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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPAGENDA

Item One To resolve upon the individual and consolidated annual report, balance sheet and financial statements of 2012.

Item twO To resolve upon the proposal for the appropriation of profit.

Item three To carry out the general analysis of the management and auditing of the Company with the latitude foreseen in the law.

Item FOur 
To resolve upon the election of one member to the Remuneration and Welfare Board, increasing the number of members in the 
2012/2014 term-of-office to 5.

Item FIve To resolve upon the remuneration policy for the members of the Board of Directors, including the Executive Committee.

Item SIx To resolve upon the remuneration policy for heads of function, senior executives and other employees.

Item Seven To resolve upon the acquisition and sale of own shares and bonds.

Lagoas Park Hotel Congress Centre, Porto Salvo, Oeiras
May 20, 2013
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCP
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ITEM ONE
tO reSOlve upOn the IndIvIdual and cOnSOlIdated annual repOrt, balance Sheet and FInancIal 
StatementS OF 2012.
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPI. MAIN HIGHLIGHTS
wIth the reStructurIng carrIed Out (capItal and lIquIdIty reInFOrcement and OrganISatIOn 
StreamlInIng) bcp IS better prepared FOr the Future and tO SuppOrt the ecOnOmy 

LiQuiDity
significantly 
reinforced

commercial gap improvement:  commercial gap reduction by 7.3 billion euros from December 2011, with loan to deposits 
ratio (BoP) at 129% and net loans to balance sheet customer funds standing at 112%.

balance sheet customer funds up 5.1%  versus last year, with customer deposits growth in Portugal.

Loans to customers evolution in line with liquidity plan: -6.5% versus December 2011.

CaPitaL
comfortably
above requirements

core tier I reaches 12.4% according to bop, already including the 2012 results, significantly higher than the 9.3% as at December 2011.
Core Tier I reaches 9.8% according to eba (11.4% adjusted for 31 december 2012 buffer values).

PRoFitaBiLity 
showing signs of recovery

consolidated net income at -1,219 million euros, penalised by impairment for estimated losses and results associated with 
the greek operation in the amount of -694 million euros.

Net income in Poland, Mozambique and Angola of 236 million euros.

• Creating the conditions to recover profitability in portugal;
• reversing net interest income trend;
• Implementing the restructuring programme with future annual savings above 30 million euros;
•  lower over due loans entries.
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPII. DISTINCTIVE FACTORS
 

Main PRivate 
owneD 
inStitution

Millennium bcp is the largest private owned bank in Portugal, assuming a position of leadership and 
prominence in various products, financial services and market segments being underpinned by a strong 
franchise, quite expressive at the national level. The activity is focused in Retail on the domestic market.

BuSineSS MoDeL 
ReSiLienCe anD 
SuStainaBiLity

Millennium bcp has demonstrated its strength to successfully overcome the successive requirements 
on capital and liquidity. The soundness of the Bank based on a business model tested and honored, 
proven by the performance indicators and the external recognition.

CuStoMeR FoCuS
The Bank reinforced its commitment to customers since 2009. In 2012, the Bank was awarded the 
“Consumer Choice” in Portugal, by CONSuMERCHOICE, becoming the first brand to win this 
award in the category of “Banking”.

Bank LeaDeR 
in innovation

Since its incorporation, BCP has built a reputation based on its dynamism, innovation, competitiveness, 
profitability and financial strength. BCP was again pioneer in the launch of a new banking concept, 
based on the platform of ActivoBank and on the simplicity of customer service, convenience, 
transparency and presence of distribution channels and emerging communication.

MiLLenniuM BRanD

Translated into a promise of value, Millennium brand enables differentiation from the competition, 
embodying the principles and values   of the Bank, being perceived by the market as “Innovative”, 
“Modern/Young”, “Dynamic” and of “Quality”. All operations carry out their activity under the 
Millennium brand.

inteRnationaL 
CoMPetitive 
PoSitioninG

Millennium bim is a leader in Mozambique and, in Angola, BMA aims to become a reference player 
in the banking industry. In Poland, Millennium Bank has a network of branches well distributed 
and supported by a multichannel modern infrastructure, quality of reference service, high brand 
recognition.

1,699 branches,  
of which  839 
in Portugal.

5.5 million 
customers, 
including 2.3 million 
in Portugal.
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPIII. COMPETITIVE POSITIONING

(*) Evaluation of Consumer’s Satisfaction Office.

pOrtugal pOland

1

1

2

2

Best Consumer internet Bank, 
Best online Deposit, Credit  
and investment Product  
offerings in Poland
Global Finance

Best and Friendliest 
internet Bank 
newsweek

Best Bank for Companies 
Forbes magazine

Market share
Loans                 4.8%
Deposits              5.4%

total assets           12,895 M€
Staff        6,001
Branches                                    447

Market share
Loans                 19.1%
Deposits              18.1%

total assets           67,459 M€
Staff        8,982
Branches                  839

Best Bank in Portugal 
emeafinance

Consumer’s Choice 2012 
ConSuMeRCHoiCe (*)

Bank of the year 
Marketeer magazine

Best online Bank Site 
PC Guia

Best Consumer internet Bank 
in Portugal, Best integrated 
Consumer Bank Site, Best in 
Mobile Banking, Best in Social 
Media and Best website Design  
in europe   
Global Finance

Best Commercial Bank  
world Finance

Finalist of Global Banking innovation 
awards in Disruptive innovation 
Bai and FinaCLe

Brands of excellence 2012 
in Health insurance 
Selecções do Reader’s Digest
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCP

mOzambIque

III. COMPETITIVE POSITIONING

3

3

4

4

Market share
Loans                 32.9%
Deposits              31.0%

total assets           1,872 M€
Staff              2,444
Branches                                    151

Best Banking Group  
in Mozambique 
world Finance

Best Bank in Mozambique 
Global Finance

Best Bank in Mozambique 
emeafinance

Bank of the year in Mozambique 
the Banker

Market share
Loans                 3.0%
Deposits              2.7%

total assets           1,375 M€
Staff              1,027
Branches                                    76

angOla

Best Foreign Bank in angola 
emeafinance
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPIV. STRATEGY

StageS prIOrItIeS  InItIatIveS already Implemented

ReinFoRCeMent oF CaPitaL 
anD LiQuiDity PoSition 
(2012-13)

• Comfortable capital ratios •  Core Tier I ratio reaches 12.4%

•  Net loan to balance sheet customer funds 

reaches 112%

•  Continuous reinforcement of balance sheet 

impairment charges

•  Risk mitigation on Greek exposure

•  Beginning of margin recovery in Portugal

•  Implementation of the restructuring 

programme

•  Review of strategic objectives for 2015 

in Poland, Mozambique and Angola

• Enhance liquidity position

• Provisions reinforcement

CReatinG ConDitionS 
FoR GRowtH anD PRoFitaBiLity
(2014-15)

• Recovery of profitability in Portugal

•  Continuous business development in Poland, 
Mozambique and Angola

SuStaineD GRowtH
(2016-17)

•  Sustained growth results with improved balance 
between domestic and international operations 
contributions
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCP

Successful completion 
of share capital increase: 
demand was 163% 
of the offer, with 
97% of the capital 
subscribed.

V. BCP SHARE

Shareholder structure nr. of Shareholders % of share

Group Employees 3,887 0.57%
Other Individual Shareholders 178,323 38.73%
Companies 4,646 27.49%
Institutional 355 33.22%

totaL 187,212 100.00%

BCP Share indicators units ‘12

Close price (€) 0.075
Number of ordinary shares (M) 19,707.2
Shareholders' equity attributable to the Group (M€) 3,372.2
Book Value per share (€) 0.45
Market Capitalization at closing (M€) 1,478
Annual volume of traded shares (M) 18,104.1
Annual turnover (M€) 1,955.1

Current number of 
shareholders increased 
to 187 thousand.

Creation of the 
Shareholder Helpline, 
in June 2012, with a 
number of contacts 
over 2,000.

Market capitalization 
of 1.5 billion euros  
at the end of 2012.

Source: Interbolsa

NUMBER OF SHAREHOLDERS

187,212182,326170,903175,581172,921160,322

2007 2008 2009 2010 2011 2012
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPVI. QUALIFIED SHARE HOLDINGS

31 December 2012

Shareholder nr. of shares % of share capital % of voting rights

Sonangol Group 3,830,587,403 19.44% 19.44%

Sabadell Group 841,830,560 4.27% 4.27%

Berardo Group 604,775,860 3.07% 3.07%

EDP Group 589,893,512 2.99% 2.99%

Estêvão Neves Group 549,597,585 2.79% 2.79%

Teixeira Duarte Group 429,657,729 2.18% 2.18%

Interoceânico Group 412,602,440 2.09% 2.09%

totaL QuaLiFieD SHaReHoLDinGS 7,258,945,089 36.83% 36.83%

As at 31 December 2012, the following shareholdings held 2% or more of the share capital of Banco Comercial 
Português, S.A.:

The voting rights referred to above are in respect of direct and indirect shareholdings in Banco Comercial Português. Any other 
allocations of voting rights envisaged in Article 20 of the Securities Code were either not communicated or have not been 
revealed.

Qualified Shareholders 
currently represent  
37% of the Bank 
share capital.
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPVII. CAPITAL
CORE TIER I

12.4%

9.8%9.3%

Dec. 11 Dec. 12 EBA Dec. 12 BoP

+3.1 p.p.

Million euros

December 2012 vs. 2011 Change

ReinFoRCeMent oF CoRe tieR i

Hybrid instruments issue +3,000

€500 million rights issue +500

in spite of...

BoP neutralizations (Pension Fund and SIP) -709

Impairment and results in Greece -694

Pension Fund -297

Inspection (OIP) -206

Cost of hybrids -96

ReDuCtion oF Rwa

IRB extension to retail portfolio in Poland -294

Deleveraging, optimization and other -1,891

Complying with the 
new regulatory capital 
requirements: 9% EBA 
in June and 10% 
Bank of Portugal  
in December 2012.

Core tier 1 ratio (eBa) 
amounted to 9.8% 
(including a static sovereign 
buffer of 848 million euros).

adjusted to the 31 
December 2012 values,  
the sovereign buffer is 
zero, implying a 11.4%  
ratio (eBa).
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPVIII. FUNDING AND LIQUIDITY

(*)  Calculated based on net loans and customer deposits, according to Bank of Portugal’s criteria.

LOAN-TO-DEPOSIT RATIO (*) 

129%
143%

Dec. 11 Dec. 12

128%

Net loans to BS customer funds ratio.

-16 p.p.

112%

BALANCE SHEET CUSTOMER FUNDS
Billion euros

55.8

17.0

38.8

53.1

15.1

37.9

Dec. 11 Dec. 12

+12.5%

+5.1%

+2.2%

LOANS TO CUSTOMERS 
Billion euros

66.9

17.3

49.6

71.5

Dec. 11 Dec. 12

54.6

17.0

-6.5%

Portugal

International Operations

Portugal

International Operations

Loan-to deposit ratio 
below 129%.

Repayment of medium 
and long term debt of 5.5 
billion euros in 2012.

Decrease in net usage of 
eCB.

22.3 billion euros of eligible 
assets (net of haircuts) 
available for refinancing in 
BCe, with a buffer of 11.8 
billion euros.
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPIX. BCP RATINGS
bancO cOmercIal pOrtuguêS

Last Rating action intrinsec (*) Lt St outlook

moody's 4/Dec./12 E B1 Not Prime Negative

S&p 11/Jul./12 b B+ B Negative

Fitch ratings 17/Jul./12 b BB+ B Negative

dbrS 5/Dec/12 BBB BBB (low) R-2 (mid) Negative

(*) Moody’s: Bank Financial Strenght Rating (BFSR); S&P: Stand-alone Credit Profile (SACP); Fitch Ratings: Viability Rating and DBRS:Intrinsic Assessment (IA). 

republIc OF pOrtugal

Last Rating action Lt St outlook

moody's 13/Feb./12 Ba3 NP Negative

S&p 13/Jan./12 BB B Negative

Fitch ratings 12/Nov./12 BB+ B Negative

dbrS 5/Dec./12 BBB (low) R-2 (mid) Negative

BCP Ratings remain 
highly constrained by the 
evolution of the rating  
of the Portuguese Republic.

Despite of the fact that 
all the Rating agencies 
(CRa) assigned a 
negative outlook to the 
Portuguese Republic and 
BCP, the decline in yields 
on government bonds 
and the return from 
Portuguese issuers 
to international 
debt markets are 
perceived as positive 
factors.
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPX. FINANCIAL REVIEw
Consolidated 
Net Loss of 
1,219.1 million, 
strongly conditioned by 
impairments for estimated 
losses and net result  
of the Greek operation.

BCP, S.a. net income will 
be transferred to Retained 
earnings and Reserves.

Favorable performance  
of Poland, Mozambique and 
angola, which together 
posted a net profit of 236 
million euros.

Million euros

dec. 12 DeC. 11 Δ
Net interest income 1,024 1,579 -556
Net fees and other operating income 1,157 990 167
BankinG inCoMe 2,181 2,570 -389
oPeRatinG CoStS 1,459 1,634 -176
Loans impairment (net of recoveries) 1,684 1,332 352
Other impairment and provisions 353 825 -472
Income tax and non-controlling interests -96 -373 277
net inCoMe -1,219 -849 -370
Portugal -669 -971 302
Poland 113 113 0
Mozambique 86 89 -4
Angola 37 33 4
Greece -266 -4 -263
Greece (impairment for Greece risk) -427 0 -427
Other and non-controlling interests -93 -110 17

NEGATIVE ITEMS
Million euros

-1,219

-849

2011 2012

NET INCOME
Consolidated
Million euros

- 427

-266

-139

-96

Impairment on-site inspections programme (OIP)

Impairment for Greek risk

Net income in Greece

Liability management 2011

Hibrids (CoCo's) interest
Restructuring programme - 49

-206
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPX. FINANCIAL REVIEw
NET INTEREST INCOME
Consolided
Million euros

1,023.6

1,579.3

2011 2012
Net interest margin
 1.74% 1.23%

Excluding liability management 1.48%
Excluding liability management
and hibrids  1.64%

-35.2%

NET INTEREST INCOME
International operations
Million euros

519.3

580.5

518.8

2011 2012

-8.5%

+0.1%

Other international operations

Greece

530.9
61.7 11.6

net IntereSt IncOme                                                                                                                                      
portugal                                                                                                                                                   Million euros

‘12 VS. ‘11
Market interest rates evolution (ex. Euribor) -270
Liability management 2011 -170
Hybrid instruments (CoCo’s) cost -135
Past due loans effect -65
Commercial margin and other +134
totaL -506

Reduction in net interest 
income as a result  
of negative evolution  
of market interest rates 
and specific items: hybrids 
instruments issued, liability 
management operations  
in 2011 and past due loans 
effect.

the evolution of net 
interest income benefited, 
however, from repricing.
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPX. FINANCIAL REVIEw
OPERATING COSTS  (*) 
Consolided
Million euros

Staff Costs

Other administrative costs

Depreciation

2011 2012

810.0

1,505.4

824.9

1,453.2
-3.5%

-18.8%
-3.3%

-1.8%

584.5 565.1
78.196.1

 
SpecIFIc ItemS – StaFF cOStS Million euros

‘12 ‘11 vaR. vaR. %

StaFF CoStS, 
exCLuDinG SPeCiFiC iteMS

810.0 824.9 -14.9 -1.8%

Provisions reversal and mortality allowance -64.0 -48.3 -15.7

Pension fund transfer 0.0 164.8 -164.8

Restructuring programme and early 
retirements 69.4 12.3 57.1

StaFF CoStS 815.4 953.6 -138.2 -14.5%

Reducing costs  
in Portugal and controlled 
costs in international 
operations.

Reducing costs in the Greek 
and Polish subsidiaries, 
more than offset costs 
increases in Mozambique 
and angola, materializing 
the operational infrastructure 
strengthening and the support 
to ongoing growth strategy 
in these two markets.

(*)  excluding specific items.
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPX. FINANCIAL REVIEw
CREDIT IMPAIRMENTS – CHARGES
Consolidated
Million euros

Impairment 
for Greek risk

Impairment charges net of recoveries as % of gross loans.

2011 2012

981.8

186 b.p.

1,242.4

702.4

1,684.2

1,331.9

252 b.p.

89.5

credIt ImpaIrmentS – balance Sheet
consolidated                                                Million euros

Coverage ratio dec.  ‘12 Dec.  ‘11

Credit at risk 48% 48%

Past due >90d + falling due 56% 55%

Past due >90d  102% 109%

Reinforcement of 
impairment charges, with 
the cost of risk rising 
from 186 b.p. to 252 b.p. 
(including impairment for 
estimated losses in Greece).

of the impairment 
charges in 2012, 83% were 
related to the portfolio of 
corporate loans, 14% to 
consumer credit and 2%  
to mortgage loans.

CREDIT IMPAIRMENTS – BALANCE SHEET
Consolidated
Million euros

4,243
3,488

Dec.11 Dec.12
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPXI. PENSION FUND

Pension liabilities 
fully funded and with a 
119% coverage rate.

Pension Fund with 
positive return in 
2012 (1.6%), compared 
to 2011 (-0.7%).

Change in assumptions 
generated actuarial 
differencies of 164 million 
euros, with negative impact 
on Core tier i (25 basis 
points).

 

maIn IndIcatOrS

‘12 ‘11 ‘10

Pension liabilities 2,293 2,452 5,322

Pension Fund 2,432 2,362 5,149

Liabilities' coverage 119% 111% 104%

Fund's profitability 1.6% -0.7% -5.5%

Actuarial differencies (164) (201) (468)

aSSumptIOnS

‘12 ‘11 ‘10

Discount rate 4.50% 5.50% 5.50%

Salary growth rate
1.00%      until 2016

2.00% 2.50%
1.75%     after 2017

Pensions growth rate
0.00%      until 2016

1.00% 1.50%
0.75%     after 2017 

Projected rate of return of fund assets 4.50% 5.50% 5.50%

Mortality tables
   Men
   Woman

TV 73/7 – 1 year
TV 88/90 – 2 years
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPXII. CORPORATE GOVERNANCE
cOrpOrate gOvernance mOdel

remuneratIOn 
and welFare 

bOard

InternatIOnal 
StrategIc bOard 

SpecIalISed 
cOmmISSIOnS

StatutOry audItOr

cOOrdInatIOn 
cOmmItteeS

bOard
 OF dIrectOrS

executIve cOmmIttee

cOmpany Secretary

clIent OmbudSman

• Risk Assessment Commission
• Ethics and Professional Conduct Commission
• Corporate Governance Commission
• Nominations and Evaluation Commission

• Pension Fund Monitoring
• Credit
• Capital, Assets and Liabilities Management
• Risk
   – Credit Risk Monitoring Sub-Commission
   – Pension Fund Risk Sub-Commission
• Stakeholders
• Sustainability

• New Products Approval
• Asset Management
• Legal Affairs
• Costs and Investments
• Companies
• European Business
• Processes and Banking Services
• Human Resources
• Retail

on 28 February 2012, 
Banco Comercial 
Português, S.a. held 
a General Meeting of 
Shareholders in which 
approved the adoption 
of a one-tier 
management and 
supervisory model.

During this same General 
Meeting, the members 
of the new boards and 
governing bodies were 
elected for the term of 
office of 2012-2014. audIt cOmmIttee

general meetIng
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPXII. CORPORATE GOVERNANCE

antónIO mOnteIrO nunO amadO mIguel maya mIguel bragança

treasury and MarketsRisk officeCommunicationsCompany Secretary’s 
office

investor RelationsCreditHuman ResourcesBoard of Directors 
Support office

accounting and 
ConsolidationRating and evaluationsoffice of the Ceo

Research, Planning 
and aLMRetail Recovery

Millennium bcp 
Foundation

Performance 
and Costs ControlSpecialised Recovery

Management informationLitigation

tax advisoryReal estate Business

internationalSpecialised Monitoring

Client ombudsman’s 
office

BCP implemented in 
January 2013 a new 
organizational 
structure and outlined 
the areas of responsibility 
of the executive Directors.
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPXII. CORPORATE GOVERNANCE

luíS pereIra 
cOutInhO

cOnceIçãO 
lucaS

IgléSIaS 
SOareS

Companies Banking 
– north operations Retail Banking

 – north Private BankingCorporate

Companies Banking 
– Centre it Retail Banking

 – Centre north
Millennium 

Gestão de ativosLarge Corporates

Companies Banking 
– South

Logistics & 
Procurement

Retail Banking
 – Centre South Direct Banking

Compliance office Retail Marketing Switzerland 
(BCP Banque Privée)

investment Banking

Foreign Business 
Support office

Recapitalization 
Private equity Fund

activoBank angola (BMa)

Poland 
(Bank Millennium)

Mozambique 
(Millennium bim)

Greece 
(Millennium bank) Millenniumbcp ageas

Companies 
Marketing Legal Retail Banking 

– South Residents abroad

audit Quality and network 
Support

Millennium bcp 
Bank & trust

international 
Strategic Research

Romania 
(Banca Millennium)

ruI teIxeIra
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPXII. CORPORATE GOVERNANCE
BCP adopts 94% 
of the CMVM 
recommendations on 
Corporate Governance.

Securities Market Commission Recommendations 
on Corporate Governance nr. of recommendations adoption statement

ReCoMMenDation DeSCRiPtion

i. GeneRaL MeetinG

Board of General Meeting 2 Adopts: 2

Voting and Exercise of  Voting Rights 3 Adopts: 2; Adopts in part: 1

Deliberative Quorum 1 Does not Adopt: 1

Minutes and Information on the Adopted Resolutions 1 Adopts: 1

Measures Relative to Corporate Control 2 Adopts: 1; Does not Adopt: 1

ii. ManaGeMent anD SuPeRviSoRy BoaRDS

General Subjects 20 Adopts: 20

Board of Directors 5 Adopts: 5

Chief Executive Officer, Executive Committee and Executive
Board of Directors 3 Adopts: 3

General and Supervisory Board, Financial Matters Committee,    
Audit Committee and Supervisory Board

6 Adopts: 5; Not applicable: 1

Specialized Commissions 4 Adopts: 4

iii. inFoRMation anD auDitS

General Information Duties 5 Adopts: 5

iv. ConFLiCt oF inteReSt

Relations with Shareholders 2 Adopts: 2
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPXIII. FINANCIAL HIGHLIGHTS
 Million euros

‘12 ‘11 ‘10 ‘09 ‘08 Chan.  % ‘12/‘11
BaLanCe SHeet  
Total assets 89,744 93,482 98,547 95,550 94,424 -4.0%
Loans and advances to customers (net) (1) 62,618 68,046 73,905 74,789 74,295 -8.0%
Total customer funds (1) 68,547 65,530 67,596 66,516 65,325 4.6%

inCoMe StateMent  
Net operating revenues  2,180.6 2,569.6 2,902.4 2,522.3 2,872.8 -15.1%
Operating costs 1,458.6 1,634.2 1,543.2 1,540.3 1,670.8 -10.7%
Net income attributable to shareholders of the Bank (1,219.1) (848.6) 344.5 225.2 201.2 n.a.

PRoFitaBiLity  
Return on average shareholders’ equity (ROE) -35.4% -22.0% 9.8% 4.6% 4.5% -13.3 p.p.
Net operating revenues/Net average assets (3) 2.4% 2.6% 3.0% 2.7% 3.1% -24 b.p.
Return on average total assets (ROA) -1.3% -0.8% 0.4% 0.3% 0.3% -47 b.p.
Net interest margin 1.23% 1.74% 1.68% 1.57% 2.06% -51 b.p.

eFFiCienCy  
Cost to income (2) (3) 66.6% 58.6% 54.1% 62.9% 58.5% 8.1 p.p.

CReDit QuaLity  
Overdue loans (> 90 days)/Total loans 6.2% 4.5% 3.0% 2.3% 0.9% 1.8 p.p.
Total impairment/Overdue loans (> 90 days) 101.6% 109.1% 109.4% 119.0% 211.6% -7.5 p.p.

CaPitaL (*)  
Own Funds 6,773 5,263 6,116 7,541 7,057 28.7%
Risk Weighted Assets 53,271 55,455 59,564 65,769 67,426 -3.9%
Core Tier I (3) 12.4% 9.3% 6.7% 6.4% 5.8% 3.1 p.p.
Tier (3) 11.7% 8.6% 9.2% 9.3% 7.1% 3.1 p.p.
Total (3) 12.7% 9.5% 10.3% 11.5% 10.5% 3.2 p.p.

otHeRS  
Branches  
  Activity in Portugal 839 885 892 911 918 -5.2%
  International activity 860 837 852 863 886 2.7%
Employees  

Activity in Portugal 8,982 9,959 10,146 10,298 10,583 -9.8%
  International activity 11,383 11,549 11,224 10,987 12,006 -1.4%

(1) Adjusted from companies partially sold - Millennium bank Turkey (2008) and Millennium bcpbank uSA (2008 to 2009). (2) Excludes the impact of one-off items. (3) According to Instruction no. 23/2011 from the 
Bank of Portugal. (*) Capital ratios based on the IRB approach in 2012, 2011 and 2010 and in accordance with the standard approach in 2009 and in 2008 (detailed information in the section “Capital Management”).
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tO reSOlve upOn the prOpOSal FOr the apprOprIatIOn OF prOFIt.

cOnSIderIng:

•  The difficult domestic and international macroeconomic environment that has affected the country in general and Banco Comercial Português, S.A., as a leading 
bank of the Portuguese financial system;

•  The different factors that have influenced the 2012 net income, particularly the registration of impairments for losses estimated and the net losses generated by 
the operation in Greece, together with the impairments established due, namely, to the on-site inspections programme (OIP) – and the impacts in the net interest 
income resulting from the decrease in market rates and the payment of interests on hybrid instruments subscribed by the State;

•  That the combined effect of these factors implied that Banco Comercial Português, S.A, registered net losses amounting to 1,483,362,027.66 euros in 2012, 
corresponding to consolidated net losses of the Group amounting to 1,219,052,760.89 euros;

It IS prOpOSed:

In accordance with article 66 (5) (f) and for purposes of article 376 (1) (b) of the Companies Code, and article 54 of the Bank’s articles of association, the following:

1. That the losses registered in the individual balance sheet mentioned above be transferred to Retained Earnings;

2.  That the remaining negative balance of the item Retained Earnings amounting to 1,512,052,498.47 euros be compensated by the following items: “Other 
Reserves” amounting to 1,033,600,450.04 euros; “Issue Premium” amounting to 71,721,552.82 euros; and, a portion of the Legal Reserves, amounting to 
406,730,495.61 euros.

THE BOARD OF DIRECTORS 
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tO carry Out the general analySIS OF the management and audItIng OF the cOmpany wIth the latItude 
FOreSeen In the law.

cOnSIderIng:

 •  That the members of the Bank’s Management and Supervision bodies of the Bank have successfully implemented the capitalisation plan through state aid approved 
at the General Meeting of Shareholders held on 25 June 2012 despite the difficult domestic and international macroeconomic context;

 •  The diligence, dedication and professionalism shown by each and every one of the members of the Corporate Bodies in the exercise of their functions, namely 
by the members of the Executive Committee and of the Audit Committee;

 •   The high level of professionalism and outstanding quality of the work carried out by the Chartered Accountant;

It IS prOpOSed:

That the General Meeting, within the scope of the general appraisal of the company’s management and supervision, resolve to approve a vote of trust and praise 
addressed to the Board of Directors, Executive Committee and Audit Committee and each one of their members, as well as to the Chartered Accountant.

THE PROPOSING SHAREHOLDERS 
Teixeira Duarte: Gestão de Participações e Investimentos Imobiliários, S.A. 
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPITEM FOUR
tO reSOlve upOn the electIOn OF One member tO the remuneratIOn and welFare bOard, IncreaSIng 
the number OF memberS In the 2012/2014 term-OF-OFFIce tO 5.

cOnSIderIng:

 •  That, within the scope of the recapitalisation plan through state aid approved at the General Meeting of Shareholders held on 25 June 2012 and mentioned in 
the Decision 8840-B/2012 of the Minister of State and Finance, the State appointed two non-Executive Directors to be part of the Board of Directors of Banco 
Comercial Português, S.A. (Bank);

 • That one of those Directors is to be part of the Remuneration and Welfare Board of the Bank;

It IS prOpOSed:

1. That the number of members of the Remuneration and Welfare Board be increased from 4 to 5;

2.   That Bernardo de Sá Braamcamp Sobral Sottomayor be elected to be part of that Board during the current triennial (2012/2014). Hence, the Remuneration and 
Welfare Board would have the following composition:

 Chairman: Baptista Muhongo Sumbe
 Members: Manuel Soares Pinto Barbosa
  José Manuel Archer Galvão Teles
  José Luciano Vaz Marcos
  Bernardo de Sá Braamcamp Sobral Sottomayor

THE SHAREHOLDER
António Vítor Martins Monteiro
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPITEM FIVE
tO reSOlve upOn the remuneratIOn pOlIcy FOr the memberS OF the bOard OF dIrectOrS, IncludIng 
the executIve cOmmIttee.

Statement On the remuneratIOn pOlIcy OF memberS OF management and SupervISIOn bOdIeS

FRaMewoRk

In accordance with the provisos of article 2 (1) of the Law 28/2009 of 19 June, the management body or the remuneration board, if there is one, of the entities 
serving the public interest mentioned in Decree-Law 225/2008 of 20 November, wherein credit institutions are included, must present “every year, to the approval 
of the general meeting a statement on the remuneration policy of the members of the respective management and supervision bodies.” The above mentioned statement 
on the remuneration policy of the members of the management and supervision bodies must contain the elements foreseen in article 2 (3) of the Law 28/2009 
mentioned above, as well as in article 16 of the Notice of Banco de Portugal 10/2011 of 29 December.

In the case of Banco Comercial Português, S.A. (hereinafter “BCP” or “Bank”), the competence to approve that statement and submit the same to the General 
Meeting of Shareholders pertains to the Remuneration and Welfare Board (art. 14 (c) of the Articles of Association).

In the meantime the Ordinance 150-A/2012 of 17 May was also published, defining the procedures necessary for the execution of the Law 63-A/2008, of 24 
November, as successively altered and republished by Law 4/2012 of 11 January (“Law 63-A/2008”), according to which limitations were introduced to the 
remunerations of the members of the corporate bodies of credit institutions benefiting from recapitalisation operations through state aid. These limitations shall be 
in force as long as the state aid is in force.  Among other aspects and due to the provisos of Ordinance 150-A/2012, are specifically applicable to credit institutions 
benefiting from recapitalisation operations through state aid and for the duration of such aid, the provisos of item XI (l.24) of the annex to the Decree-Law 104/2007 
of 3 April, introduced by article 4 of Decree-law nr. 88/2011 of 20 July. As is publicly known, this situation applies to BCP since June 2012.
 
By means of the Decision 15463-A/2012, published on 4 December 2012, for the purposes of art. 14 (2) of the Law 63-A/2008 and of nr. 11 of Decision 8840-B/2012, 
the Portuguese State appointed two non-executive members to the Board of Directors of BCP, being their remuneration defined therein.

In accordance with the Commitments assumed by BCP in the annex to the terms and conditions of the Core Tier 1 Capital Instruments subscribed by the State 
and ruled by Decision 8840-B/2012, “the remuneration and complementary benefits of senior managers will be subject to appropriate levels of transparency and scrutiny 
in order to ensure that the same are kept at an appropriate level.” 
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On 25/03/2013 the Remuneration and Welfare Board appraised and approved this document that contains the policy for the remunerations of the members of the 
management and supervision bodies.

The remuneration policy herein mentioned and the respective appraisal by the General Meeting of Shareholders will not harm, in fact it implies, the additional 
application of all the specific mechanisms and instruments for application and control established within the scope of the obligations assumed under the capitalization 
plan through state aid currently underway, whose application must always be deemed as safeguarded.

Taking into account the framework described above and in accordance with Law 28/2009 of 19 June and with the Notice of Banco de Portugal nr. 10/2011 of 29 
December, the Remuneration and Welfare Board submits to the appraisal of the Shareholders this statement on the remuneration policy of the members of the 
management and supervision bodies of Banco Comercial Português, S.A.
 
i. PRoCeSS FoR tHe DeFinition anD aPPRovaL oF tHe ReMuneRation PoLiCy
 
In accordance with the provisos of article 14 of the Articles of Association, it pertains to the Remuneration and Welfare Board to: a) establish the remunerations 
of the members of the corporate bodies; b) determine the terms of the complements due for retirement, old age and disability of the directors and c) submit to 
the annual General Meeting of Shareholders a statement on the remuneration policy of the corporate bodies of BCP, in accordance with the rules and taking into 
account the applicable recommendations.

  On 28 February 2012 the General Meeting elected the Remuneration and Welfare Board for the 2012/2014 term-of-office, which is composed by the following 
members:

 Chairman:  Baptista Muhongo Sumbe  
 Members:  Manuel Soares Pinto Barbosa 
  José Manuel Archer Galvão Teles
   José Luciano Vaz Marcos
 
The Remuneration and Welfare Board was assisted by the Nominations and Evaluations Committee of the Bank and by Mercer (Portugal), Lda in the determination 
of the remuneration policy of the members of the administration and supervision bodies.

ITEM FIVE
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ii. CoMPoSition oF tHe ReMuneRation

a) The Board of Directors
 
In accordance with article 15 of the Articles of Association of BCP, the amount of the remuneration of the directors shall be set for each director individually, taking 
into account, notably, the medium and long-term interests of the Bank and the aim of not encouraging excessive risk-taking. 

Taking into account the provisos of article 9 of Notice 10/2011 of Banco de Portugal and article 15 (1) of the Articles of BCP’s Association, the non-executive 
members of the Board of Directors of BCP earn a fixed remuneration paid 12 times per year, the amount of which is currently determined taking into account 
the provisos of  article 12 (2) of the Ordinance 150-A/2012. The remuneration of the non-executive members appointed by the Portuguese State was defined by 
the Decision 15463-A/2012, mentioned above.

The remuneration of the members of the Executive Committee may consist of a fixed and of a variable component, in accordance with article nr. 8 of the Notice 
10/2011 of Banco de Portugal and with article 15 (1) of BCP’s Articles of Association, considering the limitations set forth in item XI of the annex to the Decree- 
-Law 104/2007, introduced.

i) Annual Fixed Remuneration

The fixed component of the remuneration of the executive members of the Board of Directors is:

• Paid 14 times a year
• Determined in view of the criterion established in article 12 (2) of Ordinance 150-A/2012.
 
ii) Variable Remuneration

In accordance with article 15 (2) of the Company’s Articles of Association, the sum of the variable parts of the remuneration of all the directors shall not exceed 
an amount corresponding to 2% of the distributable net income for the financial year.

Considering the provisos of article 12 of the Ordinance 150-A/2012, the Bank currently chooses not to pay variable remuneration while the Bank is under 
the capitalisation program through state aid, which is scheduled to end on 30 June 2017.

ITEM FIVE
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iii) Benefits

The existing benefits in terms of health insurance, credit card and mobile phones remain in effect, being the Executive Committee responsible for authorizing them.

The limits to the value of company vehicles, an issue that does not fall under the competence of the Remuneration and Welfare Board, shall be determined by the 
Executive Committee, taking into account the practice followed by other credit institutions of an equivalent size. 

The members of the Executive Committee shall receive no other cash benefits.
 
iv) Social Security and complements

In accordance with article 17 of the Articles of Association of BCP, approved at the General Meeting of Shareholders held on 28 February 2012:

“1. The directors shall benefit from the social security regime applicable in each case. 

2. The directors are also entitled to a supplement to the retirement or disability pensions and the Bank may enter into insurance contracts in favour of such directors. 

3.  At the beginning of each term of office and by agreement with each director, the insurance policy may be replaced by contributions to a pension fund of defined contributions.  

4. The amount of the contributions of the Bank, within the scope of the two previous paragraphs, shall be established on a yearly basis by the Remuneration and Welfare Board. 

5. The Bank shall not bear any additional expenses with the retirement and disability pensions after the termination of each director’s functions. 

6. The right to the supplement shall only become effective if the beneficiary retires due to old age or disability, under the terms of the applicable social security regime. 

7. At the time of the retirement, the beneficiary may choose to redeem the capital. 

8. In case of death before retirement, the right to receive the accrued capital shall remain effective pursuant to the applicable provisions established by the contract or by law.”

ITEM FIVE
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v) Other aspects

Apart from the ones herein described, the members of the Executive Committee receive no additional compensations. 

Hence, given that the remuneration of the Members of the Executive Committee is aimed at the direct compensation of the activities they carry out at the Bank 
directly or in companies related with it (namely companies in a control or group relation with BCP) or in corporate bodies to which they have been appointed by 
indication or in representation of the Bank, the net value of the remunerations received annually for such duties by each Member of the Executive Committee will 
be deducted from their respective Annual Fixed Remuneration. It is the obligation and responsibility of each Member of the Board of Directors to inform the Bank 
of any additional compensations they may have received, for the purposes of the procedure established above. 

The members of the Executive Committee will not enter into any hedging or risk-transfer agreements regarding any deferred remuneration components that may 
minimise the effects of the risk underlying the remuneration system.

The compensations and indemnities paid or due to members of the administration body if the term of office is terminated during the financial year are described 
in the Corporate Governance Report.
 
b) Supervision bodies

As mentioned above and taking into consideration the provisos of article 9 of the Notice nr. 10/2011 of Banco de Portugal, the members of the Audit Committee receive 
a fixed remuneration, paid 12 times per year, the amount of which is currently determined pursuant to article 12 (2) of Ordinance 150-A/2012. 
 
iii. DeFininG tHe ReMuneRation
 
The allocation of the amount resulting from the application of the provisos of article 12 (2) of the Ordinance 150-A/2012 amongst each one of the management 
and supervision bodies as well as among each one of their members, was made by the Remuneration and Welfare Board taking into account, particularly, the nature 
of the functions performed by each one of the members of those bodies.

THE REMuNERATION AND WELFARE BOARD

ITEM FIVE
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2013AnnuAl GenerAl MeetinG of ShAreholderS BCPITEM SIX
tO reSOlve upOn the remuneratIOn pOlIcy FOr headS OF FunctIOn, SenIOr executIveS 
and Other emplOyeeS.

pOlIcy FOr the remuneratIOn OF emplOyeeS

FRaMewoRk

The satisfaction of the funding needs of the economic agents and the economic and financial growth depend on the existence of strong, stable and efficient financial 
institutions. 

Therefore, and together with other measures, it is essential that such institutions comply, in an ongoing and appropriate manner, with healthy remuneration practices 
that promote a sound and prudent management of risks, being compatible with the respective long-term corporate strategies, objectives and values.

In that sense, the Directive 2010/76/Eu of the European Parliament and the Council was published on 24 November 2010 (hereinafter referred to as CRD III), 
imposing more requisites to the credit institutions and investment companies when the same define their remuneration policies and practices aiming to discourage 
taking excessive risks and to increase compliance with the long-term interests of the institutions.

In Portugal and due to such regulatory developments, the Decree-Law nr. 88/2011 of 20 July, transposed the CRD III into the internal legal framework and Notice 
10/2011 of Banco de Portugal, of 29 December, published in the 2nd series of the Official Gazette on 9 January 2012, updated the regulations relating to the general 
principles guiding the remuneration practices and policies in credit institutions, as well as their disclosure and information duties.

Thus, in accordance with the provisos of the annex to the Decree-Law 104/2007 of 3 April, in the wording of Decree-Law 88/2011 of 20 July, and of Notice 10/2011 
of Banco de Portugal issued on 29 December, it is important to carefully consider the remuneration policy of determined employees who, although they are not 
members of the management and supervision bodies of Banco Comercial Português, S.A. (hereinafter referred to as “BCP”), exercise their professional activities to 
BCP’s benefit (hereinafter referred to as “Employees”).

For this purpose, are considered Employees the individuals that perform the functions identified in the chapter “object and Scope”.
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In view of the aforementioned and in compliance with the general principles described in the juridical instruments mentioned above, this remuneration policy aims 
to define remuneration practices that are:
 
•  Transparent, clear and accessible to all Employees; 

• Appropriate and proportional to the nature, internal organization, scope and complexity of the activities developed by BCP;

• Coherent with the size of the risks taken or to be taken by BCP, ensuring sustainable growth and profits and the protection of Customers and Investors;

• Competitive and aligned with the best practices and the last domestic and international trends of the financial sector.

It is also important to stress that BCP is currently undergoing a capitalisation programme through public investment, meaning that it benefited from financial aid 
granted by the Portuguese State.

This programme will be in force for five years and will end in June 2017, date when the public funds made available must be paid, if they have not been paid before 
that date.

In accordance with the commitments assumed by BCP in the annex to the terms and conditions of the Core Tier 1 Capital Instruments subscribed by the State and 
ruled by Decision 8840-B/2012, “the remuneration and complementary benefits of senior managers will be subject to appropriate levels of transparency and scrutiny in 
order to ensure that the same are kept at an appropriate level.”

Thus, this remuneration policy for Employees seeks to consider and translate the spirit of the law described above and the historical moment in the life of the 
institution. 
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PRoCeSS FoR tHe DeFinition anD aPPRovaL oF tHe ReMuneRation PoLiCy
 
According to article 37 (1) of the Articles of Association of BCP “The Board of Directors may approve the creation of commissions or committees, with or without the 
presence of its members, to follow certain specific matters on an ongoing basis, namely commissions for nominations and evaluations, corporate governance, risk assessment 
and ethics and professional conduct, defining their powers and duties.”.

Through a resolution adopted by the Board of Directors, it established a Nominations and Evaluations Commission (hereinafter referred to as NEC) which is 
responsible for, among other duties, exercising the functions of the remunerations commission foreseen in article 7 of the Notice nr. 10/2011 of Banco de Portugal, 
dated 29 December, including the responsibility for preparing decisions on the remuneration of the Employees.

In the term-of-office 2012-2014, the NEC is composed by the following members:
 
Chairman: Carlos José da Silva 
Members: Nuno Manuel da Silva Amado 
 Álvaro Roque de Pinho Bissaia Barreto
 Bernardo de Sá Braamcamp Sobral Sottomayor 
 
The process for the approval of the remuneration policy of the Employees considered herein begins with a proposal presented by the NEC. The policy is submitted 
to the Board of Directors for approval, under the provisos of article 5 (2) of the Notice nr.10/2011 of Banco de Portugal, of 29 December. Lastly, the final 
remuneration will be approved by the Executive Committee or by the Executive Director in charge of the respective area.  

PoLiCy FoR tHe ReMuneRation oF eMPLoyeeS
 
object and Scope

Taking into consideration the provisos of article 1 of the Notice 10/ 2011 of Banco de Portugal, the Human Resources Division and the heads of the control functions 
made an internal assessment to identify the Employees comprised within the scope of this policy. The following functions were identified: 

• Coordinating-Managers and Specialist-Managers, reporting directly to the Executive Committee;

• Area Managers exercising functions in the Risk Office, Compliance Office, Audit, Investment Banking, Treasury and Markets and Asset Management areas. 

ITEM SIX
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Composition of the Remuneration

The total remuneration of the aforementioned Employees includes the following components:

Fixed Remuneration  

The fixed component of the remuneration of the identified Employees is: 

•  Composed of the base-remuneration and determined cash benefits that are attributed to the Employees, such as permanence allowances, complements 
or exemption from working hours, in accordance with the law and the work agreement;

•  Defined taking into account the practice followed by BCP, the collective agreements and the market benchmarks, safeguarding the different specifications and 
dimensions;

•  Able of being updated and/or increased; 

•  Paid every month, being the base-remuneration paid fourteen times per year.

variable Remuneration

Taking into account the constraints presented by the capitalisation program through state aid, which is scheduled to end on 30 June 2017, the remuneration will not 
include a variable component.

Currently, BCP owes no deferred amounts on account of variable remuneration from past years.

Benefits

The existing benefits, namely in terms of health insurance, remain in effect, being the Executive Committee responsible for authorizing them. 

The Employees shall receive no other benefits in cash.

THE BOARD OF DIRECTORS 

ITEM SIX
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tO reSOlve upOn the acquISItIOn and Sale OF Own ShareS and bOndS.

cOnSIderIng:

 • Considering the general regime applicable to commercial companies with respect to the acquisition and sale of own shares and bonds;

 • Considering the convenience of the Bank in being able to continue to make use, under the general terms, of the possibilities that are inherent to such operations;

 •  Considering that the same convenience exists also in respect of subsidiaries, which, as happened before, may even be bound, under the terms of issue of their own 
securities, to acquire or sell shares of the Bank, for which, without prejudice to article 319 (3) of the Companies Code, it is convenient to provide;

 •  Bearing in mind the characteristics of the bonds that might be issued by the Bank, in particular those connected with the issuance of convertible or exchangeable 
securities by the Bank or a subsidiary;

 • Considering the provisos in articles 319 (1) and 320 of the Companies Code and the regulations issued by Comissão do Mercado de Valores Mobiliários;

 •  Considering that the Commission Regulation nr. (EC) 2273/2003, of 22 December 2003, establishing a special regime containing, in particular, exemption 
requirements from the general regime of market abuse for certain share buyback programmes, requirements which is convenient to be taken into account even 
in the case of acquisitions out of the scope of the programmes included therein,

 •  That, naturally, the resolution adopted by the General Meeting on this issue, does not dispense but implies, the additional compliance with all the requisites and 
authorizations necessary in view of the binding instruments relating to the recapitalisation through state aid;
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It IS prOpOSed:

1)  The approval of the acquisition by the company, or any of its current or future subsidiaries, of own shares or bonds (in the latter, in any of the situations when the 
approval is legally required) already issued, or to be issued, of any kind, including rights to their acquisition or attribution, subject to a decision of the administration 
body of the acquiring company, under the following terms:

 a)  Maximum number of shares to acquire: up to the limit corresponding to ten per cent of the share capital, after deduction of any disposals made, 
without prejudice of the amount of shares that may be needed to fulfil any obligation of the acquirer, arising from law, contract or an issue of securities 
 and subject, if applicable, to subsequent disposal, as established by law, of shares that exceed the said limit;   
Maximum number of bonds to acquire: the one corresponding to the total of each issue, without damaging the quantity that may be required due to 
the compliance with the obligations of the buyer, pursuant to the law, contract or issue of securities;

 b)  term during which the acquisition may be made: eighteen months counting from the date of this resolution;
  
 c) Forms of acquisition:
  •  of shares: subject to the terms and limits imperatively established by law, onerous acquisition, of any kind, of shares, or rights of acquisition or attribution of 

shares, in stock exchange, or over-the-counter, of any kind, namely by exchange, in compliance with the principle of equality of the Shareholders in the terms 
established by law, or acquisition at any title for, or by virtue of, fulfilment of an obligation arising from law, contract, or conversion or exchange of convertible 
or exchangeable securities issued by the Bank or any of its subsidiaries, in accordance with the respective terms and conditions, or of contracts entered into 
with relation to such conversion or exchange; 

   •   of bonds: acquisition of any kind, namely original acquisition or onerous secondary acquisition in the stock exchange in which the bonds are listed, or the 
acquisition outside the stock exchange, whether or not carried out through financial dealers, besides the cases of conversion of convertible bonds.

ITEM SEVEN
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 d) Minimum and maximum consideration for the acquisitions: 

    •   of shares: the price of an onerous acquisition must be contained in an interval of fifteen per cent less or more vis-à-vis respectively the lower and the 
average trading price of the shares on Euronext Lisbon, during the week immediately preceding the acquisition or the constitution of the right of acquisition 
or attribution of shares, or correspond to the acquisition price resulting from the terms of the issue, carried out by the Bank or any subsidiary, of securities 
convertible in, or exchangeable by, shares of the Bank, or of contracts entered into with relation to such conversions or exchanges;

    •   of bonds: the price of an onerous secondary acquisition must be contained within a fifteen per cent interval up or down vis-à-vis the average price 
of the bonds in the stock exchange where the acquisition is made, during the week immediately preceding the acquisition or correspond to the 
acquisition price pursuant to the law or contract, namely by acquisition by nominal value through accord and satisfaction agreement;    
In case of an issue not listed in Euronext Lisbon, the interval shall refer to the value computed based on (i) the bond prices of other financial institutions in the same 
rating class, with similar term, and (ii) for issues with interest rate structures or derivatives included, bearing in mind the value of those structures or derivatives, 
estimated by the method usually used by market operators, if it allows an objective computation, or by means of an independent valuation if not.  
In the case of acquisition connected with, or in satisfaction of conditions of issuance of other securities, or of contract related with such issue, the price will 
be the one resulting from the terms of such issuance or contract.

 e)  time of the acquisition: to be determined by the administration body of the acquiring company, taking into consideration the situation of the securities 
market and the interests or obligations of the acquirer, the Bank or any subsidiary of the Bank, pursuant to the law, contract, namely by accord and satisfaction 
agreement or the issue of other securities that lead to the acquisition, being carried out in one or more times in the proportions to be established by the 
said corporate body.

2)  The approval of the sale of own bonds or shares, except in the cases of conversion or redemption and subject to the specific authority of the administration 
body, in particular those that may have been acquired, subject to a resolution of the administration body of the seller company, and in the following conditions:

    a)  Minimum number of shares or bonds to sell: the correspondent to the quantity enough for the fulfilment of obligations undertaken, arising from law, contract, 
issuance of other securities or decision of the administration body;

ITEM SEVEN
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 b) term during which the acquisition may be made: eighteen months counting from the date of this resolution;

 c)  type of sale: subject to the terms and conditions imperatively established by law, onerous sale of any kind, including the sale or exchange in stock exchange or 
over-the-counter to specific entities appointed by the administration body of the seller company, in compliance with the principle of equality of the shareholders 
in the terms established by law, in the case of shares or bonds able of being converted into shares   –, or gratuitous disposal when decided by the administration 
body  without prejudice, whenever the sale is made to fulfil an obligation , results from the law, or contract or the issue of other securities by the Bank or a 
subsidiary or from contracts related with such issue, being effected according with the respective terms and conditions;

 d) Minimum sale price: 
 •  of shares: no more than fifteen per cent below the average trading price on Euronext Lisbon of the shares sold during the week immediately preceding the 

sale, or other price that is determined or results from the terms and conditions pursuant to the law or contract (and, namely, from the issue of other securities, 
in particular convertible or exchangeable securities, or of contract entered into relating to such issue, conversion or exchange) or whenever the sale results of 
that issue; 

 •  of bonds:  no more than fifteen per cent below the prices referred to in subparagraph d) of paragraph 1 of this resolution, in accordance with the applicable 
situation, or price determined in connection with the issue terms and conditions of other securities, namely convertible securities, or in accordance with contract 
related with such programme, issuance or conversion, whenever the sale is made in connection with or in execution of the respective terms;

 e)  time of the sale: to be determined by the administration body of the selling company, taking into consideration the conditions of the securities market and the 
convenience or obligations of the seller company, of the Bank or of other subsidiary of the Bank, and being carried out in one or more times in such proportions 
to be established by that administration body.

3)  And also the approval of the acquisition and sale of own shares or financial instrument able of being converted into shares, foreseen in the recapitalisation plan 
under Law 63-A/2008 of 24 November, approved by the General Meeting of Shareholders, in accordance with the conditions, terms, forms, compensation and 
amounts mentioned in that plan or with the conditions of the instruments issued thereunder.

THE BOARD OF DIRECTORS 
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