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SAG GEST – SOLUÇÕES AUTOMÓVEL GLOBAIS, SGPS, S.A. 
Listed Company 

REPORT OF THE BOARD OF DIRECTORS 
TWELVE MONTHS ENDED 31 DECEMBER 2013 

 

 
In accordance with the applicable regulations and the Company’s By-Laws, we hereby present to the 
Shareholders the Management Report and the Separate Financial Statements for the financial period ended 
31 December 2012. 

The information contained in these documents relates to SAG GEST – Soluções Automóvel Global, SGPS, 
S.A.’s separate activity as the Parent Company of the SAG Group. The information related to the Group’s 
consolidated business activities is presented separately. 
1. ACTIVITY REPORT 

• In Portugal, and in spite of a continuing adverse macroeconomic environment, the automotive market 
recovered slightly in relation to the previous year. In spite of this recovery, the automotive market 
volumes still remain at the volume recorded in the 80's. 

• SIVA maintained its leadership position in the passenger car segment for the seventh consecutive 
year, and also led the more extended light vehicle market (passenger cars and light commercial 
vehicles). 

• SAG Gest concluded a capitalization transaction for the amount of Eur 55 million by means of 
supplementary capital payments performed by the Principal SA Shareholder, a company which is 
wholly owned by SAG Gest’s ultimate beneficial owner. Funds required for the completion of this 
transaction were borrowed by Principal SA from major Portuguese financial institutions. SAG Gest 
applied all of the funds received in the partial reimbursement of bank debt owed to the same financial 
institutions. 

• In the context of this transaction, the maturities of a substantial part of the Group’s debt were 
extended until 2015, while it was possible to lower the applicable interest rate, which already had 
some impact on the 2013 results. 

• The Unidas Affiliate consolidated, in 2013, its sustained growth trajectory in all its business segments, 
recording a 30% turnover increase, and more than tripling its 2012 net profit.  

• During the first Half 2013, the Company initiated the process for the issuance of an Initial Public 
Offering of Shares (IPO) and subsequent listing of its shares in the Brazilian capital market. The 
operation was subsequently suspended due to the deterioration of Brazilian market conditions which, 
due to external reasons, negatively affected the Company’s valuation. It was resolved to resume this 
process when market conditions return to normal and effectively value Unidas’s development and 
value creation potential. 

• SAG Gest’s holding in Unidas (both its direct and indirect holding, the latter through the Novinela 
Subsidiary) became recognized, as of 1 July 2013, as Non-Current Assets Held For Sale, reflecting 
the decision to realize its value by means of a sale transaction. The amount for which this holding is 
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recognized represents the amount showing in SAG Gest’s Consolidated Financial Statements. 
Therefore, in the Separate Financial Statements include the recognition of a Eur 28.6 million 
representing the difference between (a) the investment’s historical acquisition cost, and (b) the 
amount for which the investment is recognized in SAG Gest’s Consolidated Financial Statements. 

• At the end of the financial year, and given the reduction of the activity of the Manheim Portugal 
Affiliate and, consequently, the need for additional financial resources, SAG Gest agreed with 
Manheim Europe to decrease its holding in said Affiliate to 10%, while Manheim Europe committed to 
ensure that Manheim Portugal would be provided with the resources required to the normal 
development of its activities. However, SAG Gest is keeping some interest in the Manheim Portugal 
Affiliate and in its relationship with Manheim Europe, the company that leads the global car 
remarketing market. The sale of 30% of Manheim Portugal’s capital originated the recognition of a 
non-recurring loss of Eur 1.9 million. 

• During the 2013 financial year, SAG Gest received dividends of Eur 7.9 million, declared and paid by 
the Imocar Closed Real Estate Fund. Given the automotive market context in Portugal, and as was 
the case in previous years, none of the remaining Subsidiaries or Affiliates of SAG Gest declared 
dividends, allowing for the strengthening of the financial structure of the operational units. 

2. RISK MANAGEMENT 

SAG Gest’s Risk Management Policy, which is described in greater detail in the Corporate Governance 
Report, aims to ensure an accurate identification of risks involved in the businesses conducted by its 
Subsidiaries and Affiliates, as well as to adopt and implement the measures required to minimize the 
negative impacts that adverse developments of factors inherent to those risks may cause on the Group’s 
financial structure and sustainability. 

The identification of risks in Companies that are materially relevant to the SAG Group has enabled the 
identification of the main risks to which the Group is exposed:  

Strategic Risk 

The strategic plan adopted in 2008, which included the now completed sale of several non-strategic 
assets, aimed and still aims fundamentally at achieving the SAG Group’s profitability and sustainability. It 
provided for the adoption of measures which would ensure the optimization of the value of the holding in 
Unidas, in such a way that its sale would enable a reduction in Group debt and, consequently, the 
consistent and sustainable reestablishment of the SAG Group’s historical profitability levels, as well as the 
implementation of a reimbursement plan involving the balances due by the SGC - SGPS Shareholder. 

Implementation of the final steps of this plan is exposed to two main risks: 

1. The return of the Portuguese automotive market to levels enabling the Group’s activities in the 
Automotive Distribution and Retail areas to increase their profitability, in line with its historical trend; 
Progression of the automotive market during the 2nd Half of 2013, and the positive prospects for 2014 
seem to point in that direction. In fact, in 2014 the market is expected to be far from its estimated level 
of balance, and the return to more material results from its import and retail activities, which are 
indispensable to ensure SAG’s overall profitability, depends upon the market’s performance in 2014 
and the following years. 

2. Completion of the sale of SAG Gest’s holding in Unidas, for an amount that is consistent with the 
investment performed by SAG Gest. The progression of the Brazilian economy and the performance 
of its capital market, especially in a year like 2014 where presidential elections will be held in Brazil, 
are the main risk factors to the success of this transaction.  
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 Reliance on Suppliers 

The business of the SIVA Subsidiary is based on Distribution Agreements established with the 
Volkswagen Group for an undetermined period, subject to the relevant EU Regulations, which have been 
fully complied with and successively maintained in force for more than 25 years. However, maintenance of 
these Agreements depends on the continuation of Volkswagen Group’s distribution policies, as well as on 
the performance of the represented Brands in the Portuguese market.  

Financial Risks 

The main financial risks identified are liquidity risks, exchange rate risks, interest rate exposure risks and 
credit risk. 

The management of the liquidity risk involves the dynamic monitoring and measuring of this type of risk in 
order to ensure the fulfillment of all short and medium-term financial responsibilities (cash outflows) by 
SAG Group Companies towards entities doing business with them. 

The Portuguese economic situation, particularly in what relates to credit availability, has determined a 
substantial increase of the liquidity risks. In this context, the Group has responded with a close monitoring 
and management of its cash flows and with a permanent communication with the major Portuguese 
Financial Institutions. 

Exchange rate risk management controls the impact that exchange rate changes may have on the 
Group’s equity and attempts to ensure accurate measurement and dynamic management of global 
exchange risk. The control policy that has been adopted aims at selecting suitable strategies for each 
business area in order to ensure that this risk factor does not negatively affect the relevant operational 
capacity. However, and in view of the potential impacts that exchange rate coverage financial instruments 
could generate, affecting the Group’s liquidity position, it was resolved that no such financial instruments 
should be acquired. 

Interest rate risk management aims to ensure the assessment and dynamic management of this risk 
through the definition and setting of exposure limits of the Group’s Statement of the Financial Position and 
of the Statement of Comprehensive Income to interest rate variations. The control policy that has been 
adopted aims at selecting suitable strategies for each business area in order to ensure that this risk factor 
does not negatively affect the relevant operational capacity. On the other hand, exposure to interest rate 
risk is further monitored through simulation of adverse scenarios having some degree of probability and 
which could negatively affect the Group's results. 

In what relates to credit risk management, the development of the Group's Client portfolio and each 
business unit's exposure are monitored on a monthly basis. The Group adopted in 2001 a Credit Risk 
Manual establishing policies, criteria and procedures to be adopted in the credit control area. The Credit 
Risk Manual is regularly updated and includes criteria to be used in determining a credit rating. 

Operational Risk 

Operational risk management is based on the assignment of functional responsibilities and formal 
definition of internal control procedures, on a business area level. 

3. ACTIVITY CONDUCTED BY NON-EXECUTIVE MEMBERS OF THE BOARD OF DIRECTORS 

Non-Executive Directors are kept informed in due time in respect of all relevant resolutions by the 
Managing Directors responsible for the current management, and therefore permanently monitor the 
Company’s business. 
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This knowledge, as well as their professional qualifications, enables them to have an active influence at 
the Board of Directors, both in the supervision of management’s activity, as well as in cooperating with 
management in pursuing the Company’s interests. 

Therefore, they provide full support and advice to the Managing Directors, namely in what relates to 
strategy, target achievement and compliance with applicable regulations. 

Non-Executive Directors assess the Company’s monthly accounts and query the reasons behind any 
positive or negative variances, and monitor developments in debt and compliance with the related 
agreements. 

As part of their duties, Non-Executive Directors monitor and assess all matters of corporate governance, 
sustainability and internal codes and regulations, and address possible situations of conflict of interest 
regarding the Company’s relationship with its Shareholders. 

Non-Executive Directors do not meet autonomously but, outside the meetings of the Board of Directors, 
they maintain informal contacts about the business and in respect of operations with a significant 
economic or strategic value, implicitly assessing and evaluating the performance of their colleagues who 
perform executive functions. 

4. OUTLOOK FOR 2014 

The Portuguese economy is expected to recover, with GDP expected to grow above 1% in 2014. The 
automotive market is also expected to continue to show the recovery signs recorded  in 2013.  

In this context, SAG Gest will continue to focus its activity in the areas of Automotive Retail (Import, 
Distribution and Retail of the Volkswagen – Passenger Cars, Volkswagen – Commercial Vehicles, Audi, 
Škoda Brands, as well as of the Bentley and Lamborghini luxury cars) with the objective of consolidating 
its leadership position in the domestic market. 

The expected growth in the Portuguese automotive market in 2014 should enable the continued 
profitability improvement of the SAG Gest Subsidiaries with business in Portugal. However, this growth 
will probably not be sufficient to cover the Groups financial expenses, which continue to rely on the 
continuation of this growth trend and on the conclusion of the sale of SAG Gest's holding in Unidas, and 
on the resulting decrease of SAG Gest's debt. 

5. TREASURY STOCK INFORMATION (ARTICLES 66 AND 324 OF THE COMMERCIAL COMPANIES 
ACT) 

On 31 December 2012, the Company directly owned 16,760,815 treasury stock, with the nominal value of 
Eur 1 each, and also controlled indirectly a further 5,100 shares held by the Rolporto Subsidiary, as well 
as 5,100 shares held by the Loures Automóveis Subsidiary, all with a nominal value of Eur 1 each.  

During the twelve months ended 31 December 2013, SAG Gest did not purchase or sell any treasury 
stock and, therefore, on 31 December 2013, the Company directly owned 16,760,815 treasury stock, with 
the nominal value of Eur 1 each, and also controlled indirectly a further 5,100 shares held by the Rolporto 
Subsidiary, as well as 5,100 shares held by the Loures Automóveis Subsidiary, all with a nominal value of 
Eur 1 each. 

The portfolio of treasury stock held directly and indirectly represented 9.879% of the total shares 
representing the Company’s share capital on 31 December 2013, with an average unit price of Eur 
1,9760. 
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6. PROPOSAL FOR PROFIT APPROPRIATION 

The Net Result recorded during the twelve months ended 31 December 2013 represents a net loss of Eur 
24,719,498, and it is proposed that this amount be transferred to Retained Earnings. 

7. FINAL NOTE 

In compliance with the legal and statutory provisions, the Board of Directors submits to the Shareholders 
for their review and approval the Management Report, the Separate Financial Statements and the Notes 
to the Separate Financial Statements for the financial year ended 31 December 2013, in the firm belief 
that, to the best of its knowledge, the information contained therein was prepared in compliance with the 
applicable accounting standards and provides an accurate and adequate image of the Company’s assets 
and liabilities, financial situation and results, and that the Management Report accurately reflects the 
development of the business, the performance and the position of the Company and contains a 
description of the main risks and uncertainties that confront them. 

 

Alfragide, 2 April 2014 

 

THE BOARD OF DIRECTORS 

 

João Manuel de Quevedo Pereira Coutinho 

Carlos Alexandre Antão Valente Coutinho 

Esmeralda da Silva Santos Dourado 

Fernando Jorge Cardoso Monteiro 

José Maria Cabral Vozone 

Luis Miguel Dias da Silva Santos  

Pedro Roque de Pinho de Almeida  

Rui Eduardo Ferreira Rodrigues Pena 
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APPENDIX 

(Paragraph 7 of Article 14 of the Securities Commission (CMVM) Regulation no. 
5/2008)  

 

Disclosure of trading involving SAG GEST - Soluções Automóvel Globais, SGPS, SA (SAG SGPS, SA) stock 
during the 2nd Half 2013 by Company Management or by Management of Companies with a dominant 
relationship, or by individuals closely related with the said Management as per Article 248B of the Securities 
Code. 

SGC – SGPS, SA 

Date Nature Volume Price Amount Place 
No. of stock held

 
15‐Jul‐13 Purchase 25         0,18 €  4,50 €  Euronext Lx       117.356.346    
05‐Aug‐13 Purchase 25         0,18 €  4,50 €  Euronext Lx       117.356.371    

TOTAL 50   
 

SGC -SGPS, SA shares directors with SAG SGPS, SA and its control is attributable to Dr. João Manuel de Quevedo Pereira Coutinho, 
Chairman of the Board of SAG SGPS, SA, to whom, as at 31 December 2013, 135,951,401 shares of SAG SGPS, SA representing 
80.08% of the share capital and corresponding to 88.86% of the voting rights, were directly and indirectly imputable.    
 

PRINCIPAL ‐ Gestão de Activos e Consultoria Administrativa e Financeira, SA 

Date Nature Volume Price Amount Place 
No. of stock 

held 
02‐Jul‐13 Purchase 1.199.680 0,17 €  203,946,60€ Euronext Lx 1.199.705

03‐Jul‐13 Purchase 300 0,17 € 51,00 € Euronext Lx 1.200.005

TOTAL 1.199.980   
     

Principal – Gestão de Activos e Consultoria Administrativa e Financeira, SA shares directors with SAG SGPS, SA and its control is 
attributable to Dr. João Manuel de Quevedo Pereira Coutinho, Chairman of the Board of SAG SGPS, SA, to whom, as at 31 December 
2013, 135,951,401 shares of SAG SGPS, SA representing 80.08% of the share capital and corresponding to 88.86% of the voting rights, 
were directly and indirectly imputable.    
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QUALIFIED OWNERSHIP POSITIONS 
31 December 2013 

 
 

SGC Investimentos - SGPS, SA (*)  

Direct ownership 17,391,110 shares, representing 10.24% of the share capital and 
corresponding to 11.37% of voting rights. 

 

(*) 100% owned by SGC - SGPS, SA 

 
SGC - SGPS, SA (**) 

Direct ownership 117,356,371 shares, representing 69.13% of the share capital and 
corresponding to 76.71% of voting rights. 

 

Indirect ownership  17,391,110 shares held by SGC Investimentos – SGPS, SA, 
representing 10.24% of share capital and corresponding to 11.37% of 
voting rights. 

  

(**) 99.99% held, directly and indirectly, by Dr. João Manuel de Quevedo Pereira Coutinho  

 

Dr. João Manuel de Quevedo Pereira Coutinho  
Direct ownership  3,915 shares, representing 0.00% of the share capital and 

corresponding to 0.00% of voting rights. 

 

Indirect ownership  117,356,371 shares held by SGC – SGPS, SA, representing 69.13% of 
share capital and corresponding to 76.71% of voting rights. 

17,391,110 shares held by SGC Investimentos – SGPS, SA, 
representing 10.24% of share capital and corresponding to 11.37% of 
voting rights. 

1,200,005 shares held by Principal – Gestão de Activos e Consultoria 
Administrativa e Financeira, SA, representing 0.71% of share capital 
and corresponding to 0.78% of voting rights. 

 

Global Sum  135,951,401 shares, representing 80.08% of the share capital and 
corresponding to 88.86% of voting rights. 
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a) Loans and Receivables 
These include non-derivative financial assets with fixed or determinable payments. Customers and 
Other Debtors balances are recognized at their fair value and, subsequently, at their amortized cost, 
which will be adjusted following the performance of impairment tests when required by the Standards, 
or should there be any signs requiring that such tests be conducted. 

b) Held-to-Maturity Investments 
Investments Held to Maturity are recognized as Non-current Investments, except if their maturity 
occurs less than 12 months from reporting date. Investments with a set maturity, which the Company 
has the intention and capacity to keep until such date, are recognized under this item. Held-to-Maturity 
Investments are recognized at their amortized cost, less impairment losses, if any. 

During the year 2013, there were no situations where the above policy would apply. 

c) Investments Held for Trading measured at fair value through profit and loss 
This category includes non-derivative Financial Assets held for trading, and derivative financial 
instruments that do not qualify for hedge accounting purposes, and are presented as Current Assets. 

A Financial Asset is considered to be held for trading if:  

• it was acquired or incurred on with the main purpose of selling or repurchasing it within a very 
short term; 

• it is part of a portfolio of identified financial instruments that are managed together and for which 
there is evidence of a real recent profit-taking transaction; 

• it is a derivative (except in the case of a derivative which is a designated and effective coverage 
instrument) 

Gains or losses resulting from changes in the fair value of Investments Held for Trading measured at 
fair value through the profit and loss are recognized in the Statement of Profit and Loss and Other 
Comprehensive Income for the period, under Changes in Fair Value. 

During the 12 months ended on 31 December 2013, there were no situations where the above policy 
would apply. 

d) Financial Assets Available for Sale 
Investments Available for Sale are Non-Derivative Financial Assets that: 

• the Company intends to keep for an undetermined period of time, or   

• are designated as such at the moment of their acquisition, or  

• do not fit any of the remaining categories of Financial Assets.  

These Assets are presented as Non-Current Assets, except if there is an intention to sell them within 
12 months of reporting date. 

After initial recognition, Investments Available for Sale are reevaluated for their fair value, by reference 
to the market value on reporting date, with no deduction of transaction costs which may occur until 
their sale.  

Investments that are not listed and whose fair value is impossible to determine are held at cost, less 
eventual impairment losses. 

Gains or losses resulting from changes in the fair value of a Financial Asset Available for Sale must 
be recognized under Other Comprehensive Income, except in the case of impairment losses or 
exchange rate  gains or losses, until the financial asset is derecognized. At such time, the accrued 
gain or loss previously recognized under Other Comprehensive Income shall be reclassified from 
Equity into profit or loss, as reclassification adjustments. When any of these situations occurs, 
accrued gains or losses are recognized in the Statement of Profit and Loss and Other Comprehensive 
Income, under Financial Income and Expenses. 
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During the 12 months ended on 31 December 2013, there were no situations where the above policy 
would apply. 

Income tax 

The Company is taxed according to the Special Tax Regime applicable to Corporate Groups (“Regime 
Especial de Tributação de Grupos de Sociedades” – RETGS). 

In accordance with current legislation, tax returns may be subject to revision and correction by the Tax 
Authorities within a four-year period (five to ten years for Social Security, depending on the application 
of the transitional regime).  

Therefore, the Company’s tax returns in respect of the years 2010 to 2013 could still be subject to 
revisions, although the Company considers that any possible corrections resulting from tax revisions 
to such tax returns will not have any material impact on the Separate Financial Statements as at 31 
December 2013.  

Income tax rate applied in the 2013 financial year is 25%. Local Surtax also applies at the rate of 
1.5%. State Tax at the rate of 3% applies to positive taxable income between Eur 1,500,000 and Eur 
10,000,000, and at the rate of 5% on positive taxable income exceeding Eur 10,000,000.   

Under the terms and conditions set forth in IAS 12 (Income Taxes), the Company recognizes Deferred 
Taxes as a procedure to adequately match the tax effects of its operations and to exclude distortions 
associated with tax criteria that affect the economic results of certain transactions. 

Deferred Tax Assets are recognized whenever there is reasonable certainty that future profits will be 
generated against which the assets may be used. Deferred Tax Assets are annually revised, and 
reduced whenever it is no longer likely that they might be used. 

The amount for Deferred Taxes is determined by using tax rates (and laws) enacted or substantially 
enacted on reporting date and expected to apply at the time of recovery of the Deferred Tax Asset or 
of payment of the Deferred Tax Liability. According to current legislation, Deferred Tax Assets or 
Liabilities resulting from for temporary differences between the tax and book basis of assets and 
liabilities were calculated using Corporate Income Tax at the rate of 23%, and, in situations not related 
to tax losses, a 1.5% income tax surtax (“derrama”) was also used. 

The changes recorded during the period, the reconciliation between the provision for income taxes for 
the period and current income tax, as well as the breakdown of Deferred Taxes, are disclosed in Note 
8. 

Cash and Cash Equivalents 

For the purpose of the Statement of Cash Flows, the Cash and Banks balances shown in the 
Statement of the Financial Position include amounts with a maturity of three months or less, net of 
bank overdrafts, which are reported in the Statement of the Financial Position under Current 
Liabilities. 

Non-Current Assets Held for Sale 
Non-Current Assets Held for Sale are recognized as such where their carrying amount is expected to 
be recovered principally through a sale transactions rather than through their continued use. For this 
to be the case: 
a) The Asset must be available for immediate sale in its current condition, subject only to terms that 

are usual and customary for sales of such assets, i.e., the Company has the intention and ability 
to transfer the asset to a buyer in its current conditions. 

The sale must be highly probable, and for that purpose, management shall show its commitment 
to a sale plan, which shall have been initiated. The actions required to complete the plan should 
indicate that it is unlikely that significant changes will be made or that the plan will it be withdrawn. 
In addition, the sales price shall be appropriated in view of the asset’s current fair value; 
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b) The sale shall be expected to qualify for recognition as a completed sale within one year from 
date of classification of the asset as Non-Currents Asset Held for Sale. This period may be 
extended, should any events or circumstances occur that are beyond SAG Gest's control. 

c) The sale shall be genuine, i.e., the asset shall not be abandoned. 

Non-Current Assets Held for Sale shall be measured at the lower of: 

a) their carrying amount; and 

b) fair value, less costs to sell. 

Before its transfer into Non-Current Assets Held for Sale, an asset's carrying amount shall be 
determined in accordance with the applicable IFRS. Where the asset to be transferred is an investment 
in an affiliate, its carrying amount shall represent its acquisition cost, less any required impairments, on 
transfer date. 
Should such asset be devalued, the corresponding impairment loss shall be established and 
recognized in the Statement of the Profit and Loss and Other Comprehensive Income, under 
Impairment of Assets. 

Should there subsequently occur a valuation of the asset, a gain must be recognized in the period, 
under Impairment of Assets. However, such gain shall not exceed the cumulative impairment loss that 
has already been recognized. 

Recognized impairment losses, or any subsequent gains recognized in accordance with the above 
policy, shall decrease or increase the carrying amount of Non-Current Assets Held for Sale. 

On the date of sale of a Non-Current Asset Held for Sale, gains or losses not previously recognized 
shall be recognized on the date of de-recognition. 

With effects from 1 July 2013, SAG Gest recognized its investment in Unidas S.A. as a Non-Current 
Asset Held for Sale, as disclosed in Note 16. 

Financial Liabilities 
Financial Liabilities are classified according to contract terms, regardless of their legal form, and are 
classified as follows: 

 a) Financial Liabilities measured at fair value through profit and loss 

 b) Bank Loans 

 c) Accounts Payable 

a) Financial liabilities measured to their fair value through results 
This category includes Financial Liabilities held for trading, and derivatives that do not qualify for 
hedge accounting purposes and that are presented in this manner on initial recognition. 

Gains or losses resulting from changes in the fair value of Financial Liabilities measured at fair value 
through the profit and loss are recognized in the Statement of Profit and Loss and Other 
Comprehensive Income for the period, under Changes in Fair Value. 

During the 12 months ended on 31 December 2013, there were no situations where the above policy 
would apply. 

  b) Bank Loans 
Loans are measured at their amortized cost, and the amount received is net of charges incurred with 
issuing such Loans. Financial Expenses are calculated using the effective interest rate method and 
recognized in the Statement of Profit and Loss and Other Comprehensive Income, under Financial 
Expenses, on an accrual basis. 
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c) Accounts Payable  
Suppliers and Other Creditors balances are initially recognized at their nominal value, which is 
deemed to represent their fair value, and are subsequently recognized, where applicable, at their 
amortized cost, using the effective interest rate method.   
Contingent Assets and Liabilities 

Contingent Liabilities are not recognized in the Separate Financial Statements and are disclosed in 
the Notes, unless the likelihood of an outflow of funds is remote, in which case they are not disclosed. 

Contingent Assets are not recognized, and are only disclosed when there is likelihood of a future 
economic benefit. 

Provisions 
Provisions are recognized when the Company has an obligation (of legal or constructive) resulting 
from past actions, that is likely to involve a future outflow of economic resources in connection with 
such obligation, and the latter can be measured reliably. 

Equity Instruments 

Equity Instruments are classified according to contract terms, regardless of their legal form. Equity 
Instruments issued by the Company are recognized at their realized value, net of the costs incurred 
with their issuing. 

Income Recognition 

Income is recognized as such to the extent that the Company is likely to derive future economic gains 
and that the value of that Income can be assessed reliably. 

 In order for Income to be recognized, the following criteria also have to be fulfilled: 

Services 

Income from Services is recognized during the period in which services are actually provided, 
regardless of whether or not an invoice was issued. 

Interest 

Interest Income is accrued so that it is recognized in the corresponding period, regardless of whether 
or not the corresponding support document was generated. 

Dividends 

Dividend income is recognized when, in substance, the reporting Company has an obligation to 
declare a Dividend. 

Impairment of Assets 

On each reporting date, the Company evaluates any signs of impairment which could affect the value 
of its Assets. Whenever these occur, or whenever the IFRS require the performance of impairment 
tests, the Company makes an estimate of the recoverable value of the Asset corresponding to the 
highest of the corresponding market value, less eventual sales costs or the asset’s usage value. In the 
event of an impairment situation, the value of the asset is reduced in order to reflect its recovery 
value. 
Foreign Currency Denominated Transactions 

The functional currency used in the preparation of SAG Gest’s Separate Financial Statements is the 
Euro. 

Transactions denominated in foreign currencies (outside the Euro Zone) are converted into Euros 
using the exchange rate prevailing on the date of the transaction. Accounts Receivable and Payable 
in foreign currency are converted into Euros using the exchange rates prevailing on reporting date. 
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All exchange rate differences are recognized as income or expense during the period in which they 
occur. 

Subsequent Events 

Events taking place after reporting date that provide additional information on the conditions existing 
on the date of the Statement of the Financial Position are reflected in the Separate Financial 
Statements.  
Events taking place after the reporting date that provide additional information on the conditions 
existing after reporting date are disclosed in the Notes to the Separate Financial Statements, if 
material. 

2.5. Management Judgments 
In the preparation of the Separate Financial Statements in accordance with IFRS, the Board of 
Directors uses estimates and assumptions that affect the application of policies and the reported 
amounts. Estimates and judgments are consistently evaluated and are based on the experience of 
past events and other factors, including expectations in respect of future events that are considered 
to be likely in view of the circumstances on which the estimates were based, or are the result of an 
acquired information or experience. The more significant accounting estimates contained in the 
Financial Statements are as follows: 

a) Recognition of Provisions and Adjustments 
The Company is currently party to various legal cases for which, based on the opinion of its Legal 
Advisors, an assessment is made to determine whether a Provision should be recognized in respect 
of such contingencies. 

Adjustments for Accounts Receivable are calculated based primarily on the aging of the Receivables, 
the Clients’ profile risk and their financial condition. Estimates related to Adjustments for Accounts 
Receivable differ from business to business. 

b) Assessment of the Market Value of Financial Instruments  
The Company chooses the valuation method that it considers appropriate in determining the market 
value of Financial Instruments not listed in an active market, based on its best knowledge of the 
market and the assets. In this process, the Group applies the valuation techniques commonly used by 
market practitioners and uses assumptions based on market rates. 

c) Continuity of operations  
The Group’s operational units have consistently recorded profits, in spite of the market conditions in 
which they operated. However, those positive results were not sufficient to offset the corporate 
financial expenses, which are essentially linked to investments made by SAG Gest in the acquisition of 
the portfolio of businesses conducted by the Group, and particularly the investment in the Unidas 
Affiliate. The 2008 strategic plan, which included the now completed sale of several non-strategic 
assets, has the objective of ensuring the profitability and sustainability of SAG Gest and of the SAG 
Group. The plan included the implementation of measures which would ensure optimization of the 
value of the holding in Unidas, in such a way that its sale would enable a reduction in SAG Gest’s debt 
and, consequently, together with recovery in the volumes of the Portuguese automotive market, the 
consistent and sustainable return of SAG Gest and of the SAG Group to their traditional profitability 
levels.  

 

  



3. OTHE
Other 

4. THIR
Third P

 

 

C.R.C

ER OPERAT
Operating In

D PARTY SU
Party Supplie

SAG GEST – 

. Amadora n.º 503

S

TING INCOM
ncome and E

UPPLIES AN
es and Servi

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

ME AND EXP
Expenses are

ND SERVICE
ces are as fo

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

PENSES 
e as follows:

ES 
ollows: 

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

de Aberta 

tribuinte N.º 503 2

ra 
219 886 

 

28

 

 



5. PAYR
Items 

On 31
Emplo

 

6. RESU
Gains 

The a
by the

 

C.R.C

ROLL EXPEN
under Payro

1 Decembe
oyees: 

ULTS FROM 
and Losses 

mount for G
 following tra

SAG GEST – 

. Amadora n.º 503

S

NSES 
oll Expenses 

r 2013 and

FINANCIAL
in Financial 

Gains and Lo
ansactions: 

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

are as follow

d 31 Decem

L INVESTME
Investments

osses on Fin

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

 

ws: 

mber 2012, 

ENTS 
s are as follo

ancial Inves

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

the Compa

ws: 

tments repre

de Aberta 

tribuinte N.º 503 2

ra 

any had the

esents gains

219 886 

e following 

  

s and losses

 

29

 

 
number of 

 
 generated 



• In 
Po
wh
Ma
Eu

• In 
Es

• In 
38

• In 
the
4,

SAG G

Details
the am

 
7. FINAN

Financ

 

 

C.R.C

December 2
ortugal Affilia
hich was co
anheim Port
ur 1,883,723 

December 2
state Investm

June 2012,
86,649, and c

November 2
e Soauto S
186,311. 

Gest recogni

s of the amo
mount of Imp

NCIAL INCO
cial Income a

SAG GEST – 

. Amadora n.º 503

S

2013, SAG G
ate, reducing
onducted und
ugal will be 
was recogn

2013, SAG G
ment Fund. 

, SAG Gest 
consequently

2012, SAG G
GPS Subsid

zed the follo

ount in respe
airments rec

OME AND EX
and Expense

 

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

Gest sold to 
g its holding 
der an agre
provided wit
ized. This tra

Gest receive

sold the st
y recognized

Gest sold the
diary for Eur

wing Impairm

ect of Manhe
cognized in re

XPENSES 
es are as follo

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

Manheim Eu
to 10% of th
ement wher
th the resour
ansaction is 

ed dividends 

take (21%) i
d a loss of Eu

e entire stak
r 5,891,200,

ments in Fina

eim  Portuga
espect of Un

ows: 

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

urope shares
his Affiliate’s 
re Manheim 
rces required
disclosed in 

of Eur 7.854

it held in the
ur 366,941. 

e (50.91%) i
, and conse

ancial Invest

al are disclos
nidas and No

de Aberta 

tribuinte N.º 503 2

ra 

s representin
capital. Follo
Europe com

d to develop
greater deta

4.476 declar

e CRE - S.G

t held in the 
equently reco

ments: 

sed in Note 
ovinela is disc

219 886 

ng 30% of the
owing said t
mmitted to e
p its business
ail in Note 12

red by the Im

G.P.S. Affilia

e Rolporto Su
ognized a g

 
12, and the 
closed in No

 

30

e Manheim 
transaction, 
ensure that 
s, a loss of 
.  

mocar Real 

ate for Eur 

ubsidiary to 
gain of Eur 

analysis of 
ote 11. 

 



8. INCOM
The In
2012 a

The C
Espec
Incom
financ
the Co
is add

Recon
applie
follows

 

C.R.C

ME TAX 
ncome Tax c
are as follow

Company is ta
cial de Tribu
e Tax repres
ial year-end
orporate Inco
ed to said am

nciliation betw
d (after corr
s: 

SAG GEST – 

. Amadora n.º 503

S

components 
ws: 

axed accordi
tação de Gr
sents the am
.  When tax 
ome Tax rela
mount. 

ween the sta
rections) for 

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

recognized i

ng to the Sp
rupos de So

mount of Corp
is paid durin

ated to each 

atutory tax ra
the periods 

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

in the twelve

pecial Tax Re
ociedades” –
porate Incom
ng the subse
of the remai

ate applied to
ended 31 D

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

e month perio

egime applic
– RETGS). T
me Tax deter
equent finan
ining Group 

o book incom
December 2

de Aberta 

tribuinte N.º 503 2

ra 

ods ended 3

able to Corp
The amount 
rmined on an
ncial year, th
Companies 

me and the a
013 and 31 

219 886 

31 Decembe

porate Group
recognized 

n individual b
he amount re
included in t

actual effect
December 

 

 

31

r 2013 and 

 
s (“Regime 
as Current 

basis at the 
epresenting 
the RETGS 

ive tax rate 
2012 is as 



 
Entries

Chang
Decem

The a
expiry
future 

 

 

C.R.C

s booked in t

ges in Defe
mber 2013 an

mount of De
, is detailed 
that will allow

SAG GEST – 

. Amadora n.º 503

S

the Deferred

erred Taxes 
nd 31 Decem

eferred Tax 
below. Man

w the use of 

 

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

d Tax accoun

with an im
mber 2012 is

Assets relat
agement ex
the accumu

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

nts during fin

mpact upon
s as follows:

ting to Tax L
xpects that p
lated tax los

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

ancial years 

results duri

Losses Carr
ositive taxab
ses. 

de Aberta 

tribuinte N.º 503 2

ra 

2013 and 20

ng the fina

ied Forward
ble income w

 

219 886 

012 are as fo

ancial years 

, by year of 
will be gener

 

32

ollows: 

ended 31 

 
f origin and 
rated in the 



9. EARN
Earnin

10. LAND
Move

 

C.R.C

NINGS PER S
ngs per share

D, BUILDING
ements unde

SAG GEST – 

. Amadora n.º 503

S

SHARE 

e on 31 Dece

GS AND EQU
r Land, Build

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

ember 2013 

UIPMENT 
dings and Eq

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

and 31 Dece

quipment dur

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

ember 2012 

ring 2013 and

de Aberta 

tribuinte N.º 503 2

ra 

are as follow

d 2012 were 

219 886 

ws: 

as follows: 

 

33

 

 



11. FINAN
The a
main 

Chang

 

In 201
Subsid

 

C.R.C

NCIAL INVES
amount for F
financial ind

ges in the am

13, SAG Ge
diary. 

SAG GEST – 

. Amadora n.º 503

S

STMENTS IN
Financial Inv
icators for S

mounts of Fin

est performe

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

N SUBSIDIA
vestments as
ubsidiaries a

nancial Inves

ed Supplem

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

ARIES AND 
s at 31 Dec
and Affiliates

stments durin

mentary Capi

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

AFFILIATES
ember 2013
are as follow

ng the years 

ital Payment

de Aberta 

tribuinte N.º 503 2

ra 

S 
3 and 31 De
ws: 

2012 and 20

ts of Eur 40

219 886 

ecember 201

013 were as 

0,000,000 in

 

34

2, and the 

 
follows:  

 

n the LGA 



In Nov
Soauto
disclos

In 201
Serviç

On 1 J
in Unid

The N
consid

The b
recogn

 

12.  FINAN
The am
as follo

 

On 30
CRE 
as dis

In No
(30%
losses

On 13
Portu
1,883
Supp
Europ
neede
under

 

C.R.C

vember 2012
o SGPS Sub
sed in Note 6

12, SAG Ge
ços Subsidiar

July 2013, th
das SA was 

Novinela Sub
dered as a N

basis for this
nized, are dis

NCIAL INVES
mount for Fin
ows: 

0 June 2012
– SGPS Affi

sclosed in No

ovember 201
) in the sha
s. 

3 December
gal, which c

3,723, resulti
lementary C
pe, which co
ed additiona
r (Losses) an

SAG GEST – 

. Amadora n.º 503

S

2, SAG Gest
bsidiary for E
6. 

est performe
ry. 

he total amou
transferred t

bsidiary's on
on-Current A

s reclassifica
sclosed in gr

STMENTS IN
nancial Inves

2, SAG Gest
liate. As a re
ote 6. 

2, SAG Ges
are capital o

r 2013, SAG
consequently
ng from the 
apital Payme

ommitted to p
al capital as 
nd Gains in F

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

t sold the en
Eur 5,891,200

ed Suppleme

unt of SAG G
to Non-Curre

nly asset is 
Asset Held fo

ation, as we
reater detail 

N AFFILIAT
stments in A

t sold for Eu
esult of this t

st sold to the
of the Autolo

G Gest sold 
y was reduce
sale of share
ents, for a sy
provide Man
a result of a

Financial Inve

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

tire stake (5
0, and conse

entary Capit

Gest’s Financ
ent Assets He

the holding 
or Sale. 

ell as the ca
in Note 16. 

ES 

Affiliates as a

r 386,694 its
transaction, t

e Soauto SG
ombos Affilia

to Manheim
ed from 40%
es represent
ymbolic price

nheim Portug
a reduction 
estments.  

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

0.91%) it he
equently reco

tal Payments

cial Investme
eld for Sale, 

in Unidas S

alculation of 

at 31 Decemb

s entire stak
the Company

GPS Subsidia
ate. This sal

m Europe 75%
% to 10%. Th
ting 30% of t
e of Eur 1. T
gal the resou
of its activit

de Aberta 

tribuinte N.º 503 2

ra 

ld in the Rol
ognized a ga

s of Eur 3,8

ents in the N
as disclosed

SA, and for 

the impairm

ber 2013 and

ke (21%) in t
y recognized

ary for Eur 2
le did not d

% of the sta
e Company 
he share cap

This sale was
urces require
ies. The said

219 886 

lporto Subsid
ain of Eur 4,1

865,000 into

Novinela Sub
d in Note 16.

r that reason

ment amoun

d 31 Decem

the share ca
d a loss of Eu

219,156 its e
etermine an

ake it held in
recorded a 

pital and cor
s agreed wit
ed by its affil
d loss was 

 

35

diary to the 
186,311, as 

o the SIVA 

bsidiary and 
 

n it is also 

nt that was 

ber 2012 is 

 

apital of the 
ur 366,941, 

entire stake 
ny gains or 

n Manheim 
loss of Eur 
responding 
h Manheim 
liate, which 
recognized 



In ad
due to

 

13. ACCO
Accou

Balanc
expect
S/A, a
Autom

Terms

 

C.R.C

dition, a furt
o the impairm

OUNTS REC
unts Receiva

ces with the
ted that they
and after th

motive Marke

s and conditio

SAG GEST – 

. Amadora n.º 503

S

ther cost of 
ment in respe

EIVABLE 
ble are as fo

e SGC – SG
y will be reim
he Group’s 
t in Portugal

ons applied t

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

Eur 223,369
ect of the inte

ollows: 

GPS Shareho
mbursed afte
return to a 
. 

to Related P

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

9 was recog
erest retaine

older are no
er the conclu

profitable p

Party (intra-G

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

nized as Im
ed by SAG G

ow recognize
sion of the s
position, as 

roup) transa

de Aberta 

tribuinte N.º 503 2

ra 

pairment in 
est, as disclo

ed as Non-C
sale of SAG 

a result of

ctions are de

219 886 

Financial In
osed in Note

Current Asse
Gest’s stake

f developme

escribed in N

 

36

nvestments, 
e 6. 

 
ets, as it is 
e in Unidas 
ents in the 

Note 22. 



Adjus
chang

In 201

 

14. INCOM
Incom

The am

 

C.R.C

stment for A
ges during 20

2, the amou

ME TAX AN
e Tax and O

mount of the

SAG GEST – 

. Amadora n.º 503

S

Accounts Rec
013 and 201

nt of Eur 76,

D OTHER TA
Other Taxes a

e Special Adv

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

ceivable from
2: 

037 represe

AXES - REC
are as follow

vanced Tax P

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

m Subsidiari

ents the trans

CEIVABLE 
ws: 

Payment of E

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

es – Payme

sfer of Provis

Eur 2,183,91

de Aberta 

tribuinte N.º 503 2

ra 

ents on Acco

sions to this a

2 is as follow

 

219 886 

count had th

 
account. 

ws: 

 

37

e following 

 



The Ad
of the 

The am
the ye

The a
previo
Author
in resp
terms 

This p
interes
conting
cance
procee

 

15. CASH
The C
three m

The C
overdr

As at 
used i

 

 

C.R.C

dditional Adv
year 2013, w

mount for Co
ar 2005. Pay

mount of Eu
us periods 
rities. As dis
pect of such
and conditio

payment resu
st of Eur 820
gency had 
lation of Ba
edings. 

H AND MARK
Cash and Ba
months or le

Cash and Cas
rafts. 

31 Decembe
n the fulfillme

SAG GEST – 

. Amadora n.º 503

S

vanced Tax P
which was pe

orporate Inco
yment of this

ur 4,241,245
resulting fro

closed in No
h additional t
ons set forth 

ulted in the 
0,170, and ot
this paymen

ank Guarante

KETABLE S
nks balance
ss. 

sh Equivalen

er 2013, the 
ent of its ope

 

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

Payment of E
erformed in a

ome Tax Rec
s amount has

5 represents
om addition

ote 24 – Com
ax assessm
in Decree-La

cancelation
ther charges 
nt not been
ees of Eur 

ECURITIES
s shown in t

nts informatio

Company ha
erating requir

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

Eur 210,946 
accordance w

ceivable of E
s already bee

the paymen
nal tax asse
mmitments an
ents. This p
aw 151-A/20

of compens
 of Eur 45,88

n performed
6,327,185 p

 
the Stateme

on as shown

ad a total of 
rements. 

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

represents t
with the appl

Eur 46,604 re
en requested

nt of Corpor
essments pe
nd Continge
ayment was
13.  

satory interes
82. Said amo
. IN additio
provided in t

nt of Net Eq

n in the State

f Eur 9,950,0

de Aberta 

tribuinte N.º 503 2

ra 

the advanced
icable regula

epresents Co
d to the Tax A

rate Income 
erformed by
ncies, legal p

s performed 

st of Eur 508
ounts would 
n, such pay
the process 

uity include 

ement of Cas

000 in bank f

219 886 

d payment in
ations. 

orporate Inco
Authorities. 

Tax related
y the Portug
proceeds we
in accordanc

8,503, of lat
represent an
yment allow
 of the on-g

values with 

 
sh Flows is n

facilities ava

 

38

n respect  

ome Tax for 

to several 
guese Tax 
ere initiated 
ce with the 

te payment 
n additional 

wed for the 
going legal 

maturity of 

net of bank 

 
ilable to be 



 

SAG GEST – Soluções Automóvel Globais, SGPS, SA – Sociedade Aberta 

C.R.C. Amadora n.º 503 219 886 – Capital Social: EUR 169.764.398 – Contribuinte N.º 503 219 886 

Sede: Estrada de Alfragide, N.º 67, 2614-519 Amadora 
  

39

16. NON-CURRENT ASSETS HELD FOR SALE 
a) Recognition as a Non-Current Asset Held for Sale 

The strategic plan which is being implemented since 2008 with the aim of ensuring SAG Group’s 
sustainable profitability, includes the sale of the Group’s stake in Unidas, In accordance with this plan, 
the Board of Directors formally resolved, on 26 September 2013, to sell this investment, and therefore, 
effective 1 July 2013, the stake held by SAG Gest in Unidas S.A. has been recognized as a Non-
Current Assets Held for Sale, as the conditions set forth in IFRS 5 – Non-Current Assets Held for Sale 
and Discontinued Operations were considered to be fulfilled, and because this asset was no longer 
considered as strategic for SAG Gest. The carrying amount of this investment is expected to be 
recovered principally through a sale transaction rather than through its continuing use. During the 1st 
half 2013, Unidas initiated the procedure required to perform an IPO at the São Paulo Stock Exchange 
(BOVESPA). This procedure represented a way to obtain a market pricing for Unidas, which would 
become a value benchmark in a sale transaction of the stake held by SAG Gest. The suspension, 
already in 2014, of the IPO procedure was due to the unfavorable conditions prevailing at the time in 
the Brazilian market and did not affect the sales plan that was set, nor SAG Gest’s intention to 
complete a sales transaction.  
Unidas approved in July 2013 a capital increase which resulted in the issuance of 147,471,000 shares 
which were fully subscribed by the Investment Funds. These Funds now jointly hold 65.25% of Unidas’ 
share capital. SAG Gest now holds a direct and indirect stake which corresponds to 34.75% of the 
capital, represented by 18,791,552 shares, and remains as Unidas’ largest shareholder. Management 
and operation control of Unidas SA continues to be shared between SAG Gest and the Funds. 

b) Impairment analysis 

A valuation of Unidas was conducted in 2013, and its conclusions are reported below. 

The valuation was conducted using the Free Cash Flow to Equity method to determine Unidas’ Equity 
Value. 

Future Cash Flows were discounted using the Cost of Equity ('ke') determined as follows: 

  
The calculation of future Cash Flows to be discounted was performed using several assumptions in 
respect of the development of the economy and of the renting and rent-a-car markets in Brazil, and 
assumptions were established as to the development of the company’s business areas, namely 
production and profitability indicators. 

The development of the production indicators, both in rent-a-car (number of rental days) and in renting 
(number of contracts) are closely related to the Brazilian GDP growth trend. These two business 
segments in Brazil have not yet reached the level of development experienced in countries with mature 

Cost of Equity (ke) 2013

Risk Free Rate 2.6%
Country Risk Rate ‐ Brazil 2.3%
Market Risk Premium 5.5%

Unlevered Beta (bU) 0.65
Levered Beta (bL) 1.00

Cost of Equity (ke)  ‐ USD 10.4%

Inflation Country Difference Premium 3.0%

Cost of Equity (ke)  ‐ BRL 13.7%

Tax Rate 34.0%

E / (E+D) 55.0%
D / (E+D) 45.0%
D / E 81.8%
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markets, and for this reason their growth rate is higher now and is expected to decrease gradually as it 
approaches the development stage of those more mature markets (USA and Western Europe). 
The main assumptions used in the projection of Unidas’ future activity can be summarized as follows: 

RAC: 

• The volume of rental days was projected using a Brazilian GDP growth multiple which is gradually 
reduced, from the historical figure observed in 2013 until its stabilization at 2.5x GDP in 2019. 

• The average price of rental days (“Average Ticket”) progresses in accordance with the projection 
for the Brazilian inflation rate (IPCA). 

Renting 

• Progression of the portfolio and of the number of contracts considers a Brazilian GDP growth 
multiple which decreases with time, until it stabilizes at 3.0x GDP in 2019. 

• The average length of the contracts is 26 months, according to the recent historical average. 

• Average depreciation per contract is 33.8%. 

• The contract spread is kept at historical levels, and only progresses in accordance with interest 
rate performance (CDI). 

Other assumptions: 

• The cost of acquisition of the vehicles progresses in accordance with inflation. 

• A 7% margin was considered in the sale of vehicles, corresponding to the margin between the 
sales price and the car’s book value at the end of its activity period. 

• Direct costs during the projection period vary between 18.5% and 20% of Net Revenue, and are in 
line with historical values. 

• Structural Costs change from 26% of Net Revenue to 22% in 2018, reflecting the dilution effect of 
overheads in the growing turnover. 

The assumptions with a higher impact on the asset’s value are as follows: 

- GDP growth multiple, in RAC and Renting 
- Evolution of the Average Ticket, in RAC 

- Average term of contracts, in Renting 

- Average annual depreciation of vehicles, in Renting  
Sensitivity analysis were performed in respect of all these parameters in BRL, and the results were 
subsequently converted into Eur (thousand) using the 3.3 EUR/BRL exchange rate prevailing on 31 
December 2013. The result of the sensitivity analysis is shown in the tables below: 

RAC: 

• GDP growth multiple in RAC  

 
  

430,952 1.5x 2.0x 2.5x 3.0x 3.5x
12.7% 444,026 464,613 486,389 509,364 533,558
13.2% 418,141 437,187 457,329 478,577 500,948
13.7% 394,624 412,281 430,952 450,645 471,376
14.2% 373,178 389,581 406,923 425,210 444,459
14.7% 353,555 368,820 384,956 401,970 419,875

PIB Growth Multiple

Ke
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• Evolution of Dailies’ price in RAC 

 
Renting 

• GDP growth multiple in Renting  

 
• Average term of contracts in Renting 

 
•  Average annual depreciation of vehicles in Renting 

 
Summary of the Evaluation 

 
In view of the available information, as well as the evaluation mentioned in the above paragraphs, and 
the sensitivity analyses that were conducted, signs of impairment were identified which affected the 
financial investment held by SAG Gest, directly and indirectly, in Unidas SA. Consequently, and in view 
of the results of said sensitivity analyses, SAG Gest elected to consider, for the establishment of the 
amount of the impairments, the amount for which this financial investment is recognized in the 
Consolidated Financial Statements. Therefore, a Eur 3.8 million impairment was recognized in respect 
of the investment held in the Novinela Subsidiary, and a Eur 24.8 million impairment in respect of the 
financial investment held directly by SAG Gest in Unidas SA. Therefore, on 31 December 2013, the 
total investment held, directly and indirectly, by SAG Gest in Unidas SA has a carrying amount of Eur 
157.6 million. 

 

430,952 0.2x 0.3x 0.5x 0.8x 1.0x
12.7% 371,194 402,728 486,389 576,226 666,782
13.2% 350,186 379,523 457,329 540,851 625,069
13.7% 331,082 358,435 430,952 508,773 587,267
14.2% 313,643 339,197 406,923 479,577 552,885
14.7% 297,669 321,588 384,956 452,915 521,506

IPCA Growth Multiple

Ke

430,952 2.0x 2.5x 3.0x 3.5x 4.0x
12.7% 458,388 472,088 486,389 501,291 516,798
13.2% 431,443 444,109 457,329 471,103 485,434
13.7% 406,970 418,705 430,952 443,711 456,984
14.2% 384,660 395,555 406,923 418,764 431,082
14.7% 364,252 374,385 384,956 395,967 407,419

PIB Growth Multiple

Ke

430,952 22 24 26 28 30
12.7% 560,664 520,449 486,389 457,172 431,843
13.2% 526,650 489,116 457,329 430,060 406,418
13.7% 495,792 460,684 430,952 405,445 383,329
14.2% 467,694 434,788 406,923 383,016 362,285
14.7% 442,021 411,122 384,956 362,507 343,038

Contract Length

Ke

430,952 10.0% 12.5% 15.6% 17.5% 20.0%
12.7% 460,724 472,216 486,389 495,061 506,454
13.2% 433,317 444,070 457,329 465,441 476,098
13.7% 408,438 418,522 430,952 438,558 448,549
14.2% 385,769 395,245 406,923 414,068 423,453
14.7% 365,043 373,964 384,956 391,681 400,515

Anual Depreciation

Ke

0 1.0% 1.5% 2.0% 2.5% 3.0%

12.7% 456,275 470,662 486,389 503,653 522,692
13.2% 430,608 443,399 457,329 472,557 489,273
13.7% 407,152 418,566 430,952 444,442 459,188
14.2% 385,650 395,868 406,923 418,919 431,984
14.7% 365,881 375,058 384,956 395,664 407,284

G

Ke



17. IS

Exclud
fully su
1.00, o
share 
17,391

There 

On 12
benef
Paym

Funds
Finan
secon

Said 
same
Agree
obliga

Movem
are sh

 

C.R.C

SUANCE OF

ding treasury
ubscribed an
of which 117

capital), re
1,110 shares

were no cha

2 August 20
ficial owner)

ments of Eur 5

s for this o
ncial Institutio
nd pledge on

amount was
e Financial In
ement. Unde
ations are als

ments under
hown on the f

SAG GEST – 

. Amadora n.º 503

S

F CAPITAL 

y stock held o
nd paid up, a
7,356,371 sh
epresenting 
s (10.2% of s

anges to Sha

013, the Prin
) completed
55,000,000 p

operation we
ons. SAG G
n all Unidas s

s used in its
nstitutions, w
er this agree
so guarantee

r Reserves in
following tab

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

AND RESER

on 31 Decem
and is repres
hares are ow
76.7% of th

share capital

are Capital d

ncipal Shareh
d a capitaliz
paid in cash.

ere borrowe
est guarante

shares it own

entirety by 
which had be
ement, whic
ed by means

n the twelve 
bles: 

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

RVES 

mber 2013 (1
ented by 169

wned by the 
he voting ri
) representin

uring the per

holder (a Co
zation trans
. 

ed by the P
eed the amo
ns. 

SAG Gest t
een renegoti
ch is describ
s of a pledge

months end

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

16,760,815 s
9,764,398 be
majority Sha
ights. Share
ng 11.4% of t

riod. 

ompany who
action by p

Principal Sha
ount of such

to partially re
iated in Dec
bed in great
of all Unidas

ed 31 Decem

de Aberta 

tribuinte N.º 503 2

ra 

hares), Regi
earer shares 
areholder SG
eholder SGC
the voting rig

olly owned b
performing S

areholder fr
 loans by pr

eimburse loa
ember 2010
ter detail in 
s shares own

mber 2013 a

219 886 

istered Shar
s with a par v
GC – SGPS 
C Investime
ghts. 

by SAG Ges
Supplementa

rom major P
roviding as 

ans borrowe
0 through a 

Note 18, S
ned by SAG 

and 31 Dece

 

42

e Capital is 
value of Eur 

(69.1 % of 
ntos holds 

 
t’s ultimate 
ary Capital 

Portuguese 
collateral a 

ed from the 
Framework 

SAG Gest’s 
Gest. 

ember 2012 

 



The re
Measu
interes
increa

As at 
of exc

 
18. BANK

Bank D

(1) A
In
e
2

Debt t
of ope

The C

• To

• Te

• Gu
SA
Af

The B
the Im

The r

Accord
recogn

The a
their n

 

C.R.C

ecognition a
urement, of 
st rate chang

ase in Other R

31 Decembe
hange rate f

K DEBT 
Debt as at 3

A set of fou
nstitutions in
ntered into b
013. 

to Financial 
eration. 

Commercial P

otal Nominal 

erm: 5 years,

uarantees: to
AG Gest off
ffiliate as coll

Bank Loan of
mocar Real Es

emaining fun

ding to IAS
nized at its A

doption of th
nominal value

SAG GEST – 

. Amadora n.º 503

S

t fair value, 
Derivative 

ges risks (co
Reserves of 

er 2013, the 
luctuation ris

1 December 

ur Commerc
 December 

between SAG

Institutions o

Paper Progra

Value: Eur 1

, until 27 Dec

o guarantee 
fered all sha
lateral for the

f Eur 35,833
state Investm

nds borrowed

 39 - Finan
Amortized Co

his method r
e. 

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

in accordan
Financial In
onsidered as
Eur 666,472

Company di
sk. 

2013 and 31

cial Paper P
2010. The f

G and those 

on overdrafts

ams mentione

196,400,000

cember 2015

full reimburs
ares it owns
e benefit of th

3,877 is guar
ment Fund. 

d by SAG Ge

ncial Instrum
ost, with finan

results in tha

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

nce with IAS
nstruments p
s Cash Flow
2. 

id not have a

1 December 

Programs ne
four operatio
 Financial In

s accrues int

ed in Note 1 

5 

sement of all
s representin
he Financial 

ranteed by a

est have no c

ments: Reco
ncial charges

at loans are 

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

S 39 - Finan
purchased to
w Hedging In

any derivativ

2012 is as fo

egotiated w
ons are gove
nstitutions, w

terest at the 

above have

l liabilities re
ng the regis
Institutions.

a pledge ove

collateral atta

ognition and
s calculated 

recognized 

de Aberta 

tribuinte N.º 503 2

ra 

ncial Instrum
o provide co
nstruments) o

ve financial in

ollows: 

ith a syndic
erned by a F
hich was ren

standard ma

the following

lated to thes
stered share 

er 10,299,47

ached. 

Measureme
using the Eff

for amounts 

219 886 

ments: Recog
coverage in 
originated, i

nstrument fo

cate of fou
Framework 
negotiated o

arket rates fo

g features: 

se financing 
e capital of t

70 Participati

ent, the ba
fective Intere

s that are diff

 

43

gnition and 
respect of 

n 2012, an 

or coverage 

 

r Financial 
Agreement 
n 9 August 

or this type 

operations, 
the Unidas 

on Units in 

nk debt is 
est Rate.  
fferent from 



The d
Financ

 

SAG G

 

Some

• Fin

1) 

On
Ins

• Ow

Ow
SA

Ma
Ca

• Ot

 

C.R.C

difference be
cial Position 

Gest’s bank d

e of the loans

nancial Cove

IN what r
eliminate 

Net Debt

Net Debt

n 31 Decem
stitutions pro

wnership: 

wnership by 
AG Gest. 

aintenance, 
apital and vo

ther 

SAG GEST – 

. Amadora n.º 503

S

etween the a
on 31 Decem

debt as abov

s listed abov

enants 

relates to the
the impact o

t / EBITDA <

t / Equity < 3

mber 2013, t
ovided a waiv

SGC SGPS

by Dr. João 
oting rights of

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

amounts for
mber 2013 a

ve has the fo

e are subjec

e Consolidat
of the stake h

 10.5 

.5 

the Net Deb
ver for this si

 of, at least, 

Manuel de Q
f SGC-SGPS

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

r which ban
and its nomin

ollowing cont

ct to the fulfill

ted Financia
held in Unida

bt/EBITDA c
ituation. 

50.1% of th

Quevedo Pe
S  

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

k debt is re
al value is as

ractually def

ment of seve

l Statements
as SA: 

covenants w

e Registered

reira Coutinh

de Aberta 

tribuinte N.º 503 2

ra 

ecognized in
s follows: 

ined maturiti

eral covenan

s adjusted, i

was not fulfil

d Share Cap

ho, of the 99

219 886 

n the Statem

es: 

 

nts, which inc

n contractua

lled, and the

pital and votin

9.8% stake in

 

44

ment of the 

 

clude: 

al terms, to 

e Financial 

ng rights of 

n the Share 



Ma
Su

Ne
Ins

Cr
de

Ina

 
19. PROV

Chang

Provis
reasse

In 201
Subsid

 

C.R.C

aintenance o
ubsidiary. 

egative Pledg
stitutions 

ross Default 
efault situatio

ability to Mer

VISIONS FOR

ges in the ba

sions for Oth
essed every 

12, the amo
diaries – Pay

SAG GEST – 

. Amadora n.º 503

S

of Import Ag

ge – inability

– any defa
on in all its re

rge or Divide

R OTHER R

alance of Pro

er Risks and
year. 

unt of Eur 7
yments on Ac

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

greements fo

y to sell or en

ult situation 
emaining fina

e SAG Gest w

ISKS AND C

visions for O

d Charges w

76,037 was 
ccount, as de

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

or the Volks

ncumber ass

by SAG Ge
ance agreem

without prior 

CHARGES 

Other Risks w

were recogni

transferred 
escribed in N

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

swagen, Aud

ets without p

est in any of
ents 

consent from

were as follow

zed to addre

to Adjustme
Note 13.

de Aberta 

tribuinte N.º 503 2

ra 

di and Skoda

prior consent

f its finance 

m creditor Fin

ws: 

ess specific 

ents for Acco

219 886 

a Brands by

t from credito

 agreements

nancial Instit

identified ris

ounts Recei

 

45

y the SIVA 

or Financial 

s implies a 

tutions. 

 
sks and are 

vable from 
 



20. ACCO
Accou

Terms

21. INCOM
The cr

22. RELA

Balanc
signific

Terms
those 
marke

No gu

 

C.R.C

OUNTS PAYA
unts Payable 

s and conditio

ME TAX AN
reditor balan

ATED PARTY

ces and tra
cantly influen

s and conditi
applied to t

et practices. 

arantees we

SAG GEST – 

. Amadora n.º 503

S

ABLE 
are as follow

ons applied t

D OTHER TA
ces of the In

Y DISCLOSU

ansactions w
ncing financi

ons applicab
transactions 

ere provided 

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

ws: 

to Related P

AXES - PAY
come Tax an

URES 

with Related
al and opera

ble to transa
with unrela

in respect of

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

Party (intra-G

YABLE 
nd Other Tax

d Parties, i.e
ational decisi

actions perfo
ated bone fid

f the disclose

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

roup) transa

xes payable 

e. with Com
ons, are deta

rmed with re
de third part

ed balances.

de Aberta 

tribuinte N.º 503 2

ra 

ctions are de

are as follow

mpanies cap
ailed in the s

elated Comp
ties, which a

219 886 

escribed in N

ws: 

pable of con
schedule belo

panies are th
are identical

 

46

 
Note 22. 

 

ntrolling or 
ow. 

he same as 
 to normal 



 

C.R.C

SAG GEST – Soluçõ

C. Amadora n.º 503 219 8

Sede: E

ões Automóvel Globais, S

886 – Capital Social: EUR

Estrada de Alfragide, N.º 6

SGPS, SA – Sociedade A

R 169.764.398 – Contribu

67, 2614-519 Amadora

Aberta 

uinte N.º 503 219 886 

 

 

47 



23. FINAN

On 31
catego

24. COMM
Guara

a) As
iss

b) As
Pr
Ge
the

c) Su
tra
Pr
Ge
sh

d) Al
Im
re

 

 

C.R.C

NCIAL ASSE

 December 
ories of finan

MITMENTS A
antees 

s at 31 Dece
sued, at its re

s disclosed i
rograms neg
est pledged 
e benefit of t

ubsequently,
ansaction pe
rincipal and t
est was a p
hares it owns

so in accord
mocar Real 

sponsibilities

SAG GEST – 

. Amadora n.º 503

S

ETS AND LIA

2013 and 31
ncial assets a

AND CONTI

ember 2013 
equest, in fa

n Note 18, t
otiated on 28
all the share
the Financial

 on 12 Aug
erformed by t
the same Fi

party to this 
s that represe

dance with w
Estate Inve

s in respect o

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

ABILITIES 

1 December 
and liabilities

NGENCIES

and 31 Dec
vor of third p

to guarantee
8 December

es that it own
l Institutions.

gust 2013, 
the Principal
nancial Instit
transaction 

ent Unidas' r

what is disc
estment Fun
of the Eur 35

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

2012, as de
s was as follo

cember 2012
parties was a

e full paymen
r 2010, for a 
ns on the reg
 

in connectio
l Shareholde
tutions that a
as guaranto

registered sh

closed in No
nd were ple
5,700,000 ba

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

efined by IAS
ows: 

2, the Comp
as follows: 

nt of liabilitie
total nomina

gistered shar

on with the 
er, a finance 
are parties t
or, and perfo
hare capital.

ote 18, all P
edged as c

ank loan. 

de Aberta 

tribuinte N.º 503 2

ra 

S 39, the boo

pany’s liability

s related to 
al amount of 
e capital of U

Supplement
operation w

o the Frame
ormed a sec

Participation 
collateral for

219 886 

ok value of e

ty for bank g

the Comme
Eur 196,400

Unidas, as co

tary Capital 
was conclude
ework Agree
cond pledge

Units repres
r full payme

 

48

each of the 

 

guarantees 

 
rcial Paper 

0,000, SAG 
ollateral for 

Payments 
ed between 
ment. SAG 
 on all the 

senting the 
ent of the 



Contin

Portug
and ot
Incom

These
accord
Comp

Becau
the ap
these 

As dis
SAG G
Guara
Howev
said le

In the 
the pro

Since 
Tax as
used i
Subsid
March
cance

 

 

 

C.R.C

ngencies 

guese Tax A
ther compan
e Tax Surtax

e additional 
dance with t
any (“Regim

use the Com
pplicable lega
contingencie

sclosed in No
Gest paid the
antees prese
ver, and bec
egal proceed

opinion of th
obabilities of

the basis us
ssessment n
in a previous
diary), the B

h 2009 by the
llation of the 

SAG GEST – 

. Amadora n.º 503

S

Authorities iss
nies included
x (“Derrama”

tax assessm
the terms an

me Especial d

pany disagre
al deadlines,
es have not b

ote 14, and u
e amounts d
ented as req
cause there w
ings are follo

he Board of 
f success of t

sed by the P
notes for the
s assessmen

Board’s opin
e Central Ad
 tax adjustm

 

Soluções Automó

3 219 886 – Capit

Sede: Estrada de A

sued addition
d in the RET
”) for the yea

ment notes 
nd conditions
de Tributação

ees with the 
, legal proce
been reflecte

under the spe
ue in respec

quired in su
was no chang
owing their n

Directors, ba
the injunction

Portuguese T
tax years 1

nt note in re
ion was furt

dministrative 
ent request f

óvel Globais, SGP

tal Social: EUR 16

Alfragide, N.º 67, 

nal Corporat
TGS, in res

ars 1999 to 2

were issue
s set forth i
o de Grupos 

basis for iss
edings again

ed in the Fina

ecial debt se
ct of the ong
uch legal pro
ge in the pos

normal course

ased on opin
n proceeding

Tax Authoritie
999-2007 is 

espect of tax 
ther supporte
Court which

for the tax ye

PS, SA – Sociedad

69.764.398 – Cont

2614-519 Amado

te Income Ta
pect of Corp
010, for a tot

ed in respec
n the Specia
de Sociedad

suance of the
nst each one
ancial Statem

ttlement reg
oing legal pr
oceedings, f
sition in resp
e. 

nions issued 
gs are high.

es in issuing
considerabl
years 1997

ed by the u
h was favora
ears 1997 an

de Aberta 

tribuinte N.º 503 2

ra 

ax assessme
porate Incom
tal of Eur 5,4

ct of income
al Taxation 
des” – RETG

e said notes
e of the said 
ments as at 3

ime approve
roceedings, a
for the amou
pect of the ad

by renowned

g said additio
y and mater
and 1998 (

nappealed d
ble to SAG 

nd 1998. 

219 886 

ent notes to 
me Tax and 
425,240, as f

 
e tax return
Regime for 

GS). 

s, it has initia
notes. For t

31 Decembe

ed on 31 Octo
and released
unt of Eur 
dditional tax 

d independe

onal Corpora
rially similar 
in respect o
decision issu
Gest, in resp

 

49

SAG Gest 
Corporate 

follows: 

ns filed in 
Groups of 

ated, within 
this reason 
r 2013. 

ober 2013, 
d the Bank 
6,327,185. 
payments, 

ent entities, 

ate Income 
to the one 
f the SIVA 
ued on 10 
pect of the 



 

SAG GEST – Soluções Automóvel Globais, SGPS, SA – Sociedade Aberta 

C.R.C. Amadora n.º 503 219 886 – Capital Social: EUR 169.764.398 – Contribuinte N.º 503 219 886 

Sede: Estrada de Alfragide, N.º 67, 2614-519 Amadora 
  

50

25. ADDITIONAL LEGALLY REQUIRED INFORMATION  
Under the terms of Article 66-A of the Commercial Companies Code, it is hereby informed that: 

• Besides the transactions described in Notes herein, as well as in the Management Report, there 
are no other relevant operations that are not reflected on the Statement of the Financial Position 
or described in the Notes herein; 

• The total remuneration paid to the External Auditor and to the Certified Public Accountant during 
financial year 2013 was Eur 91,620, in respect of the provision of Statutory Audit Services. 

 

26. SUBSEQUENT EVENTS 
Law no. 2/2014 of 16th January amended, among others, article 69 of the Company’s Income Tax 
Code, which defines the scope and conditions for the  application of the Special Taxing System to 
groups of Companies. 

Paragraph 2 of the said article establishes that, to be considered as a controlled company, the 
percentage held directly or indirectly in that company is 75% (previously 90%), on the condition that 
the holding provides 50% of the voting rights. 

Following this amendment, and since the other requirements of article 69 of the IRC Code were 
fulfilled, SAG Gest now has, as of 1 January 2014, a new controlling company, the SGC – SGPS, 
majority Shareholder, and is now part of this company’s RETGS perimeter. 

The other companies that were previously included in the SAG Group RETGS, and that are directly 
or indirectly held by SGC – SGPS in excess of 75%, are part of this company’s Special Taxation 
Regime of Company Groups (RETGS) as of 1 January 2014.  
The option of maintaining this tax regime was communicated to the Tax Authorities by the controlling 
company on 25 March 2014. 

On same date, a request performed in accordance with the terms and conditions set forth in 
Paragraphs 3 and 4 in article 71 of the Portuguese Corporate Income Tax Code was made for 
Maintenance of SAG Group’s Tax Losses as well as the allocation to the individual entities of the 
SGC Group Tax Losses. 

No events other than those reported herein have taken place after reporting date that could have a 
material impact on the Financial Statements. 
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Warning notice 

- Unless otherwise stated or where the result is different from the context, information is provided with reference to the 
last day of the financial year that the report covers; 

- All references to Articles where the relevant legal diploma is not indicated shall be construed as references to the 
Securities Code. 

 

PART I – MANDATORY INFORMATION ON SHAREHOLDER STRUCTURE, ORGANISATION AND CORPORATE 
GOVERNANCE 

 

A. SHAREHOLDER STRUCTURE 

I. Capital structure 

 
1.  Capital structure (share capital, number of shares, distribution of capital by shareholders, etc.), including an 

indication of shares that are not admitted to trading, different classes of shares, rights and duties attached to same 
and capital percentage represented by each class (Article 245-A/1/a). 
The Share Capital is one hundred and sixty nine million seven hundred and sixty four thousand three 
hundred and ninety eight Euros, it is fully paid up and divided into one hundred and sixty nine million 
seven hundred and sixty four thousand three hundred and ninety eight ordinary bearer book-entry 
shares with a nominal value of one euro each. All the shares are admitted to trading on the Eurolist 
by NYSE Euronext Lisbon. 

Dr. João Pereira Coutinho is the last holder of a qualified stake of 80.08% of the share capital as 
described in point 7. below, with 10.04% of the share capital distributed among other shareholders 
(free float) and 9.88% in a treasury stock portfolio.  

2.  Restrictions on transfer of shares, such as clauses on consent for disposal, or limitations on ownership of shares 
(Article 245-A/1/b)). 
There are no statutory clauses regarding restrictions to the transferability of shares, such as clauses 
of consent regarding the selling of shares, nor limitations to ownership of shares. 

3.  Number of treasury stock, corresponding percentage in the share capital and percentage of voting rights attributable 
to treasury stock (Article 245-A/1/a)).  
On 31 December 2013, the Company directly owned 16,760,815 treasury stock, with the nominal 
value of EUR 1 each, and also controlled indirectly a further 5,100 shares held by Affiliate Rolporto, as 
well as 5,100 shares held by affiliate Loures Automóveis, all with a nominal value of EUR 1 each.  

The portfolio of treasury stock held directly and indirectly corresponded to 9.88% of the share capital 
and voting rights. 

4. Important agreements which the Company is party to and that come into force, are amend or terminated in cases such 
as a change in company control after a takeover bid, as well as the 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 (Article 245-A/1/j). 

 
No significant agreement exist of which the Company is party to and that will come into force, be 
altered or will cease should there be changes in the control of the Company. 
According to market practice, some contractual financing instruments entered into by the Company 
and Company affiliates include “ownership” clauses, which provide for early maturity upon decision of 
the lenders. 

 
5. System which the renewal or revoking of defensive measures is subject to, particularly those providing for the 

limitation of the number of votes that can be held or exercised by a single shareholder, individually or jointly with 
other shareholders. 
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There are no provisions to prevent the success of takeover bids, nor any defensive measures, 
statutory or otherwise, the effect of which is the limitation of the number of votes that can be held or 
exercised by one single shareholder, individually or jointly with other shareholders, in the event of 
change in the control or in the composition of the management body. 

 
6. Shareholder agreements that the Company may be aware of and that may restrict the transfer of securities or voting 

rights (Article 245-A/1/g).   
The Company is not aware of any shareholders agreement.  

 

II. Shareholdings and Bonds held 

 
7. Details of the natural or legal persons who, directly or indirectly, are holders of qualifying holdings (Article 245-A/1/c & 

/d) and Article 16) with details of the percentage of capital and votes attributed and the source and causes of the 
attribution.  
SGC Investimentos - SGPS, SA (*)  

Direct ownership 17,391,110 shares, representing 10.24% of the share capital and 
corresponding to 11.37% of voting rights. 

(*) 100% owned by SGC - SGPS, SA 

 

SGC - SGPS, SA (**) 

Direct ownership 117,356,371 shares, representing 69.13% of the share capital and 
corresponding to 76.71% of voting rights. 

Indirect ownership  17,391,110 shares held by SGC Investimentos – SGPS, SA, representing 
10.24% of share capital and corresponding to 11.37% of voting rights. 

 (**) 99.99% held, directly and indirectly, by Dr. João Manuel de Quevedo Pereira Coutinho 
Dr. João Manuel de Quevedo Pereira Coutinho  

Direct ownership  3,915 shares, representing 0.00% of the share capital and corresponding 
to 0.00% of voting rights. 

Indirect ownership  117,356,371 shares held by SGC – SGPS, SA, representing 69.13% of 
share capital and corresponding to 76.71% of voting rights. 
17,391,110 shares held by SGC Investimentos – SGPS, SA, representing 
10.24% of share capital and corresponding to 11.37% of voting rights. 

1,200,005 shares held by Principal – Gestão de Activos e Consultoria 
Administrativa e Financeira, SA(***), representing 0.71% of share capital 
and corresponding to 0.78% of voting rights. 

(***) 100% owned by Dr. João Manuel de Quevedo Pereira Coutinho 

Global Sum  135,951,401 shares, representing 80.08% of the share capital and 
corresponding to 88.86% of voting rights. 
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- Company Secretary: Dr.ª. Maria do Carmo Gomes Teixeira 

o Date of first appointment – April 2000. 
 

b) Exercising the voting rights 

 

12. Any restrictions on exercising voting rights, such as limitations to voting rights depending on the number or 
percentage of shares held, deadlines for exercising voting rights, or systems whereby the financial rights attaching to 
securities are separated from the holding of securities (Article 245-A/1/f)).  

There are no rules on the By-laws establishing restrictions on the right to vote, such as limitations to 
voting rights depending on the number or percentage of shares held, deadlines for exercising voting 
rights, or systems whereby the financial rights attaching to securities are separated from the holding of 
securities. 

Indeed, any shareholder holding at least one share is entitled to take part in the General Meeting. 
Each share corresponds to one vote, provided the shareholder advises the Chairman of the Board of 
the Meeting and the relevant financial intermediary of his/her intention to vote, until 00h00 of the fifth 
trading day before the General Meeting takes place (this date will be announced in any case in the 
call to the meeting). The shareholder may do so by email. 

Shareholders can be represented at the Meeting and, to do so, they shall send the required 
representation documents to the Chairman of the General Meeting as established in the relevant call 
to the General Meeting. 

A Shareholder can appoint different representatives regarding the shares held in different securities 
accounts, without prejudice to the voting unit or to a different vote allowed to Shareholders in a 
professional capacity.  
Shareholders can vote by post as indicated in the call to the meeting on all matters submitted to the 
General Meeting. The Company provides the form of the ballot paper by post on its website at the 
same time as the announcement of the General Meeting. 

13. Details of the maximum percentage of voting rights that may be exercised by a single shareholder or by shareholders 
that are in any relationship as set out in Article 20/1.  

In accordance with Article 14 of the By-laws of SAG Gest, each share corresponds to a vote, and 
there are no limitations on the By-laws to the maximum percentage of the voting rights that can be 
exercised by a single shareholder or by shareholders that are in any relationship as set out in Article 
20/1.  

14. Details of shareholders' resolutions that, as required by the By-laws, may only be taken with a qualified majority, in 
addition to those legally provided, and details of said majority. 

SAG Gest’s By-laws provide specific requirements as regards constitutive / deliberative quora for the 
following situations: 

• Article 16 of the By-Laws establishes a constitutive quorum which is larger than the one 
required by law, i.e., after the first call, the General Meeting shall only function when 
Shareholders holding shares representing fifty per cent of the Share Capital are present or 
represented, regardless of the matters included in the agenda. 

• Article 17 of the By-laws determines the need of a quorum of two thirds of the votes corresponding to 
the share capital for the approval of deliberations by the General Meeting regarding Share Capital 
increases, changes in the By-laws and dissolution. 
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II. MANAGEMENT AND SUPERVISION 

(Board of Directors, Executive Board and the General and Supervisory Board) 

 

a) Composition 

 

15. Details of the corporate governance model adopted. 

The governance model adopted by SAG Gest is normally called “the Latin model” of governance, 
reason why the corporate bodies are the General Meeting, the Board of Directors, the Supervisory 
Board and the Statutory Auditor. 

16. By-law rules on the procedural and material requirements governing the appointment and replacement of members of 
the Board of Directors, the Executive Board and the General and Supervisory Board, as applicable. (Article 245-A/1/h).  

Members of the Board of Directors can be Shareholders or not and are elected by the General 
Meeting. 
One of the Directors can be elected separately as per the terms of points 1 to 5 of Article 392 of the 
Commercial Companies Act. 

In the event of an impediment or definitive absence of any of its Members, the Board of Directors shall 
choose, within sixty days, to either call a new General Meeting for the election of the missing Member 
or co-opt a new one. The co-opting shall be subject to confirmation in the subsequent annual General 
Meeting. 

17. Composition of the Board of Directors, the Executive Board and the General and Supervisory Board, as applicable, 
with details of the minimum and maximum number of members, duration of term of office, number of effective 
members, date when first appointed and end of the term of office of each member in accordance with the By-laws. 

In accordance with the By-laws, the Board of Directors comprises a Chairman and two to eight voting 
members elected by the General Meeting. The term of the members of the Board of Directors is four 
years, and members can be re-elected once or various times. 
In the current term (2010-2013), the Board of Directors comprises a Chairman and seven voting 
members. 
João Manuel de Quevedo Pereira Coutinho (Chairman) 

o Date of first appointment 

19 March 1998. 

o Date term ends 

31 December 2013. 

Carlos Alexandre Antão Valente Coutinho 

o Date of first appointment 

26 September 1997. 

o Date term ends 

31 December 2013. 

Esmeralda da Silva Santos Dourado 

o Date of first appointment 
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15. December 1999. 

o Date term ends 

31 December 2013. 

 Fernando Jorge Cardoso Monteiro 
o Date of first appointment 

15. December 1999. 

o Date term ends 

31 December 2013. 

José Maria Cabral Vozone 
o Date of first appointment 

31 March 2006. 

o Date term ends 

31 December 2013. 

Luís Miguel Dias da Silva Santos 
o Date of first appointment 

4 May 2010. 

o Date term ends 

31 December 2013. 

Pedro Roque de Pinho de Almeida  
o Date of first appointment 

31 March 2006. 

o Date term ends 

31 December 2013. 

Rui Eduardo Ferreira Rodrigues Pena 

o Date of first appointment 

19 March 1998. 

o Date term ends 

31 December 2013. 
18. Distinction between executive and non-executive directors and, as regards non-executive members, details of 

members that may be considered independent, or, where applicable, details of independent members of the General 
and Supervisory Board. 

Board of Directors 
Chairman 

 João Manuel de Quevedo Pereira Coutinho (Executive Member)  



 

SAG GEST – Soluções Automóvel Globais, SGPS, SA – Sociedade Aberta 

C.R.C. Amadora n.º 503 219 886 – Capital Social: EUR 169.764.398 – Contribuinte N.º 503 219 886 

Sede: Estrada de Alfragide, N.º 67, 2614-519 Amadora 
  

58

Voting Members 

 Carlos Alexandre Antão Valente Coutinho (non executive, non independent member)  

 Esmeralda da Silva Santos Dourado (non-executive, non-independent member)  

 Fernando Jorge Cardoso Monteiro (executive member) 

 José Maria Cabral Vozone (executive member) 

 Luis Miguel Dias Silva Santos (non-executive, non-independent member)  

 Pedro Roque de Pinho de Almeida (executive member) 

 Rui Eduardo Ferreira Rodrigues Pena (non executive, non independent member)   

19. Professional qualifications and, as applicable, other relevant curricular information on each member of the Board of 
Directors, the General and Supervisory Board and the Executive Board. 

João Manuel de Quevedo Pereira Coutinho 
o Professional qualifications 

Business Organization and Management Degree 

o Professional activities conducted in the last 5 years 

Business activity and administration and management of various Companies of Grupo SGC 
and Grupo SAG.  

Carlos Alexandre Antão Valente Coutinho 

o Professional qualifications 

Economics Degree. 

o Professional activities conducted in the last 5 years 

Administration and management of various Grupo SAG Companies and of another Company 
not related to Grupo SAG.  

Esmeralda da Silva Santos Dourado 

o Professional qualifications 

Industrial Chemistry Engineering Degree. 

o Professional activities conducted in the last 5 years 

Administration and management of various Grupo SAG companies and of other Companies 
not related to Grupo SAG.  

Fernando Jorge Cardoso Monteiro 

o Professional qualifications 

Economics Degree. 

o Professional activities conducted in the last 5 years 

Administration and management of various companies wholly or partially owned by Grupo 
SAG and of other Companies not related to Grupo SAG.  

José Maria Cabral Vozone 
o Professional qualifications 
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Degree in Finance. 

o Professional activities conducted in the last 5 years 

Administration and management of various companies wholly or partially owned by Grupo 
SAG and of another Company not related to Grupo SAG. 

Luís Miguel Dias da Silva Santos 

o Professional qualifications 

Degree in Management 

o Professional activities conducted in the last 5 years 

Administration and management of various companies wholly or partially owned by Grupo 
SAG and Grupo SGC and of other Companies not related to Grupo SAG. 

Pedro Roque de Pinho de Almeida  

o Professional qualifications 

Degree in Mechanical Engineering. MBA in Marketing. 

o Professional activities conducted in the last 5 years 

Administration and management of various Grupo SAG Companies and Affiliates and of 
another Company not related to Grupo SAG. 

Rui Eduardo Ferreira Rodrigues Pena 
o Professional qualifications 

Law Degree. Lawyer. 

o Professional activities conducted in the last 5 years 

Law practice. 

Non-executive Director of various commercial and industrial Companies.  

Chairman of the General Meeting of various commercial and industrial Companies.  
20. Customary and meaningful family, professional or business relationships of members of the Board of Directors, the 

General and Supervisory Board and the Executive Board, as applicable, with shareholders with assignable qualifying 
holdings greater than 2% of the voting rights. 

Apart from professional relations resulting from the performance of the duties of each member of 
corporate bodies as reported in Appendix I, there are no significant commercial relations with 
shareholders having qualifying holdings of more than 2%.  

21. Organizational charts or flowcharts concerning the allocation of powers between the various corporate boards, 
committees and/or departments within the company, including information on delegating powers, particularly as 
regards the delegation of the company's daily management. 
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The current Board of Directors comprises the Chairman of the Board and seven Members, among 
which four Non-Executive Directors with no executive functions who monitor, supervise and assess 
the activity of its Executive Directors.  

The Board of Directors is focused on the definition and revision of the strategy and policy regarding 
management, monitoring and control of the Group’s performance, ensuring that the interests of 
Shareholders, Clients and Employees are protected, including among others, the following tasks, (i) 
approval of the Group's Strategic Plan, which includes the main guidelines for the development of the 
business in the various areas and quantification of growth and global profitability targets by business 
areas, as well as the main activities to be conducted in order to achieve the said targets; (ii) approval 
of operation and corporate investment plans for the Company and its Affiliates, as well as of the 
financial plan duly validated by the Executive Committee, (iii) monthly monitoring of the Group’s 
financial performance, (iv) follow-up of ongoing projects and (v) approval of the acquisition or 
divestment from actual or financial non-operational assets.  

The Board of Directors is required to have an ordinary meeting at least once every two months and 
whenever it is required to deliberate on a specific matter.  

Bearing in mind the current positioning of the Group’s activities which, in Portugal, are focused on the 
Automotive Distribution, Retail and Logistics areas and, in Brazil, on the Automotive Services area, a 
corporate governance model was adopted to be in force during the term of the Board of Directors 
elected by the General Meeting for the 2010-2013 4-year period, under which Managing Directors 
were appointed who have day-to-day managerial powers, and who will be responsible for the areas as 
described in the organizational chart. 

 

b) Functioning 

 

22. Availability and place where rules on the functioning of the Board of Directors, the General and Supervisory Board and 
the Executive Board, where applicable, may be viewed. 

The Board has adopted internal rules that can be viewed on SAG Gest’s site – www.sag.pt. 
23. Number of meetings held and attendance report for each member of the Board of Directors, the General and 

Supervisory Board and the Executive Board, as applicable. 

During 2013, the Board of Directors convened a total of 16 times for ordinary and extraordinary 
meetings. 
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The table below shows the attendance of each member of the Board of Directors: 

NAME  ATTENDANCE 

DR. JOÃO PEREIRA COUTINHO 100,00% 

DR. CARLOS COUTINHO 93,75% 

ENGª.ESMERALDA DOURADO 93,75% 

DR.FERNANDO MONTEIRO 100,00% 

DR. JOSÉ VOZONE 100,00% 

DR. LUIS SILVA SANTOS 100,00% 

ENG. PEDRO ALMEIDA 100,00% 

DR. LUIS SILVA SANTOS 100,00% 

 

24. Indication of the Corporate Boards responsible for assessing the performance of Executive Members. 

Evaluation of the performance of Executive Directors is conducted by the Director Performance 
Evaluation Committee. 

25. Pre-established criteria for assessing the performance of executive directors 

Criteria adopted to evaluate the performance of Executive Directors are general criteria and are 
described in the remunerations policy approved by the General Assembly, and there are no pre-
determined criteria on this matter. 

26. Availability of each member of the Board of Directors, the General and Supervisory Board and the Executive Board, as 
applicable, and details of the positions held at the same time in other companies within and outside the group, and 
other relevant activities undertaken by members of these boards throughout the financial year. 

The functions carried out by the Members of the Board of Directors in other Companies are reported 
in Appendix I to this Report.  

Each member of the Board of Directors has adequately shown as regards his/her functions, 
availability to perform the same, and attended regularly the meetings of the relevant body and took 
part in the proceedings, as shown by attendance of the meetings of the Board of Directors.  

Managing Directors perform their business with maximum availability to fulfill their function and pursue 
Company and Group interests. 

 

c) Committees within the Board of Directors or Supervisory Board and Board Delegates 

 

27. Details of the committees created within the Board of Directors, the General and Supervisory Board and the Executive 
Board, as applicable, and place where the rules on the functioning thereof are available. 

There is an internal committee to assess the company’s structure and governance, the Structural and 
Corporate Governance Assessment Committee. It currently comprises three members, Non-executive 
Director, Dr. Rui Pena, Managing Director, Dr. José Vozone, and Company Secretary, Dr. Maria do 
Carmo Teixeira. 
This committee has adopted internal rules that can be viewed on SAG Gest’s site – www.sag.pt. 
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28. Composition of the Executive Board and/or details of the Managing Director(s), as applicable. 

The appointed Managing Directors are as follows: 

- Dr. Fernando Jorge Cardoso Monteiro  
- Dr. José Maria Cabral Vozone  
- Engº. Pedro Roque de Pinho de Almeida  

29. Description of the powers of each of the committees established and summary of activities undertaken in exercising 
said powers. 

The Corporate Governance and Structure Assessment Committee is responsible for ensuring that the 
Group complies with legal, regulatory and other regulations as regards corporate governance and 
monitoring of the adequacy of the model and governance rules adopted by the Group; for monitoring 
the preparation of the Management Report and giving an opinion on chapters pertaining to corporate 
governance; for monitoring compliance with the Code of Conduct and proposing measures that it 
considers to be adequate to ongoing updating and renewal, and for controlling effective compliance by 
all Grupo SAG Companies; for proposing to the Board of Directors initiatives and proposals that it 
deems adequate for the achievement of its targets.  

 

III. SUPERVISION 

(Supervisory Board, the Audit Committee or the General and Supervisory Board) 

a) Composition 

 

30. Details of the Supervisory Body corresponding to the model adopted. 

SAG Gest's supervising body is the Supervisory Board. 

Reviewing of the Company's accounts shall be done by an Auditor or an Auditing Firm to be 
appointed each year by the General Meeting following a proposal by the Supervisory Board.  

31. Composition of the Supervisory Board, the Audit Committee, the General and Supervisory Board or the Financial 
Matters Committee, as applicable, with details of the minimum and maximum number of members established in the 
By-laws, duration of term of office, number of effective members, date of first appointment, date of end of the term of 
office for each member and reference to the section of the report where said information is already included pursuant 
to paragraph 17. 

The Supervisory Board comprises three permanent members and an alternate member, elected by 
the General Meeting. The term of the members of the Supervisory Board is four years, and members 
can be re-elected once or various times. 

Chairman João José Martins da Fonseca George       

o Date of first appointment 

31 March 2007. 

o Date term ends 

31 December 2014. 
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Voting  

Members Duarte Manuel da Palma Leal Garcia  

o Date of first appointment 

31 March 2007. 

o Date term ends 

31 December 2014. 

  Martinho Lobo de Almeida Melo de Castro  

o Date of first appointment 

31 March 2007. 

o Date term ends 

31 December 2014. 
32. Details of the members of the Supervisory Board, the Audit Committee, the General and Supervisory Board and the 

Financial Matters Committee, as applicable, which are considered to be independent pursuant to Article 414/5 CSC and 
reference to the section of the report where said information already appears pursuant to paragraph 18.  

Chairman  João José Martins da Fonseca George (a)       

Voting Members Duarte Manuel Palma Leal Garcia (a)  

   Martinho Lobo de Almeida Melo de Castro (a)  

(a) Fulfills the independence criterion provided for in para. 5 of Article 414 of the Commercial Companies Act (CSC). 

33. Professional qualifications of each member of the Supervisory Board, the Audit Committee, the General and 
Supervisory Board and the Financial Matters Committee, as applicable, and other important curricular information, and 
reference to the section of the report where said information already appears pursuant to paragraph 19. 

João José Martins da Fonseca George 

o Professional qualifications 

Degree in Management 

o Professional activities conducted in the last 5 years 

Administration and management of various companies. 

Duarte Manuel da Palma Leal Garcia 
o Professional qualifications 

Mechanical Engineering at IST (not completed). 

o Professional activities conducted in the last 5 years 

Administration and management of various companies. 

Martinho Lobo de Almeida Melo de Castro 
o Professional qualifications 

Degree in Management 

o Professional activities conducted in the last 5 years 
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Administration and management of various companies. 
 

b) Functioning 

 

34. Availability and place where the rules on the functioning of the Supervisory Board, the Audit Committee, the General 
and Supervisory Board and the Financial Matters Committee, where applicable, may be viewed, and reference to the 
section of the report where said information already appears pursuant to paragraph 22. 

The Supervisory Board has adopted internal rules that can be viewed on SAG Gest’s site – 
www.sag.pt. 

35. Number of meetings held and the attendance report for each member of the Supervisory Board, the Audit Committee, 
the General and Supervisory Board and the Financial Matters Committee, where applicable, and reference to the 
section of the report where said information already appears pursuant to paragraph 23. 

In the course of 2013, the Supervisory Board met five times, with 100% attendance of its members in 
the meetings held. 

 

36. Availability of each member of the Supervisory Board, the Audit Committee, the General and Supervisory Board and 
the Financial Matters Committee, as applicable, indicating the positions held simultaneously in other companies inside 
and outside the group, and other relevant activities undertaken by members of these Boards throughout the financial 
year, and reference to the section of the report where such information already appears pursuant to paragraph 26. 

In 2013, members of the Supervisory Board showed total availability as required for the performance 
of their duties. 

The functions carried out by the Members of the Supervisory Board in other Companies are reported 
in Appendix II to this Report. Members of the Supervisory Board do not have other functions in Group 
Companies. 

 

c) Powers and duties 

 

37. Description of the procedures and criteria applicable to the supervisory body for the purposes of hiring additional 
services from the external auditor. 

The possibility of hiring services other than auditing, either domestically or abroad, by the External 
Auditor or entities that are part of the same network, is subject to prior permission being granted by 
the Supervisory Board. Such permission will defined the framework in which the Board of Directors is 
allowed to enter into agreements relating to the hiring of the said services, which shall not exceed 
30% of the total amount for services provided to the company, in accordance with CMVM’s 
recommendations. 

38. Other duties of the supervisory body and, as appropriate, the Financial Matters Committee. 

Without prejudice to other competences assigned to it by the law, in accordance to the internal rules 
of the Supervisory Board it shall: 

- Supervise the management of the company; 

- Ensure compliance with legislation and the memorandum of association; 

- Check that ledgers, accounts records and supporting documents are in order; 
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- Verify, whenever it deems such action convenient and by the means it considers appropriate, the 
extension of the cash flow and inventories of any kind of goods or values belonging to the company 
or received by the company as security, deposit or otherwise; 

- Verify the accuracy of financial statements; 

- Verify whether accounting policies and value metrical criteria adopted by the Company lead to a 
correct evaluation of its assets and results; 

- Draw up an annual report on the supervising activity mentioning possible constraints, and issue an 
opinion on the annual report, accounts and proposals presented by management; 

- Convene the General Meeting should the Chairman of the General Meeting fail to do so; 

- Supervise the effectiveness of the risk management system, the internal control system and the 
internal audit system, if these exist; 

- Receive any communication of irregularities from shareholders, company employees or others; 

- Contract the services of experts to assist one or more of its members in performing their functions. 
The hiring and remuneration of experts must take into account the importance of the matters 
committed to their attention and the economic situation of the company; 

- Supervising the process of preparing and disclosing financial information; 

- Propose the appointment of the statutory auditor to the general meeting; 

- Supervise the audit of the company´s financial statements; 

- Supervise the independence of the statutory auditor, in particular with regard to the provision of 
additional services; 

- Propose the appointment of the external auditor, its remuneration, ensure that adequate conditions 
for the performance of the relevant services are provided, and be the first recipient of the reports;  

- Annually evaluate the external auditor and propose its removal from office to the General Meeting 
whenever just cause exists; 

- Give prior opinion on significant business transactions conducted on the one hand by holders of 
Qualifying Stakes or entities in any relation with them as per Article 20 of the Securities Code and, 
on the other, by the Company or any other company in a dominant or group relationship; 

- Comply with all other duties established in law or in the memorandum of association. 
 

IV. STATUTORY AUDITOR 

 

39. Details of the statutory auditor and the partner that represents same. 

The Statutory Auditor is Ernst & Young Audit & Associados - SROC, SA (SROC nº. 178), register no. 
9011 at CMVM, represented by its chartered accountant partner Dr. Paulo Jorge Luís da Silva (CPA 
no.1334). 

40. Number of years that the statutory auditor consecutively carries out duties with the company and/or group. 

Ernst & Young Audit & Associados - SROC, SA provides external auditing services to SAG GEST 
under one-year service contracts since 1998, and in 2009 a new partner was appointed who is 
responsible for the legal certification of SAG GEST’s accounts. 

The maintenance of the Certified Public Accountant is based on an Opinion of the Supervisory Board 
that considered the CPA’s conditions of independence and the benefits and costs of replacement. 

41. Description of other services provided by the statutory auditor to the company. 
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The statutory auditor does not provide services to the Company other than the legal review of 
accounts. 

 

V. EXTERNAL AUDITOR 

 

42. Details of the external auditor appointed in accordance with Article 8 and the chartered public accountant partner that 
represents same in carrying out these duties, and the respective registration number at the CMVM.  

The Statutory Auditor is Ernst & Young Audit & Associados - SROC, SA (SROC nº. 178), register no. 
9011 at CMVM, represented by its chartered accountant partner Dr. Paulo Jorge Luís da Silva (CPA 
no.1334).  

43. Number of years that the external auditor and respective partner that represents same in carrying out these duties 
have consecutively carried out duties with the company and/or group. 

Ernst & Young Audit & Associados - SROC, SA provides external auditing services to SAG GEST 
under one-year service contracts since 1998, and in 2009 a new partner was appointed who is 
responsible for the legal certification of SAG Gest’s accounts. 

The maintenance of the External Auditor is based on an Opinion of the Supervisory Board that 
assessed the Auditor’s conditions of independence and the benefits and costs of replacement. 

44. Rotation policy and schedule of the external auditor and the respective partner that represents said auditor in carrying 
out such duties. 

In accordance with Article 54 of Decree-Law no. 224/2008, dated 20 November, in public interest 
entities (which, according to relevant legislation, includes listed companies) the maximum period for 
the exercising of auditing functions by the partner responsible for guiding the direct execution of the 
legal certification of accounts is seven years from the date of his appointment, and the same person 
can be appointed again after a minimum period of two years. 

SAG GEST does not adopt the rules on rotation of the External Auditor; however, the applicable 
regime is the one that applies to External Auditors which ensures, in conjunction with the other 
applicable rules, the independence of the External Auditor and of the Statutory Auditor in the 
performance of the relevant functions. 

Ernst & Young, SROC, SA provides external auditing services to SAG GEST under one-year service 
contracts since 1998, and in 2009 the current Partner was appointed who is responsible for the legal 
certification of SAG GEST’s accounts. 

The maintenance of the External Auditor is based on an Opinion of the Supervisory Board that 
assessed the Auditor’s conditions of independence and the benefits and costs of replacement. 

45. Details of the Board responsible for assessing the external auditor and frequency according to which the said 
assessment is carried out. 

The External Auditor is assessed annually by the Supervisory Board. 
46. Details of services, other than auditing, carried out by the external auditor for the company and/or companies in a 

control relationship and indication of the internal procedures for approving the recruitment of such services and 
statement on the reasons for said recruitment. 

The reliability services provided by the auditor (relate to the annual validation of the Annual Statement 
concerning the Tires placed in Continental Portugal (Valor Pneu). 

The tax consultancy services provided to the Group by the EY network include the reviewing of tax 
returns prepared by Grupo SAG's services and were provided by experts other than those that are 
involved in the auditing.  
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The hiring of services other than the auditing services provided domestically or abroad by the External 
Auditor (or EY network entities) were previously approved by the Supervisory Board which defined the 
criteria according to which the Board of Director could enter relevant agreements with a view to the 
hiring of such services, which did not reach an amount globally corresponding to 30% of the total 
amount for the services provided to the company. 

Procedures which were put in place by Grupo SAG for the purposes of selection, approval and hiring 
of this type of services involve the confirmation that there are no situations of conflict of interest and 
the pondering of benefits in terms of value added from the specific knowledge about the Company 
and the Group and related cost control.   

47. Details of the annual remuneration paid by the company and/or legal entities in a control or group relationship to the 
auditor and other natural or legal persons pertaining to the same network and the percentage breakdown relating to 
the following services (For the purposes of this information, the network concept results from the European 
Commission Recommendation No. C (2002) 1873 of 16 May): 

 
 

 
C. INTERNAL ORGANIZATION 

I. By-laws 

 

48. Rules applying to the amendment of the company’s by-laws (Article 245-A/1/h).  

Deliberations involving amendments to the Company by-laws, including Capital Increases, require a 
two third majority of votes corresponding to the Share Capital. 

 

II. Reporting irregularities 

 

49. Means of reporting and policy on the reporting of irregularities in the company. 

In line with CMVM’s Recommendations, SAG GEST has established a policy for divulging irregular 
practices allegedly occurred within the Group as a means for early detection of eventual irregular 
practices, which will contribute to the prevention of the occurrence of damaging and harmful situations 
both for the Group and its Employees, as well as for the Shareholders.  

Under this policy, Employees are given the possibility to report any knowledge about the practice of 
irregularities to their direct managers or hierarchical superiors who, in turn, will have to report them at 
once to the Supervisory Body, or through a specific address or e-mail for reception of reports about 
irregularities, in case the same are to be kept confidential, although identification of the informer is 
required for accountability purposes. SAG GEST’s Supervisory Body is responsible for receiving the 
disclosures that have been made and for monitoring the practical application of the irregularity 
disclosure policy, ensuring the vigilance and control function for a thorough establishment of the 
alleged reported irregularities. 

Description Amount in Euros % of the Total Amount in Euros % of the Total Amount in Euros % of the Total

Amount for statutary auditing services 91.620 100% 177.500 97% 269.120 98%

Amount for audit reliability services 0 0% 2.000 1% 2.000 1%

Amount for tax consulting services 0 0% 4.250 2% 4.250 2%

Amount for other non-statutory auditing services 0 0% 0 0% 0 0%

Total 91.620 100% 183.750 100% 275.370 100%

By the Company By Entities comprising the Group Total
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Once a report on an irregularity has been received, Grupo SAG’s Structure Evaluation and Corporate 
Governance Committee will investigate and issue an opinion which will then be sent to SAG GEST’s 
Supervisory Board and to the Board of Directors of the Affiliate where the irregularity took place, for 
adequate action. The ensuing decision will be announced simultaneously to SAG GEST’s Supervisory 
Body and to Grupo SAG’s Structure Evaluation and Corporate Governance Committee. 
In 2013, the Supervisory Board did not receive any communications on matters relating to this policy 
via the means that have been put in place to that end. 

 

III. Internal control and risk management 

 

50. Individuals, boards or committees responsible for the internal audit and/or implementation of the internal control 
systems.  

The Company’s management and supervisory bodies attribute great importance to the internal control 
and risk management systems impacting Group company activities, bearing in mind the nature of the 
business conducted by the same and the complexity of related risks. 

SAG GEST’s Board of Directors is responsible for settting goals in terms of risk-taking and also for 
implementing and monitoring an adequate internal control and risk management process and for 
ensuring its effectiveness. To that effect, functional and technological conditions have been promoted 
to enable an adequate control of the business risks, namely through the preparation and publishing of 
standards defining internal control procedures to be adopted by all Group Companies when 
conducting transactions of operational nature which, apart from ensuring adequate safeguarding of 
the Group's assets also establish the requirement to obtain the necessary prior authorization and 
approval from the appropriate hierarchical and functional levels. These procedures are periodically 
issued and updated in writing. 

In addition, as regards risk management, the Group published and regularly updates Manuals 
establishing principles and procedures to be adopted in respect of the main risks linked to the Group's 
business activity, of which the Credit Risk Manual is an example. 

The external auditor verifies the effectiveness and the functioning of internal control mechanisms 
under its legal certification of the accounts and reports any significant flaws to the Supervisory Board. 

51. Details, albeit by inclusion in the organizational chart, of hierarchical and/or functional dependency relationships vis-
à-vis other boards or committees of the company. 

Within its supervisory competences, the Supervisory Board supervises the internal audit system, 
namely giving its opinion on work plans and resources assigned to internal audit services, and has 
access to report prepared as regards reporting on accounts and identification, potential conflicts of 
interest and detection of potential irregularities. 

52. Existence of other functional areas responsible for risk control. 

The Financial Area is responsible to the Board of Directors and Supervisory Board for the 
implementation of the internal control and financial risk management procedures (liquidity risks, credit 
risks, exchange rate exposure risks and currency risks), and the monitoring of operational risks is the 
responsibility of the  functional areas. 

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

The identification of risks in Companies that are materially relevant to Grupo SAG has enabled the 
identification of the main risks to which the Group is exposed, namely:  
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Strategic Risk 

The strategic plan adopted in 2008, which included the now completed sale of several non-strategic 
assets, aimed and still aims fundamentally at achieving the SAG Group’s profitability and 
sustainability. It provided for the adoption of measures which would ensure the optimization of the 
value of the holding in Unidas, in such a way that its sale would enable a reduction in Group debt and, 
consequently, the consistent and sustainable reestablishment of the SAG Group’s historical 
profitability levels, as well as the implementation of a reimbursement plan involving the balances due 
by the SGC - SGPS Shareholder. 

Implementation of the final steps of this plan is exposed to two main risks: 

1. The return of the Portuguese automotive market to levels enabling the Group’s activities in the 
Automotive Distribution and Retail areas to increase their profitability, in line with its historical 
trend; Progression of the automotive market during the 2nd Half of 2013, and the positive 
prospects for 2014 seem to point in that direction. In fact, in 2014 the market is expected to be far 
from its estimated level of balance, and the return to more material results from its import and 
retail activities, which are indispensable to ensure SAG’s overall profitability, depends upon the 
market’s performance in 2014 and the following years. 

2. Completion of the sale of SAG Gest’s holding in Unidas, for an amount that is consistent with the 
investment performed by SAG Gest. The progression of the Brazilian economy and the 
performance of its capital market, especially in a year like 2014 where presidential elections will 
be held in Brazil, are the main risk factors to the success of this transaction. 

Reliance on Suppliers 

The business activities of the SIVA Subsidiary are based on Distribution Agreements entered into with 
the VW AG Group for an undetermined period, subject to the relevant EU Regulations, which have 
been fully complied with and maintained in force over the last 25 years However, maintenance of 
these Agreements is contingent upon the maintenance of the Volkswagen Group’s current distribution 
policies, and of the market performance of the Makes represented by SIVA.  
Financial Risks 

The main financial risks identified are liquidity risks, exchange rate risks, interest rate variation 
exposure risks and credit risk. 

The management of the liquidity risk involves the dynamic monitoring and measuring of this type of 
risk in order to ensure the fulfillment of all short and medium-term financial responsibilities (cash 
outflows) by SAG Group companies towards entities doing business with them. 

The Portuguese economic situation, particularly in what relates to credit availability, has determined a 
substantial increase of the liquidity risks. In this context, the Group has responded with a close 
monitoring and management of its cash flows and with a permanent communication with the major 
Portuguese Financial Institutions. 

Exchange rate risk management controls the impact that exchange rate changes may have on the 
Group’s equity and attempts to ensure accurate measurement and dynamic management of global 
exchange risk. The control policy that has been adopted aims at selecting suitable strategies for each 
business area in order to ensure that this risk factor does not negatively affect the relevant 
operational capacity. However, and in view of the potential impacts that exchange rate coverage 
financial instruments may generate, affecting the Group’s liquidity position, it was resolved that no 
such financial instruments should be acquired. 
Interest rate variation risk management aims to ensure the assessment and dynamic management of 
this risk through the definition and setting of exposure limits of the Group’s Statement of the Financial 
Position and of the Statement of Comprehensive Income to interest rate variations. The control policy 
that has been adopted aims at selecting suitable strategies for each business area in order to ensure 
that this risk factor does not negatively affect the relevant operational capacity. On the other hand, 
exposure to interest rate risk is further monitored through simulation of adverse scenarios having 
some degree of probability and which could negatively affect the Group's results. 
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In what relates to credit risk management, the development of the Group's Client portfolio and each 
business unit's exposure are monitored on a monthly basis. The Group adopted in 2001 a Credit Risk 
Manual establishing policies, criteria and procedures to be adopted in the credit control area. The 
Credit Risk Manual is regularly updated and includes criteria to be used in determining a credit rating. 
These are the main activities conducted in 2013 in the area of financial risk control in the Group: 

 Proposal for presentation of Grupo SAG's Financial Plan for 2013 to the Board of Directors 

 Regular meetings to monitor the Group’s financial activity, including monitoring of the key financial 
ratios, recommendation of effective measures for the operational management of Assets and 
Liabilities, coordination of relations with financing entities and review of intra-group financing policy. 

 Monthly preparation of the Group's risk control reports, namely on cash-flow, exchange rate 
exposure and interest rate risks. 

Operational Risk 

Operational risk management is based on the assignment of functional responsibilities and formal 
definition of internal control procedures, on a business area level. 

The Group has engaged insurance policies aimed at covering equity and personal risks which were 
considered adequate following the risk analysis performed by the Group’s insurance brokers that 
monitor Grupo SAG’s insurance portfolio in consultation with the various business units.  

Legal Risks 

Legal risk is managed by the legal counsel of the Company and of each of the Group’s business area 
reporting to Management and carrying out their work in such a way as to ensure the protection of the 
Company’s interests as well as its Shareholders’, in compliance with their legal obligations. 

Legal and tax consultancy is further ensured, both on the national and international level, by external 
experts selected among reputable companies and in accordance with criteria of competence, ethics 
and experience. 

During the financial year 2013, no relevant legal risks were identified. 
54. Description of the procedure for risk identification, assessment, monitoring, control and management. 

SAG GEST’s Board of Directors is responsible for implementing and monitoring an adequate internal 
control and risk management process and for ensuring its effectiveness. With that in mind, the 
functional and technological conditions required for adequate control of the business have been 
promoted. 

The Supervisory Board has promoted the assessment of the Company's internal control and risk 
management systems and reviewed possible adjustments of the same to the Company’s needs.           

55. Description of the internal control and risk management systems within the company, namely as regards the financial 
information disclosure system (Article 245-A/1/m)).  

SAG GEST has implemented internal control and risk management systems enabling the prevention 
and detection of relevant risks to which Grupo SAG’s business is exposed and which are based on 
structural units that are responsible for the monitoring and control of those same risks. 

Therefore, the ALCO Committee (Assets and Liabilities Committee), whose attributions include 
monitoring and controlling liquidity risks, exchange risks, interest rate variation exposure risks and 
credit risk, is responsible for the definition and control of policies on the management of financial risk 
factors which could cause a decrease in the Company’s equity. 

Furthermore, there is an Internal Audit Committee that reports to the Supervisory Board and ensures 
the assessment and evaluation of Group activities, as well as the adequacy and effectiveness of 
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control systems in order to protect equity and ensure transparency of the corporate governance on 
behalf of investors’ interests. 

The Committee’s activity is based on a plan, whose extent and frequency is based on the analysis of 
activities and business processes of the Companies, focusing primarily on areas of potentially greater 
risk and/or areas lacking control and organization. Furthermore, it promotes the streamlining and 
implementation of internal best practices.  

As concerns disclosure of financial information, the Company pursues frequent communication with all 
the relevant stakeholders in accordance with principles of accuracy, reliability and transparence. 

Financial information is published every quarter, and usually comprises: 

• Consolidated and Separate Financial Statements (Consolidated and Separate Statement of the 
Financial Position, Statement of Comprehensive Income, Statement of Changes in Equity and 
relevant Notes), with comments on the progress of business during the relevant period, with 
reference to the three and nine month periods completed, respectively, on 31 March and 30 
September of each year. 

• Consolidated and Separate Financial Statements (Consolidated and Separate Statement of the 
Financial Position, Statement of Comprehensive Income, Statement of Changes in Equity and 
relevant Notes), with the Management Reports on the progress of business during the relevant 
period, with reference to the six and twelve month periods completed, respectively, on 30 June 
and 31 December of each year. 

To that effect: 

1. Financial information is prepared in strict compliance with the generally accepted accounting 
principles as defined in the International Financial Reporting Standards (IAS / IFRS) adopted by the 
European Union. 

2. Prior to its disclosure, the financial information as at reporting date is checked for its accuracy, 
correction and compliance with principles indicated in 1. above. This inspection is conducted 
effectively by the competent Supervisory Bodies – the Supervisory Board and, when required to do so 
(namely as regards the annual reporting), the Auditing Company (External Auditor). 

3. The Board of Directors formally approves the information to be disclosed. 

4. Public disclosure of the financial information is made in full compliance with all the applicable legal 
and regulatory norms, by the following order: 

a. CMVM’s Information Disclosure System (www.cmvm.pt) 

b. Company’s corporate website (www.sag.pt) 

c. Thomson Reuters information dissemination system 

d. Media, Analysts and other corporate Business Partners 
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IV. Investor relations 

 

56. Department responsible for investor relations, composition, functions, information made available by said department 
and contact details. 

The Company has an Investor Relations Office which is coordinated by the Investor Relations 
Representative and which includes the Company Secretary and an administrative assistant. The 
Investor Support Office centralizes all questions asked by Shareholders and market agents, ensuring 
the divulgation of information to Shareholders and to the market in general under equal terms, and 
liaising with the Regulatory Authority. 

Hence, all information regarding the operational and financial performance of Group Affiliates is 
provided to the investor community through the Investor Relations Office.   

Likewise, all Company corporate communication with the media is made through the Investor 
Relations Office.   

Contacts: Telephone +351 21 359 66 64 

            Fax          +351 21 359 66 74 

                  E-mail    investor.relations@sag.pt 
57. Investor Relations Officer 

Investor Relations Officer – Dr. José Maria Cabral Vozone 
58. Details on the extent and deadline for replying to requests for information received throughout the year or pending 

from preceding years. 

As regards questions presented to the Investor Relations Officer, both by email or by phone, the 
Investor Relations Office had in 2013 16 requests for information which were immediately replied to or 
answered within reasonable time, but never exceeding 2 business days. 

At the end of 2013, there were no pending information requests. 

The Company maintains an updated record of requests for information, as well as of the way they 
were processed. 

 

V. Website 

 

59. Address(es). 

A web page is available in Portuguese and English containing information on the Company. It can be 
accessed via the following address: www.sag.pt 

60. Place where information on the firm, public company status, headquarters and other details referred to in Article 171 
of the Commercial Companies Code is available. 

In the Company’s website, under the “About SAG” tab, the tab “Legal Statement” provides information 
about the Company, as well as about the public company status, headquarters and other details 
referred to in Article 171 of the Commercial Companies Code. 

61. Place where the by-laws and regulations on the functioning of the bodies and/or committees are. 
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In the Company’s website, under the “About SAG” tab, the tab “Corporate Governance” contains 
information about the by-laws and regulations on the functioning of Company bodies and/or 
committees. 

62. Place where information is available on the names of corporate board members, the Investor Relations Officer, the 
Investor Support Office or comparable structure, respective functions and contact details. 

In the Company’s website, under the “About SAG” tab, the tab “Corporate Bodies” provides 
information about the names of corporate body members and the Investor Relations Officer, and the 
tab “Investor Support Bureau” contains information on the Investor Support Bureau, respective 
functions and contact details. 

63. Place where documents relating to financial accounts reporting are available, which should be accessible for at least 
five years, as well as the half-yearly calendar on company events that is published at the beginning of each six month 
period, including, inter alia, general meetings, disclosure of annual, half-yearly and where applicable, quarterly 
financial statements. 

In the Company’s website, under the “Investor” tab, the tab “Financial Reports” provides documents 
on accounts reporting. These remain available for five years. Still within the «Investor» tab, there is a 
tab called «Events Calendar» with information pertaining to the half-yearly calendar of company 
events. 

64. Place where the notice convening the general meeting and all the preparatory and subsequent information related 
thereto is disclosed. 

In the Company’s website, under the “Investor” tab, the tab “Financial General Meeting” contains the 
call to the general meeting, together with all the related prior and subsequent information. 

65. Existence of a historical record on the Company's website containing the resolutions passed at the company's 
General Meetings, Share Capital and voting results referring to the previous three years. 

In the Company’s website, under the “Investor” tab, the tab “General Meeting” contains the historical 
record of deliberations made at the Company’s general meetings, as well as information on the share 
capital represented and voting results, at least for the previous three years. 

 

D. REMUNERATIONS 

 

I. Power to determine 

 

66. Details of the powers to determine the remuneration of corporate boards, members of the executive committee or 
board delegates and directors of the company. 

According to the By-laws, the remuneration of members of the corporate boards will be determined by 
a Remuneration Committee. 

 

II. Remuneration committee 

 

67. Composition of the remuneration committee, including details of individuals or legal persons recruited to provide 
services to said committee and a statement on the independence of each member and advisor. 

The current Salaries Committee which was elected by the General Meeting for the 2011-2014 four-
year period, comprises the following members: 
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- Dr. Lopo Roque de Pinho Cancella de Abreu   

- Dr.  Luis de Magalhães Reynolds de Abreu Coutinho 

- Dr.  João Francisco de Freitas Cruz Caldeira 

All the members of this Committee consider themselves independent. Neither the Members of this 
Committee, nor their spouses, relatives up to three times removed, inclusively, hold positions in the 
Management Boards of SAG GEST or its Affiliates. 

No consultancy company was hired to provide support to the Remuneration Committee. 
68. Knowledge and experience of members of the Remuneration Committee in remuneration policy matters. 

It is considered that, due to his curriculum and professional experience, Dr. João Francisco de Freitas 
Cruz Caldeira has the expertise and experience in the remuneration policy area and the other two 
members have adequate professional qualifications. 

 

III. Remuneration structure 

 

69. Description of the remuneration policy of the Board of Directors and of the Supervisory Board, as provided for in 
Article 2 of Law 28/2009 of 19 June.  

Below is a transcript of the Remuneration Policy of the Board of Directors and of the Supervisory 
Board referred to in Article 2 of Law no. 28/2009 of 19 June, as issued by the Remuneration 
Committee and approved by the General Meeting on 30 April 2013:   
“Following the statements submitted to the previous Annual Shareholders Meetings, in compliance with legal and 
regulatory provisions on remuneration policy, and since the Salaries Committee considers the benefits of 
transparency in the establishment of remunerations of the Company’s corporate and managerial bodies, the 
general policy to be followed as regards corporate and managerial bodies is presented below and shall be 
submitted to the approval of the Shareholders Meeting - 

BOARD OF DIRECTORS 

Remuneration of directors with executive functions comprises (i) a fixed component that is payable fourteen times 
a year and is defined as a function of the levels of responsibility of each of the members and of analyses of 
external competitiveness, where the general domestic market is the market of reference; (ii) a variable 
component paid on the year following the year that it concerns, up to a maximum of six fixed components, 
supported by criteria of individual, corporate and Group performance; at the end of the mandate, there can be a 
reinforcement of the variable component, up to a maximum of eight fixed components, provided the objectives of 
the mandate have been fulfilled and there has been an increase in the Company’s value during the period of the 
mandate. 

The attribution of the variable component is also conditioned to developments in the Group’s economic and 
financial performance and to performance criteria based on clearly defined objectives in line with priority areas of 
activity for each company / business, as well as on competences in line with the Group’s values and 
management criteria.  
Directors shall not enter into any agreements, either with the Company, or with third parties, the effect of which is 
to mitigate the risk associated with the variability of the remuneration determined for them by the Company. 

Non-executive directors shall receive a fixed and regular remuneration, payable fourteen times a year, and no 
variable remuneration component shall be attributed to them, since their intervention on the Board of Directors is 
based on their vast professional experience which represents a valuable source of knowledge for the Group. 

Payment for dismissal or agreed termination of service as a director cannot exceed the amount of the 
remunerations that would likely be payable until the end of the period of the mandate for which the director was 
elected, except in the case where a director’s work contract is suspended under the applicable legal terms, in 
which situation the amount resulting from the application of the relevant legal mechanisms will be paid.  
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FIRST LEVEL MANAGEMENT POSITIONS 

The compensation policy for SAG’s First Level Management Positions is based on fixed and variable 
components. 

In what regards the fixed remuneration, its aim is to duly compensate the responsibility inherent to job 
performance.  For the establishment of fixed compensation thresholds, SAG bases itself on internal fairness 
analyses and external competitive analyses. The market of reference for the external competitiveness analysis is 
the general domestic market. 
As for the variable component, it is payable annually and is duly supported by individual, corporate and Group 
performance criteria, also taking into account the medium/long-term trend in the Company’s business results and 
the risks that could affect it. The attribution of the variable remuneration is always conditioned to the presentation 
of results and to performance criteria that have been expressly established and defined, as well as to each 
manager’s individual motivation. The limit of the amount of the variable component is the amount of the annual 
fixed component. 
The Group has an internal performance management system – GPS – Global Performance System. GPS is a 
process of continuous evaluation which involves three stages, namely, (i) establishment of targets, (ii) monitoring 
of execution and (iii) final evaluation, and it is based on clearly defined objectives and in line with priority areas of 
activity for each company / business, as well as on competences in line with the Group’s values and 
management criteria. 
SUPERVISORY BOARD 

Members of the Audit Board receive a fixed retribution paid as an attendance ticket, for each Audit Board meeting 
attended. 

BOARD OF THE GENERAL MEETING 

The Chairman of the General Meeting receives a fixed retribution paid as an attendance ticket, for each General 
Meeting he chairs.” 

70. 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 on how it is based on the performance 
assessment and how it discourages excessive risk taking. 

Although no formal mechanism exists for the alignment of the interests of Members of the Board of 
Directors with the Company’s long-term interests, namely through the deferment of the variable 
remuneration, the Salaries Committee tries to structure the remuneration of Board Members in such a 
way as to ensure a medium to long-term alignment with the Company’s interests. 

71. Reference, where applicable, to the existence of a variable remuneration component and information on any impact of 
the performance appraisal on this component. 

Remuneration of Directors with executive functions can include a variable component payable on the 
year following the year that it concerns, based on individual, company and Group performance 
criteria. At the end of the term, there can be a strengthening of the variable component, provided the 
targets for the mandate have been fulfilled and the Company’s value has increased during the same 
mandate.  
The attribution of the variable component is also conditioned to developments in the Group’s 
economic and financial performance and to performance criteria based on clearly defined objectives in 
line with priority areas of activity for each Company / business, as well as on competences in line with 
the Group’s values and management criteria. 

72. Deferred payment of the remuneration's variable component and relevant deferral period. 

There is no deferment in the payment of the variable component of the remuneration. 

73. Criteria on which the allocation of shares as variable remuneration is based, as well as on maintenance, by Executive 
Directors, of Company shares they have had access to, on the possible conclusion of an agreement involving those 
shares, namely hedging or risk transfer contracts, limits on the same  and their relation vis-à-vis the amount of the 
total annual remuneration. 
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No limits are established by contract for compensation payable for undue dismissal of Executive 
Directors other than the limits provided for by law. 

According to the corporate bodies remuneration policy issued by the Remuneration Committee and 
approved by the General Meeting of 30 April 2013, payment for dismissal or agreed termination of 
service as a director cannot exceed the amount of the remunerations that would likely be payable until 
the end of the period of the mandate for which the director was elected, except in the case where a 
director’s work contract is suspended under the applicable legal terms, in which situation the amount 
resulting from the application of the relevant legal mechanisms will be paid.  

84. Reference to the existence and description, with details of the sums involved, of agreements between the company 
and members of the board of directors and managers, pursuant to Article 248-B/3 of the Securities Code that 
envisages compensation in the event of resignation or unfair dismissal or termination of employment following a 
change in control (Article 245-A/1/l). 

There are no agreements between the company and the board of directors and managers, 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. 

 

VI. Share distribution and/or stock option plans 

 

85. Details of the plan and relevant beneficiaries. 

The Company does not have any current or planned remuneration measure providing for the 
attribution of shares and/or any other share-based incentive system. 

86. Details of the plan (allocation conditions, non-transfer of share clauses, criteria on share-pricing and the exercising 
option price, period during which the options may be exercised, characteristics of the shares or options to be 
allocated, existence of incentives to purchase and/or exercise options). 

Not applicable. 
87. Stock option rights assigned for acquisition of stocks (‘stock options’) benefitting company workers. 

Not applicable. 
88. Control mechanisms for a possible employee-shareholder system inasmuch as the voting rights are not directly 

exercised by said employees (Article 245-A/1/e).  

Not applicable. 
 

E. RELATED PARTY TRANSACTIONS 

I. Control mechanisms and procedures 

 

89. Mechanisms implemented by the Company for the purpose of controlling transactions with related parties (For said 
purpose, reference is made to the concept resulting from IAS 24.) 

The Board of Directors submits to prior assessment of the Supervisory Board transactions of 
economically significant relevance involving Shareholders holding Qualifying Holdings or entities or 
people having any type of relationship in accordance with Article 20 of the Securities Code, or any 
transactions which could be considered as diverging from the normal market conditions for similar 
operations or liable to create potential situations of conflict of interest.  
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The Supervisory Board analyses and evaluates transactions submitted to its assessment, based on 
information provided to it, and may request additional information or studies, and checks compliance 
with applicable rules as regards conflict of interest, and that operations are conducted according to 
normal market conditions for similar operations and ensuring preservation of the Company's interests. 

90. Details of transactions that were subject to control in the referred year. 

During 2013, the Supervisory Board issued a favorable opinion in respect of a transaction which 
required the provision by the Company of guarantees for the benefit of several financial institutions to 
secure funding by Principal – Gestão de Activos e Consultoria Administrativa e Financeira, SA, a 
company held by Dr. João Pereira Coutinho, Chairman of the Board and ultimate beneficial owner of a 
qualifying stake in the Company’s share capital. The said transaction obtained a favorable opinion 
from the Supervisory Board which considered that the said funding was particularly important for the 
Company, to the extent that such funding allowed for the increase of the Company’s equity by means 
of the performance of supplementary capital payments for the amount of Eur 55,0000,000,00, to be 
performed by Principal, SA in its capacity as Company shareholder. Said supplementary capital 
payments provided the Company with the financial resources that enable the strengthening of the 
Company's financial position. 

91. Description of the procedures and criteria applicable to the Supervisory Body for the purposes of the preliminary 
assessment of the business deals to be carried out between the Company and holders of Qualifying Holdings or 
entities having any type of relationship with the former, in accordance with in Article 20 of the Securities Code. 

The intervention of the Supervisory Board for the purpose of making a preliminary assessment of 
business deals to be done between the Company and holders of a Qualified Holding or entities having 
any type of relationship with the former, in accordance with in Article 20 of the Securities Code is 
regulated by a set of objective and transparent rules aiming to identify, prevent and address relevant 
corporate conflicts of interest, which were duly established and approved by the Supervisory Board. 

Firstly, deals with between the Company with Shareholders holding Qualified Holdings or with entities 
or people with which same are linked in accordance with Article 20 of the Securities Code, shall be 
carried out in normal market conditions.  
Secondly, deals of particular relevance in economic terms with Shareholders holding Qualified 
Holdings or with entities or people having any type of relationship in accordance with Article 20 of the 
Securities Code shall be subject to a preliminary opinion from the Supervisory Board, where deals 
involving a minimum amount of EUR 1,000,000 (one million) shall be considered of significant 
relevance. 
Finally, situations liable to harm SAG GEST’s corporate interests involving legal dealings between 
SAG Gest (even if through the intermediation of Companies in a Group relationship or having a 
controlling interest with SAG Gest, hereafter Controlled Companies) and, directly or through 
intermediaries, any Member of the Board of Directors, Members of other Corporate Bodies and 
Shareholders of SAG GEST and of their Controlled Companies. 

For the Supervisory Board to be able to assess business deals, the following information shall be 
provided to the same: 

a. Brief description of the operations and obligations taken on by the parties; 

b. Identification of the parameters to assess the conduction of similar operations in normal market 
conditions; 

c. Measures adopted to prevent or address potential conflicts of interest. 

Should the Supervisory Board’s assessment point to the existence of a conflict of interest that needs 
to be addressed, measures need to be taken that are adequate to address them or to manage the 
situation in a manner compatible with SAG Gest’s corporate interest. 
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II. Data on business deals 

 

92. Details of the place where the financial statements including information on business dealings with related parties are 
available, in accordance with IAS 24, or alternatively a copy of said data. 

Information on transactions with related parties is provided in Notes 26 and 41 of the Notes to the 
Consolidated Financial Statements of 2013. 
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PART II – CORPORATE GOVERNANCE ASSESSMENT 

 

1.  Details of the adopted Corporate Governance Code 

Following the new Recommendations approved by the Securities Commission (CMVM) in the course 
of 2013, SAG Gest, under the terms and for the purposes of Article 2 of CMVM's Regulation no. 
4/20013 has decided to adopt “CMVM’s Corporate Governance Code 2013” which was approved by 
the Securities Commission (CMVM), considering that the said Code includes principles and 
establishes corporate governance practices which globally, ensure an adequate level of protection of 
shareholders interests and corporate governance transparency. 

 Under the terms and for the purposes of Article 245/A1/p it is hereby advised that the full text of the 
said Code is available on CMVM’s website www.cmvm.pt  

2.  Analysis of compliance with the Corporate Governance Code implemented 

Pursuant to Article 245-A/1/o), the table below indicates the CMVM Recommendations that have been 
included in the said Corporate Governance Code, including, as regards each Recommendation, 
information enabling the verification of compliance with the recommendation or referring to the part of 
the report where the issue is discussed in detail, grounds for any non-compliance or partial 
compliance thereof, details of any alternative mechanism adopted by the company for the purpose of 
pursuing the same objective of the recommendation are indicated. 

 

COMPLIANCE STATEMENT 

 

Recommendation 
Status on adoption of the 

 Recommendation 
 

Remarks 
Description in 

the Report 

I.  VOTING AND COMPANY CONTROL 

I.1 Companies shall encourage shareholders 
to attend and vote at general meetings and 
shall not set an excessively large number of 
shares required for the entitlement of one 
vote, and implement the means necessary to 
exercise the right to vote by mail and 
electronically. 

Partially adopted To vote in the Company’s 
General Meetings, Shareholders 
only need to hold one share. 
Voting by post is also provided 
for in the Company’s By-Laws, 
and electronic voting is not 
allowed.   
Given the number of 
Shareholders, and their 
representatives, attending the 
recent General Meetings, and the 
fact that votes by 
correspondence have never 
been received, the Company 
considers that it does not make 
any sense in practical and 
economic terms to implement an 
electronic voting system. 

In short, the Company considers 
that the voting by post and the 
possibility of being represented 
are means sufficient to ensure 
compliance with the objectives of 
this Recommendation, with the 
aim of encouraging shareholder 
participation.  
 

B. Corporate 
Bodies 

I. General 
Meeting 

12. 

I.2. Companies shall not adopt mechanisms 
that hinder the passing of resolutions by 
shareholders, including fixing a quorum for 

Not adopted Article 16 of the By-laws provides 
for a larger quorum than provided 

B. Corporate 
Bodies 
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resolutions greater than that provided for by 
law. 

by law. 

The Company considers that 
adoption of this recommendation 
would not be adjusted in view of 
the reduced dispersion of the 
Company’s capital among a 
small number of Shareholders. In 
fact, considering that the 
Shareholders of reference control 
78.70% of the Registered Share 
Capital, it would not make sense 
to hold a general meeting without 
their presence.   
Article 17 further requires a 
resolution-fixing quorum higher 
than the one provided for by law, 
thus establishing the need for a 
quorum of two thirds 
corresponding to the share 
capital required for the approval 
of resolutions by the general 
meeting on capital increases, 
changes to the by-laws and 
dissolution. 

Considering once again the 
shareholder structure of the 
Company and bearing in mind 
the matter under review which is 
subject to deliberation, one 
understands the option made by 
the Shareholders as to the need 
to obtain significant support from 
the shareholders in the General 
Meeting. 

I. General 
Meeting 

14. 

I.3. Companies shall not establish 
mechanisms intended to cause mismatching 
between the right to receive dividends or the 
subscription of new securities and the voting 
right of each common share, unless duly 
justified in terms of long-term interests of 
shareholder. 

Adopted  B. Corporate 
Bodies 

I. General 
Meeting 

12. 

I.4. The By-laws of companies that provide 
for the restriction of the number of votes that 
may be held or exercised by a sole 
shareholder, either individually or in concert 
with other shareholders, shall also provide 
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.  

Adopted  A. Shareholder 
Structure 

I. Capital 
Structure 

5. 

I.5. Measures that require payment or 
assumption of fees by the company in the 
event of change of control or change in the 
composition of the Board and that which 
appear likely to impair the free transfer of 
shares and free assessment by shareholders 
of the performance of Board members, shall 
not be adopted. 

Adopted  A. Shareholder 
Structure 

I. Capital 
Structure 

5. 
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II. SUPERVISION, MANAGEMENT AND OVERSIGHT 

II.1. SUPERVISION AND MANAGEMENT 

II.1.1. Within the limits established by law, 
and unless the company is a small-sized 
operation, the Board of Directors shall 
delegate the day-to-day running and the 
delegated duties shall be identified in the 
annual Corporate Governance Report. 

Adopted  B. Corporate 
Bodies 

II. Management 
and Supervision 

21. 

II.1.2.  The Board of Directors shall ensure 
that the company acts in accordance 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 particular characteristics 
involved. 

Adopted  B. Corporate 
bodies 

II. Management 
and Supervision 

21. 

II.1.3. In addition to the exercising of 
supervisory powers that are entrusted to it, 
the General and Supervisory Board shall 
take full responsibility at corporate 
governance level, and therefore, either by 
statutory provision or by equivalent means, 
this body should be required to give its 
opinion on the strategy and major company 
policies, the definition of the corporate 
structure of the group and the decisions that 
must be considered strategic due to their 
amount or risk involved. This body shall also 
assess compliance with the strategic plan 
and the implementation of major policies of 
the company. 

Not applicable due to the 
corporate governance model 

adopted by the Company. 

  

II.1.4. With the exception of small sized 
company, and depending on the model 
adopted, the Board of Directors and the 
General and Supervisory Committees, shall 
set up the necessary Committees in order to:  
a) ensure that a competent and independent 
assessment of the Executive Directors’ 
performance is carried out, as well as of its 
own overall performance and of the 
performance of all existing committees;  
b) study the adopted governance system 
and verify its efficiency and propose to the 
competent bodies measures to be carried 
out with a view to its improvement 

Adopted The Company has a specialized 
committee to ensure a competent 
and independent evaluation of 
the performance of the Executive 
Directors and to assess its own 
global performance. 

 The Company also has a 
functioning Corporate 
Governance and Structure 
Assessment Committee 

 

 

II.1.5. The Board of Directors or the General 
and Supervisory Board, depending on the 
model adopted, should set goals in terms of 
risk-taking and create systems for their 
control in order to ensure that the risks 
actually incurred are consistent with those 
goals. 

Adopted  C. Internal 
Organization 

III. Internal control 
and risk 

management 

50. 

II.1.6. The board of directors shall include a 
sufficient number of non-executive directors 
whose role is to ensure an actual ability to 
monitor, audit, supervise and assess the 
activity of the remaining members of the 
management body. 

Adopted  B. Corporate 
bodies 

II. Management 
and Supervision 
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21. 

II.1.7. The Non-Executive Members shall 
include a number of independent members 
as appropriate, taking into account the 
adopted governance model, the size of the 
company and its shareholder structure and 
the respective free float.  
The independence of the members of the 
General and Supervisory Board and 
members of the Audit Committee is 
assessed in accordance with applicable law, 
and regards the remaining members of the 
Board, they are considered independent in 
the condition that they are not associated 
with any group of specific interests in the 
company, nor are they under any 
circumstance likely to affect their impartiality 
of analysis or decision, particularly in relation 
to:  
a. having been an employee of the company 
or of a company having a control or group 
relationship with the latter in the past three 
years;  
b. having provided services or established 
significant business relationships with the 
company or with a company having a control 
or group relationship with the latter, either 
directly or as a partner, director, manager or 
agent, in the past three years;  
c. being the beneficiary of remuneration paid 
by company or by a company having a 
control or group relationship with the latter in 
addition to the remuneration resulting from 
the performance of management duties;   
d. Living with a partner or being the spouse, 
relative up to 3 times removed, even in the 
collateral line, directors or individuals directly 
or indirectly having qualifying holdings;  
e. having a qualifying holding or representing 
a shareholder having a qualifying holding. 

Not adopted Of the four non-executive 
members of the board of 
directors, none is considered 
independent as per the terms of 
this recommendation. 

The Company considers that the 
current structure of its Board of 
Directors is adequate bearing in 
mind the current shareholder 
structure and that the existing 
corporate organization 
mechanisms and strict 
compliance of the Company’s 
various obligations as a listed 
company to which it is subject 
fulfill the underlying objectives of 
this recommendation.  
Furthermore, the added value 
provided by the previous 
experience of all the current non-
executive directors ensures 
constant monitoring and 
supervision of the company’s 
business, ensuring a useful 
contribution to the discussion and 
interaction with executive 
directors. 

On the other hand, the 
Supervisory Board also ensures 
constant monitoring and the 
External Auditor registered at the 
Securities Commission conducts 
regular audit operations 
throughout the financial year, and 
compulsory information to the 
market is also made available by 
the Board of Directors in a timely 
manner, hence implementation of 
a new supervisory model in the 
company is considered to be 
inadequate. 

B. Corporate 
bodies 

II. Management 
and Supervision 

18. 

II.1.8. When Managing Directors that carry 
out executive duties are requested by other 
Board Members to provide information, the 
former shall do so in a timely manner and 
the information supplied must adequately 
suffice the request made. 

Adopted Information requested by other 
Members of the Corporate 
Bodies from Directors with 
executive functions is provided in 
a timely and adequate manner. 

 

II.1.9. The Chairman of the Board of 
executive directors or Executive Committee 
shall send, as applicable, to the Chairman of 
the Board of Directors, the Chairman of the 
Supervisory Board, the Chairman of the 
Audit Committee, the Chairman of the 
General and Supervisory Board and the 
Chairman of the Commission for Financial 
Affairs, the convening notices and minutes of 
the relevant meetings. 

Adopted The Chairman of the Board 
sends the calls to meetings and 
the minutes of all the Board 
meetings to the Chairman of the 
Supervisory Board. 

 

II.1.10. If the chairman of the board of 
directors has an executive role, this body 
shall appoint, amongst its members, an 

Partially adopted To ensure that decisions made 
by Non-executive Members are 
independent and informed, there 
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independent director to ensure the 
coordination of the work of other non-
executive members and the required 
conditions so that they may decide in an 
independent and informed manner or find an 
equivalent mechanism to ensure such 
coordination. 

is a preliminary agenda of the 
Ordinary Meetings of the Board 
of Directors which includes the 
relevant documents an enables 
Non-executive Directors to 
analyse and ponder matters in 
advance and to make decisions 
about them in a sustained and 
independent manner. 

II.2. SUPERVISION 

II.2.1.  Depending on the applicable model, 
the Chair of the Supervisory Board or of the 
Auditing and Financial Matters Committees, 
shall be independent according to the 
applicable legal criterion, and have the 
required competencies to carry out his/her 
duties. 

Adopted  B. Corporate 
bodies 

III. Supervision 
32. e 33. 

II.2.2.  The Supervisory Board shall be the 
main interlocutor of the external auditor and 
the first recipient of their respective reports, 
and should also be responsible for proposing 
the relevant remuneration and ensuring that 
adequate conditions are made available 
within the company for the provision of 
services. 

Adopted  B. Corporate 
bodies 

III. Supervision 
38. 

II.2.4.  The audit board shall evaluate the 
internal control and risk management 
systems and propose adjustments that may 
be required. 

Adopted  C. Internal 
organization 

III. Internal control 
and risk 

management 
54. 

II.2.5.  The Audit Committee, the General 
and Supervisory Board and the Fiscal Board 
shall decide on the work plans and 
resources allocated to internal audit services 
and to the services that ensure compliance 
with the rules applicable to the Company 
(compliance services), and should be 
addressed to the reports from these services 
at least when they are concerned matters 
related to accountability, identification or 
resolution of conflicts of interest and the 
detection of potential illegalities. 

Adopted  C. Internal 
organization 

III. Internal control 
and risk 

management 
51. 

II.3. REMUNERATION SETTING 

II.3.1.  All members of the Remuneration 
Committee or equivalent body shall be 
independent from the executive members of 
the Board of Directors and include at least 
one member with knowledge and experience 
in matters of remuneration policy. 

Adopted  D. Remunerations 

II. Remuneration 
committee 
67. and 68. 

II.3.2. Any natural or legal person that 
provides or has provided, over the past three 
years, services to any structure under the 
Board of Directors, or the Board itself or that 
has a current relationship with the company 
or a company consultant shall not be hired to 
assist the Remuneration Committee. This 
recommendation also applies to any natural 
or legal person who has an employment 
contract with the company or a company's 

Adopted  D. Remunerations 

II. Remuneration 
committee 

67. 
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consultant. This recommendation also 
applies to any natural or legal person who 
has an employment contract or provides 
services to the same.  
II.3.3.  A 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:  
a) Identification and details about the criteria 
for determining the remuneration to be paid 
to members of governing bodies;  
b) Information on the maximum potential 
amount, individually, and the maximum 
potential amount, in aggregate form, to be 
paid to members of governing bodies, and 
identification of the circumstances under 
which these maximum amounts may be 
payable;  
d) Information regarding the enforceability or 
unenforceability of payments for the 
dismissal or termination of appointment of 
board members. 

Partially adopted Since the statement on the 
remuneration policy for board 
and supervisory body members 
in force in 2013 was approved at 
the General Meeting held on 30 
April 2013, prior to the adoption 
of CMVM's Corporate 
Governance Code (2013) by the 
Company, the statement does 
not yet include information as to 
the maximum potential amount in 
individual terms, or the maximum 
potential amount in aggregate 
terms  to be paid to corporate 
body members, nor details about 
circumstances in which such 
maximum amounts may be due, 
as per this Recommendation.  
 

D. Remunerations 

III. Remuneration 
structure 

69. 

II.3.4. A proposal shall be submitted to the 
General Meeting on the approval of plans for 
the allotment of shares and/or options for 
share purchase or based on variations in 
share prices. The proposal shall contain all 
the necessary information for a correct 
assessment of such plan. 

Not applicable There are no plans involving 
share distribution or stock 
options. 

 

II.3.5. The approval of any retirement benefit 
system established for members of 
governing bodies shall be submitted to the 
General Meeting. The proposal shall mention 
all the necessary information for a correct 
assessment of such system.  

Not applicable No retirement benefit schemes 
have been established for 
corporate body members. 

 

III. REMUNERATIONS  

III.1. Remuneration of executive members of 
the Board of Directors shall be based on 
actual performance and discourage 
excessive risk-taking. 

Adopted The Company considers that, 
given the current structure of its 
Registered Share Capital and 
recent results achieved by the 
Group, as well as the evolution of 
the economic sector in which it 
operates, the remuneration policy 
for Board Members is adequate 
as per the terms indicated on this 
Corporate Governance Report, 
and was indeed discussed and 
approved by the General 
Assembly on 30 April 2013. 

 

D. Remunerations 

III. Remuneration 
structure 

69. 

III.2. The remuneration of non-executive 
members of the Board of Directors and the 
remuneration of the members of the 
supervisory board shall not include any 
component whose value depends on the 
performance of the company or of its value. 

Adopted   D. Remunerations 

III. Remuneration 
structure 

69. 

III.3. The variable component of the 
remuneration shall be reasonable overall as 
regards the fixed component of the 
remuneration, and maximum limits shall be 

Partially adopted The Company considers that the 
variable component of the 
remuneration in the terms 
defined in the corporate and 

D. Remunerations 

III. Remuneration 
structure 
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set for all components.  supervisory body remuneration 
bodies in force in 2013, approved 
on 30 April 2013, is globally 
reasonable with regard to the 
remuneration’s fixed component. 

Since the statement on the 
remuneration policy for board 
and supervisory body members 
in force in 2013 was approved at 
the General Meeting held on 30 
April 2013, prior to the adoption 
of CMVM's Corporate 
Governance Code (2013) by the 
Company, the statement does 
not yet include information as to 
the maximum limits for all 
components, as per this 
Recommendation.  
 

69. 

III.4. A significant part of the variable 
remuneration shall be deferred for a period 
not less than three years and entitlement to 
payment shall depend of the company's 
continued positive performance during said 
period. 

Not adopted The Company considers that, 
given the current structure of its 
Registered Share Capital and 
recent results achieved by the 
Group, as well as the evolution of 
the economic sector in which it 
operates, the remuneration policy 
for Board Members is adequate 
as per the terms indicated on this 
Corporate Governance Report, 
and was indeed discussed and 
approved by the General 
Assembly on 30 April 2013. 

 

 

III.5. Members of the Board of Directors shall 
not enter into contracts with the company or 
third parties the effect of which is to mitigate 
the risk inherent to the variability of the 
remuneration established for them by the 
company. 

Adopted As far as the Company is aware, 
no agreement has been entered 
into by any Director with the aim 
of mitigating the risk associated 
with the variability of the 
remuneration determined by the 
Company. 

D. Remunerations 

III. Remuneration 
structure 

69. 

III.6. The Executive Directors shall keep until 
the end of their term company shares that 
were allotted by virtue of the variable 
remuneration schemes, up to twice the value 
of the total annual remuneration, 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 There are no plans involving 
share distribution or stock 
options. 

 

III.7. When the variable remuneration 
includes stock options, the period for 
exercising same shall be deferred for a 
period of not less than three years. 

Not applicable There are no plans involving 
share distribution or stock 
options. 

  

 

III.8. When the removal of an administrator is 
not due to serious breach of their duties or 
their being unfit for the normal exercise of 
their functions, but is nevertheless due a 
poor performance, the Company shall have 
the appropriate and necessary legal 
instruments to avoid any damages or 
compensation being due, beyond those 
legally owed. 

Adopted  D. Remunerations 

IV. Agreements 
with remuneration 

implications 
83 and 84. 
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IV. AUDITING 

IV.1. The external auditor shall within the 
scope of its powers, verify the 
implementation of corporate body 
remuneration policies and systems, the 
efficiency and functioning of internal control 
mechanisms and report any shortcomings to 
the company's Supervisory Board. 

Partially adopted  The Company considers that 
these functions generally fall 
within the framework of the audit 
function conducted vis-à-vis the 
Financial Statements as at 31 
December. However, and 
although the External Auditor 
checks the effectiveness and 
functioning of  internal control 
mechanisms and reports any 
flaws to the supervisory body, it 
does not actually check the 
implementation of the 
remuneration policy regarding 
the corporate bodies that was 
discussed and approved in the 
Shareholders Meeting. 

B. Corporate 
bodies 

V. External 
auditor 

47. 

IV.2. The Company or any entities with 
which it has a controlling relationship shall 
not engage the external auditor, nor any 
entities with which it finds itself in a group 
relationship or that are part of the same 
network, for services other than audit 
services Where recruiting such services is 
called for, said services shall not exceed 
30% of the total amount for services 
rendered to the company. The hiring of these 
services shall be approved by the 
Supervisory Board and shall be expounded 
in the Annual Corporate Governance Report. 

Adopted The Company specifies in its 
report any services other than 
auditing services that it 
contracted to the External 
Auditor. 

The Audit Board specifically 
approved the possibility for the 
Company to contract services 
other than auditing from the 
External Auditor or from any 
entity having a partnership 
relationship or being part of the 
same network, provided that 
such services do not exceed 
30% of the total amount for the 
services provided to the 
Company. 

B. Corporate 
bodies 

V. External 
auditor 

47. 

IV.3. Companies shall support auditor 
rotation after two or three terms, of four or 
three years respectively. Their continuance 
beyond this period must be based on a 
specific opinion from the Supervisory Board 
to formally consider the conditions of auditor 
independence and the benefits and costs of 
replacement. 

Adopted The maintenance of the External 
Auditor beyond the legal 
maximum number of terms is 
based on an Opinion of the 
Supervisory Board that 
considered the Auditor’s 
conditions of independence and 
the benefits and costs of 
replacement. 

B. Corporate 
bodies 

V. External 
auditor 

44. 

V. CONFLICTS OF INTEREST AND RELATED PARTY TRANSACTIONS 

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

Adopted  E. Related Party 
Transactions 

I. Control 
mechanisms and 

procedures  
91. 

V.2. The supervisory or oversight body shall 
establish the required procedures and 
criteria to define the relevant significance 
level of business with holders of qualifying 
holdings or entities in any relationship 
situation referred to in no. 1 of article 20 of 
the Securities Code. Conducting business of 
significant importance is dependent on prior 
opinion of said body.  

Adopted  E. Related Party 
Transactions 

Control 
mechanisms and 

procedures  
91.  
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VI. INFORMATION 

VI.1. Companies shall provide, on their 
website, in Portuguese and English, access 
to information on their progress as regards 
the economic, financial and governance 
state of play. 

Adopted  C. Internal 
organization 

Website 

59. to 65.  
VI.2. Companies shall ensure the existence 
of an investor support permanent market 
liaison office to respond to investor requests 
in a timely manner, and that a record of 
requests submitted and their processing is 
kept. 

Adopted  C. Internal 
organization 

IV. Investor 
support 

56. to 58. 
 

 

3.  Other information 

The Company shall provide any additional details or information that are not considered above and are relevant to 
understanding the corporate governance model and practices adopted. 

The Company does not have any additional details or information that are relevant to understanding 
the corporate governance model and practices adopted. 
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APPENDIX I TO THE REPORT ON CORPORATE GOVERNANCE 
 

Positions held by the Members of SAG GEST – Soluções Automóvel Globais, SGPS, SA’s Board of 
Directors as at 31 December 2013. 

 
Dr. João Manuel de Quevedo Pereira Coutinho  
Other positions held in Grupo SAG Entities 

o Chairperson of the Board:  

SIVA – Sociedade de Importação de Veículos Automóveis, SA 

LGA – Logística Automóvel, SA 

Other positions held in in Related Entities 

o Chairperson of the Board:  

SGC - SGPS, SA 

SGC Investimentos – Sociedade Gestora de Participações Sociais, SA 

Principal – Gestão de Activos e Consultoria Administrativa e Financeira, SA 

Other positions held 

o Chairperson of the Board:  

SGC Comunicações, SGPS, SA 

SGC Energia - SGPS, SA 

Agrobari, SA 

Brava, SA 

  

Dr. Carlos Alexandre Antão Valente Coutinho  
Other positions held in Grupo SAG Entities 

o Member of the Board: 

SIVA Serviços – Assessoria Financeira e Administrativa, SA 

SIVA – Sociedade de Importação de Veículos Automóveis, SA 

LGA – Logística Automóvel, SA 

Novinela BV 

Other position held 

o Member of the Board: 

Imocrafe – Companhia de Construção e Administração, SA 

 

Engª. Esmeralda da Silva Santos Dourado 
Other positions held in Grupo SAG Entities 

o Member of the Board: 
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LGA – Logística Automóvel, SA 

Novinela BV 

Other position held in Related Entity  

o Member of the Board: 

SGC – SGPS, SA 

Other positions held 

o  Chairperson of the Board: 

ED Brasil – Empreendimentos, SA 

Imocrafe – Companhia de Construção e Administração, SA 

o Member of the Board: 

MGA - Millennium Gestão de Activos, SGFI, SA 

S2IS – Serviços e Investimento Imobiliários, SGPS, SA 

Brasilimo – Investimentos Imobiliários no Brasil, SGPS, SA 

o Chairperson of the Strategic Board: 

Partac – SGPS, SA 

o Chairperson of the Supervisory Board: 

Fundação Luso-Brasileira 

Casa do Povo de Alvaiázere 

 

Dr. Fernando Jorge Cardoso Monteiro  
Other positions held in Grupo SAG Entities 

o Chairperson of the Board: 

Soauto – SGPS, SA 

Soauto – Comércio de Automóveis, SA 

Rolporto – Comércio e Indústria de Automóveis, SA 

Rolvia – Sociedade de Automóveis, SA 

Loures Automóveis – Comércio de Automóveis, SA  

Autoimpor – Sociedade Importadora de Automóveis, SA 

AA00 – Sociedade de Formação Profissional e Consultoria Técnica, SA  

o Member of the Board: 

SIVA Serviços – Assessoria Financeira e Administrativa, SA 

SIVA – Sociedade de Importação de Veículos Automóveis, SA 

LGA – Logística Automóvel, SA 

Novinela BV 

o Manager: 
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Globalrent – Sociedade Portuguesa de Rent-a-Car, Lda. 

Frotarent – Aluguer de Automóveis, Lda. 

Other position held in Affiliate company 

o Manager: 

Manheim Portugal, Lda. 

Other positions held 

o  Member of the Board: 

 ED Brasil – Empreendimentos, SA 

Imocrafe – Companhia de Construção e Administração, SA 

Dr. José Maria Cabral Vozone  
Other positions held in Grupo SAG Entities 

o Member of the Board: 

SIVA Serviços – Assessoria Financeira e Administrativa, SA 

SIVA – Sociedade de Importação de Veículos Automóveis, SA 

LGA – Logística Automóvel, SA 

AA00 – Sociedade de Formação Profissional e Consultoria Técnica, SA  

Autoimpor – Sociedade Importadora de Automóveis, SA 

Soauto – SGPS, SA 

Soauto – Comércio de Automóveis, SA 

Rolporto – Comércio e Indústria de Automóveis, SA 

SAG Overseas International Finance Limited 

Unidas, SA 

o Manager: 

Frotarent – Aluguer de Automóveis, Lda. 

Globalrent – Sociedade Portuguesa de Rent-a-Car, Lda. 

Manheim Portugal, Lda. 

Other position held 

o  Member of the Board: 

 ED Brasil – Empreendimentos, SA 

 

Dr. Luís Miguel Dias da Silva Santos  
Other positions held in Grupo SAG Entities 

o Chairperson of the Board: 

SIVA Serviços – Assessoria Financeira e Administrativa, SA 

Unidas, SA 
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o Member of the Board: 

SIVA – Sociedade de Importação de Veículos Automóveis, SA 

       SAG Overseas International Finance Limited 

Other positions held in Related Entities 

o Member of the Board: 

SGC - SGPS, SA 

SGC Investimentos, Sociedade Gestora de Participações Sociais, SA 

Principal – Gestão de Activos e Consultoria Administrativa e Financeira, SA 

Other positions held 

o Chairperson of the Board: 

ENR – SGPS, SA 

SGC Imobiliária, SA 

ENRII – SGPS, SA 

o Member of the Board: 

SGC Energia - SGPS, SA 

Alfraparque – Sociedade Imobiliária, SA 

GI – Gasification International, SA 

Companhia de Administrações e Urbanizações do Algarve – AURA, SA 

SGC Comunicações, SGPS, SA 

SGC International, SA 

B4A – Consultoria e Gestão, SA 

o Manager: 

PBSS – Gestão de Activos e Consultoria Administrativa e de Gestão, Lda. 

Galeria de Arte de S. Mamede, Lda. 

 
Eng.º. Pedro Roque de Pinho de Almeida 
Other positions held in Grupo SAG Entities 

o Managing Director: 

Unidas, SA 

Unidas Franquias do Brasil, SA 

Unidas Locadora de Veículos, Ltda. 

Unidas Comercial de Veículos Ltda. 

Best Fleet, Ltda. 

Other position held 

o Managing Director: 
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Carbizz – Mobilidade Automotiva, Ltda. 

 
Dr. Rui Eduardo Ferreira Rodrigues Pena  
Other positions held in Grupo SAG Entities 

o Chairman of the General Shareholder Meeting: 

AA00 – Soc. de Formação Profissional e Consultoria Técnica, SA 

LGA – Logística Automóvel, SA 

Rolporto – Comércio e Indústria de Automóveis, SA 

SIVA Serviços – Assessoria Financeira e Administrativa, SA 

SIVA – Sociedade de Importação de Veículos Automóveis, SA 

Soauto - SGPS, SA 

Soauto – Comércio de Automóveis, SA 

Autoimpor – Sociedade Importadora de Automóveis, SA 

 Loures Automóveis – Comércio de Automóveis, SA 

Rolvia – Sociedade de Automóveis, SA 

Other positions held 

o Chairman of the General Shareholder Meeting: 

EDP – Energias de Portugal, SA 

Principal – Gestão de Activos e Consultoria Administrativa e Financeira, SA 

SGC - SGPS, SA 

SGC Investimentos, Sociedade Gestora de Participações Sociais, SA 

SGC Telecom, SGPS, SA 

SGC Energia - SGPS, SA 

ENR – SGPS, SA 

SGC Comunicações, SGPS, SA 

Alfraparque – Sociedade Imobiliária, SA 

GI II – Gasification International (Portugal), SA 

J.A. Santos Carvalho  - Projectos e Construção, SA 

Brava, SA 

SGC Imobiliária, SA 

GI – Gasification International SA 

ENRII – SGPS, SA 

Y.B. Yachts do Brasil – Importação, Exportação e Representação de Embarcações de Recreio, SA 

Generis SGPS, SA 

Companhia de Administrações e Urbanizações do Algarve – AURA, SA 

Isatis – Imóveis e Serviços de Administração,SA 
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Siara – Sociedade Imobiliária Arcos do Ramalhão, SA 

o Member of the Board: 

Principal – Gestão de Activos e Consultoria Administrativa e Financeira, SA 

SGC - SGPS, SA 

Gallo Vidro, SA 

o Voting Member of the General and Supervisory Board: 

EDP – Energias de Portugal, SA 
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APPENDIX II TO THE REPORT ON CORPORATE GOVERNANCE 
 

Positions held by the Members of SAG GEST – SAG GEST – Soluções Automóvel Globais, SGPS, 
SA’s Supervisory Board as at 31 December 2013 

 

Dr. João José Martins da Fonseca George  
Other positions held  
o Sole Director 

 Minitel DI – Distribuição Informática, SA 

o Managing Partner 

Minitel, Lda.  
Micro Edição – Sistemas de Edição Electrónica, Lda. 

Vida Portátil, Lda. 

o Chairman of the General Shareholder Meeting 

Multiple Zones Portugal, SA 

 

Duarte Manuel da Palma Leal Garcia 
Other positions held  
o Voting member of the Board of Directors 

LUZ.ON- Energia Solar, SA 

NEWATT-Solar Energy, SA 

o Managing Partner 

Galepa Cerâmicas, Lda.  
Garlea - Sociedade Imobiliária, Lda. 

o Chairman of the Management Board: 

APICER 

 
Dr. Martinho Lobo de Almeida Melo de Castro 

Other positions held 

o Director: 

Sociedade Agrícola de Vale do Guiso 

Sociedade Agrícola da Herdade dos Medos 

Sociedade José Lobo de Almeida Melo de Castro Herdeiros   
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 Report and Statement of the Audit Board 
on the documents for separate account reporting 

 

In  accordance with  the  law,  the memorandum of  association  and  the mandate  assigned  to us, we present our 
report on  the Auditing Activity  conducted, as well  as our opinion  about  the Management Report  and  Separate 
Financial Statements presented by the Board of Directors of SAG GEST ‐ Soluções Automóvel Globais, SGPS, SA, a 
listed company (the Company), concerning the financial year ended on 31 December 2013. 

 

1. Report 

1.1. We  regularly monitored  the  Company’s  activity  throughout  the  year  to  the  extent  that  we  deemed 
adequate. We had contacts with the Board and other responsible staff of the Company, who were always 
available to provide all the required explanations. 

1.2. All checks that were considered due and adequate were conducted, and no   situation was brought to our 
knowledge that could be in breach of the applicable by‐laws and legal precepts. 

1.3. During the financial year, a favorable opinion was issued on a transaction which required the provision of 
collateral to several financial institutions to secure funding by Principal – Gestão de Activos e Consultoria 
Administrativa e Financeira, SA, a company held by Dr. João Pereira Coutinho, Chairman of the Board and 
last holder of a qualifying stake in the Company’s share capital. It was considered that the said funding was 
particularly important for the Company, to the extent that through such funding the increase of its equity 
would be made possible with the entrance of supplementary subscriptions totalling Eur 55,0000,000,00, to 
be conducted by Principal, SA as Company shareholder, thus enabling financial resources for consolidation 
of the Company's assets. 

1.4.  A  further  opinion  was  also  issued  on  the motives  and  reasons  underlying  the  decision  to  submit  a 
proposal to the Shareholders Meeting for the appointment of Ernst & Young Audit & Associados ‐ SROC, 
SA as Statutory Audit Company and External Auditor during the 2013 financial year. 

1.5. During  the period, no communication on any  irregularity was  received  from any Shareholder, Company 
Associate or others,  in  respect of matters  relating  to  the policy on  the  reporting of  irregularities  in  the 
Company. 

1.6. We reviewed the Statutory and Audit Report prepared by Ernst & Young Audit & Associados, SROC, SA, 
which have our  approval,  and we have  taken note of  the  relevant Annual Audit Report  issued by  that 
Auditing Company about the auditing that was conducted. 

1.7. The  Separate  Financial  Statements  including  the  Statement of  the  Financial  Position,  the  Statement of 
Comprehensive Income, the Statement of Cash Flows, the Statement of Changes in Equity and the Notes 
to  the  Separate  Financial  Statements  provide  a  good  understanding  of  the  financial  situation  of  the 
Company and relevant results. 

1.8. The  adopted  accounting  policies  and  valuation  criteria  are  adequate  and  comply with  the  accounting 
principles that are generally accepted, as provided  in the IAS/IFRS and  in accordance with the applicable 
legislation. 

1.9. The Board of Directors’ Report explains  the direction of  the policy adopted by  the Company during  the 
financial year, as well as the outlook for the 2014 financial year. 
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1.10. We confirm that the Corporate Governance Report includes the elements mentioned in Article 245‐A of 
the Securities Act.  

1.11. We  reviewed  the  rationale  behind  the  Proposal  for  Profit  Appropriation  presented  by  the  Board  of 
Directors, which we considered adequate. 

 

2. Opinion 

In view of  the above, and considering  the  information received  from  the Board of Directors and  the conclusions 
contained in the Legal Certification of Accounts and Audit Report, our opinion is that the following are in a position 
to be approved: 

2.1.  The Management  Report  and  the  Separate  Financial  Statements  for  the  period  ending  31 December 
2013. 

2.2. The Proposal for Profit Appropriation. 

 

3. Compliance Statement 

As  provided  for  by  law, we  announce  that we  agree with  the Management  Report  and  the  Separate  Financial 
Statements and to best of our knowledge: 

(i) the  information  provided  in  the  Management  Report  gives  an  accurate  description  of  the 
development of business operations,  the performance and position of  the Company and contains a 
description of the main risks and uncertainties facing them; 

(ii) the information provided in the Separate Financial Statements as well as in the relevant attachments 
was  prepared  in  compliance with  the  applicable  accounting  standards  and  gives  an  accurate  and 
adequate image of the Company’s assets and liabilities, financial situation and results. 

 

Alfragide, 17th April 2014 

 

The Audit Board 

 

João José Martins da Fonseca George (Chairman) 

Duarte Manuel Palma Leal Garcia (Voting Member) 

Martinho Lobo de Almeida Melo de Castro (Voting Member) 

 
 


