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Objectivos

O IPCG pretende compilar diversos guias de boas praticas com um caracter
iminentemente “business oriented”, cobrindo diversos sectores relevantes na

area do corporate governance e ocupando, de forma inovadora, um espacgo até
agora deixado em aberto pelas entidades publicas e privadas que tratam estes
temas em Portugal.
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Objectivos

Este Caderno visa essencialmente dotar o mercado e os seus actores de uma

perspectiva de ambito pratico sobre algumas tematicas relativas ao corporate
governance que ocupam diariamente os membros dos seus 6rgaos sociais e
colaboradores das sociedades cotadas.
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Quando assim se justifique, subsidiariamente nao deixarao de merecer destaque
as matérias que possam aproveitar as sociedades de grande dimensao.
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“Corporate governance is the system by which companies are directed and
controlled. Boards of directors are responsible for the governance of their
companies. The shareholders’role in governance is to appoint the directors and
the auditors and to satisfy themselves that an appropriate governance structure is
in place.

The responsibilities of the board include setting the company’s strategic aims,
providing the leadership to put them into effect, supervising the management of
the business and reporting to shareholders on their stewardship. The board’s
actions are subject to laws, regulations and the shareholders in general meeting.”

The Financial Aspects of Corporate Governance, 01.12.1992 ( ).
Sublinhado nosso
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7 Mukes clear decisions
Listens to in house expertise
7 Ensures decisions are implemented

Does not consider altematives
Dominated by executives
Nelies on fed information

1 Focuses on supporting evidence
Does not listen to criticism
Nole of non-executive directors
limited

71 Strong focus on future
Long-term strategies

! Consider social and environmental
implications

4 Insufficient focus on current

concerns

7 Fail ta identify and/or manage

key risks
4 Unrealistically optimietic

All opinions given equal waight

71 Al options considered

No eftectve decision-
making/implementation proccss
Lack of direction from the chairman
Lack of focus on crtical 1ssues

Mo evaluation of previous decisions

Clear strategy aligned to capabilities

Vigorous implementation of strategy

Key performance drivers monitored

Effective risk management

Sharp focus on views of City and other

koy stakeholdors

7 Rogular ovaluation of board

performance

1 Clear dedisions taken
Decisions implemented

Lurch from crisis to crisis
Focus on short-term only
Lack of strateqgic direction
Intemal fecus

Tendency to micro-manage

Short-term needs of Investors
considered

Prudent decision-making

Focus cn financial impact
Lack of blue-sky thinking

4 Lack of diversity of board members

Impact of social and envirormental
issucs largely ignored
Risk averse

Strong facus on extarmal
environment
Intellectually challenging

Out of toush with the company

Little attempt to implement decisions

Poor monitoring of declsion-making
If out of touch with oxternal
environment, board becomes totally
detached

Source: © 2004, ASM Robson Rhodes LLP

Board Games

Exemplos de boas (e mas) praticas
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Gestao executiva e supervisao

Accountability

Supervision
Governance

Management

Executive decisions

Robert . Tricker, Corporate Governance,
2004
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|. Composigao
|.1. Dimensao
|.2. Independéncia
.3. Selecgéo e qualificagbes
|.4. Integragéo e formagao
|.5. Anexos ao capitulo |

Il. Comissoes especializadas
|1.1. Governo societario e ética
|1.2. Nomeacdes
|1.3. Avaliagéo e remuneragdes
|1.4. Responsabilidade social, sustentabilidade e estratégia
|1.5. Anexos ao capitulo Il
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lll. Gestao executiva e supervisao
lILA.  Modelos monista e de matriz anglo-saxonica
1lLA.1. Delegacao de competéncias na CE
lIlLA.2. Papel dos administradores ndo executivos e independentes
l1lLA.3. Papel do presidente do CA
lIlLA.4. Anexos ao capitulo Ill.A.

lIl. Gestao executiva e supervisao
Il.B. Modelo dualista

I11.B.1. Atribuicdo de competéncias de gestao / supervisdo ao CGS
|1.B.2. Reporte do CAE ao CGS

|1.B.3. Articulagéo entre os Presidentes do CAE e do CGS
|11.B.4. Anexos ao capitulo lIl.B.
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IV. Organizacao e funcionamento
IV.1. Modelo de regulamento do CA
IV.2. Reunides do CA
IV.3. Estruturas de apoio
IV.4. Anexos ao capitulo IV

V. Deveres e responsabilidade
V.1. Deveres de cuidado
V.2. Deveres de lealdade
V.3. Conflitos de interesses e de deveres
V.4. Responsabilidade
V.5. Anexos ao capitulo V
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VI. Remuneragao
VI.1. Politica remuneratoria
VI.2. Avaliagdo do desempenho
VI.3. Divulgagéo
VI.4. Anexos ao capitulo VI
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