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Calculation of Registration Fee

Maximum Amount of

Aggregate Registration
Title of Each Class of Securities Offered Offering Price Fee(1)
6.125% Subordinated Notes due 2020 $ 620,000,000 $ 44,206

(1) Calculated in accordance with Rule 457 (r) under the Securities Act of 1933.

Filed pursuant to Rule 424(b)(5)
Registration No. 333-168077

PROSPECTUS SUPPLEMENT
(To the Prospectus dated July 13, 2010)
US$620,000,000

Bancolombia S.A.

6.125% Subordinated Notes due 2020

We are offering US$620,000,000 of our 6.125% subordinated notes due 2020. The notes will mature on July 26, 2020.
Interest is fixed at an annual rate of 6.125% and is payable semi-annually on January 26 and July 26 of each year,
beginning January 26, 2011. The notes will not be subject to any redemption prior to the maturity date.

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 and any other instrument that may qualify as Tier One
Capital for purposes of Colombian banking laws, if any, and which is expressly or effectively subordinated to the
notes. The notes will not be guaranteed by our subsidiaries and will not be entitled to any sinking fund.

We have applied to list the notes on the New York Stock Exchange (the NYSE ). Currently, there is no public market
for the notes.

Investment in the notes involves risks. See Risk factors beginning on page S-10 of this prospectus supplement to
read about certain risk factors you should consider before investing in the notes.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus supplement and accompanying prospectus. Any

representation to the contrary is a criminal offense.

THE INFORMATION CONTAINED IN THIS PROSPECTUS SUPPLEMENT IS CONSIDERED ESSENTIAL IN
ORDER TO ALLOW AN ADEQUATE EVALUATION OF THE INVESTMENT BY POTENTIAL INVESTORS.
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THE NOTES HAVE BEEN AUTOMATICALLY REGISTERED IN THE REGISTRO NACIONAL DE VALORES Y
EMISORES (THE COLOMBIAN NATIONAL REGISTRY OF SECURITIES AND ISSUERS). SUCH
REGISTRATION DOES NOT CONSTITUTE AN OPINION OF THE SUPERINTENDENCIA FINANCIERA DE
COLOMBIA (THE COLOMBIAN SUPERINTENDENCY OF FINANCE) WITH RESPECT 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.

Per note Total
Public offering price (1) 98.418% US$ 610,191,600
Underwriting discount 0.500% US$ 3,100,000
Proceeds, before expenses, to us 97.918% US$ 607,091,600

(1) Plus accrued interest, from July 26, 2010, if settlement occurs after that date.
We expect that delivery of the notes will be made to purchasers in book-entry form through The Depository Trust

Company ( DTC ) for the benefit of its participants, including Euroclear Bank S.A./N.V. and Clearstream Banking,
société anonyme, on or about July 26, 2010.

Joint Book-Running Managers
BofA Merrill Lynch J.P. Morgan

The date of this prospectus supplement is July 19, 2010.
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About This Prospectus Supplement
This document is divided in two parts. The first part is this prospectus supplement, which describes the specific terms
of this offering. The second part is the accompanying prospectus, which describes more general information, some of
which may not apply to this offering.
You should rely only on the information contained in or incorporated by reference in this prospectus supplement and
the accompanying prospectus and in any free writing prospectus filed with the U.S. Securities and Exchange
Commission (the SEC ). This prospectus supplement contains the terms of this offering. This prospectus supplement,
or the information incorporated by reference in the accompanying prospectus, may add, update or change information
in the accompanying prospectus. If information in this prospectus supplement, or the information incorporated by
reference in the accompanying prospectus, is inconsistent with the accompanying prospectus, this prospectus
supplement, or the information incorporated by reference in the accompanying prospectus, will apply and will
supersede that information in the accompanying prospectus.
In this prospectus supplement and the accompanying prospectus, unless the context otherwise requires, references to

Bancolombia, the Bank, we, us or our mean Bancolombia S.A. and its consolidated subsidiaries taken as a whol
addition, all references in this prospectus supplement and the accompanying prospectus to pesos, and COP are to the
currency of Colombia and references to U.S. dollars and US$ are to the currency of the United States of America.
Also, as used herein, the term billion means one thousand million, or 1,000,000,000.
No dealer, salesperson or other individual has been authorized to give any information or to make any representations
other than those contained or incorporated by reference in this prospectus supplement or the accompanying prospectus
and, if given or made, such information or representations must not be relied upon as having been authorized by
Bancolombia, the underwriters or any other person. Neither the delivery of this prospectus supplement and the
accompanying prospectus nor any sale made hereunder or thereunder shall under any circumstances create an
implication that there has been no change in the affairs of Bancolombia since the date hereof or thereof or that the
information contained herein or therein is correct as of any time subsequent to its date. Our business, financial
condition, results of operation and/or prospects may have changed since those dates.
Bancolombia accepts responsibility for the information contained in this prospectus supplement and the
accompanying prospectus.
The distribution of this prospectus supplement and the accompanying prospectus and the offer or sale of the notes in
some jurisdictions may be restricted by law. Persons into whose possession this prospectus supplement and the
accompanying prospectus come are required by us and the underwriters to inform themselves about and to observe
any applicable restrictions. This prospectus supplement and the accompanying prospectus do not constitute an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person
making such offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or
solicitation.

il
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Available Information
This prospectus supplement and the accompanying prospectus are part of a registration statement on Form F-3 filed by
us with the SEC under the U.S. Securities Act of 1933, as amended (the Securities Act ). We are also subject to the
information requirements of the U.S. Securities Exchange Act of 1934, as amended (the Exchange Act ), applicable to
a foreign private issuer and, accordingly, file or furnish reports, including annual reports on Form 20-F, reports on
Form 6-K, and other information with the SEC. You may read and copy any documents filed by us at the SEC s public
reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the public reference room. Our filings with the SEC are also available to the public through the SEC s
Internet site at http.//www.sec.gov and through the NYSE located at 20 Broad Street, New York, New York 10005.
Incorporation of Certain Information by Reference
The SEC s rules allow us to incorporate by reference information into this prospectus supplement. This means that we
can disclose important information to you by referring you to another document that has also been filed with the SEC.
Any information referred to in this way is considered part of this prospectus supplement from the date we file the
document incorporated by reference with the SEC. Any reports filed by us with the SEC after the date of this
prospectus supplement and before the date that the offering of the securities by means of this prospectus supplement is
completed or terminated will be incorporated by reference into this prospectus supplement and will automatically
update and, where applicable, supersede any information contained in this prospectus supplement or incorporated by
reference in this prospectus supplement (other than, in each case, documents or information deemed to have been
furnished and not filed in accordance with SEC rules).
We incorporate by reference into this prospectus supplement the following documents or information filed by us with
the SEC:
(1) our Annual Report on Form 20-F for the fiscal year ended December 31, 2009, filed on June 11, 2010 (the Annual
Report ); and
(2) our reports on Form 6-K, dated and filed on May 10, 2010 and May 27, 2010.
The preceding list supersedes and replaces the documents listed in the accompanying prospectus under the heading
Incorporation of certain information by reference.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement
is delivered, upon his or her written or oral request, a copy of any or all documents referred to above which have been
or may be incorporated by reference into this prospectus supplement.
You may request a copy of these filings by writing or telephoning us at our principal executive offices at the following
address:

Bancolombia S.A.

Carrera 48 # 26-85, Avenida Los Industriales
Medellin, Colombia
Attention: General Secretary
Telephone Number: (574) 404-1837
iii
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Exchange Rates

This prospectus supplement converts certain peso amounts into U.S. dollars at specified rates solely for the
convenience of the reader. The Federal Reserve Bank of New York does not report a rate for pesos. Unless otherwise
indicated, such peso amounts have been converted at the rate of COP 2,044.23 per US$1.00, which corresponds to the
tasa representativa del mercado ( representative market rate ) calculated on December 31, 2009, the last business day
of the year. The representative market rate is computed and certified by the Superintendencia Financiera de

Colombia, the Colombian Superintendency of Finance (the SFC ), on a daily basis and represents the weighted average
of the buy/sell foreign exchange rates negotiated on the previous day by certain financial institutions authorized to
engage in foreign exchange transactions (including us). The SFC also calculates and certifies the average
representative market rate for each month for purposes of preparing financial statements, and converting amounts in
foreign currency to pesos. You should not construe these convenience conversions 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 June 30, 2010, the representative market rate was COP 1,916.46 per US$1.00. On July 19, 2010, the representative
market rate was COP 1,878.77 per US$1.00.

The following table sets forth the high and low peso per U.S. dollar exchange rates and the peso/U.S. dollar
representative market rate on the last day of the month, for each of the last six months:

Recent exchange rates of U.S. Dollars per Peso

Month Low High Period End
June 2010 1,886.05 1,971.55 1,913.15
May 2010 1,950.44 2,029.54 1,971.55
April 2010 1,911.07 1,973.05 1,950.44
March 2010 1,888.05 1,934.21 1,921.88
February 2010 1,914.87 2,003.76 1,932.32
January 2010 1,957.82 2,044.23 1,982.29
Source: SFC.

The following table sets forth the peso/U.S. dollar representative market rate on the last day of the year and the
average peso/ U.S. dollar representative market rate (calculated by using the average of the representative market rates
on the last day of each month during the period) for each of the five most recent financial years.

Peso/U.S.$1.00 Representative Market Rate

Period Period End Average
2009 2,044.23 2,179.64
2008 2,243.59 1,993.80
2007 2,014.76 2,069.21
2006 2,238.79 2,359.13
2005 2,284.22 2,320.77
Source: SFC.

v
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Forward-Looking Statements
This prospectus supplement and the accompanying prospectus (including the documents incorporated by reference)
contain statements which may constitute forward-looking statements within the meaning of the safe harbor provisions
of the Private Securities Litigation Reform Act of 1995. These forward-looking statements are not based on historical
facts, but instead represent only our belief regarding future events, many of which, by their nature, are inherently
uncertain and outside our control. Words such as anticipate, believe, estimate, approximate, expect, may, in
predict, target, forecast, guideline, should, project and similar words and expressions are intended to identify
forward-looking statements. It is possible that our actual results may differ, possibly materially, from the anticipated
results indicated in these forward-looking statements.
Information regarding important factors that could cause our actual results to differ, perhaps materially, from those in
our forward-looking statements appear in a number of places in this prospectus supplement and the documents
incorporated in this prospectus supplement by reference and include, but are not limited to:
changes in general economic, business, political, social, fiscal or other conditions in Colombia, or in any of the
other countries where we operate;

changes in capital markets or in markets in general that may affect policies or attitudes towards lending;

unanticipated increases in our financing and other costs, or our inability to obtain additional debt or equity
financing on attractive terms;

inflation, changes in foreign exchange rates and/or interest rates;
sovereign risks;

liquidity risks;

increases in defaults by our borrowers and other loan delinquencies;

lack of acceptance of new products or services by our targeted customers;

competition in the banking, financial services, credit card services, insurance, asset management, remittances,
business and other industries in which we operate;

adverse determination of legal or regulatory disputes or proceedings;

changes in official regulations and the governmental banking policy as well as other changes in laws,
regulations or policies in the jurisdictions in which we do business;

regulatory issues relating to acquisitions;
changes in business strategy; and

other factors identified or discussed under Risk factors in this prospectus supplement and elsewhere in the
Annual Report, which is incorporated in this prospectus supplement by reference.
Forward-looking statements speak only as of the date they were made, and we undertake no obligation to update
publicly or revise any forward-looking statements after the date on which they are made in light of new information,
future events and other factors.
v
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Enforcement of Civil Liabilities Against Foreign Persons
We are a Colombian company, a majority of our directors and management and certain of the experts named in this
prospectus are residents of Colombia, and a substantial portion of their respective assets are located in Colombia.
We have been advised by Gémez-Pinzén Zuleta Abogados S.A., 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. 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:
a treaty 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;

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

in the 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.

vi
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Summary
This summary highlights selected information from, or incorporated by reference in, this prospectus supplement or the
accompanying prospectus, but does not contain all the information that may be important to you. You should read
carefully this entire prospectus supplement, the accompanying prospectus and those documents incorporated by
reference into this document, including the Risk factors and the financial statements and the related notes thereto,
before making an investment decision.
Company Overview
We are Colombia s leading financial institution, providing a wide range of financial products and services to a
diversified individual and corporate customer base throughout Colombia as well as in other jurisdictions such as
Panama, El Salvador, Puerto Rico, the Cayman Islands, Peru, Brazil, the United States and Spain.
We have grown substantially over the years, through organic growth as well as through acquisitions. As of March 31,
2010, we had, on a consolidated basis:

COP 60,771 billion in total assets;

COP 39,494 billion in total net loans and financial leases;
COP 40,113 billion in total deposits; and

COP 6,802 billion in stockholders equity.
Our consolidated net income for the year ended December 31, 2009 and for the three months ended March 31, 2010
was COP 1,257 billion and COP 341 billion, respectively, representing an average return on equity of 19.6% and
19.4%, respectively, and an average return on assets of 2.0% and 2.2 %, respectively.
We were incorporated in Colombia in 1945, under the name Banco Industrial Colombiano S.A. or BIC . In 1998, we
merged with Banco de Colombia S.A., and changed our legal name to Bancolombia S.A. On July 30, 2005, Conavi
and Corfinsura merged with and into Bancolombia, with Bancolombia as the surviving entity. Through this merger,
Bancolombia gained important competitive advantages, as Conavi and Corfinsura were two of the top financial
institutions in the Colombian market at the time. Conavi, the leader in mortgage banking in Colombia and one of the
strongest in retail operations, significantly increased the Bank s participation and know-how in these specific markets.
On the other hand, Corfinsura, then the largest financial corporation in Colombia and highly regarded for its expertise
in handling large and mid-sized corporate credit loans and financial services, its investment bank and its modern and
diversified treasury department, materially strengthened our multi-banking franchise.
In May 2007, Bancolombia Panama acquired Banagricola which controls several subsidiaries, including Banco
Agricola in El Salvador and is dedicated to banking, commercial and consumer activities, insurance, pension funds
and brokerage. Through this first international acquisition, we gained a leadership position in the Salvadorian financial
market. We are a sociedad anénima, domiciled in Medellin, Colombia and operate under Colombian laws and
regulations, mainly the Colombian Code of Commerce and Decree 663 of 1993.
Since 1995, we have maintained a listing on the NYSE, where our ADSs are traded under the symbol CIB , and on the
Colombian Stock Exchange, where our preferred shares are traded under the symbol PFBCOLOM . Since 1981 our
common shares have been traded on Colombian exchanges under the symbol BCOLOMBIA .
Strategy
Our goal is to maintain our position as a leading provider of financial services in Colombia while increasing our
profitability. The key elements of our strategy are:
Maintaining our Leading Position in the Colombian Financial Services Market
We intend to continue to capitalize on our strong brand name recognition and leading market position in Colombia to
grow our business. We believe that the Colombian financial services market offers new and attractive growth

S-1
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potential. In particular, banking penetration, as measured by loans to gross domestic product, in Colombia is lower

than in many of the countries in the region. We believe that this low penetration in combination with strong expected

growth in the Colombian economy will support growth in the banking market, particularly in retail and mortgage

loans. We intend to maintain our relationship with our corporate clients, while focusing additional resources on
under-served segments, which include retail and small businesses through tailoring innovative banking products

targeted at these clients.

Actively Pursuing Cross-Selling Opportunities

We intend to increase our market share and profitability by cross-selling our products and services. We believe that

our existing customer base represents a significant opportunity to sell additional banking products and services. We

believe that there are particularly attractive opportunities with our corporate banking clients. Within the corporate

banking segment, we intend to focus on lower risk, higher margin products and services, such as international trade

finance, leasing and factoring.

Focus on Improving Operating Efficiency

We are committed to improving our operating efficiency and profitability. By focusing on technological developments

and on the use of electronic distribution channels, we aim to increase our customers use of electronic transactions,

thereby addressing our customers evolving needs and potentially increasing the transactions conducted by our

customers. We also continue to implement technological solutions aimed at identifying means of improving our

pricing processes and assessing the profitability of our business segments. Through these initiatives, we will continue

to strive to improve our efficiency ratio.

Increasing our Profitability by More Effectively Deploying our Assets

We intend to continue to seek the most attractive opportunities to improve our profitability. Our acquisition of

Banagricola, S.A. illustrates our decision to strategically use our capital to increase our profitability. We will continue

to opportunistically seek other investment opportunities that we believe will enhance our profitability and support our

growth strategy.

Recent Developments

First Quarter Results

On May 7, 2010, we announced our results for the three months ended March 31, 2010. Our consolidated net income

for the three months ended March 31, 2010 totaled COP 341 billion, representing a 9.60% increase as compared to

COP 311 billion for the three months ended March 31, 2009.

Net interest income for the three months ended March 31, 2010 totaled COP 770 billion, representing a 21.87%

decrease as compared to the three months ended March 31, 2009. This variation is explained by a sharp decrease in

interest from investment securities and also, although to a lesser extent, by lower interest income from loans and

financial leases.

For the three months ended March 31, 2010, provisions for loan and interest losses, net of recoveries, amounted to

COP 142 billion, representing a decrease of 58.08% as compared to COP 340 billion for the three months ended

March 31, 2009. This decrease was mainly due to improved loan portfolio quality during the three months ended

March 31, 2010.

Net fees and income from services amounted to COP 412 billion during the three months ended March 31, 2010,

increasing 2.83% as compared to the three months ended March 31, 2009. The Bank s interests in IVL S.A. and

Metrotel Redes S.A. were sold during the first quarter of 2010. As a result of those transactions, the Bank recorded

non-recurring gains on sales of investment securities of COP 34 billion during the three months ended March 31,

2010.

S-2
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Operating expenses amounted to COP 731 billion during the three months ended March 31, 2010, representing an
increase of 1.98% as compared to the three months ended March 31, 2009, when operating expenses amounted to
COP 717 billion.
As of March 31, 2010, our net loans and financial leases totaled COP 39,494 billion, representing a decrease of 9.20%
as compared to COP 43,493 billion as of March 31, 2009. As of March 31, 2010, our ratio of past due loans to total
loans was 4.2% as compared to 4.0% for the three months ended March 31, 2009, and our ratio of allowances for loan
and accrued interest losses to past due loans was 138.1% as compared to 128.5% for the three months ended
March 31, 2009.
Investments in debt securities as of March 31, 2010 totaled COP 8,223 billion, representing an increase of 1.9% as
compared to COP 8,073 billion as of March 31, 2009.
Fitch Upgraded Bancolombia s Rating
On June 21, 2010, Fitch Ratings upgraded Bancolombia s ratings as follows:

Long-Term Issuer Default Rating (IDR) to BBB- from BB+

Local Currency Long-Term IDR to BBB- from BB+
Foreign Currency Short-Term IDRto F3 from B
Local Currency Short-Term IDRto F3 from B
Individual Ratingto C from C/D

Support Floor to BB from BB-

Subordinated debt to BB+ from BB
Fitch Ratings also affirmed its Support Rating of 3 . Our Rating Outlook is Stable.
Settlement Agreement with the Gilinski Family
On June 21, 2010, the Bank announced that it entered into a settlement agreement with the Gilinski family, pursuant
to which the parties have agreed to end all legal proceedings between the Bank and the Gilinski family relating to the
acquisition by the former Banco Industrial Colombiano, now Bancolombia, of Banco de Colombia.
The settlement agreement represents an end to all civil and commercial actions among the parties and a voluntary
dismissal of all civil claims relating to criminal proceedings.
Panamanian Branch
On June 21, 2010, our Board of Directors authorized the opening of a branch in Panama. Pursuant to this
authorization, the Bank intends to apply to the relevant authorities in Colombia and Panama for a general banking
license.
Bancolombia (Panama) S.A. Short Term Debt Program
In the first quarter of 2010, Bancolombia (Panama) S.A. established a $200 million short term note program, pursuant
to which it may issue short-term notes from time to time. During the second quarter of 2010, approximately
$106 million in short term notes were issued under this program.
Appointment of Bancolombia Director as Agriculture Minister
On July 8, 2010, Juan Manuel Santos Calderon, Colombia s President-elect, named Juan Camilo Restrepo Salazar, a
member of our Board of Directors, as the Agriculture Minister for the incoming government.

S-3
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Our headquarters are located at Carrera 48 # 26-85, Avenida Los Industriales, Medellin, Colombia, and our telephone
number is + (574) 404-1837. Our web address is www.grupobancolombia.com; however, the information found on our
website is not considered part of this prospectus supplement.

S-4
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The Offering

The following summary is not intended to be complete. For a more detailed description of the notes, see Description
of the notes.

Issuer Bancolombia S.A.

Securities offered US$620,000,000 million in aggregate principal amount of 6.125% subordinated
notes due 2020.

Issue Price 98.418% of the principal amount of the notes, plus accrued interest, if any from

July 26, 2010.
Maturity The notes will mature on July 26, 2020.

Interest 6.125% payable semi-annually on January 26 and July 26 of each year, beginning
on January 26, 2011.

Form and Denomination The notes will be issued in registered form, without coupons, and in minimum
denominations of US$2,000 and integral multiples of US$1,000 in excess thereof.

Payment Currency All amounts due in respect of principal, interest or the additional amounts, if any,
will be paid in U.S. dollars.

Ranking The notes will be our unsecured subordinated obligations. In the event of our
liquidation under Colombian law, the notes will rank:
junior in right of payment to the payment of all our Senior External
Liabilities (as defined in Description of the notes ) with or without legal
preference, including, without limitation, senior indebtedness. As of
March 31, 2010, we have COP 52,746 billion of Senior External
Liabilities;

pari passu with all our other present or future Tier II subordinated
indebtedness, including, without limitation, any subordinated bonds
subscribed by the Fondo de Garantias de Instituciones Financieras. As
of March 31, 2010, we have COP 1,222 billion of outstanding Tier II
subordinated indebtedness, of which COP 48 billion has been issued by
our subsidiary Sufinanciamento S.A.; and

S-5
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Optional Redemption

Merger and Sales of Assets

No Acceleration of Notes
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senior in right of payment only to our capital stock and to any other
instruments that may qualify as Tier One Capital for purposes of
Colombian banking laws other than subordinated bonds subscribed by
the Fondo de Garantias de Instituciones Financieras.

None.

The indenture governing the notes will contain a covenant that limits our ability to
merge or consolidate with another entity or sell, lease or transfer substantially all
of our properties or assets to another entity. See Description of the notes Certain
Covenants Mergers, Consolidations, Etc.

If we fail to make payment of principal, interest or the additional amounts, if any,
on the notes (and, in the case of payment of principal, such failure to pay continues
for seven days or, in the case of payment of interest or additional amounts, such
failure to pay continues for 30 days), each holder of the notes has the right to
demand and collect under the indenture, and we will pay to the holders of the notes
the applicable amount of such due and payable principal, accrued interest and any
additional amounts on the notes; provided, however, that to the extent that the SFC
has taken possession of us in order to administer or liquidate us, under the
Colombian bankruptcy laws, the holders of the notes would not be able to
commence independent collection proceedings to recover amounts owed. 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 indenture or the notes. Notwithstanding the immediately
preceding sentence, the holders of the notes shall have the right to accelerate the
payments due under the notes during the occurrence of an Event of a Default (as
defined herein), provided that there shall have been a change, amendment or
modification to the Colombian banking laws that would permit such right without
disqualifying the notes from Tier Two Capital status and the 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

S-6

Table of Contents

15



Edgar Filing: BANCOLOMBIA SA - Form 424B5

Table of Contents
or to enforce the performance of any provision under the indenture. See
Colombian banking regulations Bankruptcy Considerations.

Listing We have applied to list the notes on the New York Stock Exchange. Currently,
there is no public market for the notes.

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

Trustee The Bank of New York Mellon.

Governing Law New York.

Risk Factors

See Risk factors beginning on page S-10 of this prospectus supplement for a discussion of certain factors you should
consider carefully 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, 2007, 2008 and 2009 have
been derived from the Bank s audited consolidated financial statements included in the Annual Report. The financial
data as of and for the three month periods ended March 31, 2009 and 2010 have been derived from the Bank s
unaudited interim financial statements. The unaudited financial information as of and for the three month periods
ended March 31, 2009 and 2010 includes all adjustments, consisting of only normal recurring adjustments, which in
the opinion of management are necessary for the fair presentation of such information. Interim results are not
necessarily indicative of the results to be expected for the entire fiscal year.

The Bank s consolidated financial statements for each period were prepared in accordance with Colombian GAAP,
which differs in certain important respects from U.S. GAAP. See Item 3. Key Information A. Selected Financial
Data Differences between Colombian and U.S. GAAP Results in the Annual Report, which is incorporated by
reference herein. The selected consolidated financial data should be read in conjunction with Item 5. Operating and

Financial Review and Prospects in the Annual Report, which is incorporated by reference herein, and our consolidated

financial statements, including the related notes thereto, included in the Annual Report.

For the year ended For the three month period
December 31, December 31, December 31, December 31, March 31, March 31,
2007 2008 2009 2009 2009 2010
(in millions of COP and thousands of US$)(1)

SOLIDATED
[EMENT OF
RATIONS:

iterest income COP 2,808,318 COP 3,560,402 COP 3,802,282 US$1,860,007 COP 985,171 COP 769,675 US$400,
1terest income

1€ before

provisions 2,211,283 2,427,235 2,648,908 1,295,797 645,258 627,177
1,449,994 1,751,322 1,640,712 802,606 422,010 460,580
1,448,806 1,764,699 1,718,863 840,836 428,998 483,406

ended
March
201(

326,
239,

251,

COP 1,086,923 COP 1,290,643 COP 1,256,850 US$ 614,828 COP 311,125 COP 340,984 US$177

ER DATA®

n on average

n on average

7.60% 7.710% 7.22% 7.22% 2.01% 1.48%
2.52 2.34 2.01 2.01 0.54 0.55
26.13 23.68 19.59 19.59 547 5.18

ency ratio:
iting expenses
ercentage of

es and other
ting income 52.60% 47.79% 50.89% 50.89% 48.47% 54.79%
tal ratios:

9.97 9.90 11.37 11.37 9.36 11.19
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d-ended
holders

equity

ercentage of
1-end total

d-end

ical capital as
entage of

1-end

veighted

(7)

12.67

it quality

serforming

as a

ntage of total

8),(11)
D an

1.77%
d E loans as

entage of

oans(10.(1D 3.10
rance for loan

ccrued interest

 as a
ntage of

rformin
11)

g
223.67

rance for loan
ccrued interest

 as a
ntage of

C, D

E lodhg1D 127.38
rance for loan
ccrued interest

> as a

ntage of
11)

total
3.95

ating Data:

yer of
hes®

719

(1) Amounts stated in
U.S. dollars have
been converted at
the rate of COP
2,044.23 per
US$1.00, which is
the representative
market rate
calculated on
December 31,
2009, the last
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11.24

2.35%

4.40

224.53

120.21

5.29

717

13.23

2.44%

5.11

241.08

115.25

5.89

713

13.23

2.44%

5.11

241.08

115.25

5.89

713

12.73

2.35%

4.18

223.58

125.74

5.26

714

13.62

2.51%

5.25

237.60

113.47

5.96

719

18
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237

113



(2)

business day of the
year, or at the rate
of COP 1,921.88
per US$1.00, which
is the
representative
market rate
calculated on
March 31, 2010,
the last business
day of the quarter,
as applicable, both
as reported by the
SFC. 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.

In 2008, the SFC
issued External
Circulars 025, 030,
044 and 063 (the
2008 External
Circulars )
establishing new
guidelines to be
followed by entities
under its
supervision for the
valuation of
derivatives and
structured
products. In
accordance with
the 2008 External
Circulars, the Bank
modified the
methodology by
which it values its
portfolio of
derivative and
structured
products. As a
result, in 2009 the
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(3)

(4)

(5)

(6)

(7)

Bank recorded a
loss due to
reduction in the
carrying value of
derivatives in the
amount of COP
122,765 million. As
of March 2009, the
Bank recorded a
loss due to
reduction in the
carrying value of
derivatives in the
amount of COP
61,229 million.

Ratios were
calculated on the
basis of monthly
averages.

Net interest income
divided by average
interest-earning
assets.

Net income divided
by average total
assets.

Net income divided
by average
shareholders
equity.

For an explanation
of risk-weighted
assets and
Technical Capital,
see Item 4.
Information on
the Company B.
Business
Overview B.5.
Supervision and
Regulation-Capital
Adequacy
Requirements in
the Annual Report,
which is
incorporated by
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(8)

reference herein.

Non performing
loans are
micro-credit loans
that are past due
30 days or more,
mortgage and
consumer loans
that are past due
60 days or more
and commercial
loans that are past
due 90 days or
more. (Each
category includes
financial leases.)

Edgar Filing: BANCOLOMBIA SA - Form 424B5
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(9)

(10)

(11)

Number of
branches does
not include
branches of the
Bank s
subsidiaries.

See Item 4.
Information on
the Company E.
Selected
Statistical

Information E.3.

Loan
Portfolio-Risk
Categories in
the Annual
Report, which is
incorporated by
reference herein,
for a description
of C, D
and E Loans.

In October 23,
2003, the
Superintendency
of Banking (now
the SFC),
through its
External
Circular 040 of
2003, modified
the treatment of
financial leases.
Starting
January 1, 2004,
instead of
recording
financial leases
as property,
plant and
equipment,
companies must
account for them
in their loan
portfolio.
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LIDATED
CE SHEET

1d financial
et®

ent

December 31,

2007

s, net® 5,774,251
sets 10,131,925
ssets 52,151,649
ITIES AND

HOLDERS

Y

; COP 34,374,150
rest bearing 5,804,724
bearing 28,569,426
abilities 12,578,229
Wbilities 46,952,379
lders equity 5,199,270
wbilities and

Iders equity 52,151,649

(1) Amounts stated
in U.S. dollars
have been
converted at the
rate of COP
2,044.23 per
US$1.00, which
is the
representative
market rate
calculated on
December 31,
2009, the last
business day of
the year, or at
the rate of COP
1,921.88 per
US$1.00, which
is the
representative
market rate
calculated on
March 31, 2010,
the last business
day of the
quarter, as
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As of the year ended

December 31,
2008

7,278,276
11,996,593
61,783,079

COP 40,384,400
5,723,460
34,660,940
15,281,834
55,666,234
6,116,845

61,783,079

December 31,
2009

December 31,
2009

As of the three month period ended

March 31,
2009

(in millions of COP and thousands of US$)(1)

8,914,913
13,339,145
61,864,365

COP 42,149,330
6,307,780
35,841,550
12,682,206
54,831,536
7,032,829

61,864,365

4,361,013
6,525,266
30,262,918

US$20,618,683
3,085,651
17,533,032
6,203,903
26,822,586
3,440,332

30,262,918

8,268,653
13,182,624
64,944,261

COP 43,515,189
5,071,172
38,444,017
15,350,824
58,866,013
6,078,248

64,944,261

March 31,
2010

Marc
20

COP 36,245,473 COP 42,508,210 COP 39,610,307 US$19,376,639 COP 43,492,984 COP 39,493,643 US$20,

8,608,550 4,
12,668,389 6,
60,770,582 31,¢

COP 40,113,266 US$20,¢

5,570,111 2,8
34,543,155 17,¢
13,855,066 7,
53,968,332 28,

6,802,250 3,
60,770,582 31,6
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(2)

(3)

applicable, both
as reported by
the SFC. 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
Financial
Leases for COP
4,699 billion,
copr

5,507 billion,
copr

5,470 billion,
copr

5,671 billion
and COP
5,427 billion as
of December 31
2007, 2008,
2009,

March 2009,
March 2010,
respectively.

In 2009, the
SFC issued
External
Circular 047.
This new
regulation
provided that, in
cases where the
Bank has a
positive residual
interest, the
Bank, as
beneficiary of
the interest, may
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record it as an
investment
security
recognized in
income, subject
to the conditions
defined for this
purpose in the
rules and
regulations of
External
Circular 047.
The recorded
value must be
updated on the
closing date of
the fiscal period
in question. As a
result, the Bank
recognized
retained interest
as held to
maturity in the
amount of COP
57,358 million
and COP
59,512 million
as of
December 31,
2009 and
March 31, 2010,
respectively.
The impact in
results as of
March 31, 2010
was COP
2,154 million.
Summary Financial Information (U.S. GAAP)

For the year ended
December
31, December December 31,
2007 31, 2008 2009
(in millions of COP and
thousands of US$)(1)
CONSOLIDATED INCOME STATEMENT
DATA
Net income COP1,015,644 COP849,920 COP1,172,524

(1) Amounts stated
in U.S. dollars

Table of Contents

December 31,
2009

US $573,577
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have been
converted at the
rate of COP
2,044.23 per
US$1.00, which
is the
representative
market rate
calculated on
December 31,
2009, the last
business day of
the year, or at
the rate of COP
1,921.88 per
US$1.00, which
is the
representative
market rate
calculated on
March 31, 2010,
the last business
day of the
quarter, as
applicable, both
as reported by
the SFC. Such
translations
should not be
construed as
representations
that the pesos
amounts
represent, or
have been or
could be
converted into,
United States
dollars at that
or any other
rate.
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Risk Factors
Investing in the notes involves risks and uncertainties that could affect us and our business. Before you invest in the
notes, you should consider carefully the information set forth in this section and all the other information provided to
you or incorporated by reference in this prospectus supplement and the accompanying prospectus, as the same may
be updated from time to time by our future filings under the Exchange Act. In addition, new risks may emerge at any
time and we cannot predict such risks or estimate the extent to which they may affect our financial performance or
business operations.
RISK FACTORS RELATING TO COLOMBIA AND OTHER COUNTRIES WHERE THE BANK
OPERATES
Changes in economic and political conditions in Colombia and El Salvador or in the other countries where the
Bank operates may adversely affect the Bank s financial condition and results of operations.
The Bank s financial condition, results of operations and asset quality are significantly dependent on the
macroeconomic, social and political conditions prevailing in Colombia, El Salvador and the other jurisdictions in
which the Bank operates. Accordingly, decreases in the growth rate, periods of negative growth, increases in inflation,
changes in law, regulation, policy, or future judicial rulings and interpretations of policies involving exchange controls
and other matters such as (but not limited to) currency depreciation, inflation, interest rates, taxation, banking laws
and regulations and other political or economic developments in or affecting Colombia, El Salvador or the other
jurisdictions where the Bank operates may affect the overall business environment and may in turn impact our
financial condition and results of operations.
In particular, the governments of Colombia and El Salvador have historically exercised substantial influence on each
other s economies, and their policies are likely to continue to have an important effect on Colombian and Salvadorian
entities (including the Bank), market conditions, prices and rates of return on securities of local issuers (including our
securities). On June 1, 2009, Carlos Mauricio Funes Cartagena, a member of the FMLN party, took office as President
of El Salvador after 20 years of rule by the ARENA party and, accordingly, significant changes in Salvadorian laws,
public policies and regulations may occur. On June 20, 2010, Juan Manuel Santos Calderon was elected president of
Colombia. The uncertainties characteristic of a change in government, including potential changes in laws, public
policies and regulations, could cause instability and volatility in Colombia and EI Salvador, which could have a
negative effect on us.
Future developments in government policies could impair our business or financial condition or the market value of
our securities, including the notes.
The economies of the countries where the Bank operates remain vulnerable to external effects that could be
caused by significant economic difficulties experienced by their major regional trading partners or by more
general contagion effects, which could have a material adverse effect on their economic growth and their ability
to service their public debt.
A significant decline in the economic growth or a sustained economic downturn of any of Colombia s or El Salvador s
major trading partners (i.e., the United States, Venezuela and Ecuador for Colombia and the United States for El
Salvador) could have a material adverse impact on Colombia s and El Salvador s balance of trade and remittances
inflows, resulting in lower economic growth.
The recent global economic downturn, which began in the U.S. financial sector and then spread to different economic
sectors and countries around the world, has had, and is expected to continue to have, adverse effects on the economies
of the countries where the Bank operates. Colombia and El Salvador, for instance, have experienced decreases in
economic growth that have resulted in higher past due loans and loan loss provisions for the Bank, as well as in lower
demand for its products.
Deterioration in the economic and political situation of neighboring countries could affect national stability or the
Colombian economy by disrupting Colombia s diplomatic or commercial relationships with these countries. Recent
S-10
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political tensions between Colombia and Venezuela have produced lower trade levels that have adversely impacted
economic activity. Further trade restrictions by Venezuela may deepen these adverse effects, while increasing tensions
may cause political and economic uncertainty, instability, market volatility, lower confidence levels and higher risk
aversion by investors and market participants that may negatively affect economic activity.
A contagion effect, in which an entire region or class of investment is disfavored by international investors, could
negatively affect Colombia and El Salvador or other economies where the Bank operates (i.e., Panama, Cayman
Islands, Peru and Puerto Rico), as well as the market prices and liquidity of securities issued or owned by the Bank.
Any additional taxes resulting from changes to tax regulations or the interpretation thereof in Colombia, El
Salvador or other countries where the Bank operates could adversely affect the Bank s consolidated results.
Uncertainty relating to tax legislation poses a constant risk to the Bank. Colombian and Salvadorian national
authorities have levied new taxes in recent years. Changes in legislation, regulation and jurisprudence can affect tax
burdens by increasing tax rates and fees, creating new taxes, limiting stated expenses and deductions, and eliminating
incentives and non-taxed income. Notably, the Colombian and Salvadorian governments have significant fiscal
deficits that may result in future tax increases. Additional tax regulations could be implemented that could require the
Bank to make additional tax payments, negatively affecting its results of operations and cash flow. In addition,
national or local taxing authorities may not interpret tax regulations in the same way that the Bank does. Differing
interpretations could result in future tax litigation and associated costs.
Colombia has experienced several periods of violence and instability, and such instability could affect the
economy and the Bank.
Colombia has experienced several periods of criminal violence over the past four decades, primarily due to the
activities of guerilla groups and drug cartels. In response, the Colombian government has implemented various
security measures and has strengthened its military and police forces by creating specialized units. Despite these
efforts, drug-related crime and guerilla activity continue to exist in Colombia. These activities, their possible
escalation and the violence associated with them may have a negative impact on the Colombian economy or on the
Bank in the future. The Bank s business, results of operations and financial condition could be adversely affected by
rapidly changing economic and social conditions in Colombia, and by the Colombian government s response to such
conditions.
RISK FACTORS RELATING TO THE BANK S BUSINESS AND THE BANKING INDUSTRY
Instability of banking laws and regulations in Colombia and in other jurisdictions where the Bank operates
could adversely affect the Bank s consolidated results.
Changes in banking laws and regulations, or in their official interpretation, in Colombia and in other jurisdictions
where we operate, may have a material effect on our business and operations. Since banking laws and regulations
change frequently, they could be adopted, enforced or interpreted in a manner that may have an adverse effect on our
business.
Our continuous assessment of our capital position aims at ensuring that the Bank and its financial subsidiaries
maintain sufficient capital consistent with their risk profile, all applicable regulatory standards and guidelines as well
as external rating agency conditions. There can be no assurance, however, that future regulations will not change or
require us or our subsidiaries to comply with requirements to hold additional capital. Regulators around the world
have not reached consensus as to the appropriate level of capitalization for financial services institutions. Regulators
in the jurisdictions where we operate may alter the current Technical Capital requirements to which we are subject.
S-11
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Banking regulations, accounting standards and corporate disclosure applicable to the Bank and its subsidiaries
differ from those in the United States and other countries.
While many of the policies underlying Colombian banking regulations are similar to those underlying regulations
applicable to banks in other countries, including those in the United States, Colombian regulations can differ in a
number of material respects. For example, capital adequacy requirements for banks under Colombian regulations
differ from those under U.S. regulations and may differ from those in effect in other countries. The Bank prepares its
annual audited financial statements in accordance with Colombian GAAP, which differs in significant respects to U.S.
GAAP and International Financial Reporting Standards. Thus, Colombian financial statements and reported earnings
may differ substantially from those of companies in other countries in these and other respects. Some of the
differences affecting earnings and stockholders equity include, but are not limited to, the accounting treatment for
restructuring, loan origination fees and costs, deferred income taxes and the accounting treatment for business
combination accounting. Moreover, under Colombian GAAP, allowances for non-performing loans are computed by
establishing each non-performing loan s individual inherent risk using criteria established by the SFC that differ from
those used under U.S. GAAP.
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 the Bank than is regularly published by or about
U.S. issuers or issuers in other countries.
The Bank is subject to regulatory inspections, examinations, inquiries or audits in Colombia and in other
countries where it operates, and any sanctions, fines and other penalties resulting from such inspections and
audits could materially and adversely affect the Bank s business, financial condition, results of operations and
reputation.
The Bank is subject to comprehensive regulation and supervision by the banking authorities of Colombia, El Salvador
and the other jurisdictions in which the Bank operates. These regulatory authorities have broad powers to adopt
regulations and other requirements affecting or restricting virtually all aspects of the Bank s capitalization,
organization and operations, including the imposition of anti-money laundering measures and the authority to regulate
the terms and conditions of credit that can be applied by banks. In the event of non-compliance with applicable
regulations, the Bank could be subject to fines, sanctions or the revocation of licenses or permits to operate its
business. In Colombia, for instance, in the event the Bank encounters significant financial problems or becomes
insolvent or in danger of becoming insolvent, banking authorities have the power to take over the Bank s management
and operations. Any sanctions, fines and other penalties resulting from non-compliance with regulations in Colombia
and in the other jurisdictions where the Bank operates could materially and adversely affect the Bank s business,
financial condition, results of operations and reputation.
Moreover, banking and financial services laws and regulations are subject to continuing review and changes, and any
such changes in the future may have an adverse impact on the Bank s financial position and operations, including
making and collecting loans and other extensions of credit.
The Bank faces 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,
including the right to receive clear, complete and reliable information about the services and products offered by
financial institutions. The financial reform law also contains specific new obligations for financial institutions,
including a duty to maintain a financial ombudsman in charge of consumer protection; a duty to create a customer
service center pursuant to terms set by the SFC; 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. Because the financial reform law has only recently been enacted, there is limited guidance on how it
will be interpreted. Any violation of the financial reform law by us could result in monetary or administrative
sanctions or restrictions on our operations.
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The increase of constitutional collective actions (acciones populares), class actions (acciones de grupo) and other
legal actions involving claims for significant monetary awards against financial institutions may affect the
Bank s business and results of operations.
Under the Colombian Constitution, individuals may initiate constitutional collective or class actions to protect their
collective or class rights, respectively. In recent years, Colombian financial institutions, including the Bank, have
experienced a substantial increase in the aggregate number of these actions. The great majority of such actions are
related to banking fees, financial services and interest rates, and their outcome is uncertain. Although during 2009 the
aggregate number of such actions brought against the Bank remained stable as compared to 2008 and 2007, the
number of such actions might increase in the future and could significantly affect the Bank s business and results of
operations.
Future restrictions on interest rates or banking fees could negatively affect the Bank s profitability.
The Colombian Commerce Code limits the amount of interest that may be charged in commercial transactions. In the
future, regulations in the jurisdictions where the Bank operates could impose limitations regarding interest rates or
fees. Any such limitations could materially and adversely affect the Bank s results of operations and financial position.
In particular, there has been an ongoing dispute in Colombia among merchants, payment services and banks regarding
interchange fees. Specifically, in 2004, the Superintendency of Industry and Commerce initiated an investigation
against Credibanco and Redeban, entities that participate in Colombia s payment services system, for an alleged illegal
anticompetitive agreement based on the way in which interchange fees were determined at that time.
The Superintendency of Industry and Commerce fined Redeban, Credibanco and other banks after determining that
they had breached certain obligations regarding intercharge fees. The decision was confirmed in September 2009.
As a consequence of the dispute described above, interchange fees in Colombia have been declining in recent years,
while further pressures may lead to additional decreases, which in turn could impact the Bank s financial results.
The Bank is subject to credit risk.
A number of our products expose the Bank to credit risk, including loans, financial leases, lending commitments and
derivatives contracts. Changes in the income levels of the Bank s borrowers, increases in the inflation rate or an
increase in interest rates could have a negative effect on the quality of the Bank s loan portfolio, causing the Bank to
increase provisions for loan losses and resulting in reduced profits or in losses.
The Bank estimates and establishes reserves for credit risk and potential credit losses. This process involves subjective
and complex judgments, including projections of economic conditions and assumptions on the ability of our
borrowers to repay their loans. This process is subject to human error as the Bank s employees may not always be able
to assign an accurate credit rating to a client, which may result in the Bank s exposure to higher credit risks than
indicated by the Bank s risk rating system. The Bank may not be able to timely detect these risks before they occur, or
due to limited resources or available tools, the Bank s employees may not be able to effectively implement the Bank s
credit risk management system, which may increase its exposure to credit risk. Moreover, the Bank s failure to
continuously refine its credit risk management system may result in a higher risk exposure for the Bank, which could
materially and adversely affect its results of operations and financial position.
Overall, if the Bank is unable to effectively control or manage the level of non-performing or poor credit quality loans
in the future, or if its loan loss reserves are insufficient to cover future loan losses, the Bank s financial condition and
results of operations may be materially and adversely affected.
In addition, the amount of the Bank s non-performing loans may increase in the future, including loan portfolios that
the Bank may acquire through auctions or otherwise, as a result of factors beyond the Bank s control, such as the
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impact of macroeconomic trends, social and political events affecting Colombia or other jurisdictions where the Bank
operates, or events affecting specific industries to which the Bank is exposed.
The Bank is subject to liquidity risk.
A significant amount of our funding comes from at-sight and term deposits. Our lending activities, on the other hand,
often involve loans with maturities of up to fifteen years. Our ability to continue funding long-term credit operations
depends largely on our capacity to maintain the level of our deposits. Any significant decrease in the amounts of such
deposits could affect the Bank s liquidity and our ability to grant loans in Colombian pesos.
The Colombian Central Bank may impose requirements on the ability of Colombian residents (including the
Bank) to obtain loans in foreign currency.
Under Colombian exchange control operations, the Colombian Central Bank is allowed to require a mandatory deposit
in connection with loans denominated in a foreign currency obtained by Colombian residents, including the Bank.
Most recently, when the Colombian Peso appreciated against foreign currencies in 2008, such mandatory deposit was
set at 40% of the amounts to be disbursed under any credit facility denominated in a foreign currency. We cannot
predict or control future actions by the Colombian Central Bank, which may involve the establishment of a different
mandatory deposit percentage. In the event, the Colombian Central Bank exercises this right, there may be a
disincentive for us and our clients to obtain loans in foreign currency.
Insolvency laws in Colombia may limit the ability of the Bank to collect monetary obligations and enforce
rights against collateral or under guarantees.
Colombian insolvency laws provide that creditors of a debtor in default are prohibited from initiating collection
proceedings outside the bankruptcy or reorganization process of the debtor. In addition, all collection proceedings
outstanding at the beginning of the bankruptcy must be suspended and y creditors are prevented from enforcing their
rights against the collateral of the debtor.
The Colombian Congress recently enacted Law 1380 of 2010, which provides insolvency protection to individuals
that are not merchants. The law enables an individual to submit monetary obligations, other than those related to
alimony, to extrajudicial conciliation hearings with the individual s creditors. The collection of interest on the debt
subject to the proceedings is suspended for a period of 60 days or more. After hearings have been initiated, it is not
possible for any creditor, including the Bank, 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 may cause the Bank to enhance
credit requirements and result in decreased lending to individuals due to increased costs. In addition, increased
difficulties in enforcing debt and other monetary obligations due to this new insolvency law could have an adverse
impact on our results of operations and financial condition.
The recent economic downturn has adversely affected, and may continue to adversely affect, the Bank s asset
quality levels, which in turn have produced higher provision charges.
Recent lower economic activity has affected, and may continue to affect, consumer confidence levels, consumer
spending, bankruptcy rates, and levels of incurrence and default on consumer and commercial debt, among other
factors, in the markets where the Bank operates. Any of these factors, along with persistently high levels of
unemployment, may result in a greater likelihood of delinquencies and past due loans, which in turn, could result in a
higher level of loan losses and allowances for credit losses, all of which could adversely affect our earnings and ability
to service the notes.
The Bank is subject to credit risks with respect to its non-traditional banking businesses, including investing in
securities and entering into derivatives transactions.
Non-traditional sources of credit risk can arise from, among other things: investing in securities of third parties,
entering into derivative contracts under which counterparties have obligations to make payments to the Bank, and
executing securities, futures, currency or commodity trades from the Bank s proprietary trading desk that fail to
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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. Any significant increases in exposure to any of these non-traditional
risks, or a significant decline in credit risk or bankruptcy of any of the counterparties, could materially and adversely
affect the Bank s results of operations and financial position.
The Bank is exposed to risks associated with the mortgage loan market.
The Bank is a leader in the Colombian mortgage loan market. Colombia s mortgage loan market is highly regulated
and has historically been affected by various macroeconomic factors, such as periods of sustained high interest rates,
which have historically discouraged customers from borrowing and have resulted in increased defaults in outstanding
loans and deterioration in the quality of assets.
The Bank is subject to concentration default risks in its loan portfolio. Problems with one or more of its largest
borrowers may adversely affect its financial condition and results of operations.
The aggregate outstanding principal amount of the Bank s 25 largest borrowing relationships represented
approximately 12% of its total consolidated loan portfolio as of December 31, 2009. Problems with one or more of the
Bank s largest borrowers could materially and adversely affect its results of operations and financial position. For more
information, see Item 4. Information on the Company E. Selected Statistical Information E.3. Loan Portfolio Borrowing
Relationships in the Annual Report.
The value of the collateral or guarantees securing the outstanding principal and interest balance of the Bank s
loans may not be sufficient to cover such outstanding principal and interest. In addition, the Bank may be
unable to realize the full value of the collateral or guarantees securing the outstanding principal and interest
balance of its loans.
Collateral securing the outstanding principal or interest balance of the Bank s loans primarily consists of real estate,
assets pledged in financial leasing transactions and other assets that are located primarily in Colombia and El
Salvador, the value of which may significantly fluctuate or decline due to factors beyond the Bank s control. Such
factors include macroeconomic factors and political events affecting local economies. Any decline in the value of the
collateral securing the Bank s loans may result in a reduction in the recovery from collateral realization and may have
an adverse impact on the Bank s results of operations and financial condition. In addition, the Bank may face
difficulties in enforcing its rights as a secured creditor. In particular, timing delays, procedural problems in enforcing
against collateral and local protectionism may make foreclosures on collateral and enforcement of judgments difficult,
and may result in losses that could materially and adversely affect the Bank s results of operations and financial
position.
The Bank 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.
The Bank is subject to fluctuations in interest rates, which may materially and adversely affect its results of
operations and financial condition.
The Bank holds a substantial portfolio of loans and debt securities that have both fixed and floating interest rates.
Therefore, changes in interest rates could adversely affect our net interest margins as well as the prices of these
securities. Increases in interest rates may reduce gains or the market value of the Bank s debt securities. Sustained high
interest rates have historically discouraged customers from borrowing and have resulted in increased delinquencies in
outstanding loans and deterioration in the quality of assets. On the other hand, decreases in interest rates may cause
margin compression and lower net interest income as the Bank usually maintains more assets than
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liabilities at variable rates. Decreasing interest rates also may trigger loan prepayments, which could negatively affect
the Bank s net interest income and return on assets. Generally, in a declining interest rate environment, prepayment
activity increases, which reduces the weighted average maturity of the Bank s interest earning assets, and adversely
affects its operating results. Prepayment risk also has a significant adverse impact on credit card and collateralized
mortgage obligations, 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. In addition, the Bank may incur costs as it implements
strategies to reduce future interest rate exposure, which, in turn, may impact the Bank s results of operations and
financial condition.
The Bank s income from its proprietary trading activities is highly volatile.
The Bank s trading income is highly volatile. The Bank derives a portion of its profits from its proprietary trading
activities and any significant reduction in its trading income could adversely affect the Bank s results of operations and
financial position. The Bank s trading income is dependent on numerous factors beyond its control, such as the general
market environment, overall market trading activity, interest rate levels, fluctuations in exchange rates and general
market volatility. A significant decline in the Bank s trading income, or the incurrence of a trading loss, could
adversely affect the Bank s results of operations and financial position.
The Bank s results could be negatively impacted by the depreciation of sovereign debt securities.
The Bank s debt securities portfolio is primarily composed of sovereign debt securities, including securities issued or
guaranteed by the Colombian government. Therefore, the Bank s results are exposed to credit, market and liquidity risk
associated with sovereign debt. As of December 31, 2009, the Bank s total debt securities represented 13.6% of its
total assets, and 40% of these securities were issued or backed by the Colombian government. A significant decline in
the value of the securities issued or guaranteed by the Colombian government could adversely affect the Bank s debt
securities portfolio and, consequently, the Bank s results of operations and financial position.
The Bank is subject to market, operational and structural risks associated with its derivative transactions.
The Bank enters into derivative transactions for hedging purposes and on behalf of its customers. The Bank is subject
to market and operational risks associated with these transactions, including basis risk (the risk of loss associated with
variations in the spread between the asset yield and the funding and/or hedge cost) and credit or default risk (the risk
of insolvency or other inability of the counterparty to a particular transaction to perform its obligations thereunder). In
addition, market practice and documentation for derivative transactions is less developed in the jurisdictions where the
Bank operates as compared to other more developed countries, and the court systems in such jurisdictions have
limited experience in dealing with issues related to derivative transactions and in pricing the obligations contained
therein. As a result, there is increased operating and structural risks associated with derivatives transactions in these
jurisdictions.
In addition, the execution and performance of derivatives transactions depend on the Bank s ability to develop
adequate control and administrative systems, and to hire and retain qualified personnel. Moreover, the Bank s ability to
adequately monitor, analyze and report these derivative transactions depends, to a great extent, on its information
technology systems. These factors may further increase the risks associated with these transactions and could
materially and adversely affect the Bank s results of operations and financial position.
The Bank is subject to operational risks.
The Bank s businesses are dependent on the ability to process a large number of transactions efficiently and accurately.
Operational risks and losses can result from fraud, employee errors, failure to properly document transactions or to
obtain proper internal authorization, failure to comply with regulatory requirements, breaches of conduct of business
rules, equipment failures, natural disasters or the failure of external systems. The Bank s currently adopted procedures
may not be effective in controlling each of the operational risks faced by the Bank.
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The Bank s businesses rely heavily on data collection, processing and storage systems, the failure of which could
materially and adversely affect the effectiveness of the Bank s risk management, reputation and internal control
systems as well as its financial condition and results of operations.
All of the Bank s principal businesses are highly dependent on the ability to timely collect and process a large amount
of financial and other information at its various branches across numerous markets. The proper functioning of
financial control, accounting or other data collection and processing systems is critical to the Bank s businesses and to
its ability to compete effectively. A partial or complete failure of any of these primary systems could materially and
adversely affect the Bank s decision-making process, its risk management and internal control systems, the quality of
its service and the Bank s ability to respond on a timely basis to changing market conditions. If the Bank cannot
maintain an effective data collection and management system, its business operations, financial condition, reputation
and results of operations could be materially and adversely affected. The Bank is also dependent on information
systems to operate its website, process transactions, respond to customer inquiries on a timely basis and maintain
cost-efficient operations. The Bank may experience operational problems with its information systems as a result of
system failures, viruses, computer hackers or other causes. Any material disruption or slowdown of its systems could
cause information, including data related to customer requests, to be lost or to be delivered to the Bank s clients with
delays or errors, which could reduce demand for the Bank s services and products and could materially and adversely
affect the Bank s results of operations and financial position.
Any failure to effectively improve or upgrade the Bank s information technology infrastructure and
management information systems in a timely manner could adversely affect its competitiveness, financial
condition and results of operations.
The Bank s ability to remain competitive will depend in part on its ability to upgrade the Bank s information
technology infrastructure on a timely and cost-effective basis. The information available to and received by the Bank s
management through its existing information systems may not be timely and sufficient to manage risks or to plan for
and respond to changes in market conditions and other developments in its operations. The Bank is currently
undertaking a project to update its information technology platform. Any failure to effectively improve or upgrade the
Bank s information technology infrastructure and information management systems in a timely manner could
materially and adversely affect the Bank s competitiveness, financial condition and results of operations.
The occurrence of natural disasters in the regions where the Bank operates could impair its ability to conduct
business effectively, and could impact the Bank s results of operations.
The Bank is exposed to the risk of natural disasters, such as earthquakes, volcanic eruptions, tornadoes, tropical
storms, wind and hurricanes in the regions where it operates, particularly in El Salvador. In the event of a natural
disaster, unanticipated problems with the Bank s disaster recovery systems could have a material adverse effect on the
Bank s ability to conduct business in the affected region, particularly if those problems affect its computer-based data
processing, transmission, storage and retrieval systems and destroy valuable data. In addition, if a significant number
of the Bank s local employees and managers were unavailable in the event of a disaster, its ability to effectively
conduct business could be severely compromised. A natural disaster or multiple catastrophic events could have a
material adverse effect on the Bank s business and results of operations in the affected region.
Acquisitions and strategic partnerships may not perform in accordance with expectations or may disrupt the
Bank s operations and adversely affect its profitability.
An element of the Bank s business strategy is to identify and pursue growth-enhancing strategic opportunities. As part
of that strategy, the Bank acquired interests in various institutions during recent years. For example, in 2007, the Bank
acquired 98.9% of all the issued and outstanding shares of Banagricola. The Bank will continue to actively consider
other strategic acquisitions and partnerships from time to time. The Bank must necessarily base any assessment of
potential acquisitions and partnerships on assumptions with respect to operations, profitability and other matters that
may subsequently prove to be incorrect. The Banagricola acquisition and future acquisitions, investments and
alliances may not produce anticipated financial results, synergies or perform in accordance with the Bank s
expectations and could adversely affect its operations and profitability. In addition, new demands on the
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Bank s existing organization and personnel resulting from the integration of new acquisitions could disrupt the Bank s
operations and adversely affect its operations and profitability.
The Bank s concentration in and reliance on short-term deposits may increase its funding costs.
The Bank s principal source of funds are short-term deposits, which together represented 73.2%, 72.5% and 76.9% of
total liabilities at the end of 2007, 2008 and 2009, respectively. Because the Bank relies primarily on short-term
deposits for its funding, in the event of a sudden or unexpected shortage of funds in the banking systems and money
markets where the Bank operates, the Bank may not be able to maintain its current level of funding without incurring
higher costs by borrowing funds at higher interest rates or selling certain assets at prices below their prevailing market
value.
The Bank is 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. Failure to adequately address these issues may
affect our business and prospects.
The Bank s policies and procedures may not be able to detect money laundering and other illegal or improper
activities fully or on a timely basis, which could expose the Bank to fines and other liabilities.
The Bank is required to comply with applicable anti-money laundering, anti-terrorism laws and other regulations.
These laws and regulations require the Bank, among other things, to adopt and enforce know your customer policies
and procedures and to report suspicious and large transactions to the applicable regulatory authorities. While the Bank
has adopted policies and procedures aimed at detecting and preventing the use of its banking network for money
laundering activities and by terrorists and terrorist-related organizations and individuals generally, such policies and
procedures have in some cases only been adopted recently and may not completely eliminate instances where the
Bank may be used by other parties to engage in money laundering and other illegal or improper activities. To the
extent the Bank may fail to fully comply with applicable laws and regulations, the relevant government agencies to
which it reports have the power and authority to impose fines, freeze assets and assess other penalties on the Bank. In
addition, the Bank s business and reputation could suffer if customers use the Bank for money laundering or illegal or
improper purposes.
The Bank is subject to increasing competition, which may adversely affect its results of operations.
The Bank operates in a highly competitive environment and increased competitive conditions are to be expected in the
jurisdictions where the Bank operates. Intensified merger activity in the financial services industry produces larger,
better capitalized and more geographically diverse firms that are capable of offering a wider array of financial
products and services at more competitive prices. The Bank s ability to maintain its competitive position depends
mainly on its ability to attract new customers, increase the number of existing products and services offered, fulfill the
needs of new customers through the development of new products and services and offer adequate services and
strengthen its customer base through cross-selling. The Bank s business will be adversely affected if the Bank is not
able to maintain efficient service strategies. In addition, the Bank s efforts to offer new services and products may not
succeed if product or market opportunities develop more slowly than expected or if the profitability of opportunities is
undermined by competitive pressures.
RISKS RELATING TO 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
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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 2211 of 2004, as amended from time to time, which proceedings establish
the events under which the SFC may initiate a Taking of Possession (foma de posesion) proceeding either to
administer the Bank or to liquidate it.
Under Colombian banking laws, financial institutions are subject to a special administrative takeover by the SFC in
the event that the financial institution becomes insolvent.
The SFC 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 SFC discovers their existence, the SFC is obligated to step in and
take over the respective financial institution: (i) if the financial institution s Technical Capital (patrimonio adecuado)
falls below 40% 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 SFC also conducts periodic visits to financial
institutions and, as a consequence of these visits, the SFC can impose capital or solvency obligations on financial
institutions without taking control of the financial institution.
Additionally, and subject to the approval of the Ministry of Finance, the SFC 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 SFC; (iv) repeated failure
to comply with orders and instructions from the SFC; (v) repeated violations of applicable laws and regulations or of
the bank s by-laws; (vi) unauthorized or fraudulent management of the bank s business; (vii) reduction of the bank s
Technical Capital below 50% of its subscribed capital; (viii) failure to comply with minimum capital requirements set
forth in the Colombian Financial Statute; (ix) failure to comply with the recovery plans that were adopted by the bank;
(x) failure to comply with the order of exclusion of certain assets and liabilities to another institution designated by the
SFC; and (xi) failure to comply with the order of progressive unwinding (desmonte progresivo) of the operations of
the bank.
A takeover by the SFC 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 authorities; or
(ii) to liquidate the financial institution. The SFC 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 SFC 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.
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.
Because the Bank is located in an emerging market country, any market for the notes may be adversely
affected by economic and market conditions in other 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
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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 Bank 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 NYSE, there
is no guarantee that we will be able to list the notes. Even if your note is listed, there may be a limited or no secondary
market for your note. Even if a secondary market for your note develops, it may not provide significant liquidity and
we expect transaction costs would be high.

The underwriters have informed us that they intend to make a market in the notes after this offering is completed. The
underwriters, however, may cease their market-making at any time without notice. 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 noteholders.

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.
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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 US$605,456,6