRUPOSURA.
®  Gruposura Panamé S.A. is a holding company without any operations. It has minor ownership interests in La Positiva Seguro y Reaseguro

S.A., an insurance company in Peru and Alianza Compafiia de Seguros y Reaseguros S.A and Alianza Vida Seguros y Reaseguros S.A.,
both insurance companies in Bolivia, among others.

The increase in 2010 in earnings from the equity method, net reflected two primary components: the
earnings from Suramericana and its subsidiaries; and the earnings from Portafolio en Liquidacion, which held

interests in certain Group companies.

The increase in earnings from Suramericana was due primarily to earnings of COP 100,873 million and
COP 75,204 million recorded by Suramericana’s subsidiaries Generales and Vida, respectively, in the
reclassifications and sales of their interests in Bancolombia, Chocolates, Inversiones Argos and Proteccion to
GRUPOSURA in March 2010. See “— Suramericana S.A.” below. Suramericana’s earnings from the equity method
decreased 27.1% net of the Generales’ and Vida’s reclassifications and sales of their interests in these Group

companies to GRUPOSURA.
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The earnings in Portafolio en Liquidacion primarily reflected the (i) dividends received by it from its
ownership of Group companies that are not majority-owned (i.e., Bancolombia, Chocolates and Inversiones Argos),
(i1) earnings from the equity method received by it attributable to its indirect 41.0% ownership interest in
Suramericana and (iii) COP 88,035 million received from the divestiture of its 4.3% stake in Almacenes Exito in
January 2010.

As noted above, as a result of Portafolio en Liquidacion’s winding up, its ownership interests in Group
companies were transferred to GRUPOSURA and in the future the earnings attributable to its ownership interest in
Suramericana will appear in the Suramericana sub-line item of GRUPOSURA’s earnings from the equity method
line item rather than the Portafolio en Liquidacion sub-line item. See “Pro Forma Financial Information™ in this
offering memorandum.

The following table sets forth a breakdown of GRUPOSURA’s earnings from the equity method, net for
the year ended December 31, 2010 as if the winding up of Portafiolio en Liquidacion had occurred on January 1,
2010:

For the year ended December 31, 2010

Actual Pro forma
(COP in millions)

SUrAMETICANA .......cviverieeeceeeteeeeei e 130,589 263,975

5,842 8,868
Portafolio de Liquidacion...........ccccccevveeniennnee 427,859 -
Grupo Panama. ..........cocccoveenivncnnicnecnccnee 4,069 11,361
Enlace Operativo (1,299) (1,299)
Total......oooeeniieieeeee e 567,060 282,904

Earnings from sale of investments, net

GRUPOSURA has been in the process of disposing of interests in companies in which it has no strategic
focus. In 2010, earnings from sale of investments, net reflected a gain of COP 30,883 million from the divestiture of
our 1.6% stake in Almacenes Exito in January 2010. In addition, if Portafolio en Liquidacién had been wound up on
January 1, 2010, the gain would have been COP 118,918 million as Portafolio en Liquidacion also sold its 4.3%
stake in Almacenes Exito. In 2009, we disposed of our interest in PA ASIP S.A., an autonomous trust, for a gain of
COP 15,437 million.

Unrealized gain on marketable securities, net

We mark to market our investment portfolio and recognize the unrealized gain or loss in our income
statement. The amounts in 2010 reflect the positive performance of the stock market in Colombia.

Derivatives operations

We engage in certain currency derivative hedging transactions. This line item reflects the marking to
market of these transactions.

Operating and Administrative Expenses
Provision for investments

The key item driving our provision for investments was the need to establish a provision in respect of our
investment in Enka de Colombia S.A. (“Enka”), a polymer, polyamide and polyester synthetic fiber producer, in
2009 of COP 27,129 million that did not reoccur in 2010. Since our investment in Enka is marked to market, we
were required to take a provision in 2009 because the market price of Enka shares decreased significantly.

Payroll expenses
The increase in our payroll expenses was primarily a result of GRUPOSURA’s assumption of Portafolio en

Liquidacion’s payroll as part of its winding up process, an increase in salaries and wages slightly above the inflation
rate and increases in special bonus paid to officers and employees due to better than expected results of operations.
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Fees

We accrue professional fees, including legal and banking, in this line item. Fees in 2009 reflected
investment banking and other fees in connection with our local bond offering in November 2009.

Administrative expenses

The administrative expenses line item includes contributions to guilds and professional associations,
municipal taxes, legal expenses, travel expenses and insurance. The decrease in administrative expenses was
primarily due to GRUPOSURA’s focus on efficiency and cost management and a decrease in municipal taxes and
contributions.

Non-Operating Expenses (Income)
Foreign-exchange

Expenses relating to adjustment for difference in foreign exchange reflect the effect of the revaluation of
the Colombian peso against the U.S. dollar in 2010 on GRUPOSURA’s U.S. dollar-denominated assets. These
assets primarily consist of forward contracts and interest rate swap contracts.

Interest expense

The increase in interest expense is related to the issuance of our local bonds in November 2009, as interest
on the bonds accrued for only one month in 2009 compared to a full twelve months in 2010.

Amortized bond premium
We accrued amortized premium in respect of our local bond issuance in November 2009.
ADR call option compensation

In connection with a syndicated loan entered into in 2007, a portion of the interest payable on the loan was
tied to the performance of Bancolombia’s preferred shares in the form of American depositary receipts (“ADRs”).
In connection with covering our risk associated with that transaction, we wrote call options over 470,601 of
Bancolombia’s ADRs to J.P. Morgan Securities LLC and Credit Suisse Securities LLC with different maturity dates
up to July 2012. As the call options were in the money in 2010 because Bancolombia’s ADRs appreciated faster
than the call options, we made payments to these counterparties, totaling approximately COP 23,113 million.

Income Tax Provision

As of December 31, 2010, the applicable corporate tax rate was 33% of taxable base (defined as the higher
of (i) net income before taxes, excluding capital gains on the sale of listed shares, dividends received that have
already been taxed, and non-fiscal expenses, or (ii) 3% of net shareholder’s equity held as of December 31 of the
previous fiscal year), which led to a tax liability of COP 7,600 million in 2010. This higher tax liability represents a
39.7% increase from 2009 which resulted from the increase in GRUPOSURA’s taxable base.

GRUPOSURA’s results of operations for the year ended December 31, 2009 compared to the year ended
December 31, 2008

The following table sets forth the principal components of GRUPOSURA’s unconsolidated income
statement for the years ended December 31, 2009 and 2008:

For the years ended December 31,

2009 2008 Change
(COP in thousands) %
Operating revenues:
Dividends 139,300,331 114,590,028 24,710,303 21.6%
Interests 5,478,464 4,549,390 929,074 20.4%
Earnings from the equity method,
TICE -ttt 333,642,816 152,177,661 181,465,155 119.3%
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For the years ended December 31,

2009 2008 Change
(COP in thousands) %
Earnings from sale of investments,
NE oottt 25,140,208 1,138,099 24,002,109 2,109.0%
Unrealized gains on marketable
SECUTIIES, NEL....ocvvieeiieeieeeieeeieeie e 7,841,237 (13,217,508) 21,058,745
Derivatives Operations .............ccoceceeveveenene 5,098,527 - 5,098,527
Reimbursement provision for
INVESIMENLS .evvvvreeerreeeiseeeseeeserioeeens 159,624 49,610,865 (49.451,241) (99.71%
516,661,207 308,848,535 207,812,672 67.3%
Operating and administrative expenses:
Provision for investments...............ccceeneee. 31,664,556 2,386,593 29,277,963 1,226.8%
Tax refund.......cccccccevenne . (272,973) - (272,973) -
Payroll expenses . 3,784,221 3,322,319 461,902 13.9%
Fees oo 2,595,056 1,513,091 1,081,965 71.5%
Administrative expenses . 8,867,602 4,468,978 4,398,624 98.4%
DepPreciation..........ewueveveeeeereerrereenseeesreees 82,625 82,624 1 -
46,721,087 11,773,605 34,947,482 296.8%
Operating income 469,940,120 297,074,930 172,865,190 58.2%
Non operating expenses (income):
Foreign-exchange .........cccccceeveercenvecnnenes 7,049,865 5,236,788 1,813,077 34.6%
INEETESES ..ot 10,711,366 12,204,922 (1,493,556) (12.2)%
Bank expenses — commissions ................... 541,541 415,358 126,183 30.4%
Extraordinary eXpenses.........c.cccoeeeveeennenen 152,070 - 152,070 —
Miscellaneous .......c..oeeveueeeeereeeereecrenineeneneeens (3,568) (175,826) 172,258 98.0%
18,451,274 17,681,242 770,032 4.4%
Income before taxes... . 451,488,846 279,393,688 172,095,158 61.6%
Income tax Provision .............ccceeeeeeereeeeences (5,438,583) (6,380,000) 941,417 14.8%
Netincome............cccccoovviiiiiiiinninen $ 446,050,263 273,013,688 173,036,575 63.4%
Overview

GRUPOSURA'’s net income increased by COP 173,037 million, or 63.4%, in 2009 as compared to 2008.
The increase in net income was primarily driven by (i) an increase in earnings received by GRUPOSURA from its
subsidiaries accounted for under the equity method, which, in turn, increased primarily as a result of an increase in
written premiums at Suramericana’s subsidiaries operating in the insurance sector, (ii) an increase in dividends
received by GRUPOSURA from its direct ownership of less than majority-owned companies, (iii) earnings from
unrealized gain on marketable securities which reflected a mark-to-market gain as opposed to a loss in 2008
primarily as a result of the reclassification of certain negotiable investments to permanent investments in order to
minimize income statement fluctuations and (iv) an increase in earnings from the sale of investments as
GRUPOSURA disposed of interests in companies where it has no strategic focus.

Operating Revenues
Dividends

The following table sets forth dividends received solely by GRUPOSURA for the years ended
December 31, 2009 and 2008:

For the years ended December 31,

2009 2008 Change

(COP in millions) %
Bancolombia . ........ccccevevveeiieiiiiieieeeee 56,550 51,779 9.2%
INVersiones Argos . ....c.coeeeverereneeienieenieenenens 23,228 20,763 11.9%
Chocolates. ........ . 35,221 30,108 17.0%
Other. . 24,302 11,940 103.5%
TOtal......oooiieiieieee e 139,300 114,590 21.6%

The increase in dividends was primarily due to improved results of operations achieved by the companies
listed in the table above, which resulted in higher dividends in 2009 as compared to 2008. See “— Bancolombia
S.A.,” “— Grupo Nutresa S.A. (formerly known as Grupo Nacional de Chocolates S.A.” and “~Inversiones Argos
S.A.” below. In addition, GRUPOSURA made an accounting reclassification of its investment in Inversiones
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Otrabanda S.A. from controlling to negotiable, which resulted in an increase of COP 9,851 million in reported
dividends in 2009.

See “—Liquidity and Capital Resources” below for a discussion of dividends received by GRUPOSURA
directly and indirectly through Portafolio en Liquidacion.

Interest income

Interest income reflects earnings in fixed income instruments in which we invest excess cash. The increase
in interest income was primarily due to (i) an increase in earnings from certain negotiable investments, in particular
mutual funds, which resulted from our investing a larger percentage of our excess cash in such instruments in 2009
as compared to 2008, (ii) an increase in interest earned from cash held in bank accounts and (iii) an increase in
interest earned on intercompany loans made to certain of our subsidiaries, such as Portafolio en Liquidacion, in
2009.

Earnings (loss) from the equity method, net

The following table sets forth a breakdown of GRUPOSURA’s earnings from the equity method, net for
the years ended December 31, 2009 and 2008:

For the years ended December 31,

2009 2008 Change
(COP in millions) %

SUIraAMETriCaNA .......c.eeevveeveeerieerieeieeeeeeeeeee s 82,703 38,175 116.6%
ICE M s 7,218 567 1,173.1%
Portafolio en Liquidacion 244,765 113,822 115.0%
Gruposura Panama ® ... (142) (458) (68.9)%
Enlace Operativo .........ccceeveveveeereeenieenieeennes (900) 72 N/A
333,643 152,178 119.2%

1
2

ICE is a holding company without any operations. It has minor ownership interests in Bancolombia, Chocolates and Inversiones Argos.
Portafolio en Liquidacion was a holding company without any operations. Until it was wound up on March 31, 2011, it had ownership
interests in Bancolombia, Suramericana, Chocolates and Inversiones Argos. All of its assets and liabilities were transferred to
GRUPOSURA.

Gruposura Panama S.A. is a holding company without any operations. It has minor ownership interests in La Positiva Seguro y Reaseguro
S.A., an insurance company in Peru, and Alianza Compaiiia de Seguros y Reaseguros S.A and Alianza Vida Seguros y Reaseguros S.A.,
both insurance companies in Bolivia, among others.

3)

The increase in 2009 in earnings, from the equity method, net reflected two primary components: the
earnings from Suramericana and its subsidiaries and the earnings from Portafolio en Liquidacion, which held
interests in certain Group companies.

The increase in earnings from Suramericana was due primarily to earnings recorded by Suramericana’s
subsidiaries as a result of an increase in written premiums, a general improvement of the Colombian economy and
better financial results due to (i) decreasing interest rates that increased the value of their fixed income portfolio and
(i1) a rising stock market in Colombia.

The earnings in Portafolio en Liquidacion reflect the (i) dividends received by it from its ownership of
Group companies that are not majority-owned (i.e., Bancolombia, Chocolates and Inversiones Argos), (ii) earnings
from the equity method received by it from its 41.0% ownership interest in Suramericana and (iii) COP 24,905
million in dividends received by it from its ownership of Inversiones Otrabanda S.A.

Earnings from sale of investments, net

As noted above, GRUPOSURA has been in the process of disposing of interests in companies in which it
has no strategic focus. In 2009, earnings from sale of investments, net reflected gains of (i) COP 15,437 million
from the divestiture of our stake in PA ASIP S.A., an autonomous trust, in June 2009 and (ii) COP 2,167 million
from the divestiture of our stake in Fabricato S.A. (“Fabricato”), a textiles producer, in December 2009. In April
2008, we disposed of our interest in Vidrio Andino S.A., a tempered glass products producer, for a gain of COP
6,163 million.
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Unrealized gain on marketable securities, net

We mark to market our investment portfolio and recognize the unrealized gain in our income statement.
The gain in 2009 as compared to the loss in 2008 reflects (i) the positive performance of the stock market in
Colombia, (ii) our reclassification of certain negotiable investments to permanent investments in order to minimize
income statement fluctuations and (iii) our sale of our interest in Colinversiones to Inversiones Argos.

Derivatives operations

We engage in currency derivative hedging transactions. This line item reflects the marking to market of
these transactions.

Operating and Administrative Expenses
Provision for investments

The key item driving our provision for investments was the need to establish a provision in respect of our
investment in Enka in 2009 of COP 27,129 million. Since our investment in Enka is marked to market, we had to
take a provision in 2009 because the market price of Enka shares decreased significantly.

Payroll expenses

The increase in our payroll expenses was primarily as a result of our hiring two additional employees in
20009.

Fees

We accrue professional fees, including legal and banking, in this line item. Fees in 2009 reflected
investment banking and other fees in connection with our local bond offering in November 2009.

Administrative expenses

The administrative expenses line item includes contributions to guilds and professional associations,
municipal taxes, professional fees, legal expenses, travel expenses and insurance. The increase in administrative
expenses was primarily due to increases in municipal taxes and legal and travel expenses due to our increased
activity levels in 2009 and our local bond offering in November 2009.

Non-Operating Expenses (Income)
Foreign-exchange

Expenses relating to adjustment for difference in foreign-exchange reflect the effect of the revaluation of
the Colombian peso against the U.S. dollar in 2009 on our U.S. dollar denominated assets.

Interest expense

The decrease in interest expenses was primarily due to a decrease in our overall level of indebtedness and
decreasing interest rates in 2009 as compared to 2008. We issued local bonds in November 2009 for which we
incurred one month of interest expense in 2009.

Income Tax Provision

As of December 31, 2009, the applicable corporate tax rate was 33% of taxable base (defined as the higher
of (i) net income before taxes, excluding capital gains on the sale of listed shares, dividends received that have
already been taxed, and non-fiscal expenses, or (ii) 3% of net shareholder’s equity held as of December 31 of the
previous fiscal year), which led to a tax liability of COP 5,439 million in 2009. This lower tax liability represents a
14.8% decrease from 2008 which resulted from lower shareholder’s equity as of December 31, 2008.
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Bancolombia S.A.

Bancolombia is Colombia’s leading financial institution, providing a wide range of financial products and
services to a diversified individual and corporate customer base throughout Colombia as well as in other countries
such as El Salvador, Panama, the United States, Puerto Rico and Peru. For more information about Bancolombia’s

business, see “Business—Bancolombia S.A.”

For a discussion of Bancolombia’s results of operations for the years ended December 31, 2010, 2009 and
2008, see “Item 5 - Operating and Financial Review and Prospects” in Bancolombia’s 2010 Annual Report, which is

incorporated by reference into this offering memorandum.

Suramericana S.A.

Suramericana is the holding company for a group of companies providing a full range of insurance
products and services to customers in Colombia and elsewhere in Latin America. For more information about the

Suramericana, see “Business—Suramericana S.A.”

Suramericana does not issue consolidated financial statements. Therefore, the following discussion is
based on Suramericana’s unconsolidated results of operations.

Suramericana’s results of operations for the year ended December 31, 2010 compared to the year ended

December 31, 2009

The following table sets forth the principal components of Suramericana’s unconsolidated income

statement for the years ended December 31, 2010 and 2009:

For the years ended December 31,

2010 2009 Change
(COP in thousands) %
Operating revenues:
INEETESt .o 167,516 59,601 107,915 181.1%
Earnings from sale of investments, net ...... 42,377 — 42,377 —
Earnings from the equity method, net ........ 318,860,377 240,974,850 77,885,527 32.3%
319,070,270 241,034,451 78,035,819 32.4%
Operating and administrative expenses:
Payroll expenses . . 2,084,019 1,300,016 784,003 60.3%
Fees .oovveeennnne . 824,806 761,559 63,247 8.3%
Taxes......... 746,041 582,797 163,244 28.0%
Contributions ... 291,919 271,369 20,550 7.6%
Legal expenses.... 1,606 5,880 (4,274) (72.7%
Travel expenses .. 331,119 27,347 303,772 1110.8%
Insurance..........ccocucueeee. 1,503,947 173,022 1,330,925 769.2%
Amortization — goodwill . — 10,464,114 (10,464,114) (100.0)%
MISCEIANEOUS «..evvvereverereerecrinereeeeserieeenes 143,670 202,010 (58,340) (28.9)%
5,927,127 13,788,114 (7,860,987) (57.0)%
Operating income...........c.cocccoeeeniincnncnn. 313,143,143 227,246,337 85,896,806 37.8%
Non-operating income (expenses):
Credit balances..........coevvereeeerieerierennenennn 4,809 14,310 (9,501) (66.4)%
COMMUSSIONS.....c.cuevureiiriiiiiicicieieeenenes (13,656) (1,971) (11,685) 592.8%
Foreign-exchange ..........cccoeevevveeeneeennene (111,091) (7,272) (103,819) 1427.7%
Provision tax refund . 628,735 8,262 620,473 7510.0%
Refunded costs and expenses ..............c...... 7,507 2,577 4,930 191.3%
DOoNations ........cceeeeveeeeueueeenineereeinineeeeenens (500,000) - (500,000) -
Miscellaneous - interest obligation.. . (288,440) (1,072,205) 783,765 (73.D)%
MiSCEllanEous «........cvvvververerererierereenaerens (6,878) (2,542) (4,336) 170.6%
(279,014) (1,058,841) 779,827 (73.6)%
Income before taxes...........c.cccovvveecrcnnnnnnee 312,864,129 226,187,496 86,676,633 38.3%
Income taX Provision ...........cccoeeveeueueeeennnee (3,610,000) (12,207,748) 8,597,748 (70.4)%
Net income...........ccoovvviiiccuennnneccen 309,254,129 213,979,748 95,274,381 44.5%

Suramericana’s net income increased by COP 95,274 million, or 44.5%, in 2010 as compared to 2009.
increase in net income was primarily driven by a 32.3% increase in earnings received by Suramericana from its

subsidiaries accounted for under the equity method.
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The following table sets forth a breakdown of Suramericana’s earnings from the equity method, net for the
years ended December 31, 2010 and 2009:

For the years ended December 31,

2010 2009 Change
(COP in millions) %

Seguros Generales (P&C insurance) .............. 148,014 51,646 186.6%
Seguros de Vida (life insurance)...................... 116,913 137,296 (14.8)%
ARP Sura (worker’s compensation)................ 52,264 58,407 (10.5)%
EPS Sura (mandatory health insurance)......... 7,012 2,477 183.1%
Other subsidiaries ..........ccooeevevevevevereerrrennns (5,343) (8,853) (39.6)%
TOtAl ..o 318,860 240,975 32.3%

Following is a brief summary of the results of operations of Suramericana’s principal subsidiaries:

Seguros Generales’ net income in 2010 was COP 148,315 million, which represents a year-over-year
increase of 265.9%. The increase in net income was primarily driven by a 13.0% increase in premiums (which
totaled COP 1,013,670 million in 2010), a 145.5% increase in investment results and efficiency gains from an active
cost management program in 2010. This increase in net income was partially offset by the 16.1% increase in claims
(which totaled COP 445,094 million in 2010). Seguros Generales’ premium growth was mainly driven by the strong
performance of its automobile, mandatory personal and fire insurance products, fueled by new car sales in
Colombia, which increased by approximately 253,869 units, or 37.1%, in 2010. The company’s increase in claims
resulted from the heavy rainfall and resulting floods that affected the entire country in late 2010, which caused
property losses of approximately COP 22,000 million to Seguros Generales’ clients. The increase in investment
results primarily reflects a gain of COP 100,873 million resulting from the reclassification and sale by Seguros
Generales to GRUPOSURA of its interests in Bancolombia, Chocolates, Inversiones Argos and Proteccion. Net
income increased by 17.0%, net of Seguros Generales’ reclassification and sale of its interests in Group companies
to GRUPOSURA.

Seguros de Vida’s net income in 2010 was COP 116,276 million, representing a year-over-year decrease
of 12.2%. This decrease in net income was primarily driven by a 26.1% increase in claims (which totaled COP
819,399 million in 2010). This decrease in net income was partially offset by a 19.1% increase in premiums (which
totaled COP 1,320,160 million in 2010) and a 3.4% increase in investment results, which, in turn, primarily reflects
gains from the reclassification and sale of certain investments to GRUPOSURA. Seguros de Vida’s premiums
growth was mainly due to volume increases in life insurance coupled with mortgage loans and an increase in
Colombian companies’ contribution to the insurance of their employees. The company’s increase in claims resulted
from increases in claims related to social security insurance products. The increase in investment results reflects a
gain of COP 75,204 million resulting from the reclassification and sale by Seguros de Vida to GRUPOSURA of its
interests in Bancolombia, Chocolates, Inversiones Argos and Proteccion. Net income decreased 69.0%, net of
Seguros de Vida’s reclassification and sale of its interests in Group companies to GRUPOSURA.

ARP Sura’s net income in 2010 was COP 55,360 million, representing a year-over-year decrease of 9.8%.
This decrease in net income was primarily driven by a 19.9% decrease in investment results reflecting a decline in
interest rates, which lowered earnings on ARP Sura’s fixed income portfolio, and a 14.4% increase in claims (which
totaled COP 144,284 million in 2010). This decrease in net income was partially offset by a 17.6% increase in
premiums (which totaled COP 402,419 million in 2010). ARP Sura’s premiums and claims growth was mainly due
to the increase in the number of workers at companies subscribed to ARP Sura.

EPS Sura’s net income in 2010 was COP 7,493 million, representing a year-over-year increase of 183%.
This increase in net income was primarily driven by a 13.7% increase in premiums (which totaled COP 733,354
million in 2010), partially offset by a 14.0% increase in claims (which totaled COP 656,857 in 2010). EPS Sura’s
premiums and claims growth was mainly due to the increase in the number of EPS Sura’s clients.
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Suramericana’s results of operations for the year ended December 31, 2009 compared to the year ended
December 31, 2008

The following table sets forth the principal components of Suramericana’s unconsolidated income
statement for the years ended December 31, 2009 and 2008:

For the years ended December 31,

2009 2008 Change
(COP in thousands) %
Operating revenues:
Dividends.. . - 779,545 (779,545) (100.0)%
INEEIEST . 59,601 114,177 (54,576) (47.8)%
Earnings from sale of investments, net ...... - 23,230,230 (23,230,230) (100.0)%
Earnings from the equity method, net........ 240,974,850 140,770,543 100,204,307 71.2%
Related activities - income from use of the
INATK oo - 18,546,581 (18,546,581) (100.0)%
241,034,451 183,441,076 57,593,375 31.4%
Operating and administrative expenses:
Payroll €XPenses ........ccoveerveerereeereeeniennns 1,300,016 1,074,319 225,697 21.0%
FOS ot 761,559 699,510 62,049 8.9%
. 582,797 509,588 73,209 14.4%
Contributions ........c.cccoeeeveverccrennerecenennnn 271,369 271,936 (567) (0.2)%
Legal eXpenses......c.cocvvuveeeeerinenieuerereneninnene 5,880 177 5,703 3222.0%
Travel expenses .. . 27,347 3,369 23,978 T11.7%
INSUTANCE......cviiieiceiiieicicecceeeeceee 173,022 55,165 117,857 213.6%
Amortization — g00dWill.........cccccovirireenne 10,464,114 41,776,581 (31,312,467) (75.0)%
Fuels and lubricants ... — 3,545 (3,545) (100.0)%
Miscellaneous......... 202,010 18,468 183,542 993.8%
13,788,114 44,412,658 (30,624,544) (69.0)%
Operating income 227,246,337 139,028,418 88,217,919 63.5%
Non-operating income (expenses):
Credit balances 14,310 6,709 7,601 113.3%
Commissions....... . (1,971) (1,293) (678) 52.4%
Foreign-exchange ... (7,272) (64,551) 57,279 (88.7)%
Provision tax refund.......... 8,262 4,753,739 (4,745,477) (99.8)%
Refunded costs and expenses .. 2,577 - 2,577 -
Provision other taxes refund. — 14,763 (14,763) (100.0)%
Fines and penalties............ . - (7,920) 7,920 (100.0)%
DONAIONS ... - (33,761) 33,761 (100.0)%
Miscellaneous — interest obligation............ (1,072,205) (3,810,056) 2,737,851 (71.9)%
MiSCEIANEOUS «..eovvvvnvrorieeieeessneisensienenes (2,542) (26,285) 23,743 (90.3)%
(1,058,841) 831,345 (1,890,186) (227.4)%
Income before taxes............cccooveveccrcnnnnnee 226,187,496 139,859,763 86,327,733 61.7%
Income taX Provision ...........ceceeeevererereeeennes (12,207,748) (14,927,000) 2,719,252 (18.2)%
Net inCome...........ccooevivivivieiieniniieiccccrenes 213,979,748 124,932,763 89,046,985 71.3%

Suramericana’s net income increased by COP 89,047 million, or 71.3%, in 2009 as compared to 2008. The
increase in net income was primarily driven by a 71.2% increase in earnings received by Suramericana from its
subsidiaries accounted for under the equity method. The following table sets forth a breakdown of Suramericana’s
earning from the equity method, net for the years ended December 31, 2009 and 2008:

For the years ended December 31,

2009 2008 % Change
(COP in millions)

Seguros Generales (P&C insurance) .............. 51,646 5,592 823.4%
Seguros de Vida (life insurance) 137,296 93,286 47.2%
ARP Sura (worker’s compensation)................ 58,407 50,785 15.0%
EPS Sura (mandatory health insurance)......... 2,477 (5,591) (144.3)%
Other Subsidiaries. .........cccoevveeveueennerierecnenenn (8,851) (3,302) 168.1%
Total ..o 240,975 140,770 71.2%

Below is a summary of the results of operations of Suramericana’s principal subsidiaries:

Seguros Generales’ net income in 2009 was COP 40,535 million, representing a year-over-year increase of
646.8%. The increase in net income was primarily driven by a 1,209.3% increase in investment results due to a
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rising stock market in Colombia and decreasing interest rates that increased the value of Seguros Generales’ fixed
income portfolio, a 10.3% increase in premiums (which totaled COP 896,682 million in 2009) and a 4.8% decrease
in claims (which totaled COP 383,239 million in 2009).

Seguros de Vida’s net income in 2009 was COP 132,507 million, representing a year-over-year increase of
35.4%. The increase in net income was primarily driven by a 58.5% increase in investment results due to a rising
stock market in Colombia and decreasing interest rates that increased the value of Seguros de Vida’s fixed income
portfolio. This increase was partially offset by a 4.7% decrease in premiums (which totaled COP 1,108,618 million
in 2009) and a 10.7% increase in claims (which totaled COP 649,817 million in 2009).

ARP Sura’s net income in 2009 was COP 61,361 million, representing a year-over-year increase of 14.7%.
The increase in net income was primarily driven by a 39.9% increase in investment results and a 7.3% increase in
premiums (which totaled COP 342,180 million in 2009). This increase was partially offset by a 12.2% increase in
claims (which totaled COP 126,107 million in 2009).

EPS Sura’s net income in 2009 was COP 2,647 million, compared to a loss incurred in 2008. This reversal
in results was primarily driven by the company’s active cost management program in 2009 and a 10.2% increase in
premiums (which totaled COP 644,909 million in 2009). This reversal was partially offset by a 10.8% increase in
claims (which totaled COP 576,335 million in 2009). The increase in the company’s claims resulted from a broader
coverage of high cost illnesses which are not included in mandatory health insurance.

Grupo Nutresa S.A. (formerly known as Grupo Nacional de Chocolates S.A.)

Chocolates operates the largest processed foods conglomerate in Colombia as measured by market share in
the segments of the markets that it serves. Chocolates also has a significant presence in Venezuela, Central
America, the United States, Peru, Mexico, Ecuador and the Caribbean. For more information about Chocolates’
business, see “Business—Grupo Nutresa S.A. (formerly known as Grupo Nacional de Chocolates S.A.).”

Chocolates’ results of operations for the year ended December 31, 2010 compared to the year ended
December 31, 2009

The following table sets forth the principal components of Chocolates’ consolidated income statement for the years
ended December 31, 2010 and 2009:

For the years ended December 31,

2010 2009 Change
(COP in millions) %

Operating revenues ..............cccoeeveverenennens 4,458,858 4,588,366 (129,508) 2.8)%

Cost of sales . 2,709,521 2,818,189 (108,668 ) (3.9)%
GIOSS PrOfit ..........cooerieeeieeeeeeeeeeeneeeenns 1,749,337 1,770,177 (20,840) (1.2)%
Operating expense:

Administrative eXpenses...........cocecvevereenene 212,941 218,875 (5,934) 2.71%

Sales expenses ............ . 1,121,727 1,115,606 6,121 0.5%
Operating income 414,669 435,696 (21,027) (4.8)%
Other (expense) income, net:

Dividends received and financial income .. 81,216 149,522 (68,306) 45.71%

Finance exXpense.........ccocoeveveevereenenerierenecns (150,930) (284,522) 133,592 47.0%

Other (expenses) income, net .... . (3,961) (5,656) 1,695 30.0%

Total other expenses, net ..................... (73,675) (140,656) 66,981 (47.6)%

Net income before income tax

and minority interest...............cccoo.oooe.... 340,994 295,040 45,954 15.6%

INCOME taX....curvvereriririiiccanes . 76,993 81,309 (4,316) (5.3)%
Net income before minority interes . 264,001 213,731 50,270 23.5%
Minority interest.............c..cocoovererrerrnrnnnn. (762) (457) (305) (66.1)%
Net income...........ccocevveineincincincneneeee 263,239 213,274 49,965 23.4%

Chocolates’ net income increased COP 49,965 million, or 23.4% in 2010 as compared to 2009. The
increase in net income was primarily the result of a 47.6% decrease in non-operating expenses, partially offset by a
4.8% decrease in operating income.
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Chocolates’ operating revenue decreased by 2.8% in 2010 as compared to 2009 primarily due to a decrease
of COP 313,701 million, or 47.5%, in sales in Venezuela, which, in turn, primarily resulted from a 53.2%
devaluation of the Venezuelan Bolivar against the Colombian peso. This decrease was partially offset by an
increase of COP 140,594 million, or 4.6%, in sales in Colombia, particularly of coffee products. Operating revenue
increased 4.7% when excluding Venezuelan sales.

In terms of operating costs and expenses, the 3.9% decrease in Chocolates’ cost of sales in 2010 as
compared to 2009 is primarily the result of the positive effect of the 6.4% appreciation of the Colombian peso
against the U.S. dollar as most raw materials are priced in U.S. dollars. The benefit of the appreciation of the
Colombian peso was partially offset by an increase in the supply and costs of all of Chocolates’ principal raw
materials. Chocolates general expenses were largely unchanged year-over-year.

The primary driver of Chocolates’ results of operations in 2010 was the 47.6% decrease in non-operating
expenses, resulting primarily from a 47.0% decrease in financial expenses and a 30.0% decrease in other expenses,
partially offset by a 45.7% decrease in financial and dividend income. The decrease in financial expenses was
primarily due to (i) lower losses on valuation of derivatives as a result of a decrease in Chocolates’ derivative
transactions, (ii) the decrease in interest rates and (iii) a loss on a bond swap in 2009 in Venezuela incurred to pay
obligations from imported products in U.S. dollars, which did not reoccur 2010. The decrease in financial and
dividend income was primarily due to lower income received on the (i) valuation of derivatives as a result of a
decrease in Chocolates’ derivative transactions and (ii) exchange differential as a result of the negative effect of the
6.4% revaluation of the Colombian peso against the U.S. dollar in 2010.

Chocolates’ results of operations for the year ended December 31, 2009 as compared to the year ended
December 31, 2008

The following table sets forth the principal components of Chocolates’ consolidated income statement for the years
ended December 31, 2009 and 2008:

For the years ended December 31,

2009 2008 Change
(COP in millions) %

Operating revenues ................c.ccccceeeveveneenenn. $ 4,588,366 $ 4,009,727 $ 578,639 14.4%

COSt OF SALES ..o 2,818,189 2,384,094 434,095 18.2%
GrosS Profit ..........ccccccovovvevveveernrnrereeernieninns 1,770,177 1,625,633 144,544 8.9%
Operating expenses

Administrative eXpenses...........c.ocecvevereenene 218,875 183,777 35,098 19.1%

Sales €XPEenses ............. 1,115,606 999,288 116,318 11.6%
Operating income 435,696 442,568 (6,872) (1.6)%
Other (expenses) income, net:

Dividends received and financial income .. 149,522 124,919 24,603 19.7%

Finance eXpenses .........ccecevveerveerieeereneenenns (284,522) (236,923) (47,599) (20.)%

Other (expenses) income, net ..................... (5,656) 41,998 (47,654) (113.5)%
Total other expenses, net ............................ (140,656) (70,006) (70,650) 100.9%
Net income before provision for income tax

and minority interest 295,040 372,562 (77,522) (20.8)%

INCOME taX.......voeeeeeeeereeereeans 81,309 73,232 8,077 11.0%
Net income before minority interest............ 213,731 299,330 (85,599) (28.6)%
Minority interest.............cccocceveeninncnncnnn. (457) (279) (178) (63.8)%
Net income 213,274 299,051 (85,777) (28.7)%

Chocolates’ net income decreased by COP 85,777 million, or 28.7%, in 2009 as compared to 2008. The
decrease in net income was primarily the result of a 100.9% increase in non-operating expenses, partially offset by a
8.9% increase in gross profits.

Chocolates’ operating revenues increased by 14.4% in 2009 as compared to 2008 primarily due to an
increase of COP 662,140 million, or 24.5%, in sales in Colombia and an increase of COP 83,097 million, or 14.4%,
in sales in Venezuela. Leading this growth both domestically and internationally were a 20.1% increase in cold cut
sales and a 28.1% increase in coffee sales, both of which resulted from the introduction of new products and a more
efficient distribution network. The increase in operating revenues was partially offset by a decrease of COP 176,610
million, or 95.8%, in sales in the United States, which, in turn, resulted from the economic slowdown in the United
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States and the 8.9% appreciation of the Colombian peso against the U.S. dollar which affected the Colombian peso
value of exports.

In terms of operating costs and expenses, the 18.2% increase in Chocolates’ costs of sales in 2009 as
compared to 2008 primarily reflects higher costs of imported raw materials, especially those required in the cold
cuts (such as grains to feed livestock) and coffee segments. The 19.1% increase in Chocolates’ administrative
expenses was primarily due to (i) higher payroll expenses resulting from an increase in staff and (ii) higher legal fees
and travel expenses resulting from Chocolates’ international expansion operations, such as its acquisition of Nutresa
S.A. de C.V. (“Nutresa Mexico), a Mexican chocolate company, in 2009. The 11.6% increase in sales expenses was
primarily due to the strengthening and expansion of Chocolates’ marketing efforts, which entailed higher
advertising, tasting and promotion expenses.

The primary driver of Chocolates’ results of operations in 2009 was the 100.9% increase in non-operating
expenses resulting primarily from a 20.1% increase in financial expenses and a 113.5% increase in other expenses,
partially offset by a 19.7% increase in financial and dividend income. The increase in financial expenses was
primarily due to an increase in indebtedness in 2009 to fund Chocolates’ acquisition of Nutresa Mexico. The
increase in other expenses was primarily due to expenses incurred in setting up the new Enterprise Resource
Planning (ERP) system. The increase in financial and dividend income was primarily due to (i) an increase in
income from exchange differentials as a result of positive currency fluctuation effects and (ii) an increase in earnings
from dividends received by Chocolates and its subsidiaries, resulting from a general improvement in the results of
operations in companies in which they have equity stakes.

Inversiones Argos S.A.

Inversiones Argos is the holding company for a group of companies operating mainly in the cement, ready
mix and energy sector in Colombia. Inversiones Argos’ main subsidiaries include the cement company Cementos
Argos and the energy company Colinversiones. For more information about Inversiones Argos’ businesses, see
“Business— Inversiones Argos S.A.”

Inversiones Argos’ results of operations for the year ended December 31, 2010 compared to the year ended
December 31, 2009

The following table sets forth the principal components of Inversiones Argos’ consolidated income
statement for the years ended December 31, 2010 and 2009.

For the years ended December 31,

2010 2009 Change
(COP in millions) %

Operating revenues ..............cccceveverenennens 5,409,150 4,491,761 917,389 20.4%

CoSt OF SALES ....vveeieeeeeee e 3,642,454 2,812,055 830,399 29.5%
Gross inCOME.............ooovvvveveeeciieeiieeeieeeennenn 1,766,696 1,679,706 86,990 5.2%
Operating expense:

AdmInistrative .........ccccceeeeeveereeennneeeeens 460,797 340,559 120,238 35.3%

SALES ..eoooeeeeeeeees e 127,327 133,896 (6,569) (4.9%)
Total operating expense..............ccccocerverenene 588,124 474,455 113,669 24.0%
Operating income before asset

impairment ..............cccooooireeininee 1,178,572 1,205,251 (26,679) (2.2)%
Asset IMPaIrMent........c.eeveeevveerereeeereeereeeenenes 88,343 81,691 6,652 8.1%
Operating income after asset

impairment ..............cccocooveireeeiineeeene 1,090,229 1,123,560 (33,331) (3.0)%
Other non-operating income (expense):

Financial income...........cccoevevveveverrenrenennens 38,698 38,171 527 1.4%

Dividends and investment income.............. 199,051 69,957 129,094 184.5%

Financial expense (363,596) (330,261) (33,335) 10.1%

Foreign exchange difference ...................... 8,190 (51,436) 59,626 (115.9)%

Other INCOME .......cccerererrerercecreniriercrenceenn 203,800 582,636 378,836 (65)%

Other eXPense .........cccveureieiececucreuereeninenaes (425,182) (393,444) (31,738) 8.1%
Net income before income tax and

MINOrity interest..............coovuovevverereernriees 751,190 1,039,183 (287,993) @1.7%

Income tax eXpense.........coeeeveeerueerueneeuennes 187,336 65,077 122,259 187.9%
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For the years ended December 31,

2010 2009 Change
(COP in millions) %
Minority interest share in subsidiary
INCOME 1.eovevvereeeeeeeee e (175,521) (67,586) (107,935) 159.7%
Net consolidated income ................c.ccccoeee. 388,333 906,520 (518,187) (57.2)%

Inversiones Argos’ net consolidated income decreased by COP 518,187 million, or 57.2%, in 2010 as
compared to 2009. The decrease in net consolidated income was primarily due to a three-fold increase in non-
operating expenses, partially offset by a 20.4% increase in operating revenues.

The 20.4% increase in Inversiones Argos’ operating revenues in 2010 as compared to 2009 primarily
reflects the consolidation of Colinversiones’ results of operations for the first time into Inversiones Argos’ results of
operations, which led to an increase of COP 1,803,940 million in operating revenue. This increase was partially
offset by (i) a 11.6% decrease in revenues originating from cement and ready mix sales, which, in turn, resulted
from the negative effect of the 6.4% appreciation of the Colombian peso against the U.S. dollar in 2010 on sales
originated in the United States and negative market conditions in the United States generally and (ii) a 45.5%
decrease in revenues from the financial activity that Inversiones Argos undertakes in its capacity as holding
company, which, in turn, resulted from income received in 2009 from its sale of 88,695,775 shares of Cementos
Argos on the Colombian Stock Exchange (which proceeds were used to fund the acquisition of Colinversiones and
EPSA) and no similar activities in 2010.

In terms of operating costs and expenses, the 29.5% increase in cost of goods sold in 2010 as compared to
2009 was primarily driven by the consolidation of Colinversiones’ results of operations for the first time into
Inversiones Argos’ results of operations, which led to an increase of COP 1,083,789 million in costs of goods sold,
partially offset by a decrease of COP 269,602 million in cost of goods sold attributable to Cementos Argos as a
result of lower business activity in the United States and the Caribbean. The 35.3% increase in administrative
expenses was primarily due to an increase in personnel expenses of COP 32,275 million and a COP 63,868 million
increase in a provision relating to Colinversiones’ consolidation of EPSA into its results of operations for the first
time, which, in turn, resulted from the difference between the higher acquisition cost Colinversiones paid for EPSA
and EPSA’s lower book value. On the other hand, the 4.9% decrease in sales expenses primarily reflects a decrease
in Inversiones Argos’ activities, particularly cement and ready mix activities, which led to a corresponding decrease
in sales expenses.

In terms of non-operating activities, the 301.8% increase in non-operating expenses in 2010 as compared to
2009 primarily reflects the following: (i) a 65.0% decrease in other income primarily due to decreases in earnings
from divestments of COP 353,466 million as a result of Cementos Argos’ sale of some of its coal assets to Vale Do
Rio Doce in 2009; whereas Cementos Argos’ did not engage in similar sales in 2010, (ii) a 8.1% increase in other
expenses primarily due to write-offs at Cementos Argos’ Betania, Barranquilla and Nare production facilities due to
the obsolescence of certain assets and (iii) a 10.1% increase in financial expenses primarily due to an increase in
consolidated debt of COP 1,240,211 caused by the consolidation of Colinversiones’ results of operations for the first
time into Inversiones Argos’ results of operations, which more than offset the positive effect of lower interest rates,
partially offset by (i) a 184.5% increase dividends and equity stakes received as a result of the consolidation of
dividends and equity stakes received by Colinversiones into this line item for the first time and (ii) a reversal in
Inversiones Argos’ exchange difference results primarily due to positive exchange rate fluctuations as a result of the
revaluation of the Colombian peso against various currencies in 2010.

Inversiones Argos’ results of operations for the year ended December 31, 2009 compared to the year ended
December 31, 2008

The following table sets forth the principal components of Inversiones Argos’ consolidated income
statement for the years ended December 31, 2009 and 2008:

For the years ended December 31,

2009 2008 Change
(COP in millions) %
Operating reVenUES. .........o.eeereeerereerereeerneneenes 4,491,761 3,945,252 546,509 13.9%
COSt OF SALES.....eovveeieeieririesie e 2,812,055 3,132,091 (320,036) (10.2)%
GroOSS @aArnings ............cc.covvevererieieereennennnens 1,679,706 813,161 866,545 106.6%
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For the years ended December 31,

2009 2008 Change
(COP in millions) %

Operating expense:

Administrative eXpenses...........ccoeeervereenene 340,559 297,425 43,134 14.5%

SA1CS e 133,896 125,121 8,775 7.0%
Total operating expense...............c.ccccceurunneeee 474,455 422,546 51,909 12.3%
Operating earnings before asset

impairment ..............c.ccocoeeennnnnnicnen 1,205,251 390,615 814,636 208.6%

Asset iIMPaIrment .........c.ceeeveeveveerenereeneencns 81,691 74,786 6,905 9.2%
Operating earnings after asset

impairment .............cccooooeveiinenineee 1,123,560 315,829 807,731 255.7%
Other non-operating income

(expense):

Financial income..........ccoeveueuevenneucccnnnne 38,171 63,704 (25,533) (40.1%)

Dividends and participations.............c.c...... 69,957 83,363 (13,406) (16.1)%

Financial eXpense...........ccceeevecrieenecnnnes (330,261) (279,487) (50,774) 18.2%

Exchange difference ...........cccocevvvvreinennns (51,436) (207,111) 155,675 (75.2)%

Other iNCOME.......c.covvruiiieieiicieicieieeeiaes 582,636 392,480 190,156 48.4%

Other eXPense .......cceveverereececeeuerererrereneeees (393,444) (238,347) (155,097) 65.1%
Earnings before income tax and

MINOTity INtErest..............corrrvevrrerreernnee. 1,039,183 130,431 908,752 696.7%

Provision for income tax............cccceveenenn. 65,077 21,541 43,536 202.1%

Minority interest share in subsidiary

PIOFILS covvvvreesneeeseeeeee s (67,586) (17,685) (49,901) 282.2%
Net consolidated profits................c.cceoeenee. 906,520 91,205 815,315 893.9%

Inversiones Argos’ net consolidated income increased by COP 815,315 million, or 893.9%, in 2009 as
compared to 2008. The increase in net consolidated income was primarily due to a 54.5% decrease in non-operating
expenses and a 13.9% increase in operating revenue.

The 13.9% increase in operating revenue in 2009 as compared to 2008 was primarily due to a substantial
increase in revenues at the holding company level from the sale of 88,695,775 shares of Cementos Argos on the
Colombian Stock Exchange that more than offset a 9.7% decrease in domestic and international sales of cement and
ready mix, which, in turn, resulted principally from the negative effects of the declining U.S. housing and
construction sectors on sales of cement and ready mix in the United Sates.

In terms of operating costs and expenses, the 10.2% decrease in cost of goods sold in 2009 as compared to
2008 was primarily due to a 33.0% decrease in sale activity in the United States, which led to a similar decrease in
U.S. cost of sales, partially offset by a 17.0% increase in cement and ready mix sales in the Caribbean region, which
led to a subsequent increase in the cost of sales in that region. The 14.5% increase in administrative expenses was
primarily due to brokerage fees of COP 9,472 million in connection the sale of Cementos Argos shares and
provisions of COP 31,137 million primarily to cover Inversiones Argos’ investment in the Caricement group, the
owner of various ports and packaging facilities in the Caribbean, following the acquisition by Cementos Argos of
Holcim’s stake in said company. Additionally, the 7.0% increase in sales expenses was primarily due to an increase
in the amortization of a prepaid expense to COP 18,060 million in 2009 from COP 8,291 million in 2008.

In terms of non-operating activities, the 54.5% decrease in non-operating expenses in 2009 as compared to
2008 primarily reflects the following: (i) a 75.2% decrease in losses from exchange difference primarily due to a
lower net currency position in 2009 as compared to 2008 that resulted in a smaller impact from currency fluctuations
on Inversiones Argos’ results of operations and (ii) a 48.4% increase in other income primarily due to an increase of
COP 228,575 million in earnings from the sales of Inversiones Argos’ stake in Fenoco S.A., Diamond Coal S.A.,
and Sociedad Portuaria Rio Cérdoba S.A. and Cementos Argos’ sale of some of its coal assets to Vale Do Rio Doce,
partially offset by (i) a 65.1% increase in other expenses primarily due to an increase of COP 150,852 million in
write offs taken in connection with the sale of coal assets by Cementos Argos to Vale Do Rio Doce, (ii) a 40.1%
decrease in financial income primarily due to a reduction in cash positions and non-permanent investments, which,
in turn, resulted from the partial liquidation of Inversiones Argos’ interest in the PA ASIP autonomous trust, (iii) a
18.2% increase in financial expenses primarily due to expenses incurred in connection with the local issuance of
COP 640,000 million in bonds in April 2009 and (iv) a 16.1% decrease in dividends and equity stakes received
primarily due to a reclassification of dividends received from certain subsidiaries from cash method to accrual
method.
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Liquidity and Capital Resources

GRUPOSURA measures its cash position through its combined net cash receipts, which are the net cash
receipts of GRUPOSURA and its wholly owned subsidiaries.

The following table sets forth GRUPOSURA'’s combined net cash receipts for the years ended
December 31, 2010, 2009 and 2008 taking into account solely the net cash receipts of GRUPOSURA and its wholly
owned subsidiary Portafolio en Liquidacion. The two other wholly owned subsidiaries, ICE and Gruposura Panama,
have been excluded from the presentation below, however GRUPOSURA’s management considers the impact of
their exclusion to be immaterial. The purpose of this table is to provide information regarding GRUPOSURA’s
ability to service its debt and to make dividend payments.

For the years ended December 31,

2010 2010 2009 2008
(USD in
thousands)® (COP in millions)

Cash receipts

Cash dividends received.........ccoveveuenenne. 150,051 287,194 264,420 222,352

Interest received.......oovvmurierienerienreriesieerenns 28,892 55,298 15,751 8,505

Sales of investments .. . 315,555 603,966 85,797 79,160

Other receipts.......... ) 31 60 10,271 17,154
Total cash receipts.............cccccoeveivirrennenns 494,529 946,518 376,239 327,170
Cash expenditures

Payroll and related.........cccoeoevernininincenne 2,654 5,080 4,359 3,783

Administrative eXpenses...........oecerveervenne 10,839 20,746 15,883 8,729

Investments in related companies

and trading 154,233 295,199 115,380 61,475

Interests paid.........ccovvveverceennnerecninnenene 37,385 71,555 20,989 41,972

Cash dividends paid......c..ccccecerevrreeencnnee 77,809 148,925 115,995 104,457

Other eXPenses........cecvrverereererreeeererereeeeeas 18,693 35,778 12,615 6,060
Total cash expenditures 301,614 577,283 285,220 226,475
Net cash receipts.......... 192,915 369,235 91,018 100,694
Increase (decrease) in net debt..................... 98,133 187,824 53,023 (119,227)
Cash at the beginning of period................... 78,176 149,627 5,585 24,118
Cash at the End of Period 369,223 706,686 149,627 5,585

" Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.

Our total debt to dividends ratio (including Portafolio en Liquidacion) was 2.0x in 2010, 1.1x in 2009 and
1.2x in 2008. Our dividend income to interest expense ratio was 4.0x in 2010, 12.6x in 2009 and 5.3x in 2008.

Our main source of combined cash receipts consists of dividends received from our subsidiaries and
affiliates and sales of non-strategic investments, including Almacenes Exito in 2010 and Fabricato in 2009. The
main uses of funds are the payment of dividends and debt service as well as the additional purchases of shares of our
affiliates Bancolombia, Chocolates and Inversiones Argos held by Suramericana’s insurance subsidiaries, Seguros
Generales and Seguros de Vida.

Cash dividends received

The following table sets forth the cash dividends received by GRUPOSURA and Portafolio en Liquidacion
from the following subsidiaries and affiliates for the years ended December 31, 2010, 2009 and 2008.

For the years ended December 31, % Change
2010 vs.
2010 2010 2009 2008 2009 2009 vs. 2008
(USD in
thousands)® (COP in millions)
Bancolombia.. . 73,458 140,596 134,158 114,104 4.8% 17.6%
Suramericana. 19,643 37,597 33,038 30,482 13.8% 8.4%
Chocolates. .......cccccueuvieiviiiiccccecce 26,344 50,422 45,002 37,757 12.0% 19.2%
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For the years ended December 31, % Change

2010 vs.
2010 2010 2009 2008 2009 2009 vs. 2008
(USD in
thousands)® (COP in millions)
INVersiones Argos........eeeevevereereverererererrerenenes 21,891 41,899 37,675 29,459 11.2% 27.9%
OFRCTS oo 8,715 16,681 14,547 10,550 14.7% 37.9%
TOtal......coovieiieieeeeeeeeee e 150,051 287,194 264,420 222,352 8.6% 18.9%

M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.

Bancolombia has been the largest source of recurring cash dividends for GRUPOSURA. However, most of
GRUPOSURA’s subsidiaries and affiliates are also sources of cash dividends.

The following table sets forth net income and dividend payout ratios for each of the companies indicated
for the years ended December 31, 2010, 2009 and 2008.

For the years ended December 31, % Change
2010 2010 2009 2008 2010 vs. 2009 2009 vs. 2008
(USDin
thousands) ® (COP in millions)

Bancolombia

Dividends declared ® 262,118 501,688 491,604 447,486 2.1% 9.9%

Net income'® 522,554 1,000,157 1,043,669 804,261 4.2)% 29.8%
Ratio 50.2% 50.2% 47.1% 55.6% - —
Suramericana

Dividends declared and paid ® 26,119 49,992 41,495 37,706 20.5% 10.0%

Net income © 111,798 213,980 124,933 96,862 71.3% 29.0%
Ratio 23.4% 23.4% 33.2% 38.9% - —
Chocolates

Dividends declared ® 73,658 140,980 135,759 120,094 3.8% 13.0%

Net income @ 117,815 225,496 291,006 244,292 (22.5)% 19.1%
Ratio 62.5% 62.5% 46.7% 49.2% - -
Inversiones Argos

Dividends declared ® 62,046 118,754 111,654 103,264 6.4% 8.1%

Net income @ 473,631 906,520 91,205 173,626 893.9% (47.5)%
Ratio 13.1% 13.1% 122.4% 59.5% - —

M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.
Dividends are declared in March of each year based on the net income of the previous year.
Net income reflected is for the previous year and is presented on an unconsolidated basis.

2
3)

Cash dividends paid

Overview

Under the Colombian Commerce Code, after payment of income taxes and appropriation of legal and other
reserves, and after setting off losses from prior fiscal years, companies must distribute to their shareholders at least
50% of their annual net income or 70% of their annual net income if the total amount of reserves exceeds their
outstanding capital. Such dividend distribution must be made to all shareholders, in cash or issued stock, as may be
determined by the shareholders, within a year from the date of the ordinary general shareholders’ meeting in which
the dividend was declared. According to Colombian law, the minimum dividend per share may be waived by an
affirmative vote of the holders of 78% of the shares present at the company’s ordinary general shareholders’
meeting.

During 2008, 2009 and 2010, GRUPOSURA, Bancolombia, Suramericana, Chocolates and Inversiones
Argos raised dividends by at least the rate of inflation as measured by the IPC. Nevertheless, we cannot assure you
that these companies will be able to continue to do so in the future.
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Grupo de Inversiones Suramericana S.A.

The annual net income of GRUPOSURA must be applied as follows: (i) first, an amount equal to 10% of
GRUPOSURA'’s net income to a legal reserve until such reserve is equal to at least 50% of GRUPOSURA’s paid-in
capital; and (ii) second, as may be determined in the ordinary general shareholders’ meeting by the vote of the
holders of a majority of the shares entitled to vote and present at the meeting, which may include a dividend
distribution as described above.

GRUPOSURA (i) declared in 2010 COP 125,702 million in dividends corresponding to the year ended
December 31, 2009, (ii) declared in 2009 COP 118,197 million in dividends corresponding to the year ended
December 31, 2008 and (iii) declared in 2008 COP 106,116 million in dividends corresponding to year ended
December 31, 2007. GRUPOSURA generally pays out dividends in quarterly installments. The 2008, 2009 and
2010 dividends have all been paid out.

Bancolombia S.A.

According to the bylaws (estatutos) of Bancolombia, the annual net income of Bancolombia is to be
applied as follows: (i) first, an amount equal to 10% of Bancolombia’s net income to a legal reserve until such
reserve is equal to at least 50% of the Bancolombia’s paid-in capital; (ii) second, to the payment of the minimum
dividend on Bancolombia’s preferred shares (holders of Bancolombia’s preferred shares are entitled to receive a
minimum dividend based on the profits of the preceding fiscal year, after deducting losses affecting the capital and
once the amount legally set apart for the legal reserve has been deducted, but before creating or accruing for any
other reserve, of a minimum preferred dividend equal to one per cent (1%) yearly of the subscription price of the
preferred share; provided this dividend is higher than the dividend assigned to common shares; if this is not the case,
the dividend shall be increased to an amount that is equal to the per share dividend on the common shares); and
(iii) third, as may be determined in the ordinary general shareholders’ meeting by the vote of the holders of a
majority of the shares entitled to vote and present at the meeting, which may include a dividend distribution as
described above.

Bancolombia (i) declared in 2010 COP 501,688 million in dividends corresponding to the year ended
December 31, 2009, (ii) declared in 2009 COP 491,604 million in dividends corresponding to the year December 31,
2008 and (iii) declared in 2008 COP 447,486 million in dividends corresponding to the year ended December 31,
2007. Bancolombia generally pays out dividends in quarterly installments. The 2008, 2009 and 2010 dividends
have all been paid out.

Suramericana S.A.

According to the bylaws (estatutos) of Suramericana, the annual net income of Suramericana is to be
applied as follows: (i) first, an amount equal to 10% of Suramericana’s net income to a legal reserve until such
reserve is equal to at least 50% of Suramericana’s paid-in capital; and (ii) second, as may be determined in the
ordinary general shareholders’ meeting by the vote of the holders of a majority of the shares entitled to vote and
present at the meeting, which may include a dividend distribution as described above.

Suramericana (i) declared in 2010 COP 49,992 million in dividends corresponding to the year ended
December 31, 2009, (ii) declared in 2009 COP 41,495 million in dividends corresponding to the year ended
December 31, 2009 and (iii) declared in 2008 COP 37,706 million in dividends corresponding to the year ended
December 31, 2007. Suramericana generally pays out dividends in one yearly installment. The 2008, 2009 and
2010 dividends have all been paid out.

Grupo Nutresa S.A. (formerly known as Grupo Nacional de Chocolates S.A.)

According to the bylaws (estatutos) of Chocolates, the annual net income of Chocolates is to be applied as
follows: (i) first, an amount equal to 10% of Chocolates’ net income to a legal reserve until such reserve is equal to
at least 50% of Chocolates’ paid-in capital; and (ii) second, as may be determined in the ordinary general
shareholders’ meeting by the vote of the holders of a majority of the shares entitled to vote and present at the
meeting, which may include a dividend distribution as described above.
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Chocolates (i) declared in 2010 COP 140,980 million in dividends corresponding to the year ended
December 31, 2009, (ii) declared in 2009 COP 135,759 million in dividends corresponding to the fiscal year ended
December 31, 2008 and (iii) declared in 2008 COP 120,094 million in dividends corresponding to the year ended
December 31, 2007. Chocolates generally pays dividends in monthly installments. The 2008, 2009 and 2010
dividends have all been paid out.

Inversiones Argos S.A.

According to the bylaws (estatutos) of Inversiones Argos, the annual net income of Inversiones Argos is to
be applied as follows: (i) first, an amount equal to 10% of Inversiones Argos’ net income to a legal reserve until
such reserve is equal to at least 50% of Inversiones Argos’ paid-in capital; and (ii) second, as may be determined in
the ordinary general shareholders’ meeting by the vote of the holders of a majority of the shares entitled to vote and
present at the meeting, which may include a dividend distribution as described above.

Inversiones Argos (i) declared in 2010 COP 118,754 million in dividends corresponding to the year ended
December 31, 2009, (ii) declared in 2009 COP 111,654 million in dividends corresponding to the year ended
December 31, 2008 and (iii) declared in 2008 COP 103,264 million in dividends corresponding to the year ended
December 31, 2007. Inversiones Argos generally pays dividends in quarterly installments. The 2008, 2009 and
2010 dividends have all been paid out.

Investments

The key cash receipts under the sales of investments line item were the sales in 2010 of Almacenes Exito,
which generated COP 439,056 million in proceeds, and Fabricato, which generated COP 11,571 million in proceeds.

The key cash expenditures under the investments in related companies and trading line item consisted of
our purchases of additional shares of Bancolombia, Inversiones Argos and Chocolates from Suramericana’s
subsidiaries Generales and Vida. In turn, Suramericana and its subsidiaries have used and will continue to use these
funds to increase their presence in the insurance sector. We expect our interests in the Financial Services sector to
be the main recipient of our combined investments in the near future. Additionally, we do not expect our interests in
the Industrial sector, including our interests in processed foods and cement, ready mix, and energy, to be recipients
of our combined investments in the future nor do we expect to participate in any of their future rights issues or
equity offerings.

Description of Other Indebtedness and Potential Sources of Liquidity
Grupo Suramericana de Inversiones S.A.
Total Indebtedness

As of December 31, 2010, GRUPOSURA had total unconsolidated indebtedness of COP 565,490 million
(approximately U.S. $301.6 million).

Lines of Credit

The following table sets forth a summary of GRUPOSURA’s uncommitted lines of credit as of
December 31, 2010.

Lender Authorized Amount Available Amount
(in millions)

HSBC Colombia S.A.......ccocvevereieirieirierenee U.S.$300 U.S.$300
Bancolombia .........ccocoeevuieiiiiiiiiiieeeceeee, COP 415,000 COP 415,000
Banco Bilbao Vizcaya Argentaria Colombia

S.A . s COP 300,000 COP 300,000
Banco de Bogota S. A%V ... COP 226,000 COP 187,720
Banco Davivienda S.A. .... COP 100,000 COP 100,000
Banco Popular S.A. .....cccoevnrneieeene COP 20,000 COP 20,000
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(1) As of December 31, 2010, COP 38,280 million (U.S.$20 million) is outstanding on the line of credit with Banco de Bogota S.A. The
COP 38,280 million drawdown accrues interest at a rate of 1.85% and principal and interest is due on May 20, 2011 and is secured by all
accounts held by GRUPOSURA at Banco de Bogota S.A.

Under each line of credit, interest rates, maturity dates and other terms are determined at the time of any
drawdown.

Repurchase Agreements

The following table sets forth a summary of GRUPOSURA’s repurchase agreements as of December 31,

2010.
Administrator Authorized Amount Available Amount
(in millions)
Valores Bancolombia S.A. @ COP 35,000 COP 8,285
Corredores Asociados S.A. . .....ccccoevvevveeveennne. COP 15,000 COP 15,000
Compaiiia de Profesionales de Bolsa S.A. ..... COP 10,000 COP 10,000
Serfinco S.A. . i COP 10,000 COP 10,000

" Pursuant this agreement, Valores Bancolombia S.A. has entered into repurchases of COP 26,734 million at a repurchase rate of 5.44% and a

maturity date of April 15, 2011.

In addition to the repurchase agreement set forth above, GRUPOSURA has an additional repurchase
agreement with Valores Bancolombia S.A. in respect of fixed income securities up to an unlimited amount.
Pursuant thereto, the parties have entered into repurchases of COP 16,824 million at a repurchase rate of 3.61% and
maturity dates of January 21, 2011 and April 15, 2011.

All of GRUPOSURA’s repurchase agreements cover up to a one-year period. At expiration, the parties
may extend the agreement for another term of up to one-year.

Commercial Paper Program

GRUPOSURA has had a commercial paper program since 2004. The SFC granted GRUPOSURA
approval to issue up to an aggregate principal amount of COP 250,000 million in commercial paper on the Bolsa de
Valores de Colombia (the “Colombian Stock Exchange™). Pursuant to this authorization, on March 10, 2010,
GRUPOSURA placed an aggregate principal amount of COP 233,652 million in commercial paper on the
Colombian Stock Exchange at an interest rate of 4.64%, which matured on March 8, 2011 and was paid in full using
cash on hand.

IPC-linked Senior Notes due 2019, 2029 and 2049

On November 25, 2009, GRUPOSURA issued in the local markets an aggregate principle amount of
COP 250,000 million of its IPC-linked senior notes in three tranches: (i) a 10-year tranche in the aggregate principal
amount of COP 54,500 million and an interest rate of IPC + 4.40%, (ii) a 20-year tranche in the aggregate principal
amount of COP 98,000 million and an interest rate of IPC + 5.90% and (iii) a 40-year tranche in the aggregate
principal amount of COP 97,500 million and an interest rate of IPC + 6.98%.

Bancolombia S.A.

For a description of Bancolombia’s indebtedness and potential sources of liquidity, see Item 5.B —
“Operating and Financial Review and Prospects — Liquidity and Capital Resources” in Bancolombia’s 2010 Annual
Report, which is incorporated by reference into this offering memorandum.

Suramericana S.A.

Total Indebtedness

As of December 31, 2010, Suramericana had total unconsolidated indebtedness of COP 7,000 million
(approximately U.S.$3.7 million).
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Lines of Credit

The following table sets forth a summary of Suramericana’s uncommitted lines of credit as of
December 31, 2010.

Lender Authorized Amount Available Amount
(COP in millions)
Banco de Bogotd S.A. Y ..., 179,000 179,000
Banco Popular S.A. @.. 60,000 53,000
Bancolombia S.A. @ ..., 35,000 35,000

" Authorized amount represents the uncommitted line of credit granted by Banco de Bogota S.A. to Suramericana and its subsidiaries as a
whole.

(2) Authorized amount represents the uncommitted line of credit granted by Banco Popular S.A. to Suramericana and its subsidiaries as a
whole. As of December 31, 2010, COP 7,000 million was outstanding on this line of credit. The COP 7,000 million drawdown accrued
interest at a rate of 3.95% and principal and interest were due and fully repaid on March 14, 2011.

(3) Authorized amount represents the uncommitted line of credit granted by Bancolombia S.A. solely to Suramericana.

Under each line of credit, interest rates, maturity dates and other terms are determined at the time of any
drawdown.

Grupo Nutresa S.A. (formerly known as Group Nacional de Chocolates S.A.)
Total Indebtedness

As of December 31, 2010, Chocolates had total consolidated indebtedness of COP 1,126,326 million
(U.S.$588.5 million).

Loan Agreements

The following table sets forth a summary of Chocolates’ loan obligations by creditor as of December 31,

2010:

Creditor Outstanding Amount Maturity Dates Interest rates
(COP in millions)

Local Banks

Bancolombia «.......c.oo.ceeeeeeeeeeeereeeeseeeseeseeee. 197,638 Various @ IPC+4.80%; DTF+0.50% — 1.90%;

LIBOR+1.45%
Banco Bilbao Vizcaya Argentaria

COlOMDBIA. e reeerrrreeereseeee e 73,557 Various ©) IPC+4.80%; LIBOR+0.30% — 1.20%
Leasing Bancolombia...........c.ccoeueueieeninnenennne 10,412 N/A DTF+4.50 — 5.00%
International Banks
Development Corporation of Abilene............ 2,301 2012 0.00%

Scotiabank Pozuelo ..........cccccoevereeievieiennne. 21,532 2013 LIBOR+1.375%
Banco de Crédito Pertl ........occcccevneicccnns 25,208 2014 4.43% — 6.78%
Bank of Nova Scotia 103,422 Various ) LIBOR+0.85% — 0.95%
Leasing Banco de Crédito Peru ..................... 1,603 N/A 6.69% — 7.72%
Banco Bilbao Vizcaya Argentaria NY ........... 45,936 2015 LIBOR+2.40%
Banco Bilbao Vizcaya Argentaria Pert......... 4,398 2011 4.55%
Leasing Banco Bilbao Vizcaya
ATZENLATIA ..o 778 N/A 2.37% — 7.49%
Leasing HSBC 55 N/A 9.00% —9.25%
Helm Bank Panama............ccccooovveeveeveecneenns 42,483 2011 LIBOR+4.00%; 1.80% — 2.00%

" “IPC” refers to the Colombian Consumer Price Index as calculated and measured by the DANE. “DTF” refers to the floating interest rate
announced on a weekly basis by the Central Bank, based on the weighted average of 90 day rates on certificates of deposit offered by banks
and other financial institutions in the Colombian market. “LIBOR” refers to the London Interbank Offered Rate, the daily reference rate at
which banks can borrow unsecured funds from other banks in the London interbank lending market.

@ Seven of the loan agreements with Bancolombia S.A. mature in 2011, one matures in 2013 and three mature in 2015.

®  Four of the loan agreements with Banco Bilbao Vizcaya Argentaria Colombia S.A. mature in 2011 and two mature in 2017.

@ One of the loan agreements with Bank of Nova Scotia matures in 2013 and two mature in 2014.

All of the loan obligations listed above are unsecured, except the outstanding loan agreements with
Bancolombia which are secured with 13,500,000 of Chocolates’ shares in GRUPOSURA.
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Lines of Credit

As of December 31, 2010, Chocolates had COP 2,200,000 million in uncommitted and unused lines of
credit with local banks in Colombia.

Other Indebtedness

On July 4, 2008, Compaiiia Nacional de Chocolates S.A., the predecessor of Chocolates, issued in Peru an
aggregate principal amount of USD40 million of its floating rate notes due 2018. These notes accrue interest at a
floating rate per annum, reset quarterly, equal to six-month USD LIBOR plus 1.80%.

On August 20, 2009, Fideicomiso Grupo Nacional de Chocolates S.A., a subsidiary of Chocolates, issued
in the local markets an aggregate principal amount of COP 500,000 million of its IPC-linked senior notes in four
tranches: (i) a 5-year tranche in the aggregate principal amount of COP 98,541 million and an interest rate of
IPC +4.19%, (ii) a 7-year tranche in the aggregate principal amount of COP 131,815 million and an interest rate of
IPC +4.96%, (iii) a 10-year tranche in the aggregate principal amount of COP 135,482 million and an interest rate
of IPC + 5.33% and (iv) a 12-year tranche in the aggregate principal amount of COP 134,162 million and an interest
rate of IPC + 5.59%.

As of December 31, 2010, Chocolates owed COP 8,528 million on its derivative financial instruments,
which consist of forward and swap contracts used by Chocolates to hedge its foreign exchange market risk.

Under a joint venture agreement between Chocolates and Alpina S.A. relating to La Recetta Soluciones
Gastrondmicas Integradas S.A.S., Chocolates owed COP 1,511 to Alpina S.A as of December 31, 2010. This
amount accrues interest at a rate of 4.11% and does not have a maturity date.

As of December 31, 2010, Chocolates owed COP 445 million to Predios del Sur S.A., a construction
company which is being wound up.

Inversiones Argos S.A.
Total Indebtedness

As of December 31, 2010, Inversiones Argos had total indebtedness of COP 5,219,057 million
(approximately U.S.$2,726.8 million).

Lines of Credit

The following table sets forth a summary of Inversiones Argos’ uncommitted lines of credit as of
December 31, 2010.

Lender Authorized Amount Available Amount
(COP in millions)

HSBC Colombia S. A" .....oovvrrienrrerieenn. 42,000 -
Bancolombia® ..........ccoc.coerverveerreensseenriesionn. 343,059 200,000
Banco Bilbao Vizcaya Argentaria Colombia

SAD s 158,873 -
Banco de Bogota S.A.Y .. .. 600,000 500,000
Banco Davivienda S.A. ............. 110,000 110,000
Banco Santander Colombia S.A.® 30,000 8,741
Banco AV Villas S.A............. 30,000 23,430
Banco Citibank Colombia S.A. . ... 50,000 50,000
Banco Occidente S.A. .......ccovevvevievieciieiecienens 10,000 10,000
Helm Bank S.A. 150,000 100,000
Banco Popular S.A. ..o 50,000 50,000

(1) As of December 31,2010, COP 42,000 million is outstanding on the line of credit with HSBC Colombia S.A. The COP 42,000 million
drawdown accrues interest at a rate of DTF+2.7% and principal and interest is due on Dec 29, 2012.

(2) As of December 31,2010, COP 143,059 million is outstanding on the line of credit with Bancolombia S.A. The COP 143,059 million
drawdown accrues interest at a rate of DTF+1.95% and principal and interest is due on Dec 29, 2012. “DTF” refers to the floating interest
rate announced on a weekly basis by the Central Bank, based on the weighted average of 90 day rates on certificates of deposit offered by
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banks and other financial institutions in the Colombian market. Under each line of credit, interest rates, maturity dates and other terms are
determined at the time of any drawdown.

(3) As of December 31,2010, COP 158,873 million is outstanding on the line of credit with Banco de Bilbao Vizcaya Argentaria Colombia
S.A. as follows: (i) a COP 116,000 million drawdown accrues interest at a rate of DTF+1.95% and principal and interest is due on Dec 11,
2012; and (ii) a COP 42,873 million drawdown accrues interest at a rate of 3.75% and principal and interest is due on March 28, 2011.

(4) As of December 31,2010, COP 100,000 million is outstanding on the line of credit with Banco de Bogota S.A. The COP 100,000 million
drawdown accrues interest at a rate of DTF+1.95% and principal and interest is due on Dec 11, 2012.Contractual Obligations and
Commitments

(5) AsofDecember 31,2010, COP 21,259 million is outstanding on the line of credit with Banco Santander Colombia S.A. The COP 21,589
million drawdown accrues interest at a rate of 4.07% and principal and interest is due on Mar 25, 2011.

(6) As of December 31,2010, COP 727 million is outstanding on the line of credit with Banco AV Villas S.A. The COP 727 million
drawdown accrues interest at a rate of 3.94% and principal and interest is due on Mar 29, 2011.

(7) As of December 31, 2010, COP 50,000 million is outstanding on the line of credit with Helm Bank S.A. The COP 50,000 million
drawdown accrues interest at a rate of DTF+1.85% and principal and interest is due on Dec 27, 2012.

The following table sets forth GRUPOSURA’s unconsolidated contractual obligations and commercial
commitments, excluding interest payments, by time remaining to maturity as of December 31, 2010.

Payments due in period

Less than 1 More than 5
year 1-3 years 3-5 years years Total
(COP in millions)

Obligation
Long-term debt obligations
IPC-linked Senior Bonds due 2019 - - - 54,500 54,500
IPC-linked Senior Bonds due 2029 - - - 98,000 98,000
IPC-linked Senior Bonds due 2049 - - - 97,500 97,500
Total long-term debt obligations - - - 250,000 250,000
Short-term debt obligations
Commercial Paper due March 8, 2011 233,652 - - - 233,652
Credit line from Banco de Bogota due
May 20, 2011 38,280 - - - 38,280
Valores Bancolombia Repurchase Operations

due January 21, 2011 and April 15,2011 43,558 - - - 43,558
Total short-term debt obligations 315,490 - - - 315,490
Total cash obligations 315,490 - - 250,000 315,490

The following table sets forth GRUPOSURA’s consolidated contractual obligations and commercial
commitments, excluding interest payments, as of December 31, 2010.

Payments due in period

Less than 1 More than §
year 1-3 years 3-5 years years Total
(COP in millions)

Obligation
Long-term debt obligations
Credit line from Leasing Bancolombia due

September 2018 .......c.cvrvrvereereerieirieniesienieians - - - 10,364 10,364
IPC-linked Senior Bonds due 2019.. . - - — 54,500 54,500
IPC-linked Senior Bonds due 2029..................... - - - 98,000 98,000
IPC-linked Senior Bonds due 2049..................... - - - 97,500 97,500
Total long-term debt obligations - - - 260,364 260,364
Short-term debt obligations
Commercial Paper due March 8, 2011 ............... 233,652 - - — 233,652
Credit line from Banco de Bogota due
May 20, 201 Lecuiiieieiciieeccereeeeceeen 38,280 - - - 38,280
Valores Bancolombia Repurchase Operations

due January 21, 2011 and April 15, 2011....... 43,558 - - - 43,558
Credit line from Banco Popular due March

14, 2011 i 7,000 - - - 7,000
Overdraft from Banco de Occidente . 9 - - — 9
Overdraft from Bancolombia..........c..ccocceveenennen. 2,141 - - - 2,141
Crez%li ilne from Bancolombia due February, 28,105 _ _ _ 28,105
Ov;(r)(irlaft from Bancolombia due January, 427 _ _ _ 427
Credit line from Bancolombia due February, 9,519 - - - 9,519
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Payments due in period

Less than 1 More than 5
year 1-3 years 3-5 years years Total
(COP in millions)
20T Lt
Checking account overdrafts.. . 86 - - - 86
Lease obligations.........c.eeveeeenieeniecnieenieeenenns 6,945 - — — 6,945
Oher eNttES ....vovvveveerereecirriesiesieieseessesss e 8,315 - - - 8,315
Total short-term debt obligations.................... 378,037 - - - 378,037
Total cash obligations ................c..ccoconiennn. 378,037 - - - 638,401

The following tables have not been adjusted to give effect to this offering and to the use of proceeds
therefrom.

Off-Balance Sheet Arrangements

In connection with a syndicated loan entered into in 2007, a portion of the interest payable on the loan was
tied to the performance of Bancolombia’s preferred shares in the form of American depositary receipts (“ADRs”).
In connection with covering our risk associated with that transaction, we wrote call options over 470,601 of
Bancolombia’s ADRs to J.P. Morgan Securities LLC and Credit Suisse Securities LLC with different maturity dates
up to July 2012. As the call options were in the money in 2010 because Bancolombia’s ADRs appreciated faster
than the call options, we made payments to these counterparties, which is reflected in our income statement for
2010. Depending on the performance of the call options, we may be required to make additional payments to these
counterparties in 2011 and 2012.

Regulatory Capital Requirements

In connection with GRUPOSURA’s interests in the financial services sector, Bancolombia and
Suramericana’s subsidiaries Generales, Vida and ARP Sura are regulated and subject to minimum capital
requirements by the SFC. See “Banking and Insurance Regulation” in this offering memorandum for more
information on these regulations.

Critical Accounting Policies and Estimates

In connection with GRUPOSURA’s audited unconsolidated financial statements and Bancolombia’s
audited consolidated financial statements included, or incorporated by reference, in this offering memorandum,
below is a discussion of the critical accounting policies of GRUPOSURA and Bancolombia.

Grupo de Inversiones Suramericana S.A.

The following discussion addresses GRUPOSURA’s critical accounting policies. Critical accounting
policies are those policies that require GRUPOSURA to exercise the most judgment or involve a higher degree of
complexity in the application of the accounting policies that currently affect its financial condition and results of
operations. The accounting estimates GRUPOSURA makes in these contexts requires it to calculate variables and
make assumptions about matters that are highly uncertain. In each case, if GRUPOSURA had made other estimates,
or if changes in the estimates occur from period to period, its financial condition and results of operations could be
materially affected. This information should be read together with Note 2 to GRUPOSURA’s 2010 and 2009
unconsolidated financial statements for a summary of the principal accounting policies and practices. There are
many other areas in which GRUPOSURA uses estimates about uncertain matters, but the reasonably likely effect of
changed or different estimates is not material to its financial presentation.

Investments
For valuation purposes, GRUPOSURA classifies investments according to the following criteria:

Intent and purpose: negotiable or permanent.

Corresponding yield: fixed, variable or a combination of the two.
Control held over the issuer: controlling or non-controlling interest.
Reason for the investment: voluntary or mandatory.
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. Rights granted by the security: participating or non-participating.

Investments are appraised and posted as:

. Negotiable investments: These investments are posted at market value. All variations in regard
to their latest value are posted in books in which the income accounts are recorded alongside each
investment.

. Permanent (controlling) investments: These are companies in which GRUPOSURA, directly or

indirectly, owns more than 50% of the total shares outstanding and that appear in the Medellin
Chamber of Commerce as under GRUPOSURA'’s control. Depending upon any change in the
subsidiary’s equity subsequent to our acquisition of the subsidiary, GRUPOSURA records the
value of its permanent (controlling) investments as either increased or decreased. This calculation
is based upon the percentage held by GRUPOSURA. Adjustments are recorded in the income
statement in the capital surplus account. For accounting purposes, GRUPOSURA use the equity
method to account for its permanent (controlling investments) as set forth in Joint Circular No. 11
issued by the Colombian Superintendence of Companies and the Colombian Superintendence of
Securities (now the SFC) on August 18, 2005. GRUPOSURA posts and calculates the value of
permanent (controlling) investments on a quarterly basis. The difference between the book value
of GRUPOSURA'’s permanent (controlling) investments and their intrinsic value is posted as
either a gain or a provision (which is charged to the income accounts).

. Permanent (non-controlling) investments: These investments are posted at market value. All
variations in regard to their latest value are posted in the valuation offset accounts (as a valuation
against valuation surplus) of GRUPOSURA’s balance sheet.

In terms of sales of its permanent (non-controlling) investments, if the value of the investments sold off is
higher than the book cost, the difference represents an increase in their value for the period and is posted in the
valuation offset accounts (as a valuation against valuation surplus). If the value for which such investments are sold
off becomes lower than their book cost, the difference is charged first to the valuation account and then to the
valuation surplus account, up to the total value of any surplus gained. If the difference surpasses the surplus
obtained, this qualifies as a loss in the value of the investment and GRUPOSURA charges this to the aforementioned
accounts as a lower value, regardless of whether net balance is the opposite.

GRUPOSURA implements an investment provision policy similar to that of insurance companies.
Investments rated lower than a “BBB” are posted at values not exceeding the following percentages:

Long Term Maximum Value (%) Short Term Maximum Value (%)
BB+, BB, BB- 80 3 80
B+, B, B- 60 4 50
CCC 40 Sand 6 0
DD, EE 0 - —

If investments are not rated by outside rating agencies, they are internally rated according to their inherent
risk. They are then posted at a percentage of their commercial value, as shown below:

A: Normal Risk: 100%
B: Acceptable Risk: 80%
C: Appreciable Risk: 60%
D: Significant Risk: 40%
E: Unrecoverable Investment: 0%
Derivatives

The Derivatives account shows the value of all financial arrangements used by GRUPOSURA to counter
liability and market risk. The types of derivatives GRUPOSURA uses relate to foreign currencies, shares, futures
governing exchange and interest rates, and stock indexes or any other agreed upon underlying asset. These
arrangements are settled at a future date agreed upon between the parties.

84



GRUPOSURA enters into hedging arrangements in order to protect itself from exchange rate fluctuations.
Hedging is not used for speculative purposes and the arrangements are conducted with banks and other
counterparties.

In Colombia, derivative transactions are not governed by any general accounting rules and regulations.
Recognition of revenues and expenses

GRUPOSURA recognizes operational revenues and expenses on an accrual basis.

Transactions and balances in foreign currencies

Transactions conducted in foreign currencies are posted by applying the exchange rate applicable on the
date of the transaction. Asset and liability balances stated in US dollars are converted to Colombian pesos using the
market exchange rate, as certified by the SFC. The SFC-certified exchange rate was COP 1,913.98 per U.S.$1.00 on
December 31, 2010 and COP 2,044.23 per U.S.$1.00 on December 31, 2009. The exchange difference is either
capitalized or is posted on the income accounts depending upon how the transaction occurred.

According to Decree No. 4918 issued by the SFC on December 26, 2007, equity investments in foreign
subsidiaries must be restated in the functional currency using the applicable exchange rate, as certified by the SFC,
or any other authority that may replace the SFC. GRUPOSURA posts the difference between the book value of
assets held in foreign subsidiaries and their restated value as an increase in the value of GRUPOSURA’s equity.
GRUPOSURA records the change in the account where equity variances are recorded. When the investments in
question are sold off, any adjustments relating to the exchange difference are recorded in the equity account, which
may affect the corresponding period’s results.

Valuations

See “— Investments™ above for a description of the valuation methods GRUPOSURA utilizes in respect of
its negotiable, permanent (non-controlling) and permanent (controlling) investments.

Trust valuations are posted according to the difference between their statement value and their book cost.
Related parties

GRUPOSURA s related parties are companies under GRUPOSURA’s direct or indirect control, as well as
GRUPOSURA'’s directors and senior management.

Estimated liabilities and provisions

The preparation of financial statements according to Colombian GAAP requires that GRUPOSURA’s
management record estimates and provisions that, on the date on which the financial statements are issued, affect the
reported values of GRUPOSURA’s assets and liabilities as well as reveal assets and liabilities of a contingent
nature. Therefore, real results could differ from the estimated figures.

Bancolombia S.A.

For a discussion of the critical accounting policies and estimates of Bancolombia, see “Item 5.G -
Operating and Financial Review and Prospects — Critical Accounting Policies and Estimates” in Bancolombia’s
2010 Annual Report, which is incorporated by reference into this offering memorandum.

Qualitative and Quantitative Disclosure about Market Risks

We are exposed to risks in the ordinary course of business. We regularly assess and manage our exposures
to these risks through our operating and financing activities and, when appropriate, by (i) taking advantage of
naturally offsetting exposures within GRUPOSURA, (ii) purchasing insurance from commercial carriers or
(iii) utilizing derivative financial instruments. Some of our potential risks are discussed below. However, the
discussion does not include an analysis of the market risks of our subsidiaries and affiliates.
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Interest rate risks

We limit the risk of interest rate fluctuations by managing our IPC-linked and variable interest rate debt. In
addition, we may use derivative financial instruments to manage our interest rate risk. Since all of our short-term
borrowings, which averaged approximately USD157 million during 2010, have fixed interest rates, our interest rate
exposure relates to our IPC-linked long-term debt. With respect to this [PC-linked long-term debt, interest rate
exposure is confined to changes in this index. In addition, any change in interest rates would also affect interest
income earned on our cash equivalents.

Foreign currency exchange rate risks

We have assets and liabilities denominated in U.S. dollars, such as our Bancolombia ADR call options.
Therefore, we are subject to foreign currency fluctuations in respect of the U.S. dollar/Colombian peso exchange
rate. We monitor our net foreign currency market exposures and enter into derivative foreign currency contracts to
hedge a significant portion of such exposures. Use of these financial instruments allow us to reduce the overall
exposure to risks from exchange rate fluctuations on our cash flows and earnings, since gains and losses on these
contracts will offset losses and gains on the cash flows or transactions being hedged. For cash flow hedging
contracts outstanding at the end of 2010, if there were a hypothetical change in the U.S. dollar/Colombian peso
exchange rate of 10% compared with rates at the end of 2010, it would result in a change in fair value of those
contracts of approximately U.S.$11 million. However, any change in the fair value of the hedging contracts would
result in an offsetting change in the fair value of the underlying balance sheet positions impacted by the currency
rate changes.

Counterparty risks

We are exposed to credit-related losses in the event of nonperformance by counterparties to derivative
hedging instruments. To manage this risk, we have established counterparty credit guidelines and entered into
derivative transactions only with top financial institutions. We continually monitor the credit rating of, and our
hedging positions with, each counterparty. Additionally, we utilize a portfolio of financial institutions to minimize
our exposure to potential counterparty defaults and will adjust our positions if necessary.

Group risks

We actively participate in the risk management activities of all the Group companies through our
participation on the boards of directors of these companies. Our goal is to align the risk management practices of all
the Group companies and ensure that best practices are adopted throughout the Group.
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Business
Grupo de Inversiones Suramericana S.A.

GRUPOSURA is the principal shareholder of a group of leading companies operating primarily in
Colombia in two key sectors: Financial Services, including commercial banking, insurance and pension funds; and
Industrial, including processed foods and cement, ready mix and energy. We estimate that the Group in aggregate
represented nearly 6.4% of Colombia’s GDP, in 2010. In recent years, the Group has expanded to other countries
and regions in the Western Hemisphere, including Central America, the Caribbean, the United States, Peru and
Mexico.

Our interests in the Financial Services sector include our ownership of 44.8% of the voting shares (equal to
29.0% of the capital stock) of Bancolombia, the largest bank in Colombia, in which we are the largest shareholder,
and our 81.1% ownership of Suramericana, the holding company for the largest life and property and casualty
insurance companies in Colombia. The remaining 18.9% of Suramericana is owned by the Munich Re. In addition,
we have a 48.2% ownership interest of Proteccion, the second largest private pension fund administrator in
Colombia, in which we are the largest shareholder. Our interest in the processed food segment of the Industrial
sector is held through our 37.7% ownership of Chocolates, the largest processed food congolomerate in Colombia,
in which we are also the largest shareholder. Our interest in the cement, ready mix and energy segment of the
Industrial sector is comprised of our 36.0% ownership of Inversiones Argos, in which we are the largest shareholder.
Inversiones Argos is the majority owner of Colombia’s largest cement producer, Cementos Argos and Colombia’s
fourth largest electric generation company, Colinversiones.

Many of these companies also have cross holdings in the Group, which as of December 31, 2010 were as
set forth below:

e Bancolombia had a 23.4% ownership interest in Proteccion;

e Chocolates had a 12.7% ownership interest in GRUPOSURA and a 12.4% ownership interest in
Inversiones Argos; and

e Inversiones Argos and its subsidiaries had a 37.6% ownership interest in GRUPOSURA, a 6.2% ownership
interest in Bancolombia and a 10.4% ownership interest in Chocolates.

The following table sets forth the cash dividends received by GRUPOSURA (including by its wholly
owned subsidiary Portafolio en Liquidacion) from other Group companies in 2010, 2009 and 2008.

For the years ended December 31,

2010 2010 2009 2008
(USD in
thousands)® (COP in millions)
Bancolombia............ccceveieviiericieiieiieeeee 73,458 140,596 134,158 114,104
Suramericana..... 19,643 37,597 33,038 30,482
Chocolates. ................ 26,344 50,422 45,002 37,757
Inversiones Argos...... 21,891 41,899 37,675 29,459
Others ..o, 8,715 16,681 14,547 10,550
TOtal......oooveeveeeeeeeeeee e 150,051 287,194 264,420 222,352

M Solely for the convenience of the reader, amounts stated in U.S. dollars have been translated at the exchange rate of COP 1,913.98 per

U.S.$1.00, which was the official rate certified by the SFC on December 31, 2010.

Of the COP 287,194 million in cash dividends received by GRUPOSURA and Portafolio en Liquidacion
from other Group companies in 2010, 49.0% came from Bancolombia, 17.6% from Chocolates, 14.6% from
Inversiones Argos and 13.1% from Suramericana.

As of March 31, 2011, GRUPOSURA had a market capitalization of COP 17,438,805 million. As of
December 31, 2010, its shareholders’ equity was COP 17,561,190 million, the second largest of all companies in
Colombia.

As of December 31, 2010, we had a total of unconsolidated assets of COP 18,200 million, of which 36.9%
is attributable to our holdings in Bancolombia, 6.3% is attributable to our holdings in Suramericana S.A., 24.0% is
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attributable to our holdings in Grupo Nacional de Chocolates S.A. and 26.4% is attributable to our holdings in
Inversiones Argos S.A.

Our common shares are traded on the BVC under the symbol “GRUPOSURA?”, and our ADRs are traded
on the OTC Market in the United States under the symbol “GIVSY.” We are also listed on LATIBEX under the
symbol “XGSUR.”

Our principal executive offices are located at Carrera 64B # 49A — 30, Medellin, Colombia.
The Group’s Performance in 2010

The following table sets forth key statistics relating to GRUPOSURA’s subsidiaries and affiliates as of
December 31, 2010:

Bancolombia Suramericana Chocolates Inversiones Argos

% OWNETSHID" .....ovoeveveeees s 44.8%Y 81.1% 37.7% 36.0%
Ratings (Moody’s/Fitch) ........c.ccceeivinnreucncns Baa3®)/BBB- Baa3“/NR NR/AAAcol NR/AA+col®
% of Dividends Received by

GRUPOSURA® ........oomrvvomerrrceerereenerrn. 49.0% 13.1% 17.6% 14.6%
Market Share in Colombia ..............ccc.evee.... 21.7%  29.9%/16.7%/ 27.9%7 61.1% 51.0%®
Market Position in Colombia.... 1 17119 1 19
Operating Revenues (COP in millions)......... 7,226,263 3,816,610% 4,458,858 5,409,150
Market Capitalization (COP in millions)®.... 22,976,736 N/A 10,225,401 12,133,520
Net Income (COP in millions) ....................... 1,436,494 309,254 263,239 388,333

" Ownership of GRUPOSURA directly or indirectly through its wholly owned subsidiaries.

@ Cash dividends received by GRUPOSURA (including its wholly-owned subsidiary Portafolio en Liquidacién).

@ Presented as of March 31, 2011. This measurement does not apply to Suramericana because it is not listed on any stock exchange.
@ Represents percentage of voting stock owned, which was 29.0% of the total share capital..

®  Subordinated debt rating.

©®  TInsurance financial strength rating of Suramericana’s subsidiaries Seguros de Vida Suramericana S.A. and Seguros Generales Suramericana
S.A.

Represents the market shares and market position data of Suramericana’s subsidiaries Seguros de Vida Suramericana S.A., Seguros
Generales Suramericana S.A., and Seguros de Riesgos Profesionales Suramericana S.A., respectively.

Represents the sum of operating revenues from Suramericana’s subsidiaries, without adjustment in consolidation.

Rating, market share, market share position and market capitalization data corresponds to Cementos Argos only.

(@]

@®)
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Our Strengths

Principal shareholder in a diversified group of leading companies in Colombia. We hold interests in well-
established companies that are market leaders in Colombia across such diversified industries as financial services,
insurance, food processing, cement and ready mix production and energy generation, among others. As the
principal shareholder in all the Group companies, we have been able to elect a majority of each of their boards of
directors. In the past, we have elected four directors to the board of Bancolombia, five directors to the board of
Proteccion, four directors to the board of Chocolates and four directors to the board of Inversiones Argos.

Strong, diversified and growing cash flows from the Group’s companies. GRUPOSURA derives most of
its cash flows from dividends paid by a diversified group of companies operating across various industries. In recent
years, these companies have consistently paid dividends, which have been increasing by at least the rate of inflation
as measured by the IPC.

Strong balance sheet that supports our businesses. As of December 31, 2010, GRUPOSURA’s
shareholders’ equity was COP 17,561,190 million, the second largest in Colombia, and its total debt-to-
shareholders’ equity ratio was 3.1%. GRUPOSURA has historically financed its expansion primarily through
operating cash flow and the sale of its non-strategic assets.

Multi-product and multi-channel business model. We have increased our market share in our financial
services sector by developing an integrated business model, which permits us to exploit synergies between our
different banking, insurance and pension fund administration businesses while accessing a wider customer base and
creating enhanced customer loyalty. We believe that our integrated business model allows us significant room for
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margin improvements as we seek to improve revenue synergies from our distribution, operational and administrative
structure and identify promising brands and products that complement our existing brands and products. This
integrated business model enables us to benefit from an extensive distribution network in Colombia that provides the
Group’s principal companies with a competitive advantage and creates high entry barriers that protect our businesses
from competition.

Commitment to best practices, corporate governance and sustainable development. We established a
Corporate Governance Code in 2002 and have been publishing annual reports on corporate governance since 2005.
The guiding principle behind our corporate governance policies is to champion a business policy governed by
principles of fairness, respect, responsibility and transparency and a firm commitment to Colombia and its people.
Our Corporate Governance Code follows international standards regarding relationships with regulatory entities,
independent board members, board of directors’ roles, board of directors’ committees, control and disclosure of
information. In addition, as part of our emphasis on social responsibility and good corporate citizenship, we, our
subsidiaries and affiliates take part in projects that help improve the quality of life for more vulnerable communities,
by means of institutional contributions and our own group of volunteers, all of which is channeled through our
Suramericana Foundation. In 2010, the Suramericana Foundation invested a total of COP 9,355 million in 16
departments in Colombia.

Experienced management team. We benefit from an experienced and talented management team. Most of
the members of our senior management have held executive positions across various industries in Colombia and
elsewhere in Latin America.

Our Strategy

Our business strategy is to expand and develop our businesses through strong and sustainable growth by
identifying synergies and pursuing business creation and growth opportunities among the companies that belong to
the Group. We plan to pursue our business strategy by focusing on the following:

Maintaining leadership in local markets. All of our significant subsidiaries and affiliates are market
leaders in Colombia. Bancolombia is the leading financial institution in the country; Suramericana is the leading
holding company for the largest insurance companies; Chocolates is the largest food processing conglomerate; and
Inversiones Argos is the holding company for the largest producer in the cement and ready mix industries. We plan
to maintain our leadership in these markets by employing highly skilled and trained individuals, offering superior
products and solutions to our customers, investing in research and development for innovation, fostering customer
loyalty by providing a combination of personalized service and high-quality products and services at competitive
prices and ensuring that our businesses continue to carry out their operations through our guiding principles of
fairness, respect, responsibility and transparency.

Expanding into selected international markets in our core financial services business, and supporting the
growth of Group companies in the industrial sector. We have recently increased and will continue to increase our
market share in Latin America by actively seeking opportunities to acquire market leading companies in the
financial services sector, particularly in El Salvador, Costa Rica, Panama, the Dominican Republic, Peru and Chile.
When determining to expand our interests in the financial services sector abroad, we apply the following key
criteria: (i) political, social and macroeconomic country stability; (ii) growth potential; (iii) market leadership; (iv)
controlling stakes; (V) positive economic, environmental and social performance; (vi) good corporate governance;
and (vii) solid corporate reputation. The application of this criteria has led us to acquire, through Proteccion,
companies such as Administradora de Fondos de Pensiones Crecer, the largest pension fund administration company
in El Salvador. We have also acquired, through Suramericana, Asesuisa and Proseguros, market leading insurance
companies in El Salvador and the Dominican Republic, respectively. These acquisitions are pending regulatory
approval from their home countries. We are aiming to replicate acquisitions such as these in our other target
countries in the near future. In the industrial sector, while we will not finance the future expansion of Chocolates
and Inversiones Argos, we actively manage and support these companies through our participation on their boards of
directors.

Promoting synergies among the Group. Within our financial services business, we seek to achieve
synergies among our businesses through our common knowledge, information technology and human resources
systems as well as the implementation of a multi-product and multi-channel business model through which we offer
products and services across different industries. For example, Bancolombia and Suramericana have developed the
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Bancassurance joint venture through which Suramericana’s subsidiaries offer general insurance products and
services at 673 of Bancolombia’s branches throughout Colombia. Suramericana and Proteccion are also offering
and marketing each others’ products in order to increase cross-selling opportunities between their wide range of
clients. We intend to continue promoting similar arrangements across all of our strategic interests in the near future.

Maintaining and enhancing our strong, diversified and growing cash flows. By expanding our presence in
the financial services sector and supporting the growth of our interests in the industrial sector, we seek to maintain
and enhance the financial strength of Group companies. In doing so, we aim to ensure that our dividend flow
continues to be well diversified across various industries and grows at similar or faster rates than in recent years. In
addition, to assure that our growth will not hamper our strong credit position, we intend to continue with our long-
term policy of maintaining conservative leverage levels.

Corporate Structure

Compaiiia Nacional de Chocolates S.A., Compaiiia de Cemento Argos S.A., Suramericana de Seguros S.A.
and Banco Industrial Colombiano S.A, which were the predecessor companies of Chocolates, Inversiones Argos,
Suramericana and Bancolombia, respectively, were incorporated in 1912, 1934, 1944 and 1945, respectively. These
companies operated largely as independent, operating companies until the 1970s when, as a result of an alliance
among the Medellin business community (formerly known as the Sindicato Antioquefio), Compaiiia Nacional de
Chocolates S.A., Compaiiia de Cementos Argos S.A. and Suramericana de Seguros S.A. entered into an equity swap
as an anti-takeover measure, thereby becoming the three head companies of the so-called Grupo Empresarial
Antioqueiio. The Grupo Empresarial Antioquefio also gained ownership interests in Bancolombia as a result of
Suramericana de Seguros S.A.’s then-ownership of Banco Industrial Colombiano S.A.

As a result of organic growth and the simplification of our shareholder structure, we now have the
corporate structure set forth on the inside front cover of this offering memorandum.

Legal Proceedings

We are involved in various claims and legal actions arising in the ordinary course of business. These
proceedings are not likely to have a material adverse effect on GRUPOSURA’s operations or financial condition.

Our Interests in the Financial Services Sector
Bancolombia S.A.

Bancolombia is Colombia’s leading financial institution, providing a wide range of financial products and
services to a diversified individual and corporate customer base throughout Colombia as well as in other countries
including El Salvador, Panama, the United States, Puerto Rico and Peru. Bancolombia is the largest bank in
Colombia as measured by total loans and deposits, accounting for 21.2% and 19.0%, respectively, of the Colombian
market at December 31, 2010. In 2010, Bancolombia’s non-performing loans as a percentage of total loans was
2.9%.

Bancolombia was founded in 1945 and has grown substantially over the years, through organic growth as
well as through acquisitions. Bancolombia’s distribution network in Colombia includes 921 branches, 2,945 ATMs
and additional channels that contribute to its nationwide presence. Bancolombia serves approximately 6.0 million
clients in Colombia and 1.0 million clients in El Salvador. As of December 31, 2010, Bancolombia had, on a
consolidated basis:

COP 68,095,156 million in total assets;

COP 46,091,877 million in total net loans and financial leases;
COP 43,538,967 million in total deposits; and

COP 7,947,140 million in stockholders’ equity.

Bancolombia’s consolidated net income for 2010 was COP 1,436,494 million, representing an average
return on equity of 19.7% and an average return on assets of 2.3%.
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Bancolombia’s common and preferred shares are traded on the BVC under the symbols “BCOLOMBIA”
and “PFBCOLOM?”, respectively. Its ADRs, each representing four preferred shares, are traded on the NYSE under
the symbol “CIB”.

The business description of Bancolombia is included in “Item 4 — Information on The Company” in
Bancolombia’s 2010 Annual Report, which is incorporated by reference in this offering memorandum.

Suramericana S.A.
Overview

Suramericana is the holding company for a group of companies providing a full range of insurance
products and related services, including social security-related services, to customers in Colombia and elsewhere in
Latin America. Suramericana’s principal insurance subsidiaries are as follows:

e  Seguros de Vida, which provides life insurance services, including health, life, collective life,
pension and other life insurance products. Life insurance products accounted for 34.6% of
Suramericana’s business by written premiums in 2010;

e  Seguros Generales, which provides P&C insurance services, including vehicle, fire, theft,
transport and other liabilities. P&C insurance products accounted for 26.6% of Suramericana’s
business by written premiums in 2010;

e EPS Sura, which provides health insurance services, including mandatory health plans and
complementary health plans. Health insurance products accounted for 19.2% of Suramericana’s
business by written premiums in 2010;

e ARP Sura, which provides mandatory workers’ compensation insurance, including professional
risk. Workers’ compensation products accounted for 10.5% of Suramericana’s business by written
premiums in 2010; and

e  Seguros Panama, which provides P&C and life insurance services in Panama.

Suramericana’s subsidiaries are the largest insurance companies in Colombia, as measured by premiums.
In 2010, Suramericana’s subsidiaries Seguros de Vida, Seguros Generales and ARP Sura were Colombia’s largest
insurance companies in their respective categories with 29.9%, 16.7% and 27.9% market shares based on written
premiums, respectively. Suramericana’s subsidiaries also offer P&C and life insurance products in Panama through
Seguros Panama and will offer P&C and life insurance products in the Dominican Republic through Proseguros, and
in El Salvador, through Asesuisa, once these recent acquisitions receive the requisite regulatory approvals from local
authorities. In 2010, Suramericana had total operating revenues of COP 319,707 million, of which 99.9% consisted
of earnings under the equity method, which represents earnings from Suramericana’s principal insurance
subsidiaries Seguros de Vida, Seguros Generales, EPS Sura, ARP Sura and Seguros Panama.

Corporate Structure

The following chart presents Suramericana’s ownership in its material subsidiaries as of the date of this
offering memorandum:
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Suramericana

100% 100% 94.2%
Seguros de Vida Seguros Generales EPS Sura ARP Sura Seguros Suramericana
Suramericana Suramericana Panama
Life Insurance Property and Mandatory Workers’ Property and
Casualty Health Compensation Casualty and Life
Insurance Insurance Insurance Insurance

Mandatory Insurance Coverage in Colombia

Colombian law requires that employers provide mandatory coverage of professional risk and workers’
compensation insurance. Professional risk insurance consists of public and private policies which aim to prevent or
provide care for workers that are affected by occupational hazard, injury or illness arising from their professional
activity. Professional risk insurance coverage and workers’ compensation are offered in Colombia by public entities
and private life insurers that have obtained previous authorization from the SFC. The authorized providers of
professional risk and workers’ compensation products are called Administradora de Riesgos Profesionales
(Professional Risk Administrator, or “ARP”’). ARP Sura is a legally established ARP pursuant to Colombian
regulations.

This system offers comprehensive coverage that ensures the prevention of risk and recognizes and pays for
both health services and economic benefits, while at the same time mitigating possible occupational health claims.
The employer is exclusively responsible for paying into the system.

Colombian law also requires mandatory social security coverage. The social security health scheme is
administered through entities designated as Entidades Promotoras de Salud (Health Care Promoting Entity, or
“EPS”). By law, social security includes the coverage of health care insurance and the recognition and payment of
disability and maternity leaves. The social security system is controlled and monitored by the Colombian
government, and financed through contributions made by employers, workers and independent contractors. EPS
Sura is a legally established EPS pursuant to Colombian regulations.

Mandatory health insurance coverage in Colombia is provided pursuant to the Plan Obligatorio de Salud
(Mandatory Health Plan), which details the procedures, supplies and medicines to which the public has the right of
access. Minimum health benefits are provided to the Colombian public, regardless of the economic status of the
insured or their ability to pay insurance premiums.

Colombian law also regulates a mandatory pension scheme, which is administered by public or private
AFPs. The pension scheme provides old age, invalid and survivors’ pensions for those covered through the system.
Coverage related to invalids and survivors is implemented through the mandatory pension scheme if originated in
nonprofessional accidents or through sickness. Professional risk insurance covers labor accidents and diseases
contracted during employment of invalids and for survivors. Affiliation is mandatory for all Colombians who earn at
least a minimum wage. The pension scheme is controlled and monitored by the Colombian government, and
financed through contributions made by employers, workers and independent contractors.
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Sales and Marketing

The following table sets forth total premiums recorded by business line in 2010, 2009, and 2008:

Premiums by Business Line
For the years ended December 31,

2010 2009 2008
(COP in millions)
Life INSUrance.........ccoeevrereeenieenieineeseeenne 1,320,159 1,108,618 1,163,782
P&C INSUANCE......covevrerinieeiieiieieiiereieieiee e 1,013,669 896,682 812,623
Health InSurance ..........ccoevevvevveevereseeeeeeeeneens 733,354 644,909 585,425
Workers” Compensation.. 402,419 342,180 318,781
Other. 347,007 347,328 278,085
TOtal ..o 3,816,608 3,339,717 3,158,696

In the case of the life insurance business of Suramericana’s subsidiaries, the following table sets forth a
breakdown of premiums recorded by Seguros de Vida in 2010:

Premiums
(COP in millions)

360,873

. 346,279

Group life inSurance...........oceccceeeeeveevereceenernenenee 211,650
Social security inSUrance ............c.ceceeverveervenenen 192,363
Annuities and pensions 148,659
Other life inSUrance.........c.occcecvevvveveuccrnnneenenee 60,335
Total.....ccoocoiiiiiie 1,320,159

In the case of the P&C insurance business of Suramericana’s subsidiaries, the following table sets forth a
breakdown of premiums recorded by Seguros Generales in 2010:

Premiums
(COP in millions)

AUtOmMODILE.......ccvevieeiiiiciieiececceeee e 440,211
Mandatory personal insurance. 191,251
Other P&C.... 140,591
Compliance . 139,880
Third party liabilities.. 46,435
Transportation .. 36,210
TREFE oo 19,091
Total.....cooooiiiiiiiccc e 1,013,669

Internationally, Suramericana sells P&C insurance in Panama through Seguros Panama. Additionally, after
it receives the requisite regulatory approvals in the Dominican Republic, Suramericana will sell insurance in the
Dominican Republic through Proseguros Compaiiia de Seguros S.A., which offers a wide array of insurance
products including, life, family, vehicle, health and valuable asset insurance. In El Salvador, after it receives the
requisite regulatory approvals in that country, Suramericana will sell insurance through Asesuisa, which offers a
number of different insurance products, including car, health, home, serious accident, family, and life insurance.

In addition, Suramericana has recently formed an alliance with Caja de Compensacion Familiar de
Antioquia S.A. (“COMFAMA”) to sell life and workers compensation insurance. COMFAMA is a privately-run
association which is supervised by the Colombian government. It serves over 1.5 million people in Antioquia and
provides educational, health, lending, housing, recreational and cultural services.

In 2010, Suramericana’s subsidiaries primarily marketed their services through a distribution network of
4,720 insurance agents operating through 73 of their own branches, 52 selling stations through Suramericana’s joint
venture with Almacenes Exito, the largest retail company in Colombia, and the Bancassurance joint venture with
Bancolombia that provides access to 673 of Bancolombia’s branches. Suramericana’s subsidiaries service more
than 3.5 million clients in Colombia.
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Competition
Life Insurance

Seguros de Vida is Colombia’s largest life insurance insurer, with a 29.9% market share based on written
premiums in 2010. Through a Bancassurance agreement with Bancolombia, Seguros de Vida also shares access to
more than 673 branches of Bancolombia. As of December 31, 2010, Seguros de Vida’s three biggest competitors in
the Colombian life insurance market were Seguros Bolivar S.A. (“Bolivar”), Aseguradora Colseguros S.A.
(“Colseguros™) and Liberty Seguros S.A. (“Liberty”) with 12.0%, 8.7% and 6.3% market shares by written
premiums, respectively.

Vida
Other (18) 29.9%

25.8%

Seguros Colpatria
3.2%
Alico Colombia Seguros S.A.
3.5%

ACE Seguros S.A.
5.0%

Mapfre Colombia Vida Segaros S.A.
5.6%

Seguros Bolivar S.A.
12.0%

Liberty Aseguradora Colsegaros S.A.
Seguros S.A. 8.7%
6.3%

Source: FASECOLDA.
Property and Casualty Insurance

Seguros Generales is Colombia’s largest P&C insurer, with a 16.7% market share based on written
premiums in 2010. As of December 31, 2010, Seguros Generales’ three biggest competitors in the Colombian P&C
insurance market were Colseguros, Liberty and Seguros Del Estado S.A. with 9.7%, 9.5% and 7.3% market shares
based on written premiums in 2010, respectively.
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Seguros
Generales

16.7%

Other (16)
29.2%

Ageguradera Colseguros S.A.
9.7%

Liberty Seguros S.A.

Seguros Bolivar S.A. 9.5%

6.4%

Seguros Colpatria S.A.
6.9%

Seguros Del Estado S.A.
7.3%

Mapfre Colombia Vida Seguros Previsoria Seguros S.A.
7.1% 7.2%

Source: FASECOLDA.
Workers Compensation’ Insurance

ARP Sura is Colombia’s largest provider of workers” compensation products with a 27.9% market share
based on written premiums in 2010. As of December 31, 2010, ARP Sura’s three biggest competitors in Colombia
were Positiva, Colmena and Colpatria with 22.7%, 16.4% and 13.9% market shares by written premiums,
respectively.

Health Insurance

EPS Sura is Colombia’s fourth largest provider of health insurance products with a 8.0% market share
based on written premiums in 2010. As of December 31, 2010, EPS Sura’s three biggest competitors in Colombia
were Saludcoop, Coomeva and Salud Total with 33.4%, 17.6% and 10.4% market shares by written premiums,
respectively.

Intellectual Property

Suramericana has an intellectual property portfolio, including trademarks, which are used as a strategic tool
in the protection of its business activities. Suramericana seeks to protect its intellectual property by establishing its
title through trademarks, copyright and other relevant laws and conventions and by using legal and regulatory
recourse in the event of infringement by a third party. In June 2009, Suramericana modified the trade name of all of
the subsidiaries so that they all carry the term “SURA” in order to integrate and consolidate its market presence.
Suramericana’s subsidiaries now provide their services under the trade name SURA and sub-brands Seguros SURA,
ARP SURA, EPS SURA, Salud SURA and Autos SURA, among others.

Employees

Suramericana and its subsidiaries had approximately 6,364 employees as of December 31, 2010. 84
employees and 494 insurance agents employed by Suramericana and its Colombian subsidiaries were unionized.

Legal Proceedings
Suramericana and its subsidiaries are involved in various claims and legal actions arising in the ordinary

course of business. These proceedings are not likely to have a material adverse effect on Suramericana’s results of
operations or financial condition.
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Proteccion S.A.

Proteccion is the second largest private pension fund administrator in Colombia. In 2010, Proteccion had
COP 29,649,821 million in assets under management, representing a market share of 25.9%. Proteccion has
3.1 million clients. In 2010, Proteccion’s consolidated net income was COP 85,716 million.

Proteccion’s common shares are traded on the BVC under the symbol “PROTECCION”.
Our Interests in the Industrial Sector

Our Processed Foods Business

Grupo Nutresa, S.A. (formerly known as Grupo Nacional de Chocolates S.A.)

Overview

Chocolates operates the largest food processing group in Colombia as measured by market share in the
majority of the business lines that it serves. Chocolates also has a significant presence in Venezuela, Central
America, the United States, Peru, Mexico, Ecuador and the Caribbean.

Chocolates’ origins can be traced to 1912 when Fébrica de Galletas y Confites, a company making cookies
and confectionery, was incorporated in Medellin, Colombia. Through the years Chocolates has grown organically
and through acquisitions. Its principal acquisitions include, among others, the following: the acquisition of Pastas
Comarrico S.A. (“Comarrico”) in 2005; the acquisition of 94.0% of Setas Colombianas S.A.(“Setas”), a Colombian
company dedicated to the production and distribution of mushrooms, in 2005; and the acquisition of Meals de
Colombia S.A.S., the leading ice cream company in Colombia, in 2006.

Chocolates has continued to expand internationally. Significant acquisitions in 2006 included the
acquisition of Nestle’s cookie and chocolate plants in Costa Rica in 2004; Compaiiia de Galletas Pozuelo DCR,
S.A., a cookie company with a significant presence in Central America and the Caribbean; and Blue Ribbon
Products S.A., a cold cut processing company in Panama. In 2007, Chocolates entered the Peruvian market through
its acquisition of Good Foods S.A., a chocolate, cookie and candy company. In 2009, it acquired Nutresa S.A. de
C.V., a chocolate company in Mexico.

In 2010, Chocolates acquired Fehr Holdings LLC, which manufactures and markets cookies through two
production facilities in Texas and Oklahoma. In 2011, Chocolates signed an agreement with the shareholders of
Helados BON S.A. to acquire a 73.1% stake in the Helados BON ice cream manufacturer in the Dominican
Republic, which controls almost 80.0% of the market share in that country.

Chocolates’ principal activities involve producing, distributing and selling cold cuts, cookies, chocolates,
roasted and milled coffee, ice cream and pasta. Chocolates’ other activities include its interests in the packaging
industry. Chocolates’ cold cuts, cookies, chocolates, coffee, ice cream, and pasta businesses offer a competitive
group of products which have helped Chocolates capture a majority of the market in its respective business lines in
Colombia. Chocolates has an extensive distribution network in 12 countries, owns operating facilities in eight
countries, and benefits from broad international distribution of its products, which are exported to 74 countries.

In 2010, Chocolates had consolidated operating revenues of COP 4,458,858 million, of which 32.7% is
attributable to the cold cuts segment, 19.6% to cookies, 19.4% to chocolates, 15.8% to coffee, 5.9% to ice cream,
4.2% to pasta and 2.4% to others. Chocolates’ consolidated net income in 2010 was COP 263,239 million.

Chocolates’ common shares are traded on the BVC under the symbol “CHOCOLATES,” and its Level 1
ADRs are traded on the OTC Market in the United States under the symbol “GCHOY.”

Corporate Structure
Chocolates currently has 41 subsidiaries across its multiple business lines. Of these subsidiaries, 38 are

wholly owned by Chocolates. The remaining three are La Recetta Soluciones Gastrondmicas Integradas S.A.S., a
food distribution company in which Chocolates has a 70.0% ownership interest, Setas, a company dedicated to the
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production and distribution of mushrooms in which Chocolates has a 94.8% ownership interest and Industrias
Aliadas S.A., a coffee processing company in which Chocolates has a 83.3% ownership interest.

Products

Chocolates’ cold cuts, cookies, chocolates, coffee, ice cream and pasta businesses offer a competitive group
of products which have helped Chocolates capture a majority or near majority of the market in all of its segments in
Colombia, based on information published by Nielsen Colombia.

Cold Cuts

The cold cuts division has 73.0% of the market share in Colombia, as measured by sales volume in 2010.
The division’s strong performance is attributable to products such as Sandwich Pack (pre-packaged ham and
cheese), Pietran’s Turkey Ham, Salchicha Ranchera (barbecue sausage) and Pietran’s Pork Ham, among others.

Cookies

The cookies division has 56.9% of the market share in Colombia, as measured by sales volume in 2010.
Key market-leading products include Saltin Noel (saltine crackers), Maizeritas Crackers (corn crackers), Tosh Wafer
Yoghurt Coconut Lemon (yogurt-filled wafer with a coconut lemon flavor), Tosh Avena Chocolate (chocolate
oatmeal cookies), Festival Mix and Festival Chococream (cookie semi-covered with chocolate and with a
strawberry or vanilla filing), Ham Flavored Club Extra (ham flavored cookies), Chicky Chips, (vanilla-filled cookie,
semi-covered with chocolate and chocolate sprinkles), among others.

Chocolates

The chocolate division has 63.2% of the market share in Colombia, as measured by sales volume in 2010.
Popular brands in this segment include Jet, Jumbo Crock Bar (chocolate-covered caramel bar with peanuts), Frunas
Cubo (strawberry, lemon and fruit flavored candies), Mani con sal bajo en sodio (peanuts low in sodium), and Jet in
Costa Rica (chocolate bar).

Coffee

The coffee division has 50.9% of the market share in Colombia, as measured by sales volume in 2010.
Chocolates has two primary brands in this segment, including Matiz (a premium brand of ground roasted coffee) and
Colcafé (instant coffee in 14 different flavors), among others

Ice Cream

The ice cream division has 80.0% of the market share in Colombia, as measured by sales volume in 2010.
The market-dominating performance is attributable to such products as Sinfonia (premium ice cream), Polet
Tentaciones (flavored ice creams), Pasion Por el Yogurt (frozen yogurt), and Casero Especial (traditional “home-
made” ice cream at affordable prices), among others.

Pasta

The pasta division has 48.9% of the market share in Colombia, as measured by sales volume in 2010. Key
products include Monticello Bronze Process, Risoni, Monticello Capellini, Granitas de Pasta Doria (rice-sized
pieces of pasta), and Del Menu instant flavors (instant pasta).
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The following table sets forth the trademarks under which Chocolates operates by business line:
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Chocolates’ primary advertising campaigns include television and radio commercials, product tastings, and
promotions in retail stores and small neighborhood stores. In 2010, Chocolates’ advertising expenses totaled COP
36,582 million. In 2011, Chocolates expects to devote substantial resources to promoting and enhancing the image
of the Nutresa brand as a result of the name change to Grupo Nutresa.

Advertising

Sales and Marketing

The following table sets forth Chocolates’ sales levels for the last three years by business line for the
periods indicated:

Sales by Business Line
For the years Ended December 31,

2010 2009 2008
(COP in millions)
COld CULS et 1,457,415 1,589,155 1,323,482
COOKIES....vmvereeierrieerieeieeeieireeeieereenreaeaes 874,603 907,865 859,152
Chocolates. . 864,590 873,909 795,408
COfFEC ... 706,204 642,818 501,638
ICE CIeaAM ... 262,733 289,065 282,843
PaSEA ..o 187,962 189,991 182,159
OhETS c.vovveeermrerireereseeesseeseee s 105,351 95,563 05,044
TOtAL....ceeeoreeeoeeereeeeeesessessneeeeeeees 4,458,858 4,588,366 4,009,727

The following table sets forth Chocolates’ sales by region for the periods indicated:

Sales by Region
For the years Ended December 31,
2010 2009 2008

(COP in millions)
Colombia ...c.coveieeeiiiirieiccceccce 3,234,989 3,093,962 2,906,178
Venezuela . 345,364 661,069 458,337
Central AMETICA ....coevveeveeeirererieiieieieienns 311,948 329,458 299,001
MEXICO .ottt seenenenene 97,211 68,906 —
. 84,870 77,520 100,323
Ecuador......ccoeveviieieeieieeeeeeeeee e 48,226 51,680 51,145
United States.......ooeueererneverecrcnneeneenene 265,431 208,872 88,520
Caribbean..........cccccceueernnnriicieenen 16,708 25,840 45,244
Other COUNtIies .......ccovvvvereucerenrreererecenes 54,111 71,059 60,979
Total....c.coovviiiiiiicccc s 4,458,858 4,588,366 4,009,727
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In 2010, COP 3,519,236 million, or 78.9%, of Chocolates’ sales were in Colombia, with remaining sales
primarily in Venezuela, Central America and Mexico.

In Colombia, less than 1.0% of Chocolates’ customers are large retailers and more than 99.0% are small
neighborhood stores. Internationally, 10.0% of Chocolates’ customers are large retailers, 50.0% are small
neighborhood stores and 25.0% are wholesalers. None of Chocolates’ customers represents more than 10.0% of its
consolidated operating income.

One of Chocolates’ main strengths is its distribution network, Cordialsa S.A. (“Cordialsa”). The origins of
the Cordialsa network date to 1995 when Chocolates expanded its direct marketing efforts in Ecuador and
Venezuela. Currently, the Cordialsa network has direct operations in 12 countries, which include Venezuela,
Panama, Peru, Mexico, Puerto Rico, the United States and Costa Rica. In addition, Cordialsa serves as the
distribution and marketing company for all Chocolates’ products, which are exported to 74 countries. The Cordialsa
network specializes in sales and delivery of products and does not have any production facilities. It focuses on
attending to its clients’ distribution needs, therefore permitting industrial clients to focus their efforts on innovation,
brand marketing, industrial processes, and international marketing.

In Colombia, Chocolates has 36 distribution warehouses. Chocolates’ network reaches approximately
151,000 customers nationwide. The network has a fleet of 500 vehicles, half of which are rented and half of which
are provided through a specialized transport cooperative. Chocolates has eight key distribution centers, which are
strategically located across Colombia in Bucaramanga, Cali, Ibague, Medellin, Barranquilla, Pereira, Bogota Norte
and Bogota Sur.

In 2010, to facilitate consumer access to Chocolates’ products, Chocolates expanded the Cordialsa network
into Colombia and began consolidating its domestic distribution networks into one company, Cordialsa Colombia.
Chocolates expects that the integration process will conclude in October 2011. Once this integration process is
complete, Cordialsa Colombia will be responsible for an estimated COP 1,800 million in sales, which would
represent approximately 43.0% of the sales of Chocolates and cover 950 municipalities of the 1,122 municipalities
in Colombia.

Cordialsa Colombia has already become the largest sales and distribution company in Colombia, with more
than 1,500 clients and a portfolio of more than 950 products. In particular, it serves as the distributor for the
products of Compaifiia de Galletas Noel S.A.S (“Noel”), Industria Colombiana de Café S.A.S. (“Colcafé”),
Productos Alimenticios Doria S.A.S. (“Doria”’) and Comarrico, among others.
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Raw Materials and Suppliers

As of December 31, 2010, Chocolates’ food production required the following raw materials as a
percentage of cost of goods sold:
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Materials

Chocolates utilizes a variety of diverse suppliers to obtain the primary raw materials needed for its food
production. In nearly all categories of raw materials, Chocolates retains multiple suppliers. None of Chocolates’
suppliers represents more than 10.0% of its aggregate purchases.

Property

Chocolates owns 23 production plants in Colombia and 11 production plants outside of Colombia,
including in the United States, Costa Rica, Mexico, Panama, Peru, Venezuela and the Dominican Republic. As of
December 31, 2010, Chocolates owned the following principal properties in Colombia:

Property Owner Description Location
Alimentos Carnicos S.A.S. Suizo Production Plant Colombia
Compaiiia Nacional de Chocolates S.A.S. Chocolates Production Plant Colombia
Industria Colombiana de Café S.A.S. Coffee Production Plant Colombia
Industria de Alimentos Zent S.A.S. Zenu Production Plant Colombia
Industria de Alimentos Zenu S.A.S. Grebli warehouse Colombia
Compaiiia de Galletas Noel S.A.S. Noel Production Plant Colombia
Chocolates Chocolates’ Offices Colombia
Industria Colombiana de Café S.A.S. Colcafé Offices Colombia
Productos Alimenticios Doria S.A.S Doria Production Plant Colombia
Chocolates Chocolates’ Production Plant Colombia

Manufacturing Processes

Chocolates has adopted a commitment to quality, food safety and respect for its customers. Through an
integrated management system, Chocolates has effective controls over all stages of food production.

The standards and practices of quality control, environmental compliance, food safety, risk management,
occupational health safety measures and commercial security are embedded in Chocolates’ manufacturing activities,
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policies and procedures. Chocolates’ companies comply with the following international standards and
certifications: Business Alliance for Secure Commerce (BASC), Hazard Analysis and Critical Control Points
(HACCP), Occupational Health & Safety Advisory Services (OHSAS) Icontec International, International
Organization for Standardization (ISO), International Food Standard Certificate (IFS), and KASHRUT, a Kosher
certification. Compliance with these standards is routinely assessed by internal and external auditors.

Research and Development

Innovation is a fundamental part of the growth and development of Chocolates. All of the companies
comprising Chocolates seek to generate new products each year that provide nutritional and health benefits to their
customers. In order to support this objective, in 2010, Chocolates invested 0.5% of its annual total sales in research
and development. 23.3% of Chocolates’ total sales in 2010 were determined from new products introduced in that
year.

Competition

The following table presents Chocolates’ market share and principal competitors by business line in
Colombia as of December 31, 2010:

Chocolates’
Market Share
Business Line in Colombia Primary Competitors

Cold cuts ...ooovvveeeieeiiieiieeeeee 73.0% Alimentos Friko
COOKIES.....vvvieeeeeeeeeeeeeeeeeeeenee 56.9% Nestle de Colombia S.A., Colombina
Chocolates.......ccccueeereerreenreennnnnn 63.2% Casa Luker S.A., Nestle de Colombia

Colombina S.A., Ferrero del Ecuador
Coffee...ueeeniiiiieeiceeeeeeee 50.9% Nestle de Colombia
Icecream........cccooeeeeniieecnieene. 80.0% Colombina S.A., Comercial Allan
Pasta....cveeeiiiiieiiieeen 48.9% Harinera del Valle

Source: Nielsen Colombia

Intellectual Property

Chocolates considers its trademarks, in the aggregate, to be material to its business. Chocolates protects its
trademarks by registration or otherwise in Colombia and in other markets where it sells its products. Trademark
protection continues in some countries for as long as the mark is used and in other countries for as long as it is
registered. Registrations generally are for renewable, fixed terms. From time to time, Chocolates grants third
parties licenses to use one or more of its trademarks in particular locations. Similarly, Chocolates sells some
products under brands it licenses from third parties. Its trademarks include Alimentos Carnicos, Cunit, Suizo,
Gestion Cargo, La Americana, Linaje, Pietran, Ranchera, Rica Rondo, Sofia Express, Sonora, Zent, Jet, Crem
Helado, Colcafé, Noel, Pozuelo, Doria, and Jumbo, among others.

Additionally, Chocolates owns numerous patents in Colombia and elsewhere. While its patent portfolio is
material to its business, the loss of one patent or a group of related patents would not have a material adverse effect
on its business. Chocolates has either been issued patents or has patent applications pending that relate to a number
of current and potential products, including products licensed to others. Patents issued or applied for, cover
inventions ranging from basic packaging techniques to processes relating to specific products and to the products
themselves. Chocolates’ issued patents extend for varying periods according to the date of patent application filing
or grant and the legal term of patents in the various countries where patent protection is obtained. The actual
protection afforded by a patent, which can vary from country to country, depends upon the type of patent, the scope
of its coverage as determined by the patent office or courts in the country, and the availability of legal remedies in
the country. Chocolates considers that in the aggregate its patent applications, patents and licenses under patents
owned by third parties are of material importance to its operations. Chocolates also has proprietary trade secrets,
technology, know-how processes and related intellectual property rights that are not registered.
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Employees

Chocolates had approximately 29,300 employees as of December 31, 2010, of which approximately 23,500
were Colombian employees and approximately 5,800 were non-Colombian employees. 11% of Chocolates’
employees under contract were unionized.

Environmental

We are currently unaware of any material environmental liabilities or other material environmental issues
relating to Chocolates’ properties or operations and anticipate no material expenditures for compliance with
environmental laws or regulations.

Legal Proceedings

Chocolates is involved in various claims and legal actions arising in the ordinary course of business. These
proceedings are not likely to have a material adverse affect on Chocolates’ operations or financial condition.

Our Cement, Ready Mix and Energy Business
Inversiones Argos S.A.

Inversiones Argos is the holding company for a group of companies operating mainly in the cement, ready
mix and energy industries in Colombia, the United States, Central America and the Caribbean. Inversiones Argos’
main subsidiaries include the cement company Cementos Argos and the energy company Colinversiones.
Inversiones Argos’ consolidated revenues for 2010 were COP 5,409,150 million. As of December 31, 2010,
Inversiones Argos directly held a 62.1% interest in Cementos Argos and a 50.1% interest in Colinversiones. On an
unconsolidated basis, Inversiones Argos received dividends of COP 161,684 million in 2010, of which 55.9% is
attributable to Cementos Argos and 10.4% to Colinversiones.

Inversiones Argos’ common shares are traded on the BVC under the symbol “INVERARGOS.”
Cementos Argos S.A.
Overview

Cementos Argos is engaged in the business of producing cement and ready mix in Colombia, the United
States, Panama, Haiti, the Dominican Republic, St. Maarten, St. Thomas, Antigua, Dominica, Curacao and Surinam.
Cementos Argos’ operating revenues derive from sales of cement and ready mix in these countries, as well as from
its cement exports to more than 37 countries. In addition to what Cementos Argos produces abroad, approximately
30.0% of its Colombian production is exported to the United States and the Caribbean region.

In 2010, Cementos Argos was the leading cement and ready mix producer in Colombia in terms of cement
and ready mix sales volumes, the fifth largest cement and ready mix producer in Latin America in terms of cement
and ready mix sales volumes, and the sixth largest ready mix producer in the United States in terms of ready mix
sales volume. In the United States, Cementos Argos operates in the regional markets of Texas, Arkansas, Georgia,
South Carolina, North Carolina and Virginia.

Cementos Argos is the fifth largest producer of cement in Latin America, and the leading producer in
Colombia and in the Caribbean. In terms of its cement production, Cementos Argos controls four ports and operates
11 cement plants with a total production capacity of 12.8 million tons per year in Colombia. In ready mix,
Cementos Argos owns 400 mixers and 70 plants, and has a total production capacity of 3.5 million cubic meters in
Colombia. Internationally, Cementos Argos exports cement and clinker to over 39 countries.

Cementos Argos has achieved its market position through internal growth and through strategic
acquisitions. Principal acquisitions in recent years include, among others, the following: the assets of Southern
Star Concrete, Inc., a producer and distributor of ready mix in Texas and Arkansas in 2005; the assets of two
Colombian companies, Cementos La Union S.A. and Cementos Apolo S.A. (successors of Cementos Andino S.A.
and Concrecem S.A.) in 2005; and the assets of Southern Equipment Company, Inc. (d/b/a Ready-Mix Company),
one of the leading ready mix producers in Georgia, North Carolina, South Carolina and Virginia in 2006.
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Cementos Argos organizes its business along three geographic regions, which include Colombia, the
United States and the Caribbean. It divides its business activities into three business segments, which include
cement, ready mix, and others. Additionally, Cementos Argos has two divisions that support its operations for the
production and distribution of cement, ready mix and aggregates, namely, logistic support and energy support.
Cementos Argos’ support division helps it achieve important cost savings through vertical integration.

For 2010, 51.0% of Cementos Argos’ consolidated operating revenues were attributable to its Colombian
operations, 24.0% to its U.S. operations and 20.0% to its Caribbean operations. For 2010, 61.0% of Cementos
Argos’ consolidated operating revenues were attributable to its sales of cement and 39.0% to its sales of ready mix
and others.

Cementos Argos’ common shares are traded on the BVC under the symbol “CEMARGOS”, and its Level 1
ADRs are traded on the OTC Market in the United States under the symbol “CMTOY”.

Corporate Structure

Cementos Argos currently has 54 subsidiaries which include cement companies, ready mix producers and
ports in Colombia, the United States, Central America and the Caribbean. Of these subsidiaries, 47 are wholly
owned by Cementos Argos.

Products

Cementos Argos’ cement production plants produce a diverse range of products, including general use
cement (used for any construction), structural cement (intermediate resistance for mid-size construction), gray
cement for industrial use (specific use), gray cement for ready mix (specific use), cement type I and II for exports,
white cement for general use and white cement for exports.

Cementos Argos is the only producer of white cement in Colombia. Currently, Cementos Argos produces
white cement in the Nare production facility. White cement is used as a construction material for ornamental
purposes. White cement production is particularly difficult because the limestone and other minerals needed to
produce white cement must comply with certain specifications that are only available at the quarry near Cementos
Argos’ Nare plant.

Cementos Argos’ portfolio of ready mix products includes construction materials to satisfy demands of
infrastructure projects, such as high resistance ready mix, for architectural projects, such as architecture and white
ready mix, for ornamental purposes, such as light ready mix, and for public space, such as floor ready mix.

Coal and electric energy represent a significant percent of the production costs for cement. Cementos
Argos extracts from its own coal mines approximately 53.0% of the coal consumed by its Colombian cement
production plants. Likewise, Cementos Argos generates between 75.0%-80.0% of the power it requires for its
operations in Colombia through its own power generation plants.

Manufacturing and Distribution
As of December 31, 2010, Cementos Argos:

e was the fifth-largest cement company in Latin America and a leader in the Western Hemisphere, with
operations diversified in three geographic zones, including Colombia, the United States and the
Caribbean. In Colombia, Cementos Argos owns 11 cement plants with an installed capacity of
12.8 million metric tons per year;

e owns and operates 221 ready mix production plants, 145 of which are located in the United States, and
70 of which are located in Colombia;

e owns approximately 1,149 mixers in the United States, approximately 89 mixers in the Caribbean and
approximately 400 mixers in Colombia;
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operates three ports in the United States, eight ports in the Caribbean, including Haiti, the Dominican
Republic and Panama and four ports in Colombia;

operates four seaport facilities in Tolu, Cartagena, Buenaventura and Barranquilla in Colombia;

operates one warchouse at a port facility in Savannah, Georgia, one seaport facility in Houston, Texas
and one seaport facility in Wilmington, North Carolina, with a capacity to process approximately

0.6 million metric tons of cargo per year and owns the right to operate an additional seaport facility in
Wilmington, with a capacity to process approximately 0.6 million metric tons of cargo per year, should
its operational needs exceed the capacity of the other Wilmington port facility;

operates and produces under governmental concessions 11 quarries in Colombia from which Cementos
Argos extracts the limestone and other raw materials used for the production of cement;

operates and produces under governmental concessions five coal mines in Colombia from which
Cementos Argos obtains a significant portion of the coal required by its cement production plants and
power plants in Colombia;

owns one thermal coal mine located in the Department of Cesar, Colombia;

operates eight strategic power generation plants in Colombia from which Cementos Argos obtains a
significant portion of the power required by its cement production plants in Colombia; and

owns and operates three power generating plants for its Rioclaro (with an installed capacity of 17
MW), CPR (with an installed capacity of 15 MW) and Valle (with an installed capacity of 17 MW)
cement production plants.

Sales and Marketing

Cementos Argos produces cement in Colombia and the Caribbean. The following table shows Cementos
Argos’ production of cement by region for the last three years, measured by sales volume:

Caribbean..

Production of Cement by Region
For the Year Ended December 31,

2010 2009 2008
(millions of metric tons per year)

ColomDIA ..o 4.3 4.0 4.4
2.7 3.1 3.1
................................................................ 7.0 71 7.5

Cementos Argos produces ready mix in the United States, Colombia and the Caribbean. The following
table shows Cementos Argos’ production of ready mix by region for the last three years, measured by sales volume:

Sales of Ready Mix by Region
For the Year Ended December 31,

2010 2009 2008
(millions of cubic meters per year)

United States......cooveverreerrerieieieeieeereeeienenens 3.6 3.5 5.2
Colombia ..... 1.9 1.4 1.6
Caribbean.. 0.4 0.4 0.4
TOAL ..o 5.9 5.3 7.2

In Colombia, 56.0% of Cementos Argos’ customers are retailers, 22.0% are construction companies,
14.0% are ready mix companies, 4.0% are pre-cast companies and 4.0% are other customers, as measured by sales
volume in 2010. In Central America and the Carribean, 32.0% of Cementos Argos’ customers are wholesalers,
30.0% are grinding facilities, 20.0% are ready mix companies and 18.0% are cement terminals as measured by sales
volume in 2010. In the United States, 48.0% of Cementos Argos’ customers are commercial, 28% are residential,
22% are government or highway administration authorities and 2% are other customers as measured by sales
volume in 2010.
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Cementos Argos is an active participant in the bidding process involving Colombian infrastructure
projects. For example, Cementos Argos was awarded 4.5 million cubic meters in ready mix contracts to be
delivered within the next 36 to 48 months. Cementos Panama, a subsidiary of Cementos Argos, signed a contract
with the consortium Grupo Unidos por el Canal, to supplying cement and cementitious products to be used in the
expansion of the Panama Canal on the Atlantic side. In the United States Cementos Argos’ U.S. subsidiaries were
awarded more than 650 thousand cubic meters in ready mix contracts to be delivered within the next 12 to 18
months. In particular, they will supply ready mix to be used in the renovations of the North Tarrant Expressway and
the Lyndon B. Johnson Freeway in Texas.

None of Cementos Argos’ customers represents more than 10.0% of its consolidated operating income.

Cementos Argos’ recent marketing strategies have included advertising campaigns, Construya Program, a
venture with certain Colombian financial entities that grant small loans to low income customers seeking to build

housing units, and new brand positioning and training programs that help it approach its customers and position its
brand.

Raw Materials and Suppliers

Cementos Argos’ cement production primarily requires limestone, which is mixed with silica, clay, bauxite
and iron, and finally milled with gypsum. In Colombia, Cementos Argos obtains 99.0% of its supplies of limestone,
silica and clay from its own quarries and 1.0% from third parties. Cement production under the wet process requires
large amounts of water. Cementos Argos uses underground or river water for its cement production plants located in
the countryside and not connected to public water pipelines. Cementos Argos’ cement plants in Colombia also
consume large amounts of electric power and use coal as fuel. Cementos Argos obtains the natural gas it requires
for its operations from private third parties. Gas consumption at Cementos Argos’ production facilities is not
substantial.

Cementos Argos’ ready mix production uses raw materials such as cement and aggregates, including sand
and gravel. In Colombia, Cementos Argos obtains 100.0% of its supplies of cement and 51.0% of its supplies of
aggregates from its own production and quarries in Colombia. The remaining portion of aggregates’ requirements
are purchased from third parties. Cementos Argos’ subsidiaries in the United States obtain approximately 14.0% of
their cement requirements from imports purchased from Cementos Argos in Colombia and 86.0% from purchases
from third parties in the United States. Cementos Argos’ subsidiaries in the United States obtain 100.0% of their
aggregates requirements from purchases from third parties.

Cementos Argos’ principal suppliers are as summarized in the table below:

Raw Material Suppliers
Natural gas Chevron Petroleum Company

Sand Gravillera Albania S.A.
Sociedad Rozo and Rozo Ltda.
Martin Marietta Inc.

Gravel Gravillera Marieta S.A.
Conagre S.A.
C.I. Agrecal S.A.
Martin Marietta Inc.

None of Cementos Argos’ suppliers in Colombia and the United States represent more than 10.0% of its
aggregate purchases.

Research and Development

Cementos Argos conducts research and development in laboratories located in its cement and ready mix
plants in Colombia. Cementos Argos’ research and development is focused in four areas: (i) technology
development for energy optimization and substitute materials, (ii) new product development, (iii) new process
development to find alternative raw materials and fuels, mineral admixtures and energy optimization processes, and
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(iv) process optimization. In 2011, Cementos Argos intends to invest COP 5,900 million in research and
development. Cementos Argos also performs research and development activities with leading Colombian
universities such as Universidad Nacional, Universidad del Valle and Universidad de Antioquia, among others.

Competition

Colombia. As of December 31, 2010, the primary three cement producers in Colombia consisted of
Cemex Colombia, S.A., Cementos Argos and Holcim. These three producers combined have approximately a
98.0% market share as measured by volume. The composition of the market has not experienced any major changes
during the last ten years, except for during periods of intense pricing wars. Cementos Argos has been able to
maintain its cement market share over the past few years.

The market for ready mix and other construction materials is not as concentrated as the cement market.
Currently, there are 20 producers of ready mix in Colombia, which include Cemex, Holcim, Technical Ready Mix
Concrete Est., Hormigon Andino S.A., Compaiiia Productora de Cementos S.A. and Maquiconcretos S.A. As of
December 31, 2010, Cementos Argos had a 42.0% share of the ready mix market in Colombia. Cementos Argos is
the ready mix market leader in the main regions such as Cundinamarca, which includes Bogota, Antioquia,
Atlantico, Bolivar and Santander which account for 56.0% of total sales. In Bogota, D.C., the capital of Colombia,
Cementos Argos has a market share of approximately 25.0%.

United States. The cement industry in the United States is highly competitive. There are approximately
39 cement companies operating in the United States. Cemex leads the national market with approximately
15.0% market share by sales volume of the total market as of December 31, 2010, followed by Lafarge with a
13.0%, Holcim, with 13.0% , Buzzi with 9.0% and Heidelberg with 7.0%.

As of December 31, 2010, according to U.S. Geological Survey Minerals Information and the Portland
Cement Association, Cementos Argos had a 4.7% market share by sales volume in the U.S. cement imports market.

Caribbean Region. The cement industry in the Caribbean region is highly competitive. The main market
participants in the Caribbean region are Cemex, Holcim and Cementos Argos. According to the Interamerican
Cement Federation, as of December 31, 2010 Cementos Argos had a 25.0% share of the market by sales volume
while Cemex and Holcim followed with market shares of 24.0% and 21.0%, respectively. Cementos Argos has a
strong presence in Aruba, the Bahamas, Barbados, Bonaire, Costa Rica, Curacao, El Salvador, Guatemala,
Guadalupe, Haiti, Honduras, British Virgin Islands, the United States, Virgin Islands, Jamaica, Martinique, Panama,
Puerto Rico, the Dominican Republic, St. Kitts, St. Lucia, St. Maarten, St. Vincent, Trinidad and Turks and Caicos.

Intellectual Property

Cementos Argos has an intellectual property rights portfolio including trademarks, which are used as a
strategic tool in the protection of its business activities. Cementos Argos aims to protect the value of its intellectual
property by establishing its title through trademarks, copyright and other relevant laws and conventions and by using
legal and regulatory recourse in the event of infringement by a third party. Cementos Argos recently unified all of
its trademarks (Nare, Caribe, Cairo, Valle and Cementos Argos) into a single trademark (Cementos Argos).
Cementos Argos expects such unification will strengthen its brand recognition and generate synergies.

Joint Ventures and Other Investments

Cementos Argos is or has been a party to several joint venture agreements pursuant to which it owns
significant equity interests in companies owning cement and ready mix production facilities.

In 2009, Cementos Argos acquired from Holcim its equity interests in International Cement Company S.A.,
Cimenterie Nationale S.E.M. (CINA) and Cementos Colon S.A., which are companies with cement and ready mix
production facilities in Panama, Haiti and the Dominican Republic, thereby dissolving the joint venture that the
company previously had with Holcim.

In 2010, Cementos Argos entered into a joint venture with Vensur N.V. (“Vensur”), a company located in

Surinam which is owned by Grupo Kersten & Co. The principal objective of the joint venture is to operate and
administer the port and the mills and packing facilities that Vensur has in Paramaribo.
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Cementos Argos also owns non-controlling interests in companies that are not related to its core business.
Cementos Argos’ non-controlling interests include shareholdings in companies such as Suramericana, Bancolombia
and Chocolates, among others.

Employees

Cementos Argos had approximately 6,263 employees as of December 31, 2010, of whom approximately
3,829 were in Colombia and approximately 2,434 were in the United States. A portion of Cementos Argos’
workforce in Colombia is outsourced, as permitted under Colombian law. 25.0% of Cementos Argos’ Colombian
employees were unionized. None of Cementos Argos’ employees in the United States was unionized.

Environmental

We are currently unaware of any material environmental liabilities or other material environmental issues
relating to Cementos Argos’ properties or operations and anticipate no material expenditures for compliance with
environmental laws or regulations.

Legal Proceedings

Cementos Argos is involved in various claims and legal actions arising in the ordinary course of business.
These proceedings are not likely to have a material adverse effect on Cementos Argos’ results of operations or
financial condition.

Compaiiia Colombiana de Inversiones S.A.
Overview
Colinversiones is primarily engaged in the generation, transmission, and distribution of electrical energy

throughout Colombia. The following chart reflects Colinversiones’ ownership in its primary subsidiaries and
affiliates as of the date of this offering memorandum:

COLINVERSIONES S.A. E.S.P.

100.0%) 100.0%1 100.0% 1

50.0% ]

MERILECTRICA

RiO PIEDRAS 87.0% ]

[

HIDROMONTARNITAS

Colinversiones’ common shares are traded on the BVC under the symbol “COLINVERS.”

Products

Colinversiones’ core business involves the generation, transmission, and distribution of electrical energy
throughout Colombia. In terms of energy generation, as of December 31, 2010, Colinversiones’ installed capacity
was 1,878 MW, making it the fourth largest participant in the Colombian market, with 16 plants in operation.
Colinversiones’ energy is produced through its subsidiaries. Termoflores and EPSA S.A. E.S.P. (“EPSA”).
Colinversiones has a diversified asset base with a current generation capacity of 51.0% based on hydro energy and
49.0% based on thermal energy.
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In distribution, Colinversiones, through its subsidiaries EPSA and CETSA, serves 496,025 customers in 39
of the 42 municipalities of Valle del Cauca, Colombia. In 2010, Colinversiones operated a distribution network with
a non-interruptable demand of 2,267 GWh per year from Colombia’s national energy system. Based on this level of
demand, Colinversiones is the fifth largest electricity distributor in Colombia.

In terms of its portfolio investments, Colinversiones currently holds investments in the following sectors:
e Financial Services and Insurance: a 2.2% interest in GRUPOSURA.

e Industrial Security: a 100.0% ownership interest in Arseg S.A.S., a 100.0% ownership interest in Pass
S.A.S. and a 100.0% indirect ownership interest in Clasi S.A.S.

e  Minor investments in treasury and real estate.

Colinversiones does not actively participate in the operational activities of these interests. It receives
earnings and cash flows through dividend payments in proportion to its share in the results of operations of these

entities.

Colinversiones’ consolidated net income for the year ended December 31, 2010 was COP
1,803,939 million.

The following charts set forth a breakdown of Colinversiones’ assets by sector for 2010, 2009, and 2008:

2010 2009 2008
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Sales and Marketing

Colinversiones delivers electrical energy to numerous regions in Colombia, including Antioquia, Atlantico,
Santander, Valle, Tolima and Cauca.

Suppliers and Raw Material

Colinversiones’ principal suppliers for natural gas are Ecopetrol S.A. and Chevron Corporation.
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Property

As of December 31, 2010, Colinversiones, directly and indirectly through subsidiaries, operated the
following 16 electrical energy facilities:

Energy Facility Operator Location Installed Capacity
Meriléctrica Colinversiones Santander, Colombia 169 MW
Rio Piedras Colinversiones Antioquia, Colombia 19.9 MW
Flores I Termoflores Atlantico, Colombia 160 MW
Flores 11 Termoflores Atlantico, Colombia 112 MW
Flores III Termoflores Atlantico, Colombia 169 MW
Riofrio I CETSA Valle, Colombia 1.69 MW
Riofrio II CETSA Valle, Colombia 10 MW
El Rumor CETSA Valle, Colombia 2.5 MW
Calima EPSA Valle, Colombia 132 MW
Bajo Anchiaya EPSA Valle, Colombia 74 MW
Alto Anchicaya EPSA Valle, Colombia 355 MW
Nima I and II EPSA Valle, Colombia 6.7 MW
Termovalle EPSA Valle, Colombia 140 MW
Rio Cali I and II EPSA Valle, Colombia 1.8 MW
Salvajina EPSA Cauca, Colombia 285 MW
Prado EPSA Tolima, Colombia 51 MW

Competition

As of December 31, 2010, Colinversiones is the fourth largest producer of electrical energy in Colombia,
following Empresas Publicas de Medellin S.A. (“EPM”), Emgesa S.A. ESP (“Emgesa”) and electrical ISAGEN S.A.
E.S.P (“ISAGEN”). In 2010, EPM produced 24.0% of Colombia’s electrical energy production, Emgesa produced
20.0%, ISAGEN produced 15.0% and Colinversiones produced 14.0%.

Intellectual Property

Colinversiones has an intellectual property rights portfolio, including trademarks such as C.C.L., Colinver,
Colinversiones, Termoflores, Meriléctrica, Hidromontaiitas and Generar, which are used as a strategic tool in the
protection of its business activities. Colinversiones aims to protect the value of its intellectual property by
establishing its title through trademarks, copyright and other relevant laws and conventions and by using legal and
regulatory recourse in the event of infringement by a third party.

Employees

As of December 31, 2010, Colinversiones had approximately 130 employees and employed another
807 employees through its subsidiaries.

Environmental

We are currently unaware of any material environmental liabilities or other material environmental issues
relating to Colinversiones’ properties or operations and anticipate no material expenditures for compliance with
environmental laws or regulations.
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Legal Proceedings

Colinversiones is involved in various claims and legal actions arising in the ordinary course of business.
These proceedings are not likely to have a material adverse affect on Colinversiones’ operations or financial
condition, except for the tax proceeding described in Note 26 to Inversiones Argos’ 2010 audited consolidated
financial statements included in this offering memorandum.

The Issuer

The Issuer is a wholly owned subsidiary of GRUPOSURA, incorporated on March 18, 2011 as an
exempted company with limited liability under the laws of the Cayman Islands. The Issuer was incorporated solely
for the purpose of issuing the notes and other unsecured indebtedness ranking equally with the notes, and to help
finance the development of the Group. See “Use of Proceeds.” The payment of principal, interest and premium, if
any, on the notes will be unconditionally and irrevocably guaranteed by GRUPOSURA.

The Issuer has no prior operating history or prior business activity and does not have any substantial assets
or liabilities. The Issuer’s sole source of cash for payments of principal, interest and other amounts in respect of the
notes will be ongoing capital contributions to be made by GRUPOSURA, earnings from short-term and fixed
income investments and/or funds received by the Issuer from inter-company loans it may make to GRUPOSURA or
any direct or indirect subsidiary of GRUPOSURA.

The Issuer’s registered office in the Cayman Islands is located at the offices of Maples Corporate Services
Limited at P.O. Box 309, Ugland House, Grand Cayman, KY'1-1104, Cayman Islands.
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Banking and Insurance Regulation

The following banking and insurance regulations are applicable to our banking affiliate Bancolombia and
to our insurance subsidiary Suramericana.

Colombian Banking Regulations
Banking Regulatory Authorities

Pursuant to Colombia’s Constitution, the Colombian national legislature has the power to prescribe the
general legal framework within which the government may regulate the financial system. The agencies vested with
the authority to regulate the financial system are the Board of Directors of the Central Bank, the Ministry of Finance,
the SFC, the Superintendencia de Industria y Comercio (Superintendency for Industry and Commerce, or “SIC”)
and the Autoregulador del Mercado de Valores (Self-Regulatory Organization, or “SRO”).

Central Bank

The Central Bank exercises the customary functions of a central bank, including price stabilization,
monetary policy, regulation of currency circulation, regulation of credit, exchange rate monitoring and management
of international reserves. Its board of directors is the regulatory authority for monetary, currency exchange and
credit policies, and is responsible for the direction of the Central Bank’s duties. The Central Bank also acts as
lender of last resort to financial institutions.

Ministry of Finance and Public Credit

One of the functions of the Ministry of Finance is to regulate all aspects of finance and insurance activities.
As part of its duties, the Ministry of Finance issues decrees relating to financial matters that may affect banking
operations in Colombia. In particular, the Ministry of Finance is responsible for regulations relating to capital
adequacy, risk limitations, authorized operations, disclosure of information and accounting of financial institutions,
among others.

Superintendency of Finance

The SFC is the authority responsible for supervising and regulating financial institutions, including
commercial banks such as Bancolombia, finance corporations, finance companies, financial services companies and
insurance companies. The SFC has broad discretionary powers to supervise financial institutions, including the
authority to impose fines on financial institutions and their directors and officers for violations of applicable
regulations. The SFC can also conduct on-site inspections of Colombian financial institutions.

The SFC is also responsible for monitoring and regulating the market for publicly traded securities in
Colombia and for monitoring and supervising securities market participants, including the Colombian Stock
Exchange, brokers, dealers, mutual funds and issuers. Financial institutions must obtain the prior authorization of
the SFC before commencing operations.

Violations of the financial system rules and regulations are subject to administrative and, in some cases,
criminal sanctions.

Other Regulatory Authorities
Self Regulatory Organization

The SRO is a privately-owned oversight body responsible for the regulation of entities participating in the
Colombian capital markets. The SRO may issue mandatory instructions to its members and supervise its members’

compliance and impose sanctions for violations. All capital market intermediaries, including Bancolombia, must
become members of the SRO and are subject to its regulations.
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Superintendency of Industry and Commerce

The SIC is the authority responsible for supervising and regulating competition in several industrial sectors,
including financial institutions. The SIC is authorized to initiate administrative proceedings and impose sanctions
on banks, including Bancolombia, whenever the financial entity behaves in a manner considered to be
anti-competitive.

Regulatory Framework for Colombian Banking Institutions

The basic regulatory framework of the Colombian financial sector is set forth in Decree 663 of 1993,
modified among others, by Law 510 of 1999, Law 546 of 1999, Law 795 of 2003, Law 964 of 2005 and Law 1,328
0f 2009 as well as in External Resolution 8 of 2000 (exchange control regulation statute) and Resolution 4 (as
hereinafter defined) issued by the board of directors of the Central Bank. Decree 663 of 1993 defines the structure
of the Colombian financial system and defines several forms of business entities, including: (i) credit institutions
(establecimientos de crédito) (which are further categorized into banks, finance corporations (corporaciones
financieras), financing companies (compafiias de financiamiento comercial) and finance cooperatives (cooperativas
financieras)); (ii) financial services entities (Sociedades de servicios financieros); (iii) capitalization corporations
(sociedades de capitalizacidn); (iv) insurance companies (entidades aseguradoras); and (v) insurance intermediaries
(intermediarios de seguros). Furthermore, Decree 663 of 1993 provides that no financial, banking or credit
institution may operate in Colombia without the prior approval of the SFC. Additionally, Decree 2,555 of 2010
compiled regulations that were dispersed in separate decrees, including regulations regarding capital adequacy and
lending activities.

The main role of banks, finance corporations and financing companies is to receive deposits. Banks place
funds back into circulation by means of loans or any active credit operations; finance corporations place funds into
circulation by means of active credit operations or investments, with the purpose of promoting the creation or
expansion of enterprises; and finance companies place funds back into circulation by means of active credit
operations, with the purpose of fostering the sale of goods and services, including the development of leasing
operations.

Law 510 of 1999 and Law 795 of 2003 substantially amended the powers of the SFC to control, regulate
and supervise financial institutions. Law 510 of 1999 also streamlined the procedures for the Fondo de Garantias
de Instituciones Financieras (“FOGAFIN™), the agency that insures deposits in financial institutions and provides
support to troubled financial institutions. The main purpose of Law 510 of 1999 was to improve the solvency
standards and stability of Colombia’s financial institutions by providing rules for their incorporation and regulating
permitted investments of credit institutions, insurance companies and investment companies.

Law 546 of 1999 was enacted to regulate the system of long-term home loans. Law 795 of 2003 was
enacted to broaden the scope of activities that financial institutions can engage in, to update regulations with some of
the then latest principles of the Basel Committee and to increase the minimum capital requirements in order to
incorporate a financial institution. See “—Minimum capital requirements.” Law 795 of 2003 also provided
authority to the SFC to take preventive measures, consisting mainly of preventive interventions with respect to
financial institutions whose capital falls below certain thresholds. For example, in order to avoid a temporary take-
over by the SFC, such financial institutions must submit to the SFC a restructuring program to restore their financial
condition.

The Law 1,328 of 2009 provides a new set of rights and responsibilities for customers of the financial
system and a set of obligations for financial institutions in order to minimize disputes. Prior to Law 1,328 of 2009,
foreign banks were able to operate in Colombia by establishing a Colombian subsidiary authorized by the SFC.
Following the enactment of Law 1,328 of 2009, as of June 15, 2013, foreign banks will be permitted to operate
through their “branches” and will not be required to incorporate a Colombian subsidiary. Law 1,328 of 2009 also
broadened the scope of permitted business activities by regulated entities. Following its adoption, credit institutions
were allowed to operate leasing businesses and banks were allowed to extend loans to third parties so that borrowers
could acquire control of other companies.

The SFC has authority to implement applicable regulations and, accordingly, issues from time to time
administrative resolutions and circulars. By means of External Circular 007 of 1996 (as amended), the SFC
compiled the rules and regulations applicable to financial institutions. Likewise, by means of External Circular 100
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of 1995 (the “Basic Accounting Circular”), it compiled all regulations applicable to the accounting rules and
regulations.

The exchange control statute defines the different activities that banks, including Bancolombia, may
perform as currency exchange intermediaries, including lending in foreign currency and investment in foreign
securities.

Violations of any of the above statutes and their relevant regulations are subject to administrative sanctions
and, in some cases, criminal sanctions.

Key Interest Rates

Colombian commercial banks, finance corporations and consumer financing companies are required to
provide the Central Bank, on a weekly basis, with data regarding the total volume (in pesos) of certificates of deposit
issued during the prior week and the average interest rates paid for certificates of deposit with maturities of 90 days.
Based on such reports, the Central Bank computes the Depdsitos a Término Fijo (time deposit rate, or “DTF”) rates,
which are published at the beginning of the following week for use in calculating interest rates payable by financial
institutions. The DTF is the weighted average interest rate paid by finance corporations, commercial banks and
consumer financing companies for certificates of deposit with maturities of 90 days. For the week of April 25, 2011
to May 1, 2011, the DTF was 3.79%.

Article 884 of the Colombian Commercial Code provides a limit on the amount of interest that may be
charged in commercial transactions. The limit is 1.5 times the current banking interest rate, or Interés Bancario
Corriente, calculated as the average of the interest ordinarily charged by banks within a set period of time. The
current banking interest rate is certified by the SFC.

Capital Adequacy Requirements

Capital adequacy requirements for Colombian financial institutions (as set forth in Decree 2,555 of 2010, as
amended) are based on applicable Basel Committee standards. The regulations establish four categories of assets,
which are each assigned different risk weights, and require that a credit institution’s Technical Capital (as defined

below) be at least 9.0% of that institution’s total risk-weighted assets.

Technical Capital for the purposes of the regulations consists of the sum of Tier One Capital (basic capital)
and Tier Two Capital (additional capital) (Tier One Capital and Tier Two Capital, collectively, “Technical Capital”).

Tier One Capital consists mainly of:

e outstanding and paid-in capital stock;
e legal and other reserves;

e  profits retained from prior fiscal years;

e the total value of the revaluation of equity account (revalorizacion del patrimonio) (if positive) and of
the foreign currency translation adjustment account (ajuste por conversion de estados financieros);

e current fiscal year profits in a proportion equal to the percentage of prior fiscal year profits that were
capitalized, or allocated to increase the legal reserve, or all profits that must be used to cover accrued
losses;

e any representative shares held as a guarantee by FOGAFIN when the entity is in compliance with a
recovery program aimed at bringing the bank back into compliance with capital adequacy requirements

(if the SFC establishes that such recovery program has failed, these shares shall not be computed);

e subordinated bonds issued by financial institutions and subscribed by FOGAFIN when they comply
with certain requirements stated in the regulations;
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the part of the surplus capital account from donations that complies with the requirements set forth in
the applicable regulation;

the value of dividends declared to be paid-in shares; and

the value of the liabilities owed by minority interests.

Items deducted from Tier One Capital are:

any prior or current period losses;
the total value of the capital revaluation account (revalorizacion del patrimonio)(if negative);

accumulated inflation adjustments on non-monetary assets (provided that the respective assets have not
been transferred);

investments in shares, mandatory convertible bonds, subordinated bonds that may be convertible into
shares or subordinated debt instruments issued by entities (excluding subsidiaries) subject to the
supervision of the SFC excluding appraisals and investments in Fondo para el Financiamiento del
Sector Agropecuario (“FINAGRO”) credit establishments and investments undertaken pursuant to
Article 63 of Decree 663 of 1993, subject to the conditions set forth in the regulation; and

investments in shares, mandatory convertible bonds, subordinated bonds that may be convertible into
shares or subordinated debt instruments issued by foreign financial institutions where the investor
directly or indirectly holds at least 20.0% of the capital of said institution (excluding subsidiaries).
This amount includes foreign currency translation and excludes appraisals.

Tier Two Capital includes other reserves and retained earnings, which are added to the Tier One Capital in
order to establish the total Technical Capital.

Tier Two Capital includes:

50.0% of the accumulated inflation adjustment of non-monetary assets (provided that such assets have
not been disposed of);

50.0% of asset reappraisal (excluding revaluations of foreclosed assets or assets received as payment
of credits);

mandatory convertible bonds effectively subscribed and paid, with maturities of up to 5 years,
provided that the terms and conditions of their issuance were approved by the SFC and subject to the
conditions set forth by the SFC;

subordinated payment obligations as long as said obligations do not exceed 50.0% of Tier One Capital
and comply with additional requirements stated in the regulations;

the part of the surplus capital account from donations that complies with the requirements set forth in
the applicable regulation; and

general allowances made in accordance with the instructions issued by the SFC.

The following items are deducted from Tier Two Capital:

50.0% of the direct or indirect capital investments (in entities subject to the supervision of the SFC,
excluding subsidiaries) and mandatory convertible bonds reappraisal that complies with the
requirements set forth in the applicable regulation;
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e 50.0% of the direct or indirect capital investments (excluding subsidiaries) and mandatory convertible
bonds reappraisal of foreign financial entities with respect to which the bank’s share is or exceeds
20.0% of the entity’s subscribed capital; and

o the value of the devaluation of equity investments with low exchange volume or which are unquoted.

In computing Technical Capital, Tier Two Capital may not exceed (but may be less than) the total amount
of Tier One Capital.

Minimum capital requirements

The minimum capital requirement for banks on an unconsolidated basis is established in Article 80 of
Decree 663 of 1993, as amended. The minimum capital requirement for 2010 is COP 68,913 million. Failure to
meet such requirement can result in the taking of possession (toma de posesion) (as defined below) of Bancolombia
by the SFC. See “—Bankruptcy considerations”.

Capital investment limit

All investments in subsidiaries and other authorized capital investments, other than those made in order to
abide by legal requirements, may not exceed 100.0% of the total aggregate of capital, equity reserves and the equity
re-adjustment account of the respective bank, financial corporation or commercial finance company, excluding
unadjusted fixed assets and including deductions for accumulated losses.

Mandatory investments

Central Bank regulations require financial institutions, including Bancolombia, to make mandatory
investments in securities issued by FINAGRO, a Colombian public financial institution that finances production and
rural activities, to support the agricultural sector. The amount of these mandatory investments is calculated based on
the current peso-denominated obligations of the relevant financial institution.

Foreign currency position requirements

According to External Resolution 4 of 2007, issued by the board of directors of the Central Bank as
amended (“Resolution 4”), a financial institution’s foreign currency position (posicion propia en moneda
extranjera) is the difference between such institution’s foreign currency-denominated assets and liabilities
(including any off-balance sheet items), made or contingent, including those that may be sold in Colombian legal
currency.

Resolution 4 provides that the average of a bank’s foreign currency position for three business days cannot
exceed the equivalent in pesos of 20.0% of the bank’s Technical Capital. Currency exchange intermediaries such as
Bancolombia are permitted to hold a three business days’ average negative foreign currency position not exceeding
the equivalent in foreign currency of 5.0% of its Technical Capital (with penalties being payable after the first
business day).

Resolution 4 also defines foreign currency position in cash (posicion propia de contado en moneda
extranjera) as the difference between all foreign currency-denominated assets and liabilities. A bank’s three
business days average foreign currency position in cash cannot exceed 50.0% of the bank’s Technical Capital. In
accordance with Resolution 4, the three day average must be calculated on a daily basis and the foreign currency
position in cash cannot be negative.

Finally, Resolution 4 requires banks to comply with a gross position of leverage (posicion bruta de
apalancamiento). Gross position of leverage is defined as (i) the value of term contracts denominated in foreign
currency, plus (ii) the value of transactions denominated in foreign currency to be settled within two days in cash,
plus (iii) the value of the exchange rate risk exposure associated with exchange rate options and derivatives.
Resolution 4 sets a limit on the gross position of leverage, which cannot exceed 500.0% of the Technical Capital.
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Reserve requirements

Commercial banks are required by the board of directors of the Central Bank to satisfy reserve
requirements with respect to deposits and other cash demands. Such reserves are held by the Central Bank in the
form of cash deposits. According to Resolution 11 of 2008 issued by the board of directors of the Central Bank, as
amended, the reserve requirements for Colombian banks are measured bi-weekly and the amounts depend on the
class of deposits.

Credit institutions must maintain reserves of 11.0% over the following deposits and cash demands:
e  Private demand deposits;

¢  Government demand deposits;

e  Other deposits and liabilities; and

e  Savings deposits.

In addition, credit institutions must maintain reserves of 4.5% for term deposits with maturities fewer than
540 days and 0.0% for term deposits with maturities of more than 540 days. Credit institutions may maintain these
reserves in their accounts at the Central Bank. Marginal reserve requirements were eliminated by the Central Bank
in 2008.

Foreign currency loans

Residents of Colombia may only obtain foreign currency loans from foreign financial entities registered
with the Central Bank and from Colombian currency exchange intermediaries (upon certain events). Foreign
currency loans must be either channeled through a foreign exchange intermediary or deposited in offshore
compensation accounts.

According to regulations issued by the Central Bank, every Colombian resident and institution borrowing
funds in foreign currency is generally required to post with the Central Bank non-interest bearing deposits for a
specified term, although the size of the required deposit is currently zero. No such deposits would be required for
foreign currency loans aimed at financing Colombian investments abroad or for short-term exportation loans
(provided the loan is disbursed against the funds of Banco de Comercio Exterior—Bancoldex). In addition, pursuant
to Law 9 of 1991, the board of directors of the Central Bank is entitled to impose conditions and limitations on the
incurrence of foreign currency indebtedness, as an exchange control policy, in order to avoid pressure in the
currency exchange market.

Non-performing loan allowance
The SFC maintains guidelines on non-performing loan allowances for financial institutions.
Lending activities

Decree 2,555 of 2010, as amended, sets forth the maximum amounts that a financial institution may lend to
a single borrower (including for this purpose all related fees, expenses and charges). These maximum amounts may
not exceed 10.0% of a bank’s Technical Capital. However, there are several circumstances under which the limit
may be raised. In general, the limit is raised to 25.0% when amounts lent above 5.0% of Technical Capital are
secured by guarantees that comply with the financial guidelines provided in Decree 2,555 of 2010, as amended.
Also, according to Decree 2,555 of 2010, a bank may not make loans to any shareholder that holds directly more
than 10.0% of its capital stock for one year after such shareholder reaches the 10.0% threshold. In no event may a
loan to a shareholder holding directly or indirectly 20.0% or more of the bank’s capital stock exceed 20.0% of the
bank’s Technical Capital. In addition, no loan to a single financial institution may exceed 30.0% of the bank’s
Technical Capital, with the exception of loans funded by Colombian development banks which are not subject to
such limit.
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Also, Decree 2,555 of 2010 set a maximum limit for risk concentrated in one single party, equivalent to
30.0% of the bank’s Technical Capital, the calculation of which includes loans, leasing operations and equity and
debt investments.

The Central Bank also has the authority to establish maximum limits on the interest rates that commercial
banks and other financial institutions may charge on loans. However, interest rates must also be consistent with
market terms with a maximum limit established by the SFC.

Ownership and management restrictions

Bancolombia is organized as a stock company (sociedad anénima). Its corporate existence is subject to the
rules applicable to commercial companies, principally the Colombian Commerce Code. The Colombian Commerce
Code requires stock companies (such as Bancolombia) to have at least five shareholders at all times and provides
that no single shareholder may own 95.0% or more of Bancolombia’s subscribed capital stock. Article 262 of the
Colombian Commerce Code prohibits Bancolombia’s subsidiaries from acquiring the stock of Bancolombia.

Pursuant to Decree 663 of 1993 (as amended by Law 795 of 2003), any transaction resulting in an
individual or corporation holding 10.0% or more of any class of capital stock of any Colombian financial institution,
including, in the case of Bancolombia, transactions resulting in holding ADRs representing 10.0% or more of the
outstanding stock of Bancolombia, is subject to the prior authorization of the SFC. For that purpose, the SFC must
evaluate the proposed transaction based on the criteria and guidelines specified in Law 510 of 1999, as amended by
Law 795 of 2003. Transactions entered into without the prior approval of the SFC are null and void and cannot be
recorded in the institution’s stock ledger. These restrictions apply equally to national as well as foreign investors.

Colombian financial institutions that are security issuers must comply with special norms regarding the
composition of their board of directors. As a consequence thereof, at least 25.0% of the members of the board of
directors of Bancolombia must be independent. To be considered independent, the members must not be
(i) employees or directors of Bancolombia; (ii) shareholders of Bancolombia that directly or indirectly address or
control the majority of the voting rights or that may determine the majority composition of the management boards;
(iii) shareholders or employees of entities that render certain services to Bancolombia in cases in which the service
provider receives 20.0% or more of its income from Bancolombia; (iv) employees or directors of a non-profit
organization that receives donations from Bancolombia in certain amounts; (v) directors of other entities in whose
board of directors one of the legal representatives of Bancolombia participates; and (vi) any other person that
receives from Bancolombia any kind of economic consideration (except as for the considerations received by the
board members, the auditing committee or any other committee of the board of directors).

Bankruptcy considerations

Pursuant to Colombian banking law, the SFC has the power to intervene in the operations of a bank in
order to prevent it from, or to control and reduce the effects of, a bank failure. Accordingly, the SFC may intervene
in a bank’s business, (i) prior to the liquidation of the bank, by taking one of the following preventive measures
(institutos de salvamento) in order to prevent the bank from entering into a state where the SFC would need to take
possession: (a) submit the bank to a special supervision regime; (b) issue a mandatory order to recapitalize the bank;
(c) place the bank under the management of another authorized financial institution, acting as trustee; (d) order the
transfer of all or part of the assets, liabilities and contracts, as well as certain ongoing concerns (establecimientos de
comercio) of the bank to another financial institution; (e) order the bank to merge with one or more financial
institutions that consent to the merger, whether by creating a new institution or by having another institution absorb
the bank; (f) order the adoption of a recovery plan by the bank, including adequate measures to reestablish its
financial situation, pursuant to guidelines approved by the government; (g) order the exclusion of certain assets and
liabilities by requiring the transfer of such assets and liabilities to another institution designated by the SFC; and
(h) order the progressive unwinding (desmonte progresivo) of the operations of the bank; or (ii) at any time, by
taking possession of the bank (toma de posesion, or “taking of possession”) to either administer the bank or order its
liquidation, depending on how critical the situation is found to be by the SFC.

The following grounds for a taking of possession are considered to be “automatic” in the sense that, if the
SFC discovers their existence, the SFC is obligated to step in and take over the respective financial institution: (i) if
the financial institution’s Technical Capital (patrimonio adecuado) falls below 40.0% of the legal minimum, or
(i1) the expiration of the term of any then current recovery plans or the non-fulfillment of the goals set forth in such
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plans. The SFC also conducts periodic visits to financial institutions and, as a consequence of these visits, the SFC
can impose capital or solvency obligations on financial institutions without taking control of the financial institution.

In addition, and subject to the approval of the Ministry of Finance, the SFC may, at its discretion, initiate
intervention procedures in respect of a bank under the following circumstances: (i) suspension of payments;
(i1) failure to pay deposits; (iii) refusal to submit its files, accounts and supporting documentation for inspection by
the SFC; (iv) repeated failure to comply with orders and instructions from the SFC; (v) repeated violations of
applicable laws and regulations or of the bank’s by-laws; (vi) unauthorized or fraudulent management of the bank’s
business; (vii) reduction of the bank’s Technical Capital below 50.0% of its subscribed capital; (viii) failure to
comply with the minimum capital requirements set forth in the Colombian Financial Statute; (ix) failure to comply
with the recovery plans that were adopted by the bank; (x) failure to comply with the order of exclusion of certain
assets and liabilities to another institution designated by the SFC; and (xi) failure to comply with the order of
progressive unwinding (desmonte progresivo) of the operations of the bank.

The SFC may decide to order the taking of possession subject to the prior opinion of its advisory council
(consejo asesor del Superintendente) and with the prior approval of the Ministry of Finance.

The purpose of taking of possession of a bank is to decide whether the entity should be liquidated, whether
it is possible to place it in a position to continue doing business in the ordinary course, or whether other measures
may be adopted to secure better conditions so that depositors, creditors and investors may obtain the full or partial
payment of their credits. Within two months from the date when the SFC takes possession of a bank, the SFC must
decide which of the aforementioned measures is to be pursued. The decision is subject to the prior opinion of
FOGAFIN, which is the government agency that insures deposits made in Colombian financial institutions. The two
month term may be extended with the prior consent of FOGAFIN.

Upon the taking of possession of a bank, depending on the financial situation of the bank and the reasons
that gave rise to such measure, the SFC may (but is not required to) order the bank to suspend payments to its
creditors. The SFC has the power to determine that such suspension will affect all of the obligations of the bank, or
only certain types of obligations or even obligations up to or in excess of a specified amount.

As a result of the taking of possession, the SFC must appoint as special agent the person or entity
designated by FOGAFIN to administer the affairs of the bank while such process lasts and until it is decided whether
to liquidate the bank.

As part of its duties during the taking of possession, FOGAFIN must provide the SFC with the plan to be
followed by the special agent in order to meet the goals set for the fulfillment of the measures that may have been
adopted. If the underlying problems that gave rise to the taking of possession of the bank are not resolved within a
term not to exceed two years, the SFC must order the liquidation of the bank.

During the taking of possession (which period ends when the liquidation process begins), Colombian
banking laws prevent any creditor of the bank from (i) initiating any procedure for the collection of any amount
owed by the bank; (ii) enforcing any judicial decision rendered against the bank to secure payment of any of its
obligations; (iii) constituting a lien or attachment over any of the assets of the bank to secure payment of any of its
obligations; or (iv) making any payment, advance or compensation or assuming any obligation on behalf of the
bank, with the funds or assets that may belong to it and are held by third parties, except for payments that are made
by way of set-off between regulated entities of the Colombian financial and insurance systems.

In the event that the bank is liquidated, the SFC must, among other measures, provide that all term
obligations owed by the bank are due and payable as of the date when the order to liquidate becomes effective.

During the liquidation process, claims of creditors rank as follows: (i) amounts owed to employees and
former employees for salaries, benefits, indemnities and pensions; (ii) bank deposits and other types of saving
instruments; (iii) taxes; (iv) all other credits, except subordinated credits; and (v) subordinated credits. Each
category of creditors will collect in the order indicated above, whereby distributions in one category will be subject
to completing full distribution in the prior category.

Colombian banks and other financial institutions are not subject to the laws and regulations that govern
generally the insolvency, restructuring and liquidation of industrial and commercial companies.
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Deposit insurance—troubled financial institutions

In response to the crisis faced by the Colombian financial system during the early 1980s, in 1985 the
Government created Fogafin. Subject to specific limitations, FOGAFIN is authorized to provide equity (whether or
not reducing the par value of the recipient’s shares) and/or secured credits to troubled financial institutions, and to
insure deposits of commercial banks and certain other financial institutions.

To protect the customers of commercial banks and certain financial institutions, Resolution No. 1 of 2010
of the board of directors of FOGAFIN, as amended, requires mandatory deposit insurance. Under this Resolution
No. 1, banks must pay an annual premium of 0.3% of total funds received on saving accounts, checking accounts,
certificates of deposit and other deposits. If a bank is liquidated, the deposit insurance will cover the funds
deposited by an individual or corporation with such bank up to a maximum of COP 20 million regardless of the
number of accounts held.

Anti-money laundering provisions

The regulatory framework to prevent and control money laundering is contained in, among others,
Decree 663 of 1993 and Circulars 26 of 2008 and 2010 issued by the SFC, as well as Law 599 of 2000, and the
Colombian Criminal Code, as amended.

Colombian laws adopt the latest guidelines related to anti-money laundering and other terrorist activities
established by the Financial Action Task Force on Money Laundering (“FATF”). Colombia, as a member of the
GAFI-SUD (a FATF - style regional body), follows all of FATF’s recommendations and eight special
recommendations. Circular 26 of 2008 issued by the SFC requires the implementation by financial institutions of a
system of controls for money laundering and terrorism financing. These rules emphasize “know your customer”
policies and knowledge of customers and markets. They also establish processes and parameters to identify and
monitor a financial institution’s customers. According to these regulations, financial institutions must cooperate
with the appropriate authorities to prevent and control money laundering and terrorism. Finally, the Colombian
criminal code introduced criminal rules and regulations to prevent, control, detect, eliminate and adjudicate all
matters related to financing terrorism and money laundering. The criminal rules and regulations cover the omission
of reports on cash transactions, mobilization or storage of cash, and the lack of controls.

Risk management systems

Commercial banks, including Bancolombia, must have risk administration systems to meet the SFC
minimum standards for compliance and to avoid and mitigate the following risks: (i) credit; (ii) liquidity;
(iii) market; (iv) operational; and (v) money laundering and terrorism.

Generally, commercial banks have to weigh their assets based on 0.0%, 25.0%, 50.0% and 100.0% ratios
depending on their risks. Standards to evaluate risk have been established and different ratings are awarded (A, B,
C, D and E) to each credit asset depending on the level of risk. Depending on the rating assigned, a different amount
of provisions are required, as established by the SFC in Chapter II of the Basic Accounting Circular.

With respect to liquidity and market risks, commercial banks must follow the provisions of the Basic
Accounting Circular, which defines criteria and procedures for measuring a bank’s exposure to interest rate risk,
foreign exchange risk, and market risk. Under such regulations, banks must send the SFC information on the net
present value, duration, and interest rate of its assets, liabilities, and derivative positions. Since January 2002,
Colombian banks have been required to calculate, for each position on the balance sheet, a volatility rate and a
parametric VaR (value at risk), which is calculated based on net present value, modified duration and a risk factor
computed in terms of a basis points change. Each risk factor is calculated and provided by the SFC.

With respect to operational risk, commercial banks must qualify, according to principles provided by the
Basic Accounting Circular, each of their operative lines (such as corporate finance, issue and negotiation of
securities, commercial banking, assets management, etc.) in order to record the risk events that may occur and cause
fraud, technology problems, legal and reputational problems and problems associated with labor relations at the
bank.
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Colombian Insurance Regulations
Colombian Insurance Regulatory Authorities

In the Colombian financial system, the Constitution authorizes the legislature to regulate the insurance
industry. The government, through the Minister of Finance, acting through the SFC, has oversight, control and
regulatory authority over the insurance industry.

Ministry of Finance (Ministerio de Hacienda)

The Ministry of Finance is responsible for regulating through decrees the following: capital adequacy, risk
limitations, authorized operations, information disclosure and the accounting of financial institutions. Such decrees
may impact insurance operations in Colombia.

Colombian Superintendency of Finance (Superintendencia Financiera)

The SFC is responsible for supervising Colombian insurance companies. The SFC has broad discretionary
power to supervise insurance companies, including the authority to impose fines on insurance companies and their
directors and officers for violations of applicable regulations. The SFC can also conduct on-site inspections of
Colombian insurance companies.

In addition, the SFC is responsible for monitoring and regulating the markets of publicly traded securities
in Colombia and for monitoring and supervising securities market participants, including the Colombian Stock
Exchange, brokers, dealers, mutual funds and issuers. Before commencing trading operations, insurance companies
must obtain prior authorization from the SFC. Violations of the financial system rules and regulations are subject to
administrative sanctions and, in some cases, criminal penalties.

Other Colombian Regulatory Authorities
Health Superintendency (Superintendencia de Salud)

The Health Superintendency oversees and regulates all health service matters. These include health
insurance policies issued by insurance companies that complement the government’s obligatory health plan, which
is offered through the social security system.

Regulatory framework for Colombian Insurance Institutions

The basic regulatory framework of the Colombian insurance industry is set forth in the following decrees
and laws:

e Decree 410 of 1971 Colombian Code of Commerce (Codigo de Comercio de Colombia): This decree
contains the primary regulatory standards relating to insurance contracts, rights, and obligations
deriving from such contracts as well as the relationships between insurers and policyholders and
insured individuals and beneficiaries. Decree 41 has been amended by, among others, Law 45 of 1990
(which regulates particular aspects of financial and insurance activities), Decree 1 of 1990 and Law
389 of 1997.

e Decree 663 of 1993 Organic Statute of the Financial System (Estatuto Organico del Sistema
Financiero): This decree is primarily responsible for regulating insurance companies and insurance
brokerage firms within the financial sector. It also regulates corporate matters, authorized operations,
investments, policy requirements and rates of insurance companies. The decree stipulates that some of
the issuances of insurance policies require prior authorization from the SFC, such as policies derived
from the creation of a new insurance company or a new product/line, or in connection with annuity
products that are associated with social security, as opposed to some cases in which the SFC does not
authorize the issuance of the insurance policies, and the policies are instead only deposited with the
SFC prior to commercialization. Decree 663 has been amended by, among others, Law 100 of 1993,
2,605 Regulatory Decree of 1993, Decree 94 of 2000, Law 795 of 2003, Law 364 of 2009 and Decree
74 of 2010.
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The Basic Legal Circular 7 of 1996: This legal circular outlines and regulates the provisions of the
Financial System Organic Statute. It has been amended by, among others, External Circular 52 of
2002 and External Circular 43 of 2005.

Law 510 of 1999 (Provisions of Financial and Insurance Sector): Law 510 of 1999 and Law 795 of
2003 (as described below) substantially amended the powers of the SFC to control, regulate and
supervise financial institutions. Law 510 of 1999 also streamlines the procedures of Fondo de
Garantias de Instituciones Financieras, which is the agency that insures deposits in financial
institutions and provides credit and support to troubled financial institutions. The main purpose of
Law 510 of 1999 was to improve solvency standards and the stability of Colombia’s financial
institutions by providing rules for incorporation and regulating permitted investments of credit
institutions, insurance companies and investment companies.

Law 795 of 2003: This law authorizes the SFC to take preventive measures, through preventive
interventions, with respect to financial institutions whose capital falls below certain thresholds. For
example, in order to avoid a temporary take-over by the SFC, troubled financial institutions must
submit a restructuring program to the SFC that explains how they plan to restore financial stability.

Law 1,328 of 2009: This law reforms the financial system and consumer protection regime, imposing
special obligations on financial institutions with regard to information, education, due diligence and
freedom of contract. It also creates a unique record of insurance, which is regulated by Decree 3,680
0f 2009. In addition, it liberalizes the insurance business. Starting from July 15, 2013, the law allows
cross-border trade in insurance and insurance brokerage for most classes, except those related to social
security, compulsory insurance or insurance where the state appears as a policyholder, beneficiary, or
insured party. It modifies the role of the “Ombudsman” (created by Law 795 of 2003 and Decree 690
0f 2003) by adding to the role a new function of serving as a mediator between clients and
organizations. Law 1,328 of 2009 also provides a new set of rights and responsibilities for customers
of the financial system and a set of obligations for financial institutions in order to minimize disputes.
This law also broadens the scope of permitted business activities by regulated entities.

Law 491 of 1999: This law establishes ecological or environmental insurance as a mechanism to cover
the quantifiable economic loss as a result of damage to the environment and natural resources. This
law also reforms the Colombian Criminal Code.

Law 389 of 1997: This law defines the insurance contract as a consensual contract and authorizes
claims made or sunset clauses in legal liability insurance (clauses which until then had not been
regulated), as well as discovery clauses in infidelity insurances or a Bankers Blanket Bond. This
clauses permits insurers to limit their risk by clearly limiting discovery or the time available to make a
claim. The law also allows the use of banking offices by companies to sell insurance in a process
currently known as bancaseguros.

Decree 2,555 of 2010: This decree compiled regulations that were dispersed in separate decrees,
including regulations regarding capital adequacy and permitted investments of insurance institutions.

121



Directors and Senior Management
Directors

We are managed by our Board of Directors, which, in accordance with our by-laws (estatutos), consists of
seven directors who are elected at annual ordinary shareholders’ meetings. The current members of the Board of
Directors were elected by the shareholders in the ordinary shareholder’s meeting held on March 29, 2011. Members
of the Board of Directors are elected for two-year terms. The term of each of the current board members expires in
March 2013. Directors may be appointed for additional terms without limitation.

The following table sets forth certain information about our current directors:

Name Age Position Held Term Expires
José Alberto Vélez Cadavid 61 Chairman of the Board of Directors March 2013
Carlos Enrique Piedrahita Arocha 57 Director March 2013
Juan Guillermo Londofio Posada 58 Director March 2013
Jorge Mario Velasquez Jaramillo 51 Director March 2013
Hernando Yepes Arcila" 69 Director March 2013
Armando Montenegro Trujillo(l) 58 Director March 2013
Jaime Bermudez Merizalde O 44 Director March 2013

" Independent Member, in accordance with Colombian law.

José Alberto Vélez Cadavid has served on our Board of Directors since 2004. Mr. Vélez served as the Chief
Executive Officer of Suramericana S.A., from 1984 to 2003, and is currently the Chief Executive Officer of
Inversiones Argos S.A. and Cementos Argos S.A. Prior to assuming this position, he was an alderman on the
Medellin City Council in 1982 and Assistant to the Governor of the Department of Antioquia in 1983. He sits on
the Board of Directors of Bancolombia, Chocolates, Colinversiones and Calcetines Crystal S.A. He is also a
member of the Board of Trustees of Proantioquia, Codesarrollo, the Suramericana Foundation, the Fraternidad
Medellin Foundation, and the Private Council for Competitiveness in Colombia. He is also Chairman of Consejo
Empresarial Colombiano para el Desarrollo Sostenible (Colombian Business Council for Sustainable Development
or CECODES) and a member of the Americas’ Society - Council of The Americas based in New York. Mr. Vélez
holds a degree in Administrative Engineering from the Universidad Nacional and a Master of Science degree in
Engineering from University of California (UCLA) in the United States.

Carlos Enrique Piedrahita Arocha has served on our Board of Directors since 2000. Prior to assuming this
position, he served as General Manager of Suleasing S.A. from 1981 to 1984, Vice President of Personal Banking
and National Manager of credit cards of Banco Industrial Colombiano S.A. (today Bancolombia) from 1984 to 1989
and Chief Financial Officer of Seguros Generales from 1989 to 1993. He was also the Chief Executive Officer of
Corfinsura S.A. from 1993 to 2000 and the Chief Executive Officer of Compaiia Nacional de Chocolates S.A. from
2000 to 2005. He is currently the Chief Executive Officer of Chocolates. He also sits on the Board of Directors of
Inversiones Argos and Bancolombia. He is also a member of the Board of Trustees of Fedesarrollo, the Private
Council for Competitiveness, Proantioquia, Consejo Empresarial de América Latina (Business Council for Latin
America, or CEAL), the Education Committee of the Antioquia Chapter of the Empresarios por la Educacion
Foundation (Businessmen for Education Foundation), and the San Vicente de Patl Hospital. Mr. Piedrahita holds a
degree in Economics from the University of Keele in the United Kingdom and a Masters degree in Finance from the
London School of Economics.

Juan Guillermo Londofio Posada has served on our Board of Directors since 2007. Prior to assuming this
position, he served as General Manager of Ramoén H. Londofio from 1985 to 1993 and subsequently Chief Executive
Officer of Coninsa & Ramoén H S.A. from 1993 to 2006. He is currently the Chief Executive Officer of
Colinversiones. He sits on the Board of Directors of Termoflores S.A. and Urbanizadora Santafé de Bogota
(Urbansa). He also sits on the Board of Directors of ACOLGEN, ANDESCO, Fondo Social de la ANDI
(Colombian Association of Industrialists), San Pablo Corporation from Pablo Tobon Uribe Hospital, Consejo de
Asuntos Economicos de la Arquididcesis de Medellin, Francisco y Clara de Asis Foundation, and Compaifiia
Colombiana de Inversiones Foundation. Mr. Londofio holds a degree in Business Administration from the
Universidad EAFIT.
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Jorge Mario Velasquez Jaramillo has served on our Board of Directors since 2007. Prior to assuming this
position, he was an Assistant in the South mixture plant of Cementos from 1983 to 1984, Chief of the Mixture Plant
at Compaiiia de Cemento Argos S.A. from 1984 to 1988, Assistant for the Operations Vice Presidency of Cementos
Argos. from 1989 to 1991 and Factory Manager of Cementos Argos from 1991 to 1996. He also served as General
Manager of Cementos del Nare S.A. and Chief Executive Officer of Cementos Paz del Rio S.A. from 2003 to 2005.
He is currently the Vice-President of Logistics at Cementos Argos. He currently sits on the Board of Directors of
Ready Mix Inc., Southern Star Ready Mix, Tasco Inc., CINA and Cementos Panama S.A. Mr. Velasquez holds a
degree in Civil Engineering from the Escuela de Ingenieria de Antioquia and a specialization in Industrial
Operations with the British Council Program in England.

Hernando Yepes Arcila has served on our Board of Directors since 2007. Prior to assuming this position, he
served as a magistrate with the Constitutional Chamber of the Colombian Supreme Court of Justice, a magistrate
with the Administrative Division of the Supreme Judiciary Council, Delegate Member of the National Constituent
Assembly of 1991, Chief Legal Officer of the Federacion Nacional de Cafeteros de Colombia (the Colombian
Federation of Coffee-Growers), and was Colombian Minister of Labor and Social Security. Mr. Yepes is currently
Head of the Department of Public Law and a professor at the Pontificia Universidad Javeriana, an associate judge of
the State Council, an arbiter with the Center of Arbitration and Conciliation an arm of the Bogota Chamber of
Commerce and an attorney-at-law. Mr. Arcila holds a degree in law from the Universidad de Caldas.

Armando Montenegro Trujillo has served on our Board of Directors since 2010. Prior to assuming this
position, Mr. Montenegro served as Head of the Department of National Planning, Executive Director of the World
Bank from 1994 to 1995, Director of the National Association of Financial Institutions (ANIF) from 1996 to 2001,
and Managing Director of Rothschild Colombia from 2001 to 2004. He is currently a Partner and Managing
Director of Agora Investment Bank. Mr. Montenegro holds a degree in Industrial Engineering from the Univesidad
Javeriana, a Masters degree in Economics and Latin-American studies from Ohio University and a Ph.D. in
Economics from New York University.

Jaime Bermidez Merizalde was elected during our last ordinary annual shareholders meeting held on
March 29, 2011. His appointment became effective in April of 2011. Prior to assuming this position, Mr. Bermiidez
served as associate attorney of Guillén & Bermudez Asociados from 1990 to 1991, legal advisor to the Colombian
President’s office from 1991 to 1993, advisor to the Colombian Ministry of Foreign Affairs from 1993 to 1994,
Executive Director of Consorcio Iberoamericano de Investigadores de Mercados y Asesoramiento (CIMA) in 1996,
partner in a specialized strategic communications firm named DATTIS Comunicaciones from 1999 to 2003,
Communications Advisor to the Colombian President’s office from 2003 to 2006, Colombian Ambassador to
Argentina from 2006 to 2008, and Foreign Affairs Minister from 2008 to 2010. He is currently President of the
Investment Bank MBA Lazard Colombia. Mr. Bermudez holds a degree in law from the Universidad de los Andes
and a Ph.D. in Political Science from Oxford University.

Senior Management

Our current executive officers are as follows:

Name Age Position Held
David Bojanini Garcia 55 Chief Executive Officer
Andrés Bernal Correa 39 Chief Financial Officer
Mario Lopez Lopez 57 Chief Audit Officer
Fernando Ojalvo Prieto 58 Chief Administrative Officer and Secretary

David Bojanini Garcia joined us in 2006 and currently serves as our Chief Executive Officer. Prior to
assuming this position, he served as the Assistant Actuarial Manager of Colseguros S.A. from 1979 to 1980, the
Assistant Actuarial Manager of Suramericana de Seguros S.A. from 1980 to 1984, and the Actuarial Manager of
Suramericana de Seguros S.A. from 1984 to 1991. He was also the Chief Executive Officer of Administradora de
Fondos de Pensiones y Cesantias Proteccion from 1991 to 2006. He currently sits on the Boards of Directors of
Suramericana, Bancolombia, Chocolates, and Inversiones Argos. He also sits on the National Board of Directors of
the Private Council for Competitiveness. Mr. Bojanini is also a member of CEAL, the Board of Trustees of the
Suramericana Foundation, the Empresarios por la Educacion Foundation (Businessmen for Education Foundation),
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El Cinco Foundation, and Mi Sangre Foundation. Mr. Bojanini holds a degree in Industrial Engineering from the
Universidad de los Andes, and a Master’s degree in Business Studies from the University of Michigan.

Andrés Bernal Correa joined us in 2004 and currently serves as our Chief Financial Officer. Prior to
assuming this position, he served as a Project Manager, Corporate Finance Manager, and Investment Manager of
Corfinsura S.A. from 1996 to 2004. He sits on the Board of Directors of Suramericana, Proteccion, Cementos
Argos, C.I. Confecciones Colombia S.A., Holding Concorde S.A., and the Antioquia Section of the Colombian
Association of Industrialists. He sits on the risk committees of Suramericana and Proteccion, the auditing
committees of Proteccion, Cementos Argos and Suramericana, and the investment committee of Progresa Capital (a
private equity fund). He is also a member of the finance committee of the Antioquenian Federation of NGOs, and
the Centro de Fe y Culturas (Center of Faith and Culture) in Medellin. Mr. Bernal holds a degree in Business
Administration from the Universidad EAFIT and a Master’s Degree in Business Administration (MBA) from
Babson College.

Mario Lopez Lopez joined us in 2007 and currently serves as our Chief Audit Officer. Prior to assuming this
position, he held the position of Accountant, Treasurer, and Operations Director of Corporacion Financiera
Suramericana S.A. from 1979 to 1990. He also held positions as Tax and Accounting Advisor of Suleasing S.A.
from 1981 to 1992, Administrative and Financial Manager of Sufiducia S.A. from 1990 to 1995, and Operating and
Finance Manager of Susalud S.A. from 1992 to 2007. He is a member of the Board of Directors of the Poblado
Country Club S.A. in Medellin. Mr. Lopez graduated as a Public Accountant from the Universidad de Antioquia in
Medellin and holds a specialization in Economic Policy from the Universidad de Antioquia.

Fernando Ojalvo Prieto joined us in 1999 and currently serves as our Chief Administrative Officer and
Secretary. Prior to assuming this position, he held posts as Chief of Staff of the Universidad Nacional de Colombia
from 1978 to 1979, Internal Auditor of the Universidad Nacional de Colombia from 1979 to 1980, National Director
of Personnel of the Universidad Nacional de Colombia from 1980 to 1983, and Antioquia Deputy Manager of the
Instituto de Seguros Sociales (Social Security Institute) from 1983 to 1985. He was also the Manager of
Administradora de Fondos de Inversion Suramericana S.A. from 1990 to 1992 and head of the Legal Department
and Company Secretary of Compaiiia Suramericana de Seguros S.A. from 1988 to 1996. He is a member of the
Board of Directors of Proteccion and EPS Sura. He also sits on the Board of Trustees of the Suramericana
Foundation, Biblioteca Publica Piloto, a public library in Medellin for Latin America, the Excellence in Justice
Corporation, the Empresarios por la Educacién Foundation (Businessmen for Education Foundation), the
Dividendo por Colombia Foundation, the French Study Exchange Foundation, and the Botanical Garden in
Medellin. He is also a member of the Board of Directors of Uniminuto and the Instituto Tecnolégico de Estudios
Superiores de Monterrey. Mr. Ojalvo holds a degree in law from the Universidad de Medellin and a specialization
in Labor Law from the Universidad Pontificia Bolivariana.

Board Committees
Committee for Board Matters and Investments

The Committee for Board Matters and Investments is responsible for monitoring both individual directors
and the Board of Directors as a whole, as well as the Company’s interests and continued adherence to the policies
adopted under the Company’s corporate governance code. The Committee is comprised of two persons, one of
whom must be the Chairman of the Board of the Directors and the other the Company’s Chief Executive Officer.

Finance and Audit Committee

The Finance and Audit Committee is responsible for evaluating the Company’s internal control system,
ensuring continued adherence to the policies adopted under the Code of Ethics, and evaluating all aspects of the
Company’s finances and accounting, including its financial planning, contingency planning, internal risk
identification and management policies. The Committee is responsible for reviewing interim and year-end financial
statements. The Committee is comprised of three directors, all of whom must be independent.
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Compensation Committee
The Compensation Committee is responsible for providing general guidelines for the selection and

compensation of our executive officers. The Committee is comprised of three directors, one of whom must be the
Chairman of the Board of Directors.
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Principal Shareholders

Our only class of outstanding capital stock consists of shares of our common stock. Our common stock is
listed for trading on the Colombian Stock Exchange and the LATIBEX. Our common stock in the form of ADSs
also trade on the OTC Market in the United States.

The following table sets forth certain information concerning actual ownership of our common stock as of
March 31, 2011 with respect to our largest shareholders.

Percentage
Number of Shares of Beneficial
Shareholder Common Stock Ownership
Cementos ATZOS.......ccueuerveuerreenrerereniereneerennens 114,590,115 24.4%
Chocolates . 59,387,803 12.7%
INVErsiones Arg0S .......ccecevveereerervereeieneeenneene 51,293,389 10.9%
Fondo de Pensiones Obligatorias Porvenir ..... 42,448,523 9.1%
Fondo de Pensiones Obligatorias Proteccion .. 22,072,073 4.7%
Fondo de Pensiones Horizonte ........................ 21,269,184 4.5%
ING Fondo de Pensiones...........cccceeveeerevvennns 21,132,685 4.5%
Fondo de Pensiones Obligatorias Colfondos
Moderado ......ccueeueeeeieieieieeieee s 17,532,132 3.7%
Compaiiia Colombiana de Inversiones............ 10,393,172 2.2%
Colombiana de Comercio. ............... 9,220,443 2.0%
Fondo de Pensiones Skandia .... 6,477,870 1.4%
Fundacion Fraternidad Medellin .. . 5,031,598 1.1%
Other shareholders(1) ............... . 88,188,273 18.8%
Total ...cooveeieeieennne 469,037,260 100.0%

M Includes all other shareholders, which individually hold less than 1.0% of our common stock.
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Related Party Transactions

Colombian law sets forth certain restrictions and limitations on transactions carried out with certain related
parties, such as directors and senior management of a company, as well as its subsidiaries.

The transactions that are limited or prohibited are described in the Colombian Code of Commerce, as
amended by Law 222 of 1995. This law establishes, among other things, the following: (i) subsidiaries must carry
out their activities independently and with administrative autonomys; (ii) transactions between the parent company
and its subsidiaries or affiliates must be of a real nature and may not differ considerably from standard market
conditions, nor be to the detriment of the Colombian government, stockholders or third parties and (iii) subsidiaries
may not acquire any shares issued by their parent company.

In addition, our Corporate Governance Code provides that all transactions carried out between
GRUPOSURA and our shareholders, directors and senior executives must be carried out on an arm’s length basis
and must be carried out with transparency, fairness and impartiality.

We have engaged in a variety of transactions with related parties in the ordinary course of business. For
example, we obtain from time to time credit facilities and other financial services from Bancolombia and
Suramericana’s subsidiaries. We believe that the prices, interest rates and the terms and conditions set forth in those
agreements are comparable to those that would be obtained at arms-length negotiations with unrelated parties.

During the last three fiscal years and through the date of this offering memorandum, we have not been
involved in any related party transactions that are material to us or any of our related parties and that are not in the
ordinary course of business.

For more information regarding our related party transactions, please see Note 20 to GRUPOSURA’S 2010

audited unconsolidated financial statements and Note 20 to GRUPOSURA’S 2009 audited unconsolidated financial
statements.
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Description of the Notes

Gruposura Finance will issue the notes pursuant to an indenture to be entered into by Gruposura Finance,
GRUPOSURA, as guarantor, and The Bank of New York Mellon, as trustee. Gruposura Finance will, under the
indenture, appoint a registrar, paying agents and transfer agents, which are identified on the inside back cover page
of this offering memorandum. A copy of the indenture will be available for inspection during normal business
hours at the corporate trust office of the trustee in New York City and any other paying agents. You should refer to
the indenture for a complete description of the terms and conditions of the notes and the indenture, including the
obligations of Gruposura Finance and GRUPOSURA and your rights.

Definitions of capitalized terms used, but not otherwise defined, in this section are set forth under “—
Definitions.” For purposes of this section of this offering memorandum, references to “Gruposura Finance” are to
Gruposura Finance, and references to “GRUPOSURA” are to Grupo de Inversiones Suramericana S.A. (parent
company only) and not its subsidiaries and affiliates.

General
The notes:
o will be senior unsecured obligations of Gruposura Finance;
o will be unconditionally guaranteed on a senior unsecured basis by GRUPOSURA;
o will initially be limited to an aggregate principal amount of US$ 300 million;

e will mature on May 18, 2021;

o will not be subject to redemption prior to maturity except as described under “—Optional Redemption—
Make-Whole Redemption” and “—Tax Redemption”;

e will be issued in minimum denominations of US$200,000 and integral multiples of US$1,000 in excess
thereof; and

o will be represented by registered notes in global form and may be exchanged for notes in certificated
form only in limited circumstances.

Interest on the notes:
o will accrue on their outstanding principal amount at the rate of 5.70% per year;
o will accrue from the date of issuance or from the most recent interest payment date;

e will be payable in cash semi-annually in arrears on May 18 and November 18 of each year,
commencing on November 18, 2011;

o will be payable to the holders of record on the May 3 and November 3 immediately preceding the
related interest payment dates (whether or not such record date is a business day); and

e will be computed on the basis of a 360-day year comprised of twelve 30-day months.
Gruposura Finance may from time to time, without notice or consent of the holders of the notes, create and
issue an unlimited principal amount of additional notes having the same terms and conditions (except for issue

date, issue price and, if applicable, the first interest payment date) as, and forming a single series with, the notes
initially issued in this offering.
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Ranking

The notes will constitute direct, senior and unsecured obligations of Gruposura Finance. The obligations of
Gruposura Finance under the notes will rank at all times equal in right of payment to all the future unsecured and
unsubordinated obligations of Gruposura Finance.

Guarantees

GRUPOSURA will irrevocably and unconditionally guarantee, on a senior and unsecured basis, Gruposura
Finance’s payment obligations under the notes and the indenture. The obligations of GRUPOSURA under the
guarantees will rank at all times:

e equal in right of payment to other existing and future senior unsecured and unsubordinated
indebtedness of GRUPOSURA (other than certain obligations granted preferential treatment under
Colombian laws, such as tax claims);

o effectively subordinated to any future secured indebtedness of GRUPOSURA to the extent of such
security; and

e effectively subordinated to all indebtedness and other liabilities (including trade payables) of the
subsidiaries and affiliates of GRUPOSURA.

At December 31, 2010, Gruposura Finance had no outstanding indebtedness, and GRUPOSURA had total
unconsolidated indebtedness of US$301.6 million, of which US$23.2 million was secured indebtedness. See “Risk
Factors—Risks Related to the Notes—GRUPOSURA’s ability to make payment in respect of the notes and
guarantees will depend on the dividend distributions that it receives from its subsidiaries and affiliates, and holders
of the notes will be effectively subordinated to the claims of creditors of GRUPOSURA’s subsidiaries and
affiliates.”

Optional Redemption
The notes will not be redeemable prior to maturity, except as described below.
Make-Whole Redemption

The notes will be redeemable, at the option of Gruposura Finance or GRUPOSURA, in whole but not in
part, at any time at a redemption price equal to the greater of (1) 100% of the outstanding principal amount of the
notes and (2) the sum of the present values of the remaining scheduled payments of principal and interest on the
notes discounted to the date of redemption on a semiannual basis (assuming a 360-day year consisting of twelve
30-day months) at the applicable Treasury Rate plus 40 basis points, in each case plus accrued and unpaid interest
to the redemption date and any Additional Amounts (as defined below).

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent
Investment Banker as having a maturity comparable to the remaining term of the notes that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities of comparable maturity to the remaining term of the notes.

“Comparable Treasury Price” means, with respect to the redemption date, (1) the average of the Reference
Treasury Dealer Quotations for the redemption date, after excluding the highest and lowest Reference Treasury
Dealer Quotations, or (2) if the Independent Investment Banker obtains fewer than five such Reference Treasury
Dealer Quotations, the average of all such quotations.

“Independent Investment Banker” means one of the Reference Treasury Dealers reasonably designated by
Gruposura Finance.
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“Reference Treasury Dealer” means Merrill Lynch, Pierce, Fenner and Smith Incorporated and J.P. Morgan
Securities LLC or their affiliates which are primary United States government securities dealers in New York City
(each, a “Primary Treasury Dealer”) and not less than three other leading Primary Treasury Dealers in New York
City reasonably designated by Gruposura Finance; provided that if any of the former cease to be a Primary
Treasury Dealer, Gruposura Finance will substitute therefor another Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and a
redemption date, the average, as determined by the Independent Investment Banker, of the bid and asked prices for
the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing
to the Independent Investment Banker by such Reference Treasury Dealer at or about 3:30 p.m., New York City
time, on the third business day preceding such redemption date.

“Treasury Rate” means, with respect to a redemption date, the rate per annum equal to the semi-annual
equivalent yield to maturity or interpolated maturity (on a day count basis) of the Comparable Treasury Issue,
assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to
the Comparable Treasury Price for the redemption date.

Tax Redemption

The notes will be redeemable, at the option of Gruposura Finance or GRUPOSURA, in whole but not in
part, at 100% of the outstanding principal amount of the notes, plus accrued and unpaid interest to the redemption
date and any Additional Amounts (as defined under “—Additional Amounts”) payable with respect thereto, only
if:

(1)  Gruposura Finance or GRUPOSURA would be obligated to pay any Additional Amounts as a result of
any change in, or amendment to, the laws or regulations of any Taxing Jurisdiction (as defined below),
or any change in, or a pronouncement by competent authorities of any Taxing Jurisdiction with respect
to, the official application or official interpretation of such laws or regulations, which change,
amendment or pronouncement occurs after the date of the indenture (or, in the case of any Taxes (as
defined below) imposed by the jurisdiction of a paying agent, after the date of appointment of such
paying agent) or, in the case that Gruposura Finance or GRUPOSURA, as applicable, merges with or
into, or conveys, transfers or leases all or substantially all of its assets to, another Person and any Taxes
are imposed or levied by or on behalf of the Taxing Jurisdiction (other than the Cayman Islands or
Colombia) in which such successor entity is incorporated, after the date of such merger, conveyance,
transfer or lease; and

(2)  such obligation cannot be avoided by Gruposura Finance or GRUPOSURA taking reasonable measures
available to it; provided that, for this purpose, reasonable measures shall not include any change in
Gruposura Finance’s or GRUPOSURA s jurisdiction of organization or locations of principal executive
office, or the incurrence of material out-of-pocket expenses by Gruposura Finance or GRUPOSURA.
(For the avoidance of doubt, reasonable measures will include a change in the jurisdiction of a paying
agent, provided, however, that such change shall not require Gruposura Finance or GRUPOSURA to
incur material additional costs or legal or regulatory burdens.)

No notice of redemption will be given earlier than 60 days prior to the earliest date on which Gruposura
Finance or GRUPOSURA would be obligated to pay such Additional Amounts if a payment in respect of the notes
or the guarantees were then due.

Prior to the publication or mailing of any notice of redemption of the notes, Gruposura Finance or
GRUPOSURA must deliver to the trustee an officers’ certificate confirming that it is entitled to exercise such right
of redemption. Gruposura Finance or GRUPOSURA will also deliver an opinion of legal counsel of recognized
standing stating that it would be obligated to pay such Additional Amounts due to the changes in tax laws or
regulations or changes in, or pronouncements with respect to, the official application or official interpretation of
such laws or regulations. The trustee will accept this certificate and opinion as sufficient evidence of the
satisfaction of the conditions precedent set forth in clauses (1) and (2) above, in which event it will be conclusive
and binding on the holders.
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Redemption Procedures

Gruposura Finance or GRUPOSURA will mail, or cause to be mailed, a notice of redemption to each
holder (which, in the case of global notes, will be DTC) by first-class mail, postage prepaid, at least 30 days and
not more than 60 days prior to the redemption date, to the address of each holder as it appears on the register
maintained by the registrar. A notice of redemption will be irrevocable.

In addition, so long as the notes are listed on the Luxembourg Stock Exchange for trading on the Euro
MTF market and the rules of the exchange so require, a notice of redemption will also be published in a
leading newspaper having general circulation in Luxembourg (which is expected to be Luxembourger Wort) or on
the website of the Luxembourg Stock Exchange (http://www.bourse.lu).

Unless Gruposura Finance or GRUPOSURA defaults in the payment of the redemption price, interest will
cease to accrue on the notes on and after the redemption date.

Open Market Purchases

Gruposura Finance, GRUPOSURA or their affiliates may at any time purchase notes in the open market or
otherwise at any price. Any such purchased notes may not be reissued or resold except in accordance with applicable
securities and other laws.

Change of Control Offer

No later than 30 days following a Change of Control, GRUPOSURA, on behalf of Gruposura Finance, will
be required to make an Offer to Purchase for all outstanding notes at a purchase price equal to 101% of the
principal amount thereof, plus accrued and unpaid interest to the Purchase Date (as defined below).

An “Offer to Purchase” must be made by written offer, which will specify the principal amount of the notes
subject to the offer and the offer price. The offer must specify the expiration date (the “Expiration Date”) not less
than 30 days or more than 60 days after the date of the offer and a settlement date for purchase (the “Purchase
Date”) not more than five business days after the Expiration Date. The offer must include such information
concerning the business of GRUPOSURA and its subsidiaries and affiliates which it believes will enable the
holders to make an informed decision with respect to the Offer to Purchase. The offer will also contain instructions
and materials necessary to enable holders to tender notes pursuant to the offer. GRUPOSURA will comply with
Rule 14e-1 under the Exchange Act (to the extent applicable) and all other applicable laws in making any Offer to
Purchase, and the above procedures will be deemed modified as necessary to permit such compliance.

A holder may tender all or any portion of its notes pursuant to an Offer to Purchase, subject to the
requirement that any portion of a note tendered must be in a multiple of US$1,000 principal amount and that the
minimum tender of any holder must be no less than US$200,000. Holders shall be entitled to withdraw notes
tendered up to the close of business on the Expiration Date. On the Purchase Date, the purchase price will become
due and payable on each note accepted for purchase pursuant to the Offer to Purchase, and interest on notes
purchased will cease to accrue on and after the Purchase Date.

GRUPOSURA will not be required to make an Offer to Purchase upon a Change of Control if (1) a third
party makes the Offer to Purchase in the manner, at the times and otherwise in compliance with the requirements
set forth in the indenture applicable to an Offer to Purchase made by GRUPOSURA and purchases all the notes
properly tendered and not withdrawn under the Offer to Purchase, or (2) a notice of redemption for all outstanding
notes has been given pursuant to the indenture unless and until there is a default in payment of the applicable
redemption price. Notwithstanding anything to the contrary contained herein, an Offer to Purchase may be made in
advance of a Change of Control, conditioned upon the consummation of such Change of Control, if a definitive
agreement is in place for the Change of Control at the time the Offer to Purchase is made.

“Change of Control” means:
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(1) any “person” or “group” (as such terms are used for purposes of Sections 13(d) and 14(d) of the
Exchange Act), other than one or more Permitted Holders, is or becomes the “beneficial owner” (as such
term is used in Rule 13d-3 under the Exchange Act, except that such person or group shall be deemed to
have “beneficial ownership” of all shares that any person or group has the right to acquire, whether such
right is exercisable immediately or only after the passage of time), directly or indirectly, of more than the
percentage of the total voting power of the Voting Stock of GRUPOSURA collectively owned by the
Permitted Holders at any time of determination, including, without limitation, as a result of any
consolidation, merger, conveyance or transfer, in one or a series of related transactions, of all or
substantially all the assets of GRUPOSURA; or

(i1) the first day on which a majority of the members of the Board of Directors of GRUPOSURA are
not Continuing Directors; or

(i) the adoption by the shareholders of GRUPOSURA of a plan or proposal for the liquidation or
dissolution of GRUPOSURA.

“Continuing Directors” means, as of any time of determination, any member of the Board of Directors of
GRUPOSURA who was elected to such Board of Directors with the vote of the Permitted Holders.

“Permitted Holders” mean Inversiones Argos S.A. and Grupo Nutresa S.A. and their respective
Subsidiaries. Notwithstanding the preceding sentence, so long as any “person” or “group”, other than
GRUPOSURA or another Permitted Holder, is or becomes the “beneficial owner”, directly or indirectly, of more
than the percentage of the total voting power of the Voting Stock of a Permitted Holder collectively owned by
GRUPOSURA and the other Permitted Holders at any time of determination, then such Permitted Holder shall no
longer be deemed a “Permitted Holder” under this definition.

“Voting Stock” means, with respect to GRUPOSURA as of any date, the share capital of GRUPOSURA
that is at the time entitled to vote generally in the election of the Board of Directors of GRUPOSURA and in
respect of other matters presented at the shareholders’ meeting of GRUPOSURA.

Payments

Gruposura Finance and GRUPOSURA will make all payments on the notes and the guarantees exclusively
in U.S. dollars or such other currency of the United States as at the time of payment will be legal tender for the
payment of public and private debts.

Gruposura Finance will make payments of principal of and premium, if any, and interest on the notes to
the paying agents. The trustee will initially act as a paying agent with respect to the notes. So long as the
notes are listed on the Luxembourg Stock Exchange for trading on the Euro MTF market, Gruposura Finance will
also maintain a paying agent in Luxembourg.

Gruposura Finance will pay interest on the outstanding principal amount of the notes to the Persons in
whose name the notes are registered on the relevant record date (which, in the case of global notes, will be DTC) and
will pay principal of and premium, if any, on the notes to the Persons in whose name the notes are registered at the
close of business on the fifteenth day before the due date for payment (which, in the case of global notes, will be
DTC). Payments of principal, premium, if any, and interest in respect of each note will be made by the paying
agents by U.S. dollar check drawn on a bank in New York City and mailed to the Person entitled thereto at its
registered address. Upon written notice from a holder to the specified office of any paying agent not less than 15
days before the due date for any payment in respect of a note, such payment may be made by wire transfer to a
U.S. dollar account maintained by the payee with a bank in New York City. Gruposura Finance will make
payments of principal and premium, if any, upon surrender of the relevant notes at the specified office of the
trustee or any of the paying agents.

Under the terms of the indenture, payment by Gruposura Finance of any amount payable under the notes
to the paying agents in accordance with the indenture will satisfy the obligation of Gruposura Finance to make
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such payment; provided that the liability of any paying agent will not exceed any amounts paid to it by
Gruposura Finance, or held by it, on behalf of the holders under the indenture. Gruposura Finance has agreed in the
indenture to indemnify the holders in the event that there is subsequent failure by the trustee or any paying agent to
pay any amount due in respect of the notes in accordance with the indenture as will result in the receipt by the
holders of such amounts as would have been received by them had no such failure occurred.

All payments will be subject in all cases to any applicable tax or other laws and regulations, but without
prejudice to the provisions of “—Additional Amounts.” No fees or expenses will be charged to the holders in
respect of such payments.

Subject to applicable law, the trustee and the other paying agents will pay to Gruposura Finance or
GRUPOSURA upon request any monies held by them for the payment of principal, premium, if any, or interest
that remains unclaimed for two years, and, thereafter, holders entitled to such monies must look to Gruposura
Finance or GRUPOSURA for payment as general creditors. After the return of such monies by the trustee or the
other paying agents to Gruposura Finance or GRUPOSURA, neither the trustee nor the other paying agents will
be liable to the holders in respect of such monies.

Form, Denomination and Title

The notes will be issued in fully registered form without coupons attached in minimum denominations
of US$200,000 and integral multiples of US$1,000 in excess thereof.

Notes sold in offshore transactions in reliance on Regulation S will be represented by a permanent
global note in fully registered form without coupons deposited with a custodian for and registered in the name
of a nominee of DTC. Notes sold in reliance on Rule 144A will be represented by a permanent global note in
fully registered form without coupons deposited with a custodian for and registered in the name of a nominee
of DTC. Beneficial interests in the global notes will be shown on, and transfers thereof will be effected only
through, records maintained by DTC and its direct and indirect participants, including Euroclear and
Clearstream. Except in certain limited circumstances, definitive registered notes will not be issued in exchange
for beneficial interests in the global notes. See “Form of the Notes—Global Notes.”

Title to the notes will pass by registration in the register. The holder of any note will (except as
otherwise required by law) be treated as its absolute owner for all purposes (whether or not it is overdue and
regardless of any notice of ownership, trust or any interest in it, writing on, or theft or loss of, the definitive
note issued in respect of it) and no Person will be liable for so treating the holder.

Transfer of Notes

Notes may be transferred in whole or in part in an authorized denomination upon the surrender of the
note to be transferred, together with the form of transfer endorsed on it duly completed and executed, at the
specified office of the registrar or any transfer agent. Transfer of beneficial interests in the global notes will be
effected only through records maintained by DTC and its participants. See “Form of the Notes.” Notes will be
subject to certain restrictions on transfer as more fully set out in the indenture and as described under
“Transfer Restrictions.”

The trustee will initially act as the registrar and as a transfer agent with respect to the notes. So long as
the notes are listed on the Luxembourg Stock Exchange for trading on the Euro MTF market and the rules of
such exchange so require, Gruposura Finance will also maintain a transfer agent in Luxembourg.

Transfer will be effected without charge by or on behalf of Gruposura Finance, the registrar or the

transfer agents, but upon payment, or the giving of such indemnity as the registrar or the relevant transfer
agent may require, in respect of any tax or other governmental charges which may be imposed in relation to it.
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No holder may require the transfer or exchange any note selected for redemption. No holder may
require the transfer of a note to be registered during the period of 15 days ending on the due date for any
payment of principal of or premium, if any, or interest on that note.

Additional Amounts

All payments by Gruposura Finance or GRUPOSURA in respect of the notes or the guarantees will be
made free and clear of and without any withholding or deduction for or on account of any present or future
Taxes (as defined below), unless the withholding or deduction of such Taxes is required by law or the official
interpretation thereof, or by the administration thereof. If Gruposura Finance or GRUPOSURA shall be
required by any law of any Taxing Jurisdiction (as defined below) to withhold or deduct any Taxes from or in
respect of any sum payable under the notes or the guarantees, Gruposura Finance or GRUPOSURA, as the
case may be, will (a) pay such additional amounts (“Additional Amounts”) as may be necessary in order that
the net amounts receivable by holders of any notes after such withholding or deduction equals the respective
amounts which would have been receivable by such holders in the absence of such withholding or deduction,
(b) make such withholding or deduction, and (c¢) pay the full amount withheld or deducted to the relevant tax
or other authority in accordance with applicable law, except that no such Additional Amounts will be payable
in respect of any note:

1) to the extent that such Taxes are imposed or levied by reason of such holder (or the beneficial
owner) having some connection with the Taxing Jurisdiction other than the mere holding (or
beneficial ownership) of such note or receiving principal or interest payments on the note
(including but not limited to citizenship, nationality, residence, domicile, or existence of a
business, permanent establishment, a dependant agent, a place of business or a place of
management present or deemed present in the Taxing Jurisdiction);

(i)  to the extent that any Tax is imposed other than by deduction or withholding from payments of principal
of or premium, if any, or interest on the notes;

(iii)  in the event that the holder (or beneficial owner) fails to comply with any certification,
identification or other reporting requirement concerning nationality, residence, identity or
connection with the Taxing Jurisdiction if (1) compliance is required by applicable law,
regulation, administrative practice or treaty as a precondition to exemption from all or part of the
Taxes, (2) the holder (or beneficial owner) is able to comply with these requirements without undue
hardship and (3) Gruposura Finance or GRUPOSURA, as the case may be, has given the holders (or
beneficial owners) at least 30 days prior notice that they will be required to comply with such
requirement;

(iv)  in the event that the holder fails to surrender (where surrender is required) the note for payment
within 30 days after Gruposura Finance or GRUPOSURA, as the case may be, has made available a
payment of principal or interest, provided that Gruposura Finance or GRUPOSURA, as the case may
be, will pay Additional Amounts to which a holder would have been entitled had the note been
surrendered on the last day of such 30-day period;

(v)  tothe extent that such Taxes are imposed by reason of an estate, inheritance, gift, personal property,
value added, use or sales tax or any similar taxes, assessments or other governmental charges;

(vi)  where such withholding or deduction of Taxes is imposed on a payment to an individual and is
required to be made pursuant to European Council Directive 2003/48/EC or any other Directive on
the taxation of savings implementing the conclusions of the European Council of Economic and
Finance Ministers (ECOFIN) meeting of 26 and 27 November 2000 or any law implementing or
complying with, or introduced in order to conform to, such Directive;

(vii) by or on behalf of a holder who would have been able to avoid such withholding or deduction of Taxes by
presenting the relevant note to another paying agent in a member state of the European Union; or
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(viii) any combination of items (i) through (vii) above.

Furthermore, no Additional Amounts will be paid to a holder that is a fiduciary or a partnership or not the
sole beneficial owner of such payment to the extent that a beneficiary or settlor with respect to such fiduciary, a
member of such partnership or such beneficial owner would not have been entitled to receive the Additional
Amounts had such beneficiary, settlor, member or beneficial owner been the holder.

“Taxes” means all taxes, withholdings, duties, assessments or governmental charges of whatever nature
imposed or levied by or on behalf of the Cayman Islands or Colombia or the jurisdiction of incorporation of any
successor entity to Gruposura Finance or GRUPOSURA, or, in the event that Gruposura Finance or
GRUPOSURA appoints additional paying agents, by the jurisdictions of such additional paying agents or, in
each case, any political subdivision thereof or any authority or agency therein or thereof having power to tax
(each, a “Taxing Jurisdiction”).

Gruposura Finance or GRUPOSURA, as the case may be, will provide the trustee with the official
acknowledgment of the relevant taxing authority (or, if such acknowledgment is not available, other reasonable
documentation) evidencing any payment of any Taxes in respect of which Gruposura Finance or GRUPOSURA,
as the case may be, has paid any Additional Amounts. Copies of such documentation will be made available to the
holders of the notes or the paying agents, as applicable, upon request therefor.

GrupoSura Finance or GRUPOSURA, as the case may be, will also pay any present or future stamp, court
or documentary taxes or any exercise or property taxes, charges or similar levies which arise in any jurisdiction
from the execution, delivery, registration or the making of payments in respect of the notes and the related
guarantees, excluding any such taxes, charges or similar levies imposed by any jurisdiction outside of Colombia
or the Cayman Islands other than those resulting from, or required to be paid in connection with, the enforcement
of the notes and the related guarantees following the occurrence of any Default or Event of Default.

All references in this offering memorandum to principal of and premium, if any, and interest on the notes
will include any Additional Amounts payable by Gruposura Finance or GRUPOSURA, as the case may be, in
respect of such principal, premium, if any, and interest.

Covenants
The indenture contains the following covenants:
Limitation on Liens

GRUPOSURA will not create or suffer to exist any Lien upon any of its property or assets now owned or
hereafter acquired by GRUPOSURA (including, without limitation, in respect of any Share Capital of any
Subsidiary or Investee) securing any Debt unless simultaneously therewith effective provision is made to secure
the notes equally and ratably with such obligation for so long as such obligation is so secured. The preceding
sentence will not, however, require GRUPOSURA to equally and ratably secure the notes if the Lien consists of
the following:

(1)  any Lien existing on the date of the indenture, and any extension, renewal or replacement thereof or of
any Lien referred to in clause (2) below; provided, that the total amount of Debt so secured is not
increased, other than any increase reflecting premiums, fees and expenses in connection with such
extension, renewal or replacement;

(2)  any Lien existing on any property or assets of any Person before that Person’s acquisition by, merger
into or consolidation with GRUPOSURA after the date of the indenture; provided that (a) the Lien is not
created in contemplation of or in connection with such acquisition, merger or consolidation, (b) the Debt
secured by the Liens may not exceed the Debt secured on the date of such acquisition, merger or
consolidation, in each case, taking into account any accrued interest or monetary variation, (c) the Lien
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will not apply to any other property or assets of GRUPOSURA and (d) the Lien will secure only the
Debt that it secures on the date of such acquisition, merger or consolidation;

any Lien imposed by law that was incurred in the ordinary course of business, including, without
limitation, carriers’, warehousemen’s and mechanics’ liens and other similar encumbrances arising in the
ordinary course of business, in each case for sums not yet due or being contested in good faith by
appropriate proceedings;

any pledge or deposit made in connection with workers’ compensation, unemployment insurance or
other similar social security legislation, or any deposit to secure appeal bonds in proceedings being
contested in good faith to which GRUPOSURA is a party;

any Lien securing taxes, assessments and other governmental charges, the payment of which are not yet
due or are being contested in good faith by appropriate proceedings and for which such reserves or other
appropriate provisions, if any, have been established as required by Colombian GAAP;

any rights of set-off of any Person with respect to any deposit account of GRUPOSURA arising in the
ordinary course of business and not constituting a financing transaction;

Liens securing Hedging Obligations not for speculative purposes and incurred in the ordinary course of
business pursuant to customary collateral provisions for Hedging Obligations of such type; or

in addition to the foregoing Liens set forth in clauses (1) through (7) above, Liens securing Debt of
GRUPOSURA which do not in aggregate principal amount, at any time of determination, exceed 5.0%
of GRUPOSURA’s Total Assets.

For the avoidance of doubt, the limitation set forth in the preceding paragraph will not restrict any
Subsidiary or Investee of GRUPOSURA from creating any Liens on its property and assets.

Limitation on Transactions with Affiliates

GRUPOSURA will not enter into any transaction or series of related transactions with or with respect to
any Subsidiary, Investee or other Affiliate of GRUPOSURA unless (A) such transaction or series of related
transactions are no less favorable to it than those that could be obtained at the time in a comparable transaction or
series of related transactions in arm’s-length dealings with an unrelated third Person and (B) in the event such
transaction involves an aggregate consideration in excess of US$30 million, the terms of such transactions have
been approved by a resolution of the majority of members of the board of directors of GRUPOSURA and a
majority of members of such board of directors having no personal interest or stake in such transaction, if any. The
preceding sentence will not, however, apply to:
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the performance of any transaction under the terms of any agreement as in effect on the date of the
indenture and described in this offering memorandum;

any employment agreement, employee benefit plan, officer or director indemnification agreement or
similar agreement entered into by GRUPOSURA in the ordinary course of business consistent with past

practices;

loans or advances to directors, officers and employees in the ordinary course of business consistent with
past practices; or

the payment of reasonable and customary fees paid to, and indemnity provided on behalf of, directors of
GRUPOSURA.
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Limitation on Consolidation, Merger or Transfer of Assets

GRUPOSURA will not consolidate with or merge with or into, or convey, transfer or lease all or
substantially all its assets to, any Person, unless:

(1)  the resulting, surviving or transferee Person (if not GRUPOSURA) is a Person organized and existing
under the laws of Colombia, the United States or any state or territory thereof, a member state of the
European Union or a member state of the Organization for Economic Co-operation and Development
(OECD) and expressly assumes, by a supplemental indenture to the indenture, executed and delivered to
the trustee, all the obligations of GRUPOSURA under the indenture, the notes and the guarantees;

(2)  immediately prior to such transaction and immediately after giving effect to such transaction, no Default
or Event of Default will have occurred and be continuing; and

(3) GRUPOSURA delivers to the trustee an officers’ certificate and an opinion of counsel of recognized
standing, each stating that such consolidation, merger, conveyance, transfer or lease and such
supplemental indenture, if any, comply with the indenture and that all conditions precedent provided for
in the indenture relating to such transaction have been complied with.

The trustee will be entitled to rely exclusively on and will accept such officers’ certificate and opinion as
sufficient evidence of the satisfaction of the conditions precedent set forth in this covenant, in which event it will
be conclusive and binding on the holders.

Reporting Requirements

GRUPOSURA will provide or cause to be provided to the trustee any financial statements which
GRUPOSURA may file with the SFC or the SEC, or which are otherwise made available to the public in such
language or form as such financial statements are prepared. In addition to the foregoing (and without duplication),
GRUPOSURA will cause to be provided to the trustee (i) in English (or accompanied by an English translation
thereof) as soon as available and in any case within 45 days after the end of each fiscal quarter (other than the
fourth quarter), its unaudited unconsolidated balance sheet and statement of income calculated in accordance with
Colombian GAAP and its combined net cash receipts information substantially in the form of such information set
forth in the “Liquidity and Capital Resources” subsection of “Management’s Description and Analysis of Results
of Operations and Financial Condition” in this offering memorandum and (ii) in English (or accompanied by an
English translation thereof) as soon as available and in any case within 90 days after the end of each fiscal year, its
audited consolidated and unconsolidated balance sheet, statement of income, statement of changes in stockholders’
equity and statement of cash flow calculated in accordance with Colombian GAAP and accompanied by a report
thereon by an independent public accountant of recognized international standing, together in all cases under (i)
and (ii) with a “management discussion and analysis of GRUPOSURA’s financial condition and results of
operations” disclosure substantially in the form set forth under “Management’s Description and Analysis of
Results of Operations and Financial Condition” in this offering memorandum.

For as long as the notes are “restricted securities” within the meaning of Rule 144(a)(3) under the Securities
Act, GRUPOSURA will furnish to any holder of notes issued under Rule 144A, or to any prospective purchaser
designated by such holder of notes, upon request of such holder of notes, financial and other information described
in paragraph (d)(4) of Rule 144A with respect to GRUPOSURA to the extent required in order to permit such
holder of notes to comply with Rule 144A with respect to any resale of its note, unless during that time
GRUPOSURA is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or is exempt
from reporting pursuant to Rule 12g3-2(b) under the Exchange Act and no such information about GRUPOSURA
is otherwise required pursuant to Rule 144A.

Additional Limitations relating to Gruposura Finance

The indenture will contain the following additional covenants applicable to Gruposura Finance:
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Gruposura Finance will not engage in any business, or conduct any operations, other than to finance
the operations of GRUPOSURA and its Wholly-Owned Subsidiaries and activities that, in the good
faith judgment of Gruposura Finance’s directors and officers, are reasonably ancillary thereto
(including, without limitation, on-lending of funds, repurchases of Debt permitted to be issued by the
indenture and entering into transactions involving Hedging Obligations relating to such Debt);

Gruposura Finance will not incur any Debt other than (1) the notes and (2) any other senior unsecured
indebtedness which (i) ranks equally with the notes, or (ii) is subordinated to the notes;

Gruposura Finance will not make any investments, other than Permitted Investments; and

Gruposura Finance will not incur any Liens on any of its assets, except for any Liens imposed by
operation of law.

GRUPOSURA, as the sole shareholder of Gruposura Finance, and Gruposura Finance will also agree in
the indenture that, for so long as any of the notes is outstanding, neither GRUPOSURA nor Gruposura Finance
will take any corporate action with respect to:

the consolidation or merger of Gruposura Finance with or into any other Person, except that Gruposura
Finance may merge with GRUPOSURA or a Wholly-Owned Subsidiary of GRUPOSURA that is in
compliance with the preceding paragraph;

the voluntary liquidation, wind-up or dissolution of Gruposura Finance while Gruposura Finance is the
issuer of the notes, unless GRUPOSURA fully and unconditionally assumes all of the obligations of
Gruposura Finance, including the notes; or

the transfer or disposition by GRUPOSURA of Gruposura Finance to any Person other than a Wholly-
Owned Subsidiary of GRUPOSURA, except as permitted under “—Covenants—Limitation on
Consolidation, Merger or Transfer of Assets.”

Events of Default

An “Event of Default” occurs if:
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Gruposura Finance or GRUPOSURA defaults in any payment of interest (including any related
Additional Amounts) on any note or guarantee when the same becomes due and payable, and such
default continues for a period of 30 days;

Gruposura Finance or GRUPOSURA defaults in any payment of principal (including premium, if
any, and any related Additional Amounts) of any note or guarantee when the same becomes due
and payable upon its Stated Maturity, upon redemption, or otherwise;

Gruposura Finance or GRUPOSURA fails to comply with any of its covenants or agreements in
the indenture, the notes or guarantees (other than those referred to in clauses (1) and (2) above), and
such failure continues for 60 days after the notice specified below;

Gruposura Finance, GRUPOSURA, any of GRUPOSURA’s other Subsidiaries and/or any of
GRUPOSURA’s Investees that, individually or in the aggregate, constitute a Material Entity
defaults with respect to any of its Debt (whether such Debt now exists or is created after the date of
the indenture), which default (a) is caused by failure to pay principal of or premium, if any, or
interest on such Debt after giving effect to any grace period provided in such Debt on the date of
such default (“Payment Default”) or (b) results in the acceleration of such Debt prior to its Stated
Maturity and, in each case, the principal amount of any such Debt, together with the principal
amount of any other such Debt under which there has been a Payment Default or the maturity of
which has been so accelerated, totals, in the case of Gruposura Finance, GRUPOSURA or any of
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GRUPOSURA'’s other Subsidiaries, US$50 million or more in the aggregate or, in the case of
GRUPOSURA’s Investees that, individually or in the aggregate, constitute a Material Entity,
US$75 million or more in the aggregate (or, in each case, the equivalent thereof at the time of
determination);

one or more final judgments or decrees for the payment of money of, in the case of Gruposura
Finance, GRUPOSURA or any of GRUPOSURA'’s other Subsidiaries, US$50 million or more in
the aggregate or, in the case of GRUPOSURA’s Investees that, individually or in the aggregate,
constitute a Material Entity, US$75 million or more in the aggregate (or, in each case, the
equivalent thereof at the time of determination) are rendered against Gruposura Finance,
GRUPOSURA, any of GRUPOSURA’s other Subsidiaries and/or any of GRUPOSURA’s
Investees that, individually or in the aggregate, constitute a Material Entity and are not paid
(whether in full or in installments in accordance with the terms of the judgment) or otherwise
discharged and, in the case of each such judgment or decree, either (a) an enforcement proceeding
has been commenced by any creditor upon such judgment or decree and is not dismissed within 30
days following commencement of such enforcement proceedings or (b) there is a period of 60 days
following such judgment during which such judgment or decree is not discharged, waived or the
execution thereof stayed;

any Colombian government or governmental authority condemns, nationalizes, seizes, or otherwise
expropriates all or any substantial portion of GRUPOSURA’s assets or property or the Share
Capital of any of GRUPOSURA'’s Subsidiaries and Investees that, individually or in the aggregate,
constitute a Material Entity, or assumes custody or control of such assets or property or of the
business or operations or Share Capital of any such Subsidiaries or Investees or takes any action
that would prevent GRUPOSURA or any such Subsidiaries or Investees or their respective officers
from carrying on a substantial portion of the business or operations of GRUPOSURA or any such
Subsidiaries or Investees for a period longer than 60 days and the result of any such action
materially prejudices Gruposura Finance’s or GRUPOSURA’s ability to perform its obligations
under the indenture, the notes and the guarantees;

GRUPOSURA or any of GRUPOSURA'’s Subsidiaries and Investees that, individually or in the
aggregate, constitute a Material Entity, or any Colombian government or governmental authority,
declares a general suspension of payment or a moratorium on the payment of GRUPOSURA’s
indebtedness, or any indebtedness of such Subsidiaries or Investees;

a resolution is passed or adopted by the board of directors or shareholders of GRUPOSURA, or any
of GRUPOSURA'’s Subsidiaries and Investees that, individually or in the aggregate, constitute a
Material Entity, by the SFC or any similar Colombian governmental authority, or a judgment of a
court of competent jurisdiction in Colombia is made, that GRUPOSURA or any such Subsidiaries
or Investees be wound up or dissolved (otherwise than for the purposes of, or pursuant to, or in
connection with, a consolidation or merger or other transaction in accordance with the terms of the
indenture described in “—Covenants—Consolidation, Merger or Transfer of Assets™);

any proceeding is instituted by or against GRUPOSURA, or any of GRUPOSURA’s Subsidiaries
and Investees that, individually or in the aggregate, constitute a Material Entity, seeking to
adjudicate GRUPOSURA or any such Subsidiaries or Investees bankrupt or insolvent, or seeking
liquidation, winding up, reorganization, arrangement, adjustment, protection, relief or composition
of any Debt under any law relating to bankruptcy, insolvency or reorganization or relief of debtors,
or seeking the entry of an order for relief or the appointment of a receiver, trustee or other similar
official for GRUPOSURA or any such Subsidiaries or Investees or for any substantial part of the
property of GRUPOSURA or any of such Subsidiaries or Investees and, in the case of any of the
foregoing actions, such proceeding or action is not dismissed or discharged and remains in effect
for 60 days; or GRUPOSURA, or any such Subsidiaries or Investees, takes corporate action to
authorize any of the actions set forth above in this clause (9); or
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(10) any material provision of the indenture, the notes or the guarantees ceases to be in full force and
effect or binding and enforceable against Gruposura Finance or GRUPOSURA, it becomes
unlawful for Gruposura Finance or GRUPOSURA to perform any material obligation under
indenture, the notes or the guarantees, or Gruposura Finance or GRUPOSURA contests the
enforceability of any of the indenture, the notes or the guarantees, or denies that it has liability
under the indenture, the notes or the guarantees.

A Default under clause (3) above will not constitute an Event of Default until the trustee or the holders of
at least 25% in principal amount of the notes outstanding notify Gruposura Finance and GRUPOSURA of the
Default and Gruposura Finance or GRUPOSURA does not cure such Default within the time specified after
receipt of such notice.

If an Event of Default (other than an Event of Default specified in clauses (7), (8) and (9) above) occurs
and is continuing, the trustee or the holders of not less than 25% in principal amount of the notes then
outstanding may declare all unpaid principal of and premium, if any, and accrued interest on all notes to be due
and payable immediately, by a notice in writing to Gruposura Finance, with a copy to GRUPOSURA, and upon
any such declaration such amounts will become due and payable immediately. If an Event of Default specified in
clauses (7), (8) and (9) above occurs and is continuing, then the principal of and premium, if any, and accrued
interest on all notes will become and be immediately due and payable without any declaration or other act on the
part of the trustee or any holder.

Subject to the provisions of the indenture relating to the duties of the trustee in case an Event of Default
will occur and be continuing, the trustee will be under no obligation to exercise any of its rights or powers under
the indenture at the request or direction of any of the holders, unless such holders will have offered to the trustee
indemnity satisfactory to the trustee. Subject to such provision for the indemnification of the trustee and certain
other conditions set forth in the indenture, the holders of a majority in aggregate principal amount of the
outstanding notes will have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the trustee or exercising any trust or power conferred on the trustee.

Defeasance

Gruposura Finance or GRUPOSURA may at any time terminate all of its obligations with respect to the
notes and the guarantees (“defeasance”), except for certain obligations, including those regarding any trust
established for a defeasance and obligations to register the transfer or exchange of the notes, to replace mutilated,
destroyed, lost or stolen notes and to maintain agencies in respect of notes. Gruposura Finance or GRUPOSURA
may at any time terminate its obligations under certain covenants set forth in the indenture, and any omission to
comply with such obligations will not constitute a Default or an Event of Default with respect to the notes issued
under the indenture (“‘covenant defeasance”). In order to exercise either defeasance or covenant defeasance,
Gruposura Finance or GRUPOSURA must irrevocably deposit in trust, for the benefit of the holders of the notes,
with the trustee money or U.S. government obligations, or a combination thereof, in such amounts as will be
sufficient, in the opinion of an internationally recognized firm of independent public accountants expressed in a
written certificate delivered to the trustee, without consideration of any reinvestment, to pay the principal of and
premium, if any, and interest on the notes to redemption or maturity and comply with certain other conditions,
including the delivery of an opinion of counsel as to certain tax matters.

Amendment, Supplement, Waiver

Subject to certain exceptions, the indenture, the notes and the guarantees may be amended or
supplemented with the written consent of the holders of at least a majority in principal amount of the notes then
outstanding, and any Default or Event of Default and its consequences may be waived with the consent of the
holders of at least a majority in principal amount of the notes then outstanding. However, without the consent of

each holder of an outstanding note affected thereby, no amendment may:

(1)  reduce the rate of or extend the time for payment of interest on any note;
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reduce the principal of or change the Stated Maturity of any note;

reduce the amount payable upon the redemption of any note or change the time at which any note
may be redeemed;

change the currency for payment of principal of or premium, if any, or interest on any note;
impair the right to institute suit for the enforcement of any payment on or with respect to any note;

waive a Default or Event of Default in the payment of principal of and premium, if any, and interest
on the notes;

amend or modify any provisions of the guarantees in a manner that could materially and adversely
affect the holders;

reduce the principal amount of notes whose holders must consent to any amendment, supplement
or waiver; or

make any change in the amendment or waiver provisions which require each holder’s consent.

The holders of the notes will receive prior notice as described under “—Notices” of any proposed amendment to
the indenture, the notes or the guarantees described in this paragraph.

The consent of the holders of the notes is not necessary to approve the particular form of any proposed
amendment. It is sufficient if such consent approves the substance of the proposed amendment.

Gruposura Finance, GRUPOSURA and the trustee may, without notice to or the consent or vote of any holder
of the notes, amend or supplement the indenture, the notes or the guarantees for the following purposes:
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to cure any ambiguity, defect or inconsistency (including, without limitation, any inconsistency
between the text of the indenture, the notes or the guarantees and the description of the indenture, the
notes and the guarantees contained in this “Description of the Notes™ section of this offering
memorandum);

to comply with the covenant described under “—Covenants—Limitation on Consolidation, Merger or
Transfer of Assets™;

to add guarantees or collateral with respect to the notes;

to add to the covenants of Gruposura Finance or GRUPOSURA for the benefit of holders of the notes;
to surrender any right conferred by the indenture upon Gruposura Finance or GRUPOSURA;

to evidence and provide for the acceptance of an appointment by a successor trustee;

to provide for the issuance of additional notes; or

to make any other change that does not materially and adversely affect the rights of any holder of the
notes.

After an amendment described in the preceding paragraphs becomes effective, Gruposura Finance or
GRUPOSURA is required to mail to the holders a notice briefly describing such amendment. However, the
failure to give such notice to all holders of the notes, or any defect therein, will not impair or affect the validity of
the amendment.
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Any notes owned by Gruposura Finance, GRUPOSURA or any of their Affiliates will be disregarded for
purposes of determining whether holders of the requisite principal amount of notes outstanding have given any
request, demand, authorization, direction, consent or waiver under the indenture.

Notices

For so long as notes in global form are outstanding, notices to be given to holders will be given to
DTC, in accordance with its applicable policies as in effect from time to time. If notes are issued in individual
definitive form, notices to be given to holders will be deemed to have been given upon the mailing by first class
mail, postage prepaid, of such notices to holders of the notes at their registered addresses as they appear in the
trustee’s records. In addition, so long as the notes are listed on the Luxembourg Stock Exchange for trading on the
Euro MTF market and the rules of such exchange so require, notices will also be published in a leading
newspaper having general circulation in Luxembourg (which is expected to be Luxembourger Wort) or on the
website of the Luxembourg Stock Exchange (www.bourse.lu). Any such notice will be deemed to have been
delivered on the date of first publication.

Trustee
The Bank of New York Mellon is the trustee under the indenture.

The indenture contains provisions for the indemnification of the trustee and for its relief from responsibility.
The obligations of the trustee to any holder are subject to such immunities and rights as are set forth in the
indenture.

Except during the continuance of an Event of Default, the trustee need perform only those duties that are
specifically set forth in the indenture and no others, and no implied covenants or obligations will be read into
the indenture against the trustee. In case an Event of Default has occurred and is continuing, the trustee shall
exercise such of those rights and powers vested in it by the indenture, and use the same degree of care and skill
in their exercise, as a prudent person would exercise or use under the circumstances in the conduct of such
person’s own affairs. No provision of the indenture will require the trustee to expend or risk its own funds or
otherwise incur any financial liability in the performance of its duties thereunder, or in the exercise of its rights
or powers, unless it receives indemnity satisfactory to it against any loss, liability or expense.

Gruposura Finance, GRUPOSURA and their Affiliates may from time to time enter into normal banking and
trustee relationships with the trustee and its Affiliates.

The trustee may hold notes in its own name.
Registrar, Transfer Agent and Paying Agents

The trustee will initially act as registrar for the notes. The trustee will also act as transfer agent and paying
agent for the notes. Gruposura Finance has the right at any time to change or terminate the appointment of the
registrar, any paying agents or any transfer agents and to appoint a successor registrar or additional or successor
paying agents or transfer agents in respect of the notes. Registration of transfers of the notes will be effected
without charge, but upon payment (with the giving of such indemnity as Gruposura Finance and the trustee may
require) in respect of any tax or other governmental charges that may be imposed in relation to it. Gruposura
Finance will not be required to register or cause to be registered the transfer of notes after all the notes have been
called for redemption.

For so long as the notes are listed on the Luxembourg Stock Exchange for trading on the Euro MTF
market, Gruposura Finance will maintain a paying agent and transfer agent in Luxembourg. Gruposura
Finance has initially appointed The Bank of New York Mellon (Luxembourg) S.A. as Luxembourg paying
agent and transfer agent. To the extent that the Luxembourg paying agent is obliged to withhold or deduct tax
on payments of interest or similar income, Gruposura Finance will, to the extent permitted by law, ensure that
it maintains an additional paying agent in a Member State of the European Union that is not obliged to
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withhold or deduct tax pursuant to European Council Directive 2003/48/EC or any other Directive on the
taxation of savings implementing the conclusions of the European Council of Economic and Finance Ministers
(ECOFIN) meeting of June 3, 2003 or any law implementing or complying with, or introduced in order to
conform to, such Directive.

Governing Law, Submission to Jurisdiction and Claims

The indenture, the notes and the guarantees will be governed by, and construed in accordance with, the
laws of the State of New York.

Each of the parties to the indenture will submit to the jurisdiction of the U.S. federal and New York state
courts located in the Borough of Manhattan, New York City for purposes of all legal actions and proceedings
instituted in connection with the indenture, the notes and the guarantees. Each of Gruposura Finance and
GRUPOSURA has appointed Corporation Service Company, 1133 Avenue of the Americas, Suite 3100, New
York, New York 10036, as its authorized agent upon which process may be served in any such action.

According to the laws of the State of New York, claims against Gruposura Finance and GRUPOSURA for
the payment of principal of and premium, if any, and interest on the notes must be made within six years from the
due date for payment thereof.

Waiver of Immunities

To the extent that Gruposura Finance or GRUPOSURA may claim for itself or its assets immunity from a
suit, execution, attachment, whether in aid of execution, before judgment or otherwise, or other legal process in
connection with the indenture, notes or the guarantees and to the extent that in any jurisdiction there may be
immunity attributable to Gruposura Finance or GRUPOSURA or its assets, whether or not claimed, Gruposura
Finance and GRUPOSURA will for the benefit of the holders irrevocably waive and agree not to claim such
immunity to full extent permitted by law.

Currency Indemnity

U.S. dollars are the sole currency of account and payment for all sums payable by Gruposura Finance or
GRUPOSURA under or in connection with the indenture, the notes and the guarantees, including damages. Any
amount received or recovered in a currency other than dollars (whether as a result of, or of the enforcement of, a
judgment or order of a court of any jurisdiction, in the winding-up or dissolution of Gruposura Finance or
GRUPOSURA or otherwise) by any holder of a note in respect of any sum expressed to be due to it from
Gruposura Finance and GRUPOSURA will only constitute a discharge of Gruposura Finance and
GRUPOSURA to the extent of the dollar amount that the recipient is able to purchase with the amount so
received or recovered in that other currency on the date of that receipt or recovery (or, if it is not practicable to
make that purchase on that date, on the first date on which it is practicable to do so). If that dollar amount is less
than the dollar amount expressed to be due to the recipient under any note, Gruposura Finance and GRUPOSURA
will indemnify such holder against any loss sustained by it as a result. In any event, Gruposura Finance and
GRUPOSURA will indemnify the recipient against the cost of making any such purchase.

For the purposes of the preceding paragraph, it will be sufficient for the holder of a note to certify in a
satisfactory manner (indicating the sources of information used) that it would have suffered a loss had an actual
purchase of dollars been made with the amount so received in that other currency on the date of receipt or
recovery (or, if a purchase of dollars on such date had not been practicable, on the first date on which it would
have been practicable, it being required that the need for a change of date be certified in the manner mentioned
above). These indemnities constitute a separate and independent obligation from the other obligations of
Gruposura Finance and GRUPOSURA, will give rise to a separate and independent cause of action, will apply
irrespective of any indulgence granted by any holder of a note and will continue in full force and effect despite any
other judgment, order, claim or proof for a liquidated amount in respect of any sum due under any note.

Definitions
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The following is a summary of certain defined terms used in the indenture. Reference is made to the
indenture for the full definition of all such terms.

“Affiliate” means, with respect to any specified Person, (a) any other Person which, directly or
indirectly, is in control of; is controlled by or is under common control with such specified Person or (b) any other
person who is a director or officer (i) of such specified Person, (ii) of any subsidiary of such specified Person or
(iii) of any Person described in clause (a) above. For purposes of this definition, control of a Person means the
power, direct or indirect, to direct or cause the direction of the management and policies of such Person whether
by contract or otherwise and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Colombian GAAP” means generally accepted accounting principles in Colombia or, to the extent adopted by
GRUPOSURA for the presentation of its financial statements filed with the SFC, IFRS.

“Debt” means, with respect to any Person, without duplication:

(a)

(b)

(©)

(d)

(e

®

(2
(h)

(@)

indebtedness for money borrowed and premium, if any, and accrued interest in respect thereof;
liabilities under or in respect of any acceptance or credit;

the principal and premium, if any, and any accrued and unpaid interest in respect of any bonds,
notes, debentures, certificates of deposit or other securities (whether issued for cash or in whole or in
part for consideration other than cash);

all obligations issued or assumed as the deferred purchase price of property, all conditional sale
obligations and all obligations under any title retention agreement (but excluding trade accounts
payable in the ordinary course of business);

all obligations of such Person for the reimbursement of any obligor or any letter of credit, banker’s
acceptance or similar credit transaction (other than obligations with respect to letters of credit
securing obligations (other than obligations described in clauses (a) through (d) above) entered into
in the ordinary course of business of such Person to the extent such letters of credit are not drawn
upon or, if and to the extent drawn upon, such drawing is reimbursed no later than the tenth
business day following receipt by such Person of a demand for reimbursement following payment
on the letter of credit);

all obligations of the type referred to in clauses (a) through (e) of other Persons and all dividends of
other persons for the payments of which, in either case, such Person is responsible, or liable,
directly or indirectly, as obligor, guarantor or otherwise, including by means of any guarantee
(other than obligations of other Persons that are customers or suppliers of such Person for which
such Person is or becomes responsible or liable in the ordinary course of business to (but only to)
the extent that such Person does not, or is not required to, make payment thereof);

the net obligations under Hedging Obligations;

guarantees and other contingent obligations in respect of Debt referred to in clauses (a) through (g)
above; and

any other obligations of such Person which are required to be, or are in such Person’s financial
statements, recorded or treated as indebtedness under Colombian GAAP.

“Default” means any event which is, or after notice or passage of time or both would be, an Event of

Default.

“guarantee” means any obligation, contingent or otherwise, of any Person directly or indirectly
guaranteeing any Debt or other obligation of any Person and any obligation, direct or indirect, contingent or
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otherwise, of such Person (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such
Debt or other obligation of such Person (whether arising by virtue of partnership arrangements, or by
agreement to keep-well, to purchase assets, goods, securities or services, to take-or-pay, or to maintain financial
statement conditions or otherwise) or (b) entered into for purposes of assuring in any other manner the obligee
of such Debt or other obligation of the payment thereof or to protect such obligee against loss in respect thereof (in
whole or in part); provided that the term “‘guarantee” will not include endorsements for collection or deposit in the
ordinary course of business. The term “guarantee” used as a verb has a corresponding meaning.

“Hedging Obligations” means, with respect to any Person, the obligations of such Person pursuant to any
interest rate swap agreement, foreign currency exchange agreement, interest rate collar agreement, option,
forward or futures contract or other similar agreement or arrangement designed to protect such Person against
changes in interest rates or foreign exchange rates.

“holder” means the Person in whose name a note is registered in the register.

“IFRS” means International Financial Reporting Standards adopted by the International Accounting
Standards Board (IASB).

“Investee” means any Person in which GRUPOSURA, directly or indirectly, owns or controls 20% or
more, but not more than 50%, of the shares of Share Capital or other interests (including partnership interests)
or of the voting power thereof.

“Lien” means any mortgage, pledge, security interest, conditional sale or other title retention agreement
or other similar lien.

“Material Entity” means any of GRUPOSURA’s Subsidiaries and Investees, individually or in the
aggregate with other Subsidiaries or Investees of GRUPOSURA, (i) which, for the year ended December 31 of
the most recent year for which audited unconsolidated financial statements are available, made dividend
payments or other distributions, directly or indirectly, to GRUPOSURA which constituted at least 20% of
GRUPOSURA’s net income for such year, or (ii) in which the direct or indirect investment of GRUPOSURA,
as of December 31 of the most recent year for which audited unconsolidated financial statements are available,
constituted at least 20% of GRUPOSURA’s Total Assets, in the case of clauses (i) and (ii) determined on an
unconsolidated basis.

“Permitted Investments” means, with respect to Gruposura Finance, (i) investments in cash and short-term,
high-quality investments that are recorded as cash equivalents on GRUPOSURA'’S consolidated balance sheet in
accordance with Colombian GAAP, (ii) investments in fixed income securities rated (on a non-local foreign
currency basis or equivalent) at the time of acquisition thereof at least “A2” or the equivalent thereof by Moody’s
Investor Service, Inc., “A” or the equivalent thereof by Standard & Poor’s Ratings Services or “A” or the
equivalent thereof by Fitch Ratings Limited, or carrying an equivalent rating by an internationally recognized
rating agency, if all three of the named rating agencies cease publishing ratings of investments and (iii) on-lending
to GRUPOSURA or any direct or indirect Subsidiary of GRUPOSURA.

“Person” means any individual, corporation, partnership, limited liability company, joint venture,
association, joint-stock company, trust, unincorporated organization, government or any agency or political
subdivision thereof or any other entity.

“SEC” means the U.S. Securities and Exchange Commission, or any successor thereto.

“SFC” means the Colombian Financial Superintendence (Superintendencia Financiera de Colombia).

“Share Capital” means, with respect to any Person, any and all shares of capital stock, interests, rights
to purchase, warrants, options, participations or other equivalents of or interests in (however designated, whether

voting or non-voting), such Person’s equity including any preferred stock, but excluding any debt securities
convertible into or exchangeable for such equity.
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“Stated Maturity” means, with respect to any security, the date specified in such security as the fixed date
on which any principal of such security is due and payable, including pursuant to any mandatory redemption or
purchase provision (but excluding any provision providing for the purchase of such security at the option of the
holder thereof upon the happening of any contingency unless such contingency has occurred).

“Subsidiary” means any Person of which more than 50% of the total voting power of shares of Share
Capital or other interests (including partnership interests) entitled (without regard to the occurrence of any
contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or controlled,
directly or indirectly, by (a) GRUPOSURA, (b) GRUPOSURA and one or more Subsidiaries or (c) one or more
Subsidiaries.

“Total Assets” means, as of any date of determination, the total assets shown on the unconsolidated
balance sheet of GRUPOSURA as of the most recent date for which financial statements have been provided to
the trustee, determined in accordance with Colombian GAAP.

“Wholly-Owned Subsidiary” means a Subsidiary of which at least 95% of the Share Capital (other than
directors’ qualifying shares) is owned by GRUPOSURA or another Wholly-Owned Subsidiary.

Form of the Notes

Notes sold pursuant to Regulation S will be represented by a global note in fully registered form without
interest coupons (the “Regulation S Global Note™’) and will be registered in the name of a nominee of The Depository
Trust Company (“DTC”) and deposited with a custodian for DTC. Notes sold pursuant to Rule 144A will be
represented by a global note in fully registered form without interest coupons (the “Rule 144A Global Note” and,
together with the Regulation S Global Note, the “global notes”) and will be deposited with a custodian for DTC
and registered in the name of a nominee of DTC.

The notes are being offered and sold in this initial offering in the United States solely to “qualified
institutional buyers” under Rule 144A under the Securities Act and in offshore transactions to persons other than
U.S. persons, as defined in Regulation S under the Securities Act, in reliance on Regulation S. Following this
offering, the notes may be sold:

e to qualified institutional buyers under Rule 144A;
e tonon-U.S. persons outside the United States pursuant to Regulation S; and

e under other exemptions from, or in transactions not subject to, the registration requirements of the
Securities Act, as described under “Transfer Restrictions.”

Prior to the 40th day after the date of original issuance of the notes, any resale or transfer of beneficial
interests in the Regulation S Global Note to U.S. persons will not be permitted unless such resale or transfer is
made pursuant to Rule 144A or Regulation S.

Exchanges between the Global Notes

Transfers by an owner of a beneficial interest in a Regulation S Global Note to a transferee, who takes
delivery of that interest through a note offered and sold in the United States to qualified institutional buyers
pursuant to Rule 144A Global Note, will be made only in accordance with applicable procedures and upon
receipt by the trustee of a written certification from the transferee of the beneficial interest in the form provided
in the indenture to the effect that the transfer is being made to a qualified institutional buyer within the
meaning of Rule 144A in a transaction in compliance with the requirements of Rule 144A. Transfers by an
owner of a beneficial interest in a Rule 144A Global Note to a transferee who takes delivery of the interest through
a Regulation S Global Note will be made only upon receipt by the trustee of a certification from the transferor that
the transfer is being made outside the United States to a non-U.S. person in accordance with Regulation S.
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Any beneficial interest in one of the global notes that is transferred to a person who takes delivery in the
form of an interest in another global note will, upon transfer, cease to be an interest in that global note and become
an interest in the other global note and, accordingly, will then be subject to any transfer restrictions and other
procedures applicable to beneficial interests in the other global note.

Global Notes

Upon receipt of the Regulation S Global Note and the Rule 144A Global Note, DTC will credit, on its
internal system, the respective principal amount of the individual beneficial interests represented by such global
note to the accounts of persons who have accounts with DTC. Such accounts initially will be designated by or on
behalf of the initial purchasers. Ownership of beneficial interests in a global note will be limited to persons who
have accounts with DTC (“DTC Participants”) or persons who hold interests through DTC Participants.
Ownership of beneficial interests in the global notes will be shown on, and the transfer of that ownership will be
effected only through, records maintained by DTC or its nominee (with respect to interests of DTC Participants)
and the records of DTC Participants (with respect to interests of persons other than DTC Participants).

So long as DTC, or its nominee, is the registered owner or holder of a global note, DTC or such nominee,
as the case may be, will be considered the sole owner or holder of the notes represented by such global note for all
purposes under the indenture and the notes. Except as described in “Certificated Notes”, owners of beneficial
interests in a global note will not be entitled to have any portions of such global note registered in their names, will
not receive or be entitled to receive physical delivery of notes in certificated form and will not be considered the
owners or holders of the global note (or any notes represented thereby) under the indenture or the notes. In
addition, no beneficial owner of an interest in a global note will be able to transfer that interest except in
accordance with DTC’s applicable procedures (in addition to those under the indenture referred to herein and, if
applicable, those of Euroclear Bank S.A./N.V., as operator of Euroclear System (“Euroclear”’) and Clearstream
Banking, société anonyme (“Clearstream”).

Investors may hold interests in the Regulation S Global Note through Euroclear or Clearstream, if they are
participants in such systems. Euroclear and Clearstream will hold interests in the Regulation S Global Note on
behalf of their account holders through customers’ securities accounts in their respective names on the books of
their respective depositaries, which, in turn, will hold such interests in the Regulation S Global Note in customers’
securities accounts in the depositaries’ names on the books of DTC. Investors may hold their interests in the

Rule 144 A Global Note directly through DTC, if they are DTC Participants, or indirectly through
organizations which are DTC Participants, including Euroclear and Clearstream.

Payments of the principal of and interest on global notes will be made to DTC or its nominee as the
registered owner thereof. None of Gruposura Finance, GRUPOSURA or any initial purchaser will have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
ownership interests in the global notes or for maintaining, supervising or reviewing any records relating to such
beneficial ownership interests. Gruposura Finance and GRUPOSURA anticipate that DTC or its nominee, upon
receipt of any payment of principal or interest in respect of a global note representing any notes held by its
nominee, will immediately credit DTC Participants’ accounts with payments in amounts proportionate to their
respective beneficial interests in the principal amount of such global note as shown on the records of DTC or its
nominee. Gruposura Finance and GRUPOSURA also expect that payments by DTC Participants to owners of
beneficial interests in such global note held through such DTC Participants will be governed by standing
instructions and customary practices, as is now the case with securities held for the accounts of customers
registered in the names of nominees for such customers. Such payments will be the responsibility of such DTC
Participants.

Transfers between DTC Participants will be effected in accordance with DTC’s procedures, and will be
settled in same-day funds. The laws of some jurisdictions require that certain persons take physical delivery of
securities in certificated form. Consequently, the ability to transfer beneficial interests in a global note to such
persons may be limited. Because DTC can only act on behalf of DTC Participants, who in turn act on behalf of
indirect participants and certain banks, the ability of a person having a beneficial interest in a global note to pledge
such interest to persons or entities that do not participate in the DTC system, or otherwise take actions in respect of
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such interest, may be affected by the lack of a physical certificated note in respect of such interest. Transfers
between accountholders in Euroclear and Clearstream will be effected in the ordinary way in accordance with their
respective rules and operating procedures.

Subject to compliance with the transfer restrictions available to the notes described above, crossmarket
transfers between DTC Participants, on the one hand, and directly or indirectly through Euroclear or Clearstream
account holders, on the other hand, will be effected in DTC in accordance with DTC rules on behalf of Euroclear
or Clearstream, as the case may be, by its respective depositary; however, such cross-market transactions will
require delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such system
in accordance with its rules and procedures and within its established deadlines. Euroclear or Clearstream, as the
case may be, will, if the transaction meets its settlement requirements, deliver instructions to its respective
depositary to take action to effect final settlement on its behalf by delivering or receiving interests in the
Regulation S Global Note in DTC, and making or receiving payment in accordance with normal procedures for
same day funds settlement applicable to DTC. Euroclear and Clearstream account holders may not deliver
instructions directly to the depositaries for Euroclear or Clearstream.

Because of time zone differences, the securities account of a Euroclear or Clearstream account holder
purchasing an interest in a global note from a DTC Participant will be credited during the securities settlement
processing day (which must be a business day for Euroclear or Clearstream, as the case may be) immediately
following the DTC settlement date and such credit of any transactions in interests in a global note settled during
such processing day will be reported to the relevant Euroclear or Clearstream accountholder on such day. Cash
received in Euroclear or Clearstream as a result of sales of interests in a global note by or through a Euroclear or
Clearstream account holder to a DTC Participant will be received for value and the DTC settlement date but will
be available in the relevant Euroclear or Clearstream cash account only as of the business day following settlement
in DTC.

DTC has advised that it will take any action permitted to be taken by a holder of notes (including the
presentation of notes for exchange as described below) only at the direction of one or more DTC Participants to
whose account or accounts with DTC interests in the global notes are credited and only in respect of such portion
of the aggregate principal amount of the notes as to which such DTC Participant or DTC Participants has or have
given such direction. However, in the limited circumstances described above, DTC will exchange the global notes
for certificated notes (in the case of notes represented by the Rule 144A Global Note, bearing a restrictive legend),
which will be distributed to its participants. Holders of indirect interests in the global notes through DTC
Participants have no direct rights to enforce such interests while the notes are in global form.

The giving of notices and other communications by DTC to DTC Participants, by DTC Participants to
persons who hold accounts with them and by such persons to holders of beneficial interests in a global note will be
governed by arrangements between them, subject to any statutory or regulatory requirements as may exist from
time to time.

DTC has advised as follows: DTC is a limited purpose trust company organized under the laws of the State
of New York, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the
Uniform Commercial Code and a “Clearing Agency” registered pursuant to the provisions of Section 17A of the
Exchange Act. DTC was created to hold securities for DTC Participants and to facilitate the clearance and
settlement of securities transactions between DTC Participants through electronic book-entry changes in accounts
of DTC Participants, thereby eliminating the need for physical movement of certificates. DTC Participants include
security brokers and dealers, banks, trust companies and clearing corporations and may include certain other
organizations. Indirect access to the DTC system is available to others such as banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a DTC Participant, either directly or
indirectly (“indirect participants”).

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures in order to facilitate
transfers of interests in the Regulation S Global Note and in the Rule 144A Global Note among participants and
accountholders of DTC, Euroclear and Clearstream, they are under no obligation to perform or continue to
perform such procedures, and such procedures may be discontinued at any time. None of Gruposura Finance,
GRUPOSURA or any initial purchaser will have any responsibility for the performance of DTC, Euroclear or
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Clearstream or their respective participants, indirect participants or accountholders of their respective obligations
under the rules and procedures governing their operations.

Certificated Notes

If (1) DTC or any successor to DTC is at any time unwilling or unable to continue as a depositary for a
global note and a successor depositary is not appointed by Gruposura Finance within 90 days, (2) any of the notes
has become immediately due and payable in accordance with “Description of the Notes—Events of Default” or
(3) if Gruposura Finance, at its sole discretion, determines that the global notes will be exchangeable for
certificated notes and Gruposura Finance notifies the trustee thereof, Gruposura Finance will issue certificated
notes in registered form in exchange for the Regulation S Global Note and the Rule 144A Global Note, as the case
may be. Upon receipt of such notice from DTC or a paying agent, as the case may be, Gruposura Finance will use
its best efforts to make arrangements with DTC for the exchange of interests in the global notes for certificated
notes and cause the requested certificated notes to be executed and delivered to the registrar in sufficient quantities
and authenticated by the registrar for delivery to holders. Persons exchanging interests in a global note for
certificated notes will be required to provide the registrar with (a) written instruction and other information
required by Gruposura Finance and the registrar to complete, execute and deliver such certificated notes and (b)
certification that such interest is being transferred in compliance with the Securities Act, including, if any, an
exemption from the registration requirements thereof. In all cases, certificated notes delivered in exchange for any
global note or beneficial interests therein will be registered in the names, and issued in any approved
denominations, requested by DTC.

Certificated notes will not be eligible for clearing and settlement through the DTC, Euroclear or
Clearstream.
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Taxation

Certain U.S. Federal Income Taxation Consequences to U.S. Holders

UNITED STATES INTERNAL REVENUE SERVICE CIRCULAR 230 NOTICE: WE ARE
INFORMING YOU THAT: (A) THIS DISCUSSION IS NOT INTENDED AND WAS NOT WRITTEN TO
BE USED, AND CANNOT BE USED, BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING
PENALTIES UNDER THE UNITED STATES FEDERAL TAX LAWS THAT MAY BE IMPOSED ON
THE TAXPAYER, (B) THIS DISCUSSION WAS WRITTEN IN CONNECTION WITH THE
PROMOTION OR MARKETING BY US OF THE NOTES AND (C) EACH TAXPAYER SHOULD SEEK
ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX
ADVISOR.

The following is a summary of certain U.S. federal income tax consequences to U.S. Holders (as defined
below) of the purchase, ownership and disposition of the notes issued in this offering. This summary is based upon
the Internal Revenue Code of 1986, as amended (the “Code”), Treasury Regulations and judicial decisions and
administrative interpretations thereof, all as of the date hereof and all of which are subject to change (possibly with
retroactive effect) or possible differing interpretations. This summary is limited to U.S. Holders who purchase the
notes in the initial offering at the price indicated on the cover hereof and who hold the notes as capital assets
(generally, property held for investment) and does not purport to address all aspects of U.S. federal income taxation
that may be applicable to U.S. Holders in light of their particular circumstances nor does it purport to address
persons in special tax situations, such as banks or other financial institutions, insurance companies, regulated
investment companies, real estate investment trusts, tax-exempt entities or persons holding the notes in a tax-
deferred or tax-advantaged account, dealers in securities or currencies, traders in securities that elect to mark to
market, certain expatriates, persons subject to the alternative minimum tax, entities that are treated as partnerships or
other pass-through entities for U.S. federal income tax purposes, persons holding notes as a position in a “straddle”
or as part of a “hedging”, “conversion” or “integrated” transaction for tax purposes, persons deemed to sell the notes
under the constructive sales provisions of the Code, or persons whose functional currency is not the U.S. dollar.

If a partnership (including any entity or arrangement treated as a partnership for U.S. federal income tax
purposes) holds the notes, the tax treatment of a partner in the partnership will generally depend upon the status of
the partner and the activities of the partnership. Thus, persons who are partners in a partnership holding the notes
and such partnerships should consult their tax advisors.

THIS SUMMARY DOES NOT ADDRESS ANY U.S. FEDERAL GIFT OR ESTATE TAX
CONSEQUENCES OR ANY STATE, LOCAL OR FOREIGN TAX CONSEQUENCES. PERSONS
CONSIDERING THE PURCHASE OF THE NOTES SHOULD CONSULT THEIR TAX ADVISORS
CONCERNING THE APPLICATION OF U.S. FEDERAL INCOME, STATE AND LOCAL TAX LAWS
TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY CONSEQUENCES OF THE PURCHASE,
OWNERSHIP AND DISPOSITION OF THE NOTES ARISING UNDER THE LAWS OF ANY FOREIGN
TAXING JURISDICTION OR UNDER ANY APPLICABLE TAX TREATY.

As used in this offering memorandum, the term “U.S. Holder” means a beneficial owner of a note that is
for U.S. federal income tax purposes:

e an individual who is a citizen or individual resident of the United States,

e acorporation (including an entity treated as a corporation for U.S. federal income tax purposes) that is
created or organized in or under the laws of the United States, any state thereof or the District of
Columbia,

e an estate the income of which is subject to U.S. federal income taxation regardless of its source, or

e atrustif (i) a court within the United States is able to exercise primary supervision over the trust’s

administration and one or more United States persons (within the meaning of section 7701(a)(30) of
the Code) have the authority to control all of its substantial decisions or (ii) a valid election to be
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treated as a United States person is in effect under the relevant Treasury Regulations with respect to
such trust.

Payments of Interest. Interest paid on a note (including Additional Amounts, if any) will be included in
the gross income of a U.S. Holder as ordinary interest income at the time it is treated as received or accrued, in
accordance with the U.S. Holder’s regular method of tax accounting. A U.S. Holder will also be required to include
in gross income any withholding tax paid with respect to interest on the notes, including withholding tax on
payments of Additional Amounts.

Subject to certain limitations (including certain minimum holding period requirements), a U.S. Holder
generally will be entitled to a credit against such U.S. Holder’s U.S. federal income tax liability for any foreign
income taxes withheld. Alternatively, a U.S. Holder may elect to claim a deduction for such foreign income taxes in
computing its U.S. federal taxable income provided that the election applies to all foreign income taxes paid or
accrued by the U.S. Holder for the taxable year. Interest received or accrued on the notes and Additional Amounts
generally will constitute foreign source income to U.S. Holders for U.S. foreign tax credit purposes. For purposes of
the foreign tax credit limitation, foreign source income is classified in one of two “baskets,” and the credit for
foreign taxes paid or accrued with respect to foreign source income in any basket is limited to U.S. federal income
tax allocable to that income. Interest on the notes generally will be in the “passive category income” basket or, for
certain U.S. Holders, the “general category income” basket. The calculation of U.S. foreign tax credits and, in the
case of a U.S. Holder that elects to deduct foreign taxes, the availability of deductions, involve the application of
complex rules that depend on a U.S. Holder’s particular circumstances. U.S. Holders are urged to consult their own
tax advisors regarding the application of the U.S. foreign tax credit rules in their particular situations.

Sale, Exchange, Redemption or Other Taxable Disposition. A U.S. Holder generally will recognize gain
or loss on the sale, exchange, redemption or other taxable disposition of a note equal to the difference (if any)
between the amount realized on the sale, exchange, redemption or other taxable disposition, except to the extent
such amount is attributable to accrued but unpaid interest (which will be taxable as ordinary interest income), and
such U.S. Holder’s adjusted tax basis in the note. A U.S. Holder’s adjusted tax basis in a note generally will equal
such U.S. Holder’s initial investment in the note. Such gain or loss generally will be capital gain or loss and will be
long-term capital gain or loss if the note was held by such U.S. Holder for more than one year at the time of the sale,
exchange, redemption or other taxable disposition. Certain non-corporate U.S. Holders (including individuals) may
qualify for preferential rates of U.S. federal income taxation in respect of long-term capital gains. The deductibility
of capital losses is subject to certain limitations. Any gain or loss realized by a U.S. Holder on a sale, exchange,
redemption or other taxable disposition of the notes generally will be treated as U.S.-source income or loss for
U.S. foreign tax credit purposes. U.S. Holders should consult their tax advisors regarding the availability of U.S.
foreign tax credits in their particular circumstances.

Information Reporting and Backup Withholding. In general, payments of principal and interest, and
payments of the proceeds of a sale or other taxable disposition of notes, paid within the United States or through
certain United States-related financial intermediaries to a U.S. Holder may be subject to information reporting and
backup withholding unless the U.S. Holder (i) is an exempt recipient or (ii) in the case of backup withholding (but
not information reporting), provides an accurate taxpayer identification number and certifies that no loss of
exemption from backup withholding has occurred. Backup withholding is not an additional tax. The amount of any
backup withholding from a payment to a U.S. Holder will be allowed as a refund or a credit against the U.S.
Holder’s U.S. federal income tax liability provided the required information is timely provided to the Internal
Revenue Service.

For taxable years beginning after March 18, 2010, new legislation requires certain U.S. Holders who are
individuals to report information relating to an interest in the notes, subject to certain exceptions (including an
exception for notes held in accounts maintained by certain financial institutions). U.S. Holders should consult their
tax advisors regarding the effect, if any, of this legislation on their ownership and disposition of the notes.

Certain Colombian Taxation Considerations

The following summary contains a description of the principal Colombian income tax considerations in
connection with: (i) the purchase, ownership and sale of the notes by Non-Colombian Resident Holders; and (ii) the
payments made by GRUPOSURA to the Non-Colombian Resident Holders under the guarantees, but does not
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purport to be a comprehensive description of all Colombian tax considerations that may be relevant to a decision to
purchase the notes. This summary does not describe any tax consequences arising under the laws of any state,
locality or taxing jurisdiction other than those of Colombia.

This summary is based on the tax laws of Colombia as in effect on the date of this offering memorandum,
as well as regulations, ruling and decisions in Colombia available on or before such date and now in effect. All of
the foregoing is subject to change, which change could affect the continued validity of this summary.

Prospective purchasers of the notes should consult their own tax advisors as to Colombian tax
consequences of the purchase, ownership and sale of the notes, including, in particular, the application of the
considerations discussed below to their particular situations, as well as the application of state, local, foreign or other
tax laws.

As used in this offering memorandum, a “Non-Colombian Resident Holder” means a holder that is not a
citizen or a resident of Colombia or a company or other entity not organized under the laws of Colombia.

Purchase, ownership and sale of the notes by Non-Colombian Resident Holders

As a Cayman Islands company, Gruposura Finance’s payment of principal of or premium, if any, or interest
on the notes to Non-Colombian Resident Holders, or the income resulting from the sale of the notes by Non-
Colombian Resident Holders, will not be subject to Colombian income tax, and such holders will not be required to
file any tax returns in Colombia solely by reason of their investment in the notes. There is no Colombian income tax
applicable to the notes, unless the holder is a Colombian resident for tax purposes.

Payments made by GRUPOSURA to the Non-Colombian Resident Holders under the Guarantees

Payments, if any, made by GRUPOSURA to the Non-Colombian Resident Holders under the guarantees
will not be deemed Colombian source income because these payments would be regarded as payments made under a
transaction performed outside of Colombia, which would also constitute foreign indebtedness possessed outside
Colombia. In the event that GRUPOSURA makes any tax withholding regarding Colombian tax authorities, the
withholding will be assumed by GRUPOSURA.

Certain Cayman Islands Taxation Considerations

Prospective investors should consult their professional advisers on the possible tax consequences of buying,
holding or selling of the notes under the laws of their country of citizenship, residence or domicile.

Cayman Islands Taxation

The following is a discussion of certain Cayman Islands income tax consequences of an investment in the
notes. The discussion is a general summary of present law, which is subject to prospective and retroactive change.
It is not intended as tax advice, does not consider any investor’s particular circumstances, and does not consider tax
consequences other than those arising under Cayman Islands law.

Under Existing C