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TITLE I
General Provisions
CHAPTER I
Scope
Article 1
Securities
1

Any of the instruments listed below shall be deemed a security, without prejudice to
any others defined under the law:
a)
b)
c)
d)
e)
f)

2

shares;
bonds;
other equities;
units in collective investment undertakings;
autonomous warrants;
the rights detached from the securities mentioned in subparagraphs (a) to
(d), if the detachment covers the entire issue or series, or if it is provided for
upon issue;
g) other documents representing similar legal situations, if they can be
transferred on the market.
(Repealed.)
Article 2
Material Scope

1 - This Code shall govern:
a)
b)
c)
d)
e)

securities and public offers relating thereto;
money market instruments, except means of payment;
derivative instruments for the transfer of credit risk;
Contracts for differences;
Options, futures, swaps, forwards and any other derivative contracts relating
to:

i.

Securities, currencies, interest rates or yields, emission allowances, or
other derivative instruments, financial indices or financial measures,
which may be settled physically or in cash;
ii. Commodities, climatic variables, freight rates, inflation rates or other
official economic statistics that are settled in cash, even if at the option
of one of the parties;
iii. Commodities which may be physically settled, if they are traded on a
regulated market, or in multilateral or organised trading facilities, except
for wholesale energy products traded on an organised trading facility that
must be physically settled under European Union law; or, if not intended
for commercial purposes, which have analogous characteristics to other
derivative financial instruments;
f) Any other derivative contracts, which have analogous characteristics to other
derivative financial instruments;
g) Emission allowances;
h) The organised systems for trading financial instruments mentioned in the
preceding subparagraphs, the settlement and clearing of corresponding
transactions and financial intermediation activities;
i) The rules as to supervision and imposing sanctions in respect of the
instruments and activities mentioned in the preceding subparagraphs.
2 - References made herein to financial instruments must be deemed as to include the
instruments mentioned in subparagraphs a) to g) of the preceding paragraph.
3 - (Repealed.)
4 - The prohibition of market manipulation and the provisions of Titles VII and VIII hereof
shall also apply to benchmarks and spot commodity contracts.
5 - (Repealed.)
6 - (Repealed.)
7 - Where units are at stake, references made herein to any issuer shall be deemed
references to the management entity of the collective investment undertaking.
8 - Any references to units in this Code shall be deemed as to include shares in collective
investment undertakings, unless otherwise stated in the relevant provision.
Article 3
Overriding Mandatory Provisions
1 - Regardless of any otherwise applicable laws, the mandatory provisions in this Code
shall apply if and to the extent that the referenced situations, activities, and acts have a
relevant connection with the Portuguese territory.
2 - There is a relevant connection with the Portuguese territory as to, without limitation:
a) Orders addressed to members or participants of regulated markets or multilateral
or organised trading facilities registered with the Portuguese Securities Market
Commission (CMVM) and transactions carried out in such markets or systems;
b) The activities and acts carried out in Portugal;
c) Disseminating information accessible in Portugal as to situations, activities or acts
governed by Portuguese law.

CHAPTER II
Form
Article 4
Written Form
The requirement or provision herein of written form, written document or in writing, to
any legal act performed within the scope of negotiation autonomy or administrative
procedure, is deemed to be complied with or met including where the paper or signature
is replaced by another medium or other means of identification that ensure equivalent
levels of comprehensibility, durability and authenticity.
Article 5
Publications
1
– Except as otherwise provided for by law, mandatory publications shall be made
through a widespread means of communication in Portugal that is accessible to the
recipients of the information.
2 - The CMVM shall pass a regulation setting forth the adequate means of communication
for each type of publication.
Article 6
Language
1 - Information disclosed in Portugal that may influence the decisions of retail investors
must be written in Portuguese or accompanied by a translation into Portuguese, in
particular where it concerns takeover bids, regulated markets and financial intermediation
activities.
2 - A translation may be waived by the CMVM, in whole or in part, if it considers that the
interests of investors are safeguarded.
3 - The CMVM, any market operator, any operator of settlement systems, clearing houses,
centralised securities systems and central counterparties, may require a Portuguese
translation of any document written in a foreign language they are provided with in
discharging their duties.
CHAPTER III
Information
Article 7
Quality of Information
1 - Information concerning financial instruments, organised trading systems, financial
intermediation activities, the settlement and clearing of operations, public offers of
securities and issuers shall be complete, true, current, clear, objective and lawful.
2 - The provisions of the preceding paragraph shall apply irrespective of the means of
disclosure, and including where the information is included in any advice,
recommendation, advertising message or credit rating report.
3 - The requirement of completeness of information is assessed having regard to the used
means, and may, in advertising messages, be replaced by a reference to a document
accessible to recipients.
4 - The general rules on advertising shall apply to advertising relating to financial
instruments and activities regulated herein.

Article 8
Audited Information
1 - The annual financial information included in a financial statement or in a prospectus,
which is required:
a) To be submitted to the CMVM;
b) To be published in respect of the application for admission to trading on a
regulated market; or
c) Relate to collective investment undertakings.
2 - For the purposes hereof, the statutory auditor and statutory audit firm mentioned in
the previous paragraph shall be designated as auditor, and the activity carried out by them
shall be designated as audit.
3 - (Repealed.)
4 - Where the quarterly or semi-annual information has been subject to an audit or a
limited review, such audit or review report shall be included; otherwise, lack thereof must
be stated.
Article 9
Register of Auditors
(Repealed.)
Article 9-A
Auditors’ Duties
(Repealed.)
Article 10
Auditors’ Liability
1 - The following persons shall be jointly and severally liable for damages caused to
issuers or to a third party arising from a deficiency in any report or opinion of the auditor:
a) Statutory auditors and other persons who have signed the report or opinion;
b) Statutory audit firms and other audit firms, if the audited documents have been
signed by one of their partners.
2 - Auditors shall maintain adequate civil liability insurance to ensure compliance with
their obligations.
Article 11
Standardised Information
1 - Upon consulting with the Accounting Standardisation Committee and the Portuguese
Association of Statutory Auditors, the CMVM may pass a regulation providing for such rules
in line with international standards concerning the contents, organisation and submission
of economic, financial and statistical information used in accounting documents, including
the respective auditing rules.

2 - The CMVM, the Banco de Portugal and the Insurance and Pension Funds Supervisory
Authority shall jointly establish rules ensuring compatibility of such information to be
provided under the preceding paragraph, where financial intermediaries are also subject
to supervision by any of such authorities.

Article 12
Credit Rating
(Repealed.)
Article 12-A
Investment Recommendations
1 - Investment recommendations, including their content, presentation method,
requirements and disclosure of interests, or the existence of conflicts of interest, shall be
governed by European Union laws on market abuse.
2 - (Repealed.)
Article 12-B
Content of Investment Recommendations
(Repealed.)
Article 12-C
Investment Recommendations and Disclosure of Conflict of Interest
(Repealed.)
Article 12-D
Disclosure of Investment Recommendations Prepared by a Third Party
(Repealed.)
Article 12-E
Disclosure by Reference
(Repealed.)
CHAPTER IV
Issuers of Securities Admitted to Trading
SECTION I
General Provisions
Article 13
Criteria
(Repealed.)

Article 13-A
Home Member State
1 - Portugal is the home Member State for supervision over issuers of shares and debt
securities with a denomination of less than EUR 1,000 or, if denominated in any other
currency, an equivalent value at the date of issue:
a) With registered office in Portugal and with securities admitted to trading on a
regulated market in a Member State of the European Union;
b) With registered office in a non-Member State of the European Union, which have
chosen Portugal as home Member State among the Member States where they
have securities admitted to trading on a regulated market.
2 - The choice of Portugal as home Member State by the issuer mentioned in paragraph
1(b) shall remain valid unless the issuer has chosen a different home Member State under
paragraph 5, and notified its choice to the CMVM pursuant to paragraph 7.
3 - Issuers of securities other than those mentioned in paragraph 1 may choose Portugal
as home Member State:
a) Where they have their registered office in Portugal and hold securities admitted
to trading on a regulated market in a Member State of the European Union; or
b) Where they hold securities admitted to trading on a regulated market in
Portugal.
4 - Where an issuer of other securities chooses of Portugal as home Member State under
paragraph 3, such choice shall remain valid for three years, unless during that period:
a) Such securities are no longer admitted to trading on any regulated market
located or operating in the European Union; or
b) The issuer starts issuing shares and debt securities with a nominal value of less
than EUR 1,000 or, if denominated in another currency, and equivalent value at
the date of issue pursuant to paragraph 1; or
c) The issuer’s securities are no longer admitted to trading on a regulated market
located or operating in Portugal, but has securities admitted to trading on a
regulated market in another Member State and has chosen a different home
Member State pursuant to paragraph 5.
5 - If the securities are no longer admitted to trading on a regulated market in the home
Member State chosen by the issuer, the latter shall choose a different home Member State
from among the Member States in which its securities are admitted to trading or, if
applicable, in the case of issuers mentioned in paragraph 4(c), the Member State in which
the issuer has its registered office.
6 - Issuers mentioned in paragraph 1 or which, pursuant to paragraphs 3 and 5, choose
Portugal as the home Member State:
a) Shall notify their choice of home Member State to the CMVM and to the
competent authorities of the Member States in whose territory the regulated
market in which the relevant securities are admitted to trading is located or
operates, as well as the competent authority of the Member State in which the
issuer has its registered office; and
b) Shall disclose the respective home Member State in accordance with
paragraph 4 of the following Article and Article 29-F.
7 - If the notice or disclosure provided for in the previous paragraph has not been carried
out within three months from the date on which the securities were first admitted to
trading on a regulated market, Portugal shall be the home Member State:

a) Where the relevant securities are exclusively admitted to trading on a regulated
market located or operating in Portugal; or
b) Where the relevant securities are admitted to trading on a regulated market
located or operating in Portugal and on another regulated market in a different
Member State, such Member State shall also be a home Member State until the
issuer chooses and discloses its home Member State.
Article 13-B
Submitting Documents to the CMVM and Disclosure of Information
1 - The following entities shall submit to the CMVM, before disclosure or on a specific
deadline as otherwise set out, the documents and information mentioned in Articles 29-G
to 29-K:
a)

Any issuer for which Portugal is the competent home Member State;

b) Any issuer with securities exclusively admitted to trading on a regulated
market in Portugal, but for which Portugal is not the competent home Member
State.
2 - Any person who has requested the admission to trading of securities without the
consent of their respective issuer as mentioned in the previous paragraph, shall provide
simultaneously to the CMVM the information referred to in Articles 29-G to 29-K whenever
they disclose such information.
3 - Issuers of securities admitted to trading on a regulated market in Portugal and on a
regulated market located or operating outside the EU shall provide the CMVM with any
additional information that is relevant for assessing the securities and that they are
required to provide to the authorities of such State within the period established in the
applicable laws.
4 - The information required in Articles 29-G to 29-K shall be:
a) Disclosed in a manner ensuring any European Union investor to have fast
access, within specific deadlines, and at no cost, to such information on a nondiscriminatory basis; and
b)

Sent to the information dissemination system provided for in Article 367.

5 - For the purposes of subparagraph (a) of the previous paragraph, the issuers
mentioned in paragraph 1 shall:
a) Communicate the information in unedited full text. As to the information
mentioned in Articles 29-G to 29-K, a mere statement may be published
notifying of the availability of this information and indicating, in addition to the
system provided for in Article 367, the websites on which the information is
available;
b) Ensure that information is communicated by secure means of
communication that minimise the risks of data corruption and unauthorised
access, and ensures the authenticity of the source of the information;
c) Ensure the security of receipt by promptly remedying any failure or
disruption in the communication of information;
d) Ensure that the information transmitted is identifiable as statutory
information, and that it clearly identifies the issuer, the subject matter of the
information and the time and date of the communication;
e) Upon request, communicate to the CMVM the name of the person who
communicated the information; the security validation details; the time, date
and medium on which the information was communicated; and, if applicable,
details of any embargo on the information.

6 - In respect of information subject to mandatory disclosure, the CMVM may:
a) Publish such information at the expense of the entities subject to such
disclosure if they fail to comply with any lawful orders they are given;
b) Decide to publish such information through the information dissemination
system provided for in Article 367.
7 - Issuers of securities admitted to trading on a regulated market shall place and
maintain on their website for one year, except where a specific deadline is set, all
information that they are required to disclose under this Code, any regulations hereunder
and any legislation related hereto.
8 - The information mentioned in the previous paragraph is accessible independently of
any non-mandatory information, in particular advertising.
9 - In the case of depositary receipts admitted to trading on a regulated market, a
reference to the issuer for the purposes of Articles 29-G to 29-K means the issuer of the
securities represented, whether or not such securities are admitted to trading on a
regulated market.
Article 14
Mention in External Acts
(Repealed.)
Article 15
Equal Treatment
Issuers of securities admitted to trading on a regulated market or on a multilateral trading
facility shall ensure equal treatment to holders of securities issued by them who are in the
same category.
SECTION II
Qualifying Holdings
Article 16
Reporting Duties
1 - A person who reaches, exceeds or falls below the thresholds of 5%, 10%, 15%, 20%,
25%, one-third, half, two-thirds and 90% of the voting rights attached to the share capital
of a company issuing shares admitted to trading on a regulated market mentioned in
Article 13-B(1) shall notify such company and the CMVM as soon as possible and no later
than four trading days after the day on which the fact occurred or on which such person
learned of it.
2 - (Repealed.)
3 - For the purposes of paragraph 1:
a) The participant shall be deemed to have knowledge of the fact causing the
reporting duty no later than two trading days following such fact;
b) Voting rights shall be calculated on the basis of all shares to which voting
rights are attached, including where the exercise thereof is suspended.
4 - Notices given pursuant to paragraph 1 shall include::
a) Identification of the participant, as well as of the natural or legal person
entitled to exercise voting rights on their behalf;

b) Indication of such situations entitling the participant to voting rights
attaching to securities that belong to a third party, pursuant to Article 20(1);
c) Identification of the full chain of entities through which the qualifying holding
is held pursuant to Article 20(1), regardless of the law to which they are subject;
d) The percentage of voting rights attributed to the holder of a qualifying
holding, the percentage of share capital and the number of corresponding
shares, including, where applicable, a breakdown of the holding by category of
shares and by title of attribution of voting rights;
e) The date on which the holding reached, exceeded, or was reduced to the
thresholds provided for in paragraph 1.
5 - When the relevant thresholds are exceeded as a result of financial instruments held
under Article 20(1)(e) or (i), the participant shall:
a)

Aggregate, in the notice, all instruments having the same underlying asset;

b) Give as many notices as there are issuers of the underlying assets of the
same financial instrument;
c) Include in the notice mentioned in the previous paragraph an indication of
the date or period in which the acquisition rights conferred by the instrument
can be exercised, and the date on which the instrument expires;
d) Specify the number and percentage of attributable voting rights by type of
financial instrument and depending on whether they are settled physically or in
cash.
6 - The participant shall renew the notice, within the period provided for in paragraph 1,
when acquiring the shares underlying the financial instruments mentioned in the previous
paragraph, if these represent a percentage of voting rights essential to maintaining the
relevant threshold of the qualifying holding first reported.
7 - When the lowering or exceeding of the relevant thresholds results, pursuant to Article
20(1)(g), from the allocation of discretionary powers to a single general meeting:
a) Whoever grants discretionary powers may, at that time, give a single notice,
if the information required in paragraph 4 as to the beginning and end of the
allocation of discretionary powers for the exercise of voting rights is explained;
b) The person to whom voting rights are attributed may give a single notice,
at the moment when discretionary powers are conferred on them, if it explains
the information required in paragraph 4 as to the beginning and end of the
discretionary powers for the exercise of voting rights.
8 - Where more than one participant has the duty to report, a single notice exempting
the participants from the duty to report, to the extent that the notice is deemed effective,
may be given.
9 - Holders of a qualifying holding in a company issuing shares admitted to trading on a
regulated market shall provide the CMVM, at the latter’s request, with information on the
origin of the funds used in the acquisition or increase of such holding.
10 - For the purposes of this section, in the case of depositary receipts admitted to trading
on a regulated market, references to the issuer shall correspond to the issuer of the
securities represented, regardless of whether they are admitted to trading on a regulated
market.
11 - Notices given to investee companies as provided for herein may be written in a
language commonly used in international financial markets.

Article 16-A
Exemption From Reporting Duties
1 - The reporting duties established in paragraphs 1 and 5 of the previous Article shall
not apply to:
a) Holdings resulting from transactions with members of the European System
of Central Banks, in carrying out their functions as monetary authorities, under
a guarantee, a repurchase agreement or similar agreement for liquidity
authorised for monetary policy purposes or within a payment system, if the
transactions are carried out within a short period of time and if the voting rights
attaching to such shares are not exercised;
b) Shares traded for the sole purpose of clearing and settling within the usual
short settlement cycle, that is, with a maximum duration of three trading days
from the date of the transaction;
c) Shares held by custodians in their respective capacity, if they can only
exercise the voting rights attached to such shares or instruments in accordance
with the holder’s written instructions;
d) Shares held by a financial intermediary acting in its capacity as market
maker, if the voting rights attached thereto reach, exceed, or fall below the
threshold of 5% of the voting rights corresponding to the share capital, provided
that:
i
It neither intervenes in the management of the issuer concerned, nor
exerts any influence on the latter to buy such shares or back the share
price;
ii
It notifies the CMVM, within the period provided for in Article 16(1), that
it acts or intends to act as a market maker in relation to the relevant
issuer;
e) Shares held by a financial intermediary in its trading book, within the
meaning of European Union law on prudential requirements applicable to
investment firms and credit institutions, if:
i The voting rights held in the trading book do not exceed 5 % of the
voting rights corresponding to the share capital; and
ii The voting rights attached to the shares held in the trading book are
not exercised or otherwise used to intervene in the management of the
issuer;
f) Shares acquired for stabilisation purposes under European Union law, as
regards exemptions for buy-back programmes and stabilisation of financial
instruments, if the voting rights attached to these shares are not exercised or
otherwise used to intervene in the management of the issuer.
2 - The threshold mentioned in subparagraphs (d) and (e) of the previous paragraph is
calculated pursuant to European Union laws on qualifying holdings.
3 - The financial intermediary acting as a market maker pursuant to paragraph 1(d) must:
a) Inform the CMVM if it ceases to conduct market making activities, as soon
as this decision is made;
b) At the CMVM’s request, identify the shares held for market making activity
purposes by any verifiable means, unless it cannot identify these financial
instruments, in which case they shall be held in a separate account;
c) Submit to the CMVM, upon request, the market making agreement when
required.
4 - Voting rights benefiting from the exemptions provided for in paragraph 1 cannot be
exercised, except in the case provided for in subparagraph (c) thereof.
5 - The exemptions provided for in paragraph 1, save for subparagraph (f) thereof, shall
apply to the financial instruments mentioned in Article 20(1)(e) and (i), as applicable.

Article 16-B
Non-Transparent Qualifying Holding
1 - Where no notification under Article 16 is given or there is a justified doubt as to the
identity of the persons to whom the voting rights attached to a qualifying holding may be
attributed pursuant to Article 20(1) or as to full compliance with reporting duties, the
CMVM shall notify the interested parties, the management and supervisory bodies, and
the chairman of the board of the general meeting of the relevant company, and shall
inform the market.
2 - (Repealed.)
3 - If the situation is not resolved after details are provided or measures are implemented
by the interested parties, the CMVM shall declare the lack of transparency as to the
ownership of the relevant qualifying holdings, and shall inform the market.
4 - As from the communication to the market by the CMVM under the previous paragraph,
the exercise of voting rights and financial rights is immediately and automatically
suspended, with the exception of any preemptive right in the subscription of a capital
increase attaching to the relevant qualifying holding, until the CMVM informs the market
and the entities mentioned in paragraph 1 that the ownership of the qualifying holding is
deemed transparent.
5 - The financial rights mentioned in the previous paragraph attaching to the affected
holding shall be deposited in a special account opened with a credit institution authorised
to receive deposits in Portugal and may not be debited while the suspension lasts.
6 - Before implementing the measures set out in paragraphs 1, 3 and 4, the CMVM shall
inform the Banco de Portugal and the Insurance and Pension Funds Supervisory Authority
where an entity subject to their respective supervision is concerned.
Article 16-C
Holdings in Public Companies
(Repealed.)
Article 17
Disclosure
1 - Promptly upon and within a maximum of three trading days from receipt of the
notification under Article 16, the investee company shall make public all the information
received under Article 16 by such means as mentioned in Article 13-B(4).
2 - The investee company and the members of its governing bodies, as well as any
regulated market operator in which shares or other securities issued by it are admitted to
trading and which grant the right to its subscription or acquisition, shall inform the CMVM
upon learning or if they have reasonable grounds for suspecting that the reporting duties
set forth in Article 16 have been infringed.
3 - The disclosure duty may be complied by any company controlling, controlled by, under
common control of or of the same group as the investee company.
4 - The disclosure mentioned herein may be made in a language in a language customary
in the sphere of international finance if it was used on the underlying communication.

Article 18
Trading Days
1 - For the purposes of this section, trading days mean any day during which the regulated
market on which the shares or other securities conferring the right to subscription or
acquisition thereof are admitted, is open for trading.
2 - The CMVM must disclose in its information dissemination system, the calendar of
trading days of the regulated markets located or operating in Portugal.
Article 19
Shareholders’ Agreements
1 - A Shareholders’ agreement for acquiring, maintaining, or increasing a qualifying
holding in a company issuing shares admitted to trading on a regulated market as
mentioned in Article 13-B(1), or for supporting or deterring a takeover bid shall be
reported to the CMVM by any party to the agreement within three days from execution
thereof.
2 - To the extent that the agreement is relevant to control the company, the CMVM shall
order publication thereof, in whole or in part.
3 - A corporate resolution passed based on votes cast in execution of such unreported or
unpublished agreements pursuant to the previous paragraphs, may be annulled unless it
is established that the resolution would have been passed without such votes.
Article 20
Attribution of Voting Rights
1 - The determination of qualifying holdings shall take into account, in addition to the
voting rights attached to the shares held by the participant or to which participant has a
right to use, any voting rights that are:
a)
held by a third party in its own name, but on behalf of the participant;
b)
held by a company controlled by or subordinated to the participant, under
any form of control or group;
c)
held by holders of voting rights with whom the participant has entered into
an agreement for their exercise, unless it is bound by the same agreement to
follow a third party’s instructions;
d)
held by the members of the management and supervisory bodies of the
participant, where it is an undertaking;
e)
acquired by the participant under an agreement entered into with the
respective holders or under a financial instrument which:
i grants it an unconditional right or option to acquire, under a binding
agreement, shares with voting rights already issued by an issuer whose
shares are admitted to trading on a regulated market;
ii is settled physically and not included in the previous subparagraph but is
referenced to such shares and has a similar economic effect to the holding
of shares or instruments as mentioned therein;
f)
attached to shares held as collateral by the participant, or managed by the
latter, or registered or deposited with it, if the voting rights can be exercised by
the participant at its discretion in the absence of specific instructions from their
respective holder;
g)
held by holders of voting rights who have granted the participant
discretionary powers for their exercise;

h)
held by persons who have entered into an agreement with the participant
for acquiring control of the company or deterring a change of control, or which
may otherwise constitute an instrument of concerted exercise of influence over
the investee company;
i)
attached to shares underlying financial instruments held by the participant,
with cash settlement, and referenced to the shares and with an economic effect
similar to the holding of shares or instruments mentioned in subparagraph (e);
j)
attributable to any of the persons mentioned in one of the previous
subparagraphs by application of the criteria set out in the previous subparagraphs,
as applicable.
2 - The holders of the securities to which attach the voting rights attributable to the holder
of a qualifying holding must provide the latter with the required information under Article
16.
3 - Any voting rights attaching to managed funds or portfolios shall neither be attributable
to the parent company of either the management entity of the investment fund, the
management entity of the pension fund, the management entity of the venture capital
fund, or the financial intermediary authorised to provide the portfolio management service
on behalf of others, nor to the associated companies of pension funds, if the management
entity or financial intermediary exercises the voting rights independently from such parent
company or from such associated companies.
4 - For the purposes of paragraph 1(h), an agreement for the transfer of shares
representing the share capital of the investee company shall be deemed as an instrument
of concerted exercise of influence.
5 - The presumption referred to in the previous paragraph may be rebutted with respect
to the CMVM by establishing that the relationship entered into with the participant is
independent from any effective or potential influence over the investee company.
6 - For the purposes of paragraph 1(e) and (i), financial instruments shall also include
such instruments listed by the European Securities and Markets Authority, in particular
any agreements, which may be settled physically or in cash, with economic effects similar
to the holding of shares or instruments mentioned in paragraph 1(e).
7 - The number of attributable voting rights, pursuant to paragraph 1(e) and (i), due to
the holding of financial instruments, shall be determined:
a) By reference to the total number of voting rights attaching to the shares
underlying the financial instrument, save for the instruments mentioned in the
subparagraph below;
b) In the case of instruments with cash settlement only, on a delta-adjusted basis,
by multiplying the total number of voting rights attaching to the underlying shares by
the delta of the instrument, pursuant to European Union laws, provided that only long
positions shall be taken into account, which must not be netted with short positions
relating to the same issuer of the underlying asset;
c) In the case of financial instruments referenced to a basket of shares or an index,
pursuant to European Union laws.

Article 20-A
Attribution of voting rights of shares that are part of collective investment
undertakings, pension funds or portfolios
1 - For the purposes of paragraph 3 of the previous Article, the parent company of the
management entity or of the financial intermediary and the associated companies of
pension funds shall not be required to aggregate its voting rights provided that:
a) They do not interfere by giving direct or indirect instructions in the exercise of
the voting rights attached to the shares held by the investment fund, the pension
fund, the venture capital fund or the portfolio;
b) The management entity or financial intermediary shows independence in their
decision-making processes as to the exercise of voting rights.
2 - In order to benefit from the exemption of aggregation of voting rights, the parent
company of the management entity or of the financial intermediary shall:
a) Provide the CMVM with an updated list of all management entities and financial
intermediaries under control, detailing the supervisory authorities of any entities
subject to foreign law;
b) Provide the CMVM with a reasoned statement as to each management entity
or financial intermediary that they comply with the provisions of the previous
paragraph;
c)

Provide evidence to the CMVM, upon request, that:
i
The organisational structures of the relevant entities ensure the
independent exercise of voting rights;
ii

The persons exercising voting rights act independently; and

iii There is a written and clear mandate which, where the parent company
receives services provided by the controlled entity or holds direct holdings
in assets managed by it, sets out an arms’-length contractual relationship
between the parties.
3 - For the purposes of subparagraph (c) of the previous paragraph, the relevant entities
shall implement, as a minimum, written policies and procedures that reasonably prevent
access to information in relation to the exercise of voting rights.
4 - To benefit from the derogation of the aggregated attribution of voting rights, the
associated companies of pension funds shall provide the CMVM with a reasoned statement
that they comply with the provisions of paragraph 1.
5 - Where the attribution is due to the holding of financial instruments entitling the
participant to acquire, on its own initiative alone, under an agreement, shares to which
voting rights are attached and that are already issued by an issuer whose shares are
admitted to trading on a regulated market, the company mentioned therein shall only be
required to provide CMVM with the information set forth in paragraph 2(a).
6 - For the purposes of paragraph 1:
a) ‘Direct instructions’ means instructions given by the parent company or another
entity controlled by the latter, specifying how the voting rights are exercised in
particular cases;
b) ‘Indirect instructions’ means any general or particular instructions, regardless
of the form, given by the parent company or any entity controlled by the latter,
that limits the discretion of the management entity, of the financial intermediary
and of the associated company of pension funds as to the exercise of voting rights
in order to serve specific business interests of the parent company or another entity
controlled by the latter.

7 - Where the independence of the management entity or financial intermediary involving
a qualifying holding in a company issuing shares admitted to trading on a regulated market
mentioned in Article 13-B(1) is deemed as unproven under paragraph 1, without prejudice
to any sanctions which may be imposed, the CMVM shall inform the market and notify the
chairman of the board of the general meeting, the management body and the supervisory
body of the investee company.
8 - The CMVM’s statement shall imply the immediate attribution of all voting rights
attaching to the shares included in the investment fund, pension fund, venture capital fund
or portfolio, with all due consequences, while the independence of the management entity
or financial intermediary is not demonstrated. This shall also be reported to the
participants or clients of the management entity or of the financial intermediary.
9 - The implementation of the measures mentioned in paragraph 7 shall be preceded by
prior consultation with:
a) The Banco de Portugal or the Insurance and Pension Funds Supervisory
Authority, where the qualifying holding refers to a company issuing shares admitted
to trading on a regulated market under Article 13-B(1) subject to supervision from
any of such authorities;
b) The Insurance and Pension Funds Supervisory Authority, where the qualifying
holding refers to voting rights attached to shares forming part of pension funds.
Article 21
Control and Groups of Companies
1 - For the purposes hereof, control exists where a natural person or a legal entity may
exercise, directly or indirectly, a dominant influence over an undertaking, regardless of
whether the domicile or registered office is located in Portugal or abroad.
2 - In any case, control exists where a natural person or legal entity:
a)

Has the majority of voting rights;

b) Has the power to exercise the majority of voting rights under a shareholders’
agreement;
c) Has the power to appoint or remove the majority of the members of the
management or supervisory bodies.
3 - (Repealed.)
4 - For the purposes hereof, companies belong to the same group under the terms set
out in the Portuguese Companies Act, regardless of whether their registered offices are
located in Portugal or abroad.
Article 21-A
Equivalence
1 - An issuer who has its registered office outside the European Union shall not be subject
to the obligations set forth:
a) In Articles 16 and 17, if, under the applicable law, information on qualifying
holdings is disclosed within seven trading days;
b) In Article 20(3) and in Article 20-A(1), if the applicable law requires investment
fund management entities or financial intermediaries authorised to provide portfolio
management services to, in any circumstance, be independent from their parent
undertaking in exercising voting rights and disregard the interests of the parent
company or any other entity controlled by the latter whenever conflicts of interest
arise.

2 - For the purposes of subparagraph (b) of the previous paragraph, the parent company
shall:
a)

Comply with the reporting duties set out in Article 20-A(2) and (5);

b) Declare, for each entity mentioned in subparagraph (b) of the previous paragraph,
that it satisfies the requirements set out in Article 20-A(1);
c) Demonstrate, at the request of the CMVM, that it satisfies the requirements set
out in Article 20-A(2)(c) and (3).
Article 21-B
Notice of meeting
(Repealed.)
Article 21-C
Information Prior to the General Meeting
(Repealed.)
SECTION II-A
Voting Rights of Issuers of Shares Admitted to Trading
Article 21-D
Multiple Vote
1 - Companies issuing shares admitted to trading on a regulated market or on a
multilateral trading facility may issue shares with a special multiple voting right, up to a
limit of five votes per share.
2 - The previous paragraph shall also apply to companies that make the issue or
conversion into shares with said special right conditional on the admission to trading on a
regulated market or multilateral trading facility of the corresponding ordinary shares.
3 - The decision to increase capital through the issue of shares with the right to multiple
voting, or the conversion of ordinary shares into shares conferring such right requires the
approval by the same majority as provided in the law for amending the articles of
association of companies limited by shares.
4 - The conversion into shares with special multiple voting rights must follow Article 344
of the Portuguese Companies Act with the required adaptations.
5 - Without prejudice to other matters governed in the company’s articles of association,
multiple voting cannot be exercised in resolutions relating to voluntary removal from
trading under Article 251-F, in which case voting rights shall be governed according to the
by-laws’ rules on ordinary shares.

SECTION II-B
Identification of Shareholders, Transmission of Information and Facilitation of
the Exercise of Shareholders’ Rights
Article 21-E
Identification of Shareholders and End Investors
1 - Companies issuing shares admitted to trading on a regulated market shall have the
right to be provided information as to the identity of their shareholders by the central
securities depository or by any financial intermediary providing the services listed in Article
291(a), at any time, in order to communicate directly with them and facilitate the exercise
of shareholder rights and shareholder engagement with the company.
2 - The information provided for in the previous paragraph shall include, at least:
a) The name and contact details of the shareholder and, if it is a legal person, the
legal entity number, registration number or, if this is not available, its unique
identifier;
b)

The number of shares held by the shareholder; and

c)

The date from which the shares have been held by the shareholder.

3 - Where the shareholder is a financial intermediary who owns the shares in its own
name, but on behalf of an investor, the issuers are entitled to be informed of the identity
of the latter, as provided for in the previous paragraph, by the central securities depository
or by any financial intermediary included in the intermediation chain.
4 - In addition to the right set forth in the previous paragraph, a right is granted to obtain
the identification and contact details, including e-mail addresses, of the financial
intermediaries included in the intermediation chain.
5 - The information mentioned in the previous paragraphs shall be requested firstly from
the central securities depository, but in case of delay of the first entity information may
be requested directly from the financial intermediaries providing services provided for in
Article 291(a), or from any others included in the intermediation chain.
6 - Upon receiving a request for information pursuant to the previous paragraphs, the
central securities depository and the financial intermediaries included in the intermediation
chain:
a) Shall transmit the requested information without delay to the applicant and
directly to the company, if they have such information;
b) Shall without delay pass on the request received to the next intermediary in the
intermediation chain, if they do not have such information;
c) The information is transmitted directly to the company, without delay, by the
intermediary who holds the requested information.
7 - The identification by the company of the investor on whose behalf the shareholder
owns the shares shall not affect the exercise of the shareholder’s rights.
8 - Personal data collected pursuant to this Article shall not be used for purposes other
than those provided for in paragraph 1, and shall be erased within 12 months after it is
known that the person concerned is no longer a shareholder or investor on whose behalf
they hold shares, without prejudice to any longer retention period provided for by law.
9 - The shareholder and the investor on whose behalf they hold the shares, and who are
legal entities, may correct any incomplete or inaccurate information as to their identity.

10 - This Article shall also apply to financial intermediaries which do not have their
registered office or central administration in the Union, whenever they provide services
related to shares in companies with their registered office in a Member State of the Union
and which are admitted to trading on a regulated market located or operating in Portugal.
Article 21-F
Transmission of Information
1 - Companies issuing shares admitted to trading on a regulated market shall provide the
information required to shareholders for the exercise of the rights attached to their shares,
or a notice indicating where on the company’s website this information can be found:
a) Directly to the investor on whose behalf the shareholder owns the respective
shares; or
b) To financial intermediaries who own shares issued by them, in their own name,
but on behalf of the investor, in a standardised and timely manner, where they cannot
provide directly to the investor.
2 - The financial intermediaries mentioned in the previous paragraph shall transmit the
information received to the investor without delay, either directly or, if this is not possible,
through the intermediation chain.
3 - The financial intermediaries included in the intermediation chain shall transmit to the
company, without delay and in accordance with the instructions received, the information
received from any investor, directly or, where this is not possible, through the
intermediation chain.
4 - This Article shall also apply to financial intermediaries which do not have their
registered office or central administration in the European Union, whenever they provide
services related to shares in companies which have their registered office in a Member
State of the European Union and which are admitted to trading on a regulated market
located or operating in Portugal.
Article 21-G
Facilitation of the Exercise of the Shareholders’ Rights
1 - Financial intermediaries who own shares issued by companies with shares admitted
to trading on a regulated market, in their own name but on behalf of a third party, as well
as other financial intermediaries included in the intermediation chain, shall implement the
necessary measures to promote the exercise by the investor on whose behalf the shares
are held of the rights attached to those shares, including the rights to participate and vote
at a general meeting.
2 - For the purposes of the previous paragraph, financial intermediaries shall make the
necessary arrangements to ensure that:
a)

the investor exercises the rights directly; or

b) they exercise such rights on behalf and in accordance with the instructions of the
investor.
3 - The provisions of the previous paragraphs shall also apply to financial intermediaries
which do not have their registered office or central administration in the European Union,
whenever they provide services related to shares in companies with their registered office
in a Member State of the European Union and which are admitted to trading on a regulated
market located or operating in Portugal.

4 - The provisions regarding the exercise of rights attached to shares admitted to trading
on a regulated market and intended for shareholders are applicable mutatis mutandis to
any investor on whose behalf these shares are held, where they directly exercise these
rights hereunder.
Article 21-H
Non-Discrimination, Proportionality and Transparency of Costs
1 - Financial intermediaries and the central securities depository shall disclose to the
public any applicable charges for services provided under Articles 21-E to 21-G, separately
for each service.
2 - The charges levied by the entities mentioned in the previous paragraph on
shareholders, companies and other financial intermediaries are non-discriminatory and
proportionate to the actual costs incurred for providing the services.
3 - Any differences between charges for exercising rights at domestic and cross-border
level shall be permitted only if they are duly justified and if they reflect the variation in
the actual costs incurred for providing the services.
4 - Without prejudice to the charges mentioned in the previous paragraphs, financial
intermediaries and the central securities depository may not charge fees for the services
provided for in Articles 21-E to 21-G.
5 - This Article shall also apply to financial intermediaries providing the services provided
for in Article 291(a) and with their registered office or central administration outside of
the European Union, whenever they provide services related to shares in companies with
their registered office in a Member State of the European Union and which are admitted
to trading on a regulated market located or operating in Portugal.
SECTION III
Corporate Resolutions
Article 21-I
Notice of Meeting
1 - No less than 21 days may lapse between the publication of the notice of meeting and
the date of the general meeting of a company issuing shares admitted to trading on a
regulated market mentioned in Article 13-B(1).
2 - In addition to other details provided for in Article 377(5) Portuguese Companies Act,
the notice for the general meeting of the companies mentioned in the previous paragraph
shall include, at least:
a) Information on the procedures for participating in the general meeting, including
the record date and a disclaimer that only a person deemed as a shareholder as of
said date shall have the right to participate and cast a vote in the general meeting;
b) Information on the procedure to be followed by shareholders for exercising the
rights to include items on the agenda and to table draft resolutions, and the right to
information at the general meeting, including the deadlines for exercise thereof;
c) Information on the procedure to be followed by shareholders for voting by proxy
at a general meeting, mentioning the existence of the proxy form and providing the
same or informing where it is available;
d) The location and how the full text of the documents and draft resolutions to be
submitted to the general meeting can be obtained.

3 - The information provided for in subparagraphs (b) and (c) of the previous paragraph
may be replaced by information on the deadlines for exercising the relevant rights,
together with a reference to the company’s website where information on the respective
content and method of exercise is made available.
4 - The general meeting of an issuer that is a credit institution or a financial company
may decide, by a qualified majority of two-thirds of the validly cast votes, to amend the
articles of association to define a shorter period than set forth in paragraph 1, but not less
than 10 days after the date of the notice of meeting, provided that all of the following
conditions are satisfied:
a) The general meeting is convened with the exclusive purpose of deciding on a
capital increase;
b) The requirements for the application of a corrective intervention measure
provided for in the banking sector legislation are met;
c) The capital increase is necessary to prevent meeting the requirements for
application of a resolution measure as provided for in banking sector laws.
5 - Should the provisions of the previous paragraph apply:
a) The deadline provided for in Article 23-B(2) shall be reduced to three days after
publication of the notice of meeting;
b) The maximum deadline provided for in Article 23-B(3) shall be reduced to five
days before the meeting is held, regardless of how it is convened.
6 - The notice convening the meeting of holders of debt securities admitted to trading on
a regulated market shall comply with the provisions of paragraph 1 hereof.
Article 21-J
Preparatory Information for the General Meeting
1 - In addition to the other details provided for in Article 289(1) Portuguese Companies
Act, companies issuing shares admitted to trading on a regulated market shall provide
their shareholders, at the company’s registered office and on its website, with the
following:
a)

The notice convening the general meeting;

b) Total number of shares and voting rights at the date of publication of the notice,
including separate totals for each class of shares, if applicable;
c) Forms for voting by proxy and by correspondence, where this is not prohibited by
the articles of association;
d)

Other documents to be submitted to the general meeting.

2 - Companies shall provide the information provided for in the previous paragraph,
including as mentioned in Article 289(1) Portuguese Companies Act, on the date of
publication of the notice, and shall keep this information on their website for at least one
year.
3 - If, for technical reasons, the forms referred to in paragraph 1(c) are not available on
the company’s website, the company shall send them, immediately and free of charge, to
any shareholder who so requests.

Article 22
Postal Vote
1 - The right to vote at general meetings of companies issuing shares admitted to trading
on a regulated market as to matters included in the meeting notice may be exercised by
post.
2 - The company’s articles of association may provide in derogation of the provisions of
the previous paragraph, except for amendments to the articles of association and for the
election of members of the governing bodies.
3 - (Repealed.)
4 - The company shall verify the authenticity of the vote and ensure that it remains
confidential until the moment of voting.

Article 22-A
Confirmation of votes cast electronically
1 - If the votes are cast electronically, the company issuing shares admitted to trading
shall send an electronic confirmation of receipt of the votes to the sender.
2 - Upon request and not later than 30 days from the general meeting, the company shall
inform, free of charge, the investor on whose behalf the shareholder holds the respective
shares that the votes cast were validly registered and accounted for, unless this
information is already available to them.
3 - If a financial intermediary receives a confirmation pursuant to paragraphs 1 or 2, it
shall transmit it without delay to the investor directly; or, if not possible, through the
intermediation chain.
Article 23
Power of Attorney
1 - Without prejudice to Article 385 Portuguese Companies Act, a shareholder of a
company issuing shares admitted to trading on a regulated market may, for each general
meeting, appoint a separate proxy holder as regards shares held in different securities
accounts.
2 - In companies issuing shares admitted to trading on a regulated market, the articles
of association cannot prevent the representation of shareholders who provide the proxy
letter to the chairman of the board of the general meeting within the period mentioned in
Article 23-B(3), including by electronic mail.
3 - A request to more than five shareholders for a proxy letter at a general meeting of a
company issuing shares admitted to trading on a regulated market shall include, in
addition to the items set out in Article 381(1)(c) Portuguese Companies Act:
a)

The applicant’s voting rights pursuant to Article 20(1);

b)

The basis of the vote to be cast by the applicant.

4 - The form used to request a proxy letter shall be provided to the CMVM two days before
being sent to the holders of voting rights.
5 - The applicant shall provide the holders of voting rights, within two days, with all the
information requested by them for the relevant purpose.

Article 23-A
Right to Request the Call of a Meeting
1 - The shareholder or shareholders of a company issuing shares admitted to trading on
a regulated market, holding shares corresponding to at least 2% of the share capital, may
exercise the right to request the call of a general meeting, in accordance with Article 375
Portuguese Companies Act.
2 - In respect of companies issuing shares admitted to trading on a regulated market, the
exercise of the right to include items in the agenda under Article 378 Portuguese
Companies Act, must also meet the following requirements:
a) The request for including agenda items may be submitted by a shareholder or
shareholders who satisfy the conditions required in paragraph 1;
b)

The request shall include a draft resolution for each item requested to be included;

c) The items included in the agenda and their corresponding draft resolutions shall
be disclosed to shareholders by the same means used to disclose the meeting notice,
without delay, and, in any case, by the record date mentioned in Article 23-C(1).
Article 23-B
Inclusion of on the Agenda Items and
Submission of Draft Resolutions
1 - In companies issuing shares admitted to trading on a regulated market, the
shareholder or shareholders who satisfy the conditions required in paragraph 1 of the
previous Article may request the inclusion of draft resolutions with respect to items
mentioned in the notice or added thereto.
2 - The request mentioned in the previous paragraph shall be addressed, in writing, to
the chairman of the board of the general meeting within five days from publication of the
notice or of its respective addition to the notice, as applicable, together with the
information that must accompany the draft resolution, subject to Article 378(4)
Portuguese Companies Act.
3 - The draft resolutions admitted under the previous paragraph, and information that
must accompany it, shall be disclosed without delay to shareholders within the deadline
set out in Article 378(3) Portuguese Companies Act, by the same means used for disclosing
the meeting notice.
Article 23-C
Participation and Voting in the General Meeting
1 - In companies issuing shares admitted to trading on a regulated market, the right to
attend, participate and vote in the general meeting is conferred to whomever holds on the
record date, deemed as 00:00 (GMT) of the 5th trading day prior to the meeting, such
shares to which at least one vote is attached under the law and the articles of association.
2 - The exercise of the rights mentioned in the previous paragraph shall not be affected
by the transfer of shares after the record date, and shall not be subject to their blocking
between such date and the date of the general meeting.
3 - A person who intends to participate in the general meeting of the company mentioned
in paragraph 1 shall inform the financial intermediary with which the individual record
account is open, in writing, including by electronic mail, not later than the day before the
day mentioned in paragraph 1.

4 - The financial intermediary who, under the terms of the previous paragraph, is
informed of the client’s intention to attend a general meeting, shall transmit such intention
to the chairman of the board of the general meeting, and shall send, by the end of the
day mentioned in paragraph 1, information on the number of shares registered in the
name of its client, with reference to the record date, including by electronic mail.
5 - The CMVM may establish through regulation the contents of the information
mentioned in the previous paragraph.
6 - A shareholder of companies issuing shares admitted to trading on a regulated market
who, in a professional capacity, holds the shares in their own name but on behalf of clients,
may vote differently in respect of each of their shares, if it submits to the chairman of the
board of the general meeting by the end of the day mentioned in paragraph 1, in addition
to the requirements in paragraphs 3 and 4, using sufficient and proportionate proof:
a) The identification of each client and the number of shares voted on such client’s
behalf;
b)

Voting instructions, specific to each item on the agenda, given by each client.

7 - Those who, pursuant to paragraph 3, have expressed their intention to attend a
general meeting and transfer the ownership of the shares between the record date
mentioned in paragraph 1 and the end of the general meeting, shall immediately report
this to the chairman of the board of the general meeting and to the CMVM, provided
however that this shall not affect the exercise of their right to attend and vote in the
general meeting.
Article 23-D
Minutes of the General Meeting
1 - Without prejudice to Article 63(2) Portuguese Companies Act, the minutes of the
general meeting of companies issuing shares admitted to trading on a regulated market
shall also include, in respect of each resolution:
a)

The total number of votes cast;

b) The percentage of share capital represented corresponding to the total number of
votes cast;
c)

The number of shares corresponding to the total number of votes cast.

2 - The information included in Article 63(2)(a), (b), and (d) to (g) Portuguese Companies
Act, and in the previous paragraph must be disclosed to shareholders and to those who
were entitled to attend and vote in such meeting, on the company’s website, within 15
days from the end of the meeting or, in the cases provided for in Article 384(9)(b)
Portuguese Companies Code, after the final tally of votes.
Article 23-E
Reverse Share Split
1 - A company issuing shares admitted to trading on a regulated market or on a
multilateral trading facility may perform a reverse share split, without changing its share
capital, by dividing the number of shares by a coefficient applicable to all shares in the
same proportion in accordance with the principle of investor protection.
2 - As a result of the reverse share split, each shareholder shall hold shares in the amount
corresponding to the division of the number of shares it held on the effective date of the
reverse share split by the coefficient mentioned in the previous paragraph, rounded down
to the nearest integer.

3 - Where rounding is required, the shareholder is entitled to receive a consideration in
cash for the shares which do not allow the allocation of a whole number of shares,
calculated pursuant to Article 188, as applicable.
4 - By the effective date of the reverse share split, the company shall deposit the
consideration in cash or provide a bank guarantee to secure its payment.
5 - The company shall acquire or promote the sale of the shares remaining after such
rounding within 30 days from the effective date of the reverse share split, for the
consideration set out in paragraph 3, and it shall perform on behalf of the respective
holders all required acts for the transfer to take effect.
6 - During the period mentioned in the previous paragraph, Article 324(1)(a) and (2)
Portuguese Companies Act shall apply to the shares remaining after rounding.
7 - At the end of the period mentioned in paragraph 5, the company shall immediately
become the holder of the shares remaining after rounding that were not disposed of during
such period and shall become liable to pay the consideration due.
8 - The company shall deliver to the shareholders mentioned in paragraph 3, the amounts
due as consideration during the normal settlement period applicable to operations on the
regulated market or on the multilateral trading facility in which the shares are integrated;
the company shall bear all transfer costs which would have been charged to shareholders.
9 - The resolution of the general meeting as to the amendment to the company’s articles
of association resulting from the reverse share split shall mention, at least:
a)

The corporate interest determining the reverse share split;

b)

The coefficient mentioned in paragraph 1;

c)

The criterion for determining the consideration to be paid under paragraph 3;

d) The effective date of the reverse share split, or the method of setting such date
which shall be less than 15 days from the date of the resolution.
10 - The general meeting notice and the resolution shall be disclosed on the CMVM’s
information dissemination system.
11 - The reverse share split shall not affect the provisions of Article 384(2)(a) Portuguese
Companies Act.
Article 24
Suspension of a Corporate Resolution
1 - The interim proceedings for suspending a corporate resolution passed by a company
issuing shares admitted to trading on a regulated market may only be filed by shareholders
who, individually or jointly, hold shares corresponding to at least 0.5% of the share capital.
2 - Any shareholder may however demand, in a written document detailing the grounds
for invalidity, that the management body abstains from carrying out the corporate
resolution that is deemed invalid.
3 - If the resolution is declared null or annulled, the members of the management body
who carry out its execution without considering the request submitted under the previous
paragraph shall be liable for any damages caused, without prejudice to the company’s
liability under Article 72(4) Portuguese Companies Act.

Article 25
Increase in Share Capital
Shares issued by companies issuing shares admitted to trading on a regulated market
shall constitute a separate category:
a)

For a period of 30 days from the resolution to increase the share capital; or

b) Until the final judgement is delivered in proceedings for annulment or declaration
of invalidity of a corporate resolution filed during such period.
Article 26
Annulment of the Resolution to Increase the Share Capital
1 - The annulment of a resolution to increase the share capital of a company issuing
shares admitted to trading on a regulated market shall cause the redemption of the new
shares if these have been admitted to trading on a regulated market.
2 - An amount corresponding to the actual value of the shares shall be due as
consideration for the redemption, as be determined at the company’s expense by a
qualified and independent expert appointed by the CMVM.
3 - Creditors whose rights accrued prior to the registration of the annulment may, within
six months from the date of registration, demand, in writing, that the company provides
adequate guarantees to secure the obligations which are not yet payable.
4 - The payment of consideration for the redemption may only be made after the end of
the period mentioned in the final part of the previous paragraph and after the creditors
who have demanded the company within the same period have been paid or provided
guarantees.
SECTION III-A
Remuneration Policy
Article 26-A
Remuneration Policy
Companies issuing shares admitted to trading on a regulated market shall remunerate the
members of the management and supervisory bodies in accordance with a remuneration
policy approved pursuant to the following Articles.
Article 26-B
Approval of the Remuneration Policy
1 - The remuneration committee or, if one has not been appointed, the board of directors,
shall submit a draft remuneration policy to the general meeting for approval, at least every
four years and whenever a material change in the applicable remuneration policy occurs.
2 - Where the draft remuneration policy submitted to the general meeting by the
remuneration committee or, if one has not been appointed, the board of directors, is not
approved, the latter shall submit a revised remuneration policy at the following general
meeting.

Article 26-C
Content of the Remuneration Policy
1 - The remuneration policy provided for in Article 26-A must be clear and
understandable, and contribute to the company’s business strategy, its long-term interests
and its sustainability.
2 - The remuneration policy mentioned in the previous paragraph shall:
a) Explain how it contributes to the company’s business strategy, to its long-term
interests and to its sustainability;
b) Explain how the conditions of employment and remuneration of the company’s
employees were taken into account when establishing the policy;
c) Describe the different components of fixed and variable remuneration;
d) Explain all bonuses and other benefits, regardless of their form, which can be awarded
to members of the management and supervisory bodies, and specify the respective
proportion;
e) Specify the duration of the contracts or arrangements with the members of the
management and supervisory bodies, the applicable notice periods, the terms of
termination and the payments associated with termination;
f) Specify the main features of supplementary pension or early retirement schemes.
3 - If variable remuneration is awarded to directors, the remuneration policy provided for
in the previous Article shall specify:
a) The criteria for awarding variable remuneration, including financial and non-financial
criteria and, where applicable, criteria related to corporate social responsibility, in a
clear and comprehensive manner, and explain how these criteria contribute to the
company’s business strategy, its long-term interests and sustainability;
b) The methods to determine the extent to which the performance criteria have been
fulfilled;
c) The deferral periods and the possibility for the company to reclaim variable
remuneration paid.
4 - If a component of the remuneration is share-based, the remuneration policy provided
for in the previous Article shall specify:
a) Vesting periods;
b) Where applicable, periods for retaining shares after vesting;
c) Explain how the share-based remuneration contributes to the company’s business
strategy, its long-term interests and its sustainability.
5 - The remuneration policy shall include a description of the decision-making process
followed for its determination, review and implementation, including measures to avoid or
manage conflicts of interest and, where applicable, the role of the remuneration committee
or other committees involved.
6 - When reviewing the remuneration policy, all significant changes therein and how these
changes take into account the votes and views expressed by shareholders on the
remuneration policy shall be described and explained, as well as the reports provided for
in Article 26-G issued in relation to the said policy since the most recent vote on the
matter.

Article 26-D
Temporary Derogation from the Remuneration Policy
1 - Companies issuing shares admitted to trading on a regulated market may temporarily
derogate from the remuneration policy if this derogation is exceptionally necessary to
serve their long-term interests and sustainability, or to ensure their viability.
2 - Companies issuing shares admitted to trading on a regulated market can only
derogate from their remuneration policies under the terms of the previous paragraph if
they establish the procedural conditions for the application of the derogation and specify
the elements of the remuneration policy that may be derogated from.
Article 26-E
Publication of the Remuneration Policy
The remuneration policy of companies issuing shares admitted to trading on a regulated
market shall be immediately published on the company’s website, mentioning the voting
results and the respective date of approval at the general meeting, and shall remain
available to the public, free of charge, at least while it is applicable.
Article 26-F
Effectiveness of Remuneration Practices and Remuneration Policies Pending
Approval by the General Meeting
1 - Existing remuneration practices prior to the approval of a remuneration policy shall
remain in force until a remuneration policy is approved.
2 - A remuneration policy approved by the general meeting shall remain in force until a
new remuneration policy is approved.
Article 26-G
Remuneration Report
1 - The management body of companies issuing shares admitted to trading on a regulated
market shall draw up a clear and comprehensible report providing a comprehensive
overview of remuneration, including all benefits, regardless of their form, awarded or due
to each member of the management and supervisory bodies during the most recent
financial year, in accordance with the remuneration policy mentioned in Article 26-A,
including newly appointed members and former members.
2 - The report mentioned in the previous paragraph shall contain, at least, the following
information on the remuneration of each member of the management and supervisory
body:
a) Total remuneration broken down by different components, including the relative
proportion of fixed and variable remuneration;
b) An explanation of how total remuneration complies with the adopted remuneration
policy, including how it contributes to the company’s long-term performance and
information on how the performance criteria were applied;
c) The annual change of remuneration, of the company’s performance and of the average
remuneration of the company’s employees on a full-time equivalent basis, excluding
members of the management and supervisory bodies, during the last five financial
years, presented together and in such a manner which allows comparison;
d) Remuneration from any company belonging to the same group, within the meaning of
Article 2(1)(g) Decree-Law No. 158/2009, of 13 July;

e) The number of shares and share options granted or offered, and the main conditions
for exercising the rights, including the price and date of such exercise, and any
changes thereto;
f) The possibility of reclaiming variable remuneration;
g) Information on any deviations from the procedure for implementing the remuneration
policy and on any derogations applied, including the explanation of the nature of the
exceptional circumstances, and an indication of the specific elements derogated from.
3 - The processing, by companies, of personal data included in the remuneration report,
under this article, shall aim to increase their level of transparency with respect to the
remuneration of the respective members of the management and supervisory bodies, in
order to strengthen the level of accountability of the latter and shareholder oversight as
to the remuneration of members of the company’s management and supervisory bodies.
4 - The remuneration report shall be submitted for assessment at the annual general
meeting following the year the report is concerned with, and shall explain how the views
expressed in the previous general meeting were taken into account.
5 - After the general meeting, the remuneration report shall be published on the issuer’s
website, where it shall remain available for 10 years; the issuer may decide to keep it
available for longer if the personal data of the members of the management and
supervisory bodies are erased.
6 - The statutory auditor or statutory audit firm of the company mentioned in paragraph
1 shall verify that the information required by this Article has been provided.
7 - The members of the company’s management body, acting within the scope of their
respective powers, shall be responsible for ensuring the preparation and publication of the
report mentioned herein in accordance with the legal requirements.
8 - The remuneration report may be replaced by a chapter in the annual corporate
governance report.
9 - The remuneration report shall not include any special categories of personal data of
the members of the management and supervisory bodies or personal data relating to their
family situation.

SECTION III-B
Transparency of Financial Intermediaries Providing Portfolio Management
Service on Behalf of a Third Party, Institutional Investors and Proxy Advisors
Article 26-H
Institutional Investors, Asset Managers and Proxy Advisors
For the purposes hereof, the following definitions shall apply:
a) “Institutional investor” means insurance undertakings, reinsurance undertakings and
pension funds subject to Portuguese personal law;
b) “Asset manager” means the financial intermediary subject to Portuguese personal law
providing portfolio management services and the entities subject to Portuguese
personal law mentioned in Article 92-A(1) of the General Framework for Collective
Investment Undertakings as approved by Law No. 16/2015, of 24 February;

c) “Proxy advisor” means the legal persons providing services in relation to the shares
of companies with their registered office in a Member State of the European Union and
which are admitted to trading on a regulated market located or operating in a Member
State of the European Union, who analyses, on a professional and commercial basis,
information required to be reported by companies and, where relevant, other
information on companies issuing shares admitted to trading to support investors’
voting decisions, providing research, advice or voting recommendations related to the
exercise of voting rights.
Article 26-I
Engagement Policy
1 - Institutional investors who invest, directly or through a financial intermediary
providing portfolio management services in shares traded on the regulated market, and
financial intermediaries providing portfolio management services, insofar as they invest in
shares traded on the regulated market on behalf of investors, shall prepare and publicly
disclose a policy for engaging shareholders in their investment strategy, describing how
they:
a) Monitor investee companies with respect to relevant issues, including strategy,
financial and non-financial performance, risk, capital structure, social and
environmental impact, and corporate governance;
b) Engage in dialogue with investee companies;
c) Exercise voting rights and other rights attached to the shares;
d) Cooperate with other shareholders;
e) Communicate with stakeholders of the investee companies; and
f) Manage actual or potential conflicts of interest in relation with their engagement.
2 - The institutional investors and financial intermediaries mentioned in the previous
paragraph shall publicly disclose on an annual basis how their engagement policy has been
implemented, including a general description of voting behaviour, an explanation of the
most significant votes and a description of the use of proxy advisor services.
3 - The institutional investors and financial intermediaries mentioned in paragraph 1 shall
publicly disclose how they have cast votes in the general meetings of companies in which
they hold shares, provided however that such disclosure may exclude non-material votes
having regard to the subject matter of the vote or the size of the holding in the company.
4 - The institutional investors and financial intermediaries mentioned in paragraph 1 that
do not satisfy the requirements set out in the previous paragraphs shall publicly disclose
a clear and substantiated explanation of the reasons why they have failed to comply with
any of such requirements.
5 - The information mentioned herein shall be made available free of charge to the public
on the website of the entities mentioned in paragraph 1.
6 - The rules on conflict of interest applicable to institutional investors and financial
intermediaries mentioned in paragraph 1, namely those provided for in Articles 309(3),
309-A(1)(c) and 312(4), and the relevant implementing rules shall apply with regard to
their engagement activities in companies issuing shares admitted to trading on a regulated
market.
7 - Institutional investors shall refer where the voting information has been published by
the asset manager whenever an asset manager executes the engagement policy, including
when exercising voting rights on behalf of such investors.

Article 26-J
Investment Strategy of Institutional Investors and Arrangements with Asset
Managers
1 - Institutional investors investing, directly or through an asset manager, in shares
traded on the regulated market, shall disclose to the public how the main characteristics
of their share investment strategy:
a) Are consistent with the profile and duration of their liabilities, in particular long-term
liabilities;
b) Contribute to the medium to long-term performance of their assets.
2 - If an asset manager invests on behalf of an institutional investor, whether on a
discretionary or client-by-client basis, or through a collective investment undertaking, the
institutional investor shall disclose to the public the following information regarding its
arrangement with the asset manager:
a) How the arrangement with the asset manager incentivises the asset manager to
align its investment strategy and decisions with the profile and duration of the
institutional investor’s liabilities, in particular long-term liabilities;
b) How such arrangement encourages the asset manager to make investment decisions
based on assessments about medium to long-term financial and non-financial
performance of the investee company and to engage with investee companies
subsidiaries to improve their medium to long-term performance;
c) How the method and time frame of the evaluation of the asset manager’s performance
and the remuneration of asset management services are in line with the profile and
duration of the institutional investor’s liabilities, in particular long-term liabilities, and
take into account absolute long-term performance;
d) How the institutional investor monitors portfolio turnover costs incurred by the asset
manager, and how it defines and monitors a targeted portfolio turnover or turnover
range;
e) The duration of the arrangement with the asset manager;
f) A clear and reasoned explanation shall be provided if the agreement with the asset
manager does not cover one or more of the aspects provided for in the previous
subparagraphs.
3 - The information mentioned herein shall be made available free of charge on the
institutional investor’s website and updated annually, unless there are no material
changes.
4 - Insurance or reinsurance undertakings may include the information mentioned herein
in their report on solvency and financial condition, as provided for in insurance sector laws.
Article 26-K
Transparency of Portfolio Managers
1 - Insofar as financial intermediaries providing portfolio management services on behalf
of a third party invest in shares traded on the regulated market on behalf of an investor,
they shall disclose, on an annual basis, to the institutional investor with whom they have
entered into any arrangements mentioned in the previous Article how their investment
strategy and implementation thereof comply with such arrangements and contribute to
the medium to long-term performance of the institutional investor’s or fund’s assets.
2 - The information mentioned in the previous paragraph shall include a report on:
a) Key medium to long-term risks associated with the investments;
b) Portfolio composition, turnover and turnover costs;

c) Use of proxy advisors for engagement activities and their securities lending policy;
d) How such policy is implemented in order to carry out its engagement activities, if
applicable, in particular at the general meetings of investee companies;
e) If, and where applicable, how, financial intermediaries make investment decisions
based on an assessment of the medium to long-term performance of the investee
company, including non-financial performance;
f) Whether there were any conflicts of interest in relation to the engagement activities
and, if so, their details and how were they dealt with by the asset managers.
3 - The information mentioned in the previous paragraph shall be disclosed together with
the periodic notices mentioned in Article 323(1).
4 - If the information disclosed pursuant to paragraph 1 is already available to the public,
the financial intermediary shall not be required to provide the information directly to the
institutional investor.
Article 26-L
Transparency of Proxy Advisors
1 - Proxy advisors shall publicly disclose on an annual basis, on their website and free of
charge, a reference to the code of conduct they apply and information on application
thereof.
2 - If the proxy advisors do not apply a code of conduct, they shall provide a clear and
reasoned explanation for not doing so.
3 - If the proxy advisors apply a code of conduct, but depart from any of its
recommendations, they shall state which parts of the code of conduct they do not follow,
provide a clear and reasoned explanation for doing so and specify, if applicable, the
alternative measures adopted.
4 - In order to adequately inform their clients about the accuracy and reliability of their
activities, proxy advisors shall publicly disclose on an annual basis at least the following
information concerning the preparation of their research, advice and voting
recommendations:
a) The essential features of the methodologies and models they apply;
b) The main information sources they use;
c) The procedures put in place to guarantee the quality of the research, advice and voting
recommendations, and the qualifications of the staff involved;
d) Whether and, if so, how they take national market, legal, regulatory and companyspecific conditions into account;
e) The essential features of the voting policies they apply to each market;
f) Whether they engage in dialogue with the companies the subject of their research,
advice or voting recommendations, and with the company’s stakeholders, and if so,
the extent and nature of this dialogue;
g) Their policy to prevent and manage any conflicts of interest.
5 - The information mentioned in the previous paragraph shall be made available to the
public on the websites of the proxy advisors and shall remain available free of charge for
at least three years from the date of its publication.
6 - If the information mentioned in paragraph 4 is available as an integral part of the
disclosure provided for in paragraph 1, the previous paragraph shall not apply.

7 - Proxy advisors shall identify and disclose without delay to their clients actual or
potential conflicts of interest, or business relationships that may influence the preparation
of their research, advice or voting recommendations, and the measures they have taken
to eliminate, mitigate or manage such conflicts of interest.
8 - This Article shall apply to proxy advisors who do not have their registered office or
central administration in the European Union and who carry out their activities through an
establishment located in Portugal.
9 - Proxy advisors shall provide their respective identification details to the CMVM within
15 days from the start of activity, for the purpose of organising supervision.
Article 27
Requirements
(Repealed.)
Article 28
Publications
(Repealed.)
Article 29
Effects
(Repealed.)
Article 29-A
Deadlines
(Repealed.)
Article 29-B
Identification of Shareholders
(Repealed.)
Article 29-C
Transmission of Information
(Repealed.)
Article 29-D
Facilitation of the Exercise of Shareholders’ Rights
(Repealed.)
Article 29-E
Non-Discrimination, Proportionality and Transparency of Costs
(Repealed.)

SECTION IV
Information on Financial Instruments Admitted to Trading
Article 29-F
Languages
1 - For the purposes hereof, regulated information disclosed by any issuer of securities in
the languages set out herein is deemed as any of the information mentioned in Articles
29-G to 29-K and other information provided for in European Union laws which is not
subject to specific mandatory language rules.
2 - Any issuer having Portugal as home Member State and whose securities are admitted
to trading exclusively on a regulated market located or operating in Portugal shall disclose
the regulated information:
a) In Portuguese; or
b) In English, unless it is not authorised by the CMVM on the grounds of being contrary
to the operation of the market or the interests of investors; or
c) In another language accepted by the CMVM.
3 - Any issuer having Portugal as home Member State and whose securities are admitted
to trading on a regulated market located or operating in more than one Member State
shall disclose the regulated information:
a) In accordance with the provisions of the previous paragraph; and
b) At the discretion of the issuer, in a language accepted by the other competent
authorities of the Member States in which the securities are admitted to trading on a
regulated market, or in a language customary in the sphere of international finance.
4 - Any issuer having Portugal as home Member State and whose securities are admitted
to trading on a regulated market located or operating in one or more Member States, but
not in Portugal, shall disclose the regulated information:
a) In a language accepted by the competent authority of the Member State in which the
securities are admitted to trading on a regulated market or in a customary in the
sphere of international finance; and
b) At the discretion of the issuer, in Portuguese or in a language customary in the sphere
of international finance.
5 - Any issuer of securities admitted to trading on a regulated market in Portugal, but
who does not have Portugal as home Member State, shall disclose regulated information,
at the discretion of the issuer, in Portuguese or in a language customary in the sphere of
international finance.
6 - When the securities are admitted to trading on a regulated market without the issuer’s
consent, the obligations set forth in the previous paragraphs shall be discharged by the
entity requesting such admission without the issuer’s consent.
7 - In the case of debt securities with a denomination per unit of at least EUR 100,000
or, when issued in a currency other than the Euro with a denomination per unit, on the
date of issue, equivalent to such amount, which are admitted to trading on a regulated
market in more than one Member State, regulated information may be disclosed:
a) In a language accepted by the competent authorities of the home Member States and
by the other competent authorities of the Member States in which the securities are
admitted to trading on a regulated market; or

b) In a language customary in the sphere of international finance, at the discretion of the
issuer or of the person who, without its consent, has requested such admission.
8 - The provisions of the previous paragraph shall also apply to debt securities with a
denomination per unit of at least EUR 50,000 or, when issued in a currency other than the
Euro, the denomination per unit, on the date of issue, equivalent to such amount, which
have already been admitted to trading on a regulated market in one or more Member
States before 31 December 2010 for as long as such instruments are outstanding.
Article 29-G
Annual Financial Reports
1 - The issuers mentioned in Article 13-B(1) shall disclose, within four months after the
close of the financial year, and keep publicly available for at least 10 years:
a) The management report, the annual financial statements, the legal certification of
accounts and other accounting documents required by law or regulation, even if they
have not yet been submitted for approval at the general meeting;
b) The auditor’s report;
c) Statements made by the persons responsible within the issuer, whose names and
functions shall be clearly indicated, to the effect that, to the best of their knowledge,
the information provided for in subparagraph (a) was prepared in accordance with the
applicable set of accounting standards and provide a true and fair view of the assets,
liabilities, financial position and profit or loss of the issuer and the undertakings
included in the consolidation taken as a whole, where applicable, and that the
management report includes a fair review of the development and performance of the
business and the position of the issuer and the undertakings included in the
consolidation taken as a whole, together with a description of the principal risks and
uncertainties that they face.
d) The non-financial statement, if applicable.
2 - The report mentioned in subparagraph (b) of the previous paragraph shall be disclosed
in full, including:
a) An opinion on the forecasts as to business development and financial and economic
position mentioned in the documents to which paragraph 1(a) refers;
b) The elements of the legal certification of accounts pursuant to the Portuguese
Companies Act, if not required under other laws.
3 - An issuer required to prepare consolidated accounts shall disclose the information
mentioned in paragraph 1 individually, prepared in accordance with domestic law, and in
consolidated form, prepared in accordance with European Union laws.
4 - An issuer who is not required to prepare consolidated accounts shall disclose the
information mentioned in paragraph 1 individually, prepared in accordance with domestic
law.
5 - If the annual financial reports do not provide an accurate picture of the net assets,
financial position and results of the company, the CMVM may order the publication of
supplementary information.
6 - The documents comprising the management report and the annual financial
statements shall be submitted to the CMVM as soon as they are available to shareholders.

Article 29-H
Annual Report on Corporate Governance
1 - Any issuer of shares admitted to trading on a regulated market in Portugal mentioned
in Article 13-B(1) shall disclose, either as a separate chapter in their annual management
report specifically prepared for such purpose, or as an appendix, a detailed report on its
corporate governance structure and practices; this report shall include at least the
following information:
a) The capital structure, including any shares not admitted to trading, the different
classes of shares, and the rights and obligations attached to and the percentage of
share capital represented by each of them;
b) Possible restrictions on the transferability of shares, such as clauses on consent for
disposal, or restrictions on share ownership;
c) Qualifying holdings in the company’s share capital;
d) Identification of any shareholder holding special rights and a description of such rights;
e) Control mechanisms provided for in any employee share scheme to the extent that
the voting rights are not exercised directly by them;
f) Any restrictions on voting rights, such as limitations on the voting rights of holders of
a given percentage or number of votes, deadlines for exercising voting rights, or
systems whereby the financial rights attached to securities remain separate from the
holding of securities;
g) Shareholder agreements known to the company and which may result in restrictions
on the transfer of securities or voting rights;
h) The rules governing the appointment and replacement of members of the
management body and amendments to the articles of association;
i) The powers of the management body, especially in relation to resolutions for capital
increase;
j) Any significant agreements to which the company is a party, and which take effect,
alter or terminate upon a change in company control following a takeover bid, as well
as the effects thereof, except where their nature is such that their disclosure would
be seriously detrimental to the company. This exception shall not apply when the
company is specifically required to disclose such information based on other legal
requirements;
k) Any agreements between the company and members of the management body or
employees providing for compensation, should they resign or be made redundant
without cause, or following the termination of their employment due to a takeover
bid;
l) Core information on the internal control and risk management systems implemented
in the company for financial information disclosure;
m) Compliance with the Corporate Governance Code to which the issuer is subject by
legal or regulatory provision. The issuer shall also specify any deviations to this code
and the reasons thereof;
n) Compliance with the Corporate Governance Code by which the issuer voluntarily
abides, and specifying any deviations to this code and the reasons thereof;
o) The location where the public may find the Corporate Governance Code to which the
issuer is subject in accordance with the previous subparagraphs;
p) Content and description of the functioning of the issuer’s corporate bodies as well as
its respective statutory bodies;

q) A description of the diversity policy implemented by the company across its
management and supervisory bodies, specifically in terms of age, gender,
qualifications and professional backgrounds, the purposes and goals of this diversity
policy, the way in which it was applied and the results in the reference period.
2 - When the policy mentioned in subparagraph (r) of the previous paragraph is not
applied, the detailed report on the corporate governance structure and practices shall
include an explanation for it.
3 - The duty provided for in paragraph 1(r) does not apply to issuers who are small and
medium-sized companies, under the terms of the law on accounting.
4 - The management body of companies issuing shares admitted to trading on a regulated
market subject to Portuguese law shall annually submit a report to the general meeting
explaining the matters detailed in paragraph 1.
5 - Companies issuing other securities admitted to trading on a regulated market located
or operating in Portugal, other than those mentioned in paragraph 1, shall disclose the
information mentioned in paragraph 1(c), (d), (f), (h), (i) and (m) annually, unless the
respective shares are traded on a multilateral trading facility, in which case they shall
disclose all the information mentioned in paragraph 1.
6 - The detailed report on the corporate governance structure and practices may not
include referral clauses except for the annual management report.
Article 29-I
Report on Public Administration Payments
1 - Issuers that are companies engaged in the extraction industry or primary forest
exploitation activities, as defined in Decree-Law No. 98/2015 of 2 June, shall disclose
annually, within six months from the end of each financial year, and keep publicly available
for at least 10 years, the report on Public administration payments, drawn up pursuant to
said Decree-Law.
2 - Public administration payments shall be disclosed on a consolidated basis.
Article 29-J
Half-Yearly Information
1 - The issuers of shares and debt securities mentioned in Article 13-B(1) shall, as soon
as possible and no later than three months after the end of the first half of the financial
year, disclose their activities concerning such period, and shall keep publicly available for
at least 10 years:
a) A condensed set of financial statements;
b) An interim management report;
c) Statements made by the persons responsible within the issuer, whose names and
functions shall be clearly indicated, to the effect that, to the best of their knowledge,
the information provided for in subparagraph (a), was prepared in accordance with
the applicable set of accounting standards and provide a true and fair view of the
assets, liabilities, financial position and profit or loss of the issuer and the undertakings
included in the consolidation taken as a whole, where applicable, and that the interim
management report includes a fair review of the information required pursuant to
paragraph 2.
2 - This interim management report shall include at least indications of any important
events occurring during such period and their respective impact on the financial
statements in conjunction with a description of the main risks and uncertainties faced in
the remaining six months.

3 - Issuers are required to prepare consolidated accounts:
a) They shall prepare financial statements in accordance with international
accounting standards applicable to interim financial reports adopted pursuant to
European Union legislation;
b) The information mentioned in the previous subparagraph shall only be disclosed
on a consolidated basis, unless the individual accounts include relevant information;
c) Issuers of shares shall also include information on any major transactions by
related parties carried out in the first six months of the financial year with significant
impact on its financial position or performance in conjunction with any changes to the
information included in the preceding annual report capable of bearing significant
effects on its financial position or performance in the first six months of the ongoing
financial year.
4 - Where the issuer is not required to prepare consolidated accounts, the condensed set
of financial statements shall at least contain a condensed balance sheet and a condensed
income statement prepared in accordance with the recognition and measurement
principles applicable to the preparation of annual financial reports and the explanatory
notes to those accounts.
5 - In the cases foreseen in the previous paragraph:
a) The condensed balance sheet and condensed income statement shall show each of
the headings and subtotals included in the most recent annual financial statements of
the issuer. Additional line items shall be included if, as a result of their omission, the
half-yearly financial statements provided a misleading view of the assets, liabilities,
financial position and profit or loss of the issuer;
b) The balance sheet shall include comparative information referring to the end of the
immediately preceding financial year;
c) The income statement shall include comparative information for the same period of
the previous year;
d) The explanatory notes shall include enough information to ensure the comparability
of the condensed half-yearly financial statements with the annual financial statements
and an appropriate understanding by users of any significant changes in the amounts
and trends in the half-yearly period in question and duly reflected in the balance sheet
and income statement;
e) The issuers of shares shall include at the least information on major transactions
between related parties during the first six months of the financial year, particularly
detailing the amount of such transactions, the nature of the relevant relationship and
any other information necessary for understanding the issuer’s financial position if
such transactions were relevant and not concluded according to normal market
conditions.
6 - For the purposes of subparagraph (e) of the previous paragraph, major transactions
between related parties may be aggregated according to their nature unless such
information is necessary to understand the implications of the transaction on the issuer’s
financial position.
Article 29-K
Other Information
1 - The entities mentioned in Article 13-B(1) shall immediately inform the public of:
a) Notices convening general meetings of holders of securities admitted to trading,
as well as the inclusion of items in the agenda and submission of draft resolutions;

b) Changes, allocation and payment or exercise of any rights attaching to the
securities admitted to trading or the shares to which these grant the right, including
the indication of the applicable procedures and the financial institutions through which
shareholders may exercise their respective financial rights;
c) Changes in bondholders’ rights specifically resulting from changes in loan
conditions or interest rates;
d) Issue of shares, indicating the privileges they enjoy, including information on any
allocation, subscription, cancellation, conversion, exchange or repayment procedures;
e)

Amendments to any of the details required for admission of securities to trading;

f) The acquisition and disposal of own shares whenever, as a result, the percentage
exceeds or falls below the thresholds of 5% and 10% of voting rights;
g)

General Meeting resolutions on the accounting documents.

2 - The issuers of shares mentioned in Article 13-B(1) shall disclose the total number of
voting rights and share capital at the end of each calendar month wherein increases or
decreases of that number occur.

Article 29-L
Waiver of Disclosure of Information
1 - With the exception of the provisions of Articles 29-G to 29-J, 29-Q, 29-K(1)(a) to (d)
and (f) and 29-K(2), the CMVM may waive the disclosure duties required in the previous
Articles when they run counter to the public interest and may be seriously detrimental to
the issuer, provided that such omission does not mislead the public as to the facts and
circumstances essential assessing the securities.
2 - Such a waiver is deemed granted whenever the CMVM does not issue any decision
within 15 days following receipt of an application for exemption.
Article 29-M
Scope
1 - The provisions of Articles 29-G, 29-H and 29-J shall not apply to:
a) States, regional authorities, local authorities, international public bodies whereof
at least one Member State is a member, the European Central Bank, the European
Financial Stability Facility, any other mechanism set up to preserve the financial
stability of the European Monetary Union through the provision of temporary financial
assistance to Member States whose currency is the Euro, and Member State national
central banks;
b) Any issuer who only issues debt securities admitted to trading on a regulated
market with a denomination per unit of at least EUR 100,000 or, in the case of debt
securities issued in a currency other than the Euro, with a denomination per unit
equivalent to at least EUR 100,000 on the date of issue;
c) Any issuer who only issues debt securities with a denomination per unit of at least
EUR 50,000 or an equivalent amount on the date of issue, which have already been
admitted to trading on a regulated market prior to 31 December 2010 for the period
corresponding to the remaining term of said securities.
2 - The provisions of Article 29-K(1)(b) and (d) and (3) shall not apply to the State and
its regional and local authorities.

3 - This section is not applicable to debt securities issued for a period of less than one
year, unless otherwise provided for in special legislation.
Article 29-N
Equivalence
1 - Without prejudice to the duty to send to the CMVM and the provisions of Article 13B(3) and (4), issuers with registered office outside the European Union shall be exempt
from complying with the duties to provide information set out:
a) In Article 29-G(1)(a) concerning the management report, if the applicable law
requires the issuer to include in its annual management report at least an appropriate
study on business progress, the issuer’s performance and situation, a description of
the main risks and uncertainties faced by the issuer so that the report presents a
balanced and complete picture of the progress and performance of the issuer’s
business and position according to the size and complexity of the activities carried
out, and an indication of the main events that took place following the closing of the
year and further indications on the issuer’s likely future;
b) In Articles 29-G(1)(c) and 29-J(1)(c), if the applicable law requires the issuer to
appoint one or more persons as responsible for its financial information and
particularly for compliance of the financial statements with the set of applicable
accounting standards and the adequacy of the management report;
c) In Article 29-G(3), although the disclosure of information on an individual basis is
not compulsory, if the applicable law requires the issuer to include in their consolidated
accounts information on the minimum share capital, information on its own capital
and liquidity requirements and, additionally for the share issuers, calculation of
dividends and an indication of the ability to pay them;
d) In Article 29-G(4), although the disclosure of information on a consolidated basis
is not compulsory, if the applicable law requires the issuer to draw up individual
accounts according to the International Accounting Standards acknowledged pursuant
to European Union legislation, or with the national accounting standards of a third
country deemed equivalent to those standards.
e) In Article 29-J(2), if the applicable law requires the issuer to disclose a set of
condensed financial statements comprising at least an interim management report for
the period under analysis, data on the issuer’s expected progress over the remaining
six months of the financial year and, additionally for share issuers, the main
transactions between the related parties, if not disclosed on an ongoing basis;
f) In Article 29-K(1)(a), if the applicable law requires the issuer to at least provide
information on the location, schedule and agenda of the meeting;
g) In Article 29-K(1)(f), if the applicable law requires the issuer entitled to hold a
maximum of 5% of own shares, to inform the public whenever this threshold is
reached or surpassed and, for those issuers entitled to hold a maximum of between
5% and 10% of own shares, to inform the public whenever these thresholds are
reached or surpassed;
h) In Article 29-K(2), if the applicable law requires the issuer to disclose the total
number of voting rights and capital within a 30-day period after either an increase or
a decrease in the total number of voting rights.
2 - For the purposes of subparagraph (a) of the previous paragraph, the analysis therein
includes, to the extent necessary for ensuring an understanding of the progress, the
performance or position of the issuer, indicators of the financial performance and, if
necessary, non-financial performance relevant to the activities carried out.

3 - For the purposes of paragraph 1(c), the issuer shall provide the CMVM, at its request,
with additional audited information on the relevant individual accounts to put the
requested information into context and may then prepare this information in accordance
with the accounting standards of a third country.
4 - For the purposes of paragraph 1(d), individual accounts shall be audited and, when
not drawn up in accordance with the standards referred to therein, they shall be submitted
as recast financial information.
5 - The CMVM shall notify the European Securities and Markets Authority of any waivers
of compliance with the duties to provide information hereunder.
Article 29-O
Regulation
The CMVM, through regulation, shall establish the following:
a) The terms of the information referred to in the previous Articles when the issuers
of securities admitted to trading are not companies;
b) The documents to be submitted to comply with the provisions of Article 29-G(1)
to (4) and Article 29-J;
c)

The necessary adaptations when the requirements of Article 29-J(1)(a) and (b)

d)

prove to be inconsistent with the company’s activity;

e) The half-yearly information to be provided when the first financial year of
companies adopting an annual financial year different from that of the calendar year
lasts for more than 12 months;
f) The provision of publicly available information systems by the market operators
containing current data on each issuer of securities admitted to trading;
g) The information requirements for the admission of securities to trading as
described in Article 1(g);
h) The information that must be made available on the issuer’s website as foreseen
in Article 13-B(7) and (8);
i) The terms under which issuers of shares admitted to trading on a regulated
market, subject to Portuguese personal law, disclose information on corporate
governance structure and practices.
Article 29-P
Civil Liability
The provisions of Article 238 shall apply mutatis mutandis to the liability for the contents
of information published by the issuers in accordance with the previous Articles.
Article 29-Q
Inside Information on Issuers
1 - Without prejudice to any criminal liability, the use and disclosure of inside information
relating to securities and other financial instruments shall be prohibited pursuant to
European Union legislation on market abuse.
2 - The prohibition provided for in the previous paragraph shall not apply to operations,
orders, conducts and activities expressly excluded in the European Union legislation on
market abuse.

3 - The disclosure of inside information by issuers and the deferral of its disclosure, shall
be governed by European Union legislation on market abuse.
4 - Issuers shall inform the CMVM of the decision, duly substantiated, to defer the
disclosure of inside information pursuant to European Union legislation on market abuse.
5 - The deferral of the disclosure of inside information, in relation to issuers that are credit
institutions or other financial institutions, based on the protection of financial stability,
shall be governed by European Union legislation on market abuse.
6 - Issuers shall maintain the confidentiality of inside information pursuant to European
Union legislation on market abuse.
7 - The preparation, contents, information, maintenance, updating and availability of the
list of persons with access to inside information shall be governed by European Union
legislation on market abuse.
8 - Issuers and persons acting on their behalf shall, in relation to persons included in the
list of persons with access to inside information, pursuant to European Union legislation
on market abuse:
a) Inform the persons included in the list of the consequences of transmitting or
misusing inside information; and
b) Obtain written confirmation from the persons included in the list that they are
aware of the duties and legal consequences of any such breach.
Article 29-R
Managers’ Transactions
1 - The reporting and disclosure of managers’ transactions and persons closely associated
shall be governed by European Union legislation on market abuse.
2 - Issuers shall draw up a list of managers and persons closely associated, pursuant to
European Union legislation on market abuse.
3 - Notification of managers and persons closely associated concerning obligations
relating to managers’ transactions shall be governed by European Union legislation on
market abuse.
4 - Issuers and managers shall keep, for a period of five years, a copy of the notification
mentioned in the previous paragraph, pursuant to European Union legislation on market
abuse.
5 - Without prejudice to any criminal liability, managers are prohibited from carrying out
transactions in a period prior to the disclosure of an interim or annual financial report that
the issuer is required to disclose to the public, pursuant to European Union legislation on
market abuse.
SECTION V
Related Party Transactions
Article 29-S
Related Party Transactions
1 - Companies issuing shares admitted to trading on a regulated market shall have an
internal procedure approved by the management body, with a prior binding opinion from
the supervisory body, through which it periodically verifies whether the transactions that
the issuing companies carry out with related parties are carried out within the scope of
their current activity and under market conditions, with the related parties not
participating in the verification in question.

2 - Related party transactions that do not satisfy the requirements set out in the previous
paragraph shall be subject to a resolution by the management body, preceded by an
opinion from the supervisory body of the company issuing shares admitted to trading on
a regulated market.
3 - Related party transactions that do not satisfy the requirements set out in paragraph
1, shall be publicly disclosed, pursuant to the following Article.
4 - For the purposes of this section, “related party” means a related party within the
meaning of the international accounting standards adopted pursuant to European Union
legislation.
Article 29-T
Public Disclosure of Related Party Transactions
1 - Companies issuing shares admitted to trading on a regulated market shall publicly
disclose related party transactions whose value is equal to or greater than 2.5% of their
consolidated assets, or individual assets if they do not prepare consolidated accounts and
do not satisfy the requirements set out in paragraph 1 of the previous Article, at the latest
when they are carried out.
2 - The disclosure mentioned in the previous paragraph shall include, at least:
a) The identification of the related party;
b) Information about the nature of the relationship with the related parties;
c) The date and amount of the transaction;
d) Justification as to the fair and reasonable nature of the transaction, from the point of
view of the company and of shareholders that are not related parties, including
minority shareholders;
e) The meaning of the supervisory body’s opinion, whenever it has been negative.
3 - The companies mentioned in paragraph 1 shall disclose to the public transactions with
a value equal to or greater than 2.5% of the company’s consolidated assets concluded
between a related party of the company and a subsidiary of the company, pursuant to
paragraphs 1 and 2 hereof, when they do not satisfy the requirements set out in paragraph
1 of the previous Article, and taking into account the exemptions provided for in Article
29-U.
4 - This article shall not affect the rules on the disclosure of inside information provided
for in European Union legislation on market abuse.
Article 29-U
Exemptions
Companies shall be exempt from the duties provided for in the previous Articles in respect
of transactions:
a) Carried out between the company and its subsidiaries, if the latter are controlled by
the company and no related party of the company has interests in any such subsidiary;
b) Regarding directors’ remuneration, or certain aspects of said remuneration;
c) Carried out by credit institutions on the basis of measures aiming at safeguarding their
stability, adopted by the competent authority in charge of prudential supervision
within the meaning of European Union law;
d) Offered to all shareholders on the same terms where equal treatment of all
shareholders and protection of the company’s interests are ensured.

Article 29-V
Aggregated Transactions
Transactions with the same related party concluded in any 12-month period or in the same
financial year and have not been subject to the obligations set out in the previous Articles
shall be aggregated for the purposes of these Articles.

CHAPTER V
Investors
Article 30
Professional Investors
1 - Without prejudice to the provisions of Articles 317 and 317-A, the following entities
shall be deemed professional investors:
a) Credit institutions;
b) Investment firms;
c) Insurance companies;
d) Collective investment undertakings and their respective management companies;
e) Pension funds and their respective management companies;
f) Other authorised or regulated financial institutions, namely securitisation-specific
entities, their management companies, if applicable, and other financial companies
provided for by law, venture capital companies, venture capital funds and their
management companies;
g) Financial institutions of non-EU Member States carrying out activities similar to any
business referred to in the previous subparagraphs;
h) Entities trading in commodity-based financial instruments;
i) National and regional governments, central banks and public bodies that manage
public debt at national or regional level or that manage funds aimed at financing social
security systems, or retirement pension or employee protection plans, supranational
or international institutions such as the European Central Bank, the European
Investment Bank, the International Monetary Fund and the World Bank;
j) Persons providing investment services or carrying out investment activities consisting
exclusively of dealing on own account on future or spot markets, and in this case, with
the sole purpose of covering positions in the derivatives markets or trading or
participating in price formation on behalf of other members of the aforementioned
markets, and which are secured by a clearing member acting in the same markets,
whenever responsibility for contract settlement is taken on by one of these members;
k) Legal persons whose dimension, according to their last individual annual accounts,
meets two of the following criteria:
i) Own funds of EUR 2 million;
ii) Balance sheet total of EUR 20 million;
iii) Net turnover of EUR 40 million;
l) Persons that have been given this treatment in accordance with Article 317-B.
2 - (Repealed.)
3 - (Repealed.)

4 - By regulation, the CMVM may classify other entities holding particular skills and
experience in financial instruments as professional investors, in particular securities
issuers, by setting the economic and financial benchmarks for this classification.
5 - For the purpose of qualifying the bid, and subject to the applicable legislation on
personal data protection, financial intermediaries shall inform the issuer, upon its request,
of their client categories.
Article 31
Class Action
1 - The following persons shall be entitled the right to file a class action for protecting
analogous individual interests or collective interests of retail investors in financial
instruments:
a) Retail investors;
b) Investor protection associations that satisfy the requirements detailed in the
subsequent Article;
c) Foundations aimed at protecting financial instrument investors.
2 - The judgment obtained shall specify the entity in charge of receiving and managing
the compensation due to securities holders who are not individually identified, by
designating, as applicable, guarantee funds, investor protection associations, or one or
various of the shareholders identified in the action.
3 - Any unpaid compensation based on a statute of limitations or on the impossibility of
identifying the respective securities holders, shall revert to:
a) The guarantee fund of the activity giving rise to the compensation;
b) In the absence of the guarantee fund described in the previous subparagraph, the
investor compensation scheme.
Article 32
Investor Protection Associations
Without prejudice to the principle of freedom of association, only legally incorporated nonprofit associations shall enjoy the rights conferred hereunder and any supplementary
legislation on investor protection associations, provided that following requirements are
also fulfilled as verified by registration with the CMVM:
a) Their main purpose is to protect the interests of investors in financial instruments;
b) They hold amongst their associates at least one hundred natural persons who are not
professional investors;
c) They have been active carried out their activities for a period of over one year.
Article 33
Conflict Mediation
1 - The CMVM shall organise a voluntary mediation service for conflicts opposing retail
investors to financial intermediaries, investment advisors, market operators, operators of
multilateral or organised trading facilities, or issuers.
2 - The mediators shall be appointed by the CMVM’s Management Board, which may elect
such persons from its own organisation or any others of good repute and experience.
3 - The CMVM shall notify the European Securities and Markets Authority of the service
mentioned in paragraph 1 and the respective procedures.

Article 34
Mediation Procedures
1 - The CMVM shall establish by regulation impartial, swift, and free-of-charge mediation
procedures.
2 - When the conflict concerns analogous individual interests or collective interests of
investors, investor protection associations may initiate and participate in mediation
whether as a main party or as an assistant.
3 - Mediation procedures shall be confidential, and the mediator shall be bound to secrecy
in relation to all information obtained during mediation; the CMVM may not use, in any
other process, information of which it has become aware through the mediation procedure.
4 - The mediator may attempt conciliation or propose to the parties a solution deemed as
the most adequate.
5 - The agreement resulting from mediation, when in writing, shall be qualified as an outof-court settlement.
Article 35
Creation of Guarantee Funds
1 - Market operators, operators of multilateral or organised trading facilities, operators of
settlement systems, clearing houses and central counterparties may create or promote
the creation of guarantee funds.
2 - These guarantee funds aim to compensate retail investors for damages suffered due
to actions by any financial intermediary, member of the market or system, or entity
authorised to receive and transmit orders for execution, and of the participants in those
systems.
3 - Subject to the previous paragraph, guarantee funds may, on an ancillary and
complementary basis, pursue other purposes related to the development of the capital
market, namely in the area of financial literacy and in the area of conflict mediation.
4 - Participation in the guarantee fund shall be optional, without prejudice to the following
paragraph.
5 - The operators mentioned in paragraph 1 may determine that participation in funds
created or promoted by them is compulsory for members authorised to execute orders on
behalf of a third party and for system participants.
Article 36
Management of Guarantee Funds
1 - Guarantee funds shall be managed:
a) By a company having such management activity as its exclusive purpose and of which
one or more of the operators mentioned in paragraph 1 of the previous Article is a
shareholder; or
b) By the management entity of the market or settlement system to which the fund is
allocated.
2 - In the case of subparagraph (b) of the previous paragraph, a guarantee fund shall be
deemed an independent asset.

3 - It is incumbent upon the board of directors of the management company of the
guarantee fund to:
a)

Prepare the fund’s regulations;

b)

(Repealed.)

c) Execute the compensation decisions and the ancillary and complementary activity
mentioned in Article 35(3) to be supported by the guarantee fund;
d)

Decide on the dissolution of the guarantee fund, as per its regulations.

4 - The fund regulations shall be approved by the CMVM and specifically define:
a) The minimum amount of the fund’s assets;
b) The complaint and decision-making process;
c) The maximum limits of compensation;
d) The fund’s revenue.
e) The percentage of investment in the assets of the guarantee fund intended for the
pursuit of the ancillary and complementary purposes mentioned in Article 35(3).
5 - The management company of the fund and the members of the respective governing
bodies shall be subject to registration with the CMVM.
Article 37
Revenue from Guarantee Funds
(Repealed.)
Article 38
Payment of Compensation by the Guarantee Fund
(Repealed.)
TITLE II
Securities
CHAPTER I
General Provisions
SECTION I
Applicable Law
Article 39
Capacity and Form
The capacity for issuing and the forms of security representation shall be governed by the
respective personal law of the issuer.

Article 40
Contents
1 - The issuer’s personal law shall apply to the contents of securities, unless otherwise
stated in the issuance record of bonds and other debt securities.
2 - The issuer’s personal law shall also apply to the contents of securities granting rights
to the subscription, acquisition or sale of other securities.
Article 41
Transfer and Guarantees
The transfer of rights and the creation of guarantees over securities shall be governed:
a) In relation to the securities held in a centralised system, by the law of the State
in which the depository is located;
b) In relation to securities registered or deposited and not integrated in any
centralised system, by the law of the State in which the establishment where the
securities are registered or deposited is located;
c) In relation to securities not included in the previous subparagraphs, by the issuer’s
personal law.
Article 42
Material Reference
The application of a foreign law pursuant to the provisions of this section does not comprise
private international law rules of such designated law.
SECTION II
Issue
Article 43
Issue Record
1 - The issue of securities that are not detached from other securities shall be subject to
registration with the issuer.
2 - The provisions on the registration of the issue of securities shall apply to securities
issued by entities whose personal law is the Portuguese law.
3 - The registration of the issue with the issuer may be replaced by a registration of equal
value by a financial intermediary acting as the issuer’s representative, provided that the
latter is different from the sole financial intermediary with whom the securities are
recorded or deposited.
4 - The representative provided for in the previous paragraph shall have the following
duties:
a) Carry out and maintain the recording pursuant to paragraphs 1 and 2 of the
following Article;
b) Provide information pursuant to Article 7, in relation to the issuer and the persons
entitled to access registration information;
c) The issuer, in relation to the sole financial intermediary or central securities
depository where the securities are registered or deposited, namely the duty to
maintain the issue account pursuant to paragraph 3 of the following Article.

Article 44
Issue Record Details
1 - The issue record shall mention:
a) The issuer’s identification, specifically its name, registered office, legal person
identification number, the commercial registry office where it is registered along with
the respective registration number;
b) The complete characteristics of the security, specifically the type, the rights which, for
the respective type, are specifically included or excluded, the form of representation
and the par or percentage value;
c) The number of securities comprised in the issue, the series to which they refer and,
in the case of continuous issues, the updated amount of the securities issued;
d) The amount and date of release payments that are either scheduled or have already
been made;
e) Any changes occurring to any of the details listed in the previous subparagraphs;
f) The date of the first registration of ownership or the delivery of the certificates, and
the identification of the first holder, as well as, if applicable, the financial intermediary
with whom the holder entered into an agreement for recording the securities;
g) The sequential number of certificated securities.
2 - The record of any amendments mentioned in paragraph 1(e) above shall be carried
out within a 30-day period.
3 - The record of the issue shall be reproduced, in terms of the details described in
paragraph 1(a), (b) and (c), and its amendments:
a) In an account opened by the issuer with the central securities depository, where
securities are integrated in such system;
b) In an account opened by the issuer with the financial intermediary providing the
recording service for book-entry securities in accordance with Article 63.
Article 45
Category
1 - The securities issued by the same entity and with the same contents shall constitute
one category even where they belong to different issues or series.
2 - Under the conditions for the issue of debt securities, increments up to a maximum
amount above the minimum par value may be established.
3 - The previous paragraph shall not preclude integration in the same category and shall
not exempt the application of the rules relating to the trading, clearing and settlement of
securities.

SECTION III
Representation
Article 46
Forms of Representation
1 - Securities consist of book entries or certificates, depending on whether they are
represented by entries in account records or by paper documents; in this Code, the latter
are also called certificated securities.
2 - Securities forming part of the same issue, even when carried out in series, shall adopt
the same form of representation except for the purposes of trading abroad.
3 - Securities detached from book-entry securities and from certificated securities
integrated in a centralised system shall be registered in separate accounts.
4 - Securities detached from other certificated securities shall be represented by slips
physically separated from the certificate from which they derive.
Article 47
Prior Formalities
The recording of securities in individual accounts, or the delivery of the respective
certificates, shall require the prior fulfilment of the formalities specific to the creation of
each type of security, including those relating to company registration.
Article 48
Conversion Decision
1 - Except as barred by law or by the company’s articles of association, issuers may decide
to convert the form of representation of securities within a reasonably established period
not greater than one year.
2 - The decision to convert shall be subject to publication.
3 - Conversion costs shall be borne by the issuer.
Article 49
Conversion of Book-Entry Securities into Certificated Securities
1 - Book-entry securities are deemed as converted into certificated securities when the
certificates are available for delivery.
2 - The records of converted securities shall be rendered invalid or cancelled with
reference to the conversion date.
Article 50
Conversion of Certificated Securities into Book-Entry Securities
1 - Certificated securities shall be converted into book-entry securities by entry in account
after the period determined by the issuer for delivery of the certificates for conversion.
2 - The certificated securities to be converted shall be delivered to the issuer or deposited
with the entity rendering the post-conversion record service.
3 - Certificates relating to securities not delivered by the deadline determined by the
issuer shall only entitle the holders to request the recording thereof on their account.

4 - The issuer shall void the converted securities by destroying them or by any other
means referring conversion thereof.
5 - The conversion of certificated securities in a central deposits into book-entry securities
is effected by simple communication from the issuer to the central securities depository,
which shall invalidate the certificates.
Article 51
Restoration and Judicial Reform
1 - If destroyed or lost, any deposited book-entry and certificated securities may be
restored from available documents available and back-up recordings.
2 - Restoration shall be carried out by the entity in charge of recording or deposit, with
the issuer’s assistance.
3 - The proposed restoration shall be published and notified to each possible holder and
the restoration may only be carried out following at least 45 days after publication and
notification.
4 - After publication and notification, any interested party may object to the restoration
by requesting a judicial reform of the securities lost or destroyed.
5 - When all certificates in a central deposit are destroyed but their recordings have not
been affected, these shall be deemed as converted into book-entry securities, except
where the issuer requests judicial reform by notifying the central securities depository
within 90 days from being given notice.
6 - (Repealed.)
SECTION IV
Forms
Article 52
Nominal Securities
Securities are nominal and no bearer securities may be issued.
Article 53
Convertibility
(Repealed.)
Article 54
Types of Conversion
(Repealed.)

SECTION V
Entitlement
Article 55
Active Entitlement
1 - Anyone who, in accordance with a record entry or the respective certificate, holds
rights relating to securities shall be deemed legally entitled to exercise the rights attaching
to such securities.
2 - Anyone who holds the security in accordance with the record or the certificate shall
be entitled to exercise the detached rights, by entry in an independent account or by
detaching the slips.
3 - Without prejudice to any rights conferred pursuant to the legal rules on each type of
securities, the rights attaching to securities comprise:
a) Dividends, interest and other income;
b) Voting rights;
c) The rights to the subscription or acquisition of securities of the same or different types.
Article 56
Passive Entitlement
The issuer who, in good faith, fulfils obligations for the benefit of any holder based on a
recording or a certificate, or who confers any rights on the holder, shall be released and
exempt from liability.
Article 57
Joint Ownership
The co-owners of securities shall exercise the rights attaching thereto through a common
representative, pursuant to the terms applicable to shares set out in Article 303 Portuguese
Companies Act.
Article 58
Acquisition by an Unlawful Entity
1 - The rights of security purchasers acting in good faith shall not be affected by any
unlawfulness of the seller provided the acquisition took place according to the applicable
transfer rules.
2 - The provisions of the previous paragraph shall apply to holders of any security interest
over securities.

SECTION VI
Regulation
Article 59
Recording Rules as to the Issuer and the Financial Intermediary
1 - By ordinance, the Minister of Finance shall regulate:
a) The recording of the issue of securities with the issuer, particularly their content
and backup;
b) The recording of book-entry securities with the issuer pursuant to Article 64,
specifically the duties of the respective entities, the means of converting the securities
and their reconstitution.
2 - The CMVM shall define the rules on recording book-entry securities that follow the
rules set out in Article 63.
Article 60
Regulation of the Centralised System of Securities
1 - Following consultation with management entities, the CMVM shall draw up the
regulations necessary for the implementation and development of provisions relating to
book-entry securities and certificated securities integrated into the centralised system,
particularly with respect to the following aspects:
a) Accounting systems and their rules;
b) Exercising the rights attaching to securities;
c) Information to be provided by system-integrated entities;
d) Integrating securities into the system and their removal;
e) Converting forms of representation;
f) Ties with settlement systems;
g) Security measures to be adopted for electronic recording of securities;
h) Provision of securities recording or deposit service by entities established abroad;
i) Procedures for adoption in operational relations between centralised systems
operating in Portugal and abroad;
j) The terms under which the presumption mentioned in Article 74(3) may be rebutted.
2 - The previous paragraph shall apply where securities are under initial recording or in a
central maintenance system.

CHAPTER II
Book-Entry Securities
SECTION I
General Provisions
SUBSECTION I
Types of Records
Article 61
Registrars
The individual recording of book-entry securities consists of:
a) An account integrated into a centralised system, opened with a financial
intermediary; or
b)
or

An account opened with a single financial intermediary appointed by the issuer;

c)

An account opened with the issuer or the financial intermediary representing it.
Article 62
Integration into a Centralised System

Book-entry securities admitted to trading on a regulated market, in a multilateral or
organised trading facility, shall be integrated into a centralised system.
Article 63
Record with a Sole Financial Intermediary
1 - Whenever they are not integrated into a centralised system, the following securities
must be registered with a sole financial intermediary:
a) (Repealed.)
b) Securities distributed through public offers along with other securities belonging to the
same category;
c) Securities jointly issued by more than one entity;
d) Units in a collective investment undertaking.
2 - The registering financial intermediary is appointed by the issuer or management entity
of a collective investment undertaking, which bear the costs of any change in the registrar.
3 - Where the issuer is a financial intermediary, the recording mentioned herein shall be
carried out with another financial intermediary.
4 - Each financial intermediary shall implement all necessary measures to prevent and,
with the issuer’s cooperation, correct any discrepancy between the quantities, totals and
categories of the securities issued and those in circulation.

Article 64
Record with the Issuer
1 - Nominal book-entry securities which are not integrated into a centralised system or
registered with a single financial intermediary shall be registered with the issuer.
2 - Record with the issuer may be replaced by record with a financial intermediary, who
acts as the issuer’s representative, for the same value.
Article 64-A
Record of Book-Entry Securities of Issuers in Liquidation or Insolvency
1 - Securities from issuers of securities admitted to trading, which are in liquidation or
insolvency, must be registered with the issuer or with a financial intermediary representing
it.
2 - The issuer shall change the individual recording method when one of the following
events occurs:
a) The application of a resolution measure or other reorganisation measure provided for
in the banking sector legislation which will likely result in the cessation of activity;
b) Withdrawal of authorisation or cancellation of registration, whenever the issuer is
subject to a special framework for cessation of activity; or
c) The declaration of insolvency, in any other case.
3 - Registrars shall provide the issuer with all the information and details necessary for
the purposes of paragraph 1.
4 - The issuer shall change the individual recording method within a period of six months
from the occurrence of the facts provided for in paragraph 2, whichever occurs first.
5 - The acts necessary for the execution of the provisions of the previous paragraphs shall
be exempt from paying any charge or fee.
6 - The CMVM may regulate the provisions of this Article.
SUBSECTION II
Recording Procedure
Article 65
Recording Format
1 - Integrated centralised system records shall take place in an electronic format, which
may consist of coded references.
2 - The entities carrying out electronic format registrations shall use appropriate security
measures for such format, in particular, backup copies stored in a different location from
that of the record.

Article 66
Ex Officio and Ex Parte Records
1 - Records relating to acts in which the registrar in some way, has intervened, to acts
notified to it by the central securities depository and acts of court-ordered seizure that are
notified to it by the competent entity shall be recorded ex officio.
2 - The following are entitled to apply for record:
a) The holder of the account in which the record must be carried out or to which the
securities must be transferred;
b) The usufructuary, the pledgee and the holder of other legal rights encumbering
the securities, with respect to the recording of the respective legal situations.
Article 67
Record Documentation
1 - The initial and any subsequent recordings in record accounts shall take place in
accordance with the written request from the holder or documents containing sufficient
proof for recording.
2 - When the applicant does not deliver any written document, and this is not required to
validate or to prove the facts to be recorded, the registrar shall issue a written note to
justify the registration.
Article 68
Individual Registration Account Details
1 - Separate accounts, by category of securities, shall be opened for each holder and, in
addition to the details listed in Article 44(1)(a) and (b), shall include the following
information:
a) The holder’s identification details and, in case of joint ownership, the details of the
common representative;
b) The debit and credit entries of the quantities acquired and sold, with identification of
the account where the debit and credit entries were made respectively;
c) The total number of securities existing at any given time;
d) The allocation and payment of dividends, interest and other income;
e) The subscription and acquisition of any securities, whether of the same or different
type, to which the registered securities entitle;
f) The detachment of inherent rights or securities and, in this case, the account to which
they are registered;
g) The constitution, amendment and termination of usufruct, pledge, seizure or any other
legal situation encumbering the registered securities;
h) Blocking of securities and their cancellation;
i) The filing of legal actions, whether relating to registered securities or to the
registrations themselves, and the respective decisions;
j) Other references required by the nature or the characteristics of the registered
securities.

2 - The details set out in the previous paragraph shall include the date of registration and
the condensed documentary references used as the basis.
3 - Where the securities are issued by entities regulated by international law, registration
shall be carried out, in relation to the details equivalent to those identified in Article
44(1)(a) and (b), based on a statement by the applicant, accompanied by the legal opinion
set out in Article 231(1), when required under the terms hereof.
Article 69
Registration Date and Priority
1 - Ex officio registrations shall be recorded with the date of the registered fact.
2 - Registrations applied for by interested parties shall be recorded with the date of
submission of the registration application.
3 - When more than one registration refers to the same date, the registration priority
shall be determined by the verified time of the fact or submission, depending on whether
the registration is ex officio or dependent on submission.
4 - Registrations relating to blocked book-entry securities shall refer to the date of
termination of the blocking.
5 - A provisional registration converted into a definitive registration shall keep the
provisional registration date.
6 - In case of refusal, the registration following a complaint to the registrar or an appeal
that is upheld, shall be recorded with the date corresponding to the refused act.
Article 70
Successive Registrations
The registration of acquired securities, as well as the constitution, amendment or
termination of usufruct, pledge or other legal situations encumbering the registered
securities, shall require prior registration in favour of the holder.
Article 71
Transfer of Book-Entry Securities between Accounts
1 - Transfer of book-entry securities between accounts belonging to the same or different
holders shall require a debit entry in the account of origin and a credit entry in the
destination account.
2 - Transfers between centralised system accounts shall be made according to the total
amounts to be transferred, as reported by the central securities depository.
Article 72
Blocking
1 - The following book-entry securities are compulsorily subject to blocking:
a) Wherein the certificates have been issued for the exercise of rights attached thereto,
during the period indicated in the certificate, when exercising those rights depends on
maintaining ownership of the securities until the date of such exercise;
b) Wherein a certificate was issued so as to be valid as an enforcement order. In such
case, the blocking shall remain in effect until the return of the original certificate or
until the submission of a certificate attesting to the court’s final ruling within the
enforcement proceedings;

c) Those that are subject to seizure or to other acts of court-ordered seizure, while the
same remains valid;
d) Those that are subject to a public sale bid or, when already issued, form part of the
consideration in an exchange offer, with the blocking maintained until the transaction
is settled or until the bid is terminated at an earlier date.
2 - Blocking may also be imposed:
a) On the holder’s initiative under any circumstances;
b) On the financial intermediary’s own initiative, as to securities for which a sale order
has been issued on a regulated market or in a multilateral or organised trading facility.
c) On the issuer’s own initiative, as to all securities of the same category, if such option
is provided for in the terms and conditions of the issue.
3 - The blocking shall consist of an entry into the appropriate account, indicating the
grounds for the blockage, its duration and the securities involved.
4 - Over the course of the blocking, the registrar shall be prohibited from transferring the
blocked securities.
SUBSECTION III
Registration Value and Defects
Article 73
Initial Entry
1 - Book-entry securities shall be recorded by entries in individual accounts opened with
the registrars.
2 - The initial entry shall be made based on the relevant issue registration information as
reported by the issuer.
3 - When the registrar has opened subscription accounts, registration shall be carried out
by converting such accounts into individual registration accounts.
Article 74
Registration Value
1 - Unless there is evidence to the contrary, registration in individual book-entry securities
accounts shall raise the presumption that the right exists and belongs to the account
holder, under the terms of the respective registrations.
2 - Unless otherwise indicated in the respective account, the shares of each joint owner
of the same book-entry securities account are presumed to be the same.
3 - Where compliance with reporting duties, advertising or issuing takeover bids is at
stake, the presumption of ownership arising from registration may be rebutted, for this
purpose, either vis-à-vis the supervisory authority or on its own initiative.
Article 75
Priority of Rights
The registered rights over the same securities shall prevail over each other in accordance
with the priority of the respective registrations.

Article 76
Termination of the Effects of Registration
1 - The effects of registration shall cease upon expiry or cancellation.
2 - The cancellation order may be drawn up ex officio or at the request of the interested
party.
Article 77
Refusal of the Registration
1 - Registration shall be refused in the following cases:
a) The fact is not subject to registration;
b) The registrar is not competent to perform the registration;
c) The applicant is not legally entitled to do so;
d) The fact to be registered is clearly invalid;
e) The documents submitted are clearly inadequate;
f) Where registration was carried out on a provisional basis due to existing doubts which
have not yet been clarified.
2 - Whenever it should not be refused, registration may be carried out on a provisional
basis due to insufficient documentation.
3 - Provisional registrations shall lapse when the reason for their provisional status is not
resolved within thirty days.
Article 78
Proof of Registration
1 - Registration shall be proven by a certificate issued by the registrar.
2 - This certificate shall prove the existence of the registered ownership of the respective
securities and rights of usufruct, pledge and any other specified legal situations with
reference to the date of issue or for the period stated therein.
3 - Anyone who has the right to apply for registration may request certificates.
4 - Legally recognised creditors of security holders may request an affirmative or negative
certificate as to the existence of any situations encumbering these securities.
5 - A certificate of legitimacy for the exercise of rights by a person other than the holder
may be issued when all of the following conditions are satisfied:
a) It must be requested by whoever has the legitimacy to apply for registration;
b) The certificate shall include the date of issue, the category of securities, the
identification of the account holder and the legitimised person, the rights that the
latter is entitled to exercise and, if applicable, the period within which they can do so;
and
c) The securities for which the certificate is issued must be blocked.
6 - The registrar may not issue a certificate on the securities of the previous paragraph
for the benefit of the holder, unless it mentions that, in relation to these securities, the
holder cannot exercise the rights covered by the legitimacy certificate.

Article 79
Rectification and Challenge of Registration Acts
1 - Registrations may be rectified by the registrar, ex officio or by the interested parties.
2 - Such rectifications shall be retroactive to the date of the amended registration without
prejudice to the rights of a third party acting in good faith.
3 - Registration acts, or their refusal, are subject to appeal before common courts for a
period of up to 90 days following knowledge of the fact by the objecting party, provided
this occurs within three years of the date of registration.
SUBSECTION IV
Transfer, Constitution and Exercise of Rights
Article 80
Transfer
1 - Book-entry securities shall be transferred by entry in the purchaser’s account.
2 - The purchase of book-entry securities on a regulated market and in a multilateral or
organised trading facility shall grant the buyer, regardless of record and after completion
of the transaction, legitimacy for sale thereof on such market.
Article 81
Pledge
1 - The pledge of securities shall be carried out by entry in the securities holder account,
indicating the amount of securities pledged, the obligation guaranteed and the
beneficiary’s identity.
2 - The pledge may include an entry in the pledgee’s account when the voting rights have
been granted to the latter.
3 - The registrar holding the account of the pledged securities may not transfer such
assets to an account opened with another registrar without prior communication to the
pledgee.
4 - Unless otherwise agreed, the rights attached to the pledged securities are exercised
by the holder of the pledged securities.
5 - The provisions of paragraphs 1 to 3 shall apply mutatis mutandis to the constitution
of usufruct and any other legal situations encumbering the securities.
Article 82
Seizure
The seizure and other such acts of court-ordered seizure of book-entry securities shall
occur preferably by electronic notice to the registrar or depositary entity by the
enforcement agent, according to which the securities are at the latter’s disposal.

Article 83
Exercise of Rights
When the rights attached to the securities are not exercised by the registrar, they may
then be exercised through submission of the certificates mentioned in Article 78.

Article 84
Enforcement Order
The certificates issued by registrars for book-entry securities shall be valid as enforcement
order, whenever such purpose is identified, without any time limit and when the signatures
of the representative of the registrar and its powers are recognised by a notary.
SUBSECTION V
Duties of Registrars
Article 85
Request for Information
1 - Registrars of book-entry securities shall provide, in the form that is most appropriate
in each situation, the information requested of it by:
a) Security holders, in relation to details about accounts opened in their name;
b) Holders of usufruct rights, pledge rights and other legal situations encumbering
registered securities, as regards their rights;
c) Issuers, with respect to details included in the securities accounts, necessary for the
identification of the respective holders or for the exercise of rights attached thereto.
2 - The duty of disclosure shall cover the contents of those documents submitted in the
recording process.
3 - When securities are integrated into centralised systems, requests for information by
issuers may be submitted to the system’s depository which then transmits them to each
registrar.
4 - The registrar shall send each registered securities holder:
a) The periodic statement relating to the assets belonging to the client’s estate;
b) The information necessary for timely compliance with tax obligations.
Article 86
Access to Information
In addition to those individuals either identified in the law or expressly authorised by the
holder, the following persons shall have access to information on the facts and legal
situations stated in records and their related documents:
a) The CMVM and Banco de Portugal, in exercising their functions;
b) Through the CMVM, the supervisory authorities of other States, under the terms
established by the CMVM statutes;
c) Financial intermediaries who have received an order to sell registered securities.

Article 87
Civil Liability
1 - Registrars of book-entry securities shall be liable for any damage caused to the holders
of rights over those securities or to a third party, arising from omission, irregularity, error,
shortcoming or delay in carrying out the records or destruction thereof, except when
proven that the injured parties were at fault.

2 - Registrars have the right of recourse against the central securities depository for
compensation due in accordance with the previous paragraph whenever the facts from
which liability is derived are attributable to the entity.
3 - Whenever possible, compensation shall be settled in securities belonging to the same
category as the recorded securities.
SECTION II
Centralised System
Article 88
Centralised System Structure and Functions
1 - Centralised securities systems consist of interconnected sets of accounts through
which the constitution and transfer of securities is processed, and which control both the
amount of securities in circulation and the rights established over them.
2 - Centralised securities systems may only be managed by entities that meet the
requirements set out in a special law.
3 - The provisions of this Section shall not apply to centralised systems directly managed
by Banco de Portugal.
4 - The provisions hereof on centralised systems and their depositories shall apply to the
initial recording and to the central maintenance system, including its depositories, as
applicable.
Article 89
Operational Rules
1 - The depository shall approve and apply the operational rules necessary for the
functioning of the centralised system it manages.
2 - The depository shall report the approved rules, as well as the respective amendments,
to the CMVM, together with a brief explanatory analysis thereof, at least 15 business days
before the intended date of entry into force.
3 - The depository shall disclose the operational rules, indicating the respective date of
entry into force.
Article 90
Integration and Removal of Securities
1 - Integration into a centralised system shall cover all securities in the same category
but shall depend on the issuer’s request and shall be carried out by recording in an account
opened in the centralised system.
2 - Securities which are not necessarily integrated into a centralised system may be
removed from it at the request of the issuer.
Article 91
Accounts that are Part of the Centralised System
1 - Centralised systems shall incorporate at least the following accounts:
a) Issue accounts opened by issuers according to Article 44(1);
b) Individual record accounts opened by financial intermediaries authorised for this
purpose;

c) Issuer controlling accounts, opened by each issuer with the system’s depository
pursuant to Article 44(3)(a);
d) Accounts for controlling the individual record accounts opened by financial
intermediaries with the depository.
2 - When securities are issued by any entity subject to a foreign law, the issuer account
described in paragraph 1(a) above may be opened with a financial intermediary authorised
to conduct business in Portugal or be replaced by information provided by another
centralised system with which there is adequate coordination.
3 - Individual record accounts may also be opened by financial intermediaries recognised
by the central securities depository, provided they meet organisational conditions in terms
of efficiency, safety and control equivalent to those required of financial intermediaries
authorised to conduct business in Portugal.
4 - The accounts described in paragraph 1(d) above are global accounts opened in the
name of each of the entities authorised to manage individual record accounts, and the
sum of the respective totals shall be, in relation to each security category, equal to the
sum of each of the individual record accounts.
5 - The accounts described in paragraph 1(d) above shall separately disclose the total
number of securities held by each registering financial intermediary.
6 - In the cases set out in the CMVM regulation, individual record accounts may be opened
directly with the central securities depository, to which the legal framework of accounts of
the same nature for financial intermediaries shall apply.
7 - Specific sub-accounts shall be opened with the central securities depository for
pledged securities or securities which may not be transferred or, for any other reason, do
not meet the requirements of tradability on a regulated market.
Article 92
Control of Securities in Circulation
1 - The central securities depository shall implement the necessary measures to prevent
and correct any discrepancies between the amounts, the totals and the categories of
securities issued and those in circulation.
2 - If the accounts described in paragraph 1 of the previous Article concern only part of
the category, control over the entire category shall be ensured through suitable
coordination with other centralised systems.
Article 93
Information Provided to Issuers
The central securities depository shall provide any issuer with the following information:
a) The conversion of book-entry securities into certificated securities or the
conversion of certificated securities into book-entry securities;
b) The details necessary for exercising the financial rights attaching to registered
securities and for controlling such exercise by the issuer.
c)

Information on the identity of shareholders, pursuant to Articles 21-E to 21-H.

Article 94
Civil Liability
1 - The central securities depository shall be liable for any damages caused to financial
intermediaries and issuers as a result of omission, irregularity, error, shortcoming or delay
in carrying out records and in transmitting the information it must provide, except when
it is proven that the injured parties are at fault.
2 - The central securities depository shall have the right of recourse against financial
intermediaries for any compensation paid to issuers, and against them, for any
compensation paid to them whenever the facts from which liability stems are attributable
to the financial intermediaries or the issuers, as the case may be.
CHAPTER III
Certificated Securities
SECTION I
Certificates
Article 95
Issue and Delivery of Certificates
The issuer must issue and deliver the certificated securities to the initial holder and support
any expenses related thereto.
Article 96
Provisional Certificates
Prior to issuance of the certificates, the holder’s legal situation may be proven by means
of a provisional certificate provided by the issuer or by the financial intermediary placing
the issue.

Article 97
Certificate Details
1 - The certificates shall include, in addition to that mentioned in Article 44(1)(a) and (b),
the following:
a) Sequential number;
b) The number of rights the certificate represents and, when applicable, their total
nominal value;
c) Holder’s identification.
2 - The certificates shall be signed and sealed by a member of the issuer’s management
body.
3 - The amendment to any certificate detail may be made by replacing the certificate or,
provided it is duly signed in accordance with the previous paragraph, in the respective
text.

Article 98
Division and Concentration of Certificates
With respect to certificates representing one or more units of the same category of
securities, the holder may request the division or concentration of certificates at the
holder’s expenses.
SECTION II
Deposit
Article 99
Types of Deposit
1 - Certificated securities shall be deposited with:
a) An authorised financial intermediary at the holder’s initiative;
b) A centralised system in cases required by law or at the issuer’s initiative.
2 - Certificated securities must be deposited with:
a) A centralised system, when admitted for trading on a regulated market or on a
multilateral or organised trading facility;
b) A financial intermediary or centralised system, when the entire issue or series is
represented by a single certificated security.
3 - The depositary entity shall keep separate record accounts per holder.
4 - Registered securities deposited with a financial intermediary shall retain their
sequential number.
5 - The system of book-entry securities registered with a single financial intermediary
shall apply to the securities described in paragraph 2(b) whenever not integrated into a
centralised system.
Article 100
Ownership of Deposited Securities
1 - Ownership of deposited securities shall not be transferred to the depositary entity, nor
may the latter use them for any means other than those set out in the deposit agreement.
2 - In the event of bankruptcy of the depositary entity, securities cannot be seized for the
insolvent estate; the holders shall have the right to demand their separation and
restitution.
SECTION III
Transfer, Constitution and Exercise of Rights
Article 101
Transfer of Bearer Securities
(Repealed.)

Article 102
Transfer of Nominal Securities
1 - Nominal securities shall be transferred pursuant to a transfer note written on the
security for the benefit of the transferee, followed by recording with the issuer or a
financial intermediary representing it.
2 - The transfer note of an inter vivos transfer shall be made:
a) By the depositary, in non-centralised deposited securities, which shall also draw up
the respective record in the transferee’s account;
b) By the competent court clerk, when the transfer of securities results from a judgement
or judicial sale;
c) By the transferor in any other situation.
3 - The transfer note resulting from the holder’s death, shall be made:
a) In case of judicial distribution, as mentioned in paragraph 2(b) above;
b) In the remaining cases, by the head of the household or the notary who executed the
deed of distribution.
4 - Any of the entities mentioned in paragraphs 2 and 3 above are entitled to request
record with the issuer.
5 - The transfer shall take effect from the date of application for record with the issuer.
6 - The recording of registered securities with issuers is free of charge.
7 - The issuer may not, for any purpose, invoke against the interested party any lack of
record that should have been made pursuant to the terms of the previous paragraphs.

Article 103
Usufruct and Pledge
The constitution, amendment or termination of usufruct, pledge or any other legal
encumbrance of the certificated securities shall be carried out under the same terms as
those applicable to the transfer of ownership of the securities.
Article 104
Exercise of Rights
1 - (Repealed.)
2 - The rights attached to in nominal securities not integrated into a centralised system
shall be exercised according to that stated in the issuer’s record documents.
3 - Certificated securities may contain slips for exercising rights attached to the securities.
SECTION IV
Certificated Securities in a Centralised System
Article 105
Applicable Rules
The provisions relating to book-entry securities in a centralised system shall apply to
certificated securities integrated into a centralised system.

Article 106
Integration into a Centralised System
1 - Following the deposit of securities in the centralised system, the securities shall be
registered in an account, and the integration into the centralised system and respective
date must be mentioned in the securities.
2 - The central securities depository may deliver the securities deposited with it to the
custody of a financial intermediary authorised to receive them, and such entity shall
maintain all duties and responsibilities towards the depositor.
Article 107
Removal from Centralised Systems
The removal of certificated securities from the centralised system may only take place
after the depository has ensured that the securities reflect the details included in the
record, including the mention and date of removal.

TITLE III
Public Offers
CHAPTER I
Common Provisions
SECTION I
General Principles
Article 108
Applicable Law
1 - Without prejudice to the provisions of European Union legislation, the provisions
hereof and the regulations complementing them shall apply to public offers specifically
addressed to persons resident or established in Portugal, regardless of the personal law of
the offeror or issuer and the law applicable to the securities covered by the bid.
2 - in relation to the takeover bids provided for in Article 145-A:
a) With respect to the proposed consideration, the processing of the bid, the contents
of the bid prospectus and the disclosure of the bid, the law of the Member State whose
supervisory authority is competent to supervise the bid shall apply;
b) With respect to the information to the employees of the target company, the
percentage of voting rights that constitute control, the derogations or waivers of the
duty to launch a takeover bid and the limitations of the powers of the management
body of the target company, the personal law of the company issuing the securities
covered by the bid shall apply.

Article 109
Public Offer
1 - The following are public:
a) Public offers of securities requiring prior disclosure of a prospectus or document
required pursuant to European Union legislation;
b)

The takeover bids referred to in Article 173.

2 - (Repealed.)
3 - (Repealed.)
4 - Without prejudice to other exemptions provided for in European legislation, this title
does not apply to public offers of securities whose total value in the European Union is less
than EUR 8,000,000, calculated on the basis of bids made over a period of 12 months.
Article 110
Private Placements
(Repealed.)
Article 110-A
Optional Qualification
(Repealed.)
Article 110-B
Public Offers with Waterfall Distribution
(Repealed.)
Article 111
Scope
(Repealed.)
Article 112
Equal Treatment
1 - Public offers shall take place under conditions ensuring equal treatment to addressees,
without prejudice to the possibility provided for in Article 124(2).
2 - When the total amount of securities subject to statements of acceptance by
addressees exceeds the total of securities under bid, the allotment shall be made in
proportion to the securities whose sale or acquisition is intended by the addressees, unless
other criteria are legally established and the CMVM does not opposes it when approving
the prospectus.
3 - (Repealed.)
4 - (Repealed.)
Article 113
Compulsory Intermediation
(Repealed.)

SECTION II
Approval of the Prospectus, Registration and Advertising
Article 114
Approval of the Prospectus and Prior Registration
1 - Prospectuses for public offers of securities shall be subject to approval by the CMVM.
2 - All takeover bids shall be subject to prior registration with the CMVM.
Article 115
Documents Supporting the Application
1 - Without prejudice to others documents required by law, the application for registration
or approval of a prospectus shall be accompanied by the following documents:
a) Copy of the resolution launching the bid approved by the offeror’s competent bodies,
together with the necessary administration decisions;
b) Copy of the articles of association of the issuer of the securities to which the offer
relates;
c) Copy of the offeror’s articles of association;
d) Updated certificate of the issuer’s commercial registration;
e) Updated certificate of the offeror’s commercial register;
f) Copy of the management reports and accounts, the opinions of the supervisory bodies
and the legal certification of the issuer’s accounts for the periods required in
accordance with the applicable European Union legislation;
g) An auditor report or statement prepared according to Article 8;
h) (Repealed.)
i) Copy of the agreement entered into with the financial intermediary assisting the
transaction, if any;
j) Copy of the underwriting contract and of the underwriting syndicate agreement, if
any;
l) Copy of the market making agreement, stabilisation agreement and green shoe
agreement, if any;
m) Draft prospectus;
n) Proforma financial information, when required;
o) (Repealed.)
p) Expert reports, when required.
2 - The filing of the aforementioned documents may be replaced by indicating that the
CMVM already has the updated versions of the same.
3 - The CMVM may ask the offeror, the issuer or any other person under any of the
circumstances set out in Article 20(1) to provide additional information necessary for
assessing the offer.

Article 116
Special Reports and Accounts
(Repealed.)
Article 117
Lawfulness of the Bid
The offeror shall ensure that the bid complies with the applicable legal and regulatory
provisions, notably in terms of the lawfulness of the purpose, the transferability of the
securities and, where applicable, their issue.
Article 118
Decision
1 - The registration or its refusal shall be notified to the offeror of the takeover bid within
eight days.
2 - (Repealed.)
3 - The need to provide additional information shall be substantiated and notified to the
offeror, within the period mentioned in paragraph 1.
4 - The absence of any decision within the period mentioned in paragraph 1 shall imply
the tacit refusal of the application.
5 - When the offeror imposes conditions for the launch of a takeover bid, the provisions
of Article 364-A shall apply, with the following specificities:
a) The registration procedure shall end three months after the submission of the
offer registration request provided for in Article 175(2)(b), unless, in circumstances
duly justified by the offeror’s legitimate interest, and considering the smooth
functioning of the market, the interests of the target company and the investors, the
CMVM extends such period, once or more;
b) The registration procedure shall end as soon as it is found that one of the
requirements for launching the offer has not been satisfied;
c) The termination of the procedure provided for in the previous subparagraph shall
be immediately disclosed to the public by the CMVM.
6 - If the requirement for launching the offer relates to a preliminary matter, pursuant to
Article 38 Portuguese Code of Administrative Procedure, the provisions of the previous
paragraph shall apply; the period mentioned in subparagraph (a) is of six months,
extendable pursuant to such subparagraph.
7 - Takeover bid registrations shall imply approval of the corresponding prospectus and
be based on criteria of lawfulness.
8 - Prospectus approval is the act involving the verification of its compliance with the
requirements of completeness, accuracy, timeliness, clarity, objectivity and lawfulness of
the information.
9 - (Repealed.)
10 - (Repealed.)
11 - Approval of the prospectus and registration shall not involve any guarantee as to the
contents of the information, the economic or financial positions of the bidder, the issuer
or the guarantor, its feasibility or the quality of its securities.

12 - After approval, the final version of the prospectus, indicating the date of approval and
the registration number, when applicable, shall immediately be sent to the CMVM and
disclosed by the latter through the information dissemination system mentioned in Article
367.
Article 119
Refusal of Prospectus Approval and of Registration
1 - Prospectus approval and bid registration shall be refused only when:
a) Any of the documents submitted in the request are either false or do not comply
with the legal and regulatory requirements;
b)

The bid is illegal or involves legal fraud.

2 - (Repealed.)
3 - Prior to refusal, the CMVM shall notify the offeror to remedy the defects which may be
repaired within a reasonable period.
Article 120
Registration Expiry
(Repealed.)

Article 121
Advertising
1 - Advertising related to public offers shall:
a)

Follow the principles listed in Article 7;

b) Mention the existence or future availability of a prospectus or document required
pursuant to European Union legislation and indicate the access methods to it;
c) Be consistent with the contents of the documents referred to in the previous
subparagraph.
2 - All advertising materials related to public offers shall be subject to prior approval by
the CMVM.
3 - The provisions of Article 149 et seq. shall apply mutatis mutandis to civil liability for
the contents of information disclosed for advertising purposes.
Article 122
Prior Advertising
When the CMVM, following its preliminary examination of the application, considers that
the approval of the prospectus or registration of the offer is feasible, it may authorise
advertising prior to the approval of the prospectus or registration if this does not cause
disruption to the addressees or the market.

SECTION III
Launch and Execution
Article 123
Launch Announcement
(Repealed.)
Article 124
Bid Contents
1 - (Repealed.)
2 - There is only a single price for the bid, except when there may be different prices for
different classes of securities or addressees, set in objective terms and in accordance with
the legitimate interests of the offeror.
3 - The bid shall only be subject to conditions corresponding to the offeror’s legitimate
interest and not affecting the normal functioning of the market.
4 - The bid may not be subject to conditions the verification of which is dependent on the
offeror.
Article 125
Offer Period
The term of the bid shall be determined in accordance with its characteristics, the defence
of addressee and issuer interests and market operating requirements.

Article 126
Acceptance Statements
1 - The addressee statement of acceptance of the bid shall consist of an order addressed
to a financial intermediary.
2 - The acceptance may be withdrawn by means of notification to the financial
intermediary, delivered up to five days before the end of the offer period or within a shorter
period as may be stated in the bid documentation.
Article 127
Assessment and Publication of the Outcome of the Bid
1 - At the end of the offer period, the outcome of the bid shall immediately be determined
and published through the information dissemination system referred to in Article 367:
a)

By the financial intermediary collecting all the acceptance statements; or

b) By a regulated market management company that concentrates the acceptance
statements.
2 - (Repealed.)
3 - (Repealed.)

SECTION IV
Variations
Article 128
Change in Circumstances
In the case of increased bid risks due to an unforeseen and substantial change in
circumstances, which is known by addressees and factored into the decision to launch the
bid, an offeror may, within reasonable periods and subject to the CMVM’s authorisation,
modify or revoke its bid.
Article 128-A
Revising the Bid
Up to two days before the end of the offer period, the offeror may, with the authorisation
of the CMVM, revise its terms and conditions, if it does not make it globally less favourable
for the respective addressees.
Article 129
Modification and Revision of the Bid
1 - The modification of the bid, pursuant to Article 128, or its revision, pursuant to Article
128-A, shall constitute grounds for extending the respective term, decided by the CMVM
on its own initiative or at the request of the offeror.
2 - Statements of acceptance of the bid prior to modification or revision shall be deemed
effective for the modified bid.
3 - The modification or revision shall be disclosed immediately through the same means
as those used for the disclosure of the prospectus or document required pursuant to
European Union legislation.
Article 130
Bid Withdrawal
1 - A public offer may only be revoked in accordance with Article 128.
2 - The withdrawal shall be disclosed immediately through the same means as those used
for the disclosure of the prospectus or document required pursuant to European Union
legislation.
Article 131
Bid Withdrawal and Prohibition
1 - The CMVM shall order the bid’s withdrawal or prohibit its launch, as the case may be,
if it finds that the bid is impaired by any illegality or breach of regulation that may not be
remedied.
2 - The withdrawal and prohibition decisions shall be published, at the offeror’s expense,
through the same means as those used for the disclosure of the prospectus or document
required pursuant to European Union legislation.

Article 132
Effects of Withdrawal or Cancellation
The withdrawal and cancellation of the bid shall determine the ineffectiveness of the bid
and the acts of acceptance prior or subsequent to the revocation or withdrawal, and
everything that was delivered must be returned.
Article 133
Bid Suspension
1 - The CMVM shall suspend the bid when it finds any illegality or breach of regulation
that can be remedied.
2 - (Repealed.)
3 - The suspension of the bid shall give the addressees the possibility to withdraw their
statements until the fifth day following suspension, being entitled to restitution for
whatever has been delivered.
4 - Each bid suspension period cannot exceed 10 business days.
5 - The CMVM shall order the withdrawal of the bid when, at the end of the period
mentioned in the previous paragraph, the defects that caused suspension have not been
remedied.
SECTION V
Prospectus
SUBSECTION I
Requirements, Format and Contents
Article 134
Prospectus Requirements
(Repealed.)
Article 135
General Principles
(Repealed.)
Article 135-A
Summary of a Public Offer Prospectus for Distribution
(Repealed.)
Article 135-B
Format of a Public Offer Prospectus for Distribution
(Repealed.)

Article 135-C
Base Prospectus
(Repealed.)
Article 136
Common Content of the Prospectus
(Repealed.)
Article 136-A
Incorporation by Reference
(Repealed.)
Article 137
Contents of a Public Offer Prospectus for Distribution
(Repealed.)
Article 138
Contents of a Takeover Bid Prospectus
(Repealed.)
Article 139
Adaptation of the Prospectus in Special Cases
(Repealed.)
Article 140
Disclosure
(Repealed.)

Article 140-A
Prospectus Availability Notice
(Repealed.)
Article 141
Prospectus Inclusion Exemptions
(Repealed.)
Article 142
Addendum to the Prospectus and Rectification
(Repealed.)

Article 143
Prospectus Validity
(Repealed.)
Article 144
Reference Prospectus
(Repealed.)
SUBSECTION II
International Bid Prospectus
(Repealed.)
Article 145
Competent Authority
(Repealed.)
Article 145-A
Competent Authority for Takeover Bids
(Repealed.)
Article 146
EU Prospectus
(Repealed.)
Article 147
Non-EU Issuers
(Repealed.)

Article 147-A
Mutual Recognition
(Repealed.)
Article 148
Cooperation
(Repealed.)

SUBSECTION III
Liability for the Prospectus
Article 149
Scope
1 - The following shall be liable for damages caused by non-compliance of the contents of
the prospectus with the provisions of Article 7 and other legal requirements, unless they
prove they acted without fault:
a)

The offeror;

b)

The issuer;

c)

The guarantor, where applicable;

d) The members of the offeror’s and the issuer’s management body, as applicable,
in office on the date of approval of the prospectus;
e)

(Repealed.)

f) The members of the offeror’s and the issuer’s supervisory body, as applicable, in
office on the date of approval of the prospectus;
g)

(Repealed.)

h)

The offeror’s statutory auditor in office on the date of approval of the prospectus;

i) Other persons who agree to be identified in the prospectus as responsible for any
information, forecast, opinion or study included therein.
2 - Fault shall be assessed according to high standards of professional diligence.
3 - Liability shall be excluded when any of the individuals listed in paragraph 1 prove that
the addressee was or should have been aware of the defect in the contents of the
prospectus at the date of issue of its contractual statement or when the respective
withdrawal was still possible.
4 - Liability shall also be excluded if the damage provided for in paragraph 1 results only
from the summary of the prospectus, or any translation thereof, when read together with
the other documents that make up the prospectus, contains misleading, inaccurate or
inconsistent references or does not provide key information necessary for investors to
determine whether and when to invest in the relevant securities.
Article 150
Strict Liability
The offeror and the issuer, as the case may be, shall be liable, irrespective of fault, if any
of the persons mentioned in paragraph 1(d), (f), (h) and (i) of the previous Article are
liable.
Article 151
Joint and Several Liability
When several individuals are liable for the damage caused, their shall have joint liability.

Article 152
Due Compensation
1 - Compensation should place the injured parties in the exact situation they would be in
had the contents of the prospectus, at the time of the acquisition or disposal of the
securities, been in accordance with the provisions of Article 7.
2 - The amount of due compensation shall be reduced to the extent that the persons liable
prove that the damage was also due to reasons other than the lack of information or
forecast included in the prospectus.
Article 153
Termination of the Right to Compensation
The right to compensation based on the previous Articles shall be exercised within six
months after becoming aware of the defect in the contents of the prospectus, and shall
cease, in any case, within two years of the prospectus expiry date.
Article 154
Legally Binding
The rules set out in this subsection may not be set aside or modified by any legal
transaction.
SECTION VI
Regulation
Article 155
Matters to be Regulated
The CMVM shall prepare the regulations necessary for complying with the provisions of
this title, namely as regards the following matters:
a)

(Repealed.)

b)

The model for the structure of takeover bid prospectuses;

c)

The minimum amount of securities eligible for public offers;

d)

The site for publication of public offer results;

e)

The green shoe option;

f)

(Repealed.)

g)

Requirements for securities that make up the consideration for a takeover bid;

h) The reporting duties incumbent on persons benefiting from a derogation
concerning the obligation to launch a takeover bid;
i) Fees owed to the CMVM for approving the prospectus for the offer of securities to
the public, for registering a takeover bid and for approving advertising materials;
j) The reporting duties for distribution through public offer of the securities
mentioned in Article 1(g);
l)

(Repealed.)

m) The duties applicable to takeover bids for securities not subject to the rules of this
title;
n)

(Repealed.)

o) The CMVM decision-making deadlines, including rules on the suspension and
requests for additional information from the applicant.
p) Criteria for selecting experts, minimum requirements concerning the structure
and content of the respective reports, as well as other aspects concerning the scope
and deadline of the assessment work to be carried out, for the purposes of Article
188(2);
q) Criteria for measuring reduced liquidity by reference to the regulated market on
which the securities are admitted to trading, for the purposes of Article 188(3)(b).
CHAPTER II
Securities Offerings to the Public
SECTION
General Provisions
Article 156
Feasibility Study
(Repealed.)
Article 157
Provisional Registration
(Repealed.)
Article 158
Green Shoe Option
(Repealed.)
Article 159
Omission of Information
(Repealed.)
Article 160
Price Stabilisation
(Repealed.)

Article 161
Incomplete Distribution
When the total amount of securities subject to acceptance statements is less than the total
offered, the offer shall remain effective in relation to the securities actually distributed,
unless otherwise stated in a legal provision or in the terms and conditions of the offer.

Article 162
Disclosure of Information
1 - Until the information relating to the offer is made public, the issuer, the offeror, the
financial intermediaries involved in the offer of securities to the public, whether definitive
or proposed, and those involved in the situations provided for in Article 20(1) shall restrict:
a) The disclosure of offer-related information to that necessary for the purposes of
the offer, warning addressees as to the sensitive nature of the information
transmitted;
b) The use of sensitive information to such purposes as necessary for the preparation
of the offer.
2 - The entities mentioned in the previous paragraph that, from the moment the offer
becomes public, disclose issuer or offer-related information, shall:
a)

Observe and comply with the quality of information principles;

b)

Ensure that the information provided is consistent with the prospectus;

c)

Clarify their ties to the issuer or interest in the offer.
Article 163
Failure of Admission to Trading

1 - When an offer of securities to the public is accompanied by the information that the
securities are intended to be admitted to trading on a regulated market, the offer
addressees may cancel the acquisition transaction if:
a) Admission to trading has not been requested until the rest of the offer has been
determined; or
b) Admission is denied due to a fact attributable to any issuer, offeror, financial
intermediary or any person involved in any situation set out in Article 20(1) with the
former.
2 - Cancellation shall be reported to the issuer within 60 days following the refusal of
admission to a regulated market or following the disclosure of the offer’s result if a request
for admission has not been submitted within that period.
3 - The issuer shall return any amount received within 30 days of receiving the
cancellation decision.
Article 163-A
Languages
1 - The prospectus or any other document required pursuant to European Union
legislation relating to the offer of securities to the public carried out exclusively in Portugal,
with the CMVM being the competent authority pursuant to European Union legislation,
shall be written:
a)

In Portuguese;

b) In English, unless the CMVM opposes this because it is contrary to the functioning
of the market or the interests of investors; or
c)

In another language accepted by the CMVM.

2 - (Repealed.)
3 - (Repealed.)
4 - (Repealed.)

5 - In the cases provided for in paragraph 1(b) and (c), the CMVM may require that the
summary, if any, also be disclosed in Portuguese.
SECTION II
Investment Intention Collection
(Repealed.)
Article 164
Admissibility
(Repealed.)
Article 165
Preliminary Prospectus
(Repealed.)
Article 166
Liability for the Prospectus
(Repealed.)
Article 167
Advertising
(Repealed.)
SECTION III
Public Subscription Offer
Article 168
Public Subscription Offer for Incorporation of a Company
In addition to the documents required under Article 115(1)(j) to (n), applications for
approval of a prospectus for a public subscription bid for incorporation of a company must
be accompanied by the following elements:
a)

Identification of the promoters;

b) Documentation proving the subscription of the minimum share capital by the
promoters;
c)

Copy of the draft articles of association;

d)

Provisional company registration certificate.
Article 169
Successive Bids and Bids in Series

The launch by the same entity of a new subscription bid of securities of the same kind as
those subject to a previous bid, or the launch of a new series, shall depend on the prior
payment of the full subscription price, or deeming defaulting subscribers as delinquent and
compliance with the formalities associated with the previous issue or series.

SECTION IV
Public Sale Bid
Article 170
Blocking of Securities
The request for approval of a public sale bid prospectus shall be accompanied by a
certificate proving the blocking of the securities under bid.
Article 171
Issuer’s Duty of Cooperation
Issuers of securities distributed in a public sale bid shall provide the offeror, at their own
expense, with the information and documentation necessary to produce the prospectus.
Article 172
Revising the Bid
(Repealed.)
CHAPTER III
Takeover Bids
SECTION I
Common Provisions
Article 173
Takeover Bid
1 - A takeover bid is considered to be the proposal, addressed to undetermined
addressees, for the acquisition of shares or securities granting the right to its subscription
or acquisition, issued by a company whose shares are admitted to trading on a regulated
market in Portugal.
2 - This uncertainty over the addressee shall not be affected by the bid taking place
through multiple standard communications, even when addressed to individually identified
addressees.
3 - (Repealed.)
4 - If the takeover bid does not entail the acquisition of all the target company’s shares
and the securities granting the right to its subscription or acquisition, neither the offeror
nor any other individual involved in any of the situations as detailed in Article 20(1) may
accept the bid.
5 - The rules relating to takeover bids shall not apply to the acquisition of issued
securities:
a)

By collective investment undertakings;

b)

By the European Central Bank or the central bank of one of the Member States.

Article 174
Confidentiality
The bidder, the target company, its shareholders, members of the governing bodies and
all those who provide services on a permanent or occasional basis shall maintain
confidentiality as to the preparation of the bid until the publication of the preliminary
announcement.
Article 175
Publication of the Preliminary Announcement
1 - Upon making the decision to launch a takeover bid, the offeror shall send the
preliminary announcement to the CMVM, the target company and the market operators
on which the securities covered by the bid, or otherwise forming part of the consideration
to be proposed, are admitted to trading, and shall immediately proceed with the respective
publication.
2 - The preliminary announcement publication requires the offeror to:
a) Launch the bid in terms no less favourable to the addressees than those included
in this announcement;
b) Apply for bid registration within 20 days. This deadline shall be extendable by the
CMVM for up to 60 days in exchange offers;
c) Inform employee representatives or, in their absence, the employees of the
contents of the bid documents just as soon as these are made public.
Article 176
Content of the Preliminary Announcement
1 - The preliminary announcement shall include:
a)

The name or trade name of the offeror and its domicile or registered office;

b)

The name and registered office of the target company;

c)

The securities which are covered by the bid;

d)

The consideration offered;

e)

The financial intermediary in charge of assisting with the bid, if appointed;

f) The percentage of voting rights in the target company attributable to the offeror
in accordance with Article 20, with an indication of the attribution titles;
g) A summary statement of the offeror’s intentions, especially as to the continuity
or alteration of the business of the target company and, insofar as it is affected by the
bid, and, under the same terms, by companies controlling, controlled by or under
common control of or in the same group as them;
h)

The offeror’s status on the matters set out in Article 182 and Article 182-A(1).

i)

The offeror’s intention to request the derogation provided for in Article 189(1)(a);

j)

The legal conditions or assumptions to which the bid is subject.

2 - (Repealed.)

Article 176-A
Contents of a Takeover Bid Prospectus
1 - The takeover bid prospectus shall contain complete, true, current, clear, objective and
lawful information allowing the addressees to form well-founded judgements about the
bid.
2 - For the purposes of the previous paragraph, the prospectus shall include at least the
following information:
a)

Identification and registered office of the offeror and of the issuer;

b)

Identification, characteristics and number of the securities covered by the bid;

c)

Type of bid;

d)

The consideration offered, its justification and payment terms;

e) The minimum and maximum amounts of securities that the offeror intends to
acquire;
f)

Offer Period;

g)

Allotment criteria;

h)

Any conditions preceding the bid taking effect;

i)

Entity responsible for determining and disclosing the outcome of the bid;

j) The percentage of voting rights in the target company attributable to the offeror
in accordance with Article 20, with an indication of the attribution titles;
k) The percentage of voting rights in the offeror attributable to the target company
in accordance with Article 20, with an indication of the attribution titles;
l) Securities of the same category as those covered by the bid that have been
acquired in the previous six months by the offeror or by any person with whom the
offeror is in any of the relationships provided for in Article 20(1), or that the bidder or
any such person undertook to acquire, indicating the dates of acquisition, the quantity
and the considerations;
m) The offeror’s intentions as to the continuity or alteration of the business activity
of the target company, of the offeror, insofar as it is affected by the offer, and, in the
same terms, by companies controlling, controlled by or under common control of or
in the same group as them, as to the maintenance and conditions of employment of
employees and managers of the aforementioned entities, namely any repercussions
on the places where the activities are carried out, and on the maintenance of trading
on the regulated market of the securities covered by the offer;
n) The possible implications of any successful bid for the offeror’s financial position
and the way the bid is financed;
o) Shareholder agreements entered into by the offeror or any entity described in
Article 20(1), with significant influence on the target company;
p) The agreements entered into between the offeror or any entity as described in
Article 20(1) and members of the governing bodies of the target company, including
any special advantages that may have been stipulated in their favour;
q) The method of payment of the consideration when the securities covered by the
offer are also admitted to trading on a regulated market located or operating abroad;
r) The compensation proposed, should any suppression of rights under the rules laid
down in Article 182-A occur, stating the form of payment and the method applied to
determine its amount;

s) Domestic legislation shall apply to agreements entered into between the offeror
and holders of securities of the target company, following the acceptance of the offer,
as well as the courts holding jurisdiction to resolve any disputes arising therefrom;
t)

Any charges to be borne by the addressees of the bid.
Article 176-B
Addendum to the Prospectus

1 - If, between the date of approval of the prospectus for the takeover bid and the end of
the offer period, any defect is found in the prospectus or any new material fact occurs, or
if any relevant previous fact not considered in the prospectus which is relevant to the
decision of the addressees becomes known, the CMVM shall immediately be required to
approve an addendum to the prospectus.
2 - The addendum to the prospectus shall be approved within five business days from the
request or from the additional information requested from the applicant, and shall be
disclosed in accordance with Article 118(12).
3 - Investors who accepted the offer before the publishing of the addendum shall have
the right to withdraw their acceptance within a period of not less than two business days
after the addendum is published, if the defect, the previous fact or the new fact mentioned
in paragraph 1 is found, known, or occurs before the end of the offer period.
4 - The addendum shall indicate the final date by which investors can exercise the right
to withdraw their acceptance.
Article 176-C
Competent Authority for Takeover Bids
1 - The CMVM shall have powers to supervise takeover bids having as their object
securities issued by companies subject to Portuguese personal law, if the securities
covered by the offer are admitted to trading on a regulated market located or operating
in Portugal.
2 - The CMVM shall also have powers to supervise any takeover bids over securities in
which a company subject to foreign personal law is targeted, if the securities covered by
the bid:
a) Are exclusively admitted to trading on a regulated market located or operating in
Portugal; or
b) When not admitted to trading in the Member State where the issuer’s registered
office is located, have first been admitted to trading on a regulated market located or
operating in Portugal.
3 - When the admission to trading of the securities covered by the bid is simultaneous in
more than one regulated market of several Member States, not including the Member
State where the respective issuer’s registered office is located, the issuer shall, on the first
day of trading, choose the competent authority to supervise the bid from among the
authorities of such Member States and notify such decision to the relevant regulated
markets and the corresponding supervisory authorities.
4 - When the CMVM is competent under the terms of the previous paragraph, the
company’s decision shall be disclosed via the CMVM’s information dissemination system
mentioned in Article 367.

Article 176-D
Mutual Recognition
1 - A prospectus for a takeover bid over securities admitted to trading on a regulated
market located or operating in Portugal and approved by a competent authority of another
Member State shall be recognised by the CMVM, if:
a)

It is translated into Portuguese, without prejudice to the provisions of Article 6(2);

b) A certificate issued by the competent authority responsible for approving the
prospectus is made available to the CMVM, stating that the prospectus meets the
relevant European and domestic provisions, accompanied by the approved prospectus.
2 - The CMVM may require that additional information be added due to the specificities of
the Portuguese rules on formalities relating to payment of consideration, acceptance of
the bid and the tax rules applicable thereto.
Article 177
Consideration
1 - The consideration may consist of cash, securities already issued or to be issued, or
any combination.
2 - When the consideration consists of cash, the offeror shall deposit the total amount
with a credit institution or provide an appropriate bank guarantee before registering the
bid.
3 - When the consideration consists of securities, these shall display appropriate levels of
liquidity and be easy to evaluate.
Article 178
Exchange Offer
1 - The securities offered as consideration, which have already been issued, shall be
registered or deposited at the offeror’s order either in a centralised system or with a
financial intermediary, and they shall be blocked.
2 - The preliminary announcement of a takeover bid, the consideration of which consists
of securities which are not issued by the offeror, shall also indicate the details relating to
the issuer and the securities issued or to be issued by it, mentioned in Article 176.
3 - If the consideration consists of securities issued or to be issued, the prospectus shall
include all the information that would be required if those securities were the subject of
an offer of securities to the public.
Article 179
Takeover Bid Registration
In addition to the provisions of Article 115, the application for registration of a takeover
bid submitted to the CMVM shall be accompanied by documents proving the following
facts:
a) Delivery of the preliminary announcement of the draft prospectus to the target
company and to the market operators in which the securities are admitted to trading;
b) Deposit of the consideration in cash or by issue of a bank guarantee ensuring its
payment;
c) Proof of blocking of the securities already issued that are the object of the
consideration, and those mentioned in Article 173(4);

d)

Proof of verification of the facts to which the bid registration is subject.
Article 180
Transactions Pending the Bid

1 - As from the publication of the preliminary announcement, and until the outcome of
the bid is determined, the offeror and those falling under any of the situations described
in Article 20:
a) May not trade, outside any regulated market, securities which are covered by the
bid or make up the consideration, unless authorised by the CMVM;
b) Shall inform the CMVM on a daily basis about the transactions carried out by each
of them on securities in the category covered by the offer or in the category of those
that make up the consideration.
2 - Acquisitions of securities in the same class as those covered by the bid or those that
make up the consideration, carried out after the publication of the preliminary
announcement, shall be included in the calculation of the minimum amount that the
purchaser proposes to acquire.
3 - If the acquisitions mentioned in the previous paragraph take place at a price higher
than the consideration for the bid, the bidder shall be required to increase the
consideration to a price not lower than the highest price paid in such acquisitions.
Article 181
Target Company Duties
1 - The management body of the target company shall send the bidder and the CMVM,
and shall disclose to the public, a report prepared under Article 7 on the timeliness and
terms of the bid within:
a)

Eight days from receipt of the draft prospectus;

b) Five days from receiving the amended version of the draft prospectus, sent by
order of the CMVM;
c)

Five days from the disclosure of the addendum to the prospectus.

2 - The report mentioned in the previous paragraph shall include a separate and reasoned
opinion on, at least:
a)

The type and amount of the consideration offered;

b)

The offeror’s strategic plans for the target company;

c) The repercussions of the bid on the interests of the target company, in general,
and, in particular, on the interests of its employees and their terms of employment
and the locations where the company carries out its activity;
d) The intentions of the members of the management body, who are simultaneously
shareholders in the target company, as to the acceptance of the bid.
3 - The report shall include information on the meaning of the votes cast in the resolution
of the management body that approved it, and shall specify the existing situations of
conflict of interest between the company’s directors and the addresses of the bid, or assert
their non-existence.
4 - If, before the outset of the bid, the management body receives from employees,
directly or through their representatives, an opinion on the repercussions of the bid on
employment, it shall disclose it as an appendix to the report prepared by it.

5 - Between the publication of the preliminary announcement and the assessment of the
outcome of the bid, the management body of the target company shall:
a) Inform the CMVM on a daily basis of its members transactions on securities issued
by the target company or by persons falling under any of the situations provided for
in Article 20(1);
b) Provide all the information requested by the CMVM within the scope of its
supervisory functions;
c) Inform employee representatives or, in their absence, the employees of the
contents of the offer documents and the report prepared by it, as soon as these are
made public;
d) Act in good faith, especially as to the accuracy of information and fairness of the
behaviour.
Article 182
Limitations on Target Company Powers
1 - From the moment it becomes aware of the decision to launch a takeover bid for more
than one third of the respective class of securities, and until the assessment of the result
or the prior termination of the respective process, the target company’s management body
may not perform acts that materially affect the target company’s financial position and
which may significantly affect the objectives announced by the offeror, apart from those
within the scope of normal day to day company management.
2 - For the purposes of the previous paragraph:
a) The target company is deemed to have become aware of the launch of the offer
upon receipt of the preliminary announcement;
b) The issue of shares or other securities conferring subscription or acquisition rights
and the execution of contracts aimed at the disposal of important portions of
company’s assets, among other things, shall be deemed material changes in the target
company’s financial position;
c) This restriction shall include acts enforcing decisions made before the period
referred to therein which have not yet been fully or partially enforced.
3 - The following are excluded from the provisions of the previous paragraphs:
a) Acts resulting from compliance with the obligations undertaken prior to becoming
aware of the launch of the offer;
b) Acts authorised by a shareholder meeting called exclusively for this purpose
during the period mentioned in paragraph 1;
c)

Acts intended to attract competing offeror.

4 - During the period mentioned in paragraph 1:
a) The notice period for any such shareholder meeting shall be reduced to 15 days
prior to the meeting;
b) The shareholder meeting resolutions contemplated in subparagraph (b) of the
previous paragraph, as well as any resolutions on the early distribution of dividends
and other income, may only be adopted by the same majority of votes as that required
to amend the articles of association.
5 - The offeror shall be liable for any damages caused due to the decision to launch a
takeover bid with the main purpose of placing the target company in the situation provided
for herein.

6 - The rules provided for in this article shall not apply to takeover bids directed by
persons who are not subject to the same rules or who are dominated by a person who is
not subject to the same rules.
7 - In companies adopting the two-tier model referred to in Article 278(1)(c) Portuguese
Companies Act, paragraphs 1 to 6 shall apply mutatis mutandis to the management board
and the supervisory board.
Article 182-A
Voluntary Suspension of the Effectiveness of Restrictions on Transfers and
Voting Rights
1 - Companies subject to Portuguese law as their specific jurisdiction may enact articles
of association providing for:
a) Restrictions, as specified in their articles of association or shareholder
agreements, on the transfer of shares or other securities carrying rights to acquire
shares shall be suspended, having no effect in relation to the transfer resulting from
the acceptance of the bid;
b) Restrictions, as specified in their articles of association or shareholder
agreements, on the exercise of voting rights shall be suspended, having no effect in
shareholder meetings called under the terms of paragraph 3(b) of the previous Article;
c) Where, following a takeover bid, at least 75% of the share capital carrying voting
rights is acquired, the restrictions on transfers and voting rights mentioned in the
previous subparagraphs shall not apply to the offeror, nor can any special rights to
appoint or replace members of the management body of the target company be
exercised.
2 - The articles of association of companies issuing shares admitted to trading on a
regulated market subject to Portuguese personal law that do not fully exercise the option
mentioned in the previous paragraph may not make any changes or the removal of
restrictions on transfers or exercise of the voting rights contingent on a favourable vote
of over 75% of all votes cast.
3 - The articles of association of companies issuing shares admitted to trading on a
regulated market subject to Portuguese personal law that exercise the option mentioned
in paragraph 1 may provide that the rules foreseen do not apply to takeover bids carried
out either by persons who are not subject to the same rules or who are dominated by a
person who is not subject to the same rules.
4 - The offeror shall be liable for any damages caused by the effectiveness suspension of
shareholder agreements fully disclosed prior to the publication date of the preliminary
announcement.
5 - The offeror shall not be liable for damages caused to shareholders that voted in favour
of amendments to the articles of association for the purposes of paragraph 1 and any
persons falling under the situations provided for in Article 20.
6 - The approval of amendments to the articles of association for the purposes of
paragraph 1 by companies subject to Portuguese personal law and by companies issuing
securities admitted to trading on a national regulated market located or operating in
Portugal shall be disclosed to the CMVM and, pursuant to European Union legislation on
market abuse, to the public.
7 - Any clauses in the articles of association concerning the suspension of effectiveness
of the restrictions on transfers and voting rights mentioned in paragraph 1 may only be in
force for a maximum period of 18 months, but may be renewed through a new shareholder
meeting resolution adopted in accordance with the terms laid down in the legislation for
amending articles of association.

8 - The provisions hereof shall not apply if a Member State owns securities of the target
company granting it special rights.
Article 183
Offer Period
1 - The offer period can vary between 2 and 10 weeks.
2 - The CMVM, on its own initiative or at the request of the offeror, may extend the offer
period on the grounds of revising, launching a competing bid or whenever the protection
of the addressee interests justifies it.
Article 183-A
Launch Announcement
(Repealed.)
Article 184
Revising the Bid
(Repealed.)
Article 185
Competing Bids
1 - As from the publication of the preliminary takeover bid announcement for securities
listed on a regulated market, any other takeover bid for securities in the same class may
only be carried out through a bid that complies with the provisions hereof.
2 - Any person falling under the situations provided for in Article 20(1) as regards the
initial offeror or a former offeror cannot launch the bid mentioned in the second part of
the previous paragraph, except when duly authorised by the CMVM and if the situation
determining the allocation of voting rights ceases prior to bid registration.
3 - The bid mentioned in the second part of paragraph 1:
a) Has a higher consideration than the one previously announced, by at least 2% of
its value, regardless of the fact that registration may be obtained first;
b) Does not relate to any fewer securities than those covered by the previously
announced bid;
c) Its success cannot be conditional upon a higher percentage of acceptance by
holders of securities or voting rights than that contained in the previously announced
bid except when, for the purposes of the previous paragraph, such a percentage is
justified in terms of voting rights in the target company already held by the offeror
and by persons falling under the situations provided for in Article 20(1).
4 - (Repealed.)
5 - (Repealed.)
6 - (Repealed.)
7 - The target company shall ensure that all offerors are treated equally as to the
provision of information.

Article 185-A
Procedure for competing bids
1 - Once a takeover bid has been registered, any other voluntary takeover bid for
securities of the same class must be registered:
a) By the end of the fifth business day prior to the end of the previously registered
offer period; or
b) Only after the outcome of the previously registered bid is determined, if the
deadline foreseen in the previous subparagraph is not possible.
2 - If the bid is registered pursuant to subparagraph (a) of the previous paragraph:
a) The last day of any offer period must coincide, and each bid must observe the
minimum period provided for in Article 183(1);
b)

Acceptances can be withdrawn until the last day of the offer period;

c) Addressees who have accepted the bid that does not satisfy the conditions for the
respective settlement may, within two business days following the determination of
the outcome, declare their acceptance in relation to a bid that has satisfied the
conditions for this purpose.
3 - If the bid is registered under paragraph 1(b), the offeror must, up to the fifth business
day before the end of the previously registered offer period, inform the market about:
a)

The final terms of its bid; and

b) The status of the fact-checking process on which its launch depends, as well as
an estimate of when it will be obtained.
4 - The publication of a preliminary announcement of a voluntary public offer for the
acquisition of securities of the same class as a takeover bid registered after the end of the
fifth business day prior to the expiry of this bid shall be prohibited.
5 - When the preliminary bid notice is published after the registration of the previous bid,
the deadlines set in Article 175(2)(b) and in Article 181(1) shall be reduced to eight and
four days, respectively.
6 - The offeror shall be liable for damages caused by a decision to launch a takeover bid
made with the main objective of thwarting the bid already registered.
Article 185-B
Rights of Prior Offerors
1 - With the launch of a bid pursuant to paragraph 1(a) of the previous Article:
a) Any of the other announced bids may be withdrawn, and the decision must be
published by the end of the fifth business day prior to the expiry of the previously
registered offer period;
b) Any of the offerors may review their bid, provided they publish their decision by
the end of the second business day prior to the end of the bid.
2 - If the investors’ interests so justify, the CMVM may, upon a reasoned request from
any of the offerors, extend the deadline of the bids to allow the review of the consideration.
3 - (Repealed.)
4 - (Repealed.)
5 - (Repealed.)

Article 186
Successive Bids
Unless authorised by the CMVM to protect the interests of the target company or the
addressees of the bid, neither the offeror nor any of the persons falling under any of the
situations provided for in Article 20(1) may, within twelve months following the publication
of the outcome of the bid or the termination of the registration thereof, launch directly, by
means of a third party or on behalf of a third party, any takeover bid for securities
pertaining to the same class of those that were formerly the subject of bids or granting
rights to either their subscription or acquisition.
SECTION II
Mandatory Takeover Bids
Article 187
Duty to Launch a Takeover Bid
1 - Any person whose holding in a company issuing shares admitted to trading on a
regulated market mentioned in Article 13-B(1) exceeds, directly, or pursuant to Article
20(1), one third or half of the voting rights corresponding to the share capital, has the
duty to immediately launch a takeover bid for all the shares and other securities issued by
the company granting the right to their subscription or acquisition.
2 - The launch of the bid is not required when the person who would be required to do so
proves to the CMVM that they cannot exercise dominant influence over the target
company.
3 - The proof mentioned in the previous paragraph shall immediately be requested by the
interested party to the CMVM, which shall inform the public.
4 - The CMVM’s decision in relation to the request provided for in the previous paragraph
shall be reported to the interested party and immediately disclosed to the public.
5 - For the calculation of the relevant holding for the purposes of paragraph 1, shares
whose holders are legally prevented from voting shall not be taken into account.
6 - The person to whom the consequences provided for in Article 192 are applied cannot
claim disqualification from voting rights in order to produce the evidence mentioned in
paragraph 2. 7 - Whoever produces the evidence mentioned in paragraph 2 shall be
required to:
a) Report to the CMVM any change in the percentage of voting rights resulting in an
increase of more than 1% in relation to the situation previously reported; and
b) Launch a takeover bid as soon as it has the power to exercise dominant influence
over the target company.
Article 188
Consideration
1 - The consideration for a mandatory takeover bid may not be less than the highest of
the following amounts:
a) The highest price paid by the offeror or by any of the persons falling under the
situations provided for in Article 20(1) for the acquisition of securities in the same
class, or that the bidder or any of such persons undertook to pay, within the six
months immediately preceding the date of publication of the preliminary
announcement of the bid;

b) The average price of such securities, calculated on a regulated market during the
same period.
2 - Whenever the consideration may not be calculated by reference to the criteria
described in paragraph 1, or if the CMVM understands that the consideration, in cash or
securities, proposed by the offeror is neither duly justified nor equitable, as it is insufficient
or excessive, the minimum level of consideration shall be calculated at the bidder’s
expense by an independent expert appointed by the CMVM.
3 - Any consideration, in cash or securities, proposed by the offeror, shall be presumed
inequitable in the following circumstances:
a) When the highest price has been set by means of an agreement between the
purchaser and the seller through private negotiation;
b) When the relevant securities have low liquidity in relation to the regulated market
on which they are admitted to trading;
c) When such consideration is determined according to the market price of the
securities in question, and such market price or the regulated market on which the
securities are traded have been significantly affected by extraordinary events.
4 - If the consideration set by an expert pursuant to paragraph 2 above is:
a) Lower than the amount determined under the terms of paragraph 1(a) hereof,
the highest price paid, or agreed to pay, by the offeror or any of the persons falling
under any of the situations provided for in Article 20(1);
b) Lower than the amount determined under the terms of paragraph 1(b) hereof,
the value determined by an expert shall prevail.
5 - The CMVM’s decision on the appointment of an independent expert to set the minimum
consideration, as well as the report stating the amount of the consideration set by such
expert, purged of information on business and industrial secrets or on the internal life of
a company, shall be immediately released to the public.
6 - The consideration may consist of securities, if these are of the same type as those
covered by the bid and are admitted, or are of the same class as securities of proven
liquidity admitted to trading on a regulated market, if the offeror and any person falling
under any of the situations provided for in Article 20(1) have not, in the six months
preceding the preliminary announcement, and until the closing of the bid, acquired or
undertaken to acquire any shares representing the share capital of the target company
with payment in cash, in which case an equivalent cash consideration must be provided.
Article 189
Derogations
1 - The provisions of Article 187 shall not apply when exceeding the relevant voting rights
limit under that provision results:
a) From the acquisition of securities as a result of a takeover bid launched on all the
securities mentioned in Article 187 issued by the target company, without any
restriction as to the maximum quantity or percentage of securities to be acquired and
in compliance with the stipulated requirements in the previous Article, measured by
reference to the six months immediately preceding the date of publication of the
preliminary announcement of such takeover bid;
b) From the implementation of measures aimed at the recovery of a company in a
difficult economic situation, within the scope of any of the types of recovery or
reorganisation provided for by law, including resolution measures and the exercise of
powers of resolution or reduction or conversion of instruments of own funds to credit
institutions or financial companies under the terms of the law;

c) From the merger of companies, if the resolution of the general meeting expressly
states that the merger will result in a new controlling interest;
d) From the acquisition of securities by inheritance or bequest, if the company’s
articles of association provide for the transferable situations relevant for this purpose.
2 - The derogation from the duty to launch a bid shall be declared by the CMVM upon
request submitted by the interested party.
3 - The request and the CMVM’s statement shall be immediately reported by the
interested party to the target company, which shall inform the public.
4 - The derogation mentioned in paragraph 1(a) shall be requested by the interested party
upon submission of the application for registration of the takeover bid provided for therein,
and declared by the CMVM until the time of the respective registration.
Article 190
Suspension of Duty
1 - The duty to launch a takeover bid shall be suspended when the person under such a
duty, immediately upon occurrence of the events giving rise to such a duty and by means
of a written notice addressed to the CMVM, undertakes to cause such events to cease
within the following 120 days.
2 - Within this period, the interested party shall sell sufficient quantities of securities in
order for their voting rights to fall below the thresholds mentioned in Article 187 to those
who, in relation to the former, do not fall under any of the situations provided for in Article
20(1).
3 - The exercise of voting rights shall be prevented during the suspension period, and the
provisions of Article 192(1) and (3) to (5) shall apply.
4 - The notice mentioned in paragraph 1 shall be immediately disclosed to the market by
the CMVM.
5 - If the participant does not put an end to the situation within the period provided for
in paragraph 1, it must immediately disclose a preliminary announcement.
Article 191
Performance
1 - Publication of the preliminary bid announcement shall take place immediately upon
occurrence of the events giving rise to the duty to launch a bid.
2 - Individuals so required may be replaced by others in the performance of its duty.
Article 192
Restriction on the Rights
1 - Failure to comply with the duty to launch a takeover bid shall result in the immediate
restriction on the voting rights and dividends attaching to shares:
a)

Exceeding the limit beyond which launching a bid becomes mandatory;

b) That have been acquired by exercising rights attaching to the shares mentioned
in the previous subparagraph or to other securities granting the right to their
subscription or acquisition.

2 - The restriction shall last for five years, ceasing:
a) In full, with the publication of a preliminary takeover bid announcement for a
consideration not less than that which would have been required had the duty been
performed in due time;
b) In relation to each share described in the previous paragraph, at the time of their
sale to individuals that do not fall under any of the situations provided for in Article
20(1).
3 - This restriction covers, firstly, shares directly held by the individual required to launch
the bid and, successively, to the extent necessary, those held by the individuals described
in Article 20(1), according to the order of the respective subparagraphs, and in relation to
those described in the same subparagraph, in proportion to the shares held by each of
them.
4 - Shareholder resolutions that would not have been approved without the restrained
votes may be annulled.
5 - The dividends subject to such restriction shall revert to the company.
6 - Failure to comply with the duty to launch a takeover bid shall determine the
impossibility of selling the shares in a takeover bid to be launched by a person who, by
virtue of the restriction mentioned herein, meets the requirements of Article 187(1) or
(2).
Article 193
Civil Liability
The offender shall be liable for the damages caused to any holder of securities which should
have been the subject of a takeover bid.
SECTION III
Squeeze-out and Sell-out
Article 194
Right of Squeeze-out
1 - Whoever, following the launch of a general takeover bid in which the company issuing
shares admitted to trading on a regulated market in Portugal is targeted, as mentioned in
Article 13-B(1), reaches or exceeds, directly or pursuant to Article 20(1), 90% of the
voting rights corresponding to the share capital until the outcome of the bid is determined,
may, in the following three months, acquire the remaining shares against a cash
consideration.
2 - The minimum consideration to be paid under the terms of the previous paragraph is
that of the general takeover bid or, if higher, the highest price paid by the offeror or by
any of the persons falling under any of the situations provided for in Article 20(1) for the
acquisition of securities of the same class, or which the offeror or one of those persons
undertook to pay, between the determination of the outcome of the bid and the
registration of the squeeze-out by the CMVM.
3 - The controlling shareholder who decides to exercise the right to squeeze-out shall
immediately publish a preliminary announcement and submit it to the CMVM for
registration.
4 - The provisions of Article 176(1)(a) to (e) shall apply to the contents of the preliminary
announcement, mutatis mutandis.

5 - The publication of the preliminary announcement shall require the controlling
shareholder to deposit the consideration with a credit institution to the order of the holders
of the remaining shares.
Article 195
Effects
1 - The acquisition shall become effective as of the publication, by the interested party,
of the registration with the CMVM.
2 - The CMVM shall send to the central securities depository or the share registrar all the
information necessary for the transfer between accounts.
3 - When the shares held are certificated and not integrated into any centralised system,
the company shall proceed with issuing new securities representing the acquired shares,
the previous securities only serving to legitimise the receipt of the consideration.
4 - The acquisition shall entail, effective immediately, the removal of the company’s
shares and securities that entitle them from trading on a regulated market.
Article 196
Sell-out
1 - Every holder of the remaining shares may, within three months following the
determination of the outcome of the takeover bid mentioned in Article 194(1), exercise
their right of sell-out. To this end, they shall address a prior written invitation to the
controlling shareholder to make an acquisition proposal for the respective shares within
eight days.
2 - In the absence of the proposal mentioned in the previous paragraph, or if deemed
unsatisfactory, any remaining shareholder may exercise its right of sell-out by means of
a statement submitted to the CMVM, accompanied by:
a)

A document proving the deposit or the blocking of shares for sale;

b)

Indication of the consideration calculated pursuant to Article 194(1) and (2).

3 - Once the sale requirements have been verified by the CMVM, the sale shall become
effective as from the date of notice by that authority to the controlling shareholder.
4 - The certificate attesting to the notice shall constitute an enforcement order.
Article 197
Equal Treatment
In cases of squeeze-out or sell-out, the holders of shares of the same class must be treated
equally, in particular when establishing the consideration thereof.

Title IV
Trading
Chapter I
Scope
Article 197-A
Prohibition on Market Manipulation
1 - Without prejudice to any criminal liability, market manipulation shall be prohibited
under European Union law.
2 - The prohibition provided for in the previous paragraph shall also apply to markets for
spot commodity contracts and to financial instrument benchmarks.
3 - (Repealed.)
4 - (Repealed.)
Article 198
Organised Trading Systems
1 - Without prejudice to any other systems authorised under regulation by the CMVM, the
following organised systems for trading financial instruments are allowed in Portugal:
a)

Regulated markets;

b)

Multilateral trading facilities;

c)

Organised trading facilities;

d)

Systematic internalisation.

2 - (Repealed.)
3 - Any multilateral trading facility financial instruments shall be authorised as a regulated
market, a multilateral trading facility or an organised trading facility.
4 - Financial intermediaries who, on an organised, frequent systematic and substantial
basis, trade on own account by executing client orders outside a regulated market,
multilateral or organised trading facility, thereby operate in accordance with Title III of
Regulation (EU) No. 600/2014 of the European Parliament and of the Council of 15 May
2014 and the respective regulations and delegated acts.
5 - Without prejudice to the provisions of Articles 23 and 28 of Regulation (EU) No.
600/2014 of the European Parliament and of the Council of 15 May 2014, the transactions
pertaining to the financial instruments mentioned in paragraphs 3 and 4 that are not
concluded via multilateral facilities or systematic internalisers, comply with the provisions
of Title III of the aforementioned Regulation, its respective regulations and delegated acts.
6 - Multilateral facility means any system or facility in which multiple third-party buying
and selling trading interests in financial instruments are able to interact in the system.
7 - References made herein and in any supplementary legislation to trading venues shall
cover regulated markets, multilateral trading facilities and organised trading facilities.

Article 199
Regulated Markets
1 - Regulated market means any system that, having been duly authorised as such by
any EU Member State, is a multilateral system and is operated in order to facilitate the
bringing together of interests in financial instruments in a way that results in a contract in
respect of such financial instruments.
2 - Regulated markets authorised in accordance with Article 217 shall comply with the
requirements set out in Chapter II of this Title.
Article 200
Multilateral Trading Facilities
1 - Multilateral trading facilities means a multilateral system which brings together
interests in financial instruments, in the system and in accordance with non-discretionary
rules, so as to enter into a contract in respect of such instruments, as well as those internal
systems for matching orders provided for under European Union law.
2 - Multilateral trading facilities shall comply with the requirements set out in Section I of
Chapter II of this Title, and in Articles 222-A and 223-A.
3 - The provisions of Article 224(1) to (4) and Article 225(1) and (2) shall apply to
multilateral trading facilities.
4 - The management entities of a multilateral trading facility shall provide the CMVM,
under the terms defined in European Union law, with:
a) A detailed description of the functioning of the system, including any relationship
with, or participation by, any regulated market, multilateral trading facility, organised
trading facility or systematic internaliser managed by the same entity;
b)

A list of its members or participants.

5 - The CMVM shall transmit the information mentioned in the previous paragraph at the
request of the European Securities and Markets Authority.
6 - A multilateral trading facility shall have at least three participants with relevant
activities, and each participant must be able to interact with all other participants in
pricing.
7 - The execution of client orders issued by the operator of the multilateral trading facility
against its own portfolio, including the execution of matched principal trading, shall be
prohibited.
Article 200-A
Organised Trading Facilities
1 - Organised trading facilities means a multilateral system which is not a regulated
market or a multilateral trading facility in which multiple third-party buying and selling
interests in debt instruments, including securitised bonds, emission allowances or
derivatives, are able to interact in the system so as to enter into a contract in respect of
such instruments.
2 - Organised trading facilities shall comply with the requirements set out in Section I of
Chapter II of this Title and in Articles 222-A and 223-A.
3 - The provisions of Article 200(4) to (6) and Articles 224 and 225 shall apply to
organised trading facilities.

4 - The execution of client orders issued by the operator of the organised trading facility
against its own portfolio, or entities belonging to the same group, shall be prohibited,
without prejudice to the provisions of paragraph 6.
5 - The following shall be prohibited:
a) The same entity operating an organised trading facility and carrying out
systematic internalisation;
b) An organised trading facility establishing connections with a systematic
internaliser to enable interactions with systematic internaliser bids;
c) An organised trading facility establishing connections with another organised
trading facility to enable interactions with orders executed in different systems.
6 - When the management entity of an organised trading facility is a financial
intermediary authorised to trade on own account, it is allowed to:
a) Execute client orders against the operator’s own portfolio in the case of debt
instruments issued by a sovereign issuer for which there is no liquid market;
b) Execute matched principal trading in an organised trading facility, if it has been
expressly authorised by the client and if it is not a derivative financial instrument
which has been the subject to the central clearing obligation under European Union
law.
7 - The management entity of the organised trading facility shall implement mechanisms
ensuring compliance with the provisions of the previous paragraph.
8 - The management entity of an organised trading facility may engage in financial
intermediation to act independently as a market maker in that facility, provided that no
control or group exists between the financial intermediary and the management entity of
the facility, and that none of the entities hold, either directly or indirectly, a capital stake
in the other party equal to or greater than 20% of the voting rights or capital.
9 - For the purposes hereof:
a) References to matched principal trading are transactions wherein the
management entity of the organised trading facility interposes itself between the
buyer and the seller to the transaction in such a way that it is never exposed to market
risk throughout the execution of the transaction, with both sides executed either
simultaneously or as soon as technically feasible, and where the transaction is
concluded at a price where the financial intermediary managing the facility makes no
profit or loss, other than a previously disclosed commission, fee or charge;
b) References to sovereign issuers may refer to any of the following entities issuing
debt instruments:
i)

The European Union;

ii) A Member State, including a government department, an agency or a
special purpose vehicle of such Member State;
iii)

In the case of a federal Member State, a member of the federation;

iv)

A special purpose vehicle comprised of various Member States;

v) An international financial institution established by two or more Member
States which has the purpose of mobilising funding and provide financial
assistance to the benefit of its members that are experiencing or threatened
by severe financing problems; or
vi)

The European Investment Bank.

c) “Liquid market” means a market for a financial instrument or a class of financial
instruments, where buyers and sellers are available on an ongoing basis, assessed in
accordance with the following criteria, taking into consideration the specific market
structures of the particular financial instrument or of the particular class of financial
instruments:
i) The average frequency and size of transactions over a range of market
conditions, having regard to the nature and life cycle of products within the
class of financial instrument;
ii) The number and type of market participants, including the ratio of market
participants to traded instruments in a particular product;
iii)

The average size of price spreads, where available.
Article 201
Systematic Internalisation

1 - Systematic internalisation means the trading of financial instruments on a financial
intermediary’s own account when executing client orders outside a regulated market,
multilateral trading facility or organised trading facility without operating a multilateral
system, and on an organised, frequent, systematic and substantial basis.
2 - The applicable limits and relevant assessment periods are defined in European Union
law for the purposes of determining when a financial intermediary:
a) Trades frequently and systematically, calculated by the number of financial
instrument transactions in an over-the-counter market, when trading on one’s own
account for the execution of client orders; and
b)

Trades substantially based on:
i) The transaction trading volume in an over-the-counter market carried out
by a financial intermediary in relation to the total of its trading book in a
specific financial instrument; and
ii) The transaction trading volume in an over-the-counter market carried out
by a financial intermediary in relation to the total transactions in that financial
instrument in the European Union.

3 - (Repealed.)
4 - (Repealed.)
5 - Any financial intermediary that reaches or crosses the limits mentioned in the previous
paragraph shall be qualified as a systematic internaliser, and shall immediately inform the
CMVM accordingly, including the instruments for which it undertakes systematic
internaliser activities.
6 - Any financial intermediary that does not reach or cross the limits mentioned in
paragraph 2 may opt to act as a systematic internaliser for certain financial instruments
and shall, for such purpose, previously notify the CMVM of this.
7 - The CMVM shall disclose on its website a list of financial intermediaries registered as
systematic internalisers.

Article 201-A
Developing SME Multilateral Trading Facilities
1 - The management entity of a multilateral trading facility established in Portugal may
apply to the CMVM for registration as an SME growth multilateral trading facility.
2 - The registration provided for in the previous paragraph shall be subject to verification
of the following requirements, in accordance with European Union law:
a) At least 50% of issuers whose financial instruments are admitted to trading on
the market are small and medium-sized enterprises at the time when registration
occurs and in any calendar year thereafter;
b) Appropriate criteria are set for initial and ongoing admission to trading of financial
instruments of issuers on the market;
c) On initial admission to trading of financial instruments on the market there is
sufficient information published to enable investors to make an informed judgment
about whether or not to invest in the financial instruments, either an appropriate
admission document or a prospectus if the requirements laid down in European Union
legislation concerning the prospectus to be published in the event of a public offer of
securities or their admission to trading are applicable in respect of a public offer being
made in conjunction with the initial admission to trading of the financial instrument
on the multilateral trading facility;
d) There is appropriate ongoing periodic financial reporting by the issuer, for
example audited annual financial reports;
e) Issuers, their directors and persons closely associated to them, as defined in
European Union legislation on market abuse, comply with the applicable duties
provided for in that legislation;
f) Regulatory information concerning the issuers on the market is stored and
disseminated to the public;
g) There are effective systems and controls aiming to prevent and detect market
abuse.
3 - The management entity of the multilateral trading facility may include additional
requirements in its market trading admission rules in addition to those provided for in the
previous paragraph.
4 - (Repealed.)
5 - Developing SME multilateral trading facilities shall comply with the requirements set
out in Section I of Chapter II of this Title and in Articles 222-A and 223-A, mutatis
mutandis.
6 - Financial instruments of an issuer who is admitted to trading on a developing SME
multilateral trading facility may only be traded on another developing SME multilateral
trading facility after the issuer has received prior notification and has expressly agreed to
the said trading.
7 - In the case provided for in the previous paragraph, the issuer shall not be subject to
additional duties in terms of corporate governance or disclosure of information as a result
of trading on another system.
8 - For the purposes hereof, small and medium-sized companies are those issuers that
have an average market capitalisation of less than EUR 200,000,000 based on the closing
listing prices of the previous three calendar years, and that meet the requirements of
European Union legislation.

Article 201-B
Duty to Trade in Shares in Organised Trading Systems
Financial intermediaries may only carry out transactions outside an organised system for
trading in shares admitted to trading on a regulated market or traded on a trading venue
in the cases provided for in European Union legislation.
Article 201-C
Duty to Trade in Derivatives on Trading Venues
Financial and non-financial counterparties may only trade in derivatives belonging to any
class of derivatives that has been declared subject to a trading obligation in accordance
with European Union law.
CHAPTER I
Regulated Markets, Multilateral Trading Facilities and Organised Trading
Facilities
SECTION I
Common Provisions
Article 202
Registration with the CMVM
1 - Regulated markets and multilateral or organised trading facilities are subject to
registration with the CMVM.
2 - (Repealed.)
3 - (Repealed.)
4 - For the purposes of the registration provided for in paragraph 1, the rules underlying
the regulated market, the multilateral trading facility or the organised trading facility shall
be submitted to the CMVM, without prejudice to the provisions of supplementary legislation
or regulations and, as far as the organised trading facility is concerned, of the provisions
of paragraph 6.
5 - Registration in accordance with paragraph 1 shall be duly notified to the European
Securities and Markets Authority.
6 - For the purposes of registering an organised trading facility, the following data shall
be notified to the CMVM, without prejudice to the provisions laid down in the legislation or
its supplementary regulations:
a) Information concerning the reasons the system does not constitute and may not
operate as a regulated market, a multilateral trading facility or as a systematic
internaliser;
b) A detailed description of how discretion will be exercised in executing orders,
particularly when an order that is entered into the system can be withdrawn and when
and how the orders from one or more participants will be matched;
c)

Information on the use of matched principal trading, whenever applicable.

Article 203
Management Entity
1 - Regulated markets and multilateral or organised trading facilities shall be managed by
a management entity that meets the requirements set out in a special law and, in respect
only to multilateral or organised trading facilities, also by a financial intermediary in
accordance with its rules.
2 - (Repealed.)
3 - (Repealed.)
4 - (Repealed.)
5 - (Repealed.)
6 - (Repealed.)
7 - (Repealed.)
Article 204
Trading Object
1 - The following may be the object of organised trading:
a) Fungible securities, freely transferable, fully paid and which are not subject to any
pledge or other encumbrances, unless otherwise permitted by European Union law;
b) Other financial instruments, namely derivative financial instruments, whose
configuration allows for orderly pricing, under European Union law.
2 - For the purposes of organised trading, fungible securities are securities belonging to
the same class, with the same form of representation, objectively subject to the same tax
system and which do not provide for any separate rights.
3 - (Repealed.)
Article 205
Admission to and Selection for Trading
1 - Admission to trading on a regulated market and selection for trading on a multilateral
or organised trading facility shall depend on the decision of the respective management
entity.
2 - Securities admitted to trading on a regulated market may subsequently be traded on
other regulated markets and on multilateral or organised trading facilities without the
issuer’s consent.
3 - Should there be any trading subsequent to that mentioned in the previous paragraph,
the issuer shall not be required to provide any additional information stemming from
trading on such other markets or multilateral or organised trading facilities.
4 - (Repealed.)
5 - (Repealed.)
6 - (Repealed.)

Article 205-A
Information on Admission, Trading and Removal
1 - The management entities shall inform the CMVM of the admission requests, the
admission decision and the start date of trading of admitted financial instruments, as well
as the removal or cessation of trading of these financial instruments, in accordance with
European Union law.
2 - (Repealed.)
3 - (Repealed.)
Article 206
Members or Participants
1 - The trading of financial instruments shall be carried out on a regulated market and on
multilateral or organised trading facilities through the respective members or participants.
2 - Financial intermediaries and other persons may be admitted as members or
participants when:
a)

They are of sufficient good repute and professionally qualified;

b)

They have a sufficient level of trading ability, experience and competence;

c)

They have, where applicable, adequate organisational arrangements; and

d)

They have sufficient resources for the role they are to perform.

3 - The admission of members or participants is incumbent on the respective
management entity in accordance with the principles of lawfulness, equality and respect
for the rules of sound and fair competition, in accordance with transparent and nondiscriminatory rules based on objective criteria.
4 - Intervention by members or participants may merely involve the registration of
transactions.
Article 207
Transactions
1 - The list of transactions to be carried out on each regulated market, multilateral or
organised trading facility shall be defined by the respective management entity.
2 - The transactions in financial instrument listed in Article 2(1)(e) and (f) shall be carried
out according to standard contractual clauses, in which the object, amount, transaction
period, periodicity of profit and loss adjustments and the settlement method are
standardised, prepared by the management entity and subject to:
a)

Prior notification to the CMVM; and

b) Approval by Banco de Portugal whenever the underlying assets are exchange and
money market instruments.
3 - The conclusion of transactions on a regulated market or multilateral or organised
trading facilities on the financial instruments provided for in Article 2(1)(e)(ii) and (iii) and
(f) shall require authorisation under the terms to be established in an ordinance by the
member of the Government responsible for finance and by the member of the Government
responsible for the sector, with the prior opinion of the CMVM and Banco de Portugal.
4 - The management entity shall implement effective procedures to enable the efficient
and timely clearing and settlement of transactions carried out through its systems, and
shall clearly inform its members or participants of their responsibilities for transaction
settlement.

5 - Regulated market members and participants in multilateral or organised trading
facilities may designate the system for the settlement or transactions undertaken by them
on that market or system if:
a) There are links and arrangements between the designated settlement system and
any other system or facility as are necessary to ensure the efficient and economic
settlement of the transaction in question; and
b) The CMVM does not object because it agrees that the technical conditions for the
settlement of transactions concluded on the market or system through a settlement
system other than that designated by the management entity for that market or
system are such as to allow the smooth and orderly functioning of the market for a
financial instrument.
6 - The CMVM may require the management entity to provide data and access to the
order book so as to be able to monitor trading.
7 - Without prejudice to the provisions of European Union law and Article 267, financial
intermediaries established in Portugal or in another Member State shall have the right of
direct or indirect access to the central counterparty, clearing and settlement systems
established or operating in Portugal for the purpose of finalising or arranging the
finalisation of transactions in financial instruments.
8 - The direct or indirect access of financial intermediaries to such facilities shall be
subject to non-discriminatory, transparent and objective criteria applicable to members or
participants of trading venues, pursuant to Article 209.
9 - The CMVM may determine through regulation that management entities shall report
to the CMVM information on the transactions and bids concluded through such markets or
systems.
Article 208
Trading Systems
1 - Transactions on a regulated market, multilateral or organised trading facilities shall
be carried out through trading systems suited to the correct pricing of financial instruments
traded on them and market liquidity, ensuring, in particular, the transparency of
transactions.
2 - To ensure the proper execution of orders accepted by them, any member of a
regulated market or participant in multilateral or organised trading facilities, shall enter
orders in the trading system in the most appropriate form and at the most suitable time.
3 - Transactions on financial instruments concluded directly between interested parties
who are registered in the system through one of its members can be treated as regulated
market transactions, under the terms of the rules approved by the management entity.
Article 208-A
Trading System Requirements
1 - The market operator shall implement effective systems, procedures and arrangements
to ensure, in accordance with European Union law, that market trading systems:
a) Are resilient, have sufficient capacity to deal with peak order and message
volumes, and are able to ensure orderly trading;
b) Are fully tested to ensure compliance with the requirements of the previous
subparagraph;
c) Are subject to effective business continuity arrangements to ensure continuity of
its services if there is any failure of its trading systems.

2 - The management entity shall implement effective systems, procedures and
mechanisms to reject orders exceeding pre-set volume and price thresholds or clearly
erroneous orders, including mechanisms for, in exceptional cases, cancelling, changing or
correcting already completed transactions.
3 - The market operator shall implement effective systems, procedures and mechanisms
to ensure that the algorithmic trading systems used by market members do not create or
contribute to disorderly trading market conditions, and to manage any disorderly trading
conditions arising from such algorithmic trading systems.
4 - For the purposes of the previous paragraph, the management entity shall:
a) Ensure that market members carry out appropriate testing of the trading
algorithms used in trading on that market and provide the conditions required for such
testing;
b) Implement systems that cap the ratio of unexecuted orders vis-à-vis the
transactions concluded that can be entered in the system by a member, to reduce the
flow of orders whenever there is a risk of the system reaching maximum capacity;
c)

Limit and enforce minimum tick sizes in the bids submitted to the market.

5 - The ratio mentioned in subparagraph (b) of the previous paragraph shall comply with
the requirements defined in European Union legislation.
6 - The management entity shall ensure the identification of orders generated via
algorithmic trading, including the different algorithms for the submission of orders and the
relevant persons submitting those orders by identifying the members responsible for
them.
7 - The information mentioned in the previous paragraph shall be made available to the
CMVM at its request.
Article 209
Rules
1 - For each regulated market, multilateral or organised trading facility, the management
entity shall approve transparent and non-discriminatory rules, based on objective criteria,
to ensure smooth market functioning, particularly in relation to:
a) Transparent requirements for admission to trading or selection for trading and the
respective procedures;
b)

Access to membership or participant status;

c)

Transactions and bids;

d) The trading and execution of orders, without prejudice to the provisions of the
following Article;
e)

The obligations applicable to the respective members or participants;

f) Functioning of technical operations, including contingency arrangements to cope
with risks of system disruption.
2 - The management entity shall approve and implement non-discretionary rules for
executing orders in each regulated market or multilateral trading facility.
3 - The management entity shall report the approved rules, as well as the respective
amendments, to the CMVM, together with a brief explanatory analysis thereof, at least 15
business days before the intended date of entry into force.
4 - (Repealed.)
5 - (Repealed.)

6 - The management entity shall disclose the operational rules, indicating the respective
date of entry into force.
7 - The rules provided for in paragraph 1 on co-location services are transparent, fair and
non-discriminatory, in accordance with the provisions of European Union legislation.
8 - Trading venues and their members or participants shall synchronise the business
clocks they use to record the date and time of any relevant event, pursuant to European
Union legislation.
Article 209-A
Executing Orders on Organised Trading Facilities
1 - The provisions of Articles 312 to 314-D, 317 to 317-D and 323 to 334 shall apply to
the execution of orders on organised trading facilities.
2 - The management entity of an organised trading facility shall execute orders on a
discretionary basis in the following cases:
a)

When deciding to submit or remove an order on the system;

b) When deciding not to match a specific order in relation to the offers available in
the system at any given time, provided it is in compliance with specific instructions
received from a participant and with its obligations in accordance with Article 330;
c) In case of cross-referencing orders submitted by a system participant, the
management entity may decide if, when and how much of two or more orders it
intends to match within the system;
d) Without prejudice to the provisions of Articles 200-A and 330, the management
entity may facilitate the trading of non-equity financial instruments between
participants so as to bring together two or more potentially compatible trading
interests.
Article 210
Attached Rights
1 - The financial rights attaching to the securities sold, belong to the buyer as from the
transaction date.
2 - In addition to the price, the buyer shall pay the seller the interest and any other
remuneration accruing from the time elapsed after the last due date until the transaction
settlement date.
3 - The provisions of the previous paragraphs shall not exclude a different system for
allocating rights attaching to the traded securities, if such a system is clearly published in
advance pursuant to the rules of the regulated market or the multilateral or organised
trading facility.
Article 211
Transaction Monitoring
1 - The management entity shall implement effective mechanisms and procedures to
monitor compliance, by its members or participants, with its rules and to control the
transactions carried out in them, including:
a)

Orders sent, modified or cancelled in order to identify breaches of such rules;

b)

Abnormal trading conditions;

c) Behaviour likely to jeopardise the regularity of operation, transparency and
credibility of the market, namely those that may constitute market abuse.

2 - The management entity shall immediately inform the CMVM, providing all relevant
information for the respective investigation, and taking into account the provisions of
European Union legislation:
a)

The occurrence of any of the situations mentioned in the previous paragraph;

b) Situations of relevant non-compliance with rules relating to the functioning of the
market or system.
3 - The management entity shall notify the CMVM of orders and transactions suspected
of constituting market abuse under European Union legislation.
4 - When the CMVM becomes aware of any breach of the duties provided for in European
Union legislation on market abuse, or of other relevant situations of non-compliance
mentioned in the previous paragraphs, it shall inform the European Securities and Markets
Authority and the competent authorities of another Member State, including the relevant
information received under the terms of the previous paragraph.
Article 212
Information to the Public
1 - For each regulated market, multilateral or organised trading facility, the management
entity shall provide the public with the following information:
a)

The financial instruments admitted to trading or selected for trading;

b)

The transactions carried out and their respective prices.

2 - In the case of multilateral and organised trading facilities, the duty established in
subparagraph (a) of the previous paragraph shall be deemed complied with when the
management entity confirms that there is public access to the relevant information.
3 - The content, the means and the periodicity of the information provided to the public
shall be appropriate to the characteristics of each system, the level of knowledge and the
nature of investors, as well as the various interests involved.
4 - The CMVM may require an amendment to the rules on information when it deems that
they are insufficient to protect investors.
5 - The management entity shall disclose the following in writing:
a)

A bulletin listing the days on which normal trading sessions take place;

b) Statistical information on the markets or systems it manages, without prejudice
to the provisions on secrecy;
c) The updated text of the rules governing the management entity, the markets or
the systems it manages, and the transaction carried out therein.
Article 213
Suspension and Removal from Trading on a Regulated Market
1 - The market operator may suspend or remove from trading financial instruments
unless such a measure would be likely to cause significant damage to the investor interests
or the regular functioning of the market.
2 - The suspension of trading shall be justified:
a) When the admission requirements or relevant non-compliance with other market
rules cease to be satisfied, if this can be remedied;
b) Whenever encountering circumstances which would be fairly likely to disrupt
normal trading development;

c) When the issuer’s situation implies that trading may be detrimental to the
interests of investors.
3 - Removal from trading shall be justified:
a) When the admission requirements or relevant non-compliance with other market
rules cease to be met, if this can be remedied;
b)

When the problems that justified the suspension have not been remedied.

4 - The removal of financial instruments whose trading is a condition for the admission of
other financial instruments implies the removal of the latter.
5 - When the management entity decides to suspend or remove from trading a financial
instrument, it shall also suspend or remove from trading any and all derivative financial
instruments that relate or are referenced to that instrument whenever this is deemed
necessary to comply with the objectives underlying the suspension or removal of the
financial instrument.
6 - The market operator shall make public its decision on the suspension or removal from
trading of a financial instrument and of any derivative that relate or is referenced thereto,
and shall communicate the relevant information to the CMVM, without prejudice to the
possibility of notifying directly both the issuer and the manager of other markets where
the financial instruments are either traded or constitute the underlying asset of derivative
financial instruments.
7 - The other trading venues and systematic internalisers established or operating in
Portugal, by order of the CMVM, shall also suspend or remove from trading the financial
instruments whose trading has been suspended or removed under the terms of the
previous paragraphs, whenever the suspension or removal from trading was based on a
suspicion of market abuse, takeover bid or non-disclosure of inside information, unless
such measure is likely to cause significant damage to investors’ interests and the regular
functioning of the market, as defined in European Union legislation.
8 - The CMVM shall immediately disclose the decision mentioned in the previous
paragraph to the public and report it to the European Securities and Markets Authority
and other competent authorities, including the reasoning, should it decide not to require
the suspension or removal from trading of the financial instrument or derivatives that
relate or are referenced thereto.
9 - The provisions of paragraphs 4 to 8 shall apply to the decision to lift the trading
suspension.
10 - The cases in which the connection between a derivative referenced to a financial
instrument suspended or removed from trading implies that this derivative is also to be
suspended or removed from trading are defined under European Union law.
11 - As to the transactions identified in Article 207(2):
a) The decision to suspend trading shall be immediately notified to the CMVM, which
shall then inform Banco de Portugal on whether the transactions fall within the scope
of Article 207(2)(b);
b) The removal decision shall be preceded by notice to the CMVM, which shall inform
Banco de Portugal on whether the transactions fall within the scope of Article
207(2)(b).

Article 213-A
Interruption of Trading on a Regulated Market
1 - The management entity shall temporarily halt or constrain trading if there is a
significant price movement in a financial instrument on that market or a related market
during a short period of time.
2 - For the purposes of paragraph 1, the management entity, as per the guidelines issued
by the European Securities and Markets Authority, shall ensure that the parameters for
halting trading are appropriately calibrated in a way which takes into account the liquidity
of different asset classes and sub-classes, the nature of the market model and types of
users, and is sufficient to avoid significant disruptions to the orderliness of trading.
3 - The parameters mentioned in the previous paragraph, and any changes thereto, shall
be immediately reported to the CMVM following their implementation or amendment,
which, in turn, shall report them to the European Securities and Markets Authority.
4 - The management entity shall have in place the necessary systems and procedures to:
a) Notify the CMVM where a regulated market which is material in terms of liquidity
in that financial instrument halts trading, as defined in European Union legislation;
and
b) Enable the CMVM to coordinate a market-wide response and determine whether
it is appropriate to halt trading on other trading venues on which the financial
instrument is traded, until trading resumes on the original market.
Article 214
CMVM Powers
1 - Without prejudice to the provisions of European Union legislation, the CMVM may:
a) Order the market operator, or operator of multilateral or organised trading
facilities to suspend trading in financial instruments when the issuer position implies
that such trading would be detrimental to investor interests or when the regulated
market manager has not done so in due time;
b) Order the market operator, or operator of multilateral or organised trading
facilities to remove from trading financial instruments when it proves the breach of
applicable laws or regulations;
c) Extend the suspension or removal to all regulated markets and multilateral or
organised trading facilities trading financial instruments of the same class.
2 - Immediately after an order for the suspension or removal from trading on a regulated
market is issued in accordance with the previous paragraph, the CMVM shall disclose the
respective decision to the public and inform the European Securities and Markets Authority
and the competent authorities of other EU Member States.
3 - (Repealed.)
4 - (Repealed.)
5 - The CMVM may order the market operator, or operator of multilateral or organised
trading facilities to admit, readmit, suspend or remove from trading a financial instrument
when requested by Banco de Portugal, in the cases provided for by law.

Article 215
Effects of Suspension and Removal
1 - The decision on suspension or removal shall be effective immediately.
2 - The suspension shall remain in effect for as long as strictly necessary to regularise the
situation that gave rise to it, if each suspension period does not exceed 10 business days.
3 - Suspension from trading shall not exempt the issuer from complying with the reporting
duties to which it is subject.
4 - Whenever not obstructing the urgency of the decision, the market operator shall notify
the issuer in order to submit an opinion on the suspension or removal within the period
set for such purpose.
5 - When informed by the competent authority of another EU Member State of the
decision to suspend or remove a financial instrument or a derivative that relate or are
referenced thereto, the CMVM shall order the suspension or removal from trading of the
financial instruments on any trading venue or by any systematic internaliser registered in
Portugal, except when this may cause significant damage either to investor interests or to
orderly functioning of the market.
Article 215-A
Information on Bids and Transactions on a Trading Venue
1 - The trading venue operators, pursuant to European Union legislation, shall:
a) Make information on bids and transactions of financial instruments on a trading
venue available to the public; and
b) Give access, on reasonable commercial terms and in a non-discriminatory
manner, to the arrangements they use for making public that information to financial
intermediaries which are required to disclose information.
2 - (Repealed.)
3 - The CMVM shall be able to waive or authorise the deferred publication of information
by the entities mentioned in paragraph 1, in the cases and conditions provided for in
European Union legislation on market abuse.
4 - (Repealed.)
Article 216
Regulation
1 - The CMVM shall prepare the regulations necessary for complying with the provisions
of this title, namely as regards the following matters:
a) Registration process of regulated markets and multilateral or organised trading
facilities and the rules underlying them;
b) Rules communication process that do not require the verification of lawfulness,
sufficiency and appropriateness;
c) Information to be provided to the CMVM by the market operators and operators
of multilateral or organised trading facilities;
d) Information to be provided to the public by market operators and operators of
multilateral or organised trading facilities and by issuers of securities admitted to
trading, specifically concerning the content of the information, the means and the
deadlines in which it must be provided or published;

e) Information on the trading data to be included in the bulletin of the regulated
market and of the multilateral or organised trading facility.
2 - (Repealed.)
3 - (Repealed.)
4 - (Repealed.)
SECTION II
Regulated Markets
SUBSECTION I
General Provisions
Article 217
Authorisation
1 - The establishment and termination of regulated markets shall be subject to
authorisation requested by the respective management entity and granted by the Minister
of Finance by means of an ordinance following consultation with the CMVM.
2 - The CMVM shall notify the Member States and the European Securities and Markets
Authority of the updated list of regulated markets registered pursuant to Article 202.
Article 218
Agreements Between Management Entities
1 - The market operators located or operating in Portugal may agree, among themselves,
on information and operational connection systems whenever conducive to the regular
functioning of the markets they manage and their investor interests so justify.
2 - The market operators located or operating in Portugal may enter into agreements with
counterparts in other States, specifically providing:
a) That markets may mutually trade financial instruments admitted to trading on the
other market;
b)

That each regulated market member may operate in the other market.

3 - The agreements mentioned in the previous paragraphs shall first be notified to the
CMVM, which, within 15 days of the notice, may raise objections, in the case of paragraph
2, if the regulated market located or operating in a non-EU Member State does not impose
requirements similar to those of the regulated market located or operating in Portugal for
the admission of financial instruments to trading and the information to be provided to the
public, and if other requirements for investor protection are not ensured.

Article 219
Regulated Market Structure
1 - Any necessary market segments may be created in each regulated market, taking
specifically into account the transaction characteristics, the financial instruments traded,
the issuing entities, the trading system and the quantities to be traded.
2 - (Repealed.)
3 - (Repealed.)
4 - (Repealed.)
Article 220
Regulated Market Sessions
1 - Regulated markets shall function in normal or special public sessions.
2 - Normal regulated market sessions shall be held at the time and on the days
determined by the market operator for regular trading in the financial instruments
admitted to trading.
3 - Special sessions shall be held by order of a court or by decision of the market operator
at the request of interested parties.
4 - Special sessions shall be held in accordance with the rules established by the market
operator, and the transactions may pertain to financial instruments whether or not
admitted to trading in normal sessions.
Article 221
Information Concerning Bids and Transactions on a Regulated Market
(Repealed.)
Article 222
Listing Price
1 - Where the law or an agreement refers to a listing price on a certain date, this shall
represent the reference price defined by the management entity of the regulated spot
market.
2 - In respect of the transactions carried out in each session, the market operator shall
disclose the reference price, which shall be calculated according to the market rules.
3 - When the financial instruments are admitted to trading on more than one regulated
market located or operating in Portugal, the price taken into account for the purposes of
paragraph 1 shall be that applied in the regulated market located or operating in Portugal,
which is considered to be the most representative, under the terms to be established by
the CMVM regulation.
Article 222-A
Minimum Tick Size
1 - The market operator shall apply minimum tick size rules defined in European Union
legislation, in shares, depositary receipts, exchange-traded funds, certificates and other
similar financial instruments, and in any other financial instrument for which regulation is
developed.

2 - The tick size rules referred to in the previous paragraph shall:
a) Be adjusted to reflect the liquidity profile of the financial instrument in different
markets and the average bid-ask spread, taking into account the desirability of
enabling reasonably stable prices without unduly constraining further narrowing of
price ranges;
b)

Adapt the tick size for each financial instrument appropriately.

3 - The rules provided for in paragraph 1 shall not prevent high volume orders from being
found at the midpoint of current buy and sell prices.
Article 223
Admission of Members
1 - Admission as a regulated market member, and maintaining any such status, shall be
conditional upon compliance with the requirements established by the respective
management entity, in addition to the requirements laid down in Article 206, arising from:
a)

The constitution and administration of the regulated market;

b)

The rules relating to transactions on the market;

c) The professional standards imposed on the employees of the entities operating on
the market;
d) The rules and procedures for the clearing and settlement of transactions
concluded on such market.
2 - Regulated markets members carrying out only trading functions may only be admitted
after having entered into an agreement with one or more members that guarantee the
settlement of the transactions traded by them.
3 - The management entity of a regulated market may not cap the maximum number of
its members.
4 - Regulated market membership shall not be conditional upon ownership of any
shareholding in the management entity.
5 - The market operator shall submit the list of its members to the CMVM, the periodicity
of which shall be established by the CMVM regulation.
Article 223-A
Committees
1 - The market operator shall:
a) Ensure that the fees charged for the services provided, including executive fees,
ancillary fees and any rebates are transparent, fair and non-discriminatory, and that
they do not create incentives to place, modify or cancel offers or to execute
transactions that are likely to jeopardise the regularity, transparency and credibility
of the market or contribute to situations of market abuse;
b) Impose market-making obligations in individual shares or a suitable basket of
shares in exchange for any rebates that are granted.

2 - The fee structure may be adjusted for cancelled orders according to the length of time
for which the order was maintained and according to the relevant financial instrument;
higher fees may be foreseen in order to reflect the additional pressure on the system
capacity resulting from:
a)
b)
c)

Placing orders that are subsequently cancelled;
Members responsible for high ratios of cancelled orders to executed orders;
Members undertaking high-frequency algorithmic trading.
SUBSECTION II
Members
Article 224
Remote Access to Authorised Markets in Portugal

1 - The regulated market membership rules provide for remote market access by
investment firms and credit institutions authorised in other EU Member States, unless the
trading procedures and systems of the market in question require a physical presence for
conclusion of transactions thereon.
2 - The market operator registered in Portugal may provide, in the territory of other
Member States, appropriate arrangements so as to facilitate access to and trading on such
market by remote members established in such other Member States, and shall, for this
purpose, inform the CMVM of the Member State in which it intends to make such
mechanisms available.
3 - Within one month from the date of the notice referred to in the previous paragraph,
the CMVM shall communicate this intention to the competent authority of the Member
State in which the management entity intends to make such mechanisms available.
4 - The CMVM shall, at the request of the competent authority mentioned in the previous
paragraph, inform it, within a reasonable time frame, of the identity of the remote
members of the market authorised in Portugal established in that Member State.
5 - Pursuant to European Union legislation, the CMVM shall enter into a cooperation
agreement with the competent authority of the Member State in which the mechanism
was made available, aiming at the adequate supervision of the relevant regulated market.
Article 225
Remote Access to Authorised International Markets
1 - The provision, in the national territory, of appropriate arrangements to facilitate
access to and trading on regulated markets authorised in other EU Member States by
remote members established in Portugal shall depend on the CMVM being notified, by the
competent authority of the Member State in which the regulated market was authorised,
of:
a) The intention of the management entity to provide such mechanisms in Portugal;
and
b) The identity of the market members established in Portugal, at the request of the
CMVM.

2 - The CMVM may authorise the national provision of appropriate arrangements to
facilitate access to and trading on an authorised non-EU Member State market if such
mechanisms are subject to equivalent legal and supervision requirements.
3 - In the circumstances provided for in European Union legislation, the CMVM shall enter
into a cooperation agreement with the competent authority of the Member State in which
the regulated market was authorised, aiming at the adequate supervision thereof.
Article 226
Duties of Members
1 - Regulated market members shall:
a) Comply with decisions handed down by the bodies of the market operator within
the scope of the legal and regulatory provisions applicable to the market where they
operate; and
b) Provide the market operator with any information necessary for a sound market
management, even when such information is subject to professional secrecy.
2 - Each regulated market member shall appoint a member of its management body, or
a duly empowered representative, to act as a direct liaison with the market operator and
the CMVM.
3 - (Repealed.)
SUBSECTION III
Admission to Trading
Article 227
Admission to Trading on a Regulated Market
1 - Only securities whose content and form of representation comply with the law
applicable thereto and have already been issued in accordance with the issuer’s personal
law, may be admitted to trading.
2 - The characteristics of the different types of financial instruments that must be taken
into account by the market operator when assessing whether it was issued in terms
allowing its admission to trading shall be defined in European Union legislation.
3 - The issuer shall meet the following requirements:
a)

Its establishment and operation must be in accordance with its personal law;

b) It must demonstrate that its financial and economic position is compatible with
the nature of the securities for admission and the market where admission is
requested.
4 - The application for admission shall detail the following:
a)

The means to be used by the issuer to provide information to the public;

b) Where possible, the identification of the participant in a settlement system
accepted by the management entity through which it guarantees the payment of the
financial rights attaching to the securities to be admitted and any other amounts due.
5 - Within 90 days of its emission, the issuer shall request the admission of any shares
belonging to the already admitted class.
6 - Shares may be admitted to trading following the final registration of the company’s
memorandum of association or capital increase in the Commercial Registry Office, even if
the respective publication has not yet taken place.

7 - The market operator shall establish and maintain effective arrangements to:
a) Verify that issuers of securities admitted to trading on the regulated market
comply with the applicable reporting obligations;
b) Establish arrangements which facilitate regulated market members to access
information which has been made public by the issuers;
c) Regularly review the compliance with the admission requirements of the securities
admitted to trading on a regulated market.
Article 228
Admission to an Official Listing Market
1 - In addition to the provisions of paragraph 3 of the previous Article, any issuer of
securities traded on an official listing market must meet the following requirements:
a)

Be operationally in business for at least three years;

b) Have disclosed the management reports and annual financial statements relating
to the three years prior to applying for admission, as provided for by law.
2 - Where the issuer company is the result of a merger or division, the requirements
mentioned in the previous paragraph shall be deemed to be met if duly satisfied for one
of the merged companies or the demerged company.
3 - The CMVM may waive the requirements mentioned in paragraph 1 when the interests
of any issuer and investor so advise and when the requirement of paragraph 3(b) of the
previous Article, in itself, enable any investor to form an informed opinion on the issuer
and the securities.
4 - (Repealed.)
5 - (Repealed.)
6 - (Repealed.)
7 - (Repealed.)
Article 229
Admission of Shares to Trading on an Official Listing Market
1 - Shares may only be admitted to trading on the official listing market where:
a)

Prior to admission, there is an adequate level of dispersion amongst the public;

b) A market capitalisation of at least one million Euro is expected or, if the market
capitalisation cannot be calculated, the company’s equity, including the results of the
last financial year, is at least one million Euro.
2 - An adequate level of dispersion is presumed to exist when the shares subject to the
application for admission to trading are dispersed amongst the public in a proportion of at
least 25% of the share capital subscribed and represented by that class of shares or when,
due to the high number of shares in that class, and the level of dispersion amongst the
public, regular market functioning is ensured with a lower percentage.
3 - In the case of an application for the admission of shares in the same class as already
listed shares, the adequacy of the dispersion amongst the public should be assessed in
terms of the total number of listed shares.
4 - The provisions of paragraph 1(b) shall not apply to the admission to trading of shares
in the same class as already listed shares.

5 - The market operator may require market capitalisation above that set out in
paragraph 1(b) if there is another regulated national market for which the requirements
for this purpose are the same as those detailed in the same subparagraph.
6 - (Repealed.)
7 - (Repealed.)
8 - (Repealed.)
Article 230
Admission of Bonds to Trading on an Official Listing Market
1 - Only such bonds corresponding to an issue or any series thereof of an amount equal
to or greater than EUR 200,000 may be admitted to trading on an official listing market.
2 - The admission of bonds convertible into shares or with the right to subscribe for shares
on the official listing market shall depend on a prior or simultaneous admission of the
shares to which they confer the right or shares belonging to the same class.
3 - The requirement of the previous paragraph may be waived by the CMVM when this is
permitted by the issuer’s personal law and the latter demonstrates that the bondholders
have the necessary information to form an informed opinion as to the value of the
convertible bond shares.
4 - The admission of bonds convertible into shares or with subscription rights for shares
already admitted to trading on a regulated market located or operating in the EU Member
State where the issuer has its registered office shall depend upon prior consultation with
the authorities of that Member State.
5 - The provisions of Articles 227(3)(b) and 228(1) shall not apply to the admission of
bonds:
a)

Representative of foreign or national public debt;

b)

Issued by the Autonomous Regions and Portuguese Municipalities;

c)

Issued by public institutes and national public funds;

d)

Jointly and unconditionally guaranteed by the Portuguese Government or

e)

a foreign State;

f)

Issued by public international bodies and international financial institutions.
Article 231

Special Provisions on the Admission of Securities Subject to Foreign Law
1 - Except in cases where securities are admitted to trading on a regulated market located
or operating in an EU Member State, the CMVM may require the issuer to submit a legal
opinion attesting to the requirements of Article 227(1), (2) and (3)(a).
2 - The admission of securities subject to the law of an EU Member State cannot be
subject to any previous admission to a regulated market located or operating in that State.
3 - Where the law of the State governing the securities to be admitted does not allow
their direct admission to trading on a market located or operating outside that State, or
where the admission of any such securities proves to be operationally difficult, certificates
representing the registration or deposit of such securities may be admitted to trading on
regulated markets located or operating in Portugal.

Article 232
Effects of the Admission to Trading
1 - The admission of securities that have been subject to a public offer shall only take
effect after the offer is closed.
2 - The management entity may authorise business deals on securities, issued or to be
issued, subject to a public offer for distribution to which the admission application relates,
within a short time frame prior to their market admission, if the admission becomes
effective.
3 - The admission to trading shall include all securities in the same class.
4 - Shares in the same class for which admission to trading is sought forming part of lots
intended to maintain control of the company shall be excluded from the provisions of the
previous paragraph, if this does not affect the other holders of shares whose admission to
trading is sought, and the applicant releases information to the market concerning the
reason for non-admission and the number of shares involved.
SUBSECTION IV
Admission Process
Article 233
Application for Admission
1 - The application for admission to trading, together with the necessary details to prove
the requirements, shall be submitted to the market operator on whose market the
securities will be traded:
a)

By the issuer;

b) By holders of at least 10% of the securities issued belonging to the same class, if
the issuer already has securities admitted to trading on a regulated market;
c) By the Portuguese Treasury and Debt Management Agency, in the case of bonds
issued by the Portuguese Government.
2 - Without prejudice to the provisions of the previous paragraph, a copy of the
application for admission, with the documents necessary for the approval of the
prospectus, shall also be sent to the CMVM.
3 - The application for admission to trading may be submitted prior to meeting all the
necessary requirements if the issuer indicates how and when these will be met.
4 - At the time of the admission, the issuer of securities admitted to trading on a regulated
market shall appoint a representative with appropriate powers for liaising with both the
market and the CMVM.
Article 234
Admission Decision
1 - The management entity shall decide on the admission or refusal to trading of the
securities within 90 days following receipt of the application, and the applicant shall be
immediately notified of such decision.
2 - The decision to admit to trading does not extend to any guarantee over the contents
of the information, the economic and financial position of the issuer, its viability or the
quality of the securities admitted.

3 - The market operator shall disclose its decision on admission and notify the CMVM, and
shall identify the securities admitted, describe their characteristics and the means of
accessing the prospectus.
4 - Where the market operator admits securities to trading without the consent of the
respective issuer, pursuant to Article 205(2), it shall inform the issuer accordingly.
Article 235
Refusal of Admission
1 - Admission to trading may only be refused if:
a) The legal or regulatory requirements regulations and the rules of the respective
market are not met;
b) Issuers do not meet the obligations to which they are subject in other markets
where the securities are admitted to trading, whether located and operating in
Portugal or abroad;
c)

The interest of investors advises against trading, given the issuer’s situation.

2 - The management entity shall notify the applicant to remedy any defects that may be
repaired within a reasonable period, which it will establish.
3 - Admission is deemed refused when the applicant is not notified of any decision within
90 days of submitting the admission application.
SUBSECTION V
Prospectus
Article 236
Enforceability
(Repealed.)
Article 237
Mutual Recognition and Cooperation
(Repealed.)
Article 237-A
Languages
(Repealed.)
Article 238
Admission Prospectus Rules
1 - Articles 121, 122 and 149 to 154 shall apply mutatis mutandis to the prospectus for
the admission of securities on a regulated market.
2 - (Repealed.)
3 - The following specificities shall apply to liability for the contents of the prospectus:
a)

The persons mentioned in Article 149(1)(b), (d), (f), (h) and (i) shall be liable.

b) The right to compensation shall be exercised within six months of becoming aware
of the defect in the prospectus, or its amendment, and shall cease, in any case, within
two years of the disclosure of the admission prospectus or the amendment containing
the non-conforming information or forecast.
Article 239
General Criteria for Prospectus Exemption
(Repealed.)
Article 240
Total or Partial Prospectus Exemption
Article 241
Partial Prospectus Exemption
Article 242
Regulation
(Repealed.)
Article 243
Liability for the Content of the Prospectus
(Repealed.)
SECTION III
Information on Financial Instruments Admitted to Trading and Related Party
Transactions
(Repealed.)
Article 244
General Rules
(Repealed.)
Article 244-A
Choice of the Home Member State
(Repealed.)
Article 244-B
Languages
(Repealed.)

Article 245
Annual Financial Reports
(Repealed.)
Article 245-A
Annual Report on Corporate Governance
(Repealed.)
Article 245-B
Report on Public Administration Payments
(Repealed.)
Article 245-C
Remuneration Report
Article 246
Half-Yearly Information
Article 246-A
Quarterly Information
(Repealed.)
Article 247
Regulation
(Repealed.)
Article 248
Inside Information on Issuers
(Repealed.)
Article 248-A
Inside Information
(Repealed.)
Article 248-B
Managers’ Transactions
(Repealed.)

Article 248-C
Annual Information Consolidation Document
(Repealed.)
Article 249
Other Information
(Repealed.)
Article 249-A
Related Party Transactions
(Repealed.)
Article 249-B
Public Disclosure of Related Party Transactions
(Repealed.)
Article 249-C
Exemptions
Article 249-D
Aggregated Transactions
Article 250
Waiver of Disclosure of Information
(Repealed.)
Article 250-A
Scope
(Repealed.)
Article 250-B
Equivalence
(Repealed.)
Article 251
Civil Liability
(Repealed.)

SECTION III-A
Transparency of Financial Intermediaries Providing Portfolio Management
Service on Behalf of a Third Party, Institutional Investors and Proxy Advisors
(Repealed.)
Article 251-A
Institutional Investors, Asset Managers and Proxy Advisors
(Repealed.)
Article 251-B
Engagement Policy
(Repealed.)
Article 251-C
Investment Strategy of Institutional Investors and Arrangements with Asset
Managers
(Repealed.)
Article 251-D
Transparency of Portfolio Managers
Article 251-E
Transparency of Proxy Advisors
SECTION III-B
Voluntary Removal from Trading Shares on a Regulated Market and on a
Multilateral Trading Facility
Article 251-F
Voluntary Removal from Trading
1 - Any company issuing shares admitted to trading on a regulated market in Portugal or
traded on a multilateral trading facility may request the CMVM to remove its shares from
trading when such removal has been resolved:
a) At a general meeting of the company by a majority of no less than 90% of the
voting rights corresponding to the share capital; and
b) At any meeting of holders of special shares admitted to trading on a regulated
market in Portugal or traded on a multilateral trading facility and other securities
granting the right to subscribe or acquire shares by a majority of no less than 90% of
the relevant securities.
2 - The application shall be submitted to the CMVM within 20 days of the date of the
resolutions mentioned in paragraph 1.

3 - For the purposes of paragraph 1, the company is required to acquire or to appoint a
shareholder or a third party who, until the date of the general meeting, undertakes to
acquire, within three months of the CMVM granting the voluntary removal from trading,
the shares of shareholders who did not vote in favour of this removal, which were held at
the date of the general meeting.
4 - The acquisition mentioned in the previous paragraph shall be carried out against a
consideration in cash calculated in accordance with Article 188, having the date of the
disclosure of the notice of the general meeting as reference, and such consideration shall
be secured by a bank guarantee or by a cash deposit made at a credit institution.
Article 251-G
Publications
1 - The CMVM shall publish its decision on the voluntary removal from trading in the
information dissemination system.
2 - The company or person chosen pursuant to Article 251-F(3) shall publish in the
CMVM’s information dissemination system the terms of the acquisition of securities, and
shall repeat such publication at the end of the first and second months of the period to
exercise the right of disposal.
Article 251-H
Effects
1 - Voluntary removal from trading is effective as of the publication of the CMVM’s
favourable decision.
2 - The declaration of voluntary removal from trading shall entail the immediate removal
from trading on a regulated market or on a multilateral trading facility of the company’s
shares and securities that give the right to their subscription or acquisition.
CHAPTER III
Systematic Internalisation
Article 252
Systematic Internalisation
1 - Financial intermediaries who are systematic internalisers shall comply with the
obligation to make public information on orders, execution of client orders and access to
order prices, pursuant to European Union legislation.
2 - (Repealed.)
Article 253
Information on Bids
(Repealed.)
Article 254
Classes of Shares
(Repealed.)

Article 255
Updating and Withdrawing Bids
(Repealed.)
Article 256
Access to Bids
(Repealed.)
Article 257
Execution of Orders and Changes in the Price Offered
(Repealed.)
CHAPTER IV
Trading and Information on Emission Allowances
Article 257-A
Prohibition on the Use and Disclosure of Inside Information on Emission
Allowances
1 - Without prejudice to any criminal liability, the use and disclosure of inside information
on emission allowances shall be prohibited pursuant to European Union legislation on
market abuse.
2 - The provisions of Article 248(2), (3) and (4) shall apply to excluded transactions,
conduct legitimacy and market soundings.
Article 257-B
Inside Information on Emission Allowances
1 - The disclosure of inside information by any participant in the emission allowance
market, as well as the respective related obligations, shall be governed by European Union
legislation on market abuse.
2 - The deferral of the disclosure of inside information by any participant in the emission
allowance market shall be governed by European Union legislation on market abuse.
3 - Issuers shall inform the CMVM of the decision, duly substantiated, to defer the
disclosure of inside information pursuant to European Union legislation on market abuse.
4 - Participants in the emission allowance market shall maintain the confidentiality of
inside information, pursuant to European Union legislation on market abuse.
5 - The preparation, content, information, maintenance, updating and availability of the
list of persons with access to inside information shall be governed by European Union
legislation on market abuse.
6 - (Repealed.)
7 - Participants in the emission allowance market, auction platforms, auctioneers, auction
monitors and individuals acting in their name or on their behalf shall, in relation to the
persons included in the list of persons with access to inside information, pursuant to
European Union legislation on market abuse:

a) Inform the persons included in the list of the consequences of transmitting or
misusing inside information; and
b) Obtain written confirmation from these persons that they are aware of the duties
and consequences of their breach.
8 - Participants in the emission allowance market, auction platforms, auctioneers and
auction monitors shall keep the written confirmation detailed in the previous paragraph
for a period of five years from the termination of the reason for inclusion in the list of
persons with access to inside information.
Article 257-C
Managers’ Emission Allowance Transactions
1 - The reporting and disclosure of managers’ transactions of emission allowance market
participants, auction platforms, auctioneers, auction monitors and persons closely
associated shall be governed by European Union legislation on market abuse.
2 - (Repealed.)
3 - (Repealed.)
4 - Participants in the emission allowance market, auction platforms, auctioneers and
auction monitors shall prepare a list of managers and persons closely associated to
managers pursuant to European Union legislation on market abuse.
5 - Notification of managers and persons closely associated concerning obligations
relating to managers’ transactions shall be governed by European Union legislation on
market abuse.
6 - (Repealed.)
7 - Participants in the emission allowance market, auction platforms, auctioneers, auction
monitors and managers shall keep, for a period of five years, a copy of the notice
mentioned in paragraph 5, pursuant to European Union legislation on market abuse.
Article 257-D
Disclosure of Information
Information subject to disclosure in accordance with the Articles of this chapter shall be
sent to the information dissemination system provided for in Article 367.
CHAPTER V
Position limits, management controls and reporting on commodity derivatives
positions, emission allowances and related derivatives
Article 257-E
Position Limits in Commodity Derivatives
1 - By means of regulation, in line with the calculation methodology determined by the
European Securities and Markets Authority, the CMVM shall set the limits on the holding
of agricultural commodity derivatives and critical or significant commodity derivatives that
are traded on trading venues and in economically equivalent over-the-counter derivative
financial instruments, taking into account the net positions corresponding to the financial
instruments held by a person.

2 - For the purposes of the previous paragraph, critical or significant commodity
derivatives are those in which the sum of net positions of the end position holders, which
constitutes the size of their open interest, amounts to a minimum of 300,000 lots on
average over a one-year period.
3 - (Repealed.)
4 - The limits mentioned in paragraph 1 shall be set on the basis of all the commodity
derivatives held by a person, by itself, and those held at an aggregate group level, to
which it belongs, in order to:
a)

Prevent market abuse;

b) Contribute to orderly pricing and settlement conditions, including preventing
market distorting positions;
c) Ensure convergence between prices of commodity derivatives in the delivery
month and spot market prices for the underlying commodity, without prejudice to
pricing on the market for the underlying commodity.
5 - The limits referred to in paragraph 1 shall be:
a) Transparent and non-discriminatory, specifying the method of application and
taking account of the nature and composition of market participants and of the use
they make of such instruments;
b) Set through clear quantitative limits on the maximum net position allowed per
person for each commodity derivative contract traded on a trading venue.
6 - The limits on positions mentioned in paragraph 1 shall not apply to:
a) Financial instruments held by a non-financial entity, or on its behalf, which are
objectively measurable as reducing risks directly relating to its business, pursuant to
Union regulations;
b) Financial instruments held by, or on behalf of, a financial entity that is part of a
predominantly commercial group acting on behalf of a non-financial entity of such
group, which are objectively measurable as reducing risks directly relating to the
business of that non-financial entity;
c) Financial instruments held by, or on behalf of, financial and non-financial
counterparties when they consist, in an objectively measurable way, of transactions
entered into to fulfil obligations to provide liquidity on a trading venue, pursuant to
Union regulations;
d) Securitised derivatives, the underlying of which consists of one of the elements
provided for in Article 2(1)(e)(ii) or (f).
7 - For the purposes of the previous paragraph, a predominantly commercial group means
any group of which the main activity is not the provision of services and investment
activities, the performance of any banking activity provided for in the European Union
legislation on access to the activity of credit institutions or the market creation in
commodity derivatives.
8 - Where there is a relevant change in the market, namely a relevant change in the
ability to supply the underlying commodity to be delivered or the open interest in a certain
derivative financial instrument, the CMVM shall reassess the position limits defined under
the terms of paragraph 1 and reset them, in accordance with the calculation methodology
provided for in Union regulations.

9 - The competent authority for the venue with the highest trading volume, designated
as the central competent authority, shall set a single position limit applicable to:
a) Agricultural commodity derivatives with the same underlying asset and the same
characteristics, traded in relevant volumes on established trading venues or operating
in more than one jurisdiction;
b) Critical or significant commodity derivatives with the same underlying asset and
the same characteristics, traded on established trading venues or operating in more
than one jurisdiction.
10 - For the purposes of the previous paragraph, where the CMVM is the central competent
authority, it shall consult the competent authorities of other Member States on the limits
to be set in accordance with paragraph 1.
11 - If it is consulted by the central competent authority and it considers that the proposed
limits do not comply with paragraphs 1, 2 and 4, the CMVM shall report its reasoned
position in writing to the central competent authority.
12 - In the case provided for in paragraph 9, the CMVM shall establish mechanisms for
cooperation and information exchange with the competent authorities of the
aforementioned trading venues and with the competent authorities of the position holders.
13 - Under exceptional circumstances, where necessary and proportionate, and taking into
account market liquidity and the interest in maintaining the smooth functioning of the
market, the CMVM may set more stringent specific limits than those provided for in
paragraphs 1 and 2.
14 - Before imposing more restrictive limits pursuant to the previous paragraph, the CMVM
shall notify such intention to the European Securities and Markets Authority and shall take
the latter’s opinion into account as to their implementation.
15 - (Repealed.)
16 - The limits imposed pursuant to paragraph 13:
a) Shall be published on the CMVM website, including, where applicable, the
reasoning for adopting more restrictive limits against the opinion of the European
Securities and Markets Authority;
b) Cannot be applied for a period longer than six months, and shall automatically
expire unless they are renewed for additional equivalent periods.
17 - Prior to approving the regulation mentioned in paragraph 1, the CMVM:
a) Shall notify the European Securities and Markets Authority of the position limits
that it intends to set through regulation, and shall take into account the latter’s
opinion;
b)

May consult the competent market supervisory authority for the underlying asset.

18 - Whenever the CMVM adopts position limits which are inconsistent with the opinion of
the European Securities and Markets Authority, the former shall explain the reasons for
not making the amendments included in the opinion and shall publish them on the CMVM
website.

Article 257-F
Position Management Controls in Commodity Derivatives
1 - Operators of trading venues dealing in commodity derivatives shall adopt and apply
position management controls in those instruments so as to allow, namely:
a)

The monitoring of open interest in those instruments;

b) Access to all relevant information about the size and purpose of a position held in
commodity derivatives, including on their beneficial owners, any concert
arrangements and any related assets or liabilities in the underlying assets market,
including, where appropriate, information on positions held in commodity derivatives
that are based on the same underlying asset and the same characteristics traded on
other trading venues and in economically equivalent over-the-counter derivatives;
c) That a person/entity may be required to terminate or reduce a position in
commodity derivatives, on a temporary or a permanent basis, and to take action to
ensure compliance;
d) That a person/entity may be required to provide, on a temporary basis, liquidity
to the market at an agreed price and volume with the express intent of mitigating the
effects of a large or dominant position.
2 - The provisions of paragraph 4(a) in the previous article shall apply to position limits
adopted under the previous Article.
3 - The position management controls referred to in paragraph 1 shall apply to the rules
of trading venues.
4 - For the purposes of recording the rules provided for in the previous paragraphs, the
CMVM may consult in advance the competent supervisory authority of the underlying asset
market.
5 - The trading venue operator shall report to the CMVM detailed data on position
management controls.
6 - The CMVM shall define through regulation the content and means to satisfy the
information requirements provided for in the previous paragraph.
7 - The rules on commodity derivatives position limits shall be reported by the CMVM to
the European Securities and Markets Authority, including detailed data on the respective
positions.
Article 257-G
Reporting on Commodity Derivatives Positions, Emission Allowances and their
Respective Derivatives
1 - The operators of trading venues for commodity derivatives, emission allowances and
their respective derivatives shall:
a) Make public a weekly report with the aggregate positions held by the different
categories of persons for the different commodity derivatives or emission allowances
or derivatives thereof traded on such trading venues exceeding the minimum
thresholds defined under European Union legislation, and such report shall specifically
detail:
i) The number of long and short positions for each category of persons,
pursuant to paragraph 8;
ii)

Changes since the previous report;

iii) The percentage of the total open interest represented by each category
of person/entity holding such instruments;

iv)

The number of persons holding a position in each category;

v) Positions which are objectively measurable as reducing risks directly
relating to other positions and trading activities;
b) At the request of the CMVM, any positions in commodity derivatives, emission
allowances and derivatives thereof held by members or participants and their
respective clients shall be reported on a daily basis.
2 - The weekly report referred to in subparagraph (a) of the previous paragraph, whose
format is defined in European Union legislation, shall be submitted to the CMVM and to
the European Securities and Markets Authority, which shall carry out the centralised
publication of the information included in such reports.
3 - The communication referred to in paragraph 1 shall not apply to securitised derivatives
whose underlying consists of one of the elements provided for in Article 2(1)(f) or (e)(ii).
4 - The CMVM shall define the contents and means of distribution of the information
detailed in paragraph 1(b) through regulation.
5 - Any financial intermediary executing over-the-counter market transactions in
commodity derivatives or emission allowances and their respective derivatives, settled on
trading venues, shall report on a daily basis the positions held by themselves or by clients
and their respective beneficial owners of such instruments, including economically
equivalent over-the-counter contracts and distinguishing positions which are objectively
measurable as reducing risks directly relating to the trading activities in other positions,
to:
a)

The central competent authority provided for in Article 257-E(9); or

b) The CMVM, as the competent authority of the trading venues, if there is no central
competent authority pursuant to Article 257-E(9).
6 - In the case of emission allowances and their respective derivatives, the central
competent authority referred to in subparagraph (b) of the previous paragraph shall be
determined pursuant to article 257-E(9), as applicable.
7 - The reporting referred to in paragraph 4 shall be carried out pursuant to European
Union legislation.
8 - Trading venue members or participants shall report to the respective management
entity on a daily basis, providing information on the positions held in commodity
derivatives or emission allowances and their respective derivatives traded on that
platform, including client positions according to the respective beneficial owner.
9 - The operator of the trading venue hosting the commodity derivatives or emission
allowances and their respective derivatives shall classify the persons/entities holding such
instruments according to the nature of their main activity, taking into account any required
authorisations according to the following categories:
a)

Investment firms or credit institutions;

b)

Collective investment undertakings;

c) Other financial institutions, including insurance undertakings, reinsurance
undertakings and institutions for occupational retirement provision;
d)

Commercial undertakings;

e) In the case of emission allowances and their respective derivatives, the operators
subject to the conformity duties pursuant to European Union legislation.

Article 257-H
Communications between the CMVM and Other Competent Authorities
1 - Without prejudice to Article 377-A, the CMVM shall communicate the following
information to the European Securities and Markets Authority and other relevant
competent authorities:
a) Orders from the CMVM for any market participant to reduce its position and
exposure;
b) Limits imposed on any market participant as to the acquisition of financial
instruments.
2 - Save for exceptional circumstances, any communication under the previous paragraph
shall be carried out at least 24 hours prior to the measures adopted taking effect, and
shall include the following information:
a) Any request for information about the size and purpose of a position or exposure
entered into by means of a commodity derivative and any assets or liabilities in the
underlying market, including the identity of any recipient and the respective reasons;
b) Limits imposed pursuant to article 361(2)(h), including the persons and the
respective financial instruments;
c) Any limits imposed on positions that any person may hold at any given time, and
the exemptions granted pursuant to article 257-E and the respective reasons.
3 - Where the CMVM receives information pursuant to paragraph 1(a) or (b), it may adopt
the measures provided for in article 361(2)(h), whenever deemed necessary to obtain an
objective measure adopted by another communicating competent authority and thus
proceeding to communicate as provided for in paragraph 2.
4 - When a measure is adopted under the terms of paragraph 1(a) or (b) in relation to
the wholesale energy products described in European Union legislation, the CMVM shall
also report this measure to the competent national market authority of the underlying
asset and to the Agency for the Cooperation of Energy Regulators.
TITLE V
Central Counterparty, Clearing and Settlement
CHAPTER I
Central Counterparty
Article 258
Scope
1 - The provisions of this Chapter shall apply to any transaction involving a central
counterparty.
2 - Without prejudice to the provisions of the following articles and other applicable
legislation, the authorisation and carrying out of activities of the central counterparties
shall comply with European Union legislation.
3 - Transactions shall only be effective vis-à-vis the central counterparty after their due
registration.

4 - In addition to transactions provided for under European Union legislation, and without
prejudice to it, transactions carried out on a regulated market in respect of the financial
instruments referred to in article 2(1)(e) and (f) shall also be subject to central
counterparty clearing.
Article 259
Transaction Management
1 - The central counterparty shall ensure the sound management of transactions.
2 - (Repealed.)
3 - Open interest in the instruments listed in Article 2(1)(e) and (f) may be closed out,
prior to the contract maturity date, by opening up opposite positions.
4 - Any clearing member shall be liable to the central counterparty for compliance with
the obligations stemming from the transactions undertaken by the former, whether on
own account or on behalf of trading members before whom they assumed the transaction
clearing function.
Article 260
General Principles
1 - The central counterparty shall take any appropriate prevention and risk management
measures, particularly for credit, liquidity and operational risks, as well as appropriate
measures for the proper functioning of the mechanisms adopted and market protection.
2 - The central counterparty shall maintain solid governance arrangements enabling the
sound and prudent management thereof.
3 - (Repealed.)
4 - (Repealed.)
5 - (Repealed.)
6 - (Repealed.)
7 - (Repealed.)
Article 261
Margins and other Collateral
(Repealed.)
Article 262
Extrajudicial Enforcement of Collateral
(Repealed.)
Article 263
Asset Segregation
(Repealed.)

Article 264
Participants
(Repealed.)
Article 265
Central Counterparty Rules
1 - (Repealed.)
2 - The central counterparty shall approve and apply rules that ensure the proper
performance of its business activities, including those related to its governance,
functioning, risk management, segregation, portability, entry and maintenance of clearing
members. 3 - (Repealed.)
3 - (Repealed.)
4 - (Repealed.)
5 - The central counterparty shall report to the CMVM any approved rules, including any
amendments thereto, together with a brief explanatory analysis of the same, at least 15
business days prior to the intended date of entry into force.
6 - The entry into force of rules and any amendments thereto shall be subject to an
opinion by the relevant panel, where applicable, pursuant to European Union legislation.
CHAPTER II
Settlement Systems
SECTION I
General Provisions
Article 266
Scope
1 - Financial instruments settlement systems are created by means of a written
agreement that stipulates the common rules and standard procedures to settle transfer
orders between participants, for financial instruments or their detached rights.
2 - Any such agreement shall be implemented by three or more participants, apart from
special participants.
3 - Cash transfers related to trading in financial instruments or their attached rights, and
the collateral concerning financial instrument transactions, form an integral part of
settlement systems.
Article 267
Participants
1 - The following entities may participate in any settlement system regardless of whether
they are a member of its management entity:
a) Credit institutions, investment firms and institutions with corresponding duties
authorised to carry out such activities in Portugal;
b)

Public entities and companies that benefit from State guarantees.

2 - Indirect holding takes place whenever an institution, central counterparty, settlement
agent, clearing house or a system operator establishes a contractual relationship with a
system participant that executes transfer orders whilst allowing the indirect participant in
that contractual relationship to execute transfer orders through the system.
3 - In addition to the paragraph above, direct holding relies on whether the indirect
participant is known to the system operator.
4 - The contractual relationship referred to in the previous paragraph shall be notified to
the system operator according to the operator’s rules, thus allowing the indirect participant
to execute transfer orders by means of the same system.
5 - The participant shall remain responsible for inserting transfer orders into the system.
Article 268
Special Participants
1 - Participants in settlement systems may also include:
a)

Clearing houses, which calculate the net positions of system participants;

b) Central counterparties, which act as the exclusive counterparty of system
participants with regard to their transfer orders;
c) Settlement agents, which provide participants and the central counterparty or
only the latter, with settlement accounts through which transfer orders within such
systems are executed and, as the case may be, extend credit for settlement purposes.
2 - The following entities may act as clearing houses:
a)

Credit institutions authorised to carry out this activity in Portugal;

b) Market operators, operators of multilateral trading facilities and settlement
systems;
c)

Clearing house management entities; and

d)

Central counterparties.

3 - (Repealed.)
4 - The following entities may perform the duties of settlement agents:
a)

Credit institutions authorised to carry out this activity in Portugal;

b)

Centralised securities systems.

5 - In accordance with system rules, the same participant may act only as a settlement
agent or a clearing house, or perform both these roles simultaneously.
6 - Clearing house rules shall be subject to registration with the CMVM, which shall then
verify their sufficiency, appropriateness and lawfulness prior to disclosing them to the
public.
7 - Banco de Portugal may perform the duties referred to in the previous paragraphs.
Article 269
System Rules
1 - The organisation, functioning and operational procedures related to each settlement
system consist of:
a) The agreement establishing the system and any amendments thereto approved
by all participants; and
b)

The rules approved by the management entity.

2 - The rules referred to in subparagraph (b) of the previous paragraph and the respective
amendments shall be notified by the management entity to the CMVM, together with a
brief explanatory analysis thereof, at least 15 business days prior to the intended date of
entry into force.
3 - The management entity shall disclose the rules, indicating the respective date of entry
into force.
Article 270
Access to Information
Any individual with a legitimate interest may require each participant referred to in Article
267 to inform it of the settlement systems in which it participates and to provide
information about the essential operating rules of those systems.
Article 271
Recognition
1 - The financial instruments settlement systems, except for those under the
management of Banco de Portugal, shall be recognised by means of registration with the
CMVM.
2 - The CMVM shall be the competent authority to notify the European Securities and
Markets Authority of the systems approved by it, and shall subsequently inform Banco de
Portugal thereof.
3 - Banco de Portugal shall notify the CMVM of the securities settlement systems under
its management. The CMVM shall then notify the European Securities and Markets
Authority of these systems.
Article 272
Registration
1 - Only such settlement systems that cumulatively meet the following requirements shall
be eligible for registration with the CMVM:
a)

With at least one participant with registered office in Portugal;

b)

With the management company, if it exists, with registered office in Portugal;

c) Subject to Portuguese law in accordance with an express clause in the respective
constitutive agreement;
d) Having adopted rules compatible with this Code, the CMVM and Banco de Portugal
regulations.
2 - The following information shall be provided to the CMVM for registration purposes:
a)

The agreement entered into between participants;

b)

The identification details of system participants;

c) The identification details of the management entity, if any, including both the
articles of association and the identification of governing body members and the
owners of qualifying holdings;
d)

The rules approved by the management entity.

3 - Any provisions on the registration of market operators and operators of multilateral
trading facilities shall apply mutatis mutandis to the registration process, including the
rejection and cancellation thereof.

Article 273
Regulation
1 - The CMVM shall draw up any necessary regulations to implement the following
matters:
a)

Recognition and registration of settlement systems;

b)

Security rules to be adopted by the system;

c)

Collateral provided in favour of the central counterparty;

d) Management and prudential rules and accounting standards required to ensure
asset segregation.
2 - With regard to transaction settlement systems for regulated markets, multilateral or
organised trading facilities, the CMVM, on proposal from, or following a prior hearing with
the management entity of the system at stake, shall define or implement, by means of a
regulation:
a)

Any period in which settlements shall take effect;

b)

Any procedure to be adopted in case of participant non-compliance;

c)

The order of clearing and settling operations;

d) Registration of the operations carried out by the system and their respective
accounting procedure.
3 - Banco de Portugal shall regulate any systems under its management.
SECTION II
Transactions
SUBSECTION I
General Provisions
Article 274
Transfer Orders
1 - Transfer orders shall be entered into the system either by participants, their delegates,
the market operator, operator of multilateral or organised trading facility trading the
financial instruments, by the entity assuming clearing house duties or by the central
counterparty for the transactions carried out on that market or system.
2 - Transfer orders shall be irrevocable, take effect between their participants and shall
be binding on a third party as from the time they are introduced into the system.
3 - The time and form for inserting orders into the system shall be determined pursuant
to the system rules.
Article 275
Forms of Execution
The execution of transfer orders consists of making available, in an account opened with
a settlement agent, to the beneficiary:
a)

The gross amount indicated in each of the transfer orders; or

b)

The net balance obtained by bilateral or multilateral clearing.

Article 276
Clearing
Clearing carried out within the context of the settlement system shall be final and carried
out either by the system itself or by an entity assuming the duties of a clearing house
participating in it.
Article 277
Invalidity of Underlying Trades
The invalidity or ineffectiveness of legal transactions underlying the transfer orders and
cleared obligations shall not impact the irrevocability of the orders nor the final nature of
clearing.
SUBSECTION II
Settlement of Transactions
Article 278
Principles
1 - The settlement of transactions on regulated markets, multilateral or organised trading
facilities shall be organised pursuant to the principles of efficiency, systemic risk reduction
and the simultaneity of financial instruments and cash credits.
2 - (Repealed.)
Article 279
Participant Duties
1 - Participants shall make available to the settlement system, on the scheduled
settlement date, the securities, money market instruments, emission allowances or any
cash amounts required for due transaction settlement.
2 - The duty referred to in the previous paragraph shall fall on the participant that entered
the transfer order into the system or that has been indicated by the market operator,
operator of multilateral or organised trading facility where the transactions to be settled
were carried out, by the entity assuming the duties of a clearing house or by the central
counterparty for those transactions.
3 - The participant indicated to settle a transaction may in turn indicate another system
participant to perform this task, but shall not be released from its duty should the other
participant reject this indication.
4 - The refusal to indicate shall become ineffective when excluded by a contract entered
into between the participants and disclosed to the system.
Article 280
Default
1 - Failure to comply with any obligation referred to in the previous Article during the
period specified shall constitute a material breach.
2 - Once such a breach is verified, the management entity of the system shall immediately
set in motion any necessary replacement procedure to ensure the due settlement of the
operation.

3 - The replacement procedures are described in the system rules and shall set out at
least the following:
a)

Loaning securities to be settled;

b)

Repurchasing undelivered securities;

c)

Reselling unpaid securities.

4 - Where there is a central counterparty, this entity shall set in motion the procedures
in place for events of default.
5 - The replacement procedure shall not be triggered whenever the creditor declares, in
due time, that it is no longer interested in the settlement, unless otherwise determined by
a rule approved by the management entity of the system or, where applicable, by the
central counterparty.
6 - The rules referred to in the previous paragraph ensure that the replacement
mechanisms adopted enable the delivery of financial instruments to creditors within
reasonable periods.
Article 281
Connections with Other Systems and Institutions
1 - Systems deployed to settle transactions on regulated markets, multilateral or
organised trading facilities shall establish any necessary links for proper transaction
settlement, creating a network of connections, namely with:
a) The market operators, operators of multilateral or organised trading facilities
hosting the transactions for settlement;
b)

Entities undertaking clearing house or central counterparty roles;

c)

Central securities depositories;

d) Banco de Portugal or credit institutions whenever the management entity of the
system is not authorised to receive cash deposits;
e)

Other settlement systems.

2 - The interconnection agreements shall be communicated to the CMVM in advance.
Article 282
Civil liability
Except for force majeure events, each participant shall be liable for any damages caused
by breaches of its obligations, including the cost of replacement procedures.
SECTION III
Participant Insolvency
Article 283
Transfer and Clearing Orders
1 - The filing of insolvency, company recovery or reorganisation proceedings of any
participant won’t have any retroactive effects on the rights and obligations resulting from
its participation in the system or related thereto.
2 - The filing of the proceedings referred to in the previous paragraph shall not affect the
irrevocability of transfer orders nor their validity against a third party or the final nature
of clearing, provided that the orders were entered into the system:

a)

Before the filing of such proceedings; or

b) Following the filing of such proceedings, if the orders have been executed on the
day of their introduction, and if the clearing house, the settlement agent or the central
counterparty prove that they did not have nor should have had knowledge of the
opening of proceedings.
3 - The moment of filing of the proceedings referred to in this Chapter shall be the
moment where the competent authority renders the decision declaring insolvency, the
continuation of company recovery procedures or similar decisions.
4 - With regard to interoperable systems, the moment of insertion of orders into the
system is defined by each system, and the coordination of the interoperable system shall
be ensured by all operators of that same system.
5 - In interoperable systems, the rules of each system on the time of entering transfer
orders remain independent of the rules of other systems with which the former is
interoperable, except when the rules of all the interoperable participant systems involved
expressly provide for this.
6 - The non-retroactive effects of any insolvency proceedings of the guarantor entity
provided for in this section shall apply to any rights and duties of participants in
interoperable systems or operators of interoperable systems that are not participants.
Article 284
Collateral
1 - Without prejudice to the provisions established in Decree-Law No. 105/2004 of 8 May,
any collateral for obligations resulting from the functioning of a settlement system shall
not be affected by the filing of insolvency, company recovery procedures or
reorganisations proceedings of the guarantor entity, and only the balance assessed
following compliance with any collateral obligations shall revert to the insolvent estate or
the company undergoing recovery or reorganisation.
2 - The provisions of the previous paragraph shall apply to any collateral provided to
central banks of European Union Member States and the European Central Bank acting in
that capacity.
3 - For the purposes of this Article, any pledges and rights deriving from repo and other
similar contracts shall be deemed collateral.
4 - Where the financial instruments provided as collateral in accordance with this Article
are registered or deposited with a central securities depositary located or operating in a
EU Member State, the determination of the collateral beneficiary rights is governed by the
legislation of that Member State, if the collateral has been registered with the same central
securities depositary.
5 - Where the settlement system operator has provided collateral security to another
system operator in connection with an interoperable system, the rights of the providing
system operator to that collateral shall not be affected by any insolvency proceedings
against the receiving system operator.
Article 285
Applicable Law
Upon the filing for insolvency, bankruptcy, company recovery or reorganisation
proceedings of any participant, the rights and obligations arising from that participation or
in connection with it, shall be governed by the applicable law of the system when it is
based in a EU Member State.

Article 286
Notices
1 - Any decision to file for insolvency, corporate recovery or reorganisation proceedings
concerning any participant shall be immediately notified to the CMVM and Banco de
Portugal by the court or administrative authority that renders that decision.
2 - With regard to the systems managed by the CMVM and Banco de Portugal, both
entities shall immediately notify the other EU Member States, the European Systemic Risk
Board and the European Securities and Markets Authority of the decisions referred to in
the previous paragraph, and the CMVM shall also ensure that the notice is transmitted to
the European Securities and Markets Authority.
3 - The CMVM is the competent authority to be notified of the decisions referred to in
paragraph 1 where such decisions are rendered by a judicial or administrative authority of
another EU Member State.
4 - The CMVM and Banco de Portugal shall immediately notify the operators of the
settlement systems registered with them of any decisions referred to in paragraph 1 and
of any notice received from a foreign state concerning the bankruptcy of any participant.
SECTION IV
Management
Article 287
System
1 - Systems deployed to settle transactions on regulated markets, multilateral or
organised trading facilities may only be managed by companies that meet the
requirements provided for under special law.
2 - The remaining settlement systems, save for those managed by Banco de Portugal,
may also be collectively managed by all participants.
Article 288
Civil Liability
1 - Pursuant to Article 94, the management entity of the settlement system shall be liable
to participants in the same way as the management entity of a centralised securities
system is liable to its financial intermediaries.
2 - Whenever the system may be directly managed by participants, they shall be jointly
and unconditionally liable for any damages that would have been incurred by the
management entity.

CHAPTER III
Non-Discriminatory Clearing Access for Financial Instruments
Article 288-A
Non-Discriminatory Clearing Access for Financial Instruments
1 - Central counterparties agree to centrally clear financial instruments on a nondiscriminatory and transparent basis pursuant to European Union legislation.
2 - Trading venues shall provide transaction data in a non-discriminatory and transparent
manner at the request of any central counterparty seeking to clear transactions in financial
instruments carried out on that trading venue, pursuant to European Union legislation.
3 - Holders of property rights to benchmarks shall ensure that, for the purposes of trading
and clearing, central counterparties and trading venues shall benefit from nondiscriminatory access to prices, information and licenses, pursuant to European Union
legislation.
TITLE VI
Intermediation
CHAPTER I
General Provisions
SECTION I
Activities
Article 289
Notion
1 - Financial intermediation activities are:
a)

Investment services and activities in financial instruments;

b)

Ancillary services for investment services and activities;

c)

(Repealed.)

d)

Depositary duties carried out by collective investment undertakings.

2 - Only financial intermediaries, operating according to professional standards, may
perform financial intermediation activities.
3 - The provisions of the previous paragraph shall not apply to:
a) Members of the European System of Central Banks, when carrying out their
duties, and States and other public entities within the context of the management of
public debt and reserve or that manage funds to finance social security systems or
retirement pension or employee retirement schemes, or that participate in
international financial institutions established by two or more Member States which
have the purpose of mobilising funding and providing financial assistance to the
benefit of their members that are experiencing sever financing problems;
b) Persons providing investment services exclusively for its parent undertaking, for
their subsidiaries or for its own subsidiary;

c) Persons providing an investment advice as a complementary service and not
specifically remunerated from the occupation, which differs to the provision of
investment services;
d) Persons whose sole investment activities involve dealing on own account in
financial instruments other than commodity derivatives or emission allowances or
derivatives thereof, if they:
i)

Are not market makers;

ii) Are not members or participants in any regulated market or multilateral
trading facility or if they do not have direct electronic access to a trading
venue, except when they are non-financial entities that execute transactions
on a trading venue which are objectively measurable as reducing risks
directly relating to the commercial or treasury financing activities of these
non-financial entities or groups thereof;
iii)

Do not engage in high-frequency algorithmic trading activities;

iv)

Do not deal on own account when executing client orders;

e) Persons providing investment services consisting exclusively, or in conjunction
with the activity described in subparagraph (b), of employee-participation schemes;
f) Operators with compliance obligations under European Union legislation, dealing
emission allowances on own account and who do not execute client orders nor provide
or carry out other investment services or activities, and who do not engage in highfrequency algorithmic trading activities;
g) Persons, including market makers, dealing on own account in commodity
derivatives or emission allowances and derivatives thereof, except when dealing on
own account to execute client orders or provide other investment services concerning
any such instruments solely to clients or suppliers of their main activity and who
comply with the following requirements:
i) Such services or activities are carried out as an ancillary activity to their
main activity at the group level, both on an individual and on an aggregate
basis as defined in European Union legislation;
ii) The main activity of the group is not the provision of investment
services, banking activities or market-making in relation to commodity
derivatives;
iii)

Do not engage in high-frequency algorithmic trading activities;

iv) In the case of entities with registered office in Portugal, that they notify
the CMVM, upon request, of the grounds to consider that the services or
activities provided are deemed ancillary to their main activity;
h) Transmission system operators as defined in European Union legislation on the
internal market of electricity and natural gas, or in grid codes or guidelines adopted
to implement such legislation, including any person acting as service providers on
their behalf to carry out those tasks, and any operator or administrator of an energy
balancing mechanism or a pipeline network or system to keep in balance the supplies
and uses of energy when carrying out those tasks, if such services or activities are
only related to commodity derivatives in order to perform those duties and do not
constitute trading on a secondary market, including a trading venue of transmission
rights of a financial nature;
i) Persons whose main activity consists of the services listed in Article 291(c), (d)
and (g), if they do not belong to any group whose main activity consists of providing
investment or banking services;
j)

Securities depositories, to the extent permitted under European Union legislation;

k) Entities authorised under special law to carry out financial intermediation
activities;
l)

Crowdfunding service providers.

4 - (Repealed.)
5 - (Repealed.)
6 - (Repealed.)
7 - At the request of the CMVM, the entities referred to in paragraph 3(g) shall provide
information on:
a)

The fulfilment of any criteria required to carry out the activities undertaken; and

b)

Any services provided to clients or suppliers as an ancillary activity.

8 - Market makers means any person who holds himself out on the financial markets on
a continuous basis as being willing to deal on own account by buying and selling financial
instruments against that person’s proprietary capital at prices defined by that person.
9 - Members or participants of regulated markets or multilateral trading facilities that are
not financial intermediaries shall be subject to the obligations provided for in Section IVA, Chapter I of this title.
10 - The CMVM may regulate the content and form of the information provided for in
paragraph 3(g)(iv) and paragraph 7.
Article 290
Investment Services and Activities
1 - Investment services and activities in financial instruments include the following:
a)

Reception and transmission of orders on behalf of a third party;

b)

Execution of orders on behalf of a third party;

c)

Portfolio management on behalf of a third party;

d)

The services and activities of:

e) i) Underwriting and placing on a firm commitment basis; or ii) Placing without a
firm commitment basis;
f)

Dealing on own account;

g)

Investment advice;

h)

Management of multilateral trading facilities;

i)

Management of an organised trading facility.

2 - The reception and transmission of orders on behalf of a third party includes bringing
together two or more investors with a view to carrying out a transaction.
3 - (Repealed.)
Article 291
Ancillary Services
Ancillary investment services and activities include the following:
a) Recording and deposit of financial instruments, including services related to their
safekeeping, cash/collateral management, with the exception of the central
maintenance service;

b) Credit granting, including lending of securities, to carry out transactions in
financial instruments wherein the entity granting the credit is involved;
c) Drawing up investment research, financial analysis or
recommendations relating to transactions in financial instruments;

other

general

d) Advice on capital structure, industrial strategy and related matters, including on
mergers and acquisitions of undertakings;
e)

Assistance in relation to public securities offers;

f)

Foreign exchange services connected to the provision of investment services;

g) Any services and activities stated in Article 290(1), when related to assets
underlying the financial instruments identified in Article 2(1)(e)(ii) and (iii) and (f).
Article 292
Advertising and Prospecting
Advertising and prospecting with a view to executing financial intermediation contracts or
collecting information on current or potential clients may only be carried out by:
a)
b)

A financial intermediary authorised to carry out the activities at stake;
A tied agent, pursuant to Articles 294-A to 294-C.
Article 293
Financial Intermediaries

1 - Financial instrument intermediaries include:
a) Credit institutions and investment firms authorised to carry out financial
intermediation activities in Portugal;
b)

(Repealed.)

c) Entities with functions corresponding to those described in subparagraph (a)
authorised to carry out any financial intermediation activity in Portugal;
d)

(Repealed.)

2 - (Repealed.)
Article 294
Investment Advice and Independent Investment Advice
1 - Investment advice means the provision of personal recommendations to a client, in
its capacity of actual or potential investor, either upon its request or at the initiative of the
financial intermediaries or independent investment advisors, in respect of any transaction
relating to securities or other financial instruments.
2 - For the purposes of the previous paragraph, there is a personal recommendation when
a recommendation is made to a person, in its capacity of actual or potential investor,
either presented as suitable for that person or based on a consideration of the person’s
circumstances, with a view to making investment decisions.
3 - A recommendation shall not be considered a personal recommendation if it is issued
exclusively to the public.

4 - Investment advice may be provided by:
a) Financial intermediaries authorised to engage in such activities for any financial
instrument;
b)

Independent securities-related investment advisors;

c)

Other legally authorised entities.

5 - Furthermore, independent investment advisors may also provide securities order
reception and transmission services on behalf of a third party, if:
a) The transmission of orders is addressed to financial intermediaries referred to in
Article 293(1);
b)

They do not hold any funds or securities belonging to clients.

6 - The general rules laid down for financial intermediation activities shall apply mutatis
mutandis to independent investment advisors.
7 - When providing independent investment advice services, financial intermediaries:
a) Shall assess a sufficiently diverse range of financial instruments available on the
market as to their type and issuers or distributors to ensure that the client’s
investment objectives are adequately satisfied, pursuant to European Union
legislation;
b)

May not limit the financial instruments issued or marketed:
i) By an intermediary or by an entity controlling, controlled by or under
common control or in the same group, or in which one of the entities holds,
directly or indirectly, shareholdings in the other corresponding to at least 20%
of the voting rights or capital;
ii) By other entities with which the financial intermediary maintains such close
legal or economic relationships, such as contractual relationships, as to
jeopardise the independent basis of the advisory services provided.

8 - Financial intermediaries provide independent investment advice separately from other
advice provided, pursuant to European Union legislation.
Article 294-A
Tied Agent and Limits to its Activity
1 - Any financial intermediary may be represented by a tied agent when providing the
following services:
a) Investor prospecting at a professional level, without prior request from investors,
outside the premises of the financial intermediary, for the purposes of attracting
clients for any financial intermediation activity; and
b) Order reception and transmission, placement and advice on financial instruments
or on services provided by the financial intermediary.
2 - Activities are carried out outside those premises particularly where:
a) Distance communication is made directly to the residence or workplace of any
persons, by means of post, telephone, electronic mail or fax;
b) There is direct contact between the tied agent and the investor anywhere outside
of the financial intermediary’s premises.

3 - The tied agent is prohibited from carrying out the following:
a) Acting for and on behalf of more than one financial intermediary except where
one of them controls, is controlled by, under common control with or belongs to the
same group as the other;
b)

Delegating the powers granted by the financial intermediary to other persons;

c) Executing any contracts on behalf of the financial intermediary, without prejudice
to paragraph 1(b);
d) Receiving or delivering cash amounts or financial instruments, except when duly
authorised by the financial intermediary;
e)

Acting or making investment decisions for or on behalf of investors;

f)

Receiving any type of remuneration from investors.

4 - As to their relationships with investor, tied agents shall:
a) Provide its identification to investors, and that of the financial intermediaries on
whose behalf it is acting.
b) Provide a written document containing, among other things, complete information
on the restrictions it is subject to when carrying out its activities.
Article 294-B
Carrying out Activities
1 - The tied agent shall only carry out its activities subject to a written agreement entered
into between the tied agent and the financial intermediary, expressly establishing all duties
assigned, specifically those referred to in paragraph 1(b) of the previous Article.
2 - Tied agent activities are carried out by:
a) Natural persons established in Portugal and not included in the organisational
structure of the financial intermediary;
b)

By companies with registered office in Portugal.

3 - Tied agents shall be of good repute and hold appropriate qualifications and
professional experience and, whenever so providing information or investment advice in
financial instruments, shall comply with the requirements provided for in Article 305-G.
4 - The financial intermediary is responsible for verifying the requirements referred to in
the previous paragraph.
5 - As to the provisions of paragraph 2(b):
a) Good repute and appropriateness are assessed in relation to the company, its
management body members and the individuals carrying out tied agent activities;
b) Appropriate qualifications and professional experience shall be assessed with
regard to any individuals carrying out tied agent activities.
6 - The carrying out of tied agent activities shall only begin after the tied agent
communicates to the CMVM its own identification details for public disclosure.
7 - Termination of the contract entered into between the financial intermediary and the
tied agent shall be reported to the CMVM within a five-day period.

Article 294-C
Financial Intermediary Liabilities and Duties
1 - Each financial intermediary shall:
a) Be liable for any acts or omissions of any tied agent performing the duties
entrusted to them.
b) Control and oversee the activities carried out by the tied agent that shall be
subject to financial intermediary internal procedures.
c) Take any necessary measures to avoid that any activities different to those
stipulated in Article 294-A(1), and carried out by tied agents, might adversely affect
the latter.
2 - Should the financial intermediary authorise tied agents to receive orders, the former
shall notify the CMVM in advance of:
a) Any procedures adopted to ensure compliance with any rules applicable to that
service.
b) Any written information provided to investors on the terms of order reception by
tied agents.
Article 294-D
Tied Agents not Established in Portugal
(Repealed.)
SECTION II
Registration
Article 295
Qualification Requirements
1 - The professional performance of any financial intermediation activity shall depend on:
a)

Authorisation granted by the competent authority;

b)

Prior registration with the CMVM.

2 - Registration of financial intermediaries whose activities consist exclusively of the
management of multilateral or organised trading facilities shall fall under Decree-Law No.
357-C/2007 of 31 October.
3 - Pursuant to Article 365, the CMVM shall organise a public register for credit
institutions, investment firms and management companies of collective investment
undertakings carrying out financial intermediation activities on an independent basis or
through a branch in Portugal, which includes:
a)

In general:
i) The name or corporate name, registered office and a reference to its
registration on the website of the authority of the country of origin where it
is registered, and of the entity, including a reference to the Internet website
of the branch in Portugal, where available;
ii) The start date and, where applicable, the end date of the registration for
each financial intermediation activity;

b) In the case of tied agents, the name or corporate name, registered office or
professional address, e-mail address and, where available, a reference to their
website.
4 - The CMVM shall notify the European Securities and Markets Authority of the
registration of investment firms and credit institutions providing services or performing
investment activities.
5 - The eligibility of a person referred to in Article 289(3)(g) to be authorised to submit
offers for emission allowances in auctions, on own account or on behalf of clients of its
core activities, shall be subject to prior registration with the CMVM.
6 - Financial intermediaries shall immediately notify the CMVM of any relevant changes
to the initial registration conditions.
Article 295-A
Participation in Emission Allowance Auctions
1 - The entities referred to in article 295(5) shall deploy the necessary human, material
and technical resources to participate in emission allowance auctions with appropriate
levels of quality, professionalism and efficiency, and ensuring the risk control of associated
activities.
2 - Registration may only be granted when auction participation interrelates with core
activities and there are sufficient available resources for such purpose.
3 - Registration applications for the persons/entities referred to in paragraph 1 shall
include the fulfilment of the exemption criteria detailed in article 289(3)(g).
4 - The CMVM may pass any regulations required to implement this article and may
further determine other measures deemed necessary for the registration of those entities,
taking into consideration the nature of the auction services provided and the level of client
sophistication, including the risk assessment of potential money laundering or terrorism
financing.
Article 296
Purpose of registration
The purpose of the registration with the CMVM is to ensure prior control over any
requirements for the carrying out of each financial intermediation activity and to enable
the organisation of supervision.
Article 297
Elements subject to Registration
1 - The registration of financial intermediaries specifies each financial intermediation
activity that the financial intermediary intends to pursue.
2 - The CMVM shall organise a public register, pursuant to Article 365, containing the
identification details of the financial intermediaries and the financial intermediation
activities subject to registration pursuant to this section.
Article 298
Recording Procedure
1 - The registration application shall include any documents required to demonstrate that
the financial intermediary has the essential human, material and technical means to
pursue the activity at stake.

2 - By means of inspection, the CMVM may ascertain the existence of the means referred
to in the previous paragraph.
3 - Registration may only take place after a communication by the competent authority
certifying that the financial intermediary is authorised to pursue the activities it applied
for.
4 - Documents which have already been submitted to the CMVM or that the latter may
obtain from official publications or from the national authority that granted the
authorisation, or to whom authorisation was communicated, shall not be required, if they
are duly updated and in effect.
5 - Any shortcomings and irregularities found in the application or documentation may be
remedied within the period set forth by the CMVM.
Article 299
Tacit Refusal
Registration shall be deemed refused if the CMVM does not grant it within 30 days from
the communication of the authorisation.
Article 300
Refusal of Registration
1 - Registration shall be refused if the financial intermediary:
a)

Is not authorised to perform the intermediation activity to be registered;

b) Fails to demonstrate that it has the necessary capabilities and means to ensure
the efficient and secure performance of the activities at stake;
c)

Has made any false statement;

d)

(Repealed.)

2 - Registration may be partially or entirely rejected.
Article 301
Authorisation of Independent Investment Advisors and Reporting of Financial
Intermediary Co-workers
1 - Carrying out independent investment advisor activities under Article 294(4)(b) shall
be subject to authorisation by the CMVM.
2 - The authorisation required under the previous paragraph shall only be granted to
natural persons of good repute who demonstrate that they have professional qualifications
and expertise, according to high standards, in line with the pursuit of the activity and
sufficient material resources.
3 - For the purposes of the respective assessment, apart from other relevant
circumstances, it shall be deemed that there may be a lack of good repute if an
independent investment advisor:
a) Has been convicted in criminal proceedings, particularly for criminal offences
against property, fraud, breach of trust, corruption, infidelity, laundering, terrorism
financing or criminal offences provided for in this Code or in the Portuguese Companies
Act;
b)

Has been declared insolvent;

c) Has been identified as the liable person directly pertaining to the intentional
insolvency pursuant to the Insolvency and Corporate Recovery Code;

d) Has been convicted in administrative offence proceedings filed by the CMVM, by
Banco de Portugal or by the Insurance and Pension Funds Supervisory Authority;
e) Has been punished with a suspension or ban penalty from a professional
association;
f) Has made false or inaccurate statements on relevant facts within the scope of
good repute assessment procedures.
4 - Financial intermediaries providing investment advice shall maintain an internal record
of the identity of their staff.
5 - The CMVM shall disclose the identity of the registered independent investment
advisors on its website, including whether or not they act as independent investment
advisors.
6 - (Repealed.)
7 - The relevant applicable requirements for independent investment advisers shall be set
forth pursuant to a CMVM regulation.
8 - Without prejudice to Article 294(8), only persons registered or identified as
independent investment advisors in communications to the CMVM shall be eligible to use
the designation ‘independent investment advisor’ or ‘independent investment advice’, and
may not provide any other investment advice services.
Article 302
Registration Suspension
(Repealed.)
Article 303
Cancellation of Registration
1 - (Repealed.)
2 - Any cancellation decision which is not based on the withdrawal or expiry of the
authorisation shall be preceded by an opinion of Banco de Portugal, which shall be
rendered within 15 days, whenever the latter may have powers to grant such
authorisation.
3 - Any decision to cancel shall be reported:
a) To Banco de Portugal, except with regard to investment advisory companies or
other entities over which it has no powers to grant authorisations;
b) To the competent authorities of the Member States in which the financial
intermediary may have branches or carries out its activity independently; and
c)

To the European Securities and Markets Authority.

4 - The CMVM shall disclose the cancellation of registration, in effect for a five-year period,
by means of the information dissemination system referred to in Article 367.

SECTION III
Organisation and Exercise
SUBSECTION I
General provisions
Article 304
Principles
1 - When providing their services, financial intermediaries shall protect the legitimate
interests of clients and market efficiency.
2 - When interacting with any other market participant, financial intermediaries shall act
in good faith according to high standards of diligence, fairness and transparency.
3 - Where necessary to comply with their duties while providing their services, financial
intermediaries shall obtain information from clients as to their knowledge and experience
relevant to the specific type of financial instrument or service provided or intended,
including, where applicable, the client’s financial situation and investment objectives.
4 - Financial intermediaries shall be subject to the duty of professional secrecy under the
terms set out for bank secrecy, without prejudice to any exceptions provided for by law,
namely compliance with Article 382.
5 - The principles and duties referred to in the following articles shall apply to the
members of the financial intermediary management bodies and any persons that
effectively manage the activities of the financial intermediary or tied agents, and any
financial intermediary employees, tied agents or outsourced entities involved in providing
or supervising financial intermediation services or the operational duties that are key to
the provision of quality and efficient services on an ongoing basis.
Article 304-A
Civil liability
1 - Financial intermediaries shall be liable for any damages caused to any persons due to
breaches of their duties, relating to the organisation and pursuit of their activities, which
may be imposed on them by law or by a public authority regulation.
2 - Financial intermediaries shall be liable for any damages caused to contractual and precontractual relationships and, in any case, where there may be breaches of the duty of
disclosure.
Article 304-B
Professional Ethic Codes
The CMVM shall be informed of any codes of conduct that may be approved by professional
associations of financial intermediaries within 15 days.

Article 304-C
Auditor Reporting Duties
1 - Auditors providing services to a financial intermediary or a company controlling,
controlled by, under common control with or in the same group as the former, or wherein
it holds either at least 20% of the company’s share capital or voting rights, directly or
indirectly, shall immediately notify the CMVM of such facts in respect to that financial
intermediary or company that they become aware of while discharging their duties, if such
fact is liable to:
a) Constitute a criminal offence or an administrative offence of either the terms of
authorisation or those specifically regulating financial intermediation activities; or
b)

Influence the stability of the financial intermediary’s activities; or

c)

Justify the refusal to certify the accounts or to the expression of reservations.

2 - The reporting duty set forth under this Article shall prevail over any restrictions on
disclosure of information, either provided for by law or contract, and its compliance in
good faith shall entail no liability for the parties involved.
3 - If any facts referred to in paragraph 1 constitute inside information, the CMVM and
Banco de Portugal shall coordinate their actions with a view to the adequate conciliation
of their respective supervisory objectives.
4 - The auditors referred to in paragraph 1 shall submit a report to the CMVM, on an
annual basis, which confirms the appropriateness of the procedures and steps taken by
the financial intermediary pursuant to the provisions of subsection III of this section and
to European Union legislation.
Article 304-D
Communication of Suspicious Transactions
Financial intermediaries shall communicate immediately any orders and transactions
suspected of constituting market abuse to the CMVM.
SUBSECTION II
Internal organisation
Article 305
General requirements
1 - Each financial intermediary shall:
a) Provide its business structure with any necessary human, material and technical
resources to render services under appropriate conditions in terms of quality,
professionalism, regularity, continuity and efficiency, and in order to avoid incorrect
procedures, and shall comply, in particular, with any requirements provided for under
European Union legislation;
b) Adopt adequate internal control procedures, including rules for personal
transactions by its employees or for the holding or management of investments in
financial instruments in order to invest on its own account;
c)

(Repealed.)

d)

(Repealed.)

e)

(Repealed.)

f)

(Repealed.)

g)

(Repealed.)

h)

(Repealed.)

i)

(Repealed.)

j)

(Repealed.)

k) Employ systems and procedures to detect and report any suspicious orders or
transactions with regard to market abuse.
2 - Each financial intermediary shall ensure that any employee providing financial
intermediation services have the necessary knowledge and competence to perform its
duties.
3 - Each financial intermediary shall have sound security mechanisms and systems in
place to guarantee the security and authentication of any means for transmitting
information, minimise the risk of data corruption and unauthorised access and to prevent
any information leakage, maintaining the confidentiality of the data at all times.
4 - Each financial intermediary shall ensure that no credit is granted for transactions of
financial instruments to its employees with regard to financial instruments:
a)

Issued by the financial intermediary;

b) Issued by entities controlling, controlled by, under common control with or in the
same group as the financial intermediary;
c) Issued by entities that have a qualifying holding in the financial intermediary,
calculated pursuant to the General Framework on Credit Institutions and Financial
Companies;
d) Issued by entities controlling, controlled by, under common control with or in the
same group as the entities referred to in the previous subparagraph;
e) Managed by management companies of collective investment undertakings that
maintain one of the relationships identified in the previous subparagraphs.
Article 305-A
Compliance Monitoring Systems
1 - (Repealed.)
2 - Each financial intermediary shall adopt any necessary policies and procedures to
ensure the performance of its duties, including:
a)

(Repealed.)

b)

(Repealed.)

c) Identifying financial instrument transactions suspected of money laundering and
terrorism financing, including those detailed in Article 311(3);
d) Identifying and reporting orders and transactions suspected of constituting
market abuse;
e) Immediately providing the management body with information on any suspicion
of breach of the duties enshrined in Article 388(3) that may cause the financial
intermediary or the persons referred to in Article 304(5) to commit a serious or very
serious administrative offence;
f) Maintaining records of the breaches and the proposed and adopted measures
according to the previous subparagraph;
g)

(Repealed.)

3 - (Repealed.)
4 - (Repealed.)
Article 305-B
Risk management
1 - Financial intermediaries shall adopt any policies and procedures to identify and
manage any risks related to their activities, procedures and systems, taking into
consideration the tolerated risk level.
2 - (Repealed.)
3 - (Repealed.)
4 - (Repealed.)
5 - (Repealed.)
6 - (Repealed.)
7 - (Repealed.)
8 - (Repealed.)
9 - Financial intermediaries shall be able to demonstrate that any appropriate measures
with respect to the prevention of conflicts of interest have been adopted to ensure that
independent risk management activities may be carried out.
10 - Risk management services shall be provided with any necessary means and skills to
adequately perform their duties.
11 - Financial intermediaries shall notify the CMVM of any significant changes made to risk
management procedures.
Article 305-C
Internal audit
1 - Financial intermediaries shall ensure internal audit services, which shall be
independent where appropriate and proportional, taking into account the nature, scale and
complexity of the activities, as well as the type of financial intermediation activities
provided.
2 - (Repealed.)
Article 305-D
Duties of the Members of the Management Body
1 - Without prejudice to the duties of the supervisory body, the members of the financial
intermediary management body shall:
a) Ensure compliance with the duties set forth in this Code, any regulations and
complementary legislation hereto and any European Union legislation;
b)

Define, approve and control:
i) The organisation of the financial intermediary for the purposes of carrying
out financial intermediation activities, including any necessary employee
qualifications, expertise and technical capacities, any resources, procedures
and methods to provide services and activities, taking into account the
nature, scale and complexity of their activities and the duties provided for in
this Code and any complementary legislation hereto;

ii) The financial intermediary’s policy on services, activities, products and
operations offered or provided, including product stress testing according to
the company’s level of risk tolerance and the characteristics and needs of its
clients;
iii) The remuneration policy for employees engaged in the provision of
services to clients, in order to promote responsible business conduct and fair
treatment of clients, and to avoid conflicts of interest in client relationships.
2 - The members of the management body shall periodically monitor and assess:
a) The adequacy and execution of the financial intermediary’s strategic objectives in
the provision of financial intermediation activities, the effectiveness of governance
arrangements and the adequacy of any policies related to the provision of services to
clients, taking any appropriate steps to remedy any shortcomings;
b) The effectiveness of any internal rules, procedures and policies adopted to
perform the duties referred to in Articles 305-A to 305-C, and take any appropriate
steps to remedy any shortcomings detected and prevent their future occurrence.
3 - (Repealed.)
4 - (Repealed.)
Article 305-E
Investor Complaints
1 - Financial intermediaries shall maintain efficient and transparent procedures to
adequately and swiftly handle retail investor complaints in compliance with the
requirements set forth under European Union legislation and that provide for the following:
a) The reception, forwarding and handling of the complaint by a different employee
than that identified in the complaint;
b)

Specific procedures to be adopted to handle complaints;

c)

Maximum reply time.

2 - Financial intermediaries shall maintain records of any complaints for a five-year
period, which shall include the following information:
d)

The complaint, the identification of complainant and the date of its receipt;

e) Identification of the financial intermediation activities at stake and the date(s) on
which the facts occurred;
f) The identification of the employee(s) who carried out the act(s) subject to
complaint;
g) The financial intermediary’s assessment, any measures taken to remedy the
situation and the date of the communication sent to complainant.
3 - Investors may submit complaints free of charge and any access to replies thereto shall
also be free of charge.

Article 305-F
Internal reporting of facts, evidence and information
1 - Financial intermediaries shall adopt specific, independent and autonomous means and
procedures so that their employees or workers may report any facts, evidence or
information on infractions or irregularities related to any matters referred to in Article
388(3), and shall also organise the processing and storage of any data collected.
2 - The reported information may be made by identified persons or anonymously, and the
facts, evidence or information may relate to infractions already committed, which are
being committed or which, in the light of the facts available, are likely to be committed.
3 - The means and procedures referred to in paragraph 1 shall ensure the confidentiality
of the information received, anonymity if this has been adopted, and the protection of the
personal data of complainant and of the party accused of committing the possible
infraction, in accordance with Law no. 67/98, of 26 October, as amended by Law no.
103/2015, of 24 August.
4 - Communications received under the previous paragraphs shall be subject to a
reasoned analysis, which shall have at least the following content:
a)

Description of the reported facts;

b)

Description of the internal steps taken to investigate the reported facts;

c) Description of the established or stabilised facts about the report made and the
evidence used for that purpose;
d)

Statement of the legal classification of the facts and their legal consequences; and

e) Description of any internal measures taken or the reasons why no measures have
been taken.
5 - If requested by the person who submitted the communication, the financial
intermediary shall notify said person of the result of the analysis carried out within 15
days of its completion.
6 - The communication of the facts, evidence, information or reports referred to above,
as well as any steps taken and any substantiated analyses thereof, shall be kept in writing
or in another durable medium that guarantees the integrity of their content for a five-year
period as from the date of receipt or the latest examination which had given rise to such.
7 - The communication of any facts, evidence, information or reports made under the
previous paragraphs shall not in itself constitute grounds to file any disciplinary, civil or
criminal proceedings against the author of the same by the financial intermediaries or by
the accused persons or entities, unless they are false and have been submitted in bad
faith, being subject to the provisions of paragraph 7 of Article 368-A.
8 - The CMVM may issue regulations on this article, particularly with regard to the types
of specific channels to be adopted, the procedures to be followed, the forms of submission
of communications or reports and any mechanisms for confidentiality, security and storage
of information, including the provision of information on communications or reports
received and their processing to the CMVM.
Article 305-G
Expertise and Skills of the Employees of the Financial Intermediary
1 - Financial intermediaries shall ensure that any employees providing investment advice
services or information to investors on financial instruments and core or auxiliary
investment services have the appropriate expertise and skills to fulfil their duties.

2 - To meet the requirements set out in the previous paragraph, financial intermediaries
shall, in particular:
a)

Define the duties of employees;

b)

Ensure that employees have the necessary professional experience;

c) Submit to the CMVM, upon request, any documents that demonstrate the
expertise and skills of employees;
d) At least annually, assess the suitability of the expertise and skills of employees
by identifying the respective needs for improvement and learning experiences and
adopting any necessary measures to meet such needs;
e) Monitor compliance with the criteria to assess the expertise and skills of
employees and include this analysis in the compliance monitoring reports.
3 - If employees lack the required expertise and skills, they may continue their activities
for a maximum of 4 years, if they are adequately supervised by another employee who
meets such requirements.
4 - Subject to any applicable laws, the CMVM may issue regulations on:
a) Any requirements for employee qualifications and professional experience,
including any procedures and criteria to be met to assess them and any appropriate
qualifications or characteristics that they must have to comply with the standards
established by the European Securities and Markets Authority;
b)

Any other rules required to comply with this article.
SUBSECTION III
Safeguarding Client Assets
Article 306
General principles

1 - In all their acts and accounting and operations records, financial intermediaries shall:
a)

Clearly distinguish between their own assets and those of each of their clients.

b) Take any appropriate steps to protect clients’ rights over those assets pursuant
to this subsection.
2 - The filing of insolvency proceedings, company recovery or reorganisation of financial
intermediaries shall have no effect on the acts performed by the financial intermediary on
behalf of its clients.
3 - Financial intermediaries shall not use client financial instruments or exercise any rights
attached thereto, either to their own benefit or to that of a third party, unless their holders
have specifically agreed to it.
4 - Investment firms shall not use cash amounts received from clients either to their own
benefit or to that of a third party.
5 - For the purposes of the previous paragraphs, financial intermediaries shall:
a) Maintain any necessary records and accounts to ensure that assets held for one
client may be distinguished from assets held for any other client, including to
distinguish them from their own assets, at any time and without delay;
b) Maintain all records and accounts organised to ensure their accuracy and, in
particular, that they correspond to the financial instruments and client investments,
as well as in a format that allows their use for audit purposes;

c) Perform, as often as necessary and at least once a month, any reconciliations
between the records of their internal client accounts and those opened with a third
party for the deposit or registration of client assets;
d) Take any necessary steps to ensure that any client financial instruments deposited
or registered with a third party can be identified separately from any financial
instruments belonging to the financial intermediary, by means of accounts opened on
behalf of clients or on behalf of the financial intermediary, with an indication that they
are client accounts, or other similar measures ensuring the same level of protection;
e) Take any necessary steps to ensure that client investments are held in an account
or accounts opened on behalf of clients or on behalf of financial intermediaries, with
an indication that they are client accounts, identified separately from any accounts
used to hold cash that belongs to the financial intermediary; and
f) Introduce organisational arrangements to minimise the risk of loss or of
reductions of the value of client assets, or of any rights attached thereto, as a result
of misuse assets, fraud, poor management, inadequate record-keeping or negligence.
6 - Where, in light of the applicable law, including any laws on property or insolvency,
any steps taken by financial intermediaries to comply with paragraph 5 prove insufficient
to meet the requirements set out in paragraphs 1 and 2, the CMVM shall determine the
steps that ought to be taken to comply with such obligations.
7 - Where the applicable law in the country where the client’s assets are held may prevent
the financial intermediary from complying with paragraph 5(d) or (e), the CMVM shall set
out any requirements with a similar effect as to the protection of client rights.
8 - Where any discrepancy may be detected, pursuant to paragraph 5(c), it shall be
remedied as soon as possible.
9 - If the discrepancy referred to in the previous paragraph persists for longer than a
month, financial intermediaries shall immediately inform the CMVM of the respective
incident.
10 - Financial intermediaries shall immediately report to the CMVM any facts that may
affect the security of any assets belonging to clients or pose a risk to other financial
intermediaries or the market.
11 - Financial intermediaries shall immediately make available any documents and
information on client assets, whether at the request of the CMVM or insolvency
administrators and resolution authorities, including:
a) Registrations and internal accounts that clearly identify the balances of the fund
and financial instruments held on behalf of each client;
b) Where client funds may be held by financial intermediaries pursuant to Article
306-C, as well as detailed information on any accounts holding client funds and any
relevant agreements entered into with those entities;
c) Where financial instruments may be held by financial intermediaries pursuant to
Article 306-A, as well as detailed information on any accounts opened with a third
party and any relevant agreements entered into with such entities;
d) Information on any third party performing outsourcing-related duties and on such
outsourced functions;
e) Relevant persons of the financial intermediary that participate in related cases,
including any personnel in charge of monitoring compliance with any duties to protect
client assets;
f)

Relevant agreements to determine client ownership and title over assets.

Article 306-A
Registration and Deposit of Clients’ Financial Instruments
1 - Financial intermediaries that intend to register or deposit client financial instruments
in one or more accounts opened with a third party, shall:
a) Comply with any protection duties and employ high standards of professional
diligence in the selection, appointment and periodic assessment of a third party, taking
into account their technical capability and market reputation; and
b) Consider any legal or regulatory requirements and market practices for financial
instruments held, registered and deposited with such third party, that may adversely
affect client rights.
2 - Where the registration and deposit of financial instruments may be subject to
regulation and supervision in the State in which financial intermediaries intend to register
and deposit financial instruments with a third party, financial intermediaries may not
register or deposit them with any entity which is not subject to such regulation and
supervision.
3 - Financial intermediaries shall not register or deposit client financial instruments with
any entities established in a State with no regulations on the
registration and deposit of financial instruments on behalf of a third party; unless:
a) The nature of the financial instruments or investment services related to such
financial instruments so require; or
b) The financial instruments must be registered or deposited on behalf of
professional investors who have submitted a written request to that end.
4 - Paragraphs 2 and 3 shall also apply if a third party delegates some of its duties relating
to the holding and custody of financial instruments to another third party.
Article 306-B
Use of Clients’ Financial Instruments
1 - If financial intermediaries intend to use financial instruments registered or deposited
in client’s name, they shall request client’s express and prior authorisation, which, in the
case of retail investors, shall be demonstrated by the latter’s signature or any equivalent
alternative mechanism.
2 - Where financial instruments may be registered or deposited in an omnibus account
and financial intermediaries intend to make them available, they shall:
a) Request the prior and express authorisation from all clients holding financial
instruments that are jointly registered or deposited in such omnibus account;
b) Ensure that systems and controls are in place and that only those financial
instruments of clients who have already granted their authorisation may be deployed
pursuant to paragraph 1.
3 - Financial intermediary registration records shall include information on the client who
authorised the use of the financial instruments, the terms of that use and the financial
instrument totals belonging to each client in order to determine possible losses.
4 - Financial intermediaries shall take any appropriate measures to prevent the
unauthorised use of client financial instruments, either on their own account or on behalf
of a third party, in particular:
a) Agreements entered into with clients on measures taken by the financial
intermediary in the event that clients may lack any necessary account balance on the
settlement date, such as loaning the corresponding securities on behalf of clients or
disposal of their positions;

b) Closely monitoring client’s ability to comply with what has already been agreed
on the settlement date and adopting any corrective measures whenever unable to do
so; and
c) Closely monitoring and immediately requesting any outstanding securities on the
settlement date and after that date.
5 - Financial intermediaries shall adopt any specific mechanisms for all clients to ensure
that:
a)

Borrowers of client financial instruments provide appropriate guarantees;

b) The adequacy of such guarantees is preserved and shall take any necessary steps
to maintain the balance equal to the value of the respective client’s financial
instruments;
c)

No agreements prohibited under Article 306-E are entered into.
Article 306-C
Client Cash Deposits

1 - Cash amounts delivered by clients to investment firms shall be immediately:
a) Deposited in one or more accounts opened with a Central Bank, a Credit
Institution authorised in the European Union to receive deposits or a bank authorised
for such purposes in a third country; or
b)

Invested in an eligible money market fund, if:
i) clients have granted their express authorisation for this purpose; and
ii) financial intermediaries inform their clients that the cash amounts allocated
to an eligible money market fund do not meet the client cash protection
requirements provided for in this article.

2 - The accounts referred to in the previous paragraph shall be opened in the name of the
investment firm on behalf of a client or clients.
3 - When investment firms do not deposit client cash amounts with a central bank, they
shall:
a) Act with due care and diligence in selecting, appointing and periodically assessing
the depositary entity, taking into consideration its technical capacities and market
reputations; and
b) Consider any legal or regulatory requirements and market practices with respect
to the holding of client cash amounts by entities that might impair client rights.
c) Assess the need for diversification of the entities in which clients’ cash amounts
may be deposited.
4 - Investment firms shall adopt written procedures for the reception of client cash
amounts that define the following procedure:
a)

The acceptable means of payment for bank account provision;

b)

The department or employees authorised to receive cash amounts;

c)

The type of confirmation document provided to the client;

d) Rules concerning the location as to storage prior to their deposit or investment as
well as for filing documents;
e)

Measures to prevent money laundering and terrorism financing.

5 - Investment firms shall not deposit more than 20% of client cash amounts with any
credit institution, bank or money market fund that belongs to the same group as the
respective investment firm or any combination of entities that belong to that group.

6 - Investment firms may choose not to comply with the previous paragraph if they can
demonstrate that it is not proportional, taking into account the nature, scale and
complexity of their activities, including the security provided by a third party or, in any
case, the reduced balance of client funds.
7 - Investment firms shall periodically, and at least annually, review their assessment
carried out pursuant to the previous paragraph and report their initial assessments and
reviews to the CMVM.
8 - For the purposes of paragraph 1(b), ‘eligible money market fund’ means a collective
investment undertaking that is harmonised or subject to supervision and, where
applicable, authorisation by a EU Member State authority, if:
a) Its main investment objective is to maintain the net value of the assets of the
collective investment undertaking at par or at the initial capital value plus any income;
b) In order to meet this investment objective, it invests exclusively in high level
money market instruments with maturities or residual maturities no greater than 397
days or with return adjustments carried out according to that maturity and a weighted
average maturity of 60 days, and this objective may also be met through additional
investment in bank deposits; and
c)

It provides liquidity by means of settlement on the same day or the following day.

9 - A money market instrument is considered of high quality where it has been subject to
a documented assessment of the credit quality of the money market instruments carried
out by the management entity that allows it to consider the financial instrument as of high
quality.
10 - For the purposes of the previous paragraph, where one or more credit rating agencies,
registered and supervised by the European Securities and Markets Authority, issue a credit
rating, the management entity shall take into account such credit ratings within the
context of their internal assessments.
Article 306-D
Bank Account Transactions
1 - Each financial intermediary shall provide clients with the financial instruments or cash
amounts arising from any financial instrument transactions, including such earnings as
interest, dividends and other income:
a) On the same day on which the financial instruments or the amounts at stake are
available in the accounts of financial intermediaries;
b) Up until the following business day, where the rules of the transaction settlement
system may be incompatible with the previous subparagraph.
2 - Investment firms may operate the accounts (debit) referred to in paragraph 1 of the
previous Article for the following purposes:
a) Payment of the price of financial instrument subscriptions or acquisitions by
clients;
b)

Payment of fees or other costs by clients; or

c)

Transfers requested by clients.

Article 306-E
Title Transfer Financial Collateral Arrangements
1 - Financial intermediaries may not enter into title transfer financial collateral
arrangements with retail investors to guarantee the obligations of those clients, including
future or potential obligations.
2 - Financial intermediaries shall assess the appropriateness of resorting to a title transfer
financial collateral arrangement within the context of the relationship between the
professional investor’s obligation to the financial intermediary and the investor assets
covered by the collateral arrangement, specifically taking into account the following
factors:
a) When there is only a very remote link between investor obligations and resorting
to title transfer financial collateral arrangements, particularly when the probability of
client liability to the financial intermediary is deemed very low or negligible;
b) When the amount of investor funds or financial instruments subject to a title
transfer financial collateral arrangement is significantly greater than the client
obligations or is unlimited whenever the client has obligations to the respective
financial intermediary; and
c) When all investor financial instruments or funds are subject to title transfer
financial collateral arrangements irrespective of the obligations of each client to the
financial intermediary.
3 - Financial intermediaries shall document the assessment referred to in the previous
paragraph, which shall be carried out prior to the conclusion of any agreement and at least
on an annual basis.
4 - Financial intermediaries resorting to title transfer financial collateral arrangements
shall provide prior information and warning, in writing, to professional investors and any
counterparties eligible on any risks involved and the effects of the agreement on client
financial instruments and funds.
Article 306-F
Collateral and Compensation Rights Agreements
1 - When collateral or compensation rights agreements on client assets are reached by
financial intermediaries or whenever informed of such agreements, such collateral and
rights agreements shall be immediately recorded in the client’s contracts and in the
financial intermediary accounts and records so as to clearly establish ownership of client
assets, particularly in the event of insolvency.
2 - Collateral or compensation rights agreements on client assets allowing a third party
to assign such assets to recover debts unrelated to client obligations and the services
rendered thereto shall be prohibited, except where required under the applicable law of a
third country pursuant to the subsequent paragraph.
3 - Where the applicable law of a third country may require the financial intermediary in
which client’s assets are deposited or registered to provide collateral or compensation
rights on client assets, financial intermediaries shall inform the client and indicate any
inherent risks in those agreements prior to their execution.

Article 306-G
Staff Responsible for Monitoring Compliance on Client Asset Protection
1 - Financial intermediaries shall appoint a member of staff specifically in charge of
monitoring compliance with client asset protection duties, who shall be duly empowered
to meet those responsibilities.
2 - Financial intermediaries may determine that the staff member referred to in the
previous paragraph takes on this role exclusively or with other additional responsibilities,
if the capacity to perform these duties according to the previous paragraph is ensured.
SUBSECTION IV
Accounting, Records and Document Conservation
Article 307
Accounting and Records
1 - The accounting records of financial intermediaries shall daily reflect the credit or debit
cash and financial instrument balances for each client.
2 - (Repealed.)
3 - (Repealed.)
4 - (Repealed.)
5 - Each financial intermediary shall keep:
a) Records of any services, activities and transactions they provide or perform, which
enable verifying their compliance with any legal duties provided for in this Code and
any complementary legislation, including their obligations to investors pursuant to
European Union legislation;
b) A daily and sequential record of the transactions carried out on their own account
and on behalf of each client, detailing any and all financial instrument and cash
movements;
c) An internal list of all remunerations, commission fees and non-monetary benefits
received from a third party in connection with the provision of either investment or
ancillary services, indicating how such remunerations, commission fees or nonmonetary benefits paid or received improve the service quality provided to the clients
at stake, including any measures duly taken to protect the duty of financial
intermediaries to act according to high standards of diligence, fairness and
transparency, with a view to protecting legitimate client interests.
6 - For the purposes of subparagraph (b) of the previous paragraph, each record
registration contains or ensures the identification of:
a)

The client and account thereof;

b)

The entry date and the respective value date;

c)

The nature of the entry, debit or credit;

d)

The description of the movement or operation that gave rise to it;

e)

The quantity or amount;

f)

The opening balance and the balance following each entry.

7 - Trading orders and decisions shall be recorded pursuant to European Union legislation.
8 - (Repealed.)

9 - The details that require recording by financial intermediaries subsequent to the
execution or reception of the confirmation of order execution are set forth in European
Union legislation.
10 - Financial intermediaries shall take any appropriate measures with respect to the
electronic systems required to enable the prompt and appropriate recording of every
portfolio movement or trading order.

Article 307-A
Client Registration
Financial intermediaries shall maintain client records, particularly, up-to-date information
on any rights and duties of both parties to financial intermediation contracts, based on the
respective support documentation.
Article 307-B
Term and Storage Method
1 - Without prejudice to any more thorough legal and regulatory requirements, financial
intermediaries shall store any documents and records provided for under European Union
legislation, including the following:
a) Financial instrument transactions, including any orders received, for five years
following transaction completion;
b) Service agreements entered into with clients, or any documents stating the terms
and conditions under which financial intermediaries render services, stored for a fiveyear period following termination of the client relationship.
c) Any remunerations, commission fees or non-monetary benefits, paid or received,
in order to reinforce the quality of the respective services provided to the client for a
five-year period following its receipt or payment.
2 - (Repealed.)
3 - (Repealed.)
4 - At the request of either the competent authorities or the clients, financial
intermediaries shall issue the record certificates for those transactions in which they
served as intermediaries.
5 - Records shall be kept on a medium allowing the storage of information in an accessible
manner for future reference of the CMVM and in such a way that:
a)

It is possible to trace each essential processing stage of all transactions;

b) Any corrections or other changes, as well as the contents of the records prior to
such corrections or changes may be easily verified; and
c)

It is not possible to manipulate or change the records in any way.

6 - Each financial intermediary shall maintain audio recordings of the orders received,
transmitted or executed via telephone, whether on own account or on behalf of a third
party and, whenever orders are transmitted electronically, these shall be recorded
pursuant to European Union legislation.

7 - For the purposes of the previous paragraph:
a) These recordings shall cover telephone conversations and electronic
communications detailing transactions concluded on their own account or on behalf of
a third party, including the reception, transmission and execution of client orders,
even if those conversations or communications do not result either in the conclusion
of transactions or in the provision of client order services;
b) Financial intermediaries shall ensure that telephone and electronic
communications only take place by means of equipment provided by the financial
intermediary or authorised by the latter;
c) Financial intermediaries shall inform clients in advance of the recording or storage
of communications and such information may be provided once prior to the provision
of investment services or activities to new or existing clients;
d) In case of the reception, transmission and execution of client orders, financial
intermediaries may not provide investment services or carry out investment activities
by telephone to clients not previously informed of the recording or storage of their
telephone communications pursuant to the previous subparagraph;
e) These recordings shall be provided by financial intermediaries to the respective
clients upon their request on the premises of the financial intermediary;
f) The recordings shall be stored for a five-year period. The CMVM may require, by
means of a regulation, that they be stored for longer periods and up to seven years.
8 - The CMVM shall monitor compliance with the duties set out in this Article by branches
of investment firms located in Portugal, in relation to transactions made by them, without
prejudice to the supervisory authority of the home Member State having direct access to
those recordings.
SUBSECTION V
Outsourcing
Article 308
Scope and Framework
1 - Third party outsourcing of financial intermediation activities or intended for the
performance of operational functions which are critical or important for the provision of
continuous services with quality and efficiency:
a) Shall require the financial intermediary to take any necessary steps to avoid
undue additional operational risk arising from it;
b) May only be carried out if it does not affect the internal control to be undertaken
by the financial intermediary, nor the ability of the competent authority to monitor the
latter’s compliance with its duties under the law or regulations;
c) Shall be subject to the requirements provided for under European Union
legislation.
2 - ((Repealed.)
3 - (Repealed.)

Article 308-A
Principles Applicable to Outsourcing
(Repealed.)
Article 308-B
Outsourcing Requirements
(Repealed.)
Article 308-C
Outsourcing of Portfolio Management Services to Entities Located in Third
Countries
(Repealed.)

SUBSECTION VI
Conflicts of Interest and Personal Transactions
Article 309
General principles
1 - Financial intermediaries shall take all appropriate steps to identify and to prevent or
reduce their risk to a minimum.
2 - In situations of conflict of interest, financial intermediaries shall act so as to ensure
their clients receive honest and fair treatment.
3 - Financial intermediaries shall give priority to client interests, both in relation to their
own interests and to those of companies controlling, controlled by, under common control
with or in the same group as the former, as well as in relation to the interests of their
governing body members or those of tied agents and the employees of both entities,
including those arising from the acceptance of third party benefits or the self-remuneration
and other incentive structures of financial intermediaries.
4 - Whenever financial intermediaries carry out transactions pursuant to client orders,
they shall make the financial instruments available to them at the same price as that of
their acquisition.
Article 309-A
Conflicts of Interest
1 - Each financial intermediary shall, in particular:
a)

Adopt a policy for conflicts of interest;

b)

Identify any conflicts of interest that may be damaging to clients;

c) Register those activities giving rise to conflicts of interest, including drawing-up
lists of persons with access to inside information when the financial intermediary
advises on public offers and other offers, which result from their knowledge of such
information;
d)

Adopt measures on personal transactions carried out by relevant persons;

e) Comply with organisational and code of conduct duties for investment research
and underwriting or placement and advisory services as provided for in Article 291(d).
2 - ((Repealed.)
3 - (Repealed.)
4 - (Repealed.)
5 - (Repealed.)
6 - (Repealed.).)
Article 309-B
Conflicts of interest that may be damaging to clients
(Repealed.)

Article 309-C
Records of Activities that May Give Rise to Conflicts of Interest
(Repealed.)
Article 309-D
Investment recommendations
(Repealed.)
Article 309-E
Transactions carried out by Relevant Persons
(Repealed.)
Article 309-F
Personal Transactions
(Repealed.)
Article 309-G
Asset Management
(Repealed.)
Article 309-H
Employee Remuneration
1 - Financial intermediaries shall ensure that employee remuneration and performance
assessment do not give rise to conflicts with the duty to act and protect the legitimate
interests of the client.
2 - Financial intermediaries shall regularly adopt, apply and review their employee
performance assessment and remuneration policy to ensure that there are no conflicts
with the duty to act according to client interests, including determining the remuneration,
sales targets or other such measures that provide an incentive to recommend or sell
financial instruments when another instrument may better meet the needs of retail clients.

SUBSECTION VI-A
Internal Policies and Procedures to Approve the Manufacture and Distribution
of Financial Instruments
Article 309-I
General Duties of Financial Intermediaries that Manufacture or Distribute
Financial Instruments
1 - When providing investment services or activities, financial intermediaries that
manufacture financial instruments shall, within the respective policies and procedures for
the approval of the manufacture of financial instruments:
a) Ensure that the financial instrument is designed to meet the needs of the identified
target market;
b) Ensure that the distribution strategy of the financial instrument is appropriate to
the identified target market;
c) Take any appropriate steps to ensure that financial instruments are distributed
among clients that belong to the identified target market.
2 - When providing investment services or activities, financial intermediaries that
distribute financial instruments shall:
a)

Understand the financial instruments distributed;

b) Assess the compatibility of the financial instruments with the needs of the clients
to whom it provides investment services, taking into account the target market,
identified according to its internal policy and procedures for the approval of the
distribution of financial instruments; and
c)

Ensure that the products are only distributed when in the interest of clients.

3 - The provisions of this subsection do not affect the application of other requirements
in this Code and any relevant national and European laws and regulations, including any
requirements on disclosure, adequacy, identification and managing conflicts of interest
and inducements.
4 - For the purposes of this subsection, the following terms shall have the following
meanings:
a)

«Manufacture», issue, conceive, create or develop financial instruments;

b) «Distribute», offer, recommend or market financial instruments for clients either
on a primary or secondary market.
Article 309-J
Internal Policies and Procedures for the Approval of the Manufacture of
Financial Instruments
1 - The provisions of this article shall apply to the provision of investment services or
activities to financial intermediaries that manufacture financial instruments, taking into
account the features of the financial instrument, the investment service at stake and the
target market.
2 - Financial intermediaries that manufacture financial instruments for distribution to
clients shall adopt and apply internal policies and procedures for the approval of each
financial instrument before it is marketed or in the event of any relevant changes thereto.

3 - The policies and procedures referred to in the previous paragraph shall:
a) Specify for each financial instrument the target market of end clients for each
investor category;
b) Ensure that all relevant risks of each financial instrument to the identified target
market are assessed;
c) Ensure that the intended distribution strategy is consistent with the identified
target market; and
d)

Ensure compliance with any duties regarding conflicts of interest.

4 - For the purposes of subparagraphs (a) to (c) of the previous paragraph, financial
intermediaries shall:
a) Identify the potential target market for each financial instrument in sufficient
detail and specify the type of clients for whose needs, characteristics and objectives
the financial instrument is compatible, as well as the groups of clients for whose needs,
characteristics and objectives the financial instrument is not compatible;
b) When financial instruments are distributed only through other financial
intermediaries, the financial intermediary that manufactures those instruments shall
determine the needs and characteristics of clients for whom the financial instrument
is compatible based on their theoretical knowledge of and past experience with the
financial instrument or similar financial instruments, the financial markets and the
needs, characteristics and objectives of potential end clients;
c) Carry out a scenario analysis of the financial instruments manufactured by it which
shall assess the risks of poor outcomes for end clients posed by the product and in
which circumstances these outcomes may occur, and assess said instruments under
negative conditions covering, in particular, the following scenarios:
i) Market environment deterioration;
ii) The manufacturer or a third party involved in manufacturing or managing
the financial instrument experiences financial difficulties or other counterparty
risk materialises;
iii) The financial instrument fails to become commercially viable; or
iv) Demand for the financial instrument is much higher than anticipated,
putting a strain on the financial intermediary’s resources or on the market of
the financial instrument.
d) Determine whether a financial instrument meets the needs, characteristics and
objectives of the identified target market, including by examining the following
elements:
i) Whether the financial instrument’s risk/reward profile is consistent with
the target market; and
ii) Whether the financial instrument design is driven by features that benefit
the client and not by a business model that relies on poor client outcomes
to be profitable.
e) Consider the charging structure proposed for the financial instrument, including
by examining the following:
i) Whether the financial instrument’s costs and charges are compatible
with the needs, objectives and characteristics of the target market;

ii) Whether the charges do not undermine the financial instrument’s return
expectations, such as where the costs or charges equal, exceed or remove
almost all the expected tax advantages linked to a financial instrument;
and
iii) Whether the charging structure of the financial instrument is
appropriately transparent for the target market, such as that it does not
disguise charges or is too complex to understand.
5 - For the purposes of paragraph 3(d), financial intermediaries shall:
a) Ensure that the manufacturing of financial instruments complies with the
requirements on proper management of conflicts of interest, including remuneration;
b) Ensure, in particular, that the design of the financial instrument, including its
features, does not adversely affect end clients nor leads to problems with market
integrity, including by enabling the financial intermediary to mitigate or dispose of its
own risks or exposure to the underlying assets of the product, where the financial
intermediary already holds the underlying assets on own account;
c) Analyse potential conflicts of interests each time a financial instrument is
manufactured and, in particular, assess whether it is likely to create a situation where
end clients may be adversely affected if they take:
i) An exposure opposite to the one previously held by the financial
intermediary itself; or
ii) An exposure opposite to the one that the financial intermediary wants
to hold after the sale of the financial instrument;
d) Assess whether the financial instrument may represent a threat to the orderly
functioning or to the stability of financial markets before deciding to proceed with their
launching.
Article 309-K
Internal Policies and Procedures for the Approval of Financial Instrument
Distribution
1 - Financial intermediaries shall comply with the duties provided for in this Article, in a
way that is appropriate and proportionate, taking into account the nature of the financial
instrument, the investment service and the target market for the financial instrument:
a) When deciding the range of financial instruments manufactured by themselves or
other financial intermediaries and services they intend to distribute or provide to
clients;
b) When distributing financial instruments manufactured by entities that are not
financial intermediaries, shall have in place effective arrangements to ensure that they
obtain sufficient information about these financial instruments from these
manufacturers, even if the target market was not defined by the manufacturer.
2 - Financial intermediaries shall adopt and apply adequate internal policies and
procedures to approve financial instrument distribution, both prior to distribution or
whenever significant changes may occur, to ensure that:
a) The products and services they intend to distribute are compatible with the needs,
characteristics, and objectives of an identified target market; and
b)

The intended distribution strategy is consistent with that target market.

3 - Financial intermediaries shall:
a) Appropriately identify and assess the circumstances and needs of the clients they
intend to contact, so as to ensure that clients’ interests are not compromised as a
result of commercial or funding pressures, and, as part of this process, identify any
groups of clients for whose needs, characteristics and objectives the instrument or
service is not compatible;
b) Obtain from manufacturers of financial instruments information to gain the
necessary understanding and knowledge of the products they intend to distribute, in
order to ensure that these products are distributed in accordance with the needs,
characteristics and objectives of the identified target market;
c) With regard to financial instruments distributed on primary or secondary markets,
and in a proportionate manner, depending on the degree to which publicly available
information is obtainable and the complexity of the respective instrument:
i) Take all reasonable steps to ensure they obtain adequate and reliable
information from manufacturers that are not financial intermediaries to
ensure that products are distributed in accordance with the characteristics,
objectives and needs of the target market;
ii) Where relevant information is not publicly available, the financial
intermediary shall take all reasonable steps to obtain such information from
the manufacturer or its agent;
iii) Use the information obtained from manufacturers and information on their
own clients to identify the target market and distribution strategy, and, when
a financial intermediary acts also as a manufacturer, only one target market
assessment shall be required.
4 - The information disclosed meets any legal and regulatory requirements, particularly
any disclosure requirements provided for under European Union legislation on leaflets and
transparency regarding information on issuers whose securities are listed on a regulated
market.
5 - When deciding the range of financial instruments and services that they distribute and
the respective target markets, financial intermediaries shall:
a) Maintain procedures and measures to ensure compliance with all applicable
requirements under this Code and any supplementary national and European
legislation, including those relating to disclosure, assessment of suitability of the
transaction, inducements and proper management of conflicts of interest; and
b) Particular care shall be taken when they intend to distribute new financial
instruments or there are variations to the services they provide.
6 - Where different financial intermediaries work together in the distribution of a financial
instrument or service, the financial intermediary with the direct client relationship has
ultimate responsibility to meet the obligations with regard to distribution provided for in
this subsection, without prejudice to the following duties of the other entities:
a) Ensure that relevant information with regard to the financial instrument is passed
from the manufacturer to the final distributor in the chain;
b) Allow the manufacturer to obtain the information requested on financial
instrument distribution to be able to comply with its own duties; and
c) Apply the duties set forth in this subsection to manufacturers, as relevant, in
relation to the service they provide.

Article 309-L
Monitoring Duties regarding Financial Instruments Manufactured or Distributed
1 - Financial intermediaries that manufacture financial instruments shall review on a
regular basis:
a) The financial instruments manufactured, taking into account any event that could
materially affect the potential risk to the identified target market;
b) If the financial instrument remains consistent with the needs, characteristics and
objectives of the target market;
c) If the financial instrument is being distributed to the target market or clients for
whose needs, characteristics and objectives the financial instrument is compatible.
2 - For the purposes of the previous paragraph, financial intermediaries shall:
a) Review financial instruments prior to any further issue or re-launch, if they are
aware of any event that could materially affect the potential risk to investors;
b)

Assess at regular intervals whether the financial instruments function as intended;

c) Determine how regularly to review financial instruments based on relevant
factors, including the complexity or the innovative nature of the investment strategies
pursued;
d) Identify relevant events that would affect the potential risk or return expectations
of the financial instrument, such as:
i) The crossing of a threshold that will affect the return profile of the
financial instrument; or
ii) The solvency of certain issuers whose securities or guarantees may
impact the performance of the financial instrument.
e) When the relevant events referred to in the previous subparagraph occur, take
appropriate action which may consist of:
i) The provision of any relevant information on the event and its
consequences on the financial instrument to the clients or the financial
intermediary that distributes the financial instrument, if the financial
intermediary does not distribute the financial instrument directly to the
clients;
ii) Changing the financial instrument approval process;
iii) Stopping further issuance of the financial instrument;
iv) Make any changes to the financial instrument to avoid abusive contractual
clauses;
v) Considering whether the financial instrument distribution channels are
appropriate where the financial intermediary becomes aware that the
financial instrument is not being distributed as envisaged;
vi) Contacting the financial intermediary that distributes the financial
instrument to assess a possible modification of the distribution process;
vii) Terminating the relationship with the financial intermediary that
distributes the financial instrument; or
viii) Informing the relevant competent authority.
3 - Financial intermediaries that distribute financial instruments to clients shall regularly
monitor and review the financial instruments distributed, taking into account any event
that could materially affect the potential risk to the identified target market, to assess if
the financial instrument still meets the needs of the identified target market and if the
distribution strategy still remains adequate.

4 - For the purposes of the previous paragraph, financial intermediaries shall:
a) Regularly review the financial instruments distributed and the services provided,
taking into account any event that could materially affect the potential risk to the
identified target market, including at least whether or not the financial instrument or
service remains compatible with the needs, characteristics and objectives of the
identified target market and if the distribution strategy still remains adequate;
b) Reconsider the target market or update the internal policy and procedures for the
approval of the distribution of financial instruments if they become aware that they
have wrongly identified the target market for a specific financial instrument or service
or that these no longer meet the characteristics of the identified target market, such
as were the financial instrument becomes illiquid or very volatile due to market
changes;
c) Periodically review and update the internal policy and procedures for the approval
of the distribution of financial instruments to ensure that they remain robust and fit
for their purpose and take appropriate actions where necessary.
Article 309-M
Internal Governance Mechanisms
1 - Financial intermediaries shall ensure that:
a) Their compliance monitoring systems monitor the development and periodic
review of policies and procedures for the approval of financial instrument manufacture
and distribution, in order to detect any risk of breaches;
b) The relevant staff possess the necessary expertise to understand the
characteristics and risks of the financial instruments they manufacture or intend to
distribute and the services provided, as well as the needs, characteristics and
objectives of the identified target market.
2 - The management body of the financial intermediary has effective control over the
policies and procedures for the approval of financial instrument manufacture or distribution
and shall:
a)

Approve financial instrument manufacture or distribution;

b) Approve the policies and procedures for the approval of financial instrument
manufacture or distribution;
c) Determine the range of financial instruments distributed and the services provided
to the respective target markets.
3 - The compliance reports to the management body include information about the
financial instruments manufactured or distributed by the financial intermediary and the
respective distribution strategy.
4 - Financial intermediaries that collaborate with other financial intermediaries or with
entities that are not financial intermediaries and third-country firms to manufacture
financial instruments shall outline their mutual responsibilities in a written agreement.
Article 309-N
Duty to Provide and Obtain Information of Financial Intermediaries
1 - Financial intermediaries that manufacture financial instruments shall make available
to any financial intermediary that distributes those financial instruments all relevant
information on the same and the respective approval process, including the identified
target market and the appropriate distribution channels, in order to adequately understand
and distribute the financial instrument.

2 - Each financial intermediary that distributes financial instruments that it did not
manufacture shall adopt appropriate measures to obtain both the information detailed in
the previous paragraph and to understand the characteristics and the identified target
market of each financial instrument.
3 - Each financial intermediary that distributes financial instruments shall provide the
financial intermediary that manufactures them with information on their distribution and,
whenever relevant, information on the review carried out pursuant to Articles 309-K and
309-L, to assist in the financial instrument review carried out by the respective
manufacturers.
Article 309-O
Exemption from requirements on financial instrument manufacture and
distribution
1 - The provisions of Article 309-I(1) and (2), Article 309-J(2) and (3)(a) to (c), Article
309-L(3) and Article 309-N(1) shall not apply if:
a) The investment service relates to bonds with no embedded derivatives that are
not make-whole clauses; or
b)

The financial instruments are distributed to eligible counterparties only.

2 - For the purposes of subparagraph (a) of the previous paragraph, a make-whole clause
means a clause under which the issuer pays to the bondholder an amount equal to the
sum of the net present value of the remaining coupon payments expected until maturity
and the principal amount of the bond to be redeemed in the event of early redemption.
SUBSECTION VII
Market Protection
Article 310
Churning
1 - Financial intermediaries shall refrain from either encouraging clients to carry out
repetitive financial instrument transactions or carrying them out on behalf of clients, when
the main purpose of such transactions involves the collection of fees or any other purpose
contrary to client interests.
2 - The transactions referred to in the previous paragraph include the granting of credit
to carry out transactions.
3 - In addition to civil liability and any administrative infringements that may be applicable
to the transactions described in the previous paragraphs, no fees, interest charges, or any
other form of remuneration are due.
Article 311
Market Protection
1 - Financial intermediary and other market members shall behave with the utmost
integrity, refraining from engaging in transactions or carrying out other actions likely to
jeopardise the market’s orderly functioning, transparency, and credibility.

2 - The following are particularly likely to jeopardise the regularity of the market
functioning, transparency, and credibility:
a) Carrying out transactions pertaining to the same portfolio, whether for purchase
or sale;
b) Apparent, simulated or fictitious financial instrument transfers between different
portfolios;
c) The execution of orders intended to defraud or significantly restrict any
consequences of the auction, allotment or any other form of financial instrument
allocation;
d) Carrying out market making transactions not previously reported to the CMVM or
price stabilisation transactions not carried out pursuant to the applicable law;
e) Intervention standards on algorithmic or high-frequency trading involving risks of
disruption, artificial or misleading trading or delays in the trading system functioning.
3 - The entities referred to in paragraph 1 shall furthermore, carefully and diligently,
examine orders and transactions, particularly when they are likely to trigger any of the
following situations:
a) Execution of orders or transactions carried out by persons with a significant buying
or selling position in a financial instrument or that represent a significant proportion
of the daily volume of transactions in a financial instrument and which, as a result
thereof, are likely to lead to significant changes to the price of that financial
instrument, related derivative or underlying asset;
b) Execution of orders or transactions concentrated in a short period of time which
are likely to lead to significant changes in the financial instrument, related derivative
or underlying asset price and which are subsequently reversed;
c) Execution of orders or transactions carried out at or around a sensitive time for
reference pricing, settlement pricing or calculating other prices at specific times when
there is a likelihood of influencing such prices and valuations;
d) Execution of orders that change the normal characteristics of the order book for
a financial instrument and which are then cancelled prior to their execution;
e) Execution of orders or transactions carried out preceded or followed by the
dissemination of false, incomplete, exaggerated, biased or misleading information by
any persons, the transaction economic beneficiaries or related persons;
f) Execution of orders or transactions undertaken preceded or followed by
production or dissemination of research or investment recommendations containing
false, incomplete, exaggerated, misleading or biased information or information
otherwise clearly influenced by a material interest, when any persons, transaction
economic beneficiaries or related persons have participated in the production or
dissemination of such research or recommendations.

SUBSECTION VIII
Information to Investors
DIVISION I
General principles
Article 312
Information duties
1 - Financial intermediaries shall provide, with regard to the services offered, requested
or actually provided by them, any necessary information for informed and reasoned
decision-making, including with regard to:
a)

Financial intermediaries and the services they provide;

b) The nature of the retail investor, professional investor or eligible client
counterparty with regard to any rights to request different treatment and any
restrictions concerning the protection this implies;
c) The origin and nature of any interest that the financial intermediary or any persons
acting on its behalf may have in the service to be provided:
i) Where organisational arrangements made by the intermediary pursuant
to Article 309 et seq. are not sufficient to ensure, with reasonable
confidence, that risks of damage to client interests will be prevented,
including the steps taken to mitigate those risks; and
ii) In any event, the information shall include sufficient detail, taking into
account the nature of the investor, to enable that investor to take an
informed decision with respect to the service in the context of which the
conflict of interest arises;
d) The financial instruments and proposed investment strategies, including whether
the financial instrument is intended for retail or professional investors, taking into
account the identified target market;
e)

Any specific risks involved in the transactions to be carried out;

f) The order execution policy, which contains information on execution venues and,
where applicable, the possibility to execute client orders outside regulated markets or
multilateral or organised trading facilities;
g) Client asset protection and the existence or absence of any guarantee fund or
equivalent protection scheme that covers the services to be provided;
h)

The costs of the service to be provided.

2 - The lower the level of client knowledge and experience, the greater the extent and
depth of the information to be provided.
3 - The insertion of informative details when providing advice, under any title, or in a
promotional or advertising message, does not exempt the financial intermediary from
complying with the requirements and rules applicable to information in general.
4 - The information foreseen in paragraph 1 shall be provided in writing and in a standard
format.
5 - Without prejudice to paragraph 8, whenever this subsection may provide that
information shall be provided in writing, it shall be provided in electronic form, which
means any durable medium other than paper.
6 - (Repealed.)

7 - (Repealed.)
8 - Where a retail investor may request that the information referred to in paragraph 5
be provided on paper, financial intermediaries shall provide it, free of charge, in that
medium.
9 - Each financial intermediary shall inform any potential or existing clients who are retail
investors that they may choose to be provided with information on paper.
10 - The information concerning service and financial instrument costs referenced in
paragraph 1(h):
a) Covers information on investment and ancillary services, specifically, the costs of
investment advice services, the financial instruments recommended or sold to
investors and the payment methods, including those of a third party;
b) Shall aggregate any costs and charges that do not derive from the market risk
underlying the instrument or service to ensure that investors understand the overall
cost and the respective impact on investment returns and the information may be
itemised by cost category at the request of client.
11 - The information provided in the previous paragraph is periodically communicated to
the investor, and at least annually, throughout the entire duration of the investment.
12 - Where the services may be provided by means of distance communication which does
not allow the information on costs to be provided in advance, the financial intermediary
may provide it in electronic form, or on paper if the retail investor requests it, without
undue delay following the execution of the transaction, if:
a)

The investor consents to it; and

b) The investor may defer execution of the transaction until that information is
received.
13 - The investor may also choose to receive cost information by telephone prior to the
execution of the transaction.
14 - When the investment service is offered or provided with another service or product as
part of a single package or as a condition for the provision of a service or purchase of a
product (cross-selling), the financial intermediary shall:
a) Inform the investor regarding the possibility of purchasing the different
components separately and provide separate information on the costs and charges of
each component;
b) Provide an adequate description of the different components and how their
interaction changes the risks of each one, where the risks arising from the services
provided together or the package marketed to a retail investor are likely to differ from
the risks arising from each component separately.
15 - In the relationship with professional investors, the provision of cost information shall
only be required when the financial intermediary provides investment advice or portfolio
management services to them.
Article 312-A
Quality of information
(Repealed.)
Article 312-B
Information Reporting Schedules
(Repealed.)

DIVISION II
Minimum information
Article 312-C
Financial Intermediary Information and Services Provided
(Repealed.)
Article 312.º-D
Additional Information on Portfolio Management
(Repealed.)
Article 312-E
Information on Financial Instruments
(Repealed.)
Article 312-F
Information Requirements on Safeguarding Client Assets
(Repealed.)
Article 312-G
Information on Fees Charged
(Repealed.)
Article 312-H
Information Specifically Provided for Investment Advice
1 - Where investment advice services are provided, the investor shall be sufficiently
informed in advance as to the provision of the service, pursuant to European Union
legislation, including:
a) Whether the services are provided as independent investment advice or
otherwise;
b) Whether the advice provided is based on a broad or limited analysis of different
types of financial instruments, particularly whether the analysis is based exclusively
on financial instruments already issued or marketed:
i) By an intermediary or by an entity controlling, controlled by or under
common control or in the same group, or in which one of the entities holds,
directly or indirectly, shareholdings in the other corresponding to at least
20% of the voting rights or capital;
ii) By other entities with which the financial intermediary maintains such
close legal or economic relationships, such as contractual relationships, as
to jeopardise the independent basis of the advisory services provided;
c) A periodic assessment of the suitability of the recommended financial instruments
will be provided to the investor pursuant to Article 323(9).

2 - During of the provision of the service to retail investors, a copy of the suitability
statement of the instrument or service recommended to the investor shall be provided to
the investor in a durable medium prior to any recommended transaction.
3 - The suitability statement on the advice referenced in the previous paragraph shall
include at least the following information:
a) Whether the advice was provided at the initiative of the financial intermediary or
the client;
b)

Whether the advice is provided based on independent investment advice;

c) The specifics of the advice provided to the investor and how this meets investor
preferences, objectives, and other characteristics, including information obtained on
the personal circumstances of the investor alongside the information referred to in
Article 314-A;
d)

The financial instruments or investment services on which advice is provided.

4 - Where the service is provided via a means of distance communication which does not
allow for the prior submission of the adequacy assessment document, the financial
intermediary may provide the document in a durable medium, immediately after
completing the transaction, if all of the following conditions are satisfied:
a) Clients provide their authorisation to receive the document without undue delay
following the conclusion of transactions; and
b) Financial intermediaries ensure clients may defer the execution of the transaction
to receive the adequacy assessment document beforehand.
5 - Fulfilment of the duties provided for in paragraphs 1 and 4 shall not be required if the
financial intermediary provides services to professional investors, except where they
request it in writing in a durable medium.
6 - Each financial intermediary shall keep a record of any communications made pursuant
to the previous paragraph.
SUBSECTION IX
Inducements
Article 313
Prohibition of Inducements and Disclosure Obligations
1 - The financial intermediary may not, in relation to the provision of a financial
intermediation service to the client, offer or receive any payment, fees, or any nonmonetary benefit to or from third parties, unless:
a) The existence, nature and the amount of the payment, fees or any non-monetary
benefits, or when such payments cannot be ascertained, their method of calculation
shall be clearly disclosed to the client in a comprehensive, accurate and
understandable manner in accordance with the previous paragraph and, whenever
applicable, the mechanisms to transfer the fees, costs or monetary or non-monetary
benefits received; and
b) The payment of any remuneration or fee, or the granting of non-monetary
benefits that enhance the quality of the services provided to clients and in no way
impair compliance with the duty protect the legitimate interests of the client;

c) The payment of proper fees, such as custody costs, settlement and exchange
fees, regulatory levies or legal fees, which enable or are necessary to provide financial
intermediation services and that due to their nature are not likely to create conflicts
of interest with the duties of financial intermediaries to act in an honest, equitable and
professional manner to protect the legitimate interests of the client.
2 - For the purposes of paragraph 1(a):
a) Financial intermediary, before providing the respective financial intermediation
services, shall convey to clients information on any payment or benefit received from
third parties or paid to third parties, and shall demonstrate separately the nonmonetary benefits received or paid by the financial intermediary and the respective
quantification in the context of the investment service provided to a client;
Alternatively, where the financial intermediary is unable to previously determine the
amount of any payment or benefit to be received or paid, the financial intermediary
shall disclose the calculation method for such amounts to the client while also
providing information on the exact amount of the benefits subsequently received or
paid;
b) Where incentives are received on an ongoing basis with respect to the investment
services at stake rendered to clients, the latter shall be duly informed on an individual
basis and at least annually of the actual amount of any payments or benefits received
or paid; and
c)

Any irrelevant non-monetary benefits may be described generically.

3 - (Repealed.)
4 - (Repealed.)
5 - (Repealed.)
6 - (Repealed.)
7 - (Repealed.)
8 - While performing the duties provided for in this Article, each financial intermediary
shall take into account the duties regarding costs and charges provided for in Article
312(1)(h) and the respective regulations.
9 - When more than one financial intermediary is involved in any distribution channel,
each entity rendering investment or ancillary services shall comply with the duties
applicable to client information disclosure.
Article 313-A
Benefits allowed
1 - For the purposes of paragraph 1(b) of the previous Article, any payment, fee, or nonmonetary benefit is considered as enhancing the quality of the respective service
whenever meeting the following requirements:
a) It is justified by the provision of additional or higher-level client services, that are
proportional to the level of benefits received, for instance:
i) The provision of non-independent investment advice services and access
to a vast range of appropriate financial instruments, including an adequate
number of third party instruments free of any close ties with the financial
intermediary;
ii) The provision of non-independent investment advice in combination with
proposals to clients to assess, at least on an annual basis, the
appropriateness of their financial instrument investments or another ongoing service likely to add value for the client, such as advice on optimising
client asset allocation; or

iii) The provision of access at competitive prices to a vast range of financial
instruments potentially able to satisfy client requirements, including an
adequate number of instruments issued by third parties without any close
ties to the financial intermediary, in conjunction with the availability of
value-added financial instruments, such as information disclosure
instruments that objectively strive to assist clients in making investment
decisions or to enable them to monitor, model, and adjust the range of
financial instruments they invested in or providing periodic performance
reports detailing the financial instrument associated costs and charges;
b) Does not benefit directly the beneficiary company, its shareholders or employees,
without any actual advantage to the client at stake, and
c) Justified by providing an ongoing advantage to the client in relation to an ongoing
benefit.
2 - A remuneration, fee or non-monetary benefit is not considered legitimate if the
provision of the service to the client is unduly influenced or distorted as a result.
3 - Each financial intermediary shall comply with the requirements of this Article on an
ongoing basis insofar as it continues to pay or receive any remuneration, fee or nonmonetary benefit.
Article 313-B
Prohibition of Inducements in the Provision of Independent Investment Advice
or Portfolio Management Services
1 - When providing independent investment advice services or portfolio management
services, financial intermediaries shall not accept or earn on its own behalf any payment,
fee or monetary or non-monetary benefit, paid or granted by a third party or person acting
on behalf of a third party, concerning the provision of services to clients, except in the
case of non-monetary benefits of an insignificant amount that meet the requirements set
out in Article 313(1) (a) and (b) and as provided for in this Article.
2 - Financial intermediary providing the services identified in paragraph 1, shall:
a) Return to their clients any remunerations, fees or monetary benefits paid or
granted by any third party or by a person acting on behalf of a third party concerning
services rendered to those clients as soon as is reasonably possible following receipt
thereof, and as well as transferring in full all remunerations, fees or monetary benefits,
received from third parties for the provision of independent investment advice and
portfolio management, to the client.
b) Establish and apply policies and procedures that ensure any remunerations, fees
or monetary benefits paid or granted by a third party or by a person acting on behalf
of a third party for the rendering of independent investment advice and portfolio
management, are received and transferred to each individual client.
c) Inform the clients about the remunerations, fees or monetary benefits transferred
to them, by means of the periodic information provided to clients.
3 - Financial intermediaries shall not accept non-monetary benefits except for the
following insignificant non-monetary benefits:
a) Information or documentation on financial instruments or investment services,
whether of a generic or personalised nature, to reflect the circumstances of an
individual client;

b) Written material from a third party that an issuer or potential issuer has
commissioned and paid for to promote a new issue or, in cases where a third party is
appointed and paid by the issuer to produce such material on an ongoing basis, if the
relationship is clearly disclosed in the written material and the latter is made available
simultaneously either to any financial intermediary that intends to receive it or to the
general public;
c) Participation in conferences, seminars or other training courses on the benefits
and features of a specific financial instrument or investment service;
d) Reasonable and reduced hospitality expenses, such as meals and beverages,
incurred by business meetings or conferences, seminars or other training activities as
referred to in subparagraph (c).
e) Any other insignificant non-monetary benefits that the CMVM considers may
improve the quality of the services provided to clients and that, given the total level
of benefits granted by an entity or group of entities, are of a size and nature not likely
to comply with the duty of financial intermediaries to act according to the interests of
clients.
4 - Acceptable insignificant non-monetary benefits referred to in the previous paragraph
shall be reasonable and proportional so as not to influence financial intermediary
behaviours in manners that might hinder or harm client interests.
5 - Disclosure of insignificant non-monetary benefits is made to clients prior to rendering
the investment or ancillary services in question; these may be broadly descriptive in
nature.
6 - The CMVM may, via regulation, establish the rules necessary for carrying out this
Article.
Article 313-C
Benefits Allowed for Investment Recommendations
1 - Investment recommendations within the meaning of Article 12 (a) by third parties to
financial intermediaries providing portfolio management or other main or ancillary client
investment services are not considered a benefit when received as compensation of:
a)

Payments made directly by the financial intermediary from its own resources;

b) Payments from a segregated payment account intended for investment
recommendations, controlled by financial intermediaries, provided they meet the
following account operating terms and conditions:
i) The payment account is financed by a specific fee charged to clients for
investment recommendations;
ii) Financial intermediaries define and periodically assess the budget for
investment recommendations in the context of setting up a payment
account for investment recommendations, and where the fee is agreed with
clients.
iii) Each financial intermediary shall be responsible for the payment account
intended for investment recommendations;
iv) Each financial intermediary shall periodically assess the quality of the
investment recommendations acquired according to sound quality criteria
and their ability to contribute to better investment decisions.

2 - Should the financial intermediary resort to the payment account intended for
investment recommendations, it shall provide clients with the following information:
a) Prior to providing any investment service to clients, information on the amount
budgeted for investment recommendations and the estimated fee for each investment
recommendation;
b) Annual information on the total costs that each client has incurred for investment
recommendations made by third parties.
3 - Where financial intermediary operates a payment account intended for investment
recommendations, it shall provide, at its clients or at the CMVM request:
a)

A summary of the suppliers paid from this account;

b)

The total amount received over a specified period;

c)

The benefits and services received by the financial intermediary; and

d) Details on how the total amount in the account was spent compared to the budget
set out for that period, indicating any rebates or amounts carried over where the
account holds any residual funds.
4 - For the purposes
recommendations:

of

paragraph

1

(b)(i),

the

specific

fee

for

investment

a) Is based only on the investment recommendation budget set out by financial
intermediaries to determine the need for third party investment recommendations on
the services provided to its clients; and
b) Cannot be related to the volume or the value of transactions carried out on behalf
of clients.
5 - The system operated to charge the client with investment recommendations fees
specifies the fee for the investment recommendation separately in accordance with the
conditions set out in paragraphs 1 (b) and 2, where the said fee is charged in conjunction
with a transaction fee.
6 - The total amount of investment recommendation fees received may not exceed the
investment recommendation budget.
7 - Each financial intermediary shall agree with clients, by contract or under the general
conditions, the fee on the budgeted investment recommendations and the frequency with
which the specific investment recommendation commission is levied on clients each year.
8 - Increases in the budget for investment recommendations shall only occur after
providing clear information to clients on the intention to apply such raises.
9 - Where there is a surplus in the payment account intended for investment
recommendations at the end of any period, the financial intermediary has a process to
repay such funds to clients or for offsetting them against the investment recommendation
budget and the fee calculated for the subsequent period.
10 - For the purposes of paragraph 1 (b)(ii):
a) The budget dedicated to investment recommendations is exclusively managed by
the respective financial intermediary, and shall be necessarily based on reasonable
evaluations of the need for third party investment recommendations;
b) The budget allocation for acquiring third party investment recommendations is
subject to appropriate controls and to management supervision to ensure its
appropriate handling and usage in the best interests of the clients;
c) For the purpose of auditing, such controls include clear information on payments
made to investment recommendations providers and how the amounts paid were
determined with reference to the quality criteria detailed in paragraph 1 (b)(iv).

11 - The financial intermediary shall not use the budget dedicated to investment
recommendations and the respective payment account to finance internal investment
recommendations.
12 - For the purposes of paragraph 1 (b)(iii), financial intermediary may delegate the
management of the payment account intended for investment recommendations to a third
parties if it facilitates both their acquisition by third parties and the payments to suppliers
by financial intermediary, without undue delay, in accordance with the instructions of
financial intermediary.
13 - For the purposes of paragraph 1 (b)(iv), each financial intermediary shall:
a)

Set out in writing any necessary details and make them available to clients;

b) Explain the extent to which investment recommendations acquired through the
payment account intended for the same may benefit the client, particularly, taking
into account the investment strategies that apply to the different portfolio types and
the approaches financial intermediaries adopt to allocate these costs equitably across
the different client portfolios.
14 - Financial intermediary performing order execution services shall fulfil the following
duties:
a) Identify the fees separately for these services to reflect only the cost of
transaction execution;
b) The provision of any other services or benefits for the same financial intermediary
shall be subject to separately identifiable fees;
c) The provision and charges applicable to such benefits or services shall not be
influenced or conditioned by payment levels for execution services.
Article 313-D
Investment recommendations on small and medium-sized capitalisation
undertakings
1 - Investment recommendations on small and medium-sized capitalisation undertakings
by a third party to financial intermediaries providing portfolio management services or
other main or ancillary investment services to clients shall not be considered a benefit, if:
a) The financial intermediary enters into a prior agreement with the third party in
which it identifies the share of any combined costs or joint payments that may be
attributed to the investment recommendation.
b) The financial intermediary informs clients on joint payments made to the third
party; and
c) The investment recommendation relates to issuers whose market capitalisation
has not exceeded EUR 1 billion in the 36 months prior to the investment
recommendation, based on year-end listings with regard to years in which they are or
were listed, or on equity for years in which they are not or were not listed.
2 - The investment recommendation provided for in the previous paragraph covers study
materials or services:
a)

Related to financial instruments or other assets;

b)

Related to issuers or potential issuers of financial instruments;

c) Closely related to a specific sector or market, to the extent that they contribute
to form an opinion on financial instruments, assets or issuers of that sector or market;

d) That expressly or implicitly recommend or suggest an investment strategy and
include a reasoned opinion on the current or future value of financial instruments or
assets, or that include an original analysis and views and lead to conclusions based
on new or pre-existing information that allow to devise an investment strategy and
are relevant and likely to add value to the service provided by the investment firm on
behalf of its clients.
SUBSECTION X
Assessment of Operational Suitability
Article 314
General principle
1 - Financial intermediaries shall request information from clients on their knowledge and
experience in investment matters as to the respective types of financial instrument and
services, that will enable financial intermediaries to determine whether the client
understands the risks involved pursuant to European Union legislation.
2 - Where, based on the information received under the previous paragraph, a financial
intermediary decides that the respective transaction is inappropriate to a particular client,
said financial intermediary shall warn the client in writing, and such client shall duly
confirm, also in writing, the receipt of the said warning.
3 - Should clients refuse to provide the information referred to in paragraph 1 or provide
insufficient information, financial intermediary shall warn the clients in writing that such a
situation prevents them from assessing the transaction suitability in accordance with their
respective circumstances.
4 - The warnings referred in paragraphs 2 and 3 may be issued according to a standard
format.
5 - Where the instruments or services referred to in paragraph 1 involve a bundle of
services or products pursuant to Article 312(14), the assessment of the transaction
suitability shall take into account the entire range of services and products included in
such bundle.
6 - Financial intermediaries that receive instructions from other financial intermediaries
to provide investment services on behalf of the latter’s client, may base this on the
following:
a)

Client information transmitted by the financial intermediary who engaged him;

b) Recommendations concerning the service or transaction transmitted to the client
by the other financial intermediary.
7 - Financial intermediaries that convey instructions to other financial intermediaries shall
ensure the sufficiency and reliability of the information transmitted concerning the client,
in addition to the suitability of the recommendations or advice on the rendered services
or transactions.
Article 314-A
Portfolio Management and Investment Advice
1 - When providing portfolio management and investment advice services, to be able to
recommend the services and financial instruments most suitable to the investor,
particularly those most aligned with their level of risk tolerance and ability to bear losses,
financial intermediaries shall obtain from the investor, in addition to the information
referred to in paragraph 1 of the previous Article and that provided for in the European
Union legislation, information on:

a)

The investor’s financial position, including the investor’s ability to bear losses;

b)

The investor’s investment objectives, including the investor’s risk tolerance.

2 - (Repealed.)
3 - Where financial intermediary does not obtain the information required to assess the
adequacy of the respective services or transactions, or where it deemed it inadequate, it
shall not recommend the aforementioned services or transactions to clients.
4 - (Repealed.)
5 - (Repealed.)
6 - Where the provision of portfolio management or investment advice services involves
exchanging financial instruments, financial intermediaries shall:
a)

Obtain any necessary information regarding client’s investments; and

b)

Analyse the costs and benefits of this exchange.

7 - Financial intermediaries providing investment advice services shall inform clients of
whether or not the benefits of the exchange of financial instruments outweigh the costs.
8 - For the purposes of the previous paragraphs, an exchange of a financial instrument
means the sale of a financial instrument and the purchase of another, or exercising the
right to make an exchange over an existing financial instrument.
9 - Fulfilment of the duties provided for in paragraphs 6 and 7 shall not be required where
the financial intermediary provides services to professional investors, except where they
request it in writing in a durable medium.
10 - Each financial intermediary shall keep a record of any communications made pursuant
to the previous paragraph.
Article 314-B
Content of the necessary information
(Repealed.)
Article 314-C
Information reporting
(Repealed.)
Article 314-D
Reception and Transmission or Execution of Orders
1 - The provisions of Article 314 shall not apply to the exclusive provision of reception
and transmission, or client order execution services, even with the provision of ancillary
services, if:
a)

The purpose of the transaction involves:
i) Shares listed on a regulated market or equivalent market or on a
multilateral trading facility, excluding non-harmonised collective investment
undertakings shares and any shares incorporating derivatives;
ii) Bonds and other forms of asset-backed security listed on a regulated
market or equivalent market or on a multilateral trading facility, excluding
those incorporating derivatives or structured so as to hinder an
understanding of the risks involved;

iii) Money market instruments, excluding those incorporating derivatives or
a structure so as to hinder an understanding of the risks involved;
iv) Units and shares in collective harmonised securities investment
undertakings, excluding those collective investment undertakings in
structured harmonised securities as defined in European Union legislation;
v) Other non-complex financial instruments;
b)

Services are provided at the initiative of clients;

c) Clients have been duly warned, in writing, albeit in a standard format, that while
providing such services, financial intermediaries are not required to assess the
appropriateness of the respective transaction to client circumstances and thus shall
not benefit from any protection resulting from such assessments;
d) Financial intermediaries comply with the duties regarding conflicts of interest as
provided for in this Code; and
e) Financial intermediaries do not grant loans, including the lending of securities to
carry out financial instrument transactions in which it participates.
2 - For the purposes of subparagraph (a)(v) of the previous paragraph, financial
instruments are deemed non-complex whenever they meet the requirements set out under
European Union legislation.
3 - For the purposes of this Article, a third-country market shall be considered to be
equivalent to a regulated market whenever the European Commission has adopted an
equivalence decision as provided for pursuant to European Union legislation.
4 - For the purposes of paragraph 1(e), the removal of services pursuant to Article 291(b)
does not cover credit limits for loans, current accounts, and overdraft facilities granted for
purposes other than financial instrument transactions.
SUBSECTION XI
Transaction Reporting
Article 315
Reporting to the CMVM
1 - Financial intermediaries and trading venue operators shall report to the CMVM any
transactions carried out, pursuant to European Union legislation.
2 - (Repealed.)
3 - (Repealed.)
4 - Trading venue operators and systematic internalisers shall report to the CMVM the
identifying reference data for the purposes of transaction reporting provided for in
paragraph 1, pursuant to European Union legislation.
5 - (Repealed.)
6 - (Repealed.)
7 - (Repealed.)
8 - The CMVM may draw up any regulations required to implement the provisions of this
Article.

SUBSECTION XII
Information on Transactions in Shares Listed on a Regulated Market
Article 316
Information on transactions by systematic internalisers and financial
intermediaries trading outside trading venues
1 - Financial intermediaries trading on their own account or on behalf of clients and
carrying out transactions in financial instruments on a trading venue, including systematic
internalisers, shall disclose information on the transactions carried out therein pursuant to
European Union legislation.
2 - (Repealed.)
SECTION IV
Categorisation of Investors
Article 317
General provisions
1 - Financial intermediaries shall establish an internal written policy that allows them to
be aware, at any given time, of the nature of each client, be it retail investors, professional
investors or eligible counterparties, and adopt any procedures required to implement it.
2 - Financial intermediaries may, on their own initiative, deal with:
a)

Any professional investor as retail investors;

b) Eligible counterparties, classified as such under Article 317-D(1), whether as
professional or retail investors.
3 - (Repealed.)
Article 317-A
Procedures to Request Categorisation as a Retail Investor
1 - Categorisation as a retail investor to be granted to a professional investor pursuant to
Article 30 shall be subject to a written agreement between financial intermediaries and
the client requesting such category; the said client shall clearly detail the context
specifying the services, financial instruments, and transactions applicable thereto.
2 - In the absence of the provisions of the previous paragraph, the aforementioned
agreement shall be deemed effective for all services, financial instruments, and
transactions.
3 - The client may terminate the agreement referred to in paragraph 1, in writing, at any
time.
Article 317-B
Requirements and Procedures to Request Categorisation as a Professional
Investor
1 - Retail investors may request that financial intermediaries treat them as professional
investors.

2 - Compliance with the request submitted pursuant to the previous paragraph shall
depend on a preliminary assessment, carried out by the financial intermediary, of the
client knowledge and experience, so as to ensure that the client is capable of making its
own investment decisions and is aware of the risks incurred, considering the nature of the
services, the financial instruments, and the transactions contracted.
3 - For the purposes of the assessment detailed in the previous paragraph, clients shall
comply with at least two of the following requirements:
a) Having carried out transactions on a significant scale in the relevant market, with
an average frequency of ten transactions per quarter over the previous four quarters;
b) Holding a financial investment portfolio, including cash deposits, exceeding (EUR)
500,000;
c) Performs or has performed duties in the financial sector for at least one year in a
position that requires knowledge on the services or transactions at stake.
4 - Where requests have been submitted by legal persons, the assessment referred to in
paragraph 2 and that regarding the requirements set out in subparagraph (c) of the
previous paragraph shall be made in relation to the person in charge of the applicant’s
investment activities.
5 - Requests for categorisation as a professional investor shall comply with the following
procedures:
a) Clients shall submit written requests to their financial intermediaries for
categorisation as professional investors and specify the services, financial instruments
and transactions for which such categorisation is requested;
b) Following the assessment referred to in the previous Article, financial
intermediaries shall inform their clients in writing of the request’s approval and any
consequences resulting therefrom and explain how the option will entail a decrease in
legal or regulatory protection;
c) Having received this information, clients shall state, in writing and in a separate
document, that they are duly aware of the consequences of the option taken.
Article 317-C
Responsibility for and Appropriateness of the Categorisation
1 - Clients requesting categorisation as professional investors shall maintain their
financial intermediaries informed of any changes likely to affect the preconditions that led
to its classification.
2 - Financial intermediaries who become aware that clients no longer meet the
requirements set out in the previous Article shall inform such clients, should they fail to
prove that they meet such requirements within a certain timeframe, that the clients shall
be treated as a retail investor.
Article 317-D
Eligible Counterparties
1 - The entities referred to in Article 30(1)(a) to (i), except those referred to in
subparagraph (h) and the regional level governments and public bodies, shall be eligible
counterparties of the financial intermediary.
2 - Treatment as an eligible counterparty may be withdrawn, either for any type of
transaction or for specific transactions, by written agreement between financial
intermediaries and clients who requested it, pursuant to European Union legislation.
3 - (Repealed.)

4 - Financial intermediaries may also treat the legal persons referred to in Article 30(1)(k)
as eligible counterparties, where such treatment has been expressly accepted in writing
with regard to a type of transaction or specific transactions.
5 - The acknowledgement of the status of eligible counterparty by a financial intermediary
with regard to the legal persons referred to in the previous paragraph, whose registered
office is located in third countries, shall depend on the implementation of this status in the
respective legal system.
6 - The provisions of Article 309-I(1) and (2), Article 312(1)(a) and (d) to (h) and (2) to
(4) and (11) to (15), Articles 312-H to 314-D, Articles 321 to 323 and Articles 328 to 330
shall not apply to the provision of one or more of the services and activities referred to in
Article 290(1)(a), (b) and (e) where transactions are carried out between financial
intermediaries and an eligible counterparty or the provision of related ancillary services.
SECTION IV-A
Algorithmic Trading, Direct Electronic Access and Clearing Members
Article 317-E
Algorithmic Trading
1 - A financial intermediary that engages in algorithmic trading shall have in place
effective and adequate systems, procedures and risk controls, pursuant to European Union
legislation, to ensure that:
a) Its trading systems are resilient and have sufficient capacity in view of the
activities carried out, are subject to appropriate trading thresholds and limits and
prevent the sending of erroneous bids;
b) Its trading systems do not operate in a way that may create or contribute to a
disorderly market and cannot be used for any purpose that is contrary to the
provisions of this Code, the market abuse rules or to the rules of a trading venue.
2 - The financial intermediary shall have in place effective business continuity
arrangements to deal with any failure of its trading systems and shall ensure its systems
are fully tested and properly monitored to ensure that they meet the requirements laid
down in the previous paragraph.
3 - Financial intermediaries whose registered office is located in Portugal that intend to
engage in algorithmic trading shall notify the CMVM in advance and the trading venue at
which they intend to engage in algorithmic trading.
4 - The CMVM may require financial intermediaries to provide, whether on request or on
a regular basis:
a)

A description of the nature of their algorithmic trading strategies;

b)

Details of the trading parameters or limits to which the system is subject;

c) Details of the compliance and risk control procedures adopted to comply with
paragraphs 1 and 2.
5 - The information referred to in the previous paragraph may be requested by the
competent authority of the trading venue where the financial intermediary engages in
algorithmic trading, and the CMVM shall communicate the information received to the
competent authority without undue delay.
6 - Financial intermediaries shall maintain any documents and records required to enable
the CMVM to verify compliance with the duties set out in this Code and in any
complementary national and European legislation.

7 - Algorithmic trading means trading in financial instruments where a computer
algorithm automatically determines individual parameters of bids such as whether to
initiate the bid, the timing, price or quantity of the bid or how to manage the order after
its submission, with limited or no human intervention, and does not include any system
that is only used for the purpose of routing orders to one or more trading venues or for
the processing of orders involving no determination of any trading parameters or for the
confirmation of orders or the post-trade processing of executed transactions.
Article 317-F
High-Frequency Algorithmic Trading
1 - Financial intermediaries that engage in high-frequency algorithmic trading shall make
and store accurate and time sequenced records of all the bids placed and executed on
trading venues, including bid cancellations, in an approved format, and shall submit such
records to the CMVM upon request.
2 - High-frequency algorithmic trading techniques shall be considered algorithmic trading
characterised by:
a) The application of an infrastructure intended to minimise network and other types
of latencies, including, at least, one of the following facilities to place bids:
i) Co-location;
ii) Proximity hosting; or
iii) High-speed direct electronic access.
b) System-determination of the initiation, placement, routing or execution without
human intervention of individual orders or transactions; and
c)

High message intraday rates which constitute orders, bids or their cancellation.
Article 317-G
Algorithmic Trading with Market-Making Strategies

1 - Financial intermediaries that engage in algorithmic trading activities with marketmaking strategies shall:
a) Carry on such activities on a continuous basis during a specific part of the trading
hours of the respective trading venue to provide liquidity on a periodic and predictable
basis, except under extraordinary circumstances;
b) Enter into written agreements with trading venues to specify, at least, the
obligations provided for in the previous subparagraph;
c) Adopt effective systems, procedures and controls to ensure that they continuously
fulfil their obligations under the agreements provided for in the previous
subparagraph.
2 - Persons are considered to engage in algorithmic trading with market-making
strategies when, as members or participants of a trading venue, their trading strategies,
when dealing on own account, involve submitting firm, simultaneous two-way bids of
comparable size and at competitive prices in relation to financial instruments traded on
that trading venue, thereby providing liquidity on a regular and frequent basis to the
market.

3 - The operator of a trading venue wherein the entities referred to in paragraph 1 act,
shall ensure:
a)

Written agreements with entities pursuing a market-making strategy;

b) The existence of schemes that ensure the participation of a sufficient number of
market makers which require them to place firm quotes at competitive prices with the
result of providing liquidity to the market on a regular and predictable basis, where
this is appropriate to the nature and scale of the trading on that market, in accordance
with European Union legislation.
4 - The agreement referred to in the previous paragraph complies with European Union
legislation, including:
a) The duties of the persons referred to in paragraph 1 with regard to liquidity
increase and, where applicable, any other duty arising from the participation in the
scheme referred to in paragraph 3(b);
b) Any incentives provided by the trading venue operator to promote regular and
predictable market liquidity, as well as any other rights granted to the member or
participant as a result of their participation in the scheme referred to in paragraph
3(b).
5 - The trading venue operator controls and ensures that the persons referred to in
paragraph 1 comply with the requirements referred to in the previous paragraphs, and
shall duly inform the CMVM of the contract contents immediately following its execution,
and shall provide, upon request, all the necessary information to allow the CMVM to verify
compliance with the provisions of the previous paragraph.
Article 317-H
Direct Electronic Access
1 - A financial intermediary that provides direct electronic access to a trading venue shall
have in place effective systems, procedures and controls which ensure:
a)

A assessment and review of the suitability of clients using the service;

b) That clients using this service are prevented from exceeding appropriate pre-set
trading and credit thresholds;
c) That trading by clients using the service is properly monitored and that the risk
controls adopted prevent trading that may:
i) create risks for the financial intermediary itself or that could create or
contribute to a disorderly market; or
ii) Be contrary to the market abuse regime or the rules of the trading venue.
2 - A financial intermediary that provides direct electronic access shall:
a) Be responsible for ensuring that clients using this service comply with both the
legal requirements and the rules of the trading venue;
b) Monitor the transactions in order to identify infringements of legal or trading
venue rules, disorderly trading conditions or conduct that may involve market abuse
and that is to be reported to the competent authority;
c) Enter into written agreements with clients regarding the essential rights and
obligations arising from the provision of direct electronic access services;
d) Maintain the necessary documents and records to enable the CMVM to verify
compliance with the duties set out in this Code and in the complementary national
and European legislation.

3 - The CMVM shall be notified of the availability of direct electronic access to trading
venues by:
a) Financial intermediaries with registered office in Portugal and also notify the home
Member State authorities of the trading venue to which financial intermediaries
provide access;
b) Financial intermediaries with registered office in another Member State that
provide direct electronic access to trading venues established or operating in Portugal.
4 - Direct electronic access shall be prohibited when the provisions of this Article are not
satisfied and if the notification provided for in the previous paragraph has not been made.
5 - The CMVM may require financial intermediary to provide, periodically or upon request,
descriptions of the systems and controls provided for in paragraph 1, as well as proof of
their application.
6 - The information provided for in the previous paragraph may be requested by the
competent authority of the trading venue to which the financial intermediary provides
direct electronic access, and the CMVM shall communicate the information received to the
competent authority without any undue delay.
7 - Direct electronic access means:
a) Any mechanism or arrangement where a member, participant or client of a trading
venue permits a third party to use its trading code to submit bids electronically relating
to a financial instrument directly to the trading venue; and
b) Arrangements which involve the use by a third party of the infrastructure of the
member or participant or client, or any connecting system provided by the member
or participant or client, to transmit orders (direct market access), as well as
mechanisms or arrangements where such an infrastructure is not used by a third party
(sponsored access), pursuant to European Union legislation.
8 - The trading venue operator shall maintain efficient operational systems, procedures,
and mechanisms to ensure that:
a) Members or participants that provide direct electronic access to their systems are
financial intermediaries;
b) It assesses the suitability of persons to whom such access may be provided and
adopts appropriate criteria to carry out such assessments;
c) The member or participant retains responsibility for bids submitted or transactions
executed using that service;
d) It sets risk controls and thresholds on trading through direct electronic access that
allow to distinguish between trading carried out by persons with direct electronic
access to the bids and trading by members or participants and, when necessary, shall
prevent the sending of bids or suspend trading by persons with direct electronic
access;
e) Adopts any necessary mechanisms, systems and procedures to suspend or
prevent direct electronic access provided by members or participants to clients in the
event of any breach of this paragraph.
Article 317-I
Duties of Clearing Members
Financial intermediaries acting as clearing members for a third party shall:
1 - Adopt efficient systems, procedures and controls to ensure that clearing services are
only provided to persons deemed suitable and that meet clear and appropriate criteria to
reduce risks to financial intermediaries and markets;

2 - Only provide this service pursuant to written agreements entered into with clients to
govern the main rights and obligations, and their respective terms, of the parties.
SECTION V
Regulation
Article 318
Organisation of financial intermediaries
1 - The CMVM shall draw up any necessary regulations to implement the provisions of this
article concerning the organisation of financial intermediaries, particularly with regard to
the following matters:
a)

Registration of financial intermediation activities;

b) Communication to the CMVM of the staff member in charge of monitoring
compliance;
c) Requirements concerning human, material and technical resources required to
carry out each financial intermediation activity;
d) Registration of transactions and reporting of information to the CMVM, taking into
account the control and supervision of various activities;
e)

The minimum record maintenance duties;

f) Organisational measures to be adopted by financial intermediaries that carry out
more than one financial intermediation activity, taking into account their nature, size
and risk;
g) Duties that require segregating, particularly those that, whenever managed or
carried out by the same individual, may give rise to errors that are difficult to detect
or that may expose excessive risks to financial intermediaries or their clients;
h) Financial intermediaries internal policies and procedures for the categorisation of
investors and the assessment criteria for such purposes;
i) Circumstances that should be considered to implement the requirements
concerning compliance monitoring, risk management and internal audit systems,
taking into account the nature, scale and complexity of the activities of the financial
intermediary, as well as the type of financial intermediation activities provided;
j) The contents of the report to be prepared by the auditor on safeguarding client
assets;
l) The terms and conditions under which the financial intermediaries provide the
CMVM with information on the policies and procedures adopted to comply with the
requirements for internal organisation and the pursuit of activities.
2 - Banco de Portugal shall be consulted on drafting the regulations referred to in
subparagraphs (c), (f), (g), (i) and (j) of the previous paragraph.
Article 319
Intermediation Activities
The CMVM shall issue any necessary regulations to implement the provisions set out in
this Section regarding the provision of financial intermediation activities, particularly with
regard to the following matters:
a) The opening, operation, use and control of deposit accounts containing funds
provided to investment firms either by their clients or a third party on their behalf;

b) The performance of tied agent activities, particularly with regard to the
information required from the financial intermediary, the good repute assessment
criteria, appropriate training and professional experience, the contents of contracts
for these activities and the procedures for the receipt and deposit of client funds.
Article 320
Investment Advisors
The CMVM shall issue any necessary regulations to implement the provisions set out in
this Section regarding the provision of investment advice services, particularly with regard
to the following matters:
a) Information required to meet any necessary registration requirements prior to
carrying out such activities;
b)

Internal organisation;

c) Periodicity and content of the information to be provided by investment advisors
to the CMVM.
CHAPTER II
Intermediation Contracts
SECTION I
General rules
SUBSECTION I
Execution of Intermediation Contracts
Article 321
Contracts with Investors
1 - Financial intermediation contracts shall be made in writing, pursuant to European
Union legislation, and contracts entered into with retail investors may only be claimed to
be void by the latter if they are not in writing.
2 - Financial intermediation contracts may be executed based on standard contractual
clauses.
3 - The framework for standard contractual clauses is applicable to financial
intermediation contracts and, for this purpose, retail investors are comparable to
consumers.
4 - (Repealed.)
5 - In intermediation contracts entered into with retail investors residing in Portugal, to
execute transactions in Portugal, the application of the competent law cannot result in
depriving the investor of the protection granted under this chapter and Section III of
Chapter I with regard to information, conflict of interests and asset segregation.

Article 321-A
Minimum Contract Contents
1 - Financial intermediation contracts executed with retail investors shall contain at least
the following contents:
a)

Full identification of the parties, their addresses and contact details;

b) Indication that the financial intermediary is authorised to carry out financial
intermediation activities;
c) A general description of the services to be provided and identification of the
financial instruments covered by the services to be provided;
d) Indication of the rights and obligations of the parties, particularly their legal
nature and the respective compliance requirements, including any consequences
resulting from any contractual breach for which either party may be liable;
e)

Indication of the law that applies to the contract;

f)

(Repealed.)

2 - The information referred to in subparagraph (a) of the previous paragraph may be
received from other financial intermediaries providing services to clients, following their
prior authorisation and without infringing the duty of professional secrecy provided for in
Article 304(4).

Article 322
Contracts Signed outside Financial Intermediary Premises
1 - Trade orders and portfolio management agreements whose issue or execution by a
retail investor has taken place outside the premises of the financial intermediary, without
a prior client relationship with said financial intermediary and without a request from the
investor, shall only be effective three business days after the investor’s contractual
declaration.
2 - Within this period, the investor may notify the financial intermediary of the former’s
retraction.
3 - There is a prior client relationship where:
a) A portfolio management agreement has been entered into between the financial
intermediary and the investor; or
b)

The financial intermediary frequently receives orders issued by investors; or

c) The financial intermediary is in charge of the registration or deposit of financial
instruments belonging to investors.
4 - The contact made by the financial intermediary shall be presumed not to have been
requested where there is no prior client relationship between the financial intermediary
and the investor.
5 - The investment advisor may not contact retail investors that have not requested such
contact.

SUBSECTION II
Contractual Information
Article 323
Contractual and Periodic Information
1 - Financial intermediaries shall send to each client, in writing and pursuant to Article
312(5), adequate reports on the service provided, including periodic communications to
clients, taking into account the type and complexity of the financial instruments involved
and the nature of the services provided, and shall include, where applicable, the costs
associated with the transactions and services undertaken on behalf of the client.
2 - (Repealed.)
3 - (Repealed.)
4 - (Repealed.)
5 - (Repealed.)
6 - (Repealed.)
7 - (Repealed.)
8 - (Repealed.)
9 - When providing portfolio management services to retail clients, or when clients may
be informed as such when other services may be provided, financial intermediaries shall
periodically assess the suitability of the transaction or service and provide clients with an
updated report on how the transaction or service meets the preferences, objectives and
other characteristics of the client.
10 - Fulfilment of the duty referred to in paragraph 1 shall not be required where financial
intermediaries provide services to professional investors, except where the latter may
request it in writing in a durable medium.
11 - Each financial intermediary shall keep a record of any communications made pursuant
to the previous paragraph.
Article 323-A
Reporting Duties in the Context of Portfolio Management
(Repealed.)
Article 323-B
Additional Reporting Duties
(Repealed.)
Article 323-C
Client Asset Statements
(Repealed.)
Article 323-D
Details on the Execution of Subscription and Redemption Orders
(Repealed.)

Article 324
Contractual Liability
1 - Any clauses excluding financial intermediary liability for acts carried out by its
representatives or agents are deemed void.
2 - Except in cases of fraud or serious misconduct, financial intermediary liability for a
transaction in which it has intervened in that capacity prescribes within the following time
limits, following the date clients are notified of the completion of the business transactions
and their respective terms.
a) Two years, where the client may be qualified as a professional investor or eligible
counterparty;
b)

Ten years, where the client may be qualified as a retail investor.

SECTION II
Orders
Article 325
Reception
As soon as they receive orders for the execution of financial instrument transactions,
financial intermediaries shall:
a)

Confirm the legitimacy of the entity placing the order;

b) Take any necessary measures to establish the time of reception of the order
beyond any doubt.
Article 326
Acceptance and Refusal
1 - Financial intermediaries shall refuse an order when:
a) The entities placing the order do not provide all the necessary information for its
proper execution;
b) It is clear that the transactions are contrary to the interests of the entity placing
the order, unless the latter confirms their orders in writing;
c) Financial intermediaries are unable to provide the entities placing orders with all
the necessary information to execute the order;
d) The entity placing the order fails to provide the guarantees required by law to
carry out transactions;
e)

The entity placing the order is not allowed to accept public offers;

f)

They are unlawful or impossible with regard to their object.

2 - Financial intermediaries may refuse to accept orders when the entity placing them:
a) Fails to demonstrate the availability of the financial instruments to be disposed
of;
b) Fails to block the financial instruments to be disposed of when so required by
financial intermediaries;
c)

Fails to make available the amount required to settle the transaction;

d)

Fails to confirm orders in writing, where required.

e)

(Repealed.)

3 - Save for the cases referred to in the previous paragraphs, financial intermediaries
shall not refuse orders placed by individuals with which they already have a previous client
relationship.
4 - Refusal to accept orders shall be immediately notified to the entities placing them.
5 - (Repealed.)
Article 327
Form
1 - Orders may be delivered orally or in writing.
2 - Orders made via telephone are recorded by a phonographic support pursuant to Article
307-B or, when on-site, written down by the receiver and signed by the entity placing the
order.
3 - (Repealed.)
Article 327-A
Validity Period
1 - Orders shall remain valid for the period defined by the entity placing the order but
may not exceed one year as from the date following the reception of the order by the
financial intermediary.
2 - The financial intermediary may define time limits shorter than the maximum time limit
provided for in the previous paragraph, and shall inform clients of the validity periods in
place, which may vary according to the trading structures where the order may be
executed or the nature of the financial instrument.
3 - Where the entity placing the order does not define the validity period, the orders will
remain valid until the end of the day on which they are issued.
Article 328
Handling Client Orders
1 - Where a financial intermediary is unable to execute an order, it shall transmit such
order to another financial intermediary who can execute it.
2 - Transmission shall be immediate and respect the priority of reception, unless
otherwise indicated by entities placing orders as duly set out in European Union legislation.
3 - Intermediaries shall ensure that it is possible to reconstitute the internal circuit that
orders have followed until they are transmitted or executed.
4 - For all order executions, financial intermediaries shall comply with the following duties
pursuant to European Union legislation:
a) Register and execute orders sequentially and promptly, unless the characteristics
of the order or the prevailing market conditions make this impossible or require
otherwise in the interests of the client.
b) Immediately inform retail investors of any specific difficulties in the proper
execution of their orders.
5 - Unless otherwise expressly instructed by clients, orders with specified or more
favourable price limits and for certain volumes, in the case of shares listed on trading
venues but otherwise not immediately executable, are disclosed in ways easily accessible
to other market participants pursuant to European Union legislation.

6 - The disclosure duty provided for in the previous paragraph may be complied with by
transmitting the order to a trading venue.
7 - The CMVM may waive the disclosure duty provided for in paragraph 5 whenever the
order size is large in scale compared to the normal market size as defined under European
Union legislation.

Article 328-A
Aggregation and Allocation of Orders
(Repealed.)
Article 328-B
Aggregation and Allocation of Transactions for Own Account
(Repealed.)
Article 329
Revocations and Alterations
1 - Orders may be repealed or altered provided that such repeal or alteration is
communicated to the person responsible for their execution prior thereto.
2 - The modification of an order to execute in a regulated market or multilateral or
organised trading facilities constitutes a new order.
Article 330
Best Execution
1 - Orders shall be executed according to the times and conditions established by the
entity placing the order.
2 - In the absence of any specific instructions by entities placing orders, financial
intermediaries shall take any reasonable steps during order execution to obtain the best
possible results for clients, taking into account the price, costs, speed, likelihood of
execution and settlement, size, nature or any other relevant factor under European Union
legislation.
3 - The provisions of the previous paragraph apply to the execution of trading decisions
taken by clients.
4 - Financial intermediaries shall adopt order execution policies that:
a) Allow them to return the best possible results and include, at least, the organised
trading systems that repeatedly enable those results to be obtained;
b) For each type of financial instrument, include information on the different trading
systems and the factors that determine the respective choices.
5 - Intermediaries shall:
a) Inform clients, pursuant to European Union legislation, on their order execution
policy, indicating how client orders will be executed;
b)

Not start providing services before the client has provided their consent.

6 - Any relevant changes to the order execution policy shall be notified to clients prior to
their implementation.

7 - The execution of client orders outside a trading venue shall require the express
consent of the client, either in the form of a general agreement or for each individual
transaction.
8 - At client’s request, financial intermediaries shall demonstrate that their orders were
executed in accordance with the execution policy transmitted to the client, and at the
CMVM’s request, that all orders executed comply with this Article.
9 - Financial intermediaries shall assess order execution policies, specifically with regard
to their trading structures, pursuant to European Union legislation:
a) On an annual basis, to identify and, whenever required, to remedy any
shortcomings;
b) Where a material change likely to impact the capacity to continue to consistently
obtain the best possible results, both through the trading structures included in its
execution policy and by taking into account the information stated in paragraphs 14
to 17, takes place.
10 - Orders may be partially executed, unless otherwise indicated by the entity placing the
order.
11 - Where a financial intermediary executes orders on behalf of a retail investor, the best
conditions shall be deemed to be represented by the total consideration payable as
determined by the financial instrument price and the costs of its execution, including all
costs incurred by the client and directly related to the order execution, such as any fees
due to the organised trading system, the clearing and settlement fees, and/or any other
fees paid to third-parties involved in the execution of the order.
12 - Where the order may be executed on more than one organised trading system, the
intermediary shall consider the fees charged to clients and any other execution fees in
each organised trading system in order to assess the best conditions.
13 - The financial intermediary may not receive any payments, discounts, or monetary
payments stemming from the execution of orders in a specific organised trading system
that breaches the applicable duties on conflicts of interest, including rules on inducements.
14 - In the case of financial instruments subject to the trading duties provided for under
European Union legislation, each trading venue or systematic internaliser, and in the case
of other financial instruments, the respective execution venue, shall make available to the
public, free of charge, information on transaction execution quality at that execution
venue:
a)

By 31 March of each year, information related to the previous year; or

b)

Within a shorter time limit imposed by European Union legislation.

15 - Financial intermediaries shall inform the client of the location where the order was
executed.
16 - The periodic information provided for in the previous paragraphs shall include
information on prices, costs, speed and likelihood of execution for specific instruments.
17 - Financial intermediaries that execute client orders shall disclose, on an annual basis,
by 30 April of each year by reference to the previous year:
a) The five most frequently used organised trading systems to execute client orders
in terms of transaction volume in the previous year, for each category of financial
instrument; and
b) Information on the quality of order execution obtained, pursuant to European
Union legislation.

Article 331
Best Execution Criteria
(Repealed.)
Article 332
Execution Policy Information for Retail Investors
(Repealed.)
Article 333
Transmission for Best Execution
(Repealed.)
Article 334
Accountability to Entities Placing Orders
1 - Financial intermediaries shall be accountable to entities placing orders for the
following:
a)

Delivery of the financial instruments acquired and payment for those disposed of;

b)

The authenticity, validity and regularity of the financial instruments acquired;

c) The lack of any defects or legal liabilities that may encumber the financial
instruments acquired.
2 - When the order should be executed on a regulated market or in a multilateral or
organised trading facility, any contractual clause contrary to the provisions of the previous
paragraph shall be null and void.
SECTION III
Portfolio Management
Article 335
Scope
1 - Through a personalised portfolio management agreement, each financial intermediary
shall:
a)

Carry out any acts that may lead to portfolio appreciation;

b)

Exercise all the rights attached to the financial instruments in the portfolio.

2 - The provisions of this article shall apply to the management of financial instruments
even if the portfolio includes assets of a different nature.
Article 336
Binding Orders
1 - Even if not specified in the contract, client may issue binding orders to the manager
as to the transactions to be executed.
2 - The provisions of the previous paragraph shall not apply to contracts that guarantee
minimum portfolio returns.

SECTION IV
Assistance and Placement
Article 337
Assistance
1 - Public offer contracts for technical, economic and financial assistance shall include the
provision of the necessary services to prepare, launch and execute the bid.
2 - (Repealed.)
3 - The financial intermediary responsible for assisting in public offers shall advise the
offeror on the terms of the bid, particularly with respect to time schedules and pricing,
while also ensuring compliance with the legal and regulatory provisions, especially as
regards the quality of the information conveyed.
Article 338
Placement
1 - Following the underwriting contract, financial intermediary undertakes to use its best
efforts to distribute the securities subject to public offers, including the reception of
subscription or acquisition orders.
2 - The underwriting contract may be executed by a financial intermediary other than the
one providing the bid assistance services.
Article 339
Underwriting
1 - The financial intermediary acquires the securities subject to public offer for distribution
by means of an underwriting contract, and undertakes to place them at its own risk on
the agreed terms and within the agreed deadlines with the issuer or seller.
2 - The underwriter shall transfer to the end acquirers all the financial rights attached to
the securities which have been created after the underwriting date.
3 - The underwriting does not affect the preference rights in the subscription or acquisition
of securities, and the underwriter shall give notice to the holders thereof to exercise such
rights in terms equivalent to those that would have applied had there been no
underwriting.
Article 340
Guarantee of Placement
In the underwriting contract, financial intermediaries may themselves take on the
obligation to acquire, in whole or in part, on their own account or on behalf of a third party,
the securities not subscribed or acquired by bid addressees.
Article 341
Management or Underwriting Syndicate
1 - The agreement among financial intermediaries for management or underwriting shall
have the offeror’s agreement and expressly reflect the intentions of the lead manager, the
quantity of securities to be placed by each financial intermediary, and the rules regulating
the relationships between members.

2 - The lead manager shall organise its constitution and structure and represent the
syndicate members with regard to the offeror.
Article 342
Investment Intention Collection
Articles 337 and 338 shall apply, mutatis mutandis, to any contracts entered into for
investment intention collection, referred to in Article 164 et seq.
SECTION V
Registration and Deposit
Article 343
Contents
1 - Contracts shall set out the rules to exercise the rights attaching to the registered or
deposited financial instruments.
2 - (Repealed.)
3 - (Repealed.)
4 - (Repealed.)
Article 344
Form and Standardisation
(Repealed.)
Article 345
Duties of the Advisor
(Repealed.)
CHAPTER III
Dealing on Own Account
Article 346
Acting as Client Counterpart
1 - The financial intermediary authorised to act for own account may execute contracts
as client counterpart if the client has authorised or confirmed the respective business
transaction in writing.
2 - The authorisation or confirmation referred to in the previous subparagraph is not
required when the counterparty is a professional investor, or the transactions are made
on regulated markets through centralised trading systems.

Article 347
Conflicts of Interest
1 - Financial intermediaries shall not:
a) Acquire any financial instruments on their own account where clients have
requested those instruments at the same or a higher price;
b) Dispose of financial instruments they hold rather than financial instruments whose
disposal has been ordered by their clients at the same or a lower price.
c)

(Repealed.)

2 - Transactions executed against the provisions of the previous paragraph shall be
ineffective in relation to the client if not ratified by the latter within eight days of the
notification provided by the financial intermediary.
Article 348
Market making
1 - Market making transactions are designed to establish conditions for regular marketing
on a market of a certain class of securities or financial instruments, in particular, the
improvement of liquidity.
2 - Market making transactions shall be preceded by contracts entered into between the
management entity of the market and the financial intermediary.
3 - Where the market making transactions relate to securities, and as prescribed by the
laws, regulations, or rules of the market at stake, the issuer of the securities whose trading
it is intended to promote shall be a party in the contract referred to in the previous
paragraph.
4 - The contracts referred to in paragraphs (2) and (3) or the contractual clauses of the
contracts, if any, shall be communicated to the CMVM in advance.
Article 349
Price Stabilisation
(Repealed.)
Article 350
Lending of Securities
1 - Loaned securities shall be transferred to the borrower unless otherwise provided for
in the contract.
2 - Securities lent to settle regulated market trading shall not be regarded as financial
intermediation when carried out by the operator of the market or the settlement system,
or the central counterparty elected by the latter.
Article 350-A
Reporting to the CMVM
Financial intermediaries authorised to act on their own account shall notify the CMVM of
any assets they hold or are held by a company under their control, domiciled or managed
by an entity based in a non-EU Member State.

Article 351
Regulation
1 - For market making transactions, the CMVM shall define, by regulation, the information
to be provided to it, as well as the information to be disclosed to the market by the entities
referred to in Article 348(2).
2 - In relation to securities lending transactions, the CMVM shall define, by means of a
regulation, with the prior opinion of the Banco de Portugal, the following:
a)

The periods for and limits of lending of securities;

b)

Guarantee requirements for transactions executed outside regulated markets;

c)

The rules for loaned securities registration and accounting for transactions;

d) The information to be provided by financial intermediaries to the CMVM and to the
market.
3 - The CMVM shall define, by means of a regulation, the contents and the manner in
which the information referred to in Article 350-A shall be provided.
4 - (Repealed.)
TITLE VII
Supervision and Regulation
CHAPTER I
General provisions
Article 352
Government Responsibilities
1 - Through the Minister of Finance, the Government may:
a) Establish policies relating to the market for a financial instrument, and to matters
regulated by this Code and its supplementary legislation, in general;
b) Request information and clarifications from the CMVM in accordance with its
bylaws.
c)

(Repealed.)

2 - Without prejudice to the powers of the CMVM, where disruptions occur in the market
for a financial instrument that may seriously jeopardise the national economy or public
finances, the Government may, pursuant to a joint ordinance of the Prime Minister and
the member of the Government in charge of public finances, order the appropriate
measures, particularly the temporary suspension of market operators or operators of
multilateral or organised trading facilities, certain categories of transactions or the
activities of management entities of regulated markets, multilateral or organised trading
facilities, settlement systems, clearing houses, the initial recording or central maintenance
systems, central counterparties or any transactions or activities subject to the CMVM’s
supervision.

Article 353
CMVM Responsibilities
1 - The CMVM responsibilities, in addition to those established in its Statutes, are:
a) The supervision of organised systems for trading financial instruments, public
offers of securities, the clearing and settlement of transactions relating thereto,
centralised securities systems, the initial recording or central maintenance system and
their key counterparties in addition to the entities referred to in Article 359;
b) The regulation of the market for a financial instrument, public offers of securities,
the activities carried out by entities subject to its supervision, and other matters
referred to in this Code and in supplementary legislation;
c)

(Repealed.)

d)

(Repealed.)

2 - While performing and within the scope of its duties, the CMVM shall cooperate with
other national and international authorities that supervise and regulate the financial
system, and with international organisations of which it is a member.
3 - (Repealed.)
Article 354
Duty of Secrecy
1 - The bodies of the CMVM, their holders, the employees and the persons who provide
any services to it, directly or indirectly, on an ongoing basis or on occasion, shall be subject
to professional secrecy with regard to facts and details of which they become aware while
performing their duties or providing services, and shall not disclose or use for their own
benefit or that of a third party any information in their possession regarding such facts or
details.
2 - The duty of secrecy shall continue after the termination of the duties or the provision
of services by the persons subject to it.
3 - The facts or details subject to secrecy may only be revealed with the consent of the
person concerned, which shall be transmitted to the CMVM, or under other circumstances
provided for by law.
4 - Where Article 135 Portuguese Criminal Procedure Code should apply, the court holding
jurisdiction to order the breach of secrecy shall hear the CMVM in advance and notify it of
the final decision.
5 - The duty of secrecy shall not include facts or details whose disclosure by the CMVM is
required or permitted by law.

Article 355
Exchange of information
1 - Where necessary to perform its duties, the CMVM may exchange information regarding
facts and details subject to secrecy with the following entities, which are also subject to
the duty of secrecy:
a) Banco de Portugal, the Insurance and Pension Funds Supervisory Authority, the
National Council of Financial Supervisors and the National Macroprudential Authority;
b)

Market operators and operators of multilateral or organised trading facilities;

c) Operators of a securities settlement system, clearing houses, centralised
securities systems, the initial recording or central maintenance system and central
counterparties;
d) National resolution authority and authorities participating in any insolvency
proceedings, company recovery procedures or reorganisation of the entities referred
to in Article 359(1)(a) and (b);
e)

Management entities of guarantee funds and investor compensation schemes;

f)

Auditors and authorities with supervisory competences;

g) Parliamentary committees of inquiry of the Parliament, as strictly necessary to
fulfil their purpose.
2 - The CMVM may also exchange information, even when subject to secrecy, with the
following entities:
a) The European Securities and Markets Authority, the European Banking Authority
and the European Insurance and Occupational
b)

The Pensions Authority;

c)

The European Systemic Risk Board;

d)

The European Central Bank and the European System of Central Banks;

e) The supervisory authorities of European Union Member States or any entities
therein that perform similar duties to those referred to in the previous paragraph.
3 - The CMVM may also exchange information with the supervisory authorities of non-EU
Member States and with entities that perform duties equivalent to those referred to in
paragraph 1, if and to the extent that it may be necessary to monitor the financial
instrument markets and financial intermediaries, on a non-consolidated or consolidated
basis, including markets for emission allowances.
Article 356
Handling Information
1 - The information received by the CMVM pursuant to the previous Article may only be
used:
a) To examine the terms and conditions of the access conditions to the activity of
financial intermediaries;
b) To supervise, on a non-consolidated or consolidated basis, the activity of financial
intermediaries and financial instrument markets;
c)

To initiate procedures and apply penalties;

d) Within the scope of appeals filed against decisions rendered by the Minister of
Finance, the CMVM, Banco de Portugal or the Insurance and Pension Funds
Supervisory Authority, taken pursuant to any provisions applicable to entities that are
subject to their supervision;
e) To perform the legal duty to cooperate with other entities or to engage in
cooperative actions;
f) Within the scope of the conflict mediation procedure provided for in Articles 33
and 34.
2 - The CMVM may only communicate to other entities information that it has received
from the entities referred to in paragraph 2 of the previous Article, with the express
consent of such entities.
3 - Entities that receive information from the CMVM pursuant to the previous paragraph
shall be subject to the duty of secrecy over contents as set out in Article 354.
4 - The disclosure of information in summary or aggregate form that prevents individual
identification shall be legal.

Article 357
CMVM Bulletin
(Repealed.)
Article 357-A
Communications and Notices
1 - Communications and notices of the CMVM to the supervised persons or entities and
their representatives shall be made by electronic means.
2 - For the purposes of the previous paragraph, the supervised persons or entities shall
provide their electronic address:
a)

In the registration or authorisation request; or

b) Where they are not subject to registration with or authorisation from the CMVM,
upon the first communication with the CMVM.
3 - The supervised persons or entities may provide additional specific electronic addresses
for communication purposes in the context of:
a)

Administrative proceedings;

b)

Proceedings concerning fees;

c)

Supervision;

d)

Investor complaints.

4 - Where the addresses referred to in the previous paragraph are not provided, the
communications and notices shall be sent to the general electronic address.
5 - The following rules of the Portuguese Code of Administrative Procedure shall apply to
the communications referred to in paragraph 3(a) and (b):
a) Article 112(1)(d) and (3), if the notified parties are uncertain or whose
whereabouts are unknown;
b) Article 112(1)(e) and (4), and the publication of the announcement shall be made
on the CMVM’s website, if the notified parties are in excess of 25;
c)

Article 113, with regard to notice perfection.

6 - Communications of supervised persons or entities to the CMVM shall be made pursuant
to the applicable regulations.
7 - For the purposes of this Article, the following shall be supervised:
a)

Persons and entities subject to the supervisory powers of the CMVM;

b)

Those that, pursuant to the act requested, intend to be so; and

c) Those that, having been subject to such supervision, must be notified of acts
which were caused by their situation as supervised persons or entities.
8 - This Article shall not apply to notices within administrative offence proceedings.
CHAPTER II
Supervision
SECTION I
General provisions
Article 358
Principles
The supervision carried out by the CMVM shall comply with the following principles:
a)

Investor protection;

b)

Efficient and orderly functioning of the financial instrument markets;

c)

Information control;

d)

Systemic risk prevention;

e)

Prevention and sanctioning of acts contrary to the law or regulations;

f)

Independence before any entities, whether subject to its supervision or not.
Article 359
Entities subject to the CMVM’s Supervision

1 - Within the scope of activities related to financial instruments, the following entities
shall be subject to the CMVM’s supervision, without prejudice to any powers granted to
other authorities:
a) Market operators, operators of multilateral or organised trading facilities,
settlement systems, clearing houses, centralised securities systems, initial recording
or central maintenance system and central counterparties;
b) Financial intermediaries, management companies of collective investment
undertakings and investment advisers;
c)

Issuers of securities;

d) Professional investors referred to in Article 30(1)(a) to (f) and holders of qualifying
holdings and institutional investors;
e) Guarantee funds and investor compensation schemes and their respective
management entities;
f)

Auditors;

g) Entities specifically dedicated to securitisation, management companies of
securitisation funds, originators, original lenders, sponsors, credit managers,
independent entities and any third party in credit securitisation and other assets;
h)

(Repealed.)

i)

(Repealed.)

j) Holders of relevant short positions in shares and sovereign debt and purchasers
of protection in sovereign credit default swaps, including persons holding positions in
commodity derivatives or any assets or liabilities in the underlying asset market;
k) Participants, operators and market managers of emission allowances and emission
allowance derivatives, auctioneers and emission allowance auction monitors;
l)

Developers, managers and suppliers of benchmarks;

m) Persons that carry out algorithmic trading or trading venue members or
participants;
n)

Trading data reporting service providers;

o)

Collective investment undertakings in corporate form;

p) Venture capital companies, venture capital fund management companies and
social entrepreneurship companies;
q)

Proxy advisors;

r) Other persons whose main or secondary activities involve the issuing, distribution,
trading, registration or deposit of financial instruments or, generally, the organisation
and functioning of financial instrument markets;
s) Members of bodies, employees or agents of the entities referred to in the previous
subparagraphs, when acting within their respective duties.
2 - Persons or entities carrying out cross-border activities shall be subject to the CMVM’s
supervision if such activities hold some relevant connection to regulated markets,
multilateral or organised trading facilities, transactions, or financial instruments subject to
Portuguese law.
3 - The persons and entities referred to in this Article and in laws that provide for such
capacity shall be supervised, even where the lawfulness of their activity may depend on
registration or other act of the CMVM and this has been cancelled or otherwise
extinguished, even if partially, and they continue their activity, particularly in the event of
liquidation, insolvency or winding up.
4 - The previous paragraph shall apply, in particular, with regard to supervisory powers
and information duties of the CMVM, unless otherwise provided for.
5 - Entities under the CMVM supervision shall provide all the collaboration requested.
Article 360
Supervision Procedures
1 - Within the scope of its supervisory duties, the CMVM may adopt the following
procedures, in addition to any others provided for by law:
a) Monitor the activities of entities subject to its supervision and the functioning of
the financial instrument markets, the financial instrument settlement systems,
clearing houses, central counterparties, centralised securities systems and the initial
recording or central maintenance system;
b)

Monitor compliance with the law and regulations;

c)

Approve the acts and grant the authorisations provided for by law;

d)

Make any registrations required by law;

e)

Conduct proceedings and punish offences that fall within its jurisdiction;

f)

Issue orders and make specific recommendations;

g)

Publish information;

h)

Publish studies.

i) Regularly assess and disclose, following consultation with the interested parties,
acceptable and unacceptable market practices, and reassessing them where
necessary, including their characteristics, terms and conditions, according to the
principles enshrined in Article 358 and other applicable legal and regulatory rules; the
respective decisions shall be communicated to the Committee of European Securities
Regulators.
2 - The powers referred to in paragraph 1(e) shall be exercised in relation to any person,
albeit not included within the scope of Article 359(1).
3 - For the purposes of paragraph 1(i), the CMVM shall take into account, namely, the
principles enshrined in Article 358, the possible consequences of the practices in question
on market liquidity and efficiency, their transparency and adequacy to the nature of the
markets and the trading mechanisms adopted, the national and international interactions
of the various markets, and the various risks that may be associated therein.
4 - The CMVM shall also exercise the powers and entitlements provided for under
European Union legislation with regard to matters within its duties.
5 - Without prejudice to any special regimes on this matter and the exercise of powers to
immediately cease any unlawful practices that it identifies, the CMVM may inform the
entities subject to its supervision that they may remedy any irregularities of minor specific
seriousness that can be remedied, within the time limits and conditions to be set out for
this purpose, including, if it so intends, any specific steps to be taken by the supervised
entities.
6 - The irregularity shall be deemed remediable if, cumulatively:
a)

The interests protected by law are not significantly and irreversibly damaged;

b) No damage to rights or interests protected subsists, and no harm caused by such
damage has been remedied; and
c)

Its remedy still adequately fulfils the legal purposes.

7 - The supervised entity shall inform the CMVM, within the relevant time limit, of any
specific steps taken to remedy the irregularities identified and the date of their remedying.
8 - If the steps to remedy irregularities are duly taken, the CMVM may determine that no
penalties be applied.
9 - The CMVM shall disclose in the annual report a summary of the types of irregularities
and reasons for the decisions not to initiate the procedure referred to in the previous
paragraph.
Article 361
Supervision
1 - During supervision, the CMVM shall take any necessary steps to ensure the
effectiveness of the principles referred to in Article 358, while safeguarding, as much as
possible, the autonomy of entities subject to its supervision.

2 - During supervision, the CMVM may adopt the following procedures:
a) Require any details and information, examine books, records and documents; and
the supervised entities may not rely on professional secrecy;
b)

Hear any persons, summoning them for that purpose, when necessary;

c) Require that the parties responsible for the premises where any procedures or
other formalities are carried out make them available to its agents to perform these
duties under appropriate and efficient conditions;
d) Request cooperation from other persons or entities, including criminal
investigation authorities, where deemed necessary or appropriate to perform its
duties, particularly in case of opposition to it performing its duties or based on
technical expertise for the matters at stake;
e) Replace market operators, operators of multilateral or organised trading facilities,
settlement systems, clearing houses, centralised securities systems, the initial
recording and the central maintenance system and central counterparties whenever
these fail to adopt the necessary measures to remedy any anomalies that may
jeopardise proper market functioning, the activities carried out or the interests of
investors;
f)

Replace supervised entities in their disclosure duties.

g) Publicly disclose the fact that an issuer, offeror or person that requests to be listed
on a regulated market is not fulfilling its duties;
h) Determine that entities either reduce or do not increase their positions or
exposures to commodity derivatives;
i) Prohibit or restrict the marketing, distribution or sale of financial instruments or a
type of financial activity or practice, as provided for under European Union legislation
regarding financial instrument markets, and exercise any other intervention powers
provided for by law and under European Union legislation on short selling.
3 - In the situations set out in paragraph 1 and 2(a), (b) and (c), the natural or legal
persons at stake shall be under a duty not to disclose to clients or a third party the content
or occurrence of the act executed.
4 - In any appeal against decisions taken by the CMVM within the exercise of its
supervisory powers, it shall be presumed, until proven otherwise, that deferring the
enforcement is seriously detrimental to the public interest.
5 - In the cases set out in paragraph (2)(b), Article 409 shall apply, mutatis mutandis,
where the notice was served pursuant to Article 411(1), without prejudice to the option of
issuing an order for this purpose.
Article 362
Ongoing Supervision
The CMVM shall continuously monitor the activities of entities subject to its supervision,
even if there is no suspicion of irregularity.
Article 363
Prudential Supervision
1 - The following entities shall be subject to the prudential supervision of the CMVM:
a) The market operators, operators of multilateral or organised trading facilities,
settlement systems, clearing houses, centralised securities systems, the initial
recording or the central maintenance system, central counterparties, investment firms
and trading data reporting service providers;

b)

Collective investment undertakings;

c)

(Repealed.)

d) Management companies of collective investment undertakings, management
companies of venture capital funds and management companies of securitisation
funds;
e) Venture capital companies, social entrepreneurship companies and securitisation
companies.
2 - The prudential supervision shall abide by the following principles:
a)

Preservation of institutional solvency and liquidity as well as risk prevention;

b) Prevention of systemic risk, particularly by assessing any possible impacts of its
decisions on the stability of the financial system of all other EU Member States
concerned, particularly in situations of emergency, based on the information available
at any time;
c) Monitoring of the suitability of the members of management and supervisory
bodies, of the persons who effectively manage the activity and of the holders of
qualifying holdings of entities subject to the prudential supervision of the CMVM;
d)

(Repealed.)

3 - For the purposes of the previous paragraph, the entities referred to in paragraph 1
shall provide the CMVM with the information that the latter deems necessary to ascertain,
in particular, its level of liquidity and solvency, the risks incurred, including the level of
exposure to different types of financial instruments, management practices and risk
control to which they are or may become subject to, as well as the methodologies adopted
to evaluate their assets, particularly those that are not traded on highly liquid and
transparent markets.
4 - When exercising its prudential supervisory powers, the CMVM may, with regard to the
entities subject to it:
a) Demand that those which do not comply with the rules that govern their activity,
or, in respect of which it has information proving that they will not comply within one
year, immediately adopt, or within a period it considers appropriate, the necessary
measures to terminate or avoid the infringement or to remedy the situation;
b) Take any necessary measures to safeguard their financial soundness, the interests
of investors, the stability of the financial system and regular market operations.
5 - When exercising the powers referred to in subparagraph (b) of the previous
paragraph, the CMVM may adopt the following measures with regard to the entities subject
to its supervision:
a) Require them to submit action or restructuring programmes to it, duly scheduled,
to ensure compliance or to eliminate the risk of breach of the rules that govern their
activity;
b) Require them to improve their organisation and internal control systems and
procedures;
c) Impose additional or more frequent information or reporting requirements and
require the disclosure of information;
d)

Subject certain transactions or acts to its prior approval;

e) Remove and replace members of the management and supervisory bodies where,
for any reason, the suitability requirements are no longer fulfilled;
f) Prevent the exercise of voting rights by shareholders or holders of qualifying
holdings;
g)

Restrict or prohibit the distribution or payment of dividends or other income;

h) Require that extraordinary general meetings with a specific agenda or draft
resolutions be convened or convene the same;
i) Require that they limit the variable remuneration in terms of a percentage of net
profits where such remuneration is inconsistent with maintaining a sound capital base;
j) Require that they hold own funds in excess of those imposed by the applicable
rules or adopt measures aimed at strengthening their own capital base.
6 - The CMVM shall implement the provisions of the previous paragraphs by means of a
regulation.
Article 364
Inspection
1 - When exercising supervisory powers, the CMVM:
a) Carries out any inspections it deems necessary to the entities subject to its
supervision;
b) Carries out inquiries into any offences of any nature committed within the scope
of the market for a financial instrument or that affect its normal functioning;
c) Carries out any actions required to comply with the principles laid down in Article
358, particularly in relation to the transactions described in Article 311.
2 - The CMVM shall notify the competent authorities of any offence outside its own
jurisdiction that it becomes aware of.
Article 364-A
Administrative proceedings
1 - This Article shall apply when the CMVM has been granted powers with regard to
administrative proceedings by this Code and other legislation.
2 - When the exercise of an activity, the practice of an act or the incorporation of an entity
may depend on an act by the CMVM, the term of the administrative proceedings shall be
suspended, in addition to other cases provided for by law, between:
a) The date of the initial application and the submission of all examination documents
required by law or regulation, duly complete with regard to their content;
b) The sending of a request by the CMVM for opinions, information or acts from other
authorities, provided for by law or regulation, and its receipt, or the expiry of the time
limit for its receipt, or the period from which CMVM may continue the proceedings
without them;
c) The notice by the CMVM to remedy any shortcomings in the examination, either
documentary or in terms of content, and the complete reply to it;
d)

The notice to hear interested parties and the expiry of its time limit;

e) The sending of a request by the CMVM to a third party to indicate a person or
entity and its reply.
3 - When the law imposes the enclosure of documents to the initial application, the lack
of such enclosure shall constitute grounds for dismissal, unless:
a)

Otherwise provided for by law;

b) In the situations referred to in Article 116(2) Portuguese Code of Administrative
Procedure.

4 - Within applications for and processing of any administrative proceedings falling within
the CMVM’s jurisdiction, the interested parties shall be subject to the duty referred to in
Article 7.
5 - Any authorisation and registration of persons, entities or autonomous funds shall be
respectively withdrawn or cancelled in the following situations:
a)

Confirmation or knowledge of circumstances that would prevent the act;

b) Termination of the activity or incompatibility between the purpose and the activity
that is actually carried out.
c) Serious or systematic breach of duties, where justified in the interest of investors
or other beneficiaries of the regime;
d) They have been obtained based on information that lacks the standards required
by Article 7.
6 - The authorisations and registrations provided for in the previous paragraph shall
expire:
a)

Upon the death or extinction of their recipient;

b) Pursuant to an ancillary clause provided for in Article 149 Portuguese Code of
Administrative Procedure;
c) In the case of registrations, upon the expiry of the authorisations that preceded
them.
7 - Unless otherwise provided for by law, any withdrawal and cancellation referred to in
paragraph 5 shall entail the dissolution and liquidation of the entity or autonomous fund.
8 - The CMVM may suspend authorisations and registrations:
a) On its own initiative, where justified in the interest of investors or other
beneficiaries of the scheme;
b) At the initiative of its holder, where this is not prevented by the interest of
investors or other beneficiaries of the regime.
9 - Any withdrawal, cancellation and suspension provided for in this Article may be subject
to ancillary clauses pursuant to Article 149 Portuguese Code of Administrative Procedure.
Article 365
Registrations
1 - Registrations made by the CMVM:
a) Are intended to control the legality and compliance with regulations with regard
to the facts or details subject to registration and the organisation of supervision;
b) Constitute a requirement of the lawful exercise of the activities to which they
refer.
2 - Registrations carried out by the CMVM are public, unless otherwise provided for by
law.
3 - The documents on which the registers are based are public, except when they contain
personal data that is not included in the registration or when such registration was made
within the scope of administrative offence proceedings or an ongoing inquiry, or if, for any
other reason, they are subject to secrecy.
4 - (Repealed.)
5 - The CMVM shall maintain a record of the primary and ancillary penalties imposed in
administrative offence proceedings, which are not public.

6 - The registrations made by the CMVM may be included and processed in computer
programs, under and within the limits of the law on personal data protection.
7 - Where entities or persons may be subject to registration, it shall include:
a) Any approvals, authorisations, measures, appointments, extensions of time limits
and other decisions of a permissive nature regarding its activity;
b) The corporate name and registered office, professional name and address,
electronic address and, where available, a reference to its website.
8 - By means of a regulation, the CMVM shall define the terms of public access to the
registrations and documents to which the previous paragraphs refer, as well as any
necessary information duties for the registrations provided for in this Article.
Article 366
Supervision concerning Advertising and Standard Contractual Clauses
1 - The CMVM shall monitor the implementation of laws on advertising and standard
contractual clauses regarding matters regulated in this Code, instructing administrative
offence proceedings and applying the respective penalties.
2 - With respect to illegal advertising material, the CMVM may require:
a)

Any necessary amendments to remedy any illegality;

b)

The suspension of the advertising campaign;

c)

The immediate publication of an appropriate rectification by the party responsible.

3 - Each period of suspension of an advertising campaign shall not exceed 10 business
days.
4 - In the event of any failure to comply with the order referred to in paragraph 2(c), the
CMVM may perform this action in lieu of the offender, without prejudice to any applicable
penalties.
Article 367
Dissemination of Information
1 - The CMVM shall organise a computerised system to disseminate information accessible
to the public, which may include, among other aspects, data contained in its records,
decisions of public interest and any other information notified to it or approved by it,
namely inside information, qualifying holdings, accounting documents and prospectuses.
2 - The prospectuses referred to in the previous paragraph are made available for, at
least, one year.
3 - The CMVM shall provide access to the system provided for in paragraph 1 by means
of the European electronic access point of the European Securities and Markets Authority.

Article 368
Publication Expenses
A statement issued by the CMVM’s Management Board attesting that expenses incurred in
publications, that according to the law may be promoted by it at the expense of entities
subject to its supervision, shall be deemed an enforcement order.

SECTION II
Information Disclosure for Supervisory Purposes
Article 368-A
Information, Evidence and Reports to the CMVM
1 - Any person who is aware of facts, evidence or information regarding infringements
under this Code and its regulations, including breaches of duties under other national or
European Union laws and regulations concerning issues referred to in Article 388(3), may
report them to the CMVM.
2 - The facts, evidence or information may concern infractions already committed, that
are being committed or, in the light of the available elements, are likely to be committed.
3 - The data received may be used for any of the purposes referred to in Article 358 of
this Code, and may be sent by the CMVM to any entity with which it legally collaborates
or cooperates.
4 - Information, evidence and reports of infractions may be submitted to the CMVM either
anonymously or with the complainant’s identity.
5 - The identification of the person submitting the report or providing the information or
evidence referred to in this Article, as well as the identification of the employer of that
person, is optional and, if it exists, shall not be revealed, except as authorised in writing
by that person, or as determined by a court, under the terms set out in the Portuguese
Criminal Procedure Code for the regime of breach of professional secrecy.
6 - Information, evidence and reports submitted under this Article that are both true and
submitted in bad faith, constitute lawful behaviour and may not constitute, by themselves,
grounds to initiate any disciplinary, civil, or criminal proceedings against the person
submitting the report or providing the CMVM with the information and evidence at stake,
nor can they be used to demean the status of the employee concerned.
7 - Any disciplinary, civil, or criminal proceedings or any other decision demeaning the
employee’s status initiated or executed by the employer after the date of the submission
of the report, evidence, or information, is presumed to violate the provisions of the
previous paragraph.
8 - Without prejudice of any possible criminal liability, the reporting of information or
facts, or the delivery of false evidence to the CMVM constitutes a very serious
administrative offence.
9 - Should the facts, evidence, or information disclosed concern infringements within the
jurisdiction of other entities, the CMVM shall inform the person disclosing it of this fact,
and it is the latter’s responsibility to decide whether to send them to the competent
authority.
Article 368-B
Systems and Procedures to Receive Information, Evidence and Reports
1 - The CMVM shall organise a system to receive and process the information referred to
in the previous Article, namely through service desk and specific computer, postal,
electronic or telephone channels for such purpose, thus ensuring the security and
confidentiality of the information received, as well as the protection of the complainant’s
and the complainee’s personal data for any breaches, pursuant to the applicable legislation
on personal data protection and this Code.
2 - Within its organisational units, the CMVM shall assign specific information duties
regarding procedures on reports, evidence and information regarding infractions, their
reception and handling, including any subsequent contacts with complainants.

3 - The CMVM shall inform the complainant in writing of the receipt of information,
evidence or reports, in electronic form or by letter, where the latter has provided a contact
for that purpose, unless otherwise expressly stated by the complainant or if it is
foreseeable that such communication may jeopardise its anonymity.
4 - The CMVM may request clarification or additional information concerning the
information provided in the report if it is aware of complainant’s identity.
5 - Where complainant provided a contact for such purpose, the CMVM shall inform it, at
the complainant’s request, and as soon as possible, of the opening of the administrative
offence proceedings, should it occur, and of the delivery of the respective final award,
while complying with the rules on secrecy of judicial proceedings.
6 - The channels to receive information, evidence and reports are autonomous and
independent of the general communication channels of the CMVM and shall have at least
the following characteristics:
a)

They respect segregation from other CMVM communication channels;

b)

They ensure the completeness, integrity and confidentiality of information;

c)

They prevent access by unauthorised persons to information;

d)

They ensure the permanent maintenance of information received.

7 - The CMVM shall ensure that infraction communications received by other means are
sent without any amendments to the reception channels identified in the previous
paragraph.
8 - The CMVM shall record and document, in writing or audio recording, on a durable
medium, any reports submitted in-person or by phone, and may record the call unless
complainant expressly objects to this form of registration.
9 - Where the report is not anonymous and has been recorded in a written format,
complainant may have access to it, request that its content be rectified and sign the
transcript or the written minutes of the contact, should complainant agree with its content.
10 - The CMVM shall keep a record of all reports, information and evidence received under
this Article, which shall be duly stored in a secure physical or computer file that guarantees
the information’s integrity and confidentiality.
11 - The CMVM may, by regulation, elaborate on the matters referred to in this Article,
namely the anonymity rules for reports, the types and ways of operating the specific
communication channels to disclose information, the evidence and receipt of reports of
infringements, the requirements of the physical and computer files to store the data
received and the information contained therein, and the requirements for internal access
to the system for the maintenance and storage of information, evidence and reports.
12 - The CMVM shall review the procedures referred to in paragraph 2, at least, every two
years.
Article 368-C
Information on the Reception of Information, Evidence and Reports
1 - The CMVM shall make available on its website, at least, the following information
regarding the receipt of information, evidence and reports:
a) The specific communication channels to receive information, evidence and
reports;
b) Any applicable statutory, regulatory and internal procedures to receive reports,
evidence and information;
c)

The applicable confidentiality rules;

d) Procedures for the protection of employees submitting reports, providing evidence
or information on infringements;
e) The rules and requirements of criminal, administrative and civil liability exemption
for revealing confidential information.
2 - The information referred to in the previous paragraph shall be communicated by the
CMVM to the complainant, prior to or at the time of the report, submission of evidence or
information.
3 - The CMVM may define, by regulation, the publication and provision of additional
information on the rules for reports, submission of evidence and provision of information
referred to in this Article.
Article 368-D
Confidentiality
1 - When disclosing information related to the report, the CMVM shall guarantee and
preserve the confidentiality of the complainant’s identity, except where it must reveal said
identity under an express legal provision or by court order.
2 - The rules set out in the previous paragraph shall apply, mutatis mutandis, to the
identity of the accused, and the CMVM may legally use said information during the
proceedings against the accused.
3 - The CMVM shall ensure that the complainant is aware of the cases referred to in
paragraph 1.
Article 368-E
Whistle-blower Protection and Cooperation
1 - The CMVM shall cooperate and exchange information and data with administrative or
judicial authorities in administrative or judicial proceedings for the protection of employees
against discrimination, retaliation or other forms of unfair treatment by the employer that
are related to the submission of reports, evidence or information on infringements to the
CMVM.
2 - The whistle-blower shall be ensured of the following:
a) The provision of information on judicial or administrative remedies to protect the
whistle-blower against discrimination, retaliation and other forms of unfair treatment
by employers on the basis of a report; and
b)

Being granted the CMVM’s status of whistle-blower.

3 - The witness protection regime shall apply, mutatis mutandis, to any whistle-blower
who, in any way, takes part in criminal or administrative proceedings related to the report
submitted to the CMVM.
CHAPTER III
Regulations
Article 369
CMVM’s regulations
1 - The CMVM shall draw up regulations on the matters covered by its jurisdictional duties
and powers.
2 - The CMVM’s regulations shall abide by the principles of legality, necessity, clarity and
advertising.

3 - The CMVM regulations shall be published in the second series of the Portuguese Official
Gazette, and shall become effective on the date indicated therein or five days after its
publication.
4 - (Repealed.)
5 - The CMVM’s regulations that are only intended to regulate the internal proceedings of
one or more types of entities shall be deemed instructions; these shall not be published
pursuant to the aforementioned paragraphs, shall be notified to the respective recipients
and become effective five days after the notification or on the date indicated therein.
6 - The CMVM’s regulations shall be disclosed on the website of the CMVM.
Article 370
Recommendations and General Legal Opinions
1 - The CMVM may issue general recommendations directed at one or more types of
entities subject to its supervision.
2 - The CMVM may formulate and publish general legal opinions regarding relevant
matters submitted to it in writing by any of the entities subject to its supervision or their
respective business association representatives.
Article 371
Publication of Consolidated Rules
The CMVM shall publish every year an updated text of legal and regulatory rules on matters
regulated by this Code and its supplementary legislation.
Article 372
Self-regulation
1 - Within the limits of the law and regulations, the market operators, operators of
multilateral or organised trading facilities, settlement systems, clearing houses,
centralised securities systems, the initial recording and the central maintenance system
and central counterparties, may autonomously regulate the activities under their
management.
2 - The rules set out under the terms of the previous paragraph that are not subject to
registration, as well as those included in codes of ethics approved by management entities
and professional associations of financial intermediaries, shall be communicated to the
CMVM.

CHAPTER IV
Cooperation
Article 373
Principles
In addition to those referred to in Article 358, the cooperation engaged in by the CMVM
shall abide by the principles of reciprocity, respect for the duty of professional secrecy and
the application of information restricted to supervisory purposes.

Article 374
Cooperation with other National Authorities
1 - In relation to entities also subject to the supervision of other authorities, namely the
Banco de Portugal and the Insurance and Pension Funds Supervisory Authority, the CMVM
and these authorities shall cooperate in order to coordinate the exercise of their respective
supervisory and regulation powers.
2 - The cooperation referred to above shall be ongoing and may result in:
a) Preparing and approving regulations where the law determines that they have
shared competence;
b)

Carrying out mutual consultations;

c) The exchange of information even when subject to the duty of professional
secrecy;
d)

Carrying out acts of joint inspection;

e)

Agreements and common procedures.
Article 375
Cooperation with other National Institutions

1 - Public or private entities with intervention powers over any of the entities referred to
in Article 359 shall cooperate with the CMVM to enable the latter to exercise its supervisory
powers.
2 - The agreements executed under the provisions of the previous paragraph shall
published in the CMVM’s Bulletin.
3 - The CMVM shall also cooperate with public entities in charge of:
a) The supervision and registration of spot and auction markets with regard to
emission allowances;
b) The oversight, management and regulation of physical markets with regard to
commodity derivatives and other underlying assets.
Article 376
Cooperation with Foreign Counterpart Institutions
1 - When carrying out its duties, the CMVM shall cooperate with counterpart institutions
or their equivalents in other States.
2 - The CMVM may enter into bilateral or multilateral cooperation agreements with the
aforementioned institutions, particularly, for the following purposes:
a) To collect information regarding infractions in the market for a financial
instrument and any others falling within the CMVM’s jurisdiction.
b) To exchange any necessary information to perform their supervisory or regulatory
duties;
c) To carry out consultations regarding problems arising from the respective
responsibilities;
d) Staff training and exchanges of experience within the scope of the respective
responsibilities.

3 - The agreements described above may include the subordinate participation of
representatives of counterpart institutions from foreign States in acts that fall within the
CMVM jurisdiction where there is suspicion of infringements of the laws of that respective
State.
4 - The cooperation referred to in this Article shall be undertaken according to the national
law, the European Union law and the international conventions binding the Portuguese
State.
5 - The CMVM shall notify the European Securities and Markets Authority of any
cooperation agreements executed for the exchange of information with counterpart or
equivalent institutions in non-EU States.
6 - The provisions of this Article shall apply, mutatis mutandis, to the relationships
resulting from the CMVM participation in international organisations.
Article 377
Cooperation and Assistance within the European Union Context
1 - Without prejudice to the previous Article, the CMVM shall further cooperate with its
EU Member State counterpart institutions and shall assist them in their supervisory and
investigative duties, particularly with respect to insider dealing, market manipulation and
breaches of the duty to protect the market.
2 - Upon the request of the counterpart institution, the CMVM shall immediately
communicate any information requested for the purposes of the previous paragraph, and,
where this is not possible, it shall justify its reasons and take, if necessary, any appropriate
steps to obtain the information requested.
3 - The CMVM may refuse to act on requests for information when:
a) Such communication might either adversely affect national sovereignty, security
or public order or hamper its own investigation, its supervisory activities or a criminal
inquiry; or
b) Judicial proceedings are in progress or a Portuguese court has rendered a final
judgement for the same facts and the same individuals.
4 - In case of such refusals referred to in the previous paragraph, the CMVM shall notify
the applicant counterpart and the European Securities and Markets Authority, providing
detailed information to the fullest possible extent on these proceedings or decisions.
5 - At the request of the counterpart institution identified in paragraph 1, and within the
scope of the duties referred to therein, the CMVM shall promote, at national level and
under its supervision, the inquiries and steps required to ascertain facts constituting an
offence in that Member State, and it may authorise representatives of the requesting
counterpart, auditors or other experts to accompany or carry out the proceedings.
6 - The CMVM may refuse to act following a request for action or its follow-up by
representatives of the requesting organisation in the cases provided for in paragraph 3.
7 - Where the CMVM becomes aware that any acts that may constitute any offence
referred to in paragraph 1 are being, or have been, carried out in the territory of another
Member State, or of acts affecting financial instruments traded on a regulated market
located in another Member State, it shall notify the counterpart institution of that Member
State, without prejudice to its powers to investigate and prosecute the offences at stake.
8 - Where the CMVM receives a notification similar to that provided for in the previous
paragraph from another Member State’s counterpart institution, it shall always inform the
notifying counterpart organisation of the outcome and of any significant developments.

9 - In the cases referred to in paragraphs 7 and 8, the CMVM and its counterpart
institutions with powers to investigate and prosecute the offences at stake shall consult
each other on the measures to be taken.
10 - The CMVM may notify the European Securities and Markets Authority of any situations
in which a request to a counterpart institution for information, to take any steps or for the
CMVM representatives to participate in any acts, is rejected or not answered within a
reasonable period.
11 - The CMVM shall agree on any necessary consultation and cooperation mechanisms
with its counterpart institutions to comply with Article 360(1)(i) and (3).
Article 377-A
Interim measures as to international cooperation
1 - Where the CMVM has knowledge that duties related to the communication and
disclosure of qualifying holdings, the preparation of a public offer or admission prospectus,
the disclosure of periodic information and the operation of a regulated market or of a
multilateral or organised trading facility have been breached, it shall notify the European
Securities and Markets Authority, as well as the authority of the home Member State of
the issuer or, in the event of an infringement committed by a regulated market or a
multilateral or organised trading facility, to the authority of the State that authorised it.
2 - If the competent authority fails to take the measures requested or they prove
inadequate and the holder of qualifying holdings, the issuer, the financial intermediary in
charge of the public offer, the regulated market or the multilateral or organised trading
facility continues the breach of the applicable rules, the CMVM, after notifying the
competent authority of that fact, shall take any measures it deems appropriate to protect
investors and sound market operations.
3 - For the purposes of the previous paragraph, the CMVM may prevent the regulated
market or the trading facility at stake from continuing to provide, in Portuguese territory,
mechanisms for access and trading by members established in Portugal.
4 - Any measures taken by the CMVM pursuant to paragraph 2 shall be notified to the
European Securities and Markets Authority and to the European Commission as soon as
possible.
Article 377-B
Cooperation within the European System of Financial Supervisors
1 - The CMVM shall cooperate with the European Securities and Markets Authority and
shall provide the latter, as soon as possible, with any necessary information to perform its
duties, pursuant to Article 35 and 36 of Regulation (EU) No. 1095/2010, of the European
Parliament and of the Council of 24 November 2010.
2 - The CMVM shall notify any delegation agreements entered into with any counterpart
institutions of European Union Member States to the European Commission, the European
Securities and Markets Authority and to the counterpart institutions of other Member
States.
3 - Any convictions by the CMVM with respect to the administrative offences provided for
in Article 389(3)(b) and (c) and in Articles 394, 395, 396-A, 397, 397-A and 398 and
disclosed by the CMVM pursuant to Article 422 shall be simultaneously notified to the
European Securities and Markets Authority.
4 - Any convictions by the CMVM with respect to the administrative offences provided for
in Article 389(3)(b) and (c) and in Articles 394, 395, 396-A, 397, 397-A and 398, and
whenever required by European legislation, shall be notified to the European Securities
and Markets Authority on an annual basis and in aggregate form.

5 - The CMVM shall notify the European Securities and Markets Authority of any
information on judicial decisions confirming, modifying or revoking any decisions notified
pursuant to paragraphs 3 and 4.
6 - The CMVM shall notify the European Securities and Markets Authority of any of the
convictions referred to in paragraph 4 which are not disclosed pursuant to Article 422(3).
7 - The CMVM shall also cooperate with the European Securities and Markets Authority in
accordance with Article 422-A.
8 - Within its powers, the CMVM shall take into account the convergence with respect to
the supervision instruments and practises when enforcing laws and regulations,
particularly within the framework of the European System of Financial Supervision.
9 - For the purposes of the previous paragraph, the CMVM shall:
a) Cooperate with other supervisory authorities and member entities of the European
System of Financial Supervision, pursuant to the principle of sincere cooperation
provided for in Article 4 of the Treaty on European Union, and shall ensure, in
particular, appropriate and reliable flows of information;
b) Participate in the activities of the European supervisory authorities and other
colleges of supervisors;
c) Take any steps required to comply with the guidelines and recommendations
issued by the European supervisory authorities and to respond to any warnings and
recommendations issued by the European Systemic Risk Board;
d) Cooperate closely, together with Banco de Portugal, with the European Systemic
Risk Board on matters within its powers.
10 - The CMVM shall also communicate to Banco de Portugal any information regarding
penalties imposed on management companies of multilateral or organised trading facilities
due to any breaches of prudential rules that should be communicated to the European
Banking Authority.
Article 377-C
Cooperation
1 - The CMVM shall cooperate, within the supervision and oversight of the market abuse
rules and when processing infringements, with:
a)

Any counterpart institutions of Member States;

b)

Any European Union institutions;

c) Other national or foreign entities with supervision or oversight powers or any
powers within the emission allowances market or markets of spot commodity
contracts.
2 - (Repealed.)
3 - (Repealed.)

TITLE VIII
Criminal Offences and Administrative Offences
CHAPTER I
Criminal Offences
SECTION I
Criminal Offences against the Market
Article 378
Insider Dealing
1 - Any person holding inside information:
a) As a result of being a member of the administrative, management or supervisory
bodies of issuers or having a holding in the respective capital; or
b) Due to the labour or service provided, whether on a permanent or occasional
basis, to an issuer or to another entity; or
c)

As a result of public employment or office; or

d) That has, in any way, been obtained through unlawful acts or involved committing
unlawful acts;
and discloses it to someone outside the normal course of their duties or based on that
information, trades or advises anyone to trade in securities or other financial instruments
or orders their subscription, purchase, sale or exchange, either directly or indirectly, on
their own account or that of a third party, shall be punished with a prison sentence of up
to five years or with a fine.
2 - Any person who, under the circumstances provided for in the previous paragraph,
holds inside information and based on that information, orders or advises someone to
order, either directly or indirectly, on their own account or that of a third party, the
modification or cancellation of an order, shall be punished with a prison sentence of up to
five years or with a fine.
3 - Any person not covered by paragraph 1 who, having knowledge of inside information,
discloses it to another person or, based on that information, trades or advises anyone to
trade in securities or other financial instruments, or orders their subscription, purchase,
sale, exchange or the modification or cancellation of the order, either directly or indirectly,
on their own account or that of a third party, shall be punished with a prison sentence of
up to four years or with a fine of up to 240 days.
4 - Inside information means any information not made public which, being precise and
directly or indirectly related to any issuer, securities or other financial instruments, would
be likely, if made public, to have a significant effect on its market price, pursuant to
Regulation (EU) No. 596/2014 of the European Parliament and of the Council of 16 April
2014, and its regulations and delegated acts.
5 - Inside information shall also mean any information related to pending orders
concerning securities or other financial instruments disclosed by clients of financial
intermediaries, which is not public, but is precise and directly or indirectly related to
issuers or financial instruments, which, if made public, would be likely to have a significant
effect on its price or the price of related spot commodity contracts.
6 - (Repealed.)

7 - With regard to commodity derivatives, inside information means any information of a
precise nature, which has not been made public, relating, directly or indirectly to one or
more such derivatives or related spot commodity contracts and which users of markets on
which they are traded would expect to receive or be entitled to receive, according to either
accepted market practices or the rules for information disclosure on those markets,
respectively.
8 - Where the transactions described in paragraphs 1 to 3 involve the portfolio of a third
party who is either a legal or natural person and who is not indicted as an accused, the
latter may be subject to criminal proceedings as a civil party, pursuant to the Portuguese
Criminal Procedure Code, in order to seize any advantages of the criminal offence or repair
any damages.
Article 378-A
Insider dealing related to emission allowances
1 - Any person holding inside information:
a) As a result of being a member of the administrative, management or supervisory
bodies of any emission allowance market participant or having a holding in the
respective capital; or
b) Due to the labour or service provided, whether on a permanent or occasional
basis, to an emission allowance market participant or another entity; or
c)

As a result of public employment or office; or

d) That has, in any way, been obtained through unlawful acts or involved committing
unlawful acts;
and discloses it to someone outside the normal course of their duties or, based on that
information, trades or advises anyone to trade in auctions of emission allowances, in
financial instruments related to emission allowances or products based on them, or
submits, modifies or withdraws a bid that relates to them, directly or indirectly, on their
own account or that of a third party, shall be punished with a prison sentence of up to five
years or with a fine.
2 - Any person not covered by the previous paragraph who, having knowledge of inside
information, discloses it to another person or, based on that information, trades or advises
anyone to trade in auctions of emission allowances, in financial instruments related to
emission allowances or products based on them, or submits, modifies or withdraws a bid
that relates to them, directly or indirectly, on their own account or that of a third party,
shall be punished with a prison sentence of up to four years or with a fine of up to 240
days.
3 - Inside information means any information not made public which, being precise and
directly or indirectly related to emission allowances or products auctioned based on the
same, would be likely, if made public, to have a significant effect on the price of those
instruments or related derivatives, pursuant to Regulation (EU) No. 596/2014 of the
European Parliament and of the Council of 16 April 2014, and its regulations and delegated
acts.
4 - Article 378(7) shall apply accordingly.
Article 379
Market Manipulation
1 - Anyone who discloses false, incomplete, exaggerated, biased or misleading
information, carries out artificial transactions or other fraudulent practices that are likely
to artificially alter normal operations of the securities or other financial instrument
markets, shall be punished with a prison sentence of up to five years or with a fine.

2 - If the behaviour described in the previous paragraph causes or contributes to an
artificial change in normal market operations, the offender shall be punished with a prison
sentence of up to 8 years or with a fine of up to 600 days.
3 - In particular, acts that are likely to modify pricing conditions, normal supply or
demand conditions for securities or other financial instruments, normal conditions for the
launching and acceptance of a public offer or acts likely to disrupt or delay trading system
operations, shall be deemed likely to artificially alter normal market operations.
4 - (Repealed.)
5 - The members of the management body and those in charge of managing or
supervising the activities of financial intermediaries who, having knowledge of the facts
referred to in paragraph 1, carried out by persons directly subject to their management
or supervision and while performing their duties, do not immediately prevent them, shall
be punished with a prison sentence of up to four years or with a fine of up to 240 days,
where no other more serious penalty applies under the applicable law.
6 - (Repealed.)
7 - If the facts described in paragraphs 1, 2 and 5 involve the portfolio of a third party
who is either a legal or natural person and who is not indicted as an accused, the latter
may be subject to criminal proceedings as a civil party, pursuant to the Portuguese
Criminal Procedure Code, in order to seize any advantages of the criminal offence or repair
any damages.
Article 379-A
Emission Allowances Market Manipulation
1 - Anyone who discloses false, incomplete, exaggerated, biased or misleading
information, carries out artificial transactions or other fraudulent practices that are likely
to artificially alter normal operations of the market of emission allowances or of the market
of products based on emission allowances, shall be punished with a prison sentence of up
to five years or with a fine.
2 - If the behaviour described in the previous paragraph causes or contributes to an
artificial change in normal market operations, the offender shall be punished with a prison
sentence of up to 8 years or with a fine of up to 600 days.
3 - In particular, acts that are likely to modify pricing conditions for emission allowances
or for products based on emission allowances, the normal bidding or trading conditions of
emission allowances or the supply and demand conditions for products based on emission
allowances shall be deemed likely to artificially alter normal market operations.
4 - Article 379(5) shall apply accordingly.
Article 379-B
Market Manipulation of Spot Commodity Contracts
1 - Anyone who discloses false, incomplete, exaggerated, biased or misleading
information, carries out artificial transactions or other fraudulent practices that are likely
to artificially alter normal market operations of spot commodity contracts, and are thus
likely to affect the price of related financial instruments, shall be punished with a prison
sentence of up to five years or with a fine.
2 - In particular, acts that are likely to modify pricing conditions for commodities and the
normal supply and demand conditions for commodities shall be deemed likely to artificially
alter normal market operations of spot commodity contracts.
3 - Article 379(5) shall apply accordingly.

4 - Paragraph 1 shall not apply to the trading of wholesale energy products, pursuant to
Regulation (EU) No. 596/2014 of the European Parliament and of the Council of 16 April
2014, and its regulations and delegated acts.
Article 379-C
Manipulation of Benchmarks
Anyone who provides or discloses false, incomplete, exaggerated, biased or misleading
information or data or performs any act that artificially alters the value or calculation
method of a benchmark for a financial instrument, shall be punished with a prison sentence
of up to five years or with a fine.
Article 379-D
Exclusions
1 - The types of criminal offences provided for in the previous Articles shall not apply to:
a) Trading in own shares carried out within the context of buy-back programmes and
stabilisation, pursuant to Regulation (EU) No. 596/2014 of the European Parliament
and of the Council of 16 April 2014, and its regulations and delegated acts;
b) Transactions, orders or behaviours to implement monetary, exchange or public
debt management policies of Member States, the members of the European System
of Central Banks or of any other body appointed by any recognised Member State or
third country, pursuant to Regulation (EU) No. 596/2014 of the European Parliament
and of the Council of 16 April 2014, and its regulations and delegated acts;
c) Transactions, orders or behaviours to implement the public debt management
policy carried out by the European Commission or any other body or person appointed
for this purpose, pursuant to Regulation (EU) No. 596/2014 of the European
Parliament and of the Council of 16 April 2014, and its regulations and delegated acts;
d) Transactions, orders or behaviours of the European Union, the European
Investment Bank, the European Financial Stability Facility, the European Stability
Mechanism, vehicles for the specific purposes of Member States or of an International
financial institution created by Member States with the purpose of mobilising funding
and providing financial assistance, pursuant to Regulation (EU) No. 596/2014 of the
European Parliament and of the Council of 16 April 2014, and its regulations and
delegated acts;
e) Activities carried out by Member States, the European Commission or any official
body or person appointed within the scope of European Union’s emission allowances
and climate policy, pursuant to Regulation (EU) No. 596/2014 of the European
Parliament and of the Council of 16 April 2014, and its regulations and delegated acts;
f) Activities carried out by a Member State, the European Commission or any other
officially appointed body or person acting on their behalf, within the scope and with a
view to promoting the Common Agricultural Policy and the Common Fisheries Policy
of the European Union, pursuant to Regulation (EU) No. 596/2014 of the European
Parliament and of the Council of 16 April 2014, and its regulations and delegated acts.
2 - No facts provided for in Articles 378 and 378-A shall give rise to liability where
Regulation (EU) No. 596/2014 of the European Parliament and of the Council of 16 April
2014, and its regulations and delegated acts, may consider such behaviours legitimate.

3 - The disclosure of inside information, provided for and punishable under Articles 378
and 378-A, that takes place within the context of market soundings, shall not give rise to
liability if the disclosure of information meets the requirements provided for in Regulation
(EU) No. 596/2014 of the European Parliament and of the Council of 16 April 2014, and
its regulations and delegated acts. 4 No facts provided for in Articles 379, 379-A, 379-B
and 379-C shall give rise to liability if the behaviour constitutes an accepted market
practice under Regulation (EU) No. 596/2014 of the European Parliament and of the
Council of 16 April 2014, and its regulations and delegated acts.
Article 379-E
Use of False or Misleading Information during Fund Raising
1 - Members of financial intermediary management or administrative bodies, of entities
holding qualifying holdings in any financial intermediaries or of issuers of securities or
other financial instruments that, in any way, take resolutions or decide, on behalf of that
entity or other entities, to attract investment, place securities or financial instruments or
raise funding by any other means, by resorting to false or misleading economic, financial
or legal information for this purpose, shall be punished with a prison sentence of one to
six years.
2 - If the situation referred to in the previous paragraph involves securities or other
financial instruments that are then subscribed or traded, investments obtained or funding
received, the offender shall be punished with a prison sentence of 2 to 8 years.
3 - If the facts described in the previous paragraphs result from negligence, the minimum
and maximum limits of the penalty shall be reduced by half.
4 - For the purposes of the previous paragraphs, information shall be deemed false or
misleading where it may describe, in particular, favourable situations that do not match
reality or omit unfavourable facts that should be brought forward.
5 - If the offender fully repairs any damages caused until the date on which the trial
hearing starts, the minimum and maximum limits of the penalty shall be reduced by half.
Article 380
Additional penalties
1 - In addition to the criminal offences set out in the Portuguese Criminal Code, the
following additional penalties may be applied to the offences referred to in the Articles
above:
a) Prohibition, for a period no longer than five years, on practising or performing the
activities related to the criminal offence engaged in by the offender, including a ban
on performing duties in administration, management and supervisory bodies, other
leadership roles or overall representation of entities subject to the CMVM’s
supervision;
b) Prohibition, for a period no longer than twelve months, on financial instrument
trading on one’s own account;
c) Cancellation of the registration or withdrawal of the authorisation to perform
administration, management, supervision and leadership duties in entities subject to
the CMVM’s supervision;
d) Publication of the conviction, at the expense of the accused, in appropriate
locations and in compliance with the general prevention of the legal system and
protection of the securities and other financial instrument markets.
2 - The periods referred to in subparagraphs (a) and (b) of the previous paragraph shall
be doublefold as from the date on which the conviction becomes final, where the accused
has been previously convicted of insider dealing or market manipulation.

3 - In the case of the application of an ancillary sanction provided for in paragraph 1(a)
to (c), the court shall communicate the decision imposing the sanction to the entity that
granted authorisation or registered the enforcement of the sanction.
Article 380-A
Seizure and Forfeiture of the Benefits of the Criminal Offence
1 - If any offence results in transitional or permanent economic benefits for the accused
or a third party on whose account the accused may trade, including interest, profits or
other benefits, those economic benefits shall be seized during the proceedings or, at least,
declared forfeited in the conviction, according to the following paragraphs.
2 - Any economic benefits that result from offences shall include any capital gains actually
obtained and any expenses and losses avoided by committing the offences, regardless of
their final use by the accused and even if the accused subsequently loses them.
3 - Any amounts seized pursuant to the previous paragraphs shall be applied to
compensate those persons who may have incurred damages and submitted their claims
within criminal proceedings, and 60% of the remaining sum shall be declared forfeited in
favour of the Government and 40% in favour of the CMVM.
4 - Any asset guarantee measures provided for in the Portuguese Criminal Procedure
Code shall apply to proceedings arising due to criminal offences against the market,
without prejudice to any measures against organised crime and economic and financial
offences provided for in specific legislation.
SECTION II
Contempt
Article 381
Contempt
1 - Any person who refuses to take lawful orders from the CMVM issued within its
supervision duties or, in any way, creates barriers to their enforcement, shall be punished
for qualified contempt.
2 - The same shall occur to those who breach, hinder or defraud the enforcement of
ancillary penalties or interim measures applied within administrative offence proceedings.
SECTION III
Procedural Provisions
Article 382
Reporting of Criminal Offences
1 - Criminal offences against the securities or other financial instrument markets may be
reported as a result of the CMVM’s own information, criminal investigation police bodies
or reports.
2 - Any financial intermediaries and other entities subject to supervision by the CMVM,
judiciary authorities, police authorities or any employees who, while performing their
duties, become aware of circumstances that may qualify as criminal offences against the
securities or other financial instrument markets, shall immediately notify the CMVM
Management Board.

3 - The report referred to in the previous paragraph may be submitted by any appropriate
means for this purpose and shall be confirmed by the CMVM in writing upon request
whenever not initially submitted in writing.
4 - Any reports submitted by financial intermediaries shall include the reasons for the
suspicion, detailed and accurate identification of the transactions at stake, any orders
made, the persons on whose behalf the transactions were carried out and any other
persons involved in the transactions concerned, the means of trading, the portfolios
involved, the transaction economic beneficiaries, the markets concerned and any other
relevant information for this purpose, including the capacity of the persons submitting the
report and their relationship with the financial intermediary.
5 - A person or entity that submits a report to the CMVM under this Article shall not
disclose such fact or any other information related to it to clients or a third party and shall
not be held accountable for performing this duty of secrecy and for any report submitted
in good faith.
6 - Neither the identity of the person who reports such transactions or provides any
information referred to in this Article nor the identity of the entity for which such person
works shall be disclosed, unless this is ordered following a judicial decision, in accordance
with the Portuguese Criminal Procedure Code.
Article 383
Preliminary Inquiries
1 - After becoming aware of facts likely to qualify as criminal offences against the
securities or other financial instrument markets, the CMVM’s Management Board may
order the opening of preliminary inquiry procedures.
2 - Preliminary inquiries shall include any steps required to determine the possible
existence of criminal offences against the securities or other financial instrument markets.
3 - Preliminary inquiries shall be carried out without prejudice to the supervisory powers
of the CMVM.
Article 384
Jurisdiction
Inquiry procedures shall be initiated and managed by the CMVM’s Management Board,
without prejudice to any internal rules on the distribution or general delegation of powers
within the respective departments.
Article 385
CMVM Prerogatives
1 - For the purposes of the previous Articles, the CMVM may:
a) Request any persons or entities to provide any clarification, information and
documents, irrespective of their form, items and details, which may be required to
confirm or reject suspicions of criminal offences against the securities or other financial
instrument markets;
b) Seize, freeze and inspect any documents, irrespective of their form, assets and
items related to the suspected criminal offences against the securities or other
financial instrument markets, as well as sealing those items not seized at the premises
of the persons and entities subject to its supervision, to the extent deemed necessary
for the inquiry into suspected criminal offences against the securities or other financial
instrument markets;

c) Request the competent judiciary authority, in a duly reasoned manner, to
authorise fixed or mobile telecommunications service providers or Internet service
providers to submit any existing records of telephone calls and data transmissions;
d) Request fixed or mobile telecommunications service providers or Internet service
providers to submit any existing records of telephone calls and data transmissions.
2 - For the purposes of the previous paragraph, the CMVM may request the collaboration
of other entities, police authorities and criminal investigation police bodies.
3 - In the event of any emergency or risk arising from any delay, even prior to the start
of any preliminary inquiries for the purposes of this section, the CMVM may carry out the
acts referred to in paragraph 1(b), including the seizure and freezing of assets, regardless
of the place or organisation in which they are located.
4 - The steps referred to in paragraph 4 of Article 380-A may also be requested by the
CMVM to the competent judiciary authorities, within the context of any preliminary
inquiries taking place.
5 - The provisions of the Portuguese Criminal Procedure Code shall apply to any acts
carried out under paragraph 1(b).
6 - The authorisation to obtain the records referred to in paragraph 1(c) shall be granted
within forty-eight hours by a competent Public Prosecutor and this decision shall be notified
to the examination judge for ratification purposes.
7 - Obtaining the records referred to in the previous paragraph shall be deemed validated
if no decision refusing ratification is issued by the examination judge within forty-eight
hours following receipt of the notice.
8 - In the cases referred to in paragraph 1(c), where a regime for the protection of
professional secrecy may be relied upon, prior authorisation shall be directly requested by
the competent Public Prosecutor to the examination judge and this authorisation shall be
decided upon without any further formalities and deemed duly granted if no refusal
decision is rendered within forty-eight hours.

Article 386
Termination of the Inquiry Procedure
Once the preliminary inquiry procedure has been concluded and a criminal report received,
the CMVM’s Management Board shall send the relevant elements to the competent
judiciary authority.
Article 386-A
Access to Case Files and Cooperation
1 - The CMVM may request to the Public Prosecutor access to the case files on criminal
offences against the market, even when subject to secrecy of judicial proceedings, to
comply with any request for cooperation submitted by any Member State counterpart
institutions or by the European Securities and Markets Authority within the scope of
investigations or administrative offence proceedings arising from infringements of rules
on market abuse.
2 - Access to case files as provided for in the previous paragraph may be refused pursuant
to Article 89(1) Portuguese Criminal Procedure Code.

3 - If granted, the CMVM may disclose the information or documents obtained in the
context of the proceedings referred to in paragraph 1 to the counterpart institution, which
shall be subject to secrecy, except where, according to the law of the Member State that
receives the information or documents, the same must be made public in proceedings
related to penalties.
Article 387
Duty to notify
The CMVM’s Management Board shall be notified of any decisions rendered within criminal
proceedings involving criminal offences against the securities market or other financial
instruments and their markets.
CHAPTER II
Administrative offences
SECTION I
Specific offences
Article 388
Common Provisions
1 - The following financial penalties shall be imposed as to the administrative offences
provided for in this section:
a)

EUR 25,000 to EUR 5,000,000, when classified as very serious;

b)

EUR 12,500 to EUR 2,500,000, when classified as serious;

c)

EUR 5,000 to EUR 1,000,000, when classified as minor.

2 - The maximum financial penalties applicable shall be the higher of:
a) Three times the economic benefit obtained, even if wholly or partly in the form of
potentially preventable losses; or
b) In the case of very serious administrative offences, 10% of turnover, according
to the latest consolidated or individual accounts approved by the management body;
c) In the case of administrative offences related to the use or disclosure of inside
information and market manipulation, 15% of turnover, according to the latest
consolidated or individual accounts approved by the management body.
3 - The administrative offences provided for in the following Articles concern both the
breach of duties under this Code and its regulations, and the breach of duties under other
laws, either domestic or provided for under EU law, and their regulations, regarding the
following:
a) Financial instruments, public offers of securities, organised systems for trading
financial instruments, settlement and clearing systems, central counterparty, financial
intermediation, credit securitisation, venture capital, venture capital funds or entities
authorised under the law to manage venture capital funds, credit rating, preparing,
managing and using benchmarks and providing calculation data for these and the
framework for information and disclosure related to any of these issues;

b) Market operators, operators of multilateral or organised trading facilities,
settlement systems, clearing houses, centralised securities systems, the initial
recording and the central maintenance system, central counterparties or the holding
companies in those entities, investment firms and data communication service
providers;
c)

Market abuse rules;

d)

Duties of individuals with regard to the CMVM as a supervisor.

4 - If the law or regulation requires the duty to be fulfilled within a given period, breach
shall be deemed to have occurred as soon as the prescribed period has lapsed.
5 - Information that is not disclosed by the appropriate means shall be deemed not to
have been disclosed.
6 - Where a law or a CMVM regulation changes any conditions or terms to comply with a
duty enshrined in a previous law or regulation, the old law shall apply to any facts that
occurred whilst still in effect, and the new law shall apply to any subsequent facts, except
where, in view of the respective facts, the more favourable law shall apply.
7 - Where a rule other than those provided for in paragraph 3 may determine the CMVM
jurisdiction with regard to administrative offences, the procedural and material rules
provided for in this Code shall apply.
Article 389
Information
1 - The following shall constitute a very serious administrative offence:
a) Transmission or disclosure of information that is not duly complete, true, current,
clear, objective and lawful by any person or entity and through any means;
b) Failure to send information to the information dissemination system organised by
the CMVM;
c) Providing the CMVM with information that is not complete, true, current, clear,
objective, and lawful or the omission of said provision.
2 - Subparagraph (a) of the previous paragraph shall include information provided to its
clients by any entity engaging in intermediation activities.
3 - The following constitute a serious administrative offence:
a) Carrying out acts described above whenever the securities or any other financial
instruments to which the information refers are not traded on regulated markets and
whenever the transaction holds a value equal to or less than the maximum limit of
financial penalties set forth for serious administrative offences;
b) Submit information that is not complete, true, current, clear, objective and lawful
to the market operators, operators of multilateral or organised trading facilities,
settlement systems, clearing houses, centralised securities systems and central
counterparties;
c) Total or partial failure to submit documents or information to the market operators
or operators of multilateral or organised trading facilities;
d) Publication or disclosure of information without a report or opinion prepared by
an auditor or the failure to declare that information subject to publication was not duly
audited where required by law;
e)

(Repealed.);

f)

The failure to disclose or transmit information required of proxy advisors;

g) The failure to provide information to the shareholder as to the registration and
calculation of their votes.
4 - Any disclosure of information not written in Portuguese or without any translation into
Portuguese, when required, shall constitute a minor administrative offence.
5 - (Repealed.)
Article 390
Public Companies
(Repealed.)
Article 391
Guarantee funds
Failure to create mandatory guarantee funds and breach of the duty to contribute to these
funds shall constitute a very serious administrative offence.
Article 392
Securities
1 - Breach of any of the following duties shall constitute a very serious administrative
offence:
a)

Cancellation of certificated securities converted into book entry securities;

b) Taking measures to prevent or correct discrepancies between the quantity of the
securities issued and those in circulation;
c) The adoption by the registrars of any means necessary to ensure the security of
registers and the segregation of securities accounts;
d) Maintaining individual registers of certificated or book-entry securities integrated
in a centralised system, with initial recording or a central maintenance system, either
without the required references or without sufficient documentation;
e)

Blocking;

f) Indication in the securities of their integration into a centralised system, initial
recording or central maintenance system, or their removal without duly updating
them.
2 - The following shall constitute a very serious administrative offence:
a)

Transfer of blocked securities;

b) Cancellation of registers or destruction of deposited titles, except where legally
required;
c) Creation, maintenance, management, suspension or closing of centralised
securities systems and the initial recording or central maintenance system outside the
cases and terms provided for by law or regulation.
3 - (Repealed.)
4 - The following shall constitute a serious administrative offence:
a) The registration of book-entry securities or deposit of certificated securities either
with an entity or in centralised initial recording or central maintenance system, other
than those allowed or required by law;

b) Refusal to provide information by a registrar or depositary entity, a central
securities depository or initial recording or central maintenance system to individuals
authorised to request it or the omission of information submitted within the time limits
required by law or agreed with the interested party;
c) Breach of the duty not to charge prohibited commissions by a central securities
depository.
5 - The facts referred to in the previous paragraphs shall constitute minor administrative
offences if related to securities issued by private companies or companies not listed on
regulated markets.
Article 393
Public offers
1 - The following shall constitute a very serious administrative offence:
a) Carrying out public offers without either due approval of its prospectus or
registration with the CMVM;
b) Disclosure of public offers of securities decided or intended and the acceptance of
orders prior to disclosing the prospectus or, in the case of a takeover bid, prior to
disclosing the prospectus;
c) Disclosure of the prospectus and any supplements thereto without prior approval
by the competent authority;
d)

(Repealed.)

e) Creating or amending any accounts, registers or fictitious documents likely to
modify the allocation rules for securities;
f) Failure to disclose amendments approved to the articles of association to
voluntarily suspend the effects of transfer restrictions, voting rights and rights to
appoint and remove corporate body members;
g) The omission of information required or pursuant to any terms, accessibility and
models required;
h) Carrying out transactions that are not allowed or under conditions that are not
allowed.
2 - Breach of any of the following duties shall constitute a very serious administrative
offence:
a)

Equal treatment and complying with allotment rules;

b) Disclosure of the results of bids or applications for admission to trading of
securities subject to bids;
c) Disclosure of any documents of the bid, any supplements thereto, or the final
conditions of the bid;
d)

(Repealed.)

e)

Secrecy or reservation in public offers;

f)

Publication of the preliminary takeover bid announcement;

g) Applications for takeover bid registration as well as launching bids following the
publication of the preliminary announcement;
h)

The launching of mandatory takeover bids;

i) Communication to the CMVM of any increase in voting rights in a percentage
greater than 1% by any party that has demonstrated that they do not control that
company;

j)

Related to the execution of transactions pending takeover bids;

l) Increasing the consideration to a price that is not lower than the highest price
paid for securities acquired in transactions carried out pending takeover bids.
3 - Carrying out public offers shall constitute a serious administrative offence:
a)

(Repealed.)

b) In breach of the rules related to their amendment, revision, suspension,
cancellation or withdrawal.
4 - The following shall constitute a serious administrative offence:
a)

(Repealed.)

b)

Breach of the issuer’s cooperation duty in public offers for sale;

c) Failure to submit the preliminary announcement to the CMVM, the target company
or the market operators;
d) Breach, by companies subject to takeover bids, either of the duty to publish a
report on the bid and to submit it to the CMVM and the offeror, or the duty to inform
the CMVM of securities transactions subject to bids or also the duty to inform employee
representatives or, in their absence, the employees of the contents of bid documents
and of the report prepared by it, and of the duty to disclose the opinion regarding the
repercussions of the bid on employment prepared by employees;
e) Breach of the duty to provide the CMVM with prior notice for registration
documents;
f)

(Repealed.)

g)

(Repealed.)

h) Breach, by the offeror or persons involved in any of the situations referred to in
Article 20, of the prohibition on trading outside regulated markets for the securities
category included in the bid or that comprise the consideration without the CMVM’s
prior approval;
i) Breach, by the offeror or persons involved in any of the situations referred to in
Article 20, of the duty to report any transactions pending a takeover bid to the CMVM;
j) Breach, by the offeror, of the duty to inform employee representatives or, in their
absence, employees of the bid document contents.
5 - (Repealed.)
Article 394
Organised Trading Systems
1 - The following shall constitute a very serious administrative offence:
a) Launching, maintaining or managing an organised trading system and suspending
or closing its activities outside the cases and terms provided for by law or regulation;
b) Managing regulated markets, multilateral or organised trading facilities pursuant
to rules not previously reported in advance to the CMVM or not published;
c) Any failure by market operators and operators of multilateral or organised trading
facilities or by systematic internalisers to provide information to the public;
d) The admission of members to regulated markets, multilateral or organised trading
facilities by the respective management entity without meeting the requirements duly
prescribed by law and by regulation;
e)

The failure to advertise regulated market trading sessions;

f) The listing of financial instruments on regulated markets, multilateral or organised
trading facilities when in breach of the respective legal rules and regulations;
g) Failure to disclose admission prospectuses, their respective addenda or any
information required to their updating, or their disclosure without the prior approval
of the competent entity;
h) Failure to disclose and communicate the information required by the issuers of
securities traded on regulated markets;
i)

(Repealed.)

j) Breach of the duty to adopt and enforce position controls on commodity
derivatives.
2 - Breach of any of the following duties shall constitute a serious administrative offence:
a) Submitting any necessary public information details to the market operator by the
issuers of listed securities;
b)

Information flows to and from other regulated markets;

c) Providing any necessary information for proper market or system management to
the respective market operator, operator of multilateral or organised trading facilities
by their members or participants;
d) Application for admission to regulated market trading of securities belonging to
the same category as those already listed;
e) Submission of information to the CMVM as required by law by the issuers of
securities listed on regulated markets or by those having requested such admission to
regulated market trading for securities without the issuer’s consent;
f)

Disclosure of the annual information consolidation document;

g)

Disclosure of the information required under Article 134(2);

h) Making information available to the public for a certain period of time when
required by law;
i) Disclosure and communication of any information required from shareholders that
are institutional investors;
j) Verification of the authenticity of the voting by correspondence, ensuring its
confidentiality and sending confirmation that the votes cast by electronic means have
been received by those persons who have cast them;
k) Submission of the remuneration policy proposal to a vote at the general meeting
of shareholders of a company that issues securities listed on a regulated market;
l) Submission of the remuneration report for assessment at the general meeting of
shareholders of a company that issues securities listed on a regulated market.
3 - The failure to appoint the following shall constitute a minor administrative offence:
a) A representative for market relations and the CMVM, by an entity with securities
listed on regulated markets;
b) A representative before the management entity of such market and the CMVM on
behalf of a regulated market member.

Article 395
Transactions
1 - Carrying out any of the following transactions shall constitute a very serious
administrative offence:
a) On a specific regulated market or multilateral or organised trading facility,
concerning financial instruments either not listed on that market or not selected for
trading in that facility or suspended or removed from trading;
b)

Unauthorised transactions or transactions under unauthorised conditions;

c)

Without providing the required guarantees.

2 - The following shall constitute a serious administrative offence:
a) Carrying out transactions without the intervention of a financial intermediary,
when so required;
b) The regulated market trading of transactions based on standard clauses that have
neither been approved nor reported in advance, when required;
c) Carrying out transactions by members of administration, management and
supervisory bodies of financial intermediaries or market operators, operators of
multilateral or organised trading facilities, settlement systems, clearing houses,
central securities systems of initial recording or of a central maintenance system and
central counterparties and, additionally, by their respective employees whenever
precluded from involvement in such transactions;
d) Breach of the duty to report to the CMVM transactions of financial instruments
listed on regulated markets.
3 - (Repealed.)
Article 396
Central Counterparty and Settlement Systems
1 - The following shall constitute a very serious administrative offence:
a) Performing duties of clearing houses and/or the central counterparty activities and
duties of settlement system outside the cases and terms provided for by law or
regulation, particularly when carried out by entities not authorised for such purposes;
b) Operating clearing houses, central counterparties or settlement systems without
notifying the respective rules to the CMVM, without disclosing them to the public or in
breach of the rules notified;
c) Carrying out the financial instrument transactions referred to in Article 2(1)(e)
and (f) without any intervention by the central counterparty;
d) Failure to make financial instruments or cash amounts available in a timely
manner to settle transactions;
e) Breaches, by the entity performing the clearing house or central counterparty
duties, of the duty to take any necessary steps to minimise risks and any appropriate
steps for the proper functioning of mechanisms adopted to protect markets;
f) Breaches by a central counterparty, trading venue operators or persons with
ownership rights to a benchmark, of the duty to allow access to their systems,
information, prices and allowances, pursuant to the applicable law.
2 - (Repealed.)

Article 396-A
Trading Data Reporting Services
1 - Carrying out acts or providing trading data reporting services without due
authorisation or without registration or beyond the scope of the authorisation and/or
registration shall constitute a very serious administrative offence.
2 - Breach of the following duties by trading data reporting service providers shall
constitute a very serious administrative offence:
a) Providing the public with information for which they hold an obligation and
disclosing this information in the formats and time limits provided for by law or
regulation;
b)

Adopting mechanisms to avoid conflicts of interest.

3 - Breach of the following duties by trading data reporting service providers shall
constitute a serious administrative offence:
a) Adopting appropriate policies and arrangements to ensure the collection,
reporting or disclosure of information as required by the law and regulations;
b) Adopting mechanisms to ensure the security of data transmission channels, to
minimize the risk of data corruption and unauthorised access and to avoid any
information leakage prior to its publication;
c) The availability of sufficient resources and safeguard mechanisms required to
provide the services according to the applicable law and regulations;
d) The deployment of systems to effectively verify transaction communications,
identify omissions and errors and request the retransmission of any miscommunicated
data.
Article 397
Intermediation Activities
1 - Carrying out acts or performing intermediation activities without due authorisation,
registration or other necessary requirements or beyond the scope of such authorisation,
registration or requirements shall constitute a very serious administrative offence.
2 - Breaches by entities authorised to provide financial intermediation services of the
following duties shall constitute a very serious administrative offence:
a)

Carrying out and updating the registration of transactions on a daily basis;

b)

Complying with the rules on conflicts of interest;

c)

Refraining from churning;

d) Verifying the legitimacy of entities placing orders and taking steps to establish the
time of order reception;
e)

Writing down or recording any orders received orally;

f) Complying with the rules of priority when transmitting and executing market
orders;
g)

Providing clients with any necessary information;

h) Refraining from executing, without the client’s authorisation or confirmation,
contracts in which client is a counterparty;
i)

Disclosing not immediately executable orders;

j)

Complying with rules on aggregation and allocation of orders;

k) Refraining from executing orders, without the client’s consent, outside regulated
markets or multilateral or organised trading facilities;
l) Adopting order execution policies and periodically assess them pursuant to any
legislative requirements;
m) Complying with the requirements of written financial intermediation contracts,
where required;
n) Complying with the rules on assessing the appropriateness of transactions
according to the client’s profile;
o) Adopting and implementing policies and procedures regarding the manufacture
and distribution of financial instruments manufactured or marketed by the financial
intermediary;
p)

Refraining from charging prohibited commissions;

q)

Disclosing and transmitting any information required.

3 - (Repealed.)
4 - Breaches of prohibitions or restrictions on the trading, distribution or sale of financial
instruments or on carrying out specific financial activities or practices, imposed either by
the CMVM or by the European Securities and Markets Authority, shall constitute a very
serious administrative offence.
5 - Breaches by entities authorised to provide financial intermediation services of the
following duties shall constitute a serious administrative offence:
a)

Maintaining documents for the legally required period;

b)

(Repealed.)

c)

Accepting orders;

d)

Refusing orders;

e) Reporting to the CMVM any standard contractual clauses applied in contracts,
where required;
f)

Complying with any rules on outsourcing;

g)

Keeping client records;

h)

Complying with any applicable rules regarding investor categorisation.

Article 397-A
Algorithmic Trading, Direct Electronic Access and Clearing Members
1 - The following shall constitute a very serious administrative offence:
a) Carrying out algorithmic trading activities that are not allowed or under conditions
that are not allowed, in particular, with market making strategies on a non-continuous
basis or without a written agreement with the trading venue management entity;
b) The absence of a written agreement between the management entity of the
trading venue and the entity that carries out algorithmic trading activities with market
making strategies;
c) The availability of direct electronic access to unauthorised or unregistered entities
or under conditions that are not allowed, in particular, entities that are not financial
intermediaries, or without having previously communicated such availability to the
CMVM;

d) A management entity of a trading venue providing direct electronic access to its
systems either to unauthorised or unregistered entities or under conditions that are
not allowed, namely entities that are not financial intermediaries, or without assessing
the suitability of the persons granted such access.
2 - The following shall constitute a serious administrative offence:
a)

Failure to implement systems, procedures, controls or continuity plans;

b)

Breach of the duty to make and maintain records;

c) Breach of the duties of the trading venue operator to ensure the existence of
schemes enabling the participation of a sufficient number of market makers;
d) Breach of the duties of the trading venue operator to control and ensure
compliance with market maker duties whenever deploying strategic market making
algorithmic trading.
Article 398
Professional Duties
Breach of any of the following duties shall constitute a very serious administrative offence:
a)

Professional secrecy;

b)

Asset segregation;

c) Not using securities, other financial instruments or cash amounts other than as
provided for by law or regulation;
d)

Market protection.
Article 399
CMVM Orders

1 - Failure to comply with legitimate CMVM orders transmitted in writing to its recipients
shall constitute a serious administrative offence.
2 - Whenever the breach referred to in paragraph 1 occurs and the CMVM notifies the
recipient to comply with the order and the breach continues, a financial penalty for very
serious administrative offences shall be imposed, provided that the CMVM notice expressly
indicates that breaches shall result in the application of this penalty.

Article 399-A
Market Abuse
1 - The following shall constitute a very serious administrative offence:
a) Using or disclosing inside information, except when such acts also constitute a
criminal offence;
b) Breaches of the prohibition on market manipulation, except when such acts also
constitute a criminal offence;
c) Breaches of the inside information disclosure system by issuers of financial
instruments;
d) Breaches of the inside information disclosure system by emission allowance
market participants;
e)

Breaches of the rules on the disclosure of managers’ transactions;

f)

Prohibited transactions carried out by managers of financial instrument issuers.

2 - The following shall constitute a serious administrative offence:
a) Breaches of the rules on the reporting of suspicious orders, bids or transactions
by trading venue management entities or financial intermediaries;
b) Breaches of the rules requiring issuers to notify the CMVM of the reasoned decision
to delay the disclosure of inside information;
c) Breaches of the rules requiring emission allowance market participants to notify
the CMVM of the reasoned decision to delay the disclosure of inside information;
d)

Breaches of inside information confidentiality;

e) Breach by issuers of the rules to prepare, maintain, update or make available the
list of individuals with access to inside information;
f) Breaches by emission allowance market participants, auction platform
management entities, emission allowance auctioneers and auction monitors of the
rules to prepare, maintain, update or make available the list of individuals with access
to inside information;
g) Breaches of the notice rules for transactions carried out by financial instrument
issuer managers and/or persons closely associated with them;
h) Breaches of the notification rules for transactions carried out by managers of
participants in the market of emission allowances or auction platforms, auctioneers or
auction monitors or persons closely associated with them;
i)

Breaches of the rules for investment recommendations.

3 - The following shall constitute a minor administrative offence:
a) Breaches of the rules on informing the persons included in the list of persons with
access to inside information of the consequences of disclosing or using inside
information;
b) Breaches of the rules on collecting written confirmation from persons included in
the list of persons with access to inside information regarding their duties and the
consequences of disclosing or using inside information;
c) Breaches of the rules on drawing up lists of managers and persons closely
associated with them;
d) Breaches of the rules on notifying managers and persons closely associated with
them of their duties related to managers’ transactions;
e) Breaches of the rules on maintaining written confirmations of knowledge of the
duties regarding the disclosure and use of inside information;
f) Breaches of the rules on maintaining any notices made to managers and persons
closely associated.
Article 400
Other Administrative Offences
Breaches of any duties not provided for in the Articles above, although enshrined in this
Code or in other acts, to which Article 388(3) refers, shall constitute:
a)

Minor administrative offences;

b) Serious administrative offences, when agents are financial intermediaries or any
of the management entities listed in Article 388(3)(b), persons eligible to bid for
emission allowances at auctions, persons who engage in algorithmic trading or persons
with direct electronic access, when carrying out their respective activities;

c) Very serious administrative offences, in the case of breaches of the duty of secrecy
regarding the CMVM’s supervisory activities;
d) Serious administrative offences, in the case of breaches of the duties provided for
in the EU regulation on market abuse and the respective regulations and delegated
acts;
e) Very serious administrative offences, in the case of breaches of the duties related
to the preparation and use of benchmarks and providing calculation data for the same;
f) Serious administrative offences, in the case of breaches of the rules on conflicts
of interest by institutional investors;
g) Very serious administrative offences, in the case of breaches of duties related to
securities offered to the public or listed;
h) Very serious administrative offences, in the case of breaches of duties related to
prudential matters by entities subject to the prudential supervision of the CMVM.
SECTION II
General provisions
Article 401
Liability for administrative offences
1 - Natural and legal persons, regardless of whether they were properly incorporated,
companies and unincorporated associations, may be held liable for committing the
administrative offences provided for in this Code.
2 - Legal persons and entities treated as such under the previous paragraph shall be liable
for any administrative offences provided for in this Code if the acts have been committed
while performing their duties or in their name or on their behalf, by the members of their
bodies, their agents, representatives or employees.
3 - The liability of legal persons shall be excluded whenever the offender acts against the
specific, express and individual orders transmitted to the latter in writing prior to the facts
carried out.
4 - The members of the management body of legal persons and similar entities, and those
responsible for the management or supervision of areas of activity in which an
administrative offence is carried out, shall incur on a significantly mitigated penalty for the
offender when they know or should know that the infraction is being committed, they do
not immediately take the adequate measures to put an end to it, unless a more serious
sanction is otherwise applicable under the law.
5 - Liability of legal persons and similar entities shall not exclude the individual liability of
the respective offenders.
Article 402
Types of infraction
1 - The administrative offences set out in this Code shall be punishable whenever
intentional or negligent.
2 - Attempts to engage in any of the administrative offences set out in this Code shall be
subject to punishment.

Article 402-A
Successive or Simultaneous Facts and Infringement Units
1 - The repetition, by action or omission, of the same type of offence, carried out in a
similar or essentially identical way and within a similar period and circumstances, shall
constitute one single administrative offence, punishable by the most serious abstract
sanction.
2 - In the case referred to in the previous paragraph, the number of offences and their
consequences shall be taken into account in determining the penalty.
Article 403
Compliance with the Duty Breached
1 - Where the administrative offence results from a breach of duty, the payment of the
financial penalty or fulfilment of the ancillary penalty shall not exempt the offender from
complying with such breached duty where possible.
2 - The CMVM may subject the offender to an injunction to comply with the outstanding
duty.
3 - The CMVM or the court may decide to adopt specific acts or arrangements, in particular
those necessary to cease the unlawful conduct or to avoid its consequences.
4 - If the injunctions referred to in the previous paragraphs are not complied with within
the time limit set by the CMVM or the court, the offender shall incur the penalty for a very
serious administrative offence.
Article 404
Ancillary penalties
1 - In addition to financial penalties, the following ancillary penalties may be imposed on
persons liable for any administrative offence, in addition to the penalties provided for in
the general rules on administrative offences:
a) Seizure and loss of the object of the infraction, including any benefits obtained by
the offender as a result of carrying out the administrative offence;
b) Temporary ban imposed on the offender on practising or performing the activities
to which the administrative offence refers;
c) Ban on performing duties related to the administration, management, leadership
or supervision and, in general, the representation of entities subject to the CMVM’s
supervision;
d) Publication by the CMVM, at the expense of the offender and in suitable places to
meet the purposes of general prevention of the legal system and the protection of the
securities or other financial instrument markets, of the penalty imposed as a result of
the administrative offence;
e)

Withdrawal of the authorisation or cancellation of the registration;

f)

Temporary bans on financial instrument trading on one’s own account;

g) Cancellation of the registration or withdrawal of the authorisation to carry out
administration, management, leadership or supervision duties in entities subject to
the CMVM’s supervision;
2 - The ancillary penalties referred to in the previous paragraph may last for no longer
than:
a) Five years as from final convictions for those penalties listed in subparagraphs (b)
and (c);

b) Twelve months as from final convictions for those penalties listed in subparagraph
(f);
3 - The time limits referred to in the previous paragraph shall be doubled, from the final
conviction, if the conviction relates to the very serious intentional administrative offence
and the accused has already been convicted of such an offence.
4 - The publication referred to in paragraph 1(d) may be made in full or by excerpt, as
decided by the CMVM.
5 - Where an ancillary penalty provided for in paragraph 1(c), (e) and (g) is imposed, the
CMVM or the court shall communicate the conviction to the entity that granted the
authorisation or made the registration to enforce the penalty.
Article 405
Determination of the applicable penalty
1 - The determination of the actual financial penalty and the ancillary penalties shall be
based on the actual illegality of the act, the fault of the offender, the benefits obtained
and the requirements for prevention, taking into account the natural or legal nature of the
offender.
2 - The following circumstances shall be taken into account to determine the actual
illegality of the act and the fault of the legal persons and entities treated as such:
a) The risks or damages caused to investors or securities or other financial
instrument markets;
b)

The sporadic or repeated nature of the offence;

c) The existence of acts of concealment to make it more difficult to discover the
offence;
d) The existence of acts by the offender intended, on his own initiative, to remedy
the damages or the risks caused by the offence.
3 - In addition to those referred to in the previous paragraph, the following circumstances
shall be taken into account to determine the actual illegality of the act and the fault of
natural persons:
a) Level of responsibility, scope of duties and scope of action in the legal person
concerned;
b) The intention to obtain, for himself or for others, an unlawful benefit or to cause
damages;
c)

Special duty not to commit the offence.

4 - When determining the applicable penalty, the economic situation and the previous and
subsequent conduct of the offender shall also be taken into account, particularly, the
latter’s cooperation and collaboration with the CMVM or the court in the proceedings.
Article 405-A
Exceptional Mitigation of Penalties
1 - Full and unreserved confessions of facts by the accused, once accepted by the CMVM
or by the court, depending on when their timing may allow for subsequent evidence to be
waived and reduces the financial penalty and ancillary penalties provided for under Article
404(1)(b), (c) and (f) by one third of their minimum and maximum legal limits.

2 - The confessions of the accused consist of accepting the accusations declared by
themselves in audio or audiovisual formats at the CMVM or in court or, alternatively, in a
document written and signed by the accused, who must be previously informed of the
right to legal representation.
3 - If the accused provides information that is relevant to discover the truth or specifically
assists in obtaining or producing decisive evidence to prove the facts or to identify other
individuals liable for the facts, the financial penalties and ancillary penalties provided for
under Article 404(1)(b), (c) and (f) shall also be reduced by one third of their minimum
and maximum legal limits.
4 - Without prejudice to any defence guarantees, when the accused confesses to the facts
and also cooperates in discovering the truth, according to the previous paragraphs, the
financial penalty and ancillary penalties provided for by law shall be reduced by one-half
of their minimum and maximum limits.
5 - Confessions and evidence cooperation carried out according to the previous
paragraphs shall be included in the case file and may always serve as evidence should
proceedings continue even if the accused does not challenge the decision, is not
represented at the trial stage or does not make any statement.
6 - Partial confessions or cooperation render optional any mitigation referred to in the
previous paragraphs.
7 - The circumstances referred to in the previous paragraphs shall apply even in the case
of multiple accused individuals or offences and shall not affect the application of other
relevant circumstances to specifically determine any legally imposed penalties.
8 - Where the accused has obtained material advantages from carrying out the acts at
stake, or such acts have caused damages of that nature to a third party, the mitigation of
penalties shall depend on the decision rendered by the CMVM or by the court, as the case
may be, and the actual procedural delivery of the advantages obtained or compensation
for the damages caused, in the value of the amounts documented in the case file, carried
out within a maximum of 30 business days set for that purpose, which may only be
extended once, for this same period, at the request of the accused.
Article 406
Financial penalties, costs and economic benefit
1 - Where the entities referred to in Article 401(2) are also liable for the offences, they
shall be jointly and severally liable for payment of the financial penalties, costs or other
charges related to the penalties imposed in the administrative offence proceedings, for
which the individual offenders referred to in that provision are liable.
2 - The proceeds of the financial penalties and the economic benefit seized in the
administrative offence proceedings shall revert in full to the CMVM, irrespective of the
stage at which the judgment has become final.
3 - The provisions of the previous paragraph shall not apply to the proceeds of the
financial penalties and the economic benefit seized in the administrative offence
proceedings in which the entity participating in the Investor Compensation Scheme is
convicted for breach of duties imposed on financial intermediaries, which shall revert in
full to this scheme, regardless of the stage at which the decision of the conviction becomes
final.
4 - Where the entity participating in the Investor Compensation Scheme is convicted in
the same proceedings for breach of the duties imposed on financial intermediaries and
other duties to which it is subject, the proceeds of the financial penalties and the economic
benefit shall revert in full to this scheme.

Article 407
Subsidiary law
Unless otherwise provided for in this Code, the general rules on administrative offences
shall apply to the offences set out in this Code as well as to the proceedings related to the
same.
SECTION III
Procedural Provisions
Article 408
Jurisdiction
1 - The CMVM’s Management Board shall hold jurisdiction over administrative offence
proceedings, enforcement of financial penalties, ancillary penalties and any interim
measures provided for in this Code, without prejudice to the possibility of delegation
pursuant to the law.
2 - The CMVM may request the surrender or seize, freeze or inspect any documents,
assets or items related to the practise of any unlawful acts, regardless of their medium,
and it may seal items not seized at the premises of the persons or entities subject to its
supervision, and may also request any person or entity to provide any clarification or
information, to the extent strictly necessary for the inquiry or for the examination of the
case under their jurisdiction.
3 - The CMVM, through the Management Board or the individuals appointed by it for this
purpose, shall manage and implement any procedural steps during the administrative
instruction stage, and ensure the legitimacy and proper ordering thereof, considering the
requirements to discover the factual truth and the procedural requirement of acts.
Article 408-A
Secrecy of Judicial Proceedings and Participation in Legal Proceedings
1 - The administrative offence proceedings shall be subject to secrecy of judicial
proceedings until an administrative decision is rendered.
2 - Upon the notice to exercise the right of defence, the accused may:
a) Be present during the procedural steps that take place and that concern the
accused;
b)

Consult and obtain copies, excerpts and certificates from the case file.

3 - Exceptions provided for in the Portuguese Criminal Procedure Code for the rules
regarding the secrecy of judicial proceedings shall apply, mutatis mutandis, to
administrative offence proceedings.
4 - Secrecy of judicial proceedings shall not affect exchanges of information and
procedural elements between the CMVM and other administrative entities in the financial
and competition sector, including with any foreign counterparts and European institutions.
Article 409
Calling of witnesses and experts
1 - The CMVM shall impose a pecuniary penalty of up to 10 units of account on witnesses
and experts notified to attend a hearing within administrative offence proceedings and
who are not present on the scheduled day, time and place for due process, without
justifying their absence immediately or within five business days.

2 - Payment shall be made within 10 business days as from the notice, otherwise
compulsory enforcement shall occur.
3 - The CMVM may make audio or audiovisual recordings of statements, testimonies and
clarifications by any parties.
4 - The CMVM may also take statements, testimonies or clarifications by means of
videoconference should the party reside or be temporarily resident abroad.
5 - The steps referred to in the previous paragraph shall be taken in strict compliance
with the law and within the framework of the legal and/or institutional mechanisms of
cooperation between the CMVM and European Union counterpart institutions and third
country states.
Article 410
Absence of the accused
The absence of the accused shall not prevent the administrative offence proceedings from
running their course.
Article 410-A
Translation of Documents into other Languages
The translation of documents in the case file into other languages shall not be required
where:
a)

The documents have been prepared or signed by the accused or the party; or

b) There is no reason to believe that the accused or the party does not know or
understand the language in which the documents are drafted; or
c)

The documents are drafted in a common language recognised in financial markets.

Article 411
Notices
1 - Notices to the accused of the procedural act charging the accused of committing an
administrative offence, which includes the decision to impose a financial penalty, ancillary
penalty or any interim measures, shall be made by registered letter with recorded receipt,
addressed to the registered office or domicile of the accused and their attorneys, or in
person, if necessary through the police authorities.
2 - If the accused cannot be found or refuses to be served, service shall be made by
means of a public announcement in one of the newspapers in the location of the registered
office of the accused or the latter’s last known residence in the country or, where no such
newspapers exist in said location or if the accused has no registered office or residence in
the country, in one of the daily newspapers of Lisbon.
3 - All other notices within administrative offence proceedings shall be made by registered
letter with recorded receipt, by fax or by electronic address and shall be addressed to the
party in the proceedings or its attorney, where one has been appointed as such in the
proceedings.

Article 412
Interim measures
1 - Where required to conduct the proceedings, to protect the securities or other financial
instruments market or to protect the interests of investors, the CMVM may order one of
the following measures:
a)

Preventive suspension of any activities or duties performed by the accused;

b) The performance of duties or activities shall be subject to certain conditions
required for that performance, particularly the fulfilment of reporting duties;
c)

Seizure and freezing of assets, wherever they may be.

2 - The order referred to in the previous paragraph shall apply, as appropriate:
a)

Until its withdrawal by the CMVM or by court judgment;

b) Until the ancillary penalty having an equivalent effect to the measures provided
for in the previous paragraph starts being complied with.
c)

Until five years have elapsed thereafter.

3 - Preventive suspension orders may be published by the CMVM.
4 - When, pursuant to paragraph 1, the total suspension of the activities or duties
performed by the accused is ordered and the accused is convicted, in the same
proceedings, with an ancillary penalty that consists of a prohibition or ban on performing
the same activities or duties, the length of time of the preventive suspension shall be
deducted in full when complying with the ancillary penalty.
Article 412-A
Appeal against interlocutory rulings
1 - Any decisions, orders and other measures taken by the CMVM during the proceedings
may be challenged by the accused or the person against whom they are addressed.
2 - The previous paragraph shall not apply to any decisions, orders and other measures
that are only intended to prepare the final decision to close the case or impose a financial
penalty, and does not conflict with the rights or interests of individuals.
3 - Decisions that are only intended to prepare the final decision do not conflict with the
rights or interests of individuals, namely, when they pertain to:
a)

The evidence to be produced in the administrative stage;

b)

The extension of the term to submit a defence;

c)

Entrusting the case file;

d)

Consolidation of proceedings.

4 - Where interlocutory appeals are possible, they shall be lodged within 10 business
days.
5 - After receiving the interlocutory appeal, the CMVM shall forward the appeal to the
Public Prosecutor within 10 business days, together with any relevant documentation to
proceed with it, and may enclose arguments.
6 - The Court shall decide by means of an order, except when interim measures are
ordered where it is necessary to hold a trial hearing to produce evidence.
7 - Where an interlocutory appeal is clearly not possible, upon a reasoned decision by the
judge, a penalty fee of up to 10 units of account may be applied on an exceptional basis.

Article 413
Warning procedure
1 - When the administrative offence consists of an irregularity that can be remedied that
has not caused damages to investors or securities or other financial instrument markets,
the CMVM may warn and notify the offender to remedy the irregularity.
2 - If the offender fails to remedy the irregularity within the time limit specified, the
administrative offence proceedings shall continue to run their normal course.
3 - After the irregularity has been remedied, the case shall be closed and the warning
shall become final as a conviction and the same fact may not be reassessed as an
administrative offence.
Article 414
Summary proceedings
1 - Where the nature of the offence, the seriousness of the fact or the degree of the fault
of the offender so warrant, the CMVM may, before formally indicting the accused, render
a reprimand or impose a financial penalty that does not exceed one-quarter of the
maximum limit set out for the respective offence.
2 - The accused may also be ordered to adopt the legally required conduct within a time
limit set by the CMVM for this purpose.
3 - The decision referred to in paragraph 1 shall be in writing and include the identification
of the accused, a summary description of the alleged facts, a reference to the legal
provisions which have been infringed and shall end with a reprimand or an indication of
the financial penalty actually imposed.
4 - The accused shall be notified of the decision and informed of the right to reject or
accept it, within 10 days, and shall pay the respective financial penalty, where one has
been imposed, within that same period, and shall also be notified of the consequences
provided for in the following paragraphs.
5 - Without prejudice to the following paragraph, the refusal or silence of the accused or
failure to pay the financial penalty within 10 days of the notice referred to in the previous
paragraph, including filing for further action or failure to comply with paragraph 2 shall
entail the immediate continuation of the administrative offence proceedings, and the
decision referred to in paragraphs 1 to 3 shall have no effect.
6 - Where only a single reprimand has been applied pursuant to paragraph 1, the CMVM
decision shall only become null and void if the accused expressly refuses the reprimand
within the period set out in paragraph 4.
7 - Having complied with paragraph 2 and paid the financial penalty imposed, the decision
shall become final, and the fact may not be reconsidered as an administrative offence.
8 - Any decisions rendered in summary proceedings shall not be subject to judicial appeal.
Article 414-A
Content of the Indictment and the Right of Defence
1 - Before imposing any financial penalty or ancillary penalty, the accused shall be entitled
to submit a written defence and provide evidence, within 10 to 30 business days, as
determined by the CMVM.
2 - The CMVM indictment shall identify the accused, indicate the facts alleged and specify
the legal provisions breached, the applicable legal penalties and the time limit to submit a
defence.

3 - The accused may call up to three witnesses for each offence but may not exceed
twelve witnesses in total.
4 - The accused shall identify a maximum of two witnesses who testify exclusively on
their economic situation and conduct prior to and after the facts.
5 - The limits provided for in the previous paragraphs may be exceeded if this is essential
to discover the truth, following a duly substantiated request by the accused, that expressly
indicates the subject of the testimony to be provided, the relevance of the witnesses to
the subject-matter of the proceedings and the reason such evidence is deemed essential.
6 - The accused shall call witnesses at a date, time and place previously determined by
the CMVM.
7 - The postponement of statements may only be granted once and when the reason for
absence has been duly accepted.
Article 414-B
Legal costs
1 - In the event of a conviction, legal costs shall be borne by the accused.
2 - If there is more than one accused, the legal costs shall be borne equally among those
convicted.
3 - The legal costs are intended to cover expenses incurred in the proceedings, in
particular for notices and communications, travel, evidence, means of recording and copies
or certificates of the case file.
4 - Reimbursement of the expenses referred to in the previous paragraph shall be
calculated at the rate of half of 1 unit of account (UC) in the first 100 sheets or fraction of
that processed and one-tenth UC for each subsequent set of 25 sheets or fraction thereof.
5 - No legal costs shall be paid in summary proceedings.

Article 415
Suspension of Penalties
1 - The CMVM may suspend, in whole or in part, the enforcement of penalties.
2 - Such suspension may depend on the performance of certain obligations, particularly
those deemed necessary to remedy any illegal situations, damages or to prevent risks to
the securities or other financial instrument markets or investors.
3 - The period for suspension of the penalty shall be between three months and five years,
starting from the date on which the time limit for the judicial challenge of the conviction
lapses.
4 - The suspension shall not cover legal costs.
5 - After the period for suspension has elapsed without the accused having committed
any criminal act or administrative offence provided for in this Code, that falls within the
jurisdiction of the CMVM, and without any breach of the obligations that may have been
imposed on the accused, the conviction shall have no effects; otherwise, the penalty
imposed shall be enforced.
6 - The CMVM shall be entitled not to enforce the penalty pursuant to the previous
paragraph, when it considers that the purposes underlying the suspension of the penalty
have been met.

Article 416
Judicial challenge
1 - After being served notice of a challenge to a CMVM decision, the CMVM shall provide
the case file to the Public Prosecutor, within 20 business days, and may include arguments.
2 - If the decision imposing penalties concerns more than one accused, the period of 20
business days referred to in the previous paragraph shall be counted from the expiry of
the last time limit to challenge the decision.
3 - Without prejudice to Article 70 Decree Law No. 433/82 of 27 October, the CMVM may
also attach further details or information that it deems relevant to the decision and submit
further evidence.
4 - Courts may decide without a trial hearing, whenever there is no opposition from the
accused, the Public Prosecutor or the CMVM.
5 - If the trial hearing takes place, the court shall decide on the basis of the evidence
produced at the hearing and at the administrative stage of the administrative offence
proceedings.
6 - The CMVM may participate in the trial hearing through a representative appointed for
that purpose.
7 - The decision by the Public Prosecutor to withdraw the charge shall depend on the
agreement of the CMVM.
8 - The CMVM shall have the right to appeal independently against any appealable
decisions rendered in court proceedings and also to file appellate briefs as to any appeals
lodged.
9 - Without prejudice to Article 73 General Framework for Administrative Offences, the
CMVM may lodge an appeal against any decisions that revoke, amend or declare a CMVM
decision void.
10 - The prohibition of reformatio in pejus shall not apply to administrative offence
proceedings filed and decided pursuant to this Code, and that information shall be stated
in any final decision that can be challenged or appealed.
Article 417
Jurisdiction over judicial challenges
The competition, regulation and supervision court shall hold jurisdiction to decide on the
appeal, the review and enforcement of the decisions or any other measures that may be
challenged under the law taken by the CMVM, within the scope of administrative offence
proceedings.
Article 418
Statute of limitations
1 - Administrative offence proceedings shall expire after:
a)

Eight years for very serious administrative offences; and

b)

Five years for serious and minor administrative offences.

2 - Without prejudice to any other reason for the suspension or interruption of the statute
of limitations, this period with regard to administrative offence proceedings shall be
suspended following complete or partial confirmation of the administrative decision on the
conviction either by the court of first instance or by the court of appeal.
3 - The suspension provided for in the previous paragraph shall cease with regard to the
offences which are subject to appeal and that result in acquittal decisions.

4 - In the case of the successive or simultaneous offences referred to in Article 402-A,
the statute of limitations regarding administrative offence proceedings shall be calculated
from the date on which the last act was carried out.
5 - The statute of limitations regarding penalties shall be five years, calculated from the
date on which the decision to impose them becomes final.
CHAPTER III
Common Provisions as to Criminal and Administrative Offences
Article 419
Personal Details
1 - The fact that the legal nature of the offence requires certain personal elements shall
not affect the individual liability of the offenders and that such are found only in the legal
person, in similar entities or one of the offenders involved, or the fact that the offender,
when it is stated that it must act in its own interest, acted in the interests of others.
2 - The nullity or ineffectiveness of the document serving as grounds for the actions of
the offender on behalf of a third party shall not prevent the application of the previous
paragraph.
Article 420
Combination of multiple offences
1 - If the same fact constitutes both a criminal offence and an administrative offence, the
accused shall be liable for both offences and separate proceedings shall be filed by the
competent authorities, without prejudice to the following paragraph.
2 - In the cases referred to in Article 399-A(1)(a) and (b), when the same offender may
be liable for facts which may simultaneously constitute a criminal offence and an
administrative offence on the same basis of subjective liability, only criminal proceedings
shall take place.
3 - When the same facts give rise to many offences and proceedings that fall within the
jurisdiction of difference entities, any penalties already imposed or enforced in any of those
proceedings may be considered in the decisions of subsequent proceedings to determine
the respective penalties, including the penalty already complied with and enforced, if the
nature of the penalties imposed is identical.
Article 421
Duty to notify
The competent authority to impose ancillary penalties to withdraw authorisation or to
cancel registration, where it is not also the competent authority to carry out such acts,
shall notify the latter authority of the criminal offence or administrative offence at stake,
its specific circumstances, the penalties imposed and the state of the proceedings.
Article 422
Disclosure of decisions
1 - Once the period to refer the decision to court has lapsed, the CMVM decisions imposing
penalties on the offender for committing one or more serious or very serious
administrative offences shall be fully disclosed through the information dissemination
system referred to in Article 367, by means of a statement drafted by the CMVM, as an
excerpt, including, at least, the offender’s identity, the legal type of breach and the nature

of the infraction, even where a decision has been referred to court, in which case such
referral shall be expressly mentioned.
2 - The court decision confirming, amending or revoking the CMVM decision or the
judgment of the court of first instance shall be immediately notified to the CMVM and shall
be made public in accordance with the previous paragraph.
3 - The CMVM may defer disclosure of the decision rendered or make it public on an
anonymous basis:
a) In summary proceedings, where the penalty is suspended or, in addition to such
cases, where the illegality of the act and the fault of the offender are minor;
b) Where disclosure of the decision may jeopardise proceedings for an ongoing
criminal investigation;
c) Where the CMVM considers that disclosure of the decision would be contrary to
the interests of investors, would seriously affect financial markets or would cause
specific damages to persons or entities concerned, which is manifestly
disproportionate to the seriousness of the acts attributed to them.
4 - The CMVM may not disclose the decision rendered in the cases referred to in
subparagraph (a) and (c) of the previous paragraph when it considers that publication in
an anonymous form or its deferral is insufficient to achieve the objectives referred to
therein.
5 - Irrespective of whether a final judgement has already been rendered, any court
decisions on criminal offences against the market shall be disclosed by the CMVM pursuant
to paragraphs 1 and 2.
6 - The information disclosed pursuant to the previous paragraphs shall remain available
for five years as from the date on which the conviction becomes final, unless an ancillary
penalty has been imposed for a longer period, in which case the information shall remain
available until the penalty expires.

Article 422-A
Communication of decisions and information
1 - The CMVM shall communicate to the European Securities and Markets Authority any
decisions published pursuant to the previous Article with respect to convictions for
administrative offences related to market abuse.
2 - The provisions of the previous Article shall also apply to the disclosure of convictions
for any criminal offence against the market.
3 - The CMVM shall annually report aggregate information to the European Securities and
Markets Authority on any penalties imposed due to any administrative offences related to
market abuse, including aggregate information without identifying the persons concerned
in the respective inquiries and investigations carried out in that context.
4 - The CMVM shall annually report anonymised aggregate information to the European
Securities and Markets Authority as to the inquiries and investigations carried out and the
criminal penalties imposed due to criminal offences against the market.
5 - The CMVM shall report to the European Banking Authority any decisions published
under the previous Article with respect to convictions due to administrative offences
related to matters which fall within the powers of said entity pursuant to European Union
legislation.

