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COORDENADOR

O Instituto Portugués de Corporate Governance (o “IPCG”) tem
uma “missdo” clara: “constituir-se como um centro de reflexéo
de exceléncia para os assuntos relacionados com o corporate
governance, divulgando e debatendo ideias e conceitos sobre boas
praticas do governo das sociedades e contribuindo para o refor¢o da
ética, da accountability e da transparéncia na sua aplicagéo.”

Neste contexto, o IPCG tem ao longo dos seus mais de 20 anos de
existéncia, promovido a divulgagcédo e o debate de ideias e conceitos
sobre corporate governance de forma impar no panorama nacional,
fazendo-o nos mais diversos féruns e através dos mais variados meios.
Desde arealizacdo de conferéncias nos termos tradicionais, a promog¢ao
de publicagdes técnicas, passando mais recentemente pela organizacao
de eventos realizados exclusivamente através de meios digitais, muitos
tém sido os formatos ampla e competentemente utilizados pelo IPCG
para o desenvolvimento da sua missdo.

Neste “Programa Melhor Gestdo” iniciado em 2023, o IPCG desafiou
um conjunto de especialistas em corporate governance para explicar
ideias, conceitos e boas-praticas de forma simples, direta e, sobretudo,
sucinta.

O resultado traduziu-se num conjunto de 18 videos, disponiveis no site
do IPCG (www.cgov.pt), que contribuem para aprofundar, de modo
acessivel, os principais temas da corporate governance. Convidamos
todos a visualiza-los.

Em alternativa a visualizagdo dos videos ou como auxiliar para melhor
compreensdo das mesmas, o IPCG disponibiliza agora o presente
“guia” onde todos os interessados poderdo encontrar os textos que
estdo na base dos 18 testemunhos recolhidos. Acreditamos que
esta ferramenta, para além de consubstanciar mais um elemento de
estudo e andlise ao dispor de todos, permitird o aprofundamento
da compreensdo das matérias abordadas, também para os que ndo
dominam a lingua portuguesa (uma vez que esta obra é apresentada
em formato bilingue).

Deixamos, assim, este contributo com o firme propdsito de permitir uma
maior compreensado do conteudo destes testemunhos e, desse modo, ir ao
encontro pleno da exigente e valorosa missdo assumida pelo IPCG na sua
fundacéo.

Votos de boas leituras e boas visualiza¢des,

O Coordenador do projeto,

José Costa Pinto

Sécio fundador da Costa Pinto
Vice-Presidente da Direcdo do PCG
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Universidade de Coimbra

Presidente da CAM - Comissao de
Acompanhamento e Monitorizagao do
Caodigo de Governo das Sociedades

Podemos entender o Corporate Governance (“CG”) (ou se preferirmos
em lingua portuguesa, o governo societdrio ou o governo das
sociedades) como um tema ou um assunto: “o sistema pelo qual as
sociedades sdo geridas e controladas” € uma das definicdes mais
consensuais de CG. Embora se possa dizer que existe CG desde que
existem sociedades — pois se ha sociedade, ela ha de ser de alguma
forma gerida e controlada —, a verdade é que sé ha cerca de 50 anos
surgiu como uma area auténoma de investigacao, de ensino, de analise
e mesmo da pratica. E ao longo destes 50 anos, o CG ndo sé cresceu e
aprofundou muito a sua anélise ao tal “sistema pelo qual as sociedades
sdo geridas e controladas” — especializando essa andlise para certos
setores, como a banca, o mercado de capitais ou as empresas publicas
— como foi encontrando respostas novas e diferentes para problemas
antigos. As “tendéncias” e as preocupacgdes centrais do CG mudaram
muito ao longo destas décadas. Originalmente, centrou-se muito na
eficiéncia econdmica das sociedades e em assegurar que os interesses
(lucrativos) dossécios eram maximamente prosseguidos pelos gestores,
procurando-se alinhar o mais possivel os respetivos interesses.

Sem ter renegado essa vocagéo original, o CG tem perspetivas cada
vez mais amplas: podemos falar hoje de um CG 360.°. Ndo séo apenas
os sécios e a eficiéncia econémica das sociedades que interessam.

Também é aresponsabilidade social das empresas, o seuimpacto futuro

no planeta, a sua relagdo com a comunidade, a relagdo com os seus
trabalhadores e as suas familias, com os consumidores, o seu respeito
por valores éticos e normas que regem uma sociedade global. Por isso,
o CG tem vindo a assimilar temas como o respeito por direitos humanos,
a diversidade (por exemplo, mas ndo sé, de género), a sustentabilidade,
o compliance. E abragou recentemente uma importante e mesmo
radical discussdo: para que serve uma sociedade? Qual pode ser ou
deve ser o seu proposito?

O CG néo é, em si mesmo, uma resposta para todos os problemas nem
das empresas, nem das economias, nem da comunidade. Mas ele tem
testado e analisado um vasto conjunto de mecanismos e de estruturas
em que a vida de uma empresa assenta. E com base nessas analises e
no trabalho de uma vastissima comunidade de estudiosos e praticos da
matéria, tem construido uma espécie de guido sobre o que resulta e o
que ndo resulta; sobre o que deve e o que ndo deve fazer-se; sobre os
riscos ou inconvenientes disto e daquilo.

Um guido que tem de ser permanentemente atualizado, adaptado a
uma realidade em constante mudanca, mas que vale a pena conhecer,
assimilar, debater.
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Professor da Faculdade de Direito da
Universidade de Coimbra

Vogal da Dire¢cédo do IPCG
Membro da CEAM - Comisséo Executiva

de Acompanhamento e Monitorizacao do
Codigo de Governo das Sociedades
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Socio fundador da Costa Pinto

Vice-Presidente da Direcdo do IPCG

O “modelo anglo-saxénico”, também designado por “modelo monista”,
deve a sua designacdo ao facto de ter surgido originariamente nos
paises anglo-saxonicos.

Nestes paises, por forca da forte disperséo bolsista do capital social das
sociedades, que se traduz num enorme numero de micro acionistas,
procurou-se conferiruma maior tutela a estes, consagrando um modelo
de governo no qual os fiscalizadores se sentam na mesma sala que os
administradores.

Podemos, por isso, afirmar que a circunstdncia de o conselho de
administragdo integrar necessariamente uma “comisséo de auditoria” no
seu seio € a pedra de toque deste modelo de governo.

A nossaleidetermina mesmo que esta “comissdo de auditoria” - inspirada
nos “audit comittes” provenientes dos sistemas anglo-saxdnicos - seja
composta por um nimero minimo de 3 membros, que ndo poderao ter
fungdes executivas.

A logica é permitir ter nestas pessoas os garantes dos interesses
dos acionistas, na medida em que - ao integrarem o conselho de
administragdo e ao serem eleitos com os demais administradores - tém
um lugar privilegiado para monitorizarem o exercicio das fungdes dos
administradores executivos.

Estes Ultimos constituem a “comissdo executiva”, que é um dérgéo
obrigatdrio neste modelo de governo, ao lado do qual podera existir
ainda uma “comissdo de vencimentos”.

Nos termos da lei, as sociedades abertas e as grandes sociedades
andonimas que optem pelo modelo de governo anglo-saxdnico
devem incluir na “comissdo de auditoria” pelo menos um membro
que tenha curso superior adequado ao exercicio das suas funcdes e
conhecimentos em auditoria ou contabilidade e que seja igualmente
“independente”.

No caso das sociedades emitentes, a lei obriga mesmo a que os
membros da “comissdo de auditoria” sejam maioritariamente
independentes.

O modelo de governo anglo-saxdnico é igualmente conhecido por
“modelo monista” por oposi¢cdo ao “modelo dualista-germanico”, pela
circunstancia de conjugar no plano da administracéo esta funcéo e a
funcao de fiscalizagéo.

Sem prejuizo, também no modelo de governo anglo-saxoénico a
sociedade deve ter um revisor oficial de contas.
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Socio fundador da Costa Pinto

Vice-Presidente da Direcdo do IPCG

O “modelo germanico” é um dos trés modelos de governo
admitidos pela lei portuguesa.

E, também, conhecido por “modelo dualista” na medida em que as
funcdes de administracédo se dividem por dois érgaos. O conselho
geral e de supervisao e o conselho de administragdo executivo.

O primeiro constitui o principal elemento diferenciador com
os demais modelos de governo, pois o conselho geral e de
supervisdo, para além de ter funcdes de fiscalizacdo do conselho
de administracdo executivo, poderad exercer uma maior influéncia
sobre decisdes de gestdo concretas.

Uma nota relevante a reter sobre este modelo germéanico
prende-se com o facto de poder ser atribuido ao conselho geral
e de supervisdo o poder de nomear e destituir o conselho de
administracdo executivo.

Nos outros dois modelos de governo estas competéncias sao
sempre da assembleia geral.

Uma outra nota relevante sobre o conselho geral e de supervisao &
queestedrgdopoderaterumainfluénciadiretanagestdo,namedida
em que pode ser definida a necessidade de prévio consentimento

deste érgdo para a pratica de determinadas categorias de atos pelo
conselho de administracao executivo.

Esta circunstancia marca igualmente um traco distintivo com o
modelo classico e com o modelo anglo-saxdnico, onde as matérias
de gestdo estdo reservadas ao conselho de administragao.

Por forma a vincar a dicotomia entre o conselho de administracao
executivo e o conselho geral e de supervisédo, os administradores
executivos ndo podem pertencer ao conselho geral e de supervisdo
(ainda que seja possivel um membro deste Ultimo érgéo substituir
temporariamente um membro do conselho de administragdo
executivo, ndo podendo, porém, exercer simultaneamente fungdes
no érgdo de origem).

No modelo germénico poderemos ter ainda um conjunto de
comissdes especializadas, designadamente uma comissdo para as
matérias financeiras. No caso das sociedades abertas e das grandes
sociedades anonimas esta comisséo € obrigatdria.

Também no modelo de governo germénico a sociedade deve ter
um revisor oficial de contas.
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O CHAIRMAN

JOAO TALON

Senior partner fundador (ndo executivo)
da Magnum Capital

Senior Internacional Adviser do Fundo
Davison Kempner.

O chairman, designagéo anglo saxodnica para o presidente do conselho de
uma sociedade, tem obviamente como fungéo principal, presidir, liderar e
coordenar esse conselho. Vamos tentar transformar esse conceito em algo
simples e substancial.

Comeca pelo tipo de conselho da sociedade que queremos abordar. Um
conselho Unico (one-tier board), em que estédo juntos com estatuto igual, os
conselheiros executivos liderados pelo CEO, que conduzem no dia-a-dia a
gestdo da sociedade, e os ndo executivos, deliberando todos em conjunto
sobre cada tema. E um conselho duplo (two-tier board) em que o conselho
de supervisdo, exclusivamente composto por membros ndo executivos,
independentes (ndo ligados a acionistas qualificados), e dependentes
(estes nomeados por acionistas qualificados), acompanham a atuacéo do
conselho executivo e, normalmente, tem funcdes ou areas de deliberagao
que lhe sdo exclusivas, pelo menos acima de determinados limites
quantitativos ou qualitativos que sdo definidos pelo proprio conselho, ou
pelos estatutos da sociedade ou pelo Codigo das Sociedades Comerciais.

Vou-me deter na 2. versdo em que existem dois conselhos (na
legislacdo portuguesa, ambos eleitos diretamente pela assembleia
geral de acionistas).

No essencial as funcdes prioritarias ndo divergem no conteddo quanto
ao tipo do conselho. Divergem, sim, quanto a forma da sua efetividade.

Talvez seja de realcar desde ja que o conselho é um érgao coletivo, com o
dever fiducidrio de defender ou proteger os interesses da sociedade e dos
seus stakeholders, com destaque para os acionistas que séo os donos da
sociedade, mas sem prejuizo dos direitos dos restantes stakeholders, que
ndo podem e ndo devem ser prejudicados em favor da sociedade e dos
seus acionistas. Este 6rgdo emite assim posi¢cdes ou deliberacdes coletivas,
que devem ser o maior denominador comum da perspetiva de cada um
dos seus membros sobre cada assunto em questao.

Assim, em minha opinido, a principal fungdo do chairman, é assegurar o
bom funcionamento do conselho. Selecionando, por suainiciativa, os temas
que devem ser discutidos e debatidos pelo conselho, incluindo sugestdes
que deve suscitar, ou que os colegas |lhe facam, e que em conjunto com
as questdes apresentadas para decisdo ou orientacdo do conselho pelos
executivos, constituem a agenda de cada uma das reunides.

E fundamental que a agenda das reunides, que no essencial estabelece o
programa de atuacdo e intervencao dos conselhos, seja elaborada numa
dtica holistica, que cubra eficientemente as diversas dreas de interesse da
sociedade, e, ndo, como é frequente em muitos casos, aquilo que na dtica




dos conselheiros executivos, sdo esses interesses. O conselho ndo pode e
ndo deve subordinar-se aosimpulsos dos conselheiros executivos. Ditoisto,
ha que assegurar que nao existe assimetria de informacéo sobre cada um
dos temas da agenda.

Que a informacdo disponibilizada a todos os conselheiros tenha a
profundidade e materialidade adequadas que lhes permita em pé de
igualdade debater os temas, defender os seus pontos de vista, pedir a
consideracdo de alternativas, etc...

Isto pressupde uma adequada preparagdo prévia de cada um dos
conselheiros e uma intervengéo adequada e equilibrada nas reunides.

Sem monopdlios das discussdes, ou omissées que resguardem cada um
de assumir as suas responsabilidades.Compete ao chairman assegurar
que é isso que acontece. E que a formacdo de uma opinido coletiva tem a
qualidade adequada, no timing eficiente e com o contributo de todos.

Muitas outras questdes poderia elencar. Talvez colocando a cabeca
a necessaria cooperacdo e coaching com o CEO. A que chamaria
“colaboracéo independente”!

Havendo que priorizar, é esta a minha selegao.
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Professora Catedratica do ISEG

Presidente da Comisséo de
Auditoria do Banco Santander

O que sdo os érgaos de fiscalizacao?

A integracao, na estrutura das sociedades, de um érgéo de fiscalizacéo
depende da forma legal da sociedade. Nas sociedades por quotas,
o regime supletivo é o da inexisténcia de um drgdo de fiscalizagédo
(conselho fiscal), podendo, porém, os socios prever nos estatutos a
existéncia de um conselhofiscal. Nas sociedades anénimas, a existéncia
de um érgao de fiscalizagcao é obrigatéria, podendo esse drgdo assumir
uma de trés modalidades: conselho fiscal (que pode ser um fiscal
unico ou um conselho fiscal propriamente dito), comisséo de auditoria
ou conselho geral e de supervisdo. A possibilidade de optar por um
modelo organizacional mais leve, com fiscal Unico, encontra-se, porém,
reservado para as sociedades de menor dimenséo.

Para que servem os érgaos de fiscalizacao?

Os orgaos de fiscalizagdo desempenham um papel fundamental
no governo das sociedades. As principais funcdes do 6rgédo de
fiscalizagdo incluem o acompanhamento e challenge do plano
estratégico, a supervisdo do rigor do relato financeiro e da preparacéo
e divulgacdo dainformacéo financeira, a supervisdo e a monitorizagéo
da eficacia dos sistemas de controlo interno, de gestédo de riscos e de
cumprimento e as fun¢cdes de auditoria interna, assim como a proposta
de nomeacdo do Revisor Oficial de Contas (ROC) e a verificagdo e
acompanhamento da sua independéncia.

Como se relacionam com os outros o6rgaos/
comissoes das empresas?

A construcdo de bons, mas independentes, relacionamentos com
os stakeholders internos (incluindo o conselho de administragéo,
comissdo executiva e auditor interno) é crucial para o desempenho
eficiente e eficaz das fungdes do érgdo de fiscalizagdo. Destaca-se
ainda a importéncia da auditoria interna, quando existe, como fonte
deinformacao, aconselhamento e assurance do érgéo de fiscalizagéo.
Além dos stakeholders internos, o érgdo de fiscalizagdo supervisiona
o desempenho do ROC, nomeadamente a sua independéncia, mas
também o planeamento da auditoria e as suas principais conclusoes.
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De acordo com o Artigo 446-A do Cdédigo das Sociedades Comerciais,
as sociedades emitentes de agdes admitidas a negociacdo em mercado
regulamentado devem designar um secretario da sociedade (“SSOC”) e um
suplente.

A sua nomeacao, bem como a do seu suplente, competem aos
acionistas fundadores ou ao 6rgao de administragéo e esta sujeita a
registo, desempenhando fun¢des por mandatos que coincidem com os
do orgao social que os eleger.

O SSOC é civil e criminalmente responsavel pelos atos que praticar
no exercicio das suas funcdes, sendo que as certificagcdes que fizer
relativamente a identidade e assinatura, qualidade e competéncias dos
membros dos érgaos sociais, das copias ou transcricdes dos livros ou
documentos arquivados na sociedade, bem como do teor do contrato
de sociedade, substituem a certiddo do registo comercial, fazendo fé
publica.

Destacam-se de entre as suas competéncias as de convocar e secretariar
as reunides dos 6rgdos sociais, lavrando e assinando as atas das respetivas
reunides, o que faz dele o elo comum entre os diferentes érgédos societérios
e 0s seus membros, cometendo-lhe o dever de assegurar a regularidade

formal e a coeréncia das respetivas deliberagdes.

Na pratica, tem o dever de zelar pelo bom, regular e articulado
funcionamento dos diferentes dérgédos sociais, garantindo que o
modelo de governo da sociedade é implementado em respeito pelos
procedimentos e regras de bom governo, sendo de facto essa a esséncia
dasua funcéo.

No dmbito das suas competéncias deve ainda satisfazer as solicitagcdes
de acionistas no que respeita ao exercicio do direito a informacao
e prestar informacdes aos membros dos érgéos de administracao e
fiscalizacdo.

Em caso de falta ou impedimento, ainda que pontual ou episddica, as
func¢des do SSOC sdo desempenhadas pelo seu suplente.

Apesar de o SSOC ser de nomeacao obrigatdria nas sociedades cotadas
em Portugal, ndo se encontra, infelizmente, referenciada de modo
adequado na legislagdo que regula a atividade destas sociedades, pelo
que importa que conste dos respetivos estatutos.
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Hoje ja ninguém consegue ficar indiferente ao tema da transformacao

digital, quer seja pelas oportunidades que cada vez mais individuos,

organizagdes e sociedades em geral aproveitam para explorar, ou
pelas ameacas que nos fazem lembrar que “com grandes poderes vém
sempre grandes responsabilidades”.

O facto de vivermos num contexto cada vez mais acelerado, incerto,

D S S | S N M S D complexo e ambiguo onde tudo e todos estdo conectados, ndo altera
~ os fundamentos e as responsabilidades da Governanga Corporativa,

mas traz novos temas que o conselho de administragdao (CA) deve

ser competente de avaliar, dirigir e monitorizar. Se por um lado é

evidente o contributo disruptivo das novas tecnologias, cada vez mais se
reconhece que sdo os dados e a informacéo os ativos mais valiosos das
organizagdes numa economia digital, pelo que sé uma visdo global e ao

mais alto nivel da empresa da Governanca de Informacéo e Tecnologias
(I&T) pode garantir a criagdo de valor.

Aboa Governanca Corporativa da I&T passa pela adogéo de seis principios
fundamentais que devem orientar as responsabilidades do CA:

. O CAéresponsavel pela Governanca da I&T;
. Aestratégia da I&T deve ser alinhada e integrada

com a estratégia e objetivos do negdcio;

. O CA éresponsavel pela definicdo e manutencéo de
S OA R - S um sistema de Governanca da |I&T e delega na gestéo
executiva aimplementagdo de estruturas de suporte;

. O CAdeve avaliar e controlar os investimentos e
custos relevantes relacionados com a I1&T;
. As oportunidades e ameacas relacionadas com a I&T
sdo parte integrante da gestao de risco da organizagéo; e
. O CA éresponsavel por garantir a gestdo eficaz do
ativo Informacao.

Aadocado destas boas praticas € determinante para que as organizagdes
possam sobreviver numa economia digital e prosperar em ecossistemas
cada vez mais conectados.

Leading Executive Advisor da IDC -
International Data Corporation Portugal

Membro do Conselho Geral do IPCG
Coordenador do Programa Avancado em

Inteligéncia Artificial para Administradores
do IPCG




A regra conhecida por one share, one vote, isto é, a cada acdo

. corresponde um voto, € uma regra que a primeira vista faz todo o sentido:
N cada investidor, ao adquirir uma acao, estda em plena igualdade com

' g os demais, na medida em que o investimento realizado, para além de

uma parte no capital, lhe atribui um poder de voto em assembleia geral
proporcionalmente idéntico.

Mas ha boas razdes pelas quais se podem encontrar alguns desvios a esta
ideia de one share, one vote.

Um desses desvios é conhecido do mercado portugués desde ha muito:
as sociedades podem emitir agdes sem direito de voto, que assim ficam
esvaziadas do poder de voto, mas, em contrapartida, atribuem privilégios
aos seus detentores no que toca aos dividendos a distribuir.

Uma outra possibilidade, bem mais recente nas sociedades anénimas
portuguesas, € a do voto plural.

Em 2022, passou a ser possivel as anonimas cotadas - apenas a estas - a
emissao de acdes com direito a mais do que um voto.

R l | | P e e | R A D | AS Trata-se do chamado direito especial ao voto plural, hoje admitido pela

lei dos valores mobilidrios até ao limite de cinco votos por cada agdo. Ou
seja: aceita-se que certos acionistas detenham a¢des que, nos termos
dos estatutos, beneficiam de um poder de voto cinco vezes superior ao
que, em condi¢des normais, corresponderia as simples agdes ordinarias.

Esta novidade procurou responder a avaliacdo que foi feita ao mercado
de capitais portugués, em 2020, pela OCDE, da qual resultou a
recomendacado de se adotarem medidas que promovam a entrada em
bolsa e a dispersao do capital por empresas ainda ndo cotadas.

Com o voto plural, os fundadores da empresa (e outros investidores
chave) tém a méo mais um instrumento que Ihes permite o financiamento
através do acesso ao mercado, minimizando o impacto que esse acesso
tera no controlo, que pretendem manter, da empresa.

Professor da Faculdade de Direito da
Universidade de Coimbra

Vogal da Direcéo do IPCG
Membro da CEAM - Comisséo Executiva

de Acompanhamento e Monitorizacao do
Cddigo de Governo das Sociedades
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constituem um desafio que tem de gerir e supervisionar, garantindo a
gestdo adequada dos conflitos de interesses e a protecdo dos interesses
da sociedade e de todos os acionistas. Consequentemente, é critico
para proteger os minoritdrios o exercicio do dever de lealdade dos
administradores perante a sociedade, o que obriga ao tratamento
paritario dos acionistas ou sécios, a fiscalizacdo de transagées com partes
relacionadas e a divulgacéo de informacgao transparente.

Saliento o papel, principalmente dos administradores ndo executivos
independentes, como garantes -responsabilidade fiduciaria- de que as
transacdes com partes relacionadas sdo conduzidas numa base de arm’s

length. Sublinho que a boa Corporate Governance é relevante para atrair

capital de acionistas, obrigacionistas e mercado de capitais, bem como
atrair, motivar e reter talento. As transagdes entre partes relacionadas
devem ser proactivamente supervisionadas pela administragéo,
exercendo o dever de lealdade para a protecao equitativa dos acionistas
e a criagdo de confianca.
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The Portuguese Institute of Corporate Governance (“IPCG”) has a clear
mission: “to establish itself as a center of excellence for reflection on
matters related to corporate governance, disseminating and debating
ideas and concepts about good practices in corporate governance,
and contributing to the strengthening of ethics, accountability, and
transparency in its application.”

In this context, throughout its more than 20 years of existence, the
IPCG has uniquely promoted the dissemination and debate of ideas
and concepts on corporate governance in the national landscape,

doing so in the most diverse forums and through a variety of media.

From organising conferences in the traditional sense, to promoting
technical publications, and more recently, through organizing events
held exclusively via digital media, the IPCG has widely and competently
used many formats to develop its mission.

In this “Better Management Programme” launched in 2023, the IPCG
invited a group of corporate governance experts to explain ideas,
concepts, and best practices in a simple, direct, and, above all, concise
manner.

The outcome was a set of 18 videos, available on IPCG’s website (www.
cgov.pt), which contribute to deepening, in an accessible way, the key
themes of corporate governance. We invite all interested parties to
watch them.

As an alternative to watching the videos or as an aid to better
understand them, the IPCG in now providing this “guide,” where
all interested parties can find the texts that form the basis of the 18
testimonies collected. We believe that this tool, in addition to providing
another element of study and analysis available to all, will allow for a
deeper understanding of the topics covered, including to those who do
not master the Portuguese language (since this work is presented in a
bilingual format).

Thus, we offer this contribution with the firm purpose of enabling a
greater understanding of the content of these testimonies and, in this
way, fully meeting the demanding and valuable mission assumed by
the IPCG at its foundation.

Best wishes for good reading and good viewing,

The Project Coordinator,

José Costa Pinto

Founding Partner of Costa Pinto
Vice-President of the Board of the IPCG




We may understand CG (corporate governance) as a theme or a subject:
“the system by which companies are managed and controlled” is one
of the most consensual definitions of CG. Although it may be said that
CG has existed since companies have existed - because if there is a
company, it must be somehow managed and controlled - the truth is that
it only emerged around 50 years ago as an autonomous area of research,
teaching, analysis and even practice. And throughout these 50 years, CG
has not only grown and greatly deepened its analysis of said “system by
which companies are managed and controlled” - specialising that analysis
for certain sectors, such as banking, capital markets or public companies -
but hasalso found new and different answers to old problems. The “trends”
and the core concerns of CG have changed a lot over these decades.
Originally, it focused a lot on the economic efficiency of companies and
on ensuring that the (profitable) interests of shareholders were maximally
pursued by managers, seeking to align their interests as much as possible.

CORPORAT
GOVERNANC

Without having renounced this original vocation, CG has increasingly

wider perspectives: today we can talk of a 360° CG. It is not only the
P o D R O M l s | l s shareholders and the economic efficiency of companies that are of
interest. It is also the companies’ social responsibility, their future

impact on the planet, their relationship with the community, their
relationship with their employees and their families, with consumers,

their respect for ethical values and the rules that govern a global
society. Thus, CG has been assimilating matters such as respect for
human rights, diversity (for example, but not only gender diversity),
sustainability and compliance. And it recently embraced an important
and even radical discussion: what is a society for? What can or should
be its purpose?

CG is not in itself an answer to all the problems neither of companies,
nor of economies or communities. But it has been testing and analysing
a wide range of mechanisms and structures underpinning the life of
a company. And based on those analyses and on the work of a vast
community of scholars and practitioners, it has built a kind of guide on
what works and what does not work; on what should and should not be
done; on the risks and inconveniences of this and that.

A guide that must be constantly updated, adapted to a constantly

Professor at the Faculty of Law of the changing reality, but which is worth knowing, assimilating and debating.

Coimbra University

Chairman of CAM - Monitoring
Committee of the Corporate
Governance Code
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In addition to the accountability that is due, every year, by most
companies, listed companies are furthermore subject to special
Corporate Governance rules.

These rules arise from the need, as foreseen in our Securities Code, for
each listed company to draw up and publish annually a “detailed report
on the corporate governance structure and practices”, a report in which
it has to declare which corporate governance code it has voluntarily
abided by. What is more: in relation to each of the recommendations
contained in such corporate governance code, the issuing company
has to inform investors regarding the acceptance or non-acceptance
hereof, and, in the case of non-acceptance, the reasons why it has
departed herefrom.

This is how corporate governance codes - in a tradition that has been
growing from England in the nineties of the last century, and which
is becoming firmly established throughout the world - provide the
system with a good dose of flexibility: fundamental principles are
established, rules are set down that at first sight seem to be adequate
for most companies, but leave it to each company to choose whether
or not to adopt the recommended practice. If it does not adopt it, it
will not suffer any sanction imposed by law: it simply will have to be

truthful and explain to all potential stakeholders the reasons for this
non-acceptance, so that each investor or any other stakeholder can
draw their own conclusions.

A corporate governance code deals with fundamentalissuesin the life of
companies, from the relationship between shareholders, management
and supervision, to internal control, including also performance
assessment and the remuneration of corporate bodies.

In Portugal, as a result of an evolution that was possible thanks to the
institutional cooperation between CMVM, AEM and the Portuguese
Institute of Corporate Governance (IPCG), the latter created the 2018
Corporate Governance Code, already revised in 2020 and 2023, and
which today is adopted by most listed companies in Portugal.
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The “classic model”, also known as the “Latin model”, is the model
of organisation of corporate governance with the greatest practical
implementation and with the longest history in Portugal.

From a general perspective, we can identify in this governance model
a management body and a supervisory body.

The management can be assumed by a sole member body (“sole
director”) whenever the share capital is equal or inferior to EUR
200,000.00.

However, in public companies and large companies, it is more likely - if
not mandatory - to find an enlarged board of directors, which delegates
executive management to one or more directors or an “executive
committee”.

From a perspective of the operation of the management of companies and
the sharing of duties, it is essential to note that the delegation of the day-
to-day management to executive directors does not remove from non-
executive directors - contrary to what is often believed - the competence
to take decisions on delegated matters and much less exempts them from
a legal duty of general surveillance of the performance of the executive
directors.

Supervision may be performed by a “sole auditor”, except in the case of
public companies or companies with a certain size, where a collegiate
supervisory body (known as supervisory board) and an autonomous
statutory auditor are mandatory.

The classic model may furthermore include a “remuneration committee”,
which will be appointed by the shareholders general meeting to set the
remuneration of each of the directors, taking into consideration the duties

performed and the economic situation of the company.
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The “Anglo-Saxon model”, also known as the “one-tier model”, owes its
name to the fact that it originated in Anglo-Saxon countries.

In these countries, due to the strong stock market dispersion of the
companies’ share capital, which translates into a huge number of micro
shareholders, an attempt was made to confer greater protection to
these shareholders by establishing a governance model in which the
supervisors sit in the same room as the directors.

We can therefore state that the fact that the board of directors necessarily
includes an “audit committee” within it is the cornerstone of this
governance model.

Our law even determines that this “audit committee” - inspired by the
“audit committees” stemming from the Anglo-Saxon systems - must be
composed of a minimum of 3 members, who may not have executive
functions.

The logic is to allow these people to guarantee the interests of the
shareholders, since they - as members of the board of directors and
elected along with the other directors - have a privileged position to
monitor the performance of the executive directors’ duties.

The latter constitute the “executive committee”, which is a compulsory
body in this governance model, alongside which there may also be a
“remuneration committee”.

Pursuant to the law, public companies and large limited liability companies
(sociedades andnimas) that opt for the Anglo-Saxon governance model
must include in the “audit committee” at least one member who has
a university degree appropriate to the performance of his/her duties
and knowledge of auditing or accounting and who must likewise be
“independent”.

In the case of issuing companies, the law even requires that a majority of
the members of the “audit committee” is independent.

The Anglo-Saxon model of governance is also known as the “one-tier
model” as opposed to the “dualistic German model”, due to combining, at
the management level, this function with the supervisory function.

Without prejudice, in the Anglo-Saxon governance model, the company
shall also have a statutory auditor.
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The “German model” is one of the three government models admitted
by Portuguese law.

It is also known as the “two-tier model”, as the management functions
are divided between two bodies: the general and supervisory board and
the executive board of directors.

Thefirstis the main differentiating element of this model when compared
tothe othergovernance models, since the generaland supervisory board,
in addition to having supervisory functions over the executive board of
directors, may exercise greater influence over specific management
decisions.

A relevant note on this model concerns the fact that the general and
supervisory board may be given the power to appoint and dismiss the
executive board of directors.

In the other two governance models, these competences always belong
to the shareholders’ general meeting.

Another relevant note on the general and supervisory board is that this
body may have a direct influence on management, insofar as the prior
consent by this body may be defined as being required for the practice of
certain categories of acts by the executive board of directors.

This circumstance also marks a distinctive feature vis-a-vis the classic
model and the Anglo-Saxon model, where management matters are
reserved to the board of directors.

In order to emphasise the dichotomy between the executive board of
directors and the general and supervisory board, executive directors

cannot be members of the general and supervisory board (although it is

possible for a member of the latter to temporarily replace a member of
the executive board of directors, although he/she cannot simultaneously
exercise duties in the general and supervisory board).

In the German model, there may also be a set of specialised committees,
namely a financial matters committee. In the case of public companies
and large limited liability companies (sociedades andnimas), said
committee is mandatory.

In the German model of governance, the company must also have a
statutory auditor.
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To promote and enhance corporate performance and protect the
confidence of investors, employees and the general public in the
sustained development of companies, directors of companies must
observe certain general duties in the exercise of their management
functions. In simple terms, directors are obliged to act with the diligence
of a prudent and orderly manager and to act always in the best interests
of the company.

First and foremost, directors shall fulfil a general duty of care, devoting
the necessary time and effort and displaying the technical competence
and knowledge of the company appropriate to the performance of their
duties. For this purpose, they must monitor the economic and financial
evolution of the company, obtaining the necessary information and
preparing their decisions in an appropriate manner. They must also take
reasonable decisions that pursue the company’s interests, avoiding the
dissipation (or squandering) of company assets, as well as assuming
unreasonable risks.

In addition, directors must comply with a general duty of loyalty, which
means that in their actions they shall only and exclusively aim to satisfy
theinterests of the company, takinginto account the long-terminterests
of shareholders and other relevant stakeholders, such as employees,
clients and creditors. They must therefore abstain from promoting their
own interests or interests outside the company. Acting in a loyal manner
means that directors must behave correctly if and when entering into
contracts with the company, they must not compete with the company,
nor shall they take advantage of business opportunities or company
assets and information for their own benefit or for the benefit of third
parties. In addition, they must never abuse their status or position as
directors, namely and as is evident, they must not receive any financial
advantages from third parties in connection with entering into deals
with the company.
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What is Diversity?

Nowadays, when we talk about Diversity, the first idea that comes to mind
is gender diversity, equal opportunities and equal pay for women and men.

But Diversity is about much more than gender. When we look at
the dynamics of many organisations we sometimes identify a fairly
“standardised” profile of their people. For example, it could be the case
that almost all of them studied at the same colleges and universities,
almost all of them come from the same social class, almost all of them
have the same internationalisation experiences - or none at all, almost
all of them have the same tastes and interests....

Diversity goesinthe opposite direction, i.e., bringing more varied profiles
togetherin the same organisation and the same corporate bodly.

Why does Diversity matter?

Firstly, for the sake of Social Justice, in a society that wants to be more
open and to truly provide equal opportunities to all; so that meritocracy
does indeed reward those who deserve it.

But not least, what we see is that organisations that value Diversity
of profiles in their senior staff are organisations that become more
representative of society and therefore more business savvy and resilient.

In addition, a more diverse organisation does not drive away valuable
people who might fear that they will never have a real chance for
career progression. In other words, a culture of Diversity increases the
organisation’s ability to attract and retain talent and thereby better develop
itself.

And why Diversity in the governing bodies?

The theme of diversity is likewise present in corporate bodies. Whether
in executive or non-executive functions, more diverse corporate bodies
make decisions and oversee that decision making with better information.

Why? Because people with different profiles bring more points of view
to the table before decisions are taken. More information, More debate,
Better decisions and Better management of the companies.




The shareholders’ general meeting of a company is a sovereign body, where its

| H E S H A R E H O | D E RS, : = members meet to discuss and resolve on matters relevant for the company’s life.

It is through the shareholders’ general meeting that shareholders meet to

g g exchange ideas and share different and often conflicting interests. The greater

G E N E RA L M E ETl N G 9 their participation and, as a tendency, the greater the variety of personal and
corporate interests at stake, the more disputes there will be. Thus, the need for

organisation is felt, not only in terms of time management, but moreover with

regard to the presentation of ideas and the taking of free and informed positions.

The chairman of the shareholders’” general meeting has the power to
manage the meeting, both in its preparation and the conduct of the
meeting, being responsible for the arduous task of organising the collective
body of shareholders, which is the deliberative body par excellence. The
figure of the chairman of the shareholders’ general meeting is provided
for under Portuguese law, which does not occur regularly in other legal
systems. This is a figure whose performance goes beyond the meeting
he/she chairs. Notwithstanding the fact that the chairman generally acts
accompanied by a secretary and possibly a vice-chairman, the Portuguese
Commercial Companies Code devotes special attention to the chairman of
the shareholders’ general meeting.

| E D | 2 O | 2 E B E I_O The conduct of the chairman of the shareholders’ general meeting may

damage theinterests of its participants or even of third parties if it is not carried
D E SO U SA out within the limits established by law.

Duetothefactthathe/she hasthe powerto manage ameetinginthe presence

of diffuse interests, he/she is required to be as impartial and independent

as possible —for instance, by not allowing the due participation of certain

shareholders, due to a meeting not being duly convened, possibly delaying

urgent resolutions, or even due to the lack of clarifications in the meeting,
the conduct of the chairman of the shareholders’ general meeting may cause

damage to the shareholders themselves, as an extension of the company, and

even to third parties, such as creditors or employees.

Despite the importance of the chairman of the shareholders’ general meeting,
his/her civil liability is not dealt with in the text of Portuguese law. There
is no express provision in the Portuguese Commercial Companies Code
regarding the consequences of anirregular or illicit act by the chairman of the
shareholders’ general meeting. This is something worth reflecting on.

Senior Partner and Founder of g As part of the company, the chairman of the shareholders’ general meeting
SRS Advogados A Sl assumes his/her own identity, different from the other corporate bodies. The
- chairman is not at all responsible for the management and representation of

Chairman of the General the company.

Assembly of the IPCG
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The board of directors (BoD) is the highest governing body of a company or
any organisation of a certain size.

The BoD performs the fundamental role of establishing a bridge between
those who hold the capital and those who manage the company. When
these functions separate following the natural development of the
organisation and the dispersal of its capital, a body is necessary to bring
together the differing interests of shareholders and managers, and so
ensuring the cohesion and continuity of the organisation.

This role of the BoD has evolved to represent, nowadays, all parties with
an interest in the organisation, the so-called stakeholders. Thus, we are no
longer talking about the interests of shareholders alone, but in addition
we include the legitimate interests of other parties that relate to the
organisation and contribute to its success and continuity, such as human
resources, customers, lenders, local communities, etc.

Today, it is understood that the function performed by the BoD members
(the directors) should ensure not only the company’s profitability but also
its long-term sustainability. Therefore, the expanded role of the BoD covers
issues not only of good governance for an efficient and well managed
organisation, but also issues of environmental preservation, and social

development. This responsibility based on three pillars is called the ESG
approach, which stands for “Environment, Social, and Governance”.

The execution of the BoD role is highly discretionary, to allow its members
to perform their duties to the full potential. Typically, the BoD is responsible
for providing direction to management, for approving the mission and
strategy, recommending major decisions to shareholders, for proposing
new members and the succession of current ones, for setting the level of
remuneration of key managers, for monitoring performance and, naturally,
for approving the company’s accounts. The BoD is furthermore responsible
for the company’s financial integrity, risk management, sustainability, and
good reputation. The work of the directors may be organised in Specialised
Committees of the Board itself.

Finally, how is the BoD composed? In its most common configuration,
the majority of BoD members should be non-executive and preferably
independent. In this case, those directors with executive responsibilities will
be members of an executive committee which is part of the BoD.
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NEDs play a vitally important role in corporate governance, especially
within a context of growing complexity of corporate business and
corporate management.

For this reason, legislation and governance codes have been
consolidating and increasing the set of duties and responsibilities of
NEDs.

The law and the governance codes establish the regime that
distinguishes between independent and non-independent NEDs, a
distinction based on relative concepts of impartiality, objectivity and
independence of thought, in relation to the shareholders, the managers
and the company itself.

But whether independent or non-independent NEDs, their role, of
challenging, advising, and monitoring executive management, is
essential to safeguard the purpose of the company and its culture, the
development of strategy, the smooth functioning of the management
and supervision mechanisms, financial stability, impeccable reporting
and accountability, and ultimately the long-term sustainability of the
companies.

For optimum performance of their functions, it is fundamental that the
NEDs familiarise themselves with the corporate governance model
adopted by the company, understanding well their responsibilities and
powers, within the general legal framework and the specific framework
of governance of the different structures in which they operate.

Non-executive directors do not have day-to-day management powers.

But by actively participating in decisions of fundamental importance
for the future of the company and its activity (for example, regarding
the business plan, the annual budget, or the definition of the main
policies, financial, human resources, and others), the NEDs contribute
decisively to a more effective functioning of the management body
and supervisory bodies, and, as such, to the full achievement of the
corporate purpose of the company and its long-term objectives.

By exercising their power/duty of access to all the information in the
company, and in permanent dialogue with the other main players, the
NEDs help to respond to the many challenges faced by organisations,
providing better decisions and greater value creation for the company,
ensuring long-term sustainable development.
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The chairman, the Anglo-Saxon name for the chairman of the board
of a company, obviously has as his main function, to preside. To lead
and coordinate that board. Let’s try to transform this concept into
something simple and substantial.

It starts with the type of company board that we want to address. A
one-tier board, in which the executive directors, led by the CEO, who
perform the day-to-day management of the company, and the non-
executive directors sit together with equal status, making decisions
jointly on each matter. And a dual board (two-tier board) in which the
supervisory board, exclusively made up of non-executive, independent
members (not linked to qualifying shareholders), and dependent
members (these appointed by qualifying shareholders), monitor the
actions of the executive board and normally have functions or areas
of decision-making that are exclusive to it, at least above certain
quantitative or qualitative limits that are defined by the board itself, or
by the company’s articles of association or the Portuguese Commercial
Companies Code.

| will focus on the 2nd version in which there are two boards (under
Portuguese law both are directly elected by the shareholders’ general
meeting).

In essence, the priority functions do not differ in content with respect to the
type of board. They do differ with regard to the form of its effectiveness.

It should perhaps be emphasised from the outset that the board is a
collective body, with a fiduciary duty to defend or protect the interests
of the company and its stakeholders, with focus on the shareholders who
are the owners of the company, but without prejudice to the rights of the
other stakeholders, who cannot and must not be harmed in favour of the
company and its shareholders. This body thus issues collective positions
orresolutions that must be the greatest common denominator of each of

its members’ perspectives on each matter in question.

Thus, in my opinion, the chairman’s main function is to ensure the smooth
running of the board. He/she selects, on his/her own initiative, the issues
to be discussed and debated by the board, including suggestions that he/
she must make or that he/she may receive from colleagues, and which,
togetherwith the issues submitted for decision or guidance of the board by
the executive directors, constitute the agenda for each of the meetings. It
is essential that the agenda for the meetings, which essentially establishes
the action and intervention program of the board of directors, is drawn up
in a holistic perspective, efficiently covering the company’s various areas
of interest and not, as is often the case, what, from the executive directors’
point of view, are those interests. 7




The board cannot and must not be subordinated to the impulses of
the executive directors. Having said this, we must ensure that there is
no asymmetry of information on each of the items on the agenda. The
information made available to all the directors must have the adequate
depth and materiality to allow them to debate the issues on an equal
footing, defend their points of view, request the consideration of
alternatives, etc.

This presupposes a suitable prior preparation of each of the directors
and an appropriate and balanced intervention in meetings. Without
monopolising the discussions, or omissions that prevent each one from
assuming their responsibilities. It is the responsibility of the chairman to
ensure that this is the case.

And that the formation of a collective opinion is of the right quality, at
the right time and with the contribution of all.

| could list many otherissues. Perhaps putting the necessary cooperation
and coaching with the CEO first. What | would call “independent
collaboration”!

If we have to prioritise, this is my selection.
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What are the supervisory bodies?

The integration of a supervisory board in the corporate structure
depends on the legal form of the company. In the so-called sociedade
por quotas, the subsidiary regime is that of the non-existence of a
supervisory body (supervisory board), although the shareholders
may provide for the existence of a supervisory board in the articles
of association. In the so-called sociedade andnima, the existence of
a supervisory body is compulsory and may be one of three types: a
supervisory board (which may be a sole supervisor or a supervisory
board), audit committee or a general and supervisory board. The
possibility of opting for a lighter organisational model, with a sole
supervisor, is however reserved for smaller companies.

What are the supervisory bodies for?

Thesupervisorybodies playakeyroleincorporate governance. The main
functions of the supervisory body include monitoring and challenging
the strategic plan, supervising the rigour of financial reporting and of
the preparation and disclosure of financial information, supervising and
monitoring the effectiveness of internal control, risk management and
compliance systems and internal audit functions, as well as proposing
the appointment of the statutory auditor (ROC) and the verification
and monitoring of his independence.

How do they relate to other company bodies/
committees?

Building good, but independent, relationships with the internal
stakeholders (including the board of directors, executive committee
andinternalauditor)iscrucial forthe efficient and effective performance
of the duties of the supervisory body. The importance of internal audit,
when it exists, as a source of information, advice and assurance for
the supervisory body is also highlighted. In addition to the internal
stakeholders, the supervisory body supervises the performance of the
statutory auditor, notably his/her independence, but also the planning
of the audit and its main conclusions.
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Pursuant to Article 446-A of the Commercial Companies Code,
companies issuing shares admitted to trading on a regulated market
must appoint a company secretary and an alternate.

The appointment of the company secretary, as well as that of an
alternate, shall be made by the founding shareholders or by the
management body and is subject to registration, and they shall perform
their duties for terms of office that coincide with those of the corporate
body that elects them.

The company secretary (SSOC) is civilly and criminally liable for the acts
performed in the exercise of his/her functions, and the certifications
made regarding the identity and signatures, quality and competences
of the members of the corporate bodies, the copies or transcripts of the
books or documents filed in the company, as well as the content of the
articles of association, substitute the commercial registry certificate,
making them public faith documents.

Of particular note among his/her responsibilities are those of convening
and acting as secretary at the meetings of all the corporate bodies,
drafting and signing the minutes of the respective meetings, which
makes him/her the common link between the different corporate bodies
and their members, and he/she is responsible for ensuring the formal
regularity of and consistency in the respective resolutions.

In practice, he/she has the duty to ensure the good, regular and articulated
functioning of the different corporate bodies, guaranteeing that the
corporate governance model is implemented in compliance with the
procedures and rules of good governance, this being in fact the essence
of his/her function.

Within the scope of his/her powers, he/she shall also satisfy shareholder
requests in relation to the exercise of the right to information and
provide information to the members of the management and
supervisory bodies.

In case of absence or impediment, even if occasional or episodic, the
functions of the company aecretary shall be performed by his/her alternate.

Although it is mandatory for listed companies in Portugal to appoint a
company secretary, the latter is unfortunately not adequately governed
in the legislation that regulates the activity of such companies
and therefore it is important to govern this matter in the articles of
association.
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The definition of the remuneration of the corporate bodies is the
responsibility of the shareholders” general meeting, which generally
delegates it to a remuneration committee elected for this purpose.

The most important element of the remuneration policy is that relating
to the board of directors (BoD). Within this context a distinction must
be made between executive directors and non-executive directors
(members of the general and supervisory board in the two-tier model).

Non-executive directors have exclusively fixed remuneration, without
any variable component or other benefits. The idea is that they are
completely independent from the immediate performance of the
company. The values set should reflect, on the one hand, the non-
executive status, i.e,, it is not the person’s main function, but on the
other hand, they should adequately compensate the responsibility and
availability required for the function. The remuneration table should
also reflect the participation of each non-executive director in the
specialised committees of the BoD.

In addition to their fixed remuneration, executive directors have a
variable remuneration which should reward their performance. This
variable remuneration may have an annual component and a multi-
annual component (generally linked to the duration of the mandate).
The latter aims to reinforce the role of the longer-term vision in defining
the remuneration.

Variable remuneration is generally determined through a set of
criteria and indicators that reflect the performance of the share on the
stock exchange (if the company is listed), the economic and financial
performance of the company and its performance in terms of the
satisfaction of the different stakeholders (measured for example with
customer and employee satisfaction surveys, environmental impact
indicators, etc.). There may also be a qualitative assessment component
(generally the responsibility of a committee of the BoD).

Usually, the variable remunerations are not paid in full immediately, but
a part (usually, 50%) is retained for some time (usually, 3 years) and will
only be paid if subsequently the company has a good performance (in
order to avoid obtaining artificial results, which then are not sustainable).
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Today no one can remain indifferent to the topic of digital
transformation, whether for the opportunities that more and more
individuals, organisations and societies in general are taking advantage
of, or for the threats that remind us that “with great powers come great
responsibilities”.

The fact that we live in an increasingly accelerated, uncertain, complex
and ambiguous context where everything and everyone is connected
does not change the foundations and responsibilities of Corporate
Governance, but brings new issues that the board of directors (BoD)
should be competent to assess, manage and monitor. If, on the one
hand, the disruptive contribution of new technologies is evident, it is
increasingly recognised that data and information are the most valuable
assets of organisations in a digital economy, so only a global vision at
the highest level of the company of information and technology (I&T)
Governance can guarantee the creation of value.

Good I&T Corporate Governance involves the adoption of six
fundamental principles that should guide the responsibilities of the BoD:

. The BoD is responsible for the I&T Corporate Governance;

. The I&T strategy should be aligned and integrated with the
business strategy and objectives;

. The BoD is responsible for defining and maintaining an I&T
Governance system and delegates the implementation of support
structures to the executive management;

. The BoD must assess and control the relevant investments and
costs related to 1&T;

. Opportunities and threats related to |&T are an integral part of the
organisation’s risk management; and

. The BoD is responsible for ensuring the effective management of
the information assets.

The adoption of these best practices is crucial if organisations are to survive
in a digital economy and thrive in increasingly connected ecosystems.
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The rule known as one share, one vote, i.e., to each share corresponds
one vote, is arule that at first sight makes perfect sense: each investor, on
acquiring a share, is on a completely equal footing with the others, insofar
as the investment made, in addition to a share in the capital, grants him
or her a proportionally identical power to vote in shareholders’ general
meetings.

But there are good reasons why one might find some deviations from
this idea of one share, one vote.

One of these deviations has long been known to the Portuguese
market: companies may issue shares without voting rights, which are
thus stripped of voting power, but, in return, grant privileges to their
holders as regards the dividends to be distributed.

Another possibility, much more recent in the so-called Portuguese
limited liability companies sociedades andnimas is that of plural voting.

In 2022, it became possible for listed companies - and only them - to
issue shares with the right to more than one vote.

Thisis the so-called special right to plural vote, currently admitted by the
Securities Law up to the limit of five votes for each share. In other words,
it is accepted that certain shareholders hold shares which, pursuant
to the articles of association, benefit from a voting power five times
greater than that which, under normal conditions, would correspond to
ordinary shares.

This novelty sought to respond to the assessment that was made of the
Portuguese capital market, in 2020, by the OECD, which resulted in the
recommendation to adopt measures that promote stock market listing
and the dispersion of capital by companies not yet listed.

With the plural vote, the founders of the company (and other key
investors) have at their disposal another instrument that allows them
financing through market access, while minimising the impact that such
access will have on the control of the company, which they wish to retain.




The OECD advocates that good Governance helps build an environment

- L & of trust and transparency for investment promotion, financial stability and
L L 7 A business integrity, supporting strong growth and inclusive societies. We

will focus on the scope of best Governance practices - more demanding

| . j than the legal framework, where the potential for abuse is significant
| R ‘ s N S l s C | O N S when the legal system is permissive - which mainly involves two concepts:
independence and conflicts of interest.
Independence is reflected in the expression of a balanced opinion in
o the alignment of the parties’ interest, adopting best practices.

— e The most common limitations that impair independence are the lack
- . of information in the decision-making process and understanding its
L L impact, the lack of financial independence or the desire to renew the
mandate. It furthermore means not having relationships or ties that may
influence objectivity and balance in judgement. It is a relative concept,
involving different criteria, which suggests the potential impossibility
of total independence. The determination of this requirement should

be specific and indicate to what degree it may occur. This framework
makes it possible to find ways to mitigate the potential conflict.

) U A RT : P | T TA Conflicts of interest are very relevant and challenging when related
parties are involved, such as the existence of agreements through a
pre-existing relationship or shared interests, which may occur in subtle

[ R R A Z ways. Furthermore, it may involve the transfer of resources, services or
obligations or a contract with a relevant shareholder. When identified,

these situations are controversial and create high tensions, due to the
risk they involve of undue benefit being derived by one of the parties.

The potential for abuse in transactions with related parties acquires
relevance in the capital markets, especially with shareholder
concentration and prevalence of business groups.

Transactionsforone’sself benefitoccurwhenthereare close relationships
with the company (e.g. relevant or controlling shareholders) and when
they are carried out to the detriment of the company and investors.
Best practices advocate that minority shareholders should be protected
against these abusive actions.

However, banning them does not seem to be the solution, since it

Eﬁ:}“;ﬂ_m may be that nothing wrong occurs in such transactions if the potential

= bt 2 conflicts of interest are adequately addressed (e.g. related party
relations committee, supervision, oversight and disclosure).

CEOQO at lvens Governance Advisors
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As the board of directors is the centre of decision making, responsibility
and power, the relations between related parties constitute a challenge
that it has to manage and supervise, ensuring the proper management
of conflicts of interest and the protection of the interests of the company
andallshareholders. Consequently, to protect minority shareholdersitis
critical that directors exercise their duty of loyalty towards the company,
which requires the equal treatment of shareholders, the monitoring of
related party transactionsandthe disclosure of transparentinformation.

| emphasise the role, mainly of the independent non-executive
directors, as guarantors - fiduciary responsibility - that transactions
with related parties are conducted on an arm’s length basis. | stress
that good Corporate Governance is relevant for attracting capital
from shareholders, securities holders and the capital market, as well as
attracting, motivating and retaining talent. Related party transactions
should be proactively supervised by management, exercising the
duty of loyalty for the equitable protection of shareholders and the
building of trust.




CORPORATE
SUSTAINABILITY
AND ESG

GABRIELA
FIGUEIREDO DIAS

Chairman of IESBA - International Ethics
Standards Board for Accountants

Member of the IPCG General Council

Until recently, the (private) company was understood as an entity of a
selfish and profitable nature, aimed exclusively at creating economic
value for shareholders.

The management choices and fiduciary duties of managers of private
companies were defined by strict criteria of economic rationality and
exercised in the exclusive (profit-making) interest of shareholders.

However, the vision of the company as a mere source of profit at
the service of its shareholders has been challenged. Sustainability
imperatives now require companies to consider other interests and
stakeholders, integrating a broader purpose and a wider range of
interests into their institutional objectives.

The wear and tear caused on social structures and on the planet by the
current forms of business organisation have led to the emergence of
profound changesin policiesand mentalities and a different institutional
approach to the objectives of the company.

Their models of governance and action must now ensure the protection
of the well-being of present and future generations, alongside the
objective of generating profits for shareholders.

Todaywe recognise thatthe objectivesandresponsibilities of companies
go far beyond the objective of generating profit for shareholders,
without dispensing with it.

Examples of areas of responsibility in this area are the preservation of
the environment and the planet; gender diversity and equality policies
in the company; the protection of human rights and the individual or
collective interests of other stakeholders, such as employees, creditors
or the State itself.

The concept of “sustainable governance” has taken hold and requires
companies to adopt responsible labour, remuneration, financial or tax
policies and practices that promote economic and social balance, in
addition to profit for their shareholders. The conventional notion of
making profit at the expense of eroding the interests of third parties and
the planet itself is no longer accepted.




The “sustainable governance” model impacts company strategy
and its governance structures and practices. The management of a
company must now assess its choices against a demanding standard
of conduct and consequences that guarantees its environmental
and social neutrality. What is more, the company now has to publicly
disclose a non-financialinformation report on how it acts and positions
itself towards sustainability imperatives.

Governance thus moves away from its traditional focus on aligning
the interests of management with those of its shareholders to a focus
on identifying and promoting a corporate purpose for the benefit of
shareholders, economic development and of citizens.
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