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Executive Summary 

 

At end 2009, the high concentration scenario of the Portuguese share market kept consistent.  The 
218 mentioned qualifying holdings represented 75.6% of the share capital and 69.2% of market 
capitalisation of the 45 assessed companies.  Said figures indicate a free float of circa 29.7% as 
regards market capitalisation.  The dominant shareholders were mainly Qualifying Investors and the 
State was not a dominant shareholder in any listed company.  
 
The percentage of share capital held by creditors (8.0%), competitors (3.9%), clients (13.3%) and 
providers (6.5%) is significant (particularly regarding creditors and clients) and reiterates the need 
for particular attention regarding possible conflicts of interest between the former and 
shareholders.   Furthermore, the CMVM Recommendations on corporate governance, which came 
into force in 2010 note that the business transactions of a company with shareholders of qualifying 
holdings must be carried out under normal market conditions. Significant business transactions 
must be submitted to the supervisory body for prior opinion.  
 
¢ƘŜ ǎƘŀǊŜƘƻƭŘŜǊǎΩ ƎŜƻƎǊŀǇƘƛŎŀƭ ƻǊƛƎƛƴ ǎƘƻǿǎ ǘƘŀǘ ǊŜǎƛŘŜƴǘǎ ƘŜƭŘ поΦс҈ ƻŦ ǘƘŜ ƳŀǊƪŜǘ ŎŀǇƛǘŀƭƛǎŀǘƛƻƴ 
weighted equity and that their stakes were relatively recent to those held by non-residents.  Albeit, 
a significant percentage of the equity was continually held for at least three years, both by 
residents and non-residents, which indicates stability in these stakes.  Qualifying holdings held by 
residents reached its highest value among companies with lower liquidity and reduced size.  Non-
residing investors showed worth in PSI-20 Index companies. 
 
The Latin followed by Anglo-Saxon formats, were the corporate models most adopted by 
companies.  In average terms, companies with the highest market capitalisation opted for the 
Dualist Model followed by the Anglo-Saxon Model.  The Latin Model was adopted by 33 companies 
and continues to be the highlight and is also due to the fact that, the majority of the companies (24) 
established an Executive Committee and one third of said companies, has 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 similar characteristics to 
those of the Anglo-{ŀȄƻƴ aƻŘŜƭΩǎ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜύΦ   
 
The average size of the management bodies has increased during the last 5 years in 1.7 individuals 
ς in 2009, 9.9 board members held office for 5.5 years on average.  The number on non-executive 
members was slightly greater than that of the executive members as regards the composition of 
the Management Board.  The model with the highest number of non-executive members was 
clearly the Anglo-Saxon Model with an average of one executive board member per two non-
executive members.   
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The independency of board members registered on average 21.6% (20.9% in 2008) increasing to 
41.7% if only non-executive members are taken into account (41.4% in 2008). 
 
The CMVM recommendations state a minimum of 25% of independent board members from the 
total number of board members.  This aims to ensure that non-executive members (independent 
and non-independent) have an active capability for supervising, overseeing and assessing the 
activity of executive members.  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 years and non-executive 
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 PSI-20 companies (in 12 companies). 
 
In this report, individual data on the variables of the members of certain corporate bodies for the 
governance of several companies is explored in a systematic way, for the first time.  Said analysis 
ascertained that 446 posts in the management bodies of listed companies were held by 426 
different individuals.    Said board members carried out on average, executive and/or non-executive 
duties in 8.2 companies (listed and non-listed).  The number increases to 11.1 companies among 
executive members of management bodies of the companies 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 double-hatted in 30 or more different 
companies which reads as 1000 management posts including 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 
according to member gender.  Only 5.6% of the management posts of listed companies (25 posts) 
were held by women.  Executive posts held by women was a little under the overall average 
dropping to 4.7%.  Of the 45 companies, no woman held ǘƘŜ Ǉƻǎǘ ƻŦ Ψchair of the board of 
ŘƛǊŜŎǘƻǊǎΩ.    
 
From this analysis and regarding exclusively 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 bodies was 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).  The non-PSI 20 companies had on average, less circa 2 executive board members that the 
remainder, which is consistent with the fact that these are generally small-sized companies. 
 
As regards committees, focus is given, particularly to the existence of 17 Corporate Governance 
Committees or similar, and is thus one of the most common among listed companies.  Said 
committees met on average 3.2 times and registered a global attendance of 83.3%.   
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The average remuneration per board member, including variable remuneration with an impact over 
several years, was ϵнфт ǘƘƻǳǎŀƴŘ όϵрмо ǘƘƻǳǎŀƴŘ ŦƻǊ ŜȄŜŎǳǘƛǾŜ ōƻŀǊŘ ƳŜƳōŜǊǎύΦ  ¢ƘŜ fixed 
remuneration represented 55.0% of the total remuneration and variable remuneration, 35.2%.  The 
remainder remunerations (private pension schemes and other medium and long term liabilities) 
registered circa 8.8% of the total amount.   
 
Fixed remuneration had a greater impact than those on non PSI-20 companies (71.4% of the total) 
and conversely, was less relevant among Dualist Model companies (35.6% of the total).  In one 
company, the fixed 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 risk-taking. For circa three in every 4 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.   PSI-20 companies are 
under the spotlight due to the high percentage of board members that are exclusively paid by the 
company (83.5%) followed closely by the Anglo-Saxon Model companies (81.0%).  The extreme 
opposite is evident in the Dualist Model companies where 53.3% of the board members earned 
only remuneration paid directly by the companies.   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 
82.2% and was less noteworthy among non-PSI 20 companies (61.3%), the financial sector 
companies (65.4%) and Latin Model companies (75.6%).  Yet again, and worthy of thought in the 
applicable cases, is the issue of knowing whether the shareholders maintain control over 
remuneration paid by other companies within the group as well as, whether remunerations from 
other sources are capable of hampering the independency and availability of its board members.  In 
actual fact, the CMVM does not consider board members as independent if said earn subsidiary 
pay. 
 
The total amount of loans granted by companies to their board members is equivalent to 16.2% of 
the global remuneration expenditure with board members and to 145% of the total paid to board 
members by companies wherein the loans were granted to board members.  
 
The management board members had option rights for the purchase of company shares in only five 
companies.  Said rights corresponded to 1.7% of the share capital should same be fully exercised.     
As to the valuation of options, the average ratio of the exercise price / reference price at the time 
ƻŦ ǘƘŜ ƻǇǘƛƻƴǎΩ ƛǎǎǳŀƴŎŜ ǿŀǎ уфΦу҈Φ  ±ŀƭǳŜǎ ƭƻǿŜǊ ǘƘŀƴ млл҈ Ƴŀȅ ƴƻǘ ōŜ ŎƻƴǎƛŘŜǊŜŘ ŀǎ ǇŜǊŦŜŎǘ 
inducers for aligning the interests between shareholders and managers (since 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.  
 
!ǎ ǘƻ ǘƘŜ см ǎƘŀǊŜƘƻƭŘŜǊǎΩ ƎŜƴŜǊŀƭ ƳŜŜǘƛƴƎǎ ƘŜƭŘ ŘǳǊƛƴƎ нллф, changes to the articles of association 
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 2009, to 25 and 15, respectively.   
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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 
ŀƭǘƘƻǳƎƘ ƴŜŀǊƭȅ ŀƭƭ ŜŀǊƴŜŘ ϵр ǘƘƻǳǎŀƴŘΦ  Remunerations above said amount is due on one chair 
that double-ƘŀǘǘŜŘ ƛƴ ǘǿƻ ŎƻƳǇŀƴƛŜǎ ŀƴŘ ŜŀǊƴŜŘ ƛƴ ǘƻǘŀƭ ϵмфн ǘƘƻǳǎŀƴŘ όŎƛǊŎŀ ƘŀƭŦ ƻŦ ǘƘŜ 
remuneration paid by all the companies).  
 
The most popular representation method on average, used in general meetings was the physical 
presence of shareholders (31.5% of the share capital) followed by postal 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 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 only passed by the qualifying majority. 
 
Another theme that deserved undivided attention in the current edition of the Annual Report on 
the Corporate Governance of Listed Companies was external auditing.  Considering the market 
capitalisation weighted share capital, one is able to witness the high level of concentration of this 
market since the most relevant two auditors (Deloitte and KPMG) represented 84.2% of the total 
amount. On the other hand, the number of years that an external auditing company provided 
services 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 company, the same auditor provides 
services for 30 yearǎύΦ  hƴŜ ŜȄǇŜŎǘǎ ǘƘƛǎ ǾŀƭǳŜ ǘƻ ŘǊƻǇ ǿƛǘƘ ǘƘŜ /a±aΩǎ ƴŜǿ ŎƻŘŜ ƻƴ ŎƻǊǇƻǊŀǘŜ 
governance which has been in force since January 2010.  Said code contains a new 
recommendation that suggests companies promote the rotation 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, respectively.  Mandates that surpass the established periods shall be explained in a 
specific opinion to the supervisory body. 
 
The value of auditing represented in 2009 a 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 considers PSI-20 companies as opposed to non-PSI 
20 companies.   Among the first type, the average percentage of fees paid for the provision of 
auditing services was 51.6% while for the second, was circa 80%.  The financial sector companies 
registered the lowest number, ŀƭōŜƛǘ ΨhǘƘŜǊ ²ƻǊƪǎΩ ǘƻƻƪ ƻƴ ƎǊŜŀǘŜǊ importance.  Also 
ΨwŜƭƛŀōƛƭƛǘȅκAssuranceΩ ǿŀǎ ŀ ǎƛƎƴƛŦƛŎŀƴǘ ǎƻǳǊŎŜ ƻŦ ŦŜŜǎ ǇŀƛŘ ǘƻ ŜȄǘŜǊƴŀƭ ŀǳŘƛǘƻǊǎΦ  {ŀƛŘ ǾŀƭǳŜǎ ƛƳǇƭȅ 
that larger companies with higher liquidity and the financial sector companies paid external 
ŀǳŘƛǘƻǊǎ ŦƻǊ ŀ ƘƛƎƘŜǊ ŀƳƻǳƴǘ ƻŦ ΨƻǘƘŜǊ ǎŜǊǾƛŎŜǎΩ όƛƴŎƭǳŘƛƴƎ ǘŀȄŀǘƛƻƴύ ǿƘƛŎƘ Ƴŀȅ ŎŀǳǎŜ ƭƻǎǎ ƻŦ 
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 and the remainder (37) registered an increase and in some cases, quite significant as 
regards compliance with the CMVM recommendations.  
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During 2009, on average, the companies self-assessed compliance with recommendations, in a 
more generous way (+ 6 p.p. than carried out by the CMVM).  In 5 companies, there were no 
ŀǎǎŜǎǎƳŜƴǘ ŘƛŦŦŜǊŜƴŎŜǎΦ  hƴ ǘƘŜ ƻǘƘŜǊ ƘŀƴŘΣ ƛƴ ŀƴƻǘƘŜǊ ǘƘǊŜŜ ŎƻƳǇŀƴƛŜǎΣ ǘƘŜ /a±aΩǎ ŀǎǎŜǎǎƳŜnt 
on the level of compliance with the recommendation was more favourable than the one carried out 
ōȅ ǘƘŜ ŎƻƳǇŀƴƛŜǎΩ ǎŜƭŦ-assessment.  In a new way, compared to the previous reports, a benchmark 
for recommendation compliance was calculated and took into 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 essential or key recommendations 
as regards the remainder, places the level 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 
benchmark shows 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 essential.  An analysis of the average level of 
compliance per company type shows that those companies that adopted the Anglo-Saxon Model, 
the PSI-20 and the financial companies depict adopting the CMVM corporate governance 
recommendations.  However, it was among the companies that are not included in 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 global average of all the domestic listed companies.  The 
identical route of greater convergence occurred regarding the non-financial companies as opposed 
to the financial companies.   The former showed an average compliance level of 72% of the 
recommendations in 2008 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 above-average compliance level, are the general meetings and information (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 supervisory bodies.  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 financial, PSI-20 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 recommendations concerning the 
Board of Directors and the group derived thereƻŦ Ψ!ǎǎŜǎǎƳŜƴǘ ƻŦ ǘƘŜ ƎƻǾŜǊƴŀƴŎŜ ŀƴŘ ŀŎǘƛǾƛǘȅ ƳƻŘŜƭ 
ŦƻǊ 9ȄŜŎǳǘƛǾŜǎΩΦ   
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In addition to the analysis of the recommendation sets, essential recommendation groups were 
also analysed.  Said analysis identified certain situations that should be considered by companies 
due to the fact that the recommendation compliance is particularly insufficient within the 
ΨtŀǊǘƛŎƛǇŀǘƛƻƴ ŀƴŘ /ƻƴǘǊƻƭΩ ƎǊƻǳǇ (restriction of voting rights, blocking of articles of association and 
supermajority quorum), inasmuch as the combination of the maximum limits on the exercising of 
voting rights with the supermajority quorum and the periodic non-submission of the limits on 
voting rights for shareholder control without applying those limits and supermajority quorums, 
creates a particularly susceptible context so that relevant decision-making  and in the interest of 
the majority of shareholders, is not effectively under their control.     
 
Furthermore, the most non-compliant companies within this issue are those that show to be of a 
larger size and with greater liquidity, as 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 of the set derived thereof.  Said results from the fact that situation 
wherein lower incompliance occurs within this group is found in 6 companies ς three of these do 
ƴƻǘ ŎƻƳǇƭȅ ǿƛǘƘ ŀƴȅ ƻŦ ǘƘƛǎ ƎǊƻǳǇΩǎ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎ ŀƴŘ ŀǎ ǘƻ ǘƘŜ ǊŜƳŀƛƴŘŜǊΣ ǘƘǊŜŜ ƻƴƭȅ ŎƻƳǇly 
with one of these recommendations. 
 
Lƴ ŀƴƻǘƘŜǊ ƎǊƻǳǇ ŘŜǊƛǾŜŘ ŦǊƻƳ ǘƘŜ ǎŜǘ ƻŦ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴ ƻƴ ǎǳǇŜǊǾƛǎƻǊȅ ōƻŘƛŜǎ Ψappointment, 
ŀǎǎŜǎǎƳŜƴǘ ŀƴŘ ŘƛǎƳƛǎǎŀƭ ƻŦ ǘƘŜ ŀǳŘƛǘƻǊΩΣ ǘƘŜ ǎƛǘǳŀǘƛƻƴ ƛǎ ŀƭǎƻ ƭŜǎǎ ŜƴŎƻǳǊŀƎƛƴƎ since the compliance 
level is 73%.  The set of recommendations that form this group aim to ensure that independence 
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 interfere in the 
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 comply with any of said recommendations.  As 
with the previous situation, financial companies, PSI-20 companies and those companies that 
adopted the Dualist Model, show better governance practices in this subject theme.  
 
Lastly, ǘƘŜ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴ ƎǊƻǳǇ ΨŀƭƛƎƴƳŜƴǘ of remunerations with the interests of the 
ǎƘŀǊŜƘƻƭŘŜǊǎΩ ǎƘƻǿǎ ƎǊŜŀǘŜǊ ŎƻƴŎŜǊƴΦ  As a crucial subject theme, one is able to see that the 
average compliance level by all the companies is 51%.  Only 6 companies wholly comply with the 
crucial recommendations whereas in another 9 companies, the opposite occurs.   The non-PSI 20 
companies, the financial companies and the Latin Model companies, are less compliant.  
 
Although there has ōŜŜƴ ŀƴ ƻǾŜǊŀƭƭ ƛƳǇǊƻǾŜƳŜƴǘ ƛƴ ǘƘŜ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎΩ ŎƻƳǇƭƛŀƴŎŜΣ ƻƴŜ Ƴŀȅ 
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 number of divergences 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 169 ς a divergence level lower than 3 p.p. apropos 2008.  The 
Dualist Model companies, the financial companies and the non-PSI 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 divergences.1 The majority of 
divergence cases (54%) consist of cases wherein the company states that the recommendations 
have been complied with, whilst the CMVM believes otherwise, despite the fact that the CMVM 
met with the issuers beforehand in order to discuss the interpretation given by same to thus 
minimise the divergences regarding its self-assessment.  The situations wherein the CMVM 
considered the recommendation adopted and the companies did not represented a mere 9% of the 
divergences.   
 
As to the Ψcomply or explainΩ principle, the situation has not improved that much apropos 2008.  

61% of the cases wherein the recommendations are stated as Ψnot-adoptedΩ, companies have not 

provided for an efficient explanation.  Situations that lack reasons for the non-adoption are due on 

companies who do not recognise the non-adoption of the recommendations, is significantly 

abundant among PSI-20 and financial companies.  

Furthermore, the situation evolved favourably as regards the percentage of non-adopted 

recommendations where companies did not mention the previous governance report.  In 2009, this 

occurred in 14% cases whereas in 2008, said value was 37%.  However in the majority of cases, the 

ŜȄǇƭŀƴŀǘƛƻƴǎ Ǉǳǘ ŦƻǊǿŀǊŘ ŀǎ ŀƴ ŀƭǘŜǊƴŀǘƛǾŜ ǊŜǎǇƻƴǎŜ ΨƴƻǘƘƛƴƎ ǘƻ ŀŘŘΩΣ ǿŜǊŜ ŀƭƳƻǎǘ ŀƭƭ ŎƻƴǎƛŘŜǊŜŘ ŀǎ 

ineffective for explaining the non-adoption 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 recommendations. In relative terms, financial companies, PSI-20 companies and Anglo-

Saxon Model companies explain the reasons for the non-adoption of certain recommendations in a 

more effective way. 

Finally, in certain recommendation blocks and sets that are considered as essential, particularly the 

ǎŜǘǎ ƻƴ Ψappointment, assessment and dismissal of the auditorΩ ŀƴŘ ΨǘƘŜ alignment of the interests 

ƻŦ ǘƘŜ ƳŀƴŀƎŜƳŜƴǘ ōƻŀǊŘǎ ǿƛǘƘ ǘƘŀǘ ƻŦ ǘƘŜ ǎƘŀǊŜƘƻƭŘŜǊǎ ŀƴŘ ƛƴŘŜǇŜƴŘŜƴŎȅ ƻŦ ǘƘŜ wŜƳǳƴŜǊŀǘƛƻƴǎΩ 

CommitteeΩ ŀǊŜ ƭŜǎǎ ŎƻƳǇƭƛŜŘ ǿƛǘƘ ōȅ ŎƻƳǇŀƴƛŜǎ ŀǎ ǊŜƎŀǊŘǎ ǘƘŜ Ψcomply or explainΩ principle.  

 

  

                                                 
1
 It 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 to its corporate governance 
model. 



 

Introduction 

 
¢ƘŜ ŎǳǊǊŜƴǘ ǊŜǇƻǊǘ Ƙŀǎ ǳǎŜŘ ǘƘǊŜŜ ŦǳƴŘŀƳŜƴǘŀƭ ǎƻǳǊŎŜǎ ƻŦ ƛƴŦƻǊƳŀǘƛƻƴΥ  ǘƘŜ ŎƻƳǇŀƴƛŜǎΩ ŀƴǎǿŜǊǎ ǘƻ 
!ƴƴŜȄ LL ƻŦ /a±a wŜƎǳƭŀǘƛƻƴ мκнлмл ƻƴ Ψ/ƻǊǇƻǊŀǘŜ DƻǾŜǊƴŀƴŎŜΩΣ ǘƘŜ ŎƻǊǇƻǊŀǘŜ ƎƻǾŜǊƴŀƴŎŜ 
reports for the financial year as at 31 December 2009 and the convening notices for the general 
meetings during 2009.  
 
The first chapter is based on an analysis of (i) the shareholder capital structure of companies, (ii) 
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 
companies applicable to 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 the issuers.  In this way, said entities were able to present arguments that 
contradicted the supervisory ŀǳǘƘƻǊƛǘȅΩǎ ǇŜǊǎǇŜŎǘƛǾŜΦ  {ŀƛŘ ǇǊƻŎŜǎǎ ŀƭǎƻ ŀƭƭƻǿǎ ŦƻǊ ƳƛƴƛƳƛsing the 
number of divergences resulting from the opposition between the self-assessment by companies 
and that which was carried out by the CMVM, inasmuch as 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 the Ψcomply or explainΩ rule is also analysed.  Listed companies must provide 
an adequate, transparent and coherent explanation as to why the corporate governance 
recommendations were not complied with.  Said is essential in order for their shareholders to be 
able to assess the quality of the corporate governance and that they may further propose or decide 
on changes that they may deem necessary.  Thus, one may state that the compliance with a 
recommendation is important but 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 statistical annexes are 

included in the report.  
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I. Chapter ς Situation of the Governance of Listed Companies 

I.1 Shareholder Capital Structure 

I.1.1 Own Capital, Market Capitalisation and Trading Volume 

The 49 national law companies2  with shares listed on Euronext Lisbon had an average share 

capital3 ƻŦ ϵфрмΦр Ƴƛƭƭƛƻƴ ŀǎ ŀǘ ом 5ŜŎŜƳōŜǊ нллф ǿƘƛŎƘ ǊŜǇǊŜsents a growth of 22.5% apropos the 

end of the previous year.   The financial sector companies showed much higher values for this 

ōŜƴŎƘƳŀǊƪ όϵоΣолуΦм Ƴƛƭƭƛƻƴύ ǘƘŀƴ ǘƘŜ ǊŜƳŀƛƴŘŜǊ όϵсттΦп ƳƛƭƭƛƻƴύΦ  ¢ƘŜ t{L-20 companies displayed 

ŀƴ ŀǾŜǊŀƎŜ ƻǿƴ ŎŀǇƛǘŀƭ ƻŦ ϵн,089.8 million compared to the average own capital of the other 

ŎƻƳǇŀƴƛŜǎ ǿƛǘƘ ϵмоуΦп ƳƛƭƭƛƻƴΦ 

Chart 1 - Own Capital, Market Capitalisation and Trading Volume 

 

 

 

                                                 
2
 Unless otherwise stated, the averages mentioned in this document are not weighted. 

3
 Including EDP Renováveis. 
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¢ƘŜ ŀǾŜǊŀƎŜ ƳŀǊƪŜǘ ŎŀǇƛǘŀƭƛǎŀǘƛƻƴ ƻŦ ǘƘŜ пф ŎƻƳǇŀƴƛŜǎ ǿŀǎ ϵмΣофтΦр Ƴƛƭƭƛƻƴ ƛƴ ом 5ŜŎŜƳōŜǊ нл09 

όŀƴ ƛƴŎǊŜŀǎŜ ƻŦ пуΦр҈ ǘƘŀƴ ŀǘ ǘƘŜ ŜƴŘ ƻŦ нллуύ ŀƴŘ ǿŀǎ ƘƛƎƘŜǊ ƛƴ ǘƘŜ ŦƛƴŀƴŎƛŀƭ ǎŜŎǘƻǊ όϵнΣпмтΦп 

million) and the PSI-нл ŎƻƳǇŀƴƛŜǎ όϵоΣнооΦн ƳƛƭƭƛƻƴύΦ  ¢ƘŜ ƛƴŎǊŜŀǎŜ ƻŦ ǘƘŜ ŀǾŜǊŀƎŜ ƳŀǊƪŜǘ 

capitalisation was higher than 50% among non-financial companies and PSI-20 companies ς below 

30% for financial companies and for those companies with reduced size and liquidity.  

¢ƘŜ ŀǾŜǊŀƎŜ ǘǊŀŘƛƴƎ ǾƻƭǳƳŜ ƛƴ ǘƘŜ пф ǎƘŀǊŜǎ ƛƴ ǉǳŜǎǘƛƻƴ ǿŀǎ ϵспрΦф Ƴƛƭƭƛƻƴ ƛƴ нллфΣ ƛƭƭǳǎǘǊŀǘƛƴƎ ŀ 

drop of 41.5% in comparison to 2008.  Said descent was wide-ranging although more concentrated 

between the PSI-20 companies (-41.7%) and the financial companies (-5.4%).  Said occurrence is 

explained by the decrease in the transaction volume which was greater than the price recovery 

during the year.   

 

 

I.1.2 Shareholder Capital Concentration and Structure 

I.1.2.1 Qualifying Holdings, Shareholder Capital Concentration and Dominant 

Relations 

By the end of 2009, 218 qualifying holdings4 were identified in the 45 companies analysed5.  Said 

holdings represented 75.6% of the share capital of the companies and 69.2% of market 

capitalisation.  Own portfolio assets were borderline, 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.   

Taking into account the qualifying holding criterion in Article 9 of the Transparency Directive which 

determines a 5% share capital of the company as the minimum of the qualifying holding, 140 

qualifying holdings within the 45 analysed companies represented 70.4% of the share capital and 

61.2% of the total market capitalisation.  One may thus conclude that, circa one in three qualifying 

holdings upheld the share capital percentages of the companies that sway between two and five 

percent. 

 

  

                                                 
4
 Except for those situations that have been clearly indicated, qualifying holdings refer to holders of at least 2% of the share capital.  

5
 Three sports companies and Papelaria Fernandes were excluded from this report  
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Chart 2 - Qualifying Holdings per Type of Investor (%) 

 
 

Qualifying holdings were mostly held by Qualified Investors6.  The State represented 6% of the 

number of qualifying holdings and the remainder (19.3%) was held by ΨOther InvestorsΩ.  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 dominant position was majorly present in reduced-size 

companies.   

                                                 
6
 Qualifying Holdings are defined pursuant to that which is set out in Article 30 of the Securities Code, otherwise than that which is 

defined in Article 30/1/i which was classified under the item State (including CGD).  
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 Chart 3 - Importance of Dominant Positions (%) 

 

 

Among 25 dominant-shareholder companies, in 17 of these, the dominant shareholder was a 

Qualified Investor and the shareholder held on average 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. 

 

I.1.2.2 Shareholder Structure 

Qualifying Holdings is the most relevant investor category in the shareholder structure of the 

analysed companies.  Dispersed 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 

PSI-20 companies (30.4%).  Contrariwise, it was particularly low in those companies with reduced 

size and liquidity.   

Own portfolio shares7 represented 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% of their 

share capital.  Highlighted among these, is a company that surpassed the legal limit (20.9%)8, 

another reached said threshold (10%) and a further company held 9.9%. 

  

                                                 
7
 Maximum equity in own portfolio is limited to 10%. 

8
 The CMVM initiated legal proceedings in this case. 
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Chart 4 - Shareholder Structure - Equity (%) 

 

 

Were one to use the market capitalisation weighted share capital instead of the simple arithmetic 

average, the previous results will change.  In this case, the Qualifying InvestorsΩ ǎǘǊǳŎǘǳǊŀƭ ǿŜƛƎƘǘƛƴƎ 

is augmented and corresponds to 58.6% of the total market capitalisation of the Portuguese 

ƳŀǊƪŜǘΦ  ¢ƘŜ {ǘŀǘŜΩǎ ǿŜƛƎƘǘƛƴƎ ƛǎ ŀƭǎƻ ǎƛƎƴƛŦƛŎŀƴǘƭȅ ƛƴŎǊŜŀǎŜŘ ǿƛǘƘ тΦл҈ ƻŦ ǘƘŜ ƳŀǊƪŜǘ ŎŀǇƛǘŀƭƛǎŀǘƛƻƴΦ  

 

Chart 5 ς Shareholder Structure - Market Capitalisation Weighted Equity (%)  
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Conversely, Other Investors represented solely 3.7% of the market capitalisation 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 the companies, 

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 positions require in such cases.  

 

Chart 6 - Market Capitalisation Weighted Equity due on Creditors, Competitors,  

Clients and Suppliers (%)  

 

 

Companies identified the share capital percentage of creditors, competitors, clients and suppliers.  

In most cases, the clients and creditors have a larger portion of the respective market capitalisation 

weighted share capital than the other groups.  Three situations are highlighted.  The first, within the 

financial sector, where the weighting of the four types of commercial partners analysed, always 

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 situations, the investment by 

ŎƭƛŜƴǘǎΣ ǎǳǇǇƭƛŜǊǎΣ ŎƻƳǇŜǘƛǘƻǊǎ ŀƴŘ ŎǊŜŘƛǘƻǊǎ ƛƴ ǘƘŜ ŎƻƳǇŀƴƛŜǎΩ ŎŀǇƛǘŀƭ ǎƘƻǳƭŘ ŎŀǊǊȅ ŜȄǘǊŀ ŎŀǊŜ ŘǳŜ ǘƻ 

ǘƘŜ ǇƻǘŜƴǘƛŀƭƛǘȅ ƻŦ ŎƻƴŦƭƛŎǘǎ ƻŦ ƛƴǘŜǊŜǎǘǎ ǿƘƛŎƘ ǿƛƭƭ ǾŀǊȅ ƛƴ ƛƳǇƻǊǘŀƴŎŜ ŀŎŎƻǊŘƛƴƎ ǘƻ ǘƘŜ ǎƘŀǊŜƘƻƭŘŜǊΩǎ 

investment. Lastly, the average participation of creditors in the Anglo-Saxon 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 recollecting that as per the CMVM Recommendations on corporate 

governance, company dealings with shareholders of qualifying holdings shall be carried out in 

normal market conditions and those that are significantly relevant, shall be submitted for prior 

opinion to the supervisory body.  

 

I.1.3 ShareholdeǊǎΩ wŜǎƛŘŜƴŎŜ  

By the end of 2009, the market capitalisation weighted share capital was held by residents (43.6%) 
and by non-residents (25.6%).9  For every euro invested for less than three years, resident investors 
(non-resident) had previously invested circa three (four) euros which shows greater seniority as 
regards non-resident qualifying holdings.  However, a significant percentage of the capital was 
continually held by for at least three years, which demonstrates a certain degree of stability in 
these stakes.  
 
Qualifying holdings held by residents reached its highest value (67.1%) among non-PSI 20 
companies although non-residents produced a lower value (13.2%).  This occurrence may be 
explained by the greater liquidity and visibility that a company in ǎƘŀǊŜƘƻƭŘŜǊΩǎ Ƴŀƛƴ ƛƴŘŜȄ ŀƭƭƻǿǎ 
for, particularly for non-resident investors.  It is thus not surprising that the presence of non-
resident investors with qualifying holdings stands out more than in PSI-20 companies.  
 
  

                                                 
9
 Highlighted is the fact that this percentage only concerns qualifying holdings.  Shareholders with stakes below 20% of the share 

capital are, strictly speaking, anonymous and are not included herein.    
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Chart 7 - Market Capitalisation Weighted Qualifying IƻƭŘƛƴƎǎ ǇŜǊ {ƘŀǊŜƘƻƭŘŜǊΩǎ wŜǎƛŘŜƴŎŜ 

and Seniority (%) 

 

I.2 Corporate Governance Models, Boards and Structures 

 
I.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 year10, there is indeed a boost in the weighting of Latin Model companies 

regarding market capitalisation.  Said companies corresponded to 42.7% of market capitalisation at 

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

  

                                                 
10

 Apropos 2008, Cires and Papelaria Fernandes were absent from the 45 analysed companies. 
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Chart 8 ς Market Capitalisation per Corporate Governance Model (%) 

 

 

The companies that opted for the Dualist Model had a higher market capitalisation average than 

the remainder, followed by the Anglo-Saxon Model companies.  The Latin Model companies were 

on average, the smallest, albeit the number of companies adopting this type of governance model 

did increase.  

However, noted is the fact that the methods of implementation were distinct, particularly as 

regards the Latin Model companies.  24 companies established Executive Committees within the 

relevant management body ς a common aspect of companies that opted for the Anglo-Saxon 

Model.  Among the latter, only Media Capital followed the variant which bases the executive 

management of the company on the CEO (Chief Executive Officer) figure.   

 

I.2.2 Management Boards 

I.2.2.1 Term of Mandate and Limitation to its Exercise  

The average mandate term of the management bodies is 3.4 years.  There is no significant 

difference among companies.  Of the 45 analysed companies, 17 state having a Committee for 

assessing the performance of the management body (4 of the Anglo-Saxon Model, 11 of the Latin 

Model and two from the Dualist Model).  Said practice was more common among PSI-20 companies 

(in 12 companies).  
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In most cases, the entity responsible for the assessment is the remuneration / election and 

remuneration committee.  In certain companies, it is also known as the assessment committee and 

the corporate governance 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 years.   In nine companies, the person responsible for 

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

20 year barrier and the maximum value is 41 years.   

As regards limitations, no listed companies limit, via maximum age, the presence in the 

management body, neither does it establish maximum limits as to the number of posts 

management bodies of the companies, wherein members of the management boards may be part 

of, hold.  

  

I.2.2.2 Composition of the Management Body 

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).  The financial companies, PSI-20 
companies and the Anglo-{ŀȄƻƴ aƻŘŜƭ ŎƻƳǇŀƴƛŜǎΩ ƳŀƴŀƎŜƳŜƴǘ ōƻŘȅ ǿŜǊŜ ƻƴ ŀǾŜǊŀƎŜ ŀƴŘ ƻǾŜǊŀƭƭ 
greater is size than the remainder companies.  
 
The management bodies were majorly composed by non-executive members.  When analysing the 
type of corporate model adopted, focus is placed on the relationship of almost one member per 
two non-executive members for the Anglo-Saxon Model companies.  On the other hand, the Latin 
Model companies (52.1%), the financial sector companies (50.6%) and particularly, the PSI-20 
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 non-executives.   
 
It is noted that the presence of non-executive members in the management body aims to ensure 
that the ability to supervise, oversee and assess the activity of the executive members, is in place.  
Said situation may be compromised, when the number is insufficient to ensure an effective 
performance of these duties.   
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Chart 9 ς Weighting of Executive and Non-Executive Board of Directors (%) 

 

       Note: The Executive Board of Directors of the Dualist Model merely includes executive members.  

 

I.2.2.3 Management Board Meetings and Attendance 

The management bodies met on average 12.5 times during 2009.   However, said average value 

conceals a very important distribution among companies.  The minimum number of meetings (four) 

took place at Semapa and the maximum number (54) was registered at BCP.  

On average, the companies that met the most were the Dualist Model companies11 (51 times), as 

would be expected, followed by the Latin Model companies (11 times).  The Anglo-Saxon Model 

companies only met on average, 9.9 times.  

The overall attendance average at the meetings of the management body was 93.1%.  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 overall attendance average of the non-executive members (77.7%) was way below the overall 

attendance average of the executive members (93.3%).  The average rate of the non-executive 

independent members was slightly higher (78.1%) than the overall average rate of the non-

executive members.   

                                                 
11 Data concerns meetings held by the Executive Board of Directors. 
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The second part of this report states that eleven companies that did not adopt the CMVM 

recommendation concerning the balance between the number of executive members and non-

executive members of the management board.  The attendance by non-executive members was 

lower between companies that did not comply with this recommendation than those companies 

that did (72.2% versus 89.6%).  This means to say that, the companies that failed to comply with the 

recommendation both have a number of non-executive members lower than what is recommended 

and also show average levels of attendance of non-executive members, lower than that which was 

assessed between the companies that adopted the mentioned recommendation. 

A different situation follows as per the recommendation on the number of non-executive 

independent members.  Twenty-five companies did not adopt said recommendation, whereof two 

companies had one or more independent members.  In these two cases, the independent members 

were present at all 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 only non-executive members were 

present:  two Anglo-Saxon Model companies and five Latin-Model companies.  As regards the 

latter, highlighted are 22 meetings ς over half the amount (12) at one company (Sumol+Compal). 

There were 68 companies whose number of committees was composed exclusively by 

management body members (including the Executive Committee).  The number of committees 

exclusively composed of members of the Board of Directors (including the Executive Committee) 

amount to 68 distributed among 35 different companies.  The majority of committees (43) were 

composed of 25 distinct Latin Model companies and the remaining 25, Anglo-Saxon Model.  Of the 

68 established committees, 27 have internal regulation (whereof 21 are accessible to the public and 

20 are made available on the website of the relevant company). 

In 42 companies, members of the Management Board have civil liability insurance.  Pursuant to 

Article 396/1&2 of the Commercial Companies Code, the liability of each board member shall be 

secured by any of the forms admitted so by law.  The pledge may be substituted by an insurance 

contract wherein the encumbrances may 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 civil liability 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 of the managerial 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 substantially different is witnessed among Dualist 

Model companies, where 60% of the members of the management body were part of the 

managerial staff of the group during the last five years.  

 

Chart 10  ς Provenance of Members of the Board of Directors (%) 

 

 

I.2.2.4 Participation of the Members of the Management Board and Executive and 
Non-Executive Duties 

The executive members of the management bodies of the listed companies that carry out full-time 
duties, state that they double-hatted on average, management functions in 11.6 companies from 
within and outside the group of the listed company, which 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 non-executive members that carried out full-time duties registered an average amount within 
the management bodies in 4.3 companies.  The non-executive members working part-time are on 
average part of the management body of 5.8 companies.  The non-executive independent members 
carried out management duties in 3.6 companies on average ς said benchmark increases to 7.3 in 
the case on non-independents.  Highlighted is the fact that the vast majority of non-executive 
board members carried out their part-time duties whether or not they were 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 analysed in the 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 non-executive duties in companies within the group (2.5) and outside the group (0.7).  These 
values may be a reason for concern, particularly if the performance of the activity in other 
companies is not a consequence of the exercise of the management activity of the listed company. 
 
 

Table I ς Participation of the Members of the Board of Directors in the Running of  

Companies within and external to the Group 

 

 

In global terms, 4% of the board members12 were responsible for circa 19% management posts in 

companies within and external to the groups.  17 board members double-hatted management 

posts in 30 or more companies ς one 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 double-hatted in other companies.  In average and taking only companies listed on 

Euronext Lisbon13 into account, wherein executive members double-hatted posts, each member of 

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

companies.   

 

 

 

                                                 
12

 Board members that double-hat 30 or more posts. 
13

 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 out duties in 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.  

 

Chart 11 ς Double-Hatting by Members of the Executive Board of Directors or 

 of the Executive Committee 

 

 

If one analyses companies from within and out of the group even though they are not listed 

companies, one is able to identify double-hatting situations that are far more significant.   All the 

members of the executive bodies from the 35 analysed companies held executive and/or non-

executive duties in other companies, except for one member. 
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I.2.2.5 Average Age and Distribution per Gender 

At end 2009, the average age of the executive members was 53.6 years and for non-executive 

members, 56.2 yeŀǊǎΦ  ¢ƘŜ [ŀǘƛƴ aƻŘŜƭ ŎƻƳǇŀƴƛŜǎΩ ŜȄŜŎǳǘƛǾŜ ōƻŀǊŘ ƳŜƳōŜǊǎΩ ŀǾŜǊŀƎŜ ŀƎŜ ƛǎ 

slightly higher (54.7 years).  The Anglo-{ŀȄƻƴ ŀƴŘ 5ǳŀƭƛǎǘ aƻŘŜƭǎΩ ŜȄŜŎǳǘƛǾŜ ōƻŀǊŘ ƳŜƳōŜǊǎ ƘŀǾŜ 

identical age groups (51.1 years).   

The average age of non-executive board members 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 

registered among Anglo-Saxon Model companies (2.8%). 

Considering only executive posts in the management bodies, the distribution of posts per gender 
occurs further uneven.  Women occupy solely 4.7% of the total of executive posts.  Of the 45 
ŎƻƳǇŀƴƛŜǎΣ ƴƻ ǿƻƳŀƴ ƘŜƭŘ ǘƘŜ Ǉƻǎǘ ƻŦ ΨŎƘŀƛǊ ƻŦ ǘƘŜ ōƻŀǊŘ ƻŦ ŘƛǊŜŎǘƻǊǎΩΦ    
 

I.2.2.6 Independence of the Members of the Board of Directors 

The weighting of independent members on the board of directors within this set 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 only non-executive 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 of members of 

the board bodies, aiming thus to ensure that non-executive 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 what is recommended.  
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Chart 12 ς Independent Member Weighting 

 

 

The scenario for companies that adopted the Anglo-Saxon Model does not seem that inadequate.  

The companies with a larger size and greater liquidity also showed above average percentages ς 

46% of the non-executive members were independent and as regards the total amount for the 

management body, independent members registered an average weighting of 25.9%, which is in 

conformity with the CMVM recommendation.  However, the progress of these two types of 

companies was contradictory.  Thus, whilst the Anglo-Saxon Model companies, on average, 

dropped in the percentage of independent members (both the total of the management body as 

well as the set of non-executive members), the PSI-20 companies increased, although slight, said 

average percentages.  

The Latin Model and non-financial companies increased on average, the number of independent 

members within the management body and within the set of non-executive members.  The 

opposite occurred in companies of a 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, 

respectively ς an adverse movement to that which was envisaged. 
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I.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 since circa 1/8 of board members more 
than doubled the average seniority.  From 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 and 49 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 companies, justified the average 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 among non-executive board members (4.9 
years).  Holding executive board member posts was similar among the Anglo-Saxon Model 
companies (6.5 years) and among the Latin Model companies (6.4. years). 

 

 

I.2.2.8 Chairship of the Board of Directors and of the Executive Committee 

The Chairship of the Board of Directors and of the Executive Committee was held by the same 
individual in 11 companies.    This situation was most common in the Latin Model, non-financial and 
the non-PSI 20 companies.  Duty separation was present in the other 22 companies that had an 
Executive Committee. 

 

Table II - Chairship of the Board of Directors 
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There were two companies with requirements as to the appointment of the Chair of Board of 

Directors ς such as the requirement that the chair be a member already on the Management 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. 

 

 

I.2.3 Executive Boards and Executive Committees 

I.2.3.1 Size and Composition of the Executive Boards of Directors and Executive 
Committees 

There were 33 executive committees ς of these 24 were Latin Model companies and 9, Anglo-Saxon 
Model companies,14 and two Executive Boards of Directors associated to the Dualist Model 
companies.  On average, these bodies and exclusively executive committees had 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).  The non-PSI 20 companies had on average, less 
circa 2 board members than the remainder of the companies, which 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 members ς said 
situation occurred in three companies. 
 

                                                 
14

 Although Media Capital adopted the Anglo-Saxon Model, it did not however establish and Executive Committee. 
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Chart 13 ς Average Size of the Executive Board of Directors and of the Executive 

Committees 

 

 

Taking the independence concept of Article 414 of the Commercial Companies Code as a reference 

point, which states the subordination of holder of qualifying 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 members 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 total amount of management posts within their management 

body. 
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I.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. 

 

Chart 14 ς Average Number of Meetings and Attendance of the Executive Boards of 

Directors and of the Executive Committees  

 

 

The average attendance rate 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 hand, one is 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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I.2.4 Supervisory Boards and Committees 

I.2.4.1 Supervisory Structure Type 

The 10 Anglo-Saxon Model companies have their supervisory body within the Audit Committee.  
There is circa one third (10) Latin Model companies that, besides establishing the Supervisory Board 
(supervisory body envisaged for this corporate model), also established an informal audit 
committee.15  
 
Apropos the previous year, the number of Latin Model companies with one informal audit 
committee, increased, since in 2008 only 6 companies were in this position.  Taking into account 
the supervisory boards of all the Latin Model companies, and the mentioned 20 audit committees, 
one is able to conclude that there are a total of 53 supervisory structures for the 43 Latin and 
Anglo-Saxon Model companies. 
 

I.2.4.2 Financial Matters Committees 

The Financial Matters Committee (FMC) is the supervisory body that specialises in financial matters 
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 Financial Matters Committees analysed on average, 
7 situations of possible conflict of interests during 2009.  Expenditure with FMC remunerations was 
almost close-on for both companies.   
 

I.2.4.3 Audit Committees 

The auditing committees of 10 companies that adopted the Anglo-Saxon Model were composed on 
average, by three members that met circa 10.7 during the year.  The average number of members 
of said committees having executive experience in companies within the group was 0.5. 
 
The global average attendance registered 87.9%, dropping to 75.5% among non-exclusivity 
members ς 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. 
The total remǳƴŜǊŀǘƛƻƴ ŜŀǊƴŜŘ ōȅ ǘƘŜ ƳŜƳōŜǊǎ ƻŦ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǿŀǎ ƻƴ ŀǾŜǊŀƎŜΣ ϵнрп луп 
in the 10 Anglo-Saxon Model companies.  
 
 
 
 
 
 

                                                 
15

 Said committees are not formally established at a supervisory body of the Latin Model.  Said body is the Supervisory Board and 
thus, are structures that are not provided for in legislation and do not substitute or diminish the responsibility of the Supervisory 
Board as regards supervising the company.     



41 

 

 

Among the 30 members of the audit committees of the Anglo-Saxon Model, only one was non-

independent and all have a working curriculum 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 group, and 23.3% of board members carried out 

executive duties in companies outside the group.  Non-executive duties carried out in companies 

outside the group were performed by 40% of the members of the audit committees, and said 

duties were carried out on average in 0.87 companies.  30҈ ƻŦ ǘƘŜ ŀǳŘƛǘ ŎƻƳƳƛǘǘŜŜǎΩ ƳŜƳōŜǊǎ 

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 non-executive and 1.4 independent) who met circa 5.5 times during 2009.  The 

number of meetings swayed between 0 (in one company) and 10 in two companies.  The global 

average attendance by members was 95.7% - a percentage that increases to 97.8% among 

independent members. 

 

I.2.4.4  Supervisory Boards 

The supervisory boards of the 33 Latin 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 2009 ς the highest 
value was registered at a company whose Supervisory Board met 20 times.  The minimum number 
of meetings was one, which 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 114 supervisory board 
members, 109 were independent and the non-independent 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 non-exclusivity members. Only 16 members state that they have 

executive experience in a company of the same business sphere. Nearly all the members of the 

supervisory boards have career training that is adequate for carrying out the duties.  

The members of the supervisory boards held 63 non-executive posts in companies outside the 

groups, and 10 held non-executive posts within the group. 

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

Companies had on average, the same chartered account for 7.3 years.   Said benchmark is 
particularly high among financial companies (12.0) and the Latin Model companies (8.2.).  Only Orey 
Antunes stated that it had restrictions imposed as to the number of years that a chartered account 
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 previously a member of the supervisory body of the 
company.  

 

I.2.5 Other Committees 

I.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 on average by 3.8 members and 
of these, 2.7 were non-executive (1.7 were independent).  Said committees met on average, 3.2 
times per year and registered a global attendance average of 83.3% - close on that which was 
registered by the independent members (82.2%).  
 
The meetings of this committee were more common among the PSI-20 companies (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 companies (93.0%).  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 non-PSI 20 companies.  
 

I.2.5.2  Assessment Committee 

The Assessment Committee body is present in 14 listed companies and is particularly popular 
among the Dualist Model companies (in two companies with this model) and the Anglo-Saxon 
Model companies (in over half of these companies).  Said committee was composed 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 attendance was 87.4% (90.4% among independent 
members). 
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I.2.5.3 Strategy and Investments Committee 

Four companies ς three Latin Model companies and one Dualist Model company ς had a ΨStrategy 
and Investments CommitteeΩ.  Said committee had on average, 5.8 members (1.8 independent 
members) that met 10 times during the year, and registered a global average attendance of 92% 
(68.8% among independent members).  
 
Noted is the fact, that in order for these committees to avoid clashing with the corporate 
governance good practices, 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 the process of 
defining the company strategy.  The management board and the shareholders of these companies 
should thus consider whether indeed such conditions are ensured.  
 

I.2.5.4 Elections Committee 

Only 20% of listed companies have an Elections Committee or similar:  two of these companies 
were Anglo-Saxon model and another two, Dualist Model and five, Latin Model.  
 
Said committees were composed on average by 3.4 elements ς 1.9 of these were independent.  The 
Elections Committee met on average 2.4 times and had overall average attendance level of 84.1% 
(86.1% among independent members).  
 

I.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 remuneration committees (4 
cases), the ethics committees (3 cases) and the Committees for Sustainable Development and 
Corporate Social Responsibility (3 cases). 
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I.3 Remuneration of Corporate Boards 

I.3.1.1 Total Overall Remuneration 

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

of the consolidation perimeter of the listed companies16, ǊŜŀŎƘŜŘ ϵмнпΦт Ƴƛƭƭƛƻƴ during 2009 (circa 

ϵнфт ǘƘƻǳǎŀƴŘ ǇŜǊ ōƻŀǊŘ ƳŜƳōŜǊ ŘǳǊƛƴƎ ǘƘŜ ȅŜŀǊύΦ  !ǇǇǊƻȄƛƳŀǘŜƭȅ ϵмлнΦр Ƴƛƭƭƛƻƴ ǿŜǊŜ ǇŀƛŘ 

directly by companies, i.e. 82.2% of the total amount.   

Lƴ ŀǾŜǊŀƎŜΣ ŎƛǊŎŀ фΦм ƛƴ ŜǾŜǊȅ ϵмл ƻŦ ǇŀƛŘ ǊŜƳǳƴŜǊŀǘƛƻƴ ǿŀƎŜŘ ŀǎ ŦƛȄŜŘ ǊŜƳǳƴŜǊŀǘƛƻƴ όррΦф҈ύ ƻǊ 

variable (35.2%).17 The remainder of the remuneration (less common) that essentially reflects the 

medium and long-term 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 non-PSI 20 companies and represented 

тмΦп҈ ƻŦ ǘƘŜ ǘƻǘŀƭ ŀƳƻǳƴǘ ƻŦ ǊŜƳǳƴŜǊŀǘƛƻƴ ƻŦ ǘƘƻǎŜ ŎƻƳǇŀƴƛŜǎΦ  ¢ƘŜ 5ǳŀƭƛǎǘ aƻŘŜƭ ŎƻƳǇŀƴƛŜǎΩ 

variable remuneration corresponded to 61.9% of the total amount of remuneration.  However, two 

companies that adopted this governŀƴŎŜ ƳƻŘŜƭ ƘŀŘ ŘƛǎǘƛƴŎǘ ōŜƘŀǾƛƻǳǊǎΦ  Lƴ 95tΩǎ ŎŀǎŜΣ ǾŀǊƛŀōƭŜ 

remuneration reached 74.5% of the total amount of remunerations (the highest amount registered 

in the companies of this ǎŀƳǇƭŜύΣ ǿƘƛƭŜ ƛƴ ./tΩǎ ŎŀǎŜΣ ǘƘŜǊŜ ǿas only fixed remuneration.  For all 

the companies in the sample, on average, the variable component of the remuneration of the 

executive members of the management boards was 40.0%.  

The remunerations that reveal medium and long-term responsibility are highlighted due to their 

importance ς circa 12% - among non-PSI 20 companies and the Anglo-Saxon 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 medium and long-

term responsibility (2.5% of the total remuneration). 

 

 

 

 

 

 

 

 

 

                                                 
16

 As previously mentioned, Cofina, Altri and F. Ramada did not abide by its legal duties of information disclosure and thus 
information regarding the remuneration of the members of the management bodies of these companies was not taken into account. 
Semapa, Portucel and Estoril Sol only provided information on the remuneration that was paid directly by the relevant listed 
company and thus is not included in this section.  
17

 Only includes variable remuneration paid in cash and not subject to deferral.  Noted however is the fact that some long-term 
liability components may also be variable in nature.  
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Table III ς Total Remuneration of the Group including the Listed Company  

 

 

 

The overall amount of loans granted by companies to its board members equals 16.2% of the global 

remuneration expenditure with board members.  However, said average value conceals quite 

significant differences among companies, since the number of companies granting loans to their 

relevant board members, is low.  In the minute number of companies 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, 75.2% 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 management posts 

both executive and non-executive, that were not remunerated.  Several situations show that the 

board members concerned, held management posts in other companies within the group that 

controlled the company and said remunerated the members.   
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The companies 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 Anglo-Saxon 

Model companies (81.0%) and the non-financial (77.5%).   

The Dualist Model 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 

ǊŜƳǳƴŜǊŀǘƛƻƴ ŦǊƻƳ ƻǘƘŜǊ ŎƻƳǇŀƴƛŜǎ ǿƛǘƘƛƴ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ŎƻƴǎƻƭƛŘŀǘƛƻƴ ǇŜǊƛƳŜǘŜǊΦ 

As to the importance as regards the value, it shows that remunerations obtained directly from the 

listed company were less important among non-PSI 20 companies (61.3%) than in the financial 

sector (65.4%) and the Latin Model companies (75.6%).  Analysing the companies 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); eight companies 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 the group that 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 value.  Likewise, 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 case, what may be in 

question is the inception of inducements that will require time and endeavour as regards company 

issues. 
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Chart 15 ς Proportion of the Total Remuneration Paid to the Members of the 

Management Bodies by Source 

 

 

The remunerations of executive board members were greater tƘŀƴ ǘƘŜ ƻǾŜǊŀƭƭ ŀǾŜǊŀƎŜ όϵрмо 

ǘƘƻǳǎŀƴŘ ŀǎ ƻǇǇƻǎŜŘ ǘƻ ϵнфт ǘƘƻǳǎŀƴŘύΦ  ¢ƘŜ ƳŀȄƛƳǳƳ ǾŀƭǳŜ ǊŜƎƛǎǘŜǊŜŘ ŦƻǊ ǘƘŜ ŀǾŜǊŀƎŜ 

remuneration paid to this type of board member was ϵ2,525 thousand, and the minimum average 

ǾŀƭǳŜ ǿŀǎ ϵпф ǘƘƻǳǎŀƴŘΦ The variable component of remunerations 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 variable remunerations show between the overall remunerations of executive board 

members of PSI-20 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 when one makes an analysis per company groups.  

The remuneration of executive members was significantly higher than that of non-executive 

members, both as regards their average and when comparing the distribution of the absolute 

individual remunerations.   
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The ƘƛƎƘŜǎǘ ǘƻǘŀƭ ƛƴŘƛǾƛŘǳŀƭ ǊŜƳǳƴŜǊŀǘƛƻƴ ŦƻǊ ŀƴ ŜȄŜŎǳǘƛǾŜ ƳŜƳōŜǊ ǿŀǎ ϵоΣмло, while that of a non-

ŜȄŜŎǳǘƛǾŜ ƳŜƳōŜǊ ǊŜƎƛǎǘŜǊŜŘ ŀ ƳŀȄƛƳǳƳ ƻŦ ϵ мΣстлΦ  On average terms, the discrepancy of 

executive member remuneration was particularly significant in PSI 20 companies and in the Anglo-

Saxon Model companies.  

Among the companies that had executive and non-executive 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 higher than the lowest value (0.7), thus suggesting a large dispersion 

among the many companies.   
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Chart 16 ς Ratio between the Average Remuneration of Executive and the Other 

Members of the Management Body 

 

The fixed remuneration was less relevant among executive board members than among all the 

board members, when one takes into consideration the ratio between the variable and fixed 

components measured between the average remuneration of board members ς the variable 

component covered 76.6% of the fixed component for the former members, and 63.0% for the 

latter.  Extreme corporate situations occur in eight companies, where the variable remuneration of 

the executive board members surpasses the overall fixed remuneration, particularly a Dualist 

Model company, wherein the coverage rate of the fixed versus variable remuneration, was circa 

331.5%. 

Said situation did not occur among the non-executive board members ς the highest number for this 

item was 81.8% in a non-financial Latin Model company.  In order for board members to be able to 

adequately fulfil their roles, said should not find themselves in situation wherein they may benefit 

from excessive risk-taking by the company, thereby taking advantage of the activity that they 

should oversee. The variable remuneration may hamper said situation, and thus shareholders 

should consider situations of variable remuneration payment for non-executive board members.   
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Chart 17 ς Ratio between Fixed and Variable Remuneration  

(Total and Solely for Executive Members) (%) 

 

 

I.3.1.2 Remuneration paid by the Company 

In 2009, all the member of the management bodies of listed companies18 ǊŜŎŜƛǾŜŘ ƛƴ нллфΣ ŎƛǊŎŀ ϵ 
110 million from the relevant companies19 20, 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 long-term benefit plans, dismissal benefits, payment based 
on shares and/or other financial instruments and other types of benefits).   
 

                                                 
18 As previously mentioned, Cofina, Altri and F. Ramada did not abide by its legal duties of information disclosure and thus 
information regarding the remuneration of the members of the management bodies of these companies was not taken into 
account. As to Semapa, Portucel and Estoril Sol ɀ although said companies did not provide information for 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 calculation.  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 company. 
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Table IV ς Total Remuneration from the Company  

 

 

The comparison between the components of the remunerations derived directly from the 

company, and those derived from the group, shows that the other group companies tend to 

privilege the fixed remunerations above the variable ones21 - this situation is particularly evident 

among the financial and Dualist Model companies.  This means that board members majorly get 

variable remunerations directly from the company and received higher fixed remuneration from 

the remainder of the companies within the group.  Besides the remuneration, loans were also 

granted by companies 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 due to 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 represents a little over half (54.4%) of the received remunerations.  In 15 

companies, the overall total remuneration corresponded wholly to fixed remunerations.  The 

comparative weighting of the fixed remunerations was higher among non-PSI 20 companies and 

lower in Dualist Model companies.  In 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 remunerations, while the 

remaining companies have a fixed component for board member remuneration. Said does not 

imply however that all the relevant board members do in actual fact earn it.  In truth, 18.2% of the 

total of posts held by board members that did not have a fixed remuneration provided by the 

relevant company.  As to the variable component, said was earned on average by 30.0% of the 

board members analysed.  The percentage of members that double-hatted fixed and variable 

remuneration was 28.3%.  

The overall remuneration average per member of the management body provided by the own 

ŎƻƳǇŀƴȅ ǿŀǎ ϵнор умтΦ  ¢ƘŜǊŜ ŀǊŜ ǎƛƎƴƛŦƛŎŀƴǘ ŘƛŦŦŜǊŜƴŎŜǎ ƛƴ ǘƘŜ ŀǾŜǊŀƎŜ ǾŀƭǳŜ ŦƻǊ ƭŀǊƎŜǊ ƻǊ ƭŜǎǎŜǊ 

sized companies, but said does not occur in relation to the different activity sectors (financial versus 

non-financial).  As regard the governance 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 reached a particularly high amount among PSI-

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

¢ƘŜ ƻǾŜǊŀƭƭ ŀǾŜǊŀƎŜ ǊŜƳǳƴŜǊŀǘƛƻƴ ƻŦ ŜȄŜŎǳǘƛǾŜ ōƻŀǊŘ ƳŜƳōŜǊǎ ǿŀǎ ϵоуп моп ǿƘƛŎƘ Ŝǉǳŀƭǎ ŎƛǊŎŀ 

3.6 times than the remainder of the management body members.  The salary difference between 

executive and non-executive members was significantly higher among the Anglo-Saxon Model 

companies, the PSI-20 companies and the non-financial companies. 

 



53 

 

Chart 18 ς Ratio between the Average Remuneration of Executive Members and the 

Other MembersΩ Remuneration that Derives Directly from the Company 

 

 

I.3.1.3 Stock Option and Share Allocation Plans 

Only five companies22 state that the members of the board of directors had option rights for 
purchasing company shares.  If the all the rights are exercised, said will represent on average 1.7% 
of the share capital of the relevant companies.  The 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 price / reference price at the date 
of the issuance of the options was 89.8%.  Said average below par value (in-the-money) was 
explained by the situation of one Anglo-Saxon Model company (Novabase), wherein the ratio was 
80.0% and another Latin Model companies (Cimpor) with a 66.7% ratio.  In both cases, the base 
criteria of the relevant options series may not be seen as adequate, from the viewpoint of aligning 
the interests among shareholders and board members, since the latter are guaranteed immediate 
return on the company value.  Said return is not available to the remainder of the shareholders, and 
is thus not an incentive for the constant ƛƴŎǊŜŀǎŜ ƻŦ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ǿƻǊǘƘ, by way of creating return 
for other shareholders as well, although the latter is the basis for its existence.  
 
 
 
 
 
 

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

Chart 19 ς Stock-Option Plans for Members of the Board of Directors 

 

 

The average period for options rights as at 31 December 2009 was 524.5 days ς a minimum of 181 

days (Orey Antunes) and a maximum of 932 days at BPI.  Two companies saw for the possibility of 

revising the exercise price for the plans in force.  However, said revision was only provided for in 

the case of Novabase, wherein a significant change to the exercise price of the already issued 

options could occur.  The overall characteristics of those stock option plans were approved at the 

General Meeting, for all the cases.  Highlighted is the fact that in five companies wherein stock 

option plans held by the relevant board members existed, also provided same for the staff and 

employees.   

The average percentage of share capital that may be made available to the members of the 

management body of eight companies (an Anglo-Saxon Model company and the remainder, Latin 

Model companies)23 that state having share-based remuneration systems, was 0.64%.24  In five 

companies, the allocated shares were already in own portfolio at the date of the definition of the 

remuneration system.  

 

 

                                                 
23

 Novabase, BPI, Brisa, Cimpor, Martifer, Sonae Capital, Sonaecom and Sonae SGPS.  
24 Two companies that state they have this remuneration system, did not provide the mentioned share capital 
percentage. 
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Nine companies had remunerations systems based on shares, whereof company staff and 

employees were beneficiaries.25 

 

I.4 General Meeting 

I.4.1.1 Number of General Meetings and Agenda Items 

The 50 companies listed on Euronext Lisbon26 held 61 shareholder general meetings during 2009.  
Besides the 51 annual and ordinary general meetings27, there were 10 extraordinary general 
meetings.  Extraordinary general meetings were held in 9 companies.  Vista Alegre Atlantis was the 
only company to have held two extraordinary general meetings.  
 

Table V ς Annual and Extraordinary General Meetings  

  

 

Annual General Meetings registered the highest average number of agenda items (7.5) ς slightly 

ŀōƻǾŜ ǘƘŜ ǇǊŜǾƛƻǳǎ ȅŜŀǊΩǎ ƴǳƳōŜǊ όтΦнΦύΦ  BANIF held an annual general meeting with 14 agenda 

items on 21 March ς the highest value among the 50 companies.  The annual general meeting of 

Grão Pará dated 29 May regarding consolidated accounts, had only two agenda items and was thus 

the briefest of all.  

 

 

 

 

 

                                                 
25 BPI, Brisa, Cimpor, Martifer, Novabase, Sonae Capital, Sonaecom, Sonae SGPS and ZON. 
26

 Said analysis includes CIRES which in the meantime, has left Euronext Lisbon. 
27

 Imobiliária Grão Pará formally 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 ς a value lower than that registered during 2008 (3.0).  The extraordinary general meeting of 

BANIF registered the highest number of agenda items (5). 

Following are some topics covered in 61 general meetings held during 2009 by all the issuers:    

 ω Approval of the management report and financial year accounts,  

 ω Decision on the proposals for application of earnings, and  

 ω General review of the management and supervision of the companies.  

Common to 60% of the issuers, was the election of members of the management bodies and the 

resolution on the purchase and sale of own shares.  The appraisal/resolution on the remuneration 

policy of the management and supervisory bodies, as well as other managers, was a common 

dominator for half of the companies involved.  

2009 was meaningful as regards changes to the articles of association.  48% of the issuers covered 

some type of change to the articles of association at their general meetings.  Some of these 

ŎƘŀƴƎŜǎ ŀƛƳŜŘ ǘƻ ŀŎŎƻƳƳƻŘŀǘŜ ǘƘŜ /a±aΩǎ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎ ƻƴ corporate governance such as 

incorporating their articles of association with 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 of the practices and Corporate Governance 

report, occurred in 9 companies as isolated agenda items ς said did not occur in 2008. 28 

                                                 
28

 Attached is a table with detailed information per issuer concerning the regularity of several agenda items at the 

shareholdersô general meetings held during 2009.  
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Table VI ς Topics on the Agenda Items of the General Meetings  

(Remote and Non-Isolated Topics) 

 

 

I.4.1.2 Organising and Preparing General Meetings 

Limiting the study to the 45 companies that have been analysed in greater detail in the current 
report, one is able to see that there were only 35 different General Meeting Board Chairs.  Thus, six 
chairs double-hatted in two companies, and another two cases occurred in three different 
companies.  Six chairs double hatted in different economic group companies. 
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In all, each chair earned ϵрллл όнп ŎƘŀƛǊǎ ǊŜǇǊŜǎŜƴǘƛƴƎ нр ŎƻƳǇŀƴƛŜǎύ ōǳǘ ƛƴ ǎŜǾŜƴ ŎƻƳǇŀƴƛŜǎΣ 
chairs did not earn any type of remuneration.  Three chairs (carrying out duties in six companies) 
ŜŀǊƴŜŘ ǳǇ ǘƻ ϵмл ллл ƛƴ ŜŀŎƘ ŎƻƳǇŀƴȅΦ  {ŜǾŜƴ ŎƘŀƛǊǎ ŎŀǊǊȅƛƴƎ ƻǳǘ ŘǳǘƛŜǎ ƛƴ мн ŎƻƳǇŀƴƛŜǎΣ earned 
ǳǇ ǘƻ ϵор мллΦ 
 

Lastly, one chair double-hatted in two companies and earned a total of ϵмфн лллΦ  {ŀƛŘ ŀƳƻǳƴǘ 

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 

.ƻŀǊŘ ŀƴŘ ǘƘŜ ŎƻƳǇŀƴƛŜǎΩ ƳŀǊƪŜǘ ŎŀǇƛǘŀƭƛǎŀǘƛƻƴ (27%), indicates a slightly positive association 

between the two variables, despite the fact that other situations imply a 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 values are quite different 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.  It also these 

companies that most resorted to own company staff to carry out said duties. 

 

 

 

 

 



59 

 

Chart 20 ς Remuneration of the Chair of the General Meeting Board and the Number of 

Personnel Serving on the General Meeting   

 

 

I.4.1.3 Participation at the General Meetings 

The number of companies that require more than once share in order to participate at the general 
Meeting, decreased significantly from 25 to 15 apropos 2008.  In 2009, Lisgráfica, Portucel, BCP, 
Soares da Costa, BPI, PT, ZON, Sempaa, Grupo Média Capital, VAA, Estoril Sol, Toyota Caetano, 
Finibanco, BES and Grão Pára continued requiring more than one share, in order to participate at 
the General Meeting. From within said companies, the number of companies that required at least 
1000 shares decreased from 6 to 4 (Lisgráfica, Portucel, BCP and Soares da Costa).  Lisgráfica 
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 vote, other restrictions persist as regards the 
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 share, one vote 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 to 178.  
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Table VII ς Minimum Number of Shares for Participation at the General Meeting   

 

I.4.1.4 Shareholder Representation, Vote and the Exercise of the Voting Right 

In 48 meetings held by the 40 companies analysed29, the existing total average percentage of the 
share capital was 69.5%.  Third-party representation (non-member 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 attendance 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%. 
 
 
 
 
 
 
  
 

                                                 
29

 Grupo Média Capital did not provide information and was thus excluded from the analysis.  Estoril Sol, Fisipe,  

Toyota and Reditus provided 2010 data and not 2009 data and were thus also excluded from the analysis.  

Shares     No. of Companies 

1 30 
]1 - 100] 7 

]100 - 500] 4 

]500 - 1000] 3 
+ 1000 1 
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Chart 21 ς Participation at the General Meetings per Representative Type 

 

 

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 Meeting, and five other companies require a 

minimum of five working days in advance.  Only one company imposes certain restrictions on 

certain subject matters, as to postal voting.   

As regards votes sent via electronic means, only 23 companies commented, and in 15 of these, this 

type of vote was allowed in all subject matters.  The average advance period for receiving an 

electronic vote apropos the date of the General Meeting, is 2.1 working days.  In three companies, 

said vote may be received on the day itself and in another nine companies, three days is the 

requirement (the highest of all). 
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I.4.1.5 Quorum and Resolutions 

There were seven companies with maximum limits for exercising voting rights that swayed between 
5%30 and 20%.  Conversely, 1931 companies stated that they had shareholder resolutions which by 
the imposition of the articles of association, may only be passed by the qualified majority ς the 
relevant percentages sway from 66% (in 14 companies) and 85% (in another case). 
 
 

Chart 22 ς Companies wherein Certain Issuers Require Approval by Qualifying Majority 

 

As regards topics that require qualifying majorities, the issues that are prominent, are company 

winding-up, splits, mergers and changes to the articles of association.  

 

 

 

 

 

 

 

                                                 
30

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

taken into account. 
31

 The companies herein include companies that did not comply with Recommendation I.4.1. as well as those that accept 

supermajority quorum as regards issues provided for in the Commercial Companies Code. 



63 

 

 

I.4.1.6 Measures on Corporate Control  

 
As at 31 December 2009, partnership agreements and other shareholder agreements were in force 
in 7 companies.  The average number of shareholders involved was 2.9 ς the maximum value was 6 
(in one company) and the minimum number was two (in four companies).  On average, 64.6% of 
the share capital was represented in other agreements. 
 

I.5 Other Issues 

I.5.1  External Auditing 

In 2009, ten external auditors audited the 44 analysed companies.32 

Deloitte and PricewaterhouseCoopers audited the most companies, 18 and 9, 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 benchmark (Deloitte and KPMG) represented 

84.2% of the total amount.  However and quite conversely, five audit companies (each auditing one 

company), represent less than 1% of the market.  The Herfindahl-Hirschman Index [HHI]33 

ŎŀƭŎǳƭŀǘŜŘ ƻƴ ǘƘŜ ƳŀǊƪŜǘ ǎƘŀǊŜǎ ŀǎŎŜǊǘŀƛƴŜŘ ǳǎƛƴƎ ǘƘŜ ƛǎǎǳŜǊǎΩ ƳŀǊƪŜǘ ŎŀǇƛǘŀƭƛǎŀǘƛƻƴ, is 3 886.4 

shares.  If one restricts audit services companies to only listed companies, and 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 marker.34  The numeric equivalent of 

the number of companies is merely 2.5835  which anew, plainly demonstrates the high 

concentration registered in this market.  

                                                 
32 Grupo Media Capital did not report on said benchmarks. 
33 The HHI Index (Herfindahl-Hirschman 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 indicates a non-concentrated market, between 1,000 and 1,800, a 

moderately concentrated market and a value greater than 1,800, a highly concentrated market. 
34 In actual fact, the EU Guidelines show a possible impact on the competition due to concentration transactions whenever the HHI 

surpasses 2,000 points and the delta (i.e. the HHI variation) exceeds 250 points. 
35 The numeric equivalent is the HHIôs multiple inverse calculated in percentage terms and shows the number of companies with 

identical market share that would be necessary for attaining the mentioned concentration index. 
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Chart 23 ς External Auditors per Equity and Market Capitalisation of their Clients (Listed 

Companies) 

 

Note: BDO, Mariquito, Patrício, Deloitte, Oliveira, KPMG, Auren, Lampreia, Ernst e Price correspond to BDO & Associados, 

SROC; Mariquito, Correia & Associados ς SROC; Patrício, Moreira, Valente e Associados, SROC; Deloitte & Associados, SROC, 

S.A.; Oliveira Rego & Associados - Sociedade de Revisores Oficiais de Contas, SROC; KPMG & Associados - Sociedade de 

Revisores e Oficiais de Contas, S.A.; Auren, Auditores e Associados, SROC, SA, Lampreia & Viçoso, SROC; Ernst & Young, Audit 

And Associados ς SROC, S.A. e PricewaterhouseCoopers & Associados - Sociedade de Revisores Oficiais de Contas, Lda., 

respectively. 

 

On average, the number of years that the company continually provided services to the issuer, 

decreased in comparison to the previous year.  That said, as at 31 December 2009, the average 

seniority of the external audit company providing services for an issuer was 7.5 years36 (8 in 2008).  

Amidst the largest auditors, Deloitte was the only auditor that presented a higher seniority 

benchmark than the overall average.  All the less emblematic external auditors clearly surpassed 

the average value, i.e. Patrício, Moreira, Valente e Associados, SROC, which audited Compta for 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 company as reference, the average number of 

consecutive years during which the auditor provided services to the issuer, increases to 8.9.    Five 

companies provided consecutive services to the same group for over a decade, and 4 of these 

reached or surpassed 12 years. 

One should note that the new CMVM Corporate Governance Code that was approved in January 

2010 contains a new recommendation on auditing.  As per this recommendation, companies shall 

promote external auditor rotation at the end of a two or three-year mandate, according to whether 

or 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.  Said implies 

that certain changes in the near futures are envisaged.  

 

Chart 24 ς Provision of Auditing Services in Consecutive and Non-Consecutive Years 

  

Note: BDO, Mariquito, Patrício, Deloitte, Oliveira, KPMG, Auren, Lampreia, Ernst and Price correspond to BDO & Associados, SROC; Mariquito, 

Correia & Associados ς SROC; Patrício, Moreira, Valente e Associados, SROC; Deloitte & Associados, SROC, S.A.; Oliveira Rego & Associados - 

Sociedade de Revisores Oficiais de Contas, SROC; KPMG & Associados - Sociedade de Revisores e Oficiais de Contas, S.A.; Auren, Auditores e 

Associados, SROC, SA, Lampreia & Viçoso, SROC; Ernst & Young, Audit And Associados ς SROC, S.A. e PricewaterhouseCoopers & Associados - 

Sociedade de Revisores Oficiais de Contas, Lda., respectively. 
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The average percentage value of the years audited by the current auditor, within the set of years 

that the company resorted to an external auditor, 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 external auditor. Only Deloitte surpasses the global average and provided 

auditing services for its currents clients, in over half the activity time of said clients.  KPMG registers 

one of the lowest values for this benchmark.  

Two listed companies (Compta and Sumol+Compal) had the same external auditor. 

There are significant differences when one uses the business sector group as a reference, and not a 

listed company specifically.  Thus, KPMG surpasses the global average by accumulating 53.0% of the 

average global experience of external auditing of its current clients that take on an economic group 

format. 

Conversely and except for Deloitte, the remaining auditors supplied or supply auditing services to 

the economic group for a longer period than the listed company does. 

Only two companies state that they restrict the number of years for which an external auditing 

company may provide services to the company: Orey Antunes (4 year limit) and Sonae S.G.P.S (8 

year limit as from 2011). 

As regards assessment of the external audit company, one is able to see that 4 of the 44 analysed 

companies did not attribute said duty on a specific body, and there is no indication as to the 

regularity with which said assessment is conducted - Compta, Fisipe, Grão Pará and Orey Antunes.  

Sonae Indústria indicates the Supervisory Board as the supervisory body, but does not have the 

assessment regularity in place.  Annual assessment is prime in 37 companies;  Reditus  has bi-

annual assessment and Impresa carries out their assessment every four years.  The Supervisory 

Board was the body elected to assess the external auditors in 22 companies, and shares said duty 

with the Executive Committee in one company, the Board of Directors in two companies, the Audit 

and Risk Management Committee in another 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 companies state the General and Supervisory Board, via the Financial Matters Committee, as 

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 corporate groups of the listed companies (or only with the own company when the 

group concept is inapplicable), included audit, feasibility/assurance, tax services, as well as other 

services rendered.  
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Chart 25 ς 9ȄǘŜǊƴŀƭ !ǳŘƛǘƻǊǎΩ CŜŜǎ ǇŜǊ ¢ȅǇŜ ƻŦ {ŜǊǾƛŎŜ Provided (%) 

 

 

The value of the audit services 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 companies.  In nine companies (Estoril Sol, Fisipe, Grão Pará, Lisgráfica,  

Orey Antunes, Sumol+Compal, Teixeira Duarte, Toyota Caetano and VAA) the values of the audit 

services represented all the fees paid.  Among the PSI-20 companies, apart from Teixeira Duarte, 

highlighted are Jerónimo Martins, Cimpor, Sonaecom and Sonae Indústria, registering 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 values less than 30%, and a minimum value 

of 17.5% was registered in a non-financial Anglo-Saxon Model company. Said values demonstrate 

that companies with a larger size and liquidity, ƘƛǊŜ ŀƴ ƛƳǇǊŜǎǎƛǾŜ ǾƻƭǳƳŜ ƻŦ ΨƻǘƘŜǊ ǎŜǊǾƛŎŜǎΩ ŦǊƻƳ 

auditors (including taxation) which may hamper their independence and create conflicts of interest 

in the rendering of such services, which will evidently be handled, or tend to be handled in a way 

that is contrary to the shareholders handiness. 
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Chart 26 ς Weighting of the Type of Services Provided on the  

Total Fees Received per Auditor (%)  

 

 

By analysing the weighting of each service provided in the overall fees received per external 

auditor, one is able to see substantial differences.  The value of the auditing works surpasses 90% of 

the total fees received in five audit companies, which represent the entire amount of fees in four of 

these companies (Auren, Lamprei, Mariquito and Oliveira).  In three other audit companies (BDO, 

Price and Ernst), the relative weighting of this type of service provided, surpasses 75% and among 

the two auditors with the largest market quotas (KPMG and Deloitte), the weighting is far less.  

tŀȅƳŜƴǘǎ ŦƻǊ ΨhǘƘŜǊ ²ƻǊƪǎ ŀƴŘ ¢ŀȄŀǘƛƻƴ ²ƻǊƪǎΩ ǿŜǊŜ ǎƛƎƴƛŦƛŎŀƴǘ ŀǘ KPMG and Deloitte, 

representing 35% and 31.8% of the total of fees received per auditor, respectively.  For Ernst and 

Price, circa three in each four eurosΩ income derived from auditing services, and only one euro from 

providing other services.   
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Chart 27 ς Market Share per Type of Service Provided  

 

Note: Deloitte, Ernst, KPMG and Price correspond to: Deloitte & Associados, SROC, S.A.; KPMG & Associados - 

Sociedade de Revisores e Oficiais de Contas, S.A.; Ernst & Young, Audit And Associados ς SROC; S.A. e 

PricewaterhouseCoopers & Associados - Sociedade de Revisores Oficiais de Contas, Lda., respetively. 

 

The analysis of the trading volume distribution for each type of service provided, allows 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 auditors.  The two largest auditors as regards 

trading volume (KPMG and 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 that, despite 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 CMVM corporate 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 services.  Recommendation III.1.5 envisages that: 

 

 Ψ¢ƘŜ ŎƻƳǇŀƴȅ ǎƘŀll not recruit the external auditor for services other than audit services, nor 

any entity with which same takes part or incorporates the same network. Where recruitment 

for such services is required, said services should not be greater than 30% of the total value of 

ǎŜǊǾƛŎŜǎ ǊŜƴŘŜǊŜŘ ǘƻ ǘƘŜ ŎƻƳǇŀƴȅΦΩ 
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Due to the abovementioned reality concerning 2009, a significant change to the status quo is 

envisaged, should an effective effort of compliance with this recommendation occur.  Said seeks to 

avoid the occurrence of conflicts of interest in the provision of other services to the company. 

 

I.5.2 Risk Management 

38 companies stated that they had an internal risk-control system.  Six companies that did not have 

said system, and adopted the Latin Model were non-financial companies and mainly non-PSI 20 

Index (Altri, Cofina, F. Ramada, Grão Pará, Lisgráfica and Martifer).  In 70.5% of the companies, an 

internal audit unit was present.  On average, 15 individuals were part of said unit.  

 

I.5.3 Conduct Code 

As witnessed during the 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.   
 
 

I.5.4 Policy on Reporting of Irregularities 

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

I.5.5 Internet Website 

The average waiting period was 4.4 working days for 39 companies that stated the number of 
working days necessary, for making the extracts of general meeting minutes available on their 
website. For nine companies, the disclosure summaries are done on the same or the following day 
and four companies stated over 5 working days. 
 
¢ƘŜ ŀƴƴǳŀƭ ǊŜǇƻǊǘ ƻƴ ǘƘŜ {ǳǇŜǊǾƛǎƻǊȅ .ƻŀǊŘΩǎ ŀŎǘƛǾƛǘȅ ƛǎ ŘƛǎŎƭƻǎŜŘ ƻƴ ǘƘŜ ǿŜōǎƛǘŜ ƻŦ оо ŎƻƳǇŀƴƛŜǎ 
and the full contents of resolutions pertaining to the delegation of powers taken on by the Board of 
Directors, is disclosed on the website of 15 companies.  
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I.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 holdings represented 75.6% of the share capital and 69.2% 

of the market capitalisation of the 45 companies analysed.  The free-float is highest for largest 

listed companies, since the 22.5% of the share capital that was not placed in qualifying holdings or 

in own portfolio, were free-float of circa 29.7% of market capitalisation.  Furthermore, 55.6% of the 

analysed companies were controlled by major shareholders.   

Using held qualifying holdings as a reference, the residing investors held 43.6% of the market 

capitalisation weighted share capital, and registered particularly relevant stakes in companies of a 

reduced size and liquidity, as opposed to the more relevant non-residents among PSI-20 

companies.  The comparative seniority of held stakes was higher among non-residents.  Albeit, a 

significant percentage of the capital was continually held for at least 3 years, both by residents and 

non-residents, which shows 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 non-executive members was slightly 

higher than that of executive members, albeit sharp disparities exist when analysing the corporate 

models.  On average, the independent members held 21.6% of the management posts (20.9% in 

2008) ς a percentage that increases to 41.7% when one considers all the non-executive 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 members of the board bodies, aiming thus to 

ensure that non-executive members (independent and non-independent) effectively supervise, 

oversee and assess the activity of the executive members, it is noted, that on average, the 

Portuguese listed companies have not complied with this recommendation.  

Said analysis ascertained that 446 posts in the management bodies of listed companies were 
carried out by 426 different individuals.    Said board members carried out on average, executive 
and/or non-executive duties in 8.2 companies (listed and non-listed).  The number increases to 11.1 
companies among executive members of management bodies of the companies analysed.  Double-
hatting is evident in these values and may be a valid reason for consideration by the shareholders 
of these companies. 
 
Only 5.6% of the management posts of listed companies (25 posts) were held by women.  Looking 
ŀǘ ŜȄŜŎǳǘƛǾŜ ǇƻǎǘǎΣ ǿƻƳŜƴΩǎ ǇŜǊŎŜƴǘŀƎŜ ƛǎ ǎƭƛƎƘǘƭȅ ƭƻǿŜǊ ǘƘŀƴ ǘƘŜ ƻǾŜǊŀƭƭ ŀǾŜǊŀƎŜΣ ŘǊƻǇǇƛƴƎ ǘƻ 
4.7%.  Of the 45 companies analysed, no woman ƘŜƭŘ ǘƘŜ Ǉƻǎǘ ƻŦ ΨŎƘŀƛǊ ƻŦ ǘƘŜ ōƻŀǊŘ ƻŦ ŘƛǊŜŎǘƻǊǎΩΦ    
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As to remuneration of the members of the management body, the average board member 
remuneration ǿŀǎ ϵнфт ǘƘƻǳǎŀƴŘ όϵрмо ǘƘƻǳǎŀƴŘ ŦƻǊ ŜȄŜŎǳǘƛǾŜ ōƻŀǊŘ ƳŜƳōŜǊǎύΦ  ¢ƘŜ ŦƛȄŜŘ 
remuneration represented 55.9% of the total remuneration and variable remuneration, 35.2%.  
 
The remainder remunerations (mainly long-term liabilities) registered circa 8.8% of the total 
amount. Fixed remuneration had a greater impact than those on non PSI-20 companies and 
conversely, was less relevant among Dualist Model companies. Every 3 in 4 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 groups.  32 board members (whereof 20 were 
executive board members) received less than half of their remunerations via the listed company. 
 
The total amount of loans granted by companies to their board members is equivalent to 16.2% of 
the global remuneration expenditure with board members, and to 145% of the total paid to board 
members by companies wherein the loans were granted to board members.  
 
The members of the boards of directors had option rights for the purchase of company shares in 
only five companies.  Said rights corresponded to 1.7% of the share capital, should same be fully 
exercised.     As to the valuation of options, the average ratio of the exercise price / reference price 
ŀǘ ǘƘŜ ǘƛƳŜ ƻŦ ǘƘŜ ƻǇǘƛƻƴǎΩ issuance was 89.8%.  Values lower than 100% may not be considered as 
perfect inducers for aligning the interests between shareholders and managers, since the latter are 
guaranteed immediate return on the company value, which is something that the other 
shareholders do not have access to.  
 
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, 
ŀƭǘƘƻǳƎƘ ƴŜŀǊƭȅ ŀƭƭ ŜŀǊƴŜŘ ϵр ǘƘƻǳǎŀƴŘΦ  wŜƳǳƴŜǊŀǘƛƻƴǎ ŀōƻǾŜ ǎŀƛŘ ŀƳƻǳƴǘ are due on one chair 
that double-ƘŀǘǘŜŘ ƛƴ ǘǿƻ ŎƻƳǇŀƴƛŜǎ ŀƴŘ ŜŀǊƴŜŘ ƛƴ ǘƻǘŀƭ ϵмфн ǘƘƻǳǎŀƴŘ όŎƛǊŎŀ ƘŀƭŦ ƻŦ ǘƘŜ 
remuneration paid by all the companies).  
 
The most popular representation method on average, used in general meetings was the physical 
presence of the shareholders (31.5% of the share capital) followed by postal 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 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 only passed by the qualifying majority. 
 

Another theme that deserved undivided attention in the current edition of the Annual Report on 

the Corporate Governance of Listed Companies was external auditing.  Considering the market 

capitalisation weighted share capital, one is able to witness the high level of concentration of this 

market since the most relevant two auditors (Deloitte and KPMG) represented 84.2% of the total 

amount.  
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On the other hand, the number of years that an external auditing company provided services 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 company, the same auditor provides services for 30 years).  One 

ŜȄǇŜŎǘǎ ǘƘƛǎ ǾŀƭǳŜ ǘƻ ŘǊƻǇ ǿƛǘƘ ǘƘŜ /a±aΩǎ ƴŜǿ ŎƻŘŜ ƻƴ ŎƻǊǇƻǊŀǘŜ ƎƻǾŜǊƴŀƴŎŜ ǿƘƛŎƘ Ƙŀǎ ōŜŜƴ ƛƴ 

force since January 2010.   

Said code contains a new recommendation that suggests companies promote the rotation 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, respectively.  Mandates that surpass the established periods 

shall be explained in a specific opinion to the supervisory body. 

The value of auditing represented in 2009, a 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 considers PSI-20 companies as opposed to non-PSI 
20 companies.   Among the first type, the average percentage of fees paid for the provision of 
auditing services was 51.6% while for the second, circa 80%.  The financial sector companies 
registered the lowesǘ ƴǳƳōŜǊ ŀƭōŜƛǘ ΨhǘƘŜǊ ²ƻǊƪǎΩ ǘƻƻƪ ƻƴ ƎǊŜŀǘŜǊ ƛƳǇƻǊǘŀƴŎŜΦ  !ƭǎƻ 
ΨwŜƭƛŀōƛƭƛǘȅκAssuranceΩ ǿŀǎ ŀ ǎƛƎƴƛŦƛŎŀƴǘ ǎƻǳǊŎŜ ƻŦ ŦŜŜǎ ǇŀƛŘ ǘƻ ŜȄǘŜǊƴŀƭ ŀǳŘƛǘƻǊǎΦ  {ŀƛŘ ǾŀƭǳŜǎ ƛƳǇƭȅ 
that larger companies with higher liquidity and the financial sector companies, paid external 
ŀǳŘƛǘƻǊǎ ŦƻǊ ŀ ƘƛƎƘŜǊ ŀƳƻǳƴǘ ƻŦ ΨƻǘƘŜǊ ǎŜǊǾƛŎŜǎΩ όƛƴŎƭǳŘƛƴƎ ǘŀȄŀǘƛƻƴύ ǿƘƛŎƘ Ƴŀȅ ŎŀǳǎŜ ƭƻǎǎ ƻŦ 
independence.   
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II.   Chapter - CMVM Recommendations on Corporate Governance 

In this chapter, a compliance assessment of the CMVM recommendations on corporate governance 

is carried out. Said entities were able to present arguments that contradicted the supervisory 

ŀǳǘƘƻǊƛǘȅΩǎ ǇŜǊǎǇŜŎǘƛǾŜΦ 

  

II.1 Overall Assessment on Recommendation Compliance 

The average compliance level37 of the CMVM recommendations on corporate governance improved 

significantly, by increasing from 73% in 2008 to 80% in 2009.38 

From all the companies analysed, only 4 registered an average compliance rate that was less than 

the one registered during the previous year.  In some cases, 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 goodwill in the assessment of certain practices). Likewise, 4 companies kept the 

same level of compliance as previously registered in 2008.   

The remainder registered increases in the average compliance rate of the recommendations ς Vista 

Alegre (30 p.p.), Corticeira Amorim (21 p.p.), Sumol+Compal (21 p.p.), Media Capital (19 p.p.) and 

Ibersol (18 p.p.) ς the latter 5 issuers registered a higher positive variance.  

 

 

                                                 
37

 A simple arithmetic average of the compliance level concerning each issuer. 
38

 Media Capital, despite drawing up a corporate governance report as per the CMVM 2010 recommendations, is assessed according 
to those recommendations whose contents match those of 2007.  The Sports companies were not considered herein since they have 
a different annual calendar (which coincides with the sports season). 
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Table VIII ς Average Percentage of Compliance with the Recommendations 

 
 

 

 

 

2008

All 

Recommendations

Emitente

CMVM 

Assessment
Issuer 

Assessment

CMVM 

Assessment 

Issuer 

Assessment

CMVM 

Assessment 

Issuer 

Assessment

CMVM 

Assessment 

Altri, SGPS, SA 56% 73% 68% 71% 57% 75% 75% 2.25

Banco BPI, SA 76% 87% 80% 67% 53% 100% 96% 2.25

Banco Comercial Português, SA 81% 93% 84% 81% 62% 100% 96% 2.50

Banco Espírito Santo, SA 92% 89% 95% 86% 93% 92% 96% 4.00

Banif - SGPS, SA 75% 86% 81% 86% 77% 88% 83% 3.00

Brisa - Auto Estradas de Portugal, SA 93% 98% 98% 100% 100% 96% 96% 4.75

Cimpor - Cimentos de Portugal, SGPS, SA 79% 93% 90% 87% 80% 96% 96% 2.50

Cofina, SGPS, SA 56% 70% 63% 71% 57% 70% 67% 2.25

Compta-Equipamentos e Serviços de Informática, SA 50% 78% 62% 71% 40% 83% 78% 1.00

Corticeira Amorim, SGPS, SA 69% 90% 90% 80% 79% 96% 96% 2.50

EDP - Energias de Portugal, SGPS, SA 91% 97% 92% 92% 75% 100% 100% 3.00

EDP Renováveis, SA 89% 95% 87% 85% 64% 100% 100% 2.50

Estoril Sol - SGPS, SA 51% 63% 47% 67% 38% 61% 52% 1.00

F. Ramada - Investimentos, SGPS, SA 54% 70% 63% 71% 57% 71% 68% 2.25

Finibanco - Holding, SGPS S.A. 76% 87% 82% 77% 69% 92% 88% 3.25

Fisipe - Fibras Sintéticas de Portugal, SA 47% 94% 61% 92% 36% 95% 76% 1.75

Galp Energia, SGPS, SA 72% 92% 79% 91% 62% 92% 88% 2.25

Glintt, S.A. 58% 75% 68% 62% 54% 83% 76% 2.00

Grupo Media Capital 65% 89% 84% 79% 86% 95% 83% 2.75

Grupo Soares da Costa, SGPS, SA. 76% 92% 82% 77% 62% 100% 92% 2.00

Ibersol - SGPS, SA 59% 74% 77% 79% 79% 72% 76% 2.75

Imobiliaria Construtora Grao Para (Consolidated) 44% 67% 44% 69% 33% 65% 50% 1.00

Impresa - SGPS, SA 79% 95% 90% 93% 79% 96% 96% 3.00

Inapa - Investimentos, Participações e Gestão, SA 85% 97% 92% 94% 86% 100% 96% 4.00

Jerónimo Martins - SGPS, SA 87% 90% 87% 80% 79% 96% 92% 3.75

Lisgráfica - Impressão e Artes Gráficas, SA 59% 67% 58% 67% 31% 67% 75% 1.75

Martifer - SGPS, SA 78% 93% 93% 93% 93% 92% 92% 4.00

Mota-Engil, SGPS, SA 74% 79% 79% 62% 62% 88% 88% 3.00

Novabase - SGPS, SA 98% 95% 95% 93% 93% 96% 96% 4.00

Portucel - Empresa Produtora de Pasta e Papel, S.A. 76% 79% 76% 54% 54% 92% 88% 2.50

Portugal Telecom, SGPS, SA 85% 95% 92% 86% 86% 100% 96% 4.00

Reditus - SGPS, SA 82% 89% 89% 77% 77% 96% 96% 2.50

REN - Redes Energéticas Nacionais, SGPS, SA 87% 97% 92% 93% 79% 100% 100% 2.25

SAG Gest - Soluções Automóvel Globais, SGPS, SA 87% 92% 92% 77% 77% 100% 100% 2.25

Semapa - Sociedade Investimento e Gestão, SGPS, SA 70% 80% 73% 73% 60% 84% 80% 2.00

Sociedade Comercial Orey Antunes, SA 74% 89% 89% 87% 80% 92% 96% 3.00

Sonae - SGPS, SA 87% 100% 90% 100% 71% 100% 100% 3.25

Sonae Indústria, SGPS, SA 89% 92% 92% 92% 92% 92% 92% 4.25

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 Construções, 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% 72% 69% 2.50

Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA 90% 95% 95% 88% 87% 100% 100% 4.00

Average Compliance Level 73% 86% 80% 80% 69% 90% 87% 2.73

Legend of the Benchmark: Dark 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.

2009

All 

Recommendations

Essential 

Recommendations

Other 

Recommendations CMVM 

Benchmark
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As regards the comparison between the self-assessment carried out by the companies and that of 

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

the CMVM. Said is plainly evident by the average variance of 6 p.p. as to global assessment.  

However, if only crucial recommendations are taken into account (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 

recommendations, that the CMVM is more divergent than the issuers.  

In the analysis per company, one sees that the self-assessment carried out by Brisa, Martifer, Mota 

Englil, Novabse, Reditus, SAG and Sonae Indústria wholly coincides39 ǿƛǘƘ ǘƘŜ /a±aΩǎ ŀǎǎŜǎǎƳŜƴǘΦ  

As regards crucial recommendations, adversely highlighted are Fisipe, Grão Pará, Lisgráfica,  

Compta, Galp, Sonae SGPS, Estoril Sol and EDP Renováveis. The assessment divergence for these 

ƛǎǎǳŜǊǎ ŀǇǊƻǇƻǎ ǘƘŜ /a±aΩǎ ǿŀǎ ƎǊŜŀǘŜǊ than 20 percentage points. Conversely, in the case of BES, 

Media Capital and Toyota Caetano, the CMVM assessed these more favourably than the issuers 

ŦǊƻƳ ǘƘŜ ŎǊǳŎƛŀƭ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎΩ ǎŜǘΦ  

 

Chart 28 - Variance of the Global Compliance Level of the Recommendations:   

Self-Assessment of the Company and of the CMVM 

   
 

                                                 
39

 In the case of Orey Antunes, although 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 Anglo-Saxon Model show 

greater compliance with the recommendations.  It is also within these companies that the variance 

between the self-assessment of the company and that of the CMVM is less significant.  The Dualist 

Model companies show a better self-assessment, 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 the recommendations apropos the remainder and that also 

carried out a self-assessment that is more detached from the CMVM assessment, do however show 

a far superior positive evolution as regards the recommendation compliance between 2008 and 

2009 (+8 p.p.). 

 

The large size and liquidity of the PSI-20 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, the PSI-20 companies show an average 

compliance level greater than 9 p.p., than the other companies, and the variance between their 

self-ŀǎǎŜǎǎƳŜƴǘ ŀƴŘ ǘƘŜ /a±aΩǎ ŀǎǎŜǎǎƳŜƴǘ ƛǎ ƭƻǿŜǊ ŦƻǊ ǘƘƻǎŜ ŎƻƳǇŀƴƛŜǎΦ However, it was among 

the companies that are not included in 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 

global average of all the domestic listed companies.   

In a new way, compared to the previous reports, a benchmark for recommendation compliance 

was calculated. Prior to analysing the results for this benchmark, it is important to describe the 

method underlying its construction.  

Firstly, the crucial recommendations were identified and four groups were formed.  Said groups, 

that will be analysed in detail ƛƴ ǘƘŜ ǎǳōǎŜǉǳŜƴǘ ǎŜŎǘƛƻƴǎ ǿŜǊŜ ƴŀƳŜŘ ΨtŀǊǘƛŎƛǇŀǘƛƻƴ ŀƴŘ /ƻƴǘǊƻƭΩ  

(Group A ς composed of recommendations I.3.3 and I.6.2 and part of recommendation I.4.1. as 

ǊŜƎŀǊŘ  ΨwŜǎƻƭǳǘƛƻƴ-CƛȄƛƴƎ vǳƻǊǳƳΩΣ Ψ!ǎǎŜǎǎƳŜƴǘ ƻŦ ǘƘŜ DƻǾŜǊƴŀƴŎŜ aƻŘŜƭ ŀƴŘ ƻŦ ǘƘŜ 9ȄŜŎǳǘƛǾŜ 

aŜƳōŜǊǎΩ !ŎǘƛǾƛǘȅΩ όDǊƻǳǇ .Σ ŎƻƳǇƻǎŜŘ ƻŦ ǘƘŜ ŦƻƭƭƻǿƛƴƎ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎ II.1.1.1, II.1.2.1, II.1.2.2, 

II.2.2 and II.2.3, ΨLnternal Control, Assessment of the Executive Management, Independence of the 

Supervisory Body and Appointment and Assessment of the Auditor (Group C that includes 

recommendations II.1.1.2, II.1.3.1, II.4.1, II.4.4 e II.4.5) and Ψ¢ƘŜ !ƭƛƎƴƳŜƴǘ ƻŦ ǊŜƳǳƴŜǊŀǘƛons with 

ǘƘŜ {ƘŀǊŜƘƻƭŘŜǊǎΩ LƴǘŜǊŜǎǘǎΩ (Group D ς composed of recommendations II.1.5.1, II.1.5.2, II.1.5.4 and 

II.5.2).40  

 

 

 

 

                                                 
40

 ¢ƘŜ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎ ƻƴ ǘƘŜ ŎƻƳǇŀƴƛŜǎΩ ŜȄŜŎǳǘƛǾŜ ōƻŘȅ ŀƴŘ ǘƘŜ ŜǎǘŀōƭƛǎƘƳŜƴt of the committees either due to its nature or due 
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 Directors and Supervisory and Remuneration 

Bodies) were also clustered, respectively; Group A ς Other recommendations, Group B ς Other 

recommendations, Group C ς Other recommendations and Group D ς Other recommendations. 

The compliance degree was subsequently determined within each Group of recommendations (A to 

5ύΣ ǿƘŜǘƘŜǊ ƪŜȅΣ ƻǊ ƛƴ άƻǘƘŜǊ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎέΣ ŀƴŘ ŀ ǎŎƻǊŜ ǿŀǎ ŀǎǎƛƎƴŜŘ ǘƻ ŜŀŎƘ ƛǎǎǳŜǊΣ ǇŜǊ 

group of recommendations, according to the following criteria: (i) if the degree of compliance in 

both key recƻƳƳŜƴŘŀǘƛƻƴǎ ŀƴŘ άƻǘƘŜǊ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎέ ǿŀǎ млл҈Σ ǘƘŜ ƛǎǎǳŜǊ ǎŎƻǊŜŘ ŀ ǾŀƭǳŜ ƻŦ 

5; (ii) if said compliance degree was 100% on key recommendations and equal to, or above 70% 

ǊŜƎŀǊŘƛƴƎ άƻǘƘŜǊ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎέΣ ǘƘŜ ǎŎƻǊŜ ǿŀǎ пΤ ƛƛƛύ if the compliance degree was 100% on key 

recommendations and below 70%, the score was 3; iv) if said compliance degree was equal to, or 

ŀōƻǾŜ тл҈ ƻƴ ƪŜȅ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎΣ ȅŜǘ ōŜƭƻǿ млл҈ ŎƻƴŎŜǊƴƛƴƎ άƻǘƘŜǊ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎέΣ ǘƘŜ 

score was2; v)in situations not covered by the preceding paragraphs, the score assigned to the 

issuer is 1. Finally, the average benchmark for each of the aforementioned groups was scrutinized 

and is shown in Table VIII. 

The results, based on the established scoring criteria, show that, on average, the benchmark (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 at lower levels, stemming from a lower degree of key recommendations 

compliance. 

When compared to the overall level of recommendations compliance (not differentiated as to their 

comparative degree of relevance, see column 3 of Table VIII) the analysis on the benchmark, allows 

for noteworthy conclusions. Regarding issuers who have a degree of overall compliance equal to, or 

above 90% (BES, Brisa, Inapa, Martifer, Novabase, Portugal Telecom, Sonae Indústria, Sonae 

Capital, Sonaecom and 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, REN, SAG and Sonae SGPS). To consider an 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 recommendations.  Conversely, some 

companies with a global compliance level of between 80% and 90% (Banif, Finibanco, Media 

Capital, Jerónimo Martins and Orey Antunes) do show a benchmark value which is close to or at 

times, higher than those previously mentioned companies.  This means that said comply with the 

more crucial recommendations than the non-crucial recommendations.  

¢ƘŜ ŘƛǾŜǊƎŜƴŎŜ ōŜǘǿŜŜƴ ǘƘŜ ŎƻƳǇŀƴƛŜǎΩ ǎŜƭŦ-assessment and that of the CMVM decreased 

significantly apropos 2008.  Whereas in 2008, said divergence totalled 237 ς circa 11.7% of the total 

amount of recommendations and of 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 describes the type 

of divergence ascertained by the CMVM regarding each issuer.  
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Table IX ς ¢ȅǇŜ ƻŦ 5ƛǾŜǊƎŜƴŎŜ ōŜǘǿŜŜƴ ǘƘŜ LǎǎǳŜǊǎΩ {ŜƭŦ-!ǎǎŜǎǎƳŜƴǘ ŀƴŘ /a±aΩǎ 

Assessment 
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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 corporate governance report, that it has 

complied with the recommendations, and the CMVM has an opposing view of same.  Albeit in the 

converse cases, i.e. where the issuers have shown non-compliance with certain recommendations 

and the CMVM has judged otherwise, only 9% indicate assessment divergence.  The remaining 

divergence (37%) pertains to other types of situations.   

As to divergence per issuer, highlighted are the companies Fisipe, Grão Pará, Lisgráfica, Estoril Sol 

and BCP that were responsible for 60 divergence situations ς 36% of the total amount.41  

 

II.2 Recommendation Compliance Assessment by Blocks 

II.2.1 Functioning of the General Meetings and Information 

 

The following recommendations are included in this set. 

 

I. GENERAL MEETING 

I.1 General Meeting Board     

I.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. 

I.1.2 The remuneration of the Chair of the General Meeting Board shall be disclosed in the 

Annual Report on Corporate Governance. 

I.2 Participation at the Meeting    

I.2.1 The requirement for the Board to receive statements for share deposit or blocking for 

participation at the meeting shall not exceed 5 working days.  

I.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. 

 

 

 

 

                                                 
41

 Lƴ ./tΩǎ ŎŀǎŜ ƘƻǿŜǾŜǊΣ с ƻŦ ǘƘŜ мл ŀǎǎŜǎǎƳŜƴǘ ŘƛǾŜǊƎŜƴŎŜǎ ǿŜǊŜ ŘǳŜ ǘƻ ǘƘŜ ŦŀŎǘ ǘƘŀǘ ǘƘŜ ŎƻƳǇŀƴȅ ŎƻƴǎƛŘŜǊǎ ǘƘŀǘ ǘƘŜ 
recommendations have been adopted when said are not applicable to its corporate governance model.  
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I.3 Voting and Exercising Voting Rights 

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

I.3.2 The statutory deadline for receiving early voting ballots by mail may not exceed 3 working 

days.  

I.3.3 Companies shall ensure the one-share one-vote principal via statutory provision. 

I.4 Resolution-Fixing Quorum      

I.4.1 Companies shall not set a resolution-fixing quorum that outnumbers that which is 

prescribed for by law. 

I.5 Minutes and Information on Resolutions Passed     

I.5.1 Extracts from the minutes of the general meetings or documents with corresponding 

ŎƻƴǘŜƴǘ Ƴǳǎǘ ōŜ ƳŀŘŜ ŀǾŀƛƭŀōƭŜ ǘƻ ǎƘŀǊŜƘƻƭŘŜǊǎ ƻƴ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ǿŜōǎƛǘŜ ǿƛǘƘƛƴ ŀ ŦƛǾŜ Řŀȅ 

period after the General Meeting has been held, irrespective of the fact that such information 

may not be classified as material information. The information disclosed shall cover the 

resolutions passed, the represented capital and the voting results. Said information shall be 

ƪŜǇǘ ƻƴ ŦƛƭŜ ƻƴ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ǿŜōǎƛǘŜ ŦƻǊ ƴƻ ƭŜǎǎ ǘƘŀƴ ŀ о ȅŜŀǊ ǇŜǊƛƻŘΦ 

I.6 Measures on Corporate Control  

I.6.1 aŜŀǎǳǊŜǎ ŀƛƳŜŘ ŀǘ ǇǊŜǾŜƴǘƛƴƎ ǎǳŎŎŜǎǎŦǳƭ ǘŀƪŜƻǾŜǊ ōƛŘǎΣ ǎƘŀƭƭ ǊŜǎǇŜŎǘ ōƻǘƘ ǘƘŜ ŎƻƳǇŀƴȅΩǎ 

ŀƴŘ ǘƘŜ ǎƘŀǊŜƘƻƭŘŜǊǎΩ ƛƴǘŜǊŜǎǘǎΦ  

I.6.2 ¢ƘŜ ŎƻƳǇŀƴȅΩǎ ŀǊǘƛŎƭŜǎ ƻŦ ŀǎǎƻŎƛŀǘƛƻƴ ǘƘŀǘ ōȅ ŎƻƳǇƭȅƛƴƎ ǿƛǘƘ ǎŀƛŘ ǇǊƛƴŎƛǇŀƭΣ ǇǊƻǾƛŘŜ ŦƻǊ ǘƘŜ 

restriction of the number of votes that may be held or exercised by a sole shareholder, either 

individually or in concert with other shareholders, shall also foresee for a resolution by the 

General Meeting (5 year intervals), on whether that statutory provision is to be amended or 

prevails ς without super quorum requirements as to the one legally in force ς and that in said 

resolution, all votes issued be counted, without applying said restriction. 

I.6.3 In cases such as change of control or changes to the composition of the Board of Directors, 

defensive measures shall not be adopted that instigate an immediate and serious asset erosion 

in the company, and further disturb the free transmission of shares and voluntary performance 

assessment by the shareholders of the members of the Board of Directors. 
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III. INFORMATION AND AUDITING 

III.1 General Disclosure Duties 

III.1.2 Companies shall maintain permanent contact with the market thus upholding the 

principle of equality for shareholders and ensure that investors are able to access information in 

a uniform fashion. To this end, the company shall create an Investor Assistance Unit. 

III.1.3 ¢ƘŜ ŦƻƭƭƻǿƛƴƎ ƛƴŦƻǊƳŀǘƛƻƴ ǘƘŀǘ ƛǎ ƳŀŘŜ ŀǾŀƛƭŀōƭŜ ƻƴ ǘƘŜ ŎƻƳǇŀƴȅΩǎ LƴǘŜǊƴŜǘ ǿŜōǎƛǘŜ ǎƘŀƭƭ 

be disclosed in the English language: 

a) The company, public company status, headquarters and remaining data provided for in 

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) Investor Assistance Unit ς its functions and access means; 

e) Accounts Reporting documents; 

f) Half-Yearly Calendar on Company Events; 

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

h) Notices convening meetings. 

II.2.2 Compliance Analysis 

II.2.2.1 Global Assessment 

 
¢ŀōƭŜ · Ŏƻƴǘŀƛƴǎ /a±aΩǎ ŀǇǇǊŀƛǎŀƭ ƻƴ ǘƘŜ ŎƻƳǇƭƛŀƴŎŜ ōȅ ƭƛǎǘŜŘ ŎƻƳǇŀƴƛŜǎ ǿƛǘƘin this set of 
recommendations. 
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Table X ς Compliance with the Recommendations on the Running of the General Meetings 

and Information  

 

 

 

 

 



84 

 

 

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 

(I.1.1, I.6.3 and III.1.2), the compliance was overall with all the issuers.  Worthy of note is the fact 

that 6 companies (Banif, Soares da Costa, Impresa, Reditus and Orey Antunes) fully adopted this set 

of recommendations. 

Albeit the positive situation, there is still significant margin for improvement, particularly 

recommendations I.4.1 (Ψ/ompanies shall not set a resolution-fixing quorum that outnumbers that 

ǿƘƛŎƘ ƛǎ ǇǊŜǎŎǊƛōŜŘ ōȅ ƭŀǿΩύ ŀƴŘ LΦсΦн όΨŀǊǘƛŎƭŜǎ ƻŦ ŀǎǎƻŎƛŀǘƛƻƴ ǘƘŀǘ ǇǊƻǾƛŘŜ ŦƻǊ ǘƘŜ ǊŜǎǘǊƛŎǘƛƻƴ ƻŦ 

voting rights must by periodically examined by the GeƴŜǊŀƭ aŜŜǘƛƴƎΩύΦ  !ǎ ǊŜƎŀǊŘǎ ǘƘŜ ƭŀǘǘŜǊΣ ǘƘŜ 

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.  In 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 previous Report and according to the evolution that has 

been witnessed in the new recommendations issued by the CMVM in 2010, recommendation I.3.3 

όΨ/ƻƳǇŀƴƛŜǎ ǎƘŀƭƭ ǇǊƻǾƛŘŜ ŦƻǊ ǘƘŜ ƻƴŜ ǾƻǘŜΣ ƻƴŜ ǎƘŀǊŜ ǇǊƛƴŎƛǇŀƭ ƛƴ ǘƘŜƛǊ ŀǊǘƛŎƭŜǎ ƻŦ ŀǎǎƻŎƛŀǘƛƻƴΩύ ǿŀǎ 

considered 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 restriction on the maximum number of voting 

rights that may be exercised by each shareholder.  

  

II.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 those recommendations on the General Meeting Board 

(Recommendations I.1.1 and I.1.2).  The underlying spirit of these recommendations and its 

adoption by companies, aims to ensure that the logistic and material conditions are met and that 

these ensure the regular functioning of the plenary body of 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 of the remuneration of the chair 

of the board is a transparency measure that is essential for identifying the interests and assessing 

the independency conditions for the persons responsible for conducting the General Meeting 

works.  
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Recommendations I.2.1, I.2.2, I.3.1, I.3.2 and I.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 made with the greatest 

possible quorum. Underlying these recommendations is the removal of maneuvers that limit the 

free transfer of shares, for excessive periods prior to the date of the General Meeting. 

A third group comprised of recommendations for corporate control (recommendations I.4.1, I.6.1, 

I.6.2 and I.6.3) seeks to prevent the implementation of blocking mechanisms. The absence of 

regular scrutiny by the General Meetings regarding the threshold imposition on voting rights that 

can be exercised by a single shareholder, 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. Similarly, the non-

imposition of a resolution-fixing 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.   

Recommendations III.1.2, III.1.3 and I.5.1 comprise the fourth group.42 These intend to ensure that 

companies have a policy of disclosure and transparency towards shareholders and the overall 

market, allowing all relevant corporate information to be universal and easily accessible. If so, 

information irregularities among investors will be avoided, it will likewise be a guarantee that all 

legal documents, agents and corporate events are disclosed, whereon judgment can be made 

regarding their impact on ǘƘŜ ŎƻƳǇŀƴȅΩǎ worth. 

In addition to the abovementioned four groups, it is relevant to analyse the performance of a fifth 

ƎǊƻǳǇ όάtŀǊǘƛŎƛǇŀǘƛƻƴ ŀƴŘ /ƻƴǘǊƻƭέύ ŎƻƴǎƛǎǘƛƴƎ ƻŦ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎ LΦоΦо ŀƴŘ LΦсΦн ŀƴŘ ǇŀǊǘ ƻŦ 

recommendation I.4.1.43 Said recommendations form the key block of the whole set of 

recommendations under consideration. The combination of, maximum limits to the exercise of 

voting rights (I.3.3), with the setting of supermajority quorums (I.4.1) and the non-periodic 

submission of limits to voting rights meant for shareholder control, without these limits and 

supermajority quorums being applied (I.6.2), creates a particularly favorable context for relevant 

decision making, of interest to the majority of shareholders be removed from their control. 

                                                 
42

 Although recommendation I.5.1 is based on ógeneral meetingsô, its objective is that of promoting the disclosure of 

information on resolutions passed therein. 
43

 Recommendation I.4.1 concerns the constitutive and supermajority quorums.  In this group óparticipation and controlô 

one considers supermajority quorums since these situations are more serious than the rest.  
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Table XI ς Compliance of Recommendations per Group 
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The group of recommendations regarding the Board of the General Meeting and its chair is one 

among the five mentioned recommendations that has the highest compliance rate (98%). Only two 

companies did not meet all of these recommendations due to the non-compliance of the 

ǊŜŎƻƳƳŜƴŘŀǘƛƻƴ ŎƻƴŎŜǊƴƛƴƎ ŘƛǎŎƭƻǎǳǊŜ ƻŦ ǘƘŜ /ƘŀƛǊΩǎ ǊŜƳǳƴŜǊŀǘƛƻƴ (Media Capital and Semapa). 

In the group of recommendations relating to participation in the General Meeting, there is also a 

high compliance rate (93%). Said recommendations are applicable to 30 of the 45 companies, and 

the former have wholly complied, whilst the remaining record a compliance level of 80%. Several 

other recommendations influenced this high degree of compliance: I.2.1 (advance deposit or 

blocking of shares), I.2.2 (suspension of the General Meeting) and I.1.3.1 (no restriction on postal 

voting), all with an average 98% degree of compliance. Yet another influence for the high level of 

implementation: the most favorable interpretation, CMVM assigned to the compliance of 

recommendations assessment (I.3.3) which states one share-one vote. Said recommendation was 

adopted by 84% of the companies. However, there is no change, regarding the 2008 situation, in 

that 6 companies (BPI, BCP, Compta, EDP, Portugal Telecom and Zon Multimédia) do not comply 

with this recommendation since they set limits to the exercise of voting rights. At Galp, said 

recommendation is considered as not adopted pursuant to its articles of association whereby 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 are not included. Thus, it is understood that the situation does not 

satisfy the one share-one 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 that comprise this group, featuring negatively the low 

compliance level of Galp. 44The average performance of each of the recommendations is however 

very uneven. Recommendations I.6.3, concerning the lack of defensive measures as to the erosion 

of company assets, in case of transmission regarding control, and I.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 companies (I.6.3) and by 96% of companies (I.6.1). 

At the other extreme, for reasons already mentioned, recommendation I.6.2 records a compliance 

average of only 14%, concerning a single company to which said recommendation is applicable. As 

regards recommendation I.4.1, this states that companies should not establish a constitutive or 

resolution-fixing quorum other than that which is prescribed by law, is complied with by 47% of the 

companies.  

 

 

 

 

 

                                                 
44

 Highlighted is the fact that this is due mainly on the partnership agreement established among shareholders.  
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The requirement for a strengthened resolution-fixing or constitutive quorum, coupled to a high 

shareholder concentration and low level of free float translates into greater ease of blocking, which 

heralds, in several companies, difficulties in taking measures that are of interest to all the 

shareholders, but contrary to interests of a minority of shareholders with special influence on 

corporate life. However, two situations have to be distinguished in this explanation. Indeed, there 

are companies that do not meet this recommendation by requiring a higher constitutive quorum 

than prescribed by law (less severe situation). Included in this group are a EDP Renováveis, a 

Ibersol, a Fisipe, a Media Capital, a Soares da Costa, a Inapa, a Jerónimo Martins, a Mota Engil, a 

Portucel, a Sonae SGPS, a Sonae Capital, a Sonae Indústria, a Sonaecom, a Sumol+Compal and 

Teixeira Duarte. Other companies are non-compliant, by imposing a resolution-fixing quorum, 

higher than that which is prescribed by law (more serious situation), namely o BPI, Grão Pará and 

Toyota Caetano. Finally, the companies that do not comply due to both reasons are the least 

reliable as to sound governance rules. This is the case of do BCP, BES, Corticeira Amorim, Estoril Sol, 

Galp, REN and SAG. 

Lƴ ǘƘŜ ƎǊƻǳǇ άtŀǊǘƛŎƛǇŀǘƛƻƴ ŀƴŘ /ƻƴǘǊƻƭέ, the average degree of compliance is 76%, wherein 31 

companies, meaning less than two thirds of those under analysis, fully comply with this block of 

recommendations. It seems therefore clear, that there is still a long way to go in order to reach 

levels that are consistent with the highest standards of corporate governance. It certainly continues 

to be the case in companies that do not meet recommendations I.3.3 and I.6.2, statutorily setting 

supermajority quorums, above that which is required by law, thus not adopting any of said 

recommendations in this group. 

Finally, the group of recommendations on information mentioned, recorded an average compliance 

level of 83%, with 26 companies fully adopting the recommendations within this block. Although 

the establishment of an investor support office is a widespread practice, and adopted by all 

companies, recommendation III.1.3 shows an average compliance degree of only 69%.  Non-

compliance is mostly based on the failure to disclose wide-ranging information in the English 

language. 

 

II.2.2.1.2 Appraisal of the Assessment Divergences 

The main divergences situations of the /a±a ǊŜƎŀǊŘƛƴƎ ŎƻƳǇŀƴƛŜǎΩ ǎŜƭŦ-assessment will be 

described below. In total, the divergences within this block of recommendations amounts to 43. 

Table XII identifies the companies and recommendations where divergences occur. 
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Table XII ς Assessment Divergence of the Recommendations on General Meetings and 

Information 

 

 

The fundamentals of the divergences are shown below. 

 

i) Recommendation I.1.2 (ōƻŀǊŘ ŎƘŀƛǊΩǎ remuneration) 

There are divergences in relation to Media Capital, who did not disclose the remuneration of the 
Chairman of the General Meeting. At Grão Pará and Lisgráfica divergences result from the fact that, 
said companies had considered the recommendation as not applicable, while CMVM believed it had 
been adopted. 
 

ii) Recommendation I.3.3 (one share, one vote) 

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 in favor of compliance. As a result, CMVM considers that recommendations have been 

met in 9 situations wherein companies stated non-adoption of said recommendation (BES, Estoril 

Sol, Finibanco, Media Capital, Soares da Costa, Grão Pará, Lisgráfica, Portucel and Toyota Caetano).  
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In spite of the fact that companies did not respect the one share, one vote principle, in these cases, 

it does not significantly hamper the proportionality between voting rights and shareholding, as 

there were no limitations on the maximum number of voting rights. In three other cases, 

companies were considered to be non-compliant, since there were limitations to the voting 

exercise regarding a class of company shares (EDP), also a voting cap of 10% (COMPTA) and 

although each share represents one vote, the articles of association provide for different classes of  

shares (Galp). 

iii) Recommendation I.4.1 (Resolution-Fixing Quorum) 

In this instance, five divergence situations were present.  In four cases, the reasons for the appraisal 

on non-ŎƻƳǇƭƛŀƴŎŜ ōȅ ǘƘŜ /a±aΣ ƻǇǇƻǎƛƴƎ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ŀǎǎŜǎǎƳŜƴǘΣ ǿŜǊŜ ōŀǎŜŘ ƻƴ ǘƘŜ 

requirement for a resolution-fixing (Estoril Sol and Grão Pará) and constituent quorum (Estoril Sol, 

Fisipe and Sonae SGPS) greater than that which is provided for by Law.  In GalpΩǎ ŎŀǎŜΣ ǘƘŜ ŎƻƳǇŀƴȅ 

considered the recommendation as inapplicable albeit the CMVM considered it as non-adopted, 

once the articles of association included a constituent and supermajority quorum.  

 

iv) Recommendation I.5.1 (General Meeting Minutes) 

Said recommendation created two divergence situations (Fisipe and Galpύ ŀƳƻƴƎ ǘƘŜ ƛǎǎǳŜǊǎΩ ǎŜƭŦ-

ŀǎǎŜǎǎƳŜƴǘǎ ŀƴŘ ǘƘŜ /a±aΩǎ ŀǎǎŜǎǎƳŜƴǘΦ  {ŀƛŘ ǎƛǘǳŀǘƛƻƴǎ ǿŜǊŜ ōŀǎŜŘ ƻƴ ǘƘŜ ƴƻƴ-disclosure of all 

the information mentioned in this recommendation, i.e. the lack of disclosure of the general 

ƳŜŜǘƛƴƎǎΩ ƳƛƴǳǘŜǎ ƻƴ ǘƘŜ ǊŜƭŜǾŀƴǘ ǿŜōǎƛǘŜǎΦ 

 

v) Recommendation I.6.1 (Anti-Takeover Measures) 

There were 6 divergence situations (BES, Fisipe, Glintt, Grão Pará, Lisgráfica and Sonae Indústria). 

Said was due to the fact that these companies did not have defensive measures and thus said 

recommendation was considered as adopted, contrary to the assessment provided by the 

companies involved that had considered same as inapplicable.  

 

vi) Recommendation I.6.2 (Revision of the limits to the number of Votes) 

Nine new companies (Altri, Banif, Cofina, Estoril Sol, F. Ramada, Inapa, Jerónimo Martins, Sonae 

SGPS and Sonaecom), wherein the relevant appraisals included the recommendation adoption, 

resulted in the assessment divergences with that of the CMVM since the latter considered the 

recommendation as inapplicable whenever the articles of association did not provide for limits to 

the number of votes.  

 



91 

 

vii) Recommendation I.6.3 (Share Transmission) 

The CMVM considers that the non-imposition of defensive measures by Fisipe reasons the 

recommendation as being adopted instead of not applicable.  

 

viii) Recommendation III.1.3 (Information in the English language)  

Five companies (BCP, Finibanco, Fisipe, Toyota Caetano and Jerónimo Martins) consider the 

recommendation as adopted.  However, due to the fact that information requires it be provided in 

ǘƘŜ 9ƴƎƭƛǎƘ ƭŀƴƎǳŀƎŜΣ ǘƘŜ /a±aΩǎ ŀǎǎŜǎǎƳŜƴǘ ŎƻƴǎƛŘŜǊǎ ǎŀƛŘ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴ ǘƻ ƘŀǾŜ ƴƻǘ ōŜŜƴ 

complied with.  
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II.2.3 Board of Directors 

The implementation of the recommendations, covering the Board of DirectorsΩ subject, will be 

analysed in this section, recalling its contents, as follows: 

 
II.1.1.1 The Board shall assess the adopted model in its control report, thereby identifying any 

limitations to its operation, furthermore proposing measures considered suitable as to 

circumventing said limitations. 

II.1.1.3 The management and supervisory bodies shall have conduct rules which shall be 

ŘƛǎŎƭƻǎŜŘ ƻƴ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ǿŜōǎƛǘŜΦ 

II.1.2.1 The management body should include a number of non-executive members to ensure 

ŜŦŦƛŎƛŜƴǘ ǎǳǇŜǊǾƛǎƛƻƴΣ ƳƻƴƛǘƻǊƛƴƎ ŀƴŘ ŀǎǎŜǎǎƳŜƴǘ ƻŦ ǘƘŜ ŜȄŜŎǳǘƛǾŜ ƳŜƳōŜǊǎΩ ŀŎǘƛǾƛǘȅΦ 

II.1.2.2 Non-executive members must include an adequate number of independent directors, 

taking into account the company size and its shareholder structure, which may in no case, be 

less than one fourth of the total number of directors. 

II.2.1 Within the limits established by law, part for reduced-size companies, for each 

management and supervisory structure, the Board of Directors shall delegate the daily 

management of the company, and any delegated powers shall be identified in the annual report 

on Corporate Governance. 

II.2.2 The Board must ensure that the company acts in accordance with its objectives and shall 

not delegate its responsibilities, specifically regarding: i) definition of the strategy and general 

ǇƻƭƛŎƛŜǎ ƻŦ ǘƘŜ ŎƻƳǇŀƴȅΣ ƛƛύ ŘŜŦƛƴƛǘƛƻƴ ƻŦ ǘƘŜ ƎǊƻǳǇΩǎ ŎƻǊǇƻǊŀǘŜ ǎǘǊǳŎǘǳǊŜ ƛƛƛύ ŘŜŎƛǎƛƻƴǎ ǘƘŀǘ ŀǊŜ 

considered strategic due to their size, risk or special characteristics. 

II.2.3 Should thŜ .ƻŀǊŘǎΩ /ƘŀƛǊƳŀƴ ǇŜǊŦƻǊƳ ŜȄŜŎǳǘƛǾŜ ŘǳǘƛŜǎΣ ǘƘŜ .ƻŀǊŘ Ƴǳǎǘ ŦƛƴŘ ŜŦŦƛŎƛŜƴǘ 

mechanisms for coordinating the work of non-executive members,  so as to specifically ensure 

that the aforementioned members can make independent and informed decisions, furthermore 

proceeding to explain said mechanisms to the shareholders via the corporate governance 

report. 

II.2.4 The annual management report must include a description of the activities undertaken by 

non-executive board members, and shall specifically mention any encountered constraints. 

II.2.5 The Board shall promote rotation of the member responsible for the financial matters, 

after every two terms at most. 
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II.2.3.1   Compliance Analysis 

II.2.3.1.1     Overall Assessment 

 

Table XIII shows that the average degree of compliance with this set of recommendations is 75% 

and, is thus lower than that of the overall recommendations on corporate governance (80%). 

 

Table XIII ς Recommendation Compliance concerning the Board of Directors 
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It should be noted that none of the recommendations is fully met by all issuers. However, 12 

companies provide full compliance with this set of recommendations (BCP, BPI, EDP, Impresa, 

Inapa, Martifer, Novabase, Portugal Telecom, Sonae SGPS, Sonae Indústria, Sonae Capital and Zon 

Multimédia). Contrariwise, at Altri (25%), Cofina (11%), Estoril Sol (25%), F. Ramada (22%), Grão 

Pará (29%) and Teixeira Duarte (29%) the compliance rate is quite minute which demonstrates 

conflicting corporate practices regarding a good management system. 

Of particular concern are the low rates of compliance with recommendations II.1.2.2 (adequate 

number of independent, non-executive members, and II.2.3 (the existence of efficient mechanisms 

that coordinate the work of non-executive members, when the chairman of the Board of Directors 

carries out executive duties).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. 

 

II.2.3.1.2   Recommendation Assessment by 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 II.1.1.1, 

II.1.2.1, II.1.2.2, II.2.2 and II.2.3 should constitute this subset. The first of these recommendations is 

crucial as it embodies the existence of a permanent critical ability by the Board of Directors, to 

assess and analyse the suitability of the corporate governance model, in order to provide an 

improved business performance. Recommendations II.1.2.1 and II.1.2.2 are equally paramount, 

since they are designed to ensure the existence of an adequate number of non-executive directors, 

and, among these, of independent directors who will ensure the ǎƘŀǊŜƘƻƭŘŜǊǎΩ ƛƴǘŜǊŜǎǘǎ ǘƘǊƻǳƎƘ 

the exercise of their supervisory activity, regarding executive directors. Recommendation II.2.2 is 

intended as a safeguard so that the Board does not alienate the powers and duties it is committed 

to uphold, and thus ensures that the company acts in accordance with its objectives. Lastly, 

Recommendation II.2.3 is of top importance since, in the event that the Chairman of the Board of 

Directors double-hats executive and non-executive duties, which may compromise the role of non-

executive directors, adequate and efficient mechanisms should be implemented in order to 

ǎƛŘŜǎǘŜǇ ǘƘƛǎ ƻŎŎǳǊǊŜƴŎŜΦ ¢Ƙƛǎ ǎǳōǎŜǘ ƻŦ ŦƛǾŜ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎΣ ŜƴǘƛǘƭŜŘ ά!ǎǎŜǎǎƳŜƴǘ ƻŦ ǘƘŜ 

ƎƻǾŜǊƴŀƴŎŜ ƳƻŘŜƭ ŀƴŘ ƻŦ ŜȄŜŎǳǘƛǾŜ ƳŜƳōŜǊǎΩ ŀŎǘƛǾƛǘȅέ ǿƛƭƭ ƴƻǿ ōŜ ŜȄŀƳƛƴŜŘΦ 

While data in Table XIV shows that in terms of the global average compliance there is uniformity 

amongst the whole set of recommendations concerning the Board of Directors, and the subset of 

key recommendations, a business by business analysis of said data should be made, nonetheless. 
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Table XIV ς Compliance with the Recommendations per Group 
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For some companies identified in the chart that have a positive differential (14 companies), it is 

clear that the compliance degree of the block regarding assessment of the governance model and 

ƻŦ ǘƘŜ ŜȄŜŎǳǘƛǾŜ ƳŜƳōŜǊǎΩ ŀŎǘƛǾƛǘȅ, is higher than the compliance with the overall set of 

recommendations concerning the Board of Directors. However, the opposite occurs in 15 additional 

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. 

 

Chart 29 ς /ƻƳǇƭƛŀƴŎŜ ±ŀǊƛŀƴŎŜ ōŜǘǿŜŜƴ ǘƘŜ .ƭƻŎƪ ƻƴ Ψ.ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎΩ ŀƴŘ ǘƘŜ {ǳō-

.ƭƻŎƪ ƻƴ Ψ!ǎǎŜǎǎƳŜƴǘ ƻŦ ǘƘŜ DƻǾŜǊƴŀƴŎŜ aƻŘŜƭ ŀƴŘ ǘƘŜ 9ȄŜŎǳǘƛǾŜ aŜƳōŜǊǎΩ !ŎǘƛǾƛǘȅΩ   

 

 

II.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 well as recommendations where divergences occur. 
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Table XV ς Assessment Divergence of the Recommendations concerning  

the Board of Directors 

 
 

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

 

i) Recommendation II.1.1.1 (internal assessment of corporate governance) 

There are four assessment divergences (Altri, Cofina, F. Ramada and Lisgráfica). In all 

ŎƛǊŎǳƳǎǘŀƴŎŜǎΣ ƛǎǎǳŜǊǎΩ ƳŜƴǘƛƻƴ ǘƘŜ ŀŘƻǇǘƛƻƴ ƻŦ ǘƘŜ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎΣ ƘƻǿŜǾŜǊΣ ƴƻ ƛƴŦƻǊƳŀǘƛƻƴ 

could be found in their governance reports substantiating such claim, with regards to any 

assessment of the corporate organizational model, therefore CMVM considers the 

recommendation as not implemented. 

 

 

 

Companies/Recommendations II.1.1.1 II.1.1.3 II.1.2.1 II.1.2.2 II.2.1 II.2.2 II.2.3 II.2.4 II.2.5

Altri, SGPS, SA E1 A E3 D4 E2 0 E2 0 0

Banco BPI, SA 0 0 0 A 0 0 0 0 D4

Banco Comercial Português, SA 0 0 D1 D1 0 D1 D1 D1 0

Cofina, SGPS, SA E1 E3 E2 D4 E2 0 E3 D4 E2

Compta-Equipamentos e Serviços de Informática, SA 0 E3 A A 0 0 D4 D4 0

EDP - Energias de Portugal, SGPS, SA 0 0 0 0 D5 0 0 0 D5

EDP Renováveis, SA 0 0 0 0 0 A 0 0 D5

Estoril Sol - SGPS, SA 0 E3 D4 D4 A 0 0 D4 A

F. Ramada - Investimentos, SGPS, SA E1 E3 E2 D4 E2 0 E2 D4 0

Fisipe - Fibras Sintéticas de Portugal, SA 0 0 E1 A 0 0 0 0 0

Galp Energia, SGPS, SA 0 0 0 D4 0 0 0 0 0

Glintt, S.A. 0 A 0 E3 0 0 0 0 E1

Grupo Media Capital 0 0 0 0 0 0 0 E1 0

Grupo Soares da Costa, SGPS, SA. 0 0 0 A 0 0 0 E1 E1

Imobiliária Construtora Grão Pará, SA (Consolidated) 0 0 E1 0 D4 0 D4 0 0

Lisgráfica - Impressão e Artes Gráficas, SA E1 A E2 D4 0 0 0 0 D2

Portugal Telecom, SGPS, SA 0 0 0 0 0 0 0 0 D5

REN - Redes Energéticas Nacionais, SGPS, SA 0 0 0 0 0 0 E1 0 0

Semapa - Sociedade Investimento e Gestão, SGPS, SA0 0 0 E1 0 A 0 0 A

Sociedade Comercial Orey Antunes, SA 0 E3 0 0 0 0 E1 0 0

Sonae - SGPS, SA 0 0 0 0 0 0 0 0 D5

Sonae Capital 0 0 0 0 0 0 0 0 D2

SONAECOM - SGPS, SA 0 0 0 0 0 0 D1 0 A

Teixeira Duarte - Engenharia e Construções, SA 0 A E3 D4 A 0 0 0 A

Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA 0 0 0 0 0 0 D1 0 0
Legend:Situations wherein the CMVM has consideredthat the recommendationhas not been adopted but contrari ly, the

company does, are highl ighted in l ight brown and the opposi te is represented in dark brown. Further s i tuations of

disagreement are depicted in dark grey. 
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ii) Recommendation II.1.2.1 (executive/non-executive balance) 

 

There are four cases of divergence. At Estoril Sol, Fisipe and Grão Para45 the recommendation is 

considered as not adopted due to the lack or insufficiency of non-executive directors in the 

aforementioned companies. Conversely, BCP considers the recommendation implemented, when 

ǎŀƳŜ ŘƛŘ ƴƻǘ ŀǇǇƭȅ ŘǳŜ ǘƻ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ŀŘƻǇǘƛƻƴ ƻŦ ǘƘŜ 5ǳŀƭƛǎǘ aƻŘŜƭ ƻŦ ŎƻǊǇƻǊŀǘŜ ƎƻǾŜǊƴŀƴŎŜΦ 

  

iii) Recommendation II.1.2.2 (independent administrators) 

In recommendation II.1.2.2, there are nine divergences. Altri, Cofina, Estoril Sol, F. Ramada, Galp, 

Lisgráfica and Teixeira Duarte 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 the BCP case, the company considered the 

recommendation as fulfilled, whilst said does not apply because of its adopted corporate 

governance model. Finally, concerning Semapa, the company considered the recommendation as 

adopted, whereas CMVM has an opposing view due to an inadequate number of independent 

directors on the board, in 2009. 46 

 

iv) wŜŎƻƳƳŜƴŘŀǘƛƻƴ LLΦнΦм όŘŜƭŜƎŀǘƛƻƴ ƻŦ ǘƘŜ ŎƻƳǇŀƴȅΩǎ Řŀƛƭȅ running) 

There are only two divergences within this recommendation (EDP and Grão Pará). Regarding EDP, 

the company considered 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 to Grão Pará, the company assumed the recommendation to be 

implemented, while CMVM understood it was not, given the reduced size of said company. 

 

v) Recommendation II.2.2 (non-delegation of powers) 

There is a divergence regarding BCP ŀǎ ŀ ŎƻƴǎŜǉǳŜƴŎŜ ƻŦ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ōŜƭƛŜŦ ǘƘŀǘ ǘƘŜ 

recommendation had been complied with and contrariwise, due to its corporate governance 

model, it is deemed non-applicable.  

 

 

 

 

 

                                                 
45

 Estoril Sol considered the recommendation as inapplicable.  Fisipe and Grao Para complied with same. 
46 Although the company appointed an independent director in 2010, one may not consider the recommendation as implemented. 
 



99 

 

vi) Recommendation II.2.3 (coordination of non-executive members) 

There are 7 assessment divergences. In the cases of Orey Antunes and REN, the corporate 

compliance assessment was contradicted as not enough information was available in its 

governance report allowing for the implementation of efficient mechanisms for coordinating the 

work of non-executive members, in situations where the chair of the board exercises executive 

duties simultaneously. As for Sonaecom, Grão Pará and Zon Multimedia, the companies considered 

the recommendation as implemented.  

The CMVM however, had an opposing position since the coƳǇŀƴȅΩǎ Chair of the Board of Directors 

did not exercise executive duties. At Compta, there is only one non-executive member of the board, 

nevertheless CMVM believes this is not a reason for the absence of mechanisms or procedures 

whose actions take place independently of the chairman and CEO. As to BCP, the divergence anew 

the results of the ŎƻƳǇŀƴȅΩǎ ōŜƭƛŜŦ ǘƘŀǘ ǘƘŜ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴ ƘŀŘ ōŜŜƴ ŎƻƳǇƭƛŜŘ ǿƛǘƘΣ ǿƘŜƴ in fact 

it is inapplicable due to its corporate governance model. 

 

vii) Recommendation II.2.4 (non-ŜȄŜŎǳǘƛǾŜǎΩ ŀŎǘƛǾƛǘȅύ 

7 assessment divergences were found. The recommendation was not implemented due to the fact 

that the governance report did not contain information about the activities undertaken by non-

executive members (Compta, Cofina, Estoril Sol, F. Ramada, Media Capital e Soares da Costa) 47. As 

to BCP, said divergence is a consequence, once again, of the belief the recommendation had been 

adopted whereas it was not applicable due to its corporate governance model. 

 

viii) Recommendation II.2.5 (rotation of the member responsible for financial matters) 

There were 9 assessment divergences in the evaluation carried out by the CMVM. At BPI, the 

divergence stems from the failure to observe the rotation of the members of the board of directors 

responsible for financial matters provided for by the recommendation. Another situation of 

ŘƛǾŜǊƎŜƴŎŜ ƛǎ ŀ ǊŜǎǳƭǘ ƻŦ ǘƘŜ ƭŀŎƪ ƻŦ ƛƴŦƻǊƳŀǘƛƻƴ ƻƴ ǘƘŜ Ǌƻǘŀǘƛƻƴ ƻŦ ǘƘŜ ōƻŀǊŘ ƻŦ ŘƛǊŜŎǘƻǊǎΩ ƳŜƳōŜǊ 

with the CEO (Glintt). Additionally, divergences were identified regarding the assessments of EDP, 

EDP Renováveis, Lisgráfica, Portugal Telecom, Sonae SGPS and Sonae Capital, nevertheless, said 

divergence is a consequence of differing interpretations on how to classify the situations wherein 

the board member has been in office sufficient time or not,  for the rotation to have taken place. 48   

 

 

 

 

                                                 
47

 Soares da Costa considers the recommendation as adopted, and the additional ones as not applicable. 
48

 There are situations wherein the CMVM considers that the Board Member has not been in office sufficient time for 

requesting the rotation of duties and in other situations, the opposite occurs. 
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Lastly, regarding Soares da Costa it is believed that the company does not adopt said 

recommendation because its governance report only states that the CEO position is shared by two 

members of the board of directors, with no mention as to their identity.  Thus is not possible to   

verify via the information provided, whether any of these members have held the CEO post for 

more than two terms. 

 

II.2.4   CEO, Executive Committee and Executive Board of Directors 

The content of the recommendations that comprise this set are as follows.  

II.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 

appropriate fashion. 

II.3.2 The CEO of 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.  

II.3.3 The chairman of the Executive Board of Directors shall submit the notices and minutes of 

meetings to the Chairman of the General and Supervisory Board as well as to the Chairman of 

the Financial Matters Committee. 

 

II.2.4.1    Compliance Analysis 

II.2.4.1.1    Global Assessment 

The average level of compliance within this set of recommendations is high (93%).  Only 4 of the 45 
companies (Banif, Estoril Sol, Fisipe and Ibersol) did not fully comply with said recommendations.  
Although all recommendations show a compliance level greater than 90%, it must be noted as 
regards recommendation II.3.3, that same is only applicable to the two companies that adopted the 
Dualist Model. 
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Table XVI ς Compliance with the Recommendation on the CEO, Executive Committee and 

Executive Board of Directors  

 
 

II.2.4.1.2 Appraisal of Assessment Divergence 

 
The total number of divergences in this set of recommendations amounts to 6.  Table XVII identifies 
those companies and recommendations wherein divergences exist and the previously used symbols 
are retained. 
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Table XVII ς Assessment Divergence of the Recommendations for the CEO, Executive 

Committee and Executive Board of Directors 

 

 
 

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

 

i)  Recommendation II.3.1  (Information for Corporate Board Members) 

There are three divergences in this recommendation (Banif, Estoril Sol and Fisipe) once it is not 

clear in the corporate governance report that when board members with executive duties are 

requested by other board members to supply information, whether said do so in a timely manner 

and whether said information is adequately provided.  

 

ii)  Recommendation II.3.2  (Convening Notices and Minutes of the Meetings ς 

Executive Committee) 

 There are two divergences in this recommendation. As to Estoril Sol, the CMVM considered said 

recommendation as not adopted (as opposed to the company that deemed it as not applicable). 

The fact that the company has no Executive Committee does not relieve it from complying with the 

recommendation. Regarding BCP, the divergence results from the company considering the 

recommendation as fulfilled, when it is inapplicable due to its governance model.49  

 

iii) Recommendation II.3.3 (notices and minutes ς Executive Board of Directors) 

There is only one situation of divergence (Jerónimo Martins) due to the fact that this 

recommendation is only applicable to companies of the dualist model. CMVM consider said 

recommendation to be inapplicable in companies that adopt other governance models. 

 

 

 

                                                 
49

 Recommendation II.3.3 is applicable to BCP on this issue.  

Companies/Recommendations II.3.1 II.3.2 II.3.3

Banco Comercial Português, SA 0 D1 0

Banif - SGPS, SA E1 0 0

Estoril Sol - SGPS, SA E1 D4 0

Fisipe - Fibras Sintéticas de Portugal, SA E1 0 0

Jerónimo Martins - SGPS, SA 0 0 D1
Legend:Situationswhereinthe CMVMhasconsideredthat the recommendationhasnot been

adoptedbut contrarily, the companydoes,are highlightedin light brown andthe oppositeis

represented in dark brown.  Further situations of disagreement are depicted in dark grey. 
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II.2.5   General 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. 
 

II.1.1.2 The companies shall establish internal control systems for an efficient company risk 

ŘŜǘŜŎǘƛƻƴ ǎƻ ǘƘŀǘ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ŀǎǎŜǘǎ ŀǊŜ ǎŀŦŜƎǳŀǊŘŜŘ ƛƴ ǘƘŜ ƛƴǘŜǊŜǎǘ ƻŦ ƛǘǎ ŎƻǊǇƻǊŀǘŜ 

governance transparency. 

II.1.3.1 Depending on the applicable model, the Chair of the Supervisory Board, the Audit 

Committee or of the Financial Matters Committee shall be independent and adequately 

competent to carry out his or her duties. 

II.1.4.1 The company shall adopt a policy whereby irregularities occurring within the company 

are reported.  Such reports shall contain the following information:  the 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.  

II.1.4.2 The general guidelines on this policy shall be disclosed in the Annual Report on 

Corporate Governance. 

II.4.1 Besides carrying out its supervisory duties, the General and Supervisory Board shall advise, 

follow-up and carry out an on-going assessment on the management 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 iii) decisions taken that are considered to be strategic due 

to the amounts, risk and particular characteristics involved. 

II.4.2 The annual reports and financial information on the activity carried out by the General and 

Supervisory Committee, the Financial Matters Committee, the Audit Committee and 

{ǳǇŜǊǾƛǎƻǊȅ .ƻŀǊŘΣ ǎƘŀƭƭ ōŜ ŘƛǎŎƭƻǎŜŘ ƻƴ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ǿŜōǎƛǘŜ ǘƻƎŜǘƘŜǊ ǿƛǘƘ ǘƘŜ ŦƛƴŀƴŎƛŀƭ 

ŀŎŎƻǳƴǘǎΩ ŘƻŎǳƳŜƴǘǎΦ 

II.4.3 The 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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II.4.4 Depending on the applicable model, the Financial Matters Committee, 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 respective remuneration, ensure 

that adequate conditions for the supply of these services are in place within the company, as 

well as being the liaison officer between the company and the first recipient of the reports. 

II.4.5 Depending on the applicable model, the Financial Matters Committee, the Audit 

Committee and the Supervisory Board shall assess the external auditor on an annual basis and 

advise the General Meeting that said auditor be discharged whenever justifiable grounds are 

present. 

 

II.2.5.1    Compliance Assessment 

II.2.5.1.1 Overall Assessment 

 

The average degree of compliance (84%) 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 of Compta, Estoril Sol, Fisipe, Glintt, Grão Pará, Lisgráfica, Teixeira Duarte and Vista 

Alegre, the compliance rate is equal to or higher than 75%, in the remaining 37 companies. 
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Table XVIII ς Recommendation Compliance on the General and Supervisory Board, the 

Financial Matters Committee, the Audit Committee and the Supervisory Board 

 
 

Companies/Recommendations II.1.1.2 II.1.3.1 II.1.4.1 II.1.4.2 II.4.1 II.4.2 II.4.3 II.4.4 II.4.5 Total

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 Português, SA Y Y Y Y S Y Y Y N 89%

Banco Espírito Santo, SA Y Y Y Y N/A Y Y Y Y 100%

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 Y N/A Y Y Y Y 88%

Cofina, SGPS, SA Y Y N N N/A Y Y Y Y 75%

Compta-Equipamentos e Serviços de Informática, SA Y Y N N N/A Y Y N N 50%

Corticeira Amorim, SGPS, SA Y Y Y Y N/A Y Y N Y 88%

EDP - Energias de Portugal, SGPS, SA Y Y Y Y Y Y Y Y Y 100%

EDP Renováveis, 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 50%

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 Y 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 Y N N 75%

Ibersol - SGPS, SA Y Y N N N/A Y Y Y Y 75%

Imobiliária Construtora Grão Pará, 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, Participações e Gestão, SA Y Y Y Y N/A Y Y Y Y 100%

Jerónimo Martins - SGPS, SA Y Y Y Y N/A Y Y Y Y 100%

Lisgráfica - Impressão e Artes Gráficas, 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 Y N Y 88%

Portugal Telecom, SGPS, SA Y Y Y Y N/A Y Y Y Y 100%

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 - Soluções Automóvel Globais, SGPS, SA Y Y Y Y N/A Y Y Y Y 100%

Semapa - Sociedade Investimento e Gestão, SGPS, SA Y Y Y Y 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 Indústria, 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 Construções, SA N Y Y Y N/A Y Y 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%

Average Level of Compliance 87% 96% 73% 73% 100% 96% 98% 71% 76% 84%
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The situation is less positive in recommendations II.1.4.1 (irregularities reporting policy), II.1.4.2 

(disclosure of the irregularities reporting policy), II.4.4 (external auditor) and II.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 

recommendations II.4.4 and II.4.5, which constitutes an essential part of this set of 

recommendations, as per the detailed analysis below. 

 

II.2.5.1.2   Assessment of Recommendations by Groups 

This set contains certain recommendations that can be considered essential and are thus the 

fundamental core of this block. Thus, two groups were created with the following layout: The first 

ƎŀǘƘŜǊǎ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎ LLΦмΦмΦнΣ LLΦмΦоΦмΣ LLΦпΦмΣ LLΦпΦп ŀƴŘ LLΦпΦр ŀƴŘ ǿƛƭƭ ōŜ ǊŜŦŜǊǊŜŘ ǘƻ ŀǎ άƛƴǘŜǊƴŀƭ 

control, assessment of the executive management, independence of the supervisory board and the 

appointment and assessment ƻŦ ǘƘŜ ŀǳŘƛǘƻǊέΦ wŜŎƻƳƳŜƴŘŀǘƛƻƴ LLΦмΦмΦн ƛǎ ƻŦ ǇŀǊŀƳƻǳƴǘ ƛƳǇƻǊǘŀƴŎŜ 

as it ensures that companies implement internal control systems that enable an efficient and timely 

detection of risks associated to their activity so as not to jeopardize their assets and, eventually, 

their sustainability. Regarding recommendation II.1.3.1, it is deemed essential because the 

existence of specific skills and independence of the chairman of the supervisory board is vital for 

proper assessment ǘƻ ōŜ ŎŀǊǊƛŜŘ ƻǳǘΣ ŦǊŜŜ ƻŦ ŎƻƴŦƭƛŎǘǎ ƻŦ ƛƴǘŜǊŜǎǘ ǊŜƎŀǊŘƛƴƎ ǘƘŜ ōƻŀǊŘΩǎ ŀŎǘƛǾƛǘȅΣ ŀƴŘ 

the company as a whole. Recommendation II.4.1 applies exclusively to companies of the dualist 

model, and is intended to ensure that the general and supervisory board efficiently perform an 

advisory and monitoring role concerning the board of directors. In conclusion, recommendations 

II.4.4 and II.4.5 aim to guarantee that conditions are created for the impartiality between the work 

ŘƻƴŜ ōȅ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ŀǳŘƛǘƻǊ ŀƴŘ ƛǘǎ ōƻŀǊŘ ƻŦ ŘƛǊŜŎǘƻǊǎΣ ŀǎ ƛǘ ƛǎ ǊŜŎƻƳƳŜƴŘŜŘ ǘƘŀǘ ƛǘ ŘƻŜǎ ƴƻǘ 

interfere with the appointment, setting of remuneration of, and in the possible dismissal of the 

auditor.  The importance of the latter recommendations requires the creation of a second group of 

ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎ ǿƛǘƘƛƴ ǎŀƳŜ ŎƻƴǘŜȄǘ ŎŀƭƭŜŘ ΨŀǇǇƻƛƴǘƳŜƴǘΣ ŀǎǎŜǎǎƳŜƴǘ ŀƴŘ ŘƛǎƳƛǎǎŀƭ ƻŦ ǘƘŜ 

ŀǳŘƛǘƻǊΩΦ 

Table XIX demonstrates that the difference between the average degree of compliance concerning 

this set of 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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Table XIX ς Recommendation Compliance by Groups 

 

Companies/Recommendations

General and Supervisory 

Board, Financial Matters 

Committee, Audit 

Committee and Supervisory 

Board

Internal Control, 

Assessment of the 

Executive Board, 

Independence of the 

Supervisory Body and the 

Appointment and 

Assessment of the Auditor

Appointment, 

Assessment and 

Dismissal of 

Auditor 

Altri, SGPS, SA 75% 100% 100%

Banco BPI, SA 100% 100% 100%

Banco Comercial Português, SA 89% 80% 50%

Banco Espírito Santo, SA 100% 100% 100%

Banif - SGPS, SA 100% 100% 100%

Brisa - Auto Estradas de Portugal, SA 100% 100% 100%

Cimpor - Cimentos de Portugal, SGPS, SA 88% 75% 100%

Cofina, SGPS, SA 75% 100% 100%

Compta-Equipamentos e Serviços de Informática, SA 50% 50% 0%

Corticeira Amorim, SGPS, SA 88% 75% 50%

EDP - Energias de Portugal, SGPS, SA 100% 100% 100%

EDP Renováveis, SA 88% 75% 50%

Estoril Sol - SGPS, SA 50% 50% 0%

F. Ramada - Investimentos, SGPS, SA 75% 100% 100%

Finibanco - Holding, SGPS S.A. 100% 100% 100%

Fisipe - Fibras Sintéticas de Portugal, SA 38% 25% 0%

Galp Energia, SGPS, SA 100% 100% 100%

Glintt, S.A. 50% 50% 50%

Grupo Media Capital 75% 100% 100%

Grupo Soares da Costa, SGPS, SA. 75% 50% 0%

Ibersol - SGPS, SA 75% 100% 100%

Imobiliária Construtora Grão Pará, SA (Consolidated) 13% 25% 0%

Impresa - SGPS, SA 75% 50% 50%

Inapa - Investimentos, Participações e Gestão, SA 100% 100% 100%

Jerónimo Martins - SGPS, SA 100% 100% 100%

Lisgráfica - Impressão e Artes Gráficas, SA 38% 25% 0%

Martifer - SGPS, SA 100% 100% 100%

Mota-Engil, SGPS, SA 100% 100% 100%

Novabase - SGPS, SA 100% 100% 100%

Portucel - Empresa Produtora de Pasta e Papel, S.A. 88% 75% 50%

Portugal Telecom, SGPS, SA 100% 100% 100%

Reditus - SGPS, SA 88% 75% 50%

REN - Redes Energéticas Nacionais, SGPS, SA 100% 100% 100%

SAG Gest - Soluções Automóvel Globais, SGPS, SA 100% 100% 100%

Semapa - Sociedade Investimento e Gestão, SGPS, SA 88% 75% 50%

Sociedade Comercial Orey Antunes, SA 100% 100% 100%

Sonae - SGPS, SA 88% 75% 50%

Sonae Indústria, SGPS, SA 100% 100% 100%

Sonae Capital 100% 100% 100%

SONAECOM - SGPS, SA 100% 100% 100%

Sumol + Compal, S.A. 75% 50% 50%

Teixeira Duarte - Engenharia e Construções, SA 63% 25% 0%

Toyota Caetano Portugal, SA 100% 100% 100%

VAA - Vista Alegre Atlantis, SGPS, SA 63% 100% 100%

Zon Multimédia - Serv. Tel. Multimédia, SGPS, SA 100% 100% 100%

Average Level of Compliance 84% 82% 73%

Legend:DarkBrownςWholly Complies(Essentialrecommendationsand other recommendations=100%);LightBrownςAlmostTotal Compliance

(Essentialrecommendations=100%and other recommendations>=70%);DarkGreyςPartial Compliance(Essentialrecommendations=100%and

other recommendations < 70%); Light Grey ςUnsatisfactory Compliance (Essential recommendations >=70% and <100% and other

ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎ ҔҐтл҈ύ ŀƴŘ .ƭŀŎƪ ς bƻƴ /ƻƳǇƭƛŀƴŎŜ όƻǘƘŜǊ ŎŀǎŜǎύ
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Chart 30 ς Average Variance of Compliance of the First and Second Group of Essential 

Recommendations apropos the Total Number of Recommendations in this Block 

 

 
 

Chart 33 shows 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 auditor (Compta, Estoril Sol, Fisipe, Soares da Costa, 

Grão Pará, Lisgráfica and Teixeira Duarte). Therefore, the mechanisms for the appointment, 

assessment, remuneration definition and possible dismissal of an auditor that safeguard an efficient 

exercise of functions in an independent manner are not implemented within these companies, 

which is a cause for concern.  
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II.2.5.1.3 Assessment Divergence Appreciation 

 

The total of divergences in this block of recommendations amounts to 30. Table XX identifies the 

companies wherein divergences occurred. 

 

 

Table XVIII ς Assessment Recommendation Divergence concerning the General and 

Supervisory Board, the Financial Matters Committee, the Audit Committee and 

Supervisory  

 

 

The reasons for these divergences will be rendered concisely, as follows: 

i)  Recommendation II.1.1.2 (internal control) 

Three divergences were determined. In the case of Grão Pará and Lisgráfica said was due to the 

lack of information in its governance report that allows verifying the ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎΩ 

compliance. As to Fisipe, the divergence is due to the fact that there is only one member of the 

non-executive board for supervising, monitoring and assessing the executive members. 
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ii) Recommendation II.1.3.1 (independence of the supervisory body) 

Two situations of divergence were identified, as it is understood that the chairman of the 

supervisory board does not meet the independence conditions (Cimpor and Sumol+Compal). 

 

iii)      Recommendation II.1.4.1 (irregularities reporting) 

There are two divergences (Fisipe and Grão Pará) due to the fact that no description is made in the 

corporate governance report as required by this recommendation, regarding the contents on the 

irregularities reporting policy.  

 

iv)  Recommendation II.1.4.2 (disclosure of the irregularities reporting policy) 

Divergences in this recommendation amount to 4. In two of these (Glintt and Media Capital), the 

reasons for the discrepancy lie in the fact that the companies that do not fulfil the aforementioned 

recommendation, should also consider the current recommendation as non-complied with. As for 

Fisipe and Grão Pará, the divergence is motivated by the fact that there was no disclosure of the 

irregularities reporting policy. 

 

v) Recommendation II.4.3 (disclosure of the supervisory activity) 

Three divergences have been identified. Regarding Fisipe and Orey Antunes, the CMVM considers 

ǘƘŜ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴ ŀǎ ŀŘƻǇǘŜŘΣ ǎƛƴŎŜ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜǎΩ ǎǘŀƴŘǇƻƛƴǘ ŀƴŘ ǊŜǇƻǊǘ ŘŜǎŎǊƛōŜǎ its 

activities. In the case of Vista Alegre Atlantis, the recommendation is considered as non-adopted 

for the opposite reason. 

 

vi) Recommendation II.4.4 (external auditor) 

Seven assessment divergences have been identified. The main reasons for said divergences stem 

from the fact that there is no iƴǎƛƎƘǘŦǳƭ ƛƴŦƻǊƳŀǘƛƻƴ ƻƴ ǘƘŜ ǊƻƭŜ ǇƭŀȅŜŘ ōȅ ǘƘŜ ŎƻƳǇŀƴƛŜǎΩ 

supervisory board regarding the external auditor (Compta, Fisipe, Grão Pará, Lisgráfica and Sonae 

SGPS), or, when appropriate (EDP Renováveis and Estoril Sol), the roles entrusted to the supervisory 

ōƻŘȅ ǊŜƎŀǊŘƛƴƎ ǘƘŜ ŜȄǘŜǊƴŀƭ ŀǳŘƛǘƻǊǎΩ assessment are not fully performed (e.g. the supervisory 

board does not propose the appointment of the external auditor and its remuneration.  Also, it 

does not constitute itself as the first party with the latter). 
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vii) Recommendation II.4.5 (assessment of the external auditor) 

There are 9 assessment divergences regarding the assessment exercise conducted by the issuers. 

All (BCP, Compta, Estoril Sol, Fisipe, Grão Pará, Impresa, Lisgráfica, Soares da Costa and 

Sumol+Compal) are situations in wherein there is no information to ŀǎŎŜǊǘŀƛƴ ǘƘŀǘ ǘƘŜ ŎƻƳǇŀƴȅΩǎ 

supervisory board assesses the performance of the external auditor, or where the information 

disclosed in the corporate governance reports suggests an incomplete assessment of the external 

auditor. 

 

II2.6   Special Committees 

 
This set is composed of the following two recommendations: 
 

II.5.1 Unless the company is of a reduced size and depending on the adopted model, the Board 

of Directors and the General and Supervisory Board, shall set up the necessary Committees in 

ƻǊŘŜǊ ǘƻΥ  ƛύ ŜƴǎǳǊŜ ǘƘŀǘ ŀ ŎƻƳǇŜǘŜƴǘ ŀƴŘ ƛƴŘŜǇŜƴŘŜƴǘ ŀǎǎŜǎǎƳŜƴǘ ƻŦ ǘƘŜ 9ȄŜŎǳǘƛǾŜ 5ƛǊŜŎǘƻǊǎΩ 

performance is carried out, as well as its own overall performance and further yet, the 

performance of all existing committees;  ii) 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.  

II.5.3 All Committees shall draw up minutes of the meetings held. 

II.2.6.1    Compliance Assessment  

II.2.6.1.1 Overall Assessment 
 
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 II.5.1 

the degree of compliance is only 55 % and is due to the fact that several companies lack or do not 

have a sufficient number of specialised committees and thus, does not fully performing the tasks 

prescribed by said recommendation. The other recommendation (II.5.3) is fulfilled 100% as some 

companies that do not have the specialised committees of said recommendation, have other 

committees, namely remuneration50, which draw up minutes of its meetings. To be noted that 

more than 50% of companies (26) fully comply with these two recommendations. 

 

 

                                                 
50

 Said issue is covered in the block of recommendations relating to remunerations. 
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Table XIXI ς Compliance with the Recommendations concerning Special Committees 

 

 



II.2.6.1.2 Assessment Divergence Analysis 

 

The total divergence number within these two recommendations is only 5 and is identified 

in Table XXII. 

 

Table XXI ς Assessment Divergence of Recommendations concerning  

Special Committees 

 

 

The divergence reasons, all pertaining to recommendation II.5.1, are as follows: 

 

i) Recommendation II.5.1 (existing Committees) 

In the case of Inapa, Glintt and Semapa, CMVM believes that the recommendation is not 
adopted due to the fact that these companies cannot be considered as being of a reduced-
size as per the /ƻƳƳŜǊŎƛŀƭ /ƻƳǇŀƴƛŜǎ /ƻŘŜΩǎ ǊŜǉǳƛǊŜƳŜƴǘǎ and as such, are not exempt 
from establishing these committees. Regarding Portugal Telecom there is thought to be a 
divergence as executive members are integrated in the committees, which is inappropriate 
in terms of recommendation compliance. Ultimately, the divergence at Grão Pará is due to 
the fact that it is of a reduced-size.  Thus said company should have considered the 
recommendation as inapplicable, instead of considering it implemented. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Companies/Recommendations II.5.1 II.5.3

Glintt, S.A. E1 0

Imobiliária Construtora Grão Pará, SA (Consolidated)D4 0

Inapa - Investimentos, Participações e Gestão, SA D4 0

Portugal Telecom, SGPS, SA E1 0

Semapa - Sociedade Investimento e Gestão, SGPS, SAE1 0
Legend: Situations wherein the CMVM has considered that the

recommendationhas not been adopted but contrari ly, the companydoes,

are highl ighted in l ight brown and the opposi te, represented in dark

brown.  Further s i tuations of disagreement are depicted in dark grey. 
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II.2.7   Remuneration 

As per previous sections, the content of this groupΩǎ recommendations is presented as follows: 

 

II.1.5.1 The remuneration of members of the management body must be structured in a 

way as to allow an alignment between their interests and those of the company. Within this 

context: i) the remuneration of directors exercising executive duties should integrate a 

performance based component, thus taking into consideration the performance 

assessment, done regularly by the qualified organ or committee; ii) the variable component 

must be consistent with the  maximisation of the ōǳǎƛƴŜǎǎΩ ƭƻƴƎ-term performance and shall 

rely ƻƴ ǘƘŜ ŀŘƻǇǘŜŘ ǇŜǊŦƻǊƳŀƴŎŜ ǾŀǊƛŀōƭŜǎΩ ǎǳǎǘŀƛƴŀōƛƭƛǘȅΣ ƛƛƛύ whereas said does not derive 

from legal imposition, the non-ŜȄŜŎǳǘƛǾŜ ƳŀƴŀƎŜƳŜƴǘ ōƻŘȅ ƳŜƳōŜǊǎΩ ǊŜƳǳƴŜǊŀǘƛƻƴ Ƴǳǎǘ 

consist exclusively of a fixed amount.  

II.1.5.2 The Remuneration Committee and the Board of Directors must submit a statement, 

for resolution at Annual General Meeting of Shareholders on the on the remuneration policy 

of the management and supervisory bodies, as well as other board members, respectively as 

provided for in Article 248B/3 of the Securities Code. In this context, the main criteria and 

strictures proposed for the performance assessment in order to determine the variable 

component, whether they are performance bonuses in shares, options to purchase shares, 

annual bonuses or other benefits, must be explained to shareholders. 

II.1.5.3 At least one representative of the Remuneration Committee must be present at 

Annual General Meetings for Shareholders. 

II.1.5.4   The proposal regarding the approval of the allotment of shares and/or options to 

purchase shares or based on variables of share prices, to members of management and 

supervisory bodies  and other board members, shall be submitted to the General Meeting as 

provided for in Article 248B/3 of the Securities Code. The proposal will contain all the 

necessary date for the correct assessment of the plan. Said proposal must include the 

regulation plan, or in case it has yet not been prepared, by the general conditions that it 

must fulfill. In same fashion, the main features of the retirement system benefits of 

members of the board of directors, supervision and other board members as provided for in 

Article 248B/3 of the Securities Code, must be approved at the General Meeting.  

II.1.5.5  The remuneration of members of the management and supervisory bodies must be 

disclosed annually, per individual, distinguishing, where appropriate, different components 

received in terms of fixed and variable remuneration, as well as remuneration received from 

other group companies, or companies controlled by shareholders with qualifying holdings. 

II.5.2   Members of the Remuneration Committee or its equivalent should be independent 

from the members of the board of directors. 
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II.2.7. 1   Compliance Assessment  
 
II.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 companies (BES, Brisa, Corticeira Amorim, Portugal Telecom and ZON 

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

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

ŎƻƳǇƭƛŀƴŎŜ ǿƛǘƘ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎ LLΦмΦрΦм όŘƛǊŜŎǘƻǊǎΩ ǊŜƳǳƴŜǊŀǘƛƻƴύΣ LLΦмΦрΦн όŀǎǎŜǎǎƳŜƴǘ of 

the remuneration policy) and II.1.5.2 (independence of remuneration committees). Further 

analysis into the compliance of a subset of recommendations that are considered essential, 

shall be made furtheron wherein these three recommendations are included. 
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Table XXI ς Compliance with the Recommendations on Remunerations   

 

 

 

 

 




































































































