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("NOS" or “Company”)
Annual General Meeting of 19 June 2020
PROPOSAL BY THE REMUNERATION COMMITTEE

ITEM 4 OF THE AGENDA

(To decide on the Remuneration Committee’s statement on the remuneration policy
for the members of the management and supervisory bodies of the Company)

Whereas:

A)  Article 2 of Law 28/2009 of 19 June sets forth that the board of directors or the
remuneration committee, if applicable, of a company with shares admitted to
trading on a regulated market located or functioning in Portugal, must submit
every year a statement on the management and supervisory bodies’
remuneration policy to the General Meeting's approval;

B) The Recommendations of the Corporate Governance Code, approved in 2018
by the Portuguese Corporate Governance Institute (“IPCG"), in particular, on
the management and supervisory bodies’' remuneration and on the additional
content of the annual statement on remuneration policy;

C) Inline with the best practices on corporate governance, the Board of Directors
implemented, on 26 April 2016, an Appointments and Assessments
Committee, as an internal committee of such corporate body, responsible for,
inter alia, ensuring a competent and independent assessment of the
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performance of the executive directors in the context of the global assessment
of the Board of Directors’ performance, as well as of the several specialised
committees, and to review the proposals and remuneration policies and other
remuneration proposals made by the Remuneration Committee and other
compensations of the executive directors and key managers.

It is proposed that the General Meeting resolves to approve the following statement
of NOS Remuneration Committee on the remuneration policy of the members of the
Company’s management and supervisory bodies:

1. Background

The Remuneration Committee analysed the remuneration policy and conditions
applicable to the members of the management and supervisory bodies of NOS
during 2019, and concluded that such policy:

a) Complies with the legal and regulatory requirements;
b) Isin line with the best market practices; and
c) Is multi-faceted and suits the NOS' structure and financial conditions.

As such, the Remuneration Committee, aiming at the strict and full compliance with
its legal obligations, considers that, to the extent applicable, the principles and
objectives of the remuneration policy, which governed the Company in the last year
should be maintained during 2020 (without prejudice of its revision and
improvement and to the introduction of adjustments from time to time, where

necessary).
Thus:
2. Executive members of the Board of Directors

Regarding the remuneration of executive directors, NOS adopts a remuneration
model that incorporates a fixed component, as a “base” remuneration and a variable
component, associated with the achievement of the management goals, which may
be based on profit sharing and/or on the attribution of shares.
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The Remuneration Committee considers that remuneration model applicable to the
executive directors has an appropriate structure, considering that:

(i) defines a potential maximum total remuneration;

(i) rewards the performance, through a remuneration that suits the mechanisms of
protection of the stakeholders' interests;

(iii) discourages excessive risk-taking, when establishing deferral mechanisms of
the variable remuneration;

(iv) promotes the adoption of long-term sustainable policies, inter alia, through the
definition of business goals (previously defined) and by virtue of the actual
payment of the variable components of the deferred remuneration being
conditioned upon the satisfaction of objective requirements, associated to the
economic strength of the Company;

(v) allows the acquisition and retention of talent; and

(vi) isin line with the comparable benchmarking.

On the other hand, the determination of the variable remuneration of executive
directors is based on the performance of NOS, measured by previously defined
business indicators particularly the aggregate business volume, EBITDA ("Earnings
before Interest, Taxes, Depreciation and Amortization"), Free Cash Flow after
Interests and Taxes and before Dividends, Financial Investments, Own Shares'
Acquisitions and NPS (“Net Promoter Score").

It should be noted that the set of indicators mentioned above ensure a balance
between objectives of growth, profitability and sustainability over time.

Therefore, the variable remuneration of the executive members of the Board of

Directors is composed of:

1. Profit Sharing, which may be proposed to the shareholders by the Board of
Directors. After evaluation of the total amount to be distributed, the amount to
be received by each member will also depend on the alignment with the results;
and

2. Share Allocation Plan, approved by the General Meeting, which aims to ensure
the alignment of individual interests with business goals and the interests of
NOS shareholders, rewarding the achievement of objectives, which ensure the
creation of value in a sustainable manner.

The amount of the variable remuneration is limited to a maximum amount of 120%
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by reference to the fixed remuneration, as the current corporate governance
practices in this regard.

Still regarding the variable remuneration of the executive members of the Board of
Directors, it must be noted that NOS has approved a Share Allocation Plan, at the
General Meeting of 23 April 2014 (“Plan”), which still remains in force and aims,
notably, at:

1  The retention of employees of the several companies of the Group;

1 The incentive of the creative and productive capacity of the employees,
increasing the company business results;

1  The creation of favourable conditions to recruit managers and employees with
high strategic value; and

1 The alignment of the interests of employees with the business objectives and
the interests of shareholders, rewarding their performance for the creation of
value for the shareholders of NOS, reflected in the value of its shares on the
stock exchange market.

This Plan set out the possibility of a deferral period of 3 years for the actual delivery

of shares granted under it.

In this regard, the Remuneration Committee, in accordance with the legal and
regulatory provisions in force concerning the deferred variable remuneration, has
conditioned the transformation of rights granted under the Plan, to the verification
of positive results of the Company, which requires, inter alia the satisfaction of the

following additional conditions:

1  The consolidated net financial situation on year n+3, excluding any extraordinary
movements occurred after the end of year n, and deducting, for each financial
year, a value corresponding to a pay-out of 40% of the net profit reported in the
consolidated accounts for each year of the deferral period (regardless of the
actual pay out) should be higher than the value calculated at the end of year n.

1 Extraordinary movements are the movements which correspond, in the period
between the year n and n + 3, particularly to the proceeds of a capital increase,
purchase or sale of own shares, extraordinary payment of dividends, annual pay-
out different from 40% of the consolidated results for the respective year or
other movements which, affecting the net situation, are not a result of the
operating results of the Company.

1  The net situation of the year n+3 should be determined based on the accounting
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rules applied in year n, to ensure the comparability.

The allocation of shares under the Plan depends entirely on the individual and Group
performance and seeks primarily to ensure the maximization of value creation in a
perspective of medium and long term, thus encouraging the pursuit of sustainable
policies over time.

In addition:

- There are no hedging or risk transfer agreements regarding a predefined amount
of the total annual remuneration of executive directors. Accordingly, and as a
result, the risk inherent to the variability of the respective remuneration is not
mitigated.

- No Directors’' remuneration through options is currently implemented, i.e., the
Plan solely allows for the attribution of shares.

- Other significant non-cash benefits were not awarded in 2019.

- Supplementary pension schemes or early retirement schemes are not in place
for Directors.

It should also be noted that the Remuneration Committee in its decisions taken
during the year has always been properly coordinated with the Appointments and
Assessments Committee of the Board of Directors of NOS.

The executive members of the Board of Directors who perform functions on other
companies of NOS Group do not earn any additional remuneration or other amounts
whatsoever.

3. Non-Executive Members of the Board of Directors

The non-executive members of the Board of Directors, due to not having
responsibilities in the operationalization of the defined strategies, have a
compensation system that does not establish a variable component, and consists
exclusively of a fixed component, which is in line with the recommendations in force
on this matter, in particular the IPCG Recommendations.

The fixed remuneration policy is intended to be in line with the market practice,
solely distinguishing the Chairman due to his additional involvement and

responsibilities in the Company and in its representation.

4. Members of the Fiscal Board
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Similarly to the non-executive directors, the members of the Fiscal Board only
receive a fixed remuneration. The remuneration of the members of the Fiscal Board
is established in accordance with the usual levels of fees practiced in the market for
the performance of functions as members of the Fiscal Board.

5. Statutory Auditor

The Statutory Auditor is remunerated under the contractual conditions established
in accordance with the legal provisions, in line with the usual levels of fees practiced
in the market for the performance of similar functions.

6. Detailed Fixed and Variable Remuneration

As shown in the table above, the remuneration complies with the requirements of
the remuneration policy detailed in sections 1 to 5 above, namely, (i) being paid a
fixed remuneration irrespective of the performance of the Company to all members
of the corporate bodies, except to the executive members of the Board of Directors;
(i) in the case of the latter, the variable remuneration respected the limits of the
fixed remuneration, was based on a prior assessment and guided by pre-established
performance criteria and part of the variable remuneration was deferred,
contributing to the long-term performance of the Company, all as applicable and



