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Executive Summary

At end 2009, the high concentration scenario of the Portuguese share meggetonsistent. The
218 mentionedqualifying holdings represented 75.6% of thehare capital and 69.2% of market
capitalisation of the 45 assessed compani€kaid figures indicate a free float of circa 29.@%6
regards market capitalisation. The dominashareholders were mainiQualifyinginvestors andhe
State was not a dominant shareholder in any listed company.

The percentage ofhare capital held by aditors (8.0%), competitors (3.9%), clients (13.3%) and
providers (6.5%) is significant (particularggardingcreditors and clients) and reiterates the need
for particular attention regarding possible conflicts of interest between the former and
sharehotlers. Furthermore, the CMVM Recommendations on corporate goverpameeh came
into force in2010note that the business transactions afcompany with shareholders gfualifying
holdings must be carried out under normal market conditions. Significastnkss transactions
must be submitted tdhe supervisory body fgorior opinion.

¢tKS aKIFINBK2f RSNEQ 3IS23aNI LIKAOFE 2NAIAYy akKz2ga i
weighted equity and that their stakes were relatively recent to thosel gl nonresidents. Albeit,

a significant percentage of thequity was continually held for at least three yeatsoth by
residents and nosesidents which indicates stability in these stakeQualifying holdings held by
residents reached its highestlua@ among companies with lower liquidity aneducedsize. Non

residing investors showed worih PSR0 Index companies.

The Latin followed by AngiBaxon formats, were the corporate models most adopted by
companies. In averageterms, companies with th highest market capitalisation opted for the
DualistModel followed by the Angk&axon Model. The Latin Model was adopted by 33 companies
and continues to be the highliglaind isalso due to the fact thathe majority of the companies (24)
established a Executive Committee and one third of said compantess an informal audit
committee (a committee that although it does no substitute or diminish responsibility from the
Supervisory Board as a supervisory body provided for by law, it does have siraitactehstics to

VAR Y PN

thoseofthe Angld | E2y a2RSfQa ! dzZRAG /2YYAGGSSo o

The average size of the management bodies has increased during the last 5 years in 1.7 individuals
¢ in 2009, 9.9 board members held office for 5.5 yeamsaverage The number on noiexecutive
members was slightly greater than that of the executive members as reglaedcomposition of

the Management Board. The model with the highest number of-ex&cutive members was
clearly the Angleésaxon Model with an average of one executive rdomember per two non
executive members.

11



The independency of board members registered on average 21.6% (20.9% in 2008) increasing to
41.7% if only norexecutive members are taken into account (41.4% in 2008).

The CMVM recommendations state a minimwf 25% of independent board members from the
total number of board members Thisaims to ensure that noexecutive members (independent

and nonindependent) have an active capability for supervising, overseeing and assessing the
activity of executive mmbers. Thus, overall, the number of independent board members is less
than what is stated in the recommendation which warrants further effort by companies regarding
this issue.

By the end of 2009, the average age of executive members was 53.6 yearsmedecutive
members registered 56.2 years. 17 companies had a committee for assessing the performance of
the management body from the 45 companies analysed. Said practice was more common among
the PSR0 companies (in 12 companies).

In this report, irdividual data on the variables tfie members ofcertain corporate bodiedor the
governance of sever@lompaniesis explored in a systematic walpr the first time Said analysis
ascertained that 44osts in the management bodies of listed companiesravéeld by 426
different individuals. Said board members carried out on average, executive and/@xeoutive
duties in 8.2 companies (listed and nbisted). The number increases to 11.1 companies among
executive members of management bodies of tenpanies analysed.

Among the 426 board members, slightly less than one in each 4 members carried out management
duties in only one company. Albeit, circa 20 board members dehdatied in 30 or more different
companies which reads as 1000 managemenstpdncluding those of listed companies. The
double-hatting in these figures might warrant consideration by the shareholders of these
companies.

Another aspect analysed for the first time also, pertains to the distribution of management posts
accordingto member gender Only 5.6% of the management posts of listed companies (25 posts)
were held by women. Executive posts held by wonwas a little under the overall average
dropping to 4.7%. Of the 45 companies, no woman hel S  LJXMail of 2h& ba¥l of
RANBOG2NEQ

From this analysiand regardingexclusively executive bodies and committees, it is highlighted that

on average these bodies and committees have a size of 4.7 elements (4.8 in 2008). The average
size of exclusively executive bodwas higher among companies within the financial sector (8.3
members in comparison to 7.5 in 2008) and the Dualist Model (8.5 elements compared to 7 in
2008). The number is more reduced in the executive Latin Model committees (4.2 versus 4.5 in
2008). Thenon-PSI20 companies had on average, less circa 2 executive board members that the
remainder, which isconsistent with the fact that these are generally snsitled companies.

As regards committees, focus is giy@articularly to the existence of 17 Quurate Governance

Committees or similarand is thus one of the most common among listed companies. Said
committees met on average 3.2 times and registeagglobal attendance of 83.3%.

12



The average remuneration per board member, inclgdiariable remneration withanimpact over

several years, was H pT (G K2dzidl yR oO6epmo (K2daAl yR Toedd SES
remuneration represented 55.0% of the total remuneration and variable remuneration, 35.2%. The
remainder remunerations (private pension schenasl other medium and long term liabilitg
registered circa 8.8% of the total amount.

Fixed remuneration had a greater impact than those on noR2BSlompanies (71.4% of the total)

and conversely, was less relevant among Dualist Model companies (35.6% of the total). In one
company, the fixd remuneration showed a mere 0.8% of the total amount. In these cases,
shareholders should be weary regarding the efficiency of the adopted remuneration mechanisms
and whether there is a disproportionate inducement for fiaking. For circa three in ewed board
members, remuneration was directly and fully paid by the listed company and the remainder
received their remuneration from other companies of the relevant groups.-2@8bmpanies are
under the spotlight due to the high percentage of board memsbthat are exclusively paid by the
company (83.5%lollowed closely by the AngiSaxon Model companies (81.0%Jhe extreme
opposite is evident in the Dualist Model companies where 53.3% of the board members earned
only remuneration paid directly by theompanies. A further 32 board members, whereof 20 are
executive members, earned less than half of their remuneration via the listed company. As to the
relevance of remuneration that is derived directly from the listed company, the average value was
822% and was less noteworthy among HBSI 20 companies (61.3%), the financial sector
companies (65.4%) and Latin Model companies (75.686}). againand worthy of thought in the
applicable cases, is the issue of knowing whether the shareholders maintaimolcaver
remuneration paid by other companies within the group as \asliwhether remunerations from
other sources are capable bampering the independency and availability of its board members. In
actual fact, the CMVM does not consider board memtassndependent if said earn subsidiary

pay.

The total amount of loasigranted by companies to their board members is equivalent to 16.2% of
the globalremunerationexpenditurewith board members and to 145% of the total paid to board
members by companiesherein the loans were granted to board members.

The management board members had option rights for the purchase of company sharesfinenly
companies. Said rights corresponded to 1.7% of the share capital should same be fully exercised.
As to he valuation of options, the average ratio of the exercise price / reference price at the time
2F GKS 2LJ0A2yaQ AaadzyoOS 41 a yohpoy: o +| f dzSa
inducers for aligning the interests between shareholders and mamadgsince there is the
possibility that the latter may profit without the former profiting also). Thus company
shareholders should be vigilant within companies where this occurs.

l'a G2 GKS cm akKl NBSK2f RS NA (xhaAdeytSisarticlesYoGaSsoclayod a K
were advantageous and the one share / one vote principal was one of the most common subject
themes. The number of companies that required more than one share for access to the General
Meeting decreased between 2008 and 200928and 15, respectively.

13



The chairpersonship of the General Meeting Board was taken on by 35 different persons among the
45 analysed companies. Not all of the board chairs received remuneration for the post held
Ff 0K2dzZaK ySI NI & | fRemuktatiddysSboveesaid ainduat dzadlieydoR dne chair
that doubleK | G G SR Ay (62 O2YLIyYyASa YR SIENYSR Ay
remuneration paid by all the companies).

The most popular representation method on average, used in general ngsewas the physical
presence of shareholders (31.5% of the share capital) followegdsfal voting (20.9%) and
representation via members of the board of directors (14.7%). Circa 30.5% of the share capital was
absent from the general meetings. In 20@®re were seven companies with maximum limits for
exercising votingights that swayed between 5% and 20% and in 19 compaocéztain resolutions

(by imposition of the articles of associatiomgre only passed by the qualihgmajority.

Another themethat deserved undivided attention in the current edition of the Annual Report on
the Corporate Governance of List€&&bmpaniesvas external auditing. Considering the market
capitalisation weighted share capital, one is able to witness the high level ckotration of this

market since the most relevant two auditors (Deloitte and KPMG) represented 84.2% of the total
amount. On the other hand, the numbef years that an external auditing company provided
services to the issuer, on a continuous basis, desed on averageapropos the previous year,
registering 7.5 years (8 in 2008). However, this evolution conceals certain cases of consecutive
exercise quite above the average value (in the case of one company, the same auditor provides
services for 30 year( ® hyS SELISOGa (GKA& OFfdzS (2 RNERLI
governance which has been in force since January 2010. Said code contains a new
recommendation that suggestompanies promote the rotation of the external auditor at the end

of two or three mandatesaccording to whetheor not said mandates are four or three years in
duration, respectively. Mandates that surpass the established periods shall be explained in a
specific opinion to the supervisory body.

The value of auditing represted in 2009a little over half (55.2%) of the global fees paid to
external auditing companies. Said percentage conceals highly significant differences between
various types of companies, namely when one consider ®8bmpanies as opposed to n&Sl

20 companies. Among the first type, the average percentage of fees paid for the provision of
auditing servicesvas 51.6% while for the second, was circa 80%. The financial sector companies
registered the lowest numberlt £ 6 SA G Wh (i KSNJ 2 2 NJnaoftancé. 2 Ao 2 Y

WwSf AAssureric@ G@lka | AAIYATFTAOFIYy(d &2dz2NOS 2F FSSa L
that larger companies with higher liquidity and the financial sector companies paid external
FdzZRAG2NE F2N I KA INBAND SlaxQ2 deyAly Of TzRW g @K SINJE& § A 2
independence.

The average level of compliance with the CMVM recommendations on corporate governance
increased from 73% to 80% apropos the previous year. Only 4 companies registered a decline of
their compliance rate during this period. A further 4 companies maintained the same level of
compliance andhe remainder (37) registered an increaaed in some cases, quite significant as
regards compliance with the CMVM recommendations.
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During 2009 on average the companies selissessed compliance with recommendatipirs a

more generous way (+ 6 p.p. than carried out by the CMVM). In 5 companies, there were no
FadSaayYSyid RAFFSNByOSao hy (GKS 20KSNJ KInyRZ A
on the level of compliance with the recommendation was more favourable than the one carried out
08 (KS 02 vassesgmeft.ala rievé \iiadompared to the previous reports, menchmark

for recommendation compliance was calculated andkinto account a set of recommendations

that are essential as opposed to the remainder of the recommendations. The obtained results
show that on average, the assessment that is separated from the essenkeyrecommendations

as regards the remainder, placestkevel of compliance with the recommendation at lower levels
due to a lower level of compliance with essential recommendations. On the other hand, several
companies that show a level of compliance with all recommendations greater than 90%, the
benchmarkshows low values. This illustrates that in the case of these companies, the overall
compliance with the recommendations at higher levels is backed mainly by complying with
recommendations that are not considered as essentign analysis of the averagevel of
compliance per company type shows that those companies that adopted the /Saglon Model,

the PSR0 and the financial companies depict adopting the CMVM corporate governance
recommendations. However, it was among the companies that are notdedlun the main
domestic market index that a more positive evolution was witnessed as to the compliance with the
recommendations (+ 9 p.p. between 2008 and 2009). Albeit, these companies continue to show a
compliance level that is lower than the globaleaage of all the domestic listed companies. The
identical route of greater convergence occurred regarding the-fimeincial companies as opposed

to the financial companies. The former showed an average compliance level of 72% of the
recommendations in @08 whereas the adoption level reached 80% in 2009 which is in line with the
global average.

From among the six sets of recommendations that were assessed, worthy of note since same show
an aboveaverage compliance level, are the general meetings andrrmdtion (the average
compliance rate is equal to or greater than 77%, except for one company), the CEO, Executive
Committee and Executive Board of Directors (only 4 companies did not fully comply with said
recommendations), as well as regards the superyisbodies. The level of compliance per
company type in these three recommendation sets is quite consistent. Conversely, the
recommendation set on supervisory bodies, shows a higher level of inconsistency, nonetheless
positive, particularly the financiaPSR0 and the Model Dualist companies. The compliance level

of the recommendation set on remunerations is lower than the global average by 16 percentage
points. Worthy of note is the average compliance level of the recommendationcerning the
Boardof Directorsand the group derived the@ ¥ W! 3a4SaavYSyd 2F GKS 320S
T2NJ 9ESOdzi A gSaQao
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In addition to the analysis of the recommendation sets, essential recommendation groups were
also analysed. Said analysis identified dartatuations that should be considered by companies
due to the fact that the recommendation compliance is particularly insufficient within the
Wt | NI A OA LI (A 2 y(restriction of wiAd igis, ockidNd alzicles of associatoil
supermaority quorum), inasmuch athe combination of the maximum limits on the exercising of
voting rights with thesupermajority quorum and theperiodic nonsubmissionof the limits on
voting rights for shareholder control viibut applying those limits and supwajority quorums,
creates a particularly susceptible context so that relevant decisiaking and in the interest of

the majority of shareholderss not effectively under their control.

Furthermore, the most noitompliant companies within this issware those that show to be of a

larger size and with greater liquidjtgs well as financial companies. Said situation must however

be placed into perspective insofar as the average compliance level of this group is not that
detached from the average dhe set derived thereof. Said results from the fact that situation
wherein lower incompliance occurs within this groigdound in 6 companiesg three of these do

y2i O02YLX e gAGK lye 2F (KAAa 3INRdAZIQE NBO2)WYSYyR
with one of these recommendations.

Ly FYy23G0KSNJ ANRdzLJ RSNAGSR FNRBY (KS agpointnek, NBO
FaaSaaySyid FyR RAAYAAaalft 2F (KS bkinzRihelc@rg@amxe G K S
level is 73%. The sef recommendatios that form this group aim to ensure thandependence
conditions are established between the works carried out by the auditor of the company and the
relevant management body, since it is recommended that the latter does not interferben t
appointment, remuneration setting and the possible dismissal of the auditor. However, there are
27 companies that wholly comply with this set of recommendations within said group. On a less
promising note, there are 7 companies that do not complyhvaihy of said recommendations. As

with the previous situation, financial companies, 28I companies and those companies that
adopted the Dualist Model, show better governance practices in this subject theme.

Lastly, 1 KS NBO2YYSYRI (A2 raniNdedtlohs Withf theJiptereSty” of the
AKFNBK2f RSNEQ &K 2A8a crudidlSubjacs tNeme) ané (sSablg/ @ see that the
average compliance level by all the companies is 51%. Only 6 companies wholly comply with the
crucial recommendations/hereas in another 9 companies, the opposite occurs. TheR&in20
companies, the financial companies and the Latin Model companies, are less compliant.

Although there hao SSy 'y 2@SNI ff AYLNROSYSYyild Ay GKS NJ
further state that there are areas wherein the corporate governance practices of national listed
companies have margin for improvement.

As regards assessment divergence between the issuers and the CMVM, the situation has improved
in global terms and the numberf @livergences has been lower. While in 2008, said divergence
reached 237, or rather, circa 11.7% of the total recommendations/companies analysed at that
moment, in 2009 the number was 1&9a divergence level lower than 3 p.p. apropos 2008. The
Dualist Mbdel companies, the financial companies and the /81 20 companies show a higher
average number of divergences.
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It is thus noted that 5 companies are responsible for 36% of the divergeribes majority of
divergence cases (54%) consist of caseergih the company states that the recommendations
have been complied withwhilst the CMVM believes otherwise, despite the fact that the CMVM
met with the issuers beforehand in order to discuss the interpretation given by dantbus
minimise the divergeses regarding its se#fssessment. The situations wherein the CMVM
considered the recommendation adopted and the companiesndidrepresented a mere 9% of the
divergences

As to theW®Womplyor explaifrinciple, the situation has not improved that m@iu apropos 2008.
61% of the cases wherein the recommendati@ne statel as ‘Hot-adoptedQ companies have not
provided for an efficienexplanation. Situations that lack reasons for the fa@loption are due on
companies who do not recognise the nradoption of the recommendations, is significantly
abundant among P<I0 and financial companies.

Furthermore, the situation evolved favourably as regarthe percentage of nosmdopted
recommendatiors where companies did not mention the previous governance repm 2009, this
occurred in 14% cases whereas in 2008, said value was 37%. However in the majority of cases, the
SELX I yFdA2ya Lidzi F2NBINR & Iy fGSNYyIFGADBS NB
ineffective for explaining the neadoption of the recommendations. This means that in spite of

the evolution within this realm, companies did not entirely explain the reason for not adopting
certain recommendationsin relative terms,financial companies, PR30 companies andi\nglc

Saxon Modecompanies explain the reasons for the rathoption of certain recommendations in a

more effective way.

Finally, in certain recommendation blocks and sets that are considered as essential, particularly the
& S (i dapppiytmekt, assessment and dismissatied auditolQ |y Rligrithénk & the interests

2F GKS YIyl3aSYSyid o02FNRa ¢gA0K GKFEG 2F GKS &Kt
Committeed ' NB f Saa O2YLX ASR ¢ Aébmiplymexpligpinciley A S& | &

Lt is however noted that in one of the mentioned companies, 6 of the 10 assessment divergences is due to the fact that the
company has considered that the recommendations have been adopted albeit said are not applicable tpoitate@overnance
model.
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Introduction

¢tKS OdzZNNByYy G NBLR2NI KFa dzaSR GKNBS Fdzy RFYSy il f
lYYSE LL 2F J/axa wS3dzZ Il GA2Y MkHamn 2y W 2NLJ
reports for the financial year as at 31 December 2009 and the convemitiges for the general
meetings during 2009.

The first chapter is based on an analysis of (i) the shareholder capital structure of comg@nies
the relevant models, corporate governance bodies and structures, (iii) the remuneration of the
corporate body members, (iv) the participation of the shareholders at the general meetings and
lastly, (v) other general issues on corporate governance of companies.

The second chapter covers the analysis of the adoption of the CMVM recommendations by
companiesapplicableto the 2009 financial year. As opposed to what was done during previous
years where the set of applicable recommendations were identical, the CMVM promoted the
preliminary hearing of thessuers. In this waaid entities were able to presentguments that
contradicted thesupervisoryl dzii K2 NRA 1@ Q& LISNRLISOGA PFSd singthet R LIN
number of divergences resulting frothe opposition between the sefissessment by companies

and that which was carried out by the CMVM, inasmas there are only interpretation differences

in those cases wherein the arguments put forward or the facts listed by the issuers were not
convincing enough in order for their perspective to prevail.

The compliance with th&omply or explaifrule isalso analysed. Listed companies must provide
an adequate, transparent and coherent explanation as to why the corporate governance
recommendationsvere not complied with Said is essential in order for their shareholders to be
able to assess the qualitf the corporate governance and that they may further propose or decide
on changes that they may deem necessary. Thus, one may state that the complidhca
recommendation is importanbut so is the explanation as to why other recommendations were not
complied with and being able to put forward an adequate solution to be alternatively adopted.

Each chapter contains interim conclusions. The executive summary and the statisticadsameex
included in the report.



Chapterg Situation of the Governancef Listed Companies

I.1 Shareholder Capital Structure

[.1.1 Own Capital, Market Capitalisation and Trading Volume

The 49 national law companfeswith shares listed on Euronext Lisbon had an average share
capitaf2 T € ppmPp YAffA2Y | & | &entsagrowtf &f 32v560HNdpes tha b &
end of the previous year. The financial sector companies showed much higher values for this
O0SYOKYIN] 6deoZonyodm YAffA2Yy0 O K20\Compaits disgayetd A y R
Fy F@SNF IS 2 ¢0$9.8 (nillibdk corhpired 2cFthe eaverage own capital of the other
O2YLI yASa 6A0GK emoydn YAtTfA2Yy D

Chartl - Own Capital, Market Capitalisation and Trading Volume
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¢CKS @SN IS YIENLSG OFLAGEIHEAALFGAZ2Y 2F GK®Ingd C
Oy AYONBFasS 2F nyop: GKFIY G GKS SyR 2F Hnan
million) and the PSin  O2YLI YASA O6€o0ZHOoOO®PH YAfftA2Yy0O® (
capitalisation was higher than 50% among +imancial companies ahPSP20 companies; below

30% for financial companies and for those companies weittuced size and liquidity.

¢CKS | @SN IS GGNIRAY3I @2fdzvYS Ay GKS nd aAKFNBa A
drop of 41.5% in comparison to 2008. Sags$aknt was widganging although more concentrated
between the PS20 companies-41.7%) and the financial companie$.4%). Said occurrence is
explained by the decrease in the transaction volume which was greater than the price recovery
during the year.

[.1.2 Shareholder Capital Concentration and Structure

[.1.2.1 QualifyingHoldings, Shareholder Capital Concentration and Dominant
Relations

By the end of 2009, 218ualifyingholdings’ were identified in the 45 companies analySedaid
holdings represented 75.6%f the share capital of the companies and 69.2% of market
capitalisation. Own portfolio assets web®rderline, representing 2.0% of the share capital and
1.1% of market capitalisation. This indicates that the other 22.5% of the share capital were a free
float of circa 29.7% of market capitalisation.

Takinginto accountthe qualifyingholdingcriterion in Article 9 of the Transparency Directive which
determines a 5% share capital of the company as the minimum ofgttedifying holding 140
qualifying hadings within the 45 analysed companies represented 70.4% of the share capital and
61.2% of the total market capitalisation. One may thus conclude tat one in three qualifying
holdings upheld the share capital percentages of the companies that betayeen two and five
percent.

4 Except for those situatiathat have been clearly indicated, qualifying holdings refer to holders of at leasf 2% share capital.
®Three sports companies afapelaria Fernandesere excluded from this report
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Chart2 - QualifyingHoldings per Type of Investqfo)
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Qualifying holdings were mostly held by Qualified InveStorShe State represented 6% of the
number of qualifying holdings and the remainder (19.3%) was held®lyer Investor® 25
companies were identified as having one natural and legal person exercising control as per Article
21 of the Securities Code. Said companies represented 26.6% of the total market capitalisation
which leads to the conclusion that demant position was majorly present in reducsite
companies.

6 Qualifying Holdingsire defined pursuant to that which is set out in Article 30 of the Securities Code, otherwise than that which is
defined in Artite 30/1/i which was classified under the itegtate(includingCGD.
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Chart3 - Importance of Dominant Position§)
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Among 25 dominanshareholder companies, in 17 of thesthe dominant shareholder was a
Qualified Investoand the shareholder heldn averag 66.4% of the share capital (68.2% of the
market capitalisation). The State was not a dominant shareholder in any of these 25 companies.

[.1.2.2 Shareholder Structure

Qualifying Holdingss the most relevant investor category in the shareholder structure of the
analysed companiesDispersed share capital represented on average, 22.5% of the share capital of
listed companies, particularly Dualist Model companies, the financial sector companies (34.4%) and
PSI20 companies (30.4%). Contrariwise, it was partitpl@w in those companies with reduced

size and liquidity.

Own portfolio shareSrepresented circa 2% of the share capital. Twenty seven companies held a
fraction of their share capital in own portfolio, including five companies that held over 5%iof th
share capital. Highlighted among thess a company that surpassed the legal limit (20%9%)
another reached said threshold (10%) and a further company held 9.9%.

" Maximum equity in own portfolio is limited to 10%.
8 The CMVM initiated legal proceedingsthis case.
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Chart4 - Shareholder Structure Equity (%)
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ConverselyOther Investorsepresented solely 3.7% of the marketpialisation despite the fact
that 17.6% of the average stake in the share capital of the listed companies represented a mere
3.7% of the market capitalisation.

The financial sector companies had a significantly higher free float than the rest of thEana@s,
surpassing the 40% mark in both cases. This situation is essentially due to the purchase of
qualifying holdings (i.e. greater than 2% of the share capital) in larger companies with increased
liquidity owing to greater investment that such posit®require in such cases.

Chart6 - Market Capitalisation Weighted Equity due on Creditors, Competitors,
Clients and Supplier§o)
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Companies identified the share capital percentage of creditors, competitors, clients and suppliers.
In most cases, thelients and creditors have a larger portion of the respective market capitalisation
weighted share capital than the other groups. Three situations are highlighted. Thevitingt the
financial sectorwhere the weighting of the four types of commaeakipartners analysedalways
registered values below the global average.
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The second is due on Dualist Model companies wherein the average investment by clients was
notable and no creditor qualifying holding was present. In all these situationgantestment by

Of ASy(lax adzlllJt ASNESX O2YLISGUAG2NER YR ONBRAG2NH
GKS LRGSYGAlrtAGe 2F O2yFtA0Ga 2F AyuSNBada oK
investment. Lastly, the average picipation of creditors in the Angi§axon Model companies
reached 18.8%.

In these companies, the importance of competitors in the market capitalisation weighted share
capital was low.

To this end, it is worth recollectinthat as per the CMVM Recommeaitbns on corporate
governance, company dealings with shareholders of qualifying holdings shall be carried out in
normal market conditions and those that are significantly releyahiall be submitted for prior
opinion to the supervisory body.

1.1.3 Sharehold®dBA Q wSaARSyYyOS

By the end of 2009, the market capitalisation weighted share capital was held by residents (43.6%)
and by nonresidents (25.6%) For every euro invested for less than three years, resident investors
(nonresident) had previously investedrea three (four) euros which shows greater seniority as
regards norresident qualifying holdings. However, a significant percentage of the capital was
continually held byfor at least three yearswhich demonstrates a certain degree of stability in
thesestakes.

Qualifying holdings held by residents reached its highest value (67.1%) amonrBSho20
companies although noresidents produced a lower value (13.2%). This occurrence may be
explained by the greater liquidity and visibility that a compangif I NS K2 f RSNR& Y| Ay
for, particularly for nomresident investors. It is thus not surprising that the presence of-non
resident investors with qualifying holdings stands out more than ilRB8bmpanies.

9 Highlighted is the fact that this percentage only concerns qualifying holdisdgreholders with stakes below 20% of the share
capital are, strictly speaking, anonymous and are not included herein.
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Chart7 - Market Capitalisation Weajhted Qualifingl 2 f RAy 34 LISNJ { KI NBK 2
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.2 Corporate Governance Models, Boards and Structures

[.2.1 Corporate Governance Models

The calculated numbers for 2009 regarding the 45 analysed companies do not reveal variation
between the choices as to the corporate governance model adopted by companies. However,
compared to the previous yeHt there is indeed a boost in the weighting of Latin Model companies
regarding market capitalisation. Said companies corresponded to 42.7% oftroapkelisation at

the end of the year (33.6% at end 2008).

10 Apropos 2008Ciresand Papelaria Fernandegere absent from the 45 analysed companies.
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Chart8 ¢ Market Capitalisation per Corporate Governance Modeb)
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The companies that opted for the Dualist Model had a higher market capitalisation average than
the remainder, followed byhe AngleSaxon Model companies. The Latin Model companies were
on average, the smallesalbeit the number of companies adopting this type of governance model
did increase.

However, noted is the fact that the methods of implementation were distincttipalarly as
regards the Latin Modetompanies 24 companies established Executive Committees within the
relevant managemenbody ¢ a common aspect of companies that opted for the Argéxon
Model. Among the latter, onljMedia Capitalfollowed the variat which bases the executive
management of the company on the CEthief Executive Officefigure.

[.2.2 Management Boards

[.2.2.1 Term of Mandate and.imitation to its Exercise

The average mandate term of the management bodies is 3.4 years. There is no significan
difference among companies. Of the 45 analysed companies, 17 state having a Committee for
assessing the performance of the management body (4 of the Aapon Model, 11 of the Latin
Model and two from the Dualist Model). Said practice was more comaneong PS20 companies

(in 12 companies).
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In most cases, the entity responsible for the assessment is the remuneratigection and
remuneration committee.In certain companies, it is also known as the assessment committee and
the corporate governage committee.

The management body member responsible for the financial portfolio carries out duties on average
for 6 years. The Latin Model companies registered an average value of 7 years, while in the other
companies, said benchmark stood at three yeartn nine companies, the person responsible for

the portfolio carries out said duties for over 10 years or more. Of these companies, two stimpass

20 year barrier and the maximum value is 41 years.

As regards limitations, no listed companies limiia maximum age, the presence in the
management body, neither does it establish maximum limits as to the number of posts
managementbodies of the companies, wherein members of the management boards may be part
of, hold

[.2.2.2 Composiion of the Management Bow

At end 2009, 446 posts within the management bodies of listed companies were held by 426
individuals. The average size of the management body increased during the last 5 years. (9.9
members by the end of 2009 versus 8.2 members at end 2004). Theifihaompanies, P8D
companiesandthe Anglpt E2y a2RSf O2YLI yASaQ YIyl3asSySyid ¢
greater is size than the remainder companies.

The management bodies were majorly composed by-executive members. When analysing the
type of corporate model adopted, focus is placed on the relationship of almost one member per
two nonexecutive members for the Angldaxon Model companies. On the other hand, the Latin
Model companies (52.1%), the financial sector companies (50.6%) andufextii, the PS20
companies (55.3%) are in focus due to the fact that the number of executive members within the
relevant management bodies is higher than for rerecutives.

It is noted that the presence of neexecutive members in the management odims to ensure

that the ability to supervise, oversee and assess the activity of the executive members, is in place.
Said situation may be compromised@hen the number is insufficient to ensure an effective
performance of these duties.
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Chart9 ¢ Weighting of Executive and Ne&xecutive Board of Directorg4)
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Note: The Executive Board of Directors of the Dualist Model merely includes executive members.

[.2.2.3 Management Board Meetingand Attendance

The management bodies met on averat25 timesduring 2009. However, said average value
conceals a very important distribution among companies. The minimum number of meetings (four)
took place atSemapaand the maximum number (54) was registeredB&P

On average, the companies that met the mostres the Dualist Model compani€s(51 times), as
would be expected, followed by the Latin Model companies (11 times). The-8agmn Model
companies only met on average, 9.9 times.

The overall attendance average at the meetings of the management bod@3va%. In 13 of the

45 analysed companies, said benchmark reached 100%, while the lowest rate was 66.7%. The
average attendance was not significantly different when one takes into account the adopted
corporate model, sector or company size.

The overallattendance average of the neexecutive members (77.7%) was way below the overall
attendance average of the executive members (93.3%). The average rate of thexemrtive
independent members was slightly higher (78.1%) than the overall average ratieeohdn
executive members.

11 Data concerns meetings held by the Exative Board of Directors.
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The second part of this report statdbat eleven companies that did not adopt the CMVM
recommendation concerning the balance betwettre number ofexecutive members and nen
executive members of the management board. The atterwt by norexecutive members was
lower between companies that did not comply with this recommendation than those companies
that did (72.2% versus 89.6%d)his means to say thahe companies that failed to comply with the
recommendatiorboth have a numer of nonexecutive members lower than what is recommended
and also show average levels of attendance of-agacutive memberdower than that which was
assessed between the companies that adopted the mentioned recommendation.

A different situation follow® as per the recommendation on the number of rmExecutive
independent members. Twenfywve companies did not adopt said recommendation, whereof two
companies had one or more independent members. In these two cases, the independent members
were present aall the meetings of the management board. Among the complying companies, the
attendance of the independent members was 92.3%.

On the other hand, seven companies had meetings were onlyemecutive members were
present: two Anglésaxon Model companieand five LatiiModel companies. As regards the
latter, highlightedare 22 meetings; over half the amount (12) at one compargufnol+Compal

There were 68 companies whose number of committees was composed exclusively by
management body members (incluginthe Executive Committee) The number of committees
exclusively composed of memliseof the Board of Directors (including the Executive Committee)
amount to 68 distributed among 35 different companies. The majority of committees (43) were
composed of 25listinct Latin Model companies and the remaining 25, Ai8daon Model. Of the

68 established committees, 27 have internal regulation (whereof 21 are accessible to the public and
20 aremade availabl®n the website of the relevant company).

In 42 compargs, members of thdvlanagement Boardhave civil liability insurancePursuant to
Article 396/1&2 of the Commercial Companies Code, lihlaility of each board member shall be
secured byany of the forms admitted so by law. The pledge may be substituteahbipsurance
contract wherein theencumbrancesnay not be borne by the company (except when the indemnity
exceeds the minimum threshold established by law). Under these terms, in the three companies
where members of the management body do not have tisfdility insurance, the relevant board
members will have their liability secured by any other means provided for by law.

As to the provenance of the members of the management body, circa eight out of every ten
members, state they have not been part oktinanagerial staff of the economic group to which the
company belongs at any given moment during the last five years.
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The only situation wherein the relationship was substantidifferent is withesse among Dualist
Model companieswhere 60% of tB members of the management body were part of the
managerial staff of the group during the last five years.

Chart10 ¢ Proverance of Members of the Board of Directo(%o)
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[.2.2.4 Participdion of the Members of the Management Board and Executive and
Non-Exeative Duties

The executive members of the management bodies of the listed companies that carry girhéull
duties state that they doublehatted on averagemanagement functions in 11.6 companies from
within and outside the group of the listed comparwhich is a surprising amount for carrying out
full-time duties. Among the executive managers that did not state that they were working full
time, the overall average participation in management posts was less: 9.9 companies.

The nonrexecutive members thacarried out fulitime duties registered an average amount within
the management bodies 4.3 companies. The neaxecutive members working patime are on
average part of the management body of 5.8 companies. Theemenutive independent members
caried out management duties in 3.6 companies on averagaid benchmark increases to 7.3 in
the case on no#independents. Highlighted is the fact that the vast majority of -eaecutive
board members carried out their patime dutieswhether or not they vere independent or not.

The following table describes in detail the posts held by members of the management bodies of

listed companies within and out of the group by using the relevant average values according to the
different groups of companies analysedthe current report.
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As an example, executive members also carried out executive duties on average in over 1.9
companies from outside the group and in 6.3 companies of the group (including the company) with
that of nonexecutive duties in companiesthin the group (2.5) and outside the group (0.7). These
values may be a reason for concefparticularly if the performance of the activity in other
companies is not a consequence of the exercise of the management activity of the listed company.

Tablel ¢ Participaion of the Members of the Board of Directors in theunning of
Companies within and external to the Group

Average No, of Companies Average No, of Companies
within the group that carryout  within the group that carry ot

non-Executive Duties Executive Duties
Executive Non' Executive Nos
Executive
Anglo-Saxon Model 17 11 1.3 6.2 0.3 2.2
Dualist Model 45 n/a <5 24 n/a 24
Latin Model 25 1.2 15 6,7 0.2 36
Total 25 1 18 6,3 0.2 3.1

Average No. of Companies Average No. of Companies
outside the group that Grryout  outside the groupsthat carry out Overall Total
non-Executive Duties Executive Duties

} Non
Executive Total Executive o Total  Executive oa
Executive Executive

Anglo-Saxon Mode! 0.2 15 10 0.3 15 83 4.2 =

»

Dualit Modal 0.1 nfa 0.4 0.3 n/a 0.3 73 n/a 7.3
7
i

Latin Model 10 25 17 26 28 2 124 66 34
Total 0.7 21 14 19 23 2 111 54 8.3

In global terms, 4% of the board memb®ra/ere responsible for circa 19% management posts in
companies witin and external to the groups. 17 board members dothd&ed management

posts in 30 or more companiasone board member was part of the management body in 62
companies. Contrariwise, circa 100 members of the management bodies state holding posts in the
company whereof 28 carried out executive duties.

Analysis of the members of the exclusively executive bodies and committees shows that overall the
posts are also doubibatted in other companiesIn averageand taking only companies listed on
EuronextLisborf® into account,wherein executive members doubletted posts,each member of

the exclusively executive bodies and committees carried out management duties in 1.3 listed
companies.

2Board members that doubibat 30 or more posts.
¥ There may be board members that carry out duties in listed companies outside Portugal.
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Said value is due to the fact that 130 members carried ouiteguin only one listed company and
the remaining members carried out duties in two (20 cases), three (10 cases), four (one case) or, at
most, five (one case) listed companies.

Chart11 ¢ Double-Hatting by Members of the Executive Boaad Directorsor
of the Executive Committee

No.
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If one analysescompanies from within and out of the grougven though they are not listed
companies, one is able to identify doudiatting situations that are far more significantAll the
members of the executive bodiesofn the 35 analysed companies held executive and/or-non
executive duties in other companies, except for one member.
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1.2.2.5 Average Age and Distribution p&sender

At end 2009, he average ge of the executive members was 53.6 years and for-ex@cutive
membes, 56.2 ye NE @ ¢KS [FiGAYy a2RSf 0O02YLIyAasSaq SES
slightly higher (54.7 years). The Anflé E2y | YR 5dzl f A4d a2RSf&aQ SEC
identical age groups (51.1 years).

The average age of neexecutive boardmembers was quite similar across all three corporate
model types.

As to the type, only 5.6% of the posts held by board members of listed companies (25 posts) were
carried out by women. The percentage of women carrying out duties in the management body of
financial companies was circa half the global average (2.6%), a value which is quite close to what is
registeredamongAnglaSaxon Model companies (2.8%).

Considering only executive posts in the management bodies, the distribution of pesgender
occus further uneven Women occupy solely 4.7% of the total of executive posts. Of the 45
O2YLI yASazr y2 ¢2Yly KStR GKS Ll2ad 2F WOKIF AN 2

1.2.2.6 Indepencence of the Members of the Board of Directors

The weighting of independent membeos the board of directors within thiset of companies was
slight, although somewhat higher than during the previous year. On average, the independent
members held 21.6% of the management posts whilst in 2008, said percentage registered 20.9%.
Analysing aly nonexecutive members, the percentage of independent members increased 41.7%
which is likewise above the value registered in 2009 (41.4%). Owing to the fact that the CMVM
recommends a minimum of 25% of independent members within the total number ofibees of

the board bodies, aiming thus to ensure that rexecutive members (both independent and non
independent) effectively supervise, oversee and assess the activity of the executive members, it is
noted that on average, the value is lower than whattisommended
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Chart12 ¢ Independent Member Weighting
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The scenario for companies that adopted the ArR§axon Modetoes not seenthat inadequate

The companies with a larger size and greater liquidity also showed above average percentages
46% of he nonexecutive members were independent and as regards the total amount for the
management body, independent members registered an average weighting of 2&l8éh is in
conformity with the CMVM recommendation.However, the progress of these two typed
companies was contradictory. Thus, whilst the Arggxon Model companies, on average,
dropped in the percentage of independent members (both the total of the management body as
well as the set of nomxecutive members), the R3D companies increasedlthough slight, sa
average percentages.

The Latin Model and nefinancial companies increased on average, the number of independent
members within the management body and within the set of scutive members. The
opposite occurred in companies af reduced size and with less liquidity and so too in financial
companies.Said companies registered values that were less satisfactory for these benchmarks and
the number of independent members decreased from 16.4% to 14.3% between 2008 and 2009,
respectvely¢ an adverse movement to that which wasvisaged
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[.2.2.7 Rotation of the Management Body

At 31 December 2009, the current members of the Boards of Directors held duties for 5.5 years.
Said average figures do however conceal diverse situations sineelé®of board members more

than doubled the average seniority-rom among these, highlighted are 18 board members that
hold office for at least 20 consecutive years. Four of the latter do so for over 30 years and from
these, two have done so for 41 aA8 consecutive years.

The Latin Model companies registered an average value (5.9 years) greater than that of Anglo
Saxon Model companies (5.0). A highly significant change to the management board of one of the
Dualist Model companiegustified the aveage number of 1.4 years which was obtained for these
companies. In overall terms, holding a management board post was higher among executive board
members (6.1. years apropos 7.2 years in 2008) than amoneexecutive board members (4.9
years). Holdingexecutive board member postwas similar among the Angaxon Model
companies (6.5 years) and among the Latin Model companies (6.4. years).

1.2.2.8 Chairship of the Board of Directors and of the Executive Committee

The Chairship of the Board of Directors andtii Executive Committee was held by the same
individual in 11 companies. This situatisas most common in the Latin Model, néinancial and

the nonPSI 20 companies. Duty separation was present in the other 22 companies that had an
Executive Commigte.

Tablell - Chairship of the Board of Directors

Anglo-Saxon  Dualist Latin

Model Model Model Average

Double-hatting with Chairship of
the Executive Committee 20.0% n/a 27.3% 75.6%

Specific requirements for
Appointing the Chair of the
Board of Directors [or the
Executive Board of Directors)

0.0% 0.0% 6.1% 4.7%
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There were two companies with requirements as to the appointment of the Chair of Board of
Directorsq such as the requiremerthat the chair bea member already on the Managent Body

or, the requirement that the Chair of the Board of Directors has a favourable vote by the majority
of votes in the category A shares.

|.2.3 Executive Boardand Executive Committees

[.2.3.1 Size and Composition of the Executive Boards of Directors and Execu
Committees

There were 33 executive committee®f these 24 were Latin Model companies and 9, Aif8daon
Model companies® and two Executive Boards of Directors associated to the Dualist Model
companies. On average, these bodies and exclusivelyigxecommitteeshad an average size of
4.7 individuals (4.8 in 2008).

The average size of the exclusively executive bodies was higher among the financial sector
companies (8.3 members apropos 7.5 in 2008). TheR®IN20 companies had on average, less
circa 2 board members than the remainder of the companidsch is in line with the fact that they

are generally larger companies.

The Executive Committee was composed of 12 individuals and the smallest by two memshats
situation occurred in threeompanies.

14AIthough Media Capital adopted the Angbaxon Model, it did not however establish dfxecutive Committee.
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Chart13 ¢ Average Size of the Executive Board of Directors and of the Executive
Committees

Mo,

Anglo-Saxon Model Dualist Model Latin Model Total

B Average Size

Taking the independence concept of Article 414 of the Commercial Companies Code as a reference
point, which states thesubordination of holder of qudying holdings by members of the
management bodies as well as a limit of 2 consecutive or interrupted mandates as board member
of the company, 10 companies did not have independent management board members.

In those companies where independent board niers were present within the management
body, dissimilar situations occurred whereof the comparative weighting of said board members
swayed between 11.8% and 100% of the total amount. In average terms, the independent
members represented 37.8% of the tb@mount of management posts within their management
body.
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1.2.3.2 Meetings of the Executive Board of Directors or of the Executive Committee
and Attendance

On average, the executive body met 30.9 times during 2009 (29.5 times in 2008). The number of
meetings was higher at the Executive Boards of Directors (51) than at the Executive Committees
(29.7). Said figures show a slight increase apropos the previous year with 50.5 and 28.3 meetings,
respectively.

Chart14 ¢ Average Number of Meetings and Attendae of the Executive Boards of
Directors and of the Executive Committees
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B Average No. of Meetings =m=Average Attendance at Meetings (%}

The average attendanaate increased in comparison to 2008 from 92.0% to 95.9% and was equal
to or higher than 90% in all the groups of companies analysed. On the other hands able to

see that the lowest average attendance is found in the group of companies where the executive
body met more frequently.
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[.2.4 Supevisory Bardsand Committees

[.2.4.1 Supervisory Structure Type

The 10 Anglsaxon Model companies have their supervisbogly within the Audit Committee.
There is circa one third (10) Latin Model companies,thesides establishing the Supervisory Board
(supervisory body envisaged for this corporate model), also established an informal audit

committee ®

Apropos the prewus year, the number of Latin Model companies with one informal audit
committee, increasedsince in 2008 only 6 companies were in this position. Taking into account
the supervisory boards of all the Latin Model companasl the mentioned 20 audit comtees,

one is able to conclude that there are a total of 53 supervisory structures for the 43 Latin and
AngloSaxon Model companies.

[.2.4.2 Financial Matters Committees

TheFinancial Matters Committee (FMC) is the supervisory body that specialises in finasttém

within the Dualist Model companies, and is part of the General and Supervisory Board. The average
size of the FMC in Dualist Model companies was 3.5 members. Said committee met on average 16.5
times with an overall attendance of 89.5%. The Firidatters Committees analysed on average,

7 situatiors of possible conflict of interests during 2009. Expenditure with FMC remunerations was
almostcloseon for both companies.

[.2.4.3 Audit Committees

The auditing committees of 10 companies that adopted AmgloSaxon Model were composed on
average by threemembersthat met circa 10.7 during the year. The average number of members
of said committees having executive experience in companies withigringowas 0.5.

The global average attendance register8d.9% dropping to 75.5% among neaxclusivity
membersc values lower than those registered for the previous year. During 2009, three possible
conflicts of interest were analysed in three different companies by the relevant audit committees.
Thetotal remlzy SNI GA2y SIFNYySR o06& GKS YSYoSNBR 2F GKS !
in the 10 AngleéSaxon Model companies.

!° said committees are not formally established at a supervisory body of the Latin Model. Said body is the SupervisorydBoard an
thus, are structures that are not provided for in legislation and do not substitute or diminish the rEbpity of the Supervisory
Board as regards supervising the company.
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Among the 30 members of the audit committees of the AAgéxon Model, only one was non
independent and all have a workingurriculum that companies consider as adequate for the
performance of their duties.

The members of the Audit Committee carried out duties on average in 1.04 listed companies. None
carried out executive duties in companies of the grpapd 23.3% of board membgrcarried out
executive duties in companies outside the group. MNapcutive duties carried out in companies
outside the group were performed by 40% of the members of the audit commitized said

duties were carried out on average in 0.87 companies;: 302 F (G KS | dzZRAG O2YYA
were shareholders in the relevant companies.

The average size of the informal audit committees of the 10 Latin Model companies was 3.8
members (2.4 nomexecutive and 1.4 independent) who met circa 5.5 times during 2008e
number of meetings swayed between O (in one company) and 10 in two companies. The global
average attendance by members was 95.7% percentage that increases to 97.8% among
independent members.

[.2.4.4 Supervisory Boards

The supervisory boards of the 3atin Model companies met on average, 6.5 times during 2009
(5.7 times in 2008). In six companies, more than 10 meetings were held during, 2®%ighest

value was registered at a company whose Supervisory Board met 20 times. The minimum number
of meetings was ongwhich only occurred in one company. The supervisory boards were on
average composed by 3.5 individuals, swaying between a minimum number of 3 (in 20 companies)
and a maximum number of six individuals (only one occurrence). From the 11dvisope board
members, 109 were independent and the nomdependent members were dispersed throughout 5
different companies.

The global average attendance at the meetings of the Supervisory Board was 92.6%. Attendance
was lower (92.6%) among n@@xclusvity members. Only 16 members statBat they have
executive experience in a company of the same business sphere. Nearly all the members of the
supervisory boards have career trainif@t is adequate for carrying out the duties.

The members of the supesory boards held 63 neexecutive posts in companies outside the
groups and 10 held norexecutive posts within the group.

Ten members of the supervisory boards were shareholders in the supervised company.
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[.2.4.5 Chartered Accountant

Companies had on averagdhe same chartered account for 7.3 years. Said benchmark is
particularly high among financial companies (12.0) and the Latin Model companies (8.2.Dr&nly
Antunesstated that it had restrictions imposed as to the number of years that a chartereauat

is allowed to provide services to the company, i.e. 4 years. As least one other company will be
establishing restrictions in the near future. In 14 situations (all of which occurred in Latin Model
companies), the chartered accountant was previouslynember of the supervisory body of the
company.

[.2.5 Other Committees

[.2.5.1 Corporate Governance Committees

In 2009, albeit with different names, 17 companies indicated that they have a Corporate
Governance Committee. The relevant committees were composed aaga/dy 3.8 members and

of these, 2.7 were noexecutive (1.7 were independent). Said committees met on average, 3.2
times per year and registered a global attendance average of 838#%se on that which was
registered by the independent members (82.2%)

The meetings of this committee were more common among the2B®lompanies (on average 4.1.
meeting per year) and among the Dualist Model companies (4 meetings a year). Likewise, the
attendance at meetings was higher than among the PSI.20 compa@€®¥4P As to independent
members, the attendance level was higher among the financial companies (100%), the Dualist
Model companies (87.5%) and the PSI.20 companies (96.4%) and was particularly low with 50.3%
among norRPSI 20 companies.

[.2.5.2 Assessment Comittee

The Assessment Committee body is present in 14 listed companies and is particularly popular
among the Dualist Model compani€s two companies with this model) and the Angaxon

Model companies (in over half of these companies). Said committeecasmposed on average by

4.3 members, 3.6 of which were executive and 1.9 were considered as independent.

During 2009, 2.7 meetings of the Assessment Committee were held on average at the companies

with this type of committee. The global average attencanvas 87.4% (90.4% among independent
members).
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1.2.5.3 Strategy and Investments Committee

Four companieg three Latin Modekcompaniesand one Dualist Modetompany¢ had a‘8trategy
and Investments Committ€é2 Said committee had on average, 5.8 member8 (hdependent
members) that met 10 times during the yeand registered a globalverage attendance of 92%
(68.8% among independent members).

Noted is the factthat in order for these committees to avoid clashing with the corporate
governance good pdices, said committees should not be used as removal vehicles of the
discussion strategy of the company from its own place: the management body. In other words,
said vehicles should not serve as a means of excluding certain board directors from tasspobc
defining the company strategy. The management board and the shareholders of these companies
should thus consider whether indeed such conditions are ensured.

[.2.5.4 Elections Committee

Only 20% of listed companies have an Elections Committee or sitwanf these companies
were AngleSaxon model and another two, Dualist Model and five, Latin Model.

Said committees were composed on average by 3.4 eleneh8 of these were independent. The
Elections Committee met on average 2.4 times and had diveerarage attendance level of 84.1%
(86.1% among independent members).

[.2.5.5 Other Committees

There were 24 committees that were not previously referred to in the 16 companies analysed. The
most common were the internal control committees (4 cases), the remation committees (4

cases), the ethics committees (3 cases) and the Committees for Sustainable Development and
Corporate Social Responsibil{@/cases).
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[.3 Remuneration of Corporate Boards

[.3.1.1 Total Overall Remuneration

In overall terms, the remunerains paid to members of the management boards within the scope

of the consolidation perimeter of the listed compani@NB I OK SR € mdurimgb2009€irka £ A 2 y
eHpT GK2dzalyR LISNJ 02FNR YSYOSN)I RdZNAYy3a G(GKS @8
diredly by companies, i.e. 82.2% of the total amount.

LY @SN} 3IST OANDI dpdm Ay SOSNE emn 2F LI AR N
variable (35.2)' The remainder of the remuneration (less common) that essentially reftbet

medium and éngterm responsibility (namely, pensions), represented 8.8% of the total amount of
remuneration received by board members taking into account the consolidation perimeter of the
relevant companies.

The fixed remuneration was particularly relevant among#f&l 20 companies and represented
TMem: 2F GKS G20Ff FY2dzyd 2F NBYdzySNIGA2Yy 27F
variable remuneration corresponded to 61.9% of the total amount of remuneration. However, two
companies that adopted this govarny OS Y2 RSt KIFIR RA&AGAY OO o0SKI @7
remuneration reached 74.5% of the total amowftremunerations (the highest amount registered

in the companies of tisad I YLJ S0X ¢KAf S JAagonly fixad €egnun@atiénS Eor all K S NJ
the companies in the sample, on average, the variable component of the remuneration of the
executive members of the managemdmardswas 40.0%.

The remunerations that reveal medium and letegm responsibility are highlighted due to their
importanceg circa 12% among nonPSI 20 companies and the An@axon Model companies. In
both cases, the payments based on shares and/or financial instruments (circa 6% of the total
remuneration) were a major factor. The Dualist Model companies took on less meduitoran

term responsibility (2.5% of the total remuneration).

% As previously mentionedCofina, Altriand F. Ramadadid not abide by its legal duties of information disclosure and thus
information regarding the remuneration of the members h&étmanagement bodies of these companies was not taken into account.
Semapa, Portucednd Estoril Solonly provided information on the remuneration that was paid directly by the relevant listed
company and thus is not included in this section.

o Only incldes variable remuneration paid in cash and not subject to deferral. Noted however is the fact that sortertong
liability components may aldwoe variablein nature.
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Tablelll ¢ Total Remuneration of the Group including the Listed Company

Variable
Fixed Total Variable Remuneration Total
Remuneration Remuneration in Porformance Remuneratios
Bonuses
1y /) [E L e )

Financial Sector 57,6% 37,3% 9,5% 94 9%
MNen-Financial Sector 55,5% 34,64 28,5% 90,1%
P51 20 50,9 41,2% 28,4 92, %
Non-PS| 20 71,4% 16,7% 11,5% 88,1%
Anglo-5axon Model 52,3% 36,2% 15,685 28,5%
Dualist Model 35,6% £1,9% 61,95 97,5%
Latin Model 66, 1% 24,8% 17,% 91,06

Taotal
Overall Total

Fundsand Pension  Other Long-Term  Dismissal Payments for
Plans within Benefit Plans Banefits Sharesandjor Loans

Benefit Plans Other Financial (%) Thousand € Granted
Instruments

Defined
[10] =[4]
5] G B e

FinancialSector ) X X ezl 910009

Non-Financial Sector 3,08 0,5% 0,5% 3,5 100,09 0,05
P51 20 4,65 0,55% 0,2% 1,84 100,0% E 11,5%
Non P5I1-20 0,086 0,05 1,006 6,2% 3 100,0% 3 30,8%
Anglo-3axon Model 3,1% 0,%% 0,08 6,00 100,0% 24,06
Dualist Model 2,5% 0,05 0,08 0,00 X 1000 21 0,05
Latin Model 4,1% 0,55% 0,8% 1,9% 100,0% 16,06
Total 3,5 0,%% 0,95% 3,1% 100,0% 16,2%

Notes:
1) Columns 1 to Frepresent the ratios as to the value of each item apropos the overdll total of the column
2} Column 12 shows granted loans in percentage terms gs to the overal total remunergtion [column 11]

The overall amount of loans granted by companies tbasrd members equals 16.28bthe global
remuneration expenditure with board members. However, said average value conceals quite
significant differences among companieince the number of companies granting loans to their
relevant board membetss low. In theminute number of canpanies wherein said occurred, said
loans correspond to 145% of the total remuneration paid to members of the relevant management
bodies.

Of the overall total on board members on the remuneration lists of listed companies and/or of the
relevant groups, 72% only received remuneration directly from the listed company. There is
however 32 board members that received less than half of their remuneration directly from the
listed company (20 were executive board members). There were a further 29 manageosést p
both executive and nowexecutive, that were not remuneratedSeveral situations show that the
board members concernecheld management posts in other companies within the group that
controlled the company and said remunerated the members.
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The canpanies of a larger size and liquidity registered a higher percentage of board members that
were exclusively and directly paid by the listed company (83.5%), followed by the-Zaxga
Model companies (81.0%) and the nbnancial 77.5%).

The Dualist Mdel companies show a considerably lower amount than that of the overall average
for this benchmark, meaning that over half of the board members (53.3%), earned some type of
NBYdzy SN GA2yY FNRBY 20KSNJ O2YLI yASa gA0KAY GKS

Asto the importance as regards the value, it shows that remunerations obtained directly from the
listed company were less important among RB&I 20 companies (61.3%) than in the financial
sector (65.4%) and the Latin Model companies (75.6%). Analysirggitm@anies individually, one

is able to identify a situation wherein remunerations paid directly by the company to the board
members represent less than 1% of the total amount of remunerations earned by the latter (as to
the consolidation perimeter); eightompanies registered a percentage value less than 50% and 15
companies, the total amount of remuneration of all the relevant board members was directly paid
by the company.

When board members receive significant earnings from other companies within tup ghat is

not the listed company, said situation should merit attention by the relevant shareholders. In said
case, the former both indirectly provide said remunerations as well as the fact that they may not
have any control over the setting of its valuLikewise, consideration should be given to situations
wherein the remunerations received by the listed company (and its group) represent a minor
percentage of the remunerations earned by the board members. In this edss, may be in
guestion is thenception of inducements that will require time and endeavour as regards company
issues.
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Chart15¢ Propottion of the Total Remuneration Paid to the Members of the
Management Bodies by Source
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The remunerations of executive board members were greatetty G KS 2@SNI f |
GK2dzalyR a4 2LJIJ22aSR (G2 endpr GK2dzal yROO® ¢t KS
remuneration paid to this type of board member wa®,525 thousad, and the minimum average

@l £ dzS 6 a eThepvariafe2cdmipbngnR demunerations for executive members was
greater than the overall average for all the groups of companies analysed. Besides what has
already been mentioned for the Dualist Model case, it is worth highlighting the relative weighting
(46.3%) that variableemunerations show between the overall remunerations of executive board
members of P&0 companies. As to the overall relevance of remunerations paid to executive
members by other companies within the Group, said number (19.4%) does not differ that much
from the proportion perspective when one considers all the board members (17.8%). Thus, there
are no significant differences whe&me makes an analysis per company groups.

The remuneration of executive members was significantly higher than thatoo-executive
members both as regards their average and when comparing the distribution of the absolute
individual remunerations.
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executive member remuneration was particularly significant in PSI 20 auegpand in the Anglo
Saxon Model companies.

Among the companies that had executive and +sxecutive members in the management body,
the highest value for the ratio between the average remuneration of executive members and other
members (61.5)was far hgher than the lowest value (0.7), thus suggesting a large dispersion
among the many companies.
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Chart16 ¢ Ratio between the Average Remuneration of Executive and the Other
Members of the Management Body
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The fixed remuneration was less relevant amongautive board members than among all the
board memberswhen one takes into consideration the ratio between the variable and fixed
component measured between the average remuneration of board memberthe variable
component covered 76.6% of the fixednaponent for the former membersand 63.0% for the
latter. Extreme corporate situations occur in eight companigsere the variable remuneration of
the executive board members surpasses the overall fixed remuneraparticularly a Dualist
Model companywherein the coverage rate of the fixed versus variable remuneratias circa
331.5%.

Said situation did not occur among the nrerecutive board membersthe highest number for this
item was 81.8% ia non-financial Latin Model companyin order for b@ard members to be able to
adequately fulfil their rolessaid should not find themselves in situation wherein they may benefit
from excessive ristaking by the companythereby taking advantage of the activity that they
should oversee. The variable remuwagon may hamper said situatiprand thus shareholders
should consider situations of variable remuneration payment for-agecutive board members.
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Chart17 ¢ Ratio between Fixed and VariablRemuneration
(Total and Solely for Executive Membei@p)
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[.3.1.2 Remunerdion paid by theCompany

In 2009, all the member of the management bodies of listed comp&dhe® OSA GSR AY H A7
110 million from the relevant compani€s?®, whereof circa 91.2% reports to fixed and variable
remunerations and 8.8%, to other forms of remuneration (funds and pension plans within the
scope of a defined benefits plan, other loteym benefit plars, dismissal benefits, payment based

on shares and/or other financial instruments and other types of benefits

18 As previously mentioned,Cofina, Altriand F. Ramadadid not abide by its legal duties of information disclosure and thus
information regarding the remuneration of the members of the management bodies of these companiessnot taken into
account. As toSemapa, Portuceland Estoril Sol z although said companies did not provide informationfor all the
remunerations paid to board members, within the ambit of the consolidation perimeter of the relevant groups, the
remunerations exclusively derived from the listed company, was taken into account, precisely because said companies
complied with the disclosure of such information. These last three companies represent 6.9% of the total remuneration paid
to board members derived directly from listed companies.

19 Members that ceased or began mandates during 2009 were included in the remuneration adétion. Thus the average
values are slightly misguided since one considers a full financial year for the relevant annual remuneration.

20 467 posts within the management bodies were identified and analysed and these derived directly from the listed compga
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TablelV ¢ Total Remuneration from the Company

Variable
Fixed Total Variable Remuneration Total
Remuneration  Remuneration in Porformance  Remuneration
Bonuses
3] 4] = [1]42]
Financial Sactor 33,0% =% 00 =2,0%
Mon-Financil Ssctor MR 5% 7R =100
BRI 20 2% 41.7% 7% R
Mom PS-20 715% 1306 10.7% %
Angzlo-Saon Mode 211% I8.5% 1855 2700
Dusfist Mode! 9,05 TZ,0% s o710
Latin Modet 7A% =0 15.7% ozA%

Tatsl

Funds and Pension Other Long-Term Dismissal — Payments for Overall Total  Loans
Plans within BenefitPlans  Benefits  Sheres sndfor & _—
Thousand€ TaNtE

. e By Othier Finmmcial
enefit Plans Instruments [10] = 4] +

o) g i i15as)

Firamcisl Sactor TER 0,05 0.0 100,0%

Nor-Financisl Sactor ) 0.3% 0.3% 3% 13% 100,0% 0,0%
2120 255 0.%% 03% 13% 0% 100,0% 1155
Neer-PEL 10 0.0% 0.0% 15% 11,05 LT 100,0% 00%
Argic-Zmeon Model B 0.3% 0,0% 52% 3% 100,0% 0%

Diumlist Miode ) 0,0 0,0 0,05 o0 100,0% 5 0,0%
Latin Moced 45% 0% 0% 05% 07% 100,0% ook
Total 3.9% 04% 04% 25% 11% 100,0% 35%
Mot

1) Golumns 1 to 3 represant the ratios| @s fo the value of aoch itam gpropos the ovam!! toln! af the column

2)Column 12 shows granted Joans in parcontoge harms s to the oversl toha! mmunanation foolumn 1]

The comparison between the components of the rerarations derived directly from the
company and those derived from the groymhows that the other group companies tend to
privilege the fixed remunerations above the variable dheshis situation is particularly evident
among the financial and DualiModel companies. This means that board membenrsajorly get
variable remunerations directly from the company and received higher fixed remuneration from
the remainder of the companies within the grouBesides the remuneration, loans were also
granted bycompanies to their board members. Said allowance equalled 9.8% of the overall
expenditure with board member remuneration.

21 Despite the fact that the comparison contains restrictions that are dut Notes 17 and 18, the exercise for the group of
strictly comparable companies was repeated and no change was noted.
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The fixed remuneration represest little over half (54.4%) of the received remunerations. In 15
companies, the overall tal remuneration corresponded wholly to fixed remuneration3he
comparative weighting of the fixed remunerations was higher amongP®h20 companies and
lower in Dualist Model companiesln the latter case, the variable remunerations (all regarding
performance bonuses) represented 72.0% of the overall remunerations, registering a maximum
value of 77.7% in one company.

Only one company relied on the meetings of the management body for remuneratidmie the
remaining companies have a fixed component bmard member remuneration. Said does not
imply however that all the relevant board members do in actual fact earimitruth, 18.2% of the

total of poss held by board members that did not have a fixed remuneration provided by the
relevant company. #\to the variable component, said was earned on average by 30.0% of the
board members analysed. The percentage of members that dehdited fixed and variable
remuneration was 28.3%.

The overall remuneration average per member of the management bodyiged by the own
O2YLI y& 6+ & €e€eHOp yMmMTO® CKSNBE NBE aA3ayAFAOlyi
sized companiedut said does not occur in relation to the different activity sectors (financial versus
non-financial). As regard the gawveance model, the total average remuneration per board
members was higher in the Dualist Model companies.

Same analysis was used solely for executive management body members. Over half of said
members (51.7%) earned a variable component that reachedtacpkrly high amount among RSI

20 companies (65.8%) and the financial sector companies (58.3%).

¢KS 2SN ff | dSNF IS NBYdzySNI GAz2y 2F SESOdziA @8
3.6 times than the remainder of the management body members. The salary difference between
executive and nosexecutive members was significantly higher among tmgléSaxon Model
companiesthe PSRO companies and the neiinancial companies.
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Chart18¢ Ratio between the Average Remuneration of Executive Members and the
Other MembergsRemuneration that Derives Directly from the Company
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1.3.1.3 Stock Option and Sharellacation Plans

Only five companié$ state that the members of the board of directors had option rights for
purchasing company share$. the all the rights are exercised, said will represent on average 1.7%
of the share capital of the relevant companie¥he shares that correspond to the options to be
exercised are fully available in own portfolio on the date that the remuneration system was
defined, in the case of two companies.

As to the value of the options, the average ratio of the exercise pnieerence price at the date

of the issuance of the options was 89.8%. Said average below par vaiine-fhoney) was
explained by the situation of one Ang&axon Model companWNvabasg wherein the ratio was

80.0% and another Latin Model compani{€mpoj with a 66.7% ratio. In both cases, the base
criteria of the relevant options series may not be seen as adeq@@e the viewpoint of aligning

the interests among shareholders and board membesnscethe latter are guaranteed immediate

return on the company value. Said return is not available to the remainder of the shareh@ddrs

is thus not an incentive for theonstantA Y ONB I & S 2 F { KI§ waydnCiedtingdeum & 2 N
for other shareholders as welllthoughthe latter is the bass for its existence.

22 BPI, Cimpor, Martifer, Novabasand Orey Antunes
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The average value of said ratio based on the last 2009 price, was 111.6%. ExCappfarwhose
ratio dropped 36.8%, the other companies registered an increase in the relevant ratios.

Chart19 ¢ StockOption Plandor Members of the Board of Directors
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M Average ratio of the exercise price / reference price asat 31-12-2009
m Average ratio of the exercise price / reference price atthe time of the options’ issuance

The averag@eriod for options rights as at 31 December 2009 was 524.5 daysinimum of 181
days Qrey Antunesand a maximum of 932 daysBPlI Two companies saw for the possibility of
revising the exercise price fdne plans in force. However, said revision was only provided for in
the case ofNovabase wherein a significant change to the exercise price of the already issued
options could occur. The overall characteristics of those stock option plans were ap@iotrex!
General Meetingfor all the cases. Highlighted is the fact that in five companies wherein stock
option plans held by the relevant board membegsisted also provided same for the staff and
employees.

The average percentage of share capitalttin@ay be made available to the members of the
management body of eight companies (an ArR§kxon Model company and the remainder, Latin
Model companies’’ that state having sharbased remuneration systemsvas 0.6262* In five
companies, the allocated shes were already in own portfolio at the date of tllefinition of the
remuneration system.

% Novabae, BPI, Brisa, Cimpor, Martifer, Sonae Capital, SonaeeoniSonae SGPS
24 Two companies that state they have this remuneration systendid not provide the mentioned share capital
percentage.
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Nine companies had remunerations systems based on shavbesreof company staff and
employees were beneficiari€s

I.4 General Meeting

[.4.1.1 Number of General Meetings ahAgenda Items

The 50 companies listed on Euronext LisBdreld 61 shareholder general meetings during 2009.
Besides the 51 annual and ordinary general meefiighere were 10 extraordinary general
meetings. Extraordinary general meetings were held co@panies.Vista Alegre Atlantisvas the
only company to have held two extraordinary general meetings.

TableV ¢ Annual and Extraordinary General Meetings

General Meetings No.
Issuers a0
Annual General Meetings (AGM) 51
Extraordinary General Meetings (EGM) 10
Maximum Number of General Meetings 3
Average No. of Issuers holding General Meetings 1.2

Annual General Meetings registered the highest average number afdagigems (7.5) slightly
F62@3S GKS LINBEJA 2 dzaBANIFReldNAR annugl dpfiers Méeting With ®ivadenda
items on 21 Marclg the highest value among the 50 companies. The annual general meeting of
Gréo Paralated 29 May regarding consolidal accounts, had only two agenda items and was thus
the briefest of all.

25 BPI, Brisa, Cimpor, Martifer, Novabase, Sonae Capital, SmmeSonae SGRS8d ZON
% 3aid analysis includes CIRES which in the meantime, has left Euronext Lisbon.
2" Imobiliaria Grao Paraformally distributed the approval of individual and consolidated annual accounts between two

consecutive general meetings.
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The average agenda items submitted for resolution as regards extraordinary general meetings, was
2.1 ¢ a value lower than that registered during 2008 (3.0). The extraordigangral meeting of
BANIFRegistered the highest number of agenda items (5).

Following are some topics covered in 61 general meetings held during 2009 by all the issuers:
wApprovalof the management report and financial year accounts,
wDecisioron the proposals for application of earnings, and
wGenerakeview of the management and supervision of the companies

Common to 60% of the issuemsas the election of members of the management bodies and the
resolution on the purchase and sale of own @® The appraisal/resolution on the remuneration
policy of the management and supervisory bodias well as other managersvas a common
dominator for half of the companies involved.

2009 was meaningful as regards changes to the articles of associat&% of the issuers covered

some type of change to the articles of association at their general meetings. Some of these
OKIyaSa IAYSR (2 I 002YY2RI (S coipétdie gbvarraac® duchNad O 2 Y
incorporatingtheir articles of associationitt the one share, one vote principal.

The analysis or resolutions passed regarding Corporate Governance arose explicitly in the agenda

items of 15 companies. The analysis and discussion oprthetices and Corporate Governance
report, occurred in 9 comanies as isolated agenda itemsaid did nobccur in 2008%

% Attached is a table with detailed information per issuer concerning the regularity of several agenda items at the
shar ehol dmeetingsheld éuring 2089.
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TableVI¢ Topics on the Agenda Items of the General Meetings
(Remote and Norsolated Topics)

) . Regularity % of Issuers that
Annual and Extraordinary General Meetings among Total .
Approach each Topic
Issuers
Approval of the management report and financial year accounts 50 100.0%
Decision on proposals for application of financial results 50 100.0%
Overall Assessment of the Management and Supervision of the Company 50 100.0%
Approval of the management report and consolidated accounts for the
financial year 45 90.0%
Appointment of the member{(s) of the management body 30 60.0%
Resolutions on the purchase and sale of own shares 30 60.0%
Analysis/Resolution on the remuneration policy of the management,
supervisory and other board member bodies 25 50.0%
Changes to Articles of Association 24 48.0%
Other Topics 21 42.0%
Election of the member(s) of the superviosry body 18 36.0%
Election of the member(s) of the General Meeting Board 16 32.0%
Analysis and/Resolution on the Governance Report for the 2008 financial
yearand other resolutions on Corporate Governance 15 30.0%
Election of the member(s) of the Reumuneration Setting Committee 14 28.0%
Appointment of the Chartered Accountant 10 20.0%
Resolution on the purchase and sale of own bonds 9 18.0%
Changes to the number of members of the management body 7 14.0%

Resolution on the actual or potential capitalincrease (delegation of powers
on the management body - includes changes to the articles of association

on said topic) 7 14.0%
Approval of attribution plans of shares to members of the management

and supervisory bodies and other members as per Article 248B/3 of the

Securities Code 3 6.0%
Resolution on the reduction of actual or potential capital (delegation of
powers on the management body) 2 4.0%

1.4.1.2 Organsing and Preparing General Meetings

Limiting the study to the 45 companies that have beemnalysed in greater detail in the current
report, one is able to see thahere wereonly 35 different General Meeting Board Chairs. Thus, six
chairs doublehatted in two companiesand another two cases occurred in three ditat
companies.Six chairs double hatted in different economic group companies.
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In all, each chair eatned p nnn o6Hn OKFANBE NBLINBASYlGAy3a up C
chairs did not earn any type of remuneration. Three chairs (carrying out duties in six companies)
SINYSR dzLJ 402 emn nnn Ay SIFOK O2YLI yeé o earfe6 @3Sy
dzLJ G2 e€eop MnNA®

Lastly, one chair doubleatted in two companies and earned a totalofm dpH nnn P {F Al
represents half of the total amount of annual remuneration paid by all the companies to the
relevant chairs of the General Meeting Board.

The simple relationship between the annual remuneration of the chairs of the General Meeting
.2FNR YR (KS 02YLI yAZ%)ndicatesNd sBghtly Qositivd assotidtiénl G A
between the two variables, despite the fact that other situationplyna different relationship.

In 2009, the average number of staff at the disposal of the chair of the General Meeting Board for
the relevant works was 6.3, whereof circa two thirds were staff from the relevant companies. Said
average valueare quite diferent when one considers companies grouped per categories within
this report. The financial companies and the Dualist Model companies are distinct because on
average, they have over 19 individuals involved in the works of the general meetings. thiesiso
companies that most resorted to own company staff to carry out said duties.
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Chart20 ¢ Remuneraion of the Chair of the General Meeting Board and the Number of
Personnel Serving on the General Meeting
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1.4.1.3 Participdion at the General Meetings

The number of companies #it require more than once shaie order to participate at the general
Meeting, decreased significantly from 25 to 15 apropos 2008.2009,Lisgréafica, Portucel, BCP,
Soares da Costa, BPI, PT, ZON, Sempaa, Grupo Média CapitaEswhil Sol, Toyota Caetan
Finibanco, BES and Grédo Péoatinued requiring more than one shar@) order to participate at

the General MeetingErom within said companies, the number of companies that required at least
1000 shares decreased from 6 #b(Lisgrafica, Portucel, BGIhd Soares da Costa Lisgrafica
required the highest number of shares: 2 500. Despite the reduction in the number of companies
that require more than one share for the right to one vptgher restrictions persist as regadhe
exercise of voting rights by shareholders. Thus, for example, in 12 companies, additional
requirements exist as to the seniority in holding shares in order to participate at the general
meetings. Among these 12 companies, eight had the one shaeeyate rule. Due to the decrease

in the number of companies that required more shares in order for shareholders to be able to
participate at the general meetings, the average number of shares required in order to vote,
dropped significantly from 232 to7B.
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TableVIl ¢ Minimum Number of Shares for Participation at the General Meeting

Share: No. of Companie

1 30

]1-100] 7
1100 - 500] 4
]500- 1000 3
+ 1000 1

I.4.1.4 Shareholder RepresentatigriVote and the Exercise of the Voting Right

In 48 meetings held by the 40 companies analf¥etthe existing total asrage percentage of the
share capital was 69.5%. Thpdrty representation (nommember of the management or
supervisory boards) was the favourite participation form, accounting to an average value of 31.5%.
By order of bearing, follows the physical atttemce by the shareholder him or herself (20.9%),
representation via a member of the management body (14.7%) and postal voting (2.2%).

Electronic voting did not surpass 0.01%.

% Grupo Média Capitaldid not provide information and was thus excluded from the analyS#oril Sol, Fisipe,
ToyotaandReditusprovided 2010 data and not 2009 data and were thus also excluded from the analysis.
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Chart21 ¢ Participaion at the General Meetings per Representative piey
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On average, postal votes should be received with a minimum 2.6 working days in advance of the
General Meeting. The three working day requirement leads in 22 companies. In two companies,
said vote may be received on the day of the General Megting five other companies require a
minimum of five working days in advanceédnly one company imposes certain restrictions on
certain subject mattersas to postal voting.

As regards votes sent via electronic means, only 23 companies commantkth 150f these, this
type of vote was allowedn all subject matters. The average advance period for receiving an
electronic vote apropos the date of the General Meetiisg2.1 working days. In three companies,
said vote may be received on the day itself andanother nine companies, three days is the
requirement (the highest of all).
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1.4.1.5 Quorum and Resolutions

There were seven companies with maximum limits for exercising voting rights that swayeden
5%° and 20%. Conversely19** companies stated thathey had shareholder resolutions which by
the imposition of the articles of association, may only be passed by the qualified majahty
relevant percentages sway from 66% (in 14 companies) and 85% (in another case).

Chart22 ¢ Companies wherein Ceaitn Issuers Require Approval by Qualiig Majority
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As regardgopics that require qualifing majorities, the issues thaare prominent, are company
winding-up, splits, mergers and changes to the articles of association.

% The 5% restriction is applicable to EDP and only regards category A shares. Possible paetgezshignts were not

taken into acount.

1 The companies herein include companies that did not comply with Recommendation 1.4.1. as well as those that accept
supermajorityquorum as regards issues provided for in the Commercial Companies Code.
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1.4.1.6 Measures on Corporate @drol

As at 31 December 2009, partnership agreements and other shareholder agreements were in force
in 7 companies The average number of shareholders involved wag 2h@ maximum value was 6

(in one company) and the minimum number was two (in foumpanies). On average, 64.6% of

the share capital was represented in other agreements

[.5 Other Issues
[.5.1 External Auditing

In 2009, ten external auditors audited the 44 analysed compaRies.

Deloitte and PricewaterhouseCoopeasidited the most companies, 18 @r®, respectively. When
referring to the market capitalisation weighted equity, there is a high level of concentration of this
market, the most relevant auditors according to this benchm&e&l¢itte and KPMG represented
84.2% of the total amount. Hower and quite conversely, five audit companies (each auditing one
company), represent less than 1% of the market. HerfindahiHirschman Index [HHIf?

Ol £t Odzf F TSR 2y GKS YIFINJSG akKlkNBa I aoSNIigees SR
shares If onerestricts audit services companies to only listed comparaed if one calculates the
market shares as per these terms, the current market structure may not be considered as perfect
competition since the HHI clearly outweighs the 2000 point matk The numeric equivalent of

the number of companies is merely 288 which anew, plainly demonstrasethe high
concentration registered in this market.

32 Grupo Media Capitatlid not report on saidenchmarks.

33 The HHI Index (HerfindahHirschman Index) is the sum of the squares of the market shares of companies within a given industry.
Said index ranges from 0 to 10,000. In all, a value less than 1,000 indicatez@nentrated market, betwe#®00 and 1,800, a
moderately concentrated market and a value greater than 1,800, a highly concentrated market.

341n actual fact, the EU Guidelines show a possible impact on the competition due to concentration transactions whenever the HH
surpasses 2,00points and the delta (i.e. the HHI variation) exceeds 250 points.

®The numeric equivalent is the HHI®&s multiple inverse calcu
identical market share that would be necessary for attainengiémtioned concentration index.
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Chart23 ¢ External Auditors per Equity and Market Capitalisation of their Clients (Listed
Companes)
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Note: BDO, Mariquito, Patricio, Deloitte, Oliveira, KPMG, Auren, Lampreia, Ernst e Price cortesB@@ & Associados,

SROC; Mariquito, Correia & Associad@®ROC; Patricio, Moreira, Valente e Associados, SROC; Deloitte & Associados, SROC,
S.A.; Qveira Rego & AssociadesSociedade de Revisores Oficiais de Contas, SROC; KPMG & Assd8@medade de

Revisores e Oficiais de Contas, S.A.; Auren, Auditores e Associados, SROC, SA, Lampreia & Vigoso, SROC; Ernst & Young, Au
And Associadog SROCS.A. e PricewaterhouseCoopers & AssociadSsciedade de Revisores Oficiais de Contas, Lda.

respectively.

On average, lte number of yearghat the company continually provided services to the issuer,
decreased in comparison to the previous yedrhat said, as at 31 December 2009, the average
seniority of the external audit company providing services for an issuer was 7.5%(&irs2008).
Amidst the largest auditorsDeloitte was the only auditor that presented a higher seniority
benchmark than theoverall average.All the less emblematic external auditors clearly surpassed
the average value, i.datricio, Moreira, Valente e Associad8®OCwhich auditedComptafor 30
consecutive years.

36 These are simple arithmetic averages; there is no weighting for any volume criterion.
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If one considers the group instead of the listed camp as reference, the average number of
consecutive years during which the auditor provided services to the issweeases to 8.9. Five
companies provided consecutive services to the same group for over a demadiel of these
reached or surpasse®lyears.

One should note that the new CMVM Corporate GovernaBodethat was approved in January
2010contains a new recommendation on auditing. As per this recommendation, companies shall
promote external auditor rotation at the end of a two or thregar mandate according to whether

or not said mandates are four or three years in duration, respectively. Mandates that surpass the
established periods shdbe explained in a specific opinion to the supervisory body. Said implies
that certain changes ithe near futures are envisaged.

Chart24 ¢ Provision of Auditing Services in Consecutive and Maonsecutive Years
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Correia & Associadas SROC; Patricio, Moreira, Valente e Associados, SROC; Deloitte & Associados, SROC, S.A.; Oliveira Rego-& Associados
Sociedade de Revisores Oficiais de Contas, SROC; KPMG & AssSuammde de Revisores e Oficiais de Coftas; Auren, Auditores e
Associados, SROC, SA, Lampreia & Vigoso, SROC; Ernst & Young, Audit And AsSBEH0oS.A. e PricewaterhouseCoopers & Assoeiados
Sociedade de Revisores Oficiais de Contas,redpectively.
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The average percentage ual of the years audited by the current auditavithin the set of years
that the company resorted to an externaliditor, was 46.9%.

This means that the listed company was audited by the current auditor during almost half of the
years that it had an exteal auditor. Only Deloitte surpasses the global averaged provided
auditing services for its currents clienis over half the activity time of said clientKkPMGegisters

one of the lowest values for this benchmark.

Two listed companie€Comptaand Sumol+Compgahad the same external auditor.

There are significant differences when one uses the business sector group as a refenehcet a
listed company specifically. Thi&?MGsurpasses the global average by accumulating 53.0% of the
average glbal experience of external auditing of its current clients that take on an economic group
format.

Conversely and except f@eloitte, the remaining auditors supplied or supply auditing services to
the economic group for a longer period than the listed camp does.

Only two companies state that they restrict the number of years for which an external auditing
company may provide services to the compa@yey Antuneg4 year limit) andSonae S.G.P(8
year limit as from 2011).

As regards assessment of theaxal audit company, one is able to see that 4 of the 44 analysed
companies did not attribute said duty on a specific bodgd there is no indication as to the
regularity with which said assessmentmnducted- Compta,Hsipe, Grao Parand Orey Antuns.
Sonae Industriandicates the Supervisory Board as the supervisory bbdy does not have the
assessment regularity in place. Annual assessment is prime in 37 compd&teegus has bi
annual assessment andhpresacarries out their assessment eyefour years. The Supervisory
Board was the body elected to assess the external auditors in 22 compangshares said duty

with the Executive Committee in one company, the Board of Directors in two companies, the Audit
and Risk Management Committee amother company and further, the Compliance and Internal
Control Committee in another company. The Audit Committee is the competent body (remotely) in
10 companies and the General Meeting is mentioned in another company. Lastly, two Dualist
Model compaies state the General and Supervisory Boara the Financial Matters Committeas

the body responsible for assessing the external auditor.

Fees received for the works carried out by external auditors based on the global involvement with
the relevant coporate groups of the listed companies (or only with the own company when the
group concept is inapplicablencluded audit, feasibility/assurance, tax servicas well as other
services rendered.
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The value of the audit seices represented during 2009, a little over half (55.2%) of the overall fees
paid to external audit companies. However, said percentage conceals quite significant differences
among the various types of companids. nine companie¢Estoril Sol, Fisipe, Grdo Para, Lisgréfica,
Orey Antunes, Sumol+Compal, Teixeira Duarte, Toyota CaatahdAA the values of the audit
servicesrepresented all the fees paid. Among the -B&lcompanies, apart from Teixeira Duarte,
highlighted areJeronimoMartins, Cimpor, Sonaecoand Sonae Industriaregistering as regards
services provided, a weighting greater than 70% of the global value of fees paid to the relevant
auditors. Four of these companies actually registered valuss than 30%and a minimum value

of 17.5% was registered in a nfinancial AnglaSaxon Modetompany Said values demonstrate

that companies with a larger size and liquigik(yA NS 'y A YLINBaaA @S @2f dzyS
auditors (including taxationihich may hamper their independence and create conflicts of interest

in the rendering of such serviceshich will evidently be handled, or tend to be handled in a way
that is contrary to the shareholders handiness.
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Chart26 ¢ Weighting of the Type bServices Provided on the
Total Fees Received per Audit(¥o)
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By analysing the weighting of each seeviprovidedin the overall fees received per external
auditor, one is able to see substantial differences. The value of the auditing works ssrpa$sef

the total fees received in five audit companji@gich represent the entire amount of fees in four of

these companiesAuren, Lamprei, Mariquitand Oliveirg. In three other audit companie8DO,
Priceand Erns), the relative weighting of thisype of service providedsurpasses 75% and among

the two auditors with the largest market quotaKRMGand Deloitte), the weighting is far less.
tle&yYSyida F2NJ WhiKSNI 22N] & | YR KPMGand Ddojfte 2 2 NJ
representing35% and 3B% of the total of fees received per auditor, respectively. Eoistand

Price circa three in each four eur@mcome derived from auditing servicemnd only one euro from
providing other services.
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Chart27 ¢ Market Share per Type of Service Provided

Deloitte Ernst KPMG Price
H Value of Other Works B Value of Audit Working Value of Feasibility/Assurance Works
B Value of Tax Works B Total

Note: Deloitte, Ernst, KPM@nd Price correspondto: Deloitte & Associados, SROC, S.A.; KPMG & Associados
Sociedade de Revisores e Oficiais de Contas, S.A.; Ernst & Young, Audit And AssdSROGS S.A. e
PricewaterhouseCoopers & AssociadBscédade de Revisores Oficiais de Contas, tetpetively.

The analysis of the trading volume distribution for each type of service provalkeavs one to
conclude that only four auditors have a market share that surpassed 1% of the various types of
services. KPMG although having just 9.1% of the total number of companies, it did receive more
than half of the total amount of fees paid to auditors and was the company with the largest market
share as regards all types of services provided by auditorse tho largest auditors as regards
trading volume KPMGand Deloitte) had a joint share of 84.5% of the total amount of services.
When analysing solely auditing services, the joint market shares of these two auditors drop to
78.2%. This means thatespie the fact that the market concentration is slightly less significant,
the two largest auditors received slightly over three in each four euros of business generated by the
provision of auditing services.

During the 2010 financial year, a new set of CM\@isporate governance recommendations will be
in force. Said recommendations suggest restrictions as to the involvement of the auditor with the
audited entity outside the scope of auditing servicE&ecommendation 111.1.5 envisages that:

We¢ KS O2 Yindt gécruit thekdxternal auditor for services other than audit services, nor
any entity with which same takes part or incorporates the same network. Wheraitment

for such services required said services should not be greater than 30% of thed t@tlue of
ASNIBAOSa NBYRSNBR (2 (G4KS O2YLI yéaoQ
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Due to the abovementioned realitgoncerning 2009, a significant change to tstatus quois
envisagedshould an effective effort of compliance with this recommendation occur. Said seeks to
avoid the occurence of conflicts of interest in the provision of other services to the company.

[.5.2 Risk Management

38 companies stated that they had an internal #tsintrol system. Six companies that did not have
said systemand adopted the Latin Model were ndmancial companies and mainly ndgaSI 20
Index(Altri, Cofina, F. Ramada, Gréo Para, Lisgr&imdMartifer). In 70.5%of the companies, an
internal audit unit was presentOn averagel5 individuals were part of said unit.

[.5.3 Conduct Code

As witnessed durinthe previous year, 25 companies had conduct codes. However, only 18 stated
that they had introduced formal mechanisms for assessing compliance of said conduct code.
Conduct codes are made available to investors in 21 companies.

[.5.4 Polcy on Reporting ofrregularities

Thirty-four companies (whereof 9 of the 10 Angbaxon Model companies and two Dualist Model
companies are included) state having a policy for reporting irregularities within the company.

[.5.5 Internet Website

The average waiting period was 4wbrking days for 39 companies that stated the number of
working days necessarjor making the extracts of general meeting minutes available on their
website. For nine companies, the disclosure summaries are done on the satmefolowing day
and fourcompanies stated over 5 working days.

¢CKS |yydzZf NBLE2NI 2y GKS {dzZLISNDAaA2NE . 21 NRQa

and the full contents of resolutions pertaining to the delegatadrpowers taken on by the Board of
Directors is diséosed on the website of 15 companies.
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.6 Concluding Summary

The scenario of a high level on concentration of the equity of companies listed on Euronext Lisbon
did not alter in 2009. In fact, qualifying holdgrgpresented 75.6% of the share capitalda$9.2%

of the market capitalisation of the 45 companies analysed. Thefloae is highest for larga

listed companiessince the 22.5% of the share capital that was not placed in qualifying holdings or
in own portfolio, were freefloat of circa 29.7%f market capitalisation. Furthermore, 55.6% of the
analysed companies were controlled imajor shareholders.

Using held qualifying holdings as a reference, the residing investors held 43.6% of the market
capitalisation weighted share capitand regisered particularly relevant stakes in companies of a
reduced size and liquidity, as opposed to the more relevant-mesidents among P2D
companies. The comparative seniority of held stakes was higher amongesioients. Albeit, a
significant percentge of the capital was continually held for at least 3 years, both by residents and
non-residents which shove a certain degree of instability of the stakes.

The average size of the management bodies increased during the last 5 years in 1.7 members. As to
the composition of the management body, the number on fexecutive members was slightly
higher than that & executive membersalbeit sharp disparities exist when analysing the corporate
models. On average, the independent membketd 21.6% of the mangement posts (20.9% in
2008)¢ a percentage that increases to 41.7% when one considers all theexecutive members
(41.4% in 2008). Owing to the fact that the CMVM recommends a minimum of 25% of
independent members within the total number of memberstbé board bodies, aiming thus to
ensure that norexecutive members (independent and nordependent) effectively supervise,
oversee and assess the activity of the executive members, it isdndit@t on average, the
Portuguese listed companies have notrqalied with this recommendation.

Said analysis ascertained that 4p6sts in the management bodies of listed companies were
carried out by 426 different individuals.  Said board members carried out on average, executive
and/or nonexecutive duties in  companies (listed and ndisted). The number increases to 11.1
companies among executive members of management bodies of the companies andlmdile

hatting is evident in these values and may be a valid reasondiasideration by theshareholders

of these companies.

Only 5.6% of the management posts of listed companies (25 posts) were held by women. Looking
Fd SESOdziA @S LkRalax ¢2YSyQa LISNOSydal3IsS Aa af
4.7%. Of the 45 companieanalysegnowomarK St R G KS LJ2ad 2F WOKI ANJ 2°
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As to remuneration of the members of the management body, the average board member
remuneration g | & € H T OleMavdad | YR2 dza | YR F2NJ SESOdziA @S
remuneration represerad 55.9% of the total remuneration and variable remuneration, 35.2%.

The remainder remunerationsm@inly longterm liabilities) registered circa 8.8% of the total
amount Fixed remuneration had a greater impact than those on non2BStompanies and
conwersely, was less relevant among Dualist Model compaiiesry 3 id board members, their
remuneration was wholly paid directly by the listed company, while others received a certain part
of it from other companies within the relevant groups32 board menbers (whereof 20 were
executive board members) received less than half of their remunerations via the listed company

The total amount of loasigranted by companies to their board members is equivalent to 16.2% of
the global remuneration expenditure withoard membersand to 145% of the total paid to board
members by companies wherein the loans were granted to board members.

The membersf the boards of directordiad option rights for the purchase of company shares in
only five companies. Said righterresponded to 1.7% of the share capitsthould same be fully
exercised.  As to the valuation of options, the average ratio of the exercise price / reference price
Fd GKS GAYSisianhceing$9.8%. LVialkes igwethan 100% may not beidered as
perfect inducers for aligning the interests between shareholders and manggjece the latter are
guaranteed immediate return on the company value, which is something that the other
shareholders do not have access to.

The chairpersonship ohé General Meeting Board was taken on by 35 different persons among the

45 analysed companies. Not all of the board chairs received remuneration for the post held
Ff 0K2dzZaK ySFENIeée Fftft SIFNYSR ep G KaeedhkielorydRebchairwS Y d
that doubleK | G G SR Ay (62 O2YLIYyASa YR SIFENYSR Ay
remuneration paid by all the companies).

The most popular representatn method on average, used in general meetings was the physical
presence of the shareholders (31.5% of the share capital) followegobtal voting(20.9%) and
representation via members of the board of directors (14.7%). Circa 30.5% of the shareveapital
absent from the general meetings. In 2009, there were seven companies with maximum limits for
exercising voting rights that swayed between 5% and 20% and in 19 companies, certain resolutions
(by imposition of the articles of association) were onlygesby the qualifingmajority.

Another theme that deserved undivided attention in the current edition of the Annual Report on
the Corporate Governance of List€&&bmpaniesvas external auditing. Considering the market
capitalisation weighted share caplitane is able to witness the high level of concentration of this
market since the most relevant two auditorB€loitte and KPMG represented 84.2% of the total
amount.
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On the other hand, the numbeaf years that an external auditing company providesvices to the

issuer, on a continuous basis, decreased on average apropos the previous year, registering 7.5 years
(8 in 2008). However, this evolution conceals certain cases of consecutive exercise quite above the
average value (in the case of one compathe same auditor provides services for 30 years). One
SELSOGA (KAa @GlFtdzS (2 RNRLI 6A0GK (GKS /axaQa yS
force since January 2010.

Said code contains a new recommendation that suggesinpanies promote theotation of the

external auditor at the end of two or three mandates according to whether or not said mandates
are four or three years in duration, respectivelijlandates that surpass the established periods

shall be explained in a specific opinion te tbupervisory body

The value ofauditing represented in 20Q9a little over half (55.2%) of the global fees paid to
external auditing companies. Said percentage conceals highly significant differences between
various types of companies, namely when ooagiders PS20 companies as opposed to n&Sl

20 companies. Among the first type, the average percentage of fees paid for the provision of
auditing serviceswas 51.6% while for the second, circa 80%. The financial sector companies
registered the lowe§ Yy dzZY6oSNJ Ff 6SAG WhGiKSNI 22N]1aQ aGz22-

WwSft Adssuraric® (G @lka |+ aAIYyAFAOI Yyl az2dz2NOS 2F FSSa L
that larger companies with higher liquidity and the financial sector compampasl extenal
FdzZRAG2NAR F2NJ I KAIKSNI FY2dzyld 2F W20KSNJ aSNIDA
independence.
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ll. Chapter- CMVM Recommendatiosion Corporate Governance

In this chapter, a compliance assessment of the CMVM recamdations on corporate governance
is carried out. Said entities were able to present arguments that contradicted the supervisory
I dzG K2 NRA G&8Qa LISNBELISOUAGSD

[I.1 Overall Assessment on Recommendation Compliance

The average compliance le¥ebf the CMVM recommendions on corporate governance improved
significantly by increasing from 73% in 2008 to 80% in 2809.

From all the companies analysed, only 4 registered an average compliance rate that was less than
the one registered during the previous yealm some cass, this was due to the changes in the
practices and in other cases, a more demanding assessment over time (and consequently, the end
of the instructional godwill in the assessment of certain practices). Likewise, 4 companies kept the
same level of comm@nce as previously registered in 2008.

The remainder registered increases in the average compliance rate of the recommendgatimta
Alegre(30 p.p.),Corticeira Amorin{21 p.p.),Sumol+CompaR1l p.p.),Media Capita19 p.p.)and
Ibersl (18 p.p.)x the latter 5 issuers registered a higher positive variance.

A gmple arithmetic average of the compliance leeehcerningeach issuer.

¥ Media Capital despite drawing up a corporate governameport asper the CMVM 2010 recommendations, is assessed according
to those recommendations whose contents match those of 20Dfle Sports companies were not considered herein since they have
a different annual calendar (which coincides with the speeason).
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TableVIll ¢ Average Percentage of Compliance with the Recommendations

Altri, SGPS, SA 56% 73% 68% 719% 57% 75%

Banco BPI, SA 76% 87% 80% 67% 53% 100%

Banco Comercial Portugués, SA 819% 93% 84%4 81%4 62%4 1009

Banco Espirito Santo, SA 929% 89% 95% 86%4 93%] 92%]

Banif - SGPS, SA 75% 86% 81% 86% 77% 88%

Brisa - Auto Estradas de Portugal, SA 93% 98% 98% 100% 100% 96%

Cimpor - Cimentos de Portugal, SGPS, SA 79% 93% 90% 87% 80% 96%4

Cofina, SGPS, SA 56% 70% 63% 71% 57% 70%
Compta-Equipamentos e Servicos de Informatica, SA 509% 78% 62%4 71% 40% 83%

Corticeira Amorim, SGPS, SA 69% 90% 90% 80% 79% 96%

EDP - Energias de Portugal, SGPS, SA 91% 97% 92% 92% 75% 1009

EDP Renovaveis, SA 89% 95% 87% 85% 64% 100%

Estoril Sol - SGPS, SA 51% 63% 47% 67% 38% 61%

F. Ramada - Investimentos, SGPS, SA 54% 70% 63% 719 57% 719

Finibanco - Holding, SGPS S.A. 76% 87% 82%4 77% 69% 92%

Fisipe - Fibras Sintéticas de Portugal, SA 47% 9494 61% 92% 36% 95%

Galp Energia, SGPS, SA 72% 929% 79% 91% 62% 92%

Glintt, S.A. 58% 75% 68% 62% 54% 83%

Grupo Media Capital 65% 89% 84%4 79% 86%4 95%

Grupo Soares da Costa, SGPS, SA. 76% 92% 82% 77T% 62% 1009

Ibersol - SGPS, SA 59% 74% 77% 79% 79% 72%

Imobiliaria Construtora Grao Para (Consolidated) 449 67% 449% 69% 33%] 65%

Impresa - SGPS, SA 79% 95% 90% 93% 79% 96%

Inapa - Investimentos, Participagdes e Gestdo, SA 85% 97% 92% 94% 86%4 1009 b
Jerénimo Martins - SGPS, SA 87% 90% 87% 80% 79% 96% 92% 3.75
Lisgréfica - Impresséo e Artes Gréficas, SA 59% 67% 58% 67% 31% 67% 75% 1.75
Martifer - SGPS, SA 78% 93% 93% 93% 93% 92%

Mota-Engil, SGPS, SA 749 79% 79% 629 629 88%

Novabase - SGPS, SA 98% 95% 95% 93% 93% 96%

Portucel - Empresa Produtora de Pasta e Papel, SJA. 76% 79% 76% 54% 54% 92%

Portugal Telecom, SGPS, SA 85% 95% 92%] 86%4 86% 100%

Reditus - SGPS, SA 82% 89% 89% 77% 77% 96%

REN - Redes Energéticas Nacionais, SGPS, SA 87% 97% 92% 93% 79% 100%

SAG Gest - Solugdes Automovel Globais, SGPS, SA 87% 929% 92% 77% 77% 1009

Semapa - Sociedade Investimento e Gestdo, SGPE, SA 70%] 80% 73%] 73%] 60% 84%

Sociedade Comercial Orey Antunes, SA 74% 89% 89% 87% 80% 92%

Sonae - SGPS, SA 87% 100% 90% 1009 71% 100%

Sonae Industria, SGPS, SA 89% 92% 92% 92% 92% 92%

Sonae Capital 79% 93% 90% 93% 80% 92% 96% 3.75
SONAECOM - SGPS, SA 90% 95% 90% 94% 79% 96% 96% 3.75
Sumol + Compal, S.A. 61% 87% 82% 77% 62% 92% 92% 2.25
Teixeira Duarte - Engenharia e Construgées, SA 57% 69% 64% 50% 38% 78% 78% 1.75
Toyota Caetano Portugal, SA 61% 74% 71% 60% 64% 84% 76% 2.00
VAA - Vista Alegre Atlantis, SGPS, SA 38% 73% 68% 77% 69% 729

Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA 90% 95% 95% 88% 87% 1009

Legend of the BenchmarkDark Brown: >= 4,5; Light Brown: >=3,5 e <4,5; Dark Grey: >=2,5 e < 3,5; Light Grey: >=1,5 e <2,5 and Black <1,5.
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As regards the comparison between the sedsessment carried out by the companies anat thf

the CMVM, it is evident that the issuers show a compliance viewpointishgreater than that of

the CMVM. Said is pldyn evident by the average variance of 6 p.p. as to global assessment.
However, if only crucial recommendations are taken intocamt (described further on), one is able

to see that the assessment variance increased by 11 p.p. Thus one is able to conclude that it is in
the recommendations that are considered to make up to core of the entire set of
recommendationsthat the CMVM isnore divergent than the issuers.

In the analysis per company, one sees that the-agtiessment carried out Brisa, Martifer, Mota

Englil, Novabse, Reditus, S&@l Sonaelindustriawholly coincide®é A (G K G KS / a+xaQ&a |
As regardscrucial recormendations, adversely highlighted areisipe, Grdo Para, Lisgrafica,
Compta, Galp, Sonae SGPS, Estoriai@EDP Renovaveishe assessment divergence for these
Ada&ddzSNE | LINR L2 a ( %&é 20percerda@apoimtdCanveBalysih theSchise BES

Media Capitaland Toyota Caetanothe CMVM &sesed these more favourably than the issuers
FNRY GKS ONUHzOALIf NBO2YYSYRIGA2YyaQ aSao

Chart28 - Variance of the Global Compliance Level of the Recommendations:
SeltAssessment of the Company and of tiMVM

= Average Div.
40%

35%
30%
25%
20%
15%

10%

N 1|
0% Illllllllll

I
-89

-10% -

149

EUJ0T)
EPEWEY Y
o%s

s|unuy faag

404
ELI S pU| BEUOG

EDjel 397

IEE]

|Evded elpagsy
apEn(EJ@xE]

Hueg
L
ME!
ERICIVS T TS T

edeu)|
wueqiuy
LT |
REYRICEY
A g2

L
|edwosy 4 jowng

adiay
BlEJ 0BG
eyd oy
[EHEDLT]
4

|05 He19

elfiauy deng

'BJST) Bp SUBODS
nppay

edewag
siasEAOLAY ¢
esad )
E=1ULF
Joduwsy

[epdes seuog
wodaja] |ednpog

LU 110 Wy B ED I 07
a SEqEHD [{]

5d05- BEUOg
1A 0D3%N 05
oUE}RET BJ0AD |

SUTHE Y oW UpIS|
EIp3WIYniy oz

¥ In the case ofrey Antunesalthough there is a concurrence of the average compliance level, there are two recommendation
divergences whose contrary effect is annulled.
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According the CMVM assessment, the companies that adopted the /Aagion Model show
greater compliance with the recommendations. It is also within these companies that the variance
between the seHassessment of the company and that of IG&VM is less significant. The Dualist
Model companies show a better sel§sessment, however there is a 7 p.p. variance as to the
CMVM assessment. On the other hand, the Latin Model companies, despite having a lower
average degree of compliance with thecommendations apropos the remainder and that also
carried out a selhssessment thas more detached from the CMVM assessment, do however show
a far superior positive evolution as regarthe recommendation compliance between 2008 and
2009(+8 p.p.).

The large size and liquidity of the PZ companies seems to be the urging factor for compliance

with the corporate governance recommendation and so too, a better perspective of the contents
and applicability of said recommendations. To this end, the2@Sbmpanies show an average
compliance level greater than 9 p,phan the other companigsand the variance between their

seltl 3aSaayYSyid IyR GKS /axaQa || aa$anwevesSiynas amangf 2 & ¢
the companies that are not included the main domestic market indexthat a more positive
evolution was witnessed as to the compliance with the recommendations (+ 9 p.p. between 2008
and 2009). Albeit, these companies continue to show a compliance level that is lower than the
global averagef all the domestic listed companies.

In a new waycompared to the previous reports, a benchmark for recommendation compliance
was calculatedPrior to analysing the results for this benchmark, it is important to describe the
method underlying its constiction.

Firstly, thecrucialrecommendations were identified and four groups were formed. Said groups,
that will be analysed indetaly G KS &dzaSljdzsSyid asSouirzya oSNB
(Group A¢ composed of recommendations 1.3.3 an@.2 and part of recommendation 1.4.1. as

NBE 3| NR OWEAZAdzi 32 WHZY Qs W! 4asSaavySyid 2F GKS D
aSYOSNEQ ! OGAQOAGEQ ODNRdzZL) . = O2NKLIRAIGRLAT22IKS
[I.2.2and 11.2.3,Yhternal Control, Assessment of the Executive Management, Independence of the
Supervisory Body and Appointment and Assessment of the Auditor (Group C that includes
recommendationdl.1.1.2, 11.1.3.1, 11.4.1, l.4.4 e 4B W¢ KS | £ A Ay Y S \oris withT NB
0KS { KINBK 2 {(@dpilceompoed & ddmendationd.1.5.1, 11.1.5.2, 11.1.5and

11.5.2)%°

VeKS NBO2YYSYRIEGAZYya 2y (GKS 02 YL i af ha @mriitieds Giter Aud B itsnatiRedor dug/ R (i K
to its reduced number were not included in the set of crucial recommendations.
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The other recommendations in each block, where those taken are believed to be key
recommendations (General Assembly, Board of Darscand Supervisory and Remuneration
Bodies) were also clustered, respectively; Groug @ther recommendations, Group & Other
recommendations, Group €Other recommendations and Groupc®ther recommendations.

The compliance degree was subsequengyedmined within each Group of recommendations (A to
50X ¢6KSUKSNI {S@z 2NJ AY G20KSNJ NBO2YYSYRIUA2Y,
group of recommendations, according to the following criteria: (i) if the degree of compliance in
bothkeyre@ YYSYRIFGA2ya YR da20KSNJI NBO2YYSYyRIFI(GA2yasé
5; (ii) if said compliance degree was 100% on key recommendations and equal to, or above 70%
NBIFNRAY3I G20§KSNI NBO2 YY Siyh& complighee dayEe ad F0®6 o keg NB
recommendations and below 70%, the score was 3if isaid compliance degree was equal to, or
Fo2@S 1Tm: 2y 1S&@ NBO2YYSYRIGAZ2yas &S o6St2g
score was2; v)in situations not covered by the precediagagraphs, the score assigned to the
issuer is 1. Finally, the averagenchmarkfor each of the aforementioned groups was scrutinized

and is shown in Table VIII.

The results, based on the established scoring criteria, show that, on avénageenchmark(2.73)

is positioned slightly below the midpoint of the score range. This means that a separate assessment
of key recommendations, in relation to others, places the compliance of governance
recommendations atlower levels, stemming from a lower degree &ky recommendations
compliance.

When compared to the overall level of recommendations compliance (not differentiated as to their
comparativedegree of relevance, see column 3 of Table VIII) the analysis drettelhmark allows

for noteworthy conclusionsRegarding issuers who have a degree of overall compliance equal to, or
above 90% RES, Brisa, Inapa, Martifer, Novabase, Portugal Telecom, Sonae Industria, Sonae
Capital, Sonaecorand Zon Multimédia, the benchmark is placed at values close to 4 or higher,
which means that these companies are generally complying with key recommendations.
Contrariwise, certain issuers also show an equal or greater than 90% overall compliance level
(Cimpor, Corticeira Amorim, EDP, Impresa, RENaB&&onae SGRP.STo considean assessment

that provides greater emphasis to the key recommendations will result in a benchmark that will
imply that these companies are less compliant as to the key recommendat(©osversely, some
companies with a global compliance level of betwe80% and 90%Banif, Finibanco, Media
Capital, Jer6nimo Martinand Orey Antunesdo show a benchmark value which is close to or at
times, higher than those previously mentioned companies. This méaaissaid comply with the

more crucial recommendatiortan the noncrucial recommendations.

tKS RAOSNHSYOS 0Si ¢ SaSs¢gssmark 8nd hat YolLihey GMS/B QlecraaSed T
significantly apropos 2008. Whereas in 2008, said divergence totalleq @& 11.7% of the total
amount of recommendations andf the analysed companies, in 2009, the number stood at 169.
This represents a divergence level of less than 3 p.p. compared to 2008. Table IX sldsetiqee

of divergence ascertained by the CMVM regarding each issuer.
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TableIXc¢ @ LIS 2F 5AOSNHSYOS bsasgs
Assessment

Issuer El D1 D2 D3 D4 D5 Total
Altri, SGPS, SA 3
Banco BPI, 5A 3
Banco Comercial Portugués, SA

(=]

=
(=]

Banco Espirito Santo, SA

Banif-SGPS, SA

Brisa- Auto Estradas de Portugal, SA

Cimpor- Cimentos de Portugal, SGPS, SA

Cofina, 5GPS, SA

Compta-Equipamentos e Servigos de Informdtica, SA
Corticeira Amorim, SGPS, 54

EDP - Energias de Portugal, SGPS, SA

EDP Renovaveis, SA

Estoril Sol- SGPS, SA

F. Ramada- Investimentos, S5GPS, SA
Finibanco-Holding, SGPSS.A.

Fisipe - Fibras Sintéticas de Portugal, SA

Galp Energia, SGPS, SA

Glintt, S.A.

Grupo Media Capital

Grupo Soares da Costa, SGPS, SA.

Ibersol - SGPS, SA

Imobilidria Construtora Gro Pard, SA (Consolidada)
Impresa-SGPS, SA

Inapa- Investimentos, Participacties e Gestdo, SA
Jerénimo Martins - SGPS, SA

Lisgrafica- Impressdo e Artes Graficas, SA
Martifer- SGPS, SA

Mota-Engil, SGPS, SA

MNovabase - SGPS, SA

Portucel - Empresa Produtora de Pasta e Papel, S.A.
Portugal Telecom, SGPS, SA

Reditus- 5GPS, SA

REN - Redes Energéticas Nacionais, SGPS, SA

SAG Gest- Solugties Automdvel Globais, SGPS, SA
Semapa- Sociedade Investimento e Gest8o, SGPS, SA
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Sociedade Comercial Orey Antunes, SA

Sonae-SGPS, 5A

Sonae Industria, SGPS, SA

Sonae Capital

SOMNAECOM-5GPS, SA

Sumaol+ Compal, S.A.

Teixeira Duarte - Engenharia e Construgdes, A

Toyota Caetano Portugal, SA

VAA-Vista Alegre Atlantis, SGPS, SA

Zon Multimédia- Serv. Tel. Multimédia, SGPS, SA
Total
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Legend:

El - States Compliance with Non-Complied with Recommendation
D1 - States Compliance with Non-Applicable Recommendation

D2 - States Non-Compliance with Complied with Recommendation
D3 - States Non-Compliance with Non-Applicable Recommendation
D4 States Inapplicability of Non-Complied with Recommendation
D5 - States Inapplicability of Complied with Recommendation
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In the information provided in Table IX, focus is given to the fact that circa 54% of the divergence
regards situations wherein the issuer has stated in its corgogdvernance report, that it has
complied with the recommendationgnd the CMVM has an opposing view of samdbeit in the
converse cases, i.e. where the issuers have showncoampliance with certain recommendations

and the CMVM has judged otherwisenlp 9% indicate assessment divergence. The remaining
divergence (37%) pertains to other types of situations.

As to divergence per issuer, highlighted are the compahisipe, Grdo Para, Lisgrafica, Estoril Sol
and BCRhat were responsible for 60 divgence situationg 36% of the total amount

[I.2 Recommendation Compliance AssessmentBlgcks

[1.2.1 Functioning of the General Meetings and Information

The following recommendations are included in thet

I. GENERAL MEETING
|.1 General Meeting Board

1.1.1 The Chair of the General Meeting Board shall be equipped with the necessary and
adequate human resources and logistic support, taking the financial position of the company
into consideration.

[.1.2 The remuneration of the Chair of the General MeetingaBloshall be disclosed in the
Annual Report on Corporate Governance.

|.2 Participéion at the Meeting

[.2.1 The requirement for the Board to receive statements for share deposit or blocking for
participation at the meeting shall not exceed 5 workingslay

[.2.2 Should the General Meeting be suspended, the company shall not compel share blocking
during the interim period until the meeting is resumed and shall then prepare itself in advance
as required for the first session.

(s
<
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recommerdations have been adopted when said are not applicable to its corporate governance model.
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I.3Voting and Exercisingoting Rights

|.3.1Companies shall not impose any statutory restriction on postal voting

1.3.2The statutory deadline for receiving early voting ballots by mail may not exceed 3 working

days.
I.3.3Companies shall ensure the esbare onevote princifal via statutory provision.
|.4 ResolutionFixing Quorum

[.4.1 Companies shall not set a resoluttbring quorum that outnumbers that which
prescribed for by law.

|.5 Minutes and Information on Resolutions Passed

I.5.1 Extracts from the minute of the general meetings or documents with correspond
O2yiSyid Ydzzaid 06S YIRS I @FrAtFrotS (G2 akKl NB
period after the General Meeting has been held, irrespective of the fact that such inform
may not be dssified as material information. The information disclosed shall cover
resolutions passed, the represented capital and the voting results. Said information sh
1SLI 2y FAES 2y (GKS O2YLIl yeQa ¢6So0aArnsS ¥2
|.6 Measures o Corporate Control

16.1aSl adzNBa&a FAYSR |0 LINB@SyilAy3a a
YR GKS &aKINBK2f RSNBEQ AyiSNBadao
16.2¢ KS O2YLI yeQa INIAOEtSa 2F aaz20Al A2y

restriction of the number of votes that may be held or exercised by a sole shareholder,
individually or in concert with other shareholders, shall also foresee for a resolution b
GeneralMeeting (5 year intervals), on whether that statutory provisiontasbe amended o
prevails¢ without super quorum requirements as to the one legally in fogand that in said
resolution, all votes issued be counted, without applying said restriction.

dz00Saa ¥ ¢

1.6.3In cases suchs change ofontrol or changes tahe compositon of the Board of Directors
defensive measures shall not be adopted that instigate an immediate and serious asset ¢

ing
K2fR
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all be
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in the company, and further disturb the free transmission of shares and voluntary performance

assessment by the shareholders of thembers of the Board of Directors.
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[1l. INFORMATION AND AUDITING
I1l.1 General Disclosure Duties

[11.1.2 Companies shall maintain permanent contact with the market thus upholding
principle of equality for shareholders and ensure that investoesadle to access information
a uniform fashion. To this end, the company shall create an Investor Assistance Unit.

be disclosed in the English language

a) The company, public company status, headquarters and remaining data provided
Article 171 of the Commercial Companies Code;

b) Articles of Association;

c) Credentials of the Members of the Board of Directors and the Market Liaison Officer;
d) Investo Assistance Unt its functions and access means;

e) Accounts Reporting documents;

f) HalfYearly Calendar on Company Events;

g) Proposals sent through for discussion and voting during the General Meeting;

h) Notices convening meetings.

N13¢ KS F2ff2gAy3 AYTF2NX¥IOGA2Yy GKIFIG A& YI R[S

[1.2.2 Compliance Analyis

[1.2.2.1Global Assessment

¢l ofS - O2y Gl Aya [/ azxaQa | LILINT Aal f i# his setkdd
recommendations.
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TableX ¢ Compliance with the Recommendations on the Running of the General Meetings
and Information

Companies/Recommendations 111 112 121 122 131 132 133 141 151 161 162 L63 IIL.12 .13 Total
Altri, SGPS, SA Y Y Y Y Y N Y Y Y Y O|[N/AL Y Y Y
Banco BPI, SA Y Y Y Y Y Y N N Y Y N Y Y Y
Banco Comercial Portugués, SA Y Y| Y| Y] Y| Y|N|[N|[Y|]Y]|N Y| Y| N
Banco Espirito Santo, SA Y YL Y [ Y[ Y| Y| Y| N]| Y| Y[NAlY]|]Y Y
Banif - SGPS, SA Y Y Y Y Y Y Y Y Y Y |[N/A| Y Y Y
Brisa - Auto Estradas de Portugal, SA Y YL Y [ Y[ Y| Y| Y| Y| Y| VY [NAlY]|]Y Y
Cimpor - Cimentos de Portugal, SGPS, SA Y YL Y [N Y] Y] Y[ Y| Y[ VY [NALY]|Y Y
Cofina, SGPS, SA Y Y Y Y Y N Y Y Y Y O[N/AL Y Y Y
Compta-Equipamentos e Servigos de Informética, SA Y Y| Y| Y] Y| Y[N|[Y|[Y|]Y]|N]|]Y]|]Y]N
Corticeira Amorim, SGPS, SA Y YL Y [ Y[ Y| Y| Y| N]|] Y| VY[NAIY]|Y Y
EDP- Energias de Portugal, SGPS, SA Y Y Y Y Y Y N Y Y Y N Y Y Y
EDP Renovdveis, SA Y Y Y Y Y Y Y N Y Y O[N/AL Y Y Y
Estoril Sol - SGPS, SA Y Y Y Y Y N Y N Y Y O[N/AL Y Y N
F. Ramada - Investimentos, SGPS, SA Y Y| Y[ Y] Y]|N YL Y| Y| Y [NA[ Y| Y ]|N
Finibanco - Holding, SGPS S.A. Y Yy [ Y[ Y|l Y| Y[ Y| VY| VY |[NALY]|]Y|N
Fisipe- Fibras Sintéticas de Portugal, SA Y Y Y[ Y| Y] Y[ Y[ N]|]N|Y|[NA[Y]|]Y]|N
Galp Energia, SGPS, SA Y Y Y Y Y Y N N N N [N/A| Y Y Y
Glintt, S.A. Y Y Y Y Y Y Y Y Y Y O[N/AL Y Y N
Grupo Media Capital Y N[ Y | Y Y Y YN Y A Y Y Y Y
Grupo Soares da Costa, SGPS, SA. Y A\ Y Y Y Y| VY Y Y O[N/AL Y Y Y
Ibersol - SGPS, SA Y Y Y Y Y Y Y N Y Y |[N/A| Y Y Y
Imobilidria Construtora Gréo Pard, SA (Consolidated) | Y YL Y[ Y[ Y] Y| Y[N|N|]Y|[NALY]|]Y]|N
Impresa - SGPS, SA \f Y Y Y Y Y Y Y Y Y O[N/AL Y Y Y
Inapa - Investimentos, Participagdes e Gestdo, SA Y YL Y [ Y[ Y] Y] Y[ N] Y[ Y[NALY]Y Y
Jerénimo Martins - SGPS, SA Y Y Y| Y] Y| Y| Y [N|]Y ]| Y]|INA| Y| Y]N
Lisgrdfica - Impressdo e Artes Grdficas, SA Y Y| Y| Y| Y| Y| Y[ Y|[N]|Y]|INA| Y| Y]|N
Martifer - SGPS, SA Y Y Y Y Y Y Y Y N Y O[N/AL Y Y Y
Mota-Engil, SGPS, SA Y Y Y Y Y Y Y N Y Y |[N/A| Y Y Y
Novabase - SGPS, SA Y Y Y Y Y Y Y Y Y N [N/A] Y Y Y
Portucel - Empresa Produtora de Pasta e Papel, S.A. Y Y| Yl yl|y Y Y| N Y] Y [NA|]Y Y N
Portugal Telecom, SGPS, SA Y YL Y [ Y[ Y[ Y|N]Y]| Y] VY]|N Y| Y Y
Reditus - SGPS, SA Y Y Y Y Y Y Y Y Y Y |[N/A| Y Y Y
REN - Redes Energéticas Nacionais, SGPS, SA Y Y Y Y Y Y Y N Y Y O[N/AL Y Y Y
SAG Gest - Solugdes Automdvel Globais, SGPS, SA Y Y Y Y Y Y Y N Y Y O[N/AL Y Y Y
Semapa - Sociedade Investimento e Gestdo, SGPS, SA Y N Y | Y| Y| Y[ Y[ Y [N Y |NAlY|Y Y
Sociedade Comercial Orey Antunes, SA Y Y| Y Y| Y Y Y|y Y Y O[N/AL Y Y Y
Sonae- SGPS, SA Y Y Y Y Y Y Y N Y Y |[N/A| Y Y Y
Sonae Inddstria, SGPS, SA Y YL Y[ Y[ Y] Y| Y| N]|N|]Y[NAY]|Y Y
Sonae Capital Y YL Y[ Y [N Y| Y| N] Y| Y [NAY]|Y Y
SONAECOM- SGPS, SA Y Y Y Y Y Y Y N Y Y O[N/AL Y Y Y
Sumol + Compal, S.A. Y Y Y Y Y Y Y N Y Y O[N/AL Y Y N
Teixeira Duarte - Engenharia e Construgdes, SA Y Y| Y| Y] Y| Y| Y[ N|[N]|Y|INAlY|Y Y
Toyota Caetano Portugal, SA Y YL Y[ Y[ Y|IN]|Y[N]|VY|]Y[NALY]|]Y]|N
VAA - Vista Alegre Atlantis, SGPS, SA Y YN[ Y[ Y] Y| Y[ Y|N]|]Y|[NALY]|]Y]|N
Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA Y Y Y Y Y Y N Y Y Y N Y Y Y
Averagel Level of Compliance 100% 96% 98% 98% 98% 89% 84% 47% B0% 96% 14% 100% 100% 69%

Note:Y - Yes; N-No; NfA- Not Applicable
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The average level of compliance in this set of recommendations (88%) is higher than the average
global compliance with all the corporate governance recommendations. Three recommendations
(1.1.1, 1.6.3 and lIl.1.20he compliance was overall vtall the issuers. Worthy of note is the fact

that 6 companiesRanif, Soares da Costa, Impresa, RedindOrey Antunesfully adopted this set

of recommendations.

Albeit the positive situation, there is still significant margin for improvement, pdaibu
recommendations |.4.1%dmpaniesshall not set a resoluticfixing quorum that outnumbers that
GKAOK Aa LINBAONROSR o6& f16Q0 YR LdcdH 0 Wl NI
voting rights must by periodically examined by theyG&NJ f aSSGAYy 3I Q0 ® I a N
compliance level is quite low due to the fact that in the majority of companies, articles of
association providing for the restriction of voting rights are absent. Thus this recommendation is
not applicable. n 6 companies, the recommendation is not complied with since the
aforementioned provision exists even though same includes examination by the General Meeting
or future review commitment of said restrictions.

Worth noting, as previously analysed in the yiceis Report and according to the evolution that has
been witnessed in the new recommendations issued by the CMVM in 2010, recommendation 1.3.3
OW/ 2YLI yASa akKlff LINPGARS FT2N 0KS 2yS @20Ss 2
considerel complied with in all the cases wherein, although it is necessary to hold more than one
share to be entitled to hold one share, there is a proportionality criterion between the held shares
and the issued voting rights, i.e. provided there is no restmctia the maximum number of voting

rights that may be exercised by each shareholder.

11.2.2.1.1 Appraisal per Recommendation Groups

According to a common theme, the recommendations under appraisal may be divided into various
groups. The first group includes thogecommendations on the General Meeting Board
(Recommendations 1.1.1 and 1.1.2)The underlying spirit of these recommendations and its
adoption by companiesaims to ensure that the logistic and material conditions are met and that
these ensure the regutdunctioning of the plenary bodgf the company which is necessary for the
efficient conduct of the works and the passing of resolutions that affect the running of the company
as regards the principals of legitimacy. Besides this, the disclosure adrthaneration of the chair

of the board is a transparency measure that is essential for identifying the interests and assessing
the independency condition$or the persons responsible for conducting the Gendvideting

works.
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Recommendations2.1, .22, 1.3.1, 1.3.2 and 1.3.3 are included within the second group and aim to
ensure universal participation, and various forms of exercise of voting rights by shareholders at the
General Meeting, thus seeking to create conditions for decisions to be madetivatigreatest
possible quorum. Underlying these recommendations is the removal of maneuvers that limit the
free transfer of shares, for excessive periods prior to the ddthe General Meeting.

A third group comprised of recommendations for corporate ¢mi (recommendations 1.4.1, 1.6.1,
1.6.2 and 1.6.3) seeks to prevent the implementationbddcking mechanisms The absence of
regular scrutiny by the Gener8eetingsregarding thethresholdimposition on voting rights that

can be exercised by a singleaseholder, as well as the adoption of protective measures against
possible takeover bids targeting the company, preventing shareholders from deciding freely
whether to accept or reject such offers, are all matters dealt with in this group. Similarinotire
imposition of a resolutiodixing or constitutive quorum beyond the legally prescribed, aims to
prevent the establishment of blocking minorities that might become obstacles to decisions being
made, of legitimate interest to other shareholders.

Recomnendations 111.1.2, 111.1.3 and 1.5.1 comprise the fourth grfufhese intend to ensure #t
companies have a policy afisclosureand transparency towards shareholders and the overall
market, allowing all relevant corporate information to be universal aasily accessible. If so,
information irregularitiesamong investors will be avoided, it will likewise be a guarantee that all
legal documents, agents and corporate events are disclogddreon judgment can be made
regarding their impactoi KS 02 Wadh.y & Qa

In addition to the abovementioned four groups, it is relevantatmalyse the performance of a fifth
ANRdzL) 60dt I NHAOALI GA2Y YR [/ 2YyGNRfE0 O2yaraia
recommendation 1.4.£ Said recommendations form theek block of the whole set of
recommendations under consideration. The combination of, maximum limits to the exercise of
voting rights (1.3.3), with thesetting of supermajorityquorums (l.4.1) and the neperiodic
submission of limits to voting rights meafor shareholder control, without these limits and
supermajorityquorums being applied (1.6.2¢reates a particularly favorable context for relevant
decision making, of interest to the majority stareholders beemoved fromtheir control.

“Al'though recommendation | .5.1 is based on 6égener al m e
information on resolutions passed therein.
“Reommendation | .4.1 concerns the constitutive and supe

one considers supermajority quorums since these situations are more serious than the rest.
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TableXl¢ Compliance of Recommendations per Group

= Participation at o
Companies/Recommendations Senevl Mating the General Corporate Control Information Rericipotion and
Board . Control
Meeting
Altri, SGPS, SA 100% 80% 100% 100%
Banco BP), SA 100% 80% 50% 100%
Banco Comercial Portugués, SA 100% 80% 50% 67%
Banco Espirito Santo, SA 100% 100% 67% 100%
Banif - SGPS, SA 100% 100% 100% 100%
Brisa - Auto Estradas de Portugal, SA 100% 100% 100% 100%
Cimpor - Cimentos de Portugal, SGPS, SA 100% 80% 100% 100%
Cofina, SGPS, SA 100% 80% 100% 100%
Compta-Equip tos e Servigos de Informdtica, SA 100% 80% 75% 67%
Corticeira Amorim, SGPS, SA 100% 100% 67% 100%
EDP - Energias de Portugal, SGPS, SA 100% 80% 75% 100%
EDP Renovaveis, SA 100% 100% 67% 100%
Estoril Sol - SGPS, SA 100% 80% 67% 67%
F. Ramada - Investimentos, SGPS, SA 100% 80% 100% 67%
Finibanco - Holding, SGPS S.A. 100% 100% 100% 67%
Fisipe- Fibras Sintéticas de Portugal, SA 100% 100% 67% 33%
Galp Energia, SGPS, SA 100% 80% 33% 67%
Glintt, S.A. 100% 100% 100% 67%
Grupo Media Capital 50% 100% 75% 100%
Grupo Soares da Costa, SGPS, SA. 100% 100% 100% 100%
Ibersol - SGPS, SA 100% 100% 67% 100%
Imobilidria Construtora Grio Pard, SA (Consolidated) 100% 100% 67% 33%
Impresa - SGPS, SA 100% 100% 100% 100%
Inapa - Investimentos, Participagdes e Gestdo, SA 100% 100% 67% 100%
Jerénimo Martins - SGPS, SA 100% 100% 67% 67%
Lisgrdfica - Impressdo e Artes Grdficas, SA 100% 100% 100% 33%
Martifer - SGPS, SA 100% 100% 100% 67%
Mota-Engil, SGPS, SA 100% 100% 67% 100%
Novabase - SGPS, SA 100% 100% 67% 100%
Portucel - Empresa Produtora de Pasta e Papel, $.A. 100% 100% 67% 67%
Portugal Telecom, SGPS, SA 100% 80% 75% 100%
Reditus - SGPS, SA 100% 100% 100% 100%
REN - Redes Energéticas Nacionais, SGPS, SA 100% 100% 67% 100%
SAG Gest - Soluges Automdvel Globais, SGPS, SA 100% 100% 67% 100%
Semapa - Sociedade Investimento e Gestdo, SGPS, SA 50% 100% 100% 67%
Sociedade Comercial Orey Ant SA 100% 100% 100% 100%
Sonae - SGPS, SA 100% 100% 67% 100%
Sonae Industria, SGPS, SA 100% 100% 67% 67%
Sonae Capital 100% 80% 67% 100%
SONAECOM - SGPS, SA 100% 100% 67% 100%
Sumol +Compal, S.A. 100% 100% 67% 67%
Teixeira Duarte- Engenharia e Construgdes, SA 100% 100% 67% 67%
Toyota Caetano Portugal, SA 100% 80% 67% 67%
VAA - Vista Alegre Atlantis, SGPS, SA 100% 80% 100% 33%
Zon Multimeédia - Serv. Tel. Multimédia, SGPS, SA 100% 80% 75% 100%
Average Level of Compliance 98% 93% 7% 83%

Legend: Dark Brown — Wholly Complies (Essential recommendations and other recommendati ons=100%); Light Brown —Almost Tota| Compliance (Essential recommendations=100%
and other recommendations >= 70%); Dark Grey — Partial Compliance (Essential recommendations=100% and other recommendations < 70%); Light Grey — Unsatisfactory
Compliance (Essential recommendations >=70% and <100% 2 nd other recommendations >=705%) and Black — Non Compliance (other cases)
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The group of recommendations regarding tBeardof the GeneralMeeting and its chair is one
among thefive mentioned recommendatiasthat has the highest compliance rate (98%). Only two
companies did not meet all of these recommendations due to the-cmmpliance of the
NBEO2YYSYRIGAZ2Y O2yOSNYAyYy 3 RA@MEaZdpdahiddSethdpd 0 KS /

In the group of recommendations relating to participation in the Genbtaéting, there is also a
high compliance rate (93%$aid recommendations are applicable30 of the 45 companiesand

the former havewholly complied whilst the remaining record a compliance level of 80%. Several
other recommendations influenced this highegtee of compliance: 1.2.1 (advance deposit or
blocking of shares), 1.2.2 (suspension of the Genditing) and 1.1.3.1 (no restriction on postal
voting), all with an average 98% degree of compliafve. another influence for the high level of
implementation: the most favorable interpretation, CMVM assigned to the compliance of
recommendations assessment (1.3.3) which states one shiaeevote. Said recommendation was
adopted by 84% of the companies. However, there is no change, regarding the 200Bsjtuat
that 6 companiesBP) BCP Compta EDR Portugal Telecomand ZonMultimédia) do not comply
with this recommendationsince they set limits to the exercise of voting rights. Gialp said
recommendation is considered as not adoptpdrsuant to itsarticles of associatiomwhereby a
majority vote of the shareholders is not sufficient to elect the Chairman of the Board, if the majority
of votes of shares within Class A a included Thus, it is understoothat the situation does not
satisfy the oneshareone vote principle.

The third group of recommendations, on measures for corporate control, registered the lowest
average compliance rate (78%) among the four mutually exclusive groups. Seventeen of the 45
companies fully adopt the recommendations tl@mprise this group, featuring negatively the low
compliance level o6Galp **Theaverage performance of each of the recommendations is however
very uneven. Recommendations 1.6.3, concerning the lack of defensive measures as to the erosion
of company asds, in case of transmission regarding control, and 1.6.1 on the adoption of
countermeasures against takeover bids that are harmful to the interests of the company and its
shareholders, are respectively, observed by all compahieés8) and by 96% of compies (1.6.1).

At the other extreme, for reasons already mentioned, recommendation 1.6.2 records a compliance
average of only 14%, concerning a single company to which said recommendation is applicable. As
regards recommendation |.4.1his states that comanies should not establish a constitutive or
resolutionfixing quorum other than that which is prescribed by law, is complied with by 47% of the
companies.

“4 Highlighted is the fact that this is due mainly on the partnership agreement established among shareholders.
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The requirementfor a strengthenedresolutionfixing or constitutive quorum, coupledo a high
shareholder concentration and low level foée float translatesinto greater ease of blocking, which
heralds, in several companies, difficulties in taking measures that are of intereatl the
shareholders, but contrary to interests of a minority dfaseholders with special influence on
corporate life. However, two situations have to be distinguished in this explanation. Inttesd,

are companies that do not meet this recommendation by requiring a higher constitutive quorum
than prescribed by law é€lss severe situation)ncluded in this group are EDP Renovaveis, a
Ibersol, a Fisipe, a Media Capital, a Soares da Costa, a Inapa, a Jerébnimo Martins, a Mota Engil, a
Portucel, a Sonae SGPS, a Sonae Capital, a Suhastria, a Sonaecom, a Sumol+Congoadl
TeixeiraDuarte Other companiesare non-compliant by imposing aresolutionfixing quorum,
higher thanthat which isprescribed by law (more serious situation), namelgRl, Grdo Parand
Toyota CaetanoFinally, the companies that do not complye to both reasonsare the least
reliableas tosoundgovernance rules. This is the case oBfoP, BES, Corticeira Amorim, Estoril Sol,
Galp, REMNdSAG

Ly GKS 3INRdzL) &t | NJha Gvkrade degrde/of dornfipRance & y7epd\@Hergin 31
companies, meaning less than two thirds of those undagralysis fully comply with this block of
recommendations. It seems therefore clear, that there is still a long way tim goder to reach
levels that are consistent with the highest standards of corporateegmance. It certainly continues

to be the casen companies that do not meet recommendations 1.3.3 and 1.6.2, statutorily setting
supermajority quorums, above thawhich isrequired by law, thus not adopting any of said
recommendations in this group.

Findly, the group of recommendations on informatiomentioned,recorded an average compliance
level of 83%, with 26 companies fully adopting the recommendations within this block. Although
the establishment ofan investor support officeis a widespreadpractice, and adopted by all
companies, recommendation 111.1.3 shows an average compliance degree of only &%
complianceis mostly basedon the failure to disclose wideanging information in the English
language.

[1.2.2.1.2 Appraisal of the Assessment Divergerse

The main divergences situations die / a+a NB I NRA Y 3 -asOezasvhedwil b& &4 Q 3
described below. In total, the divergences within this block of recommendations amounts to 43.
Table XlI identifies the companies and recommendations where divezgesacur.
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TableXll¢ Assessment Divergence of the Recommendations on General Meetings and
Information

Altri, SGPS, SA

Banco Comerdial Portugués, SA

Banco Espirito Santo, SA -

Banif - SGPS, SA

Cofina, SGPS, SA

Compta-Equipamentos e Servigos de Informatica, SA

EDP - Energias de Portugal, SGPS, SA

Estoril Sol - SGPS, SA

F. Ramada - Investimentos, SGPS, SA

Finibanco - Holding, SGPS S.A.

Fisipe - Fibras Sintéticas de Portugal, SA

Galp Energia, SGPS, SA

Glintt, S.A.

Grupo Media Capital

Grupo Soares da Costa, SGPS, SA.

Imobilidria Construtora Grdo Para, SA (Consolidated) -
=

Inapa - Investimentos, ParticipacBes e Gestdo, SA
Jerdnimo Martins - SGPS, SA

Lisgrafica - Impressdo e Artes Gréficas, SA

Portucel - Empresa Produtora de Pasta e Papel, S.A.

Sonae - SGPS, SA

Sonae Inddstria, SGPS, SA
SONAECOM - SGPS, SA
Toyota Caetano Portugal, SA

Legend: Situations wherein the CMVM has considered that the recommendation has not been adopted but contrarily, the company does, are

highlighted in light brown and the opposite is represented in dark brown. Further situations of disagreement are depicted in dark grey.

The fundamentals of the divergences are shown below.

) Recommendation.1.2 6 2 I NR rérfdrehtibid) &

There are divergenceein relation toMedia Capital who did not disclose the remuneration of the
Chairman of the Generdeeting. AtGrao Parand Lisgraficadivergences result from the fact that,
said companies had considered the recommendation as not applicable, while @el\éVied it had
been adopted.

i) Recommendation.3.3 pne share, one volje

CMVM has adopted a more favorable criterion in assessing compliance, regarding this
recommendation, under the recommendations of 2010 framework, thus creating a set of
divergences iriavor of compliance. As a result, CMVM considers that recommendations have been
met in 9 situationsvherein companies stated noadoption of said recommendatioBES, Estoril

Sol, Finibanco, Media Capital, Soares da Costa, Gréo Para, Lisgrafica, Bodliogbta Caetanp
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In spite ofthe fact thatcompanieddid not respect theone share, one voterinciple, in these cases,

it does not significanthhamper the proportionality between voting rights and shareholding, as
there were no limitations on He maximum number of voting rights. In three other cases,
companies were considered to be noompliant, since there were limitations to the voting
exercise regarding a class of company shaEB8P( also a voting cap of 10%&QMPTA and
although each sharrepresents one vote, tharticles of association provide falifferent classes of
shares Galp.

iii) Recommendation.4.1 ResolutionFixing Quorum

In this instance, five divergence situations were present. In four cases, the reasons for the appraisal
onnonO2YLIX Al yOS o6& GKS /Jaxa3xX 2LJJaiy3a GKS 02Y
requirement for a resolutio#ixing (Estoril Sobnd Gréo Pardand constitent quorum (Estoril Sgl
Fisipeand Sonae SGIP§reater than that which is provided for by Law.Gala OF aS3> (G KS
considered the recommendation as inapplicable albeit the CMVM considered it aadomied

once the articles of association included a constituent sujdermajorityquorum.

iv) Recommendation.5.1 General Meeting Minutés

~

Said reommendation created two divergence situatiofdsjpeandGalpy | Y2y 3 (0 KS A aa
FaaSaaySyida IyR GUKS /azxaQa | aasSaa vY-8istlasdre of ll A R
the information mentioned in this recommendation, i.e. the lack of ldsgre of the general
YSSGAYy3aQ YAydziSa 2y GKS NBfS@Olyld ¢gSoarisSaoc

V) Recommendation.6.1 Anti-Takeover Measurés

There were 6 divergence situatio(BES, Fisipe, Glintt, Grdo Para, Lisgr&maSonae Industria
Said was due to the fact that these compesdid not have defensive measures and thus said
recommendation was considered as adoptetbntrary to the assessment provided by the
companies involved that had considered same as inapplicable.

Vi) Recommendation.6.2 Revision of the limits to the number Voteg

Nine new companieg¢Altri, Banif, Cofina, Estoril Sol, F. Ramada, Inapa, Jeronimo Martins, Sonae
SGP&nd Sonaecor)) wherein the relevant appraisals included the recommendation adoption,
resulted in the assessment divergences with that of theMBMsince the latter considered the
recommendation as inapplicable whenever the articles of association did not provide for limits to
the number of votes.
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vi)  Recommendation.6.3 Share Transmission)

The CMVM considsrthat the nonimposition of defensive nmasures byFisipe reasons the
recommendation as being adopted instead of not applicable.

viii)  Recommendationll.1.3 (nformation in the English language

Five companiegBCP, Finibanco, Fisipe, Toyota Caetand Jeronimo Martins consider the
recommendationas adopted. Howevedue to the fact that information requires it be provided in
GKS 9y3fAakK fly3dza 3ISs GKS /a+xaQa aaSaayvySyd
complied with.
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[1.2.3 Board of Directors

The implementation of the recommendationspwering the Board of Directafsubject, will be
analysedn this section, recalling its contents, as follows:

[1.1.1.1 The Board shall assess the adopted model in its control report, thereby identifying any
limitations to its operation, furthermore proming measures considered suitable as|to
circumventingsaid limitations.

11.L1.1.3 The management and supervisory bodsésll have conduct rules which shall Ibe
RAaAO0ft2aSR 2y (KS O2YLI yeQa ¢So0airisSo
[1.1.2.1 The management body should include a number ofexacutive members to ensure
STTAOASYU &dzLISNDAAAZ2YSI Y2YyAG2NRAYy3a |yR | &

Qx
(0p))
Qx

[1.1.2.2 Norexecutive members must include an adequate number of independent directors,
taking into account the company size and its sharehokteucture, which may in no case, be
less than one fourth of the total number of directors.

[1.2.1 Within the limits established by lawpart for reducedsize companiesfor each
managementand supervisry structure, the Board of Directors shall delegatiee daily
management of the company, and any delegated povediaibe identified in the annual repor
on Corporate Governance.

—

[1.2.2 The Board must ensure that the company acts in accordaitieets objectives and shall
not delegate its responsibilitiespecifically regarding: i) definition of the strategy and general

LI2f AOASa 2F (GKS O2YLIl yeI AA0 RSTFAYAGA2Y| 27
considered strategic due to their size, risk or special characteristics.

123 Should tB . 2+ NRAQ / KFANXIY LISNF2NY SESOdziA oS
mechanisms for coordinating the work of nemecutive members,soas to specifically ensure
that the aforementioned members can make independent and informed decisions, furthermore
proceeding to explain said mechanisms to the shareholderstheacorporate governance
report.

I1.2.4 The annual management report must include a description of the activities undertaken by
non-executiveboard membersand shall specificalipention any ecountered constraints.

[1.2.5 TheBoard shall promote rotation of the member responsible for the financial matters,
after every two terms at most.
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[1.2.3.1 Compliance Analysis
[1.2.3.1.1 Overall Assessment

Table Xl shows that the averagegtlee of compliance with this set of recommendatiosas/5%
and, is thudower than that of the overall recommendations on corporate governance (80%).

TableXIll¢ Recommendation Compliance concerning the Board of Directors

Altri, SGPS, SA N N N N N Y N| N/A Y| 25%
Banco BPI, SA Y Y Y N Y Y| N/A Y N| 75%
Banco Comercial Portugués, SA Y Y[ N/A| N/A Y| N/A| N/A| N/A Y| 100%
Banco Espirito Santo, SA Y Y Y Y Y Y| N/A Y Y| 100%
Banif - SGPS, SA Y Y N N N Y| N/A| N/A Y| 57%
Brisa - Auto Estradas de Portugal, SA Y Y Y Y Y Y Y Y N| 89%
Cimpor - Cimentos de Portugal, SGPS, SA Y Y Y Y Y Y N Y Y| 89%
Cofina, SGPS, SA N N N N N Y N N N[ 11%
Compta-Equipamentos e Servigos de Informatica, SA Y N N N Y Y N N Y| 44%
Corticeira Amorim, SGPS, SA Y N Y N Y Y Y Y Y| 78%
EDP - Energias de Portugal, SGPS, SA Y Y[ N/A| N/A Y| N/A| N/A|[ N/A Y| 100%
EDP Renovaveis, SA Y Y Y Y Y N Y Y Y| 89%
Estoril Sol - SGPS, SA Y N N N N Y| N/A N N[ 25%
F. Ramada - Investimentos, SGPS, SA N N N N N Y N N Y| 22%
Finibanco - Holding, SGPS S.A. Y Y Y N Y Y| N/A Y N| 75%
Fisipe - Fibras Sintéticas de Portugal, SA Y Y N N Y Y Y Y Y| 78%
Galp Energia, SGPS, SA Y Y Y N Y Y| N/A Y Y| 88%
Glintt, S.A. Y N Y N Y Y| N/A Y N| 63%
Grupo Media Capital Y Y Y Y Y Y| N/A N| N/A| 8%
Grupo Soares da Costa, SGPS, SA. Y Y Y N Y Y| N/A N N| 63%
Ibersol - SGPS, SA Y Y Y N Y Y Y Y N| 78%
Imobilidria Construtora Grdo Par4, SA (Consolidated) Y N N N| N/A Y| N/A N N| 29%
Impresa - SGPS, SA Y Y Y Y Y Y Y Y Y| 100%
Inapa - Investimentos, ParticipagBes e Gestdo, SA Y Y Y Y Y Y Y Y Y| 100%
Jerénimo Martins - SGPS, SA Y Y Y Y Y Y| N/A Y N| 88%
Lisgrafica - Impressdo e Artes Gréficas, SA N N N N Y Y| N/A| N/A Y| 43%
Martifer - SGPS, SA Y Y Y Y Y Y Y Y Y| 100%
Mota-Engil, SGPS, SA Y N Y N Y Y| N/A Y N| 63%
Novabase - SGPS, SA Y Y Y Y Y Y| N/A Y Y| 100%
Portucel - Empresa Produtora de Pasta e Papel, S.A. Y N Y N Y Y| N/A Y Y| 75%
Portugal Telecom, SGPS, SA Y Y Y Y Y Y[ NA Y Y| 100%
Reditus - SGPS, SA Y Y Y N Y Y| N/A Y Y| 88%
REN - Redes Energéticas Nacionais, SGPS, SA Y Y Y Y Y Y N Y Y| 89%
SAG Gest - Solugdes Automovel Globais, SGPS, SA Y Y Y N Y Y| N/A Y Y| 88%
Semapa- Sociedade Investimento e Gestdo, SGPS, SA Y Y Y N Y N Y Y N| 67%
Sociedade Comercial Orey Antunes, SA Y N Y Y| N/A Y N Y Y| 75%
Sonae - SGPS, SA Y Y Y Y Y Y| N/A Y Y| 100%
Sonae Industria, SGPS, SA Y Y Y Y Y Y| N/A Y Y| 100%
Sonae Capital Y Y Y Y Y Y Y Y Y| 100%
SONAECOM - SGPS, SA Y Y Y Y Y Y| N/A Y N| 88%
Sumol + Compal, S.A. Y Y Y N Y Y| N/A Y Y| 88%
Teixeira Duarte - Engenharia e Construcdes, SA Y N N N N Y| N/A| N/A N| 29%
Toyota Caetano Portugal, SA Y N N N N Y N Y Y| 44%
VAA - Vista Alegre Atlantis, SGPS, SA Y N Y N Y Y| N/A Y Y| 75%
Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA Y Y Y Y Y Y| N/A Y Y| 100%

Legend: Y - Yes; N- No; N/A - Not Applicable
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It should be noted that none of the recommendations is fully met by all issuers. However, 12
companies provide full complianceith this set of recommendationsBCP, BPI, EDP, Impresa,
Inapa, Martifer, Novabase, Portugal Telecom, Sonae SGPS, Sonae IndirsigaC8pitabnd Zon
Multimédia). Contrariwise, afltri (25%),Cofina(11%),Estoril Sol (25%),F. Ramadg22%),Grao

Para (29%) andTeixeira Duartg29%) the compliance rate is quiteinute whichdemonstraes
conflicting corporate practices regarding @ogl management system

Of particular concern are the low rates of compliance with recommendations 11.1.2.2 (adequate
number of independent, nomxecutive membersand 11.2.3 (the existence of efficient mechanisms
that coordinate the work of nomxecutive nembers, when the chairman of tHgoard of Directors
carries outexecutiveduties).The degree of compliance with these recommendations, considered
essential in this block, as with others of similar nature, shall be subject to further detailed analysis.

[1.2.3.1.2 RecommendatioAssessmenby Groups

It seems relevant to analyse the degree of compliance with a subset of recommendations deemed
essential, regarding the Management Body. Thus, it is understood that recommendations 11.1.1.1,
11.L1.2.1, 11.1.2.211.2.2 and 11.2.3 should constitute this subset. The first of these recommendations is
crucial as it embodies the existence of a permanent critidality by the Board of Dirgtors, to

assess and analydbe suitability of the corporate governance modeh order to provide an
improved business performance. Recommendations 11.1.2.1 and 11.1.2.2 are egaw@iymount

since they are designed to ensure the existence of an adequate humber afxsautive directors,

and, among these, of independent direcsovho will ensure thed K+ NEK2f RSNARAQ Ayl S
the exercise of their supervisory activity, regarding executive directors. Recommendation 11.2.2 is
intended as a safeguasbthat the Board does not alienate the powers and duties it is committed

to uphold, and thus ensures that the comparacts in accordancevith its objectives. Lastly,
Recommendation 11.2.3 is tdp importance since, in the event that the Chairman of the Board of
Directorsdouble-hatsexecutive and no#executive duties, which may sgpromise the role of non
executive directors, adequate and efficient mechanisms should be implementearder to
AARSa0SL) GKAA 200d2NNBYyOSe® ¢KAA adzomaSi 2F TFA
32 FSNY I yOS Y2RSt FyR 2% BESOdaI20S0¥STEENEPSRO
While data in Table XIV shows that in terms of the global average compliance thaméorsnity

amongst the whole set of recommendations concerning the Board of Directors, and the subset of
key recommendations, a business by bussanalysis of said data should be made, nonetheless.
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TableXIV¢ Compliance with the Recommendations per Group

Altri, SGPS, SA

Banco BPI, SA

Banco Comercial Portugués, SA
Banco Espirito Santo, SA

Banif - SGPS, SA

Brisa - Auto Estradas de Portugal, SA

Cimpor - Cimentos de Portugal, SGPS, SA

Cofina, SGPS, SA

Compta-Equipamentos e Servicos de Informatica, SA

Corticeira Amorim, SGPS, SA

EDP - Energias de Portugal, SGPS, SA
EDP Renovaveis, SA
Estoril Sol - SGPS, SA

F.Ramada - Investimentos, SGPS, SA

Finibanco - Holding, SGPS S.A.

Fisipe - Fibras Sintéticas de Portugal, SA

Galp Energia, SGPS, SA

Glintt, S.A.
Grupo Media Capital
Grupo Soares da Costa, SGPS, SA.

Ibersol - SGPS, SA

Imobiliaria Construtora Grao Parg, SA (Consolidated)

Impresa- SGPS, SA

Inapa - Investimentos, Participacdes e Gestdo, SA

lerdnimo Martins - SGPS, SA

Llisgrafica - Impressdo e Artes Graficas, SA

Martifer - SGPS, SA

Mota-Engil, SGPS, SA

Novabase - SGPS, SA

Portucel - Empresa Produtora de Pastae Papel, S.A.
Portugal Telecom, SGPS, SA

Reditus - SGPS, SA 88% 75%
REN - Redes Energéticas Nacionais, SGPS, SA 8% 8%
SAG Gest - Solucdes Automovel Globais, SGPS, SA
Semapa - Sociedade Investimento e Gestdo, SGPS, SA
Sociedade Comercial Orey Antunes, SA

Sonae - SGPS, SA

Sonae Industria, SGPS, SA

Sonae Capital

SONAECOM - SGPS, SA

Sumol + Compal, S.A.

Teixeira Duarte - Engenharia e Construcdes, SA
Toyota Caetano Portugal, SA

VAA - Vista Alegre Atlantis, SGPS, SA

Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA

Legend: Dark Brown — Wholly Complies (Essential recommendations and other recommendations=100%); Light Brown —
Almost Total Compliance (Essential recommendations=100% and other recommendations »= 70%]); Dark Grey — Partial
Compliance (Essential recommendations=100% and other recommendations < 70%); Light Grey — Unsatisfactory
Compliance (Essential recommendations »>=70% and <100% and other recommendations >=70%) and Black — Non

Compliance (other cases)
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For some companies identified in the chaniat havea positive differential (14 companies) is

clear that the compance degree of the block regarding assessment of the governance model and
2F GKS SESOdzi A 9,Sis higSel th&h @ eompliaBog Avithi thed overall set of
recommendations concerning the Board of Directors. However, the opposite occurs in libraaldi
companies. As to 16 other companies, there is no difference between the degree of compliance
with recommendations for the board of directors, and the subset deemed as essential.
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[1.2.3.1.3 Appraisal of Assessment Divergence

The total number of divergences in this set amounts to 43. Table XV identifies both the companies
as wellas recommendations where divergences occur.
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TableXV¢ Assessment Divergence of the Recommendations concerning
the Boardof Directors

Altri, SGPS, SA

Banco BPI, SA

Banco Comercial Portugués, SA
Cofina, SGPS, SA
Compta-Equipamentos e Servicos de Informatica, $A
EDP - Energias de Portugal, SGPS, SA
EDP Renovaveis, SA

Estoril Sol - SGPS, SA

F. Ramada - Investimentos, SGPS, SA
Fisipe - Fibras Sintéticas de Portugal, SA
Galp Energia, SGPS, SA

Glintt, S.A.

Grupo Media Capital

Grupo Soares da Costa, SGPS, SA.
Imobiliaria Construtora Grao Para, SA (Consolidateg)
Lisgréafica - Impresséao e Artes Graficas, SA
Portugal Telecom, SGPS, SA

REN - Redes Energéticas Nacionais, SGPS, SA
Semapa - Sociedade Investimento e Gestdo, SGPY, SA
Sociedade Comercial Orey Antunes, SA
Sonae - SGPS, SA

Sonae Capital

SONAECOM - SGPS, SA

Teixeira Duarte - Engenharia e Construgbes, SA H
Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA

Legend:Situationswherein the CMVMhas consideredthat the recommendationhas not been adopted but contrarily, the
companydoes, are highlighted in light brown and the opposite is representedin dark brown. Further situations of
disagreement are depicted in dark grey.

The reasons for the divergences are presented below in summary format:

)] Recommendation [1.1.1 (internal assessment of corporate governance)

There are four assessment divergencesltr{ Cofing F. Ramada and Lisgrafica In all
OANDdzya il yOSaszs AaadzSNEQ YSyidAzy (GKS |R2LIAZ2Y
could be found in thei governance reportssubstantiatingsuch claim, with regards to any
assessment of the corporate organizational model, therefore CM\ddnsiders the
recommendation as not implemented.
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i) Recommendation 11.1.2.1 (executive/nemrecutive balance)

There ae four cases of divergence. EstorilSo| Fisipeand Gréao Pard® the recommendation is
considered as not adopted due to the lack or insufficiency of-exgcutive directors in the
aforementioned companiesCorversely,BCPconsidersthe recommendation imgmented, when
alYS RAR y20 LWL e RdzS (2 GKS O2YLI yeQa I R2LI.

iii) Recommendation 11.1.2.2 (independent administrators)

In recommendation 11.1.2.2, there are nine divergenddsi, Cofing EstorilSo| F. Ramada Galp
Lisgréficaand TeixeiraDuarte considered the recommendation as not applicable. Nonetheless,
given the existence of an unspecified number of independent directors on the board, CMVM
deemed the recommendation as not fulfilled. In ti&CPcase,the company considered the
recommendation as fulfilled, whilssaid does not applypecause of its adopted corporate
governance model. Finally, concerniBgmapathe company considered the recommendation as
adopted whereas CMVMas an opposing view due tan inadequate number of independent
directors on the board, in 200%.

iv) wSO2YYSYRIUGA2Y LLOHOPM ORGENBGEF GA2Y 2F (K

There are only two divergences within this recommendatiB®Pand GrdoPard).Regarding=DP

the company consiered the recommendation as not applicable, yet CMVM believed it had been
adopted due to the fact that said company had a governance model that included an Executive
Board of Directors. As tdGrdo Para the company assumed the recommendation to be
implemented, while CMVM understood it was not, given tleeluced sizef said company.

V) Recommendation 11.2.2 (neaelegation of powers)

There is a divergence regardilgCPlF & | O2yaSldzsSy0S 2F (KS 02
recommendation had been compliedith and contrariwise, due to its corporate governance
model, it is deemed noapplicable.

“ Estoril Sotonsidered the recommendation as inapplicabkésipeand GraoParacomplied with same.
° Although the company appointed an indemtent director in 2010, one may not consider the recommendation as implemented.
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Vi) Recommendation Il.2.2¢ordination ofnon-executivememberg

There are 7 assessment divergences. In the case®rey Antunesand REN the corporate
compliance assessment was contradicted as not enough information was available in its
governance reporallowing for theimplementation of efficient mechanisnfer coordinatingthe

work of nonexecutive members, in situations where the chair of the board exercisesugxe
duties simultaneously. As f@onaecomGraoParaand ZonMultimedia, the companies considered
the recommendation as implemented.

TheCMVM however, had an opposing positisincethe coY LJI y @h&iréof theBoard ofDirectors

did not exercise exetive duties. AtCompta there is only one noexecutive member of the board,
nevertheless CMVM believes this is not a reasontlier absence oimechanisms or procedures
whose actions take place independently of the chairman and CEO.BGR¢the divergece anew

the resultsothe 02 YL ye Qa o6StAST (KIG GKS NBO2YinNfagy RIF 4 A
it is inapplicablelue to its corporate governance model.

vi) Recommendation .24 (neB E S Odzi A 354 Q I OGAGAGR D

7 assessment divergences were founde Tecommendation was not implemented due to the fact
that the governance report did not contain information about the activities undertaken by non
executive membersQompta Cofing EstorilSo| F. RamadaMedia Capitale Soaresla Costa)’. As

to BCR sad divergence is a consequence, once again, of the belief the recommendation had been
adopted whereas it was not applicaldee to itscorporate governance model.

viii)  Recommendation 11.2.5 (rotation of the member responsible for financial matters)

Therewere 9 assessment divergences in the evaluatamried out bythe CMVM. AtBP]| the
divergence stems from the failure to observe the rotation of the mermloéithe board of directors
responsible for financial matterprovided for ly the recommendation. Aother situation of
RAOGSNHSYOS Aa | NBadAZ G 2F GKS €101 2F AyTF2NXI
with the CEQ(Glintt). Additionally, divergences were identified regarding the assessmeriE®Bf
EDPRenovaveisLisgrafica Portugal Telecom SonaeSGP%nd SonaeCapital nevertheless, said
divergence is a consequence of differing interpretations on how to classify the situatluergin

the board member has been in office sufficient time or nfir the rotation to have taken placé®

" Soares da Costeonsiders the recommendation as adopted, and the additional ones as not applicable.
8 There are situations wherein the CMVM considers that the Board Merabendt been in office sufficient time for
requesting the rotation of duties and in other situations, the opposite occurs.
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Lastly, regardingSoares da Costat is believed that the company does not adopt said
recommendation because its governance report only states thatGB€position is shared by two
members of the board of directors, with no mention astheir identity. Thus is not possible to
verify via the information provided whether any of these membersave held the CEO post for
more than two terms.

[1.2.4 CEO, Executive Committee and Executive Board of Directors

The content of the recommendations thebmprise this set are as follows

[1.3.1 Administrators that carry out executive duties, when requested by other members of the
governing bodies, should provide the information requested by those, in a timely| and
appropriatefashion

11.3.2 TheCEQof the Executive Committee shall direct the notices and minutes of its meetings
to the Chairman of the Board and, as applicable, the Chairman of the Supervisory Board or
Audit Committee respectively.

[1.3.3 The chairman of the Executive Board of Director shbmit the notices and minutes of
meetings to the Chairman of the General and Supervisory Board as welttses Chairman of
the Financial Matter€ommitee.

[1.2.4.1 CompliancAnalysis

1.2.4.1.1 GlobalAssessment

The average level of complie@ within this set of recommendations is high (93%). Only 4 of the 45
companies Banif, Estoril Sol, Fisi@ad Iberso) did not fully comply with said recommendations.
Although all recommendationshow a compliance level greater than 90%, it must beeabtas
regards recommendatiot.3.3 that same is only applicable to the two companies that adopted the
Dualist Model.
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TableXVI¢ Compliance with the Recommendation on the CEO, Executive Committee and
Executive Board of Directors

-ompanies/Recommendation
Altri, SGPS, SA

Banco BPI, SA

Banco Comercial Portugués, SA

Cofina, SGPS, SA

Compta-Equipamentos e Servigos de Informatica, SA
EDP - Energias de Portugal, SGPS, SA

EDP Renovaveis, SA

Estoril Sol - SGPS, SA

F. Ramada - Investimentos, SGPS, SA &
Fisipe - Fibras Sintéticas de Portugal, SA ] 1
Galp Energia, SGPS, SA

Glintt, S.A.

Grupo Media Capital

Grupo Soares da Costa, SGPS, SA,

Imobiliaria Construtora Grio Para, SA (Consolidated)
Lisgrafica - Impressdo e Artes Graficas, SA

Portugal Telecom, SGPS, SA

REN - Redes Energéticas Nacionais, SGPS, SA
Semapa- Sociedade Investimento e Gestio, SGPS, SA |
Sociedade Comercial Orey Antunes, SA | I ;
Sonae - SGPS, SA | qr j 1 ]
Sonae Capital

SONAECOM - SGPS, SA

Teixeira Duarte - Engenharia e ConstrugBes, SA
Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA | |
Legend: Situations wherein the CMVM has considered that the recommendation has not been adopted but contrarily, the
company does, are highlighted in lght brown and the opposite s represented in dark brown. Further situations of
disagreement are depicted in dark gy

[1.2.4.1.2 Appraisabf AssessmenbDivergence

The total number of divergences in this set of recommendatamsunts to6. TableXVllidentifies
those companies and recommendations wherein divergences exist and the previously used symbols
are retainal.
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TableXVII¢ Assessment Divergence of tiRecommendations fothe CEO, Executive
Committee and Executive Board of Directors

Banco Comercial Portugués, SA

Banif - SGPS, SA

Estoril Sol - SGPS, SA

Fisipe - Fibras Sintéticas de Portugal, SA
Jerénimo Martins - SGPS, SA

LegendSituationswhereinthe CMVMhasconsideredhat the recommendatiorhasnot been
adoptedbut contrarily,the companydoes,are highlightedin light brown andthe oppositeis
represented in dark brown. Further situations of disagreement are depicted in dark grey

The reasons for the divergences in Table XVII are as follows:

)] Recommendation I1.3.1 flermation for Corporate Board Members)

There are three divergences in this recommendatiBar(if, Estoril Sadnd Fisipe)nce it is not
clear in the corporate governance report that when board members with executive duties are
requested by other board mebers to supply information, whether said do so in a timely manner
and whether said information is adequately provided.

i) Recommendation 11.3.2 (Convening Notices and Minutes of the Meetings
Executive Committee)

There are two divergences in this recormnadation. As toEstoril Sqlthe CMVM considered said
recommendationas not adopted (as opposed to the company that deemed it as not applicable).
The fact that the company has no Executive Committee doesathiet/e it from complying with the
recommendatim. RegardingBCPR the divergence results from the company considering the
recommendation as fulfilled, whenii inapplicable due to itgovernance modef’

i) Recommendation 11.3.3 (notices and minuteSxecutive Board of Directors)

There is only onesituation of divergence Jeronimo Marting due to the fact that this
recommendation is only applicable to companies of the dualist mo@&MVM consider said
recommendation to be inapplicable in companies that adopt other governance models.

49 Recommendation 11.3.3 is applicable to BCP on this issue.
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[1.2.5 Gereral and Supervisory Board, Financial Matters Committee, Audit
Committee and Supervisory Board

The contents of the recommendations in this set are described in the textbox below.

[1.1.1.2 The companies shall establish internal control systems for arciefft company risk

RSGSOlGA2y a2 GKIFId GKS O2YLlyeQa FaaSda|l I NB
governance transparency.

[1.1.3.1 Depending on the applicable model, the Chair of the Supervisory Board, the| Audit
Committee or of the Financial Ma&ts Committee shall be independent and adequately
competent to carry out his or her duties.

11.1.4.1The company shall adopt a policy whereby irregularities occurringmitie company|
are reported. Such reports shall contain the following informatidine means whereby such
irregularities are to be reported internally, including the persons that are entitled to receive said
reports; ii) how the report is handled, including confidential treatment, should it be required by
the reporter.

11.1.4.2 The geneal guidelines on this policy shall be disclosed in the Annual Repoft on
Corporate Governance.

Il.4.1Besides carrying out its supervisory duties, the General and Supervisory Board shall advise,
follow-up and carry out an ogoing assessment on the managem of the company by the
Executive Board of Directors. Besides other subject matters, the General and Supervisory Board
shall decide on: i) the definition of the strategy and general policies of the company; ii) the
corporate structure of the group; and)idecisions taken that are considered to be strategic due

to the amounts, risk and particular characteristics involved.

I1.4.2The annual reports and financial information on the activity carried out by the General and
Supervisory Committee, the FinancidMatters Committee, the Audit Committee and
{ dzZLISNIDA &2NE . 2F NRX akKlff 06S RAaOf2aSR 2y (K
I 0O02dzytaQ R20dzySyidaao
[1.4.3The annual reports on the activity carried out by the General and Supervisory Board, the
Financial Matters Committee, the Audit Committee and the Supervisory Board shall include a
description on the supervisory activity carried out and shall mention any encountered

restraints.
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I1.4.4 Depending on the applicable model, the Financial MattemsnRittee, the Audit
Committee and the Supervisory Board shall represent the company for all purposes at the
external auditor, and shall propose the services supplier, the respectiveneration, ensure
that adequate conditions for the supply of these sees are implace within the company, as
well as being the liaison officer between the company #relfirst recipient of the reports.

.45 Dependingon the applicable model, the Financial Matters Committee, the Audit
Committee and the Supervisory Boastall assess the external auditor on an annual basis|and
advise the General Meeting thatid auditorbe discharged whenever justifiable grounds are

present.

[1.2.5.1 Compliance Assessment

[1.2.5.1.1 Overall Assessment

The average degree of complian@%) is higher than the average rate of compliance with all the
recommendations on corporate governance. All recommendations recorded compliance of more
than 70%. Almost half of the companies (21) fully comply with this set of recommendations. With
the exception ofCompta, Estoril Sol, Fisipe, Glintt, Grdo Para, Lisgréafica, Teixeira Bodieta
Alegre the compliance rate is equal to or higher than 75%, in the remaining 37 companies.
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Table XVIIE Recommendation Compliance on thee@eral and Supervisory Board, the
Financial Matters Committee, the Audit Committee and the Supervisory Board

Altri, SGPS, SA Y| Y| N N| N/A Y| Y| Y| Y| 75%
Banco BPI, SA Y| Y| Y] Y] N/A Y] Y| Y| Y| 100%
Banco Comercial Portugués, SA Y| Y| Y| Y| S Y| Y| Y| N| 89%
Banco Espirito Santo, SA Y] Y] Y] Y| N/A Y] Y] Y] Y| 100%4
Banif - SGPS, SA Y| Y| Y| Y] N/A Y| Y| Y| Y| 100%
Brisa - Auto Estradas de Portugal, SA Y| Y| Y| Y| N/A Y| Y| Y| Y| 100%
Cimpor - Cimentos de Portugal, SGPS, SA Y] N Y] Yl N/A Y] Y] Y] Y| 88%
Cofina, SGPS, SA Y| Y| N N| N/A Y| Y| Y| Y| 75%
Compta-Equipamentos e Servicos de Informatica, $A Y Y| N N| N/A Y| Y N N| 50%
Corticeira Amorim, SGPS, SA Y] Y] Y] Yl N/A Y] Y] N Y| 88%
EDP - Energias de Portugal, SGPS, SA Y| Y| Y| Y| Y| Y| Y| Y| Y| 100%
EDP Renovaveis, SA Y| Y| Y| Y| N/A Y| Y| N Y| 88%
Estoril Sol - SGPS, SA Y| Y| N N| N/A Y| Y| N N| 509%
F. Ramada - Investimentos, SGPS, SA Y| Y| N N| N/A Y] Y| Y| Y| 75%
Finibanco - Holding, SGPS S.A. Y| Y| Y| Y| N/A Y] Y| Y| Y| 100%
Fisipe - Fibras Sintéticas de Portugal, SA N Y| N N| N/A Y| YY N N| 38%
Galp Energia, SGPS, SA Y| Y| Y| Y] N/A Y] Y| Y| Y| 100%
Glintt, S.A. N Y| N N| N/A Y| Y| N Y| 50%
Grupo Media Capital Y| Y| N N| N/A Y| Y| Y| Y| 75%
Grupo Soares da Costa, SGPS, SA. Y| Y| Y| Y| N/A Y| YY N N| 75%
Ibersol - SGPS, SA Y| Y| N N| N/A Y| Y| Y| Y| 75%
Imobiliaria Construtora Grao Para, SA (Consolidated) N Y| N N| N/A N N N N| 13%
Impresa - SGPS, SA N Y| Y| Y| N/A Y| Y| Y| N| 75%
Inapa - Investimentos, Participacbes e Gestéo, SA Y| Y| Y| Y| N/A Y] Y| Y| Y| 100%
Jerénimo Martins - SGPS, SA Y] Y] Y] Y| N/A Y] Y] Y] Y| 100%4
Lisgréfica - Impressao e Artes Graficas, SA N Y| N N| N/A Y| Y N N| 38%
Martifer - SGPS, SA Y| Y| Y| Y| N/A Y| Y| Y| Y| 100%
Mota-Engil, SGPS, SA Y| Y| Y| Y| N/A Y| Y| Y| Y| 100%
Novabase - SGPS, SA Y| Y| Y| Y| N/A Y| Y| Y| Y| 100%
Portucel - Empresa Produtora de Pasta e Papel, S.A. Y| Y| Y| Y| N/A Y| YY N Y| 88%
Portugal Telecom, SGPS, SA Y| Y| Y| Y| N/A Y| Y| Y| Y| 100%4
Reditus - SGPS, SA Y| Y| Y| Y| N/A Y| Y| Y| N| 88%
REN - Redes Energéticas Nacionais, SGPS, SA Y] Y] Y| Y| N/A Y] Y] Y| Y| 100%
SAG Gest - Solugdes Automoével Globais, SGPS, SA Y| Y| Y| Y| N/A Y| Y| Y| Y| 100%
Semapa - Sociedade Investimento e Gestao, SGP$, SA Y| Y] Y] Yl N/A Y] Y] N Y| 88%
Sociedade Comercial Orey Antunes, SA Y| Y| Y| Y| N/A Y| Y| Y| Y| 100%
Sonae - SGPS, SA Y| Y| Y| Y| N/A Y| Y| N Y| 88%
Sonae Industria, SGPS, SA Y| Y| Y| Y| N/A Y| Y| Y| Y] 100%
Sonae Capital Y| Y| Y| Y| N/A Y| Y| Y| Y| 100%
SONAECOM - SGPS, SA Y| Y| Y| Y| N/A Y| Y| Y| Y| 100%
Sumol + Compal, S.A. Y] N Y] Y| N/A Y] Y] Y] N[ 75%
Teixeira Duarte - Engenharia e Construgdes, SA N Y| Y| Y| N/A Y| YY N N| 63%
Toyota Caetano Portugal, SA Y| Y| Y| Y| N/A Y] Y| Y| Y| 100%
VAA - Vista Alegre Atlantis, SGPS, SA Y] Y] N N| N/A N Y] Y] Y| 63%
Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA Y| Y| Y| Y| N/A Y| Y| Y| Y| 100%
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The situation is less positive in recommendations 11.1.4.1 (irregularities reporting policy), 11.1.4.2
(disclosure of the irregularities repanty policy), 11.4.4 (external auditor) and 11.4.5 (assessment of
the external auditor). The degree of compliance regarding these four recommendations is lower
than the global average of this set. The situation mirrors particular concern as regards
recommendtions 11.4.4 and 11.4.5, which constitutes an essential part of this set of
recommendations, as per the detailed analysis below.

[1.2.5.1.2 Assessment of Recommendations by Groups

This setcontains certainrecommendations that can be consideredsental and are thus the
fundamental core of this blocK.hus, two groups were created with the followitayout The first

3 §KSNE NBO2YYSYRI(IA2Yad LLOMPMDPHE LLOMPoDMI L
control, assessment of the ezetive management, independence of the supervisory board and the
appointment andassessmen2 ¥ G KS | dzZRAG2NE ® wSO2YYSYyRIGAZ2Y L
as it ensures that companies implement internal control systems that enable an efficient aglg tim
detection of risks associated to their activity so as not to jeopardize their assets and, eventually,
their sustainability Regarding recommendation 11.1.3.1, it is deemed essential because the
existence of specific skills and independence of the aeir of the supervisory board is vital for
properassessmenti 2 0S OF NNASR 2dziz FNBS 2F O2y Tt AO00a
the company as a whole. Recommendation 11.4.1 applies exclusively to companies of the dualist
model, and is irgnded to ensure that the general and supervisory board efficiently perform an
advisory and monitoring role concerning the board of directors. In conclusion, recommendations
I1.4.4 and 11.4.5 aim to guarantee that conditions are created for the imparttaityween the work
R2yS o0& GKS O2YLIyeQa FdzRAG2NI YR AdGa o602 NR
interfere with the appointment, setting of remuneration of, and in the possible dismissal of the
auditor. The importance of the latter recomemdations requires the creation of a second group of
NEO2YYSYRIGA2ya 6AGKAY &FYS O2yGSEG OIFftfSR 4
I dzZRA G 2 NR @

Table XIX demonstrates that the difference between the average degree of compliance concerning
this setof 9 recommendations and the one regarding the first group is not significant. This is not
the case apropos the second group, where a lower compliance percentage can be detected.
Moreover, there is a greater balance among companies within the second group.
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TableXIX¢ Recommendation Compliance by Groups

Altri, SGPS, SA 75% 100%
Banco BPI, SA 100% 100%
Banco Comercial Portugués, SA 89% 80% 50%
Banco Espirito Santo, SA 100% 100%
Banif - SGPS, SA 100% 100%
Brisa - Auto Estradas de Portugal, SA 100% 100%
Cimpor - Cimentos de Portugal, SGPS, SA 88% 75% 100%
Cofina, SGPS, SA 75% 100%
Compta-Equipamentos e Servigos de Informatica, $A 50% 09 0%
Corticeira Amorim, SGPS, SA 88% 75% 50%
EDP - Energias de Portugal, SGPS, SA 1009 100%
EDP Renovaveis, SA 88% 75% 50%
Estoril Sol - SGPS, SA 50% 09 0%
F. Ramada - Investimentos, SGPS, SA 75% 100%
Finibanco - Holding, SGPS S.A. 100% 100%
Fisipe - Fibras Sintéticas de Portugal, SA 38% 9 0%
Galp Energia, SGPS, SA 100% 100%
Glintt, S.A. 50% 09 50%
Grupo Media Capital 75% 100%
Grupo Soares da Costa, SGPS, SA. 75% 09 0%
Ibersol - SGPS, SA 75% 100%
Imobiliaria Construtora Grao Para, SA (Consolidateld) 13% 0 0%
Impresa - SGPS, SA 75% 09 50%
Inapa - Investimentos, Participacdes e Gestdo, SA 100% 100%
Jer6nimo Martins - SGPS, SA 100% 100%
Lisgrafica - Impressao e Artes Graficas, SA 38% 9 0%
Martifer - SGPS, SA 100% 100%
Mota-Engil, SGPS, SA 1009 100%
Novabase - SGPS, SA 1009 100%
Portucel - Empresa Produtora de Pasta e Papel, S.]A. 88% 75% 50%
Portugal Telecom, SGPS, SA 100% 100%
Reditus - SGPS, SA 88% 75% 50%
REN - Redes Energéticas Nacionais, SGPS, SA 100% 100%
SAG Gest - Solugbes Automovel Globais, SGPS, SA 100% 100%
Semapa - Sociedade Investimento e Gestdo, SGP$, SA 88% 75% 50%
Sociedade Comercial Orey Antunes, SA 100% 100%
Sonae - SGPS, SA 88% 75% 50%
Sonae Industria, SGPS, SA 1009 100%
Sonae Capital 1009 100%
SONAECOM - SGPS, SA 100% 100%
Sumol + Compal, S.A. 75% 09 50%
Teixeira Duarte - Engenharia e Construgdes, SA 63% 9 0%
Toyota Caetano Portugal, SA 100% 100%
VAA - Vista Alegre Atlantis, SGPS, SA 63% 100%
Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA 100% 100%

Legend:DarkBrown ¢ Wholly Complies(Essentiarecommendationsand other recommendations=100%l;ightBrown ¢ Aimost Total Compliance
(Essentiarecommendations=100%nd other recommendations>=70%);Dark Grey¢ Partial CompliancgEssentiarecommendations=100%nd
other recommendations < 70%); Light Grey ¢ Unsatisfactory Compliance (Essential recommendations >=70% and <100% and other
NSEO2YYSYyRIGAZ2ya BrTtmz0 FyR .tFO1 ¢ b2y /2YLX AlIyYyOS 620KSN) OF 483
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Chart30¢ Average Variance of Compliance of the First and Second Group of Essential
Recommendations apropos the Total Number of Recommendations in this Block
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Chart 33 show there are only 6 companies that meet a greater percentage of the key
recommendations within this group, in relation to their degree of compliance with the 9
recommendations of this block. Instead, as is the case in 14 companies, the degree of adoption of
the first group of recommendations, and specifically, the second group, is substantially less than the
recommendations within this block. Seven of these companies do not meet any recommendations
of the second group, regarding the external audit@ofnpta,Estoril Sol, Fisipe, Soares da Costa,
Grao Pard, Lisgréaficand TeixeiraDuarte. Therefore, the mechanisms for the appointment,
assessment, remuneration definition and possible dismissal of an auditor that safeguard an efficient
exercise of functions imn independentmanner are not implemented within theseompanies

which is a cause for concern.
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[1.2.5.1.3 Assessment Divergence Appreciation

The total of divergences in this block of recommendations amounts ta@ble XX identifies the
companies wherein divergences occurred.

TableXVIlIi¢ Assessment Recommendation Divergence concerning the General and
Supervisory Board, the Financial Matters Committee, the Audit Committee and
Supervisory

Banco Comercial Portugués, SA

Cimpor - Cime ntos de Portugal, SGPS, SA
Compta-Equipamentos e Servicos de Informatica, SA
EDP Renovaveis, SA

Estoril Sol - SGPS, SA

Fisipe - Fibras Sintéticas de Portugal, SA -

Glintt, S.A.
Grupo Media Capital

Grupo Soares da Costa, SGPS, SA.

Ibersol - SGPS, SA

Imobilidria Construtora Grao Para, SA (Consolidated)
Impresa - SGPS, SA

Lisgrafica - Impressao e Artes Gréaficas, SA

Sociedade Comercial Orey Antunes, SA -
Sonae - SGPS, SA

Sumol + Compal, S.A.

VAA - Vista Alegre Atlantis, SGPS, SA

Legend: Situations wherein the CMVM has considered that the recommendation has not been adopted but contrarily, the company does, are
highlighted in light brown and the opposite is represented in dark brown. Further situations of disagreement are depicted in dark grey.

The reasons for these divergas will be rendered concisely, as follows:
)] Recommendation 11.1.1.2 (internal control)

Three divergences were determined. In the casdésddio Paraand Lisgraficasad was due to the

lack of information in its governanceeport that allows verifying theNBE O2 YYSY RI (A
compliance. As td-isipe the divergence is due to the fact that there is only one member of the
non-executive boardor supervisng, monitoring and assessing thgecutive members.
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i) Recommendation 11.1.3.1 (independence of the sus®ry body)

Two situations of divergence were identified, as it is understood that the chairman of the
supervisory board does not meet the independence conditi@isporand SumotCompa).

iii)  Recommendation 11.1.4.1 (irregularities reporting)

There are two divergences-(sipeand GradoParg due to the fact that no description is made in the
corporate governance repoisrequired by this recommendation, regarding the contents on the
irregularities reporting policy.

iv) Recommendation 11.1.4 @isclosure of the irregularities reporting policy)

Divergences in this recommendation amount to 4. In widhese (Glintt and Media Capita), the
reasons for the discrepancy lie in the fact that the compaties do not fulfil the aforementioned
recommendation, should also consider the current recommendatiomas-complied with As for
Fisipeand Grao Parathe divergence is motivated by the fact that there was no disclosure of the
irregularities reporting policy.

V) Recommendation 11.3.(disclosure bthe supervisory activily

Three divergences have been identified. Regardhisgpeand OreyAntunes the CMVM considers

GKS NBO2YYSYRIFIGA2Y a FTR2LIISRE aAyOS (KSts ! dzRA
activities. In the case dfista AlegreAtlantis, the recommendation isonsidered ason-adopted

for the opposite reason.

Vi) Recommendation 11.4.4 (external auditor)

Seven assessment divergences have been identified. The main reasons for said divergences stem
from the fact that there is noyia A AK{i Fdzf Ay F2NXYI A2y 2y GKS N
supervisory board regarding the external audit@oMmpta, Fisipe, Grdo Para, Lisgrafica Sonae

SGP} or,when appropriatg EDP Renovavesnd Estoril SQ| the roles entrusted to the supervisor
02R& NBIINRAY A (i &sSesshdntireS mbl/fully petfodned (&.4. Kk Supervisory

board does not propose the appointment of the external auditor d@sdemuneration. Also, it

does not constitute itself as the first party with the latjer
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vi)  Recommendation 11.4.5 (assessment of the external auditor)

There are 9 assessment divergences regardingagsessmenexercise conducted by the issuers.

All BCP, Compta, Estoril Sol, Fisipe, Grao Para, Impresa, Lisgrafica, Soares dancosta
umol+Compalare situations in whereithere is no informationto F 8 OSNIi F Ay GKF G G F
supervisory board assesses the performance of the external auditor, or where the information
disclosed in the corporate governance reports suggastsncompleteassessment of the external
auditor.

[12.6 Special Committees

This set is composed of the following two recommendations:

[1.5.1Unless the company is of a reduced size and depending on the adopted model, the| Board
of Directors and the General and Suygisory Board, shall set up the necessary Committegs in
2NRSNJ G2Y A0 SyadaNBE GGKFd | O02YLISGSyd FyR A
performance is carried out, as well as its own overall performance and further yet, the
performance of alexisting committees; i) study the adopted governance system and verify its
efficiency and propose to the competent bodies, measures to be carried out with a view|to its
improvement.

[1.5.3All Committees shall draw up minutes of the meetings held.

[1.26.1 Compliance Assessment
[1.2.6.1.1 OveralAssessment

The average degree of compliance of this set of recommendations (79%) is slightly lower than the
average rate of compliance with all the recommendations on corporate governance. Nonetheless, a
distinction is to be made between the two recommendations. In the case of recommendation 11.5.1
the degree of compliance is only 55 % and is due to the fact that several companies lack or do not
havea sufficient number oEpecialiseccommitteesand thus, does not fully performing the tasks
prescribed by said recommendation. The other recommendation (11.5.3) is fulfilled 100% as some
companies that do not have thepecialked committees of said recommendation, have other
committees, namely remuneratiéfy which draw up minutes of its meetings. To be noted that
more than 50% of companies (26) fully comply with these two recommendations.

*0 3aid issue is covered the block of recommendationslating toremureratiors.
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TableXIX ¢ Compliance with the RecommendatiorncerningSpecial Committees

Altri, SGPS, SA Y Y| 100%
Banco BPI, SA Y Y| 100%
Banco Comercial Portugués, SA Y Y| 100%
Banco Espirito Santo, SA N Y| 50%
Banif - SGPS, SA N Y| 50%
Brisa - Auto Estradas de Portugal, SA Y Y| 100%
Cimpor - Cimentos de Portugal, SGPS, SA Y Y| 100%
Cofina, SGPS, SA Y Y| 100%
Compta-Equipamentos e Servicos de Informatica, SA N/A Y| 100%
Corticeira Amorim, SGPS, SA Y Y| 100%
EDP - Energias de Portugal, SGPS, SA Y Y| 100%
EDP Renovaveis, SA Y Y| 100%
Estoril Sol - SGPS, SA N Y| 50%
F. Ramada - Investimentos, SGPS, SA Y Y| 100%
Finibanco - Holding, SGPS S.A. N Y| 50%
Fisipe - Fibras Sintéticas de Portugal, SA N/A Y| 100%
Galp Energia, SGPS, SA N Y| 50%
Glintt, S.A. N Y| 50%
Grupo Media Capital Y Y| 100%
Grupo Soares da Costa, SGPS, SA. Y Y| 100%
Ibersol - SGPS, SA N Y| 50%

Imobiliaria Construtora Grdo Para, SA (Consolidated) N/A| N/A| N/A

Impresa - SGPS, SA N Y| 50%
Inapa - Investimentos, Participacdes e Gestdo, SA N| N/A| 0%
Jerénimo Martins - SGPS, SA Y Y| 100%
Lisgrafica - Impressdo e Artes Graficas, SA N/A Y| 100%
Martifer - SGPS, SA N Y| 50%
Mota-Engil, SGPS, SA N Y| 50%
Novabase - SGPS, SA Y Y| 100%
Portucel - Empresa Produtora de Pasta e Papel, S.A. Y Y| 100%
Portugal Telecom, SGPS, SA N Y| 50%
Reditus - SGPS, SA N Y| 50%
REN - Redes Energéticas Nacionais, SGPS, SA Y Y| 100%
SAG Gest - Solugdes Automadvel Globais, SGPS, SA Y Y| 100%
Semapa - Sociedade Investimento e Gestdo, SGPS, SA N Y| 50%
Sociedade Comercial Orey Antunes, SA N/A Y| 100%
Sonae - SGPS, SA Y Y| 100%
Sonae Industria, SGPS, SA Y Y| 100%
Sonae Capital Y Y| 100%
SONAECOM - SGPS, SA Y Y| 100%
Sumol +Compal, S.A. N Y| 50%
Teixeira Duarte - Engenharia e Construgdes, SA N Y| 50%
Toyota Caetano Portugal, SA N Y| 50%
VAA - Vista Alegre Atlantis, SGPS, SA N Y| 50%
Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA Y Y| 100%

Llegend: Y- Yes; N - No; NfA - Not Applicable
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11.2.6.1.2 Assessnm Divergence Aalysis

The total divergencaumber within these two recommendatioris only 5and isidentified
in Table XXII.

TableXX ¢ Assessment Divergence of Recommendations concerning
Special Committees

Glintt, S.A.

Imobiliaria Construtora Grao Para, SA (Consolidate
Inapa - Investimentos, Participacdes e Gestdo, SA
Portugal Telecom, SGPS, SA

Semapa - Sociedade Investimento e Gestdo, SGP$, SA
Legend: Situations wherein the CMVM has considered that the
recommendationhas not been adopted but contrarily,the companydoes,
are highlighted in light brown and the opposite, represented in dark
brown. Further situations of disagreement are depicted in dark grey.

The divergenceeasons, all pertaining to recommendation 11.5.1, are as follows:

)] Recommendation 11.5.1 (existing Committees)

In the case oflnapa Glintt and Semapa CMVM believes that the recommendation is not

adopted due to the fact that theseompaniescannot be onsidered as beingf a reduced

size as pethe/ 2 YYSNOALFf [/ 2YLI YA Sand asBIRI§ @réd noNRdmgeA NB Y S
from establishingthese committees. Regardirfgortugal Teleconthere is thought to be a
divergence as executiveembersare integrated in lhe committees, which is inappropriate

in terms of recommendation compliance. Ultimately, the divergenc&ido Parés due to

the fact that it is of a reducedize. Thussaid company should have considered the
recommendation agapplicable, instead afonsidering it implemented



[1.2.7 Remuneration

As per previous sections, the content of this grgecommendationss presented as follows:

[1.1.5.1 The remuneration of members of the management body must be structured
way as to dbw an alignment between their interests and those of the company. Withm
context: i) the remuneration of directors exercising executdigies should integrate a
performance based component, thus taking

must be consistent witthe maximsation of thed dza A y S-fedn@erfortanc andhall
rely2y GKS FR2LJISR LISNF 2 NYI ynddeasgdidides mofleBve
from legal imposition, the nots E S Odzi A @S YI yI 3SYSy i o2R@
consist exclusively of a fixed amount.

[1.1.5.2 The Remuneration Committee and the Board of Directors must submit a state
for resolution atAnnual Generalleeting of Shareholdersn the on the remuneration policy

of the managemenand supervisorypodies,as well as otheboard members, respectively as

provided for inArticle 248B3 of the Securities Code. In this context, the main criteria
strictures proposel for the performance assessmeirt order to determine the variable

in a
h

=

into consideration the performance
assessmentlone regularly by the qualified organ or committeethi¢ variable component

and

component whether they are performancbonuses in shares, options to purchase shares,

annual bonuses or othdyenefits must be explained to shareholders.

[1.1.5.3 At least one represeritege of the Remuneration Committee must be present
Annual General Meetings for Shareholders.

11.1.5.4 The proposal regarding the approval of the allotment of shares and/or optig
purchase shares or based on variables of share prices, to membensiraigement and
supervisory bodies and other board members, shall be submitted to the GeMeetingas
provided for in Aticle 248/3 of the Securities Code. The proposal will contain all
necessarydate for the correctassessmenbf the plan. Said q@posal mustinclude the
regulation plan, or in case it has yet not been prepared, by the general conditions
must fulfill. In same fashion, the main features of the retirement system benefit
members of the board of directors, supervision anletboard memberss provided foin
Article 24813 of the Securities Code, must be approvadhe General Meeting

[1.L1.5.5 The remuneration ehembers of themanagement and supervisory bodies must
disclosed annually, per individual, distinguishimpere appropriate, different component
received in terms of fixed and variable remuneration, as well as remuneration received
other group companies, or companies controlled by shareholders with qualifying holdir

[1.5.2 Members of the Remunerati Committee or its equivalent should be independsg
from the members of the board of directors.
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[1.2.7.1 Compliance Assessment

1.2.7.1.1 Overall Assessment

The average degree of compliance with this important set of recommendations (64%) is
substantially lower than the average rate of compliance with all the recommendations on
corporate governance. No recommendation is met by all companies. It should be noted,

that only five companiesBES, Brisa, Corticeira Amorim, Portugal Teleemm ZON

Multimedia) fully comply with this set of recommendations. Conversely, fifteen companies

have an average compliance degreé or below 50%.Noteworthy is the low level of

O2YLX Al yOS gAGK NBO2YYSYRIGA2YEA LLOvdEg dm O RA
the remuneration policy) and 11.1.5.2 (independence of remuneration committees). Further
analysis intahe compliance of a subset of recommendatiahst are considered essential,

shall be madéurtheron whereinthese three recommendations are included
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TableXXIl¢ Compliancewith the Recommendations on Remuneratien
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