
P O L I C Y
F O R  T H E  M A N A G E M E N T  O F  T R A N S A C T I O N S

W I T H  A F F I L I A T E D  C O M P A N I E S



Upon its approval by the Grupo Argos’ Board of Directors and the Argos, Celsia and 
Odinsa’s Boards of Directors, the PMTAC will produce effects regarding all the 
Subsidiaries. This PMTAC will have a scope for the Directors, Administrators and 
Employees of all the Subsidiaries.

Grupo Argos is a conglomerate of companies committed to generating sustainable value 
in the long term, by adopting and implementing high standards of corporate governance 
and a balanced vision of the sustainability of the business organization. Grupo Argos 
advances in its activities while maintaining integrity as a general principle of action.

The purpose of this Policy for the Management of Transactions between Af�liated 
Companies and the Grupo Argos Business Group (hereinafter, the "PMTAC") is to 
establish the applicable criteria and general framework to protect the rights and interests 
of all shareholders and investors of the companies that are part of the Grupo Argos 
Business Group, that is, when two Af�liated Companies (as de�ned below) contract with 
each other.

1 .  G E N E R A L  F E A T U R E S

1 . 1   S C O P E  O F  A P P L I C A B I L I T Y

The PMTAC is applicable to all the companies that make up the Grupo Argos Business 
Group, its Directors, Administrators and Employees.

1 . 1 . 1 .  V A L I D I T Y
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1 . 1 . 2 .  M A N D A T O R Y  A N D  P U B L I C I T Y

The PMTAC will be binding and mandatory for Grupo Argos, its Subsidiaries and its 
Directors, Administrators and Employees.

The PMTAC will be published on the Grupo Argos, Argos, Celsia and Odinsa website and 
must be updated each time an amendment to it is approved.

1 . 1 . 3 .  D E T E R M I N A T I O N S

The terms that are included in this Glossary, or that are de�ned in other sections of this 
document and that appear with an initial capital letter in the text of this document, will 
have a de�nition assigned to them in the Code of Good Governance, the Policy of 
Relationship between Af�liated Companies and whatever is not regulated in this policy, 
will have a de�nition assigned in the PMTAC. The terms that denote singular will also 
include the plural and vice versa, as long as the context requires it. The terms that are 
not expressly de�ned will be accepted in the sense attributed to them by the 
corresponding technical language or in its natural and obvious sense, according to the 
general use thereof.

During the validity of the PMTAC, any of the Subsidiaries may suggest adjustments, 
reviews or updates, which will be channeled through the Grupo Argos’ General Secretary, 
but for its implementation, prior approval is required by the Group's Board of Directors 
and the Boards of Directors of Argos, Celsia and Odinsa.
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Is a Grupo Argos subsidiary.

Is a Grupo Argos subsidiary.

Is the business Group’s parent company.

Is a Grupo Argos subsidiary.

Any Member of the Board of Directors that has a job or dependency relationship with 
any of the Af�liated Companies that participate in the Operation, or that has had it 
during the two previous years before the Operation meeting is considered.

Refers to any Transaction between Af�liated Companies that are not within the ordinary 
course of business of any of these Af�liated Companies and / or that is not performed 
under market conditions, or that, in the case of an Operation within the ordinary course 
of business and in market conditions, exceed the powers of approval granted in the 
Bylaws to Legal Representatives.

Any act, contract or commercial operation in accordance with the de�nition 
established in Colombian law.

Refers to any Transaction between Af�liated Companies that are within the ordinary 
course of business of any of these Af�liated Companies, which happen to be carried 
out under market conditions and whose amount do not require the approval of the 
Board of Directors in accordance with the provisions of the Bylaws.

Refers to any Material Operation between Af�liated Companies that involves a 
percentage higher than 5% of the assets or 5% of the income of any of these Af�liated 
Companies.

Any company linked to the Grupo Argos Business Group.

It is one that is within one of the following situations:

1.  The companies that according to the registration that appears in the Mercantile 
Register, are part of the Grupo Argos Business Group, including its parent company 
and Subsidiaries;
2.  Companies which any of the Grupo Argos business group has joint control or 
exercises signi�cant in�uence in accordance with the de�nition established in IAS 24;

Celsia

Argos

Grupo Argos

Odinsa

Operation

Material Operation

Material Operation 
of High Incidence

Non-Material Operation

Interested Person

Company

Af�liated Company
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2 . 1 .  A U D I T ,  F I N A N C E  
A N D  R I S K S  C O M M I T T E E

To carry out Operations between Af�liated Companies, the following 
procedure must be followed:

2 .  A S S E S S M E N T  A N D  A P P R O V A L  
P R O C E D U R E

When two Af�liated Companies 
intend to perform any type of 
Transaction with each other, they 
must analyze whether it is a 
Material or Non-Material 
Operation in accordance with the 
de�nitions established in the 
PMTAC.

If it is a Non-Material Operation, the 
Companies can negotiate, develop and 
execute it freely, and subsequently, the 
Audit, Finance and Risk Committees 
are to be informed of it.

If it is a Material Operation or if there is 
doubt as to whether it is or not, the 
CEOs of these Companies must report 
this to their Audit, Finance and Risk 
Committees and it can only be 
developed after complying with the 
procedure described below.

The Audit, Finance and Risks Committees 
must analyze the Material Operation and 
prepare a report addressed to the 
corresponding Board of Directors, where 
at least the following is indicated:

A B

C D

The Af�liated Companies that 
directly or indirectly intend to 
contract with each other.
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In the event that one of the Companies 
does not have an Audit, Finance and 
Risks Committee, the analysis of the 
Audit, Finance and Risk Committee of 
the Company that does have the 
authority to consider it valid. In the event 
that neither of the two Companies has 
an Audit Committee, it will fall upon the 
Audit, Finance and Risk Committee of 
the Grupo Argos Subsidiary to analyze 
the Material Operation, and which 
exercises direct control over each of the 
Companies, or in any case it will be the 
Grupo Argos Audit, Finance and Risks 
Committee.

If the Audit, Finance and Risks 
Committee determines that it is a High 
Incident Material Operation, the Value of 
the Operation must be determined 
based on a study carried out by an 
independent third party de�ned by 
mutual agreement by the corresponding 
Audit, Finance and Risks Committees, 
and it is to be contracted by the 
Af�liated Companies interested in the 
Operation. In the other Material 
Operations, the request or not for a 
study carried out by an independent 
third party will be optional for the Audit, 
Finance and Risk Committees.

Value of the Transaction (hereinafter 
"Operation Value") determining 
whether or not it is within market 
conditions and whether or not it is a 
High Incident Material Operation.

Possible effects that the execution of 
the Material Operation may have and 
that may be con�icting to the equal 
treatment due to the shareholders.

The generation of value for the 
Companies.

Results of the external evaluation in 
case it has been requested.

Recommendation from the Board of 
Directors regarding whether or not to 
carry out the contract.

F

D

E

POLICY FOR THE MANAGEMENT OF TRANSACTIONS WITH AFFILIATED COMPANIES



2 . 2  T H E  B O A R D  O F  D I R E C T O R S

The Board of Directors of each of the Af�liated Companies must analyze the report 
prepared by its Audit, Finance and Risk Committee and decide on the approval of the 
Material Operation submitted to consideration.

If any of the members of the Board of Directors is an Interested Person, they will be 
tethered from participating in the discussion and decision and therefore they will not be 
able to be summoned to the meeting and, if they have been summoned, they should 
leave the meeting before the Material Operation is submitted to consideration.

The Board of Directors in its analysis of the Material Operation will determine who is the 
of�cial of each of the Companies in charge of annually reviewing the terms of the 
Material Operation when the Transaction is a consecutive contract or has a term of more 
than 5 years.

The approval of the Material Operation must have a favorable vote from all the 
Independent Members of the Board of Directors when they are enough to integrate the 
quorum and the legal and statutory decision-making majority.

In the event that the Independent Members are not enough to integrate the quorum or 
to validly adopt the decision, to prevent the decision from being adopted by Interested 
Parties, the Board of Directors, upon meeting with the legal and statutory quorum, will 
vote unanimously on the decision as indicated unanimously by the Independent 
Members.

Once the Boards of Directors approve the Material Operation, the Af�liated Companies 
may develop and execute the Material Operation, as well as all the acts, operations and 
contracts required.
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The Af�liated Companies’ Report will be presented in the Ordinary Shareholders' 
Meeting to all the Grupo Argos Business Group’s companies that carried out 
Transactions with Af�liated Companies.

The Directors of the Companies that carry out Transactions with Af�liated Companies, 
must prepare a report, with a cut-off date of December 31st of the year in effect, for the 
ordinary Shareholders’ General Assembly. They must provide a detailed description of all 
Transactions with Af�liated Companies (including Materials and Non-Materials) that 
were carried out during the accounting period (hereinafter the "Af�liated Companies 
Report").
The Af�liated Companies’ Report, including the corresponding support, must be 
previously presented to the Board of Directors and be available throughout the 
inspection period.

3 .  D I S C L O S U R E
O F  I N F O R M A T I O N

The Af�liated Companies’ 
Report must contain the 
following:

Participating companies 
Reason for the contract
Summary of the obligations of each of 
the Companies
Value
Term duration
Causes for termination
Reasons for renewal
Penal clause or compensation
Dates of approval by the Audit 
Committee and the Boards of Directors
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