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PROPOSAL OF THE BOARD OF DIRECTORS 

 

ITEM SIX ON THE AGENDA:  
 

To resolve on the approval of a buy-back programme of own shares of Novabase 

– Sociedade Gestora de Participações Sociais, S.A.  

 

Whereas: 
 
A) The Annual General Meeting of Novabase – Sociedade Gestora de Participações 

Sociais, S.A. (“Novabase” or “Company”) held on 7 May 2019 authorized the 

acquisition and disposal of own shares by the Company – or any other current or 

future dependent companies – within the terms defined in such resolution of the 

shareholders, subject to decision of the Board of Directors of the Company;  

B) The Stock Options Plan, whose approval is also being proposed for approval of 

the General Meeting, for employees and members of the Board of Directors of 

the Company or of other companies of the Novabase group, which may result in 

the Company having the obligation to deliver Novabase shares to the participants 

in said plan. In that light, the implementation of a share buy-back programme is 

deemed as a way to fulfill said obligation; 

C) The Regulation (EU) no. 596/2014, of the European Parliament and of the 

Council, of 16 April (“Regulation (EU) no. 596/2014”), as supplemented by the 

Delegated Regulation (EU) 2016/1052, of the Commission, of 8 March 2016 

(“Delegated Regulation (EU) 2016/1052”), which has established a special 

regime for certain own share buy-back programmes, setting out, notably, 

requirements for exemptions from the general market abuse regime. 
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Subject to the condition that the resolution proposal presented by the Board of 

Directors under item five on the agenda of this General Meeting is approved by the 

shareholders according to the applicable law, the Board of Directors proposes the 

approval of the implementation of a buy-back programme of the Company’s own 

shares (“Buy-back Programme”), within the terms and for the purposes of Regulation 

(EU) no. 596/2014, as supplemented by Delegated Regulation (EU) 2016/1052, under 

the terms and within the limits set forth on the resolution of the Annual General Meeting 

mentioned in recital A above and with the following specific featues:    

 
a) Maximum number of shares to be acquired under the Buy-back Programme: up to 

a limit corresponding to 10% (ten per cent) of the share capital of Novabase, 

currently corresponding to 3,140,130 (three million, one hundred and forty 

thousand and thirty nine) ordinary shares;  

 
b) Buyback Programme duration: The Buy-back Programme will last until the end of 

year of 2023, starting after disclosure to the market of all details of said 

programme, on the date to be determined by the Board of Directors, and ending on 

31 December 2023, inclusive. The execution of the Buy-back Programme beyond 

26 March 2021 will be, in any case, subject to approval, by the shareholders of 

Novabase in the next General Meetings, of a new authorization for the acquisition 

of own shares in terms similar to the ones resolved on Annual General Meeting of 

2019, as well as on this General Meeting, thus renewing the period during which 

the acquisitions of own shares may be executed under the authorization granted 

by the General Meeting; 

 
c) Purposes of the Buy-back Programme: Under the terms and for the purposes of 

Regulation (EU) no. 596/2014, the acquisitions of own shares within the Buy-back 

Programme are aimed at complying with the potential obligation of delivering 

shares under the Stock Options Plan that is also being submitted for approval of 

the General Meeting for members of the Board of Directors of the Company and 

employees of Novabase or of other companies of the Novabase group; 
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d) Forms of acquisition under the Buy-back Programme: Acquisitions of shares or of 

rights to acquire or allocate shares, for consideration, on sessions of the regulated 

market of Euronext Lisbon, in compliance with the principle of equal treatment of 

shareholders as established by law; 

 
e) Minimum and maximum consideration for the acquisitions to take place within the 

Buy-back Programme: the effective purchase price (i) shall fall within a minimum of 

25 % (twenty five percent) bellow the weighted average value of the weighted daily 

average trading prices of the shares on Euronext Lisbon during ten trading 

sessions of regulated market immediately preceding the date of acquisition or the 

creation of the right to acquire or allocate shares, and a maximum of 25% (twenty 

five percent) above that value, and (ii) within the terms and for the purposes of 

paragraph 2 of article 3 of Delegated Regulation (EU) 2016/1052, it shall also not 

be higher than the highest between the last independent operation and the highest 

independent offer at the time of the acquisition on the Euronext Lisbon regulated 

market; 

 
f) Maximum pecuniary amount of the Buy-back Programme: up to 10,000,000 € (ten 

million euros). 

 
The Buy-back Programme shall be executed as a “time-scheduled buy-back 

programme”, within the terms and for the purposes of paragraph 2 of article 4 of 

Delegated Regulation (EU) 2016/1052. Accordingly, and in order to be qualified as a 

time-scheduled buy-back programme for the aforementioned purposes, the Buy-back 

Porgramme shall comply with the terms and conditions set out above, as well as with 

the requirements and conditions set out in Regulation (EU) no. 596/2014, as 

supplemented by Delegated Regulation (EU) 2016/1052, notably the ones set out in 

the paragraphs below, in order to benefit from the exemption set out in article 5 of 

Regulation (EU) no. 596/2014. 

 

Within the context of the Buy-back Porgramme, the remaining applicable legal 

provisions and regulations shall be complied with, as well as the recommendations of 

the Securities Market Commission (“CMVM”) in force from time to time. 
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In this context, in case the Buy-back Programme is approved by the General Meeting 

of shareholders, it shall comply with the following requirements and conditions:  

 
i) Disclosure to the public, before the start of the Buy-back Programme, of the 

contents of the authorization of the General Meeting of 7 May 2019, as well as 

the contents of this resolution proposal in what respects the terms and conditions 

of the Buy-back Programme and, also, the contents of any other potential 

resolutions that may be adopted and may be relevant within this context; 

 
ii) Keeping a record of each transaction made within the Buy-back Programme; 

 
iii) Communication to the CMVM of all transactions related to the Buy-back 

Programme, in a detailed and aggregated form (indicating the aggregated 

volume and the weighted average price per day on Euronext Lisbon), no later 

than by the end of the seventh daily market session following the date of 

execution of said transactions, as well as public disclosure of such information 

related to the Buy-back Programme, no later than by the end of the seventh daily 

market session following the date of execution of said transactions, within the 

terms and for the purposes of article 2 of Delegated Regulation (EU) 2016/1052, 

as well as compliance with other information and disclosure obligations set out in 

the applicable law, notably in CMVM Regulation no 5/2008; 

 

iv) Publication of the transactions disclosed pursuant to the preceding paragraph on 

the website of Novabase and keeping that information available to the public for 

at least a 5 (five) years from the date of public disclosure; 

 

v) Orders should not be placed during an auction phase and orders placed before 

the auction phase should not be changed during that phase; 

 

vi) Limitation of the number of shares to be acquired under the Buy-back 

Programme, on any trading day, to 25% (twenty five per cent) of the average 

daily volume of the shares traded in the Euronext Lisbon regulated market, under 

the terms and for the purposes of paragraph 3 of article 3 of Delegated 

Regulation (EU) 2016/1052 
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It is further proposed that the Board of Directors is authorized to:  

 

A) Where necessary for the purposes of compliance with the applicable law, notably 

the regime set out in Regulation (EU) no. 596/2014, as supplemented by 

Delegated Regulation (EU) no. 2016/1052 for certain own shares buy-back 

programmes, or any determinations or indications of the competent supervision 

authorities, and within the scope of the present resolution proposal and of the 

authorization granted by the Annual General Meeting of Novabase held on 7 May 

2019, to adapt and set the exact terms and conditions of the Buy-back 

Programme, being authorized to delegate these powers in the Executive 

Committee;      

 

B) Perform all the actions necessary or convenient for the full implementation and 

execution of the Buy-back Programme, being authorized to delegate such powers 

in the Executive Committee, including, but not limited to: (i) mandate a duly 

authorized financial intermediary to acquire the Novabase’s own shares under 

the Buy-back Programme, in compliance with the terms and conditions of this 

resolution proposal, and (ii) perform any other actions or procedures, make any 

communications and sign all documents necessary for the purposes 

aforementioned.    

 

Lisbon, 7 August 2019 

 

THE BOARD OF DIRECTORS 


