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SHAREHOLDING STRUCTURE ON 31 DECEMBER 2010
1

Shareholdings of Members of the Corporate Boards (nº5 artº447 of Company Code)
#

%

Shares

Capital and voting
rights

Shareholders
José Afonso Oom Ferreira de Sousa

2.514.947

8,01%

Pedro Miguel Quinteiro Marques de Carvalho

2.170.679

6,91%

Luís Paulo Cardoso Salvado

1.918.040

6,11%

Rogério dos Santos Carapuça

1.884.787

6,00%

João Nuno da Silva Bento

1.799.793

5,73%

953.100

3,04%

81.017

0,26%

Manuel Alves Monteiro

9.000

0,03%

Luís Fernando de Mira Amaral

6.305

0,02%

500

0,00%

11.338.168

36,11%

Álvaro José da Silva Ferreira
Nuno Carlos Dias dos Santos Fórneas

João Luís Correia Duque
Total

1

Shareholdings and Qualified Holdings (nº 4 artº448 CSC and artº 16º of Securities Code)
#

#

%

Shares partial

Shares

Capital and voting
rights

Shareholders

Partbleu, Sociedade Gestora de Participações

ES TECH VENTURES, SGPS, SA

1.792.144

Fundo de Pensões do BES

1.157.395

Elementos dos Órgãos Sociais

3.180.444

10,13%

2.949.639

9,39%

100

Grupo Banco Espírito Santo, SA (nos termos do nº1
do artº20 do CVM)
José Afonso Oom Ferreira de Sousa

2.514.947

2

8,01%

Pedro Miguel Quinteiro Marques de Carvalho

2.170.679

2

6,91%

Luís Paulo Cardoso Salvado

1.918.040

2

6,11%

Rogério dos Santos Carapuça

1.884.787

2

6,00%

#

#

%

Shares partial

Shares

Capital and voting
rights

Shareholders

João Nuno da Silva Bento

Fernando Fonseca Santos

Fundo Santander PPA

191.663

Other

144.128

Fundo Santander Acções Portugal

Álvaro José da Silva Ferreira

1.575.020

5,02%

1.570.566

5,00%

2

3,04%

20.517.015

65,34%

953.100

Total

2

5,73%

1.234.775

Santander Asset Management - Soc.Gestora de
Fundos de Investimento Mobiliário, SA (nos termos
do nº1 do artº20 do CVM)

1

2

1.799.793

Shareholding of each shareholder corresponds to the last position disclosed to the company before 31 December 2010.

Includes shareholdings under the shareholders agreement described on item III.5 of this report, the shares of the remaining
shareholders under thisl agreement being attributable to the shareholder in question. The total voting rights of shareholders under the
shareholders agreement corresponds to 10.488.065 shares representing 33,40% of the share capital and voting rights of Novabase –
SGPS, S.A..

INTRODUCTION
Novabase, Sociedade Gestora de Participações Sociais, S.A. (hereinafter called “Novabase” or
“company”) has chosen to publish a separate annex to its annual report on the topic of
corporate governance, in compliance with Article 245/A of the Securities Code and in
accordance with the provisions of CMVM Regulation no. 01/2010 on the Governance of Listed
Companies, organized according to the scheme outlined in Annex I to this CMVM regulation.
In this report, Novabase indicates which recommendations have been adopted and not adopted
from the CMVM 2010 Corporate Governance Code (“Recommendations”), published in January
2010 (“Corporate Governance Code”).
This annex, which is an integral part of the company’s annual report, contains information
complying with the requirements of Article 7 of the Securities Code and references to other
annexes.
Moreover, in this report, Novabase gauges its degree of compliance with recommendations in
the CMVM 2010 Corporate Governance Code (“Recommendations”), published in January
2010 (“Corporate Governance Code”).
Novabase has been a publicly-traded company since July 2000. It operates according to a
constantly-evolving corporate governance model, aimed at optimizing its performance and
benefiting all of its stakeholders – those interested in its corporate activities, namely
shareholders, investors, customers, partners and employees.
In light of trends in best corporate governance practices in accordance with rules and
recommendations issued by the CMVM, and taking into account Novabase’s experiences since
its admission to trading on the Euronext Lisbon regulated market, shareholders at the General
Meeting of Shareholders of 12 April 2007 approved an Anglo-Saxon corporate governance
model that includes a Board of Directors with an Audit Committee and a statutory auditor.
Moreover, following the General Meeting of Shareholders of 28 April 2009, two specialized
committees were established within the Board of Directors: a Board of Directors Performance
Assessment Committee and a Corporate Governance Assessment Committee. In order to
improve its governance practices, Novabase constantly analyses the implementation of this
model.

Chapter 0 - Declaration of Compliance
The Corporate Governance Code and CMVM Regulation No. 1/2010 on the governance of
listed companies are available on the company’s website (www.novabase.pt) in the section “IR/
Corporate Governance”, and on the CMVM website at www.cmvm.pt.
Itemized below are the Corporate Governance Code recommendations, adopted and not
adopted (defining “not adopted” as those recommendations which were not followed in their
entirety).
Recommendation

Fulfilment

Remarks

I General Meeting of Shareholders
I.1 GENERAL MEETING BOARD
1

I.1.1 The Chairman of the General Meeting Board
shall be equipped with the necessary and
adequate human resources and logistic support,
taking the financial position of the company into
consideration.

Yes

The Chairman of the General
Meeting of Shareholders has access
to a work room and secretary
services at the company when
needed (see point I.1.)

2

I.1.2 The remuneration of the Chairman of the
General Meeting Board shall be disclosed in the
annual report on corporate governance.

Yes

The Chairman of the General
Meeting of Shareholders is
remunerated according to
attendance in the amount of €1,000.
(see point I.3.)

I.2 PARTICIPATION AT THE MEETING
3

I.2.1 The requirement for the Board to receive
statements for share deposit or blocking for
participation at the general meeting shall not
exceed 5 working days.

n/a

In view of the entry into force of the
registry date regime for preparing
and holding General Meetings of
Shareholders, pursuant to article 23
C of the Securities Code, this
recommendation no longer applies
to Novabase.

4

I.2.2 Should the General Meeting be suspended,
the company shall not compel share blocking
during that period until the meeting is resumed and
shall then follow the standard requirement of the
first session.

n/a

This recommendation no longer
applies to Novabase, for the reason
stated in the preceding
recommendation.

I.3 VOTING AND EXERCISING VOTING RIGHTS
5

I.3.1 Companies shall not impose any statutory
restriction on postal voting and whenever adopted
or admissible, on electronic voting.

Yes

Clause 9 (no. 9) of Novabase’s
articles of association governs postal
voting, while the applicable rules for
voting by electronic means are
defined in each meeting notice. In
both cases, there are no restrictions
imposed on voting rights. (see points
I.9., I.10., I.11. and I.12.)

6

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

Yes

Novabase’s articles of association
state that voting ballots must be
received by the third working day
preceding the date of the General
Meeting of Shareholders. (see point
I.11.)

7

I.3.3 Companies shall ensure the level of voting
rights and the shareholder’s participation is
proportional, ideally through the statutory provision
that obliges the one share-one vote principal. The
companies that: i) have shares that do not confer
voting right; ii) establish non-casting of voting
rights above a certain number, when issued solely
by a shareholder or by shareholders associated to
the former, do not comply with the proportionality
principle.

Yes

Under clause 9 no. 5 of Novabase's
articles of association, one share
corresponds to one vote. (see point
I.6.)

I.4 DELIBERATING QUORUM

8

Companies shall not set a deliberating quorum that
outnumbers that which is prescribed by law.

Yes

The deliberating quorum of
Novabase’s General Meeting of
Shareholders, as established by its
articles of association, is the same
as that prescribed by law. (see point
I.8.)

I.5 ATTENDEES LIST, MINUTES AND INFORMATION ON RESOLUTIONS PASSED
9

Extracts from the minutes of the general meetings
or documents with corresponding content must be
made available to shareholders on the company’s
website within a five day period after the General
Meeting has been held, irrespective of the fact that
such information may not be classified as material.
The information disclosed shall cover the
resolutions passed, the represented capital and
the voting results. Said information shall be visible
on the company’s website for no less than a 3 year
period.

Yes

Novabase maintains a collection of
past minutes, including the number
of people present, number of
shareholders represented and the
number of institutional investors
present, as well as the meetings’
agendas and the decisions taken at
meetings held over the past three
years, on its website. A summary of
the meeting’s decisions is published
on the Novabase website and in the
CMVM information disclosure
system on the date of the General
Meeting of Shareholders. Voting
results have also been provided
since 2010. Novabase has also
established the necessary
mechanisms to ensure disclosure of
the minutes within the recommended
time period. (see points I.13. and
I.14.)

I.6 MEASURES ON CORPORATE CONTROL
10

Measures aimed at preventing successful takeover
bids, shall respect both the company’s and the
shareholders’ interests.
The company’s articles of association that by
complying with said principal, provide for the
restriction of the number of votes that may be held
or exercised by a sole shareholder, either
individually or in concert with other shareholders,
shall also foresee for a resolution by the General
Assembly (5 year intervals, at least), on whether
that statutory provision is to be amended or
prevails – without quorum requirements superior to
the one legally in force – and that in said
resolution, all votes issued be counted, without
applying said restriction.

No

There is a shareholders’ agreement
among a group of shareholders,
which is described in point III.5.
Novabase believes that the
existence of a shareholders’
agreement does not constitute a
defensive measure contrary to
shareholder interests in itself, since it
ensures stability in the management
of the company, therefore
safeguarding Novabase’s corporate
and shareholder interests.
Furthermore, Novabase believes
that because the current
shareholders’ agreement involves
only 33.40% of Novabase’s total
shares, it should not be considered a
defensive measure against any
public offerings for acquisition, given
that in addition to the fact that it was
not established for this purpose,
such a shareholders’ agreement
cannot prevent the transfer of control
of the company and therefore the
success of any general public
offerings for acquisition. (see point
III.5.). According to the CMVM,
however, Novabase does not comply
with this recommendation in its
entirety.

11

I.6.2. In cases such as change of control or
changes to the composition of the Board of
Directors, defensive measures should not be
adopted that instigate an immediate and serious
asset erosion in the company, and further disturb
the free transmission of shares and voluntary
assessment of the performance of the Board of
Directors by the shareholders.

Yes

Novabase has not adopted
defensive measures that
automatically cause serious erosion
in the company’s assets in the event
of the transfer of control or changes
to the composition of the Board of
Directors (see points I.20., I.21. and
I.22.).

II. MANAGEMENT AND SUPERVISORY BOARDS
II.1. GENERAL POINTS

II.1.1. STRUCTURE AND DUTIES
13

14

II.1.1.1 The Board of Directors shall assess the
adopted model in its Annual Report on Corporate
Governance and pin-point possible barriers to its
functioning and shall propose measures that it
deems fit for surpassing such obstacles.
II.1.1.2 Companies shall establish internal control
and risk management systems in order to
safeguard the company’s worth, encourage
transparency and identify and manage risk. Said
systems shall include at least the following
components: i) setting of the company’s strategic
objectives as regards risk assumption; ii)
identifying the main risks associated to the
company’s activity and any events that might
generate risks; iii) analyse and determine the
extent of the impact and the likelihood that each of
said potential risks will occur; iv) risk management
aimed at aligning actually incurred risks with the
company’s strategic options for risk assumption; v)
control mechanisms for executing measures for
adopted risk management and its effectiveness; vi)
adoption of internal mechanisms for information
and communication on various components of the
system and of risk-warning ; vii) periodic
assessment of the implemented system and the
adoption of the amendments that are deemed
necessary.

Yes

Yes

In this report, Novabase’s Board of
Directors assesses the governance
model adopted, proposing action
measures (see “Corporate
Governance Model Assessment” in
Chapter 0).
Internal control and risk
management systems are described
in point II.5.

15

II.1.1.3 The Board of Directors shall ensure the
establishment and functioning of the internal
control and risk management systems. The
Supervisory Board shall be responsible for
assessing the functioning of said systems and
proposing the relevant adjustment to the
company’s needs.

Yes

The responsibilities of Novabase’s
managing board (namely
establishment and functioning) and
supervisory board (namely
assessment and proposed
adjustment) with regard to internal
control and risk management
systems are described in point II.6.

16

II.1.1.4 Companies shall: i) identify the main
economic, financial and legal risks that the
company is exposed to during the exercise of its
activity; ii) describe the performance and efficiency
of the risk management system, in its Annual
Report on Corporate Governance.

Yes

Primary economic, financial and
legal risks are outlined in point II.7.
The performance and efficiency of
the risk management system is
described in point II.5.

17

II.1.1.5 The Board of Directors and the Supervisory
Board shall establish internal regulations and shall
have these disclosed on the company’s website.

Yes

As stated in point II.7., Novabase’s
Board of Directors and Audit
Committee have operating
regulations, which are published at
Novabase’s website.

II.1.2 GOVERNANCE INCOMPATIBILITY AND INDEPENDENCE
18

II.1.2.1 The Board of Directors shall include a
number of non-executive members that ensure the
efficient supervision, auditing and assessment of
the executive members’ activity.

Yes

The composition of the Board of
Directors includes an adequate
number of non-executive directors
(exceeding one-third of the total);
three of them are independent, and
are part of the Audit Committee.
These independent directors monitor
and assess the management of the
Company on a continuous basis.
They are empowered to propose the
appointment of external auditors,
supervise the implementation of
Novabase's strategic and budgetary
plan each year, and monitor the
activities of the Executive Committee
in performing its duties involving the
day-to-day running of Novabase.
(see point II.14.)

19

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

Yes

Novabase’s Board of Directors
currently includes three independent

size of the company and its shareholder structure
must be taken into account when devising this
number and may never be less than a fourth of the
total number of Directors.
20

II.1.2.3 The independency assessment of its nonexecutive members carried out by the Board of
Directors shall take into account the legal and
regulatory rules in force concerning the
independency requirements and the incompatibility
framework applicable to members of other
corporate boards, which ensure orderly and
sequential coherence in applying independency
criteria to all the company. An independent
executive member shall not be considered as
such, if in another corporate board and by force of
applicable rules, may not be an independent
executive member.

non-executive directors (around 27%
of the total number of managing
board members). (see point II.14.)
Yes

The independency assessment of
non-executive directors takes the
independency requirements and
applicable incompatibility framework
into account, specifically ensuring
the orderly and sequential
coherence in applying independency
criteria to all the company (see point
II.15)

II.1.3 ELIGIBILITY CRITERIA FOR APPOINTMENT
21

II.1.3.1 Depending on the applicable model, the
Chairman of the Audit Board, the Audit Committee
or the Financial Matters Committees shall be
independent and be adequately capable to carry
out its duties.

Yes

The three members of the Auditing
Committee are independent, and are
adequately capable of performing
these duties. (see point II.21.)

22

II.1.3.2 The selection process of candidates for
non-executive members shall be structured so as
prevent interference by executive directors.

Yes

Candidates for non-executive
director positions are selected
through a process conducted
exclusively by shareholders, in which
they are nominated for election at
the General Meeting of Shareholders
via a proposal signed by the
company’s shareholders, with no
interference, at any time during the
selection process, from executive
directors (see point II.16).

II.1.4 POLICY ON THE REPORTING OF IRREGULARITIES
23

II.1.4.1 The company shall adopt a policy whereby
irregularities occurring within the company, are
reported. Such reports should contain the following
information: i) the means through which such
irregularities may be reported internally, including
the persons that are entitled to receive the reports;
ii) how the report is to be handled, including
confidential treatment, should it be required by the
reporter.

Yes

Employees and other Novabase
stakeholders have access to a direct
and confidential channel for
reporting any practice that appears
to be improper and/or irregular in
any way, whatever it may be, having
occurred at Novabase, with the
guarantee of confidentiality. (see
point II.35.)

24

II.1.4.2 The general guidelines on this policy
should be disclosed in the corporate governance
report.

Yes

The general guidelines on this policy
are disclosed in the corporate
governance report. (see point II.35.)

II.1.5 REMUNERATION
25

III.1.5.1 The remuneration of the Members of the
Board of Directors shall be structured such that the
formers’ interests are capable of being aligned with
the long-term interests of the company.
Furthermore, the remuneration shall be based on
performance assessment and shall discourage
taking on excess risk. Thus, remunerations shall
be structured as follows:
i) The remuneration of the Board of Directors
carrying out executive duties shall include a
variable element which is determined by a
performance assessment carried out by the

No

1

The remuneration policy of members
of the corporate bodies was defined
in the beginning of the term
corresponding to the 2009-2011
triennium and as such it was
deliberated not to carry out any
change in 2010 to this policy.

No
The remuneration of
executive directors (and of

1 Novabase understands that recommendation no. II.1.5.1. is a generic recommendation, divided into several “subrecommendations”. As such, Novabase believes that to comply with recommendation no. II.1.5.1, all of its respective
sub-recommendations must be completely fulfilled, which is not the case. However, in view of the diverse issues
covered by these “sub-recommendations”, Novabase believes that the fulfilment of each “sub-recommendation” and its
applicability to Novabase should be assessed individually and separately, as shown in the above table. In addition, an
analysis of the unfulfilled “sub-recommendations” should serve as justification for the failure to fulfil the generic
recommendation in its entirety.

some non-independent, nonexecutive directors) depends
on an organizational
performance assessment for
the year in question, and
correlates with the
responsibility and
performance of each director
in particular. This
assessment is conducted by
the Remuneration
Committee, in accordance
with criteria approved by the
shareholders. The policy
currently adopted by
Novabase does not establish
the assessment of the
performance of executive
directors to consider
specifically the long term
sustainability of the company
and the wealth created or the
risks undertaken.

company’s competent bodies according to preestablished quantifiable criteria. Said criteria shall
take into consideration the company’s real growth
and the actual wealth generated for the
shareholders, its long-term sustainability and the
risks taken, as well as compliance with the rules
applicable to the company’s activity.

The remuneration policy of
members of the corporate
bodies was defined in the
beginning of the term
corresponding to the 20092011 triennium and as such
it was deliberated not to
carry out any change in 2010
to this policy. (see points
II.32 and II.33 a), b) and c)).
ii) The variable component of the remuneration
shall be reasonable overall as regard the fixed
component of the remuneration, and maximum
limits shall be set for all components.

iii) A significant part of the variable
remuneration shall be deferred for a period not
less than three years and its payment shall
depend of the company’s steady positive
performance during said period.

No

The relative importance of
directors’ variable and fixed
remuneration components is
shown in the table in point
II.31. Moreover, the limits
established for the fixed (limit
of […]), variable cash (limit of
[…]) and variable options
(limit determined based on
prior plan for options to allot
shares) components are
described in point II.33 d)

Yes

There exists the possibility of
deferring the variable portion
of the remuneration paid
through the stock option
plan, namely when the
options are not exercised
until their last maturity date,
i.e. 3 years after the
commencement of the
directors’ terms of office,
which must always occur for
at least 1/3 of the options
attributed.
In addition, shares acquired
through the exercising of
options may not be sold or
encumbered for one year
(50% of the total shares
acquired). (see point II.32.)

(iv) Members of the Board of Directors shall not
enter into contracts with the company or third
parties that will have the effect of mitigating the
risk inherent in the variability of the

Yes

The company has no
information regarding the

remuneration established by the company.

(v) The Executive Directors shall hold until the
end of their term of office, up to twice the value
of the total annual remuneration, the company
shares that were allotted by virtue of the
variable remuneration schemes, with the
exception of those shares that are required to
be sold for the payment of taxes on the gains
of said shares.

(vi) When the variable remuneration includes
stock options, the period for exercising same
shall be deferred for a period of not less than
three years;

signing of contracts aimed at
mitigating the risk inherent in
the variability of the
remuneration, namely
hedging or risk transfer
contracts (see point II.33 g))

n/a

This recommendation does
not apply; since no options
were exercised on the
maturity date of Batch 1 of
options under the current
stock option plan (as stated
in point III.10), the Novabase
directors participating in this
plan have not accessed any
shares under variable
remuneration schemes (see
point II.33 g))

No

The options attributed under
the current stock option plan
include three batches; only
the third of these has a
deferred maturity date of
three years (see point III.10)
Since the remuneration
policy for corporate board
members was established at
the start of the three-year
term of 2009-2011, any
changes to these
remuneration terms during
this time period would be
inappropriate.

(vii) The appropriate legal instruments shall be
established such that in the event of a
Director's dismissal without due cause, the
envisaged compensation shall not be paid out
if the dismissal or termination by agreement is
due to the Director’s inadequate performance.

No

There are no contractual
restraints for compensation
owed for undue dismissal of
executive directors, as per
legal rules.
In Novabase’s opinion, since
management positions are
remunerated, with a
mandatory legal ceiling on
compensation for dismissal
without due cause, and in
view of the protection of
expectations principle, there
is no justification for
contractual restraints that
reduce the maximum legal
compensation amount to a
director with legal proof of
damages incurred, when
dismissal occurs due to
his/her inadequate
performance without justified
grounds.
Moreover, in view of the
mandatory legal ceiling on
compensation for undue
dismissal, there is no
foreseeable advantage in
establishing contractual
restraints to directors’
compensation in the event of
consensual termination of

duties.
Lastly, the implementation of
such measures during the
term of office does not seem
appropriate. (see point II.33
m))
(viii) The remuneration of Non-Executive Board
Members shall not include any component the
value of which is subject to the performance or
the value of the company.

No

The remuneration policy for
directors passed in the 2010
General Meeting of
Shareholders still allowed
non-independent nonexecutive directors to receive
a variable remuneration
component, especially
bearing in mind that these
directors could take on key
management responsibilities
in the Group, although
without executive powers
(which they ultimately did),
thereby justifying this
variable component.
In any case, since
differences in the
remuneration structure are
intended to adjust
remuneration according to
the duties actually performed
by each director in the
Group, the remuneration of
the members of the Board of
Directors is structured so as
to align their interests with
those of the company (see
point II.34).

26

II.1.5.2 The statement on the remuneration policy
of the Board of Directors and Supervisory Board
referred to in Article 2 of Law No. 28/2009 of 19
June, shall contain, in addition to the content
therein stated, adequate information on: i) which
groups of companies the remuneration policy
and practices of which were taken as a
baseline for setting the remuneration ii) the
payments for the dismissal or termination by
agreement of the Directors' duties.

Yes

27

II.1.5.3 The remuneration policy statement referred
to in Article 2 of Law No. 28/2009 shall also include
the directors' remunerations which contain an
important variable component, within the meaning
of Article 248-B/3 of the Securities Code. The
statement shall be detailed and the policy
presented shall particularly take into account the
long-term performance of the company,
compliance with the rules applicable to its business
and restraint in taking risks.

n/a

Pursuant to point II.29, only the
members of Novabase’s Board of
Directors are considered managers,
within the meaning of Article 248-B/3
of the Securities Code.

28

II.1.5.4 A proposal shall be submitted at the
General Meeting on the approval of plans for the
allotment of shares and/or options for share
purchase or further yet on the variations in share
prices, to members of the Board of Directors and
Supervisory Board and other managers within the
context of Article 248/3/B of the Securities Code.
The proposal shall mention all the necessary
information for its correct assessment.

Yes

To date, Novabase has implemented
4 plans for options to allot, subscribe
and/or purchase shares, which have
always been approved at General
Meetings of Shareholders. (see point
I.18 and III.10.)

A statement on the remuneration
policy of the Board of Directors and
Supervisory Board is annexed to this
report, as referred to in point II.30.
This statement clarifies that
directors’ remuneration is
established without taking other
companies’ (or groups of
companies’) remuneration policies or
practices as a baseline, and that no
payments were made for the or
consensual termination or dismissal
of directors in 2010.

There are no retirement benefit
plans for members of the

management and supervisory
boards or other directors of
Novabase (see points I.18 and II.31).

The proposal shall contain the regulation plan or
in its absence, the plan’s general conditions. The
main characteristics of the retirement benefit plans
established for members of the Board of Directors
and Supervisory Board and other managers within
the context of Article 248/3/B of the Securities
Code, shall also be approved at the General
Meeting.
29

II.1.5.6 At least one of the Remuneration
Committee’s representatives shall be present at
the Annual General Meeting of Shareholders.

Yes

Francisco Luís Murteira Nabo, as
Chairman of the Remuneration
Committee, and João Quadros
Saldanha, as a member of this
committee, were present at the 2010
General Meeting of Shareholders
(see point I.15).

30

II.1.5.7. The amount of remuneration received, as
a whole and individually, in other companies of the
group and the pension rights acquired during the
financial year in question shall be disclosed in the
Annual Report on Corporate Governance.

n/a

This recommendation ceased with
the new duties of information
disclosure established by art. 3 of
CMVM Regulation nº 1/2010.
Nevertheless, Novabase directors
are paid exclusively by this entity,
and do not receive additional
remuneration of any kind from other
companies that are controlled by or
part of the Novabase Group. There
are no supplementary pension or
early retirement schemes for
Novabase directors (see point II.31).

II.2. BOARD OF DIRECTORS
31

II.2.1 Within the limits established by Law for each
Management and Supervisory structure, and
unless the company is of a reduced size, the
Board of Directors shall delegate the day-to-day
running and the delegated duties should be
identified in the Annual Report on Corporate
Governance.

Yes

The Board of Directors has
delegated the day-to-day running of
the company to the Executive
Committee. (see point II.3.)

32

II.2.2 The Board of Directors shall ensure that the
company acts in accordance with its goals, and
should not delegate its duties, namely in what
concerns: i) definition of the company's strategy
and general policies; ii) definition of the corporate
structure of the group; iii) decisions taken that are
considered to be strategic due to the amounts, risk
and particular characteristics involved.

Yes

Novabase’s Board of Directors does
not
delegate
any
of
these
responsibilities. (see point II.3.)
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II.2.3 Should the Chairman of the Board of
Directors carry out executive duties, the Board of
Directors shall set up efficient mechanisms for
coordinating non-executive members that can
ensure that these be able to decide in an
independent and informed manner, and
furthermore shall explain these mechanisms to the
shareholders in the corporate governance report.

n/a

-

34

II.2.4 The annual management report shall include
a description of the activity carried out by the nonexecutive Board Members and shall mention any
restraints encountered.

Yes

A summary of the activity carried out
by the non-executive directors, who
encountered no restraints in this
regard, is attached to this report.
(see point II.17.)

35

II.2.5. The company shall mention its rotation of
functions policy on the Board of Directors,
including the person responsible for the financial
function, and report on same in the Annual
Corporate Governance Report.

Yes

Novabase currently has no formal
rotation of functions policy for Board
of Directors, specifically with regard
to the individual in charge of the
financial function.
Meanwhile, it should be noted that,
although no formal policy exists in
this regard, Novabase has
significantly and frequently rotated
the holders of executive positions, as
described in point II.11.

II.3 CHIEF EXECUTIVE OFFICER (CEO), EXECUTIVE COMMITTEE AND EXECUTIVE BOARD OF

DIRECTORS

36

II.3.1 When Directors that carry out executive
duties are requested by other Board Members to
supply information, the former shall do so in a
timely manner and the information supplied must
adequately suffice the request made.

Yes

All the information requested by the
various corporate boards was
supplied by the Novabase executive
directors in a timely and suitable
fashion. (see point II.3.)

II.3.2 The Chairman of the Executive
Committee shall send the convening
notices and minutes of the meetings to the
Chairman of the Board of the Directors
and, when applicable, to the Chairman of
the Supervisory Board or the Auditing
Committee.

Yes

The Chairman of the
Novabase Executive
Committee is responsible for
submitting the minutes of the
Executive Committee
meetings to the Chairman of
the Board of Directors and
Chairman of the Auditing
Committee. In addition, the
Chairman of the Board of
Directors may attend
Executive Committee
meetings, without voting
rights, and also receives the
respective meeting notices
for this purpose, which are
also sent to the Chairman of
the Auditing Committee.
Lastly, all remaining nonexecutive directors receive
these minutes as well. (see
point II.13.)

II.3.3 The Chairman of the Executive Board of
Directors shall send the convening notices and
minutes of the meetings to the Chairman of the
General and Supervisory Board and to the
Chairman of the Financial Matters Committee.

n/a

-
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II.4. GENERAL AND SUPERVISORY BOARD, FINANCIAL MATTERS COMMITTEE, AUDIT COMMITTEE AND
AUDIT BOARD

39

II.4.1 Besides carrying out its supervisory duties,
the General and Supervisory Board shall advise,
follow-up and carry out an on-going assessment
on the management of the company by the
Executive Board of Directors. Besides other
subject matters, the General and Supervisory
Board shall decide on: i) the definition of the
strategy and general policies of the company; ii)
the corporate structure of the group; and iii)
decisions taken that are considered to be strategic
due to the amounts, risk and particular
characteristics involved.

n/a

-
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II.4.2 The annual reports and financial information
on the activity carried out by the General and
Supervisory Committee, the Financial Matters
Committee, the Audit Committee and the Audit
Board shall be disclosed on the company’s website
together with the financial statements.

Yes

The annual report on the activity
carried out by the Auditing
Committee is subject to publication
on Novabase’s website. (see point
II.4.)

41

II.4.3 The annual reports on the activity carried out
by the General and Supervisory Board, the
Financial Matters Committee, the Audit Committee
and the Audit Board shall include a description on
the supervisory activity and shall mention any
restraints that they may have come up against.

Yes

See 2010 Auditing Committee
Activity Report annex (referred to in
point II.4).

42

II.4.4 The General and Supervisory Board, the
Auditing Committee and the Board of Auditors
(depending on the applicable model) shall
represent the company for all purposes at the
external auditor, and shall propose the services
supplier, the respective remuneration, ensure that
adequate conditions for the supply of these

Yes

The Auditing Committee, under its
operating regulations, has the
capacities, duties and
responsibilities described in this
recommendation (see point II.3.)

services are in place within the company, as well
as being the liaison officer between the company
and the first recipient of the reports.
43
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II.4.5 According to the applicable model, the
General and Supervisory Board, Auditing
Committee and Board of Auditors shall assess the
external auditor on an annual basis and advise the
General Meeting that he/she be discharged
whenever justifiable grounds are present.

Yes

II.4.6. The internal audit services and those that
ensure compliance with the rules applicable to the
company (compliance services) shall functionally
report to the Audit Committee, the General and
Supervisory Board or in the case of companies
adopting the Latin model, an independent director
or Board of Auditors, regardless of the hierarchical
relationship that these services have with the
executive management of the company.

No

Novabase does not submit these
services to a direct reporting to the
Audit Committee, adopting a system
which renders the control of
constraints more agile, through a
Chief Risk Officer (CRO) to whom
these services report in what
concerns risk prevention and
management. The CRO has the duty
to report to the Chairman of the
Board of Directors and there have
been established meetings between
the CRO the Audit Committee and
the Chairman of the Board of
Directors at least once a trimester
(see point II.6)

II.5.1 Unless the company is of a reduced size and
depending on the adopted model, the Board of
Directors and the General and Supervisory
Committees, shall set up the necessary
Committees in order to: i) ensure that a competent
and independent assessment of the Executive
Directors’ performance is carried out, as well as its
own overall performance and further yet, the
performance of all existing committees; ii) study
the adopted governance system and verify its
efficiency and propose to the competent bodies,
measures to be carried out with a view to its
improvements; iii) in due time identify potential
candidates with the high profile required for the
performance of director's duties.

Yes

Novabase has a Board of Directors
Performance Assessment
Committee and a Corporate
Governance Assessment
Committee; the former assesses the
performance of the Board of
Directors itself, and of all of its
committees.

II.5.2 Members of the Remuneration Committee or
alike shall be independent from the Members of
the Board of Directors and include at least one
member with knowledge and experience in matters
of remuneration policy.

No

Each year, in the annex of its Activity
Report, the Auditing Committee
assesses the external auditor (see
point II.4.).
To date, there has been no need to
justifiably dismiss any entity
performing the duties of external
auditor; the General Meeting of
Shareholders would not be
responsible for such dismissal (see
point II.24).

II.5. SPECIAL COMMITTEES
45

46

In view of the specific characteristics
of the governance model adopted by
the company and its size, the
shareholders themselves have
ensured a suitable definition of the
profile of potential candidates for
director positions. (see point II.3.)
Members of the Remuneration
Committee are independent from the
members of the Board of Directors,
pursuant to the generally accepted
criteria for gauging the
independence between the
members of these two committees.
However, in view of
Recommendation No. II.5.3. of the
2010 Corporate Governance Code,
one member may be considered a
non-independent member of the
Remuneration Committee in relation
to the members of Novabase’s
Board of Directors.
Notwithstanding the above,
Novabase wishes to emphasize that
since the Remuneration Committee’s
current members were appointed to
their positions for the three-year

period of 2009-2011, it seems
inappropriate to make any changes
at this time to this committee’s
composition before the end of the
current term. (see section V)

47

II.5.3 Any natural or legal person that provides or
has provided, over the past three years, services
to any structure subject to the Board of Directors,
to the Board of Directors of the company or that
has to do with the current consultant to the
company shall not be recruited to assist the
Remuneration committee. This recommendation
also applies to any natural or legal person who has
an employment contract or provides services.

Yes

None of these situations apply to the
entities contracted to support the
Remuneration Committee (see point
II.39).

48

II.5.4 All the Committees shall draw up minutes of
the meetings held.

Yes

The corporate boards and
specialized committees draw up their
own meeting minutes (see point
II.13).

III. INFORMATION AND AUDITING
III.1 GENERAL DISCLOSURE DUTIES
49

III.1.1 Companies shall maintain permanent
contact with the market thus upholding the
principle of equality for shareholders and ensure
that investors are able to access information in a
uniform fashion. To this end, the company shall
create an Investor Assistance Unit.

Yes

Novabase provides permanent
support to the capital market. The
Investor Relations Office represents
Novabase in its dealings with the
CMVM and investors, including
contact with private and institutional,
foreign and Portuguese investors.
The office provides information
through Novabase’s website, with
links of interest for investors
containing relevant information by
investor profile (financial information,
financial calendar, reserved
information, area reserved for
General Meetings of Shareholders
and the postal/electronic voting
model – the latter available since
2006 – among others). (see point
III.16.)

50

III.1.2 The following information that is made
available on the company’s Internet website shall
be disclosed in the English language: a) The
company, public company status, headquarters
and remaining data provided for in Article 171 of
the Commercial Companies Code; b) Articles of
Association; c) Credentials of the members of the
Board of Directors and the Market Liaison Officer;
d) Investor Assistance Unit – its functions and
access tools; e) Accounts Reporting documents; f)
Half-Yearly Calendar on Company Events; g)
Proposals sent through for discussion and voting
during the General Meeting of Shareholders; h)
Notices convening General Meetings of
Shareholders.

Yes

This information is available in
Portuguese and English on
Novabase’s website
(www.novabase.pt) (see point III.16).

51

III.1.3. Companies shall advocate the rotation of
auditors after two or three terms for four or three
year terms, respectively. Their continuance beyond
this period must be based on a specific opinion by
the supervisory board that expressly considers the
conditions of auditor independence and the
benefits and costs of replacement.

Yes

See point III.18

52

III.1.4. The external auditor must, within its powers,
verify the implementation of remuneration policies
and systems, the efficiency and functioning of
internal control mechanisms and report any
shortcomings to the company's supervisory board.

Yes

The external auditor assumes these
duties, as described in point III.17.

53

III.1.5. The company shall not recruit the external
auditor for services other than audit services, nor
any entities with which same takes part or

Yes

Services contracted other than
auditing services are described in
point III.16; these are subject to

approval by the Auditing Committee,
and did not exceed 10% of all
auditing services in value (see point
III.17).

incorporates the same network. Where contracting
such services is called for, said services should not
be greater than 30% of the total value of services
rendered to the company. The hiring of these
services must be approved by the supervisory
board and must be expounded in the Annual
Corporate Governance Report.
IV. CONFLICTS OF INTEREST
IV.1 SHAREHOLDER RELATIONSHIP
54

IV.1 Where deals are concluded between the
company and shareholders with qualifying
holdings, or entities with which same are linked in
accordance with Article 20 of the Securities Code,
such deals shall be carried out in normal market
conditions.

Yes

No business deals or transactions
were conducted between the
company and owners of qualified
holdings, or entities in any way
related to them, outside of normal
market conditions (see point III.12).

55

IV.1.2 Where deals of significant importance are
undertaken with holders of qualifying holdings, or
entities with which same are linked in accordance
with Article 20 of the Securities Code, such deals
shall be subject to a preliminary opinion from the
supervisory board. The procedures and criteria
required to define the relevant level of significance
of these deals and other conditions must be
established by the supervisory board.

No (for the year
2010)

During 2010 there was not sufficient
information gathered to establish
rules in this matter to ensure an
effective, rigorous and agile
participation by the Audit Committee
in the business assessment in
question.

Now
implemented

It has been since then possible to
adequately establish such rules and
a regulation was approved on 31
March 2011 which submits deals of
significant importance undertaken
with qualified shareholders, or
entities in any way related to them,
in accordance with art. 20 of the
Securities Code, to a preliminary
opinion from the Audit Committee, in
accordance with the procedures and
criteria described in point III.13.

ASSESSMENT OF THE GOVERNANCE MODEL
At the General Meeting of Shareholders held on 12 April 2007, Novabase shareholders
approved adoption of the Anglo-Saxon governance model, which includes a Board of Directors,
an Auditing Committee consisting of directors and elected by the General Meeting of
Shareholders, and a Statutory Auditor. The corporate governance structure adopted by
Novabase also includes a Remuneration Committee that establishes the remuneration of the
members of all of the company’s corporate boards, except for itself. Subsequent to the General
Meeting of Shareholders’ approval of the current corporate governance model, the Board of
Directors created an Executive Committee to which it has delegated Novabase’s day-to-day
running. In addition, after increasing the number of non-executive members of the Board of
Directors elected in the General Meeting of Shareholders of 28 April 2009, two specialized
committees were also created within the Board of Directors: a Board of Directors Performance
Assessment Committee and a Corporate Governance Assessment Committee.
The non-executive members of the Board of Directors have monitored the Executive
Committee’s activities, supported by the specialized committee mentioned above (the Board of
Directors Performance Assessment Committee) since the 2009 General Meeting of
Shareholders. Similarly, members of the Board of Directors have reflected on the adopted
corporate governance system, also supported by a specialized committee (the Corporate
Governance Assessment Committee) since the 2009 General Meeting of Shareholders. In
these activities, the role of the Chairman of the Board of Directors has been essential in terms
of the attention given to the operation of Novabase’s corporate governance system, with a
concern for ensuring that non-executive members of the Board of Directors receive information
on the activities of the Executive Committee through the distribution of Executive Committee
meeting minutes, answering all of the non-executive directors’ questions and scheduling all
issues requiring the Board of Directors’ attention at its meetings.

Taking into account the various contributions received, particularly from the Corporate
Governance Assessment Committee, together with the assessment that the members of the
Board of Directors have made of the company’s governance model, the Board believes that the
Novabase governance model has adequately performed its corporate governance functions,
having shown to be suited to the company’s needs and size, no hindrances having been found
in terms of its functioning.
Notwithstanding the above, it should be noted that Novabase bore in mind the provisions of
Recommendation no. II.5.1 of the Corporate Governance Code, under which (unless the
company’s small size dictates otherwise) committees should be created to identify, in a timely
manner, potential candidates with the high profile needed for the position of director.
Novabase did not implement any specialized committee to this end, in view of its size and the
specific nature of its corporate governance model; an adequate definition does exist for the
profile of candidates for management positions and selection of members to be elected by
shareholders.

CHAPTER 1: GENERAL MEETING OF SHAREHOLDERS
The General Meeting of Shareholders is Novabase’s highest decision-making body.
The General Meeting of Shareholders met once in 2010 (on 29 April) to examine, discuss and
vote on the following matters:
1. Item One: Decide on the 2009 Annual Report and Accounts;
2. Item Two: Decide on the proposal for the allocation of profits;
3. Item Three: Decide on a decrease in share capital to €10,048,446.08 by means of a
reduction in the face value of all shares representing share capital, resulting in a face
value of €0.32 per share and an amendment to Article 4 (1) and (2) of the articles of
association. The purpose of the capital decrease is to release excess capital.
4. Item Four: Decide on an increase in share capital to €15,700,697, via incorporation of
€5,652,250.92 from the issue premium reserve, by increasing the face value of all
shares representing share capital by €0.18, resulting in a face value of €0.50 per share
and an amendment to Article 4 (1) and (2) of the articles of association;
5. Item Five: Conduct a general appraisal of the company’s administration and auditing;
6. Item Six: Decide on the remuneration of members of the Remuneration Committee;
7. Item Seven: Decide on the Remuneration Committee report on the 2009 remuneration
policy, and approve the remuneration policy of members of the company’s managing
and auditing boards, pursuant to Law no. 28/2009 of 19 June and other applicable
norms;
8. Item Eight: Decide on the acquisition and sale of treasury shares;
9. Item Nine: Assess the company’s corporate governance model.

Shareholders owning more than 61% of the share capital attended the meeting, and all the
items on the agenda were approved by more than 99% of the votes.

I.1

Identification of the officers of the General Meeting of Shareholders

The current officers of the Novabase General Meeting of Shareholders are Chairman António
Manuel de Carvalho Ferreira Vitorino and Secretary Maria José Santana.
The Chairman of the General Meeting of Shareholders has the necessary and appropriate
means to exercise his duties, having access to a work room and secretarial services at the
company. In addition, the Chairman of the General Meeting of Shareholders has 10 people (7 of
whom are from the company’s staff) at his disposal dedicated to work specifically on the
organization and management of the General Meeting of Shareholders.

I.2

Indication of the start date and duration of the terms

The Chairman and Secretary of the General Meeting of Shareholders were elected at the
General Meeting of Shareholders of 28 April 2009, both for the three-year term from 2009-2011.
Both end their term of office on 31 December 2011.

I.3

Remuneration of the Chairman of the General Meeting of Shareholders

The Chairman of the General Meeting of Shareholders is remunerated according to attendance
in the amount of €1,000.

I.4

Advanced notice required for the blocking of shares and permission to
participate in the General Meeting of Shareholders

As regards this point, it must be noted that, with the entry into force of Decree Law no. 49/2010
of 19 May, which introduced a number of changes to the Commercial Companies Code and
Securities Code, namely regarding rules for preparing and holding General Meetings of
Shareholders for issuers of securities admitted to trading in regulated markets, the former
system for blocking shares to participate in the General Meeting of Shareholders has been
replaced by the current registry date system.
As such, and in compliance with the public notice for the Novabase General Meeting of
Shareholders to be held on 5 May 2011, no advance notice will be required for the blocking of
shares; instead, in accordance with applicable legal rules and CMVM “Recommendations” vis-àvis the new system for participation in General Meetings of Shareholders for companies with
shares listed in regulated markets, which have been published at the respective website,
shareholders wishing to take part in the General Meeting of Shareholders must do the following:
(i) Have registered, in a securities account opened in their name with a financial agent, at 12:00
am (GMT) on the fifth trading day before the date of the General Meeting of Shareholders,
shares granting at least one vote by law and by contract; and
(ii) Follow the instructions in notices for the General Meeting of Shareholders regarding the way
in which shareholders must prove their right to take part in the General Meeting of Shareholders
and thereby discuss and vote, namely the means of sending required information and
respective deadlines.
In addition to the above, it should be noted that, under agenda item 4 of the General Meeting of
Shareholders of 5 May 2011, the Board of Directors is proposing to shareholders that
Novabase’s articles of association be amended, specifically Article 9 (2) to (4), to adapt these to
the extent appropriate to current legal rules and procedures, and already adopted in the notice
for this General Meeting of Shareholders.

I.5

Rules applicable to the blocking of shares in the event of suspension of the
General Meeting of Shareholders

Since the share blocking system has now been replaced by the registry date system, Novabase
no longer has rules for the blocking of shares in the event of suspension of the General Meeting
of Shareholders.

I.6

Number of shares corresponding to one vote

Pursuant to Article 9 of the company’s articles of association, only shareholders with voting
rights may attend the General Meeting of Shareholders.
To ensure greater shareholder involvement in the company, particularly through attendance at
Novabase’s General Meeting of Shareholders, the Board of Directors proposed an amendment
to the articles of association, which was approved at the General Meeting of Shareholders of 12
April 2007, by which each share would correspond to one vote. As such, under the terms of the
current wording of Article 9 (5) of the Novabase articles of association, one share corresponds
to one vote.
This ensures a proportional balance between voting rights and shareholder involvement, using
the preferential method referred to in Recommendation no. I.3.3 of the Corporate Governance
Code.

I.7

Indication of the articles of association rules which envisage the existence of
shares that do not confer voting rights or which enable voting rights over a
certain number not to be counted, when issued by a single shareholder or
shareholders related thereto

There are no articles of association rules which envisage the existence of shares that do not
confer voting rights or which enable voting rights over a certain number not to be counted, when
issued by a single shareholder or shareholders related thereto.

I.8

Existence of articles of association rules regarding exercising the right to vote,
including constitutive and decision-making quorum or systems related to asset
content rights

Novabase has encouraged shareholders to participate and exercise their voting rights at
General Meetings of Shareholders, and representation of shareholders at the meetings has
been duly provided for and regulated in the company's articles of association.
In fact, shareholders requiring representation may send a letter addressed to the chairperson of
the General Meeting of Shareholders at least three days before the date set for the meeting.
In this regard, however, it should be noted that Decree Law no. 49/2010 of 19 May changed
Article 380 (1) of the Commercial Companies Code, which now states that the memorandum of
association may not even limit (much less prohibit) shareholders’ participation in the General
Meeting of Shareholders via a representative.
In view of this change, the Board of Directors proposed to the upcoming General Meeting of
Shareholders of 5 May 2011 that Article 9 (7) of the articles of association now state that
shareholders may be represented at the General Meeting of Shareholders pursuant to the terms
of the law, without further specification, to ensure full compliance with the new wording of this
article of the Commercial Companies Code.

Similarly, in view of the new legal provision, the notice for the upcoming General Meeting of
Shareholders of 5 May 2011 has already adopted this new rule, stating that shareholders may
be represented at the General Meeting of Shareholders pursuant to the terms of the law, with
no specification with regard to representatives.
Proxy forms are provided to shareholders in a timely fashion on the Novabase website
(www.novabase.pt).
As stated in point I.6. of this report, with the entry into force of Decree Law no. 49/2010 of 19
May, the notice for the General Meeting of Shareholders of 5 May 2011 now specifies that
shareholders wishing to take part in the meeting must:
(i) Have registered, in a securities account opened in their name with a financial agent, at 12:00
am (GMT) on the fifth trading day before the date of the General Meeting of Shareholders,
shares granting at least one vote by law and by contract; and
(ii) Follow the instructions in notices for the General Meeting of Shareholders regarding the way
in which shareholders must prove their right to take part in the General Meeting of Shareholders
and thereby discuss and vote, namely the means of sending required information and
respective deadlines.
Moreover, also as stated in point I.6. of this report, under agenda item 4 of the General Meeting
of Shareholders of 5 May 2011, the Board of Directors is proposing to shareholders that
Novabase’s articles of association be amended, specifically Article 9 (2) to (4), to adapt them to
the extent appropriate to current legal rules and procedures on the registry date system, and
already adopted in the notice for this General Meeting of Shareholders.
Along these lines, it should be noted that the provisions of Article 9 (5) of Novabase’s articles of
association – which state that one share corresponds to one vote – remain in effect.
If the shares are jointly owned, only a common representative, or his/her representative, may
participate in the General Meeting of Shareholders.
Novabase shareholders may also exercise their right to vote by post and by electronic means,
as further explained below.
Under Article 10 of the articles of association, the General Meeting of Shareholders deliberates
subsequent to a first notice or a second one, making decisions by a majority of the votes issued,
notwithstanding the requirement of qualified majority in the cases provided for by law and under
the current articles of association.
As such, the constitutive and decision-making quorum for the General Meeting of Shareholders
stipulated in the Novabase articles of association is no different from that stipulated in the
Commercial Companies Code.
Moreover, it should be noted that no systems related to asset content rights have been
implemented.

I.9

Existence of various articles of association rules regarding the right to postal
voting

Article 9 (9) of the Novabase articles of association governs postal voting.
Shareholders with voting rights may, according to Article 22 of the Securities Code, exercise
them by post. The invitations to the General Meeting of Shareholders contain the rules for
postal votes, i.e. the requirement that they must be handed in personally at the company's
registered office or sent by registered post and received by the third working day prior to the
General Meeting of Shareholders. The voting form must be signed by the shareholder and
should clearly indicate his or her vote on each item on the meeting’s agenda. A legible
photocopy of the shareholder's identity card must accompany the voting form. If the shareholder

is a legal person, the voting form must be signed by one of its representatives and his or her
signature should be notarized in that capacity.
Votes exercised by post or by electronic means shall be considered as negative votes with
regard to any resolution proposals that are presented after the exercise of such votes.
The attendance of the shareholder at the General Meeting of Shareholders will result in the
revocation of the postal vote.
I.10 Existence of a form for exercising the right to postal voting
Novabase provides the postal voting form for the General Meeting of Shareholders on the
company’s website, www.novabase.pt. These have been available for General Meetings of
Shareholders since 2003.

I.11 Requirement of a time period spanning between reception of the postal vote
and the date of the General Meeting of Shareholders
As mentioned above, in accordance with Article 9 (9c) of the Novabase articles of association,
voting forms must be placed in a sealed envelope addressed to the Chairman of the General
Meeting of Shareholders, delivered by hand to the company’s registered office, or delivered to
this office by registered mail by the third working day preceding the date of the General Meeting
of Shareholders.

I.12 Electronic voting
Shareholders with voting rights may vote electronically. The rules to be followed for this method
of voting (and the means for shareholders to prove their right to take part in the General
Meeting of Shareholders and thereby discuss and vote) can be found in the notices convening
the General Meetings of Shareholders.
Electronic voting can be done via the company’s website (www.novabase.pt). Shareholders
with voting rights must register on this site and send a letter to Novabase, before the day of the
respective General Meeting of Shareholders, drawn up according to the model given on the site.
It must be addressed to the Chairman of the General Meeting of Shareholders, and the
signature must be duly notarized (or, in the case of individuals, the signature must be
accompanied by a photocopy of the respective identity card). After the aforementioned letter
has been sent, Novabase will send the authorization and electronic voting instructions to the email address provided by the shareholder at the time of registration. Electronic voting may take
place in the period stipulated in the notice convening the General Meeting of Shareholders.
Votes exercised by electronic means will be considered as negative votes with regard to any
resolution proposals that are presented after the exercise of such votes.
The attendance of the shareholder at the General Meeting of Shareholders will result in the
revocation of the electronic vote.

I.13 Possibility of shareholders gaining access to excerpts from the minutes of the
General Meetings of Shareholders in the company's website within five days
after the General Meeting of Shareholders was held
On the date of the General Meeting of Shareholders, a summary of the meeting’s deliberations
is published on the Novabase website and in the CMVM information disclosure system. In
addition, the complete corresponding meeting minutes have been published on the Novabase
website within the five days following the meeting since the 2009 General Meeting of

Shareholders.

I.14 Existence of a historical record on the company's website with the resolutions
passed at the company's General Meetings of Shareholders, share capital and
voting results referring to the previous three years
Novabase maintains a collection of past minutes, including information about the number of
people present, number of shareholders represented and the number of institutional investors
present, as well as the meetings’ agendas and the decisions taken at meetings held over the
past three years.
Since the 2010 financial year, Novabase has also provided information on voting results at the
General Meeting of Shareholders.

I.15

Indication of the representative(s) from the Remuneration Committee present
at General Meetings of Shareholders

Francisco Luís Murteira Nabo, as Chairman of the Remuneration Committee, and João
Quadros Saldanha, as a member of this committee, were present at the 2010 General Meeting
of Shareholders.

I.16 Information regarding intervention of the General Meeting of Shareholders as
regards the company’s remuneration policy and assessment of the
performance of the members of the board of directors and other managers
As regards the intervention of the Novabase General Meeting of Shareholders concerning the
remuneration of the board of directors, since it was introduced as a CMVM recommendation
regarding the governance of listed companies in November 2005, this corporate board has
assessed and decided on the documents prepared by the Remuneration Committee, either as a
separate item on the agenda or as an annex to the management report, and containing the
guidelines to be followed by this committee in the following year or for the period deemed most
appropriate.
With regard to assessing the performance of the members of the Board of Directors, after
increasing the number of non-executive members of the Board of Directors elected in the
General Meeting of Shareholders of 28 April 2009, a Board of Directors Performance
Assessment Committee was established with the following powers: (i) Assist the Board of
Directors in the assessment of its overall performance; (ii) Assess the performance of the
Executive Committee with respect to how it has been conducting Novabase’s annual plan and
budget passed by the Board of Directors at the start of each year, together with the degree of
success in achieving their corresponding goals; (iii) Assess the performance of the Board of
Directors’ other specialized committees, namely the Auditing Committee, Corporate
Governance Assessment Committee and its own performance. To carry out its duties, the Board
of Directors Performance Assessment Committee asks other committees for a self-evaluation of
their own performance, and submits an annual written evaluation report on the performance of
the Board of Directors and of these committees before the date of the Board of Directors’
approval of the annual report and accounts.
In addition to the assessment method described above, and prior to the establishment of this
Board of Directors Performance Assessment Committee, the activity of executive directors was
monitored continuously by non-executive directors, in collaboration with the Chairman of the
Board of Directors, who is responsible for providing information regarding the company’s
business required to ensure monitoring of the activity of the executive directors. This monitoring
of executive directors by non-executive directors continues to be a current practice at
Novabase.

Lastly, it is important to point out that only the members of Novabase’s Board of Directors are
considered managers, within the meaning of Article 248-B (3) of the Securities Code; as such,
there is no separate information to be disclosed in this regard.

I.17 Information of the intervention by the General Meeting of Shareholders on
matters concerning the proposal on the share allocation plan, and/or stock
option plans, or based on share price fluctuations, the members of the Board
of Directors, Supervisory Board and other Directors, within the meaning of
Article 248-B (3) of the Securities Code together with the details provided to
the General Meeting of Shareholders for the purposes of correctly assessing
said plans
All four plans for options to allot, subscribe for and/or purchase shares implemented at
Novabase since 2000 have been subject to the approval of the General Meeting of
Shareholders.
On 28 April 2009, the General Meeting of Shareholders approved a plan for the option to allot
shares to members of Novabase’s Board of Directors, for the years 2009 to 2011, under the
terms described in greater detail in point III.10 of this corporate governance report. The
complete version of the proposed regulations for this plan was provided to the General Meeting
of Shareholders so that shareholders could properly evaluate it.

I.18 Information of the intervention by the General Meeting of Shareholders on
matters concerning the approval of the main features of the retirement benefit
system as enjoyed by the members of the Board of Directors, Supervisory
Board and other Directors, within the meaning of Article 248-B (3) of the
Securities Code
As stated in point II.31 of this report, the company has adopted no retirement benefit system for
members of managing boards. Moreover, no such system applies to members of supervisory
boards. As stated earlier, only Novabase’s directors are considered managers, pursuant to
Article 248-B (3) of the Securities Code.

I.19 Existence of statutory provision that envisages for a duty to be subject, at least
every five years, to a resolution by the General Meeting of Shareholders, for
the maintenance or withdrawal of the statutory provision providing for the
limitation of the number of votes capable of being held or exercised by a single
shareholder individually or together with other shareholders
Novabase’s articles of association have no statutory provision that envisages a limitation of the
number of votes capable of being held or exercised by a single shareholder individually or
together with other shareholders. As such, the maintenance or withdrawal of such measures is
not subject, at least every five years, to a resolution by the General Meeting of Shareholders.

I.20 Defensive measures that automatically cause serious erosion in the company’s
assets in the event of the transfer of control or changes to the composition of
the board
Measures of this sort, and measures aimed at preventing successful takeover bids without
respect for company and shareholder interests, do not exist.

I.21 Significant agreements that the company is a party to and will come into force
in the future which can be altered or terminated in the event of a change in the

control of the company, along with the respective effects, unless, by their very
nature, their disclosure is seriously harmful to the company, except if the
company is specifically obliged to disclose such information as a result of legal
requirements
These do not exist.

I.22 Agreements between the company and members of the board of directors and
administrators under Article 248-B (3) of the Securities Code that provide for
compensation in the event of resignation, termination without just cause or
termination of the employment relationship following a change in the
company’s control
These do not exist.

Chapter II: Managing and Auditing Bodies
Section I – General Points
II.1

Identification and composition of the company’s corporate boards

The managing and auditing bodies of Novabase are the Board of Directors, the Auditing
Committee and the Statutory Auditor.
The figure illustrates the composition of the Board of Directors elected for the 2009-2011 threeyear term.
Rogério Santos Carapuça
Luis Paulo Cardoso Salvado
João Nuno da Silva Bento
Álvaro José da Silva Ferreira
Nuno Carlos Dias dos Santos Fórneas
Francisco Paulo Figueiredo Morais Antunes
Luís Fernando de Mira Amaral
Manuel Alves Monteiro
João Luis Correia Duque
José Afonso Oom Ferreira de Sousa
Joaquim Sérvulo Rodrigues
Pedro Miguel Quinteiro Marques Carvalho

The Audit Committee is currently comprised of Luís Fernando de Mira Amaral (Chairman),
Manuel Alves Monteiro (member) and João Luís Correia Duque (member). All members of the
Auditing Committee are non-executive and independent from the Board of Directors.
The Novabase statutory auditing body has as its active member the official auditing firm Price
Waterhouse Coopers & Associados - SROC, represented by Jorge Manuel Santos Costa or
Ana Maria Ávila de Oliveira Lopes Bertão, and with César Abel Rodrigues Gonçalves as
substitute statutory auditor.

II.2

Identification and composition of other committees equipped with skills related
to administering or auditing the company

Within the scope of the committees equipped with corporate administrative qualifications, the
Board of Directors has created the Executive Committee following the General Meeting of
Shareholders’ approval of the current corporate governance model, being the body to which the
day-to-day management has been delegated. On 31 December 2010, the Executive Committee
was comprised of the following members: Luís Paulo Cardoso Salvado (Chairman), João Nuno
da Silva Bento, Álvaro José da Silva Ferreira, Nuno Carlos Dias dos Santos Fórneas and
Francisco Paulo Figueiredo Morais Antunes.
During the 2010 financial year, information was provided to the members of the Board of
Directors concerning all matters handled and decisions made by the Executive Committee,
within the scope of its duties.
In fact, to date, the activity of the Executive Committee has been monitored continuously by
non-executive directors, in collaboration with the Chairman of the Board of Directors and the
Chairman of the Executive Committee, who is responsible for providing the minutes of the

Executive Committee meetings and all additional information regarding the company’s business
required to ensure monitoring of the activity of the executive directors.
After increasing the number of non-executive members of the Board of Directors elected in the
General Meeting of Shareholders of 28 April 2009, two specialized committees were also
created within the Board of Directors: a Board of Directors Performance Assessment Committee
and a Corporate Governance Assessment Committee, whose composition, powers and
operating rules are shown below.
The Board of Directors Performance Assessment Committee is comprised of the following
members: Rogério Santos Carapuça, Luis Paulo Cardoso Salvado, Luís Fernando de Mira
Amaral, José Afonso Oom Ferreira de Sousa, Joaquim Sérvulo Rodrigues and Pedro Miguel
Quinteiro Marques Carvalho.
The Corporate Governance Assessment Committee is comprised of the following members:
Rogério Santos Carapuça, Luis Paulo Cardoso Salvado, Manuel Alves Monteiro, João Luís
Correia Duque, José Afonso Oom Ferreira de Sousa and Joaquim Sérvulo Rodrigues.
As stated above, Novabase bore in mind the provisions of the new Recommendation no. II.5.1
of the Corporate Governance Code, under which (unless the company’s small size dictates
otherwise) committees should be created to identify, in a timely manner, potential candidates
with the high profile needed for the position of director.
Novabase did not create any specialized committee to this end in 2010, in view of its size and
the specific nature of its corporate governance model; an adequate definition does exist for the
profile of candidates for management positions via the shareholders themselves.

II.3

Organizational structure and functional chart relating to the division of powers
among the various boards, committees and/or departments within the
company, including information on the scope of the delegation of powers,
particularly with regard to the delegation of day-to-day management of the
company, or distribution of functions among the members of the Board of
Directors or Supervisory Board, and a list of non-delegable matters and
powers actually delegated

Novabase was organized into three business areas in 2010:
• Novabase Consulting
• Novabase IMS
• Novabase Digital TV

Novabase has a business model which includes partners responsible for primary markets, and
practices and structures responsible for product/service development and delivery.
These markets are as follows:
•
•
•
•
•

Financial Services
Government & Healthcare
Telecommunications & Media
Energy & Utilities
Transportation & Logistics

Novabase Consulting operated with the following practices:
•
•

Advanced Custom Development
Business Intelligence

•
•
•
•

Telecommunications & Media Solutions
Enterprise Applications
Core Financial Solutions
IT Contracting

Novabase IMS operated with the following practices in 2010:
•
•
•
•

Intelligent Infrastructures
IT Management
Managed Services
Ticketing

In 2010, Novabase Digital TV had a single practice.
Novabase Capital
Novabase Capital is not a business area, but rather a support structure that serves the needs of
Novabase’s business. It combines Novabase’s corporate venture function with the area of
mergers and acquisitions, and is able to respond to the needs of the other areas in this
dominion. It also manages the venture capital fund called FCR – Novabase Capital, established
with the support of the PRIME program and co-funding from the European Union via the ERDF
– European Regional Development Fund, in partnership with the IAPMEI – Instituto de Apoio às
Pequenas e Médias Empresas e à Inovação (Institute for the Support of Small and MediumSized Enterprises and Innovation) of the Ministry of the Economy and Innovation.
Meanwhile, on 17 February 2011, it was announced that the following venture capital funds will
be created, focusing on investments in technology-based SMEs in the area of information
technologies: (i) Novabase Capital Inovação e Internacionalização, with a maximum provision of
€10.1 million and a contribution of €5.1 million from Novabase Capital; and (ii) Novabase
Capital Early Stage, with a maximum provision of €1.26 million and a contribution of €0.76
million from Novabase Capital.
Novabase Capital will also be investing €0.3 million in the IStart I venture capital fund, aimed at
supporting projects with relevant technology content currently in the proof-of-concept phase,
and with a maximum provision of €5.02 million.

Novabase SGPS / Novabase Services
Novabase SGPS and Novabase Services control the central functional areas: Human
Resources, Finance & Administration, IT, Marketing & Communication and Legal. Novabase
SGPS directly controls the investor relations function, including the Investor Relations Office.
Information on the Investor Relations Office can be found in point III.15 of this report.
Organizational Chart
Each of the aforementioned organizational units corresponds to a company or a group of
companies. The attached organizational chart includes all the companies within the
consolidation perimeter of Novabase.

The adoption of an Anglo-Saxon corporate governance model was approved at the General
Meeting of Shareholders of 12 April 2007. In light of amendments to the Commercial
Companies Code under Decree-Law no. 76-A/2006 of 29 March, the Board of Directors
submitted a proposal at this General Meeting of Shareholders (which was approved) to change
the articles of association so that Novabase could adopt the Anglo-Saxon corporate governance
model by institutionalizing the Auditing Committee as a board according to the articles of
association for supervising company activities, consequently eliminating the Board of Auditors.
In this way, the company’s new corporate governance model was comprised of a Board of
Directors, an Auditing Committee and a Statutory Auditor.
In addition, after increasing the number of non-executive members of the Board of Directors
elected in the General Meeting of Shareholders of 28 April 2009, two specialized committees
were also created within the Board of Directors: a Board of Directors Performance Assessment
Committee and a Corporate Governance Assessment Committee.
The powers, operation and composition of the General Meeting of Shareholders, Board of
Directors, Executive Committee, Auditing Committee and Statutory Auditor, together with those
of the Board of Directors Performance Assessment Committee and the Corporate Governance
Assessment Committee, are described below. Lastly, the powers, composition and operation of
the Remuneration Committee are detailed.
Corporate Boards and other committees -- powers
The General Meeting of Shareholders: Novabase’s highest decision-making board. This
corporate board meets at least once every year to decide on the Annual Report and Accounts,
as well as on the proposal for allocation of profits, generally assessing the company’s
management and auditing and electing the persons it is responsible for electing.
The General Meeting of Shareholders meets and makes decisions in accordance with the
provisions of the law and Novabase’s articles of association, as described in Chapter I.

The 2010 General Meeting of Shareholders was held on 29 April 2010.
Board of Directors: Responsible for ensuring the general interests of the company, exercising all
powers under the law and the articles of association, and performing all actions necessary or
appropriate toward the pursuit of its corporate purpose. It worked entirely within its remit and in
compliance with the guidelines laid down and approved for this financial year, which are
reflected in this report.
The Board of Directors has general powers to act in pursuit of the company’s corporate and
business interests, within the confines of the law, the articles of association and the decisions of
the General Meeting of Shareholders and, in particular, to:
a) Acquire, encumber and sell any rights or movable property as well as to acquire,
encumber and sell immovable property, whenever it is deemed appropriate for the
company;
b) Take out loans and carry out any other financing operations in the interest of the
company, under such terms and conditions that it deems fit;
c) Appoint representatives of the company;
d) Delegate powers to its members, pursuant to Article 14 (4) of the articles of association;
e) Hire employees, set their conditions of employment and exercise disciplinary power;
f)

Represent the company in and out of court, as plaintiff or defendant, file lawsuits, and
make admissions, compromise in them and withdraw from them, and engage in
arbitration;

g) Open, operate and close any of the company’s bank accounts, deposit and withdraw
money, issue, accept, draw and endorse cheques, bills and promissory notes, invoice
statements and any other securities;
h) Decide on investments in the capital of other companies or on participating in other
businesses;
i)

Run the company’s businesses and carry out any acts and transactions relating to the
corporate purpose that do not fall within the jurisdiction of other company bodies;

j)

Choose its Chairman, when not designated by the General Meeting of Shareholders
pursuant to Article 14 (2) of the articles of association;

k) Co-opt directors;
l)

Ask the Chairman of the General Meeting of Shareholders to convene General
Meetings of Shareholders;

m) Decide on the annual reports and accounts;
n) Decide that Novabase may provide collateral, personal guarantees and security in rem;
o) Open or close establishments or major parts thereof;
p) Undertake important expansion or reduction in the business operations of Novabase;
q) Implement important modifications in the organization of Novabase;
r)

Establish or end important long-term cooperation with other companies;

s) Change the registered office and increase the share capital pursuant to the provisions
of the articles of association;
t)

Undertake projects to merge, divide and transform Novabase; and

u) Undertake any other matter on which a Director seeks a decision from the Board of
Directors.
As part of its management powers, the Board of Directors is responsible for implementing and

monitoring a suitable internal control and risk management process, working toward its efficacy.
The Board of Directors is also responsible for ensuring disclosure of accurate financial
information that truthfully reflects the Group’s situation at any given moment, in compliance with
the norms issued by regulatory entities and applicable at any given moment.
The following figure illustrates the composition of the Board of Directors elected for the threeyear period of 2009-2011, together with the primary responsibilities of its members in 2010.
Rogério dos Santos Carapuça

Chairman of the Board of Directors

Luís Paulo Cardoso Salvado

CEO/CHRO/Consulting and Transportation and Logistics
Market

João Nuno da Silva Bento

Telco / Capital / Digital TV / Energy Market

Álvaro José da Silva Ferreira

IMS/ NBO / Angola, Azores and Poland

Nuno Carlos Dias dos Santos Fórneas

CIO / CMO / Financial Services Market / Industry and
Services Market

Francisco Paulo Figueiredo Morais Antunes

CFO / CRO / CLO / Infrastructures and Facilities / Spain

Luís Fernando de Mira Amaral

Non-executive and independent

Manuel Alves Monteiro

Non-executive and independent

João Luis Correia Duque

Non-executive and independent

José Afonso Oom Ferreira de Sousa

Non-executive

Joaquim Sérvulo Rodrigues

Non-executive

Pedro Miguel Quinteiro Marques de Carvalho

Non-executive

The Board of Directors holds regular meetings once per month, and extraordinary meetings
whenever called by its Chairman or by two of its members. This company board cannot function
without a majority of its active members present; under urgent circumstances, the Chairman
may waive this majority when it can be achieved via postal or proxy voting.
In addition to the attendance methods described above, one or more members of the board
may participate via teleconferencing, when duly recorded in the minutes. In this case, directors
attending remotely via teleconferencing are considered present at the meeting.
Except when a qualified majority is required by law, the decisions of the Board of Directors are
made by simple majority; the Chairman has a casting vote in the event of a tie.
Pursuant to the law, members of the Board of Directors may not vote on matters whose
interests conflict with those of Novabase.
Executive Committee: Responsible for the day-to-day running of the company, and may perform
all actions required to this end, respecting the powers of the Board of Directors with regard to
actions which must be submitted for its approval, namely the matters specified in Article 406 a)
through d), f), l) and m) of the Commercial Companies Code. The Executive Committee defines
the company’s current organizational structure, appoints employees to perform management
duties in the corporate boards of this structure and manages all of the company’s operating
areas.
In accordance with the delegation of powers approved on 27 July 2009, the performance of all
actions required for the day-to-day running of the company has been delegated to Novabase’s
Executive Committee for the three-year period of 2009-2011, including all powers needed or
expedient for pursuing the company’s corporate purpose and conducting its business, within the
confines of the law, namely:
a) Carry out the annual business plans and corresponding budgets after their approval by
Novabase’s Board of Directors;

b) Approve changes to the budget, except when their cumulative impact on the company’s
consolidated net profit is expected to exceed €1 (one) million in the financial year;
c) Approve and carry out the company’s short, medium and long-term organic
development and investment plans, and identify and make investments in existing or
new business areas of the company and its affiliates, by means of a budget approved
by Novabase’s Board of Directors and/or, in the absence of this, provided that (i)
individually, they do not exceed €1 (one) million; and (ii) together, €5 (five) million in a
given financial year; or (iii) in the case of R&D (research and development) investments
or investments with co-funding, covered by applicable tax incentives or subsidies, up to
a combined amount of €20 (twenty) million per financial year;
d) Acquire, encumber and sell holdings in other companies, provided these transactions’
general guidelines fall within the annual business plans and respective budgets, or,
otherwise, with the prior approval of Novabase’s Board of Directors;
e) Manage holdings in other companies, including affiliates, namely by appointing their
representatives on corporate boards and laying out guidelines for these representatives’
activities, together with approving and reorganizing these holdings according to the
annual business plans, or by prior decision approved by Novabase’s Board of Directors;
f) Notwithstanding legal provisions and formalities, buy and sell treasury shares within the
framework and limits of the decision of the General Meeting of Shareholders;
g) Open, transact and close bank accounts;
h) Approve short and medium-term financing agreements (12-36 months), including those
which increase overall indebtedness, provided that their value is €5 (five) million or less
per transaction, or cumulatively €20 (twenty) million per financial year, or of any amount
with the prior approval of Novabase’s Board of Directors. The Executive Committee
must furnish the Board of Directors with an updated debt schedule each month;
i) Grant medium and short-term loans (and/or shareholder loans) to affiliates for cash-onhand and other purposes allowed by law, up to the amount of €20 (twenty) million per
financial year, or in any amount with the prior approval of Novabase’s Board of
Directors.;
j) Acquire, sell and/or encumber company assets, individually up to €1 (one) million, or
cumulatively up to €5 (five) million per financial year;
k) Take or give in lease, and manage the use of, immovable property allocated to the
business of the company and/or its affiliates, partially or in whole, in accordance with
the budget approved by Novabase’s Board of Directors or, apart from a budget, up to a
combined annual amount of €1 (one) million;
l) Manage and coordinate all of the company’s operating and business support areas,
including but not limited to Human Resources, Finance and Administration, Marketing
and Communication, Information Systems, Legal, Organizational Development and
Investor Relations, excluding internal auditing boards if/when they exist;
m) Recruit and dismiss employees, define human resources and occupational health and
safety policies, define and implement plans for training, levels, categories, remuneration
terms/conditions and other bonuses or salary supplements;
n) Perform standard activities involving powers as an employer, including but not limited to
disciplinary authority and the application of legally admissible employee penalties;
o) Order/determine the presentation, negotiation and contracting of any supplies of goods
and/or services by the company and/or its affiliates within the scope of their corporate
purpose, individually up to €20 (twenty) million and/or (i) without a binding obligation of
any kind exceeding 15 years; (ii) without terms/conditions deemed of considerable
financial, legal and/or commercial risk, attributable to Novabase’s Executive Committee,
by those in the organization responsible for monitoring or otherwise assisting in the
control of this risk;
p) Contract goods and services of any kind and by any means, as needed to pursue the
corporate purpose, up to the amount of €1 (one) million per transaction, or in any
amount with the prior approval of Novabase’s Board of Directors or associated with the
transactions referred to in o);
q) Take part in incorporated joint ventures and European Economic Interest Groupings,
enter into consortium and equity partnership agreements, and establish or take part in
any other forms of temporary or permanent association between companies and/or
private or public entities, except when their purpose is to participate in projects whose
anticipated turnover for the company exceeds €20 (twenty) million;

r)

Represent the company in and out of court, as plaintiff or defendant, including the
instituting, contesting and lodging of appeals in any legal or arbitration proceedings, as
well as confessing, withdrawing from or coming to terms in any proceedings and
engagement in arbitration. The Executive Committee must furnish information on any
proceedings involving the company whose amount is equal to or exceeds €1 (one)
million; and
s) Appoint representatives to perform specific acts or categories of acts, defining the
scope of their respective powers.
In view of the above, no powers have been delegated involving matters where the Board of
Directors must ensure that the company acts in accordance with its objectives, namely: i)
definition of the company’s strategy and general policies; ii) definition of the corporate structure
of the group; and iii) decisions taken that are considered to be strategic due to the amounts, risk
and particular characteristics involved.
The Executive Committee was first created by the Board of Directors in 2006, and currently
consists of the following members, who have been assigned the jurisdictions and
responsibilities indicated below:
Luís Paulo Cardoso Salvado

CEO/CHRO/Consulting and Transportation and
Logistics Market

João Nuno da Silva Bento

Telco / Capital / Digital TV / Energy Market

Álvaro José da Silva Ferreira

IMS/ NBO / Angola, Azores and Poland

Nuno Carlos Dias dos Santos Fórneas

CIO / CMO / Financial Services Market / Industry
and Services Market

Francisco Paulo Figueiredo Morais Antunes

CFO / CRO / CLO / Infrastructures and Facilities /
Spain

The Executive Committee sets the dates or frequency of its ordinary meetings, and holds
extraordinary meetings whenever called by its Chairman or by two of its members.
This committee cannot function without a majority of its active members present; under urgent
circumstances, the Chairman may waive this majority, with approval of this decision at the
Executive Committee’s next meeting.
Notwithstanding the above, postal and proxy voting is permitted, although no member of the
Executive Committee may represent more than another member of the committee.
Along these lines, one or more members of the Executive Committee may attend remotely via
videoconferencing or conference call, so long as the meeting minutes specify this whenever it
occurs.
It should also be noted that the Chairman of the Board of Directors is called to Executive
Committee meetings under the same terms as its members, and is always entitled to attend
Executive Committee meetings without voting rights.
The Executive Committee makes decisions by a majority vote; its Chairman has a casting vote.
Rules involving conflicts of interest apply to the Executive Committee. In fact, Executive
Committee members are required to notify the Chairman of the Executive Committee of any
potential conflicts of interest with Novabase, whether directly or through third parties, involving
issues under discussion and voting. In such cases, the members in question may not exercise
their voting rights in decisions on issues with potential conflicts of interest.
All the information requested by the various corporate boards was supplied by the Novabase
executive directors in a timely and suitable fashion.

Audit Committee: Comprised of independent non-executive members of the Board of Directors
appointed by the General Meeting of Shareholders, the Auditing Committee is responsible for
supervising company management and compliance with the law and articles of association, and
for issuing an opinion on management’s annual report and accounts. Its supervisory powers
ensure the independence and quality of company audits in accordance with the best
international standards. It also ensures the efficacy of the company’s internal control system
and monitors the company’s fulfilment of principles and best practices involving corporate
governance.
This Committee operates within the scope of the Board of Directors and has the following
duties:
a) Propose, at the General Meeting of Shareholders, the appointment of the Statutory Auditor;
b) Monitor the Statutory Auditor’s independence;
c) Oversee the review of accounts and other company accounting documents, namely the
accounting policies and valuation criteria adopted by Novabase, so that these documents
lead to a correct appraisal of the assets and results;
d) Prepare an annual report on its oversight activities, and issue an opinion on the Annual
Report and Accounts and proposals submitted by management;
e) Collaborate with the Board of Directors in selecting external auditors and determining the
respective remuneration, as well as supervise these auditors’ work, including verification of
the existence of suitable conditions for providing external auditing services and receipt of the
respective reports, assessing the external auditor on an annual basis;
f) Ensure the existence of sufficient internal control mechanisms to understand and manage
the inherent risks of Novabase’s activities;
g) Monitor the efficacy of the risk management system, internal control system and internal
auditing system;
h) Recommend the adoption of policies and procedures for achieving the goals established in
point (g) above to the Board of Directors, and to suggest how these mechanisms may be
improved;
i) Alert the Board of Directors and other corporate boards, depending on the circumstances, to
any situations in the company which may be regarded as anomalous, should they exist;
j) Monitor the preparation and disclosure of financial information;
k) Take whatever decisions it deems necessary, informing Novabase’s Chief Executive Officer
(CEO) and Chief Financial Officer (CFO) accordingly, with respect to information about any
irregular practices which it receives from shareholders, Novabase employees or others, to
the department created specifically for this purpose;
l) Prepare an annual report, to be submitted to the ordinary General Meeting of Shareholders,
describing its activity in the previous financial year and its conclusions;
m) Comply with other competencies and duties provided for by law and the memorandum of
association; and
n) Prepare reports, define policies and guidelines, create recommendations, implement
procedures and execute the necessary measures to fulfil the provisions of these
Regulations, national legal and regulatory provisions, recommendations issued by the
Portuguese Securities Market Commission, and standards which may be imposed under
legislation passed by competent authorities of the European Union concerning the powers
and responsibilities of the Auditing Committee as part of the corporate governance principles
adopted by Novabase.
In addition, since 31 March 2011, and Audit Committee has performed duties involving
preliminary assessments of the business deals to be carried out between the company and the
owners of qualified holdings or entity relationships with the former, as envisaged in Article 20 of

the Securities Code. The Audit Committee’s duties in this regard are described in point III.13.
It held the compulsory number of meetings in 2010 as required by the articles of association
and made all examinations of the accounts that it saw fit as part of its duties. It conducted
analyses and made suggestions as deemed necessary. It is currently comprised of Luís
Fernando de Mira Amaral (Chairman), Manuel Alves Monteiro and João Luís Correia Duque, all
of whom are non-executive voting members of the Board of Directors. All members of the Audit
Committee are independent, whether as members of the Board of Directors or as members of
the Audit Committee. In addition, the Chairman and other members of the Auditing Committee
are adequately capable of carrying out their duties in this company board.

The Audit Committee holds ordinary meetings at least once every two months, or whenever
deemed necessary by its Chairman or requested by one of its members. The Chairman of the
Auditing Committee is responsible for convening and running its meetings, and has a casting
vote.
Decisions of the Audit Committee are made by a majority vote.
In carrying out its duties, the Audit Committee may, whenever deemed necessary, request
meetings with the Chairman of the Board of Directors, with the CFO (the director responsible for
the financial function), with the Board of Directors or with the Executive Committee.
The Audit Committee may also convene, at its own initiative in carrying out its duties, any
management staff, employees or consultants at Novabase, together with external auditors or
the Statutory Auditor, to attend, partially or in whole, any of its meetings, to meet individually
with any of its members or to provide all information deemed necessary by the Audit Committee.
Statutory Auditor: The Statutory Auditor is responsible for examining the company’s accounts,
together with supervisory duties involving the ongoing pursuit of the company’s corporate
purpose. Its active member is Price Waterhouse Coopers & Associados - SROC, represented
by Jorge Manuel Santos Costa or Ana Maria Ávila de Oliveira Lopes Bertão, and with César
Abel Rodrigues Gonçalves as substitute statutory auditor.
Board of Directors Performance Assessment Committee: Pursuant to its regulations, the Board
of Directors Performance Assessment Committee has the following powers: (i) Assist the Board
of Directors in the assessment of its overall performance; (ii) Assess the performance of the
Executive Committee with respect to how it has been conducting Novabase’s annual plan and
budget passed by the Board of Directors at the start of each year, together with the degree of
success in achieving their corresponding goals; (iii) Assess the performance of the Board of
Directors’ other specialized committees, namely the Audit Committee, Corporate Governance
Assessment Committee and its own performance. To carry out its duties, the Assessment
Committee asks other committees for a self-evaluation of their own performance, and submits
an annual written evaluation report on the performance of the Board of Directors and of these
committees before the date of the Board of Directors’ approval of the annual report and
accounts.
On 31 December 2010, the Board of Directors Performance Assessment Committee was
comprised of the following members: Rogério dos Santos Carapuça (Chairman), Luís Paulo
Salvado, Luís Mira Amaral, José Afonso Oom Ferreira de Sousa, Joaquim Sérvulo Rodrigues
and Pedro Miguel Quinteiro Marques de Carvalho.
In addition to the assessment method described above, and prior to the establishment of this
Board of Directors Performance Assessment Committee, the activity of executive directors was
monitored continuously by non-executive directors, in collaboration with the Chairman of the
Board of Directors, who is responsible for providing information regarding the company’s
business required to ensure monitoring of the activity of the executive directors. This monitoring
of executive directors by non-executive directors continues to be a current practice at
Novabase.

The Board of Directors Performance Assessment Committee holds ordinary meetings twice per
year2, on a date and at a location set by its Chairman, and whenever called by the Chairman, at
its own initiative or at the request of any of its members.
This committee may not operate unless duly attended or represented by a majority of members;
any member may be represented at meetings by any other member via letter addressed to the
Chairman. However, no member of the Board of Directors Performance Assessment Committee
may represent more than one other member at the same time.
Members may attend Board of Directors Performance Assessment Committee meetings via
teleconferencing, and may vote by post.
Decisions are made by a majority vote, and the Chairman has a casting vote.
Corporate Governance Assessment Committee: In turn, pursuant to its regulations, the
Corporate Governance Assessment Committee has the following powers: (i) Constantly assess
the corporate governance model, internal rules and procedures regarding Novabase’s structure
and governance, and the adequacy of the Novabase Group’s principles and practices of
conduct vis-à-vis legal, regulatory and statutory provisions and recommendations, standards
and international and national best practices involving corporate governance; (ii) Propose to the
Board of Directors – which in turn may convey this proposal to the General Meeting of
Shareholders, if applicable – changes to Novabase’s corporate governance model deemed
relevant for the ongoing refinement of the company’s corporate governance practices; (iii)
Provide each year to the Board of Directors a proposed text for the Corporate Governance
Report to disseminate throughout the company as an integral part of each year’s Annual Report
and Accounts. This report – drawn up according to CMVM recommendations on format and
content – offers conclusions on Novabase’s degree of compliance with legal, regulatory and
statutory provisions, together with rules, recommendations, standards and international and
national best practices involving corporate governance.
On 31 December 2010, the Corporate Governance Assessment Committee was comprised of
the following members: Rogério dos Santos Carapuça (Chairman), Luís Paulo Salvado, Manuel
Alves Monteiro, João Luís Correia Duque, José Afonso Oom Ferreira de Sousa and Joaquim
Sérvulo Rodrigues.
The Corporate Governance Assessment Committee holds ordinary meetings twice per year, on
a date and at a location set by its Chairman, and whenever called by the Chairman, at its own
initiative or at the request of any of its members.
This committee may not operate unless duly attended or represented by a majority of members;
any member may be represented at meetings by any other member via letter addressed to the
Chairman. However, no member of the Corporate Governance Assessment Committee may
represent more than one other member at the same time.
Meeting attendance via videoconferencing and postal voting are allowed.
Decisions are made by a majority vote, and the Chairman has a casting vote.
In 2010, Novabase did not create any specialized committee with the power to identify, in a
timely manner, potential candidates with the high profile needed for the position of director, as
this was not necessary in view of its size and the specific nature of its corporate governance
model; an adequate definition does exist for the profile of candidates for management positions
via the shareholders themselves.

2

In 2010, the Board of Directors Performance Assessment Committee deemed one meeting sufficient as
stated in point II.13.

Novabase also has a Remuneration Committee, which is not a managing or supervisory board,
and which is responsible for establishing the terms and conditions of remuneration for corporate
board members. The Remuneration Committee’s composition, powers and other information are
detailed in Section V of this report.

II.4

Reference to the annual reports on the activities undertaken by the General and
Supervisory Board, the Financial Board, the Auditing Committee and the
Supervisory Board including the description of the supervisory activity and
indicating any restraints found, and being subject to disclosure on the website
of the company, together with the financial statements

The Audit Committee Report is annexed in its entirety to this document, and is available on the
Novabase website, together with the accounting documents and the Audit Committee’s annual
report.

II.5

Description of the company's internal control and risk management systems,
particularly with regard to financial reporting and the functioning and
effectiveness thereof

Given the importance of a structured risk management model to the business, together with
market regulatory requirements, the company’s Board of Directors has been tasked with
implementing and monitoring a suitable internal control and risk management process, working
towards its efficacy.
The company therefore has a working model – safeguarding the company’s worth and
encouraging transparency in its corporate governance – based on detecting and anticipating
potential risks and risk factors, so as to manage them in a timely manner, via the delegation of
responsibilities and appropriate internal communication channels in line with the company’s
strategic goals for assuming risks as defined under this system.
Under its non-delegable powers of defining the company’s overall policies and strategy, the
Board of Directors is responsible for defining Novabase’s strategic objectives in the area of risk
assumption, in accordance with the company’s needs and business activities.
In addition, in the area of medium and long-term strategic planning, the Board of Directors is
responsible for analyzing risk, and does so regularly in relation to the annual operations plan
and whenever potential businesses and markets are being evaluated, measuring each potential
risk’s impact and likelihood of occurrence.
Since Novabase does business in the area of Information Technology, this system has
identified the following main risks (in addition to those listed in point II.9, whose risk factors are
also identified via this model) and corresponding risk factors: (i) risk that the solutions
developed may become obsolete relatively fast, due to the market trend of adopting their base
technologies or changes in customers’ business needs and investment priorities; (ii) risk that a
proposed solution may prove unsuitable in terms of the choices made or the timing of the
development of new solutions, due to the incorrect forecasting of technology trends or trends in
our customers’ business sectors impacting their information systems needs.
With these risks in mind, the teams tied to Novabase’s primary markets analyze the industry in
order to detect current trends and promote the development of internal skills to address these
trends. In turn, the teams from Novabase’s various practices control typical risks in the IT sector
within their spheres of expertise, such as technology obsolescence, the risk that solutions may
not be suitable, and the timing of the development and proposal of new solutions not being right
for the market.

This system’s efficiency is due to the instituted internal procedure, which reinforces the
communication channels between the Group’s various departments and decision-making
bodies, thereby allowing communication and information on various system components, and
potential internal control problems to be analyzed, and detecting potential risks in real time.
Novabase also has an Internal Auditing team responsible for conducting monitoring actions and
improving internal control procedures essentially associated with the Group’s central service
areas, always in accordance with the strategic goals laid out in the integrated risk management
model. Periodic, focused internal audits are thus performed, covering all of Novabase’s
affiliates.
In 2010, the position of Chief Risk Officer (“CRO”) was created at Novabase. Internal auditing
areas and areas that ensure compliance with norms applicable to the company (compliance
services) report to the CRO with regard to risk prevention and management. The CRO is
responsible for reporting to the Chairman of the Board of Directors, with meetings at least once
per quarter between the Chairman of the Board of Directors, CRO and Auditing Committee.
Director Francisco Paulo Figueiredo Morais Antunes holds the position of CRO.
Along these lines, it should be noted that the Audit Committee, as an inspection body, monitors
the activity of the external auditors, as well as that of the internal auditors, assessing annual
internal auditing plans, obtaining information about the actions performed by this team and
providing an opinion regarding their conclusions.
In this context, this committee also has powers involving the assessment of sufficient internal
control mechanisms in order to understand and manage the inherent risks of Novabase’s
activities, suggesting policies and procedures to the Board of Directors to achieve these goals
and refine these mechanisms.
The Board of Directors is also responsible for ensuring disclosure of accurate financial
information that truthfully reflects the Group’s situation at any given moment, in compliance with
the norms issued by the applicable regulatory entities at any given moment.
As regards the quality of the financial information that is publicly disclosed by the Investor
Relations Department, it should be pointed out that it is the result of a financial reporting
process that is ensured by the central services areas of the Group, subject to the internal
control system of the Group and monitored through the aforementioned methods. Nevertheless,
this information is also subject to analysis and approval by the relevant bodies, namely the
Executive Committee and the Board of Directors.
In 2010, the risk management and internal control model implemented allowed the risks and risk
factors mentioned above to be identified, effectively helping to prevent them.

II.6

Responsibility of the Board of Directors and the Supervisory Board in
establishing and operating the company's internal control and risk
management systems, and also in assessing said system's functioning and
adaptation to the company's requirements

The company’s Board of Directors is responsible for implementing and monitoring a suitable
internal control and risk management process, working towards its efficacy. Systematic and
regular monitoring of this matter is directly conducted by the Executive Committee with the aim
of optimizing management of risk that can negatively impact achievement of the strategic
business goals. The process is based on anticipating and identifying risk, permitting its timely
management through processes of delegating responsibilities and suitable internal
communication channels.
As mentioned in the previous point, Novabase also has an Internal Auditing team responsible
for conducting monitoring actions and improving internal control procedures essentially
associated with the Group’s central service areas. Internal audits are thus conducted and
essentially focused on processes that impact the financial area and covering all of Novabase’s

affiliates.
The Audit Committee, as an inspection body, monitors the activity of the external auditors, as
well as that of the internal auditors, assessing annual internal auditing plans, obtaining
information about the actions performed by this team and providing an opinion regarding their
conclusions.
The Audit Committee will also have powers involving the assessment of sufficient internal
control mechanisms to understand and manage the inherent risks of Novabase’s activities,
suggesting policies and procedures to the Board of Directors to achieve these goals and refine
these mechanisms.
The Board of Directors is also responsible for ensuring disclosure of accurate financial
information that truthfully reflects the Group’s situation at any given moment, in compliance with
the norms issued by the applicable regulatory entities at any given moment.
Although formal reporting structures to the Audit Committee currently do not exist for the
internal auditing area and areas that ensure compliance with norms applicable to the company
(compliance services), regardless of these areas’ hierarchical relationship with the company’s
executive management, the position of Chief Risk Officer (“CRO”), was created at Novabase, to
whom these areas report with regard to risk management and prevention. The CRO is
responsible for reporting to the Chairman of the Board of Directors, with meetings at least once
per quarter between the Chairman of the Board of Directors, CRO and Audit Committee.
Director Francisco Paulo Figueiredo Morais Antunes holds the position of CRO.

II.7

Indication of the existence of operating regulations for the company’s corporate
boards or other rules related to the internally defined incompatibilities, the
maximum number of positions that can be accumulated and where they can
be consulted.

The Board of Directors, Executive Committee, Audit Committee, Board of Directors
Performance Assessment Committee and Corporate Governance Assessment Committee have
their own operating regulations, which are available for consultation at Novabase’s website.
Beyond those resulting from applicable legislation, there are no other regulations regarding
incompatibilities or the maximum number of positions that can be accumulated applicable to
Novabase corporate boards.

Section II – Board of Directors
II.8

In the event of the Board of Directors' Chairman carrying out an executive role,
an indication of the mechanisms coordinating the tasks of non-executive
members in order to ensure independence and notification of decisions.

Not applicable.

II.9

Identification of the major economic, financial and legal risks to which the
company is exposed in pursuing its business activity.

Below is a description of some of the risks analyzed by the company which deserve attention
due to their relevance and business impact.
As regards credit risk, although it is focused on major customers and its credibility is above
average, Novabase has internally developed a customer credit risk analysis system that
includes categorization prior to the presentation of a work proposal, involving the reality of the
potential risk and associating the hierarchical approval level suited to it subsequent to that

categorization.
As regards legal risk, potential problems with customers and employees are the most probable.
These risks are part of the internal control system in terms of project management, relationships
with outside entities and internal departmental processes. Procedures have been defined to
streamline the prior analysis of all contracts and other legal processes by the legal department,
thereby minimizing potential future sources of risk. In addition, the status of current legal
proceedings is regularly monitored, with an analysis of their potential financial impacts.
Some of the Group’s business areas are exposed to exchange risk (primarily EUR/USD), which
is analyzed and hedged through an exchange management policy based on “natural hedging”,
or using the exchange derivatives market or even exchange options.
Novabase takes a conservative, prudent stance in managing its exchange risks, with the
speculative use of derivatives forbidden.
Where project risk management is concerned, Novabase has a project qualification
methodology which analyzes various specific parameters. Once the risk of the project has been
ascertained, it is assigned to a project manager with the appropriate seniority. A number of
qualifying training courses for project managers have been pursued in recent years. It should
also be mentioned that there is a methodology in place that involves conducting internal project
audits with the appropriate frequency. A system of ceilings is in place, by which authorization of
proposals must be validated by a supervisor and the maximum ceiling requires authorization by
the Board itself. There is a procedure for centrally validating, sending and filing proposals, which
is revised by Novabase’s legal department at the contract level. This department must issue its
opinion before a proposal can be sent to a customer.

II.10 Powers of the board of directors, namely with respect to decisions to increase
capital.
The authority and powers of the Board of Directors are described in point II.3 above of this
report.
Regarding decisions to increase capital, the Board of Directors can, by a two-thirds majority of
the votes of its members, increase the share capital one or more times by cash payments, up to
a ceiling of twenty-eight million, two hundred thousand euros, setting the terms and conditions
of each increase of capital and the form and time limits for subscribing.
This power of the board of directors was renewed for an additional period of five years at the
Annual General Meeting of Shareholders of 12 April 2007.

II.11 The information on the rotation policy of the Board of Directors’ functions,
namely as to the financial responsibility division and the rules applicable to the
appointment and replacement of members of the board of directors and of the
supervisory board.
The members of the Board of Directors and Auditing Committee are appointed and replaced in
the performance of their duties, pursuant to the law.
Constitutive quorum for the General Meeting of Shareholders
The General Meeting of Shareholders can, on first notice, decide on the appointment and
replacement of members of the managing and supervising body, however many shareholders
are represented there.
Deliberative quorum for the General Meeting of Shareholders

The General Meeting of Shareholders can, whether it meets on first or second notice, decide on
the appointment and replacement of members of the managing and auditing body, by a majority
of votes cast, no matter what percentage of the share capital is represented there, with
abstentions not being counted.
Novabase currently has no formal rotation of functions policy for Board of Directors, specifically
with regard to the individual in charge of the financial function.
However, it should be noted that Novabase has significantly and frequently rotated the holders
of executive positions.
Director Francisco Antunes performed the duties of Chief Financial Officer (CFO) in 2009,
having replaced Luís Paulo Salvado who had held this position since 12 April 2007, following
the General Meeting of Shareholders of 28 April 2009. On 6 May 2010, the Executive
Committee decided that Director Francisco Antunes would also take on the responsibility of
Novabase Legal Management, previously held by Luís Paulo Salvado.
The company’s remaining management (and supervisory) functions have also undergone
considerable rotation, primarily because directors João Vasco Tavares da Mota Ranito and
José Carlos de Almeida Pedro de Jesus left their positions at the company in 2008, and
because directors Manuel Saldanha Fortes Tavares Festas and João Quadros Saldanha left
their positions in 2009. In 2009, the executive positions of directors Rogério dos Santos
Carapuça, José Afonso Oom Ferreira de Sousa and Pedro Miguel Quinteiro Marques de
Carvalho also ended, with former CFO Luís Paulo Cardoso Salvado taking the position of
Novabase CEO. Finally, a new member of the Auditing Committee, João Luís Correia Duque,
was elected in 2009.

II.12 The number of meetings held by the board of directors and the supervisory
board as well as reference to the minutes of said meetings.
See information in next point.
II.13 The number of meetings held by the Executive Committee or by the Executive
Board of Directors, as well as reference to the drawing up of the minutes of
those meetings and whenever applicable, the submission of same with the
convening notices to the Chair of the Board of Directors, the Chair of the
Supervisory Board or of the Audit Committee, the Chair of the General and
Supervisory Board and to the Chair of the Financial Matters Committee.
The table below lists the number of meetings of the Novabase managing and auditing bodies
during the 2010 financial year, indicating the date on which they were held:
Governing
Body

Board of
Directors

Executive
Committee

Audit Committee

Number of
meetings

13

40

14

Meeting dates
07.01.10

06.01.10

07.01.10

04.02.10

12.01.10

04.02.10

04.03.10

13.01.10

05.03.10

25.03.10

27.01.10

10.03.10

22.04.10

02.02.10

29.04.10

27.05.10

03.02.10

07.05.10

24.06.10

09.02.10

27.05.10

26.07.10

24..02.10

29.06.10

23.09.10

03.03.10

26.07.10

07.10.10

11.03.10

23.09.10

28.10.10

17.03.10

28.10.10

25.11.10

22.03.10

19.11.10

16.12.10

24.03.10

22.11.10

09.04.10

13.12.10

21.04.10
06.05.10
12.05.10
21.05.10
26.05.10
16.06.10
23.06.10
07.07.10
09.07.10
13.07.10
21.07.10
08.09.10
15.09.10
22.09.10
29.09.10
07.10.10
15.10.10
20.10.10
27.10.10
03.11.10
10.11.10
17.11.10
25.11.10
10.12.10
15.12.10

22.12.10

Note that the Chairman of the Novabase Executive Committee is responsible for submitting the
minutes of the Executive Committee meetings to the Chairman of the Board of Directors and
Chairman of the Auditing Committee. In addition, the Chairman of the Board of Directors may
attend Executive Committee meetings, without voting rights, and also receives the respective
meeting notices for this purpose. All non-executive directors also receive the Executive
Committee meeting minutes.
In turn, both the Board of Directors Performance Assessment Committee met once in 2010, and
the Corporate Governance Assessment Committee met twice in 2010. The corporate boards
and specialized committees draw up their own meeting minutes.

II.14 Distinction between executive and non-executive members and among these,
differentiating those members that would comply if the incompatibility rules
were to be applied (Article 414-A (1) of the Commercial Companies Code,
except for item b) and the independency criteria provided for in Article 414 (5),
both of the Commercial Companies Code).
The chart below details the composition of the Board of Directors at 31 December 2010,
including a breakdown of executive versus non-executive and independent versus nonindependent members and those that comply with incompatibility regulations:

Director

Member of
Committee
within Board
of Directors

Category

Independent

Complies with
Article 414-A (1)
of the Commercial
Companies Code

Non-executive

No

No

1

Rogério dos Santos Carapuça

CAACA
2
CAGS

Luís Paulo Cardoso Salvado

CE
CAACA
CAGS

Executive

No

No

João Nuno da Silva Bento

Executive
Committee

Executive

No

No

Álvaro José da Silva Ferreira

Executive
Committee

Executive

No

No

Nuno Carlos Dias dos Santos
Fórneas

Executive
Committee

Executive

No

No

Francisco Paulo Figueiredo Morais
Antunes

Executive
Committee

Executive

No

No

CAUD
CAACA

Non-executive

Yes

Yes

Manuel Alves Monteiro

CAUD
CAGS

Non-executive

Yes

Yes

João Luis Correia Duque

CAUD
CAGS

Non-executive

Yes

Yes

CAACA
CAGS

Non-executive

No

No

3

4

Luís Fernando de Mira Amaral

José Afonso Oom Ferreira de Sousa

Joaquim Sérvulo Rodrigues

CAACA
CAGS

Non-executive

No

No

Pedro Miguel Quinteiro Marques de
Carvalho

CAACA

Non-executive

No

No

1

Board of Directors Performance Assessment Committee
Corporate Governance Assessment Committee
Executive Committee
4
Auditing Committee
2
3

II.15 A description of the legal and regulatory rules and other criteria that have been
used as a basis for assessing the independency of its members carried out by
the board of directors.
As regards the Board of Directors’ composition and operation, the independence of its members
is assessed under the terms of Article 414 of the Commercial Companies Code, while also
considering applicable incompatibility rules pursuant to Article 414-A (1) of this same code.
The Board of Directors assesses the independence of its members, seeking to ensure the
systematic and time-related consistency of the independence criteria applied throughout the
company. Specifically, as a principle, any director which, in another corporate board, could not
assume this same position due to applicable rules, should not be considered independent.
Along these same lines, three members of the Board of Directors are in compliance with the
incompatibility rules laid out in Article 414-A (1) of the Commercial Companies Code, and fulfil
the independence criteria laid out in Article 414 (5) of the Commercial Companies Code, namely
Luís Fernando de Mira Amaral, Manuel Alves Monteiro and João Luís Correia Duque.

II.16 A description of the selection rules for candidates for non-executive member
positions and the way in which executive members refrain from interfering in
the selection process.
Candidates for non-executive director positions are selected through a process conducted
exclusively by shareholders, in which they are nominated for election at the General Meeting of
Shareholders via a proposal signed by the company’s shareholders, with no interference by
executive directors, as such, at any time during the selection process, to the decision-making
process of the shareholders for the names to be submitted to the General Meeting of
Shareholders. None of the current non-executive directors was co-opted during this term.
As stated above, in 2010, Novabase did not create any specialized committee with the power to
identify, in a timely manner, potential candidates with the high profile needed for the position of
director, as this was not necessary in view of its size and the specific nature of its corporate
governance model; an adequate definition does exist for the profile of candidates for
management positions via the shareholders themselves.

II.17 Reference to the fact that the company’s annual management report includes a
description on the activity carried out by non-executive members and possible
obstacles that may be detected.
A report on the activities carried out by non-executive directors in 2010 is attached to this report.

II.18 Professional qualifications of the members of the board of directors, indication
of the professional activities they have exercised within the past five years at
least, the number of company shares they own, date of first appointment and
date of the end of the term.

Director
(date of first

# shares

1

Work experience
Professional Qualifications

appointment/end

in last 5 years

of term)

Rogério dos
Santos Carapuça
(29-03-94/31-1211)

•

1.884.787

•

Ph.D in Electrotechnical
and Computer Engineering
from IST

•

M.Sc. in Electrotechnical
and Computer Engineering
from IST

•

Graduate in
Electrotechnical
Engineering from IST

•

Chairman of Novabase Board
of Directors

•

Chairman of the Board of
Directors Performance
Assessment Committee

•

Chairman of the Corporate
Governance Assessment
Committee

•

Director of various Novabase
Group companies

•

Member of the Faculty Council
of the UNL Faculty of Sciences
and Technologies

•

Member of the Scientific Board
of Exact Sciences and
Engineering of the Foundation
for Science and Technology
(Fundação para a Ciência e
Tecnologia)

Formerly:

•

Luís Paulo
Cardoso Salvado
(18-3-98/31-12-11)

•

1.918.040

•

MBA in Information

•

Management from

CEO, CHRO and Executive
Committee member

Universidade Católica

responsible for the Consulting

Portuguesa

•

CEO and Executive Committee
member responsible for
Marketing & Communication

business and the
Transportation and Logistics

Graduate in

market

Electrotechnical
Engineering from IST

•

Member of the Board of
Directors Performance
Assessment Committee

•

Member of the Corporate
Governance Assessment
Committee

•

Director of various Novabase
Group companies

Formerly:
•

Novabase Group CFO

João Nuno da
Silva Bento
(09-11-99/31-1211)

•

•

1.799.793

•

MBA in Information

•

Novabase Group CLO

•

Executive Committee member

Management from

responsible for areas of Telco,

Universidade Católica

Capital, Mobile and DigitalTV

Portuguesa

and Energy market
•

Graduate in
Electrotechnical
Engineering from IST

Formerly:

•
Álvaro José da
Silva Ferreira
(03-03-00/31-1211)

•

953.100

•

MBA from Universidade

•

Nova de Lisboa

•

Director of various Novabase
Group companies

CEO of Novabase Digital TV

Executive Committee member
responsible for IMS business,
NBO and Angola, Azores and

Graduate in Informatics

Poland regions

Engineering from
Universidade Nova de

•

Director of various Novabase
Group companies

Lisboa

Formerly:
•

Nuno Carlos Dias
dos Santos
Fórneas (28-04-09
/ 31-12-2011)

•

81.017

•

•

MBA from ISEG

•

Novabase Group CIO

CIO, CMO, Financial Services

Graduate in Electrotechnical

Market and Industry and Services

and Computer Engineering

Market

from IST

Formerly:

•

Novabase Consulting Division
Partner

•

Francisco Paulo
Figueiredo
Morais Antunes
(28-04-09 / 31-122011)

Master’s in Finance from

•

ISCTE

•

CFO, CRO, CLO and Executive
Committee member responsible
for Infrastructures and Facilities

Graduate in Management

area and region of Spain

from ISCTE
Formerly:

•

Novabase Group Financial
Director

Luís Fernando de
Mira Amaral
(20-04-06/31-1211)

•

6.305

•

Postgraduate Diploma in
Management (Stanford
Executive Program) from

•
•

M.Sc. in Economics from
Universidade Nova de

Member of the Board of Directors
Performance Assessment

Stanford University
•

Chairman of the Audit Committee

Committee
•

CEO and Vice President of Caixa
Geral de Depósitos

Lisboa

•

•

de Inovação, SA

Graduate in Electronic
Engineering from IST

Director of Sociedade Portuguesa

•

Director of BPI

•

CEO of Banco BIC Português

•

Member of the Royal Lankhorst
Group Supervisory Board

Manuel Alves
Monteiro
(20-04-06/31-1211)

•

9.000

•

Graduate in Law, member of •
the Portuguese Bar
Association (Ordem dos

•

Member of the Corporate
Governance Assessment

Advogados)

•

Member of the AudiT Committee

Committee

Business Management and
Corporate Governance

•

CIN-SGPS

Program – Wharton
University, Pennsylvania,

Non-executive director: AICEP,

•

USA

Member of the General and
Supervisory Board of EDP and
Member of the Consulting Board
of FGEUC

•

Chairman of the Remuneration
Committees of the following
companies: AICEP Capital, S.A.;
AICEP Global Parques, S.A.;
Douro Azul, S.A.; Sardinha &
Leite SGPS, S.A.

João Luis Correia
Duque
(28-04-09 / 31-1211)

•

500

•

Ph.D in Business
Administration from
Manchester Business

•

Attorney

•

Member of the Audit Committee

•

School / Manchester

Committee

University

•

Member of the Corporate
Governance Assessment

•
Graduate in Company

Non-executive director of
Sogevinus, SGPS

Organization and
Management from ISEG /

•

President and Full Professor at
ISEG

UTL
•
•

Chairman of IDEFE / ISEG
Chairman of the Board of Auditors
of the Portuguese Gymnastics
Foundation (FGP)

•

Member of the management
board of the Portuguese Financial
Analysts Foundation (APAF)

•

Non-executive director of Sabores
Altaneiros, SGPS

José Afonso Oom
Ferreira de Sousa
(24-01-91/31-1211)

•

2.514.947

•

MBA from Universidade

•

Nova
•

•

Committee

M.Sc. in Electrotechnical
Engineering from IST

Member of the Board of Directors
Performance Assessment

•

Member of the Corporate
Governance Assessment

Graduate in Electrotechnical

Committee

Engineering from IST
Formerly:
•

Novabase Group CLO

•

Novabase Group CFO

•

Director of various Novabase
Group companies

•

Joaquim Sérvulo
Rodrigues
(29-04-03/31-1211)

•

MBA from INSEAD

•

M.Sc. in Electrotechnical

Committee

Engineering from IST

•

Member of the Board of Directors
Performance Assessment

•
Graduate in Electrotechnical

Member of the Corporate
Governance Assessment

Engineering from IST

Committee
•

Chairman of the executive
committee of the board of
directors of Es Tech Ventures,
SGPS, SA

•

Chairman of the executive
committee of the board of
directors of ES Ventures, SCR,
SA

•

School board member of the
Higher Technical Institute
(Instituto Superior Técnico – UTL)

•

Director of various companies
from the portfolio of the prior
companies

Pedro Miguel
Quinteiro Marques
de Carvalho
(24-01-91/31-1211)

•

2.170.679

•

Graduate in Applied

•

Member of the Board of Directors

Mathematics from

Performance Assessment

Universidade de Lisboa

Committee
Formerly:

•

Director responsible for the
administrative and logistics area

•

Novabase Group CIO

•

Director of various Novabase
Group companies

1
The shareholdings referred to in the above table also comply with the report of the Shareholdings of Corporate Board Members (Article
447 (5) of the Commercial Companies Code).

II.19 Duties that the members of the board of directors perform in other companies,
broken down according to those exercised in other companies of the same
group.
In addition to their management of Novabase, the members of the Board of Directors who also
manage other companies are as follows:

Director

Rogério dos Santos Carapuça

Luís Paulo Cardoso Salvado

João Nuno da Silva Bento

Group Companies

1

•

Novabase Serviços, S.A.

•

Novabase Consulting, S.A.

•

Novabase Consulting SGPS, S.A.

•

Novabase Serviços, S.A.

•

Novabase Enterprise Applications, S.A.

•

Novabase Consulting, S.A.

•

Octal, S.A.

•

Octal2Mobile, S.A.

•

Gedotecome, Lda

•

Novabase IMS, S.A.

•

Novabase Consulting S.A. (Spain)

•

Novabase Interactive TV, SGPS S.A.

•

Novabase Capital, S.A.

•

Celfocus, S.A.

•

Novabase Serviços

•

Novabase Consulting, S.A.

•

Collab, S.A.

Other Companies

1

Álvaro José da Silva Ferreira

Nuno Carlos Dias dos Santos
Fórneas

Francisco Paulo Figueiredo
Morais Antunes

•

Novabase Digital TV, S.A.

•

TVLAB, S.A.

•

Octal2Mobile, S.A.

•

Novabase Consulting, S.A. (Spain)

•

Novabase Middle East

•

Novabase Infraestructuras e Integración de
Sistemas Informáticos, SA

•

Novabase Consulting, SGPS, S.A.

•

NBO, S.A.

•

NB Serviços

•

Novabase Enterprise Applications, S.A.

•

Novabase Consulting, S.A.

•

Novabase IMS, S.A.

•

Novabase Infraestruturas, S.A.

•

Novabase Atlântico, S.A.

•

Novabase Consulting, S.A. (Spain)

•

Novabase Polska

•

Novabase Infraestructuras e Integración de
Sistemas Informáticos, SA

•

NBASIT

•

NB Serviços

•

NB Consulting

•

NB Infraestruturas SGPS

•

NB Interactive TV

•

NB Consulting SGPS

•

NBO

•

NB Serviços

•

NB Enterprise Applications

•

NB Consulting SA

•

•

Director of one
2
company

Managing partner of
2
one company

Luís Fernando de Mira Amaral

•

Collab, S.A.

•

Octal, S.A.

•

Novabase Digital TV, S.A.

•

TVLAB, S.A.

•

Octal2Mobile, S.A.

•

Gedotecome, S.A.

•

NB IMS

•

NB Infraestruturas SGPS

•

NB Digital TV GmbH

•

NBASIT

•

NB EURL

•

•
Manuel Alves Monteiro

Non-executive director of
AICEP, EPE, SA

•

Non-executive director of
CIN, SGPS
Member of the General
and Supervisory Board of
EDP

•

Non-executive director of
Sogevinus, SGPS.

•

Chairman of the IDEFE –
Instituto para o
Desenvolvimento e
Estudos Económicos
(Institute for Economic
Studies and
Development)

•

José Afonso Oom Ferreira de
Sousa

SPI Director

•

•

João Luis Correia Duque

CEO of Banco BIC
Português

•

Non-executive director of
Sabores Altaneiros,
SGPS

Director or manager of
2
five companies

Joaquim Sérvulo Rodrigues

•

Chairman of the
executive committee of
the board of directors of
Es Tech Ventures,
SGPS, SA

•

Chairman of the
Executive Committee of
ES Venture, SCR, S.A.

•

Executive director of Bica
da SapatariaEmpreendimentos
Agrícolas e Gestão, S.A.

•

Director of Watson Brown

•

Director of Maló Clinics,
S.A.

•

Director of PVCi-SCR.

•

Director of Military
Commercial
Technologies, Inc.

•

Director of ES Contact
Center, S.A.

•

Director of YDreams,
S.A.

•

Director of ES Capital –
S.C.R., S.A.

•

Director of Atlantic
Ventures Corporation,
LLC

•

Director of Oceanlix, Pty

•

Pedro Miguel Quinteiro
Marques de Carvalho

1
2

As of 31 December 2010

None are considered to be a competitor of Novabase

•

Director of Outsystems,
S.A.

Director or manager of
2
three companies

Section III – General and Supervisory Board, Financial Matters
Committee and Supervisory Board

As applicable,
II.21 Identification of the members of the supervisory board, stating that they comply
with the incompatibility rules stipulated in Article 414-A (1), and the
independence criteria stipulated in Article 414 (5), both of the Commercial
Companies Code. For said purpose, the supervisory board may carry out the
relevant self-assessment.
Since it has adopted the Anglo-Saxon corporate governance model, Novabase does not have a
supervisory board.
Nonetheless, as regards its composition and operation, the Audit Committee independently
assesses the independence of its respective members, pursuant to Article 414 of the
Commercial Companies Code. Similarly, members of the Auditing Committee are subject to the
incompatibility rules referred to in Article 414-A (1) of this same code.
The Board of Directors Performance Assessment Committee assesses the independence of its
members, seeking to ensure the systematic and time-related consistency of the independence
criteria applied. Specifically, as a principle, any Auditing Committee member which, in another
corporate board, could not assume this same position due to applicable rules, should not be
considered independent.
Therefore, although Novabase does not have a supervisory board, the following should be
noted:

Category

Independent

Complies with
Article 414-A (1)
of the Commercial
Companies Code

Luís Fernando de Mira Amaral

Non-executive
director

Yes

Yes

Manuel Alves Monteiro

Non-executive
director

Yes

Yes

João Luis Correia Duque

Non-executive
director

Yes

Yes

Member of the Audit Committee

Along these same lines, all members of the Audit Committee are in compliance with the
incompatibility rules laid out in Article 414-A (1) of the Commercial Companies Code, and fulfil
the independence criteria laid out in Article 414 (5) of the Commercial Companies Code, namely
Luís Fernando de Mira Amaral, Manuel Alves Monteiro and João Luís Correia Duque.
In addition, the Chairman and other members of the Audit Committee are adequately capable of
carrying out their duties

II.22 Professional qualifications of the members of the auditing committee, indication
of the professional activities they have exercised within the past five years at
least, the number of company shares they own, date of first appointment and
date of the end of the term.

Not applicable.

II.23 Duties that the members of the auditing committee perform in other companies,
broken down according to those exercised in other companies of the same
group.
Not applicable.

II.24 Reference to the fact that the supervisory board assesses the external auditor
on an annual basis and the possibility of proposing to the General Meeting of
Shareholders that the auditor be discharged whenever justifiable grounds are
present.

As stated in point II.21 above, since it has adopted the Anglo-Saxon corporate governance
model, Novabase does not have a supervisory board. The following information is in reference
to the Auditing Committee.
As described in point II.3 above, the Auditing Committee collaborates with the Board of
Directors in selecting external auditors and determining the respective remuneration, as well as
supervising these auditors’ work, including verification of the existence of suitable conditions for
providing external auditing services and receipt of the respective reports, assessing the external
auditor on an annual basis. To date, there has been no need to justifiably dismiss any entity
performing these duties.
Notwithstanding the above, it should be noted that contrary to the statutory provisions
concerning statutory auditors, the law and Novabase’s articles of association do not empower
the General Meeting of Shareholders to appoint external auditors. For this reason, the
possibility of proposing the auditor’s justified dismissal to the General Meeting of Shareholders
does not exist.

II.25 Identification of the members of the general and supervisory board and other
committees created within the company for the purposes of assessing the
individual and overall performance of the executive members, consideration
on the governance system that has been adopted by the company and the
identification of potential candidates with the professional profile fitting the
member position.
Not applicable.

II.26 Statement indicating that members comply with the incompatibility rules
provided for in Article 414-A (1), including item f), and the independency
criteria provided for in Article 414 (5), both of the Commercial Companies
Code. For said purpose, the general and supervisory board carries out the
relevant self-assessment.
Not applicable.

II.27 Professional qualifications of the members of the general and supervisory
board and other committees created under its auspices, indication of the
professional activities they have exercised within the past five years at least,

the number of company shares they own, date of first appointment and date of
the end of the term.
Not applicable.

II.28 Duties that the members of the general and supervisory board and other
committees created under its auspices perform in other companies, broken
down according to those exercised in other companies of the same group.
Not applicable.
II.29 Description of the remuneration policy including that of the managers within the
concept of Article 248-B (3) of the Securities Code and of the other workers
whose professional activity might have a relevant impact on the risk profile of
the company and whose remuneration contains an important variable
component.
Only the members of Novabase’s Board of Directors are considered managers, within the
meaning of Article 248-B (3) of the Securities Code.
By unanimous decision of the Remuneration Committee in a meeting held on 19 September
2006, Novabase directors who are primarily dedicated to the management of companies in the
Novabase Group shall have a variable remuneration consisting of (i) a sum to be paid in cash,
to be defined annually by the Remuneration Committee, according to the performance and
results of the company each year and the contribution of each director to these results; and (ii) a
set of options attributed according to the current plan in effect.
The first part of the directors’ variable remuneration is therefore aligned with Novabase’s annual
performance, while the second is aligned with the stock performance of the Novabase share. In
2010, the first parcel of the variable remuneration was €1,932,000.00, paid as detailed in the
chart below in point II.31.
As regards this variable remuneration’s second part, the options’ strike price is based on an
average share price in the ninety days preceding the participant’s commencement of
management duties (described in more detail in point III.10). For this reason, the options will be
more valuable as Novabase’s share price rises while the management position is held, and until
the options are exercised, thereby aligning the interests of the company’s managers and
shareholders.
Furthermore, insofar as the total variable remuneration earned by the directors complies with
the creation of value reflected in the results and the company’s finance and stock performances,
Novabase’s remuneration policy values the company’s long term performance and its
sustainability.
Independent non-executive directors are only remunerated with a fixed salary, and are not
entitled to any variable component in their salary. The Remuneration Committee is also
responsible for deciding whether the non-executive directors elected in representation of key
shareholders will earn any remuneration for the performance of their duties.
The current remuneration policy for the Board of Directors was implemented for the 2010
financial year in accordance with points II.31- II.34 below.
In addition to the above, the remuneration of certain employees at Novabase may include a
major variable component when their professional activities, according to their assigned duties
within the Group, may significantly impact the company’s risk profile. Although the company has
no remuneration policy for these situations, the variable component of these employees’
remuneration has not exceeded 55% of their annual remuneration, and is determined based on

an annual performance evaluation by the managing board member(s) responsible for the
employee’s department.

Name

Position

Carlos Alves

Novabase Consulting Director/In Charge of BI Practice

Carmo Palma

EA ERP Director/Government & Healthcare Director

Célia Vieira

NBO Director

Jamie Bridel

CelFocus Director

João Rafael

Novabase Consulting Director/Octal (Ticketing Unit) Director/In Charge of
Novabase Partner Relations/Octal2Mobile Director

Luís Lobo

Novabase Consulting Director/Octal-Engenharia de Sistemas, S.A. Director
/Novabase Enterprise Applications Director

Luís Quaresma

Executive Director, Energy & Utility/Novabase Capital Director/OctalEngenharia de Sistemas, S.A. Director

Manuel Relvas

Octal - Engenharia de Sistemas, S.A. Director

María Gil

Novabase Capital Director/In Charge of IR Novabase SGPS/Octal2Mobile
Director

Miguel Vicente

Novabase IMS Director/NBASIT Chief Executive Officer

Paulo Ferreira

Novabase IMS Director/ In charge of Intelligent Infrastructures and Logistics
at IMS

Paulo Trigo

CelFocus Executive Director

Pedro Afonso

Novabase DigitalTV Director/Telecommunications

Pedro Borges

Novabase Consulting Associate Executive/Telecommunications Market
Sales Manager

Pedro Faustino

Novabase Consulting Director/Government & Healthcare Market Executive

Pedro Gomes

Novabase Consulting Director/ Executive Director of Financial Services
Market

Pedro Chagas

Novabase Consulting Director

Ricardo Nunes

Novabase Consulting Director/ Executive Director of Financial Services
Market

Vasco Monteiro

Novabase IMS Director/In charge of MS Practice

Vítor Prisca

Novabase IMS Director/In Charge of IT Management Practice/In Charge of
the Novabase Group’s Quality and Best Practices in Project Management
(Enterprise Program Management)

Section IV - Remuneration

II.30 Description of the remuneration policy of the board of directors and the
supervisory board, as provided for in Article 2 of Law 28/2009 of 19 June.
Attached to this report is a statement with regard to the remuneration policy laid out in Law
28/2009 of 19 June.

II.31 Indication on the amount concerning the annual remuneration paid individually
to members of the board of directors and of the supervisory board of the
company, including fixed and variable remuneration and as to the latter,
mentioning the different components that gave rise to same, the parts that has
been deferred and paid.
Since 2003, Novabase has already complied with the CMVM recommendation regarding
disclosure of the remunerations of the members of the Board of Directors individually. In this
report, Novabase discloses the remuneration received by each member of the Board of
Directors and Auditing Committee in 2010, pursuant to the provisions of Law no. 28/2009 and
CMVM Regulation no. 1/2010.
By unanimous decision of the Remuneration Committee, fixed remuneration components were
set for members of the Novabase Board of Directors in 2010, along with annual variable
remuneration, as shown in the chart below.
These remunerations are distributed among the members of the Board of Directors in
accordance with the breakdown stipulated by the Remuneration Committee, whereby the (i)
independent non-executive directors and one non-executive, non-independent director
(Joaquim Sérvulo Rodrigues) earn only a fixed cash remuneration and (ii) the executive
directors (together with certain non-executive, non-independent directors taking on
management responsibilities in the Group) earn a fixed portion in cash, a variable portion in
cash and a variable portion based on stock options. This remuneration is shared among the
directors as indicated in the chart below, in accordance with the responsibilities assumed by
them at Novabase, and as indicated by the Remuneration Committee.
The remuneration of non-executive, non-independent directors who assume management
responsibilities in the Group includes a variable portion, since the current term is a transition
period to non-executive duties after many years of executive duties.
The variable portion in cash of directors’ remuneration is determined with a view to aligning this
portion with the organization’s performance in the year in question, measured by the net profits
generated, and correlates with the responsibility and performance of each director in particular.
A proper balance is also ensured between the fixed and variable portions of these
remunerations.
As regards the aforementioned stock option plan, at the start of the 2009-2011 term, the
members of the Board of Directors were awarded a number of options as defined by the
Remuneration Committee, under the variable remuneration stock options component for the
years in question, in accordance with the table below.
Accordingly, in the Remuneration Committee meeting of 4 June 2009, it was thus resolved to
offer 1,959,720 options under the 2009-2011 variable remuneration stock options component in
force at the Novabase Group, to be distributed among the five executive directors, Chairman of
the Board of Directors and members of the Board of Directors, according to the following chart:

Fixed Annual
Remuneration
(€)

Variable Annual
Remuneration 1
(€)

Partial Total
(Fixed + Variable
1) (€)

Variable 1
/Partial Total
(%)

Variable
Remuneration 2 #
Options @ €4.04
2009-2011

Luís Paulo Cardoso
Salvado

€265,300.00

€368,000.00

€633,300.00

58.11%

380,528 options

João Nuno da Silva
Bento

€260.610.00

€368,000.00

€628.610.00

58.54%

380,528 options

Álvaro José da Silva
Ferreira

€260,610.00

€368,000.00

€628,610.00

58.54%

380,528 options

Nuno Carlos Dias dos
Santos Fórneas

€170,800.00

€239,200.00

€410,000.00

58.34%

247,343 options

Francisco Paulo
Figueiredo Morais
Antunes

€131,040.00

€147,200.00

€278,240.00

52.90%

152,211 options

€1,088,360.00

€1,490,400.00

€2,578,760.00

57.80%

1,541,138 options

63.58%

77.14%

70.77%

Rogério dos Santos
Carapuça

€238,700.00

€294,400.00

€533,100.00

Luís Fernando de
Mira Amaral

€40,508.60

1

€0.00

€40,508.60

Manuel Alves
Monteiro

€40,508.60

1

€0.00

João Luis Correia
Duque

€65,190,67

2

José Afonso Oom
Ferreira de Sousa

€106,120.00

Joaquim Sérvulo
Rodrigues

€26,301.11

Pedro Miguel
Quinteiro de Marques
Carvalho

Director

Executives Total

(% total)

Non-executives
Total
(% total)

TOTAL
1
2
3

78.64%

55.22%

266,370 options

1

0.00%

0 options

€40,508.60

1

0.00%

0 options

€0.00

€65,190,67

2

0.00%

0 options

€73,600.00

€179,720.00

40.95%

76,106 options

€0.00

€26,301.11

0.00%

0 options

€106,120.00

€73,600.00

€179,720.00

40.95%

76,106 options

€623,448.98

€441,600.00

€1,065,048.98

41.46%

418,582 options

36.42%

22.86%

29.23%

€1,711,808.98

€1,932,000.00

€3,643,808.98

3

21.36%

53.02%

1,959,720 options

Of this total, €1,084.60 are 2009 income paid in 2010
Of this total, €25,766.67 are 2009 income paid in 2010
Of this total, €10,439.11 are 2009 income paid in 2010

Variable remuneration 1 was paid in full, with a deferral in variable remuneration 2, as described
in point III.10 of this report concerning the terms and conditions of the stock option plan in force.

No additional remuneration was paid in 2010 in the form of profit sharing and/or bonuses,
except for the amounts shown in the chart below, as decided by the Remuneration Committee
in view of the circumstances of the current term, in which the company’s founders are
transitioning to non-executive positions after performing executive duties for 20 years:
Director

Bonus (€)

José Afonso Oom Ferreira de
Sousa

190,000.00

Pedro Miguel Quinteiro
Marques Carvalho

190,000.00

de

Total

380,000.00

No compensations were paid, nor are any compensations owed, to former executive directors
as a result of their duties no longer being performed in 2010.
There are no supplementary pension or early retirement schemes for Novabase directors.
In 2010, an additional amount of €12,716.37 was paid to the members of the Board of Directors
in meal allowances.
There are no relevant amounts of non-monetary benefits considered as remuneration and not
covered by the previous situations.
Novabase directors are paid exclusively by this entity, and do not receive additional
remuneration of any kind from other companies that are controlled by or part of the Novabase
Group.

II.32 Information on the way the remuneration is structured so as to allow aligning
the interests of the members of the board of directors with the long-term
interests of the company as well as how it is based on the performance
assessment and how it discourages excessive risk assumption.
The variable portion in cash of directors’ remuneration is determined by the Remuneration
Committee with a view to aligning this portion with the organization’s performance in each year
in question, measured by the net profits generated, and correlates with the responsibility and
performance of each director in particular. A proper balance is also ensured between the fixed
and variable portions of these remunerations.
As regards the stock option plan – and as a means of aligning the directors’ interests with those
of the company – at the start of the 2009-2011 term, the members of the Board of Directors
were awarded a number of options as defined by the Remuneration Committee, under the stock
options portion of the variable remuneration for the years in question, in accordance with the
table in point II.31 above.
As described in greater detail in point III.10 of this report, attributed options may be exercised in
blocks, corresponding to 1/3 of all options, on each anniversary of their attribution date, while
unexercised options may be exercised on their subsequent maturity date. As such, the stock
option plan’s corresponding variable portion does not exclusively serve Novabase’s long-term
interests.
However, the variable portion of the remuneration paid through the stock option plan is fully
aligned with these long-term interests when the options are not exercised until their last maturity
date, i.e. 3 years after the commencement of the directors’ terms of office, which must always
occur for at least 1/3 of the options attributed.

In addition, shares acquired through the exercising of options may not be sold or encumbered
for one year (50% of the total shares acquired).
In this way, Novabase believes that a substantial part of the variable remuneration of the
company’s directors aligns their interests with the long-term interests of the company, although
not exclusively so.
Moreover, the fact that a significant amount of the options to allot shares are deferred over time
discourages excessive risk assumption by directors.

II.33 As regards the remuneration of the executive members:

a) Reference to the fact that the executive members’ remuneration includes a variable
component and information on the way said component relies on the assessment performance;<

As stated in point II.31 of this report, the remuneration of executive directors includes a variable
portion in cash and a variable stock option plan portion.
The variable portion in cash of directors’ remuneration is determined with a view to aligning this
portion of these directors’ remuneration with the organization’s performance in the year in
question, measured by the net profits generated, and correlates with the responsibility and
performance of each director in particular. A proper balance is also ensured between the fixed
and variable portions of these remunerations.
b) The corporate bodies responsible for assessing the performance of executive members;
As stated in point II.3 of this report, the Board of Directors Performance Assessment Committee
is responsible for assessing the performance of the Executive Committee with respect to how it
has been conducting Novabase’s annual plan and budget passed by the Board of Directors at
the start of each year, together with the degree of success in achieving their corresponding
goals.
Moreover, the variable portion in cash of directors’ remuneration is determined by the
Remuneration Committee with a view to aligning this portion of these directors’ remuneration
with the organization’s performance in the year in question, measured by the net profits
generated, and correlating it with the responsibility and performance of each director in
particular (as stated in point II.31).
c) The pre-established criteria for assessing the performance of executive members;
The performance assessment of directors (including executive directors) takes into account the
organization’s performance in the year in question, measured by the net profits generated, and
is aimed at correlating the remuneration’s variable cash component with the responsibility and
performance of each director in particular (as stated in point II.31).
d) The relative importance of the variable and fixed components of the members’ remuneration,
as well as the maximum limits for each component;
The relative importance of directors’ variable and fixed remuneration components is shown in
the table in point II.31. One of the goals of the variable portion in cash is to establish a proper
balance between the fixed and variable portions of these remunerations.
Under the stock option plan’s corresponding variable component, it is stipulated that the total
number of options attributed under the 4th Plan may under no circumstances exceed the total
number of options attributed under the 3rd Plan, pursuant to which the shares corresponding to
the options attributed but not yet exercised under this third 2006-2008 Stock Option Plan should

not at any time exceed 8% of the total volume of shares representing Novabase’s share capital
at the time, for the three Annual Loyalty Components comprising the 3rd Plan.

e) The deferred payment of the remuneration’s variable component and the relevant deferral
period;
Information on the deferred payment of the remuneration’s variable component is described in
point II.32 above, in the part relating to the stock option plan.
f) An account of the way whereby the payment of the variable remuneration is subject to the
company’s continual positive performance during the deferral period;
The way in which the payment of the variable remuneration is linked to the company’s continual
positive performance is described in point II.32 above, in the part relating to the stock option
plan.
g) Sufficient information on the criteria whereon the allocation of variable remuneration on
shares is based, as well as on maintaining company shares that the executive members have
had access to, on the possible share contracts, namely hedging contracts or risk transfer, the
relevant limit and its relation apropos the value of the total annual remuneration;
There is no remuneration through the direct allocation of shares.
Moreover, since no options were exercised on the maturity date of Batch 1 of options under the
current stock option plan (as stated in point III.10), the Novabase directors participating in this
plan have not accessed any shares under variable remuneration schemes.
The company has no information regarding the signing of contracts involving these shares,
namely hedging or risk transfer contracts.
h) Sufficient information on the criteria whereon the allocation of variable remuneration on
options is based as well as its deferral period and exercising price;
This information is described in point III.10 of this report.

i) The main factors and reasons for any annual bonus scheme and any other non-financial
benefits;
Except for the stock option plan’s corresponding variable remuneration component, and
notwithstanding the bonuses referred to in point II.31, there is no annual bonus scheme or any
other non-financial benefits.
In 2010, an additional amount of €12,716.37 was paid to the members of the Board of Directors
in meal allowances.
There are no relevant amounts of non-monetary benefits considered as remuneration and not
covered by the previous situations.
j) Remuneration paid in the form of a share in the profits and/or the payment of bonuses and the
rationale behind the act of awarding such bonuses and/or share in profits;
Except for the bonuses described in point II.31, paid to directors José Afonso Oom Ferreira de
Sousa and Pedro Miguel Quinteiro de Marques Carvalho, there is no form of profit sharing
and/or bonuses. These amounts were decided on by the Remuneration Committee in view of
the circumstances of the current term, in which the company’s founders are transitioning to nonexecutive positions after performing executive duties for 20 years.

l) Compensation paid or owed to former executive directors in relation to early contract
termination;
No compensations were paid or became due to former executive directors as a result of their
duties no longer being performed during the year.
m) Reference to the envisaged contractual restraints for compensation owed for undue
dismissal of executive directors and its relation apropos the remunerations’ variable component;
There are no contractual restraints for compensation owed for undue dismissal of executive
directors, as per legal rules.
Pursuant to Article 403 (5) of the Commercial Companies Code, if the dismissal lacks justified
grounds, the director is entitled to compensation for damages incurred by the means specified
in his/her contract or under the general terms of the law; this compensation may not exceed the
remuneration he/she would presumably receive through the end of his/her appointed term.
In Novabase’s opinion, since management positions are remunerated, with a mandatory legal
ceiling on compensation for dismissal without due cause, and in view of the protection of
expectations principle, there is no justification for contractual restraints that reduce the
maximum legal compensation amount to a director with legal proof of damages incurred, when
dismissal occurs due to his/her inadequate performance without justified grounds.
Similarly, in view of the mandatory legal ceiling on compensation for undue dismissal, there is
no foreseeable advantage in establishing contractual restraints to directors’ compensation in the
event of consensual termination of duties.
Lastly, the implementation of such measures during the term of office does not seem
appropriate.

n) Amounts paid on any basis by other companies in a group relationship or exercising control
over the company;

Novabase directors are paid exclusively by this entity, and do not receive additional
remuneration of any kind from other companies that are controlled by or part of the Novabase
Group.
o) A description of the main characteristics of the supplementary pensions or early retirement
schemes set up for executive directors and whether said schemes were subject or not to the
approval of the General Meeting of Shareholders;
There are no supplementary pension or early retirement schemes for Novabase directors.
p) An estimate of the non-financial benefits considered as remuneration which do not fall under
the categories listed above;
There are no relevant amounts of non-monetary benefits considered as remuneration and not
covered by the previous situations.
q) Mechanisms to prevent executive directors from having employment contracts that question
the grounds of the variable remuneration;
The company does not adopt mechanisms to prevent executive directors from having
employment contracts that question the grounds of the variable remuneration.
However, to the company’s knowledge, there are no contracts of this sort.
II.34 Reference to the fact that remuneration of non-executive members of the Board
of Directors is not included in the variable component.
Only independent non-executive directors and one non-independent non-executive director
(Joaquim Sérvulo Rodrigues) receive solely fixed cash remuneration. The remuneration policy
for directors passed in the 2010 General Meeting of Shareholders still allowed non-independent
non-executive directors to receive a variable remuneration component, especially bearing in
mind that these directors could take on key management responsibilities in the Group, although
without executive powers (which they ultimately did), thereby justifying this variable component.
In any case, since differences in the remuneration structure are intended to adjust remuneration
according to the duties actually performed by each director in the Group, the remuneration of
the members of the Board of Directors is structured so as to align their interests with those of
the company.
II.35 Information on the reporting of irregularities adopted by the company (reporting
means, persons entitled to receive said reports, how the reports are to be
handled and the names of the persons or bodies that have access to the
information and the relevant involvement in the procedure).
In compliance with the CMVM Recommendations published in the 2007 Corporate Governance
Code, and in view of fostering a culture of responsibility and compliance, Novabase has
adopted a system for reporting irregularities (known as “SPI”) that may occur within its Group.
Any report of irregularities made through SPI is directed to the Auditing Committee, which will
appoint a person in charge of SPI to manage the reports received. The person in charge of SPI
must act independently and autonomously (notwithstanding responsibility to the Auditing
Committee for proper compliance with his/her duties) and will be subject to confidentiality
requirements. This system also observes the requirements in the Corporate Governance Code
currently in force.
According to the implemented system, employees and other Novabase stakeholders have
access to a direct and confidential channel for reporting to the Auditing Committee any practice
that appears to be improper or irregular in any way, whatever it may be, which has occurred
within the Novabase Group, regardless of any blame that may be attributed, and which may

impact the financial statements or the information sent to the CMVM, or that may cause serious
damage to Novabase or its stakeholders (employees, customers, partners and shareholders).
Reporting of irregular practices occurring within the Novabase Group by Novabase employees
when they have such knowledge is a duty, regardless of the source of the practice or the person
who has performed it.
The apparent irregularity must be reported in a secure and confidential manner to the person in
charge of SPI, the independent member of the Auditing Committee Manuel Alves Monteiro, in
two different manners:
•
•

to the private e-mail address: m.a.monteiro.novabase@gmail.com; and
by post in a letter addressed to Dr. Manuel Alves Monteiro, marked “Confidential”, to the
address: Av. D. João II, Lote 1.03.2.3. Parque das Nações 1998 – 031 Lisbon

Such reports will be processed by the person in charge of SPI according to the following
procedure:
i)
ii)

iii)
iv)

receipt and preliminary analysis of the report of the irregular practice;
judgement of the consistency of the report received (with destruction of all
inconsistent reports, the Auditing Committee being responsible for this
destruction, subsequent to a proposal from the person in charge of SPI);
investigation/report/archiving; and
final forwarding.

Before proceeding to the final forwarding of the reports, the person responsible for SPI takes
account of the reports for statistical purposes and maintains a record of the reports that
exclusively covers the following aspects: (i) date on which the report was received; (ii) essence
of the facts reported, eliminating all information that permits identification of any physical
persons; and (iii) date on which the investigation was concluded.
Once the investigation has been concluded, reports with an underlying probability of an irregular
practice are forwarded by the Auditing Committee to the Board of Directors so that it can take
appropriate measures.
Whenever the report of irregular practices results in evidence of the practice of a crime or
serious disciplinary infraction, the Auditing Committee must recommend that the company
forwards the matter to (i) Novabase internal bodies for due process and (ii) to external
investigation bodies, namely the police or the public prosecutor, in order to ascertain
responsibilities.
General rules of conflict of interest apply to the decisions to be approved by the Auditing
Committee or by the Board of Directors regarding reports made within the scope of SPI.
Whatever the circumstance, the confidentiality of the report will be guaranteed if so requested
by its author, and the personal data of the physical persons involved will be protected, while any
action taken against the person who has made the report will be considered a serious offence.

This policy is explained on the Novabase website (www.novabase.pt) in the IR/Corporate
Governance section.
In this way, Novabase complies with the provisions of the Commercial Companies Code and
the recommendations of the Corporate Governance Code. Its system has been approved by the
Portuguese Data Protection Authority (CNPD) through authorization no. 4494/2009.

Section V – Special Committees
Remuneration Committee: The board decides upon the remuneration of corporate board
members. Its current members for the three-year period of 2009-2011 were decided in the
General Meeting of Shareholders of 28 April 2009. Francisco Luís Murteira Nabo presides over
the Remuneration Committee. Pedro Rebelo de Sousa and João Quadros Saldanha are also
members of this committee. All of the committee’s members are independent from the members
of the Board of Directors, pursuant to Chapter II, point II.19 of the Annex to CMVM Regulation
No. 1/2007, which includes the criteria adopted by Novabase in 2009 to gauge the fulfilment of
Recommendation No. II.5.2 of the 2007 Corporate Governance Code (since the current CMVM
Regulation No. 1/2010 and Corporate Governance Code do not establish specific criteria in this
regard, Novabase believes that the criteria of prior norms should still be taken into account in
assessing the independence of members of the Remuneration Committee from the Board of
Directors).
Notwithstanding the above, pursuant to Recommendation No. II.5.3 of the Corporate
Governance Code, no one serving or having served on the Board of Directors, in the preceding
three years, should be hired to support the Remuneration Committee in the performance of its
duties, together with other circumstances, under the terms of this recommendation, affecting the
independence of the person in question within the scope of the Remuneration Committee’s
duties. This recommendation seems to suggest, a fortiori, that individuals who have performed
duties on the Board of Directors in this period should likewise not be hired to support this
committee or, a fortiori, become one of its members, which is the case of one of this
committee’s current members (João Quadros Saldanha).
Therefore, in view of Recommendation No. II.5.3 of the Corporate Governance Code, former
director João Quadros Saldanha may be considered a non-independent member of the
Remuneration Committee in relation to the members of Novabase’s Board of Directors.
Notwithstanding the above, Novabase wishes to emphasize that since the Remuneration
Committee’s current members were appointed to their positions for the three-year period of
2009-2011, it seems inappropriate to make any changes at this time to this committee’s
composition before the end of the current term.

In 2010, the Remuneration Committee held one meeting, and the respective minutes were
drafted and signed.

II.36 Identification of members of those committees that have been constituted for
the purposes of individual and overall performance assessment of the
executive members, consideration on the governance system that has been
adopted by the company and the identification of potential candidates with the
professional profile fitting the member position.
As stated in point II.3, on 31 December 2010, the Board of Directors Performance Assessment
Committee was comprised of the following members: Rogério dos Santos Carapuça
(Chairman), Luís Paulo Salvado, Luís Mira Amaral, José Afonso Oom Ferreira de Sousa,
Joaquim Sérvulo Rodrigues and Pedro Miguel Quinteiro Marques de Carvalho.
Moreover, as also stated in point II.3, on 31 December 2010, the Corporate Governance
Assessment Committee was comprised of the following members: Rogério dos Santos
Carapuça (Chairman), Luís Paulo Salvado, Manuel Alves Monteiro, João Luís Correia Duque,
José Afonso Oom Ferreira de Sousa and Joaquim Sérvulo Rodrigues.
As stated in point II.16, Novabase did not create any committee to identify potential candidates
with the profile needed for the position of director.

II.37 Number of meetings held by the committees that have been constituted for
management and supervision during the period concerned, as well as
reference to the minutes of said meetings that have been held.
As already mentioned in point II.13, the Board of Directors Performance Assessment Committee
met once in 2010, and the Corporate Governance Assessment Committee met twice in 2010.
Both of these specialized committees draw up their own meeting minutes

II.38 Reference to the fact that one member of the remuneration committee has
knowledge and experience in remuneration policy issues.

The Chairman of the Remuneration Committee, Francisco Luís Murteira Nabo, has suitable
knowledge and experience in remuneration policy issues, pursuant to point II.38 of CMVM
Regulation No. 1/2010.

II.39 Reference to the independency of natural or legal persons with an employment
contract or providing services to the remuneration committee, as regards the
Board of Directors as well as, when applicable, to the fact that these persons
have an existing relation with the company consultant.
The Remuneration Committee is not assisted by any natural or legal persons with an
employment contract or service agreement as regards the Board of Directors or any structure
beneath it, or by any existing relationship with a company consultant that affects its
independence or exemption.
In addition, the Remuneration Committee is not assisted by any entity having a relationship with
the company’s management in the preceding three years, pursuant to the above paragraph, or
by any person related by an employment contract or service agreement with any person
referred to in this or the above paragraphs.
Notwithstanding the above, the considerations from the start of this Section V, namely
concerning the assessment of the independence of Remuneration Committee members in view
of the provisions of Recommendation No. II.5.3 of the 2010 Corporate Governance Code, must
be taken into account.
As explained earlier, the provisions of this CMVM recommendation seem to suggest, a fortiori,
that individuals who have performed duties on the Board of Directors in this period should
likewise not be hired to support this committee or, a fortiori, become one of its members, which
is the case of one of this committee’s current members (João Quadros Saldanha).
Therefore, in view of Recommendation No. II.5.3 of the 2010 Corporate Governance Code,
former director João Quadros Saldanha may be considered a non-independent member of the
Remuneration Committee in relation to the members of Novabase’s Board of Directors.

Chapter III. Information and Auditing
III.1 Shareholder base, including indication of shares not admitted to trading,
different categories of shares, underlying rights and duties and the percentage
of capital that each category represents.
Novabase’s share capital consists of 31,401,394 issued shares. There are no shares that are
not admitted for trading, nor are there different categories of shares. All shares confer the same
rights and obligations.
III.2 Qualified holdings in the shareholder capital of the issuer company, calculated
in accordance with Article 20 of the Portuguese Securities Code.
1

Shareholdings (under the terms of Article 20, Item 1 of the Securities Code)
#

#

%

Partial Shares

Shares

Capital and
Voting Rights

Shareholder

Partbleu, Sociedade Gestora de Participações
ES TECH VENTURES, SGPS, SA

1,792,144

BES Pension Fund

1,157,395

Corporate Board members

3,180,444

10.13%

2,949,639

9.39%

100

Banco Espírito Santo, SA Group (under the terms of
Article 20, Item 1 of the Securities Code)
José Afonso Oom Ferreira de Sousa

2,514,947

2

8.01%

Pedro Miguel Quinteiro Marques de Carvalho

2,170,679

2

6.91%

Luís Paulo Cardoso Salvado

1,918,040

2

6.11%

Rogério dos Santos Carapuça

1,884,787

2

6.00%

João Nuno da Silva Bento

1,799,793

2

5.73%

1,575,020

5.02%

1,570,566

5.00%

2

3.04%

Fernando Fonseca Santos

Santander Acções Portugal Fund

1,234,775

Santander PPA Fund

191,663

Other

144,128

Santander Asset Management - Soc. Gestora de
Fundos de Investimento Mobiliário, SA (under the
terms of Article 20, Item 1 of the Securities Code)
Álvaro José da Silva Ferreira

953,100

Total
1

20,517,015

65.34%

Shareholdings of each of these shareholders correspond to last positions notified to the company as at 31 December 2010.

2

Includes shares under the shareholders’ agreement described in point III.5 of this report. The shares of other shareholders under this
agreement are attributable to the shareholder in question. In total, the shareholders under this agreement own 10,488,065 shares
corresponding to 33.40% of the share capital and voting rights of Novabase – SGPS, S.A.

III.3 Identification of shareholders with special rights and description of these rights.
The articles of association do not provide for shares with special rights.

III.4 Restrictions on the transferability of shares, such as consent of sale clauses or
restrictions on ownership of shares.
The articles of association do not limit the transfer or ownership of Novabase shares.

III.5 Shareholders’ agreements that are known to the company and which may lead
to restrictions in terms of transferring securities or voting rights.
On 20 April 2006 the following Novabase shareholders signed a shareholders’ agreement
according to the following table, which shows the individual positions on this date:

Shareholder

No. of Shares

% Capital

José Afonso Oom Ferreira de Sousa

2,498,697

8.70%

Pedro Miguel Quinteiro Marques de Carvalho

2,498,697

8.70%

Rogério dos Santos Carapuça

1,873,113

6.52%

Luís Paulo Cardoso Salvado

1,783,543

6.21%

João Nuno da Silva Bento

1,783,543

6.21%

Álvaro José da Silva Ferreira

804,866

2.80%

João Vasco Tavares da Mota Ranito

492,628

1.71%

José Carlos de Almeida Pedro de Jesus

366,592

1.28%

Manuel Saldanha Fortes Tavares Festas

74,946

0.26%

12,176,665

42.39%

Total

The following contents of this shareholders’ agreement are noteworthy:
a) Obligations regarding the composition of the Board of Directors and election of its members,
namely the joint creation by all signatories, previously at General Meetings of Shareholders
for the election in question, of proposals for designating members of the Board of Directors.
A majority must pass such proposals equal to or greater than two thirds of votes
corresponding to shares, with signatories assuming the responsibility of voting in favour of

proposals they have presented at the General Meeting of Shareholders;
b) The need for agreement by a majority equal to or greater than two thirds of votes
corresponding to shares to establish terms by which these shares may be sold, together with
the potential purchase of Novabase shares by the signatories, with signatories agreeing not
to initiate sales or purchases of any kind outside of this agreement;
c) In all of the following matters, signatories must exercise their voting right at Novabase
General Meetings of Shareholders by a strict majority equal to or greater than two thirds of
votes corresponding to shares: dividend policy to be adopted, management compensation
policy for Novabase directors, increases and decreases in share capital, elimination of the
pre-emptive right in increases in capital, composition of corporate boards, Novabase
mergers and divisions, and amendments to the articles of association;
d) Obligation of signatories to vote at General Meetings of Shareholders exclusively in favour of
decisions previously passed by a two-thirds or greater majority of signatories having voting
rights corresponding to shares;
e) The need for unanimity of all signatories for the purchase of Novabase shares that imply the
allocation to such signatories of a qualified shareholding exceeding 33% or 50% of
Novabase voting rights;
f) The signatories undertake to ensure that their descendents in the first degree, who have not
yet reached legal age, will not acquire any Novabase shares in return for payment; and
e) Any Signatory that, in breach of the Shareholders’ Agreement, causes a qualified
shareholding of 50% of Novabase voting rights to be allocated to the remaining signatories,
under the terms of Article 20 of the Securities Code, must immediately initiate the procedure
to suspend the tender offer obligation as provided for in Article 190 of the Securities Code.
Any Signatory responsible for allocating such voting rights, in the terms specified above, and
who fails to execute the proper procedures to suspend and terminate the obligation for a
tender offer, will be obliged to launch the tender offer individually.
The Shareholders’ Agreement remained in force for a three-year period following its signature.
However, any signatory who resigned or was dismissed, with or without just cause, from his/her
management duties at Novabase while the Shareholders’ Agreement was in force could opt to
terminate his/her participation in the agreement.

On 29 February 2008, the market was notified that the signatories of the Shareholders’
Agreement, José Afonso Oom Ferreira de Sousa, Pedro Miguel Quinteiro Marques de
Carvalho, Rogério dos Santos Carapuça, Luís Paulo Cardoso Salvado, João Nuno da Silva
Bento, Álvaro José da Silva Ferreira and Manuel Saldanha Fortes Tavares Festas, had agreed
to free up the purchase of Novabase shares by the aforementioned signatories up to a
maximum amount of 8.85% of Novabase’s share capital, thereby allowing each signatory to
purchase up to 397,403 shares. Shares acquired in this manner will not be considered
agreement shares, unless otherwise decided by the signatories unanimously.
On the same date, the market was notified that João Vasco Tavares da Mota Ranito and José
Carlos de Almeida Pedro de Jesus, following their resignation from Novabase in September
2007 and their request to be released from the Shareholders’ Agreement, ceased to be covered
by this agreement as of 1 March 2008.
In addition, on 28 October 2008 the market was notified of the signing of a new Shareholders’
Agreement signed by shareholders José Afonso Oom Ferreira de Sousa, Pedro Miguel
Quinteiro Marques de Carvalho, Rogério dos Santos Carapuça, Luís Paulo Cardoso Salvado,
João Nuno da Silva Bento and Álvaro José da Silva Ferreira, centred on 10,488,065 Novabase
shares held by them, corresponding to 33.4% of the company’s voting rights. The Shareholders’

Agreement entered into force on 20 April 2009, for a period of three years, at which time the
prior Shareholders’ Agreement referred to above ceased to be valid.
The shares under the new Shareholders’ Agreement are held by the aforementioned
shareholders in the following quantities:
Name

No. of Shares

% Capital

José Afonso Oom Ferreira de Sousa

2,170,679

6.91%

Pedro Miguel Quinteiro Marques de Carvalho

2,170,679

6.91%

Rogério dos Santos Carapuça

1,774,755

5.65%

Luís Paulo Cardoso Salvado

1,783,543

5.68%

João Nuno da Silva Bento

1,783,543

5.68%

804,866

2.56%

10,488,065

33.40%

Álvaro José da Silva Ferreira
Total

The following contents of this shareholders’ agreement are noteworthy:
a) Obligations regarding the joint creation by all signatories, before the General Meeting of
Shareholders for the election in question, of proposals for designating the officers of the
General Meeting of Shareholders, Board of Directors, Auditing Committee and
Remuneration Committee. A majority must pass such proposals equal to or greater than
two thirds of votes corresponding to shares, with signatories assuming the responsibility
of voting in favour of proposals they have presented at the General Meeting of
Shareholders;
b) The need for agreement by a majority equal to or greater than two-thirds of votes
corresponding to shares to establish terms by which such shares may be sold, together
with the potential purchase of Novabase shares by the signatories, with signatories
agreeing not to initiate sales or purchases of any kind outside of this agreement;
c) Notwithstanding the above information, each signatory is authorized, under the terms of
the Shareholders’ Agreement, to acquire Novabase shares in proportion to the shares
held by him/her within the scope of this agreement, providing that the total shares
owned by the signatories does not exceed 33% or 50% of the total number of Novabase
shares and/or respective voting rights, depending on whether the qualified shareholding
of the signatories is greater or less than 33% on that date, pursuant to Article 20 of the
Securities Code. Novabase shares acquired in this way will not be considered
agreement shares;
d) In all of the following matters, signatories must exercise their voting right at Novabase’s
General Meetings of Shareholders by a strict majority equal to or greater than two-thirds
of votes corresponding to shares: dividend policy to be adopted, management
compensation policy for Novabase directors, increases and decreases in share capital,
elimination of the pre-emptive right in increases in capital, composition of corporate
boards, Novabase mergers and divisions, and amendments to the articles of
association;
e) Obligation of signatories to vote at General Meetings of Shareholders exclusively in
favour of decisions previously passed by a two-thirds or greater majority of signatories

having voting rights corresponding to shares;
f)

The need for unanimity of all signatories for the purchase of Novabase shares that
imply the allocation to such signatories of a qualified shareholding exceeding 33% or
50% of Novabase voting rights;

g) The signatories undertake to ensure that their descendents in the first degree, who
have not yet reached legal age, will not acquire any Novabase shares free of charge;
and
h) Any signatory that, in breach of the Shareholders’ Agreement, causes a qualified
shareholding of 50% of Novabase voting rights to be allocated to the remaining
signatories, under the terms of Article 20 of the Securities Code, must immediately
initiate the procedure to suspend the tender offer obligation as provided for in Article
190 of the Securities Code. Any Signatory responsible for allocating such voting rights,
in the terms specified above, and who fails to execute the proper procedures to
suspend and terminate the obligation for a tender offer, will be obliged to launch the
tender offer individually.
Any signatory who is dismissed without just cause from his/her management duties at
Novabase while the Shareholders’ Agreement is in force may opt to terminate his/her
participation in the agreement.
Up until the date of entry into force of this Shareholders’ Agreement, the prior shareholders’
agreement referred to above remained valid. The new Shareholders’ Agreement was signed
without three of the signatories of the previous agreement. As regards two of these signatories,
João Vasco Tavares da Mota Ranito and José Carlos de Almeida Pedro de Jesus, termination
of their participation in the current shareholders’ agreement had already taken place. With
respect to the third of these signatories, Manuel Saldanha Fortes Tavares Festas, the prior
Shareholders’ Agreement ended on its stipulated expiry date of 20 April 2009.
The signing of these Shareholders' Agreements, particularly the new Shareholders’ Agreement,
has sought to guarantee shareholder stability for their corresponding three-year periods.
Novabase believes that the existence of a shareholders’ agreement does not constitute a
defensive measure contrary to shareholder interests in itself, since it ensures stability in the
management of the company, therefore safeguarding Novabase’s corporate and shareholder
interests. Furthermore, Novabase believes that because the current shareholders’ agreement
involves only 33.40% of Novabase’s total shares, it should not be considered a defensive
measure against any public offerings for acquisition, given that in addition to the fact that it was
not established for this purpose, such a shareholders’ agreement cannot prevent the transfer of
control of the company and therefore the success of any general public offerings for acquisition.
Apart from this Shareholders’ Agreement, Novabase has no knowledge of the existence of any
other shareholders’ agreements regarding its share capital.
III.6 Rules applicable to amendment of the company’s articles of association;
Constitutive quorum for the General Meeting of Shareholders
When amendments to the articles of association are under consideration, the General Meeting
of Shareholders can only decide on first notice if shareholders having stock corresponding to at
least one-third of the share capital are present or represented. This requirement does not apply
on second notice, and the General Meeting of Shareholders can then decide on any matter,
regardless of how many shareholders are present.
Deliberative quorum for the General Meeting of Shareholders

When amendments to the articles of association are under consideration, the General Meeting
of Shareholders decides by a two-thirds majority of the votes cast.
However, should shareholders representing at least half the share capital be present or
represented on second notice, the decision on amendments to the articles of association can be
taken by an absolute majority of the votes cast, and a two-thirds majority is not required.

III.7 Control mechanisms provided for in a possible employee investment scheme in
which voting rights are not directly exercised by them.
There are no employee investment schemes in which voting rights are not directly exercised by
them.
III.8 Changes in the issuer’s share prices, taking into account the following:
a) The issue of shares or other securities with share subscription or acquisition rights;
b) Announcement of results;
c) Payment of dividends according to the category of shares with indication of the net amount
per share. Novabase's share price fell 34.7% in 2010, compared to a 10.3% drop in the PSI20
and gains of 16.9% in the EuroStoxx Technology Index.
Share turnover accounted for 22.5% of Novabase’s capital in 2010, with 7.1 million shares
traded, less than in 2009 (turnover of 27.0% of capital, with 8.5 million shares traded).

Novabase's share price fell 34.7% in 2010, compared to a 10.3% drop in the PSI20 and gains of
16.9% in the EuroStoxx Technology Index.
Share turnover accounted for 22.5% of Novabase’s capital in 2010, with 7.1 million shares
traded, less than in 2009 (turnover of 27.0% of capital, with 8.5 million shares traded).
A dividend of €0.32/share was distributed in 2010, with a payment of €0.18/share for the capital
decrease.

Novabase and the Market

In comparing Novabase’s share price with other similar companies from Europe’s IT sector, one
can see that the Novabase share’s performance in 2010 was lower than that of other shares.
Novabase and other TMT

0%

The average target price from analysts covering Novabase is €4.83 (average upside of 66.7%),
with a unanimous recommendation to buy.
In the 12M10, rotation represented 22,5% of the share capital of Novabase, with 7,1 million
shares traded, values below those occurred in the 12M09 (rotation 27,0% of the share capital,
8,5 million shares traded).
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The relevant occurrences disclosed by Novabase in 2010 were as follows:

2010-12-19

Unilateral Resolution of Contract for “Electronic School Card (Cartão
Electrónico da Escola)”.
2010-11-26

Report and Accounts, 3rd Quarter 2010
2010-11-04

Novabase Announces Consolidated Results for 3rd Quarter 2010
2010-09-17

Manager Transactions.
2010-08-26

Report and Accounts,
Semestral
2010-08-12

Manager Transactions.
2010-07-28

Consolidated Results 1st Half of 2010
2010-07-21

Novabase creates company for Digital TV area in France
2010-07-07

Novabase reinforces energy area through the acquisition of assets from
Iberwind
2010-06-29

Conclusion of capital reduction and increase, and payments of amounts released
2010-06-11

Novabase – Share Capital Reduction and Increase
2010-05-28

Report and Accounts, 1st Quarter 2010
2010-05-20

Payment of dividend and capital reduction and increase
2010-05-20

Novabase – SGPS, SA, announces sale of treasury shares
2010-05-04

Consolidated Results 1st Quarter of 2010
2010-04-29

Decisions of the General Meeting
of Shareholders
2010-04-12

2009 Corporate Governance Report
2010-04-06

Manager Transactions
2010-03-25

Annual Information Consolidation Document.
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2010-03-25

General Meeting of Shareholders Notice and Proposals to Reduce/Increase Share Capital
2010-03-24

Qualified Holding
2010-03-23

Manager Transactions.
2010-02-24

Novabase Capital plans to create three new Venture Capital Funds up to €30.91
million

2010-02-09

Novabase announces 2010 guidance.
2010-02-09

Intention to pay shareholders
2010-02-09

2009 Consolidated Results

III.9 Description of the dividends distribution policy adopted by the company,
identifying the amount of the dividend per share distributed over the past three
financial years.
Dividends for 2000, 2001 and 2002 – the Board of Directors proposed at the General Meetings
of Shareholders on 22 May 2001, 29 April 2002 and 29 April 2003 that the profits made in the
financial years of 2000, 2001 and 2002 should continue to be invested in the company to enable
it to give priority to structural investments with a decisive impact on the company’s growth and
profitability. The prospectus of the public offer for the sale and admission to official trading of
Novabase’s shares on the Lisbon and Porto Stock Exchanges (today Eurolist of Euronext
Lisbon) had already announced the company’s intention not to distribute dividends to the
shareholders in the three years following its admission to trading. The General Meeting of
Shareholders therefore decided unanimously not to distribute dividends to the shareholders for
the financial years ending on 31 December of 2000, 2001 and 2002.
Dividends for 2003, 2004, 2005, 2006, 2007 and 2008 – shareholders present at Annual
General Meetings of Shareholders decided not to distribute dividends.
In 2009, Novabase distributed a total of €15.7 million to shareholders, of which €10 million
corresponded to 2009 annual profits and €5.7 million corresponded to capital reimbursements.
This distribution entailed a total payment of €0.50 per share to shareholders.
Moreover, on 8 February 2011, Novabase announced that its Board of Directors has approved
the intention to implement a shareholder earnings policy with the following essential terms and
conditions:
- Payment, in 2011, of a cash dividend of €0.13 per share, for a total of €4,082,121.22.
- As of 2012, annual payment of a dividend in an amount ranging between 30% and 40% of
consolidated net profit recorded in each financial year.
It also announced that the implementation of the above shareholder earnings policy would
remain subject to market conditions, a financial and accounting status at Novabase allowing its
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execution, approval at the appropriate corporate board meetings and/or the General Meeting of
Shareholders and other applicable legal and regulatory terms and conditions, together with
other factors deemed relevant by the Board of Directors at the time.

III.10 Description of the main characteristics of the stock plans and plans for options
to purchase stock adopted or in force during the year under review, namely
justification for adoption of the plan, category and number of plan recipients,
eligibility criteria, inalienability of shares clauses, criteria regarding share
prices and the price for exercising options, time frame during which options
can be exercised, characteristics of the shares to be attributed, existence of
incentives to acquire shares and/or exercise options and the power of the
board of directors to execute or modify the plan.
Indication:
a) Of the number of shares needed to meet the exercising of the options attributed and
the number of shares needed to meet the number of exercisable options, as a reference
at the beginning and end of the year;
b) Of the number of options attributed, exercisable and extinguished during the year;
c) At the General Meeting of Shareholders, assessment of the characteristics of the
adopted plans or the plans in force during the year in question.
To date, the Novabase General Meeting of Shareholders has approved four plans for options to
allot, subscribe for and/or purchase shares, namely:
•

•

•

•

1st Plan was universal, offering stock options to employees and members
of the Board of Directors of Novabase and other companies in the
Novabase Group (2000-2002 Plan), passed in the General Meeting of
Shareholders of 22 May 2001;
2nd Plan for Options to Subscribe and/or Purchase Novabase Stock for the
years 2003 to 2005 (2003-2005 Plan), passed in the General Meeting of
Shareholders of 29 April 2003, also a universal plan, offering stock options
to employees and members of the Board of Directors of Novabase and
other companies in the Novabase Group;
3rd Stock Options Plan (2006-2008 Plan), passed in the General Meeting of
Shareholders of 20 April 2006, covering only the directors of some of the
Novabase Group companies, namely those directors who in large part
manage these companies, as well as those persons who hold an important
position in any company of the Novabase Group on the basis of an
employment contract;
4th Plan for Options to Allot Shares (2009-2011 Plan) passed in the
General Meeting of Shareholders of 28 April 2009, covering only the
directors of Novabase SGPS.

The time periods for exercising the first three plans have already expired, and there are no
active stock options that can be exercised. The plans implemented by Novabase have sought
and still seek to promote investment in the company by employees and/or members of the
Board of Directors of the company and other companies in the Novabase Group, with a view to
pooling efforts towards developing the company’s business activity, achieving its goals and
sharing the company’s strong growth potential with staff, regardless of their professional
category.
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The 4th Plan for Options to Allot Shares, in effect from 2009-2011, covers the directors of
Novabase.
This Plan for Options to Allot Shares involves ordinary Novabase shares as a performance
bonus for participants.
The options are allotted by way of decision of the Remuneration Committee, which will meet for
this purpose within 60 days of the commencement of duties. The options may be exercised in
phases at three points in time. The first can be exercised on 25 May of the year following that in
which the first annual component is attributed, and the other two on the same day (or on the first
subsequent working day) in the following months of May, and in blocks corresponding to 1/3 of
the number of options attributed. Unexercised options may be exercised on their subsequent
maturity dates, although they will automatically expire if not exercised on the last maturity date
of 25 May 2012.
Each participant may benefit only once from the options under this plan, which will occur in the
year in which they commence their management duties.
The options’ strike price is defined before the date of attribution. It should, as a rule, be the
arithmetical average of the prices, weighted by the respective volumes, of the transactions of
Novabase shares at sessions of the Euronext Lisbon regulated market occurring in the ninety
days preceding the participant’s commencement of management duties, with any necessary
adjustment under the terms of the plan. The strike price of the options allotted to the directors
elected at the General Meeting of Shareholders of 28 April 2009 was €4.04 per share.
Under the terms of the plan, exercised options are settled via net share settlement from
Novabase’s portfolio.
Once the participant notifies the company of his/her intention to exercise options on each of the
scheduled dates, the number of shares to allot to this participant (rounded down) is determined
by the formula:
No of shares = No. of options exercised x (TP – Strike) / TP
Where:
TP or take-up price = arithmetical average of the prices, weighted by the respective volumes, of
the transactions of Novabase’s shares at sessions of the Euronext Lisbon occurring in the
ninety days preceding the vesting date.

The total number of options attributed under the 4th Plan may under no circumstances exceed
the total number of options attributed under the 3rd Plan, pursuant to which the shares
corresponding to the options attributed but not yet exercised under this third 2006-2008 Stock
Option Plan should not at any time exceed 8% of the total volume of shares representing
Novabase’s share capital at the time, for the three Annual Loyalty Components comprising the
3rd Plan.
Novabase’s Remuneration Committee is responsible for selecting participants in the 4th Plan.
As a rule, changes to strike and take-up prices are not authorized. Whenever financial
transactions with potentially relevant impacts on Novabase’s share value occur, these prices
may be adjusted under the terms of the Plan, but only to offset these transactions’ effects,
subject to the Remuneration Committee’s prior authorization and validation.
The total number of recipients is eight participants.
Implementation of the Plans:
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In 2001 the first phase of the current Stock Option Plan was implemented, and by 25 May 2001,
55,964 subscription options for Novabase shares had been exercised, which corresponded to
47.6% of the options attributed and exercisable on that date. The options were exercised by
means of an increase in capital decided upon for that purpose on 1 June 2001. Of the 55,964
shares subscribed, 45,043 were subscribed at €8.50, and the remaining 10,921 at €10.40.
In 2002 and 2003, due to the performance of the capital markets, none of the options provided
for in the Stock Option Plan were exercised.
In 2004, under the Stock Option Plan and the Stock Subscription and/or Purchase Option Plan,
150,743 subscription options for Novabase shares were exercised on 25 May 2004,
corresponding to 11.9% of the options attributed and exercisable on that date. The options were
exercised by means of an increase in capital decided upon for the purpose, whose public
recording and corresponding commercial registry occurred on 28 May 2004. The 150,743
shares were subscribed and paid up at the unit price of €4.96.
In 2005, under the Stock Option Plan and the Stock Subscription and/or Purchase Option Plan,
319,058 subscription options for Novabase shares were exercised on 25 May 2005,
corresponding to 8.9% of the options attributed and exercisable on that date. The options were
exercised by means of an increase in capital decided upon for the purpose, whose public
recording and corresponding commercial registry occurred on 01 June 2005. Of the total
319,058 shares, 314,971 were subscribed and paid up at the unit price of €4.96, and the
remaining 4,087 shares were subscribed and paid up at the unit price of €5.87.
In 2006, under the Stock Option Plan and the Stock Subscription and/or Purchase Option Plan,
2,675,629 subscription options for Novabase shares were exercised on 25 May 2006,
corresponding to 48% of the options attributed and exercisable on that date. The options were
exercised by means of an increase in capital decided upon for the purpose, whose public
recording and corresponding commercial registry occurred on 01 June 2006. Of the total
2,675,629 shares, 2,634,308 were subscribed and paid up at the unit price of €4.96, 38,755
shares were subscribed and paid up at the unit price of €5.87, while the remaining 2,566 shares
were subscribed and paid up at the unit price of €6.10.
In 2007, under the Stock Option Plan and the Stock Subscription and/or Purchase Option Plan,
23,169 subscription options for Novabase shares were exercised on 25 May 2007,
corresponding to less than 1% of the options attributed and exercisable on that date (active
options). All 23,169 options were subscribed for at the unit price of €4.91 (resulting from the
adjustment to the unit price of €4.96, as explained below). The Board of Directors elected to sell
treasury shares in lieu of an increase in capital in order to exercise attributed options.
In 2008, under the Stock Option Plan and the Stock Subscription and/or Purchase Option Plan,
10,974 subscription options for Novabase shares were exercised on 25 May 2008,
corresponding to 1% of the options attributed and exercisable on that date (active options). All
10,974 options were subscribed at the unit price of €4.09. The Board of Directors elected to sell
treasury shares in lieu of an increase in capital in order to exercise attributed options.
In 2009, under the Stock Option Plan and the Stock Subscription and/or Purchase Option Plan,
10,974 subscription options for Novabase shares were exercised on 25 May 2009,
corresponding to 1% of the options attributed and exercisable on that date (active options). All
10,974 options were subscribed at the unit price of €4.09. The Board of Directors elected to sell
treasury shares in lieu of an increase in capital in order to exercise attributed options.
In 2009, under the 4th Plan, a total of 1,959,720 options were allotted to Novabase directors
participating in the Plan.
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On 25 May 2010, the maturity date was reached for Batch 1 (equalling one third of the total) of
the options allotted to each participant under the 4th Plan; no options were exercised on this
date.
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Implementation Summary Chart:
Period

Total Shares
Exercised

Subscription
Price

Shares

2001

55,964

45,043

8.5

2004

150,743

150,743

4.96

2005

319,058

314,971

2006

2,675,629

2006

Subscription
Price

Shares
10,921

10.40

4.96

4,087

5.87

2,634,308

4.96

38,755

5.87

2,566

6.10

0

0

2007

23,169

23,169

4.91

2008

10,974

10,974

4.09

2009

10,974

10,974

4.09

2010

0

0

0

Given a hypothetical take-up price, on 31 December 2010, of the options attributed in the 4th
Plan, which would be €3.06 per share (calculated according to the above criteria), if all
attributed and exercisable options (i.e. 2/3 of the 1,959,720 options allotted to management)
were exercised on the next vesting date of 25 May 2011, no shares would be attributed in
settlement of the exercised options.
The remaining options attributed to date under the 4th Plan could not be exercised in 2010, or
2011. Given the same criteria as above (including the hypothetical take-up price on 31
December 2010), if all options attributed under the 4th Plan could be exercised on 25 May 2011
(which the Plan does not allow), no shares would be attributed in settlement of the exercised
options.
The above information is for information purposes only, since, as stated above, the options
attributed under the 4th Plan may only be exercised on the maturity dates specified in the plan:
25 May of the year following that in which the options are attributed, and the same days (or on
the first subsequent working day) in the following months of May, in batches corresponding to
1/3 of the number of options attributed.
It is important to note that, bearing in mind (a) the distribution to shareholders in 2010 (as
indicated in point III.9) and (b) Novabase’s publicly announced intention to implement a
shareholder earnings policy including (i) payment, in 2011, of a cash dividend of €0.13 per
share, and (ii) as of 2012, annual payment of a dividend in an amount ranging between 30%
and 40% of consolidated net profit recorded in each financial year, the options’ strike and takeup prices are expected to experience adjustments. Adjustments to the 4th Plan must be made
pursuant to clause 8 of the respective regulations, and are subject to prior authorization and
validation by the Remuneration Committee.
As regards the shares attributed under the 4th Plan, these cannot be sold or encumbered by
participants for a period of one year from their respective date of attribution due to the
exercising of these options, with the exception of 50% of all shares attributed on said date.

III.11 A description of the main data on business deals and transactions carried out
between the company and between the members of the Management and
Supervisory Board or companies in a control or group relationship, provided
the amount is economically significant for any of the parties involved, except
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for those business deals or transactions that are cumulatively considered
within the bounds of normal market conditions for similar transactions and are
part of the company’s current business.
No business deals or transactions were conducted between the company and the members of
its management and supervisory boards, or companies in a control or group relationship,
outside of normal market conditions or outside of the company’s current business.

III.12 Description of the vital data on business deals and transactions carried out in
the absence of normal market conditions between companies and owners of
qualifying holdings or entity-relationships with the former, as envisaged in
Article 20 of the Securities Code.
No business deals or transactions were conducted between the company and owners of
qualified holdings, or entities in any way related to them, outside of normal market conditions.
Notwithstanding the above, with specific regard to business of this sort considered significant in
economic terms for either of the parties involved, it should be noted that, in 2009, the Novabase
Group’s volume of products and services to the BES Group rose to €26.3 million (around 10.9%
of 2009 sales), compared to €13.9 million (around 5.9% of sales) in 2010.
These transactions were performed under normal market conditions for similar transactions and
are part of Novabase’s day-to-day activity.

III.13 A description of the procedures and criteria applicable to the supervisory body
when same provides preliminary assessment of the business deals to be
carried out between the company and the owners of qualifying holdings or
entity-relationships with the former, as envisaged in Article 20 of the Securities
Code.
Pursuant to Recommendation No. IV.2 of the Corporate Governance Code, significant business
deals with qualified shareholders, or with entities in any way related to them, pursuant to Article
20 of the Securities Code, must be subject to the prior opinion of the supervisory board. The
procedures and criteria required to define the relevant level of significance of these deals and
other conditions must be established by the supervisory board.
Taking this recommendation into account, on 31 March 2011, Novabase passed Internal
Regulations on Translations with Qualified Shareholders, to which major company business
deals with qualified shareholders are subject.
Business deals of this sort include transactions by the company, by entities in a control or group
relationship or entities within its consolidation perimeter, with qualified shareholders, or with
entities related to them pursuant to Article 20 of the Securities Code.
Significant business deals also include: (i) those that are not part of the day-to-day business of
the company, of shareholders or of entities related to them pursuant to Article 20 of the
Securities Code, and revolving around a single matter, with a cumulative combined total equal
to or greater than, in a given financial year, half-year or quarter, €50,000 (fifty thousand euros),
even when the amount of each individual transaction does not exceed this amount; or (ii) those
not carried out in normal market conditions.
In the above cases, Novabase’s Board of Directors, Executive Committee and bodies,
committees and individuals in the Novabase Group with authorization to approve the transaction
in question must notify the company’s Auditing Committee as soon as possible, and never less
than 5 days from the transaction’s occurrence, of their intention to approve the transaction.
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Such notification to Novabase’s Audit Committee must include the following: (a) identification of
the body, committee or individual in the Novabase Group making the notification, together with
the Novabase Group entity under which said body, committee or individual operates or is found;
(b) parties to the transaction; (c) scheduled transaction date; (d) economic and financial terms of
the transaction, and its total amount, which must always be specified, even if only an estimate;
(e) reason for transaction between the Novabase Group and the entity in question; (f) reason for
transaction specifically with customer or supplier in question.
Once the above notification has been received, the Audit Committee must issue its approval or
disapproval of the transaction as soon as possible.
In issuing its opinion, the Audit Committee must bear in mind whether the business deal in
question will be carried out under normal market conditions for similar transactions, whether it is
part of the company’s day-to-day business and whether the principle of equal treatment of
Novabase Group customers/suppliers will be respected, together with grounds justifying the
transaction when digressions to these principles occur, i.e. the need to purpose a higher
company interest.
In either case, the Audit Committee must give immediate notification to Novabase’s Board of
Directors of any prior opinion issued.

III.14 A description of the statistical data (number, average and maximum values) on
the business deals subject to preliminary opinion by the supervisory board.
The supervisory board had no prior involvement in the company’s business deals in 2010.
III.15 Indication of the availability on the company’s website, of annual activity reports
drawn up by the general and supervisory board, by the financial matters
committee, the audit committee and the supervisory board, including
constraints that might be encountered, as well as financial information
documents.
A report on the activities carried out by Novabase’s Audit Committee is attached to this report
and published on Novabase’s website.

III.16 Reference to the existence of an Investor Relations Office or other similar
service, indicating:
a) Office functions;
b) Type of information provided by the office;
c) Means of accessing the office;
d) Company website;
e) Identification of the market relations representative.
Novabase is particularly focused on its presence in the capital market. The Investor Relations
Office is responsible for representing Novabase in its dealings with the CMVM and investors,
while promoting contact with private and institutional, foreign and Portuguese investors.
The office provides information through Novabase’s website (www.novabase.pt). Since 2002
Novabase has had a dedicated investor relations area on its company website at
www.novabase.pt. Investors have access to a number of links containing information of interest
to their profile. In terms of financial information, they have access to Annual Reports and
Accounts for previous years, the Financial Calendar, relevant information about the sector
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supporting the predictability of earnings, reserved information, information on the composition
and powers of the company's Corporate Boards, the names and e-mail addresses of the
analysts covering the security, the market consensus on three-year sales and EBITDA margins,
the market performance of Novabase's shares, Novabase's shareholders, a space reserved for
the General Meetings of Shareholders for convening meetings and posting preparatory
information for General Meetings of Shareholders, the form for postal votes and electronic
voting (available since 2006), a Corporate Governance space in which Novabase publishes this
report, CMVM Regulation No. 1/2010 on the Governance of Listed Companies and Corporate
Governance Code and the procedure for reporting irregularities, frequently asked questions,
and the contact details of Novabase's Investor Relations Office.
On the date of the General Meeting of Shareholders, a summary of the meeting’s decisions is
published on the Novabase website and in the CMVM information disclosure system. In
addition, the complete corresponding meeting minutes have been published on the Novabase
website within the five days following the meeting since the 2009 General Meeting of
Shareholders.
On its website, Novabase maintains a collection of past minutes, including the number of people
present, number of shareholders represented and the number of institutional investors present,
as well as the meetings’ agendas and the decisions taken at meetings held over the past three
years, in accordance with the provisions of the CMVM’s circular letter issued on this matter on
13 February 2009.
Since the 2010 financial year, Novabase has also provided information on voting results at the
General Meeting of Shareholders.
The following information is published in English on Novabase’s website: a) The company,
public company status, headquarters and remaining data provided for in Article 171 of the
Commercial Companies Code; b) Articles of Association; c) Credentials of the members of
corporate boards and the market liaison officer; d) Investor Relations Office – its functions and
access tools; e) Accounts reporting documents; f) Half-yearly calendar on company events; g)
Proposals sent through for discussion and voting during the General Meeting of Shareholders;
h) Notices convening General Meetings of Shareholders.
The Investor Relations Office can be contacted as follows:
María Gil Marín
Market and Investor Relations
Phone: +351 213 836 300
Fax: +351 213 836 301
E-mail: investor.relations@novabase.pt
Address: Av. D. João II, Lote 1.03.2.3., Parque das Nações, 1998-031 Lisbon, Portugal

III.17 Indication of the amount of annual remuneration paid to the auditor and to other
individual or legal persons belonging to the same network supported by the
company and/or legal persons that are controlled by or part of a group, and
breakdown of the percentage relating to the following services:
a) Statutory auditing services;
b) Other reliability assurance services;
c) Tax consultancy services;
d) Services other than statutory auditing.
If the auditor provides any of the services described in sub-paragraphs c) and d), a description
of the auditor independence safeguarding measures shall be provided.
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For the purpose of this information, the concept of network is that stipulated by European
Commission Recommendation no. C (2002) 1873, of 16 May.

Service

2009 (‘000€)

2010 (‘000€)

200

200

Other reliability assurance
services

0

0

Tax consultancy services

8

0

Services other than statutory
auditing

12

3

Statutory auditing

Among other duties, the external auditor is responsible for verifying the application of
remuneration policies and systems, the efficiency and functioning of internal control
mechanisms and the reporting of any shortcomings to the Auditing Committee, thereby fulfilling
Recommendation No. III.1.4 of the Corporate Governance Code.
A procedure is in place by which all of the various auditing services are subject to the prior
approval of the Auditing Committee. In 2010, auditors were hired to perform services involving
the certification and declaration of consolidated annual sales data for training and electrical and
electronic equipment; however, these services (as shown in the table above) did not exceed
10% of all auditing services.
The use of such services is justified at the time of their prior approval by the Auditing
Committee, primarily due to the functional advantages of Novabase knowledge held by the
external auditor from the performance of these duties, in addition to the assurance of
independence given by the external auditor in the fulfilment of professional obligations.

III.18 Reference to the external auditor’s rotation period.
Recommendation No. III.1.3 of the Corporate Governance Code states that auditors should be
rotated at the end of three terms when the term of office of corporate boards is three years, as is
the case with Novabase.
Moreover, pursuant to Article 54 of Decree-Law No. 224/2008 of 20 November, in entities of
public interest (which, under the terms of the respective legislation, includes listed companies),
the maximum period for performing auditing duties by the partner responsible for overseeing or
directly performing statutory audits is seven years from his/her appointment, renewable after a
minimum period of two years.
Novabase has not adopted any rules on the rotation of external auditors; however, the legal
system for statutory auditors – which ensures, in combination with other applicable rules, the
independence of external and statutory auditors in the performance of their respective duties –
does apply.
Since the partner responsible for statutory audits has provided services to Novabase since 2003
(as a representative of Belarmino Martins, SROC), under Article 54 of Decree-Law No.
224/2008 of 20 November, once seven years had passed in relation to the start of these
services (in May 2010), a new partner was appointed to oversee and directly perform
Novabase’s statutory audits: Jorge Manuel Santos Costa or Ana Maria Ávila de Oliveira Lopes
Bertão.

Page 86 of 88

Novabase will consider rotating the external auditor when, in view of the specific situation
existing at the company, this is needed to fulfil the provisions of Recommendation No. III.1.3 of
the Corporate Governance Code, which has yet to occur.
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Annexes:
•

Report from the Audit Committee

•

Report from the Remuneration Committee

•

Report from the non-executive directors
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REPORT FROM THE AUDIT COMMITTEE

Re
eport on
o the
e Activ
vity of the A
Audit
Committee of
o Novabase
e in 20
010

1. Scope
1.1.. Internall Regulations
The Annua
al General Meetings
M
of April
A
2006 and April 2007 have taken significant steps in
improving the govern
nance model of Novaba
ase. In 2006, among o
other measu
ures, the
e
t role of in
the
ndependent non executivve director a
and in 2007 opted
o
for
company established
the adoptiion of an “an
nglo-saxon” governance model, follo
owing which the existence of an
Audit Com
mmittee was established
e
a a statutory
as
y auditing bo
ody of the co
ompany.

1.2.. Membe
ers of the
e Commiittee
The curren
nt Audit Com
mmittee is com
mposed by:
L
Luis
Mira Amaral (Chairm
man)
J
João
Luís Co
orreia Duque (Member) and
M
Manuel
Alvess Monteiro (M
Member)
The current memberss of the Aud
dit Committe
ee were eleccted on the General Me
eeting of
he triennium
m 2009 - 201
11 and also are part of the new
Novabase on 28 April 2009 for th
on of the Bo
oard of Directors of the group, then
n elected, fu
ulfilling the re
equisites
compositio
established in the law – namely nº 5 artº 414 off the Companies Code.
gº Luís Mira Amaral and
d Dr Manue
el Alves Mon
nteiro carry out their
To be notted that Eng
duties in this Committee since 2006,
2
where
eas Prof. Do
outor João Correia Duq
que was
elected forr the first time in 2009.
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2. Activitie
A
es of th
he Com
mmittee
2.1.. Scope
In fulfilling
g the respon
nsibilities atttributed to the
t
Committtee as an a
auditing body of the
company, the Audit Co
ommittee has carried outt, over the ye
ear, a numbe
er of initiative
es which
had as primary objecttive to assurre that the fin
nancial inforrmation has been audited by the
external auditors with adequate qu
uality and ind
dependence standards in
n strict obserrvance of
the best in
nternational principles
p
an
nd standards and to monitor the adeq
quate interna
al control
system of the companyy.
During 2010 this statuttory corporatte body carried out a tota
al of fourteen
n formal mee
etings as
well as sevveral informa
al meetings.
Aiming at maintaining high quality standards in
n its perform
mance the Co
ommittee has also in
place a pe
eriodic self-assessment of
o its perform
mance and off the objectivves establish
hed. This
has proven to be an incentive for th
he continuou
us improvement of the Co
ommittee’s action.
a
w
the pra
actice alread
dy in place
e, the Com
mmittee has a high de
egree of
In line with
communiccation with the Board of Directors,
D
disclosing its acctivities on a monthly bas
sis.
The prese
ent report th
herefore includes the ac
ctivities carried out by the Audit Co
ommittee
during 201
10.

2.2.. Activitiies
The curren
nt Audit Com
mmittee, as a statutory auditing
a
bodyy of Novabasse, has the following
f
supervisorry competen
ncies among others established in itss internal regulations an
nd in artº
423-F of the
t Companiies Code, within which the activities carried out in 2010 are detailed
below:
a) To prrovide opinion on the work carried out by the externa
al auditors, namely
overseing its inde
ependence
C
ca
arries out, on
o a regular basis, the supervision
s
o
of the activitty of the
The Committee
extern
nal auditors th
hrough regular meeting with
w these au
uditors.
The Committee
C
e
evaluates,
on
n a yearly basis, the activity
a
of th
he external auditors,
namelly in the re
espect of itss independe
ence, rigor, professiona
alism and pro-active
characcter, issuing a report whicch is passed
d on to the Bo
oard of Direcctors.
Within
n the establisshed procee
eding known as “Non Au
udit Servicess”, which esttablishes
the ne
eed of previous approval by the Auditt Committee of all service
es other than
n specific
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auditin
ng services by
b the group
p auditors, no such request of such nature was received
by the
e Audit Comm
mittee.
b) Opinio
on on the qu
uality of the
e financial in
nformation
The Committee
C
a
analyses
the
e conformity of the financial information issued
d by the
compa
any to be dissclosed to the
e market qua
arterly.
Regular internal meetings
m
are held jointly with the extternal auditors and the CFO,
C
not
exclud
ding regular meeting in separate
s
with
h each. These allow the
e Committee to carry
out the
e analysis of the financia
al informatio
on issued eacch quarter in
n more detaiil as well
as allo
owing for a more
m
sound opinion on the
t quality and independ
dence of the external
audito
ors.
The Audit
A
Committtee has issue
ed an opinion on the fina
ancial informa
ation each se
emester,
throug
gh an audit re
eport.
Compliance with the accounting policy and criteria in the prep
paration of financial
statem
ments were also
a
supervissed by mean
ns of opinion and discusssion with the external
audito
ors.
The Committee
C
ho
olds regular meetings with
w the CEO
O and CFO, jjointly or separately,
buildin
ng closer relationships with
w these an
nd assuring a high degrree in the sh
haring of
inform
mation and discussion
d
o all the fin
of
nancial and operational matters considered
releva
ant in this perriod.

c) Superrvision of th
he internal control sys
stem and th
he quality an
nd effective
eness of
the ris
sk managem
ment policie
es implemen
nted, identiffying the diffferent risks
s for the
company and its businesses
s.
m
held
d with the exxternal audito
ors had as main
m
theme the auditing work as
The meetings
well as a broad se
et of other isssues releva
ant to the company, nam
mely those re
elating to
interna
al control, rissks on the company
c
and
d its businessses, litigatio
on, challenge
es to the
sustainability of th
he company’s business, applicable accounting standards, and
a
best
practicces in the subject off supervisio
on and warranty of rreliability, rig
gor and
indepe
endence.
The Committee
C
ha
as accompanied the imp
plementation of the recommendation
ns by the
extern
nal auditors setting up meetings wiith the exterrnal auditorss and the executive
e
manag
gers.
With the
t
objective
e of gathering and imp
proving updated knowle
edge of the various
busine
esses of the group, the Committee has
h set up annual
a
regula
ar meetings with the
people
e responsible
e for differen
nt business areas
a
and ge
eographies w
with special focus
f
on
the bu
usiness sensitivity for the detection an
nd mitigation of risk on a sustained ba
asis.
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The Committee
C
has analyze
ed the inte
ernal audit reports and
d has follow
wed the
implem
mentation off conclusionss and guida
ance namelyy through joiint analysis with the
CFO and
a the peop
ple responsib
ble for the bu
usiness.
With the
t
purpose of following
g the status of the relevvant businessses the Co
ommittee
holds meetings to
o gather insight into eac
ch businesss area, objecctives and mid
m term
plans as well as identification of the main
n potential rissks for each
h area and mitigation
m
plans in place.
The Committee
C
h
has
followed the litigatio
on levels occcurred in the
e company with the
suppo
ort of the legal departm
ment, with pa
articular focus on the n
nature and potential
financcial repercusssion.
During
g 2010, diffe
erent meetings were sett up with the
e people ressponsible forr internal
services with the purpose of gathering more
m
profoun
nd operational knowledg
ge of the
differe
ent internal organic
o
structtures as well as maintain
ning audit on
n internal con
ntrol and
risk management processes
p
in
n place.
This Audit
A
Committee devotess special atttention to th
he various potential risks
s for the
compa
any and its businesses
b
u
undertaking
a special effo
ort to get to know them in detail,
at the same time seeking
s
to asssure that th
he executive managemen
nt has a high
h degree
of kno
owledge of their
t
nature and repercu
ussions to th
he company,, adopting measures
m
leading to an adeq
quate monito
oring of their variables an
nd establishin
ng mitigation
n policies
to pro
otect the co
ompany busiinesses and
d the assetss allocated, ensuring th
he future
sustainability of the
t
compan
ny and of the legitima
ate interestss of the re
espective
stakeh
holders, in pa
articular the shareholders
s
s.
In com
mpliance wiith CMVM Recommend
R
dations on Governance
G
Practices of listed
compa
anies and prromoting a re
esponsible and abiding culture,
c
Nova
abase has ad
dopted in
2009 a system for communication of irregular practices (de
esignated as
s “SPI”)
eventu
ually occurre
ed in the Gro
oup. The com
mmunication of irregular p
practices thro
ough the
SPI iss addressed to the Auditt Committee which has appointed
a
a person Res
sponsible
for the
e SPI to manage these communicattions. The Committee ha
as therefore followed
the im
mplementation of the procceeding relative to irregu
ularities communication practices
p
in 2010, acknow
wledging the
e existence of one co
ommunication. The pre
e-defined
measu
ures were taken and an analysis
a
of th
he reported situation
s
wass carried outt, leading
the Co
ommittee to the conclussion of the non-existenc
n
ce of an effe
ective irregu
ularity, of
which the Board off Directors was
w informed.
ance with the
e Companiess Code, the Audit Comm
mittee confirm
ms that in the
e pursuit
In complia
of its activities as abovve it has not come
c
across
s any limitatio
on to its activvity as auditing body.
mittee has in
n fact encountered a pos
sture of grea
at cooperatio
on and transparency,
The Comm
both from the people responsible
e with whom
m it held con
ntacts and frrom the team which
makes up
p the Executtive Committtee, with spe
ecial note to
o the Chairm
man of the Board
B
of
Directors, the Preside
ent of the Executive
E
Committee an
nd the CFO
O; a posture
e hereby
registered with great satisfaction.
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3. A
Activitie
es to be
e develloped
In the pre
esent term, and
a
after an initial stage
e of establish
hment of rou
utines and fa
amiliarity
with a new
w governance
e and supervvisory model, it was posssible to stabilize the actin
ng of the
Audit Com
mmittee, setting up routine
es and puttin
ng in place prroceedings a
and practices
s.
At this po
oint, we will continue th
he work alre
eady started
d, strengthen
ning the duties and
mission off this Committee, in orde
er to provide
e Novabase shareholderss, and in general, its
stakeholde
ers, with a po
osture of rigo
or, transpare
ency and alig
gnment of intterests in the
e running
of the com
mpany.
Therefore,, the Audit Committee pla
ans to have special
s
emph
hasis on:







opinion on the
e quality, rigo
or and transp
parency of th
he external auditors;
co
ontinuing to build close relationships
r
with the CE
EO, the CFO and other managers
m
off the compan
ny, assuring a high level of sharing off information;
co
ontinuing to pursue the analysis
a
and
d monitoring of the risks o
on the comp
pany and
itss most releva
ant businessses;
im
mplementing actions and
d proceedings that the se
elf assessme
ent of the Co
ommittee
m
may
deem ad
dequate with
h view to th
he general im
mprovement of the Com
mmittee’s
pe
erformance;
in
n general, th
he Audit Com
mmittee will maintain a very specia
al attention on
o other
elements and factors whicch contribute
e to the susta
ainability of tthe company
y and the
profitability of its businessses, contributting towards the effort off creating sus
stainable
va
alue to the sttakeholders and the sharreholders in particular.

As it has been
b
the casse so far, the Audit Comm
mittee will continue to cou
unt on the co
ommitted
collaboratiion of all who
o work in the
e company, and
a in a speccial note, of tthe external auditors,
the CA and the Executtive Committtee.
The Comm
mittee equallly wishes to thank the su
upport and contributions
c
ved form
it has receiv
all during 2010.
2
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4. Conclu
usion to
o the Re
eport
In pursuin
ng its mission, the Audit Committee
C
concludes
c
tha
at:
1) The managemen
m
t of Novabasse acts with high levels of rigor and transparenc
cy, which
reflecct on the qu
uality of man
naging inform
mation issue
ed, on the w
working cond
ditions of
those
e with the miission of aud
diting, contro
olling and supervising, an
nd on the atttention it
givess to the monittoring and mitigation
m
of risks for the company
c
and
d its business
ses;
2) Nova
abase is au
udited on a capable, professional
p
and indepe
endent manner, the
comp
pany receivin
ng from the external
e
auditors the nece
essary and a
adequate info
ormation
for the issuing of a report worrthy of trust by
b the shareh
holders and tthe market.

The Audit Committee

Luís Mira
a Amaral (Chairman)

João Luíss Correia Duque

Manuel Alves
A
Monteirro

Lisbon, 31 March 2011
1
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REPORT FROM THE REMUNERATION COMMITTEE

Report from the Remunerations Committee for the year 2010
and Recommendations for the Remuneration Policy for the year 2011.

The Remunerations Committee (RC) of Novabase SGPS held one meeting in 2010, on
12 May 2010, at the company’s head offices.
This Committee is composed by Dr. Francisco Luis Murteira Nabo (Chairman) and
members Dr. Pedro Rebelo de Sousa and Engº João Quadros Saldanha. All members
were present at the referred meeting held in 2010.
The work of the RC was guided in 2010 by the stipulated in the remuneration policies
approved by the Annual Shareholders Meeting of 20 April 2006. These policies were
reinforced for the triennium 2009-2011 of the corporate bodies, in the report presented
by this Remunerations Committee to the Shareholders on the Annual Shareholders
Meeting of 28 April 2009.
This report summarizes the decisions of the Remunerations Committee during 2010 and
includes the annual declaration of the Remunerations Committee on the remuneration
policy of the corporate bodies of the company.

PART I
Remunerations Committee Report for the Year
.
During 2010, at the meeting held on 12 May, the Remunerations Committee deliberated
on:
A) The remuneration of the members of the Board of Novabase SGPS’s Annual
Shareholders Meeting for 2010
The committee unanimously approved to maintain the remuneration of the Chairman of
the Annual Shareholders Meeting Dr. António Manuel de Carvalho Ferreira Vitorino of
an attendance fee in the amount of 1000 (one thousand) euros per meeting. It also
deliberated to maintain the attendance fee per each meeting of the Annual Shareholders
Meeting attributed to the Secretary of the Shareholders Meeting Dra. Maria José
Santana in the amount of 750 (seven hundred and fifty) euros. These amounts were
equal to the amounts established for the prior period.
B) The fixed remuneration of the Executive Board of Directors of Novabase SGPS for
the year 2010
The Committee unanimously deliberated that:
The President of the Executive Committee (CEO), Eng.º Luis Paulo Cardoso Salvado,
will be attributed a remuneration of 265.300 (two hundred and sixty five thousand and
three hundred) euros, payable in 14 equal amounts from 1 January 2010.
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The senior members of the Executive Committee, Engs. João Nuno da Silva Bento and
Álvaro José da Silva Ferreira will be attributed the amount of 260.610 (two hundred and
sixty thousand six hundred and ten euros) payable in 14 equal amounts from 1 January
2010.
The new members of the Executive Committee (EC), elected for the Board of Directors
on the last Shareholders Meeting, being the newest members of the EC and considering
their duties, will be attributed the amount of respectively 170.800 (one hundred and
seventy thousand and eight hundred) euros for Engº Nuno Carlos Dias dos Santos
Fórneas and 131.040 (one hundred and thirty one thousand and forty) euros for Dr.
Francisco Paulo Figueiredo Morais Antunes. Both will be payable in 14 equal amounts
from 1 January 2010.
To all executive members of the board an additional meal allowance will be paid in the
amount established for all company employees.
C) On the fixed remuneration of Novabase SGPS’s non executive members of the
board for 2010.
The Committee has unanimously deliberated that:
The Chairman of the Board of Directors Prof. Rogério dos Santos Carapuça will be
attributed the sum of 238.700 (two hundred and thirty eight thousand seven hundred)
euros payable in 14 equal amounts from 1 January 2010. This corresponds to a
significant commitment of the Chairman in the daily running of the company which we
wish to maintain in the present term.
The non executive members of the Board of Directors Engº José Afonso Oom Ferreira
de Sousa and Dr. Pedro Miguel Quinteiro Marques de Carvalho (former executive
directors) in light of the foreseeable maintenance of activity in the daily running of the
company, will be attributed, each, the amount of 106.120 (one hundred and six thousand
one hundred and twenty) euros payable in 14 equal amounts from 1 January 2010.
The non executive member Engº Joaquim Manuel Jordão Sérvulo Rodrigues,
considering that he does not participate in the Audit Committee, will be attributed the
gross remuneration of 15.862 (fifteen thousand eight hundred and sixty two) euros
payable in 14 equal amounts from 1 January 2010.
The non executive members of the Audit Committee Eng.º Luis Fernando Luis Mira
Amaral, Dr. Manuel Alves Monteiro and Prof. João Correia Duque will be attributed
each the amount of 39.424 (thirty nine thousand four hundred and twenty four) euros
payable in 14 equal amounts from 1 January 2010.
Prof. João Luis Correia Duque is hereby authorized, considering his relationship with
the Institute, to be paid through the service contract celebrated with ISEG, Instituto
Superior de Economia e Gestão in the beginning of the current term and after clearance
by this Remunerations Committee.
Considering the increase referred above, the sum of the Board Members remuneration
for the year 2010 increased 2,37% in relation to 2009.
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D) On the attribution of the cash component of the variable remuneration of the
Members of the Board of Novabase SGPS for 2010.
In this matter and considering the previous decision by this committee on 23 August
2004, according to which the variable remuneration of the Members of the Board of
Novabase SGPS is composed by two components: one in cash to be defined by the RC
after approval of the Accounts each year according to the company’s and each board
member performance that year, and one in stock options of Novabase SGPS shares, and
considering that this matter had already been decided upon by the RC during 2009, this
Committee only decided on the attribution of the cash component for the year 2009.
Therefore, and given the strong increase of net profit for the year 2009 compared to
2008, the RC decided to increase in proportion the amount of the cash component to be
attributed to the members of the board in place in the previous year. Therefore the RC
unanimously approved the payment of the total gross amount of 1.932.000 (one million
nine hundred and thirty two thousand) euros for all the board members in place in 2009
which compares to the amount 241.120 (two hundred and forty one thousand one
hundred and twenty) euros paid to all the board members in 2009 and in line with the
increase of net profit of the company of 12.9 million euros compared to 1.6 million
euros in 2008.
Also given the contribution of the board members in 2009, the RC unanimously
attributed the amount of 368.000 (three hundred and sixty eight thousand) euros payable
to each of the executive directors Luis Paulo Cardoso Salvado (CEO), João Nuno da
Silva Bento and Álvaro José da Silva Ferreira, 239.200 (two hundred and thirty nine
thousand two hundred euros) to the executive director Nuno Carlos Filipe dos Santos
Fórneas, 147.200 (one hundred and forty seven thousand two hundred) euros to the
executive director Francisco Morais Antunes, 294.400 (two hundred and ninety four
thousand four hundred) euros to the Chairman of the Board of Directors Rogério dos
Santos Carapuça (which for 4 months of 2009 also performed the duties of president of
the Executive Committee and during the remainder of the term supported the Executive
Committee), and for the members of the board José Afonso Oom Ferreira de Sousa and
Pedro Miguel Quinteiro Marques de Carvalho (to whom were attributed duties beyond
the responsibilities as non executive directors) the amount of 73.600 (seventy three
thousand six hundred euros).
All independent members of the board and the non executive member Joaquim Sérvulo
Rodrigues were not attributed any variable component in their remuneration.
E) On payments relative to the destitution or mutual agreement cessation of board
members.
In 2010, no payments were made referring to the destitution or mutual agreement
cessation of duties of members of the board.
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PART II
Declaration of the Remunerations Committee on the Remuneration Policy of
Corporate Bodies
Given the experience of the committee in the year ended, the committee believes that
the general principles guiding the remuneration of the management bodies of Novabase,
as approved by the shareholders on 20 April 2006 and further confirmed on 28 April
2009, establish a best practice and as such should be maintained.
The most relevant principles defended by the RC on its annual declaration presented to
the General Meeting of Shareholders on 28 de April 2009 for the triennium 2009-2011
of the corporate bodies, are:
a. Allocation to the non executive independent board members (which
make up the Audit Committee) of an exclusively fixed remuneration.
The attribution of this remuneration to the non executive independent
board members is aligned with the company’s interests as it assures the
independence of such board members in carrying out their duties.
b. Allocation to the remaining board members, in accordance with case
determination from the Remunerations Committee, of just a fixed
component or a fixed and a variable component.
c. The attribution of a variable component should consider the alignment of
these board members with the shareholders’ interests both in the short
and medium and long term, therefore making it advisable the attribution
of a two fold component.
d. The first part of the variable component should be payable annually in
cash and should be directly related to the company’s performance in the
year ended, assessed for instance in terms of the net profit obtained and
with the responsibility and performance of each board member in
particular.
e. The second part of the variable component should have as an objective to
align the board members with the stock performance of the company in
the triennium and may take the form of a stock option plan that should be
approved by the shareholders at a General Meeting as well as the
respective regulations. The Remunerations Committee applies the same
regulations in the determination of the number of shares to be attributed
to each board member. The General Meeting on 28 April 2009
effectively approved a stock options plan and the respective regulations.
The criteria for the attribution of stock options are established in this
regulation in the respective annex. There was no deliberation on this
matter in 201o, the current determinations remaining in place until the
end of the current term.
f. The members of the General Meeting shall have an attendance fee
remuneration only.
g. The remuneration of the external auditor of the company will be in
accordance with the market practices and the adequate performance of
the duties to be defined by the board of the company under proposal by
the Audit Committee.
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We further inform that the stock option plan establishes that the options under such plan
are to be attributed only once to each participant in the year they begin their
management duties for the triennium 2009-2011. These options, however, are to be
divided in three, each amounting to 1/3 of the total. Each of these can be exercised on
the following dates: 25 May 2010, 25 May 2011 and 25 May 2012.
In this manner, although there is no possibility for the payment of this component to
take place after the current term, at least 1/3 of the stock options can only be exercised
after the end of this term and with disclosure of the accounts for the respective period.
On the other hand, it is to be noted that there are no limitation mechanisms in place for
the variable remuneration in the event that the company results show a relevant
deterioration to the company’s performance in the prior year or when this is expectable
for the current year. In the event of this deterioration this would reflect, however, on the
determination of the variable components of the remuneration, in accordance to the
principles described above.
It is also to be noted that the remuneration of the board members is determined
exclusively in light of the goals described above, without consideration of any
comparison with remuneration policies or practices of other companies or group of
companies.
Considering that this practice has proved to be adequate and it is approved by the
shareholders for the present term until the end of 2011, this committee recommends that
no changes to the policy are made before the end of the term, that is, during 2011.

Lisbon, 21 March 2011
The Remunerations Committee

Francisco Luis Murteira Nabo (Chairman)

Pedro Rebelo de Sousa (Member)

João Quadros Saldanha (Member)
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REPORT FROM THE NON-EXECUTIVE DIRECTORS

2010 Report from Novabase SGPS Non-Executive Directors

In 2010, the Novabase SGPS Board of Directors was made up of the following
members:
Rogério dos Santos Carapuça (Chairman of the Board of Directors)
Executive members:
Luis Paulo Cardoso Salvado (Chairman of the Executive Committee)
João Nuno da Silva Bento
Álvaro da Silva Ferreira
Nuno Carlos Dias dos Santos Fórneas
Francisco Morais Antunes
Non-executive members:
José Afonso Oom Ferreira de Sousa
Pedro Miguel Quinteiro Marques de Carvalho
Joaquim Sérvulo Rodrigues
Independent non-executive members:
Luis Fernando de Mira Amaral (Chairman of the Audit Committee)
Manuel Alves Monteiro
João Correia Duque
The latter make up the Audit Committee. Together, the non-executive members (seven)
account for the majority of the members of the Board of Directors, since there are five
executive members out of a total of twelve board members.
On average, the Board of Directors met once per month; the Audit Committee, in turn,
was appointed by the General Meeting of Shareholders.
As part of its activities at the company, the non-executive signatories of this report –
some of whom are also members of the Board of Directors Performance Assessment
Committee – analyzed the work of the Novabase SGPS Board of Directors, which is
disclosed in this report.
Similar to the previous year, an analytical methodology was followed using principles
from “Back to the Drawing Board, Designing Corporate Boards for a Complex World”
by Colin B. Carter/Jay W. Lorsch, Harvard Business School Press.
In our opinion, by systematically applying these principles, the most important aspects
of a Board of Directors’ activities can be analyzed, and conclusions can be drawn on the
effectiveness, efficiency and transparency of a company’s corporate governance model.
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In this way, over the Board of Directors’ current term of office, we will continue to use
this tool as a backbone of our annual reports.

PART I
2009 Performance Assessment of the Novabase SGPS Board of Directors
(following the structure in the aforementioned book)
Roles of the Board
Approve company strategy, plans and budgets and associated performance monitoring
The strategy is discussed at length based on presentations from the CEO, and its
realization in the year in question is reviewed and approved. The annual plan and
budget are discussed and approved by the board.
Approval of major investments and disinvestments
These are discussed and approved by the board. In 2010, the decision to establish a
company in Angola was approved, and the first steps were taken in the COB (chip-onboard) business. Novabase Capital venture capital fund applications were discussed and
approved. Based on approvals and contractual terms and conditions, the funds that
Novabase Capital chose to back were selected.
An investment in a new operations centre (the “Agile Centre”) was approved.
Approval of capital structure, dividend policy and accuracy/transparency of main
company accounting items
The Board of Directors and Audit Committee regularly follow indicators on the
progress of the capital structure and major changes to it. The Audit Committee closely
monitors the activities of the external auditor, analyzes accounting items and forwards
its analysis to the Board of Directors. The Audit Committee meets regularly with the
CEO and CFO to analyze these items, together with any issues raised by the auditors.
Assurance of identifying and managing main risks
The Audit Committee, together with the external auditor, CEO and CFO, follows the
main risks of the company and its business pursuits, notifying the Board of Directors of
key issues for discussion whenever needed. Following the Audit Committee’s
suggestion last year (documented in the previous report from the non-executive
directors), the position of Chief Risk Officer (CRO), who reports to the Chairman, was
created. A regular meeting was established to monitor the issue of risk on a quarterly
basis. This meeting includes the Chairman, CRO and Audit Committee.
Appointment of Executive Committee and CEO, and assurance of succession plan
The CEO’s succession occurred in 2009. The prior Chairman and CEO (Rogério
Carapuça) took the sole position of Chairman; a new CEO, Luis Paulo Salvado (former
CFO), was simultaneously appointed, whose duties were transferred to a new Executive
Committee member, Francisco Antunes.
The Board of Directors was responsible for appointing the Executive Committee and
CEO in 2009. There were no changes in 2010.
Assurance of compliance with legal and regulatory aspects, and establishment of
company ethical standards
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The Board of Directors regularly analyzes the main regulatory provisions (in our case,
those issued by the Portuguese Securities Market Commission or CMVM); its
specialized corporate governance committee does an in-depth analysis of compliance
with applicable legal provisions and recommendations, and approves, prior to Board of
Directors discussion, the annual corporate governance report. The Corporate
Governance Model Assessment Committee met twice in 2010. The first meeting was to
approve the corporate governance report to submit to the General Meeting of
Shareholders as part of the 2009 annual report and accounts. The purpose of the second
meeting, held in September 2010, was to reflect on market practices in this regard and
the model’s future.
No internal ethics code exists at this time; this is considered an area for future work.

Main Tasks
Company and executive management performance monitoring
The performance of the company and its managing bodies is monitored regularly (each
month) by the Board of Directors and the Board of Directors Performance Assessment
Committee, respectively. All members of the Board of Directors are invited to the
annual company kick-off and monthly status quo review meetings.
Key decision-making
The Novabase Board of Directors analyzes and makes the most important decisions
with regard to the company, delegating the day-to-day running of the company to the
Executive Committee, pursuant to the terms of approved delegation of powers.
Advising executive management and the CEO
Yes; this is done whenever so justified.
In accordance with the approved governance model, the Chairman may take part in
Executive Committee meetings without voting rights (and did so in most of the
committee’s meetings in 2010).

Variables monitored in greater detail and frequency
Financial performance
Reviewed monthly by the CEO, CFO and Audit Committee; reviewed and approved
monthly by the Board of Directors.
Competitive position
Analyzed whenever relevant on a business-by-business basis.
Risk exposure
Analyzed monthly by the Audit Committee and external auditors. Analyzed in the
meeting between the Chairman, CRO and Audit Committee (quarterly).
Development of executive management
The CEO performs this role on a day-to-day basis with his/her executive team members.
Given the good relationship between them, the Chairman shares many daily aspects of
the company’s business with the CEO.
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Organizational climate
There is an annual employee survey on the performance of operating areas, whose
results are analyzed by the Executive Committee. This tool measures the degree of
employee satisfaction with services provided by the organization that are reflected
internally.
The kick-off and other events also help to determine whether a good climate exists at
the organization.
In 2010, major work was done on the company’s vision, brand, culture and values, with
changes made to the organizational structure. This process was monitored at length by
the Board of Directors, and involved various stakeholders, including employees.
Customer Satisfaction
Regular surveys are conducted, with high response rates, whose results are shared with
the Board of Directors. The results obtained in 2010 were exceptional, and even better
than the excellent results obtained in 2009. These are recounted in the annual report and
accounts.

Information to share between the Executive Committee and the Board
In which businesses is shareholder value created and destroyed?
The overall performance of all businesses is analyzed monthly by the Board of
Directors, together with key situations that create or detract from value.
What are the trends for our business margins (3 years out)?
Although these changes are not forecasted specifically, the Board of Directors does
analyze long sequences of results that naturally include this indicator, which has held
stable in the main businesses. An informal medium-term prospective analysis is carried
out, together with formal projections for the upcoming quarter.
What are the main risks faced by the company, and how are they managed?
These are analyzed regularly by the Audit Committee, Board of Directors and risk
analysis meeting referred to above.
Are there any aggressive practices in terms of reporting financial information?
No.
What are the most significant investments (or disinvestments) currently underway at the
company, and how are they being carried out?
This is analyzed regularly. The Board of Directors approves all of those that are
significant.
What is the organizational climate like? How is employee morale?
What do we do to attract and keep talent?
Good. Already explained above. The company has built powerful tools for attracting
and keeping talent. Among these are the Novabase Academy, Novabase Campus and
involvement in the CMU Portugal program.
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Are we gaining or losing market share?
This analysis is currently relevant for Portugal. Given the growth of Novabase and the
market, it turns out that our market share is growing, which is typical in difficult
economic times (the strongest players get stronger). We continue to grow in the Angola
region. We are focusing on internationalization more and more. International business
grew 20% during the period.
What is the customer satisfaction level like?
Very high (explained earlier). Described in the annual report and accounts.
What is our corporate image like? What do stakeholders think?
The work in this area (which was very significant) has already been mentioned.
How does our strategy differ from that of our main competitors?
Topic analyzed on a business-by-business basis, as there are various differences
between them. The Board of Directors takes part in this analysis.
What do the primary analysts following our stock think of it?
What do they base their analyses on?
The CEO, CFO and IRO (in charge of investor relations) do road shows every quarter.
The Chairman has also taken part. A meeting is held with key analysts each quarter
following the publication of results. Their analyses are public, and therefore read by the
Board of Directors. Various investment houses follow the Novabase share on a regular
basis.

Performance of the Board
Does the Chairman have an effective leadership style?
Yes.
Do the Chairman and CEO have a good relationship?
Yes. They have had a long-standing working relationship of trust for a number of years,
which has greatly facilitated their bi-directional, day-to-day relations.
Do they both understand their roles and how they differ?
Yes. The Executive Committee’s self-assessment report specifically states this, together
with the good relationship with the Chairman. It also states that the relationship with the
CEO is very fitting, cordial and effective.
Does the CEO encourage input from the Board?
Yes. The CEO meets periodically with the Audit Committee, and always asks for input
from the Board during meetings and individually from various non-executive members.
Do the Board of Directors and Executive Committee have constructive relationships?
Yes. Completely.
Do members of the Board of Directors and Executive Committee have normal working
relationships outside of board meetings?
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Yes. Various non-executive members perform activities and actions in synchrony and at
the request of executives.
Can board members easily raise questions for discussion, whether for or against
positions approved by the group?
Yes. Completely.
Do board members present their views in a constructive manner?
Yes. Always.
Once a decision has been reached, do disagreeing members support it?
Yes. Completely.
Does the Executive Committee quickly notify the Board of Directors of any bad news?
Yes. The meeting minutes of the Board of Directors show that all major situations are
analyzed in a timely manner. In 2009, the closing of Technotrend and final closing of
the mobility business, (previously begun and constantly monitored) were closely
analyzed. Judicial proceedings in progress with potential and/or some significance are
also analyzed regularly. Potential situations of greater significant risk in projects are
reported regularly, and the board takes part in all major situations in all of these areas.

PART II
Conclusions
Novabase’s corporate governance model works well. All of the relevant aspects of how
it works are detailed in the analysis in PART I of this report. The suggestion for
improvement in the area of risk from 2009 was embraced in 2010.
In 2010, Novabase was one of only two Portuguese listed companies outside of the PSI
index analyzed in a CMVM corporate governance study, showing that it is a benchmark
in this area. The results obtained in this study were excellent.
The non-executive directors thought that it was important to give this report a clear
framework for assessing the board’s performance which, we believe, may also
contribute significantly towards efforts in this area among Portuguese listed companies.
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Lisbon, 30 March 2011

The non-executive directors

Rogério Carapuça
(Chairman)

Luis Mira Amaral
(Chairman of the Audit Committee)

José Afonso Oom Ferreira de Sousa

Pedro Marques de Carvalho

Manuel Alves Monteiro

João Correia Duque

Joaquim Sérvulo Rodrigues
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