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0. STATEMENT OF COMPLIANCE 

eDp renováveis, S.A. (hereinafter referred to as eDp renováveis, 
eDpr or the Company) is a Spanish company listed on a regulated 
market in portugal. eDp renováveis’ corporate organization is 
subject to the recommendations contained in the portuguese 
Corporate Governance Code (“Código de Governo das 
Sociedades”) approved by the CMVM (portuguese Securities Market 
Commission) in January 2010. this governance code is available to 
the public at the CMVM website (www.cmvm.pt). 

eDpr states that it has adopted in full the CMVM recommendations 
on the governance of listed companies provided in the 
portuguese Corporate Governance Code, with the exception of 
recommendation II.2.2 of the code, which has not been adopted 
for the reasons indicated below.

the following table shows the CMVM recommendations set forth in 
the code and indicates whether or not they have been fully adopted 
by eDpr and the place in this report in which they are described in 
more detail. 

i. general meeting of ShareholderS

i.1 general meeting Board 

i.1.1 the presiding Board of the General Meeting shall be equipped with the 
necessary and adequate human resources and logistic support, taking the financial 
position of the company into consideration.

Adopted 4.6

i.1.2 the remuneration of the presiding Board of the General Meeting shall be 
disclosed in the Annual report on Corporate Governance. Adopted 4.6

i.2 participation at the meeting 

i.2.1 the requirement for the Board to receive statements for share deposit or 
blocking for participation at the general meeting shall not exceed 5 working days. Adopted 4.2

i.2.2 Should the General Meeting be suspended, the company shall not compel 
share blocking during that period until the meeting is resumed and shall then 
prepare itself in advance as required for the first session.

Adopted 4.2

i.3 voting and exercising voting rights

i.3.1 Companies shall not impose any statutory restriction on postal voting and 
whenever adopted or admissible, on electronic voting. Adopted 4.4

i.3.2 the statutory deadline for receiving early voting ballots by mail, may not exceed 
three working days. Adopted 4.4

i.3.3 Companies shall ensure the level of voting rights and the shareholder’s 
participation is proportional, ideally through the statutory provision that obliges the 
one share-one vote principal. the companies that:
i) hold shares that do not confer voting right;
ii) establish non-casting of voting rights above a certain number, when issued 
solely by a shareholder or by shareholders related to former, do not comply with the 
proportionality principle.

Adopted 4.3

i.4 resolution fixing-Quorum

i.4.1 Companies shall not set a resolution-fixing quorum that outnumbers what is 
prescribed by law. Adopted 4.5

i.5 minutes and information on resolutions passed

i.5.1 extracts from the minutes of the general meetings or documents with 
corresponding content must be made available to shareholders on the company’s 
website within five days period after the General Meeting has been held, 
irrespective of the fact that such information may not be classified as material 
information. the information disclosed shall cover the resolutions passed, the 
represented capital and the voting results. Said information shall be kept on file on 
the company’s website for no less than 3 year period.

Adopted 4.7

i.6 measures on corporate control

i.6.1 Measures aimed at preventing successful takeover bids, shall respect both 
company’s and the shareholders’ interests. the company’s articles of association 
that by complying with said principal provide for the restriction of the number of 
votes that may be held or exercised by a sole shareholder, either individually or in 
concert with other shareholders, shall also foresee for a resolution by the General 
Assembly (5 year intervals), on whether that statutory provision is to be amended or 
prevails – without super quorum requirements as to the one legally in force – and 
that in said resolution, all votes issued be counted, without applying said restriction.

Adopted 4.8

i.6.2 In cases such as change of control or changes to the composition of the Board 
of Directors, defensive measures shall not be adopted that instigate immediate and 
serious asset erosion in the company, and further disturb the free transmission of 
shares and voluntary performance assessment by the shareholders of the members 
of the Board of Directors. 

not applicable -

Statement of compliance
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ii. Board of directorS and SuperviSory Board

ii.1 general points

ii.1.1 Structure and duties

ii.1.1.1 the Board of Directors shall assess the adopted model in its Annual report on 
Corporate Governance and pin-point possible hold-ups to its functioning and shall 
propose measures that it deems fit for surpassing such obstacles.

Adopted 1.1/1.5

ii.1.1.2 Companies shall set up internal control and risk management systems in 
order to safeguard the company’s worth and which will identify and manage the 
risk. Said systems shall include at least the following components:
i) setting of the company’s strategic objectives as regards risk assumption;
ii) identifying the main risks associated to the company’s activity and any events that 
might generate risks; 
iii) analyze and determine the extent of the impact and the likelihood that each of 
said potential risks will occur;
iv) risk management aimed at aligning those actual incurred risks with the 
company’s strategic options for risk assumption;
v) control mechanisms for executing measures for adopted risk management and 
its effectiveness; 
vi) adoption of internal mechanisms for information and communication on several 
components of the system and of risk warning;
vii) periodic assessment of the implemented system and the adoption of the 
amendments that are deemed necessary. 

Adopted 3.7

ii.1.1.3 the Board of Directors shall ensure the establishment and functioning of 
the internal control and risk management systems. the Supervisory Board shall 
be responsible for assessing the functioning of said systems and proposing the 
relevant adjustment to the company’s needs. 

Adopted 3.3.2/3.7

ii.1.1.4 the companies shall:
i) identify the main economic, financial and legal risk that the company is exposed to 
during the exercise of its activity;
ii) describe the performance and efficiency of the risk management system, in its 
Annual report on Corporate Governance.

Adopted 3.7.2

ii.1.1.5 the Board of Directors and the Supervisory Board shall establish internal 
regulations and shall have these disclosed on the company’s website. Adopted 3.1

ii.1.2 governance incompatibility and independence

ii.1.2.1 the Board of Directors shall include a number of non-executive members 
that ensure the efficient supervision, auditing and assessment of the executive 
members’ activity. 

Adopted 1.2.2 / 3.1.3 / 0.1

ii.1.2.2 non-executive members must include an adequate number of independent 
members. the size of the company and its shareholder structure must be taken into 
account when devising this number and may never be less than a fourth of the total 
number of Board of Directors. 

Adopted 1.2.2 / 0.1

ii.1.2.3 the independency assessment of its non-executive members carried out 
by the Board of Directors shall take into account the legal and regulatory rules 
in force concerning the independency requirements and the incompatibility 
framework applicable to members of other corporate boards, which ensure orderly 
and sequential coherence in applying independency criteria to all the company. 
An independent executive member shall not be considered as such, if in another 
corporate board and by force of applicable rules, may not be an independent 
executive member. 

Adopted 0.1

ii.1.3 eligibility and appointment criteria

ii.1.3.1 Depending on the applicable model, the Chair of the Supervisory Board 
and of the Auditing and Financial Matters Committees shall be independent and 
adequately competent to carry out his/her duties.

Adopted 3.3.1

ii.1.3.2 the selection process of candidates for non-executive members shall be 
conjured so as prevent interference by executive members. Adopted 3.5

ii.1.4 policy on the reporting of irregularities

ii.1.4.1 the company shall adopt a policy whereby irregularities occurring within the 
company are reported. Such reports shall contain the following information:
i) the means by which such irregularities may be reported internally, including the 
persons that are entitled to receive the reports;
ii) how the report is to be handled, including confidential treatment, should it be 
required by the reporter.

Adopted 3.9

ii.1.4.2 the general guidelines on this policy shall be disclosed in the Annual report 
of Corporate Governance. Adopted 3.9

ii.1.5 remuneration

ii.1.5.1 the remuneration of the members of the Board of Directors shall be 
structured so that the formers’ interests are capable of being aligned with the 
long-term interests of the company. Furthermore, the remuneration shall be base 
on performance assessment and shall discourage taking on extreme risk. thus, 
remunerations shall be structured as follows: 

Statement of compliance
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i) the remuneration of the Board of Directors carrying out executive duties shall 
include a variable element which is determined by a performance assessment 
carried out by the company’s competent bodies according to pre-established 
quantifiable criteria. Said criteria shall take into consideration the company’s 
real growth and the actual growth generated for the shareholders, its long-term 
sustainability and the risks taken on, as well as compliance with the rules applicable 
to the company’s activity. 
ii) the variable component of the remuneration shall be reasonable overall as 
regard the fixed component of the remuneration and maximum limits shall be set for 
all components. 
iii) A significant part of the variable remuneration shall be deferred for a period not 
less than three years and its payment shall depend of the company’s steady positive 
performance during said period;
 iv) Members of the Board of Directors shall not enter into contracts with the company 
or third parties that will have the effect of mitigating the risk inherent in the variability 
of the remuneration established by the company;
v) the executive Directors shall hold, up to twice the value of the total annual 
remuneration, the company shares that were allotted by virtue of the variable 
remuneration schemes, with the exception of those shares that are required to be 
sold for the payment of taxes on the gains of said shares; 
vi) When the variable remuneration includes stock options, the period for exercising 
same shall be deferred for a period of not less than three years;
vii) the appropriate legal instruments shall be established so that in the event of 
a Director’s dismissal without due cause, the envisaged compensation shall not 
be paid out if the dismissal or termination by agreement is due to the Director’s 
inadequate performance; 
viii) the remuneration of non-executive Directors shall not include any component 
the value of which is subject to the performance or the value of the company.

Adopted 5.1 / 5.2 / 5.3

ii.1.5.2 A statement on the remuneration policy of the Board of Directors and 
Supervisory Board referred to in Article 2 of law no. 28/2009 of June 19th, shall 
contain, in addition to the content therein stated, adequate information on:
i) which groups of companies the remuneration policy and practices of which were 
taken as a baseline for setting the remuneration;
ii) the payments for the dismissal or termination by agreement of the Director’s 
duties. 

Adopted 5.4 / 5.2

ii.1.5.3 the remuneration policy statement referred to in Article 2 of law no. 28/2009 
shall also include the Director’s remunerations which contain an important variable 
component, within the meaning of Article 248-B/3 of the Securities Code. the 
statement shall be detailed and the policy presented shall particularly take the 
long-term performance of the company, compliance with the rules applicable to its 
business and restraint in taking risks into account. 

Adopted 5.4

ii.1.5.4 A proposal shall be submitted at the General Meeting on the approval of 
plans for the allotment of shares and/or options for share purchase or further 
yet on the variations in share process, to members of the Board of Directors and 
Supervisory Board and other managers within the context of Article 248/3/B of the 
Securities Code. the proposal shall contain the regulation plan or in its absence, 
the plan’s conditions. the main characteristics of the retirement benefit plans 
established for members of the Board of Directors and Supervisory Board and other 
managers within the context of Article 248/3/B of the Securities Code, shall also be 
approved at the General Meeting. 

not applicable 5.1 / 5.7

ii.1.5.5 Doesn’t exist - -

ii.1.5.6 At least one of the remuneration Committee’s representatives shall be 
present at the Annual General Meeting for Shareholders. Adopted 5.6

ii.1.5.7 the amount of remuneration received, as a whole and individually, in other 
companies of the group and the pension rights acquired during the financial year in 
question shall be disclosed in the Annual report on Corporate Governance.

Adopted 5.3

ii.2 Board of directors

ii.2.1 Within the limits established by law for each management and supervisory 
structure, and unless the company is of a reduced size, the Board of Directors shall 
delegate the day-to-day running and the delegated duties shall be identified in the 
Annual Corporate Governance report. 

Adopted 3.2.1.2

ii.2.2 the Board of Directors must ensure that the company acts in accordance with 
its goals and shall not delegate its duties, namely in what concerns:
i) the definition of the company’s general strategy and policies; 
ii) the definition of the group’s corporate structure;
iii)decisions taken that are considered to be strategic due to the amounts, risk and 
particular characteristics involved. 

not Adopted

(“under Spanish law, the matters referred to in this 
recommendation can be delegated by the Board of Directors 
to the executive Committee. It is common practice in 
Spanish listed companies for the delegation of powers to 
be far-reaching, with the exception of matters related to the 
preparation of accounts”).

-

ii.2.3 Should the Chair of the Board of Directors carry out executive duties, the 
Board of Directors shall set up efficient mechanisms for coordinating non-executive 
members that can ensure that these may decide upon, in an independent and 
informed manner, and furthermore shall explain these mechanisms to the 
shareholders in the Corporate Governance report. 

Adopted 3.1.3

ii.2.4 the annual management report shall include a description of the activity 
carried out by the non-executive Directors and shall mention any restraints 
encountered. 

Adopted 3.1.3

ii.2.5 the company shall expound its policy of portfolio rotation on the Board of 
Directors, including the person responsible for the financial portfolio, and report on 
same in the Annual Corporate Governance report. 

Adopted 3.5

Statement of compliance
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ii.3 ceo, executive committee and executive Board of directors

ii.3.1 When managing Directors that carry out executive duties are requested by 
other Directors to supply information, the former must do so in a timely manner and 
the information supplied must adequately suffice the request made. 

Adopted 3.2.1.3 / 3.1.3

ii.3.2 the Chair of the executive Committee shall send the convening notice and 
minutes of the meetings to the Chair of the Board of Directors and, as applicable, to 
the Chair of the Supervisory Board or the Auditing Committee, respectively.

Adopted 3.2.1.3

ii.3.3 the Chair of the Board of Directors shall send the convening notices and 
minutes of the meetings to the Chair of the General and Supervisory Board and the 
Chair of the Financial Matters Committee. 

not applicable -

ii.4 general and Supervisory Board, financial matters committee, audit 
committee and Supervisory Board

ii.4.1 Besides carrying out its supervisory duties, the General and Supervisory Board 
shall advise, follow-up and carry out an on-going assessment on the management 
of the company by the executive Board of Directors. Besides other subject matters, 
the General and Supervisory Board shall decide on:
i) the definition of the strategy and general policies of the company;
ii) the corporate structure of the group; and
iii) decisions taken that are considered to be strategic due to the amounts, risk and 
particular characteristics involved. 

not applicable -

ii.4.2 the annual reports and financial information on the activity carried out by the 
General and Supervisory Committee, the Financial Matters Committee, the Auditing 
and Supervisory Committee must be disclosed on the company’s website. 

Adopted 3.3.4 / 6.2.5

ii.4.3 the annual reports on the activity carried out by the General and Supervisory 
Board, the Financial Matters Committee, the Audit Committee and the Supervisory 
Board must include a description on the supervisory activity and shall mention any 
restraints that they may have come up against. 

Adopted 3.3.4

ii.4.4 the General and Supervisory Board, the Auditing Committee and the 
Supervisory Board (depending on the applicable model) shall represent the 
company for all purposes at the external auditor, and shall propose the services 
supplier, the respective remuneration, ensure that adequate conditions for the 
supply of these services are in place within the company, as well as being liaison 
offer between the company and the first recipient of the reports.

Adopted 3.3.2

ii.4.5 According to the applicable model, the General and Supervisory Board, 
Audit Committee and Supervisory Board shall assess the external auditor on an 
annual basis and advise the General Meeting that he/she be discharged whenever 
justifiable grounds are present.

Adopted 3.3.2 / 3.8

ii.4.6 the internal audit services and those that ensure compliance with the rules 
applicable to the company (compliance services) shall functionally report to the 
Audit Committee, the General and Supervisory Board or in the case of companies 
adopting the latin model, an independent Director or Supervisory Board, regardless 
of the hierarchical relationship that these services have with the executive 
management of the company.

Adopted 3.3.2

ii.5 Special committees

ii.5.1 unless the company is of reduced size and depending on the adopted model, 
the Board of Directors and the General and Supervisory Committees, shall set up the 
necessary Committees in order to:
i) ensure that a competent and independent assessment of the executive Director’s 
performance is carried out, as well as its own overall performance and further yet, 
the performance of all existing committees;
ii) study the adopted governance system and verify its efficiency and propose to the 
competent bodies, measures to be carried out with a view to its improvements;
iii) in due time identify potential candidates with the high profile required for the 
performance of Director’s duties. 

Adopted 1.1 / 1.5 / 3.3.2 / 3.2.2.2

ii.5.2 Members of the remuneration Committee or equivalent shall be independent 
from the members of the Board of Directors and include at least one member with 
knowledge and experience in matters of remuneration policy.

not applicable

(“the members of the nominations and remunerations 
Committee are members of the Board of Directors. However, 
its members are considered independent members and 
do not therefore belong to the executive Committee. 
In accordance with Articles 23 and 217 of the Spanish 
Companies law, the remuneration scheme for Directors 
should be fixed in the articles of association. It is normal 
practice in Spanish companies for this remuneration to be 
decided upon by the General Meeting of Shareholders and 
for its allocation to the different members of the Board of 
Directors to be decided on by the Board itself.”).

1.2.6.2 / 3.2.2.1

ii.5.3 Any natural or legal person which provides or has provided, over the past 
three years, services to any structure subject to the Board of Directors, to the 
Board of Directors of the company or that has to do with the current consultant 
to the company shall not be recruited to assist the remuneration Committee. 
this recommendation also applies to any natural or legal person who has an 
employment contract or provides services. 

Adopted 3.2.2

ii.5.4 All the Committees shall draw up minutes of the meetings held. Adopted 3.2.1.3 / 3.2.2.3 / 
3.2.3.3 / 3.3.3

Statement of compliance
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iii. information and auditing 

iii.1 general disclosure obligations

iii.1.1 Companies shall maintain permanent contact with the market thus upholding 
the principle of equality for shareholders and ensure that investors are able to 
access information in a uniform fashion. to this end, the company shall create an 
Investor Assistance unit.

Adopted 6.2.1 / 6.2.2

iii.1.2 the following information that is made available on the company’s Internet 
website shall be disclosed in the english language:
a) the company, public company status, headquarters and remaining data provided 
for in Article 171 of the portuguese Commercial Companies Code;
b) Articles of Association;
c) Credentials of the Members of the Board of Directors and the Market liaison 
officer;
d) Investor relations office, its functions and contact information;
e) Financial statements;
f ) Half-yearly calendar of company events;
g) proposals submitted for discussion and voting at general meetings;
h) Invitation to general meetings.

Adopted 6.2.5

iii.1.3. Companies shall advocate the rotation of auditors after two or three terms 
in accordance with four or three years respectively. their continuance beyond this 
period must be based on a specific opinion for the Supervisory Board to formally 
consider the conditions of auditor independence and the benefits and costs of 
replacement.

Adopted 3.8

iii.1.4. the external auditor must, within its powers, verify the implementation of 
remuneration policies and systems, the efficiency and functioning of internal control 
mechanisms and report any shortcomings to the company’s Supervisory Board.

Adopted 3.8

iii.1.5. the company shall not recruit the external auditor for services other than 
audit services, nor any entity with which same takes part or incorporates the same 
network. Where recruiting such services is called for, said services should not be 
greater than 30% of the value of services rendered to the company. the hiring of 
these services must be approved by the Supervisory Board and must be expounded 
in the Annual Corporate Governance report.

Adopted 5.8

iv. conflictS of intereSt

iv.1 Shareholder relationship

iv.1.1 Where deals are concluded between the company and shareholders with 
qualifying holdings, or entities with which same are linked in accordance with 
Article 20 of the Securities Code, such deals shall be carried out in normal market 
conditions.

Adopted 3.6

iv.1.2 Where deals of significant importance are undertaken with holders of 
qualifying holdings, or entities, with which same are linked in accordance with 
Article 20 of the Securities Code, such deals shall be subject to a preliminary opinion 
from the Supervisory Board. the procedures and criteria required to define the 
relevant level of significance of these deals and other conditions shall be established 
by the Supervisory Board.

Adopted

(According to the Spanish law and the governance structure, 
these functions were delegated by the Board of Directors to 
the related-party transactions Committee and the Audit and 
Control Committee)

3.2.3.2/3.3.2

0.1. Statement on compliance With independence 
criteria

Article 20.2 of the eDpr’s Articles of Association defines as 
independent members of the Board of Directors those that are 
able to perform their offices without being limited by relations 
with the company, its shareholders with significant holdings or its 
Directors and meet the other legal requirements.

For the purpose of this statement of compliance with 
independence criteria and for the sake of comparison between 
eDpr and the other companies listed on eurolist by euronext 

lisbon in matters of compliance with corporate governance 
recommendations, we have also considered the criteria for 
appraising independence and incompatibilities set forth in 
Articles 414-A (1), (save for paragraph b)), 414 (5) and 423-B nº 4 
both of the portuguese Commercial Companies Code (“Código 
das Sociedades Comerciais”), and so the Board of Directors of 
eDpr considers that the following Directors meet cumulatively (I) 
these criteria of independence required by law and the Articles of 
Association and  (II) if they were to apply those criteria of 
incompatibilities as legally defined:   

name position date of appointment end of term

António nogueira leite Director (Independent)
Chairperson of the related-party transactions Committee

04-06-2008 04-06-2011

Daniel M. Kammen Director (Independent) 04-06-2008 04-06-2011

Francisco José Queiroz de Barros de 
lacerda

Director (Independent) 
Member of Audit and Control Committee

04-06-2008 04-06-2011

Gilles August Director (Independent) 14-04-2009 14-04-2012

João lopes raimundo Director (Independent) 
Member of the nominations and remunerations Committee

04-06-2008 04-06-2011

João Mello Franco Director (Independent) 
Chairperson of Audit and Control Committee 
and Member of the related-party transactions Committee

04-06-2008 04-06-2011

Jorge Santos Director (Independent) 
Chairperson of the nominations and remunerations Committee

04-06-2008 04-06-2011

José Araújo e Silva Director (Independent) 04-06-2008 04-06-2011

José Silva lopes Director (Independent) 
Member of the Audit and Control Committee

04-06-2008 04-06-2011

rafael Caldeira Valverde Director (Independent) 
Member of the nominations and remunerations Committee

04-06-2008 04-06-2011
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1. CORPORATE GOVERNANCE STRUCTURE

1.1. model of management and SuperviSion

eDpr has adopted the governance structure in effect in Spain. It 
comprises a General Meeting of Shareholders, which expresses 
corporate wishes, and a Board of Directors that represents and 
manages the company.

As required by law and the Articles of Association, the Company’s 
Board of Directors has set up four committees. these are the 
executive Committee, the Audit and Control Committee, the 
nominations and remunerations Committee and the Committee 
on related-party transactions.

the Company’s governance structure is shown in the chart below.

the governance model of eDpr is designed to ensure the 
transparent, meticulous separation of duties and the specialization 
of supervision. the most important bodies in the management and 
supervision model at eDpr are the following:

• General Meeting of Shareholders

•  Board of Directors;

•  executive Committee;

•  Audit and Control Committee;

•  external auditor.

the purpose of the choice of this model by eDpr is to adapt the 
Company’s corporate governance structure to the portuguese 
legislation. the governance model adopted by eDpr therefore 
seeks, insofar as it is compatible with its personal law, to 
correspond to the so-called “Anglo-Saxon” model set forth in 
the portuguese Commercial Companies Code, in which the 
management body is a Board of Directors, and the supervision 
and control duties are of the responsibility of an Audit and Control 
Committee.

the choice of this model is essentially an attempt to establish 
compatibility between two different systems of company law, 
which can be considered applicable to this model.

the experience of institutional operating indicates that the 
governance model adopted by the shareholders is appropriate 
to the corporate organization of eDpr activity, especially because 
it affords transparency and an healthy balance between the 
management functions of the executive Committee, the supervisory 
functions of the Audit and Control Committee and oversight by 
different specialized Board of Directors committees.

the institutional and functional relationship between the executive 
Committee, the Audit and Control Committee and the other non-
executive members of the Board of Directors has been of internal 
harmony conducive to the development of the company’s business.

In order to ensure a better understanding of eDpr corporate 
governance by its shareholders, the Company posts its updated 
Articles of Association at www.edprenovaveis.com.

1.2. corporate BodieS

1.2.1. GenerAl MeetInG oF SHAreHolDerS

the General Meeting of Shareholders, when properly convened, 
has the power to decide and adopt majority decisions on matters 
that the law and the Articles of Association set forth that it should 
be decided and be submitted for its approval.

the Board of the General Meeting of Shareholders’, through the 
Chairperson of the General Meeting, is responsible for organizing 
its proceedings. It is made up of the Chairperson of the Meeting, 
the Chairperson of the Board of Directors, or his substitute, the 
other Directors and the Secretary of the Board of Directors.

the ordinary General Meeting shall meet annually within the first 
six (6) months of the year and shall include the following matters:

•  evaluation of the Company’s management and approval of the   
annual accounts from the previous financial year, management   
report and decision on the application of the previous fiscal year’s 
income or loss;

General Meeting 
of Shareholders

Board of Directors

Executive Committee Company Secretary

CEO

Audit and Control 
Committee

Nominations and 
Remunerations Committee

Committee on Related- 
-Party Transactions
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name position date of 
appointment

end of term

António Mexia Chairperson and 
Director

18/03/2008 18/03/2011

Ana Maria Fernandes Vice-Chairperson, 
Ceo

18/03/2008 18/03/2011

António Martins da Costa Director 18/03/2008 18/03/2011

João Manso neto Director 18/03/2008 18/03/2011

nuno Alves Director 18/03/2008 18/03/2011

António nogueira leite Director 
(Independent)

04/06/2008 04/06/2011

Daniel M. Kammen Director 
(Independent)

04/06/2008 04/06/2011

Francisco José Queiroz de 
Barros de lacerda

Director 
(Independent)

04/06/2008 04/06/2011

Gilles August Director 
(Independent)

14/04/2009 14/04/2012

João lopes raimundo Director 
(Independent)

04/06/2008 04/06/2011

João Manuel de Mello 
Franco

Director 
(Independent)

04/06/2008 04/06/2011

Jorge Santos Director 
(Independent)

04/06/2008 04/06/2011

José Araújo e Silva Director 
(Independent)

04/06/2008 04/06/2011

José Silva lopes Director 
(Independent)

04/06/2008 04/06/2011

Manuel Menéndez 
Menéndez

Director 04/06/2008 04/06/2011

rafael Caldeira Valverde Director 
(Independent)

04/06/2008 04/06/2011

 
the positions held by the members of the Board in the last five (5) 
years, those that they currently hold and positions in Group and 
non-Group companies are listed in Annexes I, II and III, respectively. 
Annex IV also gives a brief description of the Directors’ professional 
and academic careers. 
Finally, the shares of eDpr owned by each Director are described in 
the table in Annex V. 

1.2.3. CHAIrperSon AnD VICe-CHAIrperSon oF tHe BoArD 
oF DIreCtorS

the Chairperson of the Board is the Chairperson of the Company 
and fully represents it, using the company name, implementing 
decisions of the General Meeting, Board of Directors and the 
executive Committee. 

Without prejudice to the powers of the Chairperson under the law 
and Articles of Association, he also has the following powers: 

•  Convening and presiding over the meetings of the Board of    
Directors, establishing their agenda and directing discussions 
and decisions; 

•  Acting as the Company’s highest representative dealing with    
public bodies and any sectorial or employers bodies. 

the Chairperson of the Board is appointed by the members of the 
Board of Directors, unless this is done by the General Meeting. the 
current Chairperson was appointed on March 18th 2008.

chairperson of the Board of directors

António Mexia

It is the Vice-Chairperson who replaces the Chairperson when he 
is unable to attend the meetings. the Board may also delegate 
executive powers to the Vice-Chairperson. 

•  Appointment and renewal of the Board of Directors in  
accordance with these Articles and the legal provisions in    
force, covering or eliminating vacancies that may occur or,  as 
appropriate, ratifying the appointments of Directors made on a 
provisional basis by the Board of Directors;

•  Appointment of auditors;

•  Decision on the matters proposed by the Board of Directors;

•  All other matters provided in the law in force.

the Chairperson of the General Meeting shall:

•  Verify whether the meeting was properly constituted, as well as   
the sufficiency of the proxies granted by the Shareholders;

•  Chair the meeting in order to decide the subjects contained in   
the Agenda; 

•  Give the floor to the Shareholders who request it but it may    
take back the floor should he consider that the matter has been   
sufficiently discussed;

•  organize the votes and announce the results; and

•  Have, in general, all the powers required to duly conduct the    
meeting or recognized in the law in force.

the Chairperson of the General Meeting was appointed on June 
4th 2008.

chairperson of the general meeting

rui Chancerelle de Machete

1.2.2. BoArD oF DIreCtorS

the Board of Directors has the broadest powers for the 
management and governance of the Company, with no 
limitations other than the competences expressly allocated 
exclusively by the General Meeting of Shareholders, by law or the 
Articles of Association.

the structure, competences and functioning of the Board of 
Directors are described in more detail in point 3.1. the Board of 
Directors currently consists of the following sixteen (16) members:
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1.2.6. CoMMItteeS 

the structure, competences and operation of the executive 
Committee, nomination and remuneration Committee and the 
Committee on related-party transactions are described in point 
3.2. nonetheless, the nature of the committees and the names of 
their members are detailed below. 

1.2.6.1. exeCutIVe CoMMIttee 

the executive Committee is a permanent body to which all 
competences of the Board of Directors that are delegable under 
the law and the Articles of Association can be delegated, with the 
exception of:

• election of the Chairperson of the Board of Directors, 

• appointment of Directors by cooption, 

• requests to convene or convening of General Meetings, 

• preparation and drafting of the Annual report and Accounts 
and submission to the General Meeting, 

• change of registered office and 

• drafting and approval of mergers, spin off or transformation of 
the company. 

the committee currently consists of five (5) members, who were 
appointed on June 4th 2008, plus the Secretary. 

executive committee

Chairperson António Mexia

Ceo Ana Maria Fernandes

António Martins da Costa
João Manso neto
nuno Alves

Secretary emilio García-Conde noriega

the members of the executive Committee shall maintain their 
positions for as long as they are Company Directors. nonetheless, 
the Board may decide to discharge members of the executive 
Committee at any time and the members may resign said positions 
while still remaining Company Directors.

the structure, competences and functioning of the executive 
Committee are described in point 3.2.1.

1.2.6.2. noMInAtIonS AnD reMunerAtIonS CoMMIttee 

the nominations and remunerations Committee is a permanent 
body with consultive and advisory nature and its recommendations 
and reports are not binding. 

the nominations and remunerations Committee currently consists 
of three (3) independent members, who were appointed on June 
4th 2008, plus the Secretary.

nominations and remunerations committee

Chairperson Jorge Santos

João lopes raimundo
rafael Caldeira Valverde

Secretary emilio García-Conde noriega

the Vice-Chairperson is appointed by the Board of Directors 
on the proposal of the Chairperson. the Vice-Chairperson was 
appointed on March 18th 2008. 

vice-chairperson of the Board of directors

Ana Maria Fernandes

1.2.4. CHIeF exeCutIVe oFFICer 

the Board of Directors may appoint one or more Chief executive 
officers. Chief executive officers are appointed by a proposal of the 
Chairperson or two-thirds of the Directors. Chief executive officers 
are appointed with a vote in favor of two-thirds of the Directors and 
must be chosen from among the Directors.

the competences of each Chief executive officer are those deemed 
appropriate in each case by the Board, with the only requirement 
being that they are delegable under the law and Articles 
of Association.

the Chief executive officer was appointed on June 4th 2008 with 
competences including coordination of the implementation of 
Board and executive Committee decisions, monitoring, leading and 
coordinating the management team appointed by the executive 
Committee, representing the company in dealings with third parties 
and other related duties.

ceo

Ana Maria Fernandes

1.2.5. CoMpAny SeCretAry 

the duties of the Company Secretary are those set forth in 
current laws, the Articles of Association and Board regulations. 
In particular, in accordance with the Board regulations and 
in addition to those set forth in the Articles of Association, his 
competences are: 

• Assisting the Chairperson in his/her duties; 

• ensuring the smooth operation of the Board, assisting and 
informing it and its members; 

• Safeguarding company documents; 

• Describing in the minutes books the proceedings of Board 
meetings and bearing witness to its decisions; 

• ensuring at all times the formal and material legality of 
the Board’s actions so that they comply with the Articles 
of Association and Board regulations; 

• Monitoring and guaranteeing compliance with provisions 
imposed by regulatory bodies and consideration of their 
recommendations; 

• Acting as secretary to the committees. 

the Company Secretary, who is also the General Secretary and 
Director of the legal Department at eDpr, was appointed on 
December 4th 2007.

company Secretary

emilio García-Conde noriega
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the structure, competences and functioning of the Committee on 
related-party transactions are described in point 3.2.3.

1.3. audit and control committee 

the Audit and Control Committee is a permanent body and 
performs supervisory tasks independently from the Board 
of Directors. 

the committee currently consists of three (3) members who are 
independent Directors and were appointed on June 4th 2008, plus 
the Secretary.

audit and control committee

Chairperson João Manuel de Mello Franco

Francisco José Queiroz de Barros de lacerda
José Silva lopes

Secretary emilio García-Conde noriega

the committee members shall maintain their positions for as 
long as they are Company Directors. nonetheless, the Board may 
decide to discharge members of the committee at any time and the 
members may resign said positions while still remaining Company 
Directors. 

the structure, competences and functioning of the Audit and 
Control Committee are described in point 3.3. 

1.4. organiZation chart 

eDp renováveis has adopted the following organization chart for its 
management: 

none of the committee members are spouses or up to third-degree 
relatives in direct line of the other members of the Board 
of Directors.

the committee members shall maintain their positions for as 
long as they are Company Directors. nonetheless, the Board 
may decide to discharge members of the committee at any time 
and the members may resign said positions while still remaining 
Company Directors.

the structure, competences and functioning of the nominations 
and remunerations Committee are described in point 3.2.2.

1.2.6.3. CoMMIttee on relAteD-pArty trAnSACtIonS 

the Committee on related-party transactions is a body of the 
Board of Directors. 

the committee currently consists of three (3) members, who were 
appointed on June 4th, 2008, plus the Secretary. 

committee on related-party transactions

Chairperson António nogueira leite

João Manuel de Mello Franco
João Manso neto

Secretary emilio García-Conde noriega

the committee members shall maintain their positions for as 
long as they are Company Directors. nonetheless, the Board 
may decide to discharge members of the committee at any time 
and the members may resign said positions while still remaining 
Company Directors. 

BOARD OF DIRECTORS

EXECUTIVE COMMITTEE

Executive 
Chairperson

Executive
Vice-Chairperson

(CEO)

Executive 
Directors

Non-Executive 
Directors

Company 
Secretary

MANAGEMENT TEAM

CBDOCOO-NACFO COO-EU

Company Secretary
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1.4.4. CHIeF operAtInG oFFICer For nortH AMerICA 

the Chief operating officer for north America is responsible for 
coordinating the north American platform of eDpr in establishing, 
developing and implementing the eDpr Group’s strategic plan for 
the renewable energies business, drafting and implementing the 
strategic plan for north America, in accordance with the guidelines 
set by the Board of Directors of eDpr, planning, organizing and 
managing resources, controlling, measuring and improving the 
management of projects and subsidiary companies and achieving 
the results expected by the Group to make eDpr a leader in the 
renewable energy sector in north America.

coo - na

Gabriel Alonso Imaz

1.4.5. CoMpAny SeCretAry AnD leGAl CounSel 

He assists the Management team in its legal, administrative and 
logistics activities to ensure that it functions effectively, provides 
legal advice to the group in order to guarantee compliance with 
applicable legislation, and provides legal support at Management 
meetings, including the circulation of its decisions.

company Secretary and legal counsel

emilio García-Conde noriega

1.5. Statement on the governance Structure

In order to comply with the recommendation II.1.1.1 of the 
portuguese Corporate Governance Code and according to the 
results of the reflection made by the Audit and Control Committee 
(point 3.3.2) regarding the terms of the recommendation II.5.1 part 
ii), the governance model adopted has been ensuring an effective 
performance and articulation of eDpr Social Bodies, and proved to 
be adequate to the company’s governance structure without any 
constraints to the performance of its checks and balances system 
adopted to justify the changes made in the Governance practices 
of eDpr.

the eDpr Management team was appointed by the executive 
Committee on october 14th 2008 to manage the day-to-day 
running of the company. the Management team is coordinated 
by the Chief executive officer, comprising four main areas of 
responsibility assigned to four officers (the Chief Financial officer, 
the Chief Business Development officer, the Chief operating officer 
for europe and the Chief operating officer for north America) 
and a Company Secretary and legal Counsel. the functions and 
competences of the Management team are as follows: 

1.4.1. CHIeF FInAnCIAl oFFICer 

the job of the Chief Financial officer is to propose and ensure the 
implementation of the Group’s financial policy and management, 
including (I) negotiating, managing and controlling financing,  (II) 
optimizing cash management and (III) proposing financial risk 
management policy; to coordinate and prepare budget and 
business plan of the Group, with the Group’s business platforms; 
to manage the Group’s monthly closing of accounts and financial 
statements, and to analyze the financial and operational 
performance of the Group; to manage relations with the Group’s 
shareholders, potential investors and market analysts to promote 
the value of its shares on the capital market; and to coordinate the 
Group’s procurement and its relations with main suppliers and 
ensuring the implementation of the Group’s procurement strategy 
and policy. 

cfo

rui teixeira

1.4.2. CHIeF BuSIneSS DeVelopMent oFFICer 

the job of the Chief Business Development officer is to assess 
investments, promote the development of eDpr business and set 
out the strategic risk guidelines for the company. In line with the 
strategic plan and in coordination with the other members of the 
management team, he must optimize the value and risk profile 
of the group’s business portfolio, while watching the evolution 
of markets and new technologies. His teams coordinate and 
implement new business development initiatives in new countries 
and are responsible for monitoring and assessing investments 
in the consolidated business platforms. Additionally he is now 
responsible within the Management team for the renewable 
business in Brazil, a recent upstart within the eDpr portfolio.

cBdo

luís Adão da Fonseca

1.4.3. CHIeF operAtInG oFFICer For europe 

It is the job of the Chief operating officer for europe to coordinate 
the eDpr european platform in establishing, developing and 
implementing the eDpr Group’s strategic plan for the renewable 
energies business, drafting and implementing the strategic plan 
for europe in accordance with the guidelines set by the Board of 
Directors of eDpr, planning, organizing and managing resources, 
controlling, measuring and improving the management of projects 
and subsidiary companies and achieving the results expected by 
the Group to make eDpr a leader in the renewable energy sector 
in europe.

coo - europe

João paulo Costeira
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Investor Type of Free Float

Institutional Private

21%

79%

2.3. Qualifying Shareholding

Qualifying shareholdings in eDpr are subject to the Spanish law, 
which regulates the criteria and thresholds of the shareholders’ 
holdings. As of December 31, 2010, no qualifying Shareholdings in 
eDpr with the exception of eDp – energias de portugal, S.A were 
identified.

Shareholder number 
of shares % capital %vote

edp – energias de portugal, S.a.

eDp – energias de portugal, S.A. 
Sucursal en españa 541,027,156 62.0% 62.0%

Hidroeléctrica del Cantábrico, S.A. 135,256,700 15.5% 15.5%

total 676,283,856 77.5% 77.5%

2. SHAREHOLDER STRUCTURE

2.1 capital Structure

the eDpr share capital of eur 4,361,540,810 is represented by 
872,308,162 shares with a face value of eur 5 each. All shares 
integrate a single class and series and are fully issued and paid. 
there are no holders of special rights.

pursuant to Article 8 of the Company’s Articles of Association, there 
are no restrictions on the transfer of eDpr shares.

As far as the Board of Directors of eDpr is aware, there are currently 
no shareholders’ agreements regarding the Company.

2.2 Shareholder Structure

the breakdown of the eDpr structure by region and investor type at 
31 December 2010 was as follows:

EDPR Shareholder Structure (%)

EDP Group Free Float

22.5%

77.5%

At the end of 2010, eDpr’s free float comprises more than 120,000 
institutional and private investors in over 50 countries with special 
focus on portugal, united Kingdom, united States and rest of 
europe. Institutional investors represented 79% of the free float, with 
private investors standing for the remaining with 21%.

Geographic Breakdown of Free Float
4%

17%

18%

30%

31%

Portugal Europe

US Rest of World

UK
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to litigation cases and all the special powers applicable, and to 
revoke such powers;

• Agree the allotment of dividends;

• Call and convene General Meetings and submit to them the 
proposals that it deem appropriate;

• Direct the Company and organize its operations and 
exploitations by acknowledging the course of the company 
businesses and operations, managing the investment of funds, 
making extraordinary depreciations of bonds in circulation and 
realizing anything that it is considered appropriate to obtain 
maximum gains towards the object of the Company;

• Freely appoint and dismiss Directors and all the Company’s 
technical and administrative personnel, defining their office and 
their retribution;

• Agree any changes of the registered office’s address within the 
same borough;

• Incorporate under the law all sorts of legal persons; contribute 
and assign all sorts of assets and rights, as well as entering 
merger and cooperation agreements, association, grouping 
and temporary union agreements between companies or 
businesses and joint property agreements and agreeing their 
alteration, transformation and termination;

• All further powers expressly granted to the Board in these 
Articles or in the applicable law. this list is without limitations 
and has a mere indicative nature.

regarding the decisions to increase the share capital, the Board of 
Directors, by delegation from the General Meeting, may decide to 
increase the share capital once or several times. this delegation, 
which may be the subject of replacement, can include the power 
to demand a pre-emptive right in the issue of shares that are 
the subject of delegation and with the requirements established 
by law.

on the other hand, the General Meeting may also delegate to the 
Board of Directors the power to implement an adopted decision 
to increase the share capital, indicating the date or dates of its 
implementation and establishing any other conditions that have 
not been specified by the General Meeting. this delegation may 
be the subject of replacement. the Board of Directors may use this 
delegation wholly or in part and may also decide not to perform 
it in consideration of the conditions of the Company, the market or 
any particularly relevant events or circumstances that justify said 
decision, of which the General Meeting must be informed at the 
end of the time limit or limits for performing it.

3.1.3. FunCtIonInG 

In addition to the Articles of Association and the law, the Board 
of Directors is governed by the regulations approved on May 3th 
2008. the regulations on the functioning of the Board are available 
to Company shareholders at the website www.edprenovaveis.com.

the Board of Directors must meet at least four (4) times a year, 
preferably once a quarter. nonetheless, the Chairperson, on his 
own initiative or that of three (3) Directors, shall convene a Board 
meeting whenever he deems it necessary for the Company’s 
interest. the Board of Directors held five (5) meetings during the 
year ended at December 31st 2010.

3. MANAGEMENT AND CONTROL SYSTEM 

pursuant to Articles 10 and 19 et seq of the Articles of Association of 
eDpr, the Company’s managing body is the Board of Directors, and 
there are four committees stemming from it. they are the executive 
Committee, the Audit and Control Committee, the nominations and 
remunerations Committee and the Committee on related-party 
transactions.

3.1. Structure, competenceS and functioning 
of the Board of directorS 

3.1.1. StruCture 

pursuant to Articles 20 and 21 of the Company’s Articles of 
Association, the Board of Directors shall consist of no less than five 
(5) and no more than seventeen (17) Directors. their term of office 
shall be three (3) years, and they may be re-elected once or more 
times for equal periods. the Board of Directors currently consists 
of sixteen (16) members, whose particulars were indicated in point 
1.2.2 above. 

3.1.2. CoMpetenCeS 

pursuant to Article 19 of the Company’s Articles of Association, the 
Board of Directors has the broadest powers for the administration, 
management and governance of the Company, with no limitations 
other than the responsibilities expressly and exclusively invested 
in General Meeting of Shareholders in the Company’s Articles 
of Association or in the applicable law. the Board is therefore 
expressly empowered to: 

• Acquire on a lucrative or onerous title basis personal and 
real property, rights, shares and interests that may suit the 
Company;

• Sell and mortgage or charge personal and real property, rights,  
shares and interests of the Company and cancel mortgages 
and  other rights in rem;

• negotiate and conclude as many loans and credit operations  
that it may deem appropriate;

• enter and formalize all sorts of acts or contracts with public  
entities or private persons;

• exercise civil and criminal actions and all further actions 
to be undertaken by the Company, representing it before 
governmental officers, authorities, corporations, governing, 
administrative, administrative-economic, administrative-
litigation and judicial courts, labor courts and the labor sections 
(“Juzgados de lo Social e Salas de lo Social”) of the Supreme 
Court and of the High Courts of the Autonomous Communities, 
with no limitations whatsoever, including before the european 
Court of Justice, and in general before the Government, in 
all its levels and hierarchies; to intervene or promote, follow 
and terminate, through all procedures and instances, the 
processes, court sections or proceedings; to accept decisions, 
to file any kind of appeal, including the cassation one and 
other extraordinary appeals, to discontinue or confess, to 
agree an early termination of a proceeding, to submit litigious 
questions to arbitration judges, and to carry out all sorts of 
notices and requirements and to grant a power of attorney 
to Court representatives and other representatives, with the 
case-related powers and the powers which are usually granted 
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Its constitution, the appointment of its members and the extension 
of the powers delegated must be approved by two-thirds (2/3) of 
the members of the Board of Directors.

3.2.1.2. CoMpetenCeS 

the executive Committee is a permanent body that has received 
all of the Board of Directors’ delegable powers under the law and 
the articles of association, with the exception of: i) election of the 
Chairperson of the Board of Directors, ii) appointment of Directors 
by cooption, iii) request to convene or convening of General 
Meetings, iv) preparation and drafting of the Annual report and 
Accounts and submission to the General Meeting, v) change of 
registered office and vi) drafting and approval of mergers, spin off 
or transformation of the company.

the executive Committee members have been delegated all 
the powers of representation of the Company so that any of 
its members can act jointly in the name and on behalf of the 
Company.

3.2.1.3. FunCtIonInG 

In addition to the Articles of Association, this committee is also 
governed by the regulations approved on June 4th 2008 and 
also by the Board regulations. the committee’s regulations are 
available to the shareholders at www.edprenovaveis.com.

the executive Committee shall meet at least once a month and 
whenever is deemed appropriate by its Chairperson, who may also 
suspend or postpone meetings when he sees fit. the executive 
Committee shall also meet when requested by at least two (2) of its 
members. the executive Committee held thirty-three (33) meetings 
during the year ended on December 31st 2010.

the executive Committee shall draft minutes for each of the 
meetings held and shall inform the Board of Directors of its 
decisions at the first Board meeting held after each committee 
meeting.

the Chairperson of the executive Committee, who is currently 
also the Chairperson of the Board of Directors, shall send the 
Chairperson of the Audit and Control Committee invitations to the 
executive Committee meetings and the minutes of those meetings.

Meetings of the executive Committee are valid if half of its members 
plus one are present or represented. Decisions shall be adopted by 
simple majority. In the event of a tie, the Chairperson shall have the 
casting vote.

executive Directors shall provide any clarifications needed by the 
other corporate bodies whenever requested to do so.

3.2.2. noMInAtIonS AnD reMunerAtIonS CoMMIttee 

3.2.2.1. StruCture 

pursuant to Article 29 of the Company’s Articles of Association, the 
nominations and remunerations Committee shall consist of no 
less than three (3) and no more than six (6) Directors. At least one of 
its members must be independent and shall be the Chairperson of 
the committee. 

the members of the committee should also not be members 
of the executive Committee. the committee currently consists 

Meetings are convened by the Chairperson, who may order the 
Secretary to send the invitations. Invitations shall be sent at least 
five (5) days prior to the date of the meeting. exceptionally, when the 
circumstances so require, the Chairperson may call a meeting of the 
Board without respecting the required advance notice.

the meetings of the Board are valid if half of the Directors plus one 
are present or represented. Directors shall attend Board meetings 
personally and, on exception, if they are unable to do so, they shall 
delegate their representation in writing to another Director. Without 
prejudice to the above, the Board of Directors shall be deemed to 
have been validly convened, with no need for an invitation, if all the 
Directors present or represented agree unanimously to hold the 
meeting as universal and accept the agenda to be dealt with at it.

Decisions are adopted by absolute majority among those present. 
each Director present or represented has one vote and the 
Chairperson has the casting vote in the event of a tie.

In order for the non-executive Directors to be able to decide 
independently and be informed, Articles 22, 24 and 25 of the Board 
regulations established the following mechanisms:

• Invitations to meetings shall include the agenda, although 
provisional, of the meeting and be accompanied by relevant 
available information or documentation;

• the Directors have the broadest powers to obtain information 
on any aspect of the Company, to examine its books, records, 
documents and other registers of the Company’s operations. In 
order to prevent distortions in the Company management, the 
exercise of the powers to obtain information shall be channeled 
through the Chairperson or Secretary of the Board of Directors;

• Any Director may request the hiring, on the Company’s account, 
of legal advisers, accountants, financial or commercial specialists 
or other experts. the performance of the job must necessarily 
related to concrete problems of a certain importance and 
complexity. requests to hire experts shall be channeled through 
the Chairperson or Secretary of the Board of Directors, who shall 
be subject to the approval of the Board of Directors.

With the mechanisms set forth in the regulations, non-executive 
Directors have encountered no difficulties in performing their duties.

In 2010, the non-executive Directors were involved in the governance 
of eDpr not only by participating in meetings of the Board of Directors, 
where they gave their opinions on different company matters, made 
any suggestions they saw fit and took decisions on matters submitted 
to them, but also by working on the nominations and remunerations 
Committee, Committee on related-party transactions and Audit and 
Control Committee, where all the members are non-executive, with 
the exception of the Committee on related-party transactions, which 
has one executive Director, João Manuel Manso neto.

3.2. Structure, competenceS and functioning 
of committeeS 

3.2.1. exeCutIVe CoMMIttee 

3.2.1.1. StruCture 

pursuant to Article 27 of the Company’s Articles of Association, the 
executive Committee shall consist of no less than three (3) and no 
more than six (6) Directors. the committee currently consists of the 
members indicated in point 1.2.6.1.18
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approved on June 4th 2008 and also by the Board regulations. the 
committee’s regulations are available at www.edprenovaveis.com.

this committee shall meet at least once every quarter and also 
whenever its Chairperson sees fit. 

this committee shall draft minutes of every meeting held and 
inform the Board of Directors of decisions that it makes at the first 
Board meeting held after each committee meeting. 

the meetings of this committee shall be valid if at least half of the 
Directors on it plus one are present or represented. Decisions shall 
be adopted by simple majority. the Chairperson shall have the 
deciding vote in the event of a tie. 

3.2.2.4. ACtIVIty In 2010 

In 2010 the main proposals made by the nominations and 
remunerations Committee were:

• propose an annual fixed remuneration for the Chairperson of 
the General Meeting;

• the Annual report on the Fixed remuneration and annual and 
multi-annual variable remuneration for the year 2009 and 2010;

• performance evaluation of the Board of Directors and the 
executive Committee.

A report on the activities of the nominations and remunerations 
Committee in the year ended on December 31st 2010 is available to 
shareholders at www.edprenovaveis.com.

3.2.3. relAteD pArty trAnSACtIonS CoMMIttee 

3.2.3.1. StruCture 

pursuant to Article 30 of the Articles of Association, the Board may 
set up other committees, such as the related party transactions 
Committee. this committee shall consist of no fewer than three 
(3) members. the majority of the members of the related party 
transactions Committee shall be independent, although in the 
case of this committee it has one non-independent Member, João 
Manuel Manso neto.

Members of the related party transactions Committee shall be 
considered independent if they can perform their duties without 
being conditioned by relations with eDpr, its majority shareholders 
or its Directors and, if this is the case, meet the other requirements 
of applicable legislation.

the committee currently consists of the members indicated in point 
1.2.6.3.

3.2.3.2. CoMpetenCeS 

the related party transactions Committee is a body belonging to 
the Board of Directors and performs the following duties, without 
prejudice to others that the Board may assign to it:

• periodically reporting to the Board of Directors on the 
commercial and legal relations between eDp or related entities 
and eDpr or related entities.

• In connection with the approval of the Company’s annual 
results, reporting on the commercial and legal relations 

of the members indicated in point 1.2.6.2 which are all 
independent Directors.

the nominations and remunerations Committee is made up of 
independent members of the Board of Directors, in compliance 
with recommendation 44 of the unified Code of Good Governance 
approved by decision of the Board of the Spanish Securities 
Committee (hereinafter the CnMV), as amended by CnMV Circular 
4/2007 of December 27th, which lays down that the nominations 
and remunerations Committee must be entirely made up of 
external Directors numbering no fewer than three (3). As it is made 
up of independent Directors (in Spain the committee may only be 
comprised of Directors) it complies as completely as possible with 
the recommendation indicated in point II.5.2 of the portuguese 
Code of Corporate Governance.

3.2.2.2. CoMpetenCeS 

the nominations and remunerations Committee is a 
permanent body with an informative and advisory nature and its 
recommendations and reports are not binding.

As such, the nominations and remunerations Committee has no 
executive functions. the main functions of the nominations and 
remunerations Committee are to assist and report to the Board of 
Directors about appointments (including by cooption), re-elections, 
dismissals and remunerations of the Board and its positions, about 
the composition of the Board and the appointment, remuneration 
and dismissal of senior management personnel. the nominations 
and remunerations Committee shall also inform the Board of 
Directors on general remuneration policy and incentives to them 
and senior management. these functions include the following:

• Defining the standards and principles governing the 
composition of the Board of Directors and the selection and 
appointment of its members. 

• proposing the appointment and re-election of Directors in cases 
of appointment of co-option and in other cases for submission 
to the General Meeting by the Board. 

• proposing to the Board of Directors the members of the different 
committees should be. 

• proposing to the Board, within the limits established in the 
Articles of Association, the remuneration system, distribution 
method and amounts payable to Directors. Making proposals 
to the Board on the conditions of the contracts signed with 
Directors. 

• Informing and making proposals to the Board of Directors 
regarding the appointment and/or removal of executives, and 
the conditions of their contracts and generally defining the 
hiring and remuneration policies of executive staff. 

• reviewing and reporting on incentive plans, pension plans and 
compensation packages. 

• Any other functions assigned to it in the Articles of Association 
or by the Board of Directors.

3.2.2.3. FunCtIonInG 

In addition to the articles of association, the nominations and 
remunerations Committee is governed by the regulations 
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the related party transactions Committee was informed that in 
2010, the average value and the maximum value regarding the 
transactions analyzed by the Committee was eur 1.617.274 and 
eur 3.106.692, respectively.

the total value of the transactions with the eDp Group in 2010 was 
eur 14.2 millions which corresponds to a 5.3% of the total value of 
S&S, and eur 270 millions for total operational costs.

A report on the activities of the related party transactions 
Committee in the year ended on December 31st 2010 is available to 
shareholders at www.edprenovaveis.com.

3.3. audit and control committee

3.3.1. StruCture

pursuant to Article 28 of the Articles of Association, the Audit and 
Control Committee consists of no fewer than three (3) and no 
more than five (5) Directors. the majority of the members shall be 
independent Directors. the committee currently consists of the 
members indicated in point 1.3, the majority of which, as well as the 
Chairperson, are independent. 

3.3.2. CoMpetenCeS

the Audit and Control Committee is a permanent body and 
performs independent supervision of the work of the Board of 
Directors. the competences of the Audit and Control Committee are 
mentioned below.

Concerning the new recommendations introduced in 2010 by 
the portuguese Code of Corporate Governance the referred 
competences were reinforced as mentioned below, with the 
following changes introduced on the Audit and Control Committee 
regulations, to guarantee the compliance of the referred code:

• reporting, through the Chairperson, at General Meetings on 
questions falling under its jurisdiction.

• proposing the appointment of the Company’s auditors to the 
Board of Directors for subsequent approval by the General 
Meeting, as well as the contractual conditions, scope 
of the work – specially concerning audit services, “audit 
related” and “non audit” – annual activity evaluation and 
revocation or renovation of auditor appointments. (to comply 
with recommendation III.1.5 of the portuguese Corporate 
Governance Code of 2010)

• Supervising the financing reporting and the functioning 
of the internal risk management and control systems, as 
well as, evaluate those systems and propose the adequate 
adjustments according to the Company necessities. (to comply 
with recommendation II.1.1.3 of the portuguese Corporate 
Governance Code of 2010)

• Supervising internal audits and compliance. (to comply 
with recommendation II.4.6 of the portuguese Corporate 
Governance Code of 2010)

• establish a permanent contact with the external auditors, 
to assure the conditions, including the independence, 
adequate to the services provided by them, acting as a the 
Company speaker for these subjects related to the auditing 
process and receiving and maintaining information on any 
other questions regarding accounting subjects. (to comply 

between the eDp Group and the eDpr Group, and the 
transactions between related entities during the fiscal year in 
question.

• ratifying transactions between eDp and/or related entities 
with eDpr and/or related entities by the stipulated deadline in 
each case, provided that the value of the transaction exceeds 
eur 5,000,000 or represents 0.3% of the consolidated annual 
income of the eDpr Group for the fiscal year before.

• ratifying any modification of the Framework Agreement signed 
by eDp and eDpr on May 7th 2008.

• Making recommendations to the Board of Directors of the 
Company or its executive Committee regarding the transactions 
between eDpr and related entities with eDp and related entities.

• Asking eDp for access to the information needed to perform 
its duties.

Should the related party transactions Committee not ratify 
business or legal relations between eDp or its related parties 
and eDpr and its related parties, said relations shall require 
the approval of two-thirds (2/3) of the members of the Board of 
Directors, whenever at least half of the members proposed by 
entities other than eDp, including independent Directors, vote in 
favor, unless, before submission for ratification by the related party 
transactions Committee, this majority of members has voiced it 
approval.

the previous paragraphs shall not apply to operations between 
eDp or its related parties and eDpr or its related parties that have 
standard conditions and these conditions are applied in the same 
way in transactions with parties not related to eDp and eDpr or 
their respective related parties.

3.2.3.3. FunCtIonInG 

In addition to the Articles of Association, the related party 
transactions Committee is governed by the regulations approved 
on June 4th 2008 and by the Board regulations. the committee’s 
regulations are available at www.edprenovaveis.com.

the committee shall meet at least once a quarter and additionally 
whenever its Chairperson sees fit.

this committee shall draft minutes of every meeting held and 
inform the Board of Directors of decisions that it makes at the first 
Board meeting held after each committee meeting.

the meetings of this committee shall be valid if at least half of the 
Directors on it plus one are present or represented. Decisions shall 
be adopted by simple majority. the Chairperson shall have the 
casting vote in the event of a tie.

3.2.3.4. ACtIVIty In 2010 

In 2010, the related party transactions Committee revised, 
approved and proposed to the Board of Directors the approval of 
all agreements and contracts between related parties submitted to 
its consideration.

point 3.6 of this report includes a description of the fundamental 
aspects of the agreements and contracts between related parties, 
the object of which does not pertain to the ordinary course of 
eDpr business.20
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and yearly basis (v) pre-approval of the 2010 Internal Audit Action 
plan, (VI) supervision of the quality, integrity and efficiency of the 
internal control system, risk management and internal auditing, (vii) 
reflection on the corporate governance system adopted by eDpr, 
(viii) analysis of the evolution of the SCIrF project, (ix) information 
about the whistle-blowing.

Apart from its regular activity in 2010, the Audit and Control 
Committee were also involved in the following activities:

• Analysis of the acquisition process of turbines for the 2010/2012 
period;

• Analysis of the competences delegation process of the 
eDpr Group;

• Analysis to the new regulations of the Internal Audit Department 
of the eDpr Group. 

the Audit and Control Committee found no constraints during its 
control and supervision activities.

A report on the activities of the Audit and Control Committee in the 
year ended on December 31st 2010 is available to shareholders at 
www.edprenovaveis.com.

3.4. incompatiBility and independence

Following the recommendations of the CMVM, Article 12 of the 
Board regulations requires at least twenty-five percent (25%) of the 
Directors to be independent Directors, who are considered to be 
those who can perform their duties without being conditioned by 
relations with the Company, its significant shareholders or Directors 
and, if applicable, meet the requirements of applicable laws.

In addition, pursuant to Article 23 of the Articles of Association, the 
following may not be Directors:

• people who are Directors of or are associated with any 
competitor of eDpr and those who are related to the above. 
A company shall be considered to be a competitor of eDpr if 
it is directly or indirectly involved in the generation, storage, 
transmission, distribution, sale or supply of electricity or 
combustible gases and also those that have interests opposed 
to those of eDpr, a competitor or any of the companies in its 
Group, and Directors, employees, lawyers, consultants or 
representatives of any of them. under no circumstances shall 
companies belonging to the same group as eDpr, including 
abroad, be considered competitors;

• people who are in any other situation of incompatibility or 
prohibition under the law or Articles of Association. under 
Spanish law, people, among others, who are i) aged under 
eighteen (18) years,  (II) disqualified, iii) competitors; (iv) convicted 
of certain offences or (v) hold certain management positions are 
not allowed to be Directors.

3.5. ruleS of appointment and diScharge of 
memBerS of the Board of directorS and of the 
audit and control committee

the policy of portfolio rotation in the company comprehends that 
each Member of the Board of Directors is appointed by majority 
of the General Meeting for an initial period of three (3) years and 
may be re-elected once or more times for further periods of three 
(3) years. nonetheless, pursuant to Article 23 of the Articles of 

with recommendation II.4.4 of the portuguese Corporate 
Governance Code of 2010)

• preparing an annual report on its supervisory activities, 
including eventual constraints, and expressing an opinion 
on the Management report, the accounts and the 
proposals presented by the Board of Directors. (to comply 
with recommendation II.4.3 of the portuguese Corporate 
Governance Code of 2010)

• receiving notices of financial and accounting irregularities 
presented by the Company’s employees, shareholders or entity 
that has a direct interest and judicially protected, related with 
the Company social activity. (to comply with recommendation 
II.1.4.1 of the portuguese Corporate Governance Code of 2010)

• engaging the services of experts to collaborate with Committee 
members in the performance of their functions. When 
engaging the services of such experts and determining their 
remuneration, the importance of the matters entrusted to them 
and the economic situation of the company must be taken 
into account. 

• Drafting reports at the request of the Board and its committees.

• reflecting on the governance system adopted by eDpr in order 
to identify areas for improvement;

• Any other powers entrusted to it by the Board of Directors or the 
Articles of Association.

3.3.3. FunCtIonInG

In addition to the Articles of Association and the law, this committee 
is governed by the regulations approved on June 4th 2008 and also 
by the Board regulations. the committee’s regulations are at the 
shareholders’ disposal at www.edprenovaveis.com.

the committee shall meet at least once a quarter and additionally 
whenever its Chairperson sees fit. In 2010, the Audit and Control 
Committee met eleven (11) times not only to monitor the closure 
of quarterly accounts in the first half-year but also to familiarize 
itself with the preparation and disclosure of financial information, 
internal audit, internal control and risk management activities.

this committee shall draft minutes of every meeting held and 
inform the Board of Directors of its decisions at the first Board 
meeting held after each committee meeting.

the meetings of the Audit and Control Committee shall be valid if at 
least half of the Directors on it plus one are present or represented. 
Decisions shall be adopted by simple majority. the Chairperson 
shall have the casting vote in the event of a tie.

3.3.4. ACtIVIty In 2010

In 2010, the Audit and Control Committee’s activities included the 
following: (I) analysis of relevant rules to which the committee 
is subject in portugal and Spain,  (II) assessment of the external 
auditor’s work, especially concerning with the scope of work in 
2010, and approval of all “audit related” and “non audit” services, 
(III) supervision of the quality and integrity of the financial 
information in the financial statements and participation in the 
executive Committee meeting at which these documents were 
analyzed and discussed, (iv) drafting of an opinion in the individual 
and consolidated annual reports and accounts, in a quarterly 21



Finally, it lays down the obligation to provide eDp with any 
information that it may request from eDpr to fulfill its legal 
obligations and prepare the eDp Group’s consolidated accounts.

the framework agreement shall remain in effect for as long as eDp 
directly or indirectly owns more than 50% of the share capital of 
eDpr or appoints more than 50% of its Directors.

3.6.2. exeCutIVe MAnAGeMent SerVICeS AGreeMent 

on november 4th 2008 eDp and eDpr signed an executive 
Management Services Agreement. 

through this contract, eDp provides management services to eDpr, 
including matters related to the Company. under this agreement 
eDp appoints four people to form eDpr’s executive Committee, for 
which eDpr pays eDp an amount for the services rendered.

under this contract, eDpr is due to pay an amount of eur 836,400 
for management services rendered by eDp in 2010. 

the initial term of the contract is March 18th 2011.

3.6.3. FInAnCe AGreeMentS AnD GuArAnteeS 

the finance agreements between eDp Group companies and eDpr 
Group companies were established under the above described 
Framework Agreement and currently include the following: 

3.6.3.1. loAn AGreeMentS

eDpr (as the borrower) has loan agreements with eDp Finance 
BV (as the lender), a company 100% owned by eDp – energias de 
portugal, S.A.. Such loan agreements can be established both in 
eur and uSD, usually have a 10-year tenor and are remunerated at 
rates set on arm’s length basis. As at December 31st 2010, such loan 
agreements totaled eur 1,351,695,248 and uSD 1,934,621,254.

3.6.3.2. Counter-GuArAntee AGreeMent

A counter-guarantee agreement was signed, under which eDp or 
eDp energias de portugal Sociedade Anónima, sucursal en españa 
(hereinafter guarantor or eDp Sucursal) undertakes on behalf 
of eDpr, eDp renewables europe Sl (hereinafter eDpr eu) and 
Horizon Wind energy llC (hereinafter eDpr nA) to provide corporate 
guarantees or request the issue of any guarantees, on the terms 
and conditions requested by the subsidiaries, which have been 
approved on a case by case basis by the eDp executive Board.

eDpr will be jointly liable for compliance by eDpr eu and eDpr nA. 
the subsidiaries of eDpr undertake to indemnify the guarantor 
for any losses or liabilities resulting from the guarantees provided 
under the agreement and to pay a fee established in arm’s length 
basis. nonetheless, certain guarantees issued prior to the date of 
approval of these agreements may have different conditions.

the agreement may be terminated (I) by any party at any time, 
whenever there are no guarantees in effect, or if  (II) any of the 
subsidiaries ceases to be controlled by the guarantor with regard to 
the guarantees provided to said subsidiary. 

3.6.3.3. Current ACCount AGreeMent

eDp Sucursal and eDpr signed an agreement through which 
eDp Sucursal manages eDpr’ cash accounts. the agreement 
also regulates a current account between both companies, 

Association and 243 of the Spanish Companies law, shareholders 
so wishing may group their shares until they constitute an amount 
of capital equal to or higher than the result of dividing it by the 
number of Directors and appoint those that, using only whole 
fractions, are deducted from the corresponding proportion. those 
making use of this power cannot intervene in the appointment of 
the other members of the Board of Directors.

Given that the Directors do not have to be elected on the same 
date, if there is a vacancy, pursuant to Article 23 of the Articles of 
Association and 243 of the Spanish Companies law, the Board 
of Directors may co-opt people from the shareholders, who will 
occupy the position until the next General Meeting, which shall 
ratify the co-opted Director. pursuant to Article 247 of the Spanish 
Companies law, the co-option of Directors, as for other Board 
decisions, must be approved by absolute majority of the Directors 
at the meeting.

pursuant to Article 28 of the Articles of Association, the members 
of the Audit and Control Committee are appointed by the Board 
of Directors. the term of office of the members of the Audit and 
Control Committee is the same as their term as Directors. the 
committee members, the majority of whom must be independent, 
can be reelected and discharged by the Board of Directors at any 
time. the term of office of the Chairperson of the Audit and Control 
Committee is three (3) years, after which he may only be re-elected 
for a new term of three (3) years. nonetheless, chairpersons 
leaving the committee may continue as members of the Audit and 
Control Committee.

3.6. BuSineSS BetWeen the company and memBerS 
of the company’S governing BodieS or group 
companieS

eDpr has not signed any contracts with the members of the 
corporate bodies during the year 2010.

regarding related party transactions, eDpr and/or its subsidiaries 
have signed the contracts detailed below with eDp – energias de 
portugal, S.A. (hereinafter, eDp) or other members of its group not 
belonging to the eDpr subgroup.

3.6.1. FrAMeWorK AGreeMent 

the framework agreement was signed by eDp and eDpr on 
May 7th 2008 and came into effect when the latter was admitted 
to trading. the purpose of the framework agreement is to set 
out the principles and rules governing the legal and business 
relations existing when it came into effect and those entered 
into subsequently.

the framework agreement establishes that neither eDp, nor the eDp 
Group companies other than eDpr and its subsidiaries can engage 
in activities in the field of renewable energies without the consent 
of eDpr. eDpr shall have worldwide exclusivity, with the exception 
of Brazil, where it shall engage its activities through a joint 
venture with eDp – energias do Brasil, S.A., for the development, 
construction, operation and maintenance of facilities or activities 
related to wind, solar, wave and/or tidal power and other 
renewable energy generation technologies that may be developed 
in the future. nonetheless, the agreement excludes technologies 
being developed in hydroelectric power, biomass, cogeneration 
and waste in portugal and Spain.
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3.6.6. ConSultAnCy SerVICe AGreeMent

on June 4th 2008, eDp and eDpr signed a consultancy service 
agreement. through this agreement, and upon request by eDpr, 
eDp (or through eDp Sucursal) shall provide consultancy services 
in the areas of legal services, internal control systems, financial 
reporting, taxation, sustainability, regulation and competition, 
risk management, human resources, information technology, 
brand and communication, energy planning, accounting 
and consolidation, corporate marketing and organizational 
development.

the price of the agreement is calculated as the cost incurred by 
eDp plus a margin. For the first year, it was fixed at 8% based on an 
independent expert on the basis of market research. For 2010 the 
estimated cost of these services is eur 3,106,692.

the duration of the agreement is one (1) year tacitly renewable for 
equal periods.

3.6.7. reSeArCH AnD DeVelopMent AGreeMent

on May 13th 2008, eDp Inovação, S.A. (hereinafter eDp Inovação), 
an eDp Group company, and eDpr signed an agreement regulating 
relations between the two companies regarding projects in the 
field of renewable energies (hereinafter the r&D Agreement).

the object of the r&D Agreement is to prevent conflicts of interest 
and foster the exchange of knowledge between companies 
and the establishment of legal and business relationships. the 
agreement forbids eDp Group companies other than eDp Inovação 
to undertake or invest in companies that undertake the renewable 
energy projects described in the agreement.

the r&D Agreement establishes an exclusive right on the part 
of eDp Inovação to project and develop new renewable energy 
technologies that are already in the pilot or economic and/or 
commercial feasibility study phase, whenever eDpr exercises its 
option to undertake them.

the agreement shall remain in effect for as long as eDp directly or 
indirectly maintains control of more than 50% of both companies or 
appoints the majority of the members of the Board and executive 
Committee of the parties to the agreement.

3.6.8. MAnAGeMent Support SerVICe AGreeMent 
BetWeen eDp renoVÁVeIS portuGAl S.A., AnD eDp 
VAlor – GeStÃo InteGrADA De reCurSoS, S.A.

on January 1st 2003, eDp renováveis portugal, S.A., holding 
company of the eDpr subgroup in portugal, and eDp Valor – Gestão 
Integrada de recursos, S.A. (hereinafter eDp Valor), an eDp Group 
company, signed a management support service agreement.

the object of the agreement is the provision to eDp renováveis 
portugal by eDp Valor of services in the areas of procurement, 
economic and financial management, fleet management, property 
management and maintenance, insurance, occupational health 
and safety and human resource management and training.

the remuneration paid to eDp Valor by eDp renováveis portugal 
S.A. and its subsidiaries for the services provided in 2010 totaled 
eur 691,445.

remunerated on arm’s length basis. As at December 31st 2010, the 
current account had a balance of eur 170,111,807 in favor of eDpr.

the agreement is valid for one year as of date of signing and is 
automatically renewable for equal periods.

3.6.3.4. FInAnCInG AGreeMentS

In order to manage its uSD cash surplus, at December 31st 2010 
eDpr had two short term deposits placed with eDp Finance BV in 
the total amount of uSD 244,033,835.

the two short term deposits mature on January 2011.

3.6.3.5 CroSS CurrenCy IntereSt rAte SWApS

Due to the net investment in eDpr nA, the company and Group 
accounts of eDpr and the accounts of eDp Sucursal españa, 
were exposed to the foreign exchange risk. With the purpose of 
hedging this foreign exchange risk, eDp Group settled a cross 
currency interest rate swap (CIrS) in uSD and eur, between eDp 
Sucursal and eDpr for a total amount of uSD 2,632,613. Also a CIrS 
in pln and eur, between eDp energias de portugal Sociedade 
Anónima, sucursal en españa and eDpr, S.A. was settled for a 
total amount of pln 309,307,188, related with the net investment in 
polish companies.

3.6.3.6. HeDGe AGreeMentS – exCHAnGe rAte

eDp Sucursal and eDpr entered into several hedge agreements 
with the purpose of managing the transaction exposure related 
with the investment payments to be done in poland, fixing the 
exchange rate for eur/pln in accordance to the prices in the 
forward market in each contract date. At December 31st 2010, a total 
amount of eur 38,803,000 remained outstanding. 

3.6.4. HeDGe AGreeMentS – CoMMoDItIeS

eDp and eDp renewables europe Sl entered into hedge 
agreements for a total volume of 1,826 MWh for 2010 at the forward 
market price at the time of execution related with the expected 
sales of energy in the Spanish market.

3.6.5. trADeMArK lICenSInG AGreeMent

on May 14th 2008, eDp and eDpr signed an agreement under 
which the former granted to the latter a non-exclusive license for 
the trademark “eDp renováveis” for use in the renewable energy 
market and related activities.

In return for the granting of the trademark license, eDpr will pay 
to eDp fees calculated on the basis of the proportion of the costs 
pertaining to the former in the Group’s annual budget for image 
and trademark services, which are subject to annual review. the 
fee established for 2010 was eur 1,500,000.

the license is granted indefinitely and shall remain in effect until 
the expiry of eDp’s legal ownership of the trademark or until eDp 
ceases to hold the majority of the capital or does not appoint 
the majority of Directors of eDpr. eDp may also terminate the 
agreement in case of non-payment or breach of contract.

the licensing agreement is restricted by the terms of the 
framework agreement.
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with a top-down and bottom-up methodology, and a coverage 
level analysis.

• the necessary actions for the consolidation and/or 
incorporation of new geographies in the scope.

• Maintenance, adaptation and management of the system 
in line with (I) the implementation of identified improvement 
opportunities,  (II) the changing structure and (III) business 
requirements.

SCIrF presence in different geographies, according to the scope 
applied in 2010, includes 380 controls in the european platform 
(including country-specific and transversal controls in some 
geographies) in Spain, portugal, France, Belgium and poland, 384 
controls in the north American platform, and 110 controls at group 
level, as illustrated in the figure below. these controls include entity 
level controls, process controls and information technology controls).

Group level controls nr

20

110

Total controls nr

Country’s 
controls (NA+EU)

583

874

European 
transversal controls nr

181

38

45

96

USA

France
& Benelux

Poland

Spain
Portugal

384

In order to assess the reliability and strength of the SCIrF (already 
implemented in the european and American platforms), and in line 
with the strategic objectives of eDpr, it was decided to undertake 
an independent review, to be conducted by a prestigious 
international institution (KpMG). the goal was materialized in 2010, 
following the International Standard on Assurance engagements 
(ISAe) 3000 methodology. In this review no material weakness were 
identified. the work of the review consisted of:

(I) obtaining an understanding of SCIrF in terms of the consolidated 
financial reporting;

 (II) evaluation of the risk of material weaknesses;

the initial duration of the agreement was five (5) years from date of 
signing and it was tacitly renewed for a new period of five (5) years 
on January 1st 2008.

either party may renounce the contract with one (1) year’s notice.

3.6.9. InForMAtIon teCHonoloGy MAnAGeMent 
SerVICeS AGreeMent BetWeen eDp renoVÁVeIS S.A. 
AnD eDp – enerGIAS De portuGAl, S.A.

on January 1st 2010, eDp renováveis portugal, S.A., and eDp 
– energias de portugal S.A. (hereinafter eDp), signed an It 
management services agreement.

the object of the agreement is to provide to eDpr the information 
technology services described on the contract and its attachments 
by eDp – energias de portugal S.A..

the amount to be paid to eDp – energias de portugal S.A. for the 
services provided in 2010 totaled eur 1,146,251.

the initial duration of the agreement is one (1) year from date of 
signing and it is tacitly renewed for a new period of one (1) year.

either party may renounce the contract with one (1) month notice.

3.7. internal control SyStemS and riSk 
management

3.7.1. InternAl Control SySteM oVer FInAnCIAl 
reportInG

eDp renováveis (eDpr) has an Internal Control System over 
Financial reporting (SCIrF) structured using as a reference in terms 
of control objectives fulfillment, and controls implementation the 
CoSo framework (Committee of Sponsoring organizations of the 
treadway Commission) with regard to business processes and 
entity level controls, and the CoBIt framework (Control objectives 
for Information and related technologies) with regard to controls of 
information technology systems.

In accordance with eDpr’s strategic orientation, SCIrF activities 
are aimed at strengthening the quality of financial information 
provided to shareholders and to the markets and at promoting 
the effectiveness and efficiency of operations, in compliance with 
applicable regulations at all times.

the CoSo framework emphasizes the aspects related with the 
risk assessment activities, since there is a growing interest in 
organizations of all sizes to enhance enterprise risk Management. 
this approach is present throughout SCIrF’s methodology and 
documentation (SCIrF Manual, responsibilities Model, processes 
and controls), by means of a set of control and risk objectives, 
that cover concepts like financial information risk, fraud or 
unauthorized use.

During the year 2010, SCIrF has been performed through (I) the 
maintenance and monitoring of the Internal Control Cycle and  (II) 
the independent review of SCIrF by KpMG.

under the model adopted at eDpr, the following activities for the 
maintenance and monitoring of the Internal Control Cycle have 
been performed:

• update of the scope: review and identification of relevant risks, 
accounts and processes, based on materiality and risk criteria, 24
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3.7.2.1. rISK FrAMeWorK AnD proCeSS

In eDpr’s risk framework, risk process aims to link the company’s 
overall strategy into manager’s day-to-day decisions, enabling 
the company to increase the likelihood of achieving its strategic 
objectives.

eDpr’s general strategy is translated into major strategic questions 
that are grouped by risk area and then subject to eDpr’s risk 
process. the outcome of the risk process is a set of specific 
guidelines per risk area that will guide managers in their decisions 
according to the company’s risk profile.

EDPR’s 
general 
strategy

Specific 
guidelines

 Day-to-day 
decisions

 Risk process

Major 
strategic 
questions

Risk committee

Core risk process

1 Risk profiler

Identification &�
Measure of risks

Risk reporting 
&�Control

Implementation 
of mitigation 
strategies  

Discussion 
of�mitigation 

strategies

3 Risk controllers 2 Risk managers

each strategic question is subject to a core risk process which is 
composed of four major steps: 

• make sense – starts with the identification of the risks that may 
affect the accomplishment of the strategic goals and is followed 
by the respective measurement both in terms of likelihood 
of occurrence and potential impact; the aim of this step is to 
generate an understanding of all the dynamics behind the issue 
under analysis in order to assess the severity of the risk as well 
as to anticipate all possible mitigating actions in the case the 
exposure to the risk is above acceptable limits.

• make choices – after an understanding of the risk, the next 
step is to discuss whether the risk needs to be treated or not. 
If it does there is a need to discuss on the most appropriate 
risk treatment strategies and methods, and the outcome of 
this discussion is a proposed action plan that is later subject to 
approval by the executive Committee.

• make happen – following the approval of the action plan, 
guidelines are written and then sent to the risk manager that 
will take them into consideration in its day-to-day decisions

• make revision – after the implementation of the mitigation 
strategies there is a follow-up of their effectiveness to assess 
if any adjustments are needed; this risk reporting and control 
step has two major functions: (1) to track eDpr’s risk position 
comparing its alignment with both the company’s risk profile 
and risk policy approved by the executive Committee for each 
risk, and (2) to control the mitigation actions by defining and 
implementing all the mechanisms necessary to check if these 
actions are being implemented according to plan.

(III) test and evaluation of the operational effectiveness of controls 
based on the evaluation of risk;

(IV) execution of other procedures which were considered as 
necessary.

It is also important to highlight the following developments that 
took place in 2010:

• the creation of SCIrF logo;

• the launch of the implementation of a new internet based tool to 
support SCIrF;

• the significant participation of eDpr for the consecution of the 
Quality Assessment certification of eDp’s group Internal Audit 
department by the Institute of Internal Auditors.

Project Manager
Director del Proyecto

Vice Chairman, Quality Assessment Services, IAI
Vicepresidente, Servicios de Evaluación de Calidad, IAI

This certificate signifies that

has successfully completed a Quality Assessment
led by the Institute of Internal Auditors (IIA)

This review indicates the resolve of the Dirección de Auditoría
Interna to improve its quality  performance, professionalism and

use of best  practices as well as its conformity to the IIA’s
InternationalStandards for the Professional Practice

 of Internal Auditing.

El presente certificado da fe de que

ha completado satisfactoriamente la Evaluación  de Calidad
realizada por el Instituto de Auditores Internos (IAI)

Esta revisión manifiesta el compromiso de la Dirección de Auditoría
Interna por mejorar de forma continua su desempeño de calidad,
profesionalidad y uso de “mejores prácticas” así como el cumplimiento
de las Normas Internacionales para la Práctica Profesional de la
Auditoría Interna.

FECHA DE RENOVACIÓN
RENEWAL DATE 02-11-15FECHA DE EMISIÓN

EMISSION DATE 02-11-10

Nº DE REGISTRO
No. REGISTER 10.004-E

Grupo EDP
Dirección de Auditoría Interna

the SCIrF activities and their progress have been quarterly reported 
to the Audit and Control Committee, complying with its supervision 
and follow-up missions regarding the company’s internal control 
systems and risk management.

At the year-end in accordance with CMVM recommendation III.1.4 
the external auditors, within the scope of their powers, verified 
the efficiency and functioning of the Internal Control Systems and 
reported their conclusions to the Audit and Control Committee. 
Additionally, KpMG reported the result of their review of SCIrF to the 
Audit and Control Committee.

With this report and the teamwork of the Internal Auditors 
the Audit and Control Committee in accordance with CMVM 
recommendation II.1.1.3 made its final assessment report and 
presented to the Board.

3.7.2 rISK MAnAGeMent

the basic principle behind eDpr’s risk management approach is 
that risk management should not only protect value but also create 
value. this value creation is obtained by optimizing company’s risk-
return taking into consideration shareholders risk appetite. 

therefore, eDpr’s risk framework was designed to be not a stand 
alone activity separated from the main activities and processes of 
the company, but to be part of the responsibilities of management 
as an integrating element of all organizational processes, including 
strategic planning. 
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risk areas risks descriptions risk related strategic 
questions (not exhaustive)

1. countries & 
regulations

• Changes in 
regulations may 
impact eDpr’s 
business in a given 
country ;

• What is eDpr’s current regulatory risk?

• How much should eDpr grow in current 
markets?

• Where should eDpr focus entering new 
markets?

2. revenues • revenues received by 
eDpr’s projects may 
diverge from what is 
expected;

• What is the exposure of our revenue 
stream both in prices and wind 
variations?

• What is the impact on eDpr’s eBItDA?

• What should the market strategy be to 
cover market volatility?

3. financing • eDpr may not be 
able to raise enough 
cash to finance all its 
planned capex;

• eDpr may not be 
able to fulfil its 
financial obligations;

• What should be the risk profile from an 
investor’s point of view?

• What is the synthetic rating of the 
company and what measures could be 
done to improve it?

• What is the probability of a cash flow 
stress due to market conditions?

4. Wind 
turbine 
contracts

• Changes in turbine 
prices may impact 
projects’ profitability;

• Contracts should 
take into account 
the pipeline 
development risk;

• What should be the hedging strategy for 
turbine prices in terms of price structure 
and quantities?

• What is the trade-off between supplier 
diversification and rappel discount?

5. pipeline 
development 

• eDpr may deliver an 
installed capacity 
different from its 
targets or suffers 
delays and/or 
anticipations in its 
installation

• How many MW can eDpr expect to put in 
operation with its current pipeline?

• How many projects may be canceled or 
be delayed over permitting issues?

• What is the actual risk of not achieving 
the installed capacity targets?

• What is the appropriate buffer to ensure 
that eDpr delivers the target capacity?

• How should eDpr’s pipeline look like 
in 2012?

6. operations • projects may deliver 
a volume different 
from expected.

• Is there any operating risk with 
significant impact in eDpr?

3.7.2.4.1 CountrIeS AnD reGulAtIon

3.7.2.4.1.1 regulatory risks

the development and profitability of renewable energy projects 
are subject to policies and regulatory frameworks. the jurisdictions 
in which eDpr operates provide numerous types of incentives that 
support the energy generated from renewable sources.

Support for renewable energy sources has been strong in previous 
years, and both the european union and various uS federal and 
state bodies have regularly reaffirmed their wish to continue and 
strengthen such support.

In europe, each country presented in 2010 their renewable national 
energy Action plans (rneAps). these plans provide detailed 
information about how each Member State expects to comply 
with its 2020 binding target, including the technology mix and the 
forecasted trajectory to reach it.

regarding uS, various State Governments have taken an active 
role in the development of energy generated from renewable 
sources through the implementation of rpS (renewable portfolio 
Standard) program.

It cannot be guaranteed that the current support will be maintained 
or that the electricity produced by future renewable energy projects 
will benefit from state purchase obligations, tax incentives, or other 
support measures for the electricity generation from renewable 
energy sources. this is particularly true in an economic downturn 
context.

3.7.2.2. rISK FunCtIonS AnD rISK CoMMIttee

risk management in eDpr is supported by three distinct 
organizational functions:

risk functions description

1 Strategy / 
profile

General risk policy 
& strategy

• responsible for setting guidelines and 
limits for risk management within the 
company

• Attempts to clarify and support 
proposals related to general strategic 
issues

2 management risk manag. & risk 
business decisions

• responsible for day to day operational 
decisions and for related risk – taking, 
risk – mitigating positions

3 control risk control • responsible for follow up of the 
results of risk taking decisions and for 
contrasting alignment of operations 
with general risk policy approved by 
the executive committee

During 2010, eDpr created a risk Committee to integrate and 
coordinate all the risk functions and to assure the link between risk 
strategy and the company’s operations.

eDpr’s risk Committee intends to be the forum to discuss how eDpr 
can optimize its risk-return position according to its risk profile. the 
key responsibilities of this committee are:

• to analyze eDpr overall exposures and propose actions;

• to follow-up the effectiveness of the mitigation actions;

• to review transactional limits, risk policies and macro-strategies;

• to review reports and significant findings of the risk profiler 
analysis and the risk control areas;

• to review the scope of the work of the risk profiler and its 
planned activities.

this committee meets on a quarterly basis and is composed 
by all Management team members, representative directors 
from corporate functions and from the operational platforms 
and, depending on the issues under discussion, the respective 
risk managers.

In 2010 this committee, created in July, met twice to discuss and 
propose eDpr’s general risk management framework and to 
discuss and recommend energy management risk policies.

In order to assure the alignment of eDpr’s risk management 
decisions with eDp’s risk-return profile, representatives from eDp 
will be part of eDpr’s risk committee in 2011.

3.7.2.3 rISK AreAS AnD rISK relAteD StrAteGIC QueStIonS 

the following table summarizes the main risk areas of eDpr’s 
business and also describes the risk related strategic questions. 
the full description of each risk and how they are managed by 
eDpr can be found in next chapter.
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management of electricity prices exposure 

eDpr faces limited market price risk as it pursues a strategy of 
being present in countries or regions with long term visibility on 
revenues. In most countries where eDpr is present, prices are 
determined through regulated framework mechanisms. on the 
markets where there is expected short term volatility on market 
prices, eDpr uses various financial and commodity hedging 
instruments in order to optimize the exposure to fluctuating 
electricity prices. However, it may not be possible to successfully 
hedge the exposures or it may face other difficulties in executing 
the hedging strategy.

In europe, eDpr operates in countries where the selling price 
is defined by a feed-in-tariff (Spain, portugal and France) or in 
markets where on top of the electricity price eDpr receives either 
a pre-defined regulated premium or a green certificate, whose 
price is achieved on a regulated market (Spain, Belgium, poland, 
romania). Additionally, eDpr is developing activity in Italy and uK 
where the mechanism is also through green certificates. 

In the case of north America, eDpr focus is developing strategy 
on the States which by having a rpS program in place provides 
higher revenues visibility, through the reC (renewable energy 
Credit) system and by non-compliance penalties. the north 
America market does not provide any regulated framework 
system for the electricity price although it may exist for the reCs 
in some States. Most of eDpr’s capacity in the uS has predefined 
prices determined by long-term contracts with local utilities in line 
with the Company’s policy of signing long-term contracts for the 
output of its wind farms.

In Brazilian operations, selling price is defined through a public 
auction which is later translated into a long-term contract.

under eDpr’s global approach to optimize the exposure to market 
electricity prices, the Company evaluates on a permanent basis 
if there are any deviations to the defined limits, assessing in 
which markets financial hedges may be more effective to correct 
it. In 2010, to manage this exposure eDpr financially hedged a 
significant part of its generation in Spain and, in the uS closed for 
the long-term a significant portion of its exposure through several 
physical and financial deals.

3.7.2.4.2.2 risk related to volatility of energy production

the amount of electricity generated by eDpr on its wind farms, 
and therefore eDpr’s profitability, are dependent on climatic 
conditions, which vary across the locations of the wind farms, and 
from season to season and year to year. energy output at wind 
farms may decline if wind speeds falls outside specific ranges, 
as turbines will only operate when wind speeds are within those 
ranges.

Variations and fluctuations in wind conditions at wind farms 
may result in seasonal and other fluctuations in the amount 
of electricity that is generated and consequently the operating 
results and efficiency.

management of risks related to volatility of energy production

eDpr mitigates wind resource volatility and seasonality by having 
a strong knowledge in the design of its wind farms, and by the 
geographical diversification - in each country and in different 
countries – of its asset base. this “portfolio effect” enables to 
offset wind variations in each area and to keep the total energy 

management of regulatory risks

eDpr is managing its exposure to regulatory risks in two different 
ways. the first one is trough a geographic diversification strategy 
based on a methodology comprising a positive correlation 
between country defined targets and gap from current level, 
technological mix of installed generation, energy demand and 
supply, regulatory track record stability and incentives mechanism. 
eDpr also analyses the country wind resource, land and site 
availability, permitting complexity and interconnection availability. 

the second one is by being an active member in several wind 
associations. eDpr belongs to the most prestigious wind energy 
associations, both at national and international level. eDpr is an 
active member of the following renewable (specially wind energy) 
associations. Being an active member in all these associations 
allows eDpr to be aware of any regulatory change, and represent 
wind energy sector’s interests when required by the governments.

europe eWeA (european Wind energy Association)

Spain Aee (Asociación empresarial eólica)

portugal Apren (Associação portuguesa de produtores de energia 
eléctrica de Fontes renováveis)

france Ser (Syndicat des Énergies renouvelables)

Belgium Apere (Association pour la promotion des energies renouv-
elables)
eDorA (Fédération de l’energie d’origine renouvelable et 
Alternative)

poland pIGeo (polska Izba Gospodarcza energii odnawialnej)
pSeW (polskie Stowarzyszenie energetyki Wiatrowej)
pteW (polskie towarzystwo energetyki Wiatrowej)

romania rWeA (romanian Wind energy Association)

united kingdom BWeA (British Wind energy Association)
renewable uK
Scottish renewables

italy AneV (Associazione nazionale energia del Vento)
Aper (Associazione promotori energie rinnovabili)

united States American Wind energy Association (AWeA)
Iowa Wind energy Association
reneW Wisconsin
renew, Inc.
the Wind Coalition
American Wind Wildlife
Ceert
Colorado Independent energy Association
Interwest energy Alliance
Western power trading Forum
Smart Grid oregon
texas renewable energy
renewable northwest project

canada CanWeA (Canadian Wind energy Association)

Brazil Abeeolica (Associação Brasileira de energia eolica)
Cerne (Centro de estratégias em recursos naturais e energias)

3.7.2.4.2 reVenueS

3.7.2.4.2.1 exposure to market electricity prices 

the electricity sold by eDpr depends in some extent on the 
incentives schemes for renewable energy in place in each of 
the countries where eDpr operates. In some of the markets this 
creates an exposure to market prices for electricity. Market prices 
may be volatile as they are affected by various factors, including 
the cost of fuels, average rainfall levels, the cost of power plant 
construction, technological mix of installed generation capacity 
and demand. therefore, a decline in market prices to unexpected 
levels could have a material adverse effect on eDpr’s business, 
financial condition or operating income. 
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eDpr has a portfolio of interest-rate derivatives with maturities 
between approximately 1 and 10 years. Sensitivity analyses are 
performed of the fair value of financial instruments to interest-rate 
fluctuations.

Given the policies adopted by eDpr Group its financial cash flows 
are substantially independent from the fluctuation in interest rate 
markets.

3.7.2.4.3.1.2 exchange rate risk

eDpr operates internationally and is exposed to the exchange-
rate risk resulting from investments in foreign subsidiaries. 
Currently, main currency exposure is the u.S. dollar/euro currency 
fluctuation risk that results principally from the shareholding in 
eDpr nA. With the ongoing increasing capacity in others non-euro 
regions, eDpr will become also exposed to other local currencies 
(Brazil, poland and romania).

eDpr general policy is the natural Hedging in order to match 
currency cash flows, minimizing the impact of exchange rates 
changes while value is preserved. the essence of this approach is 
to create financial foreign currency outflows to match equivalent 
foreign currency inflows. often the debt is raised in the same 
foreign currency in which operating cash flows are received. the 
Financial Department is responsible for monitoring the evolution 
of the exchange rates changes, seeking to mitigate the impact 
of currency fluctuations on the net assets and net profit of the 
group, using natural hedging strategies, as well as, exchange-
rate derivatives and/or other hedging structures with symmetrical 
characteristics to those of the hedged item. the effectiveness of 
these hedges is reassessed and monitored throughout their lives.

3.7.2.4.3.2 counterparty credit risk

Counterparty risk is the default risk of the other party in an 
agreement, either due to temporary liquidity issues or long term 
systemic issues.

management of counterparty credit risk

eDpr policy in terms of the counterparty credit risk on financial 
transactions is managed by an analysis of the technical 
capacity, competitiveness, credit notation and exposure to 
each counterparty. Counterparties in derivatives and financial 
transactions are restricted to high-quality credit institutions, 
therefore, there cannot be considered any significant risk of 
counterparty non-compliance and no collateral is demanded for 
these transactions.

In the specific case of eDpr eu, credit risk is not significant due to 
the reduced average payment period for customer balances and 
the quality of its debtors. In europe, main customers are operators 
and distributors in the energy market of their respective countries.

In the case of eDpr nA, counterparty risk analysis is more 
relevant given typical price structure and the contracting terms 
of ppA contracts. In the light of this, counterparty risk is carefully 
evaluated taking into account the offtakers’ credit rating. In 
many cases, additional credit support is required in line with the 
exposure of the contract.

3.7.2.4.3.3 liquidity risk

liquidity risk is the risk that eDpr will not be able to meet its 
financial obligations as they fall due.

generation relatively steady. Currently eDpr is present in 11 
countries: Spain, portugal, France, Belgium, poland, romania, uK, 
Italy, uS, Canada and Brazil.

3.7.2.4.3 FInAnCInG

3.7.2.4.3.1 risks related to the exposure to financial markets

eDpr is exposed to fluctuations in interest rates through financing. 
this risk can be mitigated using fixed rates and hedging 
instruments, including interest rate swaps. 

Also because of its presence in several countries, currency 
fluctuations may have a material adverse effect on the financial 
condition and results of operations. eDpr may attempt to hedge 
against currency fluctuations risks by natural hedging strategies, 
as well as by using hedging instruments, including forward 
foreign exchange contracts and Cross Interest rate Swaps.

eDpr hedging efforts will minimize but not eliminate the impact of 
interest rate and exchange rate volatility.

management of financial risks

the evolution of the financial markets is analyzed on an on-going 
basis in accordance to eDp Group’s risk management policy 
approved by the eDpr`s Board of Directors. 

the Board of Directors is responsible for the definition of general 
risk-management principles and the establishment of exposure 
limits following the recommendation of the risk committee.

taking into account the risk management policy and exposure 
limits previously approved, the Financial Department identifies, 
evaluates and submits for approval by the Board the financial 
strategy appropriate to each project/location.

the execution of the approved strategies is also undertaken by 
the Financial Department, in accordance with the policies previous 
defined and approved. 

Fixed rate, natural hedging and Financial instruments are used to 
minimize potential adverse effects resulting from the interest rate 
and foreign exchange rate risks on its financial performance.

3.7.2.4.3.1.1 interest rate risk

the purpose of the interest rate risk management policies is to 
reduce the exposure of long term debt cash flows from market 
fluctuations, mainly by issuing long term debt with a fixed rate, 
but also through the settlement of derivative financial instruments 
to swap from floating rate to fixed rate when long term debt is 
issued with floating rates.

the main potential exposure comes from shareholder loans from 
the eDp Group and from institutional investors in connection with 
its partnership Structures in the case of the uS operations, as well 
as, project financing and third party loans from entities outside 
the eDp Group.

In the floating-rate financing context which represents approx. 5% 
of eDpr’s gross debt, eDpr may contract interest-rate derivative 
financial instruments to hedge cash flows associated with future 
interest payments, which have the effect of exchange floating 
interest to fixed interest rate. 
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management of permitting risk

eDpr mitigates this risk by having development activities in 11 
different countries (Spain, portugal, France, Belgium, poland, 
romania, uK, Italy, uS, Canada and Brazil) with a portfolio of 
projects in several maturity stages. eDpr has a large pipeline 
located in the most attractive regions providing a “buffer” to 
overcome potential delays in the development of new projects, 
ensuring growth targets. For this high quality pipeline is worth to 
highlight eDpr’s early mover status in the majority of its markets 
and the partnerships created with teams with strong local 
expertise in the development and construction of wind farms. 

3.7.2.4.6 operAtIonS

3.7.2.4.6.1 Wind turbine performance risk

Wind farms output depend upon the availability and operating 
performance of the equipment necessary to operate it, mainly the 
components of wind turbines and transformers. therefore the risk 
is that the performance of the turbine does not reach its optimum 
implies that the energy output is not the expected. the best 
indicator to measure the WtG performance is the availability level 
– the period of time it was actually available to operate within that 
period and delivering the agreed power curve.

management of wind turbine performance risk

eDpr mitigates this risk by using a mix of turbine suppliers 
which minimizes technological risk, by signing a medium-term 
full-scope maintenance agreement with the turbine supplier 
and by an adequate preventive and scheduled maintenance. 
Additionally, technical warranties are signed with the turbine 
suppliers, in order to guarantee that the performance of the 
turbine will be optimum. After this period, o&M is usually 
contracted with an external company, but a technical assistance 
agreement is also signed with the turbine supplier.

Most recently, and following the general trend in the wind sector, 
eDpr is externalizing some pure technical o&M activities of 
its wind farms. through eDpr Dispatch Center, the Company 
remotely controls all its wind farms reacting on real time to grid 
requirements and by gathering all the 24-day operating data it is 
increasing its know-how in managing core o&M activities.

3.8. external auditor

the Audit and Control Committee is responsible for proposing 
to the Board of Directors for submission to the General Meeting 
the appointment of the Company auditors and the terms of their 
contracts, scope of their duties and revocation and renewal of 
their contracts.

In order to protect the external Auditor independence, the 
following competences of the Audit and Control Committee were 
exercised during 2010:

• Direct and exclusive supervision from the Audit and Control 
Committee;

• evaluation of the qualifications, independence and 
performance of the external Auditor and the annual report 
from the external Auditor regarding the information of all 
existing relations between the Company and the Auditors or 
people related to them, including all the services rendered and 
all the services in course. the Audit and Control Committee, in 

management of liquidity risk

eDpr’s strategy to manage liquidity is to ensure, as far as 
possible, that it will always have significant liquidity to meet its 
liabilities when due, under both normal and stressed conditions, 
without incurring in unacceptable losses or risking damage to 
eDpr’s reputation.

the liquidity policy followed by eDpr ensures compliance with the 
planned payment commitments/obligations, through maintaining 
sufficient credit facilities and having access to the eDp Group 
liquidity facilities.

3.7.2.4.4 WInD turBIne ContrACtS

3.7.2.4.4.1 Wind turbine supply risk

Wind turbine generators (WtG) is a key element in the 
development of eDpr’s wind-related energy projects, as the 
shortfall or an unexpected sharp increase in WtG prices can 
create a question mark on new project’s development and its 
profitability. WtG represents the majority of a wind farm capital 
expenditure (on average, between 70% and 80%).

management of wind turbine supply risk

eDpr faces limited risk to the availability and prices’ increase of 
WtG due to its framework agreements with the major global wind 
turbines suppliers. the Company uses a large mix of turbines 
suppliers in order to reduce its dependency on any one supplier 
being one of the worldwide wind energy developers with a more 
diversified and balanced portfolio.

When signing framework agreements with one or more WtG 
suppliers, eDpr balances the cost, best fit with Company’s 
pipeline and flexibility on time, geography and model/technology.

pursuing this medium-term framework agreements strategy, 
eDpr reduces the risk of contracting large amounts of new WtG 
exposed to the spot market while having long term visibility on 
the total cost of ownership due to the fix cost structure of the 
frameworks signed. on the other way, by not contracting all the 
WtG needed for its growth plan, eDpr increases its short term 
flexibility pipeline development. Finally, eDpr in these framework 
agreements ensure additional geographic flexibility to best fit 
its pipeline development with changes in future conditions in a 
given market.

3.7.2.4.5 pIpelIne DeVelopMent

3.7.2.4.5.1 permitting risks

Wind farms are subject to strict international, national, state, 
regional and local regulations relating to the development, 
construction, licensing, grid interconnection and operation of 
power plants. Among other things, these laws regulate: land 
acquisitions, leasing and use; building, transportation and 
distribution permits; landscape and environmental permits; and 
regulations on energy transmission and distribution network 
congestions. Development process of wind farms is subject to the 
obtaining such permits. If authorities do not grant these permits 
or they do so with delays or with other restrictions, such actions 
could have a material adverse effect on the development of 
further business.
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• to facilitate early detection of irregularities that, if they occurred, 
might cause serious losses to the eDpr Group and its employees, 
customers and shareholders.

Contact with the Company’s Audit and Control Committee is only 
possible by email and post, and access to information received is 
restricted.

Any complaint addressed to the Audit and Control Committee will 
be kept strictly confidential and the whistle-blower will remain 
anonymous, provided that this does not prevent the investigation of 
the complaint. S/he will be assured that the Company will not take 
any retaliatory or disciplinary action as a result of exercising his/her 
right to blow the whistle on irregularities, provide information or assist 
in an investigation.

the Secretary of the Audit and Control Committee receives all the 
communications and presents a quarterly report to the members of 
the Committee.

In 2010 there were no communications regarding any irregularity 
at eDpr.

3.10 ethicS

eDpr is governed by a strong sense of ethics, whose principles are 
embodied in the day-to-day activities of its employees, according to 
ethical practices generally considered to be consensual but which, for 
reasons of appropriate disclosure, transparency and impartiality, the 
company decided to provide details on.

For that purpose, eDpr developed and approved a global Code of 
ethics, to be adopted by all company’s employees, without prejudice 
to other legal or regulating provisions. eDpr employees’ must comply 
with the Code of ethics and with the approved corporate policies, 
which provide those practices and should follow main principles 
such as:

• transparency, honesty and integrity

• Working environment

• Development of human capital

• Human rights

• non-discrimination and equal opportunities

• Integrity

• environment and sustainability

• Disciplinary action

the Code of ethics has been disseminated to all employees.

A “whistle-blowing” e-mail channel is available at the Company’s 
Intranet. It allows a direct and confidential communication of any 
presumably illegal practice and/or of any alleged accounting or 
financial irregularity occurring within the company. A “Code of ethics” 
e-mail channel is also available for the communication of any breach 
to the Code articles.

order to evaluate its independence, obtained from the external 
Auditor information regarding their independence according 
to Decree-law n.º 224/2008, november 20th, that changes the 
bylaws of the external Auditors Association;

• revision of the transparency report signed by the external 
Auditor and published on their website. this report is about 
a group of subjects regulated on article 62º-A from the 
Decree-law n.º 224/2008, mainly related to the Internal 
Control System and to the process of quality control realized by 
the competent entities;

• Analysis with the external Auditor of the scope, planning and 
resources to use on the services provided.

eDpr’s external Auditor is, since the year 2007, KpMG Auditores 
S.l., therefore there is still no need to rotate the auditor according 
to recommendation III.1.3 of the portuguese Corporate 
Governance Code.

In 2010, according to the Audit and Control Committee’s 
competences and in line with recommendations II.4.4 and II.4.5, 
it was the corporate body in charge of the permanent contact 
with the external auditor on matters that may pose a risk to their 
independence and any other matters related to the auditing of 
accounts. It also receives and stores information on any other 
matters provided for in legislation on audits and in auditing 
standards in effect at any time.

the Audit and Control Committee assessed the performance 
of the external auditor in providing the services hired by the 
Company and made a positive evaluation of their quality, 
considering that they meet applicable standards and that it is 
advisable to maintain the same auditor.

the work of the external auditor, including reports and audits 
of its accounts, was supervised and evaluated in accordance 
with applicable rules and standards, in particular international 
auditing standards. the external auditor in coordination with 
the Audit and Control Committee verifies the implementation 
of remuneration policies and the efficiency and functioning of 
internal control mechanisms. the external auditor reports to the 
Audit and Control Committee all the shortcomings.

3.9. WhiStle-BloWing policy

Since the beginning of trading on the eurolist by euronext lisbon, it 
has sought to introduce measures to ensure its good governance 
and that of its companies, including the prevention of improper 
practices, especially in the fields of accounting and finance.

the Board of Directors of eDpr therefore decided to provide its 
employees with a direct, confidential communication channel 
for them to report any presumed unlawful practices or alleged 
accounting or financial irregularities occurring in their company. 
these communications go directly to the Audit and Control 
Committee.

eDpr creation of this channel for whistle-blowing on irregularities in 
financial and accounting practices is essentially intended:

• to enable any employee to freely report his/her concerns in these 
areas to the Audit and Control Committee;
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An ordinary General Meeting must be held in the first six (6) 
months of each year to review of the performance the company 
management, approve the annual report and accounts for the 
previous year and the proposal for appropriation of profits and 
approve the consolidated accounts, if appropriate. the General 
Meeting also decides on any other matters falling within its powers 
and included on the agenda;

An extraordinary General Meeting is any meeting other than that 
mentioned above.

4.2. right to attend

All shareholders, irrespective of the number of shares that they own, 
may attend a General Meeting and take part in its deliberations with 
right to speak and vote.

In order to exercise their right to attend, shareholders must have their 
shares registered in their name in the Book entry Account at least five 
(5) days in advance of the date of the General Meeting.

Moreover, although there is no express provision on the matter 
in the Articles of Association, in the event of the suspension of a 
General Meeting, eDpr plans to adopt recommendation I.2.2 of the 
portuguese Corporate Governance Code and not require the blocking 
of shares more than five days in advance.

Any shareholder with the right to attend may send a representative 
to a General Meeting, even if this person is not a shareholder. 
power of attorney is revocable. the Board of Directors may require 
shareholders’ power of attorney to be in the Company’s possession 
at least two (2) days in advance, indicating the name of the 
representative.

power of attorney shall be specific to each General Meeting, in writing 
or by remote means of communication, such as post.

4.3. voting and voting rightS

each share entitles its holder to one vote.

Shares issued without this right do not have voting rights, with the 
exception of cases set forth by current legislation.

there is no employee share-owning system at eDpr and so no 
relevant control mechanisms on the exercise of voting rights by 
employees or their representatives have been set up.

4.4. mail and electronic communication voteS

Shareholders may vote on points on the agenda, relating to any 
matters of the Shareholder’s competence, by mail or electronic 
communication. It is essential for their validity that they be received by 
the company by midnight of the day before the date scheduled for the 
first calling to order of the General Meeting. 

Votes by mail shall be sent in writing to the place indicated on 
the invitation to the meeting accompanied by the documentation 
indicated in the Shareholder’s Guide.

In order to vote by electronic communication, shareholders must 
express this intention to the Chairperson of the General Meeting of 
the in the form indicated in the invitation to the meeting, sufficient time 
in advance to permit the vote within the established time limit. they 
will then receive a letter containing a password for voting by electronic 

4. EXERCISE OF SHAREHOLDER’S RIGHTS

4.1. deScription and competenceS of the 
general meeting of ShareholderS

the General Meeting of Shareholders is a meeting of 
shareholders that, that when properly convened, has the power 
to deliberate and adopt, by majority, decisions on matters that 
the law and Articles of Association reserve for its decision and are 
submitted for its approval. In particular, it is responsible for: 

• evaluation of the Company’s management and approval 
of the annual accounts from the previous financial year, 
management report and decision on the application of the 
previous fiscal year’s income or loss;

• Appointment and renewal of the Board of Directors in 
accordance with these Articles and the legal provisions in 
force, covering or eliminating vacancies that may occur or, as 
appropriate, ratifying the appointments of Directors made on 
a provisional basis by the Board of Directors;

• Appointment of auditors;

• Decision on the matters proposed by the Board of Directors;

• All other matters provided in the law in force.

• Increasing and reducing the share capital and delegating 
to the Board of Directors, if applicable, within the legal time 
limits, the power to set the date or dates, who may use said 
delegation wholly or in part, or refraining from increasing or 
reducing the capital in view of the conditions of the market 
or the Company or any particularly relevant fact or event 
justifying such a decision in their opinion, reporting it at the 
first General Meeting of Shareholders held after the end of the 
time limit for its execution;

• Delegating to the Board of Directors the power to increase 
the share capital pursuant to Article 297 of royal legislative 
Decree 1/2010 of July 2nd 2010, which approves the revised 
text of the law on public limited Companies (Spanish 
Companies law);

• Issuing bonds;

• Amending the Articles of Association;

• Dissolving, merging, spin off and transformation the 
Company;

• Deciding on any matter submitted to it for decision by the 
Board of Directors, which shall be obliged to call a General 
Meeting of Shareholders as soon as possible to deliberate 
and decide on concrete decisions included in this article 
submitted to it, in the event of relevant facts or circumstances 
that affect the Company, shareholders or corporate bodies.

the decisions of the General Meeting are binding on all 
shareholders, including those voting against and those who 
did not participate in the meeting.

A General Meeting may be ordinary or extraordinary. In either 
case, it is governed by the law and Articles of Association.
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purpose, the Company hires a specialized entity to collect, process 
and count votes.

In 2010, the remuneration of the Chairperson of the General Meeting 
of eDpr was eur 15,000.

4.7. minuteS and information on deciSionS

Given that eDpr is a listed company on eurolist by euronext lisbon, 
shareholders have access to corporate governance information at 
www.edprenovaveis.com. extracts of General Meeting minutes and 
the invitation, agenda, motions submitted to the General Meeting and 
forms of participation shall be placed at shareholders’ disposal five (5) 
days after they are held.

Given the personal nature of the information involved, the history 
does not include attendance lists at general meetings, although, in 
accordance with CMVM Circular nr. 156/eMIt/DMeI/2009/515, when 
General Meetings are held, eDpr plans to replace them by statistical 
information indicating the number of shareholders present and 
distinguishing between the number of physical presences by mail.

eDpr therefore publishes on its website an extract of the minutes 
of General Meetings with all information on the constitution of 
the General Meeting and decisions made by it, including motions 
submitted and any explanations of votes.

the website also provides eDpr shareholders with information on: 
i) requirements for participating in the General Meeting, ii) mail 
and electronic communication votes iii) information available at the 
registered office.

4.8. meaSureS regarding control and changeS of 
control of the company

the Company has taken no defensive measures that might seriously 
affect its assets in any of the cases of a change in control in its 
shareholder structure or the Board of Directors.

the Articles of Association contain no limitations on the 
transferability of shares or voting rights in any type of decision and 
no limitations on membership of the governing bodies of eDpr. 
neither are there any decisions that come into effect as a result of 
a takeover bid.

the fact that the Company has not adopted any measures 
designed to prevent successful takeover bids is therefore in line 
with recommendation I.6.1 of the CMVM Code of Corporate 
Governance.

on the other hand, eDpr has not entered into any agreements 
(current or future) subject to the condition of a change in control 
of the Company, other than in accordance with normal practice 
in case of financing of certain wind farm projects by some of its 
group companies.

Finally, there are no agreements between the Company and 
members of its Board of Directors or managers providing for 
compensation in the event of resignation of discharge of Directors 
or in the event of resignation, dismissal without just cause or 
cessation of the working relationship following a change in control 
of the Company.

communication within the time limit and in the form established in the 
call of the General Meeting.

remote votes can be revoked subsequently by the same means used 
to cast them within the time limit established for the purpose or by 
personal attendance at the General Meeting by the shareholder who 
cast the vote or his/her representative.

the Board of Directors has approved a Shareholder’s Guide for the 
first General Meeting, detailing mail and electronic communication 
voting forms among other matters. It is at shareholders’ disposal at 
www.edprenovaveis.com.

4.5. Quorum for conStituting and adapting 
deciSionS of the general meeting

Both ordinary and extraordinary General Meetings are validly 
constituted when first called if the Shareholders, either present or 
represented by proxy, represent at least twenty five percent (25%) of 
the subscribed voting capital. on the second call the General Meeting 
will be validly constituted regardless of the amount of the capital 
present in order to comply with the minimum established under the 
Spanish Companies law.

nonetheless, to validly approve the issuance of bonds, the increase 
or reduction of capital, the transformation, merger or spin-off of the 
Company, and in general any necessary amendment to the Articles 
of Association, the ordinary or extraordinary Shareholders’ Meeting 
will need: on the first call, that the Shareholders, either present or 
represented by proxy, represent at least fifty percent (50%) subscribed 
voting capital and, on the second call, that the Shareholders, either 
present or represented by proxy, represent at least twenty five percent 
(25%) of the subscribed voting capital. 

In the event the shareholders attending represent less than fifty 
percent (50%) of the subscribed voting capital, the resolutions referred 
to in the previous paragraph will only be validly adopted with the 
favourable vote of two-thirds(2/3) of the present or represented capital 
in the General Meeting.

4.6. Board of the general meeting

the Chairperson of the General Meeting is appointed by the meeting 
itself and must be a person who meets the same requirements of 
independence as for independent Directors. the appointment is for 
three years and may be re-elected once only. 

Since June 4th 2008, the position of Chairperson of the General 
Meeting has been held by rui Chancerelle de Machete, whose work 
address is plMJ, A.M. pereira, Sáragga leal, oliveira Martins, Júdice 
e Associados, rl, Av. da liberdade, 224, edifício eurolex, 1250-148 
lisboa, portugal.

In addition to the Chairperson, the Board of the General Meeting 
is made up of the Chairperson of the Board of Directors, or his 
replacement, the other Directors and the Secretary of the Board 
of Directors.

the position of Secretary of the General Meeting is occupied by the 
non-member Secretary of the Board of Directors, emilio García-Conde 
noriega, whose work address is that of the Company. 

the Chairperson of the General Meeting of eDpr has the appropriate 
human and logistical resources for his needs, considering the 
economic situation of eDpr, in that, in addition to the resources 
from the Company Secretary and the legal support provided for the 32
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5. REMUNERATION

5.1. remuneration of the memBerS of the Board of 
directorS and itS audit and control committee

pursuant to Article 26 of the Company’s Articles of Association, the 
remuneration of the members of the Board of Directors shall consist 
of a fixed amount to be determined by the General Meeting for the 
whole Directors and expenses for attending Board meetings.

the above article also establishes the possibility of the Directors 
being remunerated with Company shares, share options or other 
securities granting the right to obtain shares, or by means of share-
indexed remuneration systems. In any case, the system chosen 
must be approved by the General Meeting and comply with current 
legal provisions.

the nominations and remunerations Committee is responsible 
for proposing to the Board of Directors, although not bindingly, the 
system, distribution and amount of remuneration of the Directors 
on the basis of the overall amount of remuneration authorized by 
the General Meeting. It can also propose to the Board the terms 
of contracts with the Directors. the distribution and exact amount 
paid to each Director and the frequency and other details of the 
remuneration shall be determined by the Board on the basis of a 
proposal from the nominations and remunerations Committee.

the maximum remuneration approved by the General Meeting of 
Shareholders for 2010 for all the members of the Board of Directors 
is eur 2,500,000.

5.2. performance-BaSed componentS, variaBle 
component and fixed amount

the remuneration of the executive Committee is built in three 
blocks: fixed remuneration, annual and multi-annual bonus.

the annual bonus is defined as a maximum of 80% of the annual 
salary and is calculated based on the following indicators in each 
year of their term: (I) relative performance of total shareholder 
return of eDpr vs. capital market indexes and peer performance;  
(II) return on invested capital; (III) additional installed capacity (MW); 
(iv) net profits and eBItDA growth in 2010.

the multi-annual bonus is defined as a maximum of 120% of the 
annual salary and is calculated based on the same drivers as 
for annual bonus but measured on a multi-year timeframe to be 
paid at the end of the period and with additional environmental 
and social perspectives including, (I) the performance of the 
Sustainability Index applied to eDpr (DJSI method), (II) eDpr Group’s 
image in the national and international markets (through brand 
audit and surveys), (III) its capacity to change and adapt to new 
market requirements (through surveys), (iv) fulfillment of strategic 
national and international targets.

the remuneration to the Ceo was paid directly by eDpr while for 
the other members of the executive Committee there was no direct 
payment to its members.

Although the remuneration for all the members of the Board of 
Directors is provided for, the members of the executive Committee, 
with the exception of the Ceo (who devotes most of his/her work to 
the activity of eDpr) are not remunerated. 

this corporate governance practice of remuneration is in line 
with the model adopted by the eDp Group, in which the executive 

4.9. general meeting of ShareholderS in 2010

on April 13th 2010, took place in oviedo the ordinary General 
Meeting of Shareholders of the company “eDp renováveis, S.A.”.

the Meeting’s validity was ascertained by the meetings’ president, 
and the definitive quorum of members was:

• 56 shareholders were present, holding 4,116,370 shares making 
up for 0.472% of the share capital, and

• 62 shareholders were represented, holding 695,343,366 shares 
making up for 79.713% of the share capital.

A total of 118 shareholders attended the General Meeting, including 
those present and those represented, holding a total of 699,459,736 
shares which constitutes a nominal amount of eur 3,497,298,680 of 
the share capital, that is, 80.185% of the mentioned share capital.

the ten proposals submitted to approval at the General Meeting 
were all approved. extracts of the 2010 General Meeting minutes 
and the invitation, agenda, motions submitted to the General 
Meeting and forms of participation are available at the company’s 
website www.edprenovaveis.com
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remuneration

euros

fixed
variable

total
annual multi-

annual

Management team 954,662 297,000 – 1,251,662

5.4. Statement on remuneration policy

the nomination and remunerations Committee assists and reports 
to the Board of Directors about the remunerations of the Board 
and the Management team, proposing to the Board, within the 
limits established in the Articles of Association, the remuneration 
system, distribution method and amounts payable to the Directors 
that must be submitted to the approval of the General Meeting 
of Shareholders. this committee defines the remuneration and is 
sought to ensure that it reflects the performance of all members in 
each year (variable annual remuneration) and their performance 
throughout the term of their office by means of a variable 
component consistent with the maximization of the Company’s 
long-term performance (multi-annual variable remuneration). 
this is intended to ensure the alignment of the Board of Directors’ 
performance with the shareholders’ interests. A statement on 
remuneration policy will be submitted to the next General Meeting 
of Shareholders, for approval.

5.5. general meeting’S aSSeSSment of company 
remuneration policy and performance 
evaluation of itS governing BodieS

the General Meeting is responsible for appointing the Board of 
Directors, which appoints the nominations and remunerations 
Committee, who is part of the Board and responsible for submitting 
the statement on remuneration policy for the Company’s corporate 
bodies.

one of the General Meeting’s duties includes appraising the above 
mentioned statement.

pursuant to Article 164 of the Spanish Companies law, the 
General Meeting evaluates the performance of the company’s 
management and makes an annual decision on whether to 
maintain confidence, or not, in their members.

5.6. attendance at the ordinary general meeting 
of ShareholderS of a repreSentative of the 
nominationS and remunerationS committee

At least one of the members of the nominations and 
remunerations Committee will be present or represented at the 
General Meeting of Shareholders of eDpr.

5.7. propoSal on the approval of planS on Share 
remuneration and/or Share purchaSe optionS 
or on the BaSiS of Share price fluctuationS

the Company has not approved any plans for share remuneration 
or share purchase options or plans based on share price 
fluctuations.

Directors of eDp do not receive any remuneration directly from 
the group companies on whose governing bodies they serve, but 
rather through eDp.

nonetheless, in line with the above corporate governance practice, 
eDpr has signed an executive Management Services Agreement 
with eDp, under which the Company bears the cost for the render of 
those services corresponding to the remuneration defined for the 
executive members of the Board of Directors.

the non-executive Directors only receive a fixed remuneration, 
which is calculated on the basis of their work exclusively 
as Directors or cumulatively with their membership on the 
nominations and remunerations Committee, related party 
transactions Committee and the Audit and Control Committee.

eDpr has not incorporated any share remuneration or share 
purchase options plans as components of the remuneration of 
its Directors. no Director has entered into any contract with the 
Company or third parties that have the effect of mitigating the 
risk inherent in the variability of the remuneration established by 
the Company.

5.3. annual remuneration of the Board of 
directorS including the audit and control 
committee

the remuneration of the members of the Board of Directors for the 
year ended on December 31st 2010 was as follows:

remuneration

euros

fixed
variable

total
annual multi-

annual

executive directors

António Mexia* - - - -

Ana Maria Fernandes (Ceo)* 384,000 208,939 - 592,939

António Martins da Costa* - - - -

João Manso neto* - - - -

nuno Alves* - - - -

non-executive directors

António nogueira leite 60,000 - - 60,000

Daniel M. Kammen 45,000 - - 45,000
Francisco José Queiroz de Barros 
de lacerda 60,000 - - 60,000

Gilles August 45,000 - - 45,000

João lopes raimundo 55,000 - - 55,000

João Manuel de Mello Franco 80,000 - - 80,000

Jorge Santos 60,000 - - 60,000

José Araújo e Silva - - - -

José Silva lopes 60,000 - - 60,000

Manuel Menéndez Menéndez 45,000 - - 45,000

rafael Caldeira Valverde 55,000 - - 55,000

total 949,000 208,939 - 1,157,939

* With exception of the Ceo, the members of the executive Committee have not received 

any remuneration from eDpr. eDpr has entered in an executive Management Services 

Agreement with eDp pursuant to which eDpr is due to pay to eDp an amount of eur 

836,400 for the management services rendered by eDp in 2010.

the retirement savings plan for the members of the executive 
Committee acts as an effective retirement supplement and 
corresponds to 5% of their annual salary.

the Directors do not receive any relevant non-monetary benefits as 
remuneration.

Additionally the remuneration of the members of the Management 
team, excluding the Chief executive officer, was as follows:
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6. CAPITAL MARKETS

6.1. Share performance and dividend policy

6.1.1. SHAre DeSCrIptIon

the shares representing 100% of the eDpr share capital were 
initially admitted to trading in the official stock exchange nySe 
euronext lisbon on June 4th 2008. Since then the free float level is 
unchanged at 22.5%.

edp renováveiS, S.a.

Shares

Share Capital € 4,361,540,810

nominal Share Value € 5.00

number of Shares 872,308,162

Date of Ipo June 4th, 2008

nySe euronext lisbon

reuters rIC eDpr.lS

Bloomberg eDpr pl

ISIn eS0127797019

6.1.2 SHAre prICe perForMAnCe

eDpr’s equity market value at December 31st 2010 was eur 3.8 
billion. In 2010 the share price depreciated by 35% to eur 4.34 
per share, underperforming the pSI-20 (the nySe euronext lisbon 
reference index), the euronext 100 and the Dow Jones eurostoxx 
utilities (“Sx6e”). the year’s low was recorded on november 
30th (eur 3.72) and the year’s high was reached on January 8th 
(eur 7.01).

EDPR vs PSI20 vs DJ Eurostoxx Utilities
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In 2010 were traded more than 311 million eDpr shares, 
representing a 21% year-on-year increase in its liquidity, and 
corresponding to a turnover of approximately eur 1.5 billion. on 
average, 1.2 million shares were traded per day. the total number 
of shares traded represented 36% of the total shares admitted to 
trading and to 159% of the company’s free float, translating in the 
higher liquidity level since the Ipo.

5.8. auditor’S remuneration

For the year ended on December 31st 2010, the fees paid to KpMG 
Auditores, S.l. for the audit and statutory audit of accounts and 
financial statements, other assurance and reliability services, tax 
consultancy services and other services unrelated to statutory 
auditing are as follows:

euros portugal Spain Brazil uSa other total

audit and statutory 
audit of accounts and 
financial statements

193,000 689,856 69,479 727,908 221,211 1,901,454

other assurance and 
reliability services (*)

209,500 51,790 - 174,196 12,950 448,436

Sub-total audit 
related services

402,500 741,646 69,479 902,104 234,161 2,349,890

tax consultancy 
services

- 17,000 - 481,402 - 498,402

other services 
unrelated to statutory 
auditing

800 - - - - 800

Sub-total non-audit 
related services

800 17,000 - 481,402 - 499,202

total 403,300 758,646 69,479 1,383,506 234,161 2,849,092

(*) the fees regarding the inspection of the Internal Control System (SCIrF) of eDpr eu (eur 

100.000) and of eDpr nA (eur 100.000) are allocated to portugal, as their invoices were 

issued in this country.

In eDpr there is a policy of pre-approval by the Audit and Control 
Committee for the selection of the external Auditor and any related 
entity for non-audit services, according to recommendation III.1.5 of 
the portuguese Corporate Governance Code. this policy was strictly 
followed during 2010.
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the graph below shows the evolution in eDpr prices over the year 
and all announcements and relevant events that may had impact 
on them.

Main events affecting EDPR’s share price
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# date description Share 
price

1 8/Jan eDpr awarded 1.3 GW of wind offshore capacity in the uK 7.01

2 25/Jan eDpr signed a long-term agreement to sell green certificates 
in poland

6.38

3 27/Jan eDpr entered the Italian market through the acquisition of 
520 MW to be developed

6.44

4 3/Feb eDpr disclosed 2009 provisional data 6.18

5 17/Feb eDpr signs a power purchase Agreement (ppA) with 
tennessee Valley Authority in the united States

5.76

6 25/Feb eDpr announced 2009 results 5.97

7 12/Apr eDpr was awarded a reC contract by nySerDA 5.96

8 13/Apr eDpr Annual Shareholder Meeting 5.90

9 22/Apr eDpr disclosed 1Q2010 provisional data 5.37

10 26/Apr eDpr awarded Vestas a procurement contract to deliver up to 
2.1 GW of wind capacity

5.12

11 5/May eDpr announced 1Q2010 results 5.10

12 19/
May

eDpr holds its first Investor Day in lisbon 4.65

13 28/Jun eDpr fully closed Vento III institutional partnership structure 
through the sale of the remaining stake amounting to 
$141 million

4.98

14 2/Jul Spanish Government and Spanish wind association reach a 
long term agreement

4.80

15 6/Jul Government of Cantabria awards 220 MW to eDpr 5.09

16 8/Jul romania approves new wind regulation 5.13

17 13/Jul eDpr discloses relevant short position 5.02

18 14/Jul eDpr disclosed its 1H2010 provisional data 5.05

19 28/Jul eDpr disclosed its 1H2010 financial results 4.70

20 27/Sep eDpr establishes new institutional partnership structure incor-
porating the cash grant in lieu of ptC for 99 mw in the uS

4.10

21 30/Sep eDpr executes 535 million Zlotys project finance for 120 MW 
in poland

4.15

22 14/oct eDpr disclosed its 9M2010 provisional data 4.06

23 3/nov eDpr disclosed its 9M2010 financial results 4.12

24 15/nov eDpr signs new ppA for 99 MW in the uS 3.97

25 30/
nov

eDpr signs new ppA for 83 MW in the us 3.72

26 8/Dec Spanish Government publishes new royal Decree providing 
regulatory stability to the wind energy sector

4.24

27 9/Dec eDpr establishes new institutional partnership structure 
incorporating the cash grant in lieu of ptC for 101 MW in 
the uS

4.25

28 13/Dec eDpr signs new ppA for 198 MW in the uS 4.44

29 16-Dec eDpr secures new ppA for 175 MW in the uS 4.39

30 20-Dec uS approves the extension of the ItC cash reimbursement 4.43

EDPR Share Price and Transactions
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capital market indicators 2010 2009 2008

edpr shares in nySe euronext 
lisbon

opening price (€) 6.63 5.00 8.00*

Closing price (€) 4.34 6.63 5.00

peak price (€) 7.01 7.75 8.00

Minimum price (€) 3.72 5.00 3.45

variation in share price and refer-
ence indices

eDp renováveis (%) -35% 33% -37%

pSI20 (%) -10% 33% -51%

Dow Jones eurostoxx utilities (%) -15% -1% -38%

euronext 100 (%) 1% 25% -45%

liquidity of edpr shares on the 
market

Volume in nySe euronext (€ million) 1,539 1,676 1,646

Daily average volume (€ million) 6.0 6.4 11.0

number of shares traded (million) 311 257 216

Average number of shares traded 
(thousand)

1,211 985 1,459

total shares issued (million) 872 872 872

number of own shares 0 0 0

Free float 196 196 196

Annual rotation of capital (% of total 
shares)

36% 29% 25%

Annual rotation of capital (% of 
free-float)

159% 131% 110%

edpr market value

Market capitalization at end of period 
(€ million)

3,783 5,783 4,364

(*) June 4th, 2008
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universe of shareholders, financial analysts, investors and the 
market in general. Its main purposes are to guarantee the principle 
of equality among shareholders, prevent asymmetries in access 
to information by investors and reduce the gap in the perception 
of the company’s strategy and intrinsic value. this department 
is responsible for developing and implementing the company’s 
communication strategy and maintaining an appropriate 
institutional and informative relationship with the financial market, 
the stock exchange at which eDpr shares are traded and their 
regulatory and supervisory bodies (CMVM – Comissão do Mercado 
de Valores Mobiliários in portugal and CnMV – Comissión nacional 
del Mercado de Valores in Spain).

the Investor relations Department is coordinated by Mr. rui 
Antunes and is located at the company’s Madrid office. Its contact 
details are as follows:

Calle Serrano Galvache, nº 56

Centro empresarial parque norte

edifício olmo – 7th Floor

28033 Madrid, espanha

telefone: +34 902 830 700

Fax: +34 914 238 410

e-mail: ir@edprenovaveis.com

6.2.3. ACtIVIty In 2010

In 2010, eDpr has promoted and participated in several events, 
namely roadshows, presentations, conferences, meetings and 
conference calls, where apart from reinforcing its relationship 
with investors had the opportunity to introduce the Company and 
to answer queries about its strategy, performance and business 
environment. More than 400 meetings were held with institutional 
investors in the main financial cities of europe and of the uS as well 
as in the Company’s offices, being it a strong evidence of investor’s 
high interest in the company and its business environment. 

It is also worth highlight the completion of the company’s first 
Investor Day, which was held on May 21st 2010 in Cascais, portugal, 
where the company Management team took the opportunity 
to update investors and analysts about its strategy, outlook and 
follow-up of its business areas.

eDpr usually publishes its price sensitive information before the 
opening of the nySe euronext lisbon stock exchange through 
CMVM’s information system, makes it available on the website 
investors’ section and sends it by e-mail for the department 
mailing list.

on each earnings announcement, a conference call with webcast 
access was promoted, at which the Company’s management 
updated on eDpr’s activities. on each of these events, 
shareholders, investors and analysts had the opportunity to directly 
submit their questions and to discuss eDpr’s results as well the 
company’s outlook.

the Department remained in permanent contact with the financial 
analysts who evaluate the company and with all shareholders and 
investors by e-mail, phone or face-to-face meetings. In 2010, as far  
as the company is aware of, were issued by sell-side analysts more 
than 200 reports evaluating its performance.

6.1.3. DIVIDenD polICy

the distribution of dividends must be proposed by eDpr’s Board 
of Directors and authorized by a resolution approved in the 
Company’s Shareholders Meeting.

In keeping with the legal provisions in force, namely the Spanish 
Companies law, the eDpr Articles of Association require that profits 
for a business year consider:

• the amount required to serve legal reserves;

• the amount agreed by the same General Meeting to allocate to 
dividends of the outstanding shares;

• the amount agreed by the General Meeting to constitute or 
increase reserve funds or free reserves;

• the remaining amount shall be booked as surplus.

the expected dividend policy of eDpr, as announced in the Ipo, is 
to propose dividends’ distribution each year representing at least 
20% of eDpr’s distributable profit. Also as announced in the Ipo, 
eDpr Board of Directors can adjust this dividend policy as required 
to reflect, among other things, changes to our business plan and 
our capital requirements, and there can be no assurance that in 
any given year a dividend will be proposed or declared.

In view of the current economic and regulatory environment 
in the countries in which eDpr holds investments, of the net 
results obtained in fiscal year 2010 and of the revised business 
plan and capital requirements associated to it in a harder 
financial environment, the Board of Directors will propose at the 
Shareholder’s Meeting, to be held in 2011, to retain the 2010 results 
as voluntary reserves.

6.2. communication With capital marketS

6.2.1. CoMMunICAtIon polICy

the Communication policy of eDpr seeks to provide to 
shareholders, potential investors and stakeholders all the relevant 
information about the Company and its business environment. the 
promotion of transparent, consistent, rigorous, easily accessible 
and high-quality information is of fundamental importance to an 
accurate perception of the company’s strategy, financial situation, 
accounts, assets, prospects, risks and significant events.

eDpr therefore look for to provide investors with information 
that can support them make informed, clear, concrete 
investment decisions.

An Investor relations office was created to ensure a direct 
and permanent contact with all market related agents and 
stakeholders, to guarantee the equality between shareholders 
and to prevent imbalances in the information access.

eDpr make use of its corporate website as a major channel 
to publish all the material information and ensures that all 
the relevant information on its activities and results is always 
up-to-date and available.

6.2.2. InVeStor relAtIonS DepArtMent

the eDpr Investor relations Department (IrD) acts as an 
intermediary between the eDpr management team and a vast 37



6.2.5. onlIne InForMAtIon: WeBSIte AnD e-MAIl

eDpr considers online information a powerful tool in the 
dissemination of material information updating its website with all 
the relevant documents. Apart from all the required information by 
CMVM regulations, the Company website also carries financial and 
operational updates of eDpr’s activities ensuring all an easy access 
to information.

portuguese english Spanish

Identification of the 
company

√ √ √

Financial statements √ √ √

regulations of the 
management and 
supervisory bodies

√ √ √

Audit and Control Com-
mittee Annual report

√ √ √

Investor relations 
Department - functions 
and contact details

√ √ √

Articles of association √ √ √

Calendar of company 
events

√ √ √

Invitation to General 
Meeting

√ √ √

proposal submitted for 
discussion and voting at 
General Meetings

√ √ √

Minutes of the General 
Meeting of Sharehold-
ers

√ √ √

6.2.4. AnAlyStS

As a world leader in renewable energy and being one of the 
biggest listed companies in the sector, eDpr is permanently under 
analysis and valuation.

At the end of the 2010, as far as the company is aware of, there 
were 29 institutions elaborating research reports and following 
actively the Company’s activity. As of December 31st 2010, the 
average price target of those analysts was of € 6.03 per share with 
most of them reporting positive recommendations on eDpr’s share: 
21 Buys, 7 neutrals and only 1 Sell.

Analysts’ recommendation on eDpr’s share at 31-Dec-2010.

company analyst price 
target

recommendation date

Goldman 
Sachs

Mariano Alarco 5.80 Buy 16/Dec/10

Morgan 
Stanley

Allen Wells 6.10 overweight 15/Dec/10

Caixa BI Helena Barbosa 6.65 Buy 14/Dec/10

Société 
Générale

Didier laurens 5.80 Buy 13/Dec/10

Fidentiis Daniel rodríguez 6.00 Buy 10/Dec/10

uBS Alberto Gandolfi 5.00 Buy 7/Dec/10

Deutsche 
Bank

Virginia Sanz de Madrid 6.50 Hold 26/nov/10

BpI Bruno Almeida da Silva 6.35 Buy 19/nov/10

Citigroup Manuel palomo 5.40 Buy 18/nov/10

BCp Vanda Mesquita 6.75 Buy 16/nov/10

rBS Chris rogers 5.90 Buy 11/nov/10

redburn 
partners

Archie Fraser 7.46 Buy 10/nov/10

Arkeon 
Finance

Alexandre Koller 4.20 Sell 9/nov/10

Jp Morgan Sarah laitung 5.90 overweight 5/nov/10

BeS Fernando Garcia 6.30 Buy 5/nov/10

Bnp 
paribas

José Fernandez 4.90 neutral 4/nov/10

Berenberg Benita Barretto 5.50 Buy 4/nov/10

Barclays 
Capital

rupesh Madlani 6.50 equalweight 4/nov/10

BoAMl Matthew yates 6.40 Buy 3/nov/10

natixis Céline Chérubin 4.00 neutral 29/oct/10

Credit 
Suisse

Maria eulália Izquierdo 5.30 outperform 29/oct/10

HSBC James Magness 7.25 overweight 18/oct/10

Santander Joaquin Ferrer 7.00 Buy 24/Sep/10

nomura raimundo Fernandez-
Cuesta

5.75 neutral 6/Sep/10

Sabadell Jorge Gonzalez 6.77 Buy 30/Jul/10

unicredit Javier Suárez 5.50 Hold 28/Jul/10

Banesto José Brito Correia 6.61 overweight 22/Jun/10

BBVA Daniel ortea 7.90 outperform 10/Jun/10

Macquarie Shai Hill 5.40 neutral 7/May/10

corporate governance
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main poSitionS held By memBerS of Board of directorS in laSt five yearS

name position

AntÓnIo MexIA Ceo of eDp - energias de portugal, S.A.

AnA MArIA FernAnDeS Director of eDp - energias de portugal, SA

AntÓnIo MArtInS DA CoStA Ceo and Vice-Chairperson of eDp energias do Brasil, SA
Ceo and Chairperson of Horizon Wind energy llC
Director of eDp - energias de portugal, SA

JoÃo MAnSo neto Chairperson of the executive Committee of eDp produção
Ceo and Vice-Chairperson of Hidroeléctrica del Cantábrico, SA
Member of the executive Board of Directors of eDp - energias de portugal, SA

nuno AlVeS executive Director of Millennium BCp Investimento, responsible for BCp Group treasury and capital markets.
Member of the executive Board of Directors of eDp - energias de portugal, SA (CFo)

AntÓnIo noGueIrA leIte Director of the Instituto português de relações Internacionais, unl
Director of reditus, SGpS, SA
Managing Director José de Mello, SGpS, SA
Director of Companhia união Fabril CuF, SGpS, SA
Director of Quimigal, SA
Director of CuF - Químicos Industriais,SA
Director of ADp, SA-CuF Adubos
Director of Sociedades de explosivos Civic, SeC, SA
Director of Brisa, SA
Director of efacec Capital, SGpS, SA
Director of Comitur, SGpS, SA
Director of Comitur Imobiliária, SA
Director of expocomitur - promoções e Gestão Imobiliária, SA
Director of Herdade do Vale da Fonte - Sociedade Agrícola, turística e Imobiliária, SA
Director of Sociedade Imobiliária e turística do Cojo, SA
Director of Sociedade Imobiliária da rua das Flores, nº 59, SA
Director of José de Mello Saúde, SGpS, SA
Vice-Chairperson of the Advisory Board of Banif Banco de Investimentos
Chairperson of the General Supervisory Board of opex, SA
Member of the Advisory Board of IGCp
Vice-Chairperson of Fórum para a Competitividade
Director of José de Mello Investimentos, SGpS, SA
Director of Fundação de Aljubarrota
Chairperson of Associação oceano xxI (cluster do Mar)

DAnIel M. KAMMen Founding Director of renewable and Appropriate energy laboratory (rAel) at university of California, Berkeley
lecturer in nuclear energy at the university of California, Berkeley
lecturer in the energy and resources Group at university of California, Berkeley
lecturer in public policy at Goldman School of public policy at university of California, Berkeley
Co-Director of the Berkeley Institute of the environment
Member of the executive Committee of energy Biosciences Institute

FrAnCISCo JoSÉ QueIroZ De BArroS De lACerDA Director of Banco Comercial português, SA and several subsidiaries
Director of Mague - SpGS, SA

GIlleS AuGuSt Co-founder of August & Debouzy. He now manages the firm’s corporate department.

JoÃo lopeS rAIMunDo Chairperson of the Board of Banque BCp luxembourg
Chairperson of the Board of Directors of Banque BCp France
Director of Banque orive BCp Switzerland
Managing Director of Banco Comercial português
Vice-Chairperson of the Board of Millenniun Angola
Director of Banco Millennium BCp de Investimento
Vice-Chairperson of the Board of Millennium Bank, nA (uSA)

JoÃo MAnuel De Mello FrAnCo Director of portugal telecom SGpS, SA
Chairperson of the Audit Committee of portugal telecom SGpS, SA
Member of the remunerations Committee of portugal telecom SGpS, SA
Member of the evaluation Committee of portugal telecom SGpS, S.A.
Member of the Corporate Governance Committee of portugal telecom SGpS, SA

JorGe SAntoS Full professor of economics at Instituto Superior de economia e Gestão, da universidade técnica de lisboa
Member of the Assembly of representatives of Instituto Superior de economia e Gestão da universidade 
técnica de lisboa
Coordinator of the phD course in economics at ISeG

JoSÉ ArAÚJo e SIlVA Director of Corticeira Amorim, SGpS, SA
Member of the executive Committee of Corticeira, SGpS, SA
Director of Caixa Geral de Depósitos

JoSÉ SIlVA lopeS Chairperson of the Board of Directors Montepio Geral

MAnuel MenÉnDeZ MenÉnDeZ Director of eDp - energias de portugal, SA
Chairperson of Cajastur
Chairperson of Hidroeléctrica del Cantábrico, SA
Chairperson of naturgas energía, SA
Director of eDp renewables europe, Sl
representative of peña rueda, Sl in the Board of Directors of enagas, SA
Member of the Board of Confederación española de Cajas de Ahorro
Member of the Board of uneSA

rAFAel CAlDeIrA VAlVerDe Vice-Chairperson of the Board of Directors Banco espirito Santo de Investimento, SA
Member of the executive Committee of Banco espirito Santo de Investimento, SA

annex I



current poSitionS of the memBerS of the Board of directorS in companieS not Belonging to the Same group aS edp renováveiS, S.a. 

name position

AntÓnIo MexIA n/A

AnA MArIA FernAnDeS n/A

AntÓnIo MArtInS DA CoStA n/A

JoÃo MAnSo neto n/A

nuno AlVeS n/A

AntÓnIo noGueIrA leIte Director of the Instituto português de relações Internacionais, unl
Director of reditus, SGpS, SA
Managing Director José de Mello, SGpS, SA
Director of Companhia união Fabril CuF, SGpS, SA
Director of Quimigal, SA
Director of CuF - Químicos Industriais, SA
Director of ADp, SA-CuF Adubos
Director of Sociedades de explosivos Civic, SeC, SA
Director of Brisa, SA
Director of efacec Capital, SGpS, SA
Director of Comitur, SGpS, SA
Director of Comitur Imoboiliária, SA
Director of expocomitur - promoções e Gestão Imobiliária, SA
Director of Herdade do Vale da Fonte - Sociedade Agrícola, turística e Imobiliária, SA
Director of Sociedade Imobiliária e turística do Cojo, SA
Director of Sociedade Imobiliária da rua das Flores, nº 59, SA
Director of José de Mello Saúde, SGpS, SA
Vice-Chairperson of the Advisory Board of Banif-Banco de Investimentos
Chairperson of the General and Supervisory Board General of opex, SA
Member of the Advisory Board of IGCp
Vice-Chairperson of Fórum para a Competitividade
Director of José de Mello Investimentos, SGpS, SA
Director of Fundação de Aljubarrota
Chairperson of Associação oceano xxI (cluster do Mar)

DAnIel M. KAMMen Founding Director of renewable and Appropriate energy laboratory (rAel) at university of California, Berkeley
lecturer in nuclear energy at the university of California, Berkeley
lecturer in the energy and resources Group at university of California, Berkeley
lecturer in public policy at Goldman School of public policy at university of California, Berkeley
Co-Director of the Berkeley Institute of the environment
Member of the executive Committee of energy Biosciences Institute
Chief technical Specialist, renewable energy and energy efficiency, the World Bank 

FrAnCISCo JoSÉ QueIroZ De BArroS De lACerDA Ceo of Cimpor - Cimentos de portugal, SGpS, SA 
Chairperson of Cimpor Inversiones, SA
Chairperson of Sociedade de Investimento Cimpor Macau, SA
Manager of Deal Winds - Sociedade unipessoal, lda

GIlleS AuGuSt Co-founder of August & Debouzy. He now manages the firm’s corporate department.

JoÃo lopeS rAIMunDo Director of CIMpor - Cimentos de portugal SGpS, S.A.
Chairperson of the Board of BCp Holdings uSA, Inc
Managing Director of Banco Comercial português 

JoÃo MAnuel De Mello FrAnCo Director of portugal telecom SGpS, SA
Chairperson of the Audit Committee of portugal telecom SGpS, SA
Member of the remunerations Committee of portugal telecom SGpS, SA
Member of the evaluation Committee of portugal telecom SGpS, S.A.
Member of the Corporate Governance Committee of portugal telecom SGpS, SA

JorGe SAntoS Full professor of economics at Instituto Superior de economia e Gestão, da universidade técnica de lisboa
Member of the Assembly of representatives of Instituto Superior de economia e Gestão da universidade 
técnica de lisboa
Coordinator of the phD course in economics at ISeG

JoSÉ ArAÚJo e SIlVA Director of Corticeira Amorim, SGpS, SA
Member of the executive Committee of Corticeira, SGpS, SA
Director of Caixa Geral de Depósitos

JoSÉ SIlVA lopeS Chairperson of the Board of Directors of Montepio Geral

MAnuel MenÉnDeZ MenÉnDeZ Chairperson of Cajastur
representative of peña rueda, Sl in the Board of Directors of enagas, SA
Member of the Board of Confederación española de Cajas de Ahorro
Member of the Board of uneSA

rAFAel CAlDeIrA VAlVerDe Vice-Chairperson of the Board of Directors Banco espirito Santo de Investimento, SA
Member of the executive Committee of Banco espirito Santo de Investimento, SA
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annex III

current poSitionS of the memBerS of the Board of directorS in companieS Belonging to the Same group aS edp renováveiS, S.a.

antónio mexia ana maria 
fernandes

antónio martins 
da costa

João manso neto nuno alves manuel 
menéndez 
menéndez

eDp - energias de portugal, S.A.
Chairperson of the 
executive Board of 
Directors

Director Director Director Director

eDp - Gestão da produção de energia, S.A. Chairperson of the 
Board of Directors

eDp - energias do Brasil, S.A. Chairperson of the 
Board of Directors Director Director

eDp - estudos e Consultoria, S.A. Chairperson of the 
Board of Directors

eDp - Soluções Comerciais, S.A. Chairperson of the 
Board of Directors

eDp - Imobiliária e participações, S.A. Chairperson of the 
Board of Directors

eDp Valor - Gestão Integrada de Serviços, S.A. Chairperson of the 
Board of Directors

Sãvida - Medicina Apoiada, S.A. Chairperson of the 
Board of Directors

SCS - Serviços Complementares de Saúde, 
S.A.

Chairperson of the 
Board of Directors

energia re, S.A. Chairperson of the 
Board of Directors

Hidroeléctrica del Cantábrico, S.A. Director Director
Vice-Chairperson 
of the Board of 
Directors

Director Chairperson of the 
Board of Directors

naturgás energia, S.A.
Vice-Chairperson 
of the Board of 
Directors

Chairperson of the 
Board of Directors

eDp Investimentos, SGpS, S.A. Chairperson of the 
Board of Directors

eDp Gás III, SGpS, S.A. Chairperson of the 
Board of Directors

eDp Gás II, SGpS, S.A. (ex-nQF Gás, SGpS, 
S.A.)

Chairperson of the 
Board of Directors

eDp Gás - SGpS, S.A. Chairperson of the 
Board of Directors

eDp Internacional, S.A. Chairperson of the 
Board of Directors

Horizon Wind energy, llC Chairperson of the 
Board of Directors

eDp renewables europe, Sl Chairperson of the 
Board of Directors Director

Balwerk – Consultadoria económica e 
participações, Sociedade unipessoal, lda. Manager

eDp Ásia - Investimentos e Consultoria lda. Chairperson of the 
Board of Directors

eDp - energias de portugal Sociedade 
Anónima, Sucursal en españa

permanent 
representative

permanent 
representative

permanent 
representative

permanent 
representative

permanent 
representative

eDp Gás.com - Comércio de Gás natural, S.A. Director

eDp Finance BV representative representative representative representative representative

electricidade de portugal Finance Company 
Ireland lt. Director

eneop - eólicas de portugal, S.A. Chairperson of the 
Board of Directors

eDp renováveis Brasil, S.A. Chairperson of the 
Board of Directors

eDp  - Ásia Soluções energéticas limitada Chairperson of the 
Board of Directors

empresa Hidroeléctrica do Guadiana, S.A. Chairperson of the 
Board of Directors

eDp projectos, SGpS, S.A. Director Director

eDp energia Ibérica S.A. Director

enagás, S.A. permanent 
representative



1996 and 1998. In 1998 she joined Gás de portugal as Director 
of Strategic planning and M&A and in 2000 became Director of 
Strategy and portfolio Management of Galp Business. She later 
became president of Galp power and Director of transgás. In 
2004 she was appointed a Director of the Board of Galp energia. 
Since March 31st, 2006 Mrs. Fernandes is a Director of eDp – 
energias de portugal, S.A.

antónio fernando melo martins da costa

Holds a degree in Civil engineering and an MBA from the 
university of oporto, and has completed executive education 
studies at InSeAD (Fontainebleau), AeSe (lisbon) and the AMp 
of the Wharton School (university of pennsylvania). Mr. António 
Martins da Costa was the Chairperson and Ceo of Horizon Wind 
energy and is a Director of eDp renováveis. From 2003 to 2007, 
António Martins da Costa was the Ceo and Vice-Chairperson of 
the Board of Directors of energias do Brasil and Chairperson of 
the Board of Directors of the Company’s subsidiaries in Brazil. He 
started his professional career in 1976 as a lecturer at the Superior 
engineering Institute of porto, joined eDp in 1981 and In 1989 he 
moved to the financial sector, assuming the positions of General 
Manager of banking and executive Director on the insurance 
companies, pension funds and asset management operations 
of Millenium BCp and Director of eureko BV (netherlands). Since 
1999 he was also Deputy Ceo and Vice-president of the executive 
Board of pZu (poland), the biggest insurance company and 
asset manager in Central and eastern europe. Since March 31st, 
2006 Mr. Martins da Costa is a Director of eDp – energias de 
portugal, S.A.

João manuel manso neto

Graduated in economics from Instituto Superior de economia 
(1981) and received a post-graduate degree in european 
economics from universidade Católica portuguesa (1982). He 
also completed a professional education course through the 
American Bankers Association (1982), the academic component 
of the master’s degree programme in economics at the Faculty 
of economics, universidade nova de lisboa and, in 1985, the 
“Advanced Management program for overseas Bankers” at the 
Wharton School in philadelphia. From 1988 to 1995 he worked 
at Banco português do Atlântico, occupying the positions of 
Supervisor for the International Credit Division, Head of the 
International Credit Division, Department Director, Deputy Central 
Director for International Management and Central Director of 
Financial Management and retail Commerce South. From 1995 
to 2002 he worked at the Banco Comercial português, where 

BOARD OF DIRECTORS

antónio luís guerra nunes mexia (chairperson)

received a degree in economics from université de Genève 
(Switzerland) in 1980, where he was also Assistant lecturer in 
the Department of economics. He was a postgraduate lecturer 
in european Studies at universidade Católica. He was also a 
member of the governing boards of universidade nova de 
lisboa and of universidade Católica, where he was Director 
from 1982 to 1995. He served as Assistant to the Secretary of 
State for Foreign trade from 1986 until 1988. From 1988 to 1990 
he served as Vice-Chairperson of the Board of Directors of ICep 
(portuguese Institute for Foreign trade). From 1990 to 1998 he was 
Director of Banco espírito Santo de Investimentos and in 1998 
he was appointed Chairperson of the Board of Directors of Gás 
de portugal and transgás. In 2000 he joined Galp energia as 
Vice-Chairperson of the Board of Directors. From 2001 to 2004, he 
was the executive Chairperson of Galp energia and Chairperson 
of the Board of Directors of petrogal, Gás de portugal, transgás 
and transgás-Atlântico. In 2004, he was appointed Minister 
of public Works, transport and Communication for portugal’s 
16th Constitutional Government. He also served as Chairperson 
of the portuguese energy Association (Ape) from 1999 to 2002, 
member of the trilateral Commission from 1992 to 1998, Vice-
Chairperson of the portuguese Industrial Association (AIp) and 
Chairperson of the General Supervisory Board of Ambelis. He 
was also a Government representative to the eu working group 
for the trans-european network development. Since March 31st, 
2006 Mr. Mexia is the Chief executive officer of eDp – energias de 
portugal, S.A.

ana maria machado fernandes 
(vice-chairperson and chief executive officer)

Graduated in economics from the Faculty of economics at oporto 
(1986). She received a postgraduate degree in Finance from 
the Faculty of economics of universidade do porto and an MBA 
from the escola de Gestão do porto (1989). She lectured at the 
Faculty of economics of universidade do porto from 1989 until 
1991. She began her professional career in 1986 at Conselho – 
Gestão e Investimentos, a company of the Banco português do 
Atlântico Group, in the capital markets, investments and business 
restructuring field. In 1989 she began working at efisa, Sociedade 
de Investimentos, in the area of corporate finance, and was later 
made a Director of Banco efisa. In 1992 she joined the Grupo 
Banco de Fomento e exterior as Director in the area of investment 
banking and was Head “Corporate Finance” at BpI between 42
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and 2002,  was a consultant for Vodafone – telecomunicações 
pessoais,S.A., between 2001 and 2002, he was a consultant 
of Ge Capital, and in 2002 was a member of the consultative 
council of IGCp. Since 2002, he has held various positions 
within the José de Mello group and has held Directorships 
with numerous other entities including reditus, SGpS, S.A., 
Quimigal, S.A, Brisa, S.A., ADp, S.A., Comitur, SGpS, S.A., Comitur 
Imobiliária, S.A., expocomitur – promoções e Gestão Imobiliária, 
S.A., Herdade do Vale da Fonte–Sociedade Agrícola, turística 
e Imobiliária, S.A., e SGpS, S.A., efacec Capital, SGpS, S.A., and 
Cuf – Químicos Industriais, S.A. He held a further Directorship 
with Sociedade de explosivos Civis, SeC, S.A. from 2007 to March 
2008. Between october 1999 and August 2000,  was Secretary 
of State for treasury and Finance and Governor Substitute of 
the european Bank of Investments. Additionally held positions 
with the european Bank for reconstruction and Development, 
the International Monetary Fund and was a member of the 
Financial and economic Council of the european union. He 
was vice-chairperson of the consultative council of Banif Banco 
de Investimento, S.A., and chairperson of the general and 
supervision council of opex, S.A. He is Chairperson of Associação 
oceano xxI (cluster do Mar).
Has an undergraduate degree in economics from the 
universidade Católica portuguesa, a master of science degree 
in economics, and a ph.D. in economics from the university 
of Illinois.

daniel m. kammen

Born in 1962. Between 1988 and 1991, he was a research fellow in 
the division of engineering and applied science and the division 
of biology at the California Institute of technology and a post-
doctorate researcher of Weizmann & Bantrell in the engineering 
and applied science and biology department at California 
Institute of technology. Between 1991 and 1993, he was a research 
collaborator for science and international affairs at the John F. 
Kennedy School of Government, Harvard university. Between 1991 
and 1993, he was a research associate for the northeast regional 
centre for global environmental change and the department 
of physics, Harvard university. In 1993, he was appointed a 
permanent fellow at the African Academy of Sciences. Between 
1993 and 1999, he was a member of the research faculty at the 
Centre for energy and environmental Studies at the School of 
engineering and Applied Science at princeton university. Between 
1997 and 1999, he was Class of 1934 preceptor at the Woodrow 
Wilson School of public and International Affairs at princeton 
university, and between 1998 and 1999 he was chair of the 
science, technology and environmental policy program (Step) of 
the same institution. Between 1998 and 2001, he was an associate 
professor of the energy and resource group and between 1999 
and 2001 was an associate professor of nuclear engineering at 
the university of California, Berkeley. In 1999, he was a founding 
Director of the renewable and appropriate energy laboratory 
(rAel) of the university of California, Berkeley. From 2000 to 
2001, he joined the core management team of the Commission 
of power of California public Interest environmental research – 
environmental Area. Between 2004 and 2009, he was the Director 

he held the posts of General Director of Financial Management, 
General Manager of large Institutional Businesses, General 
Manager of the treasury, Director of BCp Banco de Investimento 
and Vice-Chairperson of BIG Bank Gdansk. From 2002 to 2003, 
in Banco português de negócios, he was the Chairperson of Bpn 
Serviços ACe, Director of Bpn SGpS, Director of Sociedade lusa de 
negócios and Director of Banco efisa. He is still a voting Member 
of the oMel Board of Directors. From 2003 to 2005 he worked 
at eDp as Director-General and Administrator of eDp produção. 
In 2005 he was named Appointed Adviser at HC energía, 
Chairperson of Genesa and Director of naturgas energia and 
oMel. Since March 31st, 2006 Mr. Manso neto is a Director of eDp 
– energias de portugal, S.A.

nuno maria pestana de almeida alves

Mr. nuno Alves holds a degree in naval Architecture and Marine 
engineering (1980) and a Master in Business Administration (1985) 
by the university of Michigan. In 1988, he joins the planning and 
Strategy Department of Millennium BCp and in 1990 becomes an 
associate Director of the bank’s Financial Investments Division. 
In 1991, Mr. nuno Alves is appointed as the Investor relations 
officer for the group and in 1994 he joins the retail network 
as Coordinating Manager. In 1996, he becomes Head of the 
Capital Markets Division of Banco CISF, currently Millennium BCp 
Investimento, and, in 1997, Co Head of the bank’s Investment 
Banking Division. In 1999, Mr. nuno Alves is appointed as 
Chairperson and Ceo of CISF Dealer, the brokerage arm of Banco 
CISF. Since 2000, before his appointment as eDp’s Chief Financial 
officer in March 2006, Mr. nuno Alves acted as an executive 
Director of Millennium BCp Investimento, responsible for BCp 
Group treasury and Capital Markets.

antónio nogueira leite

Born in 1962. Between 1988 and 1996, he held the position of 
consultant to several national and international institutions, 
including the Bank of portugal, the oeCD and the eC. Between 
1995 and 1998, was general secretary of AprItel, and between 
2000 and 2002 was a Director of AprItel. From 1997 to 1999,  
was a Director of Soporcel, S.A., between 1998 and 1999, was 
a Director of papercel, S.A., and in 1999, was a Director of MC 
Corretagem, S.A. Also in 1999, he was appointed Chairperson of 
the Board of Directors of Bolsa de Valores de lisboa and became 
a member of the executive committee of Associação de Bolsas 
Ibero Americanas. Since 2000, Mr. nogueira leite has been a 
member of the consultative council of Associação portuguesa 
para o Desenvolvimento das Comunicações. Between 2000 43



(Conservatoite national des Arts et Métiers). He is Knight of the 
lègion d’Honneur.
He has a Master in laws from Georgetown university law Center 
in Washington DC (1986); a post-graduate degree in Corporate 
law from university of paris II phantéon, DeA (1984) and a Master 
in private law from the same university (1981). He graduated from 
the Ècole Supérieure des Sciences.

João José Belard da fonseca lopes raimundo 

Born in 1960. Between 1982 and 1985, he was senior auditor 
of BDo – Binder Dijker otte Co. Between 1987 and 1990, he 
was Director of Banco Manufactures Hanover (portugal), S.A. 
and between 1990 and 1993 was a Member of the Board of 
tottAFactor, S.A. (Grupo Banco totta e Açores) and Valores 
Ibéricos, SGpS, S.A. In 1993, he held Directorships with nacional 
Factoring, da CISF – Imóveis and CISF equipamentos. Between 
1995 and 1997 he was a Director of CISF – Banco de Investimento 
and a Director of nacional Factoring. In 1998, he was appointed 
to the board of several companies, including leasing Atlântico, 
Comercial leasing, Factoring Atlântico, nacional leasing and 
nacional Factoring. From 1999 to 2000, he was a Director of BCp 
leasing, BCp Factoring and leasefactor SGpS. From 2000 to 
2003, He was appointed Chairperson of the Board of Directors 
of Banque BCp (luxemburg) and Chairperson of the executive 
Committee of Banque BCp (France). Between 2003 and 2006 he 
was a member of management of Banque prive BCp (Switzerland) 
and was General Director of private banking of BCp. Since 2006, 
he has been a Director of Banco Millennium BCp de Investimento, 
and General Director of Banco Comercial português and Vice-
Chairperson and Ceo of Millenniumbcp bank, nA. Mr. lopes 
raimundo is presently Director of CIMpor - Cimentos de portugal 
SGpS, S.A., Chairperson of the Board of BCp Holdings uSA, Inc.
Has an undergraduate degree in company management and 
administration from universidade Católica portuguesa de lisboa, 
and a master of business administration degree from InSeAD.

João manuel de mello franco

Born in 1946. Between 1986 and 1989, he was a member of the 
management council of tecnologia das Comunicações, lda. 
Between 1989 and 1994, he was Chairperson of the board of 
Directors of telefones de lisboa e porto, S.A., and between 1993 
and 1995 he was chairperson of Associação portuguesa para o 
Desenvolvimento das Comunicações. From 1994 to 1995, he was 
chairperson of the board of Directors of Companhia portuguesa 
rádio Marconi and additionally was chairperson of the board of 
Directors of Companhia Santomense de telecomunicações e da 

of the university of California, Berkeley, and Industrial technology 
research Institute of taiwan. In 2005, he was appointed 
co-Director of the Berkeley Institute of the environment. In 2006, 
he was appointed a member of the energy and resources Group 
and in 2007 held the position of coordinator of the science and 
impact sector in the energy Biosciences Institute. In addition, since 
2001, he has been a professor of public policy of the Goldman 
School of public policy, university of California, Berkeley. He is also 
an author of several studies and has received several awards in 
the energy sector. Since 2010 he is the Chief technical Specialist, 
renewable energy and energy efficiency at the World Bank.
He has an undergraduate degree, a masters degree and a ph.D. 
each in physics.

francisco José Queiroz de Barros de lacerda

Born in 1960. From 1984 to 1985, he was an assistant professor 
at universidade Católica portuguesa. Between 1982 and 
1990, he held the position of analyst, manager and Director 
of locapor (leasing), CISF and Hispano Americano Sociedade 
de Investimentos. Between 1990 and 2000 he developed his 
main activity at Banco Mello, as Managing Director since 1990 
and as Ceo between 1993 and 2000, being after 1997 also 
vice-chairperson of the Board of Directors, and, over that period, 
Chairperson or Director of several banks and financial companies’ 
part of the Banco Mello group. He was simultaneously member 
of the top management team of the José de Mello group as 
Director of uIF, SGpS, and a non-executive Director of Insurance 
Company Império. Between 2000 and 2008, he was a member 
of the executive Board of Directors of Banco Comercial português, 
S.A., and in this capacity was responsible for the activities of 
the banking group in Central, eastern & South-eastern europe 
and in investment banking. He is a Director of Mague – SpGS, 
S.A. and business consultant to several companies. He has 
an undergraduate degree in company administration and 
management from universidade Católica portuguesa.

gilles august

Born in 1957, between 1984 and 1986, he was a lawyer at Finley, 
Kumble, Wagner, Heine, underberg, Manley & Casey law office 
in Washington DC. Between 1986 and 1991he was an Associate 
and later became partner at Baudel, Salès, Vincent & Georges 
law Firm in paris. In 1995 he co-founded August & Debouzy law 
firm where he is presently working as the manager of the firm’s 
corporate department. He has been a lecturer at École Supérieur 
des Sciences economiqueset Commerciales and at Collège 
de polytechnique and is currently giving lecturers at CnAM 44
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José fernando maia de araújo e Silva

Born in 1951. He began his professional career as an assistant 
lecturer at Faculdade de economia do porto. From 1991 he was 
invited to be a lecturer at universidade Católica do porto and 
additionally held a part-time position as technician for Comissão 
de Coordenação da região norte. He has since held the position 
of Director of several companies, including of Banco espírito Santo 
e Comercial de lisboa and Soserfin – Sociedade Internacional de 
Serviços Financeiros – oporto group. He has been involved in the 
finance and management coordination of Sonae Investimentos 
SGpS, was executive Director of Sonae participações Financeiras, 
SGpS, S.A. and was Vice-Chairperson of Sonae Indústria, SGpS, 
S.A. He has additionally held Directorships with tafisa, S.A., 
Spread SGpS, S.A. and Corticeira Amorim, SGpS. He presently 
serves on the Board of Directors of Caixa Geral de Depósitos, S.A.
Has an undergraduate degree in economics from the Faculdade 
de economia do porto and has obtained certificates from 
universidade de paris Ix, Dauphine and the Midland Bank 
International banker’s course in london.

José Silva lopes

Born in 1932. From 1969 to 1974, he was a Director of Caixa Geral 
de Depósitos and Director of the Cabinet of Studies and planning 
of the Ministry of Finance. In 1972, he held the position of deputy 
chief of negotiations for the free market agreement of the eC. 
Between 1974 and 1978, he was Minister of Finance, additionally 
holding the position of external Markets Minister between 
1974 and 1975. Between 1975 and 1980, he held the position of 
Governor of the Bank of portugal. From January 2004 till 2010, he 
was chairperson of the Board of Directors of Montepio Geral.
In 2003, he was awarded the order of Grã Cruz by the 
president of portugal for his 48 years of service as an economist 
predominantly for the portuguese state. In 2004, he was 
awarded a degree of doutor honoris causa by Instituto Superior 
de economia e Gestão. Also has a degree in finance from the 
Instituto Superior de Ciências económicas e Financeiras.

Guiné telecom. From 1995 to 1997, he was vice-chairperson of the 
board of Directors and chairperson of the executive committee 
of lisnave (estaleiros navais) S.A. Between 1997 and 2001, he 
was chairperson of the board of Directors of Soponata and was 
a Director and member of the audit committee of International 
Shipowners reinsurance, Co S.A. Between 2001 and 2004, he 
was vice-chairperson of José de Mello Imobiliária SGpS, S.A., 
and was chairperson of the boards of Directors of IMopÓlIS, S.A., 
José de Mello residenciais & Serviços, S.A. and engimais, S.A. 
Since 1998, he has been a Director of portugal telecom SGpS, S.A., 
chairperson of the audit committee since 2004, and member of 
the corporate governance committee since 2006.
Has an undergraduate degree in mechanical engineering from 
Instituto Superior técnico. He additionally holds a certificate in 
strategic management and company boards and is the holder of 
a grant of Junta de energia nuclear.

Jorge Santos

Born in 1951. From 1997 to 1998, he coordinated the committee for 
evaluation of the eC Support Framework II and was a member 
of the committee for the elaboration of the ex-ante eC Support 
Framework III. From 1998 to 2000, he was chairperson of the 
unidade de estudos sobre a Complexidade na economia and 
from 1998 to 2002 was chairperson of the scientific council of 
Instituto Superior de economia e Gestão of the universidade 
técnica de lisboa. From 2001 to 2002, he coordinated the 
committee for the elaboration of the Strategic programme of 
economic and Social Development for the peninsula of Setúbal. 
Since 2007, he has been co-ordinator of the masters program 
in economics, and since 2008, he has been a member of the 
representatives’ assembly of Instituto Superior de economia e 
Gestão of the universidade técnica de lisboa (ISeG).
Has an undergraduate degree in economics from Instituto 
Superior de economia e Gestão, a master degree in economics 
from the university of Bristol and a ph.D. in economics from the 
university of Kent. He additionally has a doctorate degree in 
economics from the Instituto Superior de economia e Gestão 
of universidade técnica de lisboa, and has consequently held 
the positions of professor Auxiliar and professor Associado 
with universidade técnica de lisboa. He has been appointed 
as university professor (catedrático) of universidade técnica 
de lisboa and is the president of the Department of economics 
at ISeG.
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SECRETARY OF THE BOARD

emilio garcía-conde noriega

Born in 1955. In 1981, he joined Soto de ribera power plant, which 
was owned by a consortium comprising electra de Viesgo, 
Iberdrola and Hidrocantábrico, as legal counsel. In 1995, he 
was appointed general counsel of Soto de ribera power plant, 
and also chief of administration and human resources of the 
consortium. In 1999, he was appointed as legal counsel at 
Hidrocantábrico, and in 2003 was appointed general counsel 
of Hidrocantábrico and also a member of its management 
committee. presently serves as General Counsel of the Company, 
as Secretary of the Board, and is also Director and/or secretary 
on Boards of Directors of a number the Company’s subsidiaries 
in europe.
Holds a master’s degree in law from the university of oviedo.
 

manuel menéndez menéndez

Born in 1960. He has been a Director and a member of the 
executive committee of each of Cajastur and Hidrocantábrico. 
He has been a member of the board of Directors, executive 
committee and audit and control committee of AIrtel. He has also 
been a Director of lICo Corporación and enCe, vice-chairperson 
of the board of SeDeS, S.A. and executive chairperson of Sociedad 
de Garantía recíproca de Asturias. Currently, he is chairperson 
of Cajastur, Hidrocantábrico and naturgas energia, a Director 
of eDp renewables europe S.l. and Confederación española de 
Cajas de Ahorros, a member of the Junta Directiva de uneSA 
and a member of registro oficial de Auditores de Cuentas. He 
also represents peña rueda, S.l. (a subsidiary of Cajastur) on the 
board of Directors of enagas.
Has an undergraduate degree in economics and company 
management and a ph.D. in economic sciences, each from the 
university of oviedo. He has been appointed university professor 
(catedrático) of company management and accounts at the 
university of oviedo.

rafael caldeira valverde

Born in 1953. In 1987, he joined Banco espírito Santo de 
Investimento, S.A. and was the Director responsible for financial 
services management, client management, structured financing 
management, capital markets management, and for the 
department for origination and information; between 1991 
and 2005 he was also Director and Member of the executive 
Committee. In March 2005, he was appointed as vice-chairperson 
of the board of Directors of Banco espírito Santo de Investimento, 
S.A. and formed part of the executive committee of the company. 
He is Vice-Chairperson of the Board of Directors and Member of 
the executive Committee of Banco espírito Santo de Investimento, 
S.A. Director of BeS Investimento do Brasil, S.A.; eSSI, SGpS, S.A.; 
eSSI Comunicações, SGpS, S.A.; eSSI Investimentos, S.A. and 
espírito Santo Investment Holdings limited.
Has an undergraduate degree in economics from the Instituto de 
economia da Faculdade técnica de lisboa.
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ShareS of edp renováveiS oWned By memBerS of the Board of directorS aS at 31.12.2010

name direct indirect total

António luis Guerra nunes Mexia 3,880 320 4,200

Ana Maria Machado Fernandes 1,510 – 1,510

João Manuel Manso neto – – –

nuno Maria pestana de Almeida Alves 5,000 – 5,000

António Fernando Melo Martins da Costa 1,330 150 1,480

Francisco José Queiroz de Barros de lacerda 310 310 620

João Manuel de Mello Franco 380 – 380

Jorge Manuel Azevedo Henriques dos Santos 200 – 200

José Silva lopes 760 – 760

José Fernando Maia de Araújo e Silva 80 – 80

rafael Caldeira de Castel-Branco Valverde – – –

António do pranto nogueira leite – – –

João José Belard da Fonseca lopes raimundo 170 670 840

Daniel M. Kammen – – –

Manuel Menéndez Menéndez – – –

Gilles August – – –
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