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CHAPTER 0.

COMPLIANCE STATEMENT

This report is intended to comply with the annual disclosure requiring a detailed report on corporate
governance structure and practices under the terms of article 245-A of the Securities Code (“Cód.VM”
as abbreviated in Portuguese) applicable to share issues admitted to trading on a regulated market
located or operating in Portugal.
Additionally, this report seeks to disclose the corporate governance structure and practices adopted by
the Company in order to comply with the provisions of the CMVM (Portuguese Securities Market
Commission) Recommendations on the Governance of Listed Companies, in the version published in
January 2010, as well as best international practices of corporate governance, prepared in accordance
with article 7 of the Cód.VM and article 2(1) of CMVM Regulation no. 1/2010.

The texts mentioned are available at www.cmvm.pt.
During the 2010 financial year, the Company fully adopted the CMVM Recommendations on Corporate
Governance for Listed Companies as published in January 2010 with the exception of
Recommendations I.3.3 and I.6.1, which are not complied with for the reasons set out below.
The chapters of this Corporate Governance Report containing a description of the measures adopted
by the Company to comply with the said CMVM Recommendations are identified below.

CMVM RECOMMENDATION

COMPLIANCE

REPORT

YES

Chapter 1
Number 1

YES

Chapter 1
Number 1

NOT
APPLICABLE

Chapter 1
Number 2

NOT
APPLICABLE

Chapter 1
Number 2

YES

Chapter 1
Number 2

I – General Shareholders Meeting:
I.1 Board of the General Shareholders Meeting
1.1. The Chairman of the Board of the General Shareholders
Meeting has the human and logistic resources appropriate to his
needs.
1.2. The remuneration of the Chairman of the Board of the General
Shareholders Meeting shall be disclosed in the annual
corporate governance report.
I.2 Participation in the General Shareholders Meeting
2.1. Any imposition on the receipt by the board of a prior deposit or
share blocking declarations for the participation at the General
Meeting shall not exceed five business days.
2.2. In the event of suspension of the General Shareholders Meeting,
the Company shall not impose that such blocking shall not be
maintained for the suspension period; the usual share blocking
period for the first session shall be sufficient.
I.3 Voting and Exercise of the Voting Right
3.1. Companies’ by-laws shall not provide any restriction on voting by
correspondence and, when adopted and admitted, on the electronic
vote.
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3.2. The deadline established by the by-laws for the receipt of voting
declarations issued by correspondence shall not exceed three
business days.
3.3. Companies shall ensure proportionality between voting rights
and shareholders’ participation, ideally through a by-laws provision
establishing the one share one vote principle. Proportionality is not
fulfilled by Companies which, namely (i) hold shares not conferring
voting rights; (ii) establish voting caps when votes are issued by one
single shareholder or by related parties to the shareholder.
I.4 Quorum and Resolutions
4.1. Companies shall not establish a resolution quorum exceeding
those set forth by law.
I.5 Minutes and Disclosure of Passed Resolutions
5.1. Extracts from minutes of General Shareholders’ meetings (or
other equivalent documents) shall be made available to shareholders
on the company’s website within five days as of the General
Shareholders’ meeting, even if not deemed as privileged information.
Disclosed information shall contain the resolutions passed, the
represented capital and the voting results. Such information shall be
kept in the Company’s website for, at least, three years.
I.6 Measures for Corporate Control
6.1. Measures adopted to prevent the success of takeover bids shall
respect the interests of the company and its shareholders.
Companies by-laws which, respecting such principle, set out a
limitation on the number of votes that may be held or exercised by a
single shareholder, individually or in concert with other shareholders,
shall also establish that (i) at least every five years the amendment or
maintenance of this provision – without aggravated quorum vis-à-vis
that legally established - shall be subject to a resolution at the
general shareholders meeting, and that (ii) upon such resolution all
votes cast shall be counted without applying such limitation.
6.2. Defensive measures that have the automatic effect of causing
serious erosion of the company’s assets in the case of change of
control or change in the composition of the management body, thus
hindering the free transferability of shares and assessment of the
performance of the members of the management body by the
shareholders, shall not be adopted.
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II – Management and Supervisory Bodies:
II.1. General
II.1.1. Structure and Duties
1.1.1. The management body shall assess the corporate
governance model adopted in the company’s annual
corporate governance report, identifying any constraints on
its operation and proposing the steps to be taken to
overcome such constraints.
1.1.2. Companies shall create internal management and control
systems - to safeguard its value and for the benefit of the
transparency of its corporate governance – able to identify
and manage risk. Such systems shall be composed, at least,
by the following components: (i) setting out of the company’s
strategic purposes relating to risk assumption; (ii)
identification of the main risks related to the performed
activities and of the events able to create risks; (iii) analysis
and measuring of the impact and probability of occurrence of
each one of the potential risks; (iv) management of the risk in
order to adapt the risks effectively incurred to the company’s
strategic option regarding risk assumption; (v) control
mechanisms to the execution of risk management measures
adopted and their efficiency; (vi) adoption of internal
mechanisms for information and communication on several
components of the system and of risk-warning ; vii) periodical
assessment of the implemented system and adoption of
amendments that are deemed necessary.
1.1.3. The management body shall ensure the creation and
functioning of the internal control and risk management
systems. The management body shall be liable for the
evaluation of the operation of these systems and shall
propose their adjustment to the company’s needs.
1.1.4. In the annual corporate governance report, the companies
shall: (i) identify the main economical, financial and legal
risks that the company is exposed to by the performance
with its activities; (ii) describe the performance and efficiency
of the risk management system.
1.1.5. Management and supervisory bodies shall establish internal
regulations which shall be disclosed on the company’s
website.
II.1.2. Conflicts of interest and Independence
1.2.1. The Board of Directors shall include a number of nonexecutive members ensuring effective ability to supervise,
monitor and assess the activity of the executive members.
1.2.2. The non-executive members of the management body shall
include an appropriate number of independent members,
considering the company’s dimension and its shareholder
structure which shall never be less than a quarter of the total
number of directors.
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1.2.3.

The independency assessment of its non-executive
members by the Board of Directors shall take into account
the legal and regulatory rules in force concerning the
independency requirements as well as the conflict of
interests framework applicable to members of other
corporate bodies, thus ensuring the orderly and systematic
coherence in applying independency criteria to all the
company. A director shall not be deemed as independent if
not qualified as so in another corporate body by virtue of the
applicable provisions.

II.1.3. Eligibility and Appointment
1.3.1. Depending on the corporate model, the chairman of the audit
board or of the audit committee or of the financial matters committee
shall be independent and be appropriately qualified to carry out his
duties.
1.3.2 The selection procedure for non-executive directors shall be
construed in a way to impede executive directors’ interference.
II.1.4. Whistleblowing Policy
1.4.1. The company shall adopt a whistleblowing policy for
irregularities allegedly occurred with the following characteristics: i)
indication of the means that can be used for internal whistleblowing
including the persons entitled to receive such communications, ii)
indication of the processing of such communications, including
confidential treatment, if so required by the whistleblower.
1.4.2. The general guidelines of such policies shall be disclosed in
the annual corporate governance report.
II. 1.5. Remuneration
1.5.1. The remuneration of members of the management bodies shall
(i) be structured to allow the alignment of their interests with the
company’s long term interests, (ii) be based on the performance
assessment and (iii) discourage excessive risk assumption. Thus,
remuneration shall be structured, namely, as follows:
i) The remuneration of directors performing executive functions shall
incorporate a variable component whose determination is subject to
performance assessment by the company’s competent bodies,
according to pre-established measurable criteria. Said criteria shall
take into account the company’s real growth and the actual
shareholders’ wealth, its long-term sustainability and the risks taken
on, as well as compliance with the rules applicable to the company’s
activity.
ii) The variable component of the remuneration shall be globally
reasonable vis-à-vis the fixed component of the remuneration and
maximum limits shall be set out for all components.
iii) A significant part of the variable remuneration shall be deferred for
no less than a three year period and its payment shall depend of the
company’s steady positive performance during said period.
(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 to the variability of the remuneration established by
the company.
ZON Multimédia – Serviços de Telecomunicações e Multimédia, SGPS, S.A.

YES

Chapter 2
Number 3

YES

Chapter 2
Number 3 and
5

YES

Chapter 2
Number 3

YES

Chapter 2
Number 11

YES

Chapter 2
Number 11

YES

Chapter 2
Number 8

6/81

(v) Until the end of their term-of-office, the Executive Directors shall
hold, 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, its
exercise period shall be deferred for, at least, a three years term;
(vii) Appropriate legal instruments shall be established in order to not
to pay the compensation set out to dismissal without reasonable
grounds if such dismissal or agreed termination is due to the
director’s inadequate performance.
(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.

1.5.2. The statement on the remuneration policy of the management
and supervisory referred in article 2 of the Law no. 28/209, dated of
19 July shall, besides the content referred thereto, contain enough
information on: (i) the companies groups whose policies and
remuneration practices have been taken as a comparative element
for establishing the remuneration; (ii) on the payments related to the
dismissal or agreed termination of directors.
1.5.3 The remuneration policy statement referred to in article 2 of the
Law no. 28/2009 shall also mention the remuneration of all other
persons discharging managerial functions as per article 248-B(3) of
the Cód.VM and whose remuneration contains a relevant variable
component. The statement shall be detailed and the submitted policy
shall consider, namely, the company’s long term performance, the
compliance with the provisions applicable to the company’s activity
and the moderation on the risks taken.
1.5.4. A proposal shall be submitted to the general shareholders
meeting on the approval of plans for the allotment of shares, and/or
share options or based on variations in share price, to members of
the management and supervisory bodies and other persons
discharging managerial functions as defined in article 248-B(3) of the
CódVM.
The proposal shall contain all the necessary elements to a proper
evaluation of the plan. The proposal shall be presented together with
the regulation governing the plan or, if not yet done, the general
conditions that it shall comply with. The general shareholders
meeting shall also approve the main characteristics of any retirement
plan that benefits members of the management and supervisory
bodies and other persons discharging managerial functions
according to article 248-B(3) of the CódVM.
1.5.6 At least one of the remuneration committee’s representatives
shall attend the general shareholders meeting.
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 corporate governance report.
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II.2. Board of Directors
2.1. Within the legal limits established for each management and
supervisory structure, and unless the company has a reduced size,
the board of directors shall delegate the day-to-day management of
the company. The delegate competences shall be identified in the
companies’ annual corporate governance report.
2.2. The board of directors shall ensure that the company acts in
accordance with its objectives, and shall not delegate its
responsibility namely in relation to: i) the definition of the company’s
strategy and general policies; ii) the definition of the group’s
corporate structure; iii) decisions that should be considered as
strategic due to their value, risk or special characteristics.
2.3. In the case of the chairman of the board of directors carrying out
executive duties, the board of directors shall find efficient coordination mechanisms for work of non-executive members, ensuring
that these members are able to make decisions in an independent
and informed manner. Such mechanisms shall be properly explained
within the company’s corporate governance report.
2.4. The annual management report shall include a description of the
activities carried out by non-executive directors namely mentioning
any constraints encountered.
2.5. The company shall explain its board of directors’ responsibility
rotation policy, namely on the member responsible for the financial
area, and provide information on such policy in the company’s annual
corporate governance report.
II.3. Deputy Director, Executive Committee and Executive Board
of Directors
3.1. Directors performing executive duties shall provide any
information requested by other corporate body members in a timely
and appropriate manner.
3.2. The chairman of the executive committee shall send all calls and
minutes of such committee’s meetings to the chairman of the board
of directors and, if applicable, to the chairman of the audit board or of
the audit committee.
3.3. The chairman of the executive board of directors shall send to
the chairman of the general and supervisory board and to the
chairman of the financial matters committee all calls and minutes of
the respective meetings.
II.4. General and Supervisory Board, Financial Matters
Committee, Audit Committee and Audit Board
4.1. In addition to performing its supervisory roles, the general and
supervisory board shall perform an advisory role, as well as
continually assessing the management of the company by the
executive board of directors. The general and supervisory board shall
make decisions on the following matters: i) definition of the
company’s strategy and general policy; ii) the corporate structure of
the group; and iii) decisions considered to be strategic due to the
values, risks or special characteristics involved.
4.2. The annual reports on the activities of the general and
supervisory board, the financial matters committee, the audit
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committee and the audit board shall be disclosed on the company’s
website along with the financial statements.
4.3. The annual reports on the activities of (i) the general and
supervisory board, (ii) the financial matters committee, (iii) the audit
committee and (iv) the audit board shall include a description of the
supervisory activity carried out and should also refer to any potential
constraints.
4.4. The general and supervisory board, the audit committee and the
audit board, depending on the corporate governance model adopted,
shall represent the company for all purposes before the external
auditor and shall propose the services supplier, the respective
remuneration and ensure that the company makes available
appropriate conditions for the rendering of the services, as well as act
as the point of contact, being also the first to receive the reports.
4.5. The general and supervisory board, the audit committee and the
audit board, depending on the corporate governance model adopted,
shall annually assess the external auditor and propose to the general
shareholders meeting that the external auditor be discharged if
justifiable grounds so warrant.
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, to an independent director or to the audit board, regardless of
the hierarchical relationship that these services have with the
executive management of the company.
II.5. Specialised Committees
5.1. Except by virtue of the reduced dimension of the company, the
board of directors and the general and supervisory board, depending
on the corporate governance model adopted, shall create the
necessary committees in order to: (i) ensure that a competent and
independent assessment of the performance of executive directors is
carried out, as well as of its own overall performance and the
performance of existing committees; (ii) consider the corporate
governance system adopted and assess its efficiency and propose to
the respective bodies any measures required to improve it; (iii) timely
identify potential candidates with the high level required for the
performance of director functions.
5.2. Members of the remuneration committee, or equivalent, shall be
independent from the management bodies and such commission
shall include, at least, one member with know-how and experience in
remuneration policy matters.
5.3. Any natural or legal person which provides or has provided, over
the past three years, services to any structure depending on the
board of directors, to the board of directors of the company or which
has a current relationship with the consultant of the company shall
not be engaged to assist the remuneration committee on the
performance of its functions. This recommendation also applies to
any natural or legal person which has an employment or rendering of
services contract with the former referred persons.
5.4All committees shall draw up minutes of their meetings.
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III – Information and Auditing:
III.1. General Disclosure Duties
1.1. Companies shall ensure permanent contact with the market,
respecting the principle of shareholder equality and preventing
any inequalities in investors’ access to information. For such
purposes the company shall maintain an investor support office.
1.2. The following information, to be available on the company’s
website, shall be provided in English:
a) The company name and the fact it is a public company, its
registered office and all other information mentioned under
article 171 of the Portuguese Companies Code;
b) By-laws;
c) Identity of all members of corporate bodies and the
representative for market relations;
d) Investor Support Office, its duties and means of access;
e) Financial statements;
f) Bi-annual agenda of corporate events;
g) Proposals submitted to discussion and voting at the general
shareholders meeting:
h) Calls for the general shareholders meeting.
1.3. Companies’ shall promote the rotation of the auditor at the end of
two or three term-of-offices, as they respectively are of four or
three years. Their maintenance besides this period shall be
grounded on a specific opinion of the supervisory body which
shall expressly consider the auditor’s independence conditions
and the advantages and costs arising out of its substitution.
1.4. In the scope of its competences, the external auditor shall verify
the implementation of the remuneration policies and systems, the
efficiency and functioning of the internal control mechanisms and
report any deficiencies to the company’s supervisory body.
1.5. The company shall not engage the external auditor - or any
entities with a participation relationship with him or which are part
of the same network - for services other than audit services.
When the engagement for such services is grounded – which
shall be approved by the supervisory body and explained in the
annual corporate governance report - such services shall not
exceed 30% of the total value of the services rendered to the
company.
IV. Conflicts of interests
IV.1 Relationship with the Shareholders
1.1. Where deals are concluded between the company and qualified
shareholders - or with entities which are in a relationship set out
in Article 20 of the Cód.VM with the shareholders -, such deals
shall be carried out in normal market conditions.
1.2. Material deals with qualified shareholders - or with entities which
are in a relationship set out in Article 20 of the Cód.VM with the
shareholders - shall be submitted to a prior opinion of the
supervisory body. The procedures and criteria required for the
definition of the level of materiality of such deals shall be
established by the supervisory body as well as the other terms of
its intervention.
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(1) In accordance with the Company’s By-laws, each 400 shares are equivalent to one vote. This
situation does not contradict the Recommendation 1.3.3 of the 2010 CMVM Governance Code,
which establishes that the companies shall ensure proportionality between voting rights and
shareholders participation, ideally through a By-laws provision setting out that one share
corresponds to one vote. The so called “one share, one vote” principle has a purely preferential
nature in this recommendation, as per the version published in January 2010. As so, the lack of its
establishment in the By-laws does not determine per se the non-compliance with the
Recommendation I.3.3, since the proportionality between the voting rights and the number of held
shares is safeguarded.
Moreover, it shall be referred that the 400 shares requirement to participate and exercise the
voting right at the General Shareholders Meeting does not take power from shareholders
(particularly minority shareholders), rather it becomes a mechanism to allow effective and orderly
participation at Shareholders’ Meetings.
Article 12(5) of ZON Multimédia’s By-laws contains a cap on the counting of votes of a single
shareholder; the votes cast by a single shareholder of ordinary shares, directly or through a proxy
on his own behalf or as a representative of another shareholder exceeding 10% of the total share
capital, shall not be counted. This provision contradicts item (ii) of the Recommendation I.3.3
which sets out the non-compliance with the proportionality principle by companies which set out
namely voting caps in relation to votes issued by a sole shareholder or by shareholders related
with the former.
The initial wording of this provision of the By-laws provided for a 5% cap and dates from the
incorporation of the Company within the Portugal Telecom Group. It was amended at the General
Shareholders Meeting on 20 June 2007 to the current 10% cap following a proposal from the
Board of Directors.
In accordance with the position it has held consistently, ZON Multimédia maintains that this
provision represents a measure to expand shareholder democracy and protection of minority
shareholders, reducing the voting power of larger shareholders, thereby expanding the voting
power of minority shareholders. Additionally, it functions as a mechanism to guarantee
shareholder stability, avoiding shareholder movements based upon mere stock market
speculation, which in no way contributes to positive results and the sustainability of companies.
However, it is also usually seen as a measure with potential to interfere with the success of
takeover bids since higher levels of shareholder participation are required to obtain control of a
company. However, in contrast with this potential effect, it should be emphasised that this
measure may constitute an incentive to the improvement of the conditions that make a takeover
bid attractive since only higher levels of subscription by the offerees allows the control thresholds
to be reached.
(2) Majority shareholders affected by the provision set out in number 5 of article 12 of ZON
Multimédia By-laws - which establishes a voting cap, in order to votes issued by a shareholder
owning ordinary shares, on its own or through a representative, on its own name or as a
representative of another shareholder, exceeding 10% of the votes corresponding to the share
capital (as referred to in (1) above) not being counted are able to propose its removal or
amendment to the General Shareholders Meeting. In this regard, we believe that this issue is
subject to shareholder consideration, providing shareholders with the opportunity to propose and
vote in accordance with respective shareholdings. The management body is not, therefore,
responsible for suppression of the statutory provision related to the voting cap. For this reason, we
disagree with the content of the Recommendation I.6.1 that promotes the statutory provision of the
duty (of the management body) to require a shareholder vote on maintenance of the voting cap at
least every five years.
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CHAPTER 1.

GENERAL SHAREHOLDERS MEETING

1. COMPOSITION AND FUNCTIONING OF THE GENERAL SHAREHOLDERS MEETING
The Board of the General Shareholders Meeting is composed as follows:
•
•

Júlio de Castro Caldas (Chairman)
Maria Fernanda Carqueija Alves de Ribeirinho Beato (Secretary)

The current three-year term of office of the members of the Board of the General Shareholders Meeting
began on April 19, 2010 and will end on December 31, 2012. The current members of the Board of the
General Shareholders Meeting were elected for the first time in 24 April, 2007 for the three-year termof-office 2007-2009.
During 2010, the Chairman of the Board of the General Shareholders Meeting received the total
remuneration of €5,000 for attendance at two meeting.
The General Shareholders Meeting, comprised of shareholders with voting rights, meets at least once
a year, under article 376 of the Portuguese Companies Code (“CSC” as abbreviated in Portuguese).
Pursuant to articles 23-A of the Cód.VM and 375 of the CSC, the General Shareholders Meeting is also
held when called by the Chairman of the Board of the General Shareholders Meeting, by the Board of
Directors or by the Audit Committee, or by shareholders representing at least 2% of share capital and,
in turn, in special cases provided for in the applicable legislation, when called by the Audit Committee.
Under article 21-Bof the Cód.VM, the call for the general shareholders meetings must be disclosed at
least 21 days in advance on the Ministry of Justice’s website (http://publicacoes.mj.pt). The call is also
given on the Company’s website and in the CMVM information disclosure system (www.cmvm.pt), as
well as on the Euronext Lisbon website.
All necessary resources are made available to allow the Chairman of the Board of the General
Shareholders Meeting to carry out his duties, in particular with the assistance of the Company’s
General Office.

2. PARTICIPATION IN THE GENERAL SHAREHOLDERS MEETING AND THE RIGHT TO
VOTE
Under the Company’s By-laws, only shareholders with voting rights may attend the General
Shareholders Meeting. Each set of 400 shares represents one vote. According to Portuguese law,
shareholders controlling a lower number of shares can join together to achieve the required or a higher
number of shares and may be represented at the meeting by one of the shareholders in the group.
Under article 12(2) of the By-laws, the holding of the right to vote should be evidenced by the
registration of the shares in a book entry securities account up to 5 business days prior to the meeting.
However, if the meeting is suspended, shareholders can unblock the shares. Participation in the
General Shareholders Meeting on the new date should be evidenced by the registration of the shares
in a book entry securities account with the same time constraint as the original meeting (up to 5
business days prior to the meeting).
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Nevertheless, taking into consideration the new legal framework resulting from the transposition of the
1
Shareholders’ Rights Directive by the Decree-Law no. 49/2010, of 19 May, the Board of Directors of
ZON Multimédia will submit to the next Shareholders Meeting, a proposal for the amendment of the
Company’s By-laws, in order to conform it to the referred legal framework. Without prejudice of the
above, ZON Multimédia understands that any provision of the By-laws contravening a binding provision
2
of law shall be deemed as unwritten .
As so and as a consequence of the entry into force of the Decree-Law no. 49/2010, participation in the
General Shareholders Meeting shall be governed by the following legal provisions, as per article 23-C
of the Cód.VM:
1.The shareholders who, at the record date – corresponding to 0 am (GMT) of the fifth negotiation day
prior to the General Shareholders Meeting - hold shares entitling them with, at least, one vote, have the
right to participate, discuss and vote at the General Shareholders Meeting;
2.The exercise of the rights referred in the previous paragraph is not affected by the transfer of the
shares after the record date nor depends on their blockage between such date and the General
Shareholders Meeting date;
3.Shareholders aiming to vote at the General Shareholders Meeting shall declare such intent in written
to the Chairman of the General Meeting and to the financial intermediary with which they have the
individualized registration of the shares, at the most, until the day prior to the registration date.
Shareholders may use electronic mail;
4.The financial intermediary referred in the previous paragraph sends to the Chairman of the General
Shareholders Meeting, until the end of the day corresponding to the registration date, information on
the number of shares registered in its client name, by reference to such date. Such information may be
sent by electronic mail.
Shareholders with voting rights can participate directly in the General Shareholders Meeting, or be
represented under the terms of article 23 of the Cód.VM and of the CSC, by sending a signed letter to
the Chairman of the Board of the General Shareholders Meeting.
According to the terms of Article 12(5) of the ZON Multimédia By-laws, the votes issued by a
shareholder who holds ordinary shares, by itself or through a representative, on its own behalf or as a
representative of another shareholder, that exceed 10% of the total voting rights corresponding to
share capital are not counted.
The Company’s By-laws provide for the exercise of voting rights by correspondence or electronic
means in regard to all matters contained in the call, under the terms and conditions established therein.

Voting by Correspondence
ZON Multimédia does not impose any restrictions on voting by correspondence, which, in compliance
with the By-laws and the Company’s practice, shall be exercised in accordance with the following
procedures:
a) The shareholders entitled to vote may, under article 22 of the Cód.VM, exercise their voting
rights by correspondence, through a signed statement where the vote on each of the items of
the General Shareholders’ Meeting’s agenda must be clearly defined;
1

Directive 2007/36/EC of the European Parliament and Council of Europe of 11June 2007, on the exercise of certain rights
in listed companies.
2
Furthermore, it shall be clarified that the management and preparation proceedings regarding the next General
Shareholder’s Meeting of the Company convened for 15 April 2011 will be governed by the applicable law as well as by
the By-laws provisions which do not contravene the applicable law. As referred, By-laws provisions contravening the law
are deemed as unwritten.
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b) The voting statement shall be accompanied by a legible copy of a shareholder’s identity
document. If the shareholder is a legal person, the voting statement shall be signed by its
representative whose signature shall be certified by a notary;
c) The voting statement and the documents referred to in the previous paragraph must be sent
by registered mail in a closed envelope addressed to the Chairman of the Board of the General
Shareholders Meeting;
d) The Chairman of the Board of the General Shareholders meeting is responsible for ensuring
the authenticity and confidentiality of the votes by correspondence until the time of the vote.
For the purposes of voting by correspondence, there are voting forms available to shareholders at the
Company’s registered office, which may also be obtained through its website or by hand, post or
electronic mail.
The Company’s By-laws do not specify a minimum period between receipt of the voting declaration by
correspondence and the date of the General Shareholders Meeting. Nevertheless, the Company’s
practice has been to establish in the call a deadline of three business days before the General
Shareholders Meeting for the receipt of votes by correspondence.

Electronic Voting
As an alternative to voting by post, the holders of voting rights can choose to exercise their voting right
by electronic means. However, the Chairman of the Board of the General Shareholders Meeting may
make voting by electronic means subject to conditions that he may establish for the purposes of
security and reliability.
In fact, according to the practice implemented in the Company, shareholders entitled to vote may also
vote through the Internet on the Company’s website, in accordance with the requirements established
there, provided that, by the time and date set out in the call for the General Shareholders Meeting, they
have delivered to the Chairman of the Board of the General Shareholders Meeting a communication
prepared in accordance with the form made available on the same website, which shall bear a certified
signature (or, for individuals, a simple signature together with a copy of the relevant identification
document), and shall include the postal address to which the password to be made available by the
Company should be sent.
Such shareholders may exercise their voting rights during the period established in the call for the
General Shareholders Meeting.

Common Provisions – Voting
Voting rights exercised by correspondence or by electronic means will be taken into account at the time
of counting of the votes by being added to the voting rights exercised by presence during the General
Shareholders Meeting.
Under article 12(11)(e) of the Company’s By-laws, the presence at a General Shareholders Meeting of
a shareholder, or a shareholder’s representative, having exercised his/her voting rights either by
correspondence has the effect of revoking that shareholder’s vote by correspondence or electronic
means.
According to article 384(9) of the CSC and to article 12(11)(f) of the Company’s By-laws, any votes
cast either by correspondence or by electronic means shall be deemed as a vote against any
resolution proposals that may be submitted after the date on which said votes were cast.
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3. QUORUM AND RESOLUTIONS (INCLUDING CHANGES TO THE BY-LAWS)
On first call, the General Shareholders Meeting resolutions are passed by majority of votes cast,
regardless of the number of shareholders present or represented.
However, under the applicable law, to pass a resolution on an amendment to the By-laws, a merger,
spin-off, transformation or dissolution of the Company or any other matter so required by law, a
qualified majority of two thirds of the votes cast in the first call is necessary. In the General
Shareholders Meeting on these matters, shareholders holding shares corresponding to at least one
third of the share capital must be present or represented at the first call. However, a General
Shareholders Meeting on a second call is able to pass a resolution on such matters regardless of the
number of shareholders present or represented. At the second call, the general shareholders meeting
passes resolutions on the same matters by a two-thirds majority of the votes cast, unless shareholders
holding at least half the share capital are present or represented, in which case those resolutions may
be taken by the majority of votes cast.
The ZON Multimédia By-laws do not provide for any higher meeting or resolution quorum than is
established by law. In effect, no statutory rules are established concerning quorums for either meetings
or resolutions, or concerning the effects on the standout systems relating to asset rights.

4. AVAILABILITY OF INFORMATION ON THE GENERAL SHAREHOLDERS MEETING
The proposals to be submitted by the Board of Directors to the General Shareholders Meeting, as well
as the reports that must be legally attached thereto and all other preparatory information data set out in
articles 289 CSC and 21-C of Cód.VM, are made available to shareholders at the Company’s
registered office and website during the period established by law.
To facilitate access to such documents, especially by foreign shareholders, the Company will send
them by post, fax or electronic mail, upon request.
Summaries of the minutes of the General Shareholders Meeting are made available on the Company’s
website as well as through the Investor Relations Office within 5 days from execution. Such minutes
shall contain information on the resolutions passed, the represented share capital and the results of the
votes cast.
ZON Multimédia also makes General Shareholder Meeting minutes available on its website when
completed and properly signed.
Such information remains available on the ZON Multimédia website for a period of at least 3 years.

5. ROLE OF THE GENERAL SHAREHOLDERS MEETING REGARDING:

Remuneration policy and evaluation of members of the Board of Directors and other persons
discharging managerial functions
Under the terms of article 13(4)(e) of the Company’s By-laws, the General Shareholders Meeting is
responsible for electing a Remuneration Committee which will define the policy and set fixed and
variable remuneration for members of corporate bodies.
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Currently, the Remuneration Committee has three members: Fernando José Guimarães Freire de
Sousa, Luís Manuel Roque de Pinho Patrício and Agostinho do Nascimento Pereira Miranda, who
were elected by the Annual General Shareholders Meeting on 19 April 2010.
Members of the Remuneration Committee are called to attend the Company’s General Shareholders
Meeting. As a general rule, at least one member is present. The agenda for the General Shareholders
Meeting of 29 January 2010 only included one item that was to resolve on a specific transaction for the
disposal of own shares which has no connection with the Remuneration Committee powers. As so and
exceptionally, no member of the Remuneration Committee has attended such meeting. At the General
Shareholders Meeting on April 19, 2010, all the three members of the Remuneration Committee were
present.
At this latter General Shareholders Meeting, a statement from the Remuneration Committee was
submitted to company shareholders concerning the remuneration policy for the management and
supervisory bodies of ZON Multimédia in compliance with article 2 of Law no. 28/2009, of 19 June.
The evaluation proceedings regarding the members of the Executive Committee as well as the
evaluation of the Board of Directors as a whole is carried out by the Nomination and Evaluation
Committee, created within the Board of Directors, which afterwards ensures the coordination with the
Remuneration Committee, elected by the shareholders.
In relation to the remuneration policy and evaluation of other ZON Multimédia persons discharging
managerial functions as per article 248(3) of the Cód.VM, as the same directors undertake
management functions in ZON Multimédia Group subsidiaries, the respective remuneration is
established by the Remuneration Committee of the respective subsidiaries (and not by the ZON
Multimédia management body). As so, no statement of the Board of Directors regarding the
remuneration of persons discharging managerial functions will be submitted to the General
Shareholders Meeting. Moreover, such persons do not receive any compensation paid by ZON
Multimédia.

Proposal related to approval of share allotment and/or share purchase option plans for
management and supervisory bodies as well as other persons discharging managerial
functions
The first Plan for Allotment of Shares or Options in the ZON Multimédia Group was submitted and
approved by the General Shareholders Meeting of 21 April of 2008, and the second Plan was
approved by the General Shareholders Meeting on 19 April 2010, with all elements necessary for its
evaluation, including the respective regulation.
The proposed resolution related to current Plan and respective Regulation was made available for
consultation during the period legally provided for on the Company website on the page specifically
designated for the General Shareholders Meeting. A specific e-mail address was also provided for
issues related to the General Shareholders Meeting. Furthermore, members of the Board of Directors
and Remuneration Committee were available during the General Shareholders Meeting to provide any
explanations for questions posed by shareholders.
The internal Regulation of the Plan for the Allotment of ZON Multimédia’s Shares or Options, approved
in the General Shareholders Meeting held on 19 April 2010 is available on the Company’s website.
The terms and conditions of the ZON Multimédia Group’s Plan for Allotment of Shares or Options are
detailed in Chapter 3(5) below.
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Approval of the main characteristics of the retirement benefits plan by members of the
management and supervisory bodies and other persons discharging managerial functions
There are no retirement benefits plans for members of the management body, supervisory body or
other persons discharging managerial functions in accordance with the provisions of article 248-B(3) of
the Cód. VM.

6. MEASURES ON CORPORATE CONTROL
ZON Multimédia has not adopted any defensive measures that have had the effect of automatically
causing a serious erosion of the Company’s assets in the case of a transfer of control or change in the
composition of the Board of Directors.
In 2008, ZON TV Cabo Portugal (a Company 100% owned by the ZON Multimédia Group) entered into
a contract with Vodafone Portugal for the ‘ZON Mobile’ service which provides for the possibility of
Vodafone terminating in the case of (i) acquisition, by a Vodafone competitor, by itself or in partnership,
directly or indirectly, of a holding or voting rights in ZON TV Cabo Portugal or the ZON Group
exceeding 10% and/or of a holding, which, by itself or in association, entitles such competitor to appoint
a member of the management body or General and Supervisory Board of ZON TV Cabo Portugal or (ii)
ownership, by ZON TV Cabo Portugal or a ZON group company, by itself or in association, directly or
indirectly, of a holding equal to or exceeding 10% of share capital or of the voting rights of a competitor
of Vodafone or the Vodafone group and/or a holding which, by itself or in association, gives the right to
appoint a member of the management body or the General and Supervisory Board of such competitor
or, (iii) disposal by its shareholders of a stake in ZON TV Cabo Portugal’s share capital equal to or
exceeding 50% to a company that is not a Vodafone competitor and/or a holding that entitles such
entity to appoint half or the majority of the members of ZON TV Cabo Portugal management body. This
contract is still in force.
The Company, either alone or together with other group companies, has entered into financing
agreements with financial institutions and these agreements make provision for their own termination if
there are significant changes in to the Company’s shareholding structure and/or to respective voting
rights.
There are no other significant agreements between ZON Multimédia or its subsidiaries that include
clauses on change of control (including after a public takeover bid), i.e., which come into force, are
changed or terminate upon a change of control, as well as the respective effects.
There are no agreements between the Company and its directors, or other persons discharging
managerial functions in ZON Multimédia, as per article 248-B(3) of the Cód.VM that provide for
compensation in cases of a request for resignation, unfair dismissal or termination of the employment
relationship following a change in control of the Company.
However, it shall be referred that under articles 7(3) and 2(n) of the internal Regulation of the Plan for
the Allotment of ZON Multimédia’s Shares approved by the General Shareholders Meeting of 19 April
2010, in the event of ZON Multimédia’s merger, demerger or direct or indirect change of control of
arising out of a successful public offer launched over it, there will be an automatic vesting of the
allocated Shares and/or Options, with reference to the moment of the reception of the notification made
by the Board of Directors for such purpose, except if the Board of Directors resolves the opposite,
without prejudice of complying with the individual agreements governing these matters. If the Company
is not able to comply with the obligations arising out of the exceptional anticipation of the Shares and
Options allotment and of the right to exercise such Options, such obligations will be complied with as
soon as possible or legally permitted.
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As regards information that specifically relates to payments due as a result of early termination of
directors’ contracts, such information is set out in Chapter 2 (8) below.

7. MEASURES THAT MAY INTERFERE WITH THE SUCCESS OF TAKEOVER BIDS
Although ZON Multimédia considers that its By-laws do not contain any defensive provisions which
have the effect of automatically causing a negative impact on the Company’s assets in the case of
change of control or change in the composition of the management body, set out below are the existing
measures that, according to the CMVM, may interfere with the success of takeover bids:

Voting caps applicable to each shareholder
According to the current wording of paragraph 5 of Article 12 of the Company’s By-laws, the votes
issued by a holder of ordinary shares, by itself or through a representative, on its own behalf or as a
representative of another shareholder, that exceed 10% of the total voting rights corresponding to
share capital shall not be counted. ZON Multimédia By-laws do not contain a rule requiring this
provision to be maintained (or eliminated) by resolution of the General Shareholders Meeting from time
to time.
Historically, this provision has emerged in various European countries and intrinsically represents a
measure to expand shareholder democracy by reducing the voting power of majority shareholders and,
as a result, expands minority shareholders’ voting power.
Nevertheless, it is also normally understood as having the potential to interfere with the success of
public takeover bids, it being certain, however, that we should not fail to balance the potential effect of
reducing the frequency of public takeover bids (since assumption of control requires higher levels of
shareholder participation) against the incentive effect it has on improvement of the conditions of
attractiveness of public bids, since only higher levels of acceptance by offerees allow a potential bidder
to reach control thresholds.
Even if it is considered that this provision acts as a possible brake on the success of public takeover
bids, ZON Multimédia considers that it fully respects Company and shareholder interests. In effect, this
provision is a measure for widening shareholder participation and minority shareholder protection,
reducing the voting power of major shareholders and correspondingly bolstering the voting power of
minor shareholders. Additionally, it functions as an important mechanism to guarantee shareholder
stability, avoiding shareholder movements based upon mere stock market speculation, which in no way
contributes to positive results and the sustainability of companies.
In addition, it shall be highlighted that following the implementation of the Shareholders’ Rights
Directive by the Decree-Law no. 49/2010, of 19 May above referred, Shareholders holding shares
corresponding to, at least, 2% of the share capital may, under the applicable law, propose to the
General Shareholders Meeting the suppression or amendment of the referred By-laws provision. Thus,
ZON Multimédia considers that this issue is subject to the Shareholders’ decision, since the
Shareholders have the right to propose and vote it (within the limits of their holdings). As so, the Board
of Directors has no duty to promote the suppression of the By-laws provision regarding the voting cap.
Consequently, ZON Multimédia disagrees with the Recommendation I.6.1 which suggests the insertion
of a By-laws provision implementing the Board of Directors’ duty to submit to the shareholders’
decision, at least each five years, the maintenance or not of the voting cap.
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CHAPTER 2.

MANAGEMENT AND SUPERVISORY BODIES

1. GENERAL MATTERS
ZON Multimédia adopts the Anglo-Saxon governance model, in which the Board of Directors, an Audit
Committee (composed exclusively of non-executive Directors) and a Statutory Auditor are responsible
for the Company's management and supervision, as set out in article 278(1)(b) of the CSC.
In turn, the ZON Multimédia Board of Directors has delegated the day-to-day management of the
Company to an Executive Committee.
Pursuant to the applicable legal or regulatory requirements and with the key purpose of being able to
benefit from a number of considerations, recommendations and suggestions focused on and arising
out of a structure specifically intended to address such issues – in all cases with functions that are
merely ancillary, all decisions ultimately being taken exclusively by the management body –, the Board
of Directors of ZON Multimédia has set up, in addition to the Executive Committee, a Corporate
Governance Committee and an Nomination and Evaluation Committee. The composition and duties of
these committees are detailed below (in paragraph 4 of this Chapter).
The bodies of ZON Multimédia as well as the Corporate Governance and Nomination and Evaluation
Committees are subject to operating regulations, which may be viewed on the Company’s website.
The Internal Risk Management Control System established in ZON Multimédia is intended to ensure
the Company’s appropriate monitoring of the risks affecting its activities. This control system, including
the respective dictionary of risks, was approved by the Executive Committee in the exercise of powers
delegated by the Board of Directors under consultation by the Audit Committee. The Audit Committee
periodically reviews and evaluates the respective implementation results. The Internal Risk
Management Control System of ZON Multimédia, as well as the main risks - including those of an
economic, financial and legal nature - to which the Company is exposed in the exercise of its activity,
are set out in paragraph 10 below.
The management regularly monitors the group's cash reserve forecasts, including unused amounts
from lines of credit, cash and cash equivalents, based on estimated cash flows, and accounting for
compliance with potential covenants normally existing in loans to be paid, namely: “cross default”; “pari
passu”; “negative pledge”; debt-to-equity ratio; EBITDA/net interest; “ownership clause” and clauses
related to maintenance of group activity; and compliance with its obligations (operational, legal and
tax).
Annual reports regarding activity carried out by the Audit Committee include the description of the
supervisory activity and make reference to the existence or absence of constraints. These reports are
released on the Company website along with financial statements.

Evaluation of the Governance Model Adopted
The Board of Directors of ZON Multimédia considers that this model is fully and effectively
implemented and rooted in the culture of the Company, with no constraints established in terms of its
operation.
In addition, the current corporate governance model has proved itself to be balanced and flexible to the
adoption of domestic and international best corporate governance practices.

ZON Multimédia – Serviços de Telecomunicações e Multimédia, SGPS, S.A.

19/81

Finally, it is also considered that this corporate governance structure has allowed the proper operation
of the Company, as well as making transparent and appropriate dialogue feasible between various
corporate bodies and between the Company, its shareholders and other stakeholders.

2. CHARTS ON THE DIVISION OF POWERS AND FUNCTIONS
As previously mentioned, the Company has adopted the Anglo-Saxon corporate model. As
consequence, the supervision of the Company is performed by an Audit Committee, consisting of three
non-executive members of the Board of Directors, and a Statutory Auditor.
The ZON Multimédia Board of Directors is responsible for managing the Company’s business, with its
powers defined by the By-laws and by its Internal Regulations. The Company’s day-to-day
management is performed by the Executive Committee.

General Shareholders
Meeting
Remuneration
Committee
Board of Directors

Audit Committee

Executive
Committee

Corporate Governance
Committee

Statutory Auditor

Nomination and
Evaluation Committee

ZON Multimédia is structured by business areas corresponding to 3 large core areas: subscription TV,
broadband Internet business, fixed telephone, mobile services and audiovisual business and cinema
exhibition business. The business units are coordinated by the Executive Committee, with the support
of 12 corporate units. Reporting by subsidiaries is made on a functional rather than hierarchical basis,
thus enabling an effective communication.
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 Cinema Exhibition

The Executive Committee of ZON Multimédia is directly involved in the daily management of the
various business units. The Executive Committee and/or the Board of Directors of the main companies
making up the various business units are chaired by ZON Multimédia’s Chief Executive Committee.
Therefore, we envisage creating a simple structure, allowing a flexible decision making procedure and
a swift implementation of the defined strategy.
As mentioned above, the corporate units are oriented towards the coordination of the various
businesses and report to the Executive Committee. These units and their functions are defined as
follows:
•

General Office: ensuring the necessary support to the General Shareholders Meeting, Board
of Directors and Executive Committee meetings of ZON Multimédia and of its subsidiaries;
assuring the updating and publication of the various corporate documents, the compliance and
formalities of the corporate acts; ensuring the administrative management of support for the
management bodies;

•

Investor Relations: to ensure a proper relationship with the financial community (investors,
shareholders and market regulators), namely through the publication of financial and business
information of ZON Multimédia;

•

Financial and Administrative: preparing the accounting and financial information deemed
necessary to guarantee that ZON Multimédia’s information obligations are met; ensuring the
uniform application of the accounting principles followed by Group’s companies, the
compliance with ZON Multimédia’s tax obligations, as well as monitoring operations in terms of
tax;

•

Human Resources: advising the Executive Committee on the definition of objectives and
human resource policies, setting up human resources management mechanisms and ensuring
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the coordination, communication and harmonisation of the human resources management
practices within ZON Multimédia group of companies;
•

Corporate Finance, Planning and Control: developing, implementing and managing the ZON
Multimédia planning and control system at the operational and financial level, as well as
ensuring the study of potential non-organic growth opportunities;

•

Legal Services: ensuring the legal assistance and the uniformity of the legal procedures in the
ZON Multimédia group;

•

Communication and Multimedia Content: advising the Executive Committee in the definition of
the strategy and policies for corporate communication in all of it aspects, as well as identifying
and managing content that may feed new broadcast platforms that may be adopted by ZON
Multimédia; to contribute, within the scope of its duties, to the development and consolidation
of a strong, sound and solid corporate culture and to an external image reflecting the values
and objectives of the Company;

•

Networks and Systems: ensuring the coordination of the departments responsible for planning,
engineering, construction, operation, maintenance and management of networks and system
infrastructures of ZON Multimédia Group and alignment of the departments responsible for the
delivery and support to the network services and the department in charge of the delivery and
support to the information systems services;

•

Business Development: assisting the Executive Committee in the adoption and putting into
operation of strategic decisions with high impact in Group’s performance and organisation, as
well as to directing, supporting and promoting the profitable development of the companies
within the ZON Multimédia group;

•

Operators, Regulation and Competition: support and advice to ZON Multimédia and its
companies on issues of competition policy and regulatory issues; communication and
coordination between the relevant departments of ZON Multimédia, in relation to compliance
with competition rules and regulators’ decisions as well as dealing with requests from the
competition authorities and the regulators; providing support for ZON Multimédia´s relationship
with the other operators in the electronic communications market, as well as with the sector’s
associations;

•

Internal Audit: examining and evaluating the activities of the companies of ZON Multimédia
group, acting in order to ensure the proper management of business processes and submitting
recommendations to the management bodies on the internal control system and efficient
management of the business risks;

•

Purchasing, Logistics and Asset Management: coordinating the departments responsible for
ZON Multimédia group’s purchasing, logistics and asset management, with a view to ensuring
the contractual side and availability of supply of the products and services necessary for the
productive activities of the group’s companies, in competitive conditions in terms of use and
cost.

In 3 below, in the item referring to the Executive Committee, there is a description of the distribution of
responsibilities by members of this Committee.
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3. MANAGEMENT BODY: BOARD OF DIRECTORS AND EXECUTIVE COMMITTEE

Election process for members of the Board of Directors
Pursuant to article 15 of the By-laws, the Board of Directors of ZON Multimédia comprises a maximum
of 19 members, elected at the General Shareholders Meeting by a majority of votes cast.
Under the CSC, a minimum of shareholders representing at least 10% and not more than 20% of the
share capital, that voted against the winning proposal in the election of the Board of Directors may
appoint a member of the management body.
The Directors are appointed for a three-year term of office, the election year being deemed to be full
calendar year, and there are no restrictions on the re-election of Directors.
Company law and the Company’s By-laws also state that in case of the definitive absence of a
Director, he or she will be replaced by co-option by the Board of Directors. When the absent Director is
the Chairman of the Board of Directors, he is replaced by election at the General Shareholders
Meeting. In accordance with article 16(3) of the By-laws, a member of the Board of Directors is
considered definitively absent if he misses two consecutive or five separate meetings within the same
term and without a justification accepted by the Board of Directors.
Under a proposal by the shareholders and under their sole and exclusive responsibility, members of
the Board of Directors of ZON Multimédia currently in office were elected at the General Shareholders
Meeting of 19 April 2010 in their own names without indication of any type of representation. Executive
members of the Board of Directors did not therefore interfere in the selection process of non-executive
members.
At the beginning of the new three-year term-of-office corresponding to 2010/2012 and following the
best corporate governance practices and the Recommendations of CMVM in these matters, the Board
of Directors has created the Nomination and Evaluation Committee by a resolution of 19 April 2010.
This Committee shall assist the Board of Directors choosing Directors to be appointed by cooptation,
as well as prepare, whenever required, a grounded opinion, identifying people who most adequately fit
a place in vacation of the Board of Directors.
The Nominations and Evaluation Committee is composed by non-executive directors and by the Chief
Executive Officer, Rodrigo Jorge de Araújo Costa, whose participation occurs upon request of the
Chairman of the Nominations and Evaluation Committee. He is entitled with consultative powers and
has no voting rights, except in the meetings where the vacations of the Executive Committee are
discussed, since he is entitled with voting rights on these matters.
As so, the executive members of the Board of Directors have no interference in the nomination
proceedings regarding non executive members. Powers and composition of this Committee are
detailed in 4. below.

Composition and Characteristics of the Board of Directors
To ensure that the Company’s interests are fully pursued, the management body is composed of a
number of non-executive members. This guarantees and effective ability to supervise, monitor and
evaluate the executive members of ZON Multimédia. Among the non-executive members, there are a
number of independent directors appropriate to the Company’s size and its shareholding structure. In
effect, and in line with CMVM Recommendation II.1.2.2., independent directors represent over a
quarter of the ZON Multimédia Board of Directors (see below).
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As of 31 December 2010, the Board of Directors of ZON Multimédia was composed of the 18 members
identified below:

Board of
Directors

Executive
Committee

Independent,
non-executive
directors

No. of
shares
held

Daniel Proença de
Carvalho

chairman

---

X

---

Rodrigo Costa

Member

Chairman

---

584,959

José Pedro Pereira
da Costa

Member

Member

---

90,186

Luís Lopes

Member

Member

---

89,186

Duarte Calheiros

Member

Member

---

41,794

Fernando
Martorell

Member

---

---

---

António Domingues

Member

---

---

---

László Cebrian

Member

---

X

---

Luís Bordalo da Silva

Member

---

---

---

Vítor Gonçalves

Member

---

X

---

Paulo Mota Pinto

Member

---

X

---

Nuno
Marques

Member

---

X

---

Member

---

---

---

Member

---

---

---

Member

---

---

---

Member

---

---

---

Mário Silva

Member

---

---

---

António
da Silva

Member

---

---

---

Fortuny

Silvério

Norberto Rosa
Jorge
Cardoso

Telmo

Joaquim Oliveira
João Borges
Oliveira

de

Henriques

First appointment
and term of office
20/06/2007
31/12/2012
21/09/2007
31/12/2012
21/09/2007
31/12/2012
21/09/2007
31/12/2012
14/05/2003
31/12/2012
07/11/2008
31/12/2012
01/09/2004
31/12/2012
21/09/2007
31/12/2012
17/06/2003
31/12/2012
20/06/2007
31/12/2012
21/04/2008
31/12/2012
20/06/2007
31/12/2012
31/01/2008
31/12/2012
31/01/2008
31/12/2012
31/01/2008
31/12/2012
31/01/2008
31/12/2012
19/04/2010
31/12/2012
19/04/2010
31/12/2012

The assessment of the independence of directors in the above table was made in light of the
requirements of CMVM Regulation no. 1/2010 on Corporate Governance of Listed Companies and
Recommendation II.1.2.3 of the CMVM, which refers to independence and conflict of interests regime
applicable to supervisory body members, as per article 414-A (except paragraph b)) and article 414(5),
both of the CSC.
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According to article 414(5) of the CSC, board members are identified as independent when they are
not associated to any specific interest group in the Company and their impartiality in making analysis
and decisions is not in question, particularly in relation to: i) holding shares or acting in the name of
shareholders with stakes equal to or above 2% of the Company’s share capital; ii) having been reelected to office for more than two consecutive or separate mandates.
Under the terms of ZON Multimédia’s Board of Directors Internal Regulations, evaluation by the Board
of Directors of the independence of its members, with the exception of those on the Audit Committee,
is based on responses to individual questionnaires sent to the Chairman of the Board of Directors at
the time of his election and by 31 January of each year. The aforementioned Regulation also requires
that directors shall always inform the Chairman of the Board of Directors when they face any situation
liable to change their previously reported situation.
Under the same questionnaires, it was also assessed whether there are any conflict of interest in
relation to any of the Company’s Directors, under the terms of article 414-A (1) of the CSC. None of
ZON Multimédia’s non-executive Directors (deemed as non-independent) were found to be in any of
the situations described therein, with the exception of paragraph b).
The remaining non-executive directors of the Company are not in any of the situations set out in article
414-A of the CSC, with exception of paragraphs b) and h).
Under the Company’s Audit Committee Regulation, members of this body, in turn, are also subject to
legal requirements in force from time to time on issues of conflict of interest and independence.
To assess their independence, members of the Audit Committee shall, (i) continually assess their
independence, (ii) report any situations that could influence their independence to the Audit Committee
and (iii) respond to a questionnaire, approved for such purpose, on conflicts of interest and
independence both at the time of their appointment and by 31 January of each year.
All members of the Company’s Audit Committee are independent, according to the criteria set out in
article 414(5) of the Portuguese Companies Code. Further, no members of the Audit Committee are in
any situation of conflict of interest as provided for in article 414-A(1) of the CSC (with the exception of
paragraph b), which is not applicable to members of the Audit Committee).
Besides those mentioned above, ZON Multimédia has not approved any other internal regulations on
independence criteria for its Board of Directors and Audit Committee, as, respectively, management
and supervisory bodies. Additionally, the Company has not established any other situations that could
create conflicts of interest among their members, especially in relation to the maximum number of
positions held.
The Board of Directors is composed of professionals with broad management experience, particularly
in the telecommunications and financial sectors. Annex 1 contains a description of the activities carried
out by board members in other companies, with a distinction made for those undertaken in other
companies in the group, in addition to professional qualifications and professional activities performed
by these members over the past five years.

Operation and Responsibilities of the Board of Directors
Operation Method
Under article 18 of the Company’s By-laws and article 3 of the Board of Directors’ Internal Regulations,
the Board of Directors shall meet at least once every two months, and shall meet extraordinarily
whenever convened by its Chairman, by two Directors or by the Audit Committee.
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The meetings are convened with a minimum 5 business day prior written call. The agenda with the
matters to be resolved and the supporting documentation is made available to the Directors on the
second business day prior to the meeting.
In urgent cases, the Chairman may convene the Board of Directors without such advance call.
The Board of Directors cannot meet unless the majority of its members holding office are present. The
Chairman of the Board of Directors may, in cases of recognised urgency, waive the requirement for the
presence of that majority if the same is ensured through voting by correspondence or by proxy,
although a Director may not represent more than one other Director.
The Board of Directors’ resolutions are passed by a majority of votes cast. The chairman has the
casting vote.
Resolutions passed and voting statements are recorded in the minutes, which should be signed by all
members of the Board of Directors participating in the meeting. The participants in a meeting may
include a summary of their interventions in the minutes.
Article 18(5) of the Company’s By-laws also provides for the possibility of the board’s meetings taking
place by remote means, and the Company must ensure the authenticity of the declarations and the
security of the communications and must register its content and of its participants.
In 2010, the Board of Directors held 11 meetings with an average attendance of 89%. Minutes of such
meetings have been recorded.
The Board of Directors Internal Regulations are available on the Company’s website.
Duties
Under the applicable laws and the Company’s By-laws, and without excluding the possibility of
delegating the management of the Company to the Executive Committee, the Board of Directors is
responsible for managing the Company’s business, namely:
•
•
•

•
•
•
•

•

Acquisition, disposal, leasing and encumbrance of real and personal property, commercial
enterprises, shareholdings and motor vehicles;
Contracts for financing and loans whether medium or long-term, internal or external;
Active and passive representation of the Company in legal proceedings both in and out of
court, with the power to abandon and settle proceedings and to make any type of admission
and to enter into arbitrations agreements;
Grant powers of attorney with any necessary powers, including the power to represent the
board;
Approve business activity plans and investment and development budgets;
To co-opt directors to replace board members who no longer take part in the activities of the
board;
To draw up rules for the stock options to be offered to members of the Board of Directors and
other of the Company’s higher level employees. These rules are to be submitted to the
General Shareholders Meeting for approval.
Carry out the functions that are attributed to the board by the Law, By-laws or by the General
Shareholders Meeting.

The Board of Directors can, in accordance with the Company’s By-laws and with prior approval of the
Audit Committee, decide to increase share capital on one or more occasions up to a limit of €20,000,
000.00 through new cash contributions.
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Under the terms of article 7(2) of the Company’s By-laws, the Board of Directors can pass a resolution
on the issue of book-entry or certified bonds or other debt security instruments, or warrants over their
own securities. This area of responsibility of the Board of Directors is shared by the General
Shareholders Meeting.

Executive Committee
In order to ensure the performance of its duties, the ZON Multimédia Board of Directors established an
Executive Committee to which it delegated day-to-day management duties, while retaining supervision
and control duties.
Composition
The Executive Committee is composed by the following directors:
Chairman:
Members:

Rodrigo Jorge de Araújo Costa
José Pedro Faria Pereira da Costa
Luís Miguel Gonçalves Lopes
Duarte Maria de Almeida e Vasconcelos Calheiros

Powers
The Board of Directors has delegated the Company’s day-to-day management to the Executive
Committee, giving it, without prejudice to the ability to withdraw any of the delegated powers, all powers
necessary to perform its role including inter alia:
•

•

•
•
•
•

•

•
•
•

•
•

To incorporate companies and subscribe, acquire, burden and dispose of holdings whose
value do not exceed EUR 5,000,000 and are not deemed as a strategic asset to the Group’s
activity;
To acquire, dispose and burden rights, property and movables, including any kind of securities,
financial instruments, quotas and bonds without prejudice of the limits set out in the previous
paragraph;
To open and manage bank accounts;
To negotiate and enter into agreements to pursue the Company’s object;
To delegate powers (with or without a proxy) to execute some actions or categories of actions,
defining the extension of the respective delegations;
To establish or terminate consortia or any kind of associative or long-term cooperation
agreements with any people or singular or legal entities, namely companies grouping,
consortia or association in participation;
To actively and passively represent the Company in legal proceedings, including the starting
and defence of any legal or arbitration proceedings, as well as the admission, abandon or
settlement in any proceedings and the assumption of arbitral commitments;
To issue binding instructions to companies in a group relationship of total domain;
To exercise disciplinary power and decide on the application of any sanction to the Company’s
employees;
To resolve, under the law and By-law provisions, the issuing of bonds or commercial paper
and the retraction to financings in the national or international markets, once or more, up to the
limit corresponding to the net financial debt of the Company over EBITDA until 3;
To resolve on the technical and financing support to the subsidiaries;
To appoint the Company’s representatives at the affiliates general shareholders meeting and
to indicate those to be appointed to their corporate bodies;

ZON Multimédia – Serviços de Telecomunicações e Multimédia, SGPS, S.A.

27/81

•

•
•

•

To propose to the Board of Directors the Group’s strategic guidelines and the pivotal policies to
the companies composing the Group as well as to control the implementation of such policies
guidelines by the Group companies;
To resolve on the opening and closing of establishments or relevant parts of them;
To define the organization and functioning rules applicable to the Company and its
subsidiaries, namely on the collaborators and their engagement, category definition and
compensation conditions as well as other collaborators’ rights;
To pursue financial and accounting control over the Group’s companies.

The powers delegated to the Executive Committee may be wholly or partially sub-delegated, in one or
some of its members or in Company’s collaborators. The Executive Committee or any of two of its
members may empower representatives with the powers deemed as adequate. In the event of judicial
representation, the signature of one Executive Director is enough.
The following powers are expressly excluded from the delegation above referred, including but not
limited to the matters which under article 407 of the CSC are not susceptible of delegation in the
Executive Committee:
•

•
•
•
•

•
•
•

•
•
•

To define the strategic and general guidelines of the Company’s policies, as well as the
options to be deemed as strategic due to its amount, risk or its special particularities, namely
those regarding the technology to adopt, net development or rendering of services;
To make relevant extensions or reductions on the activity or internal organization of the
Company or of the Group;
To approve the Company’s business plan, budgets and annual investment plans;
To request the call of the General Shareholders Meeting;
To approve the annual accounts and reports to be submitted to the approval of the General
Shareholders Meeting as well as the half-yearly and quarterly accounts and reports and the
results to be disclosed to the market;
To render personal and property warranties and bails on behalf of the Company;
To change the Company’s head office;
To approve merger, demerger and transformation projects for the Company or related to a
company of the Group, except if, in these cases, such operations are mere internal
restructuring included in the main purposes and pivotal guidelines approved;
To approve resolutions for the Company’s capital increase;
To co-opt Company’s Directors;
To appoint the Company’s Secretary and the respective deputy.

Accordingly, and in line with CMVM Recommendation II.2.2, ZON Multimédia Board of Directors shall
retain full powers to define the Company’s strategy and general policies and the structure of the
group’s companies and decisions considered as strategic due to their value, level of risk or special
characteristics.
In order to allow the supervision and coordination of the several business areas of the Group by the
Executive Committee, the attribution of specific functions or responsibilities to the executive directors is
defined by such Committee. Within the corporate decision-making process relating to these business
areas and the Company’s corporate governance, the members of the Executive Committee are
currently responsible for the following areas:
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Division of Responsibilities within the Executive Committee
ZON Lusomundo Audiovisuais
ZON Conteúdos
ZON Lusomundo TV
Dreamia
ZON Lusomundo Cinemas

José Pedro
Pereira Costa
Planning and Control
Accounting and Financial Reporting
Treasury / Tax
Internal Control
Investor Relations
Business Development
Regulation and Competition Management
Corporate Finance, Planning and Control Dep.
Financial and Administrative Dep.
Business Development Dep.
Investor Relations Dep.
Regulation, Operation and Competition Unit
Sport TV Portugal

Rodrigo Costa
CEO

Strategy and Global Coordination
International and Institutional Relations
Human Resources
Communication
Audiovisuals and Contents
Cinema
Human Resouces Dep.
 Communication Multimedia Contents Dep.

Duarte Calheiros
General Office
Legal Services
Internal Audit and Risk Control
Asset Management
Purchases Management
Logistic Management
Security Police
Fraud Control

Luís Lopes
Networks and systems
Commercial
Product Management and Marketing
Organizational Development and Processes
Networks and Systems Departments

General Office
Legal Services Dep.
Purchases, Logistics and Asset Management Dep.
Internal Audit Unit
ZON TV Cabo
Logistics Dep.
Purchase Dep.
Assets Management Dep.
Fraud Control and Security Unit
ZON TV Cabo Açoreana
ZON TV Cabo Madeirense
Lusomundo, Sociedade de Investimentos
Imobiliários

ZON TV Cabo
Sales of Residential Market Dep.
Sales of Business Market Dep.
Large Companies Dep.
Costumer Care Dep.
Clients Insatallation and Maintenance Dep.
CRM and Market Intelligence Dep.
Processes and Continuous Improvement Dep.
TV Product Dep.
Internet Product Dep.
Voice Product Dep.
Business Product and SOHO Dep.
Service Platforms Management Dep.
Market Communications Dep.
Information Systems Dep.
Planning and Engineering Dep.
Access Networks Dep.
Operations and Infrastructures Management Dep.

Operation Method
The Executive Committee sets out the dates and frequency of its ordinary meetings and meets
extraordinarily whenever convened by its Chairman or by two of its members or by the Audit
Committee.
The Executive Committee cannot meet without the presence of the majority of its members holding
office. The Chairman may, in cases of recognised urgency, waive the requirement for the presence of
this majority if it is ensured through voting by correspondence, proxy, videoconference or conference
call.
Voting by correspondence or by proxy is allowed. None of the Executive Committee members can
represent more than other member.
Resolutions are passed by a majority of votes cast, with the Chairman having the casting vote.
The Executive Committee met 30 times during 2010. Minutes of such meetings have been recorded.
Resolutions passed at the Executive Committee meetings and voting declarations are recorded in the
minutes prepared by the Company’s Secretary. Those present at the meetings may dictate a summary
of their interventions to be recorded in the minute.
The delegation of powers on the Executive Committee, which contains operation provisions, is
available on the Company’s website.
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In accordance with the Company’s rules (specifically, according to the Board of Directors and Audit
Committee Internal Regulations and to the delegation of powers to the Executive Committee), and with
the practices it follows, executive Directors have made available in a timely manner full information as
requested by members of ZON Mutlimédia corporate bodies. In particular, whenever requested, the
calls and minutes of the Executive Committee meetings have been sent to the Chairman of the Board
of Directors and to the Audit Committee members.

Duties of the Chairman of the Board of Directors and the Chief Executive Officer
As at 31 December 2010, the roles of chairing the Board of Directors and of exercising the functions of
executive management of the group are distinct. Under the By-laws, the Board of Directors Internal
Regulations and the Executive Committee’s rules of operation, the Chair of the Executive Committee is
the leader of the managing team of ZON Multimédia, and is thus responsible for its operational
management.
The Chief Executive Officer is, in particular, responsible for:
•

•
•
•

•

Coordinating the Executive Committee’s activity and to submit to the resolution of the
Executive Committee, the distribution of the functions or responsibilities among their
members;
Calling and conducting the Executive Committee meetings;
Ensuring that the resolutions of the Board of Directors and of the Executive Committee are put
into effect properly;
Ensuring compliance with the limits on the delegation of powers on the Company’s strategy
and the cooperation duty vis-à-vis the Chairman of the Board of Directors and the remaining
members of the Board of Directors and the other corporate bodies.
Ensuring that the Board of Directors is informed of all relevant activity and resolutions of the
Executive Committee, as well as to guarantee that all the clarifications requested by the Board
of Directors are timely and properly provided.

In turn, the Chairman of the Board of Directors is entrusted with important functions, under the relevant
laws, By-laws, and its Internal Regulations, including inter alia:
•
•
•
•

Representing the Board of Directors in and out of court;
Co-ordinating the activity of the Board of Directors and distributing the relevant matters among
its members, whenever appropriate to the Company’s proper management;
Calling and conducting the Board of Directors meetings;
Ensuring that the resolutions of the Board of Directors are put into effect properly.

Board of Directors responsibility rotation policy
In reference to the Executive Committee’s powers, allocation of responsibilities to members of the
Executive Committee is currently defined according to the table above.
The Executive Committee was designated to perform its duties as from 21 September 2007, and has
been maintained in the performance of such duties on 19 April 2010, and the majority of its members,
with the exception of Director Duarte Calheiros, were elected for the first time on 21 September 2007,
by co-optation. Director Duarte Calheiros was elected for the first time, also by co-option, on 14 May
2003.
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The Executive Committee member with responsibility for the financial area, José Pedro Pereira da
Costa, was elected for the first time, by co-option, on 21 September 2007, to complete the term-ofoffice then in course corresponding to 2007/2009. José Pedro Pereira da Costa was re-elected on 19
April 2010 for a new term-of-office, corresponding to 2010/2012 and he has been allocated the
financial responsibility. This term-of-office is his second one at ZON Multimédia.
In relation to CMVM Corporate Governance Code Recommendation II.2.5, on the explanation by the
Company of its rotation policy of responsibilities within the Board of Directors, specifically in relation to
the member with financial responsibility, ZON Multimédia promotes a reflection on the distribution of
responsibilities for the Executive Committee whenever necessary or appropriate in the development of
the Company's activity and strategy. Furthermore, some changes have been made in relation to
distribution of responsibilities, specifically in the technology and information systems areas within the
Executive Committee since the beginning of its activities under its current composition.
Taking this Recommendation into account, nonetheless ZON Multimédia’s practice on these matters,
the Board of Directors has promoted a new reflexion on the adoption of a responsibility rotation policy
following which it has resolved to implement a policy essentially allowing (i) to maintain the Board of
Directors flexibility on the appointment of the members of the Executive Committee and of the Internal
Committees as well as to co-opt directors and (ii) to avoid the instability and misuse of knowledge and
the loss of key assets which could derive from a rigid rotation police. As so, the Board of Directors has
approved the following principles regarding responsibility allocation and rotation:
1.Regarding responsibility allocation to the Company’s Directors, the Board of Directors will take into
account, within others deemed as relevant from time to time, the following aspects: (i) the director’s
profile, knowledge and professional experience diversity and (ii) knowledge and experience diversity
within the Board of Directors;
2.Whenever needed or adequate to the development of the Company’s strategy and activities, a
reflexion on the responsibility rotation within the Executive Committee will also be promoted by the
Board of Directors;
3.Nevertheless, regarding executive responsibility with a high level of expertise, such as technological
and financial expertise, responsibility rotation is not considered adequate, without prejudice of
safeguarding situations duly justified by the Company’s interest;
4.The responsibility allocation referred in 3. above is essentially oriented by principles of maximization
(i) the benefits arising out of the experience and of the acquired knowledge, (ii) the company’s
management stability and (iii) the retention of key assets;
5.Whenever needed or adequate to the efficient performance of the Board of Directors and of the
duties of the non-executive directors, the Board of Directors will promote a reflexion on the rotation of
the internal committee’s members.
6.The Company’s directors responsibility rotation referred to in 2. and 5. above is not binding and is not
subject to pre-established time requirements. The Board of Directors is entitled to assess, at each
moment, rotation opportunity and adequacy, in order to contribute to the management suitability and to
the Company’s and Shareholders’ interests.

Information to members of the Board of Directors and Audit Committee
Under the Regulations for the Company’s Board of Directors and those for the Audit Committee, within
the exercise of their duties and functions, Directors will obtain information on the course of the
Company’s activity, requesting the information whenever necessary or convenient for the proper
performance of their duties and pursuit of the corporate interest.
Except in cases of urgency, the directors that, solely or jointly, intend to access information within the
scope of the powers delegated in the Executive Committee, may request it directly to its Chairman or
through the Chairman of the Board of Directors.
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Under Audit Committee Internal Regulations, the Chief Executive Officer shall send copies of all calls
and minutes for meetings of the Executive Committee to the Audit Committee whenever these are
requested. In this context, a procedure has been implemented for the regular sending of these
documents to members of the Audit Committee.

Activities carried out by non-executive board members
The Company’s non-executive Board members regularly and effectively perform duties that have been
legally assigned to them and which largely consist of supervision, monitoring and evaluation of the
activities of executive board members. In carrying out the aforesaid functions, the non-executive
Directors have not encountered any type of obstacle.
In line with applicable laws and regulations, in particular with article 407(8) of the CSC, ZON
Multimédia non-executive Directors have performed their functions to fulfil their monitoring duties over
the performance of the Executive Commission. According to the abovementioned provision nonexecutive board members shall, practice ‘general oversight (…) of the Executive Committee’ being
responsible ‘for damages caused by their acts or omissions, when, being aware of such acts or
omissions or of the intention to practice them, do not cause the intervention by the board to take
appropriate measures.’
As the Chairman of the Board of Directors of ZON Multimédia does not perform executive duties in the
Company, being an independent member within the Board of Directors, the role of non-executive
Directors is especially facilitated, because the Chairman thus co-ordinates the non-executive board
members’ activities, and acts as a link to facilitate closer dialogue with the Executive Committee.
Additionally, it is worth mentioning the efforts made by the non-executive Directors in order to be
updated in the different matters, in each single moment, under the analysis of the Board of Directors,
as well as their regular attendance and active intervention in the meetings of that corporate body,
which enhances the proper performance of their duties.
Non-executive Directors of ZON Multimédia have also played an important role within the Company
through the performance of their activities on internal committees of the Board of Directors. (See no. 4
of Chapter 2).
Finally, since this Report represents an annex to the Company Management Report, use was made of
the technique of inserting information by reference was used for the description of activity (and any
potential constraints encountered) carried out by the non-executive Directors. In other words, to avoid
unnecessary duplication of information, reference may be made in the Company Management Report
to the chapter of this report in which the activity carried out by the non-executive Directors (and any
potential constraints encountered) is described.

4. SPECIFIC COMMITTEES CREATED WITHIN THE COMPANY
Under the applicable legal or regulatory requirements and with the key purpose of being able to benefit
from a number of considerations, recommendations and suggestions focused on and arising out of
structures specifically intended to address such issues, the Board of Directors of ZON Multimédia has
set up, in addition the Executive Committee, a Corporate Governance Committee and a Nomination
and Evaluation Committee, whose composition and duties are detailed below. Both the Corporate
Governance Committee and the Nomination and Evaluation Committee have merely ancillary
functions, all decisions ultimately being taken exclusively by the management body.
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The committees have operating regulations which are available for consultation the on Company’s
website.
In the light of Recommendation II.5.1 of the Code of Governance of the CMVM of 2010 and
considering the election of the corporate bodies for a new term-of-office on 19 April 2010, ZON
Multimédia has endeavoured a reflection on its corporate governance model in order to determine the
impact of the new recommendations on the company and make the changes it deems appropriate as a
result of such analysis. Following such reflexion, on 19 April 2010, the Board of Directors has resolved
1
on the creation of a new Nomination and Evaluation Committee to replace the previous Evaluation
Committee and has essentially maintained the structure of the Corporate Governance Committee in
force in the previous term-of-office.

Corporate Governance Committee
The Corporate Governance Committee is composed by:
•
•
•

Daniel Proença de Carvalho (Chairman)
Vítor Fernando da Conceição Gonçalves
László Istvan Hubay Cebrian

In accordance with the applicable best practices, all of this Committee’s directors are independent
under article 414(5) of the CSC and under the conflicts of interests regime set out in article 414-A of the
CSC being such provisions applicable ex vi Regulation 1/2010 of the CMVM and Recommendation
II.1.2.3 of the CMVM.
The Corporate Governance Committee’s duties are the following:
•

Assisting and supporting the Board of Directors in the performance of its role of supervising the
corporate activity in the area of corporate governance, conduct of business rules and social
responsibility;

•

Studying, proposing and recommending to the Board of Directors the adoption of the policies,
rules and proceedings deemed necessary for the compliance with its Internal Regulations, the
applicable legal, regulatory and by-law provisions, as well as the recommendations, standards
and national and international best practices regarding the matters referred to in the previous
paragraph;

•

Performing any other duties or responsibilities that the Board of Directors may delegate in the
Corporate Governance Committee.

The Corporate Governance Committee may only convene if the majority of its members is present or
represented.
The Corporate Governance Committee resolutions are passed by a majority of votes cast. Whenever
the Corporate Governance Committee is composed by a pair number of members, the Chairman of
this Committee is entitled with the casting vote.
In 2010, the Corporate Governance Committee held 2 meetings in which it evaluated the frameworks
of conflicts of interest and independence of members of the corporate bodies and approved the 2009
Corporate Governance Report. Furthermore, it has also carried out a detailed analysis of the new
1

This Committee’s internal regulation was approved by a Board of Directors resolution of 19 April
2010 and amended by a Board of Directors resolution of 22 February 2011.
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legislation, regulation and CMVM recommendations regarding listed companies corporate governance,
namely, in what concerns to Law no. 28/2009, of 19 June, Regulation no. 1/2010 of the CMVM and the
CMVM Companies Corporate Governance Code, in its version of January 2010, and their impact on
the corporate governance model of ZON Multimédia Group.
Meetings of the Corporate Governance Committee are recorded in minutes.

Nomination and Evaluation Committee
Nomination and Evaluation Committee is composed by:
•
•
•
•
•
•

Daniel Proença de Carvalho (Chairman)
Vítor Fernando da Conceição Gonçalves
António Domingues
Fernando Fortuny Martorell
Norberto Emílio Sequeira da Rosa
Mário Filipe Moreira Leite da Silva

This Committee is also composed by the Chief Execute Officer, Rodrigo Jorge de Araújo Costa whose
participation occurs upon request of the Committee Chairman. He is entitled with consultative powers
and has no voting rights, except in the meetings where the vacations of the Executive Committee are
discussed, since he is entitled with voting rights on these matters.
Two members of this Committee are independent according to the criteria laid down in article 414(5) of
the CSC and under the conflicts of interests regime set out in article 414-A of the CSC being such
provisions applicable ex vi Regulation 1/2010 of the CMVM and Recommendation II.1.2.3 of the
CMVM.
The powers of the Nomination and Evaluation Committee are as follows:
•
•

•

•

•
•

To assist the Board of Directors in the co-optation of Directors for the Board of Directors, under
article 393(3)(b);
In the event of a vacancy in the Company’s corporate bodies or in the Executive Committee, to
prepare, whenever requested, a grounded opinion, identifying those who have the most
adequate profile for the vacancy, under its understanding and considering the qualifications,
knowledge and professional experience required for the performance of the respective
activities;
To Conduct an annual evaluation process of the Executive Committee members, ensuring
subsequent co-ordination with the Remuneration Committee for the purposes described in the
following paragraph;
To propose to the Remuneration Committee, under the scope of the annual evaluation of
members of the Executive Commission, the criteria to be used to establish the variable
remuneration, especially the individual performance objectives;
To proceed to the global evaluation of the performance of the Board of Directors, as well as of
the internal committees of the Board of Directors;
Whenever requested by the Board of Directors or by the Remuneration Committee, the
Evaluation Committee gives its opinion on the general remuneration policy of the Executive
Committee, in addition to variable remuneration programmes based on the allotment of shares
or share options of ZON Multimédia.

The Nomination and Evaluation Committee is of the view that it was validly created and that it can pass
resolutions since the majority of its members are present or represented.
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The Nomination and Evaluation Committee resolutions are passed by a majority of votes of its present
or represented members. The Chairman is entitled with casting vote.
In 2010, the Nomination and Evaluation Committee held 3 meetings. During these meetings matters
related to the Company’s performance, human resources systems connected with the performance
control were analysed. Similarly, the regulatory and legal framework as well as the recommendations
of the CMVM regarding remuneration, were analysed in order to assist the Remuneration Committee
on its functions of evaluating the Executive Committee and of defining the criteria for the establishment
of performance goals.
Meetings of the Nomination and Evaluation Committee are recorded in minutes.

5. SUPERVISION OF THE COMPANY - AUDIT COMMITTEE AND STATUTORY AUDITOR
The supervision of the Company is performed by an Audit Committee and by a Statutory Auditor.
The following are members of the ZON Multimédia Audit Committee:
•
•
•

Vitor Fernando da Conceição Gonçalves (Chairman)
Paulo Cardoso Correia Mota Pinto
Nuno João Francisco Soares de Oliveira Silvério Marques

All Audit Committee members are independent pursuant to article 414(5) of the CSC and have the
appropriate skills to carry out the respective functions.
Annex 1 contains a description of the activities carried out by members of the Audit Committee of other
companies, with a distinction made for those undertaken in other companies in the Group, in addition
to professional qualifications and activities performed by these members over the past five years.
In accordance with the Company’s by-laws and with the applicable laws, the members of the Audit
Committee are appointed jointly with other members of the Board of Directors. The lists proposed for
the appointment of the members of the Board of Directors shall specify the members to serve on the
Audit Committee and its respective Chairman.
Under the conditions of article 423-H of the CSC, provision on the substitution of the members iof the
Board of Directors apply to the Audit Committtee, mutatis mutandis.
Powers
In accordance with the Company’s By-laws and with the Audit Committee’s Internal Regulations, the
Audit Committee performs the powers and duties set out in articles 423.º-F and 423.º-G of the CSC,
including the following attributions:
Financial information:
•
•

Issuing an opinion on the financial statements and proposals submitted by the Board of
Directors of the Company;
Verifying, supervising and issuing an opinion on the following matters:
a) The annual, half-year and quarterly financial information of the Company, including,
namely, the scope, the preparation and disclosure process and the accuracy of the
financial statements;
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b) Relevant matters related with accounting aspects of auditing and report of financial
information, namely the following:
i)

Adequacy of the policies, practices, accounting proceedings and value-metrical criteria
adopted by the Company;
ii) Regularity and quality of the accounting information and supporting documents of the
Company in accordance with the applicable principles and accounting rules;
iii) Any relevant amendments to the policies, practices, proceedings or criteria referred in
b) i) above or any amendments to the applicable accounting rules;
iv) Status of any assets or values held by the Company; and
v) Impact on the financial statements of the amendments referred in b) iii) above, of
unusual transactions and respective accounting methods and other relevant
transactions with related parties.
Statutory and External Auditing:
•

•
•
•

•

•
•

•

•

•

Proposing to the General Shareholders Meeting the appointment of the effective and alternate
Statutory Auditor, supervising and assessing their independence, the scope of their services
and the legal revision of the Company’s financial statements;
Reviewing the content of the annual legal certification prepared by the Statutory Auditor and
discuss possible expressed reservations;
To represent the Company in all matters before the External Auditors;
Proposing the engagement, renewal of their agreement and remuneration of the Company’s
External Auditors to the Board of Directors and propose their dismissal to the General
Shareholders Meeting, based on reasonable grounds; as well as to give opinion on the
eventual substitution or renewal of the Company’s External Auditor agreement, as applicable,
when the period corresponding to three corporate bodies term-of-office has elapsed as from
the respective engagement; such opinion shall expressly mention the advantages and costs of
the respective rotation as well as of the independence conditions;
Promoting that the Company’s Statutory Auditor and External Auditors have adequate
conditions to render their services within the Company and the companies in a control or group
relationship with ZON Multimédia;
Reviewing, with the Statutory Auditor and External Auditors, the scope, planning and
resources to be used in their services;
Examining the contents of the audit reports and examine the Company’s External Auditors,
annually, who should report and be subject to the supervision of the Audit Committee,
considering their qualifications, independence and performance;
Obtain an annual report directly from the External Auditors on substantial issues which may
emerge during the services rendered, as well as on any other relationship existing between the
Company and its external auditors, including the amount of fees paid for auditing and
additional services;
Discuss separately with the External Auditors aspects and problems connected to the auditing
process of the Company’s financial statements, including the Executive Committee’s
responses; and
Prior approval of the engagement of External Auditors and of the Statutory Auditor for
rendering of non-audit services.

Internal Control, Risk Management and Internal Audit:
•

Monitoring the efficiency of the mechanisms of internal control, risk management and internal
audit of the Company established in each moment being entitled to propose to the Board of
Directors and/or to the Executive Committee, under the limits of the respective delegation of
powers, the adjustments to those mechanisms deemed as adequate to the Company’s needs;
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•

•

•
•

•

•
•

Discussing and reviewing with the Executive Committee and with the External Auditors,
whenever deemed necessary or convenient, any matters concerning the compliance with legal
or regulatory obligations, which may have a relevant impact over the financial information,
auditing or accounting policies of the Company and other companies within the ZON
Multimédia’s accounts consolidation perimeter;
Discussing and reviewing annually with the Executive Committee and with the External
Auditors, the adequacy, faithfulness and efficiency of the Company’s internal control system
and evaluating the internal proceedings related to accounting and auditing matters, financial
information disclosure, risks detection and safeguard of the Company’s assets;
Evaluating the functioning of the internal control and risk management systems and proposing
their adjustments to the Company’s needs;
Reviewing annually with the Executive Committee the scope and planning of the activities and
of the financial, human, technological and organisational resources required for the
performance, in an adequate and efficient manner, of the internal audit function;
Discussing the internal control reports with the responsible persons for the internal audit
function and with the External Auditors, as well as analysing the reports of the internal audit
unit, that, without prejudice of the respective hierarchical dependence, is subject to the
functional coordination of the Audit Committee;
Issuing prior opinion on the appointment, substitution or dismissal of the responsible persons
for the internal audit unit; and
Supervising the execution of the functions and implementation of the measures,
recommendations and plans proposed within the Company’s internal control and risk
management systems and internal audit function.

Compliance and Irregularities:
•

•

•

•

•

Supervising the compliance with the legal provisions and By-laws applicable to the Company,
as well as to receiving the communications of the illegalities and irregularities submitted by
shareholders, employees of the Company or others;
Giving prior opinion on material businesses to be entered into between, on the one hand,
holders of a qualified holding or entities linked to the former by one of the situations set out in
article 20 of the Cód.VM, in its version in force from time to time and, on the other hand, ZON
Multimédia or companies in a control or group relationship with ZON Multimédia;
Discussing and reviewing with the Board of Directors and/or Executive Committee any relevant
matters concerning the Company’s activity and business’ compliance with applicable legal and
regulatory provisions and By-laws, as well as with instructions, recommendations and
orientations issued by the competent entities;
Implementing a policy for the communication of irregularities, including confidential and
anonymous proceedings, necessary for the receipt, registry and treatment of claims and/or
complaints received by the Company, in particular, those related with accounting matters,
internal control proceedings for accounting matters and questions related to the Company’s
audit;
Ensuring, in the scope of its legal and By-laws powers, the functional report of the Company’s
services which ensure the function of monitoring the compliance with the provisions applicable
to the Company (compliance service), without prejudice of their hierarchical report to the
Executive Committee.

Other Responsibilities and Duties:
•

Approving and disclosing on the Company’s website jointly with the financial statements, an
annual report on its supervisory activity, including the description of the activities performed on
the previous financial year and mentioning, namely, the potential constraints found by the Audit
Committee in the performance of its functions and discharge of its duties;
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•

•
•

Approving annually a report, whose content shall be disclosed to the Board of Directors, on the
following aspects:
i)
Evaluation of Audit Committee’s performance, attending to its attributions, duties,
responsibilities and functions; and
ii) Establishing the action plan for the current financial year, in order to fulfil its attributions
and duties, responsibilities and functions;
Reviewing and re-evaluating annually its Internal Regulations and, if applicable, proposing the
necessary and convenient amendments to the Board of Directors;
Establishing the criteria and procedures needed to the definition of material relevance level of
the businesses entered into between, on the one hand, holders of a qualified holding or entities
linked to the former by one of the situations set out in article 20 of the Cód.VM, in its version in
force from time to time and, on the other hand, ZON Multimédia or companies in a control or
group relationship with ZON Multimédia.

For the performance of their powers, functions and responsibilities and for the fulfilment of its duties,
the Audit Committee activities, to the extent applicable and within the legal limits, cover the companies
in a control or group relationship with ZON Multimédia and other direct or indirect subsidiaries.
Operation Method
Without prejudice of the legal and By-laws provisions applicable, the Audit Committee, on its own
initiative and in the scope of its legal and By-laws powers and duties, and whenever it deems as
necessary for the fulfilment of its responsibilities and functions set out in the respective internal
regulations:
a) Meets, at least, once a month;
b) Meets, at least, once quarterly, with (i) the members of the Executive Committee, (ii) the responsible
for the internal audit, (iii) the Statutory Auditor and (iv) the Company’s External Auditors. Whenever it
deems convenient, at least once a year, the Audit Committee meets, separately or not, with the
members of the Executive Committee and of the management and supervisory bodies, with the
responsible for the internal audit, the Statutory Auditor and the Company’s External Auditors;
c) Participates in the Executive Committee’s meetings where the accounts are discussed and, in any
case, the Chief Executive Officer shall send to the Chairman of the Audit Committee, a copy of the call
and minutes of the Executive Committee meetings, whenever required for such purpose;
d) Is entitled to call those referred in b) above as well as any senior staff or collaborators of the
Company and/or of the companies in a group or control relationship with the former, in order to:
i) fully or partially participate in any of the Audit Committee meetings or to individually meet with any of
its members; and
ii) execute any proceedings or render all the information that the Audit Committee deems as
necessary, namely about the performance of the operations, activities or businesses of the Company
and/or of the companies in a control or group relationship with ZON Multimédia;
e) Is entitled to request to the Company’s Executive Committee and/or to the Board of Directors, the
proceedings needed to obtain information on the performance of the operations, activities or
businesses of the Company’s direct or indirect subsidiaries, being those bound to promote, for this
purpose, the collaboration and articulation needed with the management bodies of those companies;
f) Is entitled to engage experts to assist one or several of its members in the performance of their
functions. The experts’ remuneration shall consider the relevance of the matters and the economical
situation of the Company; and
g) Is generally entitled to obtain from the Company’s Board of Directors all the information and financial
and technical, human and material means required, including the establishment of a secretarial staff.
Meetings are called by the Chairman or upon request of any of the remaining members. The call notice
of each meeting shall be sent to the member of the Audit Committee, with a prior notice of 3 business
days by reference to the date of each meeting, as well as the agenda and, whenever applicable, the
supporting documentation.
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Audit Committee resolutions are made by a majority vote with the majority of current members present,
while its Chairman has the casting vote.
In 2010, the Audit Committee held 21 meetings. Minutes of the meetings were drawn up.
Under the terms of ZON Multimédia By-laws and applicable legal provisions, the Company’s accounts
are examined by a Statutory Auditor or a Statutory Audit Firm appointed by the General Shareholders
Meeting under the Audit Committee proposal.
The auditing functions set out in article 446 of the CSC, are performed by Oliveira, Reis & Associados,
SROC, Lda., represented by José Vieira dos Reis and Fernando Marques Oliveira as, respectively,
Effective and Deputy Statutory Auditors, for the current term of office.
The Audit Committee Internal Regulations is available on the Company’s website.

6. REMUNERATION COMMITTEE
The Remuneration Committee, elected by shareholders at the General Shareholders Meeting, is
charged under the terms of article 13(4)(e) of the By-laws with establishing the remuneration of
members of ZON Multimédia corporate bodies. It is solely composed of members independent of the
Board of Directors, in line with criteria laid out in no. 14 of Chapter II of Annex to CMVM Regulation no.
1/2010.
The Remuneration Committee consists of three members with great experience, namely in the
business area, which are provided with the necessary knowledge to treat and decide on all the matters
in charge of the Remuneration Committee, including on the remuneration policy.
To undertake this, the Remuneration Committee with the support of the Nomination and Evaluation
Committee constantly monitors and evaluates Directors’ performances and checks that the aims
proposed are in general achieved, meeting whenever necessary.
The composition of the Remuneration Committee as of December 31, 2010 was as follows:
•
•
•

Fernando José Guimarães Freire de Sousa;
Luís Manuel Roque de Pinho Patrício;
Agostinho do Nascimento Pereira de Miranda.

Members of the Remuneration Committee are carefully chosen to ensure exemption and the best
pursuit of the Company’s interests. Thus no member has a family connection with a member of the
corporate bodies by virtue of marriage, relationship or kinship to the third degree to ensure strict
observance with the independence criteria.
The Company grants members of the Remuneration Committee permanent access to external
consultants specialised in several areas whenever the committee so requests, funded by the
Company. During 2010, the Remuneration Committee did not engage any services to assist the
performance of its functions.
Powers
This committee was created under the terms permitted by the By-laws to establish the remuneration of
ZON Multimédia corporate bodies. It is also mandated to monitor and evaluate, Directors’ performance
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measured against the defined objectives, with the support of the Nomination and Evaluation
Committee.
The Remuneration Committee held 2 meetings in 2010 and passed a resolution on the evaluation,
remuneration and definition of the Executive Committee objectives.
It drew up meeting minutes.

7. CODES OF CONDUCT AND INTERNAL REGULATIONS
Code of Ethics
ZON Multimédia Board of Directors approved a Code of Ethics which applies to all collaborators of all
Group companies to ensure a set of common ethical standards. The Company’s Corporate
Governance Committee performs permanent updating and monitoring of these standards.
The Code of Ethics states and formalises behaviour standards aligned with ZON Multimédia’s
principles and values, the ZON Multimédia commitment to collective responsibility and the individual
responsibility of each collaborator, consolidating the bases which sustain the growing trust between
employees, other collaborators, shareholders, clients, suppliers, service providers and regulatory
authorities and public entities in general.
In defining its structural ethical principles, ZON Multimédia:
•

•

•

•

•
•
•
•
•

•

•

Establish rules and procedures considered from time to time to be the best to ensure
scrupulous compliance with the legal rules and regulations applicable to the Group and its
business activity and its bedrock principles of behaviour as stated in its Code of Ethics;
Put into place mechanisms aimed at ensuring equal treatment for all shareholders and
displaying transparency of conduct before shareholders, investors, stakeholders and the
market, fostering added value, credibility and sound governance of the Group;
Promote the disclosure of information which is complete, true, up to date, clear, objective and
lawful to the market, in particular, establishing mechanisms to ensure the disclosure of
financial information which faithfully reflects the Company’ financial and proprietary situation,
its profits and business, and adopt measures for the prevention of market abuse;
Reject and penalise recourse to illegal means to pursue commercial aims. These aims must
always be pursued in an atmosphere of healthy competition, with recourse to a policy of
excellence of products and services;
Strive to provide clients with the highest quality products and services which better adapt to
clients’ needs and preferences, investing in their continued innovation;
Contribute to employees’ motivation and remuneration, promoting equal opportunities, human
dignity and individual responsibility in employee relations;
Collaborate with the supervisory authorities, answering any requests made;
Foster respect for rules of competition and work and the safeguarding of Group property rights
(namely intellectual) and resources;
Create appropriate mechanisms to lead suppliers and service providers to respect Group
principles and values, such as those in the Code of Ethics, and observe legal and contractual
obligations, in line with the principle of good faith;
Impose an in-house principle of impartiality in the decision making processes, prevention
mechanisms and resolution of conflict of interests and a duty of collaboration aiming to
promote the efficacy of the internal control system;
Adopt a corporate policy which enshrines and fosters the idea of contributing to socioeconomic well-being, social responsibility and sustainable development.
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ZON Multimédia’s Code of Ethics also includes specific rules for Financial Officers, stressing the
importance of specific ethics rules applicable to all Group employees who are directly or indirectly
involved in the preparation, analysis and disclosure of financial results, press releases or any other
management information related with ZON Multimédia. These specific rules seek to reinforce Financial
Officers’ duties of confidentiality, skill and professionalism, along with the transparency and compliance
with the laws applicable to the Group and the responsibility for the disclosure of information.
The Code of Ethics enshrines principles of honesty, responsibility, transparency and equal treatment of
shareholders. It also regulates aspects such as competition, intellectual property and protection of
ownership in general, prevention of conflicts of interests and impartiality, internal control system and
unlawful advantages as well as social responsibility and sustainable growth.
ZON Multimédia Code of Ethics is available on the Company’s website.

Other Codes of Conduct and Internal Regulations
ZON Multimédia has adopted other internal regulations and rules to govern ZON Multimédia and ZON
Multimédia Group companies, as applicable. These internal Codes of Conduct and rules are as follows:
Internal Regulation on Transactions by the persons discharging managerial functions within the Group
An Internal Regulation on Transactions by the persons discharging managerial functions within the
Group was approved in 2007 and updated on June, 2010, which governs matters related to the
prevention of market abuse and details the relevant concepts of “privileged information”, “market
manipulation” and “relevant transactions”, among other related issues.
This Internal Regulation was issued in line with the provisions of the Cód.VM and relevant CMVM
regulations, in particular with the following purposes: (i) definition of rules and procedures on the duties
of information over shares and voting rights held as well as relevant transactions made by persons
discharging managerial functions on shares issued by ZON Multimedia and related financial
instruments; and, also, (ii) the consolidation of the best practices already implemented in the Company
to reinforce prevention of market abuse.
Regulation on Transactions with Shareholders Having a Qualified Holding
In order to adjust the new CMVM Recommendations related with the transactions with shareholders
having a qualified holding, arising from the version of such recommendations published on January,
2010 and following the internal reflection on the matter, the Audit Committee and the Board of Directors
approved on 29 July, 2010 a Regulation on Transactions with Shareholders Having a Qualified. As a
general principle, the referred regulation establishes that transactions between, on the one hand the
Company or any subsidiary and, on the other hand, any shareholder having a qualified holding or an
entity which is in any situation set out in Article 20 of the Cód.VM (related party) shall be carried out in
normal market conditions.
This Regulation also establishes the internal proceedings for the control of transactions with
shareholders having a qualified participation deemed adequate for the transparency of the decision
process, defining the terms of the intervention of the Audit Committee in this process.
The content of this internal regulation is described in Chapter 3, paragraph 6 below.
Regulation on the Rendering of Services by External Auditors
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In 2008 the Audit Committee approved a Regulation for the external auditors and/or related companies’
rendering of services, which defines the framework governing the ‘Non-Audit’ or ‘Audit-Related’
services rendered by the external auditor to ZON Multimédia and/or its participated companies
included in the respective consolidation perimeter.
Under the terms of the referred regulation, hiring external auditors to render ‘Non-Audit’ or ‘AuditRelated’ services to the Company must be previously approved and authorised by the Audit Committee
and be considered on an exceptional or complementarily basis respectively.
Whistleblowing Regulation
The internal regulations describing the whistleblowing policy approved by ZON Multimédia on
December 20 2007, is described in no. 11 below. It is also available on the Company’s website.

8. REMUNERATION POLICY
SUPERVISORY BODIES

OF

MEMBERS

OF

THE

MANAGEMENT

AND

In compliance with article 2 of Law no. 28/2009, of 19 June, a statement of the Remuneration
Committee on the remuneration policy of the management and supervisory bodies has been submitted
to the General Shareholders Meeting of the Company of 19 April 2010. Its general framework is
detailed below.
Regarding the remuneration of the remaining persons discharging managerial functions of ZON
Multimédia, as per article 248-B(3) of the Cód.VM, taking into account that they performance
management function in ZON Multimédia subsidiaries, their remuneration is established by such
subsidiaries Remuneration Committees (and not by ZON Multimédia management body). As so, a
Board of Directors statement on the remuneration policy of such persons is not submitted to the
General Shareholders Meeting.

Executive and non-executive Directors’ remuneration policy
Remuneration systems are a strategic way for an organisation to attract, retain and motivate the best
professionals on the market.
Good practices on remuneration systems of listed companies recommend models with different
components: a fixed component, functioning as “base” remuneration and another variable component,
which may also include an annual bonus and/or implementation of plans and share allotment.
Regarding the details of the ZON Multimédia remuneration system for executive Directors, note that
the fixed component took into account the benchmarking of market amounts adopted by comparable
companies.
The variable component is linked to fulfilment of management objectives and is exercised via two
components: the Annual Bonus and the Share Allotment Plan.
The Annual Bonus, ensuring alignment with the Company’s results, also aims to maximise the long
term performance of the Company.
The Plans for Allotment of Shares or Options approved by the General Shareholders Meeting which
are aimed at ensuring the alignment of employees’ interests with Company’s objectives and ZON
Multimédia shareholders’ interest, rewarding compliance with the objectives, which are based on the
assumption of a sustained creation of value.
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As non-executive members of the Board of Directors are not in charge of running the strategies
defined, their remuneration system has no variable component but only a fixed one.

Aligning Directors’ interests with the Company’s interests
The remuneration system has also the purpose of ensuring the alignment between the interests of the
executive Directors and the Company’s objectives. For this to succeed it is vital that the alignment is
carried out via clear objectives, coherent with the strategy, scrupulously assessed to evaluate individual
performance, in addition to the correct performance incentives which simultaneously foster ethical
principles.
Consequently, to create value it is necessary to have not only excellent professionals, but also an
adequate set of incentives considering the size and complexity of the challenges.
Annually, the Remuneration Committee, in cooperation with the Nomination and Evaluation
Committee, establishes the factors subject to evaluation as well as the objective significance of each
one of them.
The variable remuneration component was calculated based on ZON Multimédia’s performance in
terms of the previously defined business indicators. In 2010, profit, EBITDA (Earnings Before Interest,
Taxes, Depreciation and Amortisation), Operational Free Cash-Flow, Net result and and RGUs
(Revenue Generating Unit) were taken into account.
In turn, the component linked to the Share and Options Allotment Plan aims at not only to comply with
the objectives stated above for the annual bonus, but also to ensure alignment with the creation of
shareholder value and strengthening loyalty mechanisms. Two plans are in force, the ‘Senior
Executive’ and the ‘Standard’.
The Remuneration Committee is empowered with the assessment of the fulfilment of the objectives
being supported by the opinion of the Nomination and Evaluation Committee on this matter.
Through the components detailed above, variable remuneration seeks to consolidate a correct policy
for setting objectives with systems which duly reward the ability to execute, achieve ambitious
performances, do not promote short term policies, rather instead promoting the development of
medium and long term sustainable policies. It shall be referred that the Plans for the Allotment of
Shares, approved by the General Shareholders Meeting of 19 April 2010 establish a deferment period
of 3 years for the Senior Executive Plan, in accordance with the legal and regulatory provisions in force
regarding deferred variable remuneration, and of 5 years for the Standard Plan.
It shall be also highlighted that, nonetheless the current Plans for the Allotment of Shares being subject
to deferment, the transformation of the rights attributed in the scope of the Senior Executive Plan into
shares after the respective three year period has already been subject to the verification of positive
results as set out by the Remuneration Committee. This is based on the fulfillment of the following
additional condition:
The consolidated net asset in the year n+3 (once excluded any extraordinary movements occurred
after the end of the year n, and once, regarding each fiscal year, a pay out of 40% over the net
outcome calculated in the scope of the consolidated accounts of any fiscal year of the deferment period
(irrespectively of the effective pay out) is deducted, shall be higher than the one calculated by the end
of the fiscal year n.
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Between years n and n+3, extraordinary movements are, inter alia, increasing of share capital, sale
and disposal of own shares, extraordinary dividends payments, annual pay out different from 40% of
the consolidated result of the respective fiscal year or other movements affecting the net asset and not
arising out of the operational results of the Company.
The net asset in the year n+3 shall be calculated in accordance with the accounting provisions
applicable to the fiscal year n, in order to ensure comparability.
The allocation of shares, in the scope of the approved Plans is wholly dependent on the Group’s and
individual performance and mainly envisages to ensure the maximization of value creation in a medium
and long term perspective, thus incentivizing the execution of sustainable policies over the time.
Variable remuneration allocated through the plans for allotment of shares, besides deferred, will also
be mostly received after the end of the term-of-office. In the Senior Executive Plan, such allocation is
subject to the condition of the Company’s future positive performance above referred.
These Plans are better detailed in no. 5. of Chapter 3 below.
The objectives to be assessed generally correspond to profitability and growth factors which ensure the
Company’s development and, consequently, the indirect development of the national economy and of
the generality of its stakeholders.
In the event of a future options allocation, a 3-year deferment as of the respective allotment is
guaranteed.

Maximum limits to the variable remuneration
The amount of the variable components (including Plans for allotment of Shares), at the moment of the
Remuneration Committee’s allotment resolution, is limited to 1.5 of the fixed remuneration amount.

Minimum variable remuneration guarantee
Neither agreements ensuring variable remuneration minimum (irrespectively of the Company’s
performance) nor agreements ensuring to mitigate the risk inherent to the variable remuneration were
entered into.

Directors dismissal without reasonable ground (justa causa)
ZON Multimédia executive directors dismissal without reasonable grounds entitles them to receive, as
indemnity, the amount corresponding to the fixed remunerations plus variable annual remuneration
(attribution of new shares rights excluded) that they would be entitled to until the term-of-office. The
annual variable remuneration to be received until the end of the term-of-office will be calculated on the
basis of the amount of the annual average of the variable remuneration (shares component excluded)
which was paid in the last two years.

Payments related to the early termination of Directors’ agreements
In order to align the Company’s practice with the international Corporate Governance best practices,
should a executive Director not be re-elected upon the termination of his mandate, under the relevant
individual agreement, a compensation will be due, corresponding to two years of the average of the
ZON Multimédia – Serviços de Telecomunicações e Multimédia, SGPS, S.A.

44/81

fixed and variable annual remuneration (excluding share and/or options allocation plans). As a
consideration, these executive members will not be allowed to perform any functions, during 2 years, in
Portugal, in any competing companies.
These Directors do not have an employment bond with ZON Multimédia.

Remuneration Policy of the supervisory bodies’ members
Audit Committee members, as is the case for other non-executive Directors, only receive a fixed
remuneration.
The Statutory Auditor is remunerated as contractually agreed, in accordance with the applicable legal
provisions.

9. REMUNERATION OF DIRECTORS
Executive and non-executive Directors’ fixed and variable remuneration
In 2010, the executive and non-executive Directors’ fixed and variable remuneration was paid out as
follows:
Unit: EUR
Fixed
Chairman of the Board
Directors
Daniel Proença de Carvalho
Executive Committee
Rodrigo Costa (chairman)
José Pedro Pereira da Costa
Luís Lopes
Duarte Calheiros

Variable

Total

Remuneration
Remuneration
to be paid in
paid in 2010
2011

250,000

214,286

35,714

of
250,000

695,002
405,006
405,006
350,000

300,000
250,000
250,000
100,000

995,002
655,006
655,006
450,000

595,716
347,148
347,148
300,000

399,286
307,858
307,858
150,000

1,855,014

900,000

2,755,014

1,590,012

1,165,002

Non-executive Members of the
Audit Committee
Vitor Gonçalves (chairman)
120,000
Nuno Silvério Marques
110,000
Paulo Mota Pinto
110,000

120,000
110,000
110,000

102,857
94,286
94,286

17,143
15,714
15,714

340,000

340,000

291,429

48,571

21,409
21,409

21,409
21,409
0
21,409
21,409
42,818
42,818
21,409
18,545

18,350
18,350

3,058
3,058

18,350
18,350
36,701
36,701
18,350
15,487

3,058
3,058
6,117
6,117
3,058
3,058

Non-executive members
António Domingues
Fernando Martorell
Norberto Rosa (a)
Jorge Cardoso
João Borges Oliveira
Luís Bordallo Silva
Laszlo Cebrian
Joaquim Oliveira
Mário Silva

21,409
21,409
42,818
42,818
21,409
18,545
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Fixed
António Henriques da Silva

Variable

Total

Remuneration
Remuneration
to be paid in
paid in 2010
2011

18,545

18,545

15,487

3,058

229,770

229,770

196,128

33,642

a) without remuneration
The remuneration to be paid in 2011 relates to the holidays month and to the holidays premium.
The variable remuneration refers to the performance of executive Directors in the financial year which
ended 31 December 2010.

ZON Multimédia executive Directors who also perform functions in other ZON Multimédia Group
companies receive no additional remuneration or any other sums whatsoever.

Plan for Allotment of Shares or Options or other Share incentive options - bonuses, nonmonetary benefits and profit sharing
The General Shareholders Meeting passed the Plan for Allotment of Shares or Options, which
authorised the implementation of two plans in ZON Multimédia: the ‘Senior Executive’ and the
‘Standard’. Executive members of the Board of Directors benefit from both plans.
Following the implementation of the referred Plans, rights to shares were allocated in 2010 to
Executive Committee members in the scope of both the Senior Executive Plan and the Standard Plan.

Rodrigo Costa
José Pedro Pereira da Costa
Luís Lopes
Duarte Calheiros

Number of Shares allocated
in 2010 under the Senior
Executive Plan (These
shares will be vested in
2013, subject to the future
positive performance of the
Company
75,000
40,000
40,000
17,500

Number of Shares
allocated in 2010 under the
Standard Plan (These
shares will be vested
between 2011 and 2015
subject to a rate of 20%
per year)
9,115
5,311
5,311
4,590

172,500

24,327

These plans are described in detail in no. 5 of Chapter 3 below.

Compensation paid or due on early termination
No compensation to ex-Directors for early termination of their agreements was paid or is due.

Other non-pecuniary benefits
No other significant non-pecuniary benefits other than those described above were granted.
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There are no early or supplementary retirement schemes for Directors in place.

10. RISK MANAGEMENT SYSTEM
Main risk factors
ZON Multimédia’s businesses are affected by a significant number of risk factors, which are grouped in
risk categories, in particular: Governance, Strategy and Planning, Operations and Infra-structure
Compliance and Reporting. The risk factors are revised and prioritized on a two-yearly basis, being the
same updated and submitted to a voting process. Such voting process is intended to classify the risk
factors in accordance with the probability of their occurrence and impacts on the level of processes,
people and technology. On the level of management of its risks ZON Multimédia’s choices fall on
sharing and acceptance and, for that purpose, it implements control activities which shall be able to
mitigate the risks to a level pre-established by the management (level of risk acceptance).
The main risk factors are identified in the last risk interaction are as follows:
•

Regulation: ensuring that regulatory changes are monitored, given the threats and
opportunities that those changes represent for the competitive position of ZON Multimedia
within its businesses. The Legal Main Office is responsible for the management of the
regulatory risk, supported by the Operators Direction, Regulation and Competition Unit, both of
which shall be updated on new business regulatory environment applicable to ZON
Multimedia’s activities’ sectors, as issued by national and international entities.

•

Competition: potential reduction of the goods and services’ prices, reduction of market share,
loss of customers, increasing difficulties in obtaining and retaining customers. Managing this
risk is a constant concern of the ZON Multimédia Executive Committee. The management of
the competition risk has been relying on a strategy focused on the quality improvement of the
services provided, on our anticipation to competitors (Cable TV and Digital Television), on the
launching of innovative channels and services (increase the speed of broadband internet
service), on the diversification of the supply (availability of the VoiP service - Voice over IP and
Mobile Voice Service) and on the quality and diversity of contents distributed.

•

Technological evolution: need for investments in ever more competitive businesses
(multimedia, Internet and fixed and mobile phone services) and subject to fast and sometimes
unpredictable technological changes.

ZON Multimedia sees the management of innovation as a pivotal driver, taking into account that it is
not possible to accurately predict the effect of technological changes on its businesses or on its ability
to offer competitive products and services. The activity and the results of ZON Multimedia may suffer
negative consequences if: the Group (1) does not effectively compete in new businesses and markets;
(2) fails to attract and retain employees with the adequate skills for the development of new
businesses; and (3) does not increase the use of new services by customers, if it decreases or if its
evolution follows a different pattern from the technologies and businesses where ZON Multimedia is
investing.
The risk management of technological evolution is under the responsibility of the technological
management and information systems units.
•

Loss of clients: the inability to retain clients, whether due to out-of-touch commercial practices
or those whose efficacy is hard to manage. Managing this risk is a constant concern of the
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ZON Multimédia Executive Committee. Loss of clients risk management is achieved through
diversifying the products and services offered and constantly monitoring clients’ preferences.
•

Retaining talent: ensuring the availability of staff with adequate skills for the business
development, duly motivated and in charge of suitable functions. The Company’s Human
Resources Main Office is in charge of managing this risk which, given the aggressive
competition, has developed strategies for retaining existing skills and be attentive to the
opportunities of enhancing them. The main aspects of such strategies have been focused on
training, drawing up professional development plans, capturing of highly qualified skills and on
implementing reward systems increasingly driven by the merit and results.

•

Taxation: evolution of tax legislation and possible interpretations of the application of tax and
para-tax regulation in different manners. The Financial and Administrative Main Office is
responsible for managing this risk, by monitoring all tax regulations and use of tax planning
opportunities. This office may be assisted by tax consulting whenever the issues under
analysis are more critical, and therefore require the interpretation of an independent entity.

•

Profits: Implementation and execution of profit controls concerning quality of billing. These
controls are applied by the Billing area in order for ZON to present a better quality to achieve a
certain level of excellence. In the area of under-billing/fraud, the Revenue Assurance & Fraud
area applies revenue loss control processes (under-billing) and cost controls which allow us to
present a revenue chain from the moment in which records enter our systems through billing
and collection. ZON applies fraud control processes in order to avoid irregular situations of
fraudulent use or cases or pirating with a direct impact on profits.

•

Collections: Reduction of receivables from customers due to ineffective or deficient functioning
of the recovery of collections and/or changes to legislation which governs the rendering of
essential services and which may have an impact on the debt recovery from customers. The
management of these risks is performed through definition of a monthly plan of collections
actions, monitoring and validation, as well as evaluation of results. Whenever justified,
collections and timing of actions are adjusted in order to guarantee the recovery of debts from
end customers

Risk management strategies
Risk management is performed by several ZON Multimédia corporate and business units, based on
identification and advance prioritising of critical risks and developing risk management strategies
seeking to put into place the control measures deemed suitable for reducing risk to an acceptable level.
The risk management strategies adopted seek to ensure that:
•
•
•
•
•

The control systems and procedures and the implemented policies allow response to
management body, shareholders and general public expectations;
The control systems and procedures and the implemented policies are in line with all
applicable laws and regulations;
Financial and operational information is complete, reliable, safe and reported on a regular and
timely basis;
ZON Multimédia’s resources are efficiently and rationally used;
Share value is maximised and the operational management adopts all measures necessary to
correct reported aspects.
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Internal risk management procedures
Bearing in mind the regulatory requirements to which it is subject, ZON Multimédia has implemented
an Internal Control function and management risk, approved by the Executive Committee, subject to
opinion of the Audit Committee, which mainly intends to ensure the compliance with the Company’s
purposes, policies and procedures in place, to ensure the quality of the financial information, to
minimize any fraud, to identify the main risks related with the performed activity and with the events
which will potentially generate risks, as well as, to ensure that critical risks are controlled and reduced
to an acceptable level.
This function has been performed in the major subsidiaries of ZON Multimédia. The program provides
not only for the introduction of Internal Control procedures, but also for its review, verification and
continuous improvement.
In 2010, corrective actions were implemented for control procedures deemed ineffective as a result of
evaluations carried out by Internal and External Auditors. Likewise, control procedures related to risk
areas not yet covered by the Grupo ZON Multimédia Internal Control Manual were implemented and
reviewed.
The methodology for evaluation that was followed took into consideration the references supplied by
those organisations responsible for promoting the existence of internal control mechanisms in the
capital markets, namely by the CMVM, the Securities and Exchange Commission ("SEC") and
PCAOB, and that were based on an analysis of the Internal Control System according to the COSO II Enterprise Risk Management framework concerning Entity Level Controls and Process Level Controls,
and according to the COBIT framework concerning Information Systems/Information Technology.
With regard to the implementation of the Internal Control System, and as a result of the use of the
abovementioned referrals, a set of initiatives were developed to allow the maintenance of an excellent
ZON Multimédia’s Internal Control and Risk Management environment including:
•

Periodic monitoring and revision of the process of risk management in order to ensure that the
planning carried out continues to be pertinent at costs and options of risks treatment level and
to ensure that potential changes verified are included in the factors affecting the probability and
impact of risks ensuring their integration at acceptance level risk level defined by the
management;

•

Revision of “Dictionary of Risks” of ZON Multimédia, adapting it, not only to the current ZON
MUltimédia’s current situation, but also to the economic and policy framework of global
recession and instability of the financial markets;

•

Development of action of evaluation of the risks identified in the “Dictionary of Risks”, in terms
of i) probability of occurrence and ii) potential impacts in the context of people, processes and
technology, identifying the priority areas for the purpose of auditing actions concerning the
Internal Control Manual and risk mitigation actions;

•

Monitoring of the use of results from control procedure evaluation actions indexed to risks, as a
permanent update factor of risk evaluation results, permitting the generation and maintenance
of updated risk matrices, and, consequently, the adjustment of priorities and actions to be
developed, thus allowing, the alignment of the risks effectively incurred with the Company’s
strategic option related wit the acceptance of risks, as well as the control of execution of the
measures of management risk adopted and its efficiency;
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•

Maintenance of association between the risks and items from financial statements, in order to
evaluate the impact on such items as a result of shifts in risk levels and the creation of various
analysis reports;

•

Periodic evaluation of internal control and risk management systems, including review of
Internal Control Manuals implemented in the main business units of ZON Multimédia and
ensuring their permanent updating;

•

Maintenance of alignment between the IS/IT Internal Control Manual and controls identified
within the scope of Information Security Certification (ISO 27001);

•

Disclosure of the ZON Multimédia Group Corporate Intranet Internal Control Manual in order to
ensure knowledge among all collaborators, allowing the internal communication and
information on the internal control system and risk management;

•

Definition, monitoring, and report to the ZON Multimédia Auditing Committee on results from
steps taken to evaluate control procedures, remediation plans necessary for the correction of
identified deficiencies and impacts upon the Corporate Risk Management model.

The result of these actions up to 31 December 2010 ensured a degree of implementation of the ZON
Group Internal Control Manual of 96%. This percentage corresponds to the relationship between the
controls deemed effective and the overall controls defined in the Internal Control Manual. The results of
evaluation actions performed by internal and external auditors and considered for the definition of
“effective controls”.

Control by ZON Multimédia, Business Units and Support Companies
The Internal Control of ZON Multimedia is structured according to the following distribution of functional
responsibilities:
•

The Entity Level Controls are defined by ZON Multimedia on a corporate basis and are
applicable to all the Group’s companies, including ZON Multimedia, and aim to establish
internal control guidelines for the subsidiaries;

•

The Process Level Controls and IS/IT Controls are defined at the corporate level and are
applied to subsidiaries of ZON Multimédia, adjusted to their specifications, organisation and
responsibility for processes. Given this distribution, the controls which are related with the
collection of the information included in the preparation of the Financial Statements are
implemented in such companies; the controls connected with accounting processing, recording
and file of such information are implemented in the Financial and Administrative Central Office.

After concluding the revalidation of the model, ZON Multimedia intends to implement in 2011, a
process of systematic validation of the controls implemented and maintained by the corporative units
and by ZON Multimédia’s business units, ensuring not only the commitment of the main intervenients
to the financial reporting process, but also a permanent monitoring of the effectiveness and adequacy
of those controls.

Management of the Business Maintenance
ZON Multimédia considers that the management of the business maintenance as an essential
instrument to ensure that its objectives may be achieved, even when the organization is exposed to
any transitory event which may interrupt its operations.
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The management of the business maintenance implemented by ZON recognises the strategic
importance of the several parties involved in the business and, from a methodology with origin in the
risk evaluation, develops the resistance structure and solution for emergency situations.
The definition and maintenance of the Business Maintenance Plan framework is in charge of the
Corporative Safety Committee, being the process, responsibilities, resources and the methodology to
develop, implement and test the Business Maintenance Plan, ensured.
In complement, such ZON Multimédia’s committee is responsible for the supervision and updating of
the Business Maintenance Plan of the areas, for the scheduling with them the tests and for the support
and implementation of the improvements and amendments to several Plans.

11. WHISTLEBLOWING POLICY
ZON Multimédia has a Company whistleblowing policy and an internal regulation describing the
Procedures to be adopted in case of Whistleblowing, approved on 2007.
For the purpose of this internal regulation, “irregularities” are considered to be any acts or omissions,
wilful or negligent, occurred within the activities of the Group, which contravene legal or regulatory
provisions, the By-laws or ZON Multimedia’s ethical rules and principles, attributable to corporate body
members and other persons discharging managerial functions, officers, staff and remaining employees
and collaborators of ZON Multimedia Group (irrespectively of their hierarchical position or relationship).
These irregularities include, among others, breach of the ethical rules and principles foreseen in the
ZON Multimedia’s Code of Ethics, in particular related to the integrity of the financial information,
accounting practices, conflicts of interests rules, internal control system or competition policies.
After its implementation, the existence of this Regulation was disclosed via e-mail distribution to all
employees of the ZON Multimédia Group and was also published on the internal website of ZON
Multimédia. Additionally, the referred regulation has been periodically (on an annual basis) sent to all
Group collaborators by electronic mail.
Any irregularity may be communicated through the proceedings and mechanisms provided for in the
said Internal Regulation. Communication of any signs of irregularity must be submitted in writing and
marked as "confidential", addressed to the Audit Committee, along with postal address of Apartado
14026 EC, 5 de Outubro, 1064-001 Lisbon, designated exclusively for this purpose, or submitted to the
e-mail address comunicar.irregularidades@zon.pt, also created exclusively for purposes of
communicating irregularities.
The communications of irregularities are received and processed by the Audit Committee, which is
assisted, through the several stages of such process, by the General Officer or by the Deputy General
Officer and by the Internal Audit Unit. The Audit Committee is responsible for taking the necessary
decisions, disclosing those to the CEO and to the CFO of ZON Multimedia, as well as to other internal
or external entities whose involvement is required or justified.
In any case, the identity of the persons communicating irregularities is confidential (when known),
unless otherwise clearly intended and requested by those. No retaliation towards whom has made said
communications is in any case permitted.
Within the scope of its duties, the Audit Committee performs an annual revision of the adequacy of the
procedures set out in the referred Regulation.
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CHAPTER 3. INFORMATION
1. CAPITAL STRUCTURE AND MAJOR SHAREHOLDERS
ZON Multimédia share capital is EUR 3,090,968.28 and is fully subscribed and paid up. It is
represented by 309,096,828 ordinary shares.
All ZON Multimédia shares are admitted to trading on Eurolist by Euronext Lisbon.
Based on the communications submitted to the Company up to 31 December 2010 by issuing
companies and by their managers under the provisions of article 447 of CSC, article 16 of the Cód. VM
and article 11 of CMVM Regulation no. 5/2008, the structure of ZON Multimédia Qualified
Shareholdings, calculated according to the terms of no. 1 of article 20 of the Cód.VM, are the following
by reference to that date:
Shareholders
Caixa Geral de Depósitos, SA
Kento Holding Limited (1)
Banco BPI, SA
Telefónica, SA
Espírito Santo Irmãos, SGPS, SA (2)
Cofina, SGPS, SA
Joaquim Alves Ferreira de Oliveira (3)
Fundação José Berardo (4)
Ongoing Strategy Investments, SGPS, SA (5)
Estêvão Neves - SGPS, SA (6)
Cinveste, SGPS, SA
Banco Espírito Santo, SA
Grupo Visabeira, SGPS, SA (7)
SGC, SGPS, SA (8)
ESAF - Espírito Santo Fundos de Investimento Mobiliário, SA
BES Vida - Companhia de Seguros, S. A.
Credit Suisse Group AG
Metalgest - Sociedade de Gestão, SGPS, SA (4)
Total Identified

Nr. Of Shares

% Voting Rights

33,795,931

10.93%

30,909,683
23,979,874
16,879,406
15,455,000
15,190,000

10.00%
7.76%
5.46%
5.00%
4.91%

14,955,684
13,408,982
10,649,750

4.84%
4.34%
3.45%

9,075,782
8,707,136
6,966,448
6,641,930
6,182,000
6,088,616
5,721,695
5,649,670
3,985,488

2.94%
2.82%
2.25%
2.15%
2.00%
1.97%
1.85%
1.83%
1.29%

234,243,075

75.78%

(1) A cco rding to A rticles 20(1)(b) and 21 o f the Có d.VM the qualified ho lding is attributable to M s. Isabel do s Santo s, in her capacity o f
shareho lder o f Kento .
(2) Espírito Santo Irmão s, SGP S, SA 's vo ting rights are attributed to Espírito Santo Industrial, SA , Espírito Santo Reso urces Limited,
and Espírito Santo Internacio nal, SA , co mpanies which do minate Espírito Santo Irmão s, in that o rder.
(3) M r. Jo aquim Francisco A lves Ferreira de Oliveira is attributed the vo ting rights co rrespo nding to 4.84% o f the share capital since he
co ntro ls GRIP COM , SGP S, SA , and Co ntro linveste Internatio nal S.à.r.l., who ho ld respectively 2.26% and 2.58% o f ZON M ultimedia's
share capital.
(4) Fundação Jo sé B erardo 's shareho lding and vo ting rights are recipro cal with the shareho lding and vo ting rights o f M etalgest So ciedade de Gestão , SGP S, SA .
(5) The vo ting rights o f Ongo ing Strategy Investments, SGP S, SA are attributable to RS Ho lding, SGP S, SA , its ho lder in 50.01%. RS
Ho lding, SGP S, SA is 99.9% held by M s. Isabel M aria A lves Ro cha do s Santo s. Therefo re, its vo ting rights are attributed to her.
(6) The Qualified Shareho lding o f Estêvão Neves - SGP S, SA is attributable to M r. Jo sé Estêvão Fernandes Neves, who o wns the
majo rity o f the co mpany.
(7) Visabeira Investimento s Financeiro s,SGP S,SA ho lds 0.99% o f ZON M ultimedia's share capital. 1.16% are held directly by Grupo
Visabeira, SGP S, SA . Visabeira Investimento s Financeiro s,SGP S,SA is 100% held by Visabeira Estudo s e Investimento s,SA , which is
100% held by Visabeira Serviço s,SGP S,SA , which is o wned by Grupo Visabeira,SGP S,SA . The latter is 74.0104% held by M r. Fernando
Campo s Nunes.
(8) SGC, SGP S, SA 's ho lding is attributed to its majo rity shareho lder, M r. Jo ão P ereira Co utinho .
No te: The Qualified Shareho ldings o f Caixa Geral de Depó sito s, SA , o f B anco B P I, SA and B anco Espírito Santo , SA , were updated at
the date o f 31 December 2010, based o n info rmatio n repo rted by these entities fo r the purpo ses o f Chapter 2 o f this M anagement
Repo rt. The Qualified Shareho lding o f Estêvão Neves - SGP S, SA , was repo rted at the date o f 3 February 2011, despite being related to
facts which o curred during the year ended in 31December 2010.
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The table below shows the shareholding of Caixa Geral de Depósitos, SA calculated in accordance
with article 20(1) of the Cód.VM.
Shareholders

Caixa Geral de Depósitos, SA
Companhia de Seguros Fidelidade-Mundial, SA
Fundo de Pensões da CGD
Império Bonança - Companhia de Seguros, SA
Total

Nr. Of Shares
33,238,910
232,467
310,901
13,653
33,795,931

% Voting Rights

10.75%
0.08%
0.10%
0.00%
10.93%

The table below shows the shareholding of BPI calculated in accordance with article 20(1) of the
Cód.VM.
Shareholders

Fundo de Pensões do Banco BPI
BPI Vida - Companhia de Seguros de Vida, SA
Total

Nr. Of Shares
23,287,499
692,375
23,979,874

% Voting Rights

7.53%
0.22%
7.76%

The table below shows the shareholding of Telefónica, SA calculated in accordance with article 20(1)
of the Cód.VM.
Shareholders

Telefónica, SA
Telesp, SA
Aliança Atlântica Holding BV
Total

Nr. Of Shares
14,838,497
1,196,395
844,514
16,879,406

% Voting Rights

4.80%
0.39%
0.27%
5.46%

The table below shows the shareholding of Joaquim Alves Ferreira de Oliveira, calculated in
accordance with article 20(1) of the Cód.VM.
Shareholders

Gripcom, SGPS, SA
Controlinveste International, S.à.r.l.
Total

Nr. Of Shares
6,989,704
7,965,980
14,955,684

% Voting Rights

2.26%
2.58%
4.84%

The table below shows the shareholding of Ongoing Strategy Investments, SGPS, SA, calculated in
accordance with article 20(1) of the Cód.VM.
Shareholders

Insight Strategic Investments, SGPS, SA
Ongoing Strategy Investments, SGPS, SA

Investoffice - Investimentos e Consultoria Financeira, SA
James Risso-Gill
Nuno Vasconcellos
Total

Nr. Of Shares
5,688,106
4,019,513
925,000
12,500
4,631
10,649,750
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0.00%
0.00%
3.45%

53/81

The table below shows the shareholding of Estêvão Neves – SGPS, S.A, calculated in accordance
with article 20(1) of the Cód.VM.
Shareholders

Estêvão Neves - SGPS, SA
Enotel - SGPS, SA

José Estêvão Fernandes Neves
Total

Nr. Of Shares
6,991,113
1,785,580
299,089
9,075,782

% Voting Rights

2.26%
0.58%
0.10%
2.94%

The table below shows the shareholding of Banco Espírito Santo, S.A., calculated in accordance with
article 20(1) of the Cód.VM.
Shareholders

Fundo de Pensões do BES
Banco Espírito Santo, SA
Board Members
Companies with a Group relationship with BES
Total

Nr. Of Shares
5,979,364
1,220
7,144
978,720
6,966,448

% Voting Rights

1.93%
0.00%
0.00%
0.32%
2.25%

The table below shows the shareholding of Visabeira, SGPS, SA, calculated in accordance with article
20(1) of the Cód.VM.
Shareholders

Grupo Visabeira, SGPS, SA
Visabeira Investimentos Financeiros, SGPS, SA
Total

Nr. Of Shares
3,574,575
3,067,355
6,641,930

% Voting Rights

1.16%
0.99%
2.15%

The table below shows the shareholding of Crédit Suisse Group AG, calculated in accordance with
article 20 (1) of the Cód.VM.
Shareholders

Credit Suisse AG (on behalf of clients )
Neue Aargauer Bank (on b ehalf of clients )
Clariden Leu AG (on b ehalf of clients )
Credit Suisse AG
Credit Suisse International
Credit Suisse Securities (USA) LLC

CS Securities (Europe) Ltd
Total

Nr. Of Shares
5,244,557
715
1,118
185,141
188
43,358
174,593
5,649,670

% Voting Rights

1.70%
0.00%
0.00%
0.06%
0.00%
0.01%
0.06%
1.83%

2. LIMITS ON THE TRANSFERABILITY OF SHARES, SHAREHOLDERS’ AGREEMENTS
AND SHAREHOLDINGS
There are no limitations or restrictions to the transferability of shares representing the share capital of
ZON Multimédia, and the Company is not aware of any existing shareholders’ agreements.
According to article 11(1)(b) of the By-laws, shareholders are obliged to inform the board of directors of
the content of any shareholders’ agreements entered into in respect to the Company.
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Similarly, under the By-laws, shareholders who are, either directly or indirectly, engaged on a
competing activity vis-à-vis the ones performed by companies within a control or group relationship
with ZON Multimedia may not hold more than ten per cent of ordinary shares representing the
Company’s share capital without the prior authorisation of the general shareholders meeting.
There are no special rules applicable to the amendment of the Company’s By-laws, being the process
for the amendment of ZON Multimedia’s by-laws subject to the legal regime in force in each moment.
Additionally, there are neither shareholders holding special rights nor rules regarding employees’
participation in the Company’s share capital.

3. SHARE PRICE EVOLUTION
At the end of 2010, the ZON Multimédia share price closed at €3.39, which represents a decrease of
21.9% compared to the end of 2009.
ZON stock performance and the daily volume of shares traded are shown on the graph below, which
also identifies the year's main events, such as presentation of results and dividend payments.
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ZON Share Price

In 2010, ZON shares were traded between €4.559 and € 2.796.
A total of 153,461,452 ZON shares were traded in 2010, a daily average of 590,236 or 0.19% of issued
shares.
In the stock market, the Iberian indexes PSI20 and IBEX35 were affected by specific circumstances
related with finance and budget problems of Portugal and Spain. By contrast, indexes such as
FTSE100 used in United Kingdom, have evidenced positive increase, partially due to a lower
exposition to those macroeconomic conditions. PSI20, the national stock market's most important

ZON Multimédia – Serviços de Telecomunicações e Multimédia, SGPS, S.A.

55/81

index, decreased 10.3% compared to an increase of 33.5% during the previous year. This decrease in
the PSI20 was lower than the international peers in similar circumstances, such as IBEX35 (-17.4%).
The graphic below summarises the performance of ZON stock in 2010, compared to some of its
national and international peers, as well as the PSI20 and some international indexes:

2010 Share Performance
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4. DIVIDEND DISTRIBUTION
Dividend distribution policy
ZON Multimédia has been adopting a dividend distribution policy taking into consideration the year net
results, generation of cash flow, non-organic growth opportunities and investors’ expectations, as well
as the capital structure optimisation plan and the estimated need for funds.
The dividend policy is outlined in the by-laws, in terms of minimum percentage, and is publicly
announced in advance by the Company’s management.
In fact, according to the by-laws, a percentage of at least 40% of the annual net profits shall be
distributed to the shareholders, as a dividend, although the general shareholders meeting may resolve,
by a qualified majority of two thirds of votes cast, on the reduction or non-distribution of dividends.
ZON Multimédia’s Board of Directors passed a resolution on 22 February 2011, to propose to the next
general shareholders meeting an ordinary distribution of dividend for 2010 of an estimated €0.16 per
share.
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Dividend distribution over the last three financial years
As mentioned above, ZON Multimédia’s board of directors shall submit a proposal to distribute an
ordinary dividend for 2010 of 0.16 Euros per share for appreciation by the general shareholders
meeting.
The gross dividend per share for the last three financial years was as follows:
•
•
•

2009 – €0.16
2008 – €0.16
2007 –€0.20, plus €0.30 of extraordinary dividend

5. Plans for Allotment of Shares or Options
The Shares or Options Allotment Plan currently in force in the ZON Multimédia Group, submitted to
and approved by the general shareholders meeting on the 19 April 2010, containing all the necessary
elements for its assessment (including its regulation), is aimed at achieving the following objectives:
•
•
•
•

The loyalty of the officers and employees of several companies within the Group;
The incentive Stimulus to their creative and productive skills, so promoting the consistent
creation of corporate results;
The creation of favourable conditions for recruiting senior officers conditions for managing and
employees of high strategic value;
The alignment of the employees’ interests with the corporate goals and ZON shareholders’
interests, rewarding their performance, depending on value creation to ZON’s shareholders
value, reflected on the valorisation of their shares on Stock Exchange.

This Plan, applicable to all collaborators (including the Executive directors of the Company and other
Company’s Directors, as per article 248-B(3) of the Cód.VM), is one of the pillars, with a view of
turning ZON Multimédia into a corporate model in matters of professional and personal development
and stimulating the development and mobilization of the employees and officers to focus around a
shared project.
The Internal Regulation of the ZON Multimédia’s Shares or Options Allocation Plan, approved in the
general shareholders meeting held on April 19 2010 is available for consulting on the Company’s
website.
ZON Multimédia has established three types of plans, below described, to which a maximum number
of shares shall be allocated. This number is yearly approved b the board of directors and depends
solely on the fulfilment of the goals set for ZON Multimédia and of the individual performance
assessment.
This remuneration policy, comprising the shares programs referred to below, not only allows the
alignment of the collaborators with the creation of shareholder value, and constitutes an important
mechanism for enhancing loyalty and savings incentive, but will also reinforce ZON Group’s
performance culture, insofar as its vesting depends on the achievement of its objectives.
Turning ZON Multimédia into a reference in matters of international remuneration best practices, by
adopting the best models adopted by leading companies, is the main objective of these Plans which
intend three core areas: alignment with winning and sustainable strategies, motivation of employees
and sharing of the added value.
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“Standard” Shares Plan
Shares Allocation Plan addressed to the employees, irrespectively of the functions they perform,
selected by the Executive Committee (or by the Remuneration Committee further the Proposal of the
chairman of the board of directors, should the beneficiary be a member of the Executive Committee of
ZON Multimédia).
The vesting period for the shares is of five years, occurring the first of these vesting twelve months
after the date on which the shares are allocated, at a rate of 20% a year.

“Senior Executive” Share Plan
Share and/or option allocation Plan addressed to employees and officers qualified as Senior
Executives, selected by the Executive Committee (or by the Remuneration Committee under the
Proposal of the chairman of the board of directors, should the beneficiary be a member of the
Executive Committee of ZON Multimédia).
Under this Plan, the vesting period is of three years, beginning on the date of the allocation, i.e., their
effective delivery and the inherent availability will only occur 3 years after the date of their allocation.
The vesting of the shares allocated to ZON Multimédia’s managers within this Plan, besides the three
years period deferment, is subject to the future positive performance of the Company as referred to in
point 8 of the Chapter 2.

Share Savings Plan
The Shares Investment Plan is addressed to all the employees of the Group, irrespective of the
functions they perform, and which may be subscribed without the need of a prior assessment.
Employees and officers who fulfil the requirements set out internally may invest in the “Shares” Savings
Plan up to 10% of their annual salary, up to the maximum amount of €7,500 per year, acquiring the
shares at a 10% discount.
The allotment of shares to the respective beneficiaries is entirely dependent on the Group and on
individual performance criteria.

Setting up the number of shares to be attributed to the beneficiaries
The number of shares to be allocated is determined is based on the values established by reference to
percentages of the remuneration earned by the beneficiaries considering the assessment of ZON
Multimédia’s annual objectives as well as the individual performance evaluation.

Conditions for the allotment
The board of directors shall approve the number of shares and/or options to be allocated under each
plan set out in their internal regulation, in accordance with the annual assessment of ZON Multimédia
performance.
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The Executive Committee shall select the beneficiaries of each Plan and decide on a case by case
basis on the allocation of shares to eligible employees and officers. With regard to the members of the
Executive Committee, these powers are performed by the Remuneration Committee.

Restrictions on the transfer of Shares
The rights to the allocated shares allotted may only be disposed of after their vesting, which period
varies according to the respective Shares Plan, being of 3 years for the Senior Executive Share Plan
and of 5 years for the Standard Plan (with annual vesting of 20%), in accordance with the above
described conditions. For the managers benefitting from the Senior Executive Option Plan the transfer
is also dependent on an additional requirement related with the existence of future positive results of
the Company.

Powers of the management body to make amendments to the Plans
The general shareholders meeting has the power to amend the Shares Plans, without prejudice of
authorising the board of directors to introduce the necessary or convenient adjustments for the
interpretation, integration and application of the Plans Regulations, insofar as such adjustments do not
affect the essential conditions therewith established.

Allocation of Options
The options allocation, restricted to the Senior Executives Option Plan, consists in the right to acquire a
given number of ZON Multimédia’s shares for a previously established consideration, over a period of
time or at the end of such period. The beneficiaries of the Senior Executive Option Plan may choose to
have shares or options in their portfolios, in order to adapt it to their risk profile. In this Plan, the
following combinations may be selected: (i) 50% of shares and 50% of options (ii) 75% of shares and
25% options and (iii) 100% of shares. Options may be exercised after their vesting and within a period
of 3 years.
The economic value of the options corresponds to the market price for that given option or, if inexistent,
to the value determined through Black-Scholes mathematical model.
The exercise price for the options corresponds to the weighted average of the closing prices for ZON
Multimédia’s shares in the 15 business days prior to their allocation.
The Board of Directors did not yet resolve to grant the possibility of exercising options under the Senior
Executive Option Plan up to the current date.

6. RELEVANT TRANSACTIONS WITH MEMBERS OF THE CORPORATE BODIES,
HOLDERS OF QUALIFIED SHAREHOLDINGS OR COMPANIES IN A GROUP OR
CONTROL RELATIONSHIP
ZON Multimédia did not execute any significant transaction or operation in economic terms for any of
the parties involved with members of the management and or supervisory bodies, holders of qualified
shareholdings or companies with which it is in a control or group relationship which were not under
normal market conditions for similar operations and which were not part of the Company's day-to-day
activity.
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ZON Multimédia did not execute any transaction or operation with holders of a qualified shareholding
or entities with which they are in any relationship, under the article 20 of the Cód.VM, which were not
under normal market conditions.
The Company has entered into agreements and conducted transactions with several ZON Group
entities on a regular basis. Such transactions have been conducted on an arm’s length basis and under
normal market conditions for similar transactions, and are comprised in the ordinary contracting parties’
business activities.
The Company also regularly enters into agreements and transactions of a financial nature with several
credit institutions holding qualified shareholdings of its share capital; however, these transactions are
entered into at arm’s length and under normal market conditions for similar transactions and are
comprised in the ordinary business activities of the contracting parties.

Procedures and criteria applicable to the intervention of the Audit Committee in making
decisions relating to transactions with holders of a qualified shareholding
In accordance with the CMVM Corporate Governance Code, ZON Multimédia approved on July, 2010
a Regulation on Transactions with Holders of Qualified Shareholdings and/or entities in relationship,
under the article 20 of the Cód.VM (related parties).
The referred Regulation establishes the internal transactions control procedures with holders of
qualified shareholdings, deemed adequate to the transparency of the decision making process,
establishing the terms of the intervention of the Audit Committee in this process.
Thus, according to this Regulation, until the end of the month following the end of each quarter, the
Executive Committee informs the Audit Committee about the transactions concluded in the prior
quarter with each holder of a qualified shareholding and/or related parties.
The execution of transactions with holders of a qualified shareholding and/or related entities is subject
to the previous approval of the Audit Committee in the following situations: (i) transactions whose
amount exceeds a specific level established in the Regulation and described in the table below; (ii)
transactions with a significant impact in ZON Multimédia’s activity and/or of its subsidiaries according to
their nature or strategic importance, irrespectively of their value; (iii) transactions which exceptionally
were not executed in normal market conditions, irrespectively of their value.
Types and amounts of the transactions to be considered for the purposes of (i) above:

Type

Amount

Transactions – Sales, Rendering of services,
purchases and obtained Services

Higher than 1,000,000 Euros

Loans and other received and granted financings

Higher than 10,000,000 Euros

Financial investments

Higher than to 10,000,000 Euros
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The prior opinion of the Audit Committee required to the execution of the transactions referred to in
points (i) and (ii) above is not necessary in the following cases: (i) hedging interest rate and/or
promoted in trading room or under auction and (ii) financial investments promoted in trading room or
under auction.
Without prejudice of other transactions subject to approval of the Board of Directors in accordance with
law and the Company’s articles of association, this body is responsible for the execution of the
transactions with holders of qualified shareholdings and/or related parties if the opinion of the Audit
Committee referred to in paragraph above is not favorable.
For the purposes of assessing the specific transaction and issuance of the opinion by the Audit
Committee, the Executive Committee shall provide the referred board with the necessary information
and with a reasoned justification.
The assessment to be performed in the scope of the authorization procedures and of the prior opinion
applicable to transactions with holders of qualified shareholdings and/or related entities shall take into
account, among other relevant aspects according to the specific situation, the principle of equal
treatment of shareholders and other stakeholders in achieving the Company's interest, as well as the
impact, materiality, nature and justification for each transaction.
The table below shows the statistical elements of the transactions subject to the prior opinion of the
Audit Committee executed in 2010 between, on the one hand, ZON Multimédia or a company in which
it has a holding exceeding 50% and/or management control and, on the other hand, any holder of
qualified shareholdings, pursuant to article 16. of Cód.VM and/or entity which is in any situation set out
in Article 20 of the same code:

Number

Average Amount

Maximum Amount

2

85,000,000 €

150,000,000 €

7. INVESTOR RELATIONS
Since the Company’s incorporation the Investor Relations Office was created, with the purpose of
ensuring adequate relationship with shareholders, investors and analysts in accordance with the equal
treatment principle, as well as with the financial markets in general and, in particular, with the regulated
market where the shares representing its share capital is admitted to trading and its regulatory entity,
CMVM.
The Investor Relations Office publishes, on an annual basis, the management report and accounts,
disclosing, in addition to the annual and half-year information, detailed quarterly information, in
accordance with the Portuguese corporate and securities market laws. The Company immediately
discloses to the public all privileged information regarding its business or securities, which shareholders
can access through its website (www.zon.pt/ir/). All the information is available in the company’s
website both in Portuguese and English versions.
The activity developed by the Investor Relations Office also provides permanent and updated
information to the financial community about the activities of ZON Multimedia, through regular press
releases, presentations and communications on the quarterly, half-yearly and annual results, as well as
any other relevant events that may occur. It also provides all clarifications to the financial community in
general - shareholders, investors (both institutional and retail) and analysts, also assisting and
supporting the exercise of the shareholders rights. The Investor Relations Office promotes regular
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meetings of the executive management team with the financial community through the participation in
specialized conferences, roadshows, both in Portugal or in major international financial centres, and
often meets with investors who visit Portugal. In 2010, the main Investor Relations events were:

DATE

EVENT

LOCATION

14Jan

ESN Small & Midcap Conference

London

10 Feb

Santander Small & Midcap Conference

Madrid

3 Feb

Madrid

4Mar

Lisbon

8 Mar

Frankfurt
Roadshow

9 Mar

London

12 Mar

Milan

10 Mar

Edimbourg

11 Mar

Paris
th

24 Mar
25 Mar
26 Mar
13 May
25 May
26 May
27 May

Citigroup 10 Annual European and Emerging Telecom
Conference
Roadshow
Roadshow
NYSE/BES Portuguese Day

London
NY
Lisbon
Toronto
NY

20 Sep

Credit Suisse Telecoms Conference

London

21 Sep

HSBC Sales Presentation

London

28 Sep

London

30 Sep

Paris

1 Oct

Dusseldorf

1 Oct
25 Oct

Roadshow

26 Oct

Lisbon
Madrid

27 Oct

London

28 Oct
17 Nov
18 Nov

Frankfurt

th

Barcelona

Morgan Stanley 10 Annual TMT Conference

19 Nov
29 Nov

JP Morgan Iberian Corporate Access Days

NY

30 Nov
14 Dez

ESN Conference

London

ZON Multimédia’s representative for Market Relationship is Maria João Carrapato.

Any interested parties are invited to request information to the Investor Relations Office, using the
following contacts:
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Avenida 5 de Outubro, 208
1069 - 203 Lisbon (Portugal)
Tel. / Fax: + (351) 21 7824725 / + (351) 21 7824735
E-mail: ir@zon.pt
Functions and contact details of the Investor Relations Office is available at the Company’s website.

8. EXTERNAL AUDITORS
The annual remuneration spent on external auditors in 2010 was €471,873 in return for the following
services rendered:

31 December 2010
Audit and accounts legal review services
Other reliability assurance services
Tax consulting and non-audit services

Amount
452,073
19,800
471,873

%
96%
4%
100%

ZON Multimédia external auditors are independent internationally recognised entities whose work is
tightly monitored and supervised by the Company’s audit committee. ZON Multimédia does not grant
any indemnity protection to the external auditors.
Within the limits of its powers, the External Auditor verifies the implementation of the remuneration
policies and systems as well as the internal control mechanisms efficiency and operation. The External
Auditor reports to the Audit Committee any deficiencies or upgrade opportunities eventually identified.
In order to safeguard the external auditors’ independence, the Company’s audit committee has the
following powers and functions in regards to the external auditors:
•
•

•

•
•

•

To represent the Company, for all purposes in all matters before the external auditors;
To propose to the board of directors the hiring, renewal of agreement and remuneration of the
Company’s external auditors and propose their dismissal to the general shareholders meeting
based on reasonable grounds; as well as to give opinion on the eventual substitution or
renewal of the Company’s External Auditor agreement, as applicable, when the period
corresponding to three corporate bodies term-of-office has elapsed as from the respective
engagement; such opinion shall expressly mention the advantages and costs of the respective
rotation as well as of the independence conditions;
Ensure the Company and the companies with which ZON Multimédia it is in a control or group
relationship provide suitable conditions for the Company’s external auditors to render their
services;
Review with the external auditors the scope, planning and resources to be use when rendering
their services;
Examining the contents of the audit reports and annually examine the Company’s external
auditors, annually, who should report and be subject to the supervision of the audit committee,
considering their qualifications, independence and performance;
Obtain an annual report directly from the external auditors on substantial issues which may
arise in the scope of the services rendered, as well as on any other relationship existing
between the Company and its external auditors, including the amount of fees paid for auditing
and additional services;
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•

•

Discuss separately with the external auditors aspects and problems connected to the auditing
process of the Company’s financial statements, including the Executive Committee’s
responses; and
Granting prior approval for engaging the external auditors for the rendering of non-audit
services.

Complementarily, the audit committee approved a regulation for the external auditors’ rendering of
services, which defines the framework governing the ‘Non-Audit’ or ‘Audit-Related’ services rendered
by the external auditor to ZON Multimédia and its participated companies included in the respective
consolidation permiter. This regulation applies to the services rendered by the external auditors and
related companies.
Under the terms of this regulation, hiring ‘Non-Audit’ or ‘Audit-Related’ services should be considered
on an exceptional or complementarily basis respectively, and in agreement with the rules set down in
this regulation.
The evaluation of the services rendering admissibility depends on the audit committee, which considers
the following principles: (i) an auditor cannot audit his own work; (ii) an auditor cannot undertake a
function or perform a task which is a management responsibility; (iii) an auditor cannot act directly or
indirectly on behalf of his client.
In addition, under the terms of the same regulation, the annual fees for non-audit or audit-related
services cannot globally exceed the amount corresponding to 30% of the total amount of audit services
fees.
The approval and permission of the audit committee is needed for the rendering of services by the
external auditor.
The audit committee, in the exercise of its functions, annually conducts a global evaluation of the
external auditor’s performance and well as of its independence. Furthermore, the audit committee
promotes, whenever necessary or appropriate to the performance of Company’s activity or the
configuration of the market in general, a reflection on the appropriateness of the external auditor’s
performance of its functions. In this context, ZON Multimédia changed the auditing company for the
financial year of 2008, and the Company's current external auditor has performed its duties for three
years. Consequently, the Company’s external auditor has not reach the three term-of-office threshold
set out in the CMVM Recommendation III.1.3.

9. SUSTAINABLE DEVELOPMENT AND SOCIAL RESPONSIBILITY POLICY
Creating a socially responsible company able to create value for its Clients, Shareholders,
Collaborators, Suppliers, Partners and General Community is part of ZON Multimédia goal. Its strategy
is based on the development of three areas: economic, social and environmental sustainability.

Social Responsibility Work
The ‘Cá Dentro’ programme, developed in an annual basis, aims to promote employee and employees’
children’s qualification, development and training. Initiatives include the allocation of study grants and
scholarships to the best students and the extracurricular programs. These normally take place during
Holy Week and summer holidays and are preferably held in a natural environment, involving outdoor
and group activities.

ZON Multimédia – Serviços de Telecomunicações e Multimédia, SGPS, S.A.

64/81

Still in the scope of activities with the collaborators’ children, an annual ZON Tour is carried out. This
consists in a visit to ZON premises by the collaborators’ children and aims the knowledge and sharing
of experiences in a familiar and professional integration perspective.
On another hand, in terms of community relations, ZON sponsors several institutions, either via free
provision of its services or through donations or charity initiatives. Support provided over the past year
came from various sources, including donations to Instituto de Surdos-Mudos da Imaculada Conceição
(Immaculate Conception Deaf-Mute Institute) and the support to 5 kids (belonging to needy families) of
the Associação Portuguesa de Portadores de Trissomia 21 (Portuguese Association of Down’s
syndrome), institution whose purpose is to help kids with the Down’s syndrome.
In another solidarity initiative, ZON signed an Agreement with Entreajuda (association that helps other
charity institutions) in order to provide disadvantaged kids with vision, hearing and dental screening.
Considering that in Portugal many cases of academic underperformance are due to hearing or vision
impairment, ZON also contributes to the learning process of these children and also towards increasing
their self-esteem. This Project also relies upon the support of the Alto Comissariado da Saúde (High
Commission on Health).
The offers received during the Christmas time by the collaborators (including management members)
were allocated to a common centre and were afterwards acquired by the collaborators by a preestablished price. The amount obtained was equitably donated to Casa do Caminho (Oporto), Ninho
dos Pequenitos (Coimbra) and to Instituto de Surdos-Mudos da Imaculada Conceição (Lisbon). These
three institutions purpose is to help and accommodate sick and needy kids.
ZON Lusomundo Cinemas has collaborated with Associação Contacto – Associação que Apoia
Cuidadores e Doentes com Demências in the disclosure of the latter’s work and has made the movie
theatre facilities available for the collection of funds. This initiative had the purpose of incorporating a
people’s home to accommodate and help people during their family’s working hours. Associação
Contacto has also the purpose to make people sensitive to and to prevent diseases such as CVA,
Alzheimer or Parkinson.
Still in the scope of making facilities available for the collection of funds, some actions with national
welfare institutions were promoted. Such welfare institutions were: Refúgio Aboim Ascensão, an
institution nowadays recognized as a relevant Temporary Accommodation Centre for Kids Emergency;
Natura – Associação Nacional de Ajuda Humanitária, focused in the professional and social reinsertion
of kids and old people; and also APAD – Associação Portuguesa de Apoio aos Desprotegidos, a nonprofit making non-governmental association, whose main purposes are to fight against hungry, poverty
and social exclusion, besides its major priority consisting on supporting kids at danger situations.
th

In the scope of the celebration of the 10 anniversary of the European Mobility Week, in Almada, ZON
Lusomundo Cinemas has collaborated on the advertisement of this initiative through a spot of 15” in
the movie theatre facilities under the subject “Viaje bem, Viva Melhor” (“Have good trips, Live better”).
The initiative presented a vast activities program whose purpose was to promote and to make day-today more environmental friendly mobility solutions known, in order to contribute to a healthier and more
sustainable city life.
In 2010, regarding the accessibilities category, ZON Lusomundo Audiovisuais was awarded by
launching the first National Geographic documentary with audio description in Portuguese for blind
people. Such documentary is “Uma Aventura no Ártico” (An Adventure in the Arctic) by Adam Ravetch
and Sarah Robertson, launched by ZON in DVD.
ZON Lusomundo Audiovisuais activities in the production of audio description, subtitling and
Portuguese sign language for some of the exhibited and DVD available movies remain a constant
investment, thus corresponding to the requests from the associations representing blind and deaf
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people. ZON Lusomundo Audiovisuais is the audiovisual operator which has been in the vanguard in
the answering to these requests.

Multimedia Creativity ZON Award
In 2008, Multimedia Creativity ZON award was created by ZON jointly with Fundação para a Ciência e
Tecnologia (Science and Technology Foundation) which counts with the collaboration of the Instituto
do Cinema e Audiovisual (Audiovisual and Cinema Institute). This is an annual award and had its third
edition in 2010. This is currently the main national reference in the digital creation area and
corresponds to one of the most contested awards in Portugal. The participation and quality of the
competing projects has improved every year.
The award goals are encouraging and contributing to the development of national capacities in the
audiovisual and multimedia contents and technologies, namely the associated scientific and
technological capacity. The Award aims to stimulate and deeper the investigation works of a
multidisciplinary scope and the international scientific cooperation in the scope of CoLab – International
Collaboratory for Emerging Technologies, as established by the UTAustin Portugal Program. Another
goal is to distinguish projects reflecting ZON Multimédia values: Competence, Innovation, Boldness
and Diversity.
Pursuant to the Regulation, competing projects shall be inserted within the themes and
characterization of the existing categories and shall demonstrate creativity and innovation. Moreover,
competing projects shall also evidence their practical implementation ability as well as that they are
able to fulfill their goals and shall be adequate to the targeted market. Natural persons with residence in
Portugal and groups with five members at the most may compete. Groups shall be composed by
people from different nationalities being at least one of its members Portuguese. Legal persons with
registered offices in Portugal may also compete. This includes Universities jointly with students.
The global monetary amount is of EUR 200 thousand which makes the Award a reference for the
investigation and creativity in Portugal. In 2010 edition, a total of 196 works were received, both from
Portugal and from outside. 56 works belong to Multimedia Contents and Applications category, 100
short films and 40 animations.
Multimedia and Contents Applications category refers to passive or interactive entertainment works,
interfaces to the user engagement in on and off-line processes and services, based on free or paid
business models, over the top video, widgets, digital narrative and on an off-line games. The winner
was the Under Siege strategy game for PlayStation 3 from the company Seed Studios (Porto), which
has also won the Great Award.
Within the Short-Films category were received digital works of fiction in real image until ten minutes.
The winner of the first award was Pedro Resende with “Maybe”, Portuguese student in UT Austin. The
category Digital Animation was addressed to works resulting from the use of convergence techniques
between computing technologies and graphic computation, receiving works in different areas, such as
digital animation, advertising and video games. The winner was Gameinvest de Lisboa with “Daydream
Stories”, a kids’ TV series.
During the year, two support initiatives to the Award have occurred. ZON Screenings was a monthly
series of “cinema conversations”. With the support of a moderator, the invited public talk with directors,
producers and actors - mainly young people – in a VIP room of the cinema ZON Lusomundo
Amoreiras. The guest of the first session was the director Nuno Rocha, the winner of ZON Creativity in
Multimedia Award with the short-film “3X3”, produced in Oporto which, in the meantime, was sold to
several European TV stations. Nuno Rocha has submitted “Vicky and Sam”, a short-film, written
produced and directed at UT Austin during the master in FineArts attended by the referred director in
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such university in the Autumn of 2009. The course resulted from a scholarship which consists on one
of the ZON Award component.
The second ZON’s initiative was the ZON Intensive Scrip Lab at UT Austin whose purpose was
contributing to improve the scriptwriting techniques, producing and direction of cinema by Portuguese
young movie makers, as well as to stimulate the participation of short-films in ZON Award. ZON has
promoted and organized, in cooperation with CoLab, the displacement and accommodation of the
trainees in Austin, Texa, in the Summer of 2010.
The ZON initiative has mobilized tens of students and teachers of eleven education institutions of all he
country. 41 students have submitted their applications and 11 have been selected. The project
included the development of one script synopsis of a short-film within the University of Austin in Texas
and subsequent film production in Portugal with the logistic and operational support of the respective
education institutions. The films were submitted to competition in ZON Award 2010.

Environmental Responsibility
As a socially responsible company, ZON has prioritized the creation of a waste management system
which contributes to natural preservation, in addition to complying with legal requirements and
promoting continuous improvement through adoption of sustainable resources that reduce
environmental impacts from existing processes and from products and services provided.
Environmental stewardship and building everyone's awareness of environmental preservation are
increasingly a priority for all companies.
In order to comply with environmental legislation, on an annual basis ZON Multimédia declares to
Sociedade Ponto Verde the amount of its waste from non-urban containers and packaging (Decree
Law no. 162/2000 – of July 27), while declaring to SIRAPA (Portuguese Environmental Agency
Integrated System) the amount of urban and non-urban waste, (Decree Law 178/2006 (art. 48) from
business activity.
Accordingly, on February 2010, ZON created Eco ZON, an integrated management system for all
waste produced by all ZON Group companies. EcoZON is a strategic environmental project for ZON
business activity and represents a differentiating factor relative to competing companies.
This project represents the point of departure for improvement of the organization’s environmental
performance, sending a clear signal of change to its employees, customers and suppliers and which is
based on the following assumptions:
 Comply with all legal requirements applicable to activities products and services of all ZON
Group companies.
 Promote continuous improvement through the adoption of sustainable resources that reduce
environmental impacts in existing processes and in the definition of products and services.
 Control potential environmental impacts resulting directly or indirectly from business activities,
always favouring prevention measures.
 Optimise the management of waste generated by the company in its activities through
continued development of a reduction, re-use and recycling policy.
 Regularly evaluate and improve the environmental performance of ZON Group companies
through reliance upon best available technologies and to implementation of eco-management
practices appropriate to the optimisation of natural resources.
 Establish and evaluate partnerships that seek to promote and manage natural wealth and the
protection of biodiversity.
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 Ensure collaboration with the Portuguese Environmental Agency and environmental bodies
develop and adopt productive processes that avoid or reduce environmental harm and which
 Include an appropriate disposal of all types of waste regardless of its nature (urban and nonurban waste, REEE's, etc.), under the issuance of a statement for destruction of waste,
pursuant to current environmental legislation.
 Compliance with national and European environmental legislation.
 Protect ZON against the improper use of data through application of rigorous safety measures
during the collection during the process of collection, transport and destruction of paper,
preventing its reconstitution.
Protecting the quality and the preservation of the environment is not only a concern but a value which
ZON promotes through recycling, providing eco-stations for selective separation of any waste produced
at all of its premises (in all buildings and stores).
With the launch of the project EcoZON and emphasizing environmental awareness activities, a
business culture sensitive to environmental concerns is sought so that each employee may make a
contribution to environmental preservation and guarantee quality of life for coming generations based
upon sustainable development.
After the beginning of the project and during several audits to the legal proceedings
Sociedade Ponto Verde, ZON becomes the first national company to obtain the
certification 100R, which constitutes a guarantee of the correct direction for recycling the
packages (in buildings and ZON stores) and a proof of the efficiency of the pending
proceedings.

instituted by
environment
waste of the
environment

Another measure implemented by ZON TV Cabo, which represents an important contribute to the
sustainable development, was the significant improvement of the reuse of the equipments in the
market. These equipments – from the devolution by clients - were tested, repaired and repackaged,
thus allowing to extend their life cycle, and thus substantially, to decrease the production of the
inherent waste.
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ANNEX I
Positions held by members of the Board of Directors in other companies



Daniel Proença de Carvalho

Positions held in companies of ZON Multimédia Group:
Not applicable.
Positions held in other companies:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Member of the Remuneration Committee of Banco Espírito Santo, S.A.
Vice-chairman of the Board of the General Shareholders Meeting of Caixa Geral de Depósitos,
S.A.
Chairman of the Board of the General Shareholders Meeting of Galp Energia, SGPS, S.A.
Chairman of the Board of the General Shareholders Meeting of Socitel – Sociedade Industrial de
Trefilaria, S.A.
Chairman of the Board of the General Shareholders Meeting of Edifer – Investimentos, Sociedade
Gestora de Participações Sociais, S.A.
Chairman of the Board of The General Shareholders Meeting of Edifer – Sociedade Gestora de
Participações Sociais, S.A.
Chairman of the Board of General Shareholders Meeting of Portugália – Administração de
Patrimónios, S.A.
Chairman of the Board of the General Shareholders Meeting of Mague – SGPS, S.A.
Chairman of the Board of the General Shareholders Meeting, Almonda – Sociedade Gestora de
Participações Sociais, S.A.
Chairman of the Board of the General Shareholders Meeting of Renova – Fábrica de Papel do
Almonda, S.A.
Chairman of the Board of the General Shareholders Meeting of Celulose do Caima, SGPS, S.A.
Chairman of the Board of the General Shareholders Meeting of Estoril Sol, SGPS, S.A.
Chairman of the Board of the General Shareholders Meeting of Panatlântica – Holding, Sociedade
Gestora de Participações Sociais, S.A.
Chairman of the Board of the General Shareholders Meeting of G.A. – Estudos e Investimentos,
S.A.
Chairman of the Board of the General Shareholders Meeting of Vila Sol II – Empreendimentos
Touristic, S.A.
Chairman of the Board of the General Shareholders Meeting of Vila Sol - SGPS, S.A.
Chairman of the Board of the General Shareholders Meeting of Cabo Raso – Empreendimentos
Turísticos, S.A.
Chairman of the Board of the General Shareholders Meeting of SOGEB – Sociedade de Gestão
de Bens, S.A.
Chairman of the Board of the General Shareholders Meeting of Sociedade Agrícola Belo de
Mértola, S.A.
Chairman of the Board of the General Shareholders Meeting of Sociedade Agrícola dos
Namorados, S.A.
Chairman of the Board of the General Shareholders Meeting of Coaltejo – Criador de Ovinos
Algarve e Alentejo, S.A.
Chairman of the Board of the General Shareholders Meeting of Sogesfin – Sociedade Gestora de
Participações Sociais, S.A.
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•

Chairman of the Board of the General Shareholders Meeting of 3 Z – Administração de Imóveis,
S.A.
Chairman of the Board of the General Shareholders Meeting of Sétimos - Participações, SGPS,
S.A.
Chairman of the Board of the General Shareholders Meeting of Euroatlântica – Investimentos e
Comércio, S.A.
Chairman of the Board of the General Shareholders Meeting of Confiança Participações, SGPS,
S.A.
Chairman of the Board of the General Shareholders Meeting of Sociedade Agrícola da Serra
Branca, S.A.
Chairman of the Board of the General Shareholders Meeting of Gotan, SGPS, S.A.
Chairman of the Board of the General Shareholders Meeting of Companhia Agrícola da Apariça,
S.A.
Chairman of the Board of the General Shareholders Meeting of Companhia Agrícola das
Polvorosas, S.A.
Chairman of the Board of the General Shareholders Meeting of Companhia Agrícola de Corona,
S.A.
Chairman of the Board of the General Shareholders Meeting of Herdade do Monte da Pedra, S.A.
Chairman of the Board of the General Shareholders Meeting of TRABELIBEX – Investimentos
Imobiliários, S.A.
Chairman of the Board of the General Shareholders Meeting of Empresa Agrícola do Freixo, S.A.



Rodrigo Jorge Araújo Costa

•
•
•
•
•
•
•
•
•
•
•

Positions held in companies of ZON Multimédia Group
•
•
•
•
•
•
•
•
•
•
•
•

Chairman of the Board of Directors of ZON Televisão por Cabo, SGPS, S.A.
Chairman of the Board of Directors of ZON – TV Cabo Portugal, S.A.
Chairman of the Board of directors of ZON TV Cabo Açoreana, S.A.
Chairman of the Board of Directors of ZON TV Cabo Madeirense, S.A.
Chairman of the Board of Directors of ZON Conteúdos, Actividade de Televisão e de Produção de
Conteúdos, S.A.
Chairman of the Board of Directors of ZON Audiovisuais, SGPS, S.A.
Chairman of the Board of Directors of ZON Lusomundo Audiovisuais, S.A.
Chairman of the Board of Directors of ZON Cinemas, SGPR, S.A.
Chairman of the Board of Directors of ZON Lusomundo Cinemas, S.A.
Chairman of the Board of Directors of mSTAR, S.A.
Chairman of the Board of Directors of ZON Lusomundo TV, S.A.
Vice-chairman the Board of Directors of Finstar – Sociedade de Investimentos e Participações,
S.A

Positions held in other companies:
Director of Omnivalor, S.A.



José Pedro Faria Pereira da Costa

Positions held in companies of ZON Multimédia Group:
•
•

Chairman of the Board of Directors of ZON II – Serviços de Televisão, S.A.
Chairman of the Board of Directors of Upstar Comunicações, S.A.
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•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Vice-chairman of ZON – TV Cabo Portugal, S.A.
Director of ZON Conteúdos, Actividade de Televisão e de Produção de Conteúdos, S.A.
Director of ZON Televisão por Cabo, SGPS, S.A.
Director of ZON Lusomundo TV, S.A.
Director of ZON Audiovisuais, SGPS, S.A.
Director of ZON Lusomundo Audiovisuais, S.A.
Director of ZON Cinemas, SGPS, S.A.
Director of ZON Lusomundo Cinemas, S.A.
Director of Lusomundo, Sociedade de Investimentos Imobiliários, S.A.
Director of Lusomundo Imobiliária 2, S.A.
Director of Sport TV, S.A.
Director of Teliz Holding, B.V.
Director of Dreamia Holdings, B.V.
Director of Dreamia – Serviços de Televisão, S.A.
Director of Finstar – Sociedade de Investimentos e Participações, S.A.
Director of mSTAR, S.A.
Manager of Lusomundo España, SL

Positions held in other companies:
Not applicable.



Luís Miguel Gonçalves Lopes

Positions held in companies of ZON Multimédia Group
•
•
•
•
•
•
•
•
•
•

Director of ZON Televisão por Cabo, SGPS, S.A.
Vice-Chairman of ZON – TV Cabo Portugal, S.A.
Director of Zon Lusomundo TV, S.A.
Director of ZON TV Cabo Açoreana, S.A.
Director of ZON TV Cabo Madeirense, S.A.
Director of ZON Conteúdos, Actividade de Televisão e de Produção de Conteúdos, S.A.
Director of ZON Audiovisuais, SGPS, S.A.
Director of ZON Lusomundo Audiovisuais, S.A.
Director of ZON Cinemas, SGPS, S.A.
Director of ZON Lusomundo Cinemas, S.A.

Positions held in other companies:
Not applicable.



Duarte Maria de Almeida e Vasconcelos Calheiros

Positions held in companies of ZON Multimédia Group
•
•
•
•
•

Director of ZON Televisão por Cabo, SGPS, S.A.
Director of ZON TV Cabo Portugal, S.A.
Director Director of ZON TV Cabo Madeirense, S.A.
Director of ZON TV Cabo Açoreana, S.A.
Director of ZON Conteúdos – Actividade de Televisão e de Produção de Conteúdos, S.A.
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•
•
•
•
•
•
•
•
•
•
•
•
•

Director of Zon Lusomundo TV, S.A.
Director of ZON Audiovisuais, SGPS, S.A.
Director of ZON Lusomundo Audiovisuais, S.A.
Director of ZON Cinemas, SGPS, S.A.
Director of ZON Lusomundo Cinemas, S.A.
Chairman of the Board of Directors of Lusomundo Sociedade de Investimentos Imobiliários, S.A.
Chairman of the Board of Directors of Lusomundo Imobiliária 2, S.A.
Director of Teliz Holding, B.V.
Director of Dreamia Holdings, B.V.
Manager of Distodo, Distribuição e Logística, Lda.
Manager of Lusomundo Moçambique, S.A.
Manager of Lusomundo España, SL.
Manager of Empracine, Lda.

Positions held in other companies:
Not applicable.



Fernando Fortuny Martorell

Positions held in companies of ZON Multimédia Group
Not applicable.
Positions held in other companies:
•
•
•
•
•
•
•
•
•
•
•
•



Director of Espírito Santo Ventures – Sociedade Capital de Risco, S.A.
Deputy Director of Espírito Santo Resources Limited
Director of Opway, SGPS, S.A.
Vice Chairman of Rio Forte Investments, S.A.
Director of Herdade da Comporta – Actividades Agro Silvícolas e Turísticas, S.A.
Non-executive Director of Espírito Santo Property (Brasil) S.A.
Director of Maló Clinic Group, SGPS, S.A.
Director of IMOSPEL –Soc. Operações Imobiliárias, S.A.
Director of GO WELL – Promoção de Eventos Catering e Consultoria, S.A.
Director of Santogal, SGPS, S.A.
Director of Rioforte (Portugal), S.A.
Managing shareholder of GO Restauração, Lda.

António Domingues

Positions held in companies of ZON Multimédia Group
Not applicable.
Positions held in other companies:
•
•
•
•

Vice-chairman of the Board of Directors of Banco Português de Investimento, S.A.
Vice-chairman of the Board of Directors of BCI - Banco Comercial e de Investimentos, S.A.
Vice-chairman of the Board of Directors of Banco Fomento Angola, S.A.
Member of the Board of Directors of Banco BPI, S.A.
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•
•



Member of the Board of Directors of BPI Madeira, SGPS, Unipessoal, S.A.
Member of the board of directors of Companhia de Seguros Allianz Portugal, S.A.

László Istvan Hubay Cebrian

Positions held in companies of ZON Multimédia Group
Not applicable.
Positions held in other companies:
•
•

Chairman of the Board of Directors of Fundação Cascais
Chairman of the Portuguese-Hungarian Chamber of Commerce



Luís João Bordalo da Silva

Positions held in companies of ZON Multimédia Group
Not applicable.
Positions held in other companies:
•
•
•
•
•
•
•
•

Director of Cinveste, SGPS, S.A.
Director of Cinveste Investimentos, Lda.
Manager of Cinveste Finance, SGPS, Lda.
Manager of Cinveste Finance, Gestão de Valores Mobiliários, Lda.
Director of M&C Colecção de Arte S.A
Director of Guemonte - Sociedade Civil Imobiliária e de Investimentos S.A.
Director of Ecomar, S.A. – Angola
Director of Ecomar SGPS S.A.



Vítor Fernando da Conceição Gonçalves

Positions held in companies of ZON Multimédia Group
Not applicable.
Positions held in other entities:
•
•
•
•
•

Member of the General Supervisory Board of EDP – Energias de Portugal S.A.
Chairman of the Financial Committee of EDP – Energias de Portugal, S.A.
Chairman of the Audit Board of Fundação EDP
Member of the Economic and Social Council
Vice-Chancellor of Universidade Técnica de Lisboa



Paulo Cardoso Correia da Mota Pinto

Positions held in companies of ZON Multimédia Group
ZON Multimédia – Serviços de Telecomunicações e Multimédia, SGPS, S.A.

73/81

Not applicable.
Positions held in other entities:
•
•
•

Deputy to the Assembly of the Republic
Professor at Universidade de Coimbra
Managing Shareholder of Paulo Mota Pinto, Lda.



Nuno João Francisco Soares de Oliveira Silvério Marques

Positions held in companies of ZON Multimédia Group
Not applicable.
Positions held in other companies:
•
•

Vice-chairman of the Board of Directors of CIDOT – Estúdio de Comunicação, S.A.
Member of the Audit Board of Banco Privado Atlântico – Europa, S.A.



Norberto Emílio Sequeira da Rosa

Positions held in companies of ZON Multimédia Group
Not applicable.
Positions held in other companies:
•
•
•
•
•
•
•
•
•
•

Chairman of the Board of Directors of Caixa – Participações, SGPS, S.A.
Chairman of the Board of Directors of Caixatec – Tecnologias de Comunicações, S.A.
Chairman of the Board of Directors of Sogrupo – Sistemas de Informação, ACE
Vice-chairman of BPN – Banco Português de Negócios, S.A.
Director of Caixa Geral de Depósitos, S.A.
Director of SIBS – Sociedade Interbancária de Serviços, S.A.
Vice-chairman of Banco Efisa, S.A.
Member of the Managing Council of Caixa Geral de Aposentações.
Director of Fundação Económica
Member of CISP – Comissão Interbancária para o Sistema de Pagamentos (Interbank Payment
System Committee).



Jorge Telmo Maria Freire Cardoso

Positions held in companies of ZON Multimédia Group
Not applicable.
Positions held in other companies:
•
•
•

Director and Member of the Executive Committee of Caixa – Banco de Investimento, S.A.
Director of Empark Portugal – Empreendimentos e Exploração de Parqueamentos, S.A.
Director of Dornier, S.A.
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•

Visiting Assistant Professor of FEUNL.



Joaquim Francisco Alves Ferreira de Oliveira

Positions held in companies of ZON Multimédia group
Not applicable.
Positions held in other companies:
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Chairman of the Board of Directors of Controlinveste, SGPS, S.A.
Chairman of the Board of Directors of Controlinveste Comunicações, SGPS, S.A.
Chairman of the Board of Directors of Sportinveste, SGPS, S:A.
Chairman of the Board of Directors of PPTV – Publicidade de Portugal e Televisão, S.A.
Chairman of the Board of Directors of Sport TV Portugal, S.A.
Chairman of the Board of Directors of Sportinveste Multimédia, SGPS, S.A.
Chairman of the Board of Directors of Olivedesportos – Publicidade, Televisão e Media, S.A.
Chairman of the Board of Directors of Controlinveste Media, SGPS, S.A.
Chairman of the Board of Directors of Global Noticias Publicações, S.A.
Chairman of the Board of Directors of Rádio Noticias, S.A.
Chairman of the Board of Directors of Jornalinveste – Comunicação, S.A.
Chairman of the Board of Directors of Naveprinter – Indústria Gráfica do Norte, S.A.
Chairman of the Board of Directors of Açormedia, S.A.
Chairman of the Board of Directors of Gripcom, SGPS, S.A.



João Manuel Matos Borges de Oliveira

Positions held in companies of ZON Multimédia Group
Not applicable.
Positions held in other companies:
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Director of Cofina, SGPS, S.A.
Director of Altri, SGPS, S.A.
Director of F. Ramada Investimentos, SGPS, S.A.
Director of F. Ramada, Aços e Indústrias, S.A.
Director of Caima – Indústria de Celulose, S.A.
Director of Celbi – Celulose da Beira Industrial, S.A.
Director of Celtejo – Empresa de Celulose do Tejo, S.A.
Director of Celulose do Caima, SGPS, S.A.
Director of Cofina Media, SGPS, S.A.
Director of Edisport – Sociedade de Publicações, S.A.
Director of F. Ramada – Produção e Com. Estruturas Metálicas de Armazenagem, S.A.
Chairman of the Board of Directors of F. Ramada II Imobiliária, S.A.
Director of Invescaima, SGPS, S.A.
Director of Presselivre – Imprensa Livre, S.A.
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Mário Filipe Moreira da Silva

Positions held in companies of ZON Multimédia Group
Not applicable.
Positions held in other companies:

•

Chairman of the Board of Directors of Santoro Financial Holding, SGPS, S.A.
Chairman of the Board of Directors of Santoro Finance, S.A.
Chairman of the Board of Directors of Fidequity – Serviços de Gestão, S.A.
Chairman of the Board of Directors of Kento Holding Limited
Member of the Board of Directors of Banco BPI, S.A.
Member of the Board of Directors of BFA – Banco de Fomento Angola, S.A.
Member of the Board of Directors of Socip – Sociedade de Investimentos e Participações, S.A.
Member of the Board of Directors of Exem Energy, B.V.
Member of the Board of Directors of Esperaza Holding, B.V.
Member of the Board of Directors of Nova Cimangola, S.A.
Member of the Board of Directors of Ciminvest – Sociedade de Investimentos e Participações,
S.A.
Member of the Board of Directors of AOE – Angola on Entertainment, S.A.



António R. S. Henriques da Silva

•
•
•
•
•
•
•
•
•
•
•

Positions held in companies of ZON Multimédia Group
Not applicable.
Positions held in other companies:
•
•
•

Chairman of the Board of Directors of TPA, EP
Member of the Board of Directors of ANGOLACABLES
Member of the Board of Directors of FINSTAR

Professional qualifications and activities undertaken over the last 5 years
•

Members of the Executive Committee

Rodrigo Jorge Araújo Costa. Portuguese. 51 years old. First appointed - co-opted in 2007. Term will
end on 31 December 2012. Chairman of the Board of Directors, ZON Televisão por Cabo, SGPS, S.A.,
since September 2007; Chairman of the Board of Directors, ZON – TV Cabo Portugal, S.A., since
September 2007; Chairman of the Board of Directors, ZON TV Cabo Açoreana, S.A., since November
2007; Chairman of the Board of Directors, ZON TV Cabo Madeirense, S.A., since November 2007;
Chairman of the Board of Directors, ZON Conteúdos, Actividade de Televisão e de Produção de
Conteúdos, S.A., since September 2007; Chairman of the Board of Directors, ZON Lusomundo
Audiovisuais, S.A., since September 2007; Chairman of the Board of Directors, ZON Lusomundo
Cinemas, S.A., since September 2007; Chairman of the Board of Directors of ZON Audiovisuais,
SGPS, S.A., since 2009; Chairman of the Board of Directors of ZON Cinemas, SGPS, S.A., since
2009; Vice-Chairman of the Board of Directors of Finstar – Sociedade de Investimentos e
Participações, S.A., since 2009; Chairman of the Board of Directors of ZON Lusomundo TV, S.A.,
since 2010; Chairman of the Board of Directors of mSTAR, S.A., since 2010; Corporate Vice President
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OEM – Microsoft Corporation 2002 - 2005; since 2004, Member of the High Level Counsel for Foreign
Investment; since 2005, Member of the Advisory Board, Plano Tecnológico; 2006 - 2007, Executive
Vice-chairman, Portugal Telecom, SGPS, S.A. (cross-sectional leadership, Innovation, IT Systems and
Human Resources); President, PT Comunicações; Chairman of the Board of Directors, PT Inovação
and PT Sistemas de Informação.

José Pedro Faria Pereira da Costa. Portuguese. 43 years old. First appointed - co-opted in 2007.
The term will end on 31 December 2012. Chairman of the Board of Directors of ZON II – Serviços de
Televisão, S.A., since 2010; Chairman of the Board of Directors of mSTAR, S.A., since 2010; Member
of the Board of Directors of Zon Lusomundo TV, S.A., since 2010 Member of the Board of Directors,
ZON Televisão por Cabo, SGPS, S.A., since September 2007; Vice-Chairman of the Board of
Directors, ZON TV Cabo Portugal, S.A., since March 2008; ZON Conteúdos, Actividade de Televisão
e de Produção de Conteúdos, S.A., since September 2007; Member of the Board of Directors, ZON
Lusomundo Audiovisuais, S.A., since September 2007; Member of the Board of Directors, ZON
Lusomundo Cinemas, S.A., since September 2007; Member of the Board of Directors, Lusomundo,
Sociedade de Investimentos Imobiliários, S.A., since December 2007; Member of the Board of
Directors, Lusomundo Imobiliária 2, S.A., since December 2007; Member of the Board of Directors,
Sport TV Portugal, S.A., since October 2007; Member of the Board of Directors, ZON Audiovisuais,
SGPS, S.A, since 2009; Member of the Board of Directors, ZON Cinemas, SGPS, S.A, since 2009;
Member of the Board of Directors, Teliz Holding, B.V., since 2009; Member of the Board of Directors,
Dreamia Holdings, B.V., since 2009; Member of the Board of Directors, Dreamia – Serviços de
Televisão, S.A, since 2009; Member of the Board of Directors, Finstar – Sociedade de Investimentos e
Participações, S.A, since 2009; Chairman of the Board of Directors, Upstar Comunicações, S.A, since
2009; Between September 2002 and September 2007 joined Portugal Telecom’s Group as member of
the board of directors and CFO of the companies PT Comunicações, PT.COM e PT Prime. He was
also non-executive Board Member of the companies PT ACS, Previsão, PT Prestações, PT Sistemas
de Informação, PT PRO, Páginas Amarelas, Tradecom e Banco Best and Manager of DCSI.

Luís Miguel Gonçalves Lopes. Portuguese, 38 years old. First appointed - co-opted in 2007. Term
will end 31 December 2012. Member of the Board of Directors, ZON Televisão por Cabo, SGPS, S.A.,
since September 2007; Vice-chairman, ZON – TV Cabo Portugal, S.A., since March 2008; Member of
the Board of Directors, ZON TV Cabo Açoreana, S.A., since September 2007; Member of the Board of
Directors, ZON Conteúdos, Actividade de Televisão e de Produção de Conteúdos, S.A since
September 2007; Member of the Board of Directors, ZON Lusomundo Audiovisuais, S.A., since
September 2007; Member of the Board of Directors, ZON Lusomundo Cinemas, S.A., since
September 2007; Member of the board of directors, ZON TV Cabo Madeirense, S.A., since 2009;
Member of the Board of Directors, ZON Audiovisuais, SGPS, since 2009; Member of the board of
directors of ZON Cinemas, SGPS, S.A., since 2009; Member of the Executive Committee, PT
Comunicações, S.A., 2006 - September 2007; Member of the Executive Committee, PT.Com –
Comunicações Interactivas, S.A., 2006 - September 2007; Member of the Board of Directors, Páginas
Amarelas, S.A., 2006 – September 2007; Manager, PT Comunicações, S.A., 2004 - 2006; Associate
Principal, McKinsey&Com 1998 - 2004.

Duarte Maria de Almeida e Vasconcelos Calheiros. Portuguese, 62 years old. First appointed in
2003. The mandate will end on 31 December 2012; chairman of the Board of Directors, Lusomundo
Imobiliária 2, S.A., since 2004; chairman of the Board of Directors, Lusomundo Sociedade de
Investimentos Imobiliários, S.A., since 2004; Member of the board of directors, ZON Lusomundo TV,
S.A., since 2010; Member of the Board of Directors of Zon Lusomundo Cinemas, S.A., since 2004;
Member of the Board of Directors, ZON Lusomundo Audiovisuais, S.A., since 2004; Member of the
Board of Directors, ZON Conteúdos, S.A., since 2004; Member of the Board of Directors, ZON TV
Cabo Portugal, S.A., since 2004; Member of the Board of Directors, ZON Televisão por Cabo, SGPS,
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S.A., since 2004; Member of the Board of Directors, ZON TV Cabo Madeirense, S.A., since 2007;
Member of the Board of Directors, ZON TV Cabo Açoreana, S.A., since 2008; Member of the board of
directors, ZON Audiovisuais, SGPS, S.A, since 2009; Member of the Board of Directors, ZON
Cinemas, SGPS, S.A, since 2009; Member of the Board of Directors, Teliz Holding, B.V., since 2009;
Member of the Board of Directors, Dreamia Holdings, B.V., since 2009; Manager, Lusomundo
Moçambique, Lda., since 2004; Manager, Lusomundo España, SL, since 2004; Manager, Distodo,
Distribuição e Logística, Lda., since 2004; Manager, Empracine, Empresa Promotora de Actividades
Cinematográficas, Lda., since 2004; Member of the Audit Committee, Fundação Cultursintra since
2006. chairman of the Board of Directors, ZON Serviços de Gestão Partilhados, S.A., 2008 – 2009.

•

Non-executive directors

Daniel Proença de Carvalho. Portuguese, 69 years old. First appointed in 2007. The term in office will
end on 31 December 2012. Chairman of the Board of the General Shareholders Meeting of AEM –
Empresas Emitentes de Valores Cotados em Mercado, on behalf of ZON MULTIMÉDIA – Serviços de
Telecomunicações e Multimédia, SGPS, S.A., since 15 December 2010; Chairman of the Board of the
General Shareholders Meeting of Instituto Português de Corporate Governance, since 21 June 2010;
Member of the Advisory Councel of Fundação Galp Energia, since September 2009; Chairman of the
Board of Curators, Fundação D. Anna de Sommer Champalimaud e Dr. Carlos Montez
Champalimaud, since 2005; chairman of the Board of the General Shareholders Meeting, Liga de
Amigos da Casa-Museu João Soares, since 1998; Member of the board of Curators, Fundação
Batalha de Aljubarrota, since 2002; Member of the Advisory Board, Fundação Renascer, since May
2005; Professor, Instituto Jurídico da Comunicação (Universidade de Coimbra Law School), since
2005; Member of the Advisory board, Fórum para a Competitividade since June 2008; Member of the
Remuneration Committee, Banco Espírito Santo, since March 30 2008; Member of the board of
Sponsors, Fundação Arpad-Szenes – Vieira da Silva since February 2009; chairman of the Board of
the General Shareholders Meeting, GALP ENERGIA, SGPS, S.A. since April 2008; chairman of the
Board of the General Shareholders Meeting, CELULOSE DO CAIMA – SGPS, S.A., since 2002;
chairman of the Board of the General Shareholders Meeting, SOCITEL – Sociedade Industrial de
Trefilaria, S.A., since 2005; chairman of the Board of the General Shareholders Meeting, Confiança
Participações, SGPS, S.A., since 2004; chairman of the Board of the General Shareholders Meeting,
EDIFER – INVESTIMENTOS, Sociedade Gestora de Participações Sociais, S.A., since 2003;
chairman of the Board of the General Shareholders meeting, EDIFER – Sociedade Gestora de
Participações Sociais, S.A., since 2003; chairman of the Board of the General Shareholders Meeting,
PORTUGÁLIA – Administração de Patrimónios, S.A., since 1980; chairman of the General board of the
general shareholders meeting, MAGUE - SGPS, S.A., since 1998; chairman of the Board of the
General Shareholders Meeting, Euroatlântica – Investimentos e Comércio, S.A., since 1998; chairman
of the Board of the General Shareholders Meeting, ALMONDA – Sociedade Gestora de Participações
Sociais, S.A., since 1996; chairman of the board of the general shareholders meeting, RENOVA –
Fábrica de Papel do Almonda, S.A., since 1997; chairman of the Board of the General Shareholders
Meeting, PANATLÂNTICA – HOLDING, Sociedade Gestora de Participações Sociais, S.A., since
1995; chairman of the Board of the General Shareholders Meeting, G.A. – Estudos e Investimentos,
S.A., since 1996; chairman of the Board of the General Shareholders Meeting, VILA SOL II –
Empreendimentos Turísticos, S.A., since 1997; chairman of the General Board of the General
Shareholders Meeting, VILA SOL, SGPS, S.A., since 1999; chairman of the Board of the General
Shareholders Meeting, CABO RASO – Empreendimentos Turísticos, S.A., since 1998; chairman of the
Board of the General Shareholders Meeting, Sociedade Agrícola Belo de Mértola, S.A., since 1978;
Chairman of the Board of the General Shareholders Meeting, Sociedade Agrícola SERRA BRANCA,
S.A., since 1975; chairman of the Board of the General Shareholders Meeting, SOCIEDADE Agrícola
dos NAMORADOS, S.A., since 1978; Chairman of the General Shareholders Meeting, COALTEJO –
Criador de Ovinos Algarve e Alentejo, S.A., since 2005; chairman of the Board of the General
Shareholders Meeting, SOTAC – Sociedade de Turismo e Agricultura, S.A., since 1991; chairman of
the Board of the General Shareholders Meeting, SOGESFIN – Sociedade Gestora de Participações
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Sociais, S.A., since 1998; Chairman of The Board of the General Shareholders Meeting, SOGEB –
Sociedade de Gestão de Bens, S.A. since May 26 2000; Chairman of the Board of the General
Shareholders Meeting, 3 Z – Administração de Imóveis, S.A., since 2001; Chairman of the Board of the
General Shareholders Meeting, SÉTIMOS–PARTICIPAÇÕES, SGPS, S.A., since 2005; chairman of
the Board of the General Shareholders Meeting, GOTAN SGPS, S.A., since 2004; Chairman of the
Board of the General Shareholders Meeting, ESTORIL SOL, SGPS, S.A., since 2007; Chairman of the
Board of the General Shareholders Meeting of Companhia Agrícola da Apariça, S.A., since June 2008;
Chairman of the Board of the General Shareholders Meeting of Companhia Agrícola das Polvorosas,
since June 2008; Chairman of the Board of the General Shareholders Meeting of Companhia Agrícola
de Corona, S.A., since June 2008; Chairman of the Board of the General Shareholders Meeting of
Herdade do Monte da Pedra, S.A., since June 2008; Chairman of the Board of the General
Shareholders Meeting of TARBELIBEX – Investimentos Imobiliários, S.A., since June 2008; Chairman
of the Board of the General Shareholders Meeting of FREIXAGRO – Empresa Agrícola do Freixo,
S.A.; Vice-chairman of the board of the General Shareholders Meeting, Caixa Geral de Depósitos,
S.A., since 2007; director, Círculo Voltaire 1993 - 2006; chairman of the Board, Fundação Arpad
Szénes-Vieira da Silva, 1993 - 2007; chairman of the Strategic board, Hospital Amadora-Sintra
Sociedade Gestora, S.A., 2007 – 2008; Member of the Advisory Board of Explorer Investments,
Sociedade de Capital de Risco until 2010; member of the Board of Dircetors SINDCOM – Sociedade
de Investimento na Indústria e Comércio, SGPS, S.A. since 2005 until 2010.

Fernando Fortuny Martorell. Portuguese, 64 years old. First appointed – co-opted in 2008. The term
will end on 31 December 2012..Member of the Board of Directors of RioForte (Portugal), S.A., since
June 2010; Member of the Board of Directors, GO WELL – Promoção de Eventos Catering e
Consultoria, S.A, since 2004; Member of the Board of Directors, Espírito Santo Ventures – Sociedade
Capital de Risco, S.A. since 2005; Delegate Director, Espírito Santo Resources, Limited, since 2006;
Member of the Board of Directors, Opway, SGPS, S.A., since 2006; Member of the Board of Directors,
IMOSPEL – Soc. Operações Imobiliárias, S.A, since 2007; Member of the Board of Directors, Maló
Clinic Group, SGPS. S.A, since 2008; Member of the Board of Directors, Herdade da Comporta, since
2008; Vice-chairman, Rio Forte Investments, S.A, since 2009; Member of the Board of Directors
Santogal, SGPS, S.A; Non-executive Member of the Board of Directors, Espírito Santo Property
(Brasil), S.A.; Managing shareholder, GO Restauração, Lda, since 2004; Member of the Board of
Directors, Espírito Santo Resources (Portugal), S.A., 2006-2007; Member of the Board of Directors,
Espírito Santo Resources, S.A., 2008-2009;

António Domingues. Portuguese, 54 years old. First appointed in 2004. Term will end on 31
December 2012. Vice-chairman of the Board of Directors, Banco Português de Investimento, S.A.,
since 2007; Vice- chairman of the Board of Directors, BCI - Banco Comercial e de Investimentos, S.A.,,
since 2007; Vice-chairman of the Board of the Directors, Banco de Fomento, S.A., since 2005;
Member of the Board of Directors, Banco BPI, S.A., since 1996; Member of the Board of Directors of
BCI -, Banco Comercial e de Investimentos, SARL (Moçambique), 2004; Member of the Board of
Directors, BPI Madeira, SGPS, Unipessoal, S.A., since 2001; Member of the Board of Directors, Allianz
Portugal, S.A., since 2004; Member of the board of directors, SIBS – Sociedade Interbancária de
Serviços, S.A., 2000-2009.

László Istvan Hubay Cebrian. Portuguese, 64 years old. Appointed – co-opted in 2007. Term will end
December 31 2012. Chairman of the Board of Directors, Fundação Cascais, since 2009; Chairman,
Portuguese-Hungarian Chamber of Commerce, since 2007; Chairman, The Walt Disney Company
Iberia, 1988-2005; Chairman, Disney Store Spain, 1999-2005; President, The Walt Disney Company
Portugal, 1982-2005; The Disney Country Managing Director, 1999-2005; Consultant, The Disney
Company, 2005-2007; Consultant, Stage Entertainment, 2005-2007.
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Luís João Bordalo da Silva. Portuguese. 52 years old. First appointed in 2003. Term will end on 31
December 2012. Member of the Board of Directors, Cinveste, SGPS, S.A., since 2006; Member of the
Board of Directors, Guemonte – Sociedade Civil Imobiliária e de Investimento, S.A. since 2006;
Member of the Board of Directors, M&C Colecção de Arte, S.A., since 2007; Manager, Cinveste
Finance, SGPS, Lda., since 2007; Manager, Cinveste Finance, Gestão de Valores Mobiliários, Lda.,
since 2007; Manager, Cinveste Investimentos, Lda., since 2008; Member of the Board of Directors of
Ecomar S.A. Angola, since 2010; Member of the Board of Directors of Ecomar, SGPS, S.A., since
2010.

Vítor Fernando da Conceição Gonçalves. Portuguese. 55 years old. First appointed in 2007. Term
will end 31 December 2012. Professor, Business Administration, ISEG, since 1994; Vice-Chancellor,
Universidade Técnica de Lisboa, since 2007; Member, Economic and Social Board, since 2007;
Member, “Panel of Experts on World Competitiveness“ IMD World Competitiveness Centre, since
2005; Member, PhD, post-PhD and Guest Scientists Candidate Evaluation Committee, Fundação para
a Ciência e Tecnologia, since 1997; Member, General and Supervisory board and chairman of
Financial Committee, EDP- Energias de Portugal S A., since 2006; chairman, Audit Board, Fundação
EDP, since 2007; chairman of the board, Gaptec / UTL since 2007; chairman of the Advisory Council,
ISEG (2003-2006); director, Doctoral Programme in Business Administration, 2001 - 2005; Chairman,
IDEFE- Instituto para o Desenvolvimento e Estudos Económicos Financeiros e Empresariais 2003 2007.

Paulo Cardoso Correia Mota Pinto. Portuguese. 44 years old. First appointed in 2008. Term will end
on 31 December 2012. Master and PhD in Law, (Legal-Civil Sciences); University Professor,
Universidade de Coimbra since 1991; Legal consultant since 2007 and Constitutional Court Judge –
2007; Deputy to the Assembly of the Republic since October 2009.

Nuno João Francisco Soares de Oliveira Silvério Marques. Portuguese. 54 years old. Appointed
for the first time in 2007. The term will end on December 31 2012. Vice-chairman of the Board of
Directors, CIDOT – Estúdio de Comunicação, S.A., since 2004; Member of the Audit Board of Banco
Privado Atlântico-Europa, S.A. since 2009; Chairman of the Board of Directors, AGILLE – Serviços e
Consultoria de Gestão, S.A., 2009 - 2010; director, AGILLE – Serviços e Consultoria de Gestão, S.A.,
2006 - 2009; Member of the board of Directors and Audit Committee, Portugal Telecom, SGPS, S.A.,
2003 - 2005.

Norberto Emílio Sequeira da Rosa. Portuguese. 55 years old. First appointed for the Board of
Directors in 2008. Term will end on 31 December 2012. Chairman of the Board of Directors, Caixa –
Participações, SGPS, S.A., since 2008; Chairman of the Board of Directors, Caixatec – Tecnologias de
Comunicação, S.A., since 2008; Chairman of the Board of Directors, Sogrupo – Sistemas de
Informação, ACE, since January 2008; Vice-chairman of the Board of Directors, Banco Efisa, since 13
November 2009; vice-chairman of the Board of Directors of BPN – Banco Português de Negócios,
S.A., since 2008; Member of the Board of Directors, Caixa Geral de Depósitos, S.A., since 2008;
Member of the Board of Directors, SIBS – Sociedade Interbancária de Serviços, S.A., since 2004;
Member of the Board of Directors, Caixa Geral de Aposentações, since 2008.

Jorge Telmo Maria Freire Cardoso. Portuguese. 39 years old. First appointed in 2008. Term will end
on 31 December 2012. Member of the Board of Directors, and Member of the Executive Committee
Caixa – Banco de Investimento, S.A., since 2008; Member of the Board of Directors of Empark
Portugal – Empreendimentos e Exploração de Parqueamentos, S.A. and Dornier S.A., since 2010:
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Visiting Assistant Professor of Faculdade de Economia da Universidade de Lisboa, since 2010;
Member of the Board of Directors, Fomentinvest, SGPS, S.A., 2007 - 2008. Member of the Board of
Directors, Co-ordinator of the Board of Directors of Corporate Finance do Caixa – Banco de
Investimento, S.A., 2000-2008.

Joaquim Francisco Alves Ferreira de Oliveira. Portuguese, 63 years old. First appointed in 2001,
term ended May 2005, re-elected January 2008. Term will end on December 31 2012. Since 1984,
year in which he founded Olivedesportos (leader and pioneer in the area of sports-related television
and advertising rights) has been chairman of the Board of Directors of several companies the comprise
the business group in question (Controlinveste). In 1994 acquired the sports newspaper "O Jogo",
formed PPTV in 1996 through which he founded jointly with RTP and PT Multimédia (today ZON), the
first sports cable channel - a Sport TV, currently chairman of the board of directors. Has also presided
since their founding in 2001, the boards of directors of Sportinveste Multimédia SGPS and Sportinveste
Multimédia - joint venture formed to run sports event-linked multimedia content. In 2005 acquired the
then Grupo Lusomundo Media (today Controlinveste Media), and presides the Boards of Directors of
the several companies which compose it.

João Manuel Matos Borges de Oliveira. Portuguese, 51 years old. First appointed in 2008. Term will
end on 31 December 2012. Member of the Board of Directors, Cofina, S.G.P.S., S.A., since 1991;
Member of the board of directors, Altri, S.G.P.S., S.A., since 2005; Member of the Board of Directors,
Celbi-Celulose da Beira Industrial, S.A., since 2006; chairman of the Board of Directors, F.Ramada,
Aços e Indústrias, S.A., since 1997; Member of the Board of Directors, Companhia Portuguesa de
Celulose do Caima, S.G.P.S., S.A., since 1998; Member of the Board of Directors, Cofina Media, S.A.,
since 2000; Member of the Board of Directors, Cofihold, S.G.P.S., S.A. since 1997; Member of the
Board of Directors, Edisport – Sociedade de Publicações, S.A., since 2007; Member of the Board of
Directors, Celtejo-Empresa de Celulose do Tejo, S.A., since 2008; Member of the Board of Directors,
Caima-Indústria de Celulose, S.A. since 2006; Member of the Board of Directors, Invescaima,
S.G.P.S.,S.A., since 2005; Member of the Board of Directors, Presselivre-Imprensa Livre, S.A., since
2006; chairman of the Board of Directors, F.Ramada-Produção e Comercialização de Estruturas
Metálicas de Armazenagem, S.A., since 2003; chairman of the Board of Directors, F.Ramada II
Imobiliária, S.A., since 2005; chairman of the Board of Directors, F.Ramada Investimentos, S.G.P.S.,
S.A., since 2008.

Mário Filipe Moreira Leitão da Silva. Portuguese, 38 years old. First appointed in 2010. Term will end
on 31 December 2012. Chairman of the Board of Directors of Fidequity – Serviços de Gestão, S.A.,
since 2006. Administrative and Financial Director of Grupo Américo Amorim, until March 2006.

António da R. S. Henriques da Silva. Angolan, 43 years old. First appointed in 2010. Term will end
on 31 December 2012. Chairman of the Board of Directors of TPA, EP, Member of the Board of
Directors of ANGOLACABLES; Member of the Board of Directors of FINSTAR, Commercial and
Marketing Director of UNITEL, S.A., until 2006.
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