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CONFLICT OF INTEREST POLICY 

 

PRELIMINARY CHAPTER 

 
In compliance with the Corporate Governance philosophy adopted by 

Construcciones El Cóndor S.A. and in execution of the Country Code regulations 

issued by the Financial Superintendence of Colombia and adopted by the General 

Assembly of Shareholders in March 2016, the Company establishes the following 

Conflict of Interest Policy. 

DEFINITIONS: The terms defined below, when used in this document, will have the 

meanings specified here, provided they are used with an initial capital letter, and 

include their plural or singular, masculine or feminine use. 
 

1. Act of Competition with the Company: An act by the Administrator or the 

Employee, directly or through an intermediary, that involves competing in the 

same market, or when the Administrator or the Employee takes for 

themselves, directly or through an intermediary, business opportunities that 

belong to or would have been available to the Company. 

2. Administrator: Includes legal representatives, members of the Board of 

Directors, and those who, according to the Bylaws and the Law, hold these 

functions. 

3. Business Group: As provided by Article 22 of Law 222 of 1995, there shall be 

a business group when, in addition to the relationship of subordination, there 

exists unity of purpose and direction among the entities. 

4. Company: CONSTRUCCIONES EL CÓNDOR S.A. 

5. Conflict of Interest: Occurs when an Administrator or an Employee of the 

Company has a direct or indirect interest that may compromise their 

judgment or independence in making decisions in the best interest of the 

Company, regarding one or several acts in which the Company is involved or 

acts as a party. 

6. Employee: Person who has a labor relationship through an effective 

employment contract with the Company in accordance with the current labor 

laws in Colombia, or in any country where the Company operates. 

7. Shareholder: A person who holds shares, according to the shareholders' 

register and the share certificates. 
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CHAPTER I 

GENERAL PROVISIONS 
 

ARTICLE 1. Scope. This policy applies to each of the individuals holding the position 

of Administrators and Employees of the Company, including the interests of any 

individuals with whom they have close personal relationships: their spouses, 

permanent partners, and relatives up to the third degree of consanguinity, or second 

of affinity. 

 

ARTICLE 2. Nature of Conflicts of Interest and Acts of Competition with the 

Company. Conflicts of interest may be classified as: (i) direct or (ii) through a third 

party, and, depending on their occurrence, as: (i) sporadic or (ii) permanent. 

 

In accordance with the law, there shall be considered a Conflict of Interest or an Act 

of Competition with the Company through a third party, in an illustrative and non-

limiting capacity, when the following parties are involved in the corresponding acts: 

 

a) The spouse or permanent partner of the Administrator. 

b) The relatives of the Administrator, their spouse, or their permanent partner, 

up to the third degree of consanguinity or civil, and second of affinity. 

c) The companies in which the Administrator or any of the mentioned 

individuals hold controlling interests, in accordance with Article 260 of the 

Commercial Code. 

d) The companies simultaneously represented by the Administrator. 

e) The autonomous assets in which the Administrator, or any of the mentioned 

individuals, act as settlors or beneficiaries, or exercise effective and/or 

ultimate control, or have the right to enjoy and/or dispose of assets, benefits, 

results, or profits; and 

f) Person exercising direct or indirect control over the Company, or subsidiaries 

of such controlling entities.  

 

FIRST PARAGRAPH: For the purposes established herein, the situation of control 

does not require registration as provided for in Article 30 of Law 222 of 1995, since 

such omission and its consequences do not exclude the consideration of a potential 

conflict of interest or competition with the company. 
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SECOND PARAGRAPH: If the conflict of interest is of a permanent nature, and the 

Board of Directors considers that this situation affects the Company as a whole, it 

must be understood as a mandatory resignation cause for the affected individual 

since it renders them unable to hold the position. 

 

CHAPTER II 
DUTIES OF ADMINISTRATORS AND PROCEDURE IN CASES OF CONFLICT OF 

INTEREST OR ACTIVITIES IMPLYING COMPETITION WITH THE COMPANY 
 

ARTICLE 3. Duties of Administrators regarding Conflicts of Interest and Acts 

of Competition with the Company. 

a) Immediately inform the Board of Directors, at the time of their appointment 

and during their tenure in the position: 

• The direct or indirect relationships they maintain with each other, or 

with other entities or structures belonging to the Business Group to 

which the Company belongs, or with the Company, or with suppliers, 

or with customers or with any other stakeholder, from which situations 

of conflict of interest could arise or influence the direction of their 

opinion or vote. 

• The existence of any conflict of interest involving them. 

b) Inform the Board of Directors if they believe another Administrator may be in 

a conflict-of-interest situation. 

c) Refrain from participating, either directly or through a third party, in activities 

implying competition with the Company or in acts involving conflicts of 

interest, unless expressly authorized by the Board of Directors. 

d) Be careful in handling any of these events, describing the situation in a 

complete and detailed manner, documenting the event, and providing the 

Board of Directors with all relevant information for the respective decision-

making. 
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e) Not abuse their position to obtain benefits, for themselves or for third parties, 

related to the products or services provided by the Company, nor to obtain 

personal benefits from suppliers, contractors, or clients: 

f) Refrain from conducting personal business or on behalf of third parties, in 

accordance with the provisions of this document, within the Company. 

g) Avoid authorizing or denying any business based on feelings of friendship or 

enmity, as well as abusing their position to obtain benefits, for themselves or 

for third parties. 

h) Not participate in activities or manage businesses contrary to the interests of 

the Company or that may harm the full dedication or fulfillment of their duties 

and responsibilities. 

i) Refrain from improperly using or disclosing to third parties privileged or 

confidential information to which they have access. 

ARTICLE 4. Evaluation and Resolution of Conflicts of Interest Situations or 

Activities Involving Competition with the Company. It is the exclusive and non-

delegable function of the Board of Directors of the Company to know and manage 

Conflicts of Interest and Acts of Competition with the Company, among 

Shareholders, the Company, and/or the Administrators. 

 

When the interests of the Shareholders conflict with those of the Administrators or 

a third party linked to it, the interests of the Shareholders shall always prevail. 

 

ARTICLE 5. Procedure in Cases of Conflict of Interest or Acts of Competition 

with the Company by Administrators. Administrators shall refrain from 

participating in acts or businesses that may be considered a Conflict of Interest or 

an Activity involving Competition with the Company, unless the procedure 

established in Article 2.2.2.3.4 of Decree 1074 of 2015, amended by Article 1 of 046 

of 2024, is complied with, which is incorporated into this document and, for 

descriptive purposes only, is transcribed below: 

 

a) If the Administrator has the authority to convene the General Assembly of 

Shareholders, they must convene it, or disclose it to the legal representative, 

or to whoever has the authority to convene, so that the convocation is made, 

including on the agenda the item regarding the submission for consideration 
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by the highest social body of the legal act or business regarding which there 

exists or may exist a Conflict of Interests or Competition. 

 

b) During the meeting, the Administrator must provide the Shareholders with 

all relevant information for decision-making, clearly, truthfully, and 

sufficiently, also indicating the facts that give rise to the configuration of the 

Conflict of Interests or the Act of Competition. 

 

c) Authorization may be granted when the legal act or business does not harm 

the interests of the Company. For the purposes of authorization to participate 

in the act in Conflict of Interests or in Competition, the vote of the 

Administrator as a Shareholder must be excluded. 

 

d) Shareholders who have expressly authorized the performance of an act 

regarding a Conflict of Interests or Competition with the Company, which 

harms the interests of the Company, contrary to the mandate to vote in its 

interest contemplated in Article 43 of Law 1258 of 2008 and Article 420 

numeral 6 of the Commercial Code, shall be liable for damages caused to the 

Company, Shareholders, and third parties, unless such authorization was 

obtained without providing sufficient information for decision-making. The 

foregoing, without prejudice to the declaration of nullity that may result from 

the acts covered by such decisions due to violation of the law. 

 

e) The judicial process to obtain the declaration of absolute nullity of the acts 

executed in violation of the duties of the Administrators enshrined in numeral 

7 of article 23 of Law 222 of 1995, will be conducted through verbal 

proceedings in accordance with the provisions of the General Code of 

Procedure. 

 

f) Except for the rights of third parties who acted in good faith, once the nullity 

has been declared, things will be restored to their previous state, which could 

include, among other things, the reimbursement of the profits obtained from 

the sanctioned conduct, without prejudice to the actions challenging the 

decisions, in accordance with the provisions of article 191 and following of 

the Commercial Code. 

 

g) Through this same procedure, the Administrator who acts contrary to the 

provisions of article 23 of Law 222 of 1995 will be ordered to compensate 
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those harmed, considering the provisions of articles 24 and 25 of Law 222 of 

1995. 

 

h) If the social action for liability has not been initiated, any Shareholder may file 

on their own behalf but in the interest of the Company, the action to 

compensate for the damages suffered by it as a result of the conduct of the 

Administrators. 

 

FIRST PARAGRAPH. If the Company's statutory auditor becomes aware that any 

Administrator is participating or has participated in an act or operation in which 

there may potentially be a Conflict of Interest or that may involve Competition with 

the Company, without the authorization of the General Assembly of Shareholders, 

they must notify in writing, the highest social body and the legal representative, in 

accordance with numeral 2 of article 207 of the Commercial Code. 

 

SECOND PARAGRAPH. Operations authorized under this procedure, as well as 

those to be submitted for consideration by the highest social body, must 

additionally be reported as provided by articles 29 and 47, numeral 3 of Law 222 of 

1995, in accordance with article 446, numeral 3 of the Commercial Code, as 

applicable. 

 

THIRD PARAGRAPH. The highest social body may issue general authorizations, 

under numeral 7 of article 23 of Law 222 of 1995, for the execution of recurring 

operations and ordinary business during a specific social exercise, provided that the 

acts or contracts covered by the general authorization, including their nature, 

parties, and duration, are clearly and precisely specified. If the acts involving Conflict 

of Interest or Competition are contrary to the best interests of the Company, they 

will not be considered covered by the mentioned general authorization.  

 

In these cases, the Administrators must keep a reliable record of the operations 

carried out under the general authorization, to present it to the Shareholders during 

the next ordinary meeting of the highest social body, in accordance with articles 29 

and 47, numeral 3 of Law 222 of 1995, in conjunction with article 446, numeral 3 of 

the Commercial Code, as applicable. 

 

ARTICLE 6. Conflicts of Interest of Employees. In the case of Senior Management 

Employees, as defined in the Policy on Transactions with Related Parties, potential 

Conflicts of Interest and/or Activities involving Competition with the Company must 

be submitted for consideration and decision by the Board of Directors. For other 
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employees of the Company, the matter must be consulted with the corresponding 

hierarchical superior according to the organizational structure of the Company, who 

in turn will consult with the Company's Organizational Development Manager, to 

determine the relevance of this and the corresponding management. 

 

In any situation that presents doubt regarding the possible existence of a Conflict of 

Interest and/or a Competitive Activity with the Company, the Employee shall be 

obliged to proceed as if it exists. 

 

ARTICLE 7. Publication on the website. Relevant situations of Conflict of Interest 

and/or Competitive Activities with the Company involving members of the Board of 

Directors and other Administrators will be published annually on the Company's 

website. 

 

Relevant situations of Conflict of Interest and/or Competitive Activities with the 

Company are understood to be those that would require members of the Board of 

Directors and other Administrators to abstain from participating in a meeting and/or 

voting. 

CHAPTER III 
VALIDITY AND AMENDMENTS 

 

This Policy will remain in force unless the Company, through its Board of Directors, 

issues a document to replace it. All amendments to this document must be approved 

by the Company's Board of Directors. 


