(Translation from the Portuguese original)

To the Chairman of the Board of the
Shareholders’ General Meeting of
Sonae - SGPS, SA
Lugar do Espido, Via Norte
4471-909 Maia

Item number 1

PROPOSAL
It is hereby proposed that the Annual Report and the Individual and the Consolidated Annual Accounts for
2019, including appendices thereto, are approved as presented.

Maia, 17th March 2020
On behalf of the Board of Directors,

SONAE - SGPS, S.A.
Lugar do Espido Via Norte
Apartado 1011
4471-909 Maia
Portugal

www.sonae.pt

Public Company – Share Capital €2 000 000 000 | Registered Maia C.R.C. under the no. 500 273 170

(Translation from the Portuguese original)

To the Chairman of the Board of the Shareholders’
General Meeting of Sonae - SGPS, SA
Lugar do Espido, Via Norte
4471-909 Maia
Item number 2
PROPOSAL
Under the terms of the law and the Articles of Association, the Board of Directors proposes to the
Shareholders’ General Meeting that the 2019 Net Profit of 188,483,085.50 euros, has the following
appropriation:
Legal Reserves: 9,424,154.28 euros;
Dividends: 92,600,000.00 euros;
Free Reserves: 86,458,931.22 euros.
The Board of Directors accordingly proposes that a gross dividend of 0.0463 euros per share, excluding
of the total dividends of 92,600,000.00 euros, the amount of dividends that would be attributable to the
shares that, at the dividends distribution date, are held by the Company or by any of its subsidiaries,
which should be added to Free Reserves.
This dividend corresponds to a dividend yield of 5.1% considering the closing price of December 31 st
2019 and to a payout ratio of 43% considering the consolidated direct result attributable to Sonae’s
shareholders.
Maia, 17th March 2020
On behalf of the Board of Directors,

SONAE - SGPS, S.A.
Lugar do Espido Via Norte
Apartado 1011
4471-909 Maia
Portugal

www.sonae.pt

Sociedade Aberta – Capital Social €2 000 000 000 | C.R.C. da Maia - Matrícula e Pessoa Coletiva nº 500 273 170

EFANOR INVESTIMENTOS, SGPS, S.A.

(Translation from the Portuguese original)

To the Chairman of the Board
of the Shareholders’ General Meeting
of Sonae - SGPS, SA
Lugar do Espido, Via
Norte, 4471-909 Maia

Item number 3
PROPOSAL

It is hereby proposed to grant a vote by the shareholders to express the appreciation for and confidence in the
work performed by the management and audit bodies of the Company, during the year ended on 31 st
December 2019.

Porto, 30th March 2020
On behalf of the Board of Directors,

SEDE: AVENIDA DA BOAVISTA 1277/81 – 4º • 4100-130 PORTO • PORTUGAL
TEL. +351 226 077 740 • FAX: +351 226 077 750
CAPITAL SOCIAL 249.998.995 €
MATRICULADA NA CRC D O PORTO COM O Nº ÚNI CO DE MATRÍCULA E PESSOA COLETIVA 502 778 466

SHAREHOLDERS’ REMUNERATION COMMITTEE
OF SONAE - SGPS, S.A.
(Translation from the Portuguese original)

To the Chairman of the Board of
the
Shareholders’
General
Meeting of Sonae - SGPS, SA
Lugar do Espido, Via Norte
4471-909 Maia
Item number 4
PROPOSAL

The Shareholders’ Remuneration Committee proposes to the Shareholders’ General Meeting the approval, under the terms
and for the purpose of paragraph 1 of Article 2 of the Law no. 28/2009, of 19th June, the present Statement on Remuneration
and Compensation Policy (the Policy) to be applied to the Company’s statutory governing bodies and to other persons
discharging managerial responsibilities (“Dirigentes”), as set out below:
1. Principles of the Remuneration and Compensation Policy of the Statutory Governing Bodies

The Remuneration and Compensation Policy which is applicable to the statutory governing bodies and to other persons
discharging managerial responsibilities (“Dirigentes”) of the Company, adheres to the European Community guidelines, to
Portuguese national law and to the recommendations of the Corporate Governance Portuguese Institute (IPCG), published
in 2018, pursuant to the Protocol executed between IPCG and the Portuguese Securities Market Commission (CMVM), on
13th October 2017, which introduced a new model for self-regulation of the corporate governance recommendation
framework, having repealed CMVM’s Companies Corporate Governance Code (2013) and promoted the implementation of a
single code, prepared by the IPCG. The IPCG shall have the role of interpreting and applying its code, as well as to
qualitatively assess the governance structures and practices of listed companies, on an annual basis.
The Policy, which is based on the principle that initiative, competency and commitment are the essential pillars of good
performance which must be aligned with the medium and long-term interests of the Company in order to achieve
sustainability, is underpinned by the following principles:
Competitiveness
In determining the Remuneration and Compensation Policy of the statutory governing bodies of the Company, the main goal
is to attract talent with potential and that represents a valuable and material contribute to the sustainability of the Company’s
businesses. The Policy is defined by benchmarking against the global market and the practices of peer companies, based
on information which is furnished by the main surveys performed for Portugal and other European markets, in particular those
prepared by Mercer and Korn Ferry.
Accordingly, the remuneration parameters for members of the statutory governing bodies are determined and periodically
revised in line with the remuneration practices of comparable national and international companies, with the aim of aligning with
market practice the maximum amount of potential remuneration, both individually as well as in aggregate terms, to be paid
to the members of the statutory governing bodies. When making such analysis, the remuneration of the members of the
statutory governing bodies shall take into account, alongside other factors, the profile and the background of the member, the
nature and the description of the role and the competencies of the statutory governing body and of the member themself, as
well as the degree of direct correlation between their individual performance and business performance.
For the assessment of the market practice reference values, the median compensation for Europe’s top tier executives’ is
the point of reference for fixed remuneration and the third quartile for variable remuneration.
Additionally, consideration is given to the compensation practice of the peer companies, for remuneration purposes, which
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are present on the Euronext Lisbon regulated market.

Board
of
Directors
Executive
Board
Members

Non-Executive
Board Members
Statutory Audit
Board
Statutory
External Auditor
Board of the
Shareholders’
General Meeting

Circumstances
determining
the award
N/A

Components

Market positioning

Fixed

Base Salary

Median

Bonus

Short Term
Performance Bonus

Third quartile

Medium Term
Performance Bonus

Third quartile

Fixed

Salary

Median

Upon the fulfilment of
quantified and
unquantified short term
KPIs
Upon the fulfilment of
quantified and
unquantified medium
term KPIs
N/A

Fixed

Salary

Median

N/A

Fixed

Salary

Median

N/A

Fixed

Salary

Median

N/A

Oriented for Performance
The Policy establishes the attribution of an incentive bonus, which is linked to the level of success of the Company. This
variable component of remuneration is structured in a way to establish a connection between the bonus attributed and the
level of performance both individual and collective. In the case that the pre-defined objectives, measured by business and
individual KPIs, are not accomplished, the amount of short and medium incentive bonus, will be partially or even totally
reduced.
Alignment with Shareholder Interests
A part of the variable incentive bonus of the Executive Board Members is deferred for a period of 3 years, and its value is
impacted by the following factors, over the deferral period: i) the evolution of the share price; ii) a correction factor to
compensate for any dividends distributed; iii) the level of achievement of the medium-term performance targets. As a result,
an alignment between the Executive Board Member and shareholder interests is ensured, as well as alignment with medium
term performance, which is linked to the sustainability of the business.
Transparency
Every aspect of the remuneration policy structure is clear and extensively reported, both internally and externally, by posting
documentation on the Company’s website. This communication process contributes to promoting equity and independence.
Reasonabless
The Policy is designed to ensure a balance between Sonae’s interests, its market position, the expectations and motivation
of the members of the statutory governing bodies, and need to retain talent.
The Company’s Remuneration and Compensation Policy incorporates the principle of not contemplating any compensation
to Board Members or to the members of other statutory governing bodies, related to the termination of a mandate, irrespective
of such termination occurring at the end of the respective mandate or at an earlier stage, and of reason or cause, without
prejudice to the Company’s obligation to comply with the applicable law in this matter.
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The Remuneration and Compensation Policy does not include any system of additional benefits, particularly retirement
benefits, in favour of the members of the management and audit bodies, or other persons discharging managerial
responsibilities.
In applying the Remuneration Policy consideration is given to roles and responsibilities performed in affiliated companies.
To ensure the effectiveness and transparency of the principles of the Remuneration and Compensation Policy, Executive
Board Members shall not enter into agreements with the Company or third parties that have the effect of mitigating the inherent
risk to the variability of their remuneration awarded by the Company.

2. To implement the principles set out above, the remuneration and compensation of the members of the

statutory governing bodies and persons discharging managerial responsibilities shall respect the
following rules:
Executive Board Members (Executive Directors or EDs)
The remuneration and compensation policy for Executive Directors includes, in the way it is structured, control mechanisms,
taking into account the connection to individual and collective performance, to prevent behaviour that involves excessive risk
taking. This objective is also reinforced by the fact that each Key Performance Indicator (KPI) is limited to a maximum value.
The remuneration of Executive Directors has, as a matter of principle, two components: (i) a fixed component, which
includes a Base Remuneration and an annual Responsibility Allowance, and is determined by reference to each financial
year, (ii) a variable bonus, awarded in the first half of the year following the year to which it is concerned and which is subject
to the accomplishment of the targets fixed for the previous year. The variable component is divided into two parts: (a) a Short
Term Performance Bonus (STPB) which is paid immediately after it is awarded, and (b) a Medium Term Performance
Bonus (MTPB), which vests and is paid out after a 3 year deferral period, considering that the exposure of Executive Directors
to fluctuations in the share price is the most appropriate way to align the interests of Executive Directors with those of the
shareholders.
(i) The fixed remuneration of an Executive Director is based on the personal competencies and level of responsibility of the
function performed by each Executive Director and is reviewed annually. Each Executive Director is attributed a classification
named internally as a Management Level (“Grupo Funcional”). Executive Directors are classified under one of the following
Management Levels: “Group Leader”, “Group Senior Executive”, or “Senior Executive”. The various Management Levels are
structured according to Korn Ferry’s international model for the classification of corporate functions, thereby facilitating market
comparisons, as well as helping to promote internal equity.
(ii) The variable bonus is designed to orientate and reward the Executive Directors for the achievement of predetermined
targets and objectives, which are based on performance indicators of Company and on their own individual performance. It is
attributed after the financial year is closed and the performance evaluation has been made. The variable bonus is composed
of:
- The Short Term Performance Bonus
This bonus corresponds to a maximum of 50% of the total value of the variable bonus. This bonus is paid, in cash,
in the first half of the year following the year to which it relates. It may, however, upon the decision of the
Shareholders’ Remuneration Committee, be paid, within the same deadline, in shares, subject to the terms and
conditions set forth below for the Medium Term Performance Bonus; and,
- The Medium Term Performance Bonus
This bonus is designed to enhance the sense of connection between Executive Directors and the Company,
aligning their interests with the interests of shareholders, and increasing their awareness of the importance of their
performance on the overall success of the organisation. The MTPB value awarded corresponds to at least 50% of
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the total value of the variable bonus for each performance year.
a)

Criteria of Attribution and Measurement

The short term bonus is awarded based on the fulfilment of target collective and individual KPIs. Approximately 70%
of its value is determined by business, economic and financial KPIs, namely turnover, direct results and social and
strategic KPIs including social and environmental sustainability.
The remaining 30% are determined by the achievement of individual KPIs, which may combine quantitative and
qualitative indicators. To determine the variable component of the remuneration, an individual evaluation of the
performance is carried out by the Shareholders’ Remuneration Committee in coordination with the Board Remuneration
Committee. This assessment takes places after the annual results of the Company are known.
b)

Variable Bonus Limitation Mechanisms

Taking into account the two variable components, the target values set in advance vary between 30% and 60% of
the total annual remuneration (fixed remuneration and target variable bonus).
At the time of determining the results achieved, the value of each bonus to be awarded is limited to the minimum 0%
and the maximum of 140% of the target value set in advance.
The weight of the variable component attributed over the total amount of annual remuneration depends on two factors:
(i) the weight of the amount of the variable component using target values; and (ii) the level of achievement of the
set targets. The combination of these two factors could give rise to a real weight of the variable component attributed
over the total amount of annual remuneration that varies between 0% and 68%, as set out in the table below:

Target Variable Bonus / Target Annual Total Remuneration*
Global KPI achieved

33%

50%

60%

0%

0%

0%

0%

50%

20%

33%

43%

70%

26%

41%

51%

100%

33%

50%

60%

58%

68%

140%
41%
* Fixed Remuneration plus target variable bonus

As the amount of the award is subject to the accomplishment of targets, there is no guarantee that any payment will be
made.
c)

Remuneration Mechanisms Based on the Allocation of Shares of the Company and on the Variable
Remuneration Payment Deferral

The MTPB remains open for a 4 year period, including the performance year and the 3 year deferral period that
follows attribution. The value of the MTPB awarded in euros is divided by the average share price calculated at the
attribution date to determine the number of shares entering the MTPB. The initial number of shares is adjusted for any
changes during the 3 year deferral period to the share capital or for any dividends distributed (following Total
Shareholder Return methodology). During the deferral period, the value of MTPB, converted in shares, is also adjusted
to match the level of success in achieving the agreed target medium term KPI, which is designed to ensure the
continued alignment with medium term business sustainability objectives. This KPI is based on the target Return on
Invested Capital (RoIC), using a predefined target.
In line with the policy for enhancing the alignment of Executive Directors with the Company’s medium term interests,
the Shareholders’ Remuneration Committee may, in its absolute discretion, vary the discount percentage to be
granted to the Executive Directors on the acquisition of Company’s shares, by resolving that Executive Directors
contribute to share acquisition in an amount corresponding, at maximum, to 5% of the share price at the transfer date.
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At the vesting date, the Company reserves the right to pay the equivalent of the market value of the shares in cash,
in alternative to delivering shares.
The payment in cash of the bonus incentive may be executed by any way of fulfilling the obligation as permitted by
law and by the Company’s articles of association.

Non-Executive Directors (NEDs)
The remuneration of the Non-Executive Director is based on market comparisons and structured as follows: (1) a Fixed
Remuneration; (2) an Annual Responsibility Allowance. No variable bonus of any kind is paid to NEDs.
Statutory Audit Board (Conselho Fiscal)
The remuneration of the members of the Company’s Statutory Audit Board is based exclusively on fixed annual amounts,
which include an Annual Responsibility Allowance. The levels of remuneration are determined by taking into consideration the
Company’s situation and by benchmarking against the market.
Statutory External Auditor
The Company’s Statutory External Auditor is remunerated, under the supervision of the Statutory Audit Board, in
accordance with normal fee levels for similar services, and by benchmarking against the market.
Board of the Shareholders’ General Meeting
The remuneration of the members of the Board of the Shareholders’ General Meeting shall correspond to a fixed amount,
based on the Company’s situation and by benchmarking against the market.
Persons Discharging Managerial Responsibilities (Dirigentes)
Under the terms of subparagraph 25 of paragraph 1 of article 3 of (EU) Regulation no. 596/2014, of the European Parliament
and of the Council, of 16th April 2014, and in addition to the members of the statutory governing bodies mentioned above,
persons discharging managerial responsibilities also include individuals who have regular access to inside information
relating directly or indirectly related to that entity and the power to take strategic managerial decisions affecting the future
developments and business prospects of that entity.
The remuneration policy applicable to other individuals who, under the terms of the law, are considered Persons Discharging
Managerial Responsibilities, shall be the same as the one that is adopted for other managers with the same Management Level
(“Grupo Funcional”) and responsibility, without awarding of any other additional benefits in addition to those which result from
the respective Management Level.

3. In Relation to the 2019 Financial Year, and in Order to Comply with IPGC’s Code Recommendation V.2.3, it

is hereby additionally disclosed:
3.1 The remuneration attributed by the Company to the members of the Board of Directors of the Company was:
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*Amounts in euros.
(1) Remuneration packages for 2018 and 2019 were reduced proportionally to reflect planned time commitment to Sonae during the respective years.
(2) Also received remuneration from subsidiaries of the Company, as reported in section 78.
(3) Ceased his role as board member as announced to the market in June 2018, having been remunerated until the 31st May 2018.
(4) Member exercising an executive role at the Board of Directors since 8th May 2019.
(5) Member exercising a non-executive role at the Board of Directors since 8th May 2019.
(6) Member of the Board of Directors elected at the Shareholders’ Annual General Meeting held on 30th April 2019.
(7) Member who ceased to be a member of the Board of Directors following the beginning of the exercise of the functions of the new Board members elected at
the Shareholders’ Annual General Meeting held on 30th April 2019.

In the attribution of total remuneration for 2019, the Company’s Shareholders Remuneration Committee applied, in a regular
and routine way, the principles and terms of the Remuneration and Compensation Policy of the Statutory Governing Bodies
and Persons Discharging Managerial Responsibilities as approved at the Shareholders’ General Meeting held on 30 April
2019, as set out below (and given that the content of the present proposal in most significant aspects constitutes a renewal of
such principles and rules, for the ease of reading reference is hereby made to the relevant sections of this proposal):
a)

The fixed remuneration is aligned with the median of market values applicable to the fixed remuneration, as per paragraph
a) of point (ii) of section 2 above;

b)

The Non-Executive Directors did not receive any variable remuneration, in compliance with the practice set out in section 2
above;

c)

The short term performance bonus awards correspond to each Executive Director’s performance as set out in paragraph
a) of point (ii) of section 2 above, based on the degree of accomplishment of the individual and collective target KPIs as
well as the weight of the target value of the variable component, according to the table included in paragraph b) of point
(ii) of the same section 2. When ascertaining the KPIs degree of accomplishment, in relation to each of the Executive
Directors, account was taken of the economic and financial indicators, assessing the sustainable development of the
company and of the Group, as well as quantitative and qualitative indicators that, for the reference period, assess the
level of fulfilment of the duties and responsibilities individually undertaken by each executive director (individual KPIs);

d)

The medium term performance bonus was attributed according to the terms set out in paragraph c) of point (ii) of section
2 above, allowing for the impact of the share price evolution on the number of shares representing the conversion of the
attributed value in 2016 (without prejudice to subsequent adjustments made as a result of the achievement of medium
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term KPI, capital or dividends), as 3 years have passed since the attribution year, thereby ensuring the alignment of the
interest of Executive Directors with the Company’s medium and long term sustainable interest;
e)

No agreements were executed with the object of attributing loss of office based compensation to Board Members, or
that establish the possibility of restitution of the variable remuneration component, without prejudice to the Company’s
obligation to comply with the applicable legal provisions in this matter.

3.2 Remuneration of the members of the Board of Directors received from the Company’s subsidiaries was:

*Amounts in euros.

3.3 The MTPB plans of the Company’s Executive Board Members during 2019 can be summarised as follows:

(1) Changes in the number of shares due to dividends paid and to the effects of the Medium Term KPIs. Changes to the values are for the same reason, as
well as from the effect of changes in the Sonae Share price.
(2) Open Plans transferred from other Group companies on 30th April 2019.
The present chart does not include information regarding share plans that may be attributed to the directors of Sonaecom and Sonae Sierra.
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Maia, 20th March 2020
On behalf of the Shareholders’ Remuneration Committee,

Artur Santos Silva
Francisco Sánchez
Ramon O'Callaghan
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Criteria for the attribution and eligibility for the variable remuneration
paid in shares

1. Main features of the Medium Term Performance Bonus (MTPB)
MTPB is part of the annual variable bonus and ensures the alignment of the Executive Board Members’ interests
with the organisation’s objectives, reinforcing their commitment and emphasising the importance of their
performance for Sonae’s success, based on Sonae’s share price and market capitalisation.
2. Eligibility
The Executive Board Members of the Company and of its subsidiaries, as well as employees with strategic
planning and decision making responsibilities, are subject to the deferral of part of their annual bonuses. Part of
the annual bonus is deferred as under the MTPB, as follows:

Eligible Members

Reference value for
medium term bonus
plan (% total objective
variable remuneration)

Sonae Executive Board
Members

At least 50%

Employees

Decided by the Board of Directors of the
employing company

3. Duration of the plan
The MTPB plan extends for a 4 year period, covering the attribution year and the 3 year deferral period.
4. MTPB vesting
The acquisition right to the shares attributed under the MTPB vests at the end of the deferral period.
5. Valuation of the MTPB plan
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The share price of the Company on the Portuguese stock exchange is used to establish the MTPB, applying the
most favourable price, between the closing price on the first working day after the Shareholders’ General
Meeting, and the average price (using for this average the closing price for the 30 trading days prior to the date
of the Shareholders’ General Meeting). The participants have the right to acquire a number of shares which is
determined by the quotient between the medium term variable bonus value attributed and the share market price
at the attribution date calculated under the terms of the previous paragraph. The initial number of awarded shares
shall be adjusted during the deferral period to reflect the degree of success in achieving target medium term KPIs,
in order to ensure the continued alignment with the business’ medium term sustainability objectives. If,
subsequent to the award of the shares acquisition right and before these rights vest, dividends are distributed,
changes are made to the nominal value of shares, the Company’s share capital is changed or any other change
is made to the Company’s capital structure which impacts the value of the share rights awarded, then the number
of shares whose acquisition rights have been granted will be adjusted to an equivalent number, taking into
account the impact of these changes.
In line with the policy for enhancing the alignment of Executive Board Members with the Company’s long term
interests, the Shareholders’ Remuneration Committee may, at its absolute discretion, vary the discount
percentage granted to the Executive Board Members for the acquisition of Company’s shares, by determining
that the Executive Board Members contribute to the acquisition of the shares at an amount corresponding, at
the maximum, to 5% of the share market price at the transfer date. Employees who have been attributed such
shares award right, shall acquire the shares on the conditions established by the Board of Directors the company
that employs them.
6. Delivery by the Company
At the time of the exercise of the share acquisition rights under the MTPB, the Company reserves the right to
deliver, instead of the shares, the cash equivalent amount of the market value of the shares at the date of the rights
are exercised.
7. Conditions for the exercise of the rights
The right to acquire shares attributed under the MTPB expires should the participant no longer hold a contractual
relationship with the Company at the end of the three year deferral period following initial attribution. Without
prejudice to the aforementioned, the rights awarded under the MTPB shall remain in force in the case of
permanent disability or death of the participant, with the amount due being paid, respectively, to the participant
or to the participant’s heirs, at the vesting date of the MTPB. If the participant retires, the shares acquisition rights
granted can be exercised at the due vesting date. To ensure the effectiveness and transparency of the principles
of the Remuneration and Compensation Policy, it has been established that the Executive Board Members of the
Company shall not enter into agreements with the Company or any third parties that have the effect of mitigating
the inherent risk that results from the variability of their variable remuneration awarded by the Company.
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To the Chairman of the Board of the
Shareholders’ General Meeting
of Sonae - SGPS, SA
Lugar do Espido, Via Norte
4471-909 Maia
Item number 5
PROPOSAL
Whereas:
1. It is in the Company interest to analyse and to implement the international diversification of the
sources of financing for its business and strategic plans as may be considered adequate in the current
economic context.
2. The convenience of the Company extending its debt maturity profile safeguarding the possibility for the
Company strengthening its equity.
3. Within the current context of financial markets, it appears convenient to grant the Board of Directors
the opportunity to manage new alternative financing sources, namely through the issue of bonds to be
placed notably with specialised segments of international qualified investors, securities which, under
certain conditions, may grant the investors the right to convert in, or to exchange for, Sonae - SGPS
S.A.’s ordinary shares.
4. That, within the Portuguese legal framework, the capacity of a wholly-owned subsidiary issuing
exchangeable securities to have access to ordinary shares, if and when required in order to fulfil its
obligations for the exercise of conversion rights by the bondholders into Sonae - SGPS, S.A. shares,
involves a previous resolution to issue and place at the service of such issue of exchangeable bonds,
an adequate number of Sonae - SGPS S.A.’s convertible bonds mirroring (with the convenient
adjustments) the conditions of the exchangeable bonds issue.
5. The final decision of such issue and of its terms and conditions will depend on prevailing market
conditions and on the Company’s investment needs which the management may decide to
SONAE SGPS, S.A.
Lugar do Espido Via Norte
Apartado 1011
4471-909 Maia
Portugal
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pursue, thus this resolution grants additional flexibility to the decision-making process of the Board of
Directors who holds the power, and that can be delegated to the Executive Committee, to decide the
time and terms of the issue of the convertible bonds to be directly or indirectly placed or subscribed by
a wholly- owned subsidiary of the Company which has issued exchangeable bonds.
We propose that it be resolved:
1) To approve the possible issue by the Company of convertible bonds (articulated or not with an issue
of exchangeable bonds by a wholly-owned subsidiary) as provided for in the law and in the article 8 of
the Company’s Articles of Association, and in accordance with the following main parameters, without
prejudice to any adaptation, adjustment, change or development, as may be resolved by the Board of
Directors, notably considering the final characteristics of the issue of convertible or exchangeable
securities that it may support:
a) Amount of the issue: up to the maximum amount of or the currency equivalent of
250,000,000 Euros.
b) Nominal Value: the bonds will be issued with the nominal value which will be decided by the
Board of Directors but which, in any event, will not be less than 100,000 Euros.
c) Issue Price: the issue price will correspond to the nominal value of each bond with a premium
or discount not higher than 15%.
d) Interest rate: to be defined by the Board of Directors having due regard to market conditions
on the date of the issue.
e) Repayment and Conversion: a single final maturity, with possibility for a provision for early
redemption by the issuer, according to the issue terms and conditions to be decided by the
Board of Directors.
Terms of redemption, either final or early, and conversion, to be included in the bonds issue,
as decided by the Board of Directors, may be any of the following:

i)

Redemption at par in cash, whenever the bondholders do not exercise, where
applicable, their right to convert in Sonae - SGPS, SA shares;

ii) By conversion with the physical delivery of Sonae - SGPS, SA shares, either i)
issued ex-novo or ii) acquired by the Company (or by any of its subsidiaries):
1. At the option of the bondholders, but with the issuer’s right to have a

cash settlement by making cash payment using Sonae - SGPS, SA
shares market value, calculated according to the bonds issue terms and
conditions; and/or,
2. At the option of the issuer, which may elect to convert the bondholders’

redemption rights in Sonae - SGPS, SA shares at the shares’ market
value, with a discount not higher than 15%, or combine such conversion
with a cash settlement, according to the bonds issue terms and
conditions.
f) Conversion bases: The number of bonds required for conversion of the bonds’ nominal
amount in cash into one share shall be determined by the conversion price, calculated by
adding a conversion premium to the share market price on Euronext Lisbon at the time of
issue.
The anticipated conversion premium, to be adjusted at the time of the issue, having into
consideration, market conditions, shall not be less than 20% of the trading price considered,
which can, notably, be the Euronext Lisbon closing price for the session immediately before
the date of issue, or any other reference price set forth in the bonds issue conditions, as
decided by the Board of Directors.
The conversion price initially defined shall prevail during the whole period of the issue,
without prejudice to any possible readjustment by application of anti-dilution clauses
customary in the market, in situations regulated in the issue resolution and under the terms
or formulas stipulated therein.

g) Terms of the conversion: The conversion may be requested by the bondholder daily, as from
an initial term stipulated in the issue resolution, such periods of time stipulated in the resolution
of issue being deemed a “conversion period” in accordance with and for the purposes of
paragraph b) of number 1 and paragraph a) of number 3 of article 370 of the Portuguese
Companies Act, without prejudice to number 2 of article 371 of the same code.

h) Class: the conversion shall be made exclusively with ordinary shares, without prejudice the
cash settlement options.
i) Issue: in one issue only or in series, as determined by the Board of Directors.
2) This resolution authorising the Board of Directors to decide on the issue of the convertible bonds
(eventually articulated with an issue of exchangeable bonds by a wholly-owned subsidiary of Sonae
SGPS, SA) shall be hereinafter valid for eighteen months. During the referred term, the Board of
Directors may freely decide, with the prerogative to delegate such powers to the Executive Committee,
to issue the convertible bonds setting their specific terms and conditions within the principles and limits
established by this resolution.

Maia, 17th March 2020
On behalf of the Board of Directors,

(Translation from the Portuguese original)
To the Chairman of the Board of the
Shareholders’ General Meeting
of Sonae – SGPS, SA
Lugar do Espido, Via Norte
4471-909 Maia
Item number 6
PROPOSAL
Whereas:
a) The resolution proposal presented to this Shareholders’ General Meeting, within the context of item
no. 5 on the agenda, establishing the parameters for the issue of convertible bonds to be resolved
by the Board of Directors;
b) The resolution proposal presented to this Shareholders’ General Meeting, within the context of item
no. 7 on the agenda, for the share capital increase(s) that may be eventually necessary for the
conversion of convertible bonds;
c) The content of the explanatory report produced by the Board of Directors pursuant to paragraph c)
of paragraph 2 of article 366, article 367 and paragraph 5 of article 460 of the Portuguese
Companies Act, which is hereto attached and a full part of this proposal;
We propose that it be resolved:
That the shareholders’ pre-emptive right in the subscription for such possible issue(s) of convertible
bonds (for direct or indirect placement by third party investors or for subscription by a wholly-owned
subsidiary which has issued bonds exchangeable into Sonae shares), as may be resolved by the
Board of Directors, subject to the principles of issuance which have been submitted for approval of
the Shareholders’ General Meeting within item no. 5 on the meeting agenda, be suppressed.
Maia, 17th March 2020
On behalf of the Board of Directors,
SONAE - SGPS, S.A.
Lugar do Espido Via Norte
Apartado 1011
4471-909 Maia
Portugal
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APPENDIX TO THE PROPOSAL PRESENTED BY THE BOARD OF DIRECTORS WITHIN AGENDA ITEM NO . 6
REPORT FOR THE PROPOSAL EXPLANATION
(ARTICLES 366-2(C), 367 AND 460-5 OF THE PORTUGUESE COMPANIES ACT)
I - EXPLANATION OF THE PROPOSAL FOR SUPPRESSION OF THE PRE-EMPTIVE RIGHT
The Company is considering the possibility of issuing bonds, either directly or through a wholly-owned subsidiary,
conferring to investors the right to, under certain conditions, convert or exchange their rights for Sonae SGPS SA
ordinary shares.
The issuance of convertible bonds, as proposed to the Shareholders’ General Meeting by the Board Directors within
agenda item no. 5, would imply the necessary suppression of the pre-emptive rights of the shareholders, as proposed
by the Board of Directors, to allow for the placement of the bonds in international qualified investors (or in financial
intermediaries for indirect placement) relying on reasons of corporate interest, and its adoption thereof is unequivocally
herein advised.
Although the issuance of convertible bond is still potential, having the alternative to issue convertible bonds may allow
the Company to access funding that will support its long term strategic goals success, potentially benefitting from better
conditions than the ones available by traditional instruments, in terms of size, maturity and covenants.
Among the several benefits that this type of instrument allows for, it is highlighted the diversification of the funding
sourcing by accessing a broader base of investors, in particular specialised segments of international institution
investors, the increasing of the visibility and reputation of the Company in international markets and the reinforcement
of its future capacity of funding through capital markets. The Company will potentially expand its equity, reinforcing its
capital structure and continuing to increase shareholders diversification both in terms of geographies and investor
types, while enabling, at the same time, the increase of the liquidity of its shares.
II - FORM OF ALLOCATION AND RELEASE CONDITIONS OF THE CONVERTIBLE BONDS
The bonds will be issued directly by Sonae - SGPS SA and are intended for direct or indirect placement, through
financial intermediaries, in qualified investors, or for the subscription by a wholly-owned subsidiary which has issued
bonds exchangeable into Sonae shares.
All the bonds will be entirely released at the time of subscription.
III - ISSUE PRICE AND CRITERIA FOR ITS DETERMINATION
The price of the convertible bonds shall be equal to their nominal value with a minimum of 100,000 euros. However, if
convenient to the particularities of the placement market, such price may have a premium or discount not higher than
15%.

The basis of the conversion will be determined by the conversion price, calculated by adding a conversion premium to
the share market price on Euronext Lisbon at the time of the issue. The anticipated conversion premium, to be adjusted
at the time of the issuance in accordance with market conditions, shall not be less than 20% of trading price considering
Euronext Lisbon closing price in the session immediately before the date of issue, or any other reference price set forth
in the bonds’ issuance conditions, as decided by the Board of Directors.
The conversion price initially defined shall prevail during the whole period of the issuance, without prejudice to any
possible readjustment by application of anti-dilution clauses customary in the market, in situations regulated in the
issuance resolution and under the terms or formulas stipulated therein.
The abovementioned method for determining the conversion price shall also apply if the issue of convertible bonds is
intended to instrumentally support the issue of exchangeable bonds to be carried out by a wholly-owned subsidiary of
the Company. The conversion price shall, in this case, merely adequately mirror (with subsequent adjustments, if
necessary) the final conditions of the exchangeable bonds issuance as placed in the market by the Company’s
subsidiary.
In any case, the amount of the initial implied share capital increase cannot exceed an amount equivalent to 10% of the
share capital of Sonae - SGPS SA on the date of the resolution, without prejudice to the possibility of it being
subsequently exceeded as a result of later conversion price readjustments as previously referred.
Maia, 17th March 2020
On behalf of the Board of Directors,

(Translation from the Portuguese original)
To the Chairman of the Board of the
Shareholders’ General Meeting
of Sonae - SGPS, SA
Lugar do Espido, Via Norte
4471-909 Maia
Item number 7
PROPOSAL
Whereas:
a) The resolution proposal presented to this General Meeting, under item no. 5 of the agenda, establishing
the parameters for the issue of convertible bonds to be resolved by the Board of Directors;
b) The resolution proposal presented to this General Meeting, under item no. 6 of the agenda, regarding
the suppression of the shareholders’ pre-emptive right in relation to the eventual issue(s) of bonds
convertible into Sonae – SGPS, SA shares;
We propose that it be resolved:
To approve forthwith, in compliance with the set forth in paragraph 3 of article 366 of the Portuguese
Companies Act, as a result of the issue and subsequent conversion(s) of bonds in Company’s
shares as per the final issue terms stipulated, whose framing principles are established as per the
proposal presented under item no. 5 of the agenda, the potential share capital increase or increases
as may be required to meet any such conversions, without any shareholders’ share subscription
preference right as per the proposal presented under agenda item no. 6, and which may not in any
case exceed the equivalent to 10% of the Company’s share capital at the Board of Directors’
resolution date of the convertible bonds issue, without prejudice to the possibility of such limit being
exceeded at a later time as a result of subsequent readjustments to the conversion price referred to
in subparagraph f) of paragraph 1) of the proposal submitted under agenda item no. 5, being the
Board of Directors empowered to execute any such actions as may be required to proceed with such
share capital increases.
Maia, 17th March 2020
On behalf of the Board of Directors,
SONAE SGPS, S.A.
Lugar do Espido Via Norte
Apartado 1011
4471-909 Maia
Portugal
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(Translation from the Portuguese original)
To the Chairman of the Board of the
Shareholders’ General Meeting of
Sonae - SGPS, SA
Lugar do Espido, Via Norte
4471-909 Maia
Item number 8
PROPOSAL
It is hereby proposed to grant the Board of Directors the power to:
- purchase, own shares, over the next eighteen months, and up to the limit of 10% of the share capital
consolidated with the shares purchased by subsidiaries of this Company (as defined in article 486 of the
Portuguese Companies Act and in article 21 of the Portuguese Securities Code), permitted under the terms of
paragraph 2 of article 317 of the Portuguese Companies Act:
a) on the regulated market, as well as through over-the-counter transactions in case the seller is a
company directly or indirectly controlled or jointly-controlled by this Company (as defined in article 486
of the Portuguese Companies Act and of article 21 of the Portuguese Securities Code), for a price per
share not lower than the average of the ten share market prices prior to the date of purchase, less
50%, and not higher than the average ten share market prices prior to the date of purchase, plus 10%;
b) through over-the-counter transactions:
- from Banco BPI, SA, or any company directly or indirectly controlled or jointly-controlled by the latter,
pursuant to article 486 of the Portuguese Companies Act and article 21 of the Portuguese Securities
Code, or from other financial institution that totally or partially succeeds in Banco BPI, SA’s contractual
position for the protection of the Company’s and the shareholders’ best interest, without prejudice to
the financial settlement of a partial or total closing of the “Cash Settlement Equity Swap” executed by
the Company’s subsidiary Sonae Investments, BV with Banco BPI, SA, to negotiate with Banco BPI,
SA or with other financial institution that totally or partially succeeds in Banco BPI, SA’s contractual
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position, the purchase of the underlying shares or, alternatively, the total or partial replacement of such
financial settlement for the purchase of shares; as well as
- from any other entity, including financial institutions, for the fulfilment of legal or contractual
obligations, including but not limited to those arising from derivatives, or similar financial instruments,
guarantees granted for the benefit of the Company or of companies directly or indirectly controlled or
jointly-controlled by the Company, or payment in kind or transfer in lieu of payment, among others.
In any of the situations listed above in previous paragraph b), for a price per share
respectively not lower and not higher than the minimum and maximum ten share market
prices prior to the date of purchase.
- sell, under permitted legal terms, on the regulated market, as well as through over-the-counter transactions,
including in case the buyer is a company directly or indirectly controlled or jointly-controlled by this Company,
over the next eighteen months, a minimum of one hundred own shares, for a price per share not lower than
the average of the ten share market prices prior to the date of sale, less 10% per share.
The acquisitions and sales hereby authorised may also be by way of sale or attribution of shares to the
members of the statutory governing bodies and employees of the Company or of its companies controlled,
jointly-controlled or wholly-owned, in the exact terms of the share attribution plan included in the remuneration
policy approved by each of them, always considering market conditions and the Company’s and the
shareholders’ interest.
It is moreover hereby proposed that the Board of Directors be authorised to decide on the investment or
disinvestment opportunity, taking into consideration the rules set forth by Regulation (EU) no. 596/2014, of the
European Parliament and of the Council, of 16 April.
Maia, 17th March 2020
On behalf of the Board of Directors,

(Translation from the Portuguese original)
To the Chairman of the Board of the Shareholders’
General Meeting of Sonae - SGPS, SA
Lugar do Espido, Via Norte
4471-909 Maia
Item number 9
PROPOSAL
It is hereby proposed to grant the Board of Directors the powers to:
a) purchase, on the regulated market, as well as through over-the-counter transactions in case the
seller is a company directly or indirectly controlled or jointly-controlled by this Company (as defined in
article 486 of the Portuguese Companies Act and in article 21 of the Portuguese Securities Code), over
the next eighteen months and up to the legal limit of 10% per issue, bonds issued by the Company, for
an unit price not lower than the average of the last ten bond prices prior to the date of purchase, less
50%, and not higher than the average of the last ten bond prices prior to the date of purchase, plus
10%;
b) sell, under permitted legal terms, on the regulated market as well as through over-the-counter
transactions, including in case the buyer is a company directly or indirectly controlled or jointly-controlled
by this Company (as defined in article 486 of the Portuguese Companies Act and in article 21 of the
Portuguese Securities Code), over the next eighteen months, a minimum of one hundred bonds issued
by the Company, for an unit price not lower than the average of the last ten bond prices prior to the date
of sale, less 10%.
The Board of Directors is hereby authorised to decide if and when such transactions should be made,
taking into consideration the market conditions, the Company’s and the shareholders’ interest.

Maia, 17th March of 2020
On behalf of the Board of Directors,
SONAE - SGPS, S.A.
Lugar do Espido Via Norte
Apartado 1011
4471-909 Maia
Portugal
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(Translation from the Portuguese original)
To the Chairman of the Board of the Shareholders’
General Meeting of Sonae - SGPS, SA
Lugar do Espido, Via Norte
4471-909 Maia

Item number 10
PROPOSAL
It is hereby proposed that the companies directly or indirectly controlled or jointly-controlled by this
Company (as defined in article 486 of the Portuguese Companies Act and in article 21 of the
Portuguese Securities Code) are authorised to purchase and hold shares issued by this Company,
under the terms of paragraph 2 of article 325-B of the Portuguese Companies Act, over the next
eighteen months and up to the limit consolidated in the controlling company of 10%.
Such shares may be purchased:
a) on the regulated market, as well as through over-the-counter transactions in case the seller is
the Company or a company directly or indirectly controlled or jointly-controlled by this Company,
for a price per share not lower than the average ten share market prices prior to the date of
purchase, less 50%, and not higher than the average ten share market prices prior to the date
of purchase, plus 10%;
b) through over-the-counter transactions:
- from Banco BPI, SA, or any company directly or indirectly controlled or jointly-controlled by the
latter, pursuant to article 486 of the Portuguese Companies Act and article 21 of the Portuguese
Securities Code, or from other financial institution that totally or partially succeeds in Banco BPI,
SA’s contractual position, for the protection of the Company’s and the shareholders’ best
interest, without prejudice to the financial settlement of a partial or total closing of the “Cash
Settlement Equity Swap” executed by the Company’s subsidiary Sonae Investments, BV with
Banco BPI, SA, to negotiate with Banco BPI, SA or with other financial institution that totally or
partially succeeds in Banco BPI, SA’s contractual position, the purchase of the underlying
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shares or, alternatively, the total or partial replacement of such financial settlement by the
purchase of shares; as well as

- from any other entity, including financial institutions, for the fulfilment of legal or contractual
obligations, including but not limited to those arising from derivatives, or similar financial
instruments, guarantees granted for the benefit of the Company or of companies directly or
indirectly controlled or jointly-controlled by the Company, or payment in kind or transfer in lieu of
payment, among others.
In any of the situations listed above in previous paragraph b), for a price per share
respectively not lower and not higher than the minimum and maximum ten share
market prices prior to the date of purchase.

The Boards of Directors shall be authorised to decide on the investment or disinvestment opportunity –
which may also be by way of sale or attribution of shares to the members of the statutory governing
bodies and employees of the Company or of the companies directly or indirectly controlled or jointlycontrolled by the Company, in the exact terms of the share attribution plan included in the remuneration
policy approved by each of them – taking into consideration market conditions and the respective
company’s and shareholders’ interest, as well as the rules set forth by Regulation (EU) no. 596/2014, of
the European Parliament and of the Council, of 16th April.
Maia, 17th March 2020
On behalf of the Board of Directors,
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