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Visual Communication is 
a very dynamic business 
segment with constant 
technological innovations. 
The development of 
digital printing has been 
the changing driver that 
boosted the growth in this 
industry.

Inapa operates only in 
the German market. Its 
product and services 
range from the sale of 
large format printer, 
all media substrates 
used for printing, inks, 
consumables, software and 
technical support.
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0.1. 
Location where the public may find the Corporate Governance Codes to which the 
issuer is subject or those which the issuer voluntarily abides by, if applicable
The CMVM text of the corporate governance code to which the issuer is subject (CGS CMVM 2010) is written in paragraph 
0.2, and the text of the governance reports referring to this company are available at:

 ↘ The Company’s Head Office, in Rua Castilho, nr 44 – 3rd floor, in Lisbon

 ↘ The company’s corporate website: - www.inapa.pt;

 ↘ The website of Comissão do Mercado de Valores Mobiliários (CMVM): www.cmvm.pt;

The company hereby informs that this Report will be available for consultation at all of the aforementioned locations and may 
be obtained separately or as an Addendum to the Annual Report and Accounts of the Company, of which it is an integral part. 

INTROduCTION

This Corporate Governance Report was compiled in confor-
mance with the provision of CMVM (Portuguese Securities 
Exchange Commission) Regulation no.1/2007, of 7 January.

This report follows the structure of Annex I of CMVM 
Regulation previously mentioned. 

ChAPTER Ø 
CompLIanCe STaTemenT

Best Corporate Governance in Portugal 

for the third consecutive year
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0.2. 
Disclosure of which of the specific recommendations of CmVm’s 
Corporate Governance Code have and have not been adopted:

RECOmmENdATION / ChAPTER COmPlIANCE REmIssION IN ThE 

REPORT

I. GENERAl mEETING

I.1. GENERAl mEETING 

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

Yes I.1.

I.1.2. The remuneration of the Presiding Board of the General Meeting shall 
be disclosed in the Annual Report on Corporate Governance 

Yes I.3.

I.2. PARTICIPATION AT ThE mEETING

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

Yes
(with the coming into force 
of Decree-Law 49/2010, 
of May 19, the regime is 
the one stated in Article 
23-C CVM, as written in 
this bylaw) 

I.4.

I.2.2. Should the general meeting be suspended, the company shall not com-
pel share blocking during the interim period until the meeting is resu-
med and shall then prepare itself in advance as required for the first 
session 

Yes
(with the coming into force 
of Decree-Law 49/2010, 
of May 19, the regime is 
the one stated in Article 
23-C CVM, as written in 
this bylaw)

I.5.

I.3. VOTING ANd ExERCIsING VOTING RIGhTs

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

Yes
(clarifying that the 
Company did not use elec-
tronic voting)

I.9.

I.12.

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

Yes I.11.

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

Yes I.6.

I.4. REsOluTION-FIxING QuORum

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

Yes I.8.

Compliance Statement | Corporate Governance Report 04 163
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I.5. mINuTEs ANd INFORmATION ON REsOluTIONs PAssEd 

I.5.1. Extracts from the minutes of the general meetings or documents 
 with corresponding content must be made available to share-
-holders on the company’s website within a five day period after 
the General Meeting has been held, irrespective of the fact that 
such information may not be classified as material information.  
 
The information disclosed shall cover the resolutions passed, the repre-
sented capital and the voting results. Said information shall be kept on 
file on the company’s website for no less than a 3 year period 

Yes I.13.

I.6. mEAsuREs ON CORPORATE CONTROl

I.6.1. Measures aimed at preventing successful takeover bids, shall respect 
both the company’s and the shareholders’ interests. The company’s 
articles of association that by complying with said principal, provide for 
the restriction of the number of votes that may be held or exercised 
by a sole shareholder, either individually or in concert with other sha-
reholders, shall also foresee for a resolution by the General Assembly 
(5 year intervals), on whether that statutory provision is to be amended 
or prevails – without super quorum requirements as to the one legally in 
force – and that in said resolution, all votes issued be counted, without 
applying said restriction

Yes
(the Company’ Bylaws do 
not provide for any restric-
tion of this nature)

I.19.

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

Yes I.20.

I.21.

I.22.

II. BOARd OF dIRECTORs ANd suPERVIsORY BOARd

II.1. GENERAl POINTs

II.1.1. sTRuCTuRE ANd duTIEs

II.1.1.1. The Board of Directors shall assess the adopted model in its Annual 
Report on Corporate Governance and pin-point possible hold-ups to 
its functioning and shall propose measures that it deems fit for sur-
passing such obstacles 

Yes II.1.

II.1.1.2. Companies shall set up internal control and risk management sys-
tems in order to safeguard the company’s worth and which will iden-
tify and manage the risk. Said systems shall include at least the 
following components: i) setting of the company’s strategic objec-
tives as regards risk assumption; ii) identifying the main risks asso-
ciated to the company’s activity and any events that might generate 
risks; iii) analyse and determine the extent of the impact and the like-
lihood that each of said potential risks will occur; iv) risk management 
aimed at aligning those actual incurred risks with the company’s stra-
tegic options for risk assumption; v) control mechanisms for execu-
ting measures for adopted risk management and its effectiveness; vi) 
adoption of internal mechanisms for information and communication 
on several components of the system and of risk-warning ; vii) perio-
dic assessment of the implemented system and the adoption of the 
amendments that are deemed necessary

Yes
(under the terms referred 
on item II.5.)

II.5.
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II.1.1.3. The Board of Directors shall ensure the establishment and func-
tioning of the internal control and risk management systems. The 
Supervisory Board shall be responsible for assessing the functio-
ning of said systems and proposing the relevant adjustment to the 
company’s needs

Yes II.6.

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

Yes II.9.

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

Yes II.4.

II.1.2. GOVERNANCE INCOmPATIBIlITY ANd INdEPENdENCE

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

Yes II.14.

II.1.2.2. Non-executive members must include an adequate number of inde-
pendent members. The size of the company and its shareholder 
structure must be taken into account when devising this number 
and may never be less than a fourth of the total number of Board 
Directors

Yes II.14.

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

Yes II.15.

II.1.3. ElIGIBIlITY ANd APPOINTmENT CRITERIA

II.1.3.1. Depending on the applicable model, the Chair of the Supervisory 
Board and of the Auditing and Financial Matters Committees, shall 
be independent and adequately competent to carry out his/her 
duties

Yes II.14.

II.15.

II.18.

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

Yes II.16.

II.1.4. POlICY ON ThE REPORTING OF IRREGulARITIEs

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

Yes II.35.

II.1.4.2. The general guidelines on this policy shall be disclosed in the Annual 
Report of Corporate Governance

Yes II.35.
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II.1.5. REmuNERATION

II.1.5.1. The remuneration of the Members of the Board of Directors shall be 
structured so that the formers’ interests are capable of being aligned 
with the long-term interests of the company. Furthermore, the remu-
neration shall be based on performance assessment and shall dis-
courage taking on extreme risk. Thus, remunerations shall be struc-
tured as follows:

II.22.

II.30.

II.32.

II.33.

II.34.
(i) The remuneration of the Board of Directors carrying out exe-

cutive duties shall include a variable element which is determi-
ned by a performance assessment carried out by the company’s 
competent bodies according to pre-established quantifiable cri-
teria. Said criteria shall take into consideration the company’s 
real growth and the actual growth generated for the sharehol-
ders, its long-term sustainability and the risks taken on, as well 
as compliance with the rules applicable to the company’s activity

Not Applicable
(the variable remuneration 
does not foresee the allot-
ment of shares) 

(ii) The variable component of the remuneration shall be reasona-
ble overall as regard the fixed component of the remuneration 
and maximum limits shall be set for all components 

Not Applicable

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

Not Applicable

(iv) Members of the Board of Directors shall not enter into con-
tracts with the company or third parties that will have the effect 
of mitigating the risk inherent in the variability of the remunera-
tion established by the company

Yes

(v) The Executive Directors shall hold, up to twice the value of the 
total annual remuneration, the company shares that were allot-
ted 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

Not Applicable

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

Not Applicable

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

No

(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

Yes

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

No 
(statement of remunera-
tion does not include infor-
mation on comparative 
elements to its fixation nor 
ruling on payments for the 
dismissal or termination by 
agreement administrators)

04 Corporate Governance Report | Compliance Statement
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II.1.5.3. The remuneration policy statement referred to in Article 2 of Law No. 
28/2009 shall also include the directors’ remunerations which con-
tain an important variable component, within the meaning of Article 
248-B/3 of the Securities Code. The statement shall be detailed 
and the policy presented shall particularly take the long-term perfor-
mance of the company, compliance with the rules applicable to its 
business and restraint in taking risks into account

Yes
(the statement on the 
remuneration policy sub-
mitted to the General 
Assembly for the purpose 
of the Law. No. 28/2009 
covers all the Company’s 
directors within the mea-
ning of paragraph. 3 of arti-
cle 248. B of

Securities Code, namely 
the members of the 
Management and 
Supervisory Board)

II.30.

II.1.5.4. A proposal shall be submitted at the General Meeting on the appro-
val of plans for the allotment of shares and/or options for share pur-
chase or further yet on the variations in share prices, to members 
of the Board of Directors and Supervisory Board and other mana-
gers within the context of Article 248/3/B of the Securities Code. 
The proposal shall mention all the necessary information for its cor-
rect assessment. The proposal shall contain the regulation plan or 
in its absence, the plan’s conditions. The main characteristics of the 
retirement benefit plans established for members of the Board of 8 
Directors and Supervisory Board and other managers within the con-
text of Article 248/3/B of the Securities Code, shall also be approved 
at the General Meeting 

Not Applicable
(the Company has no plan 
for the allotment of sha-
res and/or options to buy 
shares)

I.17.

II.33.

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

No I.15.

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

Yes II.31.

II.2. BOARd OF dIRECTORs

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

Yes II.3.

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

Yes II.3.

II.2.3. Should the Chair of the Board of Directors carry out executive duties, 
the Board of Directors shall set up efficient mechanisms for coordina-
ting non-executive members that can ensure that these may decide 
upon, in an independent and informed manner, and furthermore shall 
explain these mechanisms to the shareholders in the corporate gover-
nance report

Not applicable
(The Chairman of the 
Board of Directors does 
not have any executive 
functions)

II.8.

II.2.4. The annual management report shall include a description of the acti-
vity carried out by the Non-Executive Board Members and shall men-
tion any restraints encountered

Yes II.17.

Compliance Statement | Corporate Governance Report 04
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II.2.5. The company shall expound its policy of portfolio rotation on the Board 
of Directors, including the person responsible for the financial portfo-
lio, and report on same in the Annual Corporate Governance Report

Yes II.11.

II.3. ChIEF ExECuTIVE OFFICER (CEO), ExECuTIVE COmmITTEE ANd ExECuTIVE BOARd OF dIRECTORs

II.3.1. When Managing Directors that carry out executive duties are reques-
ted by other Board Members to supply information, the former must 
do so in a timely manner and the information supplied must adequa-
tely suffice the request made

Yes II.3.

II.3.2. The Chair of the Executive Committee shall send the convening noti-
ces and minutes of the meetings to the Chair of the Board of the 
Directors and, as applicable, to the Chair of the Supervisory Board or 
the Auditing Committee, respectively

Yes II.13.

II.3.3. The Chair of the Board of Directors shall send the convening noti-
ces and minutes of the meetings to the Chair of the General and 
Supervisory Board and the Chair of the Financial Matters Committee 

Not Applicable II.1.

II.4. GENERAl ANd suPERVIsORY BOARd, FINANCIAl mATTERs COmmITTEE, AudIT COmmITTEE ANd 
suPERVIsORY BOARd

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

Not Applicable II.1.

II.4.2. The annual reports and financial information on the activity carried 
out by the General and Supervisory Committee, the Financial Matters 
Committee, the Auditing and Supervisory Committee must be disclo-
sed on the company’s website

Yes III.15.

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

Yes II.4.

II.4.4. The General and Supervisory Board, the Auditing Committee and the 
Supervisory Board (depending on the applicable model) shall represent 
the company for all purposes at the external auditor, and shall propose 
the services supplier, the respective remuneration, ensure that ade-
quate conditions for the supply of these services are in place within 
the company, as well as being the liaison officer between the company 
and the first recipient of the reports

Yes II.3.

II.4.5. According to the applicable model, the General and Supervisory 
Board, Auditing Committee and Supervision Board shall assess the 
external auditor on an annual basis and advise the General Meeting 
that he/she be discharged whenever justifiable grounds are present

Yes II.3.
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II.4.6. The internal audit services and those that ensure compliance with 
the rules applicable to the company (compliance services) shall func-
tionally report to the Audit Committee, the General and Supervisory 
Board or in the case of companies adopting the Latin model, an inde-
pendent director or Supervisory Board, regardless of the hierarchical 
relationship that these services have with the executive management 
of the company

Yes II.3.

II.5.

II.5. sPECIAl COmmITTEEs

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

Yes
(given the size of the 
Company, of its Board of 
Directors, and of the duties 
performed by its Audit 
Committee, it was conside-
red that the appointment of 
any of the indicated com-
mittees is not necessary)

II.2.

II.5.2. Members of the Remuneration Committee or alike shall be indepen-
dent from the Members of the Board of Directors and include at least 
one member with knowledge and experience in matters of remunera-
tion policy

Yes II.38.

II.39.

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

Yes II.39.

II.5.4. All the Committees shall draw up minutes of the meetings held Yes II.37.

II.38.
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III. INFORmATION ANd AudITING

III.1. GENERAl dIsClOsuRE duTIEs

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

Yes III.16.

III.1.2. The following information that is made available on the company’s 
Internet website shall be disclosed in the English language:

a) The company, public company status, headquarters and 
remaining data provided for in Article 171 of the Commercial 
Companies Code

b) Articles of Association

c) Credentials of the Members of the Board of Directors and the 
Market Liaison Officer

d) Investor Assistance Unit – its functions and access means

e) Accounts Reporting documents

f) Half-Yearly Calendar on Company Events

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

h) Notices convening meetings

Yes III.16.

III.1.3. Companies shall advocate the rotation of auditors after two or three 
terms in accordance with four or three years respectively. Their conti-
nuance beyond this period must be based on a specific opinion for the 
Supervisory Board to formally consider the conditions of auditor inde-
pendence and the benefits and costs of replacement

Yes III.18.
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III.1.4. The external auditor must, within its powers, verify the implementa-
tion of remuneration policies and systems, the efficiency and functio-
ning of internal control mechanisms and report any shortcomings to 
the company’s Supervisory Board

Yes
(each year the auditor 
analyses the policies and 
compensation systems, 
as well as the internal con-
trol mechanisms and their 
functioning. Any deficiency 
is reported to the Audit 
Committee)

II.6.

III.1.5. The company shall not recruit the external auditor for services other 
than audit services, nor any entities with which same takes part or 
incorporates the same network. Where recruiting such services is cal-
led for, said services should not be greater than 30% of the total value 
of services rendered to the company. The hiring of these services must 
be approved by the Supervisory Board and must be expounded in the 
Annual Corporate Governance Report

Yes III.17.

IV. CONFlICTs OF INTEREsT

IV.1. shAREhOldER RElATIONshIP 

IV.1.1. Where deals are concluded between the company and sharehol-
ders with qualifying holdings, or entities with which same are linked in 
accordance with Article 20 of the Securities Code, such deals shall be 
carried out in normal market conditions

Yes III.12.

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

Yes III.12.

III.13.

0.3.
The Company analysed in detail its compliance to the recommendations of CMVM on corporate governance matters. 

0.4.
The structure and corporate governance practices do not diverge from CMVM recommendations, except on the signalized on 
the table above.
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04 Corporate Governance Report | General meeting

I.1.  
members of the presiding Board 
of the General meeting
At present, the Board of the General Meeting of 
Shareholders is composed by the following members:

 ↘ Chairman   João Vieira de Almeida

 ↘ Secretary   Sofia Barata

Besides the support of the secretary, the Chairman of the 
Board of the General Meeting also has the support of the 
company’s secretary as well as its administrative services 
that are deemed adequate and sufficient for the right perfor-
mance of his duties.   

I.2.  
Indication of the start and end 
dates of mandates
The members of the Board of the General Meeting of 
Shareholders are currently serving a three year term running 
from 2010 to 2012 and were appointed by resolution of the 
shareholders at their meeting of May 11, 2010.

I.3.  
Details of the remuneration of the Chairman 
of the Board of the General meeting
Pursuant to a resolution of the Remunerations Committee 
dated May 21, 2008, and confirmed by the approval at the 
General Meeting of May 11, 2012 of the Declaration on the 
Remuneration Policy presented by the referred committee, 
the remuneration of the Chairman of the General Meeting 
of Shareholders is set at € 5,000.00 (five thousand Euros) 
payable for every meeting chaired.

I.4.  
Indication of the prior notice required 
for the blocking of shares for 
participation in the General meeting

Paragraph 1 of Article 23-C CVM (Securities Exchange 
Commission) stipulates, as written in Decree-Law 49/2010 
of May 19, that “Shareholders may participate and exercise 
their voting rights at meetings of the General Meeting 
provided they hold shares, at 0 hours (TMG) of the fifth 
business day prior to the date of the meeting (registration 
date), that entitle them, according to the law and the 
Company’s Articles of Associations, to at least one vote”.  

I.5.  
Indication of the rules for blocking 
shares in the event of the General 
meeting being suspended

In paragraph 2 of Article 23-C CVM it is stipulated that 
“the exercising of rights (to participate, discuss and vote in 
the general meeting) shall not be harmed by the allotment 
of shares in a period after the registration date, and is not 
dependent on the blocking of shares between that date and 
the date of the general meeting”.

I.6. 
number of shares corresponding to one vote

Paragraph 5 of Article 13 of Inapa’s Bilaws stipulates that 
“every share registered or deposited in conformance with 
the provisions of paragraph 1 of this Article shall be entitled 
to one vote”.

I.7.  
Indication of statutory regulations which 
envisage the existence of shares that do 
not confer voting rights or which enable 
voting rights over a certain number not 
to be counted, when issued by a single 
shareholder or shareholders related thereto 
The only statutory provision that foresees the existence of 
shares that do not confer voting rights is set out in para-
graph 3 of its Article 8 which stipulates that the Company 
may issue preference shares carrying no voting rights. 
The company during the course of 2011, has issued 300 
980 441 preferred shares with no voting right, increa-
sing the company’s share capital from € 150,000,000 to  
€ 204,176,479.38.

The Company’s Articles of Association does not stipulate 
any restrictions on the counting of voting rights of ordinary 
shares above a certain number, when such votes are exer-
cised by a single shareholder or by shareholders associated 
with the shareholder in question.

I.8. 
The existence of articles of association 
rules on the exercise of voting rights, 
including constitutive and decision-making 
quorums or systems for equity rights

The statutory provisions on this matter are set out in para-
graphs 2 and 3 of Article 17, regarding the quorum, which 
respectively stipulate that:
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 ↘ “The General Meeting shall meet at first call whene-
ver a number of shareholders or their representati-
ves, whose holdings represent at least one third of the 
share capital, are in attendance.”

 ↘ “Resolutions passed at a meeting held at second call 
shall be deemed valid regardless of the number of 
shareholders in attendance or duly represented and 
whichever the percentage of share capital their hol-
dings may represent.”

The Company’ Bylaws do not contain provisions on any 
systems based on special rights having to do with equity.

I.9.  
The existence of articles of association 
rules on the exercise of voting by post
Statutory regulations on the exercise of voting by post are 
set out in the provisions of paragraphs 2, 3 and 4 of Article 
13 of the company’s bylaws which respectively stipulate 
that:

 ↘ “Shareholders may exercise their voting rights by post. 
To do so, they should address a registered letter with 
recorded delivery to the Chairman of the Board of 
the General Meeting at least three working days prior 
to the date of the session of the General Meeting in 
question.” 

 ↘ “Postal votes count towards forming the quorum for 
the General Meeting. The Chairperson of the Board 
of the General Meeting is responsible for checking the 
authenticity and regularity of these votes, as well as 
ensuring their confidentiality until the time of the vote. 
Postal votes are considered revoked if the shareholder 
or their representative attends the General Meeting.” 

 ↘ “Postal votes for motions tabled after these votes have 
been issued count as ‘no’ votes.”

I.10. 
providing a form for the right to vote by post

The Company provides its shareholders with a registra-
tion form specifically designed for purposes of voting by 
post, which is always forwarded upon request and which 
is also available on its corporate website: www.inapa.pt, 
under Investor Relations in the chapter “General Meeting of 
Shareholders”.   

I.11.  
a deadline requirement for the receipt 
of the postal ballots and the date on 
which the General meeting is held

The statutory provisions ruling this matter are stipulated in 
paragraph 2 of Article 13 of Inapa’s Articles of Association, 
as follows:

 ↘ “Shareholders may exercise their voting rights by post, 
for which purpose they shall notify the Chairman of 
the Board of the General Meeting of their intention, in 
writing with acknowledgement of receipt, in the three 
business days prior to the date of the meeting of the 
General Meeting of Shareholders to which such inten-
tion relates.”  

I.12. 
The exercise of voting rights 
by electronic means
To date, it has not been possible to reconcile Inapa’s con-
cerns that meetings of its General Meeting of Shareholders 
are to be convened in a venue providing adequate and 
satisfactory facilities with the technical requirements to pro-
vide systems for voting by electronic means, but it is impor-
tant to note that, up till now, the Company has not received 
from its shareholders any indication showing their possible 
interest in exercising their voting rights via such means.

I.13. 
possibility of shareholders gaining access 
to excerpts from the minutes of the General 
meetings in the company’s website within 
five days after the general meeting was held

A summary of the resolutions adopted in the General 
Meeting shall be provided to shareholders on the Company’s 
website immediately after the general meeting is held.

I.14. 
existence of a historical record on the 
company’s website with the resolutions 
passed at the company’s General 
meetings, share capital and voting results 
referring to the previous three years

The Company keeps a historical record on its website with 
the resolutions passed at the company’s General Meetings 
including copies of the Minutes and presence lists, referring 
to the previous three years, specifically organized under the 
terms of the law.
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I.15. 
Indication of the representative(s) 
from the remuneration Committee 
present at General meetings   

In the General Assembly realized on May 11, 2012, none of 
the Remuneration Committee members was present.

I.16.  
Information of the intervention by the General 
meeting on matters concerning the company’s 
remuneration policy and the assessment 
of the performance of members of the 
Board of Directors and other Directors

The settlement of the remuneration and benefits to the 
members of the Board of Directors, whether monthly sala-
ries or other, is governed by a committee comprising three 
members especially appointed by the General Meeting for a 
term of service of three years for which service they may be 
appointed one or more times.

Pursuant to Act nr. 28/2009, of July 19, coming into force 
and to its subsequent adoption of specific regulations issued 
by CMVM, concerning the Corporate Governance Code of 
listed companies approved by Regulation nr. 1/2010, Inapa 
shall submit to its shareholders at their general meetings a 
declaration on the remuneration policies applicable to mem-
bers of its statutory bodies with the information stipulated in 
paragraph 3 of Article 2 of the mentioned legal bylaw.

The General Meeting of Shareholders assesses both the 
performance of the members of the Board of Directors of 
the Company and the annual accounts, on an annual basis.

The assessment of the performance of the members of the 
Board of Directors at the General Meeting of Shareholders 
is conducted by means of its approval “by a vote of con-
fidence in all or some of its administration and supervisory 
boards and their members or the dismissal of one or more 
of those members.”

I.17. 
Information of the intervention by the 
General meeting on matters concerning the 
proposal on the share allocation plan, and/
or stock option plans, or based on share 
price fluctuations, the members of the Board 
of Directors, Supervisory Board and other 
Directors, within the meaning of article 248-
B/3 of the Securities Code together with the 
details provided to the General meeting for the 
purposes of correctly assessing said plans
The Company has not implemented any plans to allocate 
shares and/or options to buy shares or schemes based on 
share price fluctuations to members of management and 
supervisory boards and senior management as defined in 
accordance with paragraph 3 of Article 248-B of the CVM.

I.18. 
Information of the intervention by the General 
meeting on matters concerning the approval 
of the main features of the retirement 
benefit system as enjoyed by the members 
of the Board of Directors, Supervisory Board 
and other Directors, within the meaning of 
article 248-B/3 of the Securities Code

The Company has not implemented any retirement bene-
fit plans for members of the management  and supervi-
sory boards as well as for senior management as defined in 
accordance with paragraph 3 of Article 248-B of the CVM.            

I.19. 
existence of statutory provision that envisages 
for a duty to be subject, at least every five 
years, to a resolution by the General meeting, 
for the maintenance or withdrawal of the 
statutory provision providing for the limitation 
of the number of votes capable of being held or 
exercised by a single shareholder individually 
or together with other shareholders 

The Bylaws do not stipulate any restrictions on the counting 
of voting rights above a certain number, when such votes 
are exercised by a single shareholder or by shareholders 
associated with the shareholder in question. 

I.20. 
Indication of the defensive measures that 
have the effect of automatically causing a 
serious asset erosion of company assets 
in case of transfer of control or changes to 
the composition of the Board of Directors 

The Company has not adopted any measures of that nature.
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I.21.  
Important agreements to which the 
company is a party and that come into 
force, are changed or terminated in cases 
such as a change in company control, 
and also related outcome, unless the 
disclosure of same, due to its nature, 
is highly damaging to the company and 
except when the company is specifically 
obliged to disclose said information by 
virtue of other legal requirements 
The Company is not a party to any agreement that will come 
into force, be amended or terminate in the event of a mere 
change in the Company’s controlling shareholder, provided 
such a change does not interfere with the Company’s ability 
to honour its commitments. 

The previous paragraph does not include the existence of 
change of control standard provisions in contractual clauses 
of medium or long-term finance contracts entered into by 
the Company and certain financial institutions provided that 
the new shareholding structure is not in a position to offer a 
guarantee of identical solvency.  

I.22. 
agreements between the company and 
the Board of Directors, within the meaning 
of article 248-B/3 of the Securities 
Code, that provide for compensation in 
cases of dismissal, unfair dismissal or 
termination of employment following 
a change in company control 

No agreements between the Company and members of the 
Board of Directors and/or senior management containing 
provisions on the payment of compensations upon resigna-
tion, unfair dismissal or termination of employment following 
a change in the company’s controlling shareholder are in 
force.
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ChAPTER II 
BoarD of DIreCTorS anD SuperVISory BoarD

sECTION I – 
GENERAl IssuEs

II.1.  
Identification and composition 
of corporate boards
Pursuant to a resolution of the General Meeting of 
Shareholders of May 31, 2007, the Company adopted 
the governance model set out in the provisions of sub-
-paragraph b) of paragraph 1 of Article 278 of the CSC 
(Companies Act) as its statutory administration and super-
visory structure, comprising a Board of Directors, an Audit 
Committee and a Chartered Accountant and Auditor.

The composition of the aforementioned statutory bodies is 
as follows:

Board of directors
Álvaro João Duarte Pinto Correia Chairman

José Manuel Félix Morgado Vice-Chairman

Arndt Jost Michael Klippgen

Emídio de Jesus Maria

António José Gomes da Silva 
Albuquerque

Jorge Manuel Viana de Azevedo Pinto 
Bravo

Acácio Jaime Liberado Mota Piloto

Eduardo Gonzalo Fernandez Espinar

Executive Committee of 
the Board of directors
José Manuel Félix Morgado Chairman (CEO)

Arndt Jost Michael Klippgen 

António José Gomes da Silva 
Albuquerque

Jorge Manuel Viana de Azevedo 
Pinto Bravo

Audit Committee
Emídio de Jesus Maria Chairman 

Acácio Jaime Liberado Mota Piloto 

Eduardo Gonzalo Fernandez Espinar

Chartered Accountants 
and external auditor 

PricewaterhouseCoopers & Associados, SROC, Lda repre-
sented by José Pereira Alves – Appointed Chartered Accountant 

José Manuel Henriques Bernardo – Substitute Chartered 
Accountant 

The Board of Directors believes that the corporate gover-
nance model has fully met the requirements of the Company 
and the Group it controls, both in terms of its management 
and in terms of the monitoring and control of its operations 
by its supervisory bodies.

To date, no constraints arising from its application that may 
advise the adoption of measures to correct the adopted 
model have been identified. 

II.2.  
Identification and composition of 
special committees established with 
responsibilities for the management 
or the supervision of the company 

Bearing in mind the provisions of article 413 º n. 2 of the 
CSC and the individual financial statements, this company 
should be considered as a society of small size for purposes 
of the Code of Corporate Governance.

Given the small size of the company, the limited number of 
members of the Board of Directors - 8 - and the functions 
performed by its Audit Committee, the Board deems that 
the appointment of any of the indicative special committees, 
besides an Executive Committee, is not justifiable.
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II.3.  
organisational structure and functional chart relating to the division of powers among the various 
boards, committees and/or departments within the company, including information on the scope 
of the delegation of powers, particularly with regard to the delegation of day-to-day management 
of the company, or distribution of functions among the members of the Board of Directors 
or Supervisory Board, and a list of non-delegable matters and powers actually delegated 

General Assembly

Remuneration Committee

Mário Donas (Chairman)
Maria Amália Almeida
Rui Lopes

Emídio Maria (Chairman)
Acácio Piloto
Eduardo Espinar

José Félix Morgado (CEO)
Arndt Klippgen
António Albuquerque
Jorge Bravo

Internal audit
Legal
IT
Planning & IR
Accounting
Finance
Graphic
Office

Ana Callet*
António Alvim
Carlos Jorge
Hugo Rua
Mário Silva Santos
So�a Picoto
Gilbert Trepmann
Antoine Lequitte

Board of Directors

Non-executive
Álvaro Pinto Correia (Chairman)
Emídio Maria
Acácio Piloto
Eduardo Espinar

Executive
José Félix Morgado (Vice-Chairman)
Arndt Klippgen
António Albuquerque
Jorge Bravo

Executive Committee Corporate CenterAudit Committee

Arndt Klippgen
Thomas Schimanowski
Thomas Erbslöh

Germany

Marcel Bigler
Claus Peter Brück
Pascal Theler
Rudolf Hegg 

Switzerland

Gines Ramirez
Mário Silva Santos
Pedro Huidobro

Spain

Gines Ramirez
Mários Silva Santos
Filipe Vieira
Francisco Monteiro

Portugal

Chris  Luyten
Oliver Monteyne 
Anne Vanderseijpen

Belux

Horácio Fonseca

Angola

Afonso Chaby
Thierry Massin
Didier Nettre 
Marc Gautier

France

* Also reports to the Audit Committee
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In accordance with the resolution of May 17,2010 of the 
Board of Directors and the provisions of paragraphs 3 
and 4 of Article 407 of the Companies Act, the following 
powers have been delegated to the Executive Committee, 
without prejudice to the Board of Directors, in conformance 
with the provisions of paragraph 8 of the aforementioned 
Act, of being entitled to pass resolutions on the matters it 
delegated:

 ↘ The day-to-day management of the Company;

 ↘ Setting out plans for the implementation of Company 
and Group policies, objectives and strategy for appro-
val by the Board of Directors;

 ↘ Setting out general guidelines concerning the 
Company’s internal organisation for approval by the 
Board of Directors;

 ↘ Compiling operational budgets and medium and long-
-term investment and development plans for approval 
by the Board of Directors; 

 ↘ Approving contracts for the procurement of goods 
and services up to a limit of € 500,000.00 or less, per 
category of goods or services;

 ↘ Negotiating and contracting short-term bank finance 
agreements to fund the Company or subsidiary com-
panies, under the terms and conditions that most 
adequately suit the interests of the Group;

 ↘ Negotiating bank finance agreements with a term lon-
ger than a year and a day to fund the Company and 
its subsidiary companies and the issuing of corporate 
bonds and commercial paper programs, for which 
purpose binding the Company under any such tran-
sactions shall be made expressly conditional to a prior 
resolution of the Board of Directors to the effect;

 ↘ Purchasing, selling and pledging goods or assets 
accounted for as fixed assets of the Company in 
accordance with budgets approved by the Board of 
Directors;

 ↘ Purchasing, selling and pledging goods or assets 
accounted for as fixed assets of the Company not 
included in budgets approved by the Board of Direc-
tors up to a value of 1.5% of realised share capital per 
item and up to an annual limit of 5% of the aforemen-
tioned capital;

 ↘ Renting or letting out any buildings or sectional title 
properties;

 ↘ Representing the Company in court and out of court, 
either as plaintiff or as defendant, as well as proposing 
and filing any legal suits, admitting guilt, withdrawing 
or settling out of court and committing to abide by 
arbitrage proceedings;

 ↘ Purchasing, selling or pledging shares in other compa-
nies, provided the transactions in question are inclu-
ded in the budget or in approved action plans not 

exceeding a limit of € 5,000,000.00 per transaction, 
above which limit prior approval from the Board of 
Directors shall be required;

 ↘ Entering into, amending and terminating employment 
contracts and exercising powers of discipline over the 
staff;

 ↘ Opening, transacting and closing bank accounts;

 ↘ Appointing duly mandated representatives of the 
Company;

In the aforementioned resolution the Board of Directors 
expressly barred to the Executive Committee the delegation 
of the following powers:

 ↘ The powers set out in the provisions of sub-paragra-
phs a) to m) of Article 406 of the Companies Act;

 ↘ Resolve, in the terms and limits of the law, on instruc-
tions that are binding on subsidiary companies;

 ↘ Approval of the Plan and Budget of the Company and 
subsidiary companies;

 ↘ Approval of investment or disinvestment transactions 
of relevance into and by subsidiary companies;

 ↘ Resolve on the purchase and sale of majority or con-
trolling shareholdings or holdings subject to spe-
cial purchase or selling offers in accordance with the 
Securities Market Code (CVM);

 ↘ Resolutions on splits, mergers or dissolution transac-
tions by subsidiary or associate companies;

It is important to note that in the aforementioned resolu-
tion the Board of Directors has granted to the Chairman of 
the Executive Committee the power/duty to recommend to 
this Board the names of the Directors to be elected for the 
Executive Committee and, according to provisions stipula-
ted in paragraph 6 of Article 407 CSC, has specially granted 
him the following powers:

 ↘ Ensure that all relevant information is provided to the 
other members of the Board  of Directors regarding 
the operations and resolutions of the Executive Com-
mittee;

 ↘ Ensure the fulfilling of the delegated limits, the 
company’s strategy and the duties to collaborate 
before the Chairman of the Board of Directors.

In conformance with the provisions of applicable legisla-
tion and with the aforementioned resolution of the Board of 
Directors of May 17, 2010, the following powers have speci-
fically been granted to the Audit Committee:

 ↘ Supervising the administration of the Company;

 ↘ Ensuring due compliance with the law and the provi-
sions of the Bylaws;

 ↘ Verifying due compliance of the accounting books, 
records and supporting documentation;
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 ↘ Verifying, when and in the form deemed convenient, 
cash balances and stocks of any type of goods or 
assets owned by the Company or held in lieu of secu-
rity or in trust or under any other entitlement;

 ↘ Verifying the accuracy of the financial statements;

 ↘ Verifying whether the accounting policies and valua-
tion criteria adopted by the Company are conducive to 
appropriately represent its assets and results;

 ↘ Compiling, on an annual basis, an audit report on its 
audit and supervisory action and issuing an opinion on 
the annual report and accounts and proposals of the 
Board of Directors;

 ↘ Convening a meeting of the General Meeting of Sha-
reholders, having a duty so to act, should its Chairman 
fail to do so;

 ↘ Auditing the efficacy of the risk management system, 
the internal control system and the internal audit sys-
tem;

 ↘ Being the recipient of reports on irregularities which 
shareholders, employees of the Company or other 
parties may submit;

 ↘ Auditing the process of preparation and disclosure of 
financial statements;

 ↘ Recommending to the General Meeting of Sharehol-
ders the appointment of a Chartered Accountant and 
Auditor;

 ↘ Supervising the audit to the financial statements of the 
Company;

 ↘ Supervising the Chartered Accountant and Auditor’s 
independence, particularly with regard to provision of 
additional services;

 ↘ Notifying the Office of the Public Prosecutor of any 
contraventions of the law constituting a public crime of 
which it may have become aware;

 ↘ Contracting for the provision of expert services in 
order to assist one or more of its members in the per-
formance of their duties.

In the performance of its duties the Audit Committee meets 
with the external auditor and the chartered accountant - the 
two functions are assigned to the same entity - and is the 
first recipient of the reports.

Annually, the Audit Committee makes an assessment of the 
work performed by the auditor. If its dismissal is deemed 
appropriate, the replacement is proposed in the General 
Assembly.

II.4. 
reference to the annual reports on the 
activities undertaken by the General and 
Supervisory Board, the financial Board, 

the audit Board and the Supervisory 
Board including the description of the 
supervisory activity and indicating any 
restraints found, and being subject to 
disclosure on the website of the company, 
together with the financial statements 

In its annual report on the Company’s commercial activities, 
the Audit Committee of the General and Supervisory Board 
describes its supervisory activity during the fiscal year and 
refers specifically to the constraints it may have faced or, 
being the case, to their absence. 

The annual report on the activities undertaken by the Audit 
Committee of the General and Supervisory Board is subject 
to disclosure on the company’s website together with the 
financial statements of the fiscal year concerned.

II.5. 
Description of the company’s internal control 
and risk management systems, particularly 
with regard to financial reporting and the 
functioning and effectiveness thereof 

Given the fact that the Group’s commercial activities are 
operationally carried out by several affiliate companies of 
Inapa, it is the responsibility of the Company to ensure its 
economic and financial control and the management of its 
risks.

For this purpose, the Company has put in place a functio-
nal structure as described in paragraph II.3 above and con-
siders that such structure has proven adequate in achieving 
internal control and risk management objectives.

In its efforts to ensure effective internal control of Inapa’s 
business and adequate management of the risks inherent 
in the conduct of its business, as described above, Inapa 
Group companies submit monthly reports, compiled in 
accordance with preset procedures and parameters, contai-
ning information on their sales performance and variances in 
stocks, receivables, liabilities, treasury and costs related to 
the period in question.

This information is thoroughly examined by Inapa’s 
Management Control, Finance and Accounting departments.

It should be noted that Inapa Group’s software systems, 
which are under the control of an autonomous mana-
ger, reconcile and validate the data submitted by Group 
companies.

The activities of the aforementioned departments are, in 
turn, permanently controlled by the Executive Committee 
of the Board and are subject to regular scrutiny by the 
Board of Directors, the Audit Committee and the Chartered 
Accountant and Auditor in the performance of the duties 
attributed to them by the Law or the Company’s Articles of 
Association.
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It is also important to highlight that all management informa-
tion gathered is subject to regular scrutiny in conformance 
with applicable legal or regulatory provisions by the exter-
nal auditors, whose full compliance to requirements is sub-
ject to monitoring by the Audit Committee of the Board of 
Directors within the scope of its own duties.

Notwithstanding what was previously referred, the Executive 
Committee of the Board of Directors, supported by the 
internal audit, has a timely ongoing program for the revision/
implementation of procedures and standard analysis and 
information reports in terms of risk management, for a global 
implementation in all Group companies.

The aforementioned revision/implementation of the proce-
dures and information report has been implemented, at first, 
at the level of the Portuguese subsidiary – Inapa Portugal 
Distribuição de Papel, SA – and is now being implemented 
in all the other Group companies.

Finally, it should be noted that the financial information will 
only be disclosed by the Company after scrutiny by the ser-
vices of the corporate center, the Executive Committee, the 
Audit Committee, the Board of Directors and, whenever 
required by law, by the Chartered Accountant and External 
Auditor.  

II.6. 
responsibility of the Board of Directors and 
the Supervisory Board in establishing and 
operating the company’s internal control 
and risk management systems, and also 
in assessing said system’s functioning and 
adaptation to the company’s requirements 
It is the responsibility of the Audit Committee of the Board of 
Directors, on its own initiative or by suggestion of the Board 
of Directors, to settle the internal control and risks manage-
ment systems of the Company and the Group, for approval 
by the Board of Directors.

The assessment of the conduct of the Company’s and the 
Group’s operations and adjustment to its needs are monito-
red on an ongoing basis by the Audit Committee and, within 
the scope of its own duties, by the External Auditor.

The aforementioned revision of the procedures and informa-
tion report, as far as risk management is concerned, will be 
validated in due time by an external autonomous entity.

II.7. 
Indication of the existence of regulations 
on the functioning of the corporate boards 
or other internally defined rules on 
incompatibility and the maximum number of 
positions that a member is entitled to hold and 
the place where said rules may be consulted 

The Company has approved, by a resolution of the Board 
of Directors dated May 17, 2010, the following regulations 
governing the operations of its statutory bodies:

 ↘ Board of Directors;

 ↘ Audit Committee;

 ↘ Executive Committee of the Board of Directors

Rules concerning incompatibility are exclusively the ones 
arising from the Law and are not specifically regulated by 
the Company. 

Regulations on the functioning of the Board of Directors, the 
Audit Committee and the Executive Committee are made 
available to the shareholders and other interested parties in 
the Company’s corporate website – www.inapa.pt. 

sECTION II – BOARd 
OF dIRECTORs

II.8. 
In the event of the Board of Directors’ 
Chairman carrying out an executive 
role, an indication of the mechanisms 
coordinating the tasks of non-executive 
members in order to ensure independence 
and notification of decisions 
The Chairman of Inapa’s Board of Directors does not serve 
in an executive role, and so there is no need to implement 
effective mechanisms to coordinate the initiatives of its non-
-executive members namely for purposes of ensuring that 
those members can act in an independent and informed 
capacity.

II.9. 
Identification of the major economic, financial 
and legal risks to which the company is 
exposed in pursuing its business activity 

The Group’s main activity is the distribution of paper, and as 
such, it acts as a link between the upstream paper produ-
cers and the downstream intermediate consumers (namely 
companies and paper manufacturing industries, such as 
printers, advertisers, media companies, and newspaper and 
book publishers, among others), modern distributors (large-
-scale suppliers and specialized retail chains) and end con-
sumers (companies in the office segment and individuals).

Inapa is subject to the inherent risks of the economic sec-
tor where it operates and especially to fluctuations in paper 
price, short-term imbalances between demand and supply, 
changes in consumption patterns and the performance of 
the economy in general.
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In this context, the most relevant risks to which Inapa is 
exposed while conducting its business are associated 
with its capacity to pass changes in the purchase price of 
paper and in its operating costs on to customers through 
selling prices, particularly costs related to logistics and 
transportation.

Additionally, the paper distribution business is sensitive to 
changes in the behavioral patterns of the demand, mainly in 
segments such as advertising and media, and to changes in 
the distribution structure.

Balance between supply and demand depends on a variety 
of factors, among which we highlight the trends in instal-
led production capacity and the level of overall economic 
activity.

The Group’s ability to pass paper price and/or oil price 
increases on to its customers through the selling prices of its 
products, or the fees it charges for the services it provides, 
is not fully elastic, and so the direct margins of products sold 
and the net contribution of services rendered may be adver-
sely impacted by such adverse trends, with the result that 
transport costs associated with its delivery services may 
increase and consequently adversely impact on the Group’s 
performance, financial situation, and earnings.

Inapa counts with some means of mitigating this risk, among 
which stand out its systems, which introduce various levels 
of authority according to the margin generated by the ope-
ration in the sales process.

The developments in the productive capacity of the diffe-
rent geographical markets, trends in paper demand in emer-
ging economies such as China and India and its impact on 
those markets’ suppliers, the impact of exchange rate fluc-
tuation on the competitiveness of the various markets, and 
a number of regulatory issues that affect the world paper 
trade are all factors which, either in combination or in iso-
lation, may directly or indirectly impact the performance 
of the Company, its financial situation, and its earnings 
performance.

Furthermore, the paper distribution business has undergone 
structural changes in recent years, as a result of mergers 
among paper merchants, especially in Europe. Competitor 
moves may directly or indirectly impact the Company’s 
future strategic decisions and, therefore, its positioning in 
each particular market and, consequently, affect its econo-
mic and financial returns and asset allocation.

Given the fact that Inapa conducts its business in seven 
European countries, and, since 2009, in Angola as well, in 
conjunction with the fact that about 95% of its total turno-
ver is originated in foreign markets, the company is naturally 
exposed to risks arising as a result of the specific perfor-
mance of the economies of the countries where it opera-
tes, notwithstanding the fact that the very nature of that 
exposure may equally constitute a risk-mitigating factor as 
a result of the low probability that exactly the same econo-
mic performance pattern will occur at once in every one of 
those markets.

The exposure to currency risk is limited but real on account 
of the fact that the Group’s aggregate turnover in curren-
cies other than Euro (namely Swiss Franc, US Dollar and 
Angolan Kwanza) accounts for approximately 6.5% of the 
total turnover.

As it is the case with any other company or group of com-
panies, Inapa’s performance depends on its ability to retain 
its customer base.

In addition to serving quite a significant customer base – of 
over 70,000 customers – that are widely distributed from a 
geographical perspective and to offering a wide range of 
competitive, top-quality products and appropriate service 
levels, Inapa has been developing a customer loyalty pro-
gram aimed at its traditional clientele through a comprehen-
sive offer of products and services that complement its core 
business with a view to increasingly assert itself as a global 
Paper Service Provider.

The impact on local economies of a downturn in the world 
economy may make it difficult for customers of the Inapa 
Group to meet their obligations towards the Group.

As a credit risk mitigation factor, Inapa contracted in 2011, 
a credit insurance policy to cover for credit risk of its opera-
ting subsidiaries with a major insurance company in Europe. 
This insurance covers the five core countries of the Group 
(Germany, France, Switzerland, Portugal and Spain), thus 
covering more than 95% of Group sales.

Regardless of the coverage contemplated above, Inapa 
also manages credit risk by acting as follows: each Group 
subsidiary has its credit collections committee composed 
by the CEO, CFO and head of sales and purchases; cre-
dit limits are defined and recorded in the information sys-
tem and inhibit new orders when limit is fully utilized; limits 
of credit granting are subject to annual review and/or whe-
never there is relevant information arising from the recom-
mendation of the internal and external monitoring systems; 
approval of sales above the defined credit limits are subject 
to Board approval.

A slowdown in economic growth rates or a decrease in 
consumer and producer confidence indexes may, in turn, 
lead to a slowdown or fall in the paper demand, namely 
the demand for writing and printing paper, thereby adver-
sely affecting its operations, sales, earnings, and the overall 
financial standing of the Inapa Group.

The Group’s ability to successfully implement the esta-
blished strategy is a function of its ability to retain, and if 
necessary to hire, the most competent and adequately skil-
led staff to perform each duty.

Although the Group’s human resources policy strives to 
reach these objectives, it is not possible to guarantee that 
constraints may not arise in that regard.

Inapa awards supplemental retirement and subsistence 
pension benefits to the personnel of the subsidiaries Inapa 
France, Logistipack, Semaq, Inapa Switzerland and Papier 
Union, having duly accounted for the inherent expenses and 
costs associated with such benefits in accordance with the 
specifications of International Accounting Standard 19 (IAS 
19).

Board of Directors and Supervisory Board | Corporate Governance Report  04



182

P
ap

er
 s

am
pl

es



183

The balance reported in the consolidated accounts under 
liabilities for pension benefits is based on predefined 
assumptions on mortality rates, whereas the beneficiaries of 
the pension fund schemes in question may live longer than 
what such assumptions accounted for and, as such, may 
draw benefits from the pension fund in excess of the pro-
visions for such benefits. Therefore, liabilities for pension 
benefits may have an adverse impact on cash flows.

As regards the consolidation of accounts, Inapa has 
methods to mitigate internal and external risks.

Internally, the holding company has a team that sets the 
accounting policies to be used in the Group, validates all the 
consolidation movements of each company and controls 
the processing of local accounts under IFRS. Additionally, 
all companies report their monthly accounts to the Group’s 
holding company (income statements and balance sheets), 
enabling to monitor regularly the progress of the accounts of 
each Group company.

Externally, in order to mitigate the risks arising from the 
classification into different accounting categories, proper 
accounting and consolidation reports of each company and 
standardization of criteria, we opted to use a common audi-
tor in the main geographical regions in which Inapa opera-
tes, in this case PricewaterhouseCoopers. The work develo-
ped by the holding company is also subject to verification by 
the same external auditor, ensuring the adequacy and trans-
parency of the consolidated accounts.

In the future, Inapa may be a party in litigation arising from 
the conduct of its business, including legal proceedings 
which may have been ruled in favor of the Group, fully or 
partially, or sentences that may be subject to recourse or 
petition for their annulment by the counterparties in confor-
mance with applicable legal procedure and until that time as 
such sentences have been upheld in a court of final appeal.

At present, the main legal suit to which Inapa is a party con-
cerns a petition under ordinary procedure filed by Papelaria 
Fernandes – Indústria e Comércio, SA, in August 01, 1997, 
which claim has been valued at 24,459,906.14 Euros, rela-
tive to events occurring from 1991 to 1994.

In the aforementioned legal suit, and in essence, Papelaria 
Fernandes is petitioning to be declared null the contracts 
and transactions entered into during the above men-
tioned period by the Group and Papelaria Fernandes. 
Notwithstanding the Group’s firm belief that it is right, 
Inapa cannot guarantee that the court case in question will 
be ruled in its favor or that any other such legal suits rela-
tive to its operations will be ruled in its favor in the future. 
Unfavorable rulings on legal suits filed against it may have 
an adverse impact on the operations, financial situation, and 
earnings performance of the Inapa Group.

Inapa Group’s operations require investments. It is Inapa’s 
intention to partly fund those investments with cash resour-
ces generated from operations. However, should its opera-
tions fail to generate sufficient cash resources, Inapa may 
be required to partly fund the envisaged investments with 
funding raised from external sources, including bank finance 
and bond issues.

In addition, Inapa Group is exposed to a number of other 
risks, namely liquidity risk, interest rate risk, market risk on 
the price of raw materials, operating risk, and other risks.

Interest costs on most of the Group’s financial indebtedness 
bears interest at rates linked to variable market rates, on 
account of which Inapa is exposed to market risk on chan-
ges in interest rates.

Considering that Inapa does not hedge its exposure to 
adverse changes in market interest rates, such changes 
may, in turn, have an adverse impact on its performance, 
financial situation, and earnings.

Nevertheless, and in order to manage such risks, the 
Group’s Finance Department strives to manage the impact 
of changing interest rates by monitoring market develop-
ments on an ongoing basis and by being in a position to 
contract financial instruments to mitigate the impact of inte-
rest rate volatility.

In a context of sector consolidation, Inapa may be the target 
of a public tender offer. 

Despite the fact that the Group has been implementing 
careful risk management methodologies to manage every 
type of risk to which it is exposed, in the event of exceptio-
nally adverse scenarios materializing, the policies and pro-
cedures employed by Inapa to identify, monitor, manage, 
and mitigate such risks may prove not to be fully effective.

The Company believes that it is sufficiently equipped to 
effectively control the risks arising from the business con-
ducted by the Company and the companies it controls, and 
deems that the actions being conducted by the Heads of its 
Management Control and Finance Departments, who have 
been specifically charged to manage its risks, particularly 
Inapa Group’s liquidity risk, are effective.

Inapa manages the Group’s liquidity risk by acting as 
follows: striving to structure the Group’s financial indebted-
ness to feature a large percentage of medium and long-term 
debt, with a maturity that adequately matches its ability to 
generate cash resources; resorting to credit facilities it may 
draw on at any time (credit facilities on current accounts); 
treasury management is done locally in each Group com-
pany supervised by the Holding Company; cash flow fore-
cast is regularly updated and monitored to avoid potential 
deviations.

In the course of conducting Inapa’s normal business, and 
owing to its organizational structure, the Group is subject to 
certain operational risks, including possible interruptions in 
the services it renders or delays in providing such services, 
omissions, errors.

Those risks are monitored by the Company on an ongoing 
basis by means of the administrative and information sys-
tems it implemented for that purpose, having also arranged 
for insurance policies to cover certain operational risks.
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Inapa Group’s operations are also dependent on IT proces-
sing, which involves the storing and processing of financial 
reporting records, monitoring and control records from its 
logistics, warehousing and delivery services, and internal 
accounting records.

Notwithstanding the ongoing assessment of the condition 
of its information systems and the fact that our capacity has 
proven to be reliable, it is not possible to absolutely gua-
rantee a full identification and timely redressing of every sin-
gle issue concerning the information technology systems or 
the unqualified success of every single implementation of a 
technological enhancement to such systems.

In this scenario, there could be significant changes in Inapa’s 
current strategy with implications for the several businesses 
and markets where it operates.

Inapa Group may be adversely affected by amendments 
to ruling legislation and to other tax legislation applicable in 
Portugal, the European Union, and the particular countries 
where it operates.

The Group’s units are subject to risks that are inherent to 
the conduct of any economic activity, such as accidents, 
faults, or natural catastrophes that may cause damages to 
the Group’s assets or a temporary interruption of its trading 
activities. 

II.10. 
powers of the Board of Directors, 
particularly regarding resolutions 
concerning capital increase 

In accordance with the provisions of Article 20 of the Articles 
of Association, the Board of Directors shall be entitled to 
exercise, in general, full powers in managing the affairs of 
the Company and shall represent it in court and out of court, 
either as plaintiff or as defendant, as well as conduct all 
necessary acts in the pursuit of the business purposes of 
the Company, namely the following:

 ↘ Setting up, maintaining, relocating or closing down 
any of the Company’s premises, plants, laboratories;

 ↘ Setting up, maintaining, relocating or closing down 
any of the Company’s offices, branches, agencies or 
any other type of Company premises;

 ↘ Purchasing, selling and pledging in any manner Com-
pany shares and securities held on its own account or 
any other Company securities of an identical or simi-
lar nature;

 ↘ Purchasing, selling and pledging in any manner sha-
res, rights, or any other type of shareholdings of an 
identical or similar nature held on other companies, 
together with public debt securities;

 ↘ Purchasing and selling any assets other than fixed 
assets held by the Company or pledging such assets 
in any manner;

 ↘ Acquiring fixed assets, as well as selling or pledging 
them under any acts or contracts, even if for purpo-
ses of providing tangible security against credit facili-
ties provided that a recommendation for approval the-
reof has been obtained from the Audit Committee in 
any of those instances;

 ↘ Admitting guilt, withdrawing or setting out of court on 
any legal proceedings, as well as committing to abide 
by the findings of arbitrage proceedings;

 ↘ Appointing duly mandated representatives in accor-
dance with applicable legislation.

By deliberation of the General Meeting of April 6 2011, the 
Board of Directors is entitled to resolve on a share capital 
increase up to a maximum of € 225,000,000.00, having 
changed number 1 article 7 of the company’ bylaws, which 
now states that “The Board of Directors may increase the 
share capital one or more times, by means of cash pay-
ments, up to a maximum of € 225,000,000.00 (two hundred 
and twenty five million Euros), through preferred shares with 
no voting right and a priority dividend of 5% of subscription 
value, with a subscription reserve to current shareholders.”

Under this staturial authorization, the share capital of the 
company has been increased from € 150,000,000.00 to 
€ 204,176,479.38, through the issuance of 300,980,441 
shares.

The Board of Directors is entitled to resolve up to the maxi-
mum legal term – 5 years from the authorization – on a 
share capital increase up to € 45,823,520.62, through the 
emission of preferred shares with no voting right and a prio-
rity dividend of 5% of subscription value, with a subscription 
reserve to current shareholders and realized by means of 
cash payments.

II.11. 
The information on the rotation policy of 
the Board of Directors’ functions, namely 
as to the financial responsibility division 
and the rules applicable to the appointment 
and replacement of members of the board 
of directors and of the supervisory board 
Without prejudice of what is stated in the paragraphs that 
follow, the Board of Directors is constituted by five to twelve 
members, to be appointed by the shareholders atten-
ding the General Meeting responsible for the appointment. 
Among the appointees, the shareholders will designate the 
Chairman.

In conformity with the provisions of paragraphs 2 and 3 of 
Article 18 of its Bylaws, “The shareholders who vote against 
a motion to elect the Directors have the right to appoint one 
Director, as long as this minority represents at least 10% of 
the share capital; In order to enact the provision in the item 
above, the election will take place by a vote of the afore-
mentioned minority at the same meeting, and the Director 
thus elected will automatically substitute the least voted per-
son on the winning list, or, in case of a tie, the person in last 
place on that same list”.
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In conformity with the provisions of paragraph 7 of Article 
18 of its Bylaws, “If the Board of Directors is composed of 
fewer members than the maximum set forth in item 1 of this 
article and it deems it necessary for the management of the 
company business to increase the number of Directors, it 
may appoint two new members prior to the next scheduled 
annual General Meeting…; The first annual General Meeting 
to be held after such appointment will either confirm or 
reject the advice of the Board of Directors with regard to 
the number of Directors. If the instruction is confirmed, the 
appointment of the new members will be ratified.”

In conformity with the provisions of paragraph 9 of Article 
18 of its Bylaws, “The Board of Directors will elect replace-
ments for any members deemed definitively absent, dismis-
sed under the terms of the law, or who resign their post. Any 
replacements thus made will remain in force until the end of 
the term to which the members of the Board of Directors 
who made the selection were elected, unless the selection 
is not ratified by the first subsequent General Meeting…” 

The Company has not implemented in its Bylaws or inter-
nal regulations a policy for the rotation of the members in 
charge, namely the member of the Board of Directors in 
charge of Finance and Administration. 

However, it is important to note in this respect that the mem-
ber of the Board of Directors presently in charge of Finance 
and Administration has only been appointed on May 31, 
2010, and that as far as the other members of the Executive 
Committee are concerned, the ones that have the longest 
permanence in their duties are only serving their second 
term of office as Directors of the Company.

II.12. 
The number of meetings held by the board of 
directors and the supervisory board as well 
as reference to the minutes of said meetings 

During the course of 2012, the Board of Directors held 8 
(eight) meetings.

Also during the course of 2012 the Audit Committee held 9 
(nine) meetings.

Minutes of all those meetings of the two Boards were drawn 
up and are duly written in a special book organized to the 
effect. 

II.13. 
The number of meetings held by the 
executive Committee or by the executive 
Board of Directors, as well as reference 
to the drawing up of the minutes of those 
meetings and whenever applicable, the 
submission of same with the convening 
notices to the Chair of the Board of Directors, 
the Chair of the Supervisory Board or of the 
audit Committee, the Chair of the General 
and Supervisory Board and to the Chair 
of the financial matters Committee 

During the course of 2012, the Executive Committee of the 
Board of Directors held 10 (ten) formal meetings and minu-
tes were drawn up of those meetings.

A copy of these minutes has been sent by the Chairman of 
the Executive Committee to the Chairmans of the Board of 
Directors and of the Audit Committee.

II.14. 
Distinction between executive and non-
executive members and among these, 
differentiating those members that would 
comply if the incompatibility rules were 
to be applied (article 414-a/1 of the 
Commercial Companies Code, except 
for item /b and the independency criteria 
provided for in article 414/5, both of 
the Commercial Companies Code). 

II.14.1. 
executive members of the Board of Directors 

José Manuel Félix Morgado  Chairman 

Arndt Jost Michael Klippgen  Director

António José Gomes da Silva Albuquerque  Director

Jorge Manuel Viana de Azevedo Pinto Bravo  Director
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II.14.2. 
non- executive members of the Board of Directors and incompatibility rules 
set by paragraph 1 of article 414-a of the Companies act and independence 
criteria set out in paragraph 5 of article 414-a of the Companies act

NAmE FuNCTION INCOmPATIBIlITIEs INdEPENdENCE

Álvaro João Duarte Pinto Correia Chairman No Yes

Emídio de Jesus Maria Director No Yes

Acácio Jaime Liberado Mota Piloto Director No No

Eduardo Gonzalo Fernandez Espinar Director No Yes

The non-executive members of the Board of Directors have 
been representing the interests of shareholders, holding an 
independence position from the executive directors.

As such, the Company has not established formal rules for 
the selection of candidates to the position of non-executive 
Directors.

II.17. 
reference to the fact that the company’s 
annual management report includes a 
description on the activity carried out by 
non-executive members and possible 
obstacles that may be detected 

In the Company’s annual management report, Chapter 1, 
a short summary of the activities developed by non-execu-
tive Directors is written, referring eventual constraints arising 
from the exercise of their duties. 

II.15. 
a description of the legal and regulatory rules 
and other criteria that have been used as a 
basis for assessing the independency of its 
members carried out by the board of directors 

The incompatibility and independence criteria that served 
as a basis to the evaluation of the function of the Directors 
were the provisions set out in the Companies Act – Articles 
414 and 414-A.  

II.16. 
a description of the selection rules 
for candidates for non-executive 
member positions and the way in 
which executive members refrain from 
interfering in the selection process 

The selection of non-executive directors is carried out 
by shareholders without the interference of the executive 
directors.
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II.18. 
The professional qualifications of the members of the board of directors, the professional 
activities carried out by same during the last five years at least, the number of company 
shares they hold, the date of the first appointment and the date of the end of mandate 

II.18.1. 
Qualifications of the members of the Board of Directors and professional 
activities carried out by same during the last five years at least 

II.18.1.1. 
Álvaro João Duarte pinto Correia 

II.18.1.1.1. 
academic qualifications

 ↘ Degree in Engineering by Instituto Superior Técnico (Superior Technical Institute)

 ↘ Associate Professor in Instituto Superior Técnico (Superior Technical Institute)

 ↘ Professor in Academia Militar (Military Academy)

II.18.1.1.2. 
professional qualifications 

 ↘ Chairman of the Board of Directors of Tagusgás – Empresa de Gás do Vale do Tejo, SA (from 06.02.1997 to 
30.05.2008)

 ↘ Director of SHCB – Sociedade Hidroeléctrica de Cabora Bassa (from 27.11.2007 to 12.04.2010)

 ↘ Chairman of the Board of Directors of Sofid – Sociedade para o Financiamento do Desenvolvimento – Instituição 
Financeira de Crédito, SA (from 04.04.2008 to 12.05.2010)

 ↘ Chairman of the Supervisory Board of UCCLA – União das Cidades Capitais Luso-Afro-Américo-Asiáticas (since 
16.02.1989)

 ↘ Chairman of the Supervisory Committee of Instituto de Seguros de Portugal (Portuguese Insurance Institute) (since 
19.12.2004) 

 ↘ Chairman of the Board of Directors of Fundação Cidade de Lisboa (since 01.07.2000)

 ↘ Chairman of the General Board of Nersant – Associação Empresarial da Região de Santarém (since 17.07.2000)

 ↘ Coordinator of the Business Committee of Angola’s Debt Negotiation (since 07.02.2003)

 ↘ Coordinator of the Project Team for the follow-up of the study and implementation of the New Lisbon Airport, and 
coordination with the privatization of ANA, SA (since 12.12.2006)

 ↘ Chairman of the Remuneration Committee of PT – Portugal Telecom, SGPS, SA (since 22.06.2007)

 ↘ Chairman of the Supervisory Board of CPF – Centro Português de Fundações (since 24.03.2010)

 ↘ Member of the Remuneration Committee of Banco Espírito Santo, S.A. (since 22.03.2012)

 ↘ Member of the Remuneration Committee of EDP – Energias de Portugal (since 17.04.2012)

II.18.1.2. 
José manuel félix morgado

II.18.1.2.1. 
academic qualifications

 ↘ Degree in Business Economics and Administration by Universidade Católica Portuguesa

 ↘ Specialization in Asset and Liabilities Management with INSEAD
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II.18.1.2.2. 
professional qualifications

 ↘ Managing Director of Seguros e Pensões (BCP), Ocidental Vida, Ocidental Seguros, Médis, Império Bonança, Compa-
nhia de Seguros de Macau and Pensõesgere (from 1993 to 2005)

 ↘ President of Imperio Vida y Diversos (from 1993 to 2008)

 ↘ Managing Director of ONI – SGPS, SA (from 2005 to2006)

 ↘ Manager of Poresin – Investimentos Mobiliários e Imobiliários, Lda 

 ↘ Vice-President of the Board of Directors (since 17.05.2010) and Chairman of the Executive Committee of Inapa – Inves-
timentos, Participações e Gestão, SA (since15.02.2007)

 ↘ Director and Chairman of the Audit Committee of Gestmin – SGPS (since 2010)

 ↘ Director of REN, SGPS, S.A. (since 15.09.2011)

 ↘ Chairman of the Board of Directors/Management of the subsidiary companies of Inapa Group:

 ↘ Gestinapa – Sociedade Gestora de Participações Sociais, SA

 ↘ Inapa Portugal Distribuição de Papel, SA

 ↘ Inapa Deutschland, GmbH

 ↘ Inapa France, SAS

 ↘ Inapa España Distribución de Papel, SA

 ↘ Inapa Suisse, SA

 ↘ Inapa Belgium, SA

 ↘ Inapa Luxembourg, SA

 ↘ Logistipack, SAS

 ↘ Inapa Merchants Holding, Ltd

 ↘ Europackaging – SGPS, Lda

 ↘ Inapa Embalagem, Lda

 ↘ Da Hora – Artigos de Embalagem, Lda

II.18.1.3. 
emídio de Jesus maria

II.18.1.3.1. 
academic qualifications

 ↘ Degree in Business Economics and Administration by Instituto Superior de Economia de Lisboa

 ↘ Chartered Accountant (registered in the respective Association)

 ↘ Chartered Accountant and Auditor (registered in the respective Association, having voluntarily suspended such duties for 
the time being)

II.18.1.3.2. 
professional qualifications 

 ↘ Member of the Supervisory Board of Santander Totta Seguros – Companhia de Seguros de Vida, SA (from 2009 to 
2012)

 ↘ Chartered Accountant and Auditor and independent Consultant (from 1990 to 2008)

 ↘ Chairman of the Monitoring Committee of the Work Accidents Fund (from 2001 to 2006)

 ↘ Member and Chairman of the Audit Committee of the EIB – European Investment Bank – Luxembourg (from 1996 to 
2003)

 ↘ Inspector of Finance in IGF – technical career and manager until Assistant Inspector-General (from 1980 to 2003)
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II.18.1.4. 
arndt Jost michael Klippgen

II.18.1.4.1. 
academic qualifications

 ↘ Diplom-Kaufmann academic degree from the University of Hamburg

II.18.1.4.2. 
professional qualifications

 ↘ General Manager of the following subsidiary companies of Inapa Group:

 ↘ Papier Union, GmbH

 ↘ Inapa Deutschland, GmbH

 ↘ PMF – Print Media Factoring, GmbH

 ↘ Inapa Packaging, GmbH

 ↘ Inapa VisCom, GmbH

II.18.1.5. 
antónio José Gomes da Silva albuquerque

II.18.1.5.1. 
academic qualifications

 ↘ Degree in Finance Administration from Instituto Superior de Ciências Económicas e Financeiras (current ISEG

II.18.1.5.2. 
professional qualifications

 ↘ Director of Parpública – Participações Públicas, SGPS, SA (from 2004 to  2010)

 ↘ Director and President of Sagesecur, SGPS, SA (from 2004 to 2010)

 ↘ Director of Capitalpor, SGPS, SA (from 2008 to 2010)

 ↘ General Manager of the following subsidiary companies of Inapa Group:

 ↘ Europackaging – SGPS, Lda

 ↘ Inapa Shared Center, Lda

II.18.1.6. 
Jorge manuel Viana de azevedo pinto Bravo

II.18.1.6.1. 
academic qualifications

 ↘ Bachelor’s Degree in Engineering from Instituto Superior de Engenharia de Lisboa

 ↘ Post-graduation in Management and Marketing with Stockley Park Management Center

II.18.1.6.2. 
actividade profissional

 ↘ Vice-Chairman of the Board of Directors of Reditus Gestão, SA (from 2009 to 2010)

 ↘ Director of the Grupo Tecnidata (from October 2007 to 2010)

 ↘ Managing Director of Financial Services Iberia of Logica (ex-Edinfor) (from January 2006 to July 2007)
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 ↘ General Manager of the following subsidiary companies of Inapa Group:

 ↘ Inapa Portugal Distribuição de Papel, SA

 ↘ Inapa España Distribución de Papel, SA

 ↘ Inapa Suisse, SA

 ↘ Inapa France, SAS

II.18.1.7. 
acácio Jaime Liberado mota piloto

II.18.1.7.1. 
academic qualifications

 ↘ Degree in Law from Faculdade de Direito de Lisboa

 ↘ Scholarship from Foundation Hans Seidel, Munich

 ↘ Post-graduation in Community Law with University Ludwig Maximilian, Munich

 ↘ Post-graduation in Competition Community Law with Max Planck Institut, Munich

 ↘ Intern in European Patent Institut, Munich

 ↘ Insead – Executive Programme

II.18.1.7.2. 
professional qualifications

 ↘ Director of Bank Millennium BCP Investimento, SA (from 2000 to 2009)

 ↘ General Manager of Bank Millennium BCP, SA (from 2000 to 2012)

 ↘ Director of Elos – Ligações de Alta Velocidade, SA

 ↘ Director of TIIC – Transport Infrastructure Investment Company

 ↘ Member of the General Board of Asterion, ACE

 ↘ Director of Millennium BCP Gestão de Activos, SGFI, SA

 ↘ President of the Board of Directors of Millennium SICAV, Luxembourg

II.18.1.8. 
eduardo Gonzalo fernandez espinar

II.18.1.8.1. 
academic qualifications

 ↘ B.S. in Business Administration from Universidade Católica de Santiago do Chile

 ↘ MBA with Wharton School of Pennsylvania University 

II.18.1.8.2. 
professional qualifications  

 ↘ Director of Emergence Capital Partner, SA (Madrid) (since January 2006)

 ↘ Director of Akoleo, SA (Geneva) (since January 2006)

 ↘ Director of Patris Capital, SA (since January 2006)

 ↘ Director of Ongoing TMT, SA (from February 2011 to November 2012)
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II.18.2. 
number of company shares they hold, the date of the first 
appointment and the date of the end of mandate 

NumBER

OF ORdINARY 

shAREs

NumBER  

OF PREFERREd 

shAREs

dEsIGNATION

dATE

TERmINATION OF

TERm sERVICE

Álvaro João Duarte Pinto Correia 0 0 11.05.2010 31.12.2012

José Manuel Félix Morgado 563 631 0 15.02.2007 31.12.2012

Emídio de Jesus Maria 0 0 09.04.2008 31.12.2012

Arndt Jost Michael Klippgen 0 0 31.05.2007 31.12.2012

António José Gomes da Silva Albuquerque 0 0 11.05.2010 31.12.2012

Jorge Manuel Viana de Azevedo Pinto Bravo 0 0 11.05.2010 31.12.2012

Acácio Jaime Liberado Mota Piloto 0 0 11.05.2010 31.12.2012

Eduardo Gonzalo Fernandez Espinar 200 000 0 11.05.2010 31.12.2012

II.19. 
Duties that the members of the board of directors carry out in other companies and 
a description of duties carried out in other companies of the same holding 

II.19.1. 
Álvaro João Duarte pinto Correia 

II.19.1.1. 
activities in other companies outside Inapa Group

 ↘ Chairman of the Board of Directors of Sofid – Sociedade para o Financiamento do Desenvolvimento – Instituição Finan-
ceira de Crédito, SA 

II.19.1.2. 
activities in other companies of Inapa Group 

—

II.19.2. 
José manuel félix morgado

II.19.2.1. 
activities in other companies outside Inapa Group

 ↘ Director and Chairman of the Audit Committee of Gestmin – SGPS

 ↘ Director of REN, SGPS, SA

 ↘ Manager of Poresin – Investimentos Mobiliários e Imobiliários, SA 

Board of Directors and Supervisory Board | Corporate Governance Report  04



192

II.19.2.2. 
activities in other companies of Inapa Group

 ↘ Chairman of the Board of Directors of Gestinapa – Sociedade Gestora de Participações Sociais, SA

 ↘ Chairman of the Board of Directors of Inapa Portugal Distribuição de Papel, SA

 ↘ Chairman of the Management Board of Inapa Deutschland, GmbH

 ↘ Chairman of Inapa France, SAS

 ↘ Chairman of the Board of Directors of Inapa España Distribución de Papel, SA

 ↘ Chairman of the Board of Directors of Inapa Suisse, SA

 ↘ Chairman of the Board of Directors of Inapa Belgium, SA

 ↘ Chairman of the Board of Directors of Inapa Luxembourg, SA

 ↘ Chairman of the Board of Directors of Logistipack, SA

 ↘ Director of Europackaging – SGPS, Lda

 ↘ Director of Inapa Embalagem, Lda

 ↘ Director of Da Hora – Artigos de Embalagem, Lda

II.19.3. 
emídio de Jesus maria

II.19.3.1. 
activities in other companies outside Inapa Group

—

II.19.1.3.2. 
activities in other companies of Inapa Group

—

II.19.4. 
arndt Jost michael Klippgen

II.19.4.1. 
activities in other companies outside Inapa Group

—

II.19.4.2. 
activities in other companies of Inapa Group

 ↘ Manager of Papier Union, GmbH

 ↘ Manager of Inapa Deutschland, GmbH

 ↘ Manager of PMF – Print Media Factoring, GmbH

 ↘ Manager of Inapa Packaging, GmbH

 ↘ Manager of Inapa VisCom, GmbH

II.19.5. 
antónio José Gomes da Silva albuquerque

II.19.5.1. 
activities in other companies outside Inapa Group

—
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II.19.5.2. 
activities in other companies of Inapa Group

 ↘ Director of Europackaging – SGPS, Lda

 ↘ Director of Inapa Shared Center, Lda

II.19.6. 
Jorge manuel Viana de azevedo pinto Bravo

II.19.6.1. 
activities in other companies outside Inapa Group

—

II.19.6.2. 
activities in other companies of Inapa Group

 ↘ Director of Inapa Portugal Distribuição de Papel, SA

 ↘ Director of Inapa España Distribución de Papel, SA

 ↘ Director of Inapa Suisse, SA

 ↘ Director of Inapa France, SAS

II.19.7. 
acácio Jaime Liberado mota piloto

II.19.7.1. 
activities in other companies outside Inapa Group

 ↘ Director of Millennium BCP Gestão de Activos, SGFI, SA

 ↘ President of the Board of Directors of Millennium SICAV, Luxembourg

 ↘ President of the Board of Directors of BII International, Luxembourg

II.19.7.2. 
activities in other companies of Inapa Group

—

II.19.8. 
eduardo Gonzalo fernandez espinar

II.19.8.1. 
activities in other companies outside Inapa Group

 ↘ Director of Emergence Capital Partner, SA (Madrid)

 ↘ Director of Akoleo, SA (Geneva)

 ↘ Director of Patris Capital, SA 

II.19.8.2. 
activities in other companies of Inapa Group

—
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sECTION III – GENERAl ANd suPERVIsORY 
BOARd, FINANCIAl mATTERs COmmITTEE 
ANd suPERVIsORY BOARd 

II.21. a II. 29. 
not applicable 

The Company adopted the governance model set out in the provisions of sub-paragraph b) of paragraph 1 of Article 278 
of the Companies Act as its statutory administration and supervisory structure, comprising a Board of Directors, and Audit 
Committee and a Chartered Accountant and Auditor.

sECTION IV – REmuNERATION

II.30.  
Description of the remuneration policy of the board of directors and the 
supervisory board, as provided for in article 2 of Law 28/2009 of 19 June 
The remuneration policy has been the object of a separate assessment by the General Meeting of May 11, 2012.

In such Meeting, the following description on remuneration policy has been approved by a majority of 98.87% of votes:

1. 1. The remuneration of the members of the Board of Directors comprises exclusively a fixed sum, except in the case of 
the members of the Executive Committee that shall also have a variable component. 

2. 2. The Remunerations Committee stipulates the amount of the fixed sum in the remuneration of the Governing Bodies 
has to be included in the Governance Report. 

3. 3. The remuneration of the members of the Governing Bodies is determined based on general criteria: alignments of the 
remuneration with the interests of the Company’ Stakeholders, evaluation of the performance and financial conditions of 
the Group and justice and equilibrium on the evaluation and application. 

4. 4. The statutory account auditor will be remunerated in the terms and conditions that will be agreed between him and 
Inapa, in accordance with the market practices and legal and recommendation framework.

5. 5. For 2012 it was established to maintain the fixed remuneration of the Governing Bodies, notwithstanding the provi-
sions on mandatory legal standards may state the reverse. 

6. 6. The setting of a variable component of the remuneration of the members of the Executive Committee should be 
based on the evaluation of their performance, following the criteria that consider the financial results improvement in line 
with the settled strategy and goals, the value creation for the shareholders and the Group image on the market and its 
intervenients. 

7. 7. In case there is a variable component of the remuneration, it will be compose by two components;

a) An annual component, based  on the annual goals achievement;

b) A pluri-annual component, based on mandate goals achievement (or on the years ok work, in case of an incomplete 
mandate).

8. 8. Exceptional restrictions to the variable component of the remuneration: Given the available information on the current 
situation of the company, the relevant markets and, in general, the global economic situation, it is considered to maintain 
the guidelines stated for the years of 2010 and 2011, regarding the non-allocation of any variable remuneration or mana-
gement bonuses in respect of the year 2012.

II.31. 
Indication on the amount concerning the annual remuneration paid individually to 
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members of the board of directors and of the supervisory board of the company, 
including fixed and variable remuneration and as to the latter, mentioning the different 
components that gave rise to same, the parts that have been deferred and paid 

 
INAPA – IPG suBsIdIARIEs

FIxEd 

REmuNERATION 

PAId IN 2012

VARIABlE 

REmuNERATION IN 

2012

FIxEd 

REmuNERATION 

PAId IN 2012

VARIABlE 

REmuNERATION IN 

2012

Álvaro João Duarte Pinto Correia € 84,000.00 – – –

José Manuel Félix Morgado € 399,243.60 – – –

Arndt Jost Michael Klippgen € 35,000.00 – € 260,000.00 € 220,000.00*

António José Gomes da Silva Albuquerque € 259,000.00 – – –

Jorge Manuel Viana de Azevedo Pinto Bravo € 259,000.00 – – –

Emídio de Jesus Maria € 70,500.00 – – –

Acácio Jaime Liberado Mota Piloto € 16,500.00 – – –

Eduardo Gonzalo Fernandez Espinar € 16,500.00 – – –

(*) see II.33.12.

II.32. 
Information on the way the remuneration 
is structured so as to allow aligning the 
interests of the members of the board of 
directors with the long-term interests of 
the company as well as how it is based on 
the performance assessment and how it 
discourages excessive risk assumption 

9. The remuneration of the members of the Board of 
Directors, as it was approved in the General Meeting, 
is determined based on three general criteria: (i) alig-
nments of the remuneration with the interests of the 
Company’s Stakeholders, (ii) evaluation of the per-
formance and financial conditions of the Group and 
(iii) justice and equilibrium on the evaluation and 
application. 

10.  The remuneration of the members of the Board of 
Directors comprises exclusively a fixed sum, except in 
the case of the members of the Executive Committee 
that shall also have a variable component. 

11. The Remunerations Committee stipulates the amount 
of the fixed sum in the remuneration of the Governing 
Bodies that has to be included in the Governance 
Report. 

12. The setting of a variable component of the remune-
ration of the members of the Executive Committee 
should be based on the evaluation of their per-
formance, following the criteria that considers the 

financial results improvement in line with the settled 
strategy and goals, the value creation for the sha-
reholders and the Group image on the market and its 
intervenients. 

13. In case there is a variable component of the remunera-
tion, it will be composed by two components:

c) An annual component, based on the annual goals 
achievement;

d) A pluri-annual component, based on mandate 
goals achievement (or on the years that have been 
working, in case of an incomplete mandate).

14. 6. For 2012 it was established that there will be no 
variable component on the remuneration, maintaining 
the fixed remuneration of 2010 and 2011.

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

II.33.1. 
reference to the fact that the executive 
members’ remuneration includes a 
variable component and information 
on the way said component relies of 
the assessment performance

Board of Directors and Supervisory Board | Corporate Governance Report  04



196

The remuneration of Directors with executive duties shall 
comprise a variable component dependent on regular 
assessments of their performance to be determined under 
previously stated terms.

Notwithstanding what has been previously mentioned, the 
General Meeting has approved that, at exceptional level, in 
the year of 2012 no variable component of remuneration 
shall be distributed to executive Members.

II.33.2. 
The corporate bodies responsible 
for assessing the performance 
of executive members

The performance assessment of the executive Members for 
purposes of remuneration is the responsibility of:

 ↘ The Remunerations Committee;

 ↘ The General Meeting

II.33.3. 
The pre-established criteria for assessing 
the performance of executive members
There are no pre-established criteria for assessing the per-
formance of executive Members besides the principles 
mentioned in II.32..

II.33.4. 
The relative importance of the variable 
and fixed components of the members’ 
remuneration, as well as the maximum 
limits for each component

Notwithstanding what regards to the financial year of 
2012, in which the General Meeting established the princi-
ple of non-distribution of a variable component of remune-
ration, maximum limits for this component have not been 
established. 

II.33.5. 
The deferred payment of the 
remuneration’s variable component 
and the relevant deferral period

Notwithstanding what is referred in relation to the financial 
year of 2012, when there is a variable component of the 
remuneration, it will have two components:

e) An annual component, based on the annual goals 
achievement;

f) A pluri-annual component, based on mandate goals 
achievement (or on the years that have been working, 
in case of an incomplete mandate).

II.33.6. 
an account of the way whereby the 
payment of the variable remunerationis 
subject to the company’s continual positive 
performance during the deferral period

Having the General Meeting approved, for the year of 2012, 
the principle of non-distribution of variable component of 
remunerations to Directors with executive duties; it is no lon-
ger a subject the fact that it should be dependent on the 
company’s long-term positive performance.

II.33.7. 
Sufficient information on the criteria 
whereon the allocation of variable 
remuneration on shares is based, as well 
as on maintaining company shares that 
the executive members have had access 
to, on the possible share contracts, namely 
hedging contracts or risk transfer, the 
relevant limit and its relation apropos the 
value of the total annual remuneration

Notwithstanding what is referred in relation to the financial 
year of 2012, it should be noted that the remuneration policy 
of executive members does not foresee the allocation of 
shares.

II.33.8. 
Sufficient information on the criteria 
whereon the allocation of variable 
remuneration on options is based as well 
as its deferral period and exercising price 

Notwithstanding what is referred in relation to the financial 
year of 2012, it should be noted that the remuneration policy 
of executive members does not foresee the option to buy 
shares.

II.33.9.1. 
The main factors and reasons for 
any annual bonus scheme and any 
othernon-financial benefits  
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Notwithstanding what is referred in relation to the financial 
year of 2012, the parameters and basis of the bonus pay-
ments made to executive members are the ones mentioned 
in II.32..

II.33.9.2. 
remuneration paid in the form of a share in 
the profits and/or the payment of bonuses 
and the rationale behind the act of awarding 
such bonuses and/or share in profits 

The remuneration policy approved in General Meeting does 
not include any share in profits.

II.33.10. 
Compensation paid or owed to 
former executive directors in relation 
to early contract termination 

During the course of the financial year under analysis, 
no compensation was paid or is due to former Executive 
Directors.

II.33.11. 
reference to the envisaged contractual 
restraints for compensation owed 
for undue dismissal of executive 
directors and its relation apropos 
theremunerations’ variable component  

There are no contractual restraints for compensations owed 
for undue dismissal of executive Directors.

II.33.12. 
amounts paid on any basis by other 
companies in a group relationship or 
exercising control over the company  

The amounts paid to Directors by other companies in a 
group relationship or controlled by the group are the ones 
referred to in II.31. and arise from the agreement settled with 
the beneficiary in question to assume duties as CEO quite 
before his appointment for the Board of Directors of Inapa – 
Investimentos, Participações e Gestão, SA.  

II.33.13. 
a description of the main characteristics of the 
supplementary pensions or early retirement 
schemes set up for executive directors and 
whether said schemes were subject or not 
to the approval of the general meeting  

At present, the Company does not provide complementary 
retirement benefit plans for members of the management 
and supervisory boards and senior management.

II.33.14. 
an estimate of the non-financial benefits 
considered as remuneration which do not 
fall under the categories listed above  

The Directors do not receive non-financial benefits that may 
be deemed to constitute remuneration which do not fall 
under the categories listed above.

II.33.15. 
mechanisms for prevent executive 
directors from having employment 
contracts that questions the grounds 
of the variable remuneration  

If, on one hand, there are no specific mechanisms to pre-
vent executive Directors from questioning the variable com-
ponent of their remuneration, on the other hand there is no 
contract or other form of agreement signed by them that 
can produce the same effect as remuneration through share 
or options attributed.

II.34. 
reference to the fact that remuneration 
of non-executive members of the 
Board of Directors is not included 
in the variable component  

The remuneration of non-executive members of the Board 
of Directors does not include a variable component.

II.35. 
Information on the reporting of irregularities 
adopted by the company (reporting means, 
persons entitled to receive said reports, 
how the reports are to behandled and 
the names of the persons or bodies that 
have access to the information and the 
relevant involvement in the procedure)  

The Board of Directors has adopted internal regulations for 
disclosure of irregular practices, containing the following 
features:

1. 1. The employees of Inapa Group (management and 
staff of the parent company, Directors, and manage-
ment and staff of its affiliate companies) are bound to 
report any irregular practices of which they may have 
become aware being perpetrated in Inapa Group 
companies to the following officials:

g)  To the Chairman of the Executive Committee of 
the Board of Directors of Inapa – Investimentos, 
Participações e Gestão, SA should such irregular 
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practices involve the management and staff of the 
parent company, Directors and the management 
and staff of its affiliate companies;

h) To the Chairman of the Audit Committee of the 
Board of Directors should such irregular practi-
ces involve the Directors of Inapa – Investimentos, 
Participações e Gestão, SA or of its supervisory 
board and/or its staff;

i) To the Chairman of the Board of Directors should 
such irregular practices involve a member of the 
Audit Committee of the Board of Directors of the 
Company.

2.  In the situations referred in sub-paragraph a) of 
paragraph 1 above, the Chairman of the Executive 
Committee shall submit such allegations, with the 
urgency deemed necessary, to the Chairman of the 
Audit Committee of the Board of Directors.

3.  Such allegations shall be submitted in writing, and 
their author shall be entitled to demand from the reci-
pient a written statement to the effect that the infor-
mation in question shall be treated in the strictest 
confidence.

4. The reporting official shall be assured that, barring alle-
gations of a calumnious nature, any information pro-
vided within the scope of these regulations shall nei-
ther be raised as grounds for instituting proceedings 
against him or her nor for any unfavourable treatment 
towards him or her.

sECTION V – sPECIAl 
COmmITTEEs

II.36. 
Identification of members of those 
committees that have been constituted 
for the purposes of individual and 
overall performance assessment of the 
executive members, consideration on the 
governance system that has been adopted 
by the company and the identification of 
potential candidates with the professional 
profile fitting the member position  

To date, the Company has not appointed any special com-
mittee to assess the individual and global performance of 
executive Directors, ponder on the adopted governance 
model and identify potential candidates with a professional 
profile for the position of Director.

II.37. 
number of meetings held by the committees 
that have been constituted for management 

and supervision during the period concerned, 
as well as reference to the minutes of 
said meetings that have been held 

During the course of 2012, the Executive Committee of the 
Board of Directors held 10 meetings.

During the course of 2012, the Audit Committee of the 
Board of Directors held 9 meetings.

Minutes of all those meetings of the referred committees 
were drawn up and are duly written in a special book orga-
nized to the effect. 

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

The Remunerations Committee is a statutory body for 
which, either in the mandate terminated on May 11, 2010 
(mandate from 2007 to 2009) or in the mandate of 2010 
to 2012, individuals or entities with experience in remunera-
tions policy have been appointed.

For the present mandate, the following appointments were 
made to constitute this Committee: as Chairman, Mário 
Alberto Duarte Donas and two members to be appointed by 
corporate shareholders Parpública – Participações Públicas 
SGPS, SA and Millennium BCP which have indicated to the 
effect the names of Maria Amália Freire de Almeida and Rui 
Manuel Alexandre Lopes, respectively.

The resolutions of the Remunerations Committee are reaso-
ned and written in a special book.

II.39. 
reference to the independency of natural or 
legal persons with an employment contract 
or providing services to the remuneration 
committee, as regards the Board of 
Directors as well as, when applicable, to 
the fact that these persons have an existing 
relation with the company consultant  

None of the members of the Remunerations Committee has 
an employment contract or services to the Company and do 
not have an existing relation with the company consultant.

Moreover, the Remunerations Committee did not hire a per-
son or entity to support it within the scope of its duties that 
rendered services over the last three years to any structure 
depending on the Board of Directors, the Board of Directors 
itself or that may have a current relation with the company 
consultant.
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ChAPTER III 
InformaTIon anD auDITInG

III.1. 
The equity structure including those 
shares that are not admitted to trading, 
the different category of shares, rights 
and duties of these shares and the equity 
percentage that each category represents  

The share capital of the Company is represented by 
150,000,000 ordinary shares with no face value and a €1 
emission value and 300,980,441 preferred shares with no 
voting right, no face value and €0.18 emission value. All 
shares are listed in the Euronext Stock Exchange.

All shares give their respective owners the same right to par-
ticipate on the results of the company, being considered that 
the preferred shares, due to its nature, have a dividend pre-
ference corresponding to 5% of their emission value, being 
the remaining dividend distributed in the proportion of ordi-
nary and preferred shares owners.

All ordinary shares qualify for the same voting rights – 1 vote 
per share.  

III.2. 
Qualifying holdings in the issuer’s 
equity calculated as per article 
20 of the Securities Code  

NumBER OF ORdINARY 

shAREs

VOTING RIGhTs PERCENTAGE

OF VOTING RIGhTs

Parpública 49,084,738 32.72% 32.72%

Millennium BCP 27,361,310 18.24% 18.24%

Nova Expressão SGPS, SA 7,500,000   5.00%   5.00%

Tiago Moreira Salgado 3,750,000 2.50% 2.50%

III.3. 
Identification of the shareholders that hold 
special rights and a description of those rights  
No shareholders are entitled to special rights.

III.4. 
possible restrictions on share-transfer 
i.e. consent clauses for their disposal 
or restrictions on share-ownership 

There are no restrictions to the free transfer of ownership of 
the shares other than the ones arising from the applicable 
law (namely the obligation to launch a public tender offering 
when the shareholder ownership exceeds 1/3 or ½ of the 
total voting rights). 

III.5. 
Shareholder agreements that the company 
may be aware of and that may restrict the 
transfer of securities or voting rights  

The Company is not aware of any shareholder agreements 
that may restrict the free transfer of securities or voting 
rights.
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III.6. 
rules applicable to the amendment 
of the articles of association
The amendment of the articles of association is exclusively 
ruled by the provisions of the Companies Act, as follows:

 ↘ In terms of quorum:

 > The General meeting shall meet at first call whe-
never a number of shareholders or their repre-
sentatives, whose holdings represent at least 1/3 
of share capital are in attendance (article 383, 
paragraph 2 of the Bylaws);

 > resolutions passed at a meeting held at second 
call shall be deemed valid regardless of the 
number of shareholders in attendance or duly 
represented and whichever the percentage of 
share capital their holdings may represent (arti-
cle 383, paragraph 3 of the Bylaws).

 ↘ In terms of resolution majorities:

 > at a first call, resolutions require a majority of 
2/3 of the issued votes (article 386, paragraph 3 
of the Bylaws);

 > at second call, the resolutions on statutory chan-
ges require approval, as follows:

 > a majority of 2/3 of the issued votes (article 
386, paragraph 3); 

or,

 > a simple majority of the votes provided that 
the resolutions are based on a minimum 
number of attending shareholders or duly 
represented in the General meeting that 
hold, at least half of the share capital (article 
386, paragraph 4 of the Bylaws).

III.7. 
Control mechanisms for a possible employee-
shareholder system in as much as the voting 
rights are not directly exercised by them

The Company does not have any stock option scheme to 
award shares in the capital of the Company to its personnel.

III.8. 
Description concerning the evolution 
of the issuer’s share price and taking 
the following into account:

III.8.1.  
The issuance of shares or other 
securities that entitle the subscription 
or acquisition of shares

During the financial year, the Company has not issued sha-
res or securities giving the right to subscribe for or acquire 
shares.

III.8.2. 
The outcome announcement

In the transaction periods that followed to the announce-
ment of the Company’s outcome there were slight move-
ments on its earnings performance. In the total year, the 
shares traded registered a fall of 14%.

III.8.3. 
The dividend payment for each share 
category including the net value per share
The Company did not distribute dividends to its 
shareholders.

III.9. 
Description of the dividend distribution 
policy adopted by the company, including 
the dividend value per share distributed 
during the last three periods

Over the last three financial years, the Company paid no 
dividends to shareholders.

III.10. 
a description of the main characteristics of the 
share and stock-option plans adopted or valid 
for the financial year in question, the reason 
for adopting said scheme and details of the 
category and number of persons included in 
the scheme, share-assignment conditions, 
non-transfer of share clauses, criteria on 
share-pricing and the exercising option price, 
the period during which the options may be 
exercised, the characteristics of the shares 
to be allocated, the existence of incentives 
to purchase and/or exercise options, and 
the responsibilities of the Board of Directors 
for executing and/or changing the plan
The Company has not approved any scheme to allocate 
shares or options to buy shares for the financial year in 
question.
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III.10.1. 
The number of shares required for the share 
allotment and the number of shares required 
for the exercise of the exercisable options 
at the start and end of the year in question 

Not applicable, according to what is stated in III.10.

III.10.2. 
The number of allotted, exercisable 
and extinct shares during the year  
Not applicable, according to what is stated in III.10.

III.10.3. 
The general meetings’ appraisal 
of the plans adopted or in force 
during the period in question  

Not applicable, according to what is stated in III.10.

III.11. 
a description of the main data on business 
deals and transactions carried out between 
the company and between the members 
of the management and Supervisory 
Board or companies in a control or group 
relationship, provided the amount is 
economically significant for any of the 
parties involved, except for those business 
deals or transactions that are cumulatively 
considered within the bounds of normal 
market conditions for similar transactions and 
are part of the company’s current business  

No business or transactions were entered into by the 
Company and/or its subsidiaries and the members of its 
board of directors and supervisory board during the financial 
year under analysis.

III.12. 
a description of the vital data on business 
deals and transactions carried out in the 
absence of normal market conditions between 
companies and owners of qualifying holdings 
or entity-relationships with the former, as 
envisaged in article 20 of the Securities Code  
No business or transactions, out of normal market condi-
tions, were entered into by the Company and owners of 
qualifying holdings or entity relationships with the former, as 
envisaged in Article 20 of the CVM (Securities Code).

III.13. 
a description of the procedures and criteria 
applicable to the supervisory body when 
same provides preliminary assessment of the 
business deals to be carried out between the 
company and the owners of qualifying holdings 
or entity-relationships with the former, as 
envisaged in article 20 of the Securities Code  

The Board of Directors of Inapa – Investimentos, 
Participações e Gestão, SA has approved, on proposal of 
the Audit Committee, regulations related to business deals 
to be carried out between the Company and entity rela-
tionships with the former.

For purposes of the aforementioned regulations, the owners 
of qualifying holdings or entity relationships as well as the 
Company board members and/or of its subsidiaries are con-
sidered, under the terms of Article 20 of the CVM (Securities 
Code).

With such regulations it has been defined, as object of spe-
cific supervisory duties of the Audit Committee, the deals 
carried out between those entities and the Company and/
or its subsidiary companies establishing three supervisory 
actions:

 ↘ Previous binding recommendation;

 ↘ Previous recommendation;

 ↘ A posteriori appraisal.

Under the terms of the referred regulations, the deals to be 
carried out between the Company board members and/or 
of its subsidiary companies with the Company or subsidia-
ries, are subjected to previous and binding recommendation 
of the Audit Committee, with exception of the deals within 
the scope of the company’s business itself, in which no spe-
cial advantage is granted to the persons in question.

The relevant deals or transactions to be carried out between 
the Company and/or its subsidiary companies with owners 
of qualifying holdings or entity relationships with the former 
are subjected to previous recommendation, in conformance 
with Article 20 of CVM (Securities Code).

Given the situation of the Company and its subsidiary com-
panies, and following an advice of the External Auditor, the 
following limits have been fixed, after which the business or 
transactions are deemed as significantly relevant:
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TYPE OF TRANsACTION lImIT

Purchasing and selling of goods 
and services € 750,000.00

Financial investments € 5,000,000.00

Loans and other type of 
funding, excluding simple 
renewals € 10,000.000.00

Other transactions € 500,000.00

Notwithstanding the aforementioned criteria, the deals or 
transactions with owners of qualifying holdings or entity rela-
tionships with the former that, due to its nature, value or 
conditions may have particular relevance in terms of trans-
parency and/or conflict of interests, are also subject to a 
previous recommendation of the Audit Committee.

Finally, it is stated in the referred regulations that all transac-
tions with entities having a relationship with the Company 
that do not require a previous recommendation of the Audit 
Committee (either binding or not) are compulsorily submit-
ted to the appraisal by this supervisory body and, for this 
effect, shall be notified up to the end of the month subse-
quent to said transactions.

In addition, the regulations stipulate that the Audit 
Committee shall deem the reasonability and transparency 
of the business and transactions submitted to its apprai-
sal, namely in what regards to pursuing the interests of 
the Company and its subsidiary companies, taking into 
account the normal market conditions where such opera-
tions are carried out and that they do not provide, directly or 
indirectly, a more favourable treatment than the one obtai-
ned by third parties under equal circumstances and, in the 
case of owners of qualifying holdings or entity relationships 
with the former, an unfair treatment in relation to the other 
shareholders.

III.14. 
a description of the statistical data (number, 
average and maximum values) on the 
business deals subject to preliminary 
opinion by the supervisory board

During the course of the financial year under analysis, 
there were no deals or transactions carried out between 
the Company and/or companies related with its board 
members.

During the course of the financial year under analysis, there 
were no deals or transactions between the Company and/or 
its subsidiary companies and owners of qualifying holdings 
and/or entity relationships with the former that, for its nature 
and value, fit the limits mentioned in the previous paragraph 
or that, by its nature, value or conditions may have parti-
cular relevance in terms of transparency and/or conflict of 
interests.

III.15. 
Indication of the availability on the 
company’s website, of annual activity 
reports drawn up by the general and 
supervisory board, by the financial matters 
committee, the audit committee and the 
supervisory board, including constraints 
that might be encountered, as well as 
financial information documents

The annual reports on the activities developed by the Audit 
Committee, including a reference to any constraints they 
may have faced, are available to the interested parties at 
the company’s website: www.inapa.pt, together with the 
Annual Report and Accounts.

III.16. 
reference to an Investor assistance 
unit or a similar service, describing:
The Company has an Investor Relations Office headed by 
the responsible for relations with the market.

III.16.1. 
The role of said office 

To provide all investors – corporate or particular – with the 
most complete and accurate information, in the strict res-
pect for the applicable legislation, concerning the corporate 
structure of the Company and the Group, on the rights and 
duties of the shareholders in conformance with the legisla-
tion and the Company’s Articles of Association, on its finan-
cial and economic situation according to the disclosed ele-
ments and the indication of the probable calendar of the 
most relevant events of corporate initiative.

To provide investors, in due respect for applicable legisla-
tion, with any additional or complementary information and 
clarification they may ask for. 

III.16.2. 
Type of information made available 

The Office provides interested parties with a wide range 
of information divulged by the Company on corporate and 
financial and economic nature on the course of, at least, the 
three previous years. 
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III.16.3. 
access means to said office 

By post to: 
Rua Castilho, n.º 44 -3 .º, 1250-071 Lisboa

By fax + 351 21 382 30 16

By telephone + 351 21 382 30 07

By e-mail hugo.rua@inapa.pt

III.16.4. 
The company’s website

The corporate website on the internet is: www.inapa.pt

III.16.5. 
The market liaison officer’s credentials  

The Company’s representative for market relations is Mr. 
Hugo Duarte de Oliveira Rua.

III.17. 
Indication of the annual compensation paid 
to the auditor and to other individuals or 
groups that belong to the same network 
supported by the company and/or by any 
group that bears with it a control or group 
relationship and the percentage of the total 
amount paid for the following services:

III.17.1. 
Statutory account review services 

The fees paid during the financial year of 2012 to the exter-
nal auditor (and to other individual or corporate entities 
belonging to the same network) supported by the company 
or companies that bear with it a control or group relationship 
amounted to 630,589 Euros.

III.17.2. 
other audit reliability services 

The fees to be supported by the company or companies 
that bear with it a control or group relationship amounted to 
18,840 Euros. 

The object of the services rendered was essentially related 
with the support on the process of refinancing the securi-
tization and on the process of carve-out of the packaging 
and shared services areas.

The Audit Committee considered that the works should be 
carried out due to the limited relevance of the costs and the 
fact that there is no conflict of interest.

III.17.3. 
Tax consulting services 

The external auditors (and/or individual or corporate entities 
belonging to the same network) rendered tax consultancy 
services, in 2012, in the amount of 8,500 Euros.

The services consisted in the specific revision of the annual 
corporate income tax declaration and tax support.

The possible conflict between providing these services and 
the independence of the external auditor has been duly con-
sidered, and the Company concluded that his indepen-
dence would not be affected for the following reasons: 

 ↘ The very limited remuneration considering the total 
amount due for the auditing services provided;

 ↘ The attribution of these services to a work team not 
only independent in relation to the team performing 
the auditing services but also being part of an auto-
nomous sector that does not depend on the audit 
department of this entity.

III.17.4. 
other non-statutory auditing services

In addition to the services mentioned in the previous para-
graph, the only services provided by the auditor (and other 
singular or plural persons belonging to the same network) 
worth € 3,000, due to training given to the company and / or 
companies with it in a control or group.

III.18. 
reference to the external 
auditor’s rotation period.
The Chartered Accountant and external auditor is presen-
tly serving his second mandate, after being appointed for 
these duties on May 31, 2007, in substitution of the com-
pany Grant Thornton.
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