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LISTING PARTICULARS

U.S.$250,000,000

= GNB SUDAMERIS

Banco GNB Sudameris S.A.

7.50% Subordinated Notes due 2022

We offered U.S.$250,000,00 aggregate principal amount of our 7.50% subordinated notes due 2022 (the “notes™).
The notes will mature on July 30, 2022. Interest on the notes will accrue at a rate of 7.50% per annum and will be payable
semi-annually in arrears on January 30 and July 30 of each year, commencing on January 30, 2013. Interest on the notes is
accruing from July 30, 2012, or if interest has already been paid, from the date it was most recently paid.

The notes will be our unsecured subordinated obligations and will rank junior to all of our existing and future
senior obligations and will rank senior only to our capital stock. The notes will not be guaranteed by our subsidiaries and will
not be entitled to any sinking fund. See “Description of the Notes.”

There is currently no public market for the notes. Application has been made for admission of the notes to the
Official List and trading on the Euro MTF Market of the Luxembourg Stock Exchange.

Investing in the notes involves risks that are described in the “Risk Factors” section
beginning on page 15 of this listing particulars.

Price per note: 100.0% plus accrued interest, if any, from July 30, 2012.

The notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
“Securities Act”), any U.S. state securities laws or the securities laws of any other jurisdiction. The notes may not be offered
or sold within the United States or to any U.S. persons, except (a) to qualified institutional buyers within the meaning of Rule
144 A under the Securities Act (“Rule 144A”), in reliance on the exemption from the registration requirements of the
Securities Act provided by Rule 144A, and (b) outside the United States to hon-U.S. persons in compliance with Regulation
S under the Securities Act (“Regulation S”). For further details about eligible offerees and resale restrictions, see “Transfer
Restrictions.”

The notes have been automatically registered with the Colombian National Registry of Securities and Issuers
(Registro Nacional de Valores y Emisores). Registration does not constitute an opinion of the Colombian Superintendency of
Finance (Superintendencia Financiera de Colombia) as to approval of the quality of the notes or our solvency. The notes may
not be publicly offered or sold in the Republic of Colombia (“Colombia™).

This listing particulars constitutes a prospectus for the purpose of Luxembourg law dated July 10, 2005 on
Prospectuses for Securities.

The notes were ready for delivery in book-entry form only through the facilities of The Depository Trust Company
(“DTC”) for the accounts of its participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear System
(“Euroclear™), and Clearstream Banking, société anonyme (“Clearstream™), on July 30, 2012.

BofA Merrill Lynch

The date of this listing particulars is August 23, 2012.
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In making your investment decision, you should rely only on the information contained in this listing particulars. Neither
we nor the initial purchaser have authorized any 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 listing
particulars is accurate as of the date on the front cover of this listing particulars only. Our business, properties, results of operations or
financial condition may have changed since that date. Neither the delivery of this listing particulars nor any sale of notes hereunder
will under any circumstances imply that the information herein is correct as of any date subsequent to the date on the front cover of
this listing particulars.
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Unless otherwise indicated or the context otherwise requires, all references in this listing particulars to “we,” “us,” “our,”

the “Bank” and “ourselves” mean Banco GNB Sudameris S.A. and its consolidated subsidiaries.

This listing particulars has been prepared by us solely for use in connection with the proposed offering of the notes
described in this listing particulars.
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The initial purchaser makes no representation or warranty, expressed or implied, as to the accuracy or completeness of the
information contained in this listing particulars. Nothing contained in this listing particulars is, or shall be relied upon as, a promise or
representation by the initial purchaser as to the past or future.

Neither we nor the initial purchaser are making an offer to sell the notes in any jurisdiction except where such an offer or
sale is permitted. You must comply with all laws and regulations that apply to you in any place in which you buy, offer or sell any
notes or possess or distribute this listing particulars. You must also obtain any consents, permission or approvals that you need in
order to purchase, offer or sell any notes under the laws and regulations in force in any jurisdiction to which you are subject or in
which you make such purchases, offers or sales. We and the initial purchaser are not responsible for your compliance with these legal
requirements. We are not making any representation to you regarding the legality of your investment in the notes under any legal
investment or similar law or regulation.

You acknowledge that:

e you have been afforded an opportunity to request from us, and to review, all additional information considered by you
to be necessary to verify the accuracy of, or to supplement, the information contained in this listing particulars;

« you have not relied on the initial purchaser or its agents or any person affiliated with the initial purchaser or its agents
in connection with your investigation of the accuracy of such information or your investment decision; and

e no person has been authorized to give any information or to make any representation concerning us or the notes other
than those as set forth in this listing particulars. If given or made, any such other information or representation should
not be relied upon as having been authorized by us, the initial purchaser or its agents.

We are relying upon an exemption from registration under the Securities Act for an offer and sale of securities which do not
involve a public offering. By purchasing notes, you will be deemed to have made certain acknowledgments, representations and
agreements as set forth under “Transfer Restrictions” in this listing particulars. The notes are subject to restrictions on resale and
transfer 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. Please refer to the sections in this listing particulars entitled “Plan of Distribution” and
“Transfer Restrictions.”

In making an investment decision, prospective investors must rely on their own examination of the Bank and the terms of
the offering, including the merits and risks involved. We are not providing you with any legal, business, tax or other advice in this
listing particulars and prospective investors should not construe anything in this listing particulars as legal, business or tax advice.
Each prospective investor should consult its own advisors as needed to make its investment decision and to determine whether it is
legally permitted to purchase the notes under applicable legal, investment or similar laws or regulations.

None of the United States Securities and Exchange Commission (the “SEC”), any United States state securities commission
or any other regulatory authority has approved or disapproved of the notes or determined if this listing particulars is truthful or
complete. Any representation to the contrary is a criminal offense.

The notes offered pursuant to this listing particulars are not governed by Colombian securities regulations. The notes are
not being offered in the Colombian securities market and, consequently, this listing particulars is not, does not constitute and cannot
be deemed, a public offering, as defined in Article 6.1.1.1.1 of Decree 2555 of 2010.



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
UNIFORM SECURITIES ACT (“RSA 421-B”) WITH THE STATE OF NEW HAMPSHIRE NOR THE
FACT THAT ASECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE
STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF
THE STATE OF NEW HAMPSHIRE 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 TRANSACTION MEANS
THAT THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE 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.

AVAILABLE INFORMATION

For as long as any notes are “restricted securities” within the meaning of Rule 144(a)(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). Any such
request may be made to us in writing at our main offices located at Carrera 7a. No. 75-85/87, Bogota, Colombia.

We are also required to furnish certain information, including quarterly and annual reports, to the Superintendency of
Finance and the Colombian Stock Exchange (Bolsa de Valores de Colombia), which will be available in Spanish at www.bvc.com.co.
The information included (or accessed through) any website included or referred to in this listing particulars, is not incorporated by
reference in, and shall not be considered part of, this listing particulars.




SERVICE OF PROCESS AND ENFORCEABILITY OF CIVIL LIABILITIES

We are a corporation organized under the laws of Colombia. Two of our directors and all of our officers and certain other
persons named in this listing particulars reside outside the United States and all or a significant portion of the assets of the directors
and officers and certain other persons named in this listing particulars and substantially all of our assets are located outside the United
States. As a result, it may not be possible for you to affect service of process within the United States upon such persons or to enforce
against them or against us in U.S. courts judgments predicated upon the civil liability provisions of the federal securities laws of the
United States. There is doubt as to the enforceability in Colombia, either in original actions or in actions for enforcement of judgments
of U.S. courts, of civil liabilities predicated on the U.S. federal securities laws.

We have been advised by Cardenas & Cardenas Abogados, that Colombian courts determine whether to enforce a U.S.
judgment predicated on the U.S. securities laws through a procedural system known under Colombian law as exequatur which is heard
by the Colombian Supreme Court. Colombian courts will enforce a foreign judgment, without reconsideration of the merits, only if the
judgment satisfies the requirements of Articles 693 and 694 of Colombia’s Cédigo de Procedimiento Civil (Code of Civil Procedure),
which provide that the foreign judgment will be enforced if:

» atreaty exists between Colombia and the country where the judgment was granted or there is reciprocity in the
recognition of foreign judgments between the courts of the relevant jurisdiction and the courts of Colombia;

» 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 and does not contravene or conflict with Colombian laws relating to public order other than those
governing judicial procedures;

» the foreign judgment, in accordance with the laws of the country where it was rendered, is final and is not subject to
appeal and a duly certified 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;

e no proceeding is 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

» inthe proceeding 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 designated 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 generally 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. Colombian Supreme Court case law has established that reciprocity may be evidenced by submitting an
expert report from a recognized lawyer in the other relevant jurisdiction.

We will appoint CT Corporation, located at 111 Eighth Avenue, New York, NY 10011, as agent to receive service of
process under the indenture governing the notes, including with respect to any action brought against us in the United States District
Court for the Southern District of New York under the federal securities laws of the United States or of any State of the United States
or any action brought against us in the Supreme Court of the State of New York in the County of New York under the securities laws
of the State of New York.



CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This listing particulars includes statements that express our opinions, expectations, beliefs, plans, objectives, assumptions or
projections regarding future events or future results and therefore are, or may be deemed to be, “forward-looking statements.” These
forward-looking statements can generally be identified by the use of forward-looking terminology, including the terms “believes,”
“estimates,” “anticipates,” “expects,” “estimates,” “seeks,” “projects,” “intends,” “plans,” “may,” “will” or “should” or, in each case,
their negative or other variations or comparable terminology. These forward-looking statements include all matters that are not
historical facts. They appear in a number of places throughout this listing particulars and include statements regarding our intentions,
beliefs or current expectations concerning, among other things, our results of operations, financial condition, liquidity, prospects,
growth, strategies and the industry in which we operate.
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By their nature, forward-looking statements involve risks and uncertainties because they relate to events and depend on
circumstances that may or may not occur in the future. We believe that these risks and uncertainties include, but are not limited to:

e changes in Colombian, South American, regional and international business and economic, political or other
conditions;

» the global financial crisis and the current market environment;

» developments affecting Colombian and international capital and financial markets;

» government regulation and tax matters and developments affecting us and our industries;

» increases in defaults by our customers;

e increases in loan impairment losses;

»  decreases in deposits, customer loss or revenue loss;

* increases in provisions for contingent liabilities;

* our ability to continue the development of our payroll loans (libranzas) and commercial loan portfolio;
» the continuation of long-term convenios (funding agreements) with governmental entities and pension funds;
e availability and cost of funding;

» our level of indebtedness and other financial obligations;

» the consummation of the acquisition of the HSBC Entities;

»  the successful implementation of our business model in the HSBC Entities;

» our ability to sustain or improve our financial performance;

e increases in inflation rates;



» changes in interest rates which may, among other effects, adversely affect margins and the valuation of our treasury
portfolio;

* movements in exchange rates;

»  competition in the banking and financial services, credit card services, insurance, asset management and related
industries;

» adequacy of risk management procedures and credit, market and other risks of lending and investment activities;
e decreases in our level of capitalization;

» changes in market values of Colombian and South American securities, particularly Colombian government
securities;

» adverse legal or regulatory disputes or proceedings;

« internal security issues affecting countries where we will operate and natural disasters;
* loss of key members of our senior management; and

» other risk factors as set forth under “Risk Factors.”

These factors should not be construed as exhaustive and should be read with the other cautionary statements in this listing
particulars, including those factors identified or discussed under the “Risk Factors” section of this listing particulars.

Although we base these forward-looking statements on assumptions that we believe are reasonable when made, we caution
you that forward-looking statements are not guarantees of future performance and that our actual results of operations, financial
condition and liquidity, and the development of the industry in which we operate may differ materially from those made in or
suggested by the forward-looking statements contained in this listing particulars. In addition, even if our results of operations,
financial condition and liquidity, and the development of the industry in which we operate are consistent with the forward-looking
statements contained in this listing particulars, those results or developments may not be indicative of results or developments in
subsequent periods.

Given these risks and uncertainties, you are cautioned not to place undue reliance on these forward-looking statements. Any
forward-looking statements that we make in this listing particulars speak only as of the date of those statements, and we undertake no
obligation to update those statements or to publicly announce the results of any revisions to any of those statements to reflect future
events or developments. Comparisons of results for current and any prior periods are not intended to express any future trends or
indications of future performance, unless expressed as such, and should only be viewed as historical data.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

All references herein to “peso,” “pesos” or “Ps” refer to the lawful currency of Colombia. All references to “U.S. dollars,”
“dollars” or” U.S.$” are to United States dollars. See “Exchange Rates and Foreign Exchange Controls” for information regarding
exchange rates for the Colombian currency since 2007. This listing particulars translates certain Colombian peso amounts into U.S.
dollars at specified rates solely for the convenience of the reader. 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 indicated, such
peso amounts have been translated at the rate of Ps 1,792.07 per U.S.$1.00, which corresponds to the representative market rate
calculated on March 31, 2012. Such conversion should not be construed as a representation that the peso amounts correspond to, or
have been or could be converted into, U.S. dollars at that rate or any other rate. On July 30, 2012, the representative market rate was
Ps 1,789.02 per U.S.$1.00. See “Exchange Rates and Foreign Exchange Controls.”

Our financial statements

The Bank and its subsidiaries are entities under the comprehensive supervision of, and subject to inspection and
surveillance as financial institutions by, the Colombian Superintendency of Finance (the “Superintendency of Finance”). We are
required to comply with capital adequacy regulations, and each of our financial subsidiaries is separately required to comply with
capital adequacy regulations applicable to banks and other financial institutions.

Our consolidated financial statements at December 31, 2010 and 2011 and for the three years in the three-year period ended
December 31, 2011, included in this listing particulars are referred to herein as our “audited annual consolidated financial statements.”
Our consolidated financial statements at March 31, 2012 and for the three-month periods ended March 31, 2011 and 2012, included in
this listing particulars are referred to herein as our “unaudited three-month consolidated financial statements.” In our opinion, the
unaudited three month consolidated financial statements include all adjustments necessary to present fairly in all material respects our
financial condition and results of operations at the dates and the periods presented. In this listing particulars, we refer to our audited
annual consolidated financial statements and our unaudited three-month consolidated financial statements together as the
“consolidated financial statements.” Our historical results are not necessarily indicative of results to be expected for future periods.

We have prepared the consolidated financial statements and other financial data included herein in accordance with
generally accepted accounting principles in Colombia and the regulations of the Superintendency of Finance (collectively “Colombian
Banking GAAP”). The audited annual consolidated financial statements and unaudited three-month consolidated financial statements
have not been reviewed or approved by the Superintendency of Finance; however, financial statements for the period ended
December 31 of each year, prepared on the basis of Colombian Banking GAAP, are remitted to the Superintendency of Finance for
their review.

Colombian Banking GAAP differs in certain significant respects from generally accepted accounting principles in the
United States, or “U.S. GAAP.” See “Appendix A—Summary of Certain Differences Between Colombian Banking GAAP and U.S.
GAAP” for a description of the principal differences between Colombian Banking GAAP and U.S. GAAP.

Financial statements of the HSBC entities

HSBC Colombia S.A.’s consolidated financial statements at December 31, 2011 and 2010 and for the years then ended; as
well as at December 31, 2010 and 2009 and for the years then ended, included in this listing particulars have been prepared in
conformity with Colombian Banking GAAP.
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HSBC Bank Paraguay S.A.’s financial statements at December 31, 2011 and for the year then ended, included in this listing
particulars have been prepared in accordance with accounting standards and valuation criteria, risk classification criteria and
presentation regulations established by the Central Bank of Paraguay, and on matters not covered therein, with general accounting
standards accepted in Paraguay (collectively, “Paraguayan Banking GAAP™).

HSBC Bank Peru S.A.’s financial statements at December 31, 2011 and 2010; as well as 2010 and 2009 and for the years
then ended, included in this listing particulars have been prepared based on the bank’s accounting standards established by the
Superintendency of Banking, Insurance, and Private Administrators of Pension Funds (“Peruvian Banking GAAP”).

HSBC Bank (Uruguay) S.A.’s financial statements at December 31, 2011, 2010 and 2009 and for the years then ended,
included in this listing particulars have been prepared in accordance with accepted accounting principles in Uruguay established by the
Central Bank of Uruguay (“Uruguayan Banking GAAP”).

No member of the HSBC group and no director or officer of any member of the HSBC group assumes any responsibility
for, or shall have any liability to any person in respect of, the accuracy or completeness of the information in this listing particulars or
for any failure by Banco GNB Sudameris S.A. to disclose events which may have occurred or may affect the completeness or
accuracy of the disclosure herein.

Market share and other information

We obtained market and competitive position data, including market forecasts, used throughout this listing particulars from
market research, publicly available information, and industry publications. We have presented this data on the basis of information
from third-party sources that we believe are reliable, including, among others, the International Monetary Fund, or “IMF,” the
Superintendency of Finance, the Colombian Stock Exchange, the Colombian National Bureau of Statistics (Departamento
Administrativo Nacional de Estadistica), or “DANE,” the 2010 World Bank Development Indicators, the Economist Intelligence Unit,
Euromonitor International and the Association of Banking and Financial Institutions of Colombia (Asociacién Bancaria y de
Entidades Financieras de Colombia). Industry and government publications, including those referenced herein, generally state that the
information presented has been obtained from sources believed to be reliable, but that the accuracy and completeness of such
information is not guaranteed. Unless otherwise indicated, gross domestic product, or “GDP,” figures with respect to Colombia in this
listing particulars are based on the 2005 base year data series published by DANE. Although we have no reason to believe that any of
this information or these reports is inaccurate in any material respect, we have not independently verified the competitive position,
market share, market size, market growth or other data provided by third parties or by industry or other publications. We and the
initial purchaser do not make any representation or warranty as to the accuracy of such information.

Except where otherwise indicated, our balance sheet and statement of income data included in this listing particulars
reflects consolidated Colombian Banking GAAP information, while comparative disclosures of our financial and operating
performance against that of our competitors are based on unconsolidated information prepared on the basis of Colombian Banking
GAAP reported to the Superintendency of Finance.

Credit institutions are a major category of financial institutions under Colombian banking regulations. Credit institutions
include banks, financing companies and financial corporations. Banks undertake traditional deposit-taking and lending activities.
Financing companies place funds in circulation by means of active credit operations, with the purpose of fostering the sale of goods
and services, including the development of leasing operations. Finance corporations invest directly in the economy and thus are the
only vehicles through which a bank may invest in non-financial sectors. See “Colombian Banking Regulation.”
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Annualized ratios

We present net interest margin, return on average assets, return on average shareholders’ equity, charge-offs to average
outstanding loans and other financial ratios for the three-month periods ended March 31, 2011 and 2012 on an annualized basis by
multiplying earnings for the three-month period by four. Annualized ratios are not necessarily indicative of the ratios that will be
achieved in full-year 2012.

Other conventions

Certain amounts included in this listing particulars have been subject to rounding adjustments. Accordingly, amounts
shown as totals in certain tables may not be an arithmetic summation of the figures that precede them.

References to “billions” in this listing particulars are to 1,000,000,000s and to “trillions” are to 1,000,000,000,000s.

“Minority interest” and “non-controlling interest” refer to the participation of minority shareholders in the Bank and its
subsidiaries, as applicable.

“HSBC Colombia” refers to HSBC Colombia S.A. “HSBC Paraguay” refers to HSBC Bank Paraguay S.A. “HSBC Peru”
refers to HSBC Bank Peru S.A. “HSBC Uruguay” refers to HSBC Bank (Uruguay) S.A. “HSBC Entities” refers to HSBC Colombia,
HSBC Paraguay, HSBC Peru and HSBC Uruguay.

We own or have rights to trademarks, service marks or trade names that we use in connection with the operation of our
business. In addition, our names, logos and website names and addresses are our service marks or trademarks. Other trademarks,
service marks or trade names appearing in this listing particulars are the property of their respective owners. Some of the trademarks
we own or have the right to use include Banco GNB Sudameris, Servivalores GNB Sudameris, Servitrust GNB Sudameris and
Servibanca. We also sell products under a number of licensed brands, including Credilibranza GNB Sudameris, Cash GNB Sudameris
and SAP—Sistema Automatico de Pagos. We also own or have the rights to copyrights that protect the content of our products. Solely
for convenience, the trademarks, service marks, trade names and copyrights referred to in this listing particulars are listed without the
°, ®and TM symbols, but we will assert, to the fullest extent under applicable law, our rights or the rights of the applicable licensors to
these trademarks, service marks and trade names.



SUMMARY

This summary highlights selected information from this listing particulars but does not contain all the information that may
be important to you. You should read carefully this entire listing particulars, including the information under “Management’s
Discussion and Analysis of Financial Condition and Results of Operations™ and “Risk factors™ and the financial statements and the
related notes thereto included elsewhere in this listing particulars, before making an investment decision.

Bank overview

Banco GNB Sudameris S.A. is a universal bank in Colombia with special focus on small and medium enterprises, or SMEs,
mid-corporates and personal banking. The Bank was created in August 1920 as a Colombian corporation. In 1924, it became a branch
of Banque Francaise et Italienne para I’Amerique du Sud. On December 22, 2003, Banque Sudameris, Banca Intesa and other
shareholders sold their aggregate 94.6% ownership interest to Gilex Holding B.V., our current controlling shareholder, which in turn
is controlled by the Gilinski family. The Gilinski family had been a controlling shareholder of Banco Andino and Banco de Colombia
(now known as Bancolombia).

Since our acquisition by the Gilinski family in December 2003, our assets have increased by approximately fourteen-fold,
our shareholders’ equity has increased by approximately ten-fold, our client base has increased by approximately thirteen-fold and our
market participation has increased four-fold. See “Business—History.”

As part of our operating strategy, we maintain a strong capital and liquidity position. Our network of ATMs and branches
spread throughout each of Colombia’s 32 departments in more than 483 cities and towns, with particular emphasis on the wealthiest
and largest cities in Colombia (Bogota, Medellin, Cali and Barranquilla) covering nearly 90% of Colombia’s population. Banco GNB
Sudameris is one of Colombia’s most efficient banking platforms as a result of its continuous focus on innovation and the second-
largest ATM network in Colombia.

The following table sets forth our ranking among the ten largest Colombian banks (measured in terms of assets) with
respect to the following ratios:
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(1) Based on unconsolidated figures published by the Superintendency of Finance.

(2) Calculated as non-performing loans as a percentage of total loans. Non-performing loans include all loans at least 31 days past due.

(3) Calculated as allowances as a percentage of past-due loans. Past-due loans include all loans at least 31 days past due.

(4) Calculated as liquid assets as a percentage of total deposits. Liquid assets include cash and equivalents and investments held for trading.
(5) Calculated as operating expenses as a percentage of total average assets.

We are one of Colombia’s largest providers of credit through payroll loans (libranzas), with agreements with more than 600
employers; reaching approximately 201,690 clients throughout Colombia at March 31, 2012. At March 31, 2012, we had a market
share of 11.4% of the Colombian payroll loan (libranza) market. Payroll loans (libranzas) accounted for 46% of our total loan
portfolio at March 31, 2012.




Through our subsidiaries, we also provide asset, cash and portfolio management services as well as other fiduciary services,
ATM services for a wide range of transactions and stock brokerage and other securities market services.

In May 2012, we entered into an agreement with HSBC Latin America Holdings (UK) Ltd and other HSBC affiliates to
acquire HSBC'’s banking operations in Colombia, Paraguay, Peru and Uruguay. These acquisitions, which are anticipated to occur
over the next five to twelve months, will give us a footprint in the South American region. As a result of these acquisitions, we
anticipate that our total assets will grow, on a pro forma basis, to Ps 18,179,959.1 million. See “Unaudited Pro Forma Condensed

Consolidated Financial Information.”

The table below sets forth our and the Colombian financial system’s efficiency ratio, non-performing loans ratio and ROAE

for the periods presented.

At and for the
three-month
At and for the year ended period ended
December 31, March 31,
Position Compared to Colombian Financial System® 2009 2010 2011 2012
(in percentages)
Unconsolidated efficiency ratio®
Banco GNB SUAMETIS ......c.ccoiviiiirieiiee ettt et e et eree b e sreeeree e 35.9% 44.5% 45.9% 42.8%
FINANCIAL SYSTEIM ... e 44.1% 48.4% 48.7% 43.5%
Unconsolidated non-performing loans ratio®
Banco GNB SUAMETIS .....c.ccoiviiiiieeiiee ettt et e et svee b sreeenee e 1.6% 1.7% 1.6% 1.6%
FINANCIAL SYSTEIM ... e 4.4% 3.2% 2.8% 3.2%
Unconsolidated ROAE®
Banco GNB Sudameris 20.3% 19.3% 16.4% 19.8%
FINANCIAL SYSTEIM ... e 18.4% 16.7% 16.4% 19.7%

(1) The Colombian financial system currently includes 23 banks, including Banco GNB Sudameris.

(2) Based on data published by the Superintendency of Finance. Calculated as operating expenses excluding depreciation and amortization, divided by gross margin, as

published by the Superintendency of Finance.

(3) As published by the Superintendency of Finance. Calculated as non-performing loans as a percentage of total loans. Non-performing loans include all loans at least 31 days

past due.

(4) Based on data published by the Superintendency of Finance. For the years ended December 31, “ROAE” is calculated as net income divided by average shareholders’ equity
(the sum of shareholders’ equity at the end of the fiscal year plus shareholders’ equity at the end of the prior fiscal year, divided by two). For the three-month period ended
March 31, ROAE is calculated as net income for the three-month period multiplied by four, divided by average shareholders’ equity (the sum of shareholders’ equity at the

end of the three-month period and shareholders’ equity at the end of the previous fiscal year, divided by two).




The following table presents our key consolidated financial and operating data for the periods and at the dates presented:

At and for the
At and for the year three-month period
ended December 31, ended March 31,
2009 2010 2011 2012

(in Ps millions, except operating data or where otherwise indicated)
Consolidated Financial data:

Total assets... .. 1,307,096.3 8,321,389.0 9,922,440.0 10,137,263.7
INVESTMENES ... 3,303,495.7 3,925,352.5 4,001,730.7 4,061,720.9
Loan portfolio ........ccevrreinrrcneeee s 3,240,562.6 3,459,714.5 4,309,373.3 4,321,963.3
Deposits........... .. 4,072,889.6 4,918,073.9 6,053,654.0 6,651,697.8
Total shareholders’ equUIty.......ccccoveiiierieieneiicenieee, 517,857.6 597,507.8 636,784.0 670,602.4
Direct operating result............ccoovevvivieieiencnie v 381,583.8 334,127.9 331,430.6 80,910.5
Net income : 87,028.3 113,201.0 99,746.2 21,636.0
ROAA (L) 1ot 1.4% 1.1% 0.9%
ROAE (2) it 20.3% 16.2% 14.1%
Net interest margin (3) .....ccccoervvererniinensenesesee 4.0% 3.3% 3.0%
Cost-t0-iNCOME ratio (4)...coevrireirerese e 38.2% 38.6% 42.3% 41.5%
Operating expenses-t0-assets ratio (5) .......cccocevervrenn 2.2% 2.0% 1.9%
Non-performing 1oan ratio (6)..........c.ccevvvvrenernienecn 1.6% 1.7% 1.6% 1.6%
Operational data (in units):

Number of CUSIOMErS (7) ....oovvvveiiiieireesee s 243,779 254,479 280,548 287,253
Number of branches..........c.ccociviiiiis 92 98 106 106
NUMDBEr Of ATMS.....oviiiiieieese s 1,426 1,588 1,804 1,821

(1) For the years ended December 31, “ROAA” is calculated as net income divided by average of total assets (the sum of total assets at the end of the fiscal year and total assets
at the end of the previous fiscal year, divided by two). For the three-month period ended March 31, ROAA is calculated as net income for the three-month period multiplied
by four, divided by average assets (the sum of total assets at the end of the three-month period and total assets at the end of the previous fiscal year, divided by two).

(2) For the years ended December 31, “ROAE” is calculated as net income divided by average shareholders’ equity (the sum of shareholders’ equity at the end of the fiscal year
plus shareholders’ equity at the end of the prior fiscal year, divided by two). For the three-month period ended March 31, ROAE is calculated as net income for the three-
month period multiplied by four, divided by average shareholders’ equity (the sum of shareholders’ equity at the end of the three-month period and shareholders’ equity at
the end of the previous fiscal year, divided by two).

(3) For the years ended December 31, net interest margin is calculated as direct operating result (excluding commissions and fees, net and exchange, net), divided by average
interest-earning assets (the sum of interest-earning assets at the end of the fiscal year and interest-earning assets at the end of the previous fiscal year, divided by two). For
the three-month period ended March 31, net interest margin is calculated as direct operating result (excluding commissions and fees, net and exchange, net) multiplied by
four, divided by average interest-earning assets (the sum of interest-earning assets at the end of the three-month period and interest-earning assets at the end of the previous
fiscal year, divided by two). Interest-earning assets are calculated as the sum of asset positions in money market and similar operations, plus investments, plus loan portfolio
before allowances, plus bankers’ acceptances, spot operations and derivative instruments.

(4) Calculated as other operating expenses divided by direct operating result plus other operating income.

(5) For the years ended December 31, operating expenses-to-assets ratio is calculated as other operating expenses divided by average of total assets (the sum of total assets at the
end of the fiscal year and total assets at the end of the previous fiscal year, divided by two). For the three-month period ended March 31, operating expenses-to-assets ratio is
calculated as other operating expenses for the three-month period multiplied by four, divided by average assets (the sums of total assets at the end of the three-month period
and total assets at the end of the previous fiscal year, divided by two).

(6) Non-performing loans as a percentage of total loans. Non-performing loans include all loans at least 31 days past due.

(7)  Reflects only customers of the Bank.




Strengths

We believe that we have achieved and we are able to maintain, our strong position in the Colombian banking industry
through the following competitive strengths.

We are a significant player in Colombia’s banking sector with a strong exposure to key attractive segments with focus on highly
profitable risk-adjusted products

We are a universal bank with special focus on SMEs, mid-corporates and personal banking. We believe these segments are
attractive because they yield relatively higher margins than large corporate clients.

Our banking business is focused on three principal areas that are highly profitable in relation to the risk involved: payroll
loans (libranzas), carteras de fomento (development loans) and convenios (funding agreements). Payroll loans (libranzas), which
represent the substantial majority of our consumer loan portfolio, are consumer loans serviced through directly-sourced deductions
from the client’s salary. Development loans are credit lines funded by governmental development entities that we on-lend to
companies at an intermediation margin ranging between 2-4% for long term funding for domestic development projects. Funding
agreements are arrangements we enter into with governmental entities and pension funds where they agree to deposit their funds with
us in exchange for certain services. These deposit arrangements represent low-cost funding for us and reduce our reliance on
wholesale funding. See “Business—Our banking operations—General.”

Superior risk management culture with high asset quality and strong liquidity

We have the lowest non-performing loan ratio of the Colombian banking system (1.6% at March 31, 2012 compared to
3.2% for the Colombian banking system). Our strong focus on payroll loans (libranzas) significantly reduces our consumer portfolio
risk. We also maintain a strong liquidity position. At March 31, 2012, our investment-to-assets ratio was 40.2% as compared to 19.1%
for the Colombian banking system, while our loans-to-deposits ratio was 65.3% as compared to 108.4% for the Colombian banking
system. Our solvency ratio, which is calculated as our technical capital divided by our risk-weighted assets, was 14.9%, as compared
to 15.3% for the Colombian banking system. The minimum solvency ratio required by Colombian banking regulations is 9.0%. Our
coverage ratio (allowances as a percentage of past due loans) at March 31, 2012 was 197.6%, which compares favorably with the
average for the Colombian banking system of 143.8%.

Our strong asset quality and capital and liquidity position has resulted in our local rating of AA+ by Fitch Inc. and by BRC,
the Colombian rating agency. These ratings have also allowed us to secure and maintain our convenios (funding agreements) with
governmental entities and pension funds. In addition, we are one of only nine recognized market makers for Colombian sovereign
debt, and the fifth-largest market maker in the Colombian banking system at March 31, 2012. As a recognized market maker, we have
access to the liquidity of the Colombian electronic trading system (Sistema Electronico de Negociacidn, or “SEN”). See “Business—
Treasury operations.”

We have one of the most efficient banking platforms nationwide with focus on alternative channels to reach clients throughout
Colombia.

We have a nationwide network of 106 branches and the second-largest ATM network in Colombia with 1,821 ATMs at
March 31, 2012. In addition, we have payroll loans (libranzas) centers onsite at the premises of 23 employers. Our network covers
each of the 32 departments of Colombia and is in approximately 483 cities and towns throughout Colombia, with a focus on the
wealthiest and largest cities of Colombia (Bogota, Medellin, Cali and Barranquilla). Our distribution network covers nearly 90% of
the Colombian market.




Our focused approach to distribution through libranza centers and the use of next-generation ATMs, as well as our focus on
development loans and funding arrangements, makes the use of the relatively more expensive branch format less critical to our
banking business. As a result, we believe we are one of the most efficient banks in Colombia. At March 31, 2012, our efficiency ratio
was 42.8%, as compared to 43.5% for the Colombian banking the system. See “Business—Other services and products—ATM
services-Servibanca.”

Our sophisticated technological backbone improves efficiency while enhancing processes and transactions

Our business model relies on the widespread presence of, and access to, highly-functional ATMs that provide a wide array
of services to our clients in an efficient and hassle-free manner. We believe that the proper management of technology is key to the
efficient management and growth of our business. We maintain a scalable technological infrastructure designed to facilitate processes
while maximizing safety and privacy. Our central platform is Bantotal, a central system that acts as depositary of information
regarding clients’ activities and processes transactions in both domestic and foreign currency. We also maintain up-to-date
information systems for processing, safety and contingencies. In 2011, we incorporated Servitotal, whose purpose is to develop new
technological platforms and solutions for our banking business, in a strategic alliance with Bantotal, a technological solutions
company focused on the banking sector. Our sophisticated information technological platform allows us to provide the services that
our institutional clients require or demand. See “Business—Technology.”

Our experienced management team has a strong track record of growing both organically and through acquisitions

The majority of our management has been with us from the time the Gilinski family became controlling shareholders in
2003. In particular, Mr. Jaime Gilinski Bacal, our Chairman of the board of directors, was also previously a member of the board of
directors of Banco Andino and Banco de Colombia. Our President, Camilo Verastegui Carvajal, was also an executive officer of those
banks at the same time as Mr. Gilinski. Their combined experience in the banking sector, as well as that of other officers of the Bank,
positions us well to continue growing and to integrate efficiently our planned acquisitions. See “Management.”

Under the stewardship of our current senior management, since 2003 we have undergone the integration of Banco
Tequendama and the acquisition of two brokerage companies. During that time, our assets have increased by approximately fourteen-
fold, our shareholders’ equity has increased by approximately ten-fold, our client base has increased by approximately thirteen-fold
and our market participation has increased four-fold. See “Business—History.”

The acquisition of HSBC’s banking operations in Colombia, Paraguay, Peru and Uruguay will provide us access to countries with
substantial potential where we expect to replicate our success in Colombia

The acquisition of HSBC’s banking operations in Colombia, Paraguay, Peru and Uruguay represent a significant
opportunity for our international expansion. These acquisitions will allow us to diversify into countries that we believe have high
economic growth potential and relatively low bank penetration rates. We believe that the assets are well-positioned banks, mostly in
investment grade countries (Colombia, Peru and Uruguay) and in relatively solid financial systems. We believe that our management
has the experience and technical expertise to replicate in those new markets our success in Colombia, and to exploit synergies in the
Colombian market. See “Business—Recent developments—HSBC acquisitions.”




Strategy

Our overall objectives are to build upon our competitive strengths to pursue opportunities for growth and to enhance our
long-term financial performance. To achieve these objectives, we intend to pursue a strategy with the following principal elements:

Continue our conservative risk management approach

We seek to maintain high quality assets and strong capital and liquidity positions. We believe that this policy has allowed
us and will continue to allow us to enjoy an excellent reputation in the Colombian banking system. This has resulted in the
development of a significant portfolio of convenios (funding arrangements), which provide us a stable, long-standing and reliable
source of funds and reduces our reliance on wholesale funding. Our policy of maintaining a high level of liquidity, including by
investing in highly liquid instruments, also allows us to react quickly to, and minimize the risk of, any volatility in the market. See
“Business—Our banking operations—General.”

Increase presence in the profitable libranza consumer loan and SMEs commercial loan segments

We seek to increase our presence in the libranza segment of consumer loans, where we believe there is significant
opportunity for growth. This type of loan has historically yielded relatively high margins and low non-performing loan ratios. We plan
to continue to grow this business segment by having our sales force target employers and offering them our wide array of transactional
services and our ATM network for their specific needs.

We also plan to focus on expanding our SME commercial loan portfolio by targeting smaller and medium-sized enterprises,
which generally yield higher margins than large corporate clients. In our marketing efforts, we are able to offer not only loan products
but a wide array of transactional services and our ATM network for their specific needs.

Continue to innovate and develop alternative distribution channels to reach clients efficiently in Colombia and beyond

We plan to continue building out and innovating our distribution channels. In particular, we plan to grow and enhance our
ATM network, as well as internet banking. Currently, through our ATM network we are able to provide not only traditional
transactional services such as withdrawals, transfers between accounts and payments of utility bills and other, but also provide non-
traditional services such as payment of taxes, traffic violation fines, newspaper subscriptions, airline reservations and liability
insurance premiums. We believe that our ability to provide a wide array of services at our ATMs results in increased client referrals.
See “Business—Other services and products—ATM services-Servibanca” and “Business—Distribution.”

Improve our cross-selling efforts by offering clients our diverse set of products

In addition to our traditional banking products, we are able to offer other products through our subsidiaries, including
payment and collection services through our ATM network; fiduciary services, such as asset administration and management,
portfolio management and cash management through Servitrust; and brokerage and exchange services and mutual fund management
through Servivalores. We plan to continue to focus on the cross-selling of our wide range of products and services. For example, we
can offer our libranza clients credit card and other services beyond lending, and our institutional banking clients an ATM network
located in their premises with services tailored to their specific needs. We believe that by cross-selling our products and services we
are able to develop greater customer loyalty, which results in increased revenues.




Leverage our ATM platform and client service oriented culture to better serve clients

We seek to leverage our ATM platform to better serve our clients. We believe that a widespread ATM network is a much
more efficient and service-friendly platform than the traditional branch network. Clients have more convenient access to ATMs than
to branches because there will generally be many more ATMs than branches in the general location of the client. Through ATMs,
clients are able to conduct banking and other transactions 24 hours a day, unlike branches, which serve clients only during business
hours. Also, the transaction execution time for most transactions is generally faster through ATMs than at branches. By incorporating
more services to our ATM system and increasing our ATM network, which currently covers nearly 90% of the Colombian market as
measured by population, we believe we will continue to attract clients and develop more customer loyalty.

Achieve profitable growth in South America by exporting our proven business model to new markets

As part of our integration plan for the HSBC Entities, we plan to introduce our business model of conservative risk
management, high liquidity, focus on profitable and high credit segments of consumer and commercial lending, diversified funding
and an efficient distribution channel with emphasis on highly-functional ATMs. We believe that the different markets we will be
entering (Paraguay, Peru and Uruguay) offer appropriate conditions for the successful development of our business model. We also
believe that our management, together with the existing management at the different HSBC Entities, is fully capable of replicating our
business model in the HSBC Entities to be acquired given its experience integrating Banco Tequendama, a fiduciary services company
and two brokerage houses into our operations.

Recent developments
HSBC acquisitions

On May 11, 2012, we entered into a master share purchase agreement with HSBC Latin America Holdings (UK) Ltd and
other HSBC affiliates to acquire HSBC’s banking operations in Colombia, Paraguay, Peru and Uruguay. The total consideration for
the four acquisitions is U.S.$400 million. The purchase price for each acquisition will be payable at closing of the relevant acquisition,
adjusted for variations in net equity between a reference amount and the net equity existing at closing. Of the purchase price relating
to Peru, U.S.$40 million will be deferred and payable on the one-year anniversary of the closing of the Peru acquisition.

We and our controlling shareholder agreed to cause capital injections of U.S.$130 million into the Bank (which capital
injection was completed in May 2012) and U.S.$35 million into the Bank as conditions to the closings of each of the Paraguay and
Uruguay acquisitions. We are also required to repay, or cause to repay, to HSBC on the one-year anniversary of the closing of the
relevant acquisition, subordinated debt in the amount of U.S.$25 million in the case of Paraguay and U.S.$17 million in the case of
Uruguay.

Although we anticipate that we will be consummating all four acquisitions, the master purchase agreement provides that the
acquisitions are independent of each other, and the failure or delay in closing one acquisition does not affect the parties’ obligations to
close the remaining acquisitions. The acquisitions are subject to certain conditions to closing, the most important of which is the
regulatory approvals of the different banking authorities. Based on our discussions with our legal counsels in the different
jurisdictions, we anticipate that the acquisitions will close within the next five to twelve months.

The master share purchase agreement provides that if any of the four acquisitions has not been consummated by
November 11, 2013, then either HSBC or we can move to terminate such acquisition. In the event that the failure to consummate the
acquisition by November 11, 2013 is due to a reason other than a breach




by HSBC (other than, in the case of the Colombia and Peru acquisitions only, the failure to obtain required governmental approvals),
then we would be required to pay a break up fee ranging between U.S.$2.5 million and U.S.$8.2 million, depending on which is the
affected acquisition.

The acquisition of HSBC’s operations represents a significant opportunity for our international expansion process. It is the
most important transaction in our history, given the opportunity to significantly expand its presence in South America, diversifying
into countries with high growth potential. We believe that the assets are all well-positioned banks, mostly in investment grade
countries (Peru, Colombia and Uruguay) and in relatively solid financial systems.

The following table presents some key information for the entities to be acquired. The financial information in the table
below is derived from the financial statements of each of these entities included elsewhere in this listing particulars. Please note that
the financial information included below is based on generally accepted accounting principles of each of Colombia, Paraguay, Peru
and Uruguay and was converted to U.S. dollars from their original currency using different representative market rates, as a result, the
information provided below is not directly comparable.

Colombia® Paraguay® pery® Uruguay®
(in Ps millions)

Balance sheet®

TOtAl @SSELS ...vevveviierieiirieie e e 2,211,410.0 1,126,031.5 2,505,584.6 2,078,739.8

INVESTMENES. ...cvviviieieiree e 503,524.0 172,854.7 68,929.5 142,616.3

L0oan portfolio........cccvereieneiinenese e 1,329,030.0 574,614.8 1,471,164.5 1,022,603.1

DEPOSIES ..ttt 1,336,999.0 963,219.3 2,038,483.1 1,729,315.0

Total shareholders’ equity .........ccccvvveivevieieiescce e, 195,772.0 97,560.9 185,201.6 111,708.5
Income statement®

Direct operating result...........ccoeoviireininnincieeseees 174,555.0 59,259.1 141,551.3 55,644.6

NELINCOME ...t (43,844.0) 5,188.5 (38,454.9) (14,469.7)
Other data®

BranChesS.......ccv e 20 7 24 10

(1) The books and records of the HSBC Entities are maintained in their respective national currencies and their consolidated financial statements are prepared in accordance with
accounting principles applicable to financial institutions in their respective countries. Such local accounting principles differ in certain significant respects from U.S. GAAP
and IFRS. We have made no attempt to identify or describe such differences.

(2) At March 31, 2012. Local financial statements were first translated into U.S. dollars using the following exchange rates per U.S. dollar: 2.668 Peruvian nuevos soles;
4,283.79 Paraguayan guaranies, and 19.542 Uruguayan pesos at March 31, 2012. The resulting U.S. dollar amounts were then translated into pesos using the representative
market rates as computed and certified by the Superintendency of Finance of Ps 1,792.07 per U.S. dollar at March 31, 2012.

(3) For the year ended December 31, 2011. Local financial statements were first translated into U.S. dollars using the following exchange rates per U.S. dollar: 2.697 Peruvian
nuevos soles; 4,392.68 Paraguayan guaranies, and 19.898 Uruguayan pesos at March 31, 2012. The resulting U.S. dollar amounts were then translated into pesos using the
representative market rates as computed and certified by the Superintendency of Finance of Ps 1,942.7 per U.S. dollar at December 31, 2011.

HSBC Colombia S.A. offers general banking services, with a focus on premium services and a wider product base. HSBC
Colombia S.A. also offers wealth management and trust services.

HSBC Bank Paraguay S.A. is a full service bank focused mainly on the commercial and corporate segments with a
premium retail offering. The commercial and corporate banking business is focused on regional customers and aimed at increasing its
presence in the agribusiness and cattle ranching sectors. In retail banking, the bank targets high-end customers and also other segments
through corporate payroll relationships.




HSBC Bank Peru S.A. offers commercial and retail banking services. The commercial banking business provides mainly
working capital and trade related products. The retail banking business is focused on premium and mass affluent customers, providing
mainly mortgages and payroll loans.

HSBC Bank (Uruguay) S.A. is a full service bank with a focus on higher-end segments. The retail banking segment is
mainly focused on high value local and regional market segments, providing mainly wealth management services, mortgages and
personal loans. It has an incipient business on mass market through clients driven by corporate payroll relationships. The commercial
banking segment focuses mainly on companies involved in international trade and agribusiness, with an important number of regional
business customers from Brazil and Argentina. It has a strong presence in capital markets, as a local market maker with an active sales
unit.




The Offering

The following summary contains basic information about the notes and is not intended to be complete. For a more complete
understanding of the notes, please refer to the section entitled “Description of the Notes” in this listing particulars.

ISSUET ...evvernnnneee

NOES OFfEIEd ..ottt
Maturity ...........

Interest .............

Issue Price ........

Ranking ............

Optional Redemption ........ccccceieiiiiienine e

Covenants .........

No Acceleration

Banco GNB Sudameris S.A.

U.S.$250,000,000 aggregate principal amount of 7.50% subordinated notes due
2022.

July 30, 2022.

The notes will bear interest at the rate of 7.50% per annum, payable semi-
annually in arrears on January 30 and July 30, of each year, beginning on
January 30, 2013.

100.0%.

The notes will be our unsecured subordinated obligations. Upon liquidation, the
payment of all obligations on or relating to the notes will be subordinated in right
of payment to the prior payment in full in cash or cash equivalents of all
obligations due in respect of our Senior Liabilities, and will be senior only to our
Capital Stock. The notes will rank pari passu with all of our unsecured and
subordinated debt, if any, that complies with the requirements set forth in

Decree 2555. The terms “Senior Liabilities,” “Capital Stock” and “Decree 2555”
are defined under “Description of the Notes.”

At March 31, 2012, we had Ps 9,466,661.3 million of outstanding Senior
Liabilities and no outstanding subordinated indebtedness.

The notes may not be redeemed prior to maturity.

The indenture governing the notes contains covenants that will, among other
things, require us to maintain our corporate existence, furnish certain periodic
reports, and limit our ability to merge or consolidate with another entity or sell,
lease or transfer substantially all of our properties or assets to another entity.

These covenants are subject to a number of important limitations and exceptions.
See “Description of the Notes—Certain Covenants.”

There is no right of acceleration in the case of a default in any payment on
the notes (whether when due or otherwise) or the performance of any of our
other obligations under the notes or the indenture. Notwithstanding the
immediately preceding sentence, holders shall have the right to accelerate the
payments due under the notes during the occurrence of an event of default only if
there has been a change, amendment or modification to Colombian banking laws
that would permit such right without disqualifying the notes
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Book-Entry System; Delivery and Form
and Denomination of the Notes ............cccccceenee.

USE OF ProCeEAS ....voovvviiiiiiiii et

GOVErNING LAW ..cvevcieiece e

Listing and Trading .......cccocevevenernienenneneieseneeeens

Trustee, Security Registrar, Transfer
Agent and Paying Agent ........cccovveneiieneennen.

Luxembourg Listing and Paying
AGENE L

Transfer REStrCIONS ......covevvveivriieieeeee e seee e

RISK FACLOIS ...vveveiiriee ettt

from Tier Two Capital (as defined under “Description of the Notes™) status and
holders exercise such right in accordance with applicable Colombian banking law.
Subject to the subordination provisions of the notes, if any event of default occurs
and is continuing, the trustee may pursue any available remedy (excluding
acceleration, except as provided herein) to collect the payment of principal and
interest on the notes or to enforce the performance of any provision under the
indenture. See “Description of the Notes—Events of Default” and “Colombian
Banking Regulation.”

The notes will be issued only in fully registered form, without interest coupons, in
the form of beneficial interests in respect of one or more global securities in
denominations of U.S.$10,000 and integral multiples of U.S.$1,000 thereof.
Beneficial interests in respect of the global securities will be shown on, and
transfers thereof will be effected only through, the book-entry records maintained
by DTC and its participants, including Euroclear and Clearstream. The notes will
not be issued in definitive form except under certain limited circumstances.

The net proceeds from the offering will be available to strengthen our capital
structure and for regulatory compliance and general corporate purposes.

The notes and the indenture will be governed by the laws of the State of New
York.

Application has been made to list the notes on the Official List of the
Luxembourg Stock Exchange and to trade on the Euro MTF Market of the
Luxembourg Stock Exchange. However, we cannot assure you that the listing
application will be approved.

The Bank of New York Mellon.

The Bank of New York Mellon (Luxembourg) S.A.

The notes have not been registered under the Securities Act and are subject to
restrictions on transfer and resale. See “Transfer Restrictions” and “Plan of
Distribution.”

Investing in the notes involves substantial risks and uncertainties. See “Risk
Factors” and other information included in this listing particulars for a discussion
of factors you should carefully consider before deciding to invest in the notes.
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Summary Financial Data

The following table presents our selected consolidated financial information and other data as of and for each of the periods
indicated. The financial data as of and for the fiscal years ended December 31, 2009, 2010 and 2011 set forth below have been derived
from our audited consolidated financial statements included elsewhere in this listing particulars. The financial data as of and for the
three-month periods ended March 31, 2011 and 2012 set forth below have been derived from our unaudited consolidated financial
statements included elsewhere in this listing particulars. Our consolidated financial statements for each period were prepared in
accordance with Colombian Banking GAAP, which differs in certain material respects from U.S. GAAP. See “Annex A—Summary
of Certain Differences Between Colombian Banking GAAP and U.S. GAAP.”

Our historical results are not necessarily indicative of results to be expected for future periods. Results for the three-month
period ended March 31, 2012 are not necessarily indicative of results expected for the full year.

This financial data should be read in conjunction with our audited annual consolidated financial statements and the related
notes, our unaudited three-month consolidated financial statements and the related notes, and “Presentation of Financial and Other
Information,” “Unaudited Pro Forma Condensed Consolidated Financial Information” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” included in this listing particulars.

Statement of income data

For the three-month period ended

For the year ended December 31, March 31,
2009 2010 2011 2011 2011 2012 2012
(inU.S$ (inU.S$
(in Ps millions) millions) (1) (in Ps millions) millions) (1)
Direct operating income................... 863,212.7  698,359.7 732,861.5 408.9 164,037.2  241,828.7 134.9
Direct operating eXpenses................ 481,628.9  364,231.8 401,430.9 224.0 87,294.9 160,918.2 89.8
Direct operating result......... 381,583.8  334,127.9  331,430.6 184.9 76,742.3 80,910.5 45.1
Other operating income and
EXPenseS—nNet .......cocovvereniennnne (133,433.8)  (60,299.0) (83,521.5) (46.6) (8,701.5) (14,184.4) (7.9)
Operating result before provisions,
depreciation and amortizations.... 248,150.0 273,828.9  247,909.1 138.3 68,040.8 66,726.1 37.2
AlOWANCES ... 115,089.1 99,687.2  100,966.4 56.3 36,614.9 33,0735 18.5
Depreciation and amortization......... 16,727.6 19,623.6 17,425.7 9.7 4,686.5 4,410.5 2.5
Net operating income ........... 116,333.3  154,518.1  129,517.0 72.3 26,739.4 29,242.1 16.3
Net non-operating income................ 8,191.0 17,413.4 15,843.7 8.8 4,641.5 3,945.1 2.2
Profit before income tax....... 124,524.3  171,931.5  145,360.7 81.1 31,380.9 33,187.2 18.5
Income tax eXpense.......cceververeennene 37,496.0 58,730.5 45,614.5 25.5 13,779.5 11,551.2 6.4
Net inCOMe.....cccvvvviieiein 87,028.3  113,201.0 99,746.2 55.7 17,601.4 21,636.0 12.1

(1) Translated for convenience only using the representative market rates as computed and certified by the Superintendency of Finance of Ps 1,792.07 per U.S.$ 1.00 at
March 31, 2012. On July 30, 2012, the representative market rate was Ps 1,789.02 per U.S.$1.00.
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Balance sheet data

Assets:
Cash and due from banks ..........ccccoceveene
Asset positions in money market and
similar operations .........c.cccocevenenennene
INVESTMENTS....cciiiiiiiiiieiie s
[T Lol o o] 1 (0] [ o SRR
Bankers’ acceptances, spot operations
and derivatives instruments.................
Accounts receivable .........coceeeervevieennnne,
Foreclosed assetS.......ccovvvvveevreiiiveeineenns
Property and equipment............cccceccevenen.
Other aSSetS .....c.ecvvveevveeiree e
Reappraisal of assets, net.........cc.ccoevevneen

Total assets ......ccoceevevereiinireene
Liabilities:

DEPOSITS.....oveieiiiirieeiieieeie e
Liability positions in money market and

similar operations ...........cccceveveiennne
Bankers’ acceptances outstanding and

dErivatiVeS.......cvevvveiiresc s
Bank borrowings and other financial

obligations ........ccocvereivinnincn
Accounts payable ...
Other liabilities.........ccocvvevvivrivriviireicnenns
Accrued liabilities and provisions............

Total liabilities............ccoeevvverinnenn.

Shareholders’ equity:
Capital .....cooooevieiiee e
RESEIVES ..ot
SUrplus account .......ceeeeieererieiese e
Earnings from prior periods...........
Net INCOME.....ccvveiiiiiice e

Total shareholders’
[<To VT Y

Total liabilities and
shareholders’ equity ......

At December 31, At March 31,

2009 2010 2011 2011 2012 2012

(inus$ (inPs (inUss$
(in Ps millions) millions) (1) millions) millions) (1)

517,183.1 684,141.1 702,754.7 392.1 777,281.1 433.7
7,210.0 6,556.4 619,703.2 345.8 655,980.7 366.0
3,303,495.7 3,925,352.5 4,001,730.7 2,233.0 4,061,720.9 2,266.5
3,240,562.6  3,459,7145 4,309,373.3 2,404.7 4,321,963.3 2,411.7
2,592.6 4,771.2 2,073.0 1.2 1,893.4 11
55,092.7 32,396.8 39,666.6 22.1 41,157.3 23.0
1,377.2 1,811.3 710.5 04 661.8 04
63,775.4 80.166.0 97,051.0 54.2 102,450.6 57.2
66,792.4 67,447.1 81,455.1 455 105,126.3 58.7
49,014.6 59,032.1 67,921.9 37.9 69,028.3 38.5
7,307,096.3 8,321,389.0 9,922,440.0 5,536.9 10,137,263.7 5,656.7
4,072,889.6 4,918,073.9 6,053,654.0 3,378.0 6,651,697.8 3,711.7
1,449,025.3 1,706,163.2 2,041,671.6 1,139.3 1,456,768.1 812.9
0.0 4,202.8 2,210.5 1.2 1,300.8 0.7
1,064,639.9 872,867.4 963,542.3 537.7 929,776.7 518.8
135,486.5 131,294.0 163,652.9 91.3 163,448.7 91.2
27,832.1 29,058.0 35,641.3 19.9 221,818.1 123.8
39,365.3 62,221.9 25,283.4 14.1 41,851.1 23.4
6,789,238.7 7,723,881.2 9,285,656.0 5,181.5 9,466,661.3 5,282.5
44,649.4 44,649.4 44,649.4 24.9 48,758.9 27.2
278,000.6 320,091.7 369,533.2 206.2 488,784.2 272.7
96,121.1 102,974.5 102,135.0 57.0 91,005.5 50.8
12,058.2 16,591.2 20,720.2 11.6 20,417.8 11.4
87,028.3 113,201.0 99,746.2 55.7 21,636.0 12.1
517,857.6 597,507.8 636,784.0 355.4 670,602.4 374.2
7,307,096.3 8,321,389.0 9,922,440.0 5,536.9 10,137,263.7 5,656.7

(1) Translated for convenience only using the representative market rates as computed and certified by the Superintendency of Finance of Ps 1,792.07 per U.S.$ 1.00 at

March 31, 2012.
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Other financial and operating data

At and for
three-month
At and for year ended period ended
December 31, March 31,
2009 2010 2011 2012

(in percentages, unless otherwise indicated)

Profitability and cost to income ratios:

ROAA (L) 1ottt bbb 1.4% 1.1% 0.9%
ROAE (2) ..ttt ettt 20.3% 16.2% 14.1%
Net INterest MAargin (3) ...vcvcveveie et 4.0% 3.3% 3.0%
COSt-t0-INCOME TALIO (4) ..eveieeeeieieieie ettt 38.2% 38.6% 42.3% 41.5%
Operating expenses t0 asSets ratio (5).....ccevviereierieeesieeieeriesese e sreseseaneas 2.2% 2.0% 1.9%
Capitalization and Balance Sheet Structure:

Shareholders’ equity as a percentage of total assets ..........cccovvvvvvireinennnn, 7.1% 7.2% 6.4% 6.6%
SOIVENCY TALIO (B)..+.vevevireiiitirieiisie ettt 11.5% 11.7% 11.0% 14.7%
Total deposits as a percentage of total 10aNnS..........ccoceevvreiiiniiiinc 125.7% 142.2% 140.5% 154.9%
Total deposits as a percentage Of total 8SSetS.........coovirireiiieniiineeesee 55.7% 59.1% 61.0% 65.6%
Credit quality:

Non-performing 10an ratio (7)........cocooeveiireiiiieee e 1.6% 1.7% 1.6% 1.6%
Allowance for loan losses as a percentage of total loans..................... 4.9% 3.8% 3.1% 3.1%
Allowance for loan losses as a percentage of non-performing loans............. 304.4% 221.4% 193.4% 197.6%

Operational data (in units):

Number of customers (8) ... .. 243,779 254,479 280,548 287,253
Number of eMPIOYEES (9) ..c.veveiererere e 1,044 1,085 1,095 1,112
NUMDBEr Of BranCheS.......ccvviviiiee s 92 98 106 106
Number of ATMs 1,426 1,588 1,804 1,821

@

@

©)

4
®)

®)

0]
®
©)

For the years ended December 31, “ROAA” is calculated as net income divided by average of total assets (the sum of total assets at the end of the fiscal year and total assets
at the end of the previous fiscal year, divided by two). For the three-month period ended March 31, ROAA is calculated as net income for the three-month period multiplied
by four, divided by average assets (the sum of total assets at the end of the three-month period and total assets at the end of the previous fiscal year, divided by two).

For the years ended December 31, “ROAE” is calculated as net income divided by average shareholders’ equity (the sum of shareholders’ equity at the end of the fiscal year
plus shareholders’ equity at the end of the prior fiscal year, divided by two). For the three-month period ended March 31, ROAE is calculated as net income for the three-
month period multiplied by four, divided by average shareholders’ equity (the sum of shareholders’ equity at the end of the three-month period and shareholders’ equity at
the end of the previous fiscal year, divided by two).

For the years ended December 31, net interest margin is calculated as direct operating result (excluding commissions and fees, net and exchange, net), divided by average
interest-earning assets (the sum of interest-earning assets at the end of the fiscal year and interest-earning assets at the end of the previous fiscal year, divided by two). For
the three-month period ended March 31, net interest margin is calculated as direct operating result (excluding commissions and fees, net and exchange, net) multiplied by
four, divided by average interest-earning assets (the sum of interest-earning assets at the end of the three-month period and interest-earning assets at the end of the previous
fiscal year, divided by two). Interest-earning assets are calculated as the sum of asset positions in money market and similar operations, plus investments, plus loan portfolio
before allowances, plus bankers’” acceptances, spot operations and derivative instruments.

Calculated as other operating expenses divided by direct operating result plus other operating income.

For the years ended December 31, operating expenses to assets ratio is calculated as other operating expenses divided by average of total assets (the sum of total assets at the
end of the fiscal year and total assets at the end of the previous fiscal year, divided by two). For the three-month period ended March 31, operating expenses to assets ratio is
calculated as other operating expenses for the three-month period multiplied by four, divided by average assets (the sums of total assets at the end of the three-month period
and total assets at the end of the previous fiscal year, divided by two).

Solvency ratio is calculated as technical capital divided by risk-weighted assets. For a definition of technical capital, see “Colombian Banking Regulation—Capital adequacy
requirements.”

Non-performing loans as a percentage of total loans. Non-performing loans include all loans at least 31 days past due.
Reflects only customers of the Bank.
Reflects aggregated employees of the Bank and its subsidiaries.
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RISK FACTORS

You should carefully consider the following risk factors, as well as the other information presented in this listing
particulars, before buying the notes. Our business, financial condition and results of operations could be materially and adversely
affected if any of the risks described below occur. In that event, the market price of the notes could decline, and you could lose all or
part of your investment. We may face additional risks and uncertainties that are not presently known to us, or that we currently deem
immaterial, which may also impair our business.

Risks relating to Colombia

Adverse economic and political conditions in Colombia may have an adverse effect on our results of operations and financial
condition.

Substantially all of our operations, assets and customers are located in Colombia. As a result, our financial condition, results
of operations and asset quality are dependent on the macroeconomic and political conditions prevailing in Colombia. Decreases in the
GDP growth rate, periods of negative GDP growth, increases in inflation, changes in policy, or future judicial 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 2.2% of GDP in 2009; 2.7% of GDP in
2010; and 2.1% of GDP in 2011. Despite the growth of Colombia’s economy over the past several 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 government of Colombia has historically exercised substantial influence on the local economy, and governmental
policies are likely to continue to have an important effect on Colombian entities (including us), market conditions and the prices of the
securities of local issuers, including the notes. For example, the Colombian Central Bank could sharply raise or lower interest rates,
which could negatively affect our net interest income and asset quality and also restrict our growth. As a result of the presidential
elections in Colombia held in June 2010, a new administration, led by President Juan Manuel Santos, assumed power in Colombia on
August 7, 2010. The president of Colombia has considerable power to determine governmental policies and actions relating to the
economy, and may adopt policies that are inconsistent with those of the prior government or that negatively affect us. 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 or the market value for the notes. It is also possible that political uncertainty may adversely affect
Colombia’s economic situation. Social and political instability in Colombia or other adverse social or political developments in or
affecting Colombia could adversely affect our business, financial condition and result of operations, as well as market conditions and
prices for the notes. These and other future developments in the Colombian political or social environment may cause disruptions to
our businesses and adversely affect our financial condition or results of operations.

Exchange rate volatility may adversely affect the Colombian economy and our ability to make interest and principal payments on
the notes.

Pursuant to Colombian law, the Colombian government and the Colombian Central Bank maintain the power to intervene
in the exchange market in order to consolidate or dispose of international reserves, as well as to control any volatility in the exchange
rate, acting through a variety of mechanisms, including discretionary
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ones. During recent years, the Colombian Central Bank has employed a floating exchange rate system with periodic interventions.
From time to time, there have been significant fluctuations in the exchange rate between the peso and the dollar. For example, the peso
depreciated 11% against the dollar in 2008, appreciated 9% against the dollar in 2009, appreciated 6% against the dollar in 2010 and
depreciated 1.5% against the dollar in 2011. As observed during 2011, unforeseen events in international markets, fluctuations in
interest rates, changes in capital flows, political developments or inflation rates may cause exchange rate instability that could, in turn,
depress the value of the peso against the dollar, which could adversely affect our ability to make principal or interest payments on the
notes, as these obligations are denominated in dollars, while our operations are primarily conducted in pesos. Given that a portion of
our assets and liabilities are denominated in, or indexed to, foreign currencies, especially the dollar, sharp movements in exchange
rates may negatively impact our results. We cannot assure you that the peso will not depreciate or appreciate relative to other
currencies in the future.

The Colombian economy remains vulnerable to external shocks.

A significant decline in economic growth of any of Colombia’s major trading partners—in particular, the United States,
China, Ecuador and Venezuela—could have a material adverse effect on Colombia’s balance of trade and economic growth. In
addition, a “contagion” effect, under which an entire region or class of investments becomes less attractive to, or subject to outflows of
funds by international investors, could negatively affect Colombia. Lower economic growth may result in asset quality deterioration
and could negatively affect our business.

The recent global economic and financial crisis, which began in the U.S. financial system and spread to different economic
sectors and countries around the world, has had negative effects on the Colombian economy. During 2009, the economies of the
United States and some European countries contracted, which, in turn, affected the Colombian economy. Although there have recently
been signs of recovery in the global economy, this recovery may be fragile and also may reflect temporary benefits from government
stimulus programs that may not be sustained. Moreover, in recent months, several European Union members have been obliged to
reduce their public expenditures due to their high indebtedness rates, which has negatively affected the Eurozone’s economy. The
ability of certain countries, such as Greece, Portugal and Spain, and companies in those countries and in the Eurozone to repay debt
obligations remains uncertain. In addition, certain events, such as the outbreak of civil and political unrest in several countries in
Africa and the Middle East, including Egypt, Libya, Tunisia, Bahrain, Syria and the Ivory Coast might further strain and affect the
global economy and the global financial system.

Even though exports from Colombia have grown at an accelerated rate in recent years, fluctuations in commaodity prices
pose a significant challenge to their sustainability. Unemployment continues to be high in Colombia compared to other economies in
Latin America. We cannot assure you that growth achieved over the past decade by the Colombian economy will continue in future
periods.

The long-term effects of the global economic and financial crisis on the international financial system remain uncertain. In
addition, the effect on consumer confidence of any actual or perceived deterioration in the Colombian economy may have a material
adverse effect on our results of operations and financial condition.

Colombia has experienced internal security issues that have had or could have a negative effect on the Colombian economy.

Colombia has experienced internal security issues, primarily due to the activities of guerrilla groups such as the
Revolutionary Armed Forces of Colombia (Fuerzas Armadas Revolucionarias de Colombia), or “FARC,” paramilitary groups and
drug cartels. In remote regions of the country with minimal governmental presence, these groups have exerted influence over the local
population and funded their activities by protecting, and rendering services to drug traffickers. Even though the former Colombian
government’s “democratic security” program and the current Colombian government’s “democratic prosperity” program have reduced
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guerilla and criminal activity, particularly in the form of terrorism attacks, homicides, kidnappings and extortion, such activity persists
in Colombia, and possible escalation of such activity and the effects associated with them have had and may have in the future a
negative effect on the Colombian economy and on us, including our customers, employees, results of operations and financial
condition.

Tensions with Venezuela and Ecuador may affect the Colombian economy and, consequently, our results of operations and
financial condition.

Diplomatic relations with Venezuela and Ecuador, two of Colombia’s main trading partners, have from time to time been
tense and affected by events surrounding the Colombian armed forces combat of the FARC throughout Colombia, particularly on
Colombia’s borders with Venezuela and Ecuador. Any further deterioration in relations with Venezuela and Ecuador may result in the
closing of borders, the imposition of trade barriers or a breakdown of diplomatic ties, any of which could have a negative effect on
Colombia’s trade balance, economy and general security situation, which may adversely affect our results of operations and financial
condition.

Government policies and actions, and judicial decisions, in Colombia could significantly affect the local economy and, as a result,
our results of operations and financial condition.

Our results of operations and financial condition may be adversely affected by changes in Colombian governmental policies
and actions, and judicial decisions, involving a broad range of matters, including interest rates, exchange rates, exchange controls,
inflation rates, taxation and banking regulations and other political or economic developments affecting Colombia. The Colombian
government has historically exercised substantial influence over the economy, and its policies are likely to continue to have a
significant effect on Colombian companies, including us. As a result of the presidential elections in Colombia held in June 2010, a
new administration, led by President Juan Manuel Santos, assumed power in Colombia on August 7, 2010. The president of Colombia
has considerable power to determine governmental policies and actions relating to the economy, and may adopt policies that are
inconsistent with those of the prior government or that negatively affect us. Future governmental policies and actions, or judicial
decisions, could adversely affect our results of operations or financial condition.

New or higher taxes resulting from changes in tax regulations or the interpretation thereof in Colombia could adversely affect our
results of operations and financial condition.

New tax laws and regulations, and uncertainties with respect to future tax policies, pose risks to us. In recent years,
Colombian tax authorities have imposed additional taxes in a variety of areas, such as taxes on financial transactions, taxes to fund
Colombia’s war against terrorism and a tax on equity. In addition, the Colombian Congress enacted the Fiscal Rules, the Royalty Law
and the Fiscal Sustainability Law (Regla Fiscal, Ley de Regalias and Ley Sostenibilidad Fiscal). Changes in tax-related laws and
regulations, and interpretations thereof, can affect tax burdens by increasing tax rates and fees, creating new taxes, limiting tax
deductions, and eliminating tax-based incentives and non-taxed income. In addition, tax authorities or courts may interpret tax
regulations differently than we do, which could result in tax litigation and associated costs and penalties. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Principal factors affecting our financial condition and
results of operations—Tax policies.”

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

We are exposed to natural disasters in Colombia, such as earthquakes, volcanic eruptions, tropical storms and hurricanes.
Recently, heavy rains in Colombia, attributable in part to the La Nifia weather phenomenon, have resulted in severe flooding and
mudslides. La Nifa is a recurring weather phenomenon, and it may contribute to flooding, mudslides or other natural disasters on an
equal or greater scale in the future. In the event of a natural disaster, our disaster recovery plans may prove to be ineffective, which
could have a material
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adverse effect 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. 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.

Our assets may be subject to seizure through eminent domain by the Colombian government.

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. Eminent domain powers may be
exercised through an ordinary expropriation proceeding (expropiacion ordinaria), an administrative expropriation (expropiacion
administrativa) or an expropriation for reasons of war (expropiacion en caso de guerra). In all cases we would be entitled to a fair
compensation (indemnizacién previa) for the expropriated assets. Also, as a general rule (with the exception of expropriations for
reasons of war, in which case compensation may be quantified and paid later), 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.

Risks relating to our business and industry

A decline in asset quality, including our loan portfolio, may have an adverse effect on our results of operations and financial
condition.

Changes in the financial condition or credit profiles of our customers and increases in inflation or interest rates could have a
negative effect on the quality of our loan portfolio, causing us to increase loan loss provisions and resulting in reduced profitability. In
particular, the level of non-performing loans may increase in the future as a result of factors beyond our control, such as economic
conditions and political events affecting Colombia generally or specific sectors of the economy.

A substantial number of our customers consist of individuals and small- and medium-sized enterprises, or “SMEs”, and
these customers are more likely to be adversely affected by downturns in the Colombian economy than large corporations and high-
income individuals. For example, unemployment directly affects the ability of individuals to obtain and repay consumer loans.
Consequently, we may experience higher levels of non-performing loans, which could result in increased loan loss provisions due to
defaults by, or deterioration in the credit profiles of, individual borrowers. Non-performing loans and resulting loan losses may
increase materially in the future and adversely affect our results of operations and financial condition.

Our loan portfolios have grown substantially in recent years. See “Selected Statistical Data.” As default rates generally
increase with the age of loans, the level of non-performing loans may lag behind the rate of growth in loans but may increase when
growth slows or the loan portfolios become more mature. As a result, historic loan loss experience may not necessarily be indicative
of future loan loss experience.

Our allowances for impairment losses may not be adequate to cover the future actual losses to our loan portfolio.

We record allowances for impairment losses on loans and other assets. The amount of allowances we record is based on our
current assessment of and expectations concerning various factors affecting the quality of our loan portfolio and follows the guidelines
of the Superintendency of Finance. These factors include, among other things, our borrowers’ financial condition, repayment abilities
and repayment intentions, the realizable value of any collateral, the prospects for support from any guarantor, Colombia’s economy,
government macroeconomic policies, interest rates and the legal and regulatory environment. As the recent global financial
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crisis has demonstrated, many of these factors are beyond our control. In addition, as these factors evolve, the models we use to
determine the appropriate level of allowance for impairment losses on loans and other assets require recalibration, which can lead to
increased provision expense. We believe our allowance is adequate as of the date hereof for all known losses. If our assessment of and
expectations concerning the above-mentioned factors differ from actual developments, or if the quality of our loan portfolio
deteriorates or the future actual losses exceed our estimates, our allowance for impairment losses may not be adequate to cover actual
losses and we may need to make additional provisions for impairment losses, which may materially and adversely affect our results of
operations and financial condition.

We may be unable to realize on collateral or guarantees securing loans, which may adversely affect our results of operations and
financial condition.

We make loans that are secured by collateral, including real estate and other assets that are generally located in Colombia.
The value of collateral may significantly fluctuate or decline due to factors beyond our control, including, for example, economic and
political conditions in the country. At December 31, 2011 and March 31, 2012, 21.2% and 13.2%, respectively, of our total past due
loans (including our foreign operations) were secured. An economic slowdown may lead to a downturn in the Colombian real estate
market, which may, in turn, result in declines in the value of real estate securing loans to levels below the principal balances of these
loans. Any decline in the value of the collateral securing loans may result in reduced recoveries from collateral realization and have an
adverse effect on our results of operations and financial condition.

We also make loans on the basis of guarantees from relatives, affiliates or associated persons of borrowers. To the extent
that guarantors encounter financial difficulties due to economic conditions, personal or business circumstances, or otherwise, our
ability to enforce such guarantees may be impaired.

In addition, we may face difficulties in enforcing our rights as secured creditors against borrowers, collateral or guarantees.
In particular, timing delays and procedural problems in realizing against collateral, as well as debtor-protective judicial interpretations
of the law, may make it difficult to foreclose on collateral, realize against guarantees or enforce judgments in our favor, which could
materially and adversely affect our results of operations and financial condition.

We engage in transactions with certain related parties that could result in conflicts of interest.

Certain parties related to us have been involved, directly or indirectly, in credit transactions with us. In accordance with the
Colombian banking regulations, related parties include directors, principal executive officers and holders that own, directly or
indirectly, more than 10% of our shares, and companies controlled by any of them. Under Colombian banking regulations, all loans to
related parties must be made on terms no more favorable than those offered to third parties. The Superintendency of Finance regulates
and closely monitors related-party transactions and establishes limits on related-party transactions. For example, for unsecured loans
to shareholders holding 20% or more of the Bank’s shares, the maximum aggregate amount of the loans is limited to 20% of the
Bank’s technical capital. For unsecured loans to shareholders holding less than 20% of the Bank’s shares, the maximum aggregate
amount of the loans is limited to 10% of the Bank’s technical capital, which is the same limit Colombian banking regulations impose
on unsecured loans to third-parties. Secured loans are limited to 25% of the Bank’s technical capital. Our related-party exposure (as
measured in accordance with Colombian banking regulations) equaled 9.6% and 0% of our technical capital, at December 31, 2011
and March 31, 2012, respectively.

Although we intend to continue entering into transactions with related parties on terms similar to those that would be
offered by or to an unaffiliated third party, such financial transactions create the potential for, or could result in, conflicts of interest.
At December 31, 2011, direct and indirect loans to our shareholders on a consolidated basis were Ps 107,237.0 million, in the
aggregate. We did not have any loans to related parties outstanding at March 31, 2012. We believe we are in compliance with all
related-party transaction requirements imposed by Colombian banking regulations. For further information on our transactions with
related parties, see “Related Party Transactions.”
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We may face legal and other challenges to maximizing revenue from credit card fees and other fees from customers.

As part of our credit card business, we face risks relating to the pricing of merchant fees. There has been an ongoing dispute
in Colombia between retailers and banks regarding merchant fees. The Superintendency of Industry and Commerce has issued
resolutions related to Asociacion Gremial de Instituciones Financieras Credibanco (Visa franchisee in Colombia) and Redeban
Multicolor S.A. (MasterCard franchisee in Colombia), the entities relied on by most Colombian banks to manage the credit card
system in Colombia, related to an alleged agreement on the pricing of merchant and acquiring fees among the banks. As a result of
these resolutions, the fees collected from customers and income from credit card fees could decrease, which could also lead to changes
in commercial strategies that could impact our results of operations and financial condition. In addition, fees charged for other banking
services may be reduced in the future as a result of regulatory measures and/or pressure from retailers and interest groups.

A new insolvency law in Colombia may limit our ability to collect monetary obligations and enforce rights against collateral or
under guarantees.

Colombian insolvency laws provide that creditors of an insolvent debtor in default are prohibited from initiating collection
proceedings outside the bankruptcy or reorganization process of such debtor. In addition, all collection proceedings outstanding at the
beginning of the bankruptcy or reorganization process must be suspended and any creditors are prevented from enforcing their rights
against the collateral and other assets of the debtor. Law 1380 of 2010 provided insolvency protection to individuals who are not
merchants. The law enabled an individual to submit monetary obligations to extrajudicial conciliation hearings with the individual’s
creditors. The collection of interest on the debt subject to such proceedings was then suspended for a period of 60 days or more. After
hearings were initiated, it was not possible for any creditor, including us, to initiate or continue enforcement actions or collect
collateral from the debtor.

A perception that loans to individuals may be difficult or impossible to recover could cause us to enhance credit
requirements and result in decreased lending to individuals. In addition, increased difficulties in enforcing debt and other monetary
obligations due to this new insolvency law could have an adverse effect on our results of operations and financial condition. On
September 19, 2011, the Colombian Constitutional Court determined that this law was unconstitutional because of defects in the
lawmaking process. On September 20, 2011, Colombian Senator Roy Leonardo Barreras presented a bill on the same terms as Law
1380 of 2010, which has been published but has not yet been discussed in the Colombian Congress. This bill was included as an
additional chapter to a bill called the General Procedural Code. This code, including the chapter on insolvency proceedings for
individuals, was approved by the Colombian Congress on June 12, 2012. This bill is pending the approval of the President of
Colombia. If it is approved by the President of Colombia, the chapter on insolvency proceedings for individuals will enter into effect
in October 2012.

Any failure of risk management processes, including credit and market risk, could materially and adversely affect our banking
business, results of operations and financial condition.

Credit risk is a principal risk inherent in our banking business. Our policies and procedures, which are designed to identify,
monitor and manage risk, may prove to be insufficient. Furthermore, we may not be able to upgrade, on a timely basis, risk
management systems. For example, the risk management systems utilize an internal credit rating system to assess the risk profile of
each customer. As this process involves detailed analyses of the customer’s credit risk, taking into account quantitative and qualitative
factors, it is necessarily subject to human error. Our personnel may fail to detect risks before they occur, or may not effectively
implement their risk management systems, which may increase exposure to credit risk. As a result, any failure to effectively
implement or consistently follow or refine risk management systems may result in higher risk exposures, which could materially and
adversely affect our results of operations and financial condition.
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Declines in the value of our sovereign debt securities portfolios could have an adverse effect on our results of operations.

Our debt securities portfolio primarily consists of sovereign debt securities, mainly securities issued or guaranteed by the
Colombian government. We are exposed to significant credit, market and liquidity risks associated with sovereign debt. At
December 31, 2011 and March 31, 2012, debt securities represented 40.3% and 38.8%, respectively, of our consolidated total assets,
and approximately 96.7% and 96.8%, respectively, of these securities were issued or backed by the Colombian government.

A significant decline in the value of these government securities could materially and adversely affect our debt securities portfolio
and, consequently, our financial condition and results of operations. See “Colombian Banking Regulation—Mandatory investments.”

Our banking business is subject to market risk.

We are 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 variation in market conditions, is inherent in the products and instruments
associated with our 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 our 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.

Our banking business is subject to counterparty risk.

Our banking business is exposed to counterparty risks in addition to credit risks associated with lending activities.
Counterparty risk may arise from, for example, investing in securities of third parties, entering into derivative contracts under which
counterparties have obligations to make payments to us, or executing securities, futures, currency or commodity trades from
proprietary trading activities that fail to settle at the required time due to non-delivery by the counterparty or systems failure by
clearing agents, exchanges, clearing houses or other financial intermediaries. These risks could materially and adversely affect our
results of operations and financial condition.

Our banking business is subject to market and operational risks associated with derivative transactions.

Our banking business enters into derivative transactions primarily for hedging purposes and, on a limited basis, on behalf of
customers. We are subject to market and operational risks, 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 a
counterparty to perform its obligations to us).

Market practices and documentation for derivative transactions in Colombia may differ from those in other countries. For
example, documentation may not incorporate terms and conditions of derivatives transactions as commonly understood in other
countries. In addition, the execution and performance of these transactions depend on our ability to develop adequate control and
administration systems, and to hire and retain qualified personnel. Moreover, our ability to monitor and analyze these transactions
depends on our information technology systems. These factors may further increase risks associated with derivative transactions and
could materially and adversely affect our results of operations and financial condition.

We are subject to liquidity risk, which may result in increases to funding costs.

Our principal sources of funding for our banking business are savings accounts, term deposits and current accounts, that
together represented approximately 64.6% and 69.9% of consolidated total liabilities at December 31, 2011 and March 31, 2012,
respectively. Because we rely primarily on short-term deposits for
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funding, a sudden or unexpected shortage of funds in the Colombian banking system and money markets may prevent us from
meeting our obligations or obtaining necessary funding without incurring higher costs or selling certain assets at prices below
prevailing market values in our banking business, which could materially and adversely affect our results of operations and financial
condition.

We have a significant concentration of deposits among a relatively limited number of institutional clients.

At March 31, 2012, our top 20 depositors accounted for 36.4% of all our deposits. At the same date, based on type of
deposit, this concentration is higher: 54.7% for checking account deposits, 58.8% for savings account deposits and 37.8% for term
deposits. This concentration mainly results from the convenios (funding agreements) we enter into with governmental entities and
pension funds. Under these agreements, these entities agree to deposit their funds with us and we manage their collections and
payments, among other things. Although these funding agreements have historically been stable and long-standing, we cannot assure
you that this will continue. If several of these depositors elect to terminate their relationship with us or withdraw a substantial amount
of their deposits, we may be unable to meet our obligations or obtain necessary funding without incurring higher costs or selling
certain assets at prices below prevailing market values in our banking business, which could materially and adversely affect our results
of operations and financial condition. See “Business—Our banking operations—General.”

Default by one or more of our largest borrowers could adversely affect our results of operations and financial condition.

The aggregate outstanding loans to our ten-largest borrowers represented 9.8% and 8.9% of our consolidated total loan
portfolio at December 31, 2011 and March 31, 2012, respectively. Default on loans by one or more of these borrowers may adversely
affect our results of operations and financial condition.

Downgrades in our credit ratings would increase the cost of, or impair access to, funding.

Our credit ratings are an important component of our ability to obtain funding. Our ability to compete successfully in the
marketplace for deposits depends on various factors, including our financial stability as reflected by our credit ratings. A downgrade in
credit ratings may adversely affect perception of our financial stability and ability to raise deposits. Adverse changes in credit ratings
would also increase the cost of raising funds in the capital markets or borrowing funds. In addition, lenders and counterparties in
derivative transactions are sensitive to the risk of a rating downgrade. Any downgrade in any of our credit ratings could materially and
adversely affect our results of operations and financial condition.

Our loan portfolios are subject to risk of prepayment, which may result in reinvestment of assets on less profitable terms.

Our loan portfolios are subject to prepayment risk, which results from the ability of a borrower to pay a loan prior to
maturity. Generally, in a declining interest rate environment, prepayment activity increases with the effect of reducing weighted
average lives of interest earning assets and adversely affecting results. Prepayment risk also has an adverse effect on credit card and
collateralized mortgage obligations, since prepayments could shorten the weighted average life of these portfolios, which may result in
a mismatch in funding or in reinvestment at lower yields.

On July 9, 2012, the Colombian Congress adopted Law no. 1555, which prohibits the charging of prepayment penalties for
new credits in local currency that exceeds an amount in pesos equivalent to 880 times the minimum monthly salary established by
Colombian law. The anticipated effect of this law is the reduction of prepayment penalty revenues on a going forward basis (which
have historically accounted for less than 1% of our direct operating results) and a possible increase in our risk of prepayment
described above.

Guidelines for loan classification and allowances in Colombia are different and may not be comparable to those in other countries.

Colombian banking regulations require us to classify each loan or type of loan according to a risk assessment that is based
on specified criteria, to establish corresponding reserves and, in the case of some non-performing assets, to certain charge-off loans.
The criteria to establish reserves include both qualitative and
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quantitative factors. Colombian banking regulations relating to loan classification and determination of loan loss reserves are generally
different than those applicable to banks in other countries, including the United States. If the rules applicable in the United States were
applicable in Colombia today, the level of our loan loss reserves may be different than our current reserve levels. New regulations
relating to loan loss reserves took effect and require greater reserves for loan losses in 2012. We do not currently anticipate any
significant impact to our provision policies resulting from these new regulations. We also may deem it necessary to increase our loan
loss reserves in the future, or future regulations may require such additional reserves. Increasing loan loss reserves could materially
and adversely affect our results of operations and financial position and our ability to service the notes.

We are subject to extensive supervision and regulation, and changes in banking laws and regulations in Colombia could adversely
affect our consolidated results.

We are subject to extensive supervision and regulation by the Superintendency of Finance and the Colombian Central Bank.
Colombian banking regulations grant the Superintendency of Finance the authority to oversee and supervise banks, insurance
companies and other financial institutions. Under these laws, all banking operations in Colombia require licensing by the
Superintendency of Finance, and the Superintendency of Finance and the Colombian Central Bank have general administrative
responsibilities over banks and other financial institutions like us, 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
Superintendency of Finance, on a periodic basis, with all information that is necessary to allow for its evaluation of their financial
performance.

Banking and financial services laws and regulations are subject to ongoing review and revision, including changes in
response to global regulatory trends and, more recently, the global economic and financial crisis. In the wake of this crisis,
governments have been actively considering new banking laws and regulations, and reviewing and revising existing laws and
regulations, particularly in relation to capital adequacy and accounting standards, including Basel I11. The adoption of new laws or
regulations, or changes in the interpretations or enforcement of existing laws or regulations, may have an adverse effect on our results
of operations and financial condition.

Regulatory actions may result in fines, penalties and restrictions that could materially and adversely affect our businesses and
financial performance.

We and our Colombian subsidiaries are subject to regulation and supervision by Colombian authorities. These regulatory
authorities have broad powers to adopt regulations and other requirements affecting or restricting virtually all aspects of our
organization and operations, including, for example, the imposition of anti-money laundering measures and the authority to regulate
the terms and conditions of credit that can be applied by Colombian banks. Failure to comply with applicable regulations could subject
us to fines or sanctions or even revocation of licenses or permits to operate our business. In the event we encounter significant
financial problems, are in danger of insolvency or become insolvent, or are otherwise not deemed to be viable, the banking authorities
would have broad powers to intervene in our or their management and operations, including by suspending or removing management
and, in extreme circumstances, putting us or them into conservatorship or receivership or taking control of us or them.

Our operations require the maintenance of our banking and other licenses and any noncompliance with our license and reporting
obligations could have an adverse effect on our business, financial condition and results of operations.

All banking operations in Colombia require licensing by the Superintendency of Finance. We currently have the necessary
licenses to conduct all of our banking and other operations in Colombia. Although we believe we are currently in compliance with our
existing material license and reporting obligations to the
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Superintendency of Finance and other Colombian governmental authorities, we cannot assure you that we will be able to maintain the
necessary licenses in the future. The loss of a license, a breach of the terms of any of our licenses or a failure to obtain any further
required licenses in the future could have a material adverse effect on our business, financial condition and results of operations.

Failure to protect personal information could adversely affect our reputation and our business.

We manage and hold confidential personal information of customers in the conduct of their banking operations. Although
we have procedures and controls to safeguard personal information in our possession, unauthorized disclosures could subject us to
legal actions and administrative sanctions as well as damages. Any failure to protect personal information could result in reputational
damage and have an adverse effect on our results of operations and financial condition.

We are subject to fluctuations in interest rates and other market risks, which may materially and adversely affect our results of
operations and financial condition.

Market risk refers to the probability of variations in income or in the market value of assets and liabilities due to changes in
markets, including variations in market rates of interest and foreign currency exchange rates. Changes in interest rates affect the
following areas, among others, of our businesses: net direct operations income; the volume of loans originated; market value of
securities holdings; asset quality; and gains from sales of loans and securities.

Changes in short-term interest rates may affect interest margins quickly and, therefore, net direct operations income, which
comprises the majority of our revenue. Increases in interest rates may reduce the volume of loans we originate. Sustained high interest
rates may discourage customers from borrowing and may result in increased delinquencies in outstanding loans and deterioration in
the quality of assets. Increases in interest rates may reduce the value of our assets, including our financial assets, the assets managed
by Servitrust and Servivalores and the investments we make. We hold a substantial portfolio of loans and debt securities that have
both fixed and floating interest rates. In addition, we may incur costs (which, in turn, will affect our results of operations) if we
implement strategies to reduce future interest rate exposure. Increases in interest rates may reduce gains or require us to record losses
on sales of our loans or securities.

High interest rates have historically been common in many countries in Latin America. Upon the consummation of the
HSBC acquisitions, we would have even greater regional exposure to fluctuations in interest rates. To the extent there are significant
increases of such rates in any of the countries where we will operate, our operating margins may be adversely affected and our results
of operations may experience significant adverse consequences.

We face exposure to fluctuations in foreign currency exchange, particularly in light of the fact that the currencies in
countries where we operate and plan to operate have historically experienced significant devaluations. The types of instruments
exposed to foreign exchange rate risk include, for example, investments in foreign subsidiaries, foreign currency-denominated loans
and securities, foreign currency-denominated debt and various foreign exchange derivative instruments whose values fluctuate with
changes in the level or volatility of currency exchange rates or foreign interest rates.

We are subject to trading risks with respect to our trading activities.

Our banking operations engage in proprietary trading, and we derive a portion of our profits from such trading activities. As
a result, any reduction in trading income could adversely affect our results of operations and financial condition. Our trading income is
volatile and dependent on numerous factors beyond our control, including, among others, market trading activity, interest rates,
exchange rates and general market volatility. A significant decline in our trading income, or large trading losses, could adversely
affect our results of operations and financial condition.
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Declines in the market price for securities could result in us recording impairment losses as well as increased unrealized
losses on other securities. Losses in the Colombian equity markets could result in further losses from impairment or sale of these
securities. Any significant increases in exposure to any of these non-traditional risks, or a significant increase in credit risk or
bankruptcy of any of the counterparties, could materially and adversely affect our results of operations and financial condition.

Colombian law imposes limitations on interest rates, and future additional restrictions on interest rates or banking fees could
negatively affect our profitability.

The Colombian Commercial Code limits the amount of interest that may be charged in commercial transactions, including
transactions of Colombian banking operations. In the future, regulations in Colombia could impose increased limitations regarding
interest rates or fees. Law 1430 of December 2010 authorizes the Colombian central 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 Superintendency of Finance 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 central government. A significant portion of our revenues and operating cash flow is generated by credit services and any
such increased limitations would materially and adversely affect our results of operations and financial condition.

On December 20, 2011, the Colombian central government used the authority granted by law 1430 of 2010 and established
in Decree 4809 of 2011 caps to fees banks can charge for withdrawals from ATMs outside their own networks. Further limits or
regulations regarding banking fees and uncertainty with respect thereto could have a negative effect on our results of operations and
financial condition.

The Colombian Central Bank may impose requirements on the ability of Colombian residents, including us, to obtain loans in
foreign currency.

Under Colombian exchange control operations, the Colombian Central Bank may impose certain mandatory deposit
requirements in connection with foreign currency-denominated loans obtained by Colombian residents, including us. Most recently,
when the peso appreciated against foreign currencies in 2008, such mandatory deposit requirement was set at 40% of the amounts to
be disbursed under any credit facility denominated in a foreign currency. Future measures or requirements imposed by the Colombian
Central Bank, such as mandatory deposit requirements, may adversely affect our and our clients’ ability to obtain loans in foreign
currency.

We face uncertainty regarding new consumer protection laws.

Law 1328 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 and products, including the
right to receive clear, complete and reliable information about the services and products offered by financial institutions. The law also
contains specific new obligations for financial institutions, including a duty to maintain a financial ombudsman in charge of consumer
protection, a duty to create a financial consumer attention center pursuant to terms set by the Superintendency of Finance, an
obligation to provide services and products under the same conditions offered to the general public, and a prohibition on the inclusion
of predatory or abusive clauses in contracts with consumers. Any violation of this law by us could result in monetary or administrative
sanctions or restrictions on our operations.

Failure to comply with Colombian usury laws could subject us to civil and criminal penalties, and compliance with such usury
laws may limit the range of services and products we are able to offer.

Loans made by us are subject to Colombian usury laws. These laws impose ceilings on interest charges and possible
penalties for violation of those ceilings, including restitution of excess interest, forfeiture of any
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interest accrued and criminal charges. The maximum rate of interest that we may charge on commercial loans under Colombian law is
limited to 1.5 times the Interés Bancario Corriente (“IBC”), which is certified by the Superintendency of Finance and calculated as
the average of the interest ordinarily charged by banks within a set period of time. The IBC is calculated and certified separately for
consumer loans, commercial loans and microcredit (as defined under Colombian law), using data received from regulated banking
institutions in Colombia, who must report on a weekly basis all loans disbursed and their respective prices for each of these two
categories of credit. The Superintendency of Finance announces a new rate for consumer loans every three months and a new rate
annually for microcredit. We do not intend to make loans at or in excess of the maximum rates determined by the Superintendency of
Finance. However, uncertainties in determining the legality of interest rates under Colombian usury laws could result in inadvertent
violations, in which case we could incur the penalties mentioned above.

In addition, legislative or regulatory changes in existing usury laws or the methodology for calculating the IBC may lead to
a lowering of the maximum rates of interest we may charge or the imposition of other lending restrictions, which could negatively
affect our results of operation and financial condition. In addition, our ability to offer an expanded range of products or services to
underserved market segments may be limited by our need to comply with Colombian usury laws, as we may not be able to offer such
services profitably and in compliance with such laws.

Our businesses may face constitutional actions, class actions and other legal actions involving claims for significant monetary
awards against financial institutions, which may affect our businesses.

Under the Colombian Constitution, individuals may initiate constitutional actions (acciones populares), or class actions
(acciones de grupo), to protect their collective or class rights, respectively. Colombian financial institutions, including us and our
subsidiaries, have been, and continue to be, subject to these actions with regard to fees, financial services, mortgage lending and
interest rates, the outcomes of which are uncertain. In addition, the number of such actions could increase in the future and could
significantly affect our businesses.

We may not be able to manage our growth successfully.

We have been expanding the scope of our operations over the past few years, and we expect that this expansion will
continue. As we continue to grow, we must improve our operational, technical and managerial knowledge and compliance systems in
order to effectively manage our operations across the expanded group. Failure to integrate, monitor and manage expanded operations
could have a material and adverse effect on our reputation and financial results. Our future growth will also depend on our access to
internal and external financing sources. We may be unable to access such financing on commercially acceptable terms or at all.

We may need additional capital in the future, and may not be able to obtain such capital on acceptable terms, or at all.

In order for us to grow, remain competitive, participate in new businesses, or meet regulatory capital adequacy
requirements, we may require new capital in the future. Recently, the Ministry of Finance (Ministerio de Hacienda y Crédito Publico)
published on its website a proposal for the amendment of the regulatory capital adequacy requirements established in Decree 2555 of
2010. The Ministry of Finance published this proposal in order to receive comments to the proposal. Since the proposal is a
preliminary draft, we cannot determine at this moment how the current regulation on capital adequacy requirements will be amended,
when it will be amended or the effect that such amendment may have on the Bank. Moreover, we may need to raise additional capital
in the event of large losses in our total loan portfolio that result in a reduction of our shareholders’ equity. Our ability to obtain
additional capital in the future is subject to a variety of uncertainties, including: our future financial condition, results of operations
and cash flows; any necessary corporate or government regulatory approvals; general market conditions for capital-raising activities
by commercial banks and other financial institutions; and economic, political and other conditions in Colombia and elsewhere. We
may not be able to obtain additional capital in a timely manner or on acceptable terms or at all.
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We are susceptible to fraud by employees or outsiders, unauthorized transactions by employees and other operational errors, and
the failure of our system of internal controls to discover and rectify such matters could have a material adverse effect on our
business, financial condition and results of operations.

As with other financial institutions, we are susceptible to, among other things, fraud by employees or outsiders,
unauthorized transactions by employees, failure to properly document transactions, failure to comply with regulatory requirements,
breaches of conduct of business rules, equipment failures, natural disasters, failure of external systems and other operational errors
(including clerical or record-keeping errors and errors resulting from faulty computer or telecommunications systems). Given the high
volume of transactions that may occur at a financial institution, errors could be repeated or compounded before they are discovered
and rectified. In addition, a number of our banking transactions are not fully automated, which may further increase the risk that
human error or employee tampering will result in losses that may be difficult to detect quickly or at all. While we believe that we
maintain a system of internal controls designed to monitor and control operational risk, we cannot assure you that our system of
internal controls will be effective. Losses from the failure of our system of internal controls to discover and rectify such matters could
have a material adverse effect on our business, financial condition and results of operations. Our business depends on our ability to
process large numbers of transactions efficiently and accurately. Our and our parent’s currently adopted procedures may not be
effective in controlling each of the operational risks we face.

Failure of our information systems could materially and adversely affect the effectiveness of our risk management and internal
control processes as well as our results of operations and financial condition.

We are highly dependent on the ability to collect and process, on a timely basis, a large amount of financial and other
information, and services and products, at a time when transaction processes have become more complex with increasing volumes. A
partial or complete failure of any of these systems could materially and adversely affect our decision-making process, risk
management and internal control systems as well as our ability to respond on a timely basis to changing market conditions.

In addition, our ability to remain competitive will depend in part on our ability to upgrade information technology
infrastructure on a timely and cost-effective basis. We must continually make significant investments and improvements in our
information technology infrastructure in order to ensure the proper functioning of financial control, accounting and other data
collection and processing systems and to remain competitive. In particular, as we continue to open new branches, we need to improve
our information technology infrastructure, including maintaining and upgrading our software and hardware systems and our back-
office operations.

Any failure to effectively improve or upgrade our information technology infrastructure and management information
systems in a timely manner could damage our reputation and materially and adversely affect our results of operations and financial
condition.

We also rely on information systems to operate our websites, process transactions, respond to customer inquiries on a
timely basis and maintain cost-efficient operations. We may experience operational problems with our information systems as a result
of system failures, viruses, computer “hackers” or other causes. Any material disruption or slowdown of our systems could cause
information, including data related to customer requests, to be lost or to be delivered to our customers with delays or errors, which
could reduce demand for their services and products and could materially and adversely affect our results of operations and financial
condition.

Our 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 us to fines and other liabilities.

We are required to comply with applicable anti-money laundering, anti-terrorism financing laws and other regulations.
These laws and regulations require us, among other things, to adopt and enforce “know your
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customer” policies and procedures and to report suspicious or large transactions to the applicable regulatory authorities. While we
have adopted policies and procedures aimed at detecting and preventing the use of our banking networks for money laundering
activities and by terrorists and terrorist-related organizations and individuals generally, such policies and procedures have in some
cases only been recently adopted and may not completely eliminate instances where they may be used by other parties to engage in
money laundering and other illegal or improper activities. To the extent that we fail to fully comply with applicable laws and
regulations, the relevant government authorities to which we report have the power and authority to impose fines and other penalties.
Furthermore, such measures, procedures and compliance may not be completely effective in preventing third parties from using us as
a conduit for money laundering or terrorist financing without our knowledge. If we were to be associated with money laundering
(including illegal cash operations) or terrorist financing, our reputation could suffer and/or we could become subject to fines, sanctions
or legal enforcement (including being added to any “blacklists” that would prohibit certain parties from engaging in transactions with
us), which could have a material adverse effect on our business, financial condition and results of operations.

Banking regulations, accounting standards and corporate disclosure applicable to us differ from those in the United States and
other countries.

Colombian banking regulations can differ in a number of material respects from regulations applicable to banks in other
countries, including those in the United States. See “Colombian Banking Regulation.” Accounting principles in Colombia and the
United States also differ. See “Appendix A—Summary of Certain Differences Between Colombian Banking GAAP and U.S. GAAP.”
We prepare our annual audited financial statements in accordance with Colombian Banking GAAP, which differs in significant
respects from U.S. GAAP. Thus, Colombian financial statements and reported earnings may differ from those of companies in other
countries.

The HSBC Entities prepare their annual audited financial statements in accordance with the generally accepted accounting
principles of their respective countries, which also differ in significant respects from U.S. GAAP. Thus, the financial statements of
these entities may differ from those of companies in other countries.

Although the Colombian government is currently undertaking a review of regulations relating to accounting, audit, and
information disclosure, with the intention of seeking convergence with international standards, current regulations continue to differ in
certain respects from those in other countries. In addition, there may be less publicly available information about us than is regularly
published by or about U.S. issuers or issuers in other countries.

Competition and consolidation in the Colombian banking and financial industry could adversely affect our market position.

We operate in a competitive market. Since the 1990s, when the Colombian financial system was deregulated, there has been
an ongoing process of consolidation that has included foreign bank participants entering the market. We expect that consolidation to
lead to the creation of larger local financial institutions, including additional foreign banks, presenting the risk that we could lose a
portion of our market share in the industry, affecting our results of operations.

Our ability to maintain our competitive position depends mainly on our ability to anticipate and fulfill the needs of new and
current customers through the development of innovative services and products, and our ability to offer adequate services and
strengthen our customer base through cross-selling. Our businesses will be adversely affected if we are unable to retain current
customers and attract new ones. In addition, our 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 these opportunities is undermined by competitive pressures.
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We depend on our senior management, and the loss of their services would have a material adverse effect on our business.

We are highly dependent on members of our senior management team, all of whom possess considerable experience and
expertise and have strong relationships with customers and participants of the Colombian business community. Accordingly, our
success will depend on the continued service of these senior officers, who are not obliged to remain employed with us. The loss of the
services of any of these senior officers could have an adverse effect on our business. See “Management” and “Business—Our
strengths—Our experienced management team has a strong track record of growing organically and through acquisitions.”

We face certain risks if our controlling shareholder ceases to own or control us.

Our development, operations and growth have depended significantly upon the efforts of our controlling shareholder, Gilex
Holding B.V., which in turn is controlled by the Gilinski family. Since the Gilinski family acquired its controlling interest in 2003, our
total assets have increased by approximately fourteen-fold, shareholders’ equity has increased by approximately ten-fold, our client
base has increased by approximately thirteen-fold and our market participation has increased four-fold. In addition, from time to time,
we have received capital injections from the Gilinski family, including a capital injection of U.S.$130 million in connection with our
acquisition of the HSBC Entities. We cannot assure you that the Gilinski family will continue to directly or indirectly control and/or
own us and that we will continue to benefit from our association with the Gilinski family. Any such events could adversely affect our
results of operations and financial condition.

We are subject to reputational risk.

Damage to our reputation may limit our ability to attract customers, employees and investors. Harm to our 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. Reputation plays an integral role in our business operations, which are based on
customer confidence and trust. If our public image or reputation is damaged as a result of adverse publicity or otherwise, business
relationships with our customers may deteriorate, which would adversely affect our results of operations and financial condition.

We are controlled by the Gilinski family and their interests could differ from the interests of those of holders of the notes.

The Gilinski family beneficially owns, directly and indirectly, 94.7% of our shares. The Gilinski family accordingly
controls us. See “Share Ownership and Principal Shareholder.” Circumstances may occur in which our controlling shareholder may
have an interest in pursuing transactions that, in its judgment, enhance the value of its several investments in the banking sector. Such
transactions may not necessarily be in the Bank’s interest or that of the note holders. Due to its control, the Gilinski family has and
will have, the power to:

» elect a majority of our directors and appoint our executive officers, set our management policies and exercise overall
control over the Bank and subsidiaries;

» agree to sell or otherwise transfer its controlling stake in the Bank; and

» determine the outcome of substantially all actions requiring shareholder approval, including transactions with related
parties, corporate reorganizations, acquisitions and dispositions of assets, and dividends. See “Related Party
Transactions.”
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Risks relating to our proposed acquisition of HSBC’s banking businesses in Colombia, Paraguay, Peru and Uruguay

We may be unable to obtain the approvals required to complete all of the acquisitions or obtaining required governmental and
regulatory approvals may require us to comply with restrictions or conditions that may materially impact the anticipated benefits of
the acquisitions.

Each of the acquisitions is subject to the satisfaction or waiver of certain conditions, including, among others, the receipt of
all required approvals from the respective regulatory authorities in Colombia, Paraguay, Peru and Uruguay. These governmental
authorities may impose conditions on the completion, or require changes to the terms, of the acquisitions, including restrictions or
conditions on our business, operations, or financial performance following consummation of the acquisitions that may materially
impact the anticipated benefits thereof. These conditions or changes could have the effect of delaying completion of the acquisitions or
imposing additional costs on or limiting our revenues following the acquisitions.

We cannot assure you that we will be successful in obtaining the required approvals in each of the four relevant
jurisdictions. The approval process is subject to compliance with several conditions, some of which may involve a considerable
amount of discretion or interpretation on the part of the regulators. In particular, it is unclear whether the recent political events in
Paraguay that resulted in the impeachment and ouster of President Fernando Lugo would have any effect on our approval process in
Paraguay. To the extent we are unable to obtain one or more approvals, we would still be required to consummate the remaining
acquisitions, even if the acquisition of less than all of the HSBC Entities is less commercially attractive.

Our planned acquisition of HSBC’s banking businesses in Colombia, Paraguay, Peru and Uruguay may not perform in
accordance with expectations or may disrupt our operations and adversely affect our credit rating and profitability.

A component of our strategy is to identify and pursue growth-enhancing strategic opportunities. As part of that strategy, we
have agreed to acquire HSBC’s banking businesses in Colombia, Paraguay, Peru and Uruguay. The HSBC acquisitions could expose
us to risks with which we have limited or no experience. In addition, each of the HSBC acquisitions could negatively affect credit
ratings on our debt securities, including the notes.

We have based our assessment of the HSBC acquisitions on assumptions with respect to operations, profitability and other
matters that may subsequently prove to be incorrect. The HSBC acquisitions may not produce anticipated synergies or perform in
accordance with our expectations (including as a result of reductions in anticipated deposit levels and the loss of customers at the
HSBC Entities) and could adversely affect our operations and profitability. In addition, new demands on our existing organization and
personnel resulting from the integration of new acquisitions could disrupt our operations and adversely affect our operations and
profitability.

We may be unsuccessful in addressing the challenges and risks presented by our operations in countries outside Colombia.

The proposed acquisition of HSBC’s banking businesses in Colombia, Paraguay, Peru and Uruguay, if consummated,
would result in our having to conduct banking businesses outside our historical home market of Colombia. These operations may
involve risks to which we have not previously been exposed, and in countries that may present different or greater risks, including
from competition, than Colombia.

We have limited experience conducting consumer and commercial banking businesses in countries outside Colombia.
Accordingly, we may not be successful in managing such operations outside of our traditional domestic market. We may face delays
in payments by customers and higher delinquency rates in these countries, which could necessitate higher provisions for loan losses
and, consequently, have a negative effect on our financial performance.

30



In addition, we may not be able to realize all of the anticipated benefits from the proposed acquisitions. Achieving such
benefits will depend, to a large extent, on our ability to run a business outside Colombia. Any failure to do so could adversely affect
our margins, our results of operations and financial condition.

We will depend on the current senior management of the different entities we have agreed to acquire, and the loss of their services
could have an adverse effect on such entities’ business.

We intend to retain the current senior management of the HSBC Entities. The loss of services of any of these senior officers
could have an adverse effect on the relevant entity’s business.

We face risks related to regulatory asymmetries.

Regulation of financial institutions varies across the different jurisdictions in which we plan to operate. These differences
are particularly pronounced in the assessment of credit risk and investments. These asymmetries may affect the expected results of
operations in each jurisdiction, and as a consequence could adversely affect our consolidated results of operations.

In the event that an acquisition has not consummated on or prior to November 11, 2013, such acquisition may be terminated by
HSBC or us and, depending on the circumstances, we may have to pay break-up fees.

The master share purchase agreement governing the proposed acquisition of the HSBC Entities provides that if any of the
four acquisitions has not been consummated by November 11, 2013, then either HSBC or we can move to terminate such acquisition.
In the event the failure to consummate the acquisition by November 11, 2013 is due to a reason other than a breach by HSBC (other
than, in the case of the Colombia and Peru acquisitions only, the failure to obtain required governmental approvals), then we would be
required to pay a break-up fee ranging between U.S.$2.5 million and U.S.$8.2 million, depending on which is the affected acquisition.

The pro forma financial information in this listing particulars may not be reflective of our operating results and financial
condition following the acquisitions, and we may be unable to achieve anticipated cost savings and other benefits.

The pro forma financial information included in this listing particulars is derived from our historical audited and unaudited
interim condensed consolidated financial statements as well as the historical financial statements of the HSBC Entities in Colombia,
Paraguay, Peru and Uruguay, included elsewhere in this listing particulars. The preparation of this pro forma information is based
upon available information and certain assumptions and estimates that we believe are reasonable. This pro forma information may not
necessarily reflect what our results of operations and financial position would have been, had the acquisitions occurred during the
periods presented or what our results of operations and financial position will be in the future.

We have limited knowledge of the assets and liabilities of the HSBC Entities.

As part of our acquisition of the HSBC Entities, we have carried out, and are in the process of carrying out, legal and
accounting due diligence on the HSBC Entities. However, this due diligence may not produce all of the economic and financial
information that may be material to our decision to acquire the HSBC Entities. The master share purchase agreement that we have
entered into with HSBC allows us to recover only for certain breaches of representations and warranties, and we may not be able to
recover from HSBC for liabilities that we may discover following the closing of the acquisitions. We may incur significant losses in
connection with assets or liabilities of the HSBC Entities, which may have a material adverse effect on us and on our ability to meet
our obligations under the notes.
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The operating information related to the HSBC Entities in this listing particulars may be imprecise and incomplete.

We describe in this listing particulars for informational purposes only certain operating information of the HSBC Entities,
which we have obtained from HSBC and other publicly-available sources and which represents our best understanding and our
management’s expectations regarding this information. However, not all of this information has been independently verified.
Therefore, you should not rely on this information as an indication of the HSBC Entities’ businesses and results of operations or of our
future business and results of operations once the acquisitions are completed. The operating information of the HSBC Entities
included in this listing particulars may significantly differ from the actual operating information of the HSBC Entities.

The anticipated benefits of the acquisitions may not be realized fully and may take longer to realize than expected.

The acquisitions involve the integration of four businesses, each in a different market and jurisdiction, into our historical
business in Colombia. Management will be required to devote significant attention and resources to integrating these entities. Delays
in this process could adversely affect the combined Bank’s business, financial results and financial condition. Even if we are able to
integrate our business operations successfully, we cannot assure you that this integration will result in the realization of the full
benefits of synergies, cost savings, innovation and operational efficiencies that we expect to realize or that these benefits will be
achieved within a reasonable period of time. In addition, it is possible that the integration process could result in the loss of key
employees, the disruption of ongoing businesses or inconsistencies in standards, controls, procedures and policies, which adversely
affect our ability to maintain relationships with customers, providers and employees or to achieve the anticipated benefits of the
acquisitions.

Furthermore, some business, accounting and risk management practices used by the HSBC Entities are different from the
practices used by us, and it will be necessary to integrate the respective practices we have been using historically to the operations of
the HSBC Entities. The lack of a successful integration of HSBC’s operations with our operations could curtail the growth, and
adversely affect the operations and results of, the combined entity after the acquisitions are consummated. In addition, we have
historically reported our results under Colombian Banking GAAP and the HSBC Entities, other than HSBC Colombia, report their
results under generally accepted accounting principles in force in each of their jurisdictions. We cannot assure you that there will not
be material differences in consolidated results of operations and financial condition, once we include the HSBC Entities on a
consolidated basis with us for financial reporting purposes.

We cannot assure you that the anticipated cost savings, operating margins or other benefits will be achieved or that our
estimates and assumptions will prove to be accurate. If our cost savings, operating margins or the impact of other benefits is less than
our estimates or our cost savings initiatives adversely affect our operations or cost more or take longer to implement than we project,
or if our assumptions prove to be inaccurate, our results will be lower than we anticipate and the savings or other benefits we projected
may not be realized.

The acquisition of HSBC’s operations in Paraguay, Peru and Uruguay exposes us to additional risks and challenges associated
with operating internationally.

Our acquisition of HSBC’s operations in Paraguay, Peru and Uruguay would mark our first experience operating outside of
the Colombian market. The operations of HSBC in Paraguay, Peru and Uruguay expose us to additional operational and market risk
associated with operating internationally, and may require significant management attention and financial resources. The operations of
HSBC in South America also expose us to additional regulatory oversight in Paraguay, Peru and Uruguay, as well as risks generally
associated with international business operations, including:

« governmental regulations applicable to the financial industry and changes in such regulations;
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» changes in social, political and economic conditions;

» limitations on foreign investment;

e restrictions on currency convertibility and volatility of foreign exchange markets;
» inflation and government measures to curb inflation;

e changes in local labor conditions;

» changes in tax and other laws and regulations;

»  expropriation and nationalization of our assets in a particular jurisdiction; and

»  restrictions on repatriation of dividends or profits.

Exposure to each of these risks or others associated with operating in those markets could adversely affect our business,
results of operations, prospects and financial condition.

Economic and political developments in Paraguay could affect HSBC Paraguay’s business, financial condition and results of
operations.

HSBC Paraguay’s operations and financial condition are dependent upon the performance of the Paraguayan economy.
HSBC Paraguay is a Paraguayan bank and substantially all its operations, assets and customers are located in Paraguay. As a result, its
business, financial condition and results of operations are to a large extent dependent upon the general condition of Paraguay’s
economy, the devaluation of the guarani as compared to the U.S. dollar, price instability, inflation, interest rates, regulation, taxation,
social instability and other political, social and economic developments in or affecting Paraguay over which HSBC Paraguay has no
control. Although the Paraguayan economy has exhibited signs of improvement in recent years, this improvement has been closely
related to the success of the agribusiness sector. External factors, such as weather conditions, may adversely affect this sector of the
economy, which in turn would have a negative impact on the general economy of Paraguay. This type of deterioration in Paraguay’s
economic conditions could have a material adverse effect on HSBC Paraguay.

Recent political developments in Paraguay could also negatively affect the operations of HSBC Paraguay. On June 21,
2012, Paraguay’s Chamber of Representatives met and approved a surprise motion to impeach President Fernando Lugo. This motion
was supported mainly by the Liberal Party, which had previously been part of a coalition that backed President Lugo. The Paraguayan
Senate held an impeachment trial on June 22, 2012 and voted to remove President Lugo. The impeachment proceedings were the
result of claims that poor management by former President Lugo contributed to a deadly clash between police and farmers in north-
eastern Paraguay on June 15, 2012 that resulted in 17 deaths. In accordance with the Paraguayan constitution, Vice-President Federico
Franco, a member of the Liberal Party, was sworn in as the new president on June 22, 2012, and he will serve as president for the
remainder of former President Lugo’s term, due to end in August 2013. Presidential elections are scheduled to be held in April 2013.
The president of Paraguay has considerable power to determine governmental policies and actions that relate to the Paraguayan
economy and that consequently affect the operations and financial performance of financial institutions such as HSBC Paraguay. The
uncertainty surrounding a change in government could cause instability and volatility in Paraguay.

President Lugo’s removal has been condemned by some Latin American nations as a legislative coup, with some of
Paraguay’s trading partners like Argentina, Brazil and Venezuela recalling their ambassadors to Paraguay and refusing to recognize
the new government. Venezuela’s state-owned oil company, PDVSA, has also halted scheduled oil shipments to Paraguay. In
addition, on June 29, 2012, members of both the Mercosur trade bloc and UNASUR voted to suspend Paraguay’s membership until
after the 2013 presidential elections,
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though they refrained from imposing economic sanctions on Paraguay. We cannot assure you that the political turmoil and the new
administration’s uneasy relationship with its neighbors and trade partners will not negatively affect the Paraguayan economy, and
consequently HSBC Paraguay’s financial condition and operations. Any of these events, or other unanticipated economic or political
developments in Paraguay that have a negative effect on HSBC Paraguay, could in turn have a material adverse effect on our
consolidated results of operations and financial condition once we include the results of HSBC Paraguay on a consolidated basis with
us for financial reporting purposes.

Economic and political developments in Peru could affect HSBC Peru’s business, financial condition and results of operations.

The operations and financial condition of HSBC Peru are dependent upon the performance of the Peruvian economy. As a
result, its business, financial position and results of operations may be affected by the general conditions of the Peruvian economy,
price instability, inflation, interest rates, regulation, taxation, social instability, political unrest and other developments in or affecting
Peru, over which HSBC Peru has no control. Declining economic activity in Peru, the devaluation of the Peruvian nuevo sol and
increases in inflation or Peruvian domestic interest rates may materially affect HSBC Peru’s businesses and operations. In the past,
Peru has experienced periods of weak economic activity and deterioration in economic conditions. We cannot assure you that such
conditions will not return or that, if they were to occur again, such conditions will not have a material and adverse effect on HSBC
Peru’s business, financial condition or results of operations.

HSBC Peru’s financial condition and results of operations may also be adversely affected by changes in Peru’s political
climate to the extent that such changes affect the nation’s economic policies, growth, stability, outlook or regulatory environment.
Presidential elections were held in Peru in April 2011. On July 28, 2011, Ollanta Humala was sworn in as the new president of Peru
for a five-year term through 2016, after winning a run-off election. President Humala founded the Gana Perd (Win Peru) party, an
alliance of various left-leaning parties. The president of Peru has considerable power to determine governmental policies and actions
that relate to the Peruvian economy and that consequently affect the operations and financial performance of financial institutions such
as HSBC Peru. The uncertainty surrounding a change in government could cause instability and volatility in Peru, including the
Peruvian nuevos soles exchange rate and the performance of the Lima Stock Exchange.

In public statements made since his inauguration, President Humala has stated that Peru will continue conservative
economic policies, a responsible fiscal policy and autonomous monetary policy. Furthermore, the appointment of cabinet ministers
with government experience and public announcements from government officials have partially dissipated concerns that Peru’s
economic policy framework would change drastically. However, we cannot assure you whether the current or any future Peruvian
administration will maintain business-friendly and open-market economic policies or policies that stimulate economic growth and
social stability. Any of these events, or other unanticipated economic or political developments in Peru that have a negative effect on
HSBC Peru, could in turn have a material adverse effect on our consolidated results of operations and financial condition once we
include the results of HSBC Peru on a consolidated basis with us for financial reporting purposes.

Economic and political developments in Uruguay could affect HSBC Uruguay’s business, financial condition and results of
operations.

HSBC Uruguay’s financial condition and results of operations are dependent on political and economic conditions in
Uruguay. Certain actions by the Uruguayan government with respect to inflation, interest rates, foreign exchange controls and taxes,
as well as the contagion effects from international financial crises, could have a material adverse effect on HSBC Uruguay’s
operations. Current Uruguayan President José Mujica, sworn in on March 1, 2010, has largely continued his predecessor’s investor
friendly economic policies, combined with an emphasis on social programs. Since the beginning of his term, President Mujica has
made several public statements reaffirming the course of his economic policy, aimed at attracting increasing amounts of foreign direct
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investment in Uruguay. Uruguay’s positive economic climate led Standard & Poor’s to reinstate the country’s investment-grade rating
in April 2012, increasing it from BB+ to BBB-. President Mujica’s term is set to expire in March 2015, and since the Uruguayan
constitution does not permit immediate re-election, a new president is set to be elected in October 2014.

However, despite the stability and growth that Uruguay’s economy has experienced over the past several years, the
Uruguayan government has intervened in its economy in the past and made significant changes in monetary, credit, industry and other
policies and regulations. The Uruguayan government may again take actions in the future to control inflation and implement other
policies and regulations, including economic measures such as price controls, currency devaluations, capital controls and limits on
imports. We have no control over, and cannot predict, what measures or policies the Uruguayan government may take in the future,
which may adversely affect HSBC Uruguay’s business, financial condition and results of operations.

Similarly, future external shocks or crises in other emerging market countries could dampen Uruguay’s economic
performance and consequently adversely affect HSBC Uruguay’s operations. For example, in 2002, Uruguay went through its steepest
economic and financial crisis in recent history, resulting mostly from external factors. Devaluation in neighboring Brazil in 1999 made
Uruguayan goods less competitive, and starting in late 2001, an economic crisis in Argentina also undermined Uruguay’s economy. In
mid-2002, Argentine withdrawals from Uruguayan banks started a bank run which was overcome only by massive borrowing from
international financial institutions, leading in turn to serious debt sustainability problems. Indeed, any significant deterioration in the
economies of Uruguay’s main trading partners, including Argentina, Brazil or other emerging market countries, could negatively
impact Uruguay’s economy in the future. In addition, Uruguay’s economy remains highly linked to the U.S. dollar and therefore
vulnerable to external shocks. In 2008, the global financial crisis had an adverse impact on global economic conditions. Although a
boom in commodities prices helped Uruguay’s economy to continue growing while developed nations struggled through the crisis, it
is uncertain whether Uruguay could sustain this level of economic performance when faced with crises in the future, especially if they
cause a decrease in exports, a decline in tax revenues and reduced access to international capital markets. Any of these events, or other
unanticipated economic or political developments in Uruguay that have a negative effect on HSBC Uruguay, could in turn have a
material adverse effect on our consolidated results of operations and financial condition once we include the results of HSBC Uruguay
on a consolidated basis with us for financial reporting purposes.

Risks relating to the notes
It may be difficult to enforce your rights if we enter into a bankruptcy, liquidation or similar proceeding in Colombia.

The insolvency laws of Colombia, particularly as they relate to the priority of creditors (secured or unsecured), the ability to
obtain post-petition interest and the duration of insolvency proceedings, may be less favorable to your interests than the bankruptcy
laws of the United States. Your ability to recover payments due on the notes may be more limited than would be the case under U.S.
bankruptcy law. The following is a brief description of certain aspects of insolvency laws in Colombia.

Your ability to enforce your rights under the notes may be limited if we become subject to the proceedings principally set
forth in Decree 663 of 1993 and Decree 2555 of 2010, as amended from time to time, which proceedings establish the events under
which the Superintendency of Finance may initiate a taking of possession (toma de posesion) proceeding either to administer a bank or
to liquidate it. Under Colombian banking laws, financial institutions are subject to a special administrative takeover by the
Superintendency of Finance in the event that the financial institution becomes insolvent.

The Superintendency of Finance can take control of financial institutions under certain circumstances. The following
grounds for takeover are considered to be “automatic” in the sense that, if the Superintendency of Finance discovers their existence,
the Superintendency of Finance is obligated to step in and take over the
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respective financial institution: (i) if the financial institution’s “technical capital” (patrimonio adecuado) falls below 40% of the legal
minimum or (ii) the expiration of the term of any then current recovery plans or the non-fulfillment of the goals set forth in such plans.
Additionally, the Superintendency of Finance conducts periodic visits to financial institutions and, as a consequence of these visits, the
Superintendency of Finance can impose capital or solvency obligations on financial institutions without taking control of the financial
institution.

Furthermore, and subject to the approval of the Ministry of Finance (Ministerio de Hacienda y Crédito Publico), the
Superintendency of Finance may, at its discretion, initiate intervention procedures under the following circumstances: (i) suspension
of payments; (ii) failure to pay deposits; (iii) refusal to submit its files, accounts and supporting documentation for inspection by the
Superintendency of Finance; (iv) repeated failure to comply with orders and instructions from the Superintendency of Finance;

(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% of its subscribed capital; (viii) failure to comply with
minimum capital requirements set forth in the Colombian Financial Statute (Estatuto Organico del Sistema Financiero); (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 Superintendency of Finance; and (xi) failure to comply with the order of progressive
unwinding (desmonte progresivo) of the operations of the bank.

A takeover by the Superintendency of Finance may have one of two different purposes: (i) to manage the financial
institution, in which case the financial institution will be allowed to continue its activities subject to the administration of the
Superintendency of Finance; or (ii) to liquidate the financial institution. The Superintendency of Finance must decide if it will either
manage or liquidate the financial institution within two months following the takeover in the event of a bankruptcy, liquidation or
similar proceeding.

In view of the broad discretionary powers of the Superintendency of Finance it is impossible to predict how long payments
under the notes could be delayed and whether or to what extent you would be compensated for any delay if any of the actions
described above were to be taken with respect to us.

Judgments of Colombian courts with respect to the notes will be payable only in pesos which may expose you to exchange rate
volatility.

If proceedings are brought in the courts of Colombia seeking to enforce our obligations or the rights of holders of the notes,
we will not be required to discharge our obligations in a currency other than pesos. Under Colombian laws, an obligation in Colombia
to pay amounts denominated in a currency other than pesos may only be satisfied in Colombian currency at the exchange rate, as
determined by the Colombian Central Bank and published by the Superintendency of Finance, also known as Tasa Representativa del
Mercado, in effect on the date the judgment is obtained, and such amounts are then adjusted to reflect exchange rate variations
through the effective payment date. The then-prevailing exchange rate may not afford non-Colombian investors with full
compensation for any claim arising out of or related to our obligations under the notes. As a result, investors may be exposed to
exchange rate risks.

Holders of notes will not have the right to accelerate the notes.

The holders will have no right to accelerate any payment due under the notes during an Event of Default unless there has
been a change, amendment or modification to the Colombian banking laws that would allow such right without disqualifying the notes
from Tier Two Capital status. If any Event of Default occurs and is continuing, the Trustee may only pursue other available remedies,
if any, excluding acceleration, to collect the payment of principal and interest on the notes or to enforce the performance of any
provision under the indenture.

Except as described above, the holders of the notes have no right of acceleration in the case of the Bank’s failure to perform
its obligations under the Indenture.
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The notes will be unsecured and subordinated and rank junior in right of payment and in liquidation to all of our present or future
senior indebtedness.

The notes constitute our unsecured, subordinated indebtedness, and will be subordinated and junior in right of payment and
in liquidation to all of our Senior Liabilities and will rank pari passu without preference among themselves and with all of our other
unsecured subordinated indebtedness.

By reason of the subordination of the notes, in the case of our liquidation, although the notes would become immediately
due and payable at their principal amount together with accrued interest thereon, our assets would be available to pay such amounts
only after all of our Senior Liabilities (as defined in the Description of the Notes) has been paid in full and upon conclusion of the
applicable procedures. At March 31, 2012, we had Ps 9,466,661.3 million of Senior Liabilities outstanding, which includes total
deposits, bank and other entities loans outstanding, excluding subordinated indebtedness. We expect to incur additional Senior
Liabilities from time to time, and the indenture governing the notes does not prohibit or limit the incurrence of other indebtedness,
including additional Senior Liabilities. See “Description of the Notes—Subordination of Notes.”

Any market for the notes may be adversely affected by economic and market conditions in emerging market economies.

Colombia is generally considered by investors to be an “emerging market country,” and securities of Colombian issuers
have been, to varying degrees, influenced by economic and market conditions in other emerging market countries. Although economic
conditions are different in each country, investors’ reactions to developments in one country may materially affect the prices of
securities of issuers in other countries, including Colombia. We cannot assure you that events elsewhere that are unrelated to our
financial performance, especially in other emerging market countries, will not adversely affect any market for the notes that may
develop.

The notes are a new issue of securities and we cannot assure you that an active trading market will develop for the notes.

Prior to this offering, there was no market for the notes. Although we have applied to list the notes on the Luxembourg
Stock Exchange and 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. Even if a trading market for the notes develops, it may not provide significant
liquidity and we expect transaction costs would be high.

The initial purchaser has informed us that it intends to make a market in the notes after this offering is completed. However,
the initial purchaser has no obligation to do so and may cease any market-making at any time without notice in its sole discretion. The
price at which the notes may trade will depend on many factors, including, but not limited to, prevailing interest rates, general
economic conditions, our performance and financial results and markets for similar securities. Historically, the markets for debt such
as the notes have been subject to disruptions that have caused substantial volatility in their prices. The market, if any, for the notes
may be subject to similar disruptions, which may have an adverse effect on the holders of the notes.

There are no restrictive covenants in the indenture for the notes limiting our ability to incur future indebtedness or complete other
transactions.

The indenture governing the notes does not contain any financial or operating covenants or restrictions on the payment of
dividends, the incurrence of indebtedness, change of control, transactions with affiliates, incurrence of liens or the issuance or
repurchase of securities by us or any of our subsidiaries. We therefore may incur additional indebtedness, including senior
indebtedness, and engage in other transactions that may not be in the interests of the note holders.
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The ratings of the notes may be lowered or withdrawn depending on various factors, including the rating agency’s assessments of
our financial strength and Colombian sovereign risk.

One or more independent credit rating agencies may assign credit ratings to the notes. The ratings address the timely
payment of interest on each payment date. The ratings of the notes are not a recommendation to purchase, hold or sell the notes, and
the ratings do not comment on market price or suitability for a particular investor. The ratings of the notes are subject to change and
may be lowered or withdrawn. A downgrade in or withdrawal of the ratings of the notes will not be an event of default under the
indenture. The assigned ratings may be raised or lowered depending, among other things, on the rating agency’s assessment of our
financial strength, as well as its assessment of Colombian sovereign risk generally.

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. Such exemption includes offers and sales that occur outside the United States in compliance with Regulation S in
accordance with any applicable securities laws of any other jurisdiction and sales to qualified institutional buyers as defined under
Rule 144A. 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 certain restrictions on resale and transfer, see “Transfer Restrictions” in this listing particulars.

We cannot assure you that a judgment of a U.S. court for liabilities under U.S. securities laws would be enforceable in Colombia,
or that an original action can be brought in Colombia against us for liabilities under U.S. securities laws.

We are a corporation organized under the laws of Colombia. Two of our directors and officers and certain other persons
named in this listing particulars reside outside the United States and all or a significant portion of the assets of the directors and
officers and certain other persons named in this listing particulars and substantially all of our assets are located outside the United
States. As a result, it may not be possible for you to effect service of process within the United States upon such persons or to enforce
against them or against us in U.S. courts judgments predicated upon the civil liability provisions of the federal securities laws of the
United States. There is doubt as to the enforceability in Colombia, either in original actions or in actions for enforcement of judgments
of U.S. courts, of civil liabilities predicated upon the U.S. federal securities laws. For more information, see “Service of Process and
Enforceability of Civil Liabilities.”
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EXCHANGE RATES AND FOREIGN EXCHANGE CONTROLS
Exchange rates

The Superintendency of Finance calculates the representative market rate based on the weighted averages of the buy/sell
foreign exchange rates quoted daily by certain financial institutions, including us, for the purchase and sale of U.S. dollars. On
July 30, 2012, the representative market rate was Ps 1,789.02 per U.S.$1.00. The Federal Reserve Bank of New York does not report a
noon buying rate for pesos/ U.S. dollars.

The following table presents the average peso/ U.S. dollar representative market rate for each of the five most recent years
calculated by using the average of the exchange rates on the last day of each month during the period, and the year-end, high and low
representative market rates for each of the five most recent years.

Peso/ U.S.$1.00 representative market rate Average Year-end Low High
Period:

2007 ettt E e bR b e bt e b e be e be e e naeenreas 2,078.35 2,014.76 1,877.88 2,261.22
2008 ...t h bt b e eh e bt et e be e be e e sreenreas 1,966.26 2,243.59 1,652.41 2,392.28
20009 .t b e bt h b e bt e bt be e be e ne e e e nreas 2,156.29 2,044.23 1,825.68 2,596.37
2000 1t E bR b e e b e be e be e ne e naeenreas 1,897.89 1,913.98 1,786.20 2,044.23
2001 s 1,848.17 1,942.70 1,748.41 1,972.76

Source: Superintendency of Finance.

The following table presents the average peso/ U.S. dollar representative market rate for each month since January 2012
calculated by using the average of the exchange rates on each day of each month during the period, and the period-end, high and low
representative market rate for the months indicated.

Recent exchange rates of peso per U.S. dollar Average Month-end Low High
Month:

JANUAIY 2012 ... bbb 1,850.30 1,815.08 1,801.88 1,942.70
FEDIUANY 2012....c.eiiieieiiiecieieeee ettt sre e ene s 1,782.75 1,766.83 1,767.83 1,797.68
MAICH 2012......cii ettt ettt e sbe e re e nreennas 1,766.31 1,792.07 1,758.03 1,792.07
AP 2002 . et et na e nae s 1,773.63 1,761.20 1,761.20 1,793.30
MAY 2002 ... bbbttt ee s 1,794.25 1,823.83 1,754.89 1,845.17
JUNB 2012 ...t e e res 1,792.63 1,784.60 1,766.91 1,834.71
JUIY 2002, ettt renne e 1,784.43 1,789.02 1,771.53 1,799.48

Source: Superintendency of Finance.
Foreign exchange controls

The Colombian foreign exchange system allows the purchase and sale of foreign currency and the international transfer of
pesos by any person or legal entity, regardless of the amount, subject to certain regulatory procedures.

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 Colombian Central Bank to the spot
foreign exchange market conducted by certain authorized financial institutions.

The general legal principles of Colombia’s foreign exchange and international investments regulations, or “Foreign
Regulations,” were established by Law 9 of 1991. Pursuant to this law, the board of directors of the Colombian Central Bank enacted
Resolution 8 of 2000 as amended, or “Resolution 8,” which is considered the main legal framework governing Colombia’s FX
regulations.
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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), or 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, or
the “FX Market,” which consists of: (a) all foreign currencies originated in operations considered to be controlled operations and,
therefore, which may only be transacted through foreign exchange intermediaries, or through registered compensation accounts, or
(b) foreign currencies originated in operations which although not required to be transacted through the FX Market, are voluntarily
channeled through such market. This market is made up of the following foreign exchange operations, which must be channeled
through the FX Market: (1) import and export of goods, (2) foreign investments in Colombia, (3) foreign indebtedness agreements
entered into by Colombian residents, as well as the financial costs associated with such indebtedness, (4) direct investments abroad by
Colombian residents, (5) derivatives transactions, (6) guaranties granted in foreign currency and (7) financial investments in foreign
securities or assets abroad and their yield, unless such investments are made in foreign currency originated in operations in the Free
Market.

Under Colombian FX regulations, foreign exchange intermediaries, or “FX Intermediaries,” are authorized to enter into
foreign exchange transactions, or “FX Transactions,” to convert pesos into foreign currencies or foreign currencies into pesos.
According to Article 58 of Resolution 8, the following institutions are considered FX Intermediaries: commercial banks, mortgage
banks, financial corporations, commercial finance companies, Financiera Energética Nacional S.A., Banco de Comercio Exterior de
Colombia S.A.—Bancoldex, financial cooperatives and local stock brokerage firms. These institutions are considered authorized
intermediaries and, therefore, are allowed to buy and sell foreign currency originated in FX Transactions. Exchange intermediation
companies are also considered authorized intermediaries; however, these companies have a limited regime and are not authorized to
buy and sell foreign currency for controlled operations.

Compensation accounts are accounts opened abroad by Colombian residents (individuals and legal entities), which are
registered with the Colombian Central Bank to channel foreign currency originated in controlled operations in the FX Market.
Colombian law allows the Colombian Central Bank to intervene in the foreign exchange market if the value of the 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—Risks relating to Colombia—Government policies and actions, and judicial decisions, in Colombia could significantly
affect the local economy and, as a result, our results of operations and financial condition.”

In addition to its past interventions in the FX 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 Colombian 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 pesos or foreign currency with the Colombian Central Bank in a non-
interest-bearing account for a fixed period of time (depdsito por operaciones de endeudamiento externo). 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. Even though the deposit requirement is
currently equal to zero of the disbursements made under the loan, which means that there is currently no deposit that has to be made
with the Colombian Central Bank by the debtor of foreign loans, the same may be modified by the Colombian Central Bank at any
time. In addition to the deposit requirements, the Colombian Central Bank has allowed Colombian financial institutions to obtain loans
in foreign currency, either directly or by issuing securities, and to lend in foreign currency so long as the term of payment of the loans
provided by the Colombian financial entity is equal or shorter than the term of the loan received by the Colombian financial entity.
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.
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Fluctuation of the peso against the U.S. dollar and measures adopted by the Colombian government

During 2007, the peso appreciated against the U.S. dollar by 10.0%. As the peso appreciated against the U.S. dollar, the
Colombian Central Bank intervened in the FX Market to control currency fluctuation. During 2008, the peso depreciated by 11.4%
and closed at an exchange rate of Ps 2,243.59 per U.S.$1.00. Measured on an end-of-period basis, during 2009 the peso appreciated
against the U.S. dollar by 8.9%, during 2010 the peso appreciated against the U.S. dollar by 6.4%, during 2011 the peso depreciated
against the U.S. dollar by 1.5%, and in the three-month period ended March 31, 2012 the peso appreciated against the U.S. dollar by
9.3%.

The Colombian Central Bank and the Ministry of Finance 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, savings deposits and other deposits on liabilities currently set at 11.0%, reserves of 4.5% for term 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 Ministry of Finance and the Colombian
Central Bank adopted several measures aimed at controlling the fluctuation of the peso against the U.S. dollar. These measures
included, among others, the following:

*  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;

» 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,

» exemptions to the 40.0% non-interest bearing deposit requirement applicable to foreign investment in local private
equity funds and American Depositary Receipt (“ADR”) and Global Depositary Receipt (“GDR”) programs of
Colombian issuers;

e restrictions on the repatriation of foreign direct investments;
» increases to the reference rate (repo rate); and
e interest-free deposits with the Colombian Central Bank applicable to the proceeds resulting from import financings.

On September 1, 2008 by means of Decree 3264, the Colombian government eliminated restrictions on the repatriation of
foreign direct investments. Additionally, on October 8, 2008 and October 9, 2008, through Decree 3913 and Resolution 10, issued by
the Colombian government and the Colombian 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.

On March 3, 2010, the Colombian Central Bank resumed intervention in the foreign exchange market, accumulating
international reserves through daily purchases of at least U.S.$20.0 million in competitive auctions in response to indications of an
exchange rate misalignment. The Colombian Central Bank extended its intervention in the Colombian foreign exchange market
through September 30, 2011.

Due to the behavior of the foreign exchange market as well as greater uncertainty in the international economy, the
Colombian Central Bank did not renew the program for the daily purchase of international reserves. In turn, considering the extreme
volatility seen in the financial markets, the Colombian Central Bank
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established a mechanism pursuant to which it would call for auctions at the spot market for an amount of U.S.$200 million any time
the representative market rate showed a 2% or more (downward or upward) deviation from the ten-day moving average. On
October 28, 2011, the Colombian Central Bank replaced the mechanism of auctions at the spot market, with the mechanism of
volatility options calculated on the basis of the twenty-day moving average, with a +/-4% deviation, and for an amount of U.S.$200
million.

On February 3, 2012, due to the significant appreciation of the peso as compared to the U.S. dollar, the Colombian Central
Bank announced that the volatility options would no longer be used, and that it would intervene in the Colombian foreign exchange
market through daily purchases of at least U.S.$20.0 million in competitive auctions. Recently, the Colombian Central Bank made
public its decision to extend its intervention in the Colombian foreign exchange market through November 2012.

On November 5, 2010, the Colombian government issued Decree 4145, 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 1430 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%. Nevertheless, certain
exemptions apply to this rule, including (i) foreign indebtedness incurred by entities controlled by the Colombian government,
(ii) loans obtained by Colombian banks and financial corporations, and (iii) loans with a maturity of less than one year.

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 Colombian Central Bank may seek to implement additional measures aimed at controlling further fluctuation of the 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 peso will not depreciate or appreciate relative to other currencies in the future.
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USE OF PROCEEDS

We estimate that our net proceeds from the sale of the notes in this offering, after deducting underwriting discounts and
commissions and estimated offering expenses payable by us, will be approximately U.S.$244,500,00 million.

The net proceeds from the offering will be available to strengthen our capital structure, and for regulatory compliance and
general corporate purposes.
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CAPITALIZATION

The following table sets forth our actual capitalization at March 31, 2012, and as adjusted to give effect to issuance of the
U.S.$250,000,000 of notes offered hereby as if it had occurred on March 31, 2012. There has been no material adverse change in the
Bank’s business, financial condition, results of operations or prospects since March 31, 2012, the date of the last financial statements.

At March 31, 2012

As Adjusted for this

Actual Offering
(in millions of (in millions of (in millions of (in millions of
Ps) U.S.$) Ps) UsS.$)
Debt:
Short-term debt® .........c.ccoveiiiiiiiccc s 297,517.9 166.0 297,517.9 166.0
Long-term debt®........cociiiiiiiiii 632,258.8 352.8 1,080,276.3 602.8
Total debt ........covviiiiiiiic e 929,776.7 518.8 1,377,794.2 768.8
Capital:
Subscribed capital ...........ccccoeviiiiiiiieieicr 48,758.9 27.2 48,758.9 27.2
Legal reserve and Other reSErves .........ccovveververeereresesnsennnnd 667,991.1 372.7 667,991.1 372.7
EQUity revaluation ............ccccvviviieiericieiesese s 21,265.5 11.9 21,265.5 11.9
NELINCOME ...oveeceeie ettt sree v 8,529.9 4.8 8,529.9 48
MINOFILY INEEIESE......ccveiiiieeiieieeee e 6,983.6 3.9 6,983.6 3.9
Less:
Long-term iNVESEMENES ......ooiiiiiiiciieeeneesie e (966.4) (0.5) (966.4) (0.5)
Non-monetary inflation adjustment ..........ccocccvvininnnnd (16,528.6) (9.2) (16,528.6) (9.2)
Primary capital (Tier 1) ..o 736,034.0 410.7 736,034.0 410.7
Allowances for 10ans............ccccevvieiiiiieeii e 22.0 0.0 22.0 0.0
Subordinated bonds®.............cccccviiiiiiiici s — — 368,0170.0 205.4
(@111 £ PSR 41,5475 23.2 41,547.5 23.2
Computed secondary capital (Tier 11).......cccoceenenens 41,569.5 23.2 409,586.5 228.6
Technical Capital.......ccooiiiiiiiiiiiii s 777,603.5 433.9 1,145,620.5 639.3
Risk-weighted assets including market risk®...............ccccccu.us 5,279,207.9 2,945.9 5,279,207.9 2,945.9
Technical capital to risk-weighted assets®® .............. 14.7% 14.7% 21.7% 21.7%

M

O]
©)
(4)

®)

(6)

U]

Amounts stated in U.S. dollars have been converted, solely for the convenience of the reader, at the rate of Ps 1,792.07 per
U.S.$1.00, which is the representative market rate calculated on March 31, 2012, the last business day of the quarter, as reported
by the Superintendency of Finance. Such conversions should not be construed as representations that the peso amounts

represent, or have been or could be converted into, United States dollars at that or any other rate.
Includes current portion of “Bank borrowings and other financial obligations.”

Includes long-term portion of “Bank borrowings and other financial obligations.”

We recognize only U.S.$205.4 million of this U.S.$250 million offering because Decree 2555 provides that subordinated debt
that is secondary capital (Tier 1) may not exceed 50% of the primary capital (Tier I).

Risk weighted assets including market risk is calculated as risk weighted assets plus the product of market risk multiplied by

100/9.

Capital adequacy requirements for Colombian financial institutions (as set forth in Decree 1720 of 2001, as amended) are based

on the standards of the Basel Committee.

Colombian regulations require that a credit institution’s technical capital be at least 9% of that institution’s total risk-weighted

assets.
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SELECTED FINANCIAL AND OPERATING DATA

The following table presents our selected consolidated financial information and other data as of and for each of the periods
indicated. The financial data as of and for the fiscal years ended December 31, 2009, 2010 and 2011 set forth below have been derived
from our audited consolidated financial statements included elsewhere in this listing particulars. The financial data as of and for the
three-month periods ended March 31, 2011 and 2012 set forth below have been derived from our unaudited consolidated financial
statements included elsewhere in this listing particulars. Our consolidated financial statements for each period were prepared in
accordance with Colombian Banking GAAP, which differs in certain material respects from U.S. GAAP. See “Annex A—Summary
of Certain Differences Between Colombian Banking GAAP and U.S. GAAP.”

Our historical results are not necessarily indicative of results to be expected for future periods. Results for the three-month
period ended March 31, 2012 are not necessarily indicative of results expected for the full year.

This financial data should be read in conjunction with our audited annual consolidated financial statements and the related
notes, our unaudited three-month consolidated financial statements and the related notes, and “Presentation of Financial and Other
Information,” “Unaudited Pro Forma Condensed Consolidated Financial Information” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” included in this listing particulars.

Statement of income data

For the year ended December 31, For the three-month period ended March 31,
2009 2010 2011 2011 2011 2012 2012
(inU.S$ (inU.S.$
(in Ps millions) millions) ) (in Ps millions) millions)
Direct operating income................ 863,212.7 698,359.7 732,861.5 408.9 164,037.2 241,828.7 134.9
Direct operating expenses............. 481,628.9  364,231.8 401,430.9 224.0 87,294.9 160,918.2 89.8
Direct operating result....... 381,583.8 334,1279  331,430.6 184.9 76,742.3 80,9105 45.1
Other operating income and
eXPenses—net .....cccceeevvennnnn, (133,433.8) (60,299.0)  (83,521.5) (46.6) (8,701.5) (14,184.4) (7.9
Operating result before
provisions, depreciation and
amortizationsS.........ccceeeveevvenene, 248,150.0 273,828.9 247,909.1 138.3 68,040.8  66,726.1 37.2
AlloWwances........c.ceeevveevevieiiennens 115,089.1 99,687.2 100,966.4 56.3 36,614.9 33,0735 185
Depreciation and amortization...... 16,727.6 19,623.6 17,425.7 9.7 4,686.5 4,410.5 2.5
Net operating income ........ 116,333.3 154,518.1 129,517.0 72.3 26,739.4 29,242.1 16.3
Net non-operating income............. 8,191.0 17,413.4 15,843.7 8.8 4,641.5 3,945.1 2.2
Profit before income tax.... 124,524.3 171,931.5 145,360.7 81.1 31,380.9 33,187.2 18.5
Income tax expense.......cccoeeeeeene 37,496.0 58,730.5 45,614.5 25.5 13,7795  11,551.2 6.4
Net income.......c..cccevvvenennen. 87,028.3 113,201.0 99,746.2 55.7 17,601.4 21,636.0 12.1

(1) Translated for convenience only using the representative market rates as computed and certified by the Superintendency of
Finance of Ps 1,792.07 per U.S.$ 1.00 at March 31, 2012. On July 30, 2012, the representative market rate was Ps 1,789.02 per
U.S.$1.00.
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Balance sheet data

Assets:
Cash and due from banks ............c..........
Asset positions in money market and
similar operations .........ccocevevvvenieeens
INVESTMENTS.....ccveeiiiiee e,
Loan portfolio.........cccveveireneinenecne,
Bankers’ acceptances, spot operations
and derivatives instruments ...............
Accounts receivable ..o,
Foreclosed assets.........cooeverencnienceinne.
Property and equipment...........ccccceevenenn.
Other SSELS .....ovevreieirieieisiescsieees
Reappraisal of assets, net.........c..ccccveunene.

Total assets.......coevvrerennn
Liabilities:
DEPOSIES ..ot
Liability positions in money market and
similar operations .........ccocevevvvereeens
Bankers’ acceptances outstanding and
derivatives.........cccocvveviinieniceee e
Bank borrowings and other financial
obligations .........coceviiiniiniccee e
Accounts payable ...,
Other liabilities.........ccooceieiiiiiiiieiens
Accrued liabilities and provisions ..........

Total liabilities ...................

Shareholders’ equity:
Capital ....ccceeveeeiee e
RESEIVES ....ooiiiieiii e

Surplus account .........ccccoeevereieneneiennns
Earnings from prior periods..........
Net iNCOME.......ccvvrviiieriieree,

Total liabilities and
shareholders’ equity .....

At December 31, At March 31,
2009 2010 2011 2011 2012 2012
(inUu.S.$ (inPs (inus.$
(in Ps millions) millions) ® millions) millions)
517,183.1 684,141.1 702,754.7 392.1 777,281.1 433.7
7,210.0 6,556.4 619,703.2 345.8 655,980.7 366.0
3,303,495.7 3,925,352.5 4,001,730.7 2,233.0 4,061,720.9 2,266.5
3,240,562.6  3,459,7145 4,309,373.3 2,404.7 4,321,963.3 2,411.7
2,592.6 4771.2 2,073.0 1.2 1,893.4 11
55,092.7 32,396.8 39,666.6 22.1 41,157.3 23.0
1,377.2 1,811.3 710.5 04 661.8 04
63,775.4 80.166.0 97,051.0 54.2 102,450.6 57.2
66,792.4 67,447.1 81,455.1 455 105,126.3 58.7
49,014.6 59,032.1 67,921.9 37.9 69,028.3 38.5
7,307,096.3 8,321,389.0 9,922,440.0 5,536.9 10,137,263.7 5,656.7
4,072,889.6 4,918,073.9 6,053,654.0 3,378.0 6,651,697.8 3,711.7
1,449,025.3 1,706,163.2 2,041,671.6 1,139.3 1,456,768.1 812.9
0.0 4,202.8 2,210.5 1.2 1,300.8 0.7
1,064,639.9 872,867.4 963,542.3 537.7 929,776.7 518.8
135,486.5 131,294.0 163,652.9 91.3 163,448.7 91.2
27,832.1 29,058.0 35,641.3 19.9 221,818.1 123.8
39,365.3 62,221.9 25,283.4 14.1 41,851.1 23.4
6,789,238.7 7,723,881.2 9,285,656.0 5,181.5 9,466,661.3 5,282.5
44,649.4 44,649.4 44,649.4 24.9 48,758.9 27.2
278,000.6 320,091.7 369,533.2 206.2 488,784.2 272.7
96,121.1 102,974.5 102,135.0 57.0 91,005.5 50.8
12,058.2 16,591.2 20,720.2 11.6 20,417.8 11.4
87,028.3 113,201.0 99,746.2 55.7 21,636.0 12.1
517,857.6 597,507.8 636,784.0 355.4 670,602.4 374.2
7,307,096.3 8,321,389.0 9,922,440.0 5,536.9 10,137,263.7 5,656.7

(1) Translated for convenience only using the representative market rates as computed and certified by the Superintendency of

Finance of Ps 1,792.07 per U.S.$ 1.00 at March 31, 2012.
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Other financial and operating data

At and for
three-month
At and for year ended period ended
December 31, March 31,
2009 2010 2011 2012

(in percentages, unless otherwise indicated)
Profitability and cost to income ratios:

ROAAD ettt st e ettt e e erene e 1.4% 1.1% 0.9%
ROAE® ...ttt sttt st esene e 20.3% 16.2% 14.1%
Net INtErest MAargin® ........cocoiiiiiiiii e 4.0% 3.3% 3.0%
COSt-t0-INCOME FALIOM .....c.eeeeieccieciceieeee e e 38.2% 38.6% 42.3% 41.5%
Operating exXpenses t0 aSSets ratio® ..........ccccvveeiireinineseeeeeees 2.2% 2.0% 1.9%
Capitalization and balance sheet structure:

Shareholders’ equity as a percentage of total assets .........c.ccocveererenienne. 7.1% 7.2% 6.4% 6.6%
SOIVENCY FALIOD ... 11.5% 11.7% 11.0% 14.7%
Total deposits as a percentage of total 10ans.........ccccoevevieveiiiie e, 125.7% 142.2% 140.5% 154.9%
Total deposits as a percentage of total assets.......ccccevevveverererienesenennns 55.7% 59.1% 61.0% 65.6%
Credit quality:

Non-performing 10an ratio®..........c.coovoeveininein e 1.6% 1.7% 1.6% 1.6%
Allowance for loan losses as a percentage of total loans.............c.c.c..... 4.9% 3.8% 3.1% 3.1%
Allowance for loan losses as a percentage of non-performing loans....... 304.4% 221.4% 193.4% 197.6%
Operational data (in units):

NUMDEr OF CUSTOMEIS®.....veiiviiiiee e 243,779 254,479 280,548 287,253
Number of eMPlOYEES® ..o 1,044 1,085 1,095 1,112
Number of Branches............cooii e 92 98 106 106
NUMDBET OF ATIMS ...ttt 1,426 1,588 1,804 1,821

(1) For the years ended December 31, “ROAA” is calculated as net income divided by average of total assets (the sum of total
assets at the end of the fiscal year and total assets at the end of the previous fiscal year, divided by two). For the three-month
period ended March 31, ROAA is calculated as net income for the three-month period multiplied by four, divided by average
assets (the sum of total assets at the end of the three-month period and total assets at the end of the previous fiscal year, divided
by two).

(2) For the years ended December 31, “ROAE” is calculated as net income divided by average shareholders’ equity (the sum of
shareholders’ equity at the end of the fiscal year plus shareholders’ equity at the end of the prior fiscal year, divided by two). For
the three-month period ended March 31, ROAE is calculated as net income for the three-month period multiplied by four,
divided by average shareholders’ equity (the sum of shareholders’ equity at the end of the three-month period and shareholders’
equity at the end of the previous fiscal year, divided by two).

(3) For the years ended December 31, net interest margin is calculated as direct operating result (excluding commissions and fees,
net and exchange, net), divided by average interest-earning assets (the sum of interest-earning assets at the end of the fiscal year
and interest-earning assets at the end of the previous fiscal year, divided by two). For the three-month period ended March 31,
net interest margin is calculated as direct operating result (excluding commissions and fees, net and exchange, net) multiplied by
four, divided by average interest-earning assets (the sum of interest-earning assets at the end of the three-month period and
interest-earning assets at the end of the previous fiscal year, divided by two). Interest-earning assets are calculated as the sum of
asset positions in money market and similar operations, plus investments, plus loan portfolio before allowances, plus bankers’
acceptances, spot operations and derivative instruments.
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(4)
®)

(6)

Y]
®)
©)

Calculated as other operating expenses divided by direct operating result plus other operating income.

For the years ended December 31, operating expenses to assets ratio is calculated as other operating expenses divided by
average of total assets (the sum of total assets at the end of the fiscal year and total assets at the end of the previous fiscal year,
divided by two). For the three-month period ended March 31, operating expenses to assets ratio is calculated as other operating
expenses for the three-month period multiplied by four, divided by average assets (the sums of total assets at the end of the
three-month period and total assets at the end of the previous fiscal year, divided by two).

Solvency ratio is calculated as technical capital divided by risk-weighted assets. For a definition of technical capital, see
“Colombian Banking Regulation—Capital adequacy requirements.”

Non-performing loans as a percentage of total loans. Non-performing loans include all loans at least 31 days past due.
Reflects only customers of the Bank.

Reflects aggregated employees of the Bank and its subsidiaries.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION

On May 11, 2012, we entered into a master share purchase agreement with HSBC Latin America Holdings (UK) Ltd and
other HSBC affiliates to acquire HSBC’s banking operations in Colombia, Peru, Paraguay and Uruguay. The total consideration for
the four acquisitions is U.S.$400.0 million. The purchase price for each acquisition will be payable at closing of the relevant
acquisition, adjusted for variations in net equity between a reference amount and the net equity existing at closing. Of the purchase
price relating to Peru, U.S.$40.0 million will be deferred and payable on the one-year anniversary of the closing of the Peru
acquisition. See “Business—Recent developments—HSBC Acquisitions” for a detailed description of these transactions.

The unaudited pro forma condensed consolidated financial information presented below derives from the historical
financial statements of the Bank and HSBC Colombia, prepared in accordance with Colombian Banking GAAP; as well as those for
HSBC Paraguay, HSBC Peru and HSBC Uruguay prepared in accordance with accounting principles applicable to financial
institutions in their respective countries. The pro forma financial information under the Pro Forma Consolidated column has been
adjusted to be presented under Colombian Banking GAAP. Please refer to the footnotes of the pro forma financial information below
for a description of the conversion adjustments.

The unaudited pro forma condensed consolidated financial information was prepared using the acquisition method of
accounting, as provided by Colombian Banking GAAP, based on available information and assumptions that we believe to be
reasonable. Under this method the difference between the net assets acquired and the consideration transferred is accounted for as
“goodwill.” Under Colombian Banking GAAP, “goodwill” must be amortized over a period no longer than 20 years. All pro forma
adjustments are (i) directly attributable to the acquisition, (ii) factually supportable and (iii) with respect to the income statement,
expected to have a continuing impact. These adjustments are described in the notes to the unaudited pro forma condensed consolidated
financial information tables appearing below.

The unaudited pro forma condensed consolidated balance sheet at March 31, 2012 and income statements for the three
months ended March 31, 2012 and for the year ended December 31, 2011 give effect to our acquisitions of HSBC Colombia, HSBC
Paraguay, HSBC Peru and HSBC Bank Uruguay as if they had occurred on January 1, 2011.

We believe that the assumptions used to derive the unaudited pro forma condensed consolidated financial information are
reasonable given the information available; however, such assumptions are subject to change and the effect of any such change could
be material. The unaudited pro forma condensed consolidated financial statements have been provided for informational purposes only
and are not necessarily indicative of the financial condition or results of operations that would have been achieved had the transaction
actually been completed on the dates indicated and do not purport to be indicative of results of operations at any future date or for any
future period.

The unaudited pro forma condensed consolidated financial information does not include the anticipated realization of cost
savings from any operating efficiencies, synergies or restructurings resulting from the integration of the HSBC Entities and does not
contemplate the liabilities that may be incurred in connection with the transaction and any related restructurings.

This pro forma financial information should be read in conjunction with our audited annual consolidated financial
statements and the related notes, our unaudited three-month consolidated financial statements and the related notes thereto, and
“Presentation of Financial and Other Information,” “Selected Financial and Operating Data” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” included in this listing particulars.
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Unaudited pro forma condensed consolidated balance sheet at March 31, 2012

HSBC HSBC HSBC Pro Forma
GNB HSBC Peru Paraguay Uruguay Pro Forma Consolidated
Sudameris Colombia (1)(A) (1) (B) (1)(2)(C) Adjustments Notes (D)
(in Ps millions)
Assets:
Cash and due from banks.................. 777,281.1 198,223.0 799,519.6 240,044.7 209,597.5 2,224,665.9
Asset positions in money market
and similar operations ............... 655,980.7 45,078.0 105,078.1 535,180.6 1,341,317.4
INVESIMENTS ...oovveeicieee e 4,061,720.9 503,524.0 68,929.5 172,854.7 142,616.3 1,038.7 1) 4,950,684.1
Loan portfolio .........ccceveevverininnninnne 4,321,963.3 1,329,030.0 1,471,164.5 574,614.8 1,022,603.1 (5,375.2) 2) 8,714,000.4
Bankers’ acceptances, spot
operations and derivatives
instruments.... 1,893.4 11,894.0 5,605.9 142,185.8 (306.9) 1) 161,272.2
Accounts receivable... 41,157.3 30.346.0 11,164.8 18,113.4 8,7775 109,559.0
Foreclosed assets........ . 661.8 230.0 3,189.2 4,081.0
Property and equipment.................... 102,450.6 12,414.0 13,655.1 8,027.5 17,200.4 153,747.6
GoodWill, NEt........ccvvviricieria 175,203.7 (5a) 175,203.7
Other assets......... . 105,126.6 67,361.0 137,961.8 1,692.4 578.6 (49,630.8) 3)4) 263,089.6
Reappraisal of assets, net.................. 69,028.0 13,310.0 82,3380
Total assets............. 10,137,263.7  2,211,410.0 2,505,584.6 1,126,031.5 2,078,739.8 120,929.5 18,179,959.1
Liabilities:
DEPOSILS.....cvviviereirieirierieeereins 6,651,697.8  1,336,999.0 2,038,483.1 963,219.3 1,729,315.0 12,719,714.2
Liability positions in money market
and similar operations ................ 1,456,768.1 1,456,768.1
Bankers’ acceptances outstanding
and derivatives.........ccccoceevrvevennn. 1,300.8 10,479.0 5,293.8 135,008.9 45 1) 152,078.1
Bank borrowings and other financial
obligations .........cccoeevrvrrviininnns 929,776.7 554,238.0 147,429.6 22,956.1 67,327.2 1,721,727.6
Accounts payable... 163,448.7 57,496.0 3,816.9 224,761.6
Other liabilities 221,818.1 15,892.0 27,431.1 4,648.6 9,699.5 716,828.0 (5b) 996,317.3
Accrued liabilities and provisions .... 41,851.1 40,534.0 107,039.2 28,535.9 25,680.6 243,640.8
Total liabilities........ 9,466,661.3  2,015,638.0 2,320,383.0 1,028,470.6 1,967,031.3 716,823.5 17,515,007.8
Shareholders’ equity:
Capital ..o 48,758.9 233,230.0 369,672.8 70,349.8 170,601.6 (843,854.1) (5¢) 48,758.9
Reserves...... . 509,202.0 (41,810.0) (180,774.2) 24,597.6 (61,490.8) 264,336.5 (1)(2)(5¢) 514,061.1
Surplus account.........coevverieennenns 91,005.5 11,784.0 (11,784.0) (5¢) 91,005.5
Net income for current 1)(2)
PEriod ......ccoeviieeriiininnne 21,636.0 (7,432.0) (3,697.0) 2,613.5 2,597.7 (4,592.4) (3)(4)(5¢) 11,125.8
Total shareholders’
equity.....oveeeee. 670,602.4 195,772.0 185,201.6 97,560.9 111,708.5 (595,894.0) 664,951.1
Total liabilities and
shareholders’
eqUItY .o, 10,137,263.7  2,211,410.0 2,505,584.6 1,126,031.5 2,078,739.8 120,929.5 18,179,959.1

Banco GNB Sudameris S.A.

Unaudited Pro Forma Condensed Consolidated Balance Sheet

As of March 31, 2012

@

@

Local financial statements were first translated into U.S. dollars using the following exchange rates per U.S. dollar: 2.668 Peruvian nuevos soles; 4,283.79 Paraguayan
guaranies, and 19.542 Uruguayan Pesos at March 31, 2012. The resulting U.S. dollar amounts were then translated into pesos using the representative market rate as
computed and certified by the Superintendency of Finance of Ps 1,792.07 per U.S. dollar at March 31, 2012.

The line item “loan portfolio” includes Ps 56,343.5 million relating to securities issued by the Central Bank of Uruguay.
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Unaudited pro forma condensed consolidated income statement for the three-month period ended March 31, 2012

Unaudited Pro Forma Condensed Consolidated Statement of Income

Banco GNB Sudameris S.A.

For the three-month period ended March 31, 2012

GNB HSBC HSBC P;_:’igBtiay HSBC Pro Forma Pro Forma
Sudameris Colombia Peru (1)(A) (1)(B) Uruguay (1)(C)  Adjustments Notes  Consolidated (D)
(in Ps millions)
Direct operating income....... 241,828.7 123,479.0 83,442.1 215,126.1 23,019.0 (386.7) 1) 686,508.1
Direct operating expenses.... 160,918.2  72,390.0  47,008.9  199,772.7 6,694.5 486,784.4
Direct operating
result......cccoeveneene. 80,910.5 51,089.0 36,433.2 15,353.4 16,324.4 (386.7) 199,723.8
Other operating income
(EXPENSE) ..vcvveeeeerereeene, (14,184.4)  (29,109.0) (36,941.0)  (6,400.0) 7,476.0 (79,158.3)
Operating income before
provisions and
depreciation and
amortization .................... 66,726.1 21,980.0 (507.8) 8,953.4 23,800.5 (386.7) 120,565.5
Provisions ........ccccoceeveeennnn 33,0735 28,648.0 5,323.8 5,302.5 25,883.0 3,865.4 (2) 102,096.2
Goodwill amortization......... 1,1935 (5b) 1,1935
Depreciation and
amortization ..........cc.e..... 4,410.5 3,647.0 2,434.2 550.3 981.6 (3.152.6) 4) 8,871.0
Net operating income
(10SS) vvvvverveiiiiiiains 29,242.1  (10,315.0) 8,265.8 3,100.6 (3,064.1) (2,293.0) 8,404.7
Net non-operating income....  3,945.1 4,145.0 2,257.6 (145.1) 5,663.8 15,866.3
Income (loss) before
income tax
EXPENSE....ccvrverrarns 33,187.2 (6,170.0)  (6,008.3) 2,955.5 2,599.6 (2,293.0) 24,271.1
Income tax expense.............. 11,551.2 1,262.0 2,311.3 342.0 1.9 2,299.1 (3) 13,144.9
Net income (loss)....... 21,636.0 (7,432.0)  (3,697.0) 2,613.5 2,597.7 (4,592.4) 11,126.2

(1) Local financial statements were first translated into U.S. dollars using the following exchange rates per U.S. dollar: 2.668
Peruvian nuevos soles; 4,283.79 Paraguayan guaranies, and 19.542 Uruguayan Pesos at March 31, 2012. The resulting U.S. dollar
amounts were then translated into pesos using the representative market rate as computed and certified by the Superintendency of
Finance of Ps 1,792.07 per U.S. dollar at March 31, 2012.
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Unaudited pro forma condensed consolidated income statement for the year ended December 31, 2011

Banco GNB Sudameris S.A.
Unaudited Pro Forma Condensed Consolidated Statement of Income
For the year ended December 31, 2011

HSBC HSBC
GNB HSBC Peru (1) Paraguay HSBC Pro Forma Pro Forma
Sudameris Colombia (A) (1)(B) Uruguay (1)(C) Adjustments Notes Consolidated (D)
(in Ps millions)
Direct operating
income.........coue.... 732,861.5 369,989.0 246,091.2 479,783.2 83,630.3 180.6 (1) 1,912,535.8
Direct operating
EXPENSES ..vvvvrveraes 401,430.9 195434.0 104,539.9 420,524.1 27,985.7 1,149,914.6
Direct operating
result........... 331,430.6  174,555.0 141,551.3  59,259.1 55,644.6 180.6 762,621.2
Other operating
income (expense) ..  (83,521.5) (125,004.0) (156,565.6) (42,712.3) 24,314.3 (383,489.1)
Operating income
(loss) before
provisions and
depreciation and
amortization .......... 247,909.1 49,551.0 (15,014.3) 16,546.8 79,958.9 180.6 379,132.1
Provisions .................. 100,966.4 89,120.0 29,493.5 8,056.0  107,662.4 (20,058.0) (2) 315,240.3
Goodwill amortization 4,466.6 (5b) 4,466.6
Depreciation and
amortization .......... 17,425.7 14,738.0 12,913.9 3,182.3 5,079.5 12,069.2 4) 65,408.6
Net operating
income
(10SS) ...o.vne.. 129,517.0 (54,307.0) (57,421.7) 5,308.5 (32,783.0) 3,702.8 (5,983.4)
Net non-operating
income.........ccouene. 15,843.7 14,777.0 10,137.1 681.6 18,320.7 59,760.1
Income (loss)
before
income tax
expense........ 145,360.7  (39,530.0) (47,284.6) 5,990.1 (14,462.3) 3,702.8 53,776.7
Income tax expense....  45,614.5 4,314.0 8,829.7 801,6 7.4 8,829.7 3) 50,737.5
Net income....... 99,746.2 (43,844.0) (38,454.9) 5,188.5 (14.469.7) (5,126.9) 3,039.2

(1) Local financial statements were first translated into U.S. dollars using the following exchange rates per U.S. dollar: 2.697
Peruvian nuevos soles; 4,392.68 Paraguayan guaranies, and 19.898 Uruguayan Pesos at March 31, 2012. The resulting U.S. dollar
amounts were then translated into pesos using the representative market rates as computed and certified by the Superintendency
of Finance of Ps 1,942.7 per U.S. dollar at December 31, 2011.

o O w >

Amounts presented under Peruvian Banking GAAP.
Amounts presented under Paraguayan Banking GAAP.

Amounts presented under Uruguayan Banking GAAP.
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Notes to the unaudited pro forma condensed consolidated financial information

(1)

(@)

3)

(4)

(5)

Reflects valuation over investment securities based on accounting guidelines established by the Superintendency of Finance in the
Basic Accounting Circular, as amended. This adjustment increases investment securities by Ps 1,038.7 million and reserves by Ps
942.4 million and decreases bankers’ acceptances, spot operations and derivatives instruments by Ps 306.9 million at March 31,
2012; direct operating income for the three months ended March 31, 2012 is decreased by Ps 386.7 million and for the year ended
December 31, 2011 is increased by Ps 180.6 million.

Represents an adjustment on the allowance for loans losses determined in accordance with standards established by
Superintendency of Finance in the Basic Accounting Circular, as amended, and External Circular 054 of 2009. This adjustment
increases the allowance for loan losses by Ps 5,375.2 million and decreases reserves by Ps 21,567.8 million at March 31, 2012;
net operating income for the three months ended March 31, 2012 is decreased by Ps 3,865.4 million and for the year ended
December 31, 2011 is increased by Ps 20,058.0 million.

This adjustment reflects the write-off of the deferred income tax asset associated to net operating losses. This deferred income tax
is not allowed by Colombian Banking GAAP. This adjustment represents a decrease in other assets of Ps 40,714.2 million and
reserves of Ps 29,585.4 million at March 31, 2012; net income for the three months ended March 31, 2012 is decreased by Ps
2,299.1 million at and for the year ended December 31, 2011 by Ps 8,829.7 million.

This adjustment reflects the write-off of other assets such as information technology system expenses and related leasehold
improvements which will bring no future benefits to GNB Sudameris given that such information technology system is owned by
HSBC and will not be used by the HSBC Entities. This adjustment decreases other assets by Ps 8,916.6 million and earnings from
prior periods by Ps 12,069.2 million and increases the net income for the three months ended March 31, 2012 by Ps 3,152.6
million.

This adjustment represents the method of purchase accounting under Colombian Banking GAAP. It reflects: (a) the goodwill
generated in the transaction by Ps 180,863.8 million and the corresponding amortization by Ps 4,466.6 million for the year ended
December 31, 2011 and Ps 1,193.5 million for the three months ended March 31, 2012; (b) a liability with the former
shareholders by Ps 716,828 million and (c) the elimination of historical shareholders’ equity by Ps 535,964.3 million.

The table below indicates the excess of purchase price over the net assets acquired:

(in Ps millions)

ASSELS 10 DB ACGUITEA ... st 7,867,491.7
Liabilities t0 D8 ASSUMEM.......ciiiiiiiiiiicre ettt sbe ettt srae b 7,331,527.4
I L] B L] =] £ PR SS 535,964.3
PUICNESE PIICE ...t bbbt bttt et bbbt b bt be s e 716,828.0
GOOAWI ...ttt ettt ae et e et e eabeeabesbeesbaesbeesresresnneaas 180,863.8
Goodwill amortization for the year ended December 31, 2011 .......cccovvvivveeieveneneneseseenas 4,466.6
Goodwill amortization for the three-month period ended March, 2011..........cccccooiviiirnnnene 1,193.5
Goodwill, Net at March 31, 2012........cviicieiiie ettt ebee b 175,203.7

We have assumed that the purchase price is U.S. $400.0 million converted into pesos using an exchange rate of
Ps 1,792.07 per U.S. dollar. No interest adjustment related to debt is included in the pro forma financial information
because the acquisitions are being funded with internal resources.
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SELECTED STATISTICAL DATA

The following information is included for analytical purposes and should be read in conjunction with our consolidated
financial statements included in this listing particulars as well as “Management’s Discussion and Analysis of Financial Condition and
Results of Operations.” This information has been prepared based on our financial records, which are prepared in accordance with
Colombian Banking GAAP. This information includes our financial information at March 31, 2012 and for the three-month periods
ended March 31, 2011 and 2012 and at December 31, 2010 and 2011 and for the fiscal years ended December 31, 2009, 2010 and
2011, as applicable.

Distribution of assets, liabilities and shareholders’ equity, interest rates and interest differential

Average balances have been calculated as follows: for each month, the average monthly balance of the Bank was
established. The average balance for each period is the average of these average monthly balances. We stop accruing interest on loans
after they are past due by more than a certain number of days that depends on the type of loan. See “—Loan portfolio—Suspension of
accruals.” For purposes of the presentation in the following tables, non-performing loans have been treated as non-interest-earning
assets.

Under Colombian Banking GAAP, interest on investment securities includes accrued interest on debt instruments, valuation
adjustments and gains (losses) realized on debt and equity securities that are accounted for as “available for sale,” gains (losses) on
repurchase transactions (repos), gains (losses) realized on the sale of debt securities, and mark-to-market gains (losses) on our trading
securities portfolio.

Average balance sheet
The following tables present:

» average balances calculated by adding the average monthly balances for the Bank assets and liabilities and then
dividing by the number of months in the period;

* interest income and expense amounts; and
» average yield and interests rate for our interest-earning assets and interest-bearing liabilities, respectively.

The interest rate subtotals are based on the weighted average of the average peso-denominated and foreign currency-
denominated balances.

Certain of the information in this section, identified in tables marked “unconsolidated”, has been prepared on an
unconsolidated basis for Banco GNB Sudameris S.A. only, given that this entity conducts our banking operations and the
unconsolidated entities are not material to such operations. Any other table not marked “unconsolidated” has information that has been
prepared on a consolidated basis.
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Unconsolidated

Assets
Interest-earning assets
Asset positions in money market and

similar operations
Peso-denominated ..........ccooevevevrivnieiieniennn
Foreign currency-denominated....................
Total ..o

Investment securities (1)
Peso-denominated ...........cocooeeriniiiiiinicnnn

Loans and financial leases
Peso-denominated .........ccoceevvevveieeeiineeeens
Foreign currency-denominated.....................

Total interest-earnings assets
Peso-denominated ..........ccooeveveineiieieniennnn
Foreign currency-denominated....................

Total interest-earnings assets...........

Non-interest-earnings assets
Cash and due from banks
Peso-denominated .........cccceeevevieviieiiienieens

Allowance for loan and financial lease
losses

Peso-denominated ............coceeevvvireivcveees e,

Foreign currency-denominated.....................

Loans rated “C”, “D” and “E” (2)
Peso-denominated ...........coceeevvvieeivciiies s,

Bankers’ acceptance, spot transactions
and derivatives

Peso-denominated .........ccoeevvvvieieeeiineeeenne

Foreign currency-denominated.....................

Average balance sheet and income from interest-earning assets
for the three-month period ended March 31,

2011 2012
Interest Interest
Average income Average Average income Average
balance earned yield balance earned yield
(in Ps millions, except percentages)
2,135.6 26.9 5.0% 89,642.6 1,137.7 5.1%
9,571.8 145 0.6% 84,598.7 20.2 0.1%
11,707.4 414 1.4% 174,241.3 1,157.9 2.7%
3,922,111.2 31,964.3 3.3%  3,962,889.2 50,437.0 5.1%
5,191.6 0.0 0.0% 0.0 0.0 0.0%
3,927,302.8 31,964.3 3.3%  3,962,889.2 50,437.0 5.1%
3,281,106.4  100,153.3 12.2%  4,076,969.0  122,235.7 12.0%
342,137.5 2,805.6 3.3% 386,852.5 3,906.3 4.0%
3,623,243.9  102,958.9 11.4% 4,463,821.5 126,142.0 11.3%
7,205,353.2  132,1445 7.3% 8,129,500.8 173,810.4 8.6%
356,900.9 2,820.1 3.2% 471,451.2 3,926.5 3.3%
7,562,254.1  134,964.6 7.1% 8,600,952.0 177,736.9 8.3%
366,253.1 0.0 0.0% 439,089.1 0.0 0.0%
1,588.8 0.0 0.0% 5,799.1 0.0 0.0%
367,841.9 0.0 0.0% 439,888.2 0.0 0.0%
(132,321.0) 0.0 0.0%  (137,711.0) 0.0 0.0%
0.0 0.0 0.0% 0.0 0.0 0.0%
(132,321.0) 0.0 0.0%  (137,711.0) 0.0 0.0%
0.0 0.0 0.0% 0.0 0.0 0.0%
0.0 0.0 0.0% 0.0 0.0 0.0%
0.0 0.0 0.0% 0.0 0.0 0.0%
2,260.4 0.0 0.0% 2,398.7 0.0 0.0%
987.1 0.0 0.0% 65.9 0.0 0.0%
3,247.5 0.0 0.0% 2,464.6 0.0 0.0%
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Accounts receivable
Peso-denominated ..........cceveevevievieeiieecnens
Foreign currency-denominated....................

Property and equipment
Peso-denominated ..........ccoovvevvvviveeciericnenn
Foreign currency-denominated.....................

Other assets
Peso-denominated .........cccceovvereienennenenn
Foreign currency-denominated.....................

Total non-interest-earnings assets
Peso-denominated .........ccocevvvereienenieienienenne
Foreign currency-denominated....................

Total non-interest-earning assets.....

Total interest and non-interest-earning assets
Peso-denominated .........ccocevvvereieneneenienenne
Foreign currency-denominated.....................

Total aSSets .....cveevvvveeeiiiee e,

Average balance sheet and income from interest-earning assets
for the three-month period ended March 31,

2011 2011
Average Average Average Average Average Average
balance balance balance balance balance balance
(in Ps millions, except percentages)

28,940.0 0.0 0.0% 37,270.2 0.0 0.0%
4,497.1 0.0 0.0% 2,301.5 0.0 0.0%
33,437.1 0.0 0.0% 39,571.7 0.0 0.0%
0.0 0.0 0.0% 0.0 0.0 0.0%
0.0 0.0 0.0% 0.0 0.0 0.0%
0.0 0.0 0.0% 0.0 0.0 0.0%
57,886.9 0.0 0.0% 75,9445 0.0 0.0%
0.0 0.0 0.0% 0.0 0.0 0.0%
57,886.9 0.0 0.0% 75,944.5 0.0 0.0%
133,619.7 0.0 0.0% 119,418.0 0.0 0.0%
219.8 0.0 0.0% 23.9 0.0 0.0%
133,839.5 0.0 0.0% 119,441.9 0.0 0.0%
456,639.1 0.0 0.0% 531,409.5 0.0 0.0%
7,292.8 0.0 0.0% 8,190.4 0.0 0.0%
463,931.9 0.0 0.0% 539,599.9 0.0 0.0%
7,661,992.3  132,1445 6.9% 8,660,910.3 173,810.4 8.0%
364,193.7 2,820.1 3.1% 479,641.6 3,926.5 3.3%
8,026,186.0  134,964.6 6.7% 9,140,551.9  177,736.9 7.8%
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Unconsolidated

Liabilities and shareholders’ equity
Interest-bearing liabilities
Current accounts
Peso-denominated ..........coceeevvviviieeiiic e

Savings deposits
Peso-denominated ..........ccoovvevvviveveiienene s,
Foreign currency-denominated..............cceeeee.

Term deposits
Peso-denominated ...........ccoceeevveieeiiieee e

Liability positions in money market and
similar operations (3)

Peso-denominated ..........ccoovvevvvrveieieenene e

Foreign currency-denominated............c.ccoeeeee.

Bank borrowings and other financial
obligations (4)

Peso-denominated ..........ccocovvveveienienceineenns

Foreign currency-denominated.............cc.cceee.ee.

Long-term debt (bonds)
Peso-denominated ..........ccoceevvvvieiceeiiic e

Total interest-bearing liabilities
Peso-denominated ..........ccoovvevvvrveieieesiene s
Foreign currency-denominated.............cccccevnee.

Total non-interest-bearing liabilities and
shareholders’ equity ........c.ccocvvrviiirinnne,

Total interest and non-interest-bearing
liabilitiesS. .....coovvivrvireec e

Total liabilities and shareholders’ equity .....

Average balance sheet and expense from interest-bearing liabilities for the

three-month period ended March 31,

2011 2012
Interest Average Interest Average
Average expense interest Average expense interest
balance Paid rate balance paid rate
(in Ps millions, except percentages)

403,837.9 1,321.4 1.3% 541,657.9 2,907.8 2.1%
8,572.6 00  0.0% 8,311.4 00  0.0%
4124105 13214  13% 549,969.3 _ 2907.8  2.1%
1,850,407.2  15,795.7 3.4% 2,683,753.7 34,994.4 5.2%
0.0 00  0.0% 0.0 00  0.0%
1,850,407.2  15,795.7 _3.4% 2,683,753.7 34,994.4 5.2%
0.0 0.0 0.0% 0.0 0.0 0.0%
2,602,640.8 29,823.9 4.6% 3,027,323.3 45,351.9 6.0%
0.0 0.0 _0.0% 0.0 0.0 0.0%
2,602,640.8 29,823.9 _4.6% 3,027,323.3 45,351.9 6.0%
1,439,254.8 10,835.3 3.0% 1,070,823.6 12,901.3 4.8%
8,930.6 0.0 _0.0% 6,421.6 0.0 0.0%
1,448,185.4 10,8353  3.0%  1077,2452  12,901.3  4.8%
547,432.1 8,222.5 6.0% 569,176.8 10,866.5 7.6%
318,028.9 1,487.7 _1.9% 354,788.9 2,591.3 2.9%
865,461.0 9,710.2 _4.5% 923,965.7 13,457.8 5.8%
0.0 0.0 0.0% 0.0 0.0 0.0%

0.0 0.0 _0.0% 0.0 0.0 0.0%
0.0 0.0 _0.0% 0.0 0.0 0.0%
6,843,572.8  65,998.8 3.9% 7,892,735.3 107,021.9 5.4%
3355321 14877  1.8% 369,521.9 25913  2.8%
7,179,104.9 67,486.5 _3.8% 8,262,257.2  109,613.2 5.3%
847,081.1 0.0 0.0% 878,294.7 0.0 0.0%
7,405,995.9 67,486.5 _3.6% 8,510,924.3  109,613.2 5.2%
8,026,185.9 67,486.5 3.6% 9,140,551.9  109,613.2 5.2%

(1) Includes available for sale securities, for which yields are based on historical cost balances.

(2) See “—Loan portfolio—Risk categories.”
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(3) Reflects operations involving common short-term interbank funds, repurchase transactions (repos), and simultaneous operations
and transactions involving the temporary transfer of securities.

(4) Reflects loans made by other financial institutions including development banks and international correspondent banks.

Average balance sheet and income from interest-earning assets for years ended December 31,

2009 2010 2011
Interest Interest Interest
Average income Average Average income Average Average income Average
balance earned yield balance earned yield balance earned yield
(in Ps millions, except percentages)
Unconsolidated
Assets
Interest-earning
assets
Asset positions in
money market and
similar operations
Peso-denominated ..... 264,420.6 3,625.2 1.4% 6,720.5 109.7 16%  43,792.7 830.0 1.9%
Foreign currency-
denominated ......... 70,860.8 1,390.3 2.0% 17,491.8 5746 3.3% 12,196.7 66.8 0.5%
Total ... 335,281.4 50155 15% 24,212.3 684.3 2.8%  55,989.4 896.8 1.6%
Investment
securities (1)
Peso-denominated ..... 2,950,199.3 228,408.7 7.7% 3,806,143.1 133,618.9 3.5% 3,926,533.3 164,670.3 4.2%
Foreign currency-
denominated ......... 5,378.5 0.0 0.0% 5,841.3 00 0.0% 3,208.8 0.0 0.0%
Total............... 2,955,577.8 228,408.7 7.7% 3,811,984.4 133,618.9 3.59% 3,929,742.1 164,670.3 4.2%
Loans and financial
leases
Peso-denominated ..... 2,931,495.9 475,748.2 16.2% 3,162,908.2 420,893.4 13.3% 3,586,551.1 440,749.7 12.3%
Foreign currency-
denominated ......... 281,953.6 16,9832 6.0% 292,431.6 12,5914 43% 347,049.2 11,3284 3.3%
Total ... 3,213,449.5 492,731.4 15.3% 3,455,339.8 433,484.8 12.5% 3,933,600.3 452,078.1 11.5%
Total interest-earning
assets
Peso-denominated ..... 6,146,115.8 707,782.1 11.5% 6,975,771.8 554,622.0 8.0% 7,556,877.1 606,250.0 8.0%
Foreign currency-
denominated ......... 358,192.9 18,3735 51% 315,764.7 13,166.0 4.2% 362,454.7 11,3952 3.1%
Total interest-
earnings
assets........... 6,504,308.7 726,155.6 11.2% 7,291,536.5 567,788.0  7.8%067,919,331.8 617,645.2 7.8%
Non-interest-earning
assets
Cash and due from
banks (2)
Peso-denominated ..... 0.0 00 0.0% 326,393.7 00 0.0% 402,394.9 0.0 0.0%
Foreign currency-
denominated ......... 0.0 00 0.0% 11,593.8 00 0.0 8,601.3 0.0
Total................ 0.0 0.0 0.0% 337,987.5 00 0.0% 410,996.2 0.0 0.0%
Allowance for loan
and financial
lease losses
Peso-denominated ..... (121,202.8) 0.0 0.0% (140,335.2) 0.0 0.0% (136,425.7) 0.0 0.0%
Foreign currency-
denominated ......... 0.0 0.0 0.0% 0.0 0.0 0.0% 0.0 0.0 0.0%
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Average balance sheet and income from interest-earning assets for years ended December 31,

2009 2010 2011
Interest Interest Interest
Average income Average Average income Average Average income Average
balance earned yield balance earned yield balance earned yield
(in Ps millions, except percentages)
Total ................ (121,202.8) 0.0 0.0% (140,335.2) 00 0.0% (136,425.7) 00 0.0%
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Loans rated “C,”

Average balance sheet and income from interest-earning assets for years ended December 31,

“D” and “E” (3)

Peso-denominated
Foreign currency-

denominated ....

Bankers’ acceptance,
spot transactions

and derivatives
Peso-denominated
Foreign currency-

denominated ....

Accounts receivable

Peso-denominated
Foreign currency-

denominated ....

Foreclosed assets
Peso-denominated
Foreign currency-

denominated ....

Property, plant and

equipment, net
Peso-denominated
Foreign currency-

denominated ....

Other assets
Peso-denominated
Foreign currency-

denominated ....

Total non-interest-
earnings assets
Peso-denominated
Foreign currency-

denominated ....

Total non-
interest-
earnings

assets......

Total interest and non-
interest-earnings
assets

Peso-denominated
Foreign currency-

denominated ....

2009 2010 2011
Interest Interest Interest
Average income Average Average income Average Average income Average
balance earned yield balance earned yield balance earned yield
(in Ps millions, except percentages)

..... 0.0 0.0 0.0% 0.0 0.0 0.0% 0.0 0.0 0.0%
..... 0.0 0.0 0.0% 0.0 0.0 0.0% 0.0 0.0 0.0%
..... 0.0 0.0 0.0% 0.0 0.0 0.0% 0.0 0.0 0.0%
..... 5,269.7 0.0 0.0% 4,985.3 00 0.0% 2,011.9 0.0 0.0%
..... 0.0 0.0 0.0% 0.0 00 0.0% 0.0 0.0 0.0%
..... 5,269.7 0.0 0.0% 4,985.3 00 0.0% 2,011.9 0.0 0.0%
..... 44,802.2 0.0 0.0% 35,620.9 0.0 0.0% 32,457.8 0.0 0.0%
..... 5,672.9 0.0 0.0% 4,206.3 0.0 0.0% 2,089.1 0.0 0.0%
..... 50,475.1 0.0 0.0%  39,827.2 0.0 0.0% 34,546.9 0.0 0.0%
..... 0.0 0.0 0.0% 0.0 00 0.0% 0.0 0.0 0.0%
..... 0.0 0.0 0.0% 0.0 00 0.0% 0.0 0.0 0.0%
..... 0.0 0.0 0.0% 0.0 00 0.0% 0.0 0.0 0.0%
..... 36,570.0 0.0 0.0% 45,923.2 0.0 0.0% 63,572.1 0.0 0.0%
..... 0.0 0.0 0.0% 0.0 0.0 0.0% 0.0 0.0 0.0%
..... 36,570.0 0.0 0.0% 45,9232 00 0.0% 63572.1 0.0 0.0%
..... 98,953.5 0.0 0.0% 1245012 0.0 0.0% 133,551.9 0.0 0.0%
..... 1,259.7 0.0 0.0% 1,001.8 00 0.0% 347.9 0.0 0.0%
..... 100,213.2 0.0 0.0% 125,503.0 00 0.0% 133,899.8 0.0 0.0%
..... 64,392.6 0.0 0.0% 397,089.1 0.0 0.0% 497,562.9 0.0 0.0%
..... 6,932.6 0.0 0.0% 16,801.9 0.0 0.0% 11,038.3 0.0 0.0%
..... 71,325.2 0.0 0.0% 413,891.0 0.0 0.0% 508,601.2 0.0 0.0%
..... 6,210,508.4 707,782.1 11.4% 7,372,860.9 554,622.0 7.5% 8,054,440.0 606,250.0 7.5%
..... 365,125.5 18,3735 5.0% 332,566.6 13,166.0 4.0% 373,493.0 11,395.2 3.1%
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Average balance sheet and income from interest-earning assets for years ended December 31,

2009 2010 2011
Interest Interest Interest
Average income Average Average income Average Average income Average
balance earned yield balance earned yield balance earned yield

(in Ps millions, except percentages)

Total assets ..... 6,575,633.9 726,155.6 11.0% 7,705,427.5 567,788.0 7.4%8,427,933.0 617,645.2 7.3%
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Unconsolidated
Liabilities and shareholders’
equity
Interest-bearing
liabilities
Current accounts
Peso-denominated .........
Foreign currency-
denominated............

Savings deposits

Peso-denominated .........

Foreign currency-
denominated

Term deposits

Peso-denominated .........

Foreign currency-
denominated............

Liability positions in
money market and
similar
operations (4)

Peso-denominated .........

Foreign currency-
denominated.

Bank borrowings and
other financial
obligations (5)

Peso-denominated .........

Foreign currency-
denominated............

Long-term debt (bonds)

Peso-denominated .........

Foreign currency-
denominated............

Total...

Total interest-bearing
liabilities
Peso-denominated .........
Foreign currency-
denominated............

Total .......c.cc....
Total non-interest-bearing
liabilities and

shareholders’ equity ..........

Total interest and non-
interest-bearing
liabilities........cocovvrrcircinns

Total liabilities and
shareholders’ equity ..........

Average balance sheet and expense from interest-bearing liabilities for years ended December 31,

2009 2010 2011
Interest Average Interest Average Interest Average
Average expense interest Average expense interest Average expense interest
balance paid rate balance paid rate balance paid rate
(in Ps millions, except percentages)
277,325.4 2,804.5 1.0% 368,884.5 5,416.6 1.5% 477,289.3 7,611.0 1.6%
12,662.7 0.0 _0.0% 10,441.9 0.0 0.0% 9,066.3 0.0 0.0%
289,988.1 2,804.5 _1.0% 379,326.4 5,416.6 1.4% 486,355.6 7,611.0 1.6%
1,105,832.4 62,774.2 5.7% 1,503,671.7 54,063.7 3.6% 2,239,100.5 94,766.7 4.2%
0.0 0.0 _0.0% 0.0 0.0 0.0% 0.0 0.0 0.0%
1,105,832.4 62,774.2 57% 1,503,671.7 54,063.7 3.6% 2,239,100.5 94,766.7 42%
2,165,539.3 184,237.1 8.5% 2,777,139.6 136,772.9 4.9% 2,606,104.4 132,198.1 5.1%
0.0 0.0 _0.0% 0.0 0.0 0.0% 0.0 0.0 0.0%
2,165,539.3 184,237.1 _8.5% 2,777,139.6 136,772.9 4.9% 2,606,104.4 132,198.1 51%
1,373,101.2 72,466.2 5.3% 1,237,151.1 37,151.0 3.0% 1,398,382.2 54,876.9 3.9%
10,544.3 0.0 _0.0% 20,362.3 0.0 0.0% 31,407.0 0.0 0.0%
1,383,645.5 72,466.2 52% 1,257,5134 37,151.0 3.0% 1,429,789.2 54,876.9 3.8%
662,653.8 60,4745 9.1% 725,609.7 45,787.9 6.3% 551,365.0 35,887.5 6.5%
296,386.1 10,402.0 _3.5% 275,139.2 6,201.5 2.3% 312,302.2 6,268.9 2.0%
959,039.9 70,876.5 _1.4% 1,000,748.9 51,0894 52% 863,667.2 42,156.4 4.9%
0.0 0.0 0.0% 0.0 0.0 0.0% 0.0 0.0 0.0%
0.0 0.0 _0.0% 0.0 0.0 0.0% 0.0 0.0 0.0%
0.0 0.0 _0.0% 0.0 0.0 0.0% 0.0 0.0 0.0%
5,584,452.1 382,756.5 6.9% 6,612,456.6 279,192.1 4.2% 7,272,241.4 325,340.2 4.5%
319,593.1 10,402.0 _3.3% 305,943.4 6,201.5 2.0% 352,775.5 6,268.9 18%
5,904,045.2 393,158.5 _6.7% 6,918,400.0 285,393.6 41% 7,625,016.9 331,609.1 43%
671,588.7 0.0 _0.0% 787,027.6 0.0 0.0% 802,916.1 0.0 0.0%
6,135,469.1 393,158.5 _6.4% 7,146,659.9 285,393.6 4.0% 7,854,961.1 331,609.1 4.2%
6,575,633.9 393,158.5 6.0% 7,705,427.6 285,393.6 3.7% 8,427,933.0 331,609.1 3.9%

(1) Includes available for sale securities, for which yields are based on historical cost balances.

62



(2) Until 2010, reserve requirements accounts (encaje) were interest bearing and we recorded them under “Interest-earning assets—Interbank and overnight funds.”
Commencing in 2010, reserve requirement accounts are no longer interest bearing.

(3) See “—Loan portfolio—Risk categories.”

(4) Reflects operations involving common short-term interbank funds, repurchase transactions (repos), simultaneous operations and transactions involving the temporary transfer
of securities.

(5) Reflects loans made by other financial institutions including development banks and international correspondent banks.
Changes in direct operating result—volume and rate analysis

The following tables allocate by currency of denomination, changes in our direct operating result to changes in average
volume, changes in nominal rates and the net variance caused by changes in both average volume and nominal rates for the three-
month period ended March 31, 2011 compared to the three-month period ended March 31, 2012; the year ended December 31, 2010
compared to the year ended December 31, 2011; and the year ended December 31, 2009 compared to the year ended December 31,
2010. Volume and rate variances have been calculated based on variances in average balances over the period and changes in nominal
interest rates on average interest-earning assets and average interest-bearing liabilities. Net changes attributable to changes in both
volume and interest rate have been allocated to changes in volume.

2009 - 2010 2010 - 2011 March 31, 2011 — March 31, 2012
Increase (decrease) Increase (decrease) Increase (decrease)
due to changes in due to changes in due to changes in
Net Net Net
Volume Rate change Volume Rate change Volume Rate change

(in Ps millions)
Unconsolidated
Interest-earnings assets
Asset positions in money market
and similar operations
Peso-denominated ..........c..cccveueeee (257,700.1) (3,515.5)  261,215.6 37,072.2 720.3 37,7925 87,507.0 1,110.8 88,617.8
Foreign currency-denominated ...... (53,369.0) (815.7) (54,184.7) (5,295.1) (507.8) (5,802.9) 75,026.9 5.7 75,032.6

Total asset positions in
money market and

similar operations...... (311,069.1) (4,331.2)  (315,400.3) 31,7771 2125 31,989.6 162,533.9 1,116.5 163,650.4
Investment securities (1)
Peso-denominated ..o 855,943.8 (94,789.8)  761,154.0 120,390.2 31,0514 151,441.6 40,778.0 18,472.7 59,250.7
Foreign currency-denominated ...... 462.8 0.0 462.8 (2,632.5) 0.0 (2,632.5) (5,191.6) 0.0 (5,191.6)
Total investment
SECUNItieS.....cocovvevnanne 856,406.6 (94,789.8)  761,616.8 117,757.7 31,0514 148,809.1 35,586.4 18,472.7 54,059.1

Loans and financial leases

Peso-denominated ...... 231,412.3 (54,854.8) 176,557.5 423,642.9 19,856.3 443,499.2 795,862.6 22,082.4 817,945.0

Foreign currency-denominate 10,478.0 (4,391.8) 6,086.2 54,617.6 (1,263.0) 53,354.6 44,715.0 1,100.7 45,815.7
Total interest- earnings
ASSELS .. 241,890.3 (59,246.6) 182,643.7 478,260.5 18,593.3 496,853.8 840,577.6 23,183.1 863,760.7
Total loans and financial leases
Peso-denominated .........c.cccovveeenen. 829,656.0  (153,160.1)  676,459.9 581,105.3 51,628.0 632,733.3 924,147.6 41,665.9 965,813.5
Foreign currency-denominated ...... (42,428.2) (5,207.5) (47,635.7) 46,690.0 (1,770.8) 44,919.2 114,550.3 1,106.4 115,656.7
Total interest- earning
ASSELS .. 787,227.8  (158,367.6) 628,860.2 627,795.3 49,857.2 677,652.5 1,038,697.9 42,772.3  1,081,470.2

(1)  Under Colombian Banking GAAP, interest income from investment securities includes the following: accrued interest on debt instruments, valuation adjustments and gains
(losses) realized on debt and equity securities that are accounted for as “available for sale,” gains (losses) on repurchase transactions (i.e., repos), gains (losses) realized on
the sale of debt securities, and mark-to-market gains (losses) on the trading securities portfolio.
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2009 - 2010 2010 -2011 March 31, 2011 — March 31, 2012

Increase (decrease) Increase (decrease) Increase (decrease)
due to changes in due to changes in due to changes in
Net Net Net
\olume Rate change \Volume Rate change \olume Rate change

(in Ps millions)
Unconsolidated
Interest-bearing liabilities
Current accounts

Peso-denominated .........cccccoueeene. 91,559.1 2,612.1 94,171.2 108,404.8 2,194.4 110,599.2 137,820.0 1,586.4 139,406.4
Foreign currency-denominated ..... (2,220.8) 0.0 (2,220.8) (1,375.6) 0.0 (1,375.6) (261.2) 0.0 (261.2)
Total checking
accouUNtsS........ccevveenenne 89,338.3 2,612.1 91,950.4 107,029.2 2,194.4 109,223.6 137,558.8 1,586.4 139,145.2
Savings deposits
Peso-denominated ............c.coceeene. 397,839.3 (8,710.5)  389,128.8 735,428.8 40,703.0 776,131.8 833,346.5 19,198.7 852,545.2
Foreign currency-denominated ..... 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0

Total savings deposits..... 397,839.3 (8,710.5)  389,128.8 735,428.8 40,703.0 776,131.8 833,346.5 19,198.7 852,545.2
Term deposits

Peso-denominated ..........cooevveene 611,600.3 (47,464.2)  564,136.1 (171,035.2) (4,574.8)  (175,610.0)  424,682.5 15,528.0 440,210.5
Foreign currency-denominated ..... 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Total time deposits.......... 611,600.3 (47,464.2)  564,136.1 (171,035.2) (4,574.8)  (175,610.0)  424,682.5 15,528.0 440,210.5

Liability positions in money
market and similar

operations
Peso-denominated .............cceuenee. (135,950.1) (35,315.2)  (171,265.3) 161,231.1 17,725.9 178,957.0 (368,431.2) 2,066.0 (366,365.2)
Foreign currency-denominated ..... 9,818.0 0.0 9,818.0 11,044.7 0.0 11,044.7 (2,509.0) 0.0 (2,509.0)

Total liability positions
in money market
and similar
operations.................. (126,132.1)  (35,315.2)  (161,447.3) 172,275.8 17,725.9 190,001.7  (370,940.2) 2,066.0 (368,874.2)

Bank borrowings and other

financial obligations
Peso-denominated ...........coocvveene 62,955.9 (14,686.6) 48,269.3 (174,244.7) (9,900.4)  (184,145.1) 21,7447 2,644.0 24,388.7
Foreign currency-denominated ..... (21,246.9) (4,200.5) (25,447.4) 37,163.0 67.4 37,230.4 36,760.0 1,103.6 37,863.6

Total bank borrowings
and other financial

obligations.................. 41,709.0 (18,887.1) 22,821.9 (137,081.7) (9,833.0)  (146,914.7) 58,504.7 3,747.6 62,252.3
Long-term debt (bonds)
Peso-denominated ...........cccovernnne 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Foreign currency-denominated ..... 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Total long-term debt
[(2e]a[o ) I 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Total interest-bearing liabilities
Peso-denominated ............c.coceeene. 1,028,004.5  (103,564.4)  924,440.1 659,784.8 46,148.1 705,932.9 1,049,162.5 41,0231 1,090,185.6
Foreign currency-denominated ..... (13,649.7) (4,200.5) (17,850.2) 46,832.2 67.4 46,899.6 33,989.8 1,103.6 35,093.4
Total interest- bearing
liabilities .........ccccoovnene 1,014,354.8  (107,764.9)  906,589.9 706,617.0 46,2155 752,832.5 1,083,152.3 42,126.7  1,125,279.0
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Interest-earning assets—net interest margin and yield spread

The following table presents average balances of interest-earning assets as well as our yields on our average interest-
earning assets, net interest earned, net interest margin and interest spread for the periods indicated.

For the three-month period
For the year ended December 31, ended March 31,

2009 2010 2011 2011 2012

(in Ps millions, except percentages)
Unconsolidated

Asset positions in money market and
similar operations

Peso-denominated ............ccueeue... 264,420.6 6,720.5 43,792.7 2,135.6 89,642.6
Foreign currency-denominated.... 70,860.8 17,491.8 12,196.7 9,571.8 84,598.7
L] 7 | S 335,281.4 24,212.3 55,989.4 11,707.4 174,241.3
Investment securities
Peso-denominated ............cccceveneae 2,950,199.3 3,806,143.1 3,926,533.3 3,922,111.2 3,962,889.2
Foreign currency-denominated.... 5,378.5 5,841.3 3,208.8 5,191.6 0.0
Total ..o 2,955,577.8 3,811,984.4 3,929,742.1 3,927,302.8 3,962,889.2
Loans and financial leases
Peso-denominated ...........c.ccceeene 2,931,495.9 3,162,908.2 3,586,551.1 3,281,106.4 4,076,969.0
Foreign currency-denominated.... 281,953.6 292,431.6 347,049.2 342,137.5 386,852.5
L] 7: | S 3,213,449.5 3,455,339.8 3,933,600.3 3,623,243.9 4,463,821.5
Total average interest-earning assets
Peso-denominated ............ccoeeue... 6,146,115.8 6,975,771.8 7,556,877.1 7,205,353.2 8,129,500.8
Foreign currency-denominated....  358,192.9 315,764.7 362,454.7 356,900.9 471,451.2
L] 7 | 6,504,308.7 7,291,536.5 7,919,331.8 7,5662,254.1 8,600,952.0
Net interest earned (1)
Peso-denominated ............ccccvveneae 707,782.1 554,622.0 606,250.0 132,144.5 173,810.4
Foreign currency-denominated....  18,373.5 13,166.0 11,395.2 2,820.1 3,926.5
Total ..o 726,155.6 567,788.0 617,645.2 134,964.6 177,736.9
Average yield on interest-earning
assets
Peso-denominated .............ccoceeee 11.5% 8.0% 8.0% 7.3% 8.6%
Foreign currency-denominated.... 5.1% 4.2% 3.1% 3.2% 3.3%
L] 7 | 11.2% 7.8% 7.8% 7.1% 8.3%
Direct operating margin (2)
Peso-denominated ............cccveveneae 11.5% 8.0% 8.0% 7.3% 8.6%
Foreign currency-denominated.... 5.1% 4.2% 3.1% 3.2% 3.3%
Total ..o 11.2% 7.8% 7.8% 7.1% 8.3%
Interest spread on loans and
financial leases (3)
Peso-denominated ...........c.cceeeene 9.4% 9.1% 7.8% 8.4% 6.6%
Foreign currency-denominated.... 2.8% 2.3% 1.5% 1.5% 1.2%
L] 7: | 8.7% 8.4% 7.1% 7.6% 6.0%
Interest spread on total interest-
earning assets (4)
Peso-denominated .............ccoceeee 4.7% 3.7% 3.5% 3.5% 3.1%
Foreign currency-denominated.... 1.9% 2.1% 1.4% 1.4% 0.5%
L] 7 | R 4.5% 3.7% 3.5% 3.4% 3.0%
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(1) Netinterest earned is calculated as direct operating income less direct operating expenses paid and includes accrued interest,
valuation adjustments and gains (losses) realized on debt and equity securities that are accounted for as “available for sale,”
gains (losses) on repurchase transactions (repos), gains (losses) realized on the sale of debt securities, and mark-to-market gains
(losses) on trading securities portfolio.

(2) Direct operating margin is calculated as direct operating result divided by total average interest-earning assets.

(3) Interest spread on loans and financial leases is calculated as the difference between the average yield on interest-earning loans
and financial leases and the average rate paid on interest-bearing liabilities.

(4) Interest spread on total interest-earning assets is calculated as the difference between the average yield on interest-earning assets
and the average rate paid on interest-bearing liabilities.

Investment portfolio

We acquire and hold fixed income debt and equity securities for liquidity and other strategic purposes, or when required by
law. In recent years, credit institutions, including us, have been required to hold certain debt securities issued by the Colombian
government or government-related entities. Colombian Central Bank regulations require credit institutions to make investments in
agricultural development bonds (Titulos de Desarrollo Agropecuario), or “TDAs,” issued by the Agricultural Sector Financing Fund
(Fondo para el Financiamiento del Sector Agropecuario), or “Finagro.” Finagro is a development bank affiliated with the Colombian
Ministry of Agriculture and finances the production and marketing activities of the agricultural and livestock sector. These securities
yield below-market interest rates. The amount of these mandatory investments, which our subsidiaries are still required to hold, is
calculated as a percentage of short-term deposits. Another mandatory investment, still on our portfolio but no longer subject to new
issuances, is in debt reduction bonds (Titulos de Reduccion de Deuda) issued by the Colombian government. Under government
discretion, authorities may extend the scope of current regulations or require additional disbursements on current or new types of
mandatory investments. See “—Mandatory investments.”

The Superintendency of Finance requires investments to be classified as “trading,” “available for sale” or “held to
maturity.” Trading investments are investments acquired primarily to obtain profits from fluctuations in short-term prices and are
recorded at market value. The difference between current and previous market value is added to, or subtracted from, the value of the
investment and credited or charged to earnings. “Available for sale” investments are those investments that we intend, and are able, to
hold for at least one year and they are recorded on the balance sheet at market value with changes to the values of these securities
recorded in a separate equity account called “unrealized gains and losses”; when a portion of the gains or losses is realized, such
amount is transferred to the statement of income. “Held to maturity” investments are investments acquired and that we intend, and are
able, to hold until maturity, and are valued at amortized cost.

In accordance with Chapter 1 of Circular 100 of 1995 issued by the Superintendency of Finance, investments in debt
securities are fully reviewed for impairment in June and December and partially reviewed every three months, by considering the
related solvency, market, currency exchange rate and country risks. Investments in securities with certain ratings by external rating
agencies recognized by the Superintendency of Finance cannot be recorded on our balance sheet for an amount higher than specified
percentages of the face value, net of amortizations recorded at the valuation date.

Long-term classification Maximum face value (%)
BB+, BB, BB-.....oooeoieceteeee sttt Ninety (90)
B, B, Bt e b Seventy (70)
(001 OO Fifty (50)
DD, EE oottt r et e e nrs Zero (0)
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Short-term classification Maximum face value (%)

S PRSPPI Ninety (90)
A e R bbbttt n e Fifty (50)
BUANM Bttt Zero (0)

Internal or external debt securities issued or guaranteed by Colombia, as well as those issued by the Colombian Central
Bank and those issued or guaranteed by Fondo de Garantias de Instituciones Financieras, or “FOGAFIN,” are not subject to this
adjustment.

The following table presents the book value of our investments, net of allowance for investment securities losses, at the

dates indicated.

At December 31, At March 31,
2009 2010 2011 2011 2012
(in Ps millions)
Debt securities (1)
Securities issued or secured by the Colombian
Central Government (2)......c.cccovevvrerviernanns 3,043,038.7 3,596,924.0 3,645,463.0  3,644,946.8 3,681,486.4
Securities issued or secured by the Colombian
Central BanK........cccooveiviiiniiniiiiscnienns 0.0 0.0 0.0 0.0 0.0
Securities issued or secured by other
Colombian government entities.................. 195,345.8 251,010.3 285,178.4 262,177.2 309,039.3
Securities issued or secured by financial
ENLILIES (3) cvvvviieiieeiee e 5,194.4 6,307.1 883.7 2,403.5 20.1
Other SECUTItieS (4) ..oovovveieereieesee e, 33,141.8 31,247.5 29,285.9 29,810.9 28,576.8
Total debt securities.........cccccevvevveenen. 3,276,720.7 3,885,488.9 3,960,811.0 3,939,338.4 4,019,122.6
Total debt securities, Net........cc.cocevvveieinieicinenns 3,276,720.7 3,885,488.9 3,960,811.0  3,939,338.4  4,019,122.6
Equity SeCUrities, Net........covvrereiiiineicesec e 8,069.4 11,303.0 3,585.6 10,2334 4,798.2
Investment funds, Net...........ccccovevviiieicincieieiens 18,705.6 28,560.6 37,334.1 31,518.0 37,800.1
Total investment securities, Net..........ccoevveveeveennne 3,303,495.7 3,925,352.5 4,001,730.7 3,981,089.8 4,061,720.9

(1) Al of our debt securities are denominated in pesos. We do not have any debt securities denominated in foreign currency.
(2) Includes Colombian central government-issued treasuries (Titulos de Tesoreria).
(3) Reflects investments made in debt securities issued by private financial entities.

(4) Reflects investments made in debt securities issued by multilateral institutions and non-financial companies.
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Investment securities portfolio maturity

and December 31, 2011 and at March 31, 2012.

At December 31, 2011

The following table summarizes the maturities and weighted average nominal yields of our debt investment securities at

Debt securities (3)

@

@
©)

Yield was calculated using the internal rate of return, or “IRR” at December 31, 2011.

All of our debt securities are denominated in pesos. We do not have any debt securities denominated in foreign currency.
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Maturity less than 1 Maturity between 1 Maturity between 5 Maturity more
year and 5 years and 10 years than 10 Years Total
Balance (1)  Yield (2) Balance (1) Yield (2) Balance (1) Yield(2) Balance (1) Yield(2) Balance (1) Yield (2)
(in Ps millions, except yields)
Securities issued or secured by
the Colombian Central
GOoVernment..........coccveevene. 2,989,658.9 53%  655,582.5 5.8% 198.4 3.5% 23.2 3.6%  3,645,463.0 5.4%
Securities issued or secured by
the Colombian Central
BanK ..ooveeeeees 0.0 0.0% 0.0 0.0% 0.0 0.0% 0.0 0.0% 0.0 0.0%
Securities issued or secured by
other Colombian
government entities.............. 225,352.3 2.2% 59,826.1 4.0% 0.0 0.0% 0.0 0.0% 285,178.4 2.6%
Securities issued or secured by
financial entities... . 525.2 5.1% 358.4 0.7% 0.0 0.0% 0.0 _0.0% 883.7 3.3%
Other securities 0.0 0.0% 29,285.9 7.5% 0.0 0.0% 0.0 _0.0% 29,285.9 _7.5%
Total debt securities ... 3,215,536.4 5.1%  745,053.0 57% 198.4 3.5% 23.2 _3.6% 3,960,811.0 52%
Total debt securities,
1T SO 3,215,536.4 5.1%  745,053.0 5.7% 1984 35% 23.2 _3.6% 3,960,811.0  5.2%
Equity securities,
1] SO 3,585.6 0.0% 0.0 0.0% 0.0 0.0% 0.0 _0.0% 3,585.6 0.0%
Investment funds,
[115] SRR 37,334.1 9.3% 0.0 0.0% 0.0 0.0% 0.0 _0.0% 37,334.1 9.3%
Total investment
securities, net......... 3,256,456.1 5.1%  745,053.0 5.7% 198.4 35% 23.2 3.6% 4,001,730.7  5.2%

Amounts for debt securities are net of allowances for decline in value, which amounted to zero at December 31, 2011. Amounts for equity securities are net of allowances,
which amounted to zero at December 31, 2011.



At March 31, 2012

Maturity less than 1 Maturity between 1 Maturity between 5 Maturity more than
year and 5 years and 10 years 10 Years Total

Balance (1)  Yield (2) Balance(l) Yield(2) Balance(l) Yield(2) Balance(l) Yield(2) Balance (1) Yield (2)
(in Ps millions, except yields)

Debt securities (3)
Peso-denominated
Securities issued or secured
by the Colombian central
GJOVEINMENt ....cvvvrcicirerenes 2,724,632.3 5.3% 955,986.9 5.8% 704.0 4.0% 163.1 6.9% 3,681,486.4 5.4%
Securities issued or secured
by the Colombian
Central Bank ................... 0.0 0.0% 0.0 0.0% 0.0 0.0% 0.0 0.0% 0.0 0.0%
Securities issued or secured
by other Colombian

government entities......... 249,236.5 2.5% 59,802.8 3.6% 0.0 0.0% 0.0 0.0% 309,039.3 2.7%
Securities issued or secured
by financial entities......... 19.4 6.2% 0.7 _0.0% 0.0 0.0% 0.0 0.0% 20.1 6.0%
Other securities.......c.cccevennne. 0.0 0.0% 28,576.7 _7.0% 0.0 0.0% 0.0 0.0% 28,576.7 7.0%
Total debt
securities............ 2,973,888.2 5.1% 1,044,367.2 51% 704.0 4.0% 163.1 6.9% 4,019,122.6 5.2%
Total debt
securities, net.... 2,973,888.2 5.1% 1,044,367.2 5.7% 704.0 4.0% 163.1 6.9% 4,019,122.6 52%
Equity securities,
(211 SO 4,798.2 0.0% 0.0 _0.0% 0.0 0.0% 0.0 0.0% 4,798.2 0.0%
Investment funds,
1] 37,800.1 7.1% 0.0 _0.0% 0.0 0.0% 0.0 0.0% 37,800.1 7.1%
Total investment
securities, net ... _3,016,486.5 51% 10443672  5.7% 704.0 4.0% 163.1 6.9% 40617209  52%

(1) Amounts for debt securities are net of allowances for decline in value, which amounted to zero at March 31, 2012. Amounts for equity securities are net of allowances, which
amounted to zero at March 31, 2012.

(2) Yield was calculated using the IRR at March 31, 2012.

(3)  All of our debt securities are denominated in pesos. We do not have any debt securities denominated in foreign currency.

At December 31, 2011 and March 31, 2012, we had the following investments in securities of issuers that exceeded 10% of
our shareholders’ equity.

December 31, 2011

Market
Issuer Book value value
(in Ps millions)
Securities issued or secured by the Colombian central government............. Ministry of Finance 3,645,463.0 3,645,463.0
Securities issued or secured by Colombian government entities .................. Finagro 285,178.4 285,178.4
TOLAL .. rs 3,930,641.4 3,930,641.4

March 31, 2012

Market
Issuer Book value value
(in Ps millions)
Securities issued or secured by the Colombian central government............. Ministry of Finance 3,681,486.4 3,681,486.4
Securities issued or secured by Colombian government entities .................. Finagro, Findeter 309,139.3 309,139.3
B ] 7 | OSSR 3,990,525.7 3,990,525.7
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Loan portfolio

The following table presents our loan portfolio classified into commercial, consumer and mortgage loans.

Commercial
General purpose 10ans (1)......cccccevvevieannae
Loans funded by development banks.......

Working capital loans
Credit cards .........
Overdrafts............

Total commercial ..........coceevvvveee.n.

Consumer

Credit cards..........
Personal loans (2)

Automobile and vehicle loans...................

Overdrafts............

Loans funded by development banks .......
General purpose 10ans (3).....c.ccoceevrereneenn

Working capital loans

Total consumer..........coceeevvevveenee.

Mortgages (4)

Total portfolio

Allowance for loan portfolio ...................

Total portfolio, net..........cccceevenee

@

@
@)
(4)

At December 31, At March 31,
2009 2010 2011 2011 2012
(in Ps millions)

846,504.7 1,019,345.1 1,421,807.5 1,060,031.2 1,463,856.9
906,994.7 816,648.5 757,487.6 777,846.9 743,476.5
120,419.4 73,232.5 138,066.3 91,141.9 22,720.8
13,1254 11,884.0 12,108.8 12,699.7 13,153.6
14,484.7 7,146.6 7,465.3 13,798.2 11,517.3
1,901,528.9 1,928,256.7 2,336,935.5 1,955,517.9 2,254,725.1
24,479.3 21,860.7 20,1415 20,218.2 18,430.6
1,448,951.2 1,625,454.0 2,064,045.9 1,706,707.2 2,165,572.7
12,446.1 7,297.2 3,524.1 6,336.6 2,649.1
984.9 570.3 618.6 786.2 882.2
20.0 47.3 1.7 36.3 0.0
18,788.8 8,549.1 17,881.5 15,335.1 17,699.0
228.7 128.4 435 103.1 40.1
1,505,899.0 1,663,907.0 2,106,256.8 1,749,522.7 2,205,273.7
191.9 2,413.2 2,178.6 2,362.3 2,197.4
3,407,619.8 3,594,576.9 4,445,370.9 3,707,402.9 4,462,196.2
167,057.2 134,862.4 135,997.6 134,359.6 140,232.9
3,240,562.6 3,459,714.5 4,309,373.3 3,573,043.3 4,321,963.3

General purpose commercial loans primarily include short-term loans (créditos de tesoreria), trade finance loans, project
finance loans and loans for capital expenditures.

Corresponds to payroll loans (libranzas).

General purpose consumer loans primarily include loans for capital expenditures.

Mortgages related to mortgage loans given in the past to former employees. We do not currently engage in mortgage lending.

We classify our loan portfolio into the following categories:

e Commercial loans: Commercial loans are granted to companies or individuals to carry out economic activities.

e Consumer loans: Consumer loans are granted to individuals for the purchase of consumer goods or to pay for non-
commercial or non-business services.

« Mortgages: Mortgages are loans granted to individuals for the purchase of new or used housing or to build a home, all
in accordance with Law 546 of 1999. These loans include loans that are
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denominated in Unidad de Valor Real, or “UVR,” or local currency, that are guaranteed by a senior mortgage on the
property and that are financed with a total repayment term of five to 30 years. We do not currently engage in
mortgage lending. The current mortgage balances relate to mortgage loans of former employees.

We do not engage in any significant microcredit lending or financial leasing.
Maturity and interest rate sensitivity of loans and financial leases
The following tables present the maturities of our loan portfolio at December 31, 2011 and March 31, 2012.

At December 31, 2011

Due in one Due from one Due after five
year or less to five years years Total
(in Ps millions)
Commercial

General purpose 10aNS .........cccovvveieiinenisieeeee e 1,065,919.2 302,412.9 53,475.4 1,421,807.5
Loans funded by development banks...........cccccecevennnen. 177,461.8 362,790.2 217,235.6 757,487.6
Working capital [0anS...........ccoceviireiiniiicec e, 132,956.6 5,109.7 0.0 138,066.3
Credit Cards .....vvevveeeie e 12,050.0 0.0 58.8 12,108.8
OVEIAraftS.....cccvviiveecie ettt 7,463.4 0.0 1.9 7,465.3

Total commercial .......cccooevvvveeiciiicie e 1,395,851.0 670,312.8 270,771.7 2,336,935.5

Consumer

Credit Cards .....oiveeieciecie et 18,721.7 0.0 1,419.8 20,1415
Personal 10ans..........coovevviiiieiieirieirecce e 437,116.0 1,446,971.5 179,958.4 2,064,045.9
Automobile and vehicle 10ans...........cccoceveeveiiiee e, 1,653.7 1,138.2 732.2 3,524.1
OVEIAraftS....ccviiiiiie e 608.7 0.0 9.9 618.6
General purpose 10ans ... nesese e 11,361.5 5,258.4 1,261.6 17,881.5
Working capital 10ans..........cccoeveiiiiniiniiieceee, 435 0.0 0.0 435
Loans funded by development banks ............ccccoeevennenne. 1.7 0.0 0.0 1.7

Total CONSUMET ......veiivieiieiiree et 469,506.8 1,453,368.1 183,381.9 2,106,256.8
MOITGAGES. .. ettt 326.9 955.7 869.0 2,178.6

Total loan portfolio.........ccccoevviveiviciecceceee, 1,865,684.7 2,124,636.6 455,049.6 4,445,370.9
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At March 31, 2012

Due in one Due from one Due after five
year or less to five years years Total
(in Ps millions)
Commercial
General purpose 10an.........cccveviieienene e 1,058,975.0 3449774 59,904.5 1,463,856.9
Loans funded by development banks ...........ccccceceiennenne. 160,421.0 356,835.7 226,219.8 743,476.5
Working capital 10ans..........cccceviiiiinieieieee e, 19,571.7 3,149.1 0.0 22,720.8
Credit Cards .....vveieecie e 13,120.2 0.0 334 13,153.6
OVEIAraftS......ccveeiveeiie e 11,517.3 0.0 0.0 11,517.3
Total commercial .........cccooeeviiiiiiiiiccccei 1,263,605.2 704,962.2 286,157.7 2,254,725.1
Consumer
(O =To [} A or= o 17,867.5 0.0 563.1 18,430.6
Personal 10ans.........cccoooev i 442,265.4 1,482,616.4 240,690.9 2,165,572.7
Automobile and vehicle [0ans.........ccccoovveveeii e 1,527.6 726.8 394.7 2,649.1
(@Y= (o[ -1 1 879.7 0.0 2.5 882.2
Loans funded by development banks ..........c.ccccooervinnene 0.0 0.0 0.0 0.0
General purpose 10ans .........cccovvvevenevesn e 11,212.7 5,767.4 718.9 17,699.0
Working capital [0anS...........ccocveiiniiniccn 0.0 40.1 0.0 40.1
Total CONSUMEN ........coeeiiieieie e 473,752.9 1,489,150.7 242,370.1 2,205,273.7
MOPEGAGES vvvveneerie ettt sttt see e e e 230.8 824.0 1,142.6 2,197.4
Total loan portfolio........ccccoevvvveieicieveccece, 1,737,588.9 2,194,936.9 529,670.4 4,462,196.2

The following table presents the interest rate sensitivity of our loan portfolio due after one year and within one year or less

at December 31, 2011 and March 31, 2012.

Loans with terms of one year or less
Variable rate
Peso-denominated..........c.cccevveiieiiein e

Fixed rate
Peso-denominated.........cccoveveierenenenenese s
Foreign currency-denominated...........cccocevenerennnnne.

Total loans with terms of one year or less.......................

Loans with terms of more than one year
Variable rate
Peso-denominated.........ccccveeeiereriennnenese s
Foreign currency-denominated...........cccoceverereninnne.

Fixed rate
Peso-denominated..........ceveeeveiiicee i

Total loans with terms of more than one year ...............

Total loan portfolio.........ccovvviviiiiiice e
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At December 31, 2011

574,951.2
365,374.9

940,326.1

925,304.7
53.9

925,358.6
1,865,684.7

836,044.7
58,914.0

894,958.7

1,684,727.5
0.0

1,684,727.5
2,579,686.2
4,445370.9

At March 31, 2012
(in Ps millions)

600,366.6
205,931.4

806,298.0

931,290.9
0.0

931,290.9
1,737,588.9

888,157.9
50,660.2

938,818.1

1,785,789.2
0.0

1,785,789.2
2,724,607.3
4,462,196.2



Loan portfolio by economic activity

The following table summarizes our loan portfolio, at the dates indicated, by the principal activity of the borrower using the
United Nations system for classifying economic data, International Standard Industrial Classification of All Economic Activities
(ISIC). Where we have not assigned a code to a borrower, classification of the relevant loan has been made based on the purpose of

the loan as described by the borrower.

At December 31,

2009 % 2010 % 2011 %
(in Ps millions, except percentages)

Agricultural ... 47,991.9 1.4% 66,331.3 1.8% 81,638.1 1.8%
Mining products and Oil ...........cccccevereneiennne. 6,754.2 0.2% 4,564.9 0.1% 4,774.0 0.1%
Food, beverage and tobacco..........c.ccccerveriennee. 71,039.6 2.1% 66,317.9 1.8% 69,359.3 1.6%
Chemical production............ccoceeevviveiereennneniens 86,864.8 2.5% 98,746.8 2.7% 123,182.4 2.8%
Other industrial and manufacturing products.... 286,536.0 8.4% 312,732.0 8.7% 308,748.6 6.9%
GOVEINMENT ...t 124,574.7 3.7% 199,603.8 5.6% 184,473.0 4.1%
(01315 11001 1[0 o VU 65,712.5 1.9% 60,694.8 1.7% 104,672.1 2.4%
Trade and tOUFISM .......coveeiieeiiiicree e 16,585.1 0.5% 15,366.5 0.4% 30,755.3 0.7%
Transportation and communications................. 72,791.9 2.1% 88,254.0 2.5% 103,380.3 2.3%
PUBIIC SEIVICES ..ot 60,225.5 1.8% 82,809.6 2.3% 80,389.1 1.8%
Consumer Services (1)......cccvvvevveiveiereiesiesennens 215,708.5 6.3% 262,675.1 7.3% 374,968.5 8.4%
Commercial SErvices (2) .....cccovvvverervrvaeevennnn, 809,361.3 23.8% 621,249.9 17.3% 785,899.1 17.7%
Payroll loans (libranzas)...........ccccceevevveveniennenn. 1,448,951.2 42.5% 1,625,454.0 45.2%  2,064,045.9 46.4%
Other personal 10ans .........cccccevevevevevcieienneas 94,522.6 2.8% 89,776.3 2.5% 129,085.2 2.9%
Total loan portfolio ..., 3,407,619.8 100.0% 3,594,576.9 100.0%  4,445,370.9 100.0%

(1) Consumer services include loans to individuals, such as consumer loans (credit cards, vehicle, personal and others) and

mortgage loans.

(2) Commercial services include wholesale trade and retail, consulting and business support services, health and social services,

money lending and other activities.

AGEICUITUAL ... e
Mining products and Oil...........ccooeiiiiiiiii e
Food, beverage and tODACCO.........cccueiriiieiercse e
Chemical ProdUCLION..........coiiiiiii e
Other industrial and manufacturing products..........c.cceceeeeienene s
GOVEIMMENT ...ttt
CONSEIUCTION ...ttt
Trade and tOUFISIM .....ccuiiiiiiece e
Transportation and COMMUNICALIONS ........ccoerieiirereierece e
PUDTIC SEIVICES ...ttt
CoNSUMET SEIVICES (1) .vveveiiieiriiieiirie e
CommErcial SEIVICES (2) ...c.viverieiriirieiieer e
Payroll 10ans (IIDFranzas) ... s
Other Personal 08NS .........ccoeiiirieiiere e e

Total 10an POrtfolio ...

At March 31,

2011 % 2012 %
(in Ps millions, except percentages)

68,059.6 1.8% 93,705.8 2.1%
4,149.5 0.1% 3,940.8 0.1%
84,333.8 2.3% 71,140.9 1.6%
91,980.6 2.5% 146,310.3 3.3%
294,901.8 8.0% 313,090.5 7.0%
224,961.0 6.1% 179,580.2 4.0%
57,643.9 1.6% 217,759.7 4.9%
14,770.6 0.4% 32,296.8 0.7%
84,384.4 2.3% 132,646.1 3.0%
92,079.9 2.5% 98,206.6 2.2%
275,442.8 7.4% 135,248.2 3.0%
616,625.1 16.6% 745,592.5 16.7%
1,706,707.2 46.0% 2,165,572.7 48.5%
91,362.7 2.5% 127,105.1 2.8%
3,707,402.9 100.0% 4,462,196.2 100.0%

(1) Consumer services include loans to individuals, such as consumer loans (credit cards, vehicle, personal and others) and

mortgage loans.

(2) Commercial services include wholesale trade and retail, consulting and business support services, health and social services,

money lending and other activities.
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Credit categories

The following table presents our loan portfolio, for the purpose of credit risk evaluation, categorized in accordance with the
regulations of the Superintendency of Finance, in effect at the relevant dates.

Loan portfolio by type of loan

At December 31, At March 31,
2009 2010 2011 2011 2012
(in Ps millions)
Commercial 10anS ...........coceeviiivieccee e 1,901,528.9 1,928,256.7 2,336,935.5 1,955,517.9 2,254,725.1
CoNSUMET 10ANS.......cceiiiiiceie e 1,505,899.0 1,663,907.0 2,106,256.8 1,749,522.7 2,205,273.7
MOTEAGES vvveveveierecie et 191.9 2,413.2 2,178.6 2,362.3 2,197.4
Total loan portfolio..........ccccvevveveiiicniienns 3,407,619.8 3,594,576.9 4,445,370.9 3,707,402.9 4,462,196.2
Allowance for loans and financial lease losses......... 167,057.2 134,862.4 135,997.6 134,359.6 140,232.9
Total loan portfolio, Net.........c.ccooeiiiiiiiiiinc 3,240,562.6 3,459,714.5 4,309,373.3 3,573,043.3 4,321,963.3

Risk categories

The Superintendency of Finance prescribes the minimum risk classifications for loans and financial leases. Management
assigns loans and financial leases to these classifications on the basis of models developed by management and reviewed by the
Superintendency of Finance. These models incorporate both subjective and objective criteria. See note 2 to our audited annual
consolidated financial statements.

Category A—"“Normal risk”: Loans and financial leases in this category are appropriately serviced. The debtor’s financial
statements or its projected cash flows, as well as all other credit information available to us, reflect adequate paying capacity.

Category B—"Acceptable risk, above normal”: Loans and financial leases in this category are acceptably serviced and
guaranty-protected, but there are weaknesses which may potentially affect, on a transitory or permanent basis, the debtor’s paying
capacity or its projected cash flows, to the extent that, if not timely corrected, would affect the normal collection of credit or contracts.

Category C—"Appreciable risk”: Loans and financial leases in this category have debtors with insufficient paying capacity
or relate to projects with insufficient cash flow, which may compromise the normal collection of the obligations.

Category D—"Significant risk”: Loans and financial leases in this category have the same deficiencies as loans in category
C, but to a larger extent; consequently, the probability of collection is highly doubtful.

Category E—*"Risk of non-recoverability”: Loans and financial leases in this category are deemed uncollectible.
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The following table presents the breakdown of our loan portfolio by risk classification in effect at December 31 of each

year.

At December 31,

2009 % 2010 % 2011 %
(in Ps millions, except percentages)

“A” NOrmMal FiSK....voovevieieeieicesiec e 2,980,594.7 87.5% 3,444,865.7 95.8% 4,285,419.7 96.4%
“B” Acceptable risk, above normal................... 265,784.2 7.8% 29,525.8 0.8% 63,534.2 1.4%
“C” Appreciable risK..........ccooovvviniiiienciese, 33,959.7 1.0% 38,869.0 1.1% 23,660.8 0.5%
“D” Significant risk .........ccccoeerveivienicieseriaennnns 108,172.5 3.2% 68,802.3 1.9% 65,875.5 1.5%
“E” Risk of non-recoverability ............cc.ccoeenene 19,108.7 0.6% 12,514.1 0.3% 6,880.7 0.2%
Total loan portfolio...........ccooeverinnnnnn 3,407,619.8 100.0% 3,594,576.9 100.0% 4,445,370.9 100.0%

Loan portfolio classified as “C,” “D” or “E” as
a percentage of total loan portfolio .............. 161,240.9 4.7% 120,185.4 3.3% 96,417.0 2.2%

The following table presents the breakdown of our loan portfolio by risk classification in effect at March 31 of each year.

AT INOIMEL FISK. vttt
“B” Acceptable risk, above NOrmMal...........cccocovevviiviisniieeieresee e
“C” APPIreciable FiSK ..o
“D” SIGNIFICANT FISK ..veviieiiiieicece e
“E” Risk of non-recoverability ...........ccccooriiiineininineese s

Total 10an Portfolio...........covveieiiiiiic e

Loan portfolio classified as “C,” “D” or “E” as a percentage of total loan

POFEFOTIO. ...t e bbb

Suspension of accruals

At March 31,
2011 % 2012 %
(in Ps millions, except percentages)

3,566,754.1 96.2% 4,280,841.7 95.9%
26,598.1 0.7% 79,634.2 1.8%
37,174.6 1.0% 26,459.1 0.6%
64,261.6 1.7% 63,790.2 1.4%
12,614.5 0.3% 11,471.0 0.3%
3,707,402.9  100.0% 4,462,196.2 100.0%
114,050.6 3.1% 101,720.3 2.3%

The Superintendency of Finance mandates that interest, UVRs, lease payments and other items of income cease to be
accrued in the statement of income and begin to be recorded in memorandum accounts until any payment is collected, once a loan or
financial lease is in arrears for more than 90 days for commercial loans or financial leases, 60 days for mortgage and consumer loans

or financial leases, and 30 days for microcredit loans.

Interest paid on non-accrued loans is recorded as “interest on loans” on our statement of income.
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The following table presents the breakdown of our past due loans by type of loan in accordance with the criteria of the
Superintendency of Finance in effect at December 31 of each year.

At December 31,
2009 % 2010 % 2011 %
(in Ps millions, except percentages)
Performing past due loans: (1)
Commercial loans past due from 31 days to 90 days ..... 3,501.5 32.1% 520.2 8.4% 751.4 10.3%
Consumer loans past due loans from 31 days to 60
DAYS. ettt 7,419.8 67.9% 5,611.1 90.8% 6,452.9 88.7%
Microcredit loans past due up to 30 days........cc.cceevevene. 0.0 0.0% 0.0 0.0% 0.0 0.0%
Mortgage loans past due from 31 days to 60 days.......... 0.0 0.0% 45.9 0.7% 70.6 0.8%
Financial leases past due from 31 days to 60/90 days.... 0.0 0.0% 0.0 0.0% 0.0 0.0%
Total performing past due loan portfolio................... 10,921.3 19.9%  6,177.2 10.1%  7,274.9 10.3%
Non-performing past due loans:
Commercial loans past due more than 90
DAYS. ettt 11,658.2 26.5% 16,963.0 31.0% 14,585.1 23.1%
Consumer loans past due more than 60 days.................. 32,190.6 73.2% 37,541.3 68.6%  48,248.2 76.5%
Microcredit loans past due more than 30
DAYS ettt 0.0 0.0% 0.0 0.0% 0.0 0.0%
Mortgage loans past due more than 60 days................... 109.5 0.2% 233.0 0.4% 202.4 0.3%
Financial leases past due more than 60/90 days............. 0.0 0.0% 0.0 0.0% 0.0 0.0%
Total non-performing past due loan portfolio ........... 43,958.3 80.1% 54,737.3 89.9% 63,035.7 89.7%
Total past due loan portfolio ..........cccccvevivviiviiicieinenn, 54,879.6 100.0% 60,9145  100.0% 70,310.6 100.0%
Total non-performing past due loan
POFFOlIO ... 43,958.3 76.3% 54,737.3 81.0%  63,035.7 84.7%
FOreclosed aSSetS ......ccovuvrerirenieienenieie e 12,438.9 21.6% 11,044.4 16.3% 9,095.0 12.2%
Other accounts receivable more than 180 days past due  1,195.3 2.1% 1,774.1 2.6% 2,283.9 3.1%
Total Nnon-performing assets .......ccocevvvrererenienienesieseeie s 57,592.5 100.0% 67,555.8 100.0% 74,414.6 100.0%
Allowance for loan and financial lease
JOSSES ..evvviieti et 167,057.2 90.9% 134,862.4 90.9% 135,997.6 91.6%
Allowance for estimated losses on foreclosed assets ..... 11,061.7 6.0% 9,233.1 6.2% 8,384.5 5.6%
Allowance for accounts receivable and accrued interest
JOSSES ..ottt s 5,697.1 3.1% 4,319.0 2.9% 4,029.7 2.7%
Total allOWaNCES........cccveiiiriiieiee e 183,816.0  100.0% 148,4145 100.0% 148,411.8  100.0%
Loans at least 31 days past due as a percentage of total
J0BNS....ceece e 1.6% 1.7% 1.6%
Allowance for loan losses as a percentage of loans at
least 31 days past dUE .......ccceevereverenecicecee e, 304.4% 221.4% 193.4%
Allowance for loan losses as a percentage of loans
classified as “C,” “D” 0r “E”....cccccovvervserreiesernsennns 103.6% 112.2% 141.1%
Percentage of performing loans to total
JOANS. ...t 98.4% 98.3% 98.4%

)

Performing past due loans are loans upon which interest has not been received for the periods indicated, however we continue to
recognize income. Once interest is unpaid on accrual loans for greater than the amount of days specified in the respective line

item above, the loan is classified as non-performing.
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The following table presents the breakdown of our past due loans by type of loan in accordance with the criteria of the
Superintendency of Finance in effect at March 31 of each year.

At March 31,
2011 % 2012 %
(in Ps millions, except percentages)

Performing past due loans: (1)

Commercial loans past due from 31 days t0 90 days ........cccceeeerrerreierenennn, 1,270.3 13.7% 2,216.5 22.6%

Consumer loans past due from 31 days t0 60 days.........ccccerererierieierenennn, 7,876.3 84.8% 7,490.7 76.5%

Mortgage loans past due from 31 days to 60 days..........cceveeeererrerienenenienns 139.2 1.5% 80.2 0.9%

Total performing past due loan portfolio ..........cccccoveveviniiiiiniice, 9,285.8 14.0% 9,787.4 13.8%
Non-performing past due loans:

Commercial loans past due more than 90 days ........ccoceevvieiieierenenencnennn, 18,980.5 33.4% 8,716.0 14.2%

Consumer loans past due more than 60 days.........cccceveevenierieninienreeieneneen, 37,608.6 66.2% 52,247.1 85.4%

Mortgage loans past due more than 60 days..........cccveirieneieneneienerse e, 231.8 0.4% 214.0 0.3%

Total non-performing past due loan portfolio ..., 56,820.9 86.0% 61,177.1 86.2%
Total past due 10an Portfolio..........cocieeiiniie i 66,106.7 100.0% 70,964.5 100.0%

Total non-performing past due loan portfolio ..........cccccvvevviniinininiienne, 56,820.9 81.4% 61,177.1 84.5%

FOrECIOSEd ASSELS ...vvviieiiiieieierie et 11,006.0 15.8% 8,981.3 12.4%

Other accounts receivable more than 180 days past due.........cc.cceevevvevveriennn, 2,007.3 2.9% 2,256.2 3.1%

Total NON-PEerformMINg @SSELS.......ccueiiiiiieierere e 69,834.2 100.0% 72,414.6 100.0%

Allowance for loan and financial 1ease 10SSES ..........cccevveeivieiiee i, 134,359.6 91.1%  140,232.9 91.8%

Allowance for estimated losses on foreclosed assets .........cocvevveviveeiiveenineenn, 9,317.1 6.3% 8,319.5 5.4%

Allowance for accounts receivable and accrued interest l0SSes.........c........... 3,889.2 2.6% 4,127.2 2.7%

TOAl AHHOWANCES ...ttt e 147,565.9 100.0%  152,679.6 100.0%

Loans at least 31 days past due as a percentage of total loans....................... 1.8% 1.6%

Allowance for loan losses as a percentage of loans at least 31 days past

AUB <ottt et bbbttt 203.2% 197.6%
Allowance for loan losses as a percentage of loans classified as “C,” “D”
(0] PSPPI 117.8% 137.9%
Percentage of performing loans to total [0ans ...........ccccovvireiiineinciicnenn 98.2% 98.4%

o))

Performing past due loans are loans upon which interest has not been received for the periods indicated, however we continue to
recognize income. Once interest is unpaid on accrual loans for greater than the amount of days specified in the respective line

item above, the loan is classified as non-performing.

The following table presents the breakdown of the non-performing past due loans by type of loan in accordance with the
criteria of the Superintendency of Finance for loans at the periods indicated.

At December 31, At March 31,
2009 2010 2011 2011 2012
(in Ps millions)
Non-performing past due loans:
Commercial loans past due more than 90 days ............... 11,658.2 16,963.0 14,585.1 18,980.5 8,716.0
Consumer loans past due more than 60 days................... 32,190.6 37,541.3 48,248.2 37,608.6 52,247.1
Mortgage loans past due more than 60 days.................... 109.5 233.0 202.4 231.8 214.0
Total non-performing past due loan portfolio ............ 43,958.3 54,737.3 63,035.7 56,820.9 61,177.1
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The following tables present our past-due loans by type of loan.

At December 31,

2009 %
Commercial
General purpose 10ans .........c.ccoeveeeienenenn 3,674.6 31.5%
Loans funded by development banks......... 7,855.9 67.4%
Working capital 10ans...........cccooveenvnnnnene 0.0 0.0%
Credit cards .....ccoovevvvieeeierese e 83.7 0.7%
Overdrafts.......ccoce v, 44.0 0.4%
Total commercial .......ccccoovivveeiiiice e, 11,658.2 26.5%
Consumer
Credit cards ........oovevvvvieeceecreccee e, 1,453.9 4.5%
Personal 10ans..........ccccoeveiieeecee i, 28,040.6 87.1%
Automobile and vehicle loans..................... 843.0 2.6%
OverdraftS.......ccoe v 26.2 0.1%
Loans funded by development banks ......... 0.0 0.0%
General purpose 10ans .........ccoceevvereieniencnn 1,826.9 5.7%
Working capital [0ans...........ccccoceevnernnnns 0.0 0.0%
Total CONSUMEN ......ccovveieiieieiie et 32,190.6 73.2%
MOrtgages........ccovvvviiniiiinn s 109.5 0.2%
Total past due loan portfolio...........c.ccoceeeennnnn. 43,958.3 100.0%

Commercial

General PUrPOSE 10ANS ......cc.oouiiiiiiieieee s
Loans funded by development banks ............cccccoeieiiiiiinnnnene
Working capital [08NS..........ccoiieiiiini e
Credit CAIUS ..ottt
OVEIAIATLS ...ttt

Total COMMEICIAL ......veeeieieie et e et e e e s s erbeeeees

Consumer

(O =0 [ o= 0 TR
PEISONAI IOANS......eieiieriee ittt et ee e st e e e et e e s s e e s sreeeeaans

Automobile and vehicle

JOANS oot

(@Y= (o[ 1 1 R

Loans funded by development banks

General pUrPOSE l08NS ......cc.ciiieiiieccee e s
Working capital 10aNnS..........ccccveiiiiiiiiisiesr e

Total consumer

MOIEGAGES ... ettt

Total past due loan portfolio
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2010 % 2011 %
(in Ps millions, except percentages)

5,561.2 32.8% 3,919.2 26.9%

11,279.4 66.5% 10,615.2 72.8%

0.0 0.0% 0.0 0.0%

95.2 0.6% 48.7 0.3%

27.2 0.2% 2.0 0.0%
16,963.0 31.0% 14,585.1 23.1%
1,065.0 2.8% 1,435.3 3.0%
34,792.9 92.7% 44,963.6 93.2%
823.8 2.2% 8234 1.7%

7.0 0.0% 9.6 0.0%

0.0 0.0% 0.0 0.0%

852.6 2.3% 1,016.3 2.1%

0.0 0.0% 0.0 0.0%
37,541.3 68.6% 48,248.2 76.5%
233.0 0.4% 202.4 0.3%
54,737.3 100.0% 63,035.7 100.0%

At March 31,
2011 % 2012 %
(in Ps millions, except percentages)

8,164.9 43.0% 4,307.1 49.4%

10,764.0 56.7% 4,394.1 50.4%

0.0 0.0% 0.0 0.0%

24.0 0.1% 147 0.2%

27.5 0.1% 0.1 0.0%

18,980.5 33.4% 8,716.0 14.2%

1,110.5 3.0% 607.7 1.2%

34,578,5 91.9% 50,358.5 96.4%

956,4 2.5% 509.8 1.0%

6.4 0.0% 2.3 0.0%

0.0 0.0% 0.0 0.0%

956.8 2.5% 768.8 1.5%

0.0 0.0% 0.0 0.0%

37,608.6 66.2% 52,247.1 85.4%

231.8 0.4% 214.0 0.3%
56,820.9 100.0% 61,177.1 100.0%




The following tables present information with respect to our loan portfolio at least 31 days past due based on the nature of

the collateral for the loan.

At December 31,

2009 % 2010 % 2011 %
(in Ps millions, except percentages)
Secured
Past due 31 to 360 days
Commercial.........cccovvevieiieiicie e, 9,290.3 0.8% 8,147.6 0.8% 2,052.2 0.2%
CONSUMET w1ttt ettt sttt 1,934.1 0.2% 1,200.4 0.1% 1,016.2 0.1%
MOTQAgES ..o 109.5 0.0% 195.5 0.0% 1334 0.0%
Total 31 t0 360 days.........ccccervervreennn. 11,333.9 0.9% 9,543.5 0.9% 3,201.8 0.3%
Total past due more than 360 days................ 1,382.4 0.1% 3,519.2 0.3% 11,690.7 1.0%
Total CUrrent.........coccvevveeieceeecececece e, 1,211,244.1 99.0% 1,009,541.1 98.7% 1,145,375.0 98.7%
Total secured loan portfolio.............. 1,223,960.4 35.9% 1,022,603.8 28.4% 1,160,267.5 26.1%
Unsecured (1)
Past due 31 to 360 days
Commercial.........cccovvviieiieiiiie e 5,253.6 0.2% 1,950.3 0.1% 1,800.2 0.1%
CONSUMET w1.vveivvicreeere ettt srees 35,618.7 1.6% 37,047.3 1.4% 41,285.6 1.3%
MOTQAgES ..ot 0.0 0.0% 0.0 0.0% 0.0 0.0%
Total 31 t0 360 days.........ccccervevrrennn. 40,872.3 1.9% 38,997.6 1.5% 43,085.8 1.3%
Total past due more than 360 days............ 1,291.1 0.1% 8,854.1 0.3% 12,332.3 0.4%
Total CUMeNt.....c.ccovvviiiie e 2,141,496.0 98.1% 2,5624,121.4 98.1% 3,229,685.3 98.3%
Total unsecured loan portfolio................... 2,183,659.4 64.1% 2,571,973.1 71.6% 3,285,103.4 73.9%
Total loan portfolio, gross .........c.cccceeveeenen. 3,407,619.8 100.0% 3,594,576.9 100.0% 4,445,370.9 100.0%
AlOWANCES ..o 167,057.2 4.9% 134,862.4 3.8% 135,997.6 3.1%
Total loan portfolio, net..........ccoocovvieneenne. 3,240,562.6 95.1% 3,459,714.5 96.2% 4,309,373.3 96.9%
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At March 31,
2011 % 2012 %
(in Ps millions, except percentages)

Secured
Past due 31 to 360 days
(01011411011 (o1 -1 PO TORTRT 13,500.4 1.3% 2,589.7 0.2%
(610] 115111 111 SH SO SRR ST 1,385.6 0.1% 1,101.8 0.1%
MOTEGAGES ...ttt 288.6 0.0% 214.1 0.0%
Total 31 10 360 AAYS.....ecvereereiierirsieseee e sne e 15,174.6 1.5% 3,905.6 0.3%
Total past due more than 360 days..........cceeervererieneiiese s 3,841.3 0.4% 5,440.2 0.5%
JLIE0] = 01U (=] | S 1,012,494.5 98.2% 1,158,967.8 99.2%
Total secured loan portfolio..........ccccevvevevenierienrceee e 1,031,510.4 27.8% 1,168,313.6 26.2%
Unsecured (1)
Past due 31 to 360 days
(07014110 1=T (oI T-1 DU RO RURRRURRPO 2,093.5 0.1% 2,839.8 0.1%
CONSUMET w1ttt ettt ettt ettt ettt e e b e et e e e saaesbeesbeesbeenbeanbesnseebsesbeeabeens 38,139.3 1.4% 41,921.3 1.3%
IMIOTEAGES v vveveveiereete ettt ettt bbb nenen 0.0 0.0% 0.0 0.0%
Total 31 10 360 HAYS ...e.veveiviieieiie ettt 40,232.8 1.5% 44,761.1 1.4%
Total past due more than 360 days..........ccoceivrerrienineiene e 6,857.9 0.3% 16,857.6 0.5%
TOAl CUMTENT. ...t b e sbaeebe e 2,628,801.8 98.2% 3,232,263.9 98.1%
Total unsecured [0an Portfolio..........ccocvevereieieniiesee e, 2,675,892.5 72.2% 3,293,882.6 73.8%
Total [0an portfolio, gross ... 3,707,402.9 100.0% 4,462,196.2 100.0%
ATTOWANCES ...ttt et sra e sba e b 134,359.6 3.6% 140,232.9 3.1%
Total loan portfolio, NEet..........ooco i 3,573,043.3 96.4% 4,321,963.3 96.9%

(1) Includes loans with personal guarantees.
Non-accrual, non-performing loans, performing loans, and performing troubled restructured loans
Non-accrual loans

The following table presents loans accounted for on a non-accrual basis, the gross interest income that would have been
recorded in the relevant period if the loans had been current in accordance with their original terms and had been outstanding
throughout the period or since origination, and the amount of interest income on those loans that was included in net income for that
period. The policy for placing loans on non-accrual status is explained in “Suspension of accruals” above.

At and for the year ended At and for the three-month period ended a
December 31, 2011 March 31, 2012
Interest income Interest income
included in net included in net
Gross interest income for the Gross interest income for the
Amount income period Amount income period

(in Ps millions)

LOANS......cviiiiii i 61,539.1 9,444.7 3,424.4 60,542.0 2,844.1 702.8
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Non-performing troubled debt restructured loans

The following tables present our non-performing troubled debt restructured loans, the gross interest income that would have
been recorded in the relevant period if the loans had been current in accordance with their original terms and had been outstanding
throughout the period or since origination, and the amount of interest income on those loans that was included in net income for that
period.

At and for the year ended At and for the three-month period ended a
December 31, 2011 March 31, 2012
Interest income Interest income
included in net included in net
Gross interest income for the Gross interest income for the
Amount income period Amount income period

(in Ps millions)

LOANS...cviviveiieieesiee e, 21,440.1 2,524.2 685.7 17,773.7 735.3 2275
Performing troubled restructured loans

The following table presents our performing troubled debt restructured loan portfolio, the gross interest income that would
have been recorded in the period that ended if the loans had been current in accordance with their original terms and had been
outstanding throughout the period or since origination and the amount of interest income on those loans that was included in net
income for the period.

At and for the year ended At and for the three-month period ended
December 31, 2011 March 31, 2012
Interest income Interest income
included in net included in net
Gross interest income for the Gross interest income for the
Amount income period Amount income period

(in Ps millions)

LOoaNS......cooiiiiiieii i 117,776.2 8,620.7 8,715.3 128,057.8 3,383.8 2,816.1

The following table presents a summary of our troubled debt restructuring loan portfolio, accounted for on a performing
basis in accordance with the criteria of the Superintendency of Finance in effect at the end of each period.

At December 31, At March 30,
2009 2010 2011 2011 2012
(in Ps millions)
LLOANS. ..ttt 110,727.2 115,483.9 139,216.3 114,608.3 145,831.5

Roll forward of allowances for loan losses
Allowance for loan losses

We record allowance for loan losses in accordance with regulations established by the Superintendency of Finance. For
further information regarding the regulation and methodologies for the calculation of such allowances, see note 2 to our audited annual
consolidated financial statements.
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The following table presents the changes in the allowance for loan and financial lease losses during the periods indicated.

Three-month period ended

Year ended December 31, March 31,
2007 2008 2009 2010 2011 2011 2012
(in Ps millions)

Balance at beginning of period....  58,201.5 82,2276  112,993.2 167,057.2 134,862.4 134,862.4 135,997.6
Provisions for loan losses............. 52,301.3 66,319.8  104,701.7 95,403.5 97,070.4 33,702.2 31,471.2
Charge-offs ......ccoovviieiiiiie, (11,976.3) (17,530.7) (37,853.1) (19,733.1) (7,901.8) 0.0 (2,531.3)
Effect of difference in exchange

FALE.cveevecie et 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Reclassification securitization...... 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Reversals of provisions................ (16,298.9)  (18,023.5) (12,784.6) (107,865.2) (88,033.4) (34,205.0) (24,704.6)
Balance at end of year (1).......... 82,2276  112,993.2 167,057.2 134,862.4  135,997.6 134,359.6 140,232.9

(1) The allowance balance for accrued interest receivable, which is not included in this item, amounted to Ps 3,712.7 million and Ps
3,915.1 million for the three-month periods ended March 31, 2011 and 2012, and Ps 2,585.6 million, Ps 4,272.7 million, Ps
5,298.4 million, Ps 4,147.6 million and Ps 3,778.0 million for the years ended December 31, 2007, 2008, 2009, 2010 and 2011,

respectively.

Recoveries of charged-off loans are recorded on the statement of income under recovery of charged-off assets and are not

included in allowances for loan losses.

The following tables present the allocation of our allowance for loan losses by category of loan and financial lease losses.

At December 31,
2009 % 2010 % 2011 %
(in Ps millions, except percentages)
Commercial
General purpose 10ans.........c..ceevevververienenn, 65,295.1 65.4% 30,070.2 54.1% 32,588.2 69.1%
Loans funded by development banks......... 30,126.2 30.2% 24,119.7 43.4% 12,430.4 26.4%
Working capital loans..........c.cccoovvvnnnnne, 3,726.1 3.7% 897.8 1.6% 1,694.2 3.6%
Credit Cards .....oovveveeveeiecee e 289.1 0.3% 292.4 0.5% 252.6 0.5%
OVerdraftS.......cccovvvveieeiicieece e 351.0 0.4% 201.7 0.4% 164.5 0.3%
Total commercial ........cccooeviiiiiiieircce e, 99,787.5 59.7% 55,581.8 41.2% 47,129.9 34.7%
Consumer
Credit cards .......coevvevveveievcce e 1,697.0 2.5% 1,536.6 1.9% 2,015.9 2.3%
Personal 10ans..........cccocevveveeiiiieiee e 62,804.8 93.4% 76,034.2 96.0% 84,586.9 95.3%
Automobile and vehicle loans.................... 756.0 1.1% 676.9 0.9% 649.3 0.7%
Overdrafts........covveviivei e, 56.3 0.1% 24.3 0.0% 29.7 0.0%
Loans funded by development banks......... 0.3 0.0% 0.6 0.0% 0.0 0.0%
General purpose 10ans .........c.coeveeeiienienenn 1,945.6 2.9% 909.6 1.1% 1,486.5 1.7%
Working capital 10ans...........ccccccceveiiienine 35 0.0% 2.0 0.0% 0.7 0.0%
Total CONSUMEN .......ccoeiiieieiie e 67,263.5 40.3% 79,184.2 58.7% 88,769.0 65.3%
MOFQAGES. .. .o 4.3 0.0% 72.3 0.1% 77.0 0.1%
General . ....cooooveviiiec e 1.9 0.0% 24.1 0.0% 21.7 0.0%
Total allowance for loan 10Sses..........ccccccevernnee. 167,057.2 100.0% 134,862.4 100.0%  135,997.6 100.0%
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At March 31,

2011
Commercial
General PUIPOSE T0ANS .....c.ocvirieiiirei e 30,214.1
Loans funded by development banks ............ccccoeriineiiincincnns 21,4121
Working capital [0aNS..........ccoiriiiiiniii e 1,210.9
(O =10 11 A or= T o R 260.1
(@Y= o[ 21 1 R 321.5
Total COMMEICIAL .....ccviiiviicieice e 53,418.7
Consumer
Credit CArdS ..ovvviiiirieiieccre ettt sbe e sbe e e 1,505.6
Personal l0ANS..........ccuccviiiiirieiriccece et 77,410.2
Automobile and vehicle 10anS ..., 713.7
OVEIAIAtS. . veeivii ettt sree s 29.1
Loans funded by development banks ............ccocooeveiininiciincnenn, 0.5
General pUrPOSE 10ANS .........coiiiiirieee e 1,185.7
Working capital 10aNnS..........cccoeiiiiiiiiiiiieee e 1.6
TOtAl CONSUMIBT ...ttt ettt et e b sbeeeebee e srae s 80,846.4
MOTTJAGES . ... e 70.9
(T Ta =T | R 23.6
Total allowance for 10an 10SSES.........c.ccviiiiiiiiiiie e 134,359.6
Charge-offs

% 2012 %
(in Ps millions, except percentages)

56.6% 32,792.0 71.9%
40.1% 12,017.6 26.4%
2.3% 286.0 0.6%
0.5% 257.6 0.6%
0.6% 240.4 0.5%
39.8% 45,593.6 32.5%
1.9% 1,178.0 1.2%
95.7% 91,972.8 97.3%
0.9% 346.8 0.4%
0.0% 34.6 0.0%
0.0% 0.0 0.0%
1.5% 1,032.0 1.1%
0.0% 0.6 0.0%
60.2% 94,564.8 67.4%
0.1% 525 0.0%
0.0% 22.0 0.0%
100.0% 140,232.9 100.0%

The following table presents the allocation of our charge-offs by type of loan for the years ended December 31, 2009, 2010

and 2011 and for the three-month periods ended on March 31, 2011 and 2012.

Three-month period ended

Year ended December 31, March 31,
2009 2010 2011 2011 (1) 2012
(in Ps millions)
COMMENCIAL .....cviiiiiiicie e 8,702.2 3,839.2 995.7 0.0 256.0
Consumer:
Payroll loans (libranzas) .........ccccovvevererenenencsesene 27,337.9 13,583.3 6,906.1 0.0 773.4
(O =To 1 A or=T (o 1,747.1 595.9 0.0 0.0 796.7
Automobile and vehicle loans.........cccccovveveeiciiccieenn. 0.0 195.1 0.0 0.0 246.3
(@Y= (o[ -1 1 0.0 0.0 0.0 0.0 0.0
CONSUMET J0ANS ......oeiiieiiiece e 65.9 1,519.6 0.0 0.0 436.7
TOtal CONSUMEN .....covviiriiiiee ettt 29,150.9 15,893.9 6,906.1 0.0 2,253.1
Total commercial and CONSUMET ...........coovviiveveeeiieeieee 37,853.1 19,733.1 7,901.8 0.0 2,509.1
Mortgages and Other ... 0.0 0.0 0.0 0.0 22.0
Total charge-offs.........ccccviiiiiiici e, 37,853.1 19,733.1 7,901.8 0.0 2,531.1

(1) There were no charge-offs during the first three months of 2011.
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The ratio of charge-offs to average outstanding loans for the periods indicated was as follows.

Three-month period ended

Year ended December 31, March 31,
2009 2010 2011 2011 2012
(in percentages)
Ratio of charge-offs to average outstanding loans..............cc.ccooeeuenee. 1.1% 05% 0.2% 0.0% 0.1%

Loans are subject to charge-offs when all possible collection mechanisms have been exhausted and when they are one
hundred percent (100%) provisioned.

Charge-offs do not, however, eliminate our obligation to continue to engage in collection efforts to accomplish recovery.
The recovery of charged-off loans is accounted for in our consolidated statements of income under non-operating income, net.

Our board of directors is the only administrative body with legal authority to approve charge-offs of transactions deemed
uncollectable.

Potential problem loans

In order to carefully monitor the credit risk associated with clients, we have established a committee that meets monthly to
identify potential problem loans, which are then included on a watch list. In general, these are loans issued to clients that could face
difficulties in the future repayment of their obligations, but who have had a good payment record with us in the past. These potential
difficulties could be related to factors such as a decline in economic activity, financial weakness or any other event that could affect
the client’s business. We also monitor the credit risk associated with these clients.

Potential problem loans are primarily those classified as “B” under the Superintendency of Finance’s credit classification
and provisioning guidelines. See “Risk management—Credit classification and provisioning.” At March 31, 2012, Ps 79,634 million,
or 1.8%, of our loan portfolio was classified as potential problem loans under these guidelines.

Deposits

The principal components of our deposits are customer demand (checking and saving accounts) and term deposits. The
following table presents the composition of our deposits for the periods indicated.

At December 31, At March 31,
2009 2010 2011 2011 2012

(in Ps millions)

Interest-bearing deposits:

Current aCCOUNtS.......ceevvvieeireeireicir i, 221,967.6 223,174.8 399,430.2 178,610.1 331,623.2

Term deposits....c.cooveevveiieieveieneiieennn, 2,5635,578.7 2,610,857.9 2,717,506.7 2,562,617.4 3,210,535.2

Savings depositS ......cccovvrevenerienneiennen, 997,960.4 1,783,970.8 2,573,016.0 1,996,724.7 2,834,275.6

Total c.ooveicicc s 3,755,506.7 4,618,003.5 5,689,952.9 4,737,952.2 6,376,434.0
Non-interest-bearing deposits:

Current aCCOUNtS.......cccvvveeecveeeiireee e, 276,588.2 239,838.8 304,019.6 315,330.4 241,338.6

Other deposits (1) ....cccoevvvevrvrvieeieiennnn, 40,794.7 60,231.6 59,681.5 29,276.9 33,925.2

Total coooveciicicicc e 317,382.9 300,070.4 363,701.1 344,607.3 275,263.8

Total depositS.......coevvvrviieeiere e, 4,072,889.6 4,918,073.9 6,053,654.0 5,082,559.5 6,651,697.8

(1) Consists of deposits from correspondent banks, cashier checks and collection services.
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The following table presents term deposits, by amount and maturity, at December 31, 2011 and at March 31, 2012,

(in Ps millions)

At December 31, 2011

Lo (o T B0 1110 1 L PSSP 1,291,221.4
From 310 6 MONTNS ...cviiiiiiece ettt b e be e sbe e re e snaesaeenas 700,408.2
From 6 10 12 MONTNS .....viiiiecciec ettt et be s re e sab e e sare e sabe e sareesareens 432,992.9
MOTE than 12 MONTNS.......cooiiiiie ettt e st e e be e s abe s s beesabeesabeesabeeas 292,884.3
B 10 = | IR 2,717,506.7
At March 31, 2012
LU (o TR I8 10 1 L PSSR 1,737,458.0
T LG (o T3 110 111 768,375.0
From 610 12 MONTNS ....vviiieeiccii ettt et s s sb e s e e s sbb e s sre e e sabe s sneeesabeea 309,300.8
MOTE than 12 MONTNS......eeiciii et s st s s be s st e s st e s srbe s sareesabessneessareeas 395,401.5
L0 7= | PR RO PURR 3,210,535.2

Return on equity and assets

The following table presents certain unconsolidated selected financial ratios for the periods indicated.

At December 31, At March 31,
2009 2010 2011 2012
(in percentages)
ROAA: Return on average total asSets (1) ......cccvveiireieniiiein e 1.3% 1.4% 1.1% 0.9%
ROAE: Return on average shareholders’ eqUity (2) ......coovevveiereieiene e 19.1% 20.3% 16.2% 14.1%
Average shareholders’ equity as a percentage of average total assets ..........cccccevveverernenn, 6.8% 7.1% 6.8% 6.6%
Period-end shareholders’ equity and non-controlling interest as a percentage of period-
BN OTA] ASSELS v.vveviririiiiisicie ettt b e 7.1% 7.2% 6.4% 6.6%
Dividend payout ratio (3)......ceeerieiererieesierie s 45.0% 55.7% 45.0% —
(1) For the years ended December 31, “ROAA” is calculated as net income divided by average of total assets (the sum of total

O]

©)

assets at December 31 of the fiscal year and total assets at December 31 of the previous fiscal year, divided by two). For the
three-month period ended March 31, ROAA is calculated as net income for the three-month period multiplied by four, divided
by average assets (the sum of total assets at the end of the three-month period and total assets at the end of the previous fiscal
year, divided by two).

For the years ended December 31, “ROAE” is calculated as net income divided by average shareholders’ equity (the sum of
shareholders’ equity at the end of the fiscal period plus shareholders’ equity at the end of the prior period, divided by two). For
the three-month period ended March 31, ROAE is calculated as net income for the three-month period multiplied by four,
divided by average shareholders’ equity (the sum of shareholders’ equity at the end of the three-month period and shareholders’
equity at the end of the previous fiscal year, divided by two).

Dividend payout ratio (dividends declared per share divided by net income per share).
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Short-term borrowings

The following table presents our short-term borrowings, consisting liability positions in money market and similar
operations, for the periods indicated.

At December 31, At March 31,
2009 2010 2011 2011 2012
Nominal Nominal Nominal Nominal Nominal
Amount rate Amount rate Amount rate Amount rate Amount rate
(in Ps millions, except percentages)
Short-term
borrowings,
Liability
positions in
money market
and similar
operations
End of period ........... 1,449,025.3 2.7% 1,706,163.2 2.9% 2,041,671.6 4.6% 1,839,6424 33% 1,456,768.1 5.0%
Average during
period ........ccoce..... 1,406,461.6 52% 1,287,4406 3.0% 1,451,298.3 38% 14449484 3.0% 1,092,2153 4.8%

Maximum amount of
borrowing at any

month-end ........... 1,847,479.7 4.2% 2,014,686.1 29% 2,058,188.3 4.6% 1,861,633.6 3.3% 1,849,7444 5.0%
Interest paid during
the period ............ 72,7743 — 37,6076 — 55,7459 — 11,0116 — 13,1788 —

86



MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion of our financial condition and results of operations should be read in conjunction with our
audited annual consolidated financial statements at December 31, 2010 and 2011 and for the years ended December 31, 2009, 2010
and 2011, and the related notes thereto, our unaudited consolidated financial statements at March 31, 2012 and for the three-month
periods ended March 31, 2011 and 2012 and the related notes thereto, and with the other financial information included in this listing
particulars as well as the information under “Presentation of Financial and Other Information” and “Selected Financial And
Operating Data.” The preparation of the financial statements required use of estimates that affect the amounts recorded as assets,
liabilities, revenue and expenses in the years and periods addressed and are subject to certain risks and uncertainties. Our future
results may vary substantially from those indicated because of various factors that affect our business, including, among others, those
identified under “Cautionary Statement Regarding Forward-Looking Statements™ and “Risk Factors’ and other factors discussed in
this listing particulars. Our consolidated financial statements and the related notes thereto are included in this listing particulars and
have been prepared in accordance with Colombian Banking GAAP.

Overview

Banco GNB Sudameris S.A. is a universal bank in Colombia with special focus on small and medium enterprises, or SMEs,
mid-corporates and personal banking. The Bank was created in August 1920 as a Colombian corporation. In 1924, it became a branch
of Banque Francaise et Italienne para I’Amerique du Sud. On December 22, 2003, Banque Sudameris, Banca Intesa and other
shareholders sold their aggregate 94.6% ownership interest to Gilex Holding B.V., our current controlling shareholder, which in turn
is controlled by the Gilinski family. The Gilinski family had been a controlling shareholder of Banco Andino and Banco de Colombia
(now known as Bancolombia).

As part of our operating strategy, we maintain a strong capital and liquidity position. We have the lowest non-performing
loan ratio, the highest coverage ratio, the third-highest liquidity ratio and the twelfth-highest solvency ratio in the Colombian banking
system at March 31, 2012. Our network of ATMs and branches spread throughout each of Colombia’s 32 departments in more than
483 cities and towns, with particular emphasis on the wealthiest and largest cities in Colombia (Bogota, Medellin, Cali and
Barranquilla) covering nearly 90% of Colombia’s population. Banco GNB Sudameris is one of Colombia’s most efficient banking
platforms as a result of its continuous focus on innovation and the second-largest ATM network in Colombia.

We are one of Colombia’s largest providers of credit through payroll loans (libranzas), with agreements with more than 600
employers; reaching approximately 201,690 clients throughout Colombia at March 31, 2012. At March 31, 2012, we had a market
share of 11.4% of the Colombian payroll loan (libranza) market. Payroll loans (libranzas) accounted for 46% of our total loan
portfolio at March 31, 2012.

Through our subsidiaries, we also provide asset, cash and portfolio management services as well as other fiduciary services,
ATM services for a wide range of transactions and stock brokerage and other securities market services.

In May 2012, we entered into an agreement with HSBC Latin America Holdings (UK) Ltd and other HSBC affiliates to
acquire HSBC'’s banking operations in Colombia, Paraguay, Peru and Uruguay. These acquisitions, which are anticipated to occur
over the next five to twelve months, will give us a footprint in the South American region. As a result of these acquisitions, we
anticipate that our total assets will grow, on a pro forma basis, to Ps 18,179,930.4 million. See “Unaudited Pro Forma Condensed
Consolidated Financial Information.”
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Principal factors affecting our financial condition and results of operations
Colombian economic conditions

The Colombian economy has expanded in recent years, driven by strong growth in fundamental areas including capital
investment, domestic consumption and exports. Colombian GDP grew at a compound annual growth rate of 4.4% in the five-year
period from 2007 to 2011.

Our operations are currently concentrated in Colombia, such that our results are linked to the country’s economic
performance. After peaking at 6.9% in 2007, the pace of economic growth declined in 2008 and 2009, in large part due to the effects
of the global economic and financial crisis. Annual GDP grew by 3.5% in 2008 and 1.7% in 2009, while the level of gross capital
formation reached a peak of 24.7% of GDP in 2008 and dropped slightly to 24.2% of GDP in 2009. In response to the global
economic environment and in order to stimulate growth in Colombia, the Colombian Central Bank loosened its monetary policy by
cutting interest rates by 700 basis points between December 2008 and April 2010.

The increase in the price of commaodities, GDP (from 1.7% in 2009 to 4.0% in 2010), and inflation (from 2.0% in 2009 to
3.2% in 2010), resulted in the continuous adjustment of interest rates by the Colombian Central Bank, with certain pauses due to
uncertainty about the global recovery. Interest rates increased 125 basis points between February 2010 and December 2011. Economic
growth appears to have reignited in the third quarter of 2011, reaching an annual rate of 5.9% by the end of the year. The economic
indicators currently published by DANE suggest moderate growth during the first quarter of 2012. As a result of the more moderate
pace of economic growth, as well as the deterioration of the economic situation in Europe, the Colombian Central Bank has moved
more slowly in making adjustment to interest rates during 2012.

Labor markets

The Colombian unemployment rate was 10.4% at March 31, 2012 as compared to 10.9% at March 31, 2011, according to
DANE. The participation rate (i.e., economically active population divided by working age population) grew to 64.2% at March 31,
2012 from 62.6% at March 31, 2011, and the employment rate (i.e., employed population divided by working age population)
increased to 55.8% at March 31, 2012 as compared to 57.5% at March 31, 2011. The increase in the employment rate derived
primarily from increased employment in the trade, services and manufacturing economic sectors.

Interest rates

Since the implementation of an inflation-targeting regime in 1999, the Colombian Central Bank’s overnight lending rate has
been reduced from 26.0% in 1999 to 6.0% at the end of 2005, to 4.75% at the end of 2011, and increased to 5.25% at March 31, 2012.

Between 2006 and the summer of 2008, the Colombian Central Bank increased the overnight lending rate by 400 basis
points to 10% in the face of accelerated growth and a series of perceived supply shortages. The conservative monetary policy of the
Colombian Central Bank during this period, which included increases in reserve requirements, contributed to an increase in the fixed-
term deposit rate (Depositos a Término Fijo), or “DTF,” which reached a high of 10.33% in 2008, the first double-digit DTF rate in
six years. The DTF is a benchmark interest rate that represents the financial system’s average rate for 90-day term deposits.

A significant portion of our assets are linked to the DTF; accordingly, changes in the DTF affect our direct operating result.
The average DTF was 7.96% during 2007, and 9.69% during 2008. With the loosening of monetary policy that began in late 2008, the
DTF fell throughout 2009, reaching a low of 4.11% and an average of 6.22% during 2009, and a low of 3.39% and an average of
3.67% during 2010. As the economy recovered and the output gap began to close, the Colombian Central Bank increased its interest
rate in the beginning of 2011. The average DTF was 4.2% during 2011 and 5.2% during the three-month period ended March 31,
2012.
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Foreign exchange rates

In 2008 and early 2009, the peso depreciated against the dollar due to the global financial crisis. In February 2009, the
exchange rate against the dollar peaked at Ps 2,596.37 per dollar. During the remainder of 2009, however, as the Colombian economy
began to contract, foreign in-flows of currency caused the peso to appreciate against the dollar. The average exchange rate in 2009
was Ps 2,156.29 per dollar, higher than the 2008 average of Ps 1,966.26 per dollar.

In 2010 and 2011, there was an economic recovery due to rising commaodity prices and the growth of the oil sector. As a
result, the peso showed significant appreciation against the dollar. In 2010 and 2011, the average exchange rate was Ps 1,897.89 per
dollar, and Ps 1,848.17 per dollar, respectively. During these two years, financial in-flows recovered substantially, especially in 2011,
when foreign direct investment reached U.S. $13,297 million in Colombia, a figure that was 97% higher than in 2010, after Colombia
was given an investment grade rating by the three principal international rating agencies. While during the first quarter of 2012, the
peso continued to appreciate against the dollar, in May 2012, the peso depreciated against the dollar because of uncertainty in Europe
and its effects on the global economy.

While we conduct the majority of our business in pesos, we occasionally make loans in foreign currencies. Additionally, we
hold some cash and accounts receivables in foreign currency. Upon consummation of the HSBC acquisition, we will be exposed to
additional exchange rates as we begin to conduct business in Paraguay, Peru and Uruguay. However, we intend to continue our
hedging policies. See “Selected Statistical Data—Distribution of assets, liabilities, and shareholders’ equity, interest rates and interest
differential” for information on our foreign currency assets and liabilities. See also “Risk Management—Market risk—Tools for
measuring and managing market risk—Trading instruments—Foreign exchange risk.”

Inflation

Lower interest rates and stability in terms of inflation generally lead to increased consumer confidence and increased
consumer demand for credit. Colombian Central Bank independence, and the adoption of an inflation-targeting regime and a free-
floating currency in 1999, have contributed to declining inflation rates and increased price stability in Colombia. However, an increase
in levels of economic activity in Colombia, combined with typical inflationary pressures in an expanding economic cycle, which
inflated the price of basic food items, caused inflation to rise in 2007 and 2008, notwithstanding significant efforts by the Colombian
Central Bank to control inflation. These efforts included increasing the intervention rate while maintaining reserve requirements,
restrictions on foreign indebtedness and, as described above, increases in the overnight lending rate. Inflation rates reached 5.7% in
2007 and 7.7% in 2008, in excess of the Colombian Central Bank’s target rate.

In 2009, declines in commaodity prices as a result of the global economic downturn and the slowdown in aggregate demand
led to a significant downward adjustment in the inflation rate to 2.0%, the lowest rate in 50 years and well below the Colombian
Central Bank’s target band of 4.5%-5.5%. Despite the economic recovery, the inflation rate increased only slightly to 3.2% in 2010.
The inflation rate was 3.7% in 2011 and 1.5% in the three-month period ended March 31, 2012. The Colombian Central Bank’s
preemptive approach with respect to monetary policy has resulted in a decrease in inflation expectations.

Credit volumes

Credit volumes in Colombia have grown since 2005, mainly driven by the above-mentioned factors, including lower
inflation rates, decreasing interest rates and consistent economic growth. According to the Superintendency of Finance, year-over-year
bank credit volume growth, based on gross loans reported by all credit institutions to the Superintendency of Finance, was 24.1% in
2007 and 18.6% in 2008. However, the sharp slowdown in economic activity due to the global economic and financial crisis resulted
in a significant decrease of bank credit volume growth in 2009 to 2.5%. In 2010, the pace of bank credit volume growth picked up
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gradually, along with a moderate recovery of economic activity and fueled by historic low interest rates. At December 31, 2010, year-
over-year bank credit volume growth was 14.6% (includes credit volume growth of five financing companies that merged with
commercial banks during the previous 12 months as reported by the Superintendency of Finance) and 15.9% when adjusted for
securitized mortgage loans data, as reported by Titularizadora Colombiana. Year-over-year bank credit volume growth was 23.7% in
2011. We believe that Colombia offers significant opportunities to expand our business due to the country’s strong economic
fundamentals and low penetration rates of domestic credit to the private sector as a percentage of GDP for banking and other financial
services and products of 43.4% as compared to 56.6% for Brazil and 86.3% for Chile in 2010 as reported in the 2012 World Bank
Development Indicators.

In 2011, Colombia’s bank loans-to-GDP ratio was 35%. See “Industry— Banking system during recent global economic
and financial crisis—Credit volumes.”

Reserve requirements

The Colombian Central Bank’s reserve requirements significantly affect our results of operations. The raising or lowering
of these requirements directly affects our results by increasing or decreasing the funds available for lending.

Colombian banks are required to maintain a determined level of reserves depending on the volume and mix of their
deposits. These are reflected in the line item “cash and due from banks” on our balance sheet. During 2008, this level of cash reserves,
referred to as the general minimum deposit requirement, was first increased by the Colombian Central Bank from 8.3% to 11.5% for
checking and saving accounts and from 2.5% to 6.0% for term deposits. Near the end of 2008, the levels of cash reserves were
decreased to their current requirements, 11.0% for checking and saving accounts and 4.5% for term deposits.

In May 2007, as a cautionary measure, the Colombian Central Bank forced banks to maintain, in addition to the general
minimum deposit requirement, a marginal minimum deposit requirement of approximately 13% of total deposits that exceeded the
level that each bank had at May 7, 2007. This marginal minimum deposit requirement (27% for current accounts, 12.5% for saving
accounts and 5% for term deposits) was a temporary measure aimed at decreasing the level of liquidity in the market and was
eliminated by the Colombian Central Bank in mid-2008. Reserve requirements have remained stable since late 2008, the Colombian
Central Bank, however, has the power to modify these requirements.

Tax policies

Changes in Colombian tax policies can significantly affect our results of operations. According to the Ministry of Finance,
the fiscal balance of the consolidated public sector improved from a deficit of 2.7% of GDP in 2001 to a deficit of 0.1% of GDP in
2008. At the Colombian central government level, the deficit fell from 4.8% in 2001 to 2.3% of GDP in 2008. As a result, net debt at
the non-financial public sector decreased from 40.5% of GDP at December 31, 2001 to 31.7% of GDP at December 31, 2008. During
the same period Colombian central government debt decreased from 40.4% to 36.2% of GDP. However, given the moderate scope for
countercyclical fiscal policy during the downturn of 2009, the deficit of the consolidated public sector expanded to 2.7% of GDP in
2009 and 3.3% of GDP in 2010, and the deficit of the Colombian central government expanded to 4.1% of GDP in 2009 and 3.9% of
GDP in 2010. In 2011, the deficits of the consolidated public sector and of the Colombian central government decreased to 2.0% and
2.8% of the GDP, respectively, mainly because of the growth of the economy, a substantial increase in tax collection and very
favorable operating results of Ecopetrol.

In order to address weaknesses in fiscal accounts, the government enacted several laws to strengthen the fiscal regulatory
regime, along with reforms on taxes and oil and mining royalties. The improvement in the fiscal regulatory regime requires expenses
to grow in line with revenues and savings from excess oil revenues, with the goal of reducing Colombian central government public
debt to below 30% of GDP by 2020.
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In December 2009, the Colombian Government enacted Law 1370, creating a tax on equity (Impuesto al Patrimonio), or
the “Equity Tax.” The Equity Tax is levied based on net worth at January 1, 2011, subject to certain adjustments. The tax rate
applicable to us and our subsidiaries is 4.8% of our net worth. In addition, in December 2010 the government enacted Decree 4825,
creating a surcharge to the Equity Tax to fund certain costs associated with the natural disasters derived from rain. The surcharge rate
applicable to us and our subsidiaries is 1.2%. This tax and the surcharge are payable in eight separate installments through 2014,
resulting in an annual average rate of 1.5%. We accrued a consolidated liability of Ps 36,080.1 million at January 1, 2011, due to the
application of this tax regulation.

In 2011, the Colombian Congress enacted the Fiscal Rules, the Royalty Law and the Fiscal Sustainability Law (Regla
Fiscal, Ley de Regalias y Ley de Sostenibilidad Fiscal). These laws and regulations promote a countercyclical fiscal policy, greater
fiscal discipline and sounder governmental finances in the medium and long term. In part due to the adoption of these laws and
regulations, the three principal rating agencies gave Colombia an investment grade rating, after twelve years of non-investment grade
rating.

In the future, declines in tax revenues and increasing public debt and administrative expenses may make it difficult for the
Colombian central government to balance the budget and may result in higher levels of taxation, which can significantly affect our
results of operations or financial condition.

Critical accounting policies under Colombian Banking GAAP

Our principal accounting policies are described in note 2 to our audited annual consolidated financial statements and note 2
to our unaudited three-month consolidated financial statements included in this listing particulars. The following discussion describes
those policies, under Colombian Banking GAAP, that require the most significant management judgments and estimates. These
accounting estimates require management to make assumptions about matters that are highly uncertain and affect the reported amount
of assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting
period. In each case, if management had made other estimates, or if changes in these estimates occur from period to period, our results
of operations and financial condition could be materially affected.

Management bases its estimates and judgments on historical experience, the regulations of the Superintendency of Finance
and on other factors. Actual results may differ from these estimates if actual experience differs from our assumptions or our
assumptions change. Judgments or changes in assumptions are submitted to the audit committee of the board of directors and/or to our
regulatory authorities and are disclosed in the notes to our consolidated financial statements.

Allowance for loan losses and provisions

We perform qualitative and quantitative analysis to assign a risk category to individual assets, under the rules issued by the
Superintendency of Finance. The qualitative loan analysis involves an evaluation of specific factors to determine potential deficiencies
that may affect the borrower’s payment capacity. For the quantitative evaluation, we first determine whether the loan has become due
and then classify the loan according to the number of days past due. The Superintendency of Finance requires banks to maintain
minimum allowance levels for each category of credit risk and each type of loan.

Commercial and consumer loans are provisioned according to models developed by the Superintendency of Finance, which
take into consideration the number of days the credits are past due. The allowance for these loans calculated in these models is
determined by considering the “expected loss.” The expected loss for these loans is determined by multiplying the exposure to default
of the credit by its “probability of default” (likelihood of a borrower defaulting on an obligation within the next 12 months) and its
“loss given default” (an estimate of the amount the bank would expect to lose in the event a borrower defaults). For purposes of
calculating “loss given default,” loans collateralized are appraised by independent third parties. These
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appraisals may differ from the appraisals that would be calculated when the collateral finally would be recorded. Both the probability
of default and the loss given default values are provided by the Superintendency of Finance depending on each category of credit risk
and each type of loan. Furthermore, portfolios for which the Superintendency of Finance does not provide a standard model,
specifically mortgage and microcredit loans, have a general allowance equal to 1.0% of the gross portfolio value in addition to specific
provisions mandated according to the individual loans’ risk category.

We consider the accounting estimates used in this evaluation to be part of our critical accounting policies because of the
following factors: (1) we make qualitative judgments and assumptions regarding the quality of our loan portfolio to determine
allowances and provisions; (2) our methods are dependent on the existence and magnitude of certain factors, which do not necessarily
indicate future losses; and (3) we apply a discount percentage to each loan (based on its assigned risk category) that may not
accurately reflect the future probability of loss.

Contingent liabilities

Contingent liabilities arise from the normal conduct of our business activities and include liabilities for judicial, regulatory
and arbitration proceedings, and tax and other claims. We record contingent liabilities, pursuant to Article 52 of Decree 2649 of 1993,
to cover certain of our liabilities including those pertaining to damage claims from third parties based on professional responsibility,
torts, labor law, breach of contract and others for which the contingency for loss is probable and its value can be reasonably
quantified.

Article 52 of Decree 2649 of 1993 establishes that provisions should be recorded to cover estimated liabilities and
contingencies of probable losses and to decrease the restated value of assets when necessary, as required in accordance with
accounting standards. The provisions must be justifiable, quantifiable and reliable. A contingency is a condition, situation or set of
circumstances that exist, which involve questions regarding a potential gain or loss by an economic entity, and which will be resolved
when one or more future events occur or fail to occur.

Lawyers and actuaries assist us in evaluating probabilities and estimating amounts which are recorded and updated at the
end of each period.

We consider the estimates used in assessing contingent liabilities to be part of our critical accounting policies because of the
high level of judgment that is necessary to assess the probability of their occurrence. Our judgment may not necessarily coincide with
the outcome of the proceedings.

Pension plans

Our pension plans date from the time when there was no governmental system of social security and pensions. As a result,
employees received instead lifetime pensions.

Relevant laws provided that pension obligations had to be fully funded by 2010. However, through Resolution 1555 of
July 30, 2010, the Superintendency of Finance replaced the mortality tables used to make actuarial calculations and determined,
pursuant to Decree 4565 of December 2010, that the effect of this change could be amortized gradually through 2029.

The Bank is obligated to include in its books the actuarial calculation of pensions such that the pension obligations would
be fully funded by 2029. At December 31, 2011, the Bank had amortized 85.74% of its pension obligations (Ps 15,937.6 million of a
total obligation of Ps 18,588.3 million).

The estimations made in relation to the actuarial calculation of pensions and the amounts amortized are based on
determinations made by recognized experts considering, among other things, increases in pensions,
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variations in the base of eligible persons and their beneficiaries and the discount rates for adjustments of pensions (which consider
weighted averages of past inflation rates, mortality rates and the average interest rates of certificates of deposit). These parameters are
largely established by Colombian regulation and governmental authorities.

Recognition and measurement of financial instruments at fair value

Under Colombian Banking GAAP, the fair value of a financial instrument is defined as the estimated amount at which the
instrument could be exchanged in a current transaction between willing and independent parties.

Some of our assets are carried at fair value for Colombian Banking GAAP purposes, including equity and debt securities
with quotations available or quoted prices for similar assets. The majority of our assets reported at fair value are based on quoted
market prices, which provide the best indication of fair value, or quoted market prices for similar assets.

For our remaining assets, if quoted market prices or quoted market prices for similar assets are not available, we calculate
their fair value by discounting the expected cash flows using market interest rates which take into account the credit quality and
duration of the investment or by utilizing internally developed valuation techniques. In particular, management is involved in
estimating future cash flows, based on variable terms of the instruments and the inherent credit risk, and in defining the applicable
interest rate to discount those cash flows.

We consider the determination of fair value for such assets to be part of our critical accounting policies because of the high
degree of judgment and assumptions involved in developing and applying valuation methodologies.

Impairment evaluation of investment securities

Securities are classified according to a methodology defined by us and approved by the Superintendency of Finance. The
securities are categorized as “A” except for when there is a risk associated with them, in which case they are rated from “B” to “E.”
For securities rated from “B” to “E,” the Superintendency of Finance has established a specified level of provision for each category.
Additionally, the Superintendency of Finance allows financial institutions to recognize, on a case by case basis and after receiving the
appropriate approval by the regulator, cautionary provisions for equity securities on the basis of management expectations on future
decreases in fair value. Information used by our management for the assessment consists of possible economic scenarios and
expectations.

We consider the determination of the impairment of investments to be part of our critical accounting policies because of the
high degree of judgment and assumptions involved in developing and applying valuation methodologies.

Equity tax

We are subject to an equity tax (impuesto al patrimonio) enacted in December of 2009 by Law 1370. This tax is imposed
on liquid assets and is calculated based on our taxable net worth as defined by law at January 1, 2011. Given that our taxable net worth
exceeded COP 5,000 million, the rate applicable to us was 4.8% of our taxable net worth. The accrued tax is to be paid in eight equal
semiannual installments during years 2011 through 2014. Additionally, the Colombian government created, through Decree 4825 of
2010, a surcharge to the equity tax equivalent to 25% of the applicable equity tax rate, meaning that the effective equity tax rate
applicable to us was 6%. We accrued the tax in compliance with the law, and timely paid our first installment in May 2011.
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In January 2010, the Colombian government issued Decree 514, which stated that the equity tax can be amortized against
the equity revaluation account (cuenta de revalorizacion del patrimonio) from 2011 through 2014, or if such account is insufficient,
the corresponding installments could be annually accrued in our results, as they become due. Based on the relevant regulations, the
accrued equity tax is accounted for as a deferred asset to be amortized in 48 months, starting on January 1, 2011.

Recent Colombian Banking GAAP pronouncements

In 2009, the Colombian Superintendency of Finance published External Circular No. 035, titled “Individual allowances for
loans losses,” effective April 1, 2010, for the purpose of enhancing risk management. According to the allowance methodology of
External Circular No. 035, individual allowances are the sum of two components: counter-cyclical individual allowances (which
reflect the possible changes in credit risk of debtors during a period of deteriorating loan quality) and procyclical individual
allowances (which reflect the actual credit risk of the debtor).

Since July 15, 2009, and pursuant to Law 1328 of 2009, known as the “Financial Reform Law,” banking institutions were
authorized to perform leasing transactions. Consequently, the Bank adopted the specific accounting regulations established by the
Superintendency of Finance for this type of operation, which up until then only related to commercial finance companies. Prior to the
implementation of the Financial Reform Law, leasing operations were required to be conducted through subsidiaries.

On July 13, 2009, Law 1314 was signed by the President of Colombia. This law regulates the accounting, reporting and
information assurance principles and standards that are generally accepted in Colombia and describes the procedure by which said
principles and standards are to be issued by the oversight authorities. This law is generally expected to bring the current generally
accepted accounting principles in Colombia in line with International Financial Reporting Standards; however, changes to current
regulations will only become effective, at the earliest, in 2012.

Accounting for derivatives is regulated by External Circular 25 of 2008, Resolution 1420 of 2008 and Circular 66 of 2009
issued by the Superintendency of Finance. Before January 1, 2010, derivatives were recorded as a net asset at fair value, for both,
positive or negative values. From January 1, 2010, derivatives with a positive fair value are recorded as an asset, while derivatives
with a negative fair value are recorded as a liability.

Results of operations
Sources of income

We generate revenue through several sources. Our main source of income is the direct operating result that we earn by
borrowing funds from customers at certain rates and lending them to customers at higher rates.

We also derive income from the different banking and financial services our subsidiaries provide, including fiduciary
activities (such as asset management, asset administration, cash management and portfolio management), payment and collection
services, stock brokerage and exchange services.
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Results of operations for the year ended December 31, 2009 compared to the year ended December 31, 2010
The following table sets forth the principal components of our net income:

Year ended December 31,

2009 2010 Change
(in Ps millions, except percentages)
Direct operating iNCOME........cocoiiiiriiie et e 863,212.7 698,359.7 (164,853.0) (19.0)%
Direct OpPerating EXPENSES .......c ueetererierierieriesteste et eiee e e seesbesbe e eseenes 481,628.9 364,231.8 (117,397.1) (24.4)%
Direct operating result ... 381,583.8 334,127.9 (47,455.9) (12.4)%
Other operating income and eXPeNSES—NEL..........couviriereireneineeeseees (133,433.8) (60,299.0) 73,134.8 54.8%
Operating income before provisions and depreciation and
AMOFTIZATION ..ot e 248,150.0 273,828.9 25,678.9 10.3%
ATTOWANCES ... 115,089.1 99,687.2 (15,401.9) (13.4)%
Depreciation and amortization ............ccoceeeerieienene e 16,727.6 19,623.6 2,896.0 17.3%
Net 0perating INCOME .........cooiiiiireiieie e e 116,333.3 154,518.1 38,184.8 32.8%
Net NON-0PErating INCOME. .......cceiuiririire et 8,191.0 17,413.4 9,222.4 112.5%
Profit before iINCOME taX.........ccovviinciiiie e 124,524.3 171,931.5 47,407.2 38.1%
INCOME TAX EXPENSE. ...oteiiieti ettt sttt sbe e saee 37,496.0 58,730.5 21,2345 56.6%
NET INCOME.....eiiiiitiicie et 87,028.3 113,201.0 26,172.7 30.1%

Our consolidated net income increased by 30.1% or Ps 26,172.7 million from 2009 to 2010. The increase in net income in
2010 was due mainly to a Ps 117,397.1 million decrease in direct operating expenses and, to a lesser extent, a Ps 73,134.8 million
decrease in other operating expense, net, offset in part by a Ps 164,853.0 million decrease in direct operating income.

Direct operating income

Our direct operating income decreased by 19.1%, from Ps 863,212.7 million in 2009 to Ps 698,359.7 million in 2010. The
following table sets forth the variations in the principal items that constitute direct operating income.

Year ended December 31,

2009 2010 Change
(in Ps millions, except percentages)
Interest and amortization of diSCOUNTS ........cccoveeiciiiiiiciie e 496,728.6 432,416.8 (64,311.8) (12.9)%
Gain on valuation and sale of INVESIMENTS..........ccovirenineinices 240,958.0 147,336.9 (93,621.1) (38.9)%
Gains on valuation of money market positions...........ccccocvvivvivsivsiveierenen, 3,620.2 3,914.2 294.0 8.1%
Gain on valuation of deriVatiVES ..........cccveiveeiec i 24,205.1 18,175.3 (6,029.8) (24.9Y%
Commissions and Other TEES .......c.coivviciiiiie e 69,539.7 75,671.6 6,131.9 8.8%
EXCNANGE.....e it s 28,161.1 20,844.9 (7,316.2) (26.0)%
Total direct operating iINCOME...........ccoorriiiiriiesereeeee e 863,212.7 698,359.7 (164,853.0) (19.1)%
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The decrease in our direct operating income is primarily due to:

a 38.9%, or Ps 93,621.1 million, decrease in gain on valuation and sale of investments (which includes marked-to-
market gains and losses) due to a Ps 142,457.0 million decrease in income from investments in debt securities
resulting from the reduction in market interest rates from 9.5% in January 2009 to 3.0% in December 2010 due to the
expansionist monetary policy adopted by the Colombian Central Bank. This decrease was offset in part by a

Ps 39,487.7 million increase in income from investments and increases of Ps 8,739.7 million and Ps 5,289.5 million in
income from investments in equity securities and held-to-maturity securities, respectively. These increases resulted
from a shift in our investment portfolio towards these assets, reflecting our strategy of maintaining a highly liquid
portfolio of investments to allow us to react quickly to interest rate volatility.

a 12.9%, or Ps 64,311.8 million, decrease in interest and amortization of discounts, mainly resulting from the general
decrease in interest rates in the Colombian market, including DTFs, notwithstanding a Ps 241,890.3 million increase
in our average loan portfolio from Ps 3,213,449.5 million in 2009 to Ps 3,455,339.8 million in 2010. The increase in
our average loan portfolio was primarily due to the continued increase in economic activity in Colombia, as well as
the decrease in interest rates described above. The average interest rate on our loan portfolio for 2009 and 2010 was
15.3% and, 12.5%, respectively.

a 24.9%, or Ps 6,029.8 million, decrease in gains on valuation of derivatives primarily due to a Ps 8,200.6 million
decrease in revenues from our sale of currency forwards, partially offset by a Ps 3,994.2 million increase in revenues
from our purchase of foreign currency forwards.

a 26.0%, or Ps 7,316.2 million, decrease in gains on currency exchange primarily due to the effect of the appreciation
of the peso relative to the U.S. dollar on the peso value of our foreign currency-denominated assets.

These decreases were offset in part by a Ps 6,131.9 million increase in commissions and other fees, mainly due to an
increase in commissions from the use of ATM services.

Direct operating expense

Direct operating expenses decreased by 24.4%, from Ps 481,628.9 million in 2009 to Ps 364,231.8 million in 2010. The
following table sets forth the variations in the principal items that constitute direct operating expense.

Year ended December 31,
2009 2010 Change
(in Ps millions, except percentages)

INterest 0N dEPOSIES .....vcviiviieeiriiieirtee e 249,287.1 195,330.1 (53,957.0) (21.6)%
Interest on bank borrowings and other financial obligations..................... 151,544.7 100,849.8 (50,694.9) (33.5)%
Loss on valuation of money market poSitions...........ccccooeveneiencnencennne, 2,844.8 509.3 (2,335.5) (82.1)%
Loss 0on sale Of INVESIMENTS .......ccoiiiiiiiieee s 8,923.9 6,845.8 (2,078.1) (23.3)%
Loss on valuation of derivatiVes ............cccoreiiencinsenee e, 14,096.3 14,820.9 724.6 5.1%
ComMISSIONS AN TEES......cviveirieieieree e 23,589.9 24,948.0 1,358.1 5.8%
EXCRENGE... ..ottt 31,342.2 20,927.9 (10,414.3) (33.2)%
Total direct operating eXPenSe ........ocovvirereireneiseneese e, 481,628.9 364,231.8 (117,397.1) (24.49)%

The decrease in our direct operating expense is primarily due to:

a 21.6%, or Ps 53,957.0 million, decrease in interest on deposits, mainly due to a significant reduction in the cost of
deposits because of the Colombian Central Bank’s expansionist monetary policy since mid-2009, which resulted in
lower interest rates for the Colombian market.
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The average interest rate we paid in 2009 was 7.0% as compared to 4.2% in 2010. This decrease in the cost of
deposits more than offset a significant increase in the volume of deposits. Deposits increased by Ps 845,184.3 million,
from Ps 4,072,889.6 million at December 31, 2009 to Ps 4,918,073.9 million at December 31, 2010;

e a33.5%, or Ps 50,694.9 million, decrease in interest on bank borrowings and other financial obligations, primarily
due to a reduction in the cost of financing from the Colombian Central Bank and other banks because of lower
interest rates in the Colombian market generally as a result of the expansionist monetary policy of the Colombian
Central Bank beginning in mid-2009; and

* a33.2%, Ps 10,414.3 million, decrease in losses on currency exchange, mainly resulting from a decrease in our
foreign currency liabilities due to the appreciation of the peso relative to the U.S. dollar and our hedging policy.

Other operating expenses, net

Other operating expenses, net decreased by 54.8%, from Ps 133,433.8 million in 2009 to Ps 60,299.0 million in 2010. The
following table sets forth the variations in the principal items that constitute other operating expenses, net.

Year ended December 31,
2009 2010 Change
(in Ps millions, except percentages)

Other operating income:

Dividends and other capital Yields...........cccooiiniiiiiiinii s 197.5 287.1 89.6 45.4%
Recoveries of loans and accounts receivables .............ccooevvineniiennns, 2415 89,002.7 88,761.2 36,754.1%
L0191 SO PR PRPOPROS 19,708.7 22,3315 2,622.8 13.3%
Total other operating iINCOME .......cccevveveieninie e, 20,147.7 111,621.3 91,473.6 454.0%
Other operating expense:
PAYTOI ... 60,596.5 65,624.6 5,028.1 8.3%
(0] 141 TP PPORSRSS 92,985.0 106,295.7 13,310.7 14.3%
Total other operating EXPENSE ........ccveververerierieseeeereee e, 153,581.5 171,920.3 18,338.8 11.9%
Total other operating expense, Net ..........ccccocvvvvrvrennn, 133,433.8 60,299.0 (73,134.8) (54.8)%

The decrease in other operating expense, net is mainly the result of a Ps 88,761.2 million increase in recoveries in excess of
provisions in 2010 as compared to 2009 due to a change in the accounting of recoveries of loans and accounts receivables, as well as
the reversion of provisions resulting from the effect of the prepayment of certain Panamanian credits, after they were given a higher
than expected risk classification by the Superintendency of Finance. Through 2009, we netted recoveries against allowances and
reported the net amount under “allowances.” Beginning in 2010, we started reflecting gross recoveries under “other operating income”
and new allowances under “allowances.”

Allowances

Allowances include provisions made at the time of lending based on guidelines established by the Superintendency of
Finance, or upon reclassification of an existing loan.

Allowances decreased on a net basis from Ps 115,089.1 million in 2009 to Ps 99,687.2 million in 2010. This decrease is due
to an improvement of the risk profile of our loan portfolio, mainly because of the prepayment of certain Panamanian credits that had a
relatively higher risk classification, and to a reduction in our coverage ratio. Our loan portfolio coverage ratio for December 2010 was
221.4% compared to 151.8% for the Colombian banking system. For December 2009, our coverage ratio was 304.4% as compared to
123.4% for the Colombian banking system.
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The effect of the improvement of the risk profile of our loan portfolio and the reduction in our coverage ratio was offset in
part by an increase in allowances resulting from (i) the effect of a change in the accounting of recoveries where, through 2009,
recoveries were netted against allowances but, beginning in 2010, recoveries are recorded under “other operating income” and (ii) a Ps
209,452.3 million increase in our loan portfolio, from Ps 3,240,562.6 million at December 31, 2009 to Ps 3,459,714.5 million at
December 31, 2010.

Depreciation and amortization

Depreciation and amortization increased by 17.3%, or Ps 2,896.0 million, from Ps 16,727.6 million in 2009 to Ps
19,623.6 million in 2010. This increase was largely due to a larger depreciable asset base due to the acquisition of real estate and the
increase in amortization due to the renovation of offices.

Non-operating income, net

Non-operating income, net includes primarily recoveries of charged-off loans, gains on the sale of assets received in lieu of
payment and casualty losses. Non-operating income, net increased by 112.6%, or Ps 9,222.4 million, from Ps 8,191.0 million in 2009
to Ps 17,413.4 million in 2010 largely due to an increase in recoveries of charged-off loans, from Ps 10,256.0 million in 2009 to Ps
18,980.0 million in 2010, through the application of improved collection strategies and the sale of assets received as payment.

Income tax expense

Income tax expense was Ps 58,730.5 million in 2010, as compared to Ps 37,496.0 million in 2009. Our effective tax rate
was 30.1% and 34.2%, respectively, in 2009 and 2010. The lower effective tax rate in 2009 was due to a relatively lower taxable
income in 2009 because the cost of purchase valuation of our investment portfolio, which is the methodology used for determining
taxable income, yielded a lower value for our investment portfolio than the market valuation methodology used to prepare our
accounts. This disparity was not significant in 2010.

Results of operations for the year ended December 31, 2010 compared to the year ended December 31, 2011
The following table sets forth the principal components of our net income:

Year ended December 31,

2010 2011 Change
(in Ps millions, except percentages)

Direct Operating INCOME.......ciiiiiiiieiei ettt e 698,359.7 732,861.5 34,501.8 4.9%
Direct OPerating XPENSES ......uciviirrireeeeerieiesrestesiestestesseereeseeseseesseseesressessessens 364,231.8 401,430.9 37,199.1 10.2%

Direct operating result ... 334,127.9 331,430.6 (2,697.3) (0.8)%
Other operating income and eXPENSES—NEL........ccccvviveveieeieie e (60,299.0) (83,521.5)  (23,222.5) (38.5)%
Operating income before provisions and depreciation and amortization..... 273,828.9 247,909.1 (25,919.8) (9.5)%
F A 1 01T ot 99,687.2 100,966.4 1,279.2 1.3%
Depreciation and amortization ............coceeereiiiiicie e 19,623.6 17,425.7 (2,197.9) (11.2)%

Net 0perating iNCOME .........ccvieiiierr e 154,518.1 129,517.0 (25,001.1) (16.2)%
Net NON-0PErating INCOME........ccveiiiiriiesie e et sre e 17,413.4 15,843.7 (1,569.7) (9.0)%

Profit before iINCOME taX........ccccv v 171,931.5 145,360.7 (26,570.8) (15.5)%
INCOME TAX EXPENSE .. .euviveitiiteite ettt sttt sttt st b e bbbt n b b e 58,730.5 45,614.5 (13,116.0) (22.3)%

NET INCOME. ..ttt bbbttt e 113,201.0 99,746.2 (13,454.8)  (11.99%
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Our consolidated net income decreased by 11.9%, or Ps 13,454.8 million, from 2010 to 2011. The decrease in net income in
2011 was due mainly to a Ps 23,222.5 million increase in other operating expenses and, to a lesser extent, a Ps 2,697.3 million
decrease in direct operating result, offset in part by a Ps 13,116.0 million decrease in income tax expense.

Direct operating income

Our direct operating income increased by 4.9%, or Ps 34,501.8 million, from Ps 698,359.7 million in 2010 to Ps
732,861.5 million in 2011. The following table sets forth the variations in the principal items that constitute direct operating income.

Year ended December 31,

2010 2011 Change
(in Ps millions, except percentages)
Interest and amortization of diSCOUNTS ........ccccovvviceiiiie i 432,416.8 451,277.3 18,860.5 4.4%
Gain on valuation and sale of INVEStMENTS..........ccoevvviiiiiciiec e, 147,336.9 169,054.1 21,717.2 14.7%
Gains on valuation of money market positions...........ccccovvveevvvieninnieecenn, 3,914.2 5,114.2 1,200.0 30.7%
Gain on valuation Of deriVatiVeS ..o 18,175.3 14,313.6 (3,861.7) (21.2)%
Commissions and Other TEES .......c.evivveeiiii e e 75,671.6 78,992.6 3,321.0 4.4%
EXCNANGE. ... et bbb 20,844.9 14,109.7 (6,735.2) (32.3)%
Total direct operating iNCOME...........ccvveiieiiieie e 698,359.7 732,861.5 34,501.8 4.9%

The increase in our direct operating income is primarily due to:

a Ps 21,717.2 million, or 14.7%, increase in gain on valuation and sale of investments, primarily due to a

Ps 31,204.6 million increase in income from investments in available-for-sale debt securities and, to a lesser extent, a
Ps 6,948.8 million increase in income from investments in held-to-maturity securities. These increases were offset in
part by a decrease of Ps 13,134.1 million in income from trading. Consistent with our strategy adopted in 2010 of
realigning our investment portfolio to protect against market volatility, during 2011 we increased our participation in
investments available-for-sale and held-to-maturity, and we decreased our participation in securities for trading. Our
results also reflect a general increase in interest rates in the Colombian market. The average interest rate of our
investment portfolio rose from 3.3% in 2010 to 5.1% in 2011. Likewise, the Colombian Central Bank increased
interest rates from 3.0% at December 31, 2010 to 4.8% at December 31, 2011.

a Ps 18,860.5 million, or 4.4%, increase in interest and amortization of discounts, mainly resulting from a substantial
increase in our average loan portfolio from Ps 3,455,339.8 million in 2010 to Ps 3,933,600.3 million in 2011, mainly
because of growth in the payroll (libranza) consumer loan and in the SME commercial loan segments. The average
interest rate of our loan portfolio decreased from 12.5% in 2010 to 11.5% in 2011; and

a Ps 3,321.0 million, or 4.4%, increase in commissions and other fees, primarily due to an increase in commissions
related to the origination of libranza consumer lo