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OuUTLOOK FOR THE FUTURE

e

2008 began with great uncertainty concerning the impact the
current financial crisis will have on the global economy and
particularly on the main markets for the Group.

The North American economy may be expected to continue to
experience the sharp cooling initiated in 2006, and could even
enter into recession during the current year. The European
economy is also forecast to slow this year while still achieving
positive growth rates. As a result, the global economy is also
set to decelerate in 2008 with emerging economies neverthe-
less maintaining fairly vibrant growth.

Against this scenario, demand for fine papers (UWF) from Eu-
rope, the main market for the Group’s products, is expected to
register moderate growth. A slight increase in demand, com-
bined with the restructuring processes initiated at a number
of competing companies, incorporating the reduction of less
productive installed capacity should maintain the European in-
dustry’s capacity utilization rates at a good level.

On the other hand, demand for eucalyptus pulp is set to remain
strong throughout 2008, underpinned by the continuing high
growth in the Chinese market, as well as rising tissue paper
consumption and the increasing use of virgin fibre in its pro-

duction.

Houwever, a weak dollar and the risk that it may further depre-
ciate against the euro threaten to negatively affect pulp sale
prices and, to a certain extent, paper as well. This may drive
an intensification of competition in the European market, ei-
ther from producers located in areas pricing in US dollars or
through the repatriation of European exports.

The high cost of wood is a factor of major concern as it may
have a negative impact on the annual Group results and the
difficulties experienced in the marketplace at this time are not
expected to improve in the near future.

Similarly, the situation prevailing in the main chemical product
markets of relevance to the Group is also likely to drive rising

operating costs.

Against this challenging scenario, the Group will continue to
direct all its attention on improving operating efficiency so as
to preserve competitiveness in demanding international mar-
kets where the Group has nevertheless increasingly been able
to affirm its presence in recent years.

In 2008, the Group is committed to a phase of major invest-
ment, specifically directed at the new paper mill under installa-
tion at its Setubal industrial complex. The new mill, scheduled to
come on stream in the third quarter of 2009, will increase the
Group’s production capacity of uncoated fine printing papers
by 500,000 tonnes per year. Representing total investment of
around euro 550 million, Setubal’s entire pulp production will
then be processed into paper boosting overall Group produc-
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tion up to among the world’s largest producers of uncoated
writing and printing papers.

The New Directive on Renewable Energies: a
Serious Challenge for the Future

The Council Directive on the use of renewable energy, comple-
ted at the end of 2007 and publicly announced on January 23",
2008, poses a huge challenge to all European Union member
states and represents a serious threat to the European paper
industry.

The Directive, establishing a 20 % target for energy from re-
newable sources in the European Union by 2020 - even if fi-
nally accepting the existence of conflicting and competing uses
for the forest biomass available — makes no provision what-
soever for a ranking of higher value added uses (such as those
of the paper industry) versus exclusively energetic uses, of a
much lower value added.

Hence, there looms over the paper industry the threat of truly
unfair competition from unsustainable uses and practices and
this at a time when this industrial sector has made a public
and irreversible commitment to the sustainable use of forestry
sourced raw materials.

2008 and subsequent years will therefore be conditioned by
any improvements which the European Parliament may intro-
duce into the final directive in matters such as trading in “green
certificates” or guarantees of origin (GOO), the promotion of
biomass cogeneration, priorities and rules of access to the
energy distribution grid as well as all the criteria and require-
ments governing the sustainable use of wood and wood resi-
dues for energy purposes.

In order to respond to all these challenges, and in particular the
latter, the paper industry, together with all interested parties
(particularly the state authorities) must bring about the infra-
structures and conditions to improve and increase the physical
availability of wood, specifically through the implementation of
forestry policies that manage to be simultaneously more cre-
ative in environmental terms, fairer, and economically consis-
tent. It is of common knowledge that in Portugal this is critical
to the future of the eucalyptus forestry industry.






REPORT AND OPINION

OF THE AUDIT BOARD
e —

To the Shareholders

I. In accordance with the law, the Company’s articles of association and our mandate, we herewith present the report on our su-
pervisory activity and our opinion on the consolidated report of the Board of Directors and on the corresponding consolidated fi-
nancial statements of Portucel — Empresa Produtora de Pasta € Papel, S.A. with respect to the uear ended December 3It, 2007.

2. During the year, we accompanied the activities of the Company and those of its most significant subsidiaries and affiliates, as
and when deemed necessary, and verified the timeliness and adequacy of the accounting records and supporting documentation.

We have also ensured that the law and the company’s articles of association were complied with.

3. We also monitored the works conducted by PriceWaterhouseCoopers & Associados, SROC, Lda, and assessed the Auditors’
Report, with which we agree.

4. Within the scope of our functions, we have verified that:

a) the consolidated balance sheet, the consolidated statement of income by nature, the consolidated statement of recognised
income and expenditure, the consolidated statement of changes in shareholder equity, the consolidated cash flow statement
and the corresponding notes to the financial statements adequately present the financial position and the results of the com-
pany and of its subsidiaries and affiliates;

b) the accounting policies and valuation criteria adopted are appropriate and in accordance with the International Financial
Reporting Standards (IFRS), having followed the analyses and recommendations issued by the external auditor;

c) the consolidated report of the Board of Directors is sufficiently clear as to the evolution of the business and the position of
the company and subsidiaries included in the consolidated accounts and highlights their more significant aspects.

5. On this basis, and taking into account the information obtained from the Board of Directors and the Company employees,
together with the conclusions in the Auditors’ Report, we are of the opinion that:

a) the consolidated report of the Board of Directors be approved;

b) the consolidated financial statements be approved;

6. Finally, members of the Audit Board express their gratitude and appreciation for the cooperation provided by the Board of
Directors, the senior officers and the other emplouees of the Companuy.

Lisbon, February 2I5t, 2008

Chairman of the Audit Board
Duarte Nuno d’'Orey da Cunha

Member of the Audit Board
Miguel Camargo de Sousa €iro

Member of the Audit Board
Goncalo Nuno Palha Gaio Picao Caldeira
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INTRODUCTION

In accordance with legal recommendations and requirements, we have structured our report on corporate governance as follows:

|. Report on the corporate governance structure and practices, drawn up under the terms of the Portuguese Securities Market
Commission (CMVM) regulation n°. 7/200I,

Il. Report issues under Article 245° - A (1) of the Securities Code;

lll. Declaration on remuneration policy drawn up by the remuneration committee and submitted to the approval of the General Share-
holder Meeting of March 13, 2008;

V. Disclosures required by Articles 447 and 448 of the Companies Code.
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I. Report on the Corporate Governance struc-
ture and practices, drawn up under the terms
of CMVM Regulation n°. 7/200l, as amended by
regulations I1l/2003, 10/2005 and 3/2006

CHAPTER O -Declaration of compliance
Recommendation n°. |

The Company ensures a constant contact with the market, in
compliance with the principle of equal treatment for all share-
holders, taking steps to ensure that all investors are provided
with equal access to information. The Company operates an
investor support office, as described below.

This recommendation has therefore been adopted in full.
Recommendation n°. 2

The Company has no restriction whatsoever on the exercise of
voting rights or the representation of shareholders, and the time
limits established in the articles of association for submission of
the required documents for attendance of general meetings and
for casting postal votes better the recommended minimum.

This recommendation has therefore also been adopted in full.
Recommendation n°. 3

The Company has adopted the recommendation concerning the
creation of an internal risk control system.

The Company has an Internal Control Committee with specific
pouwers in the field of risk control, as described below.

Recommendation n°. 4

No measures have been adopted in order to block the success
of takeover bids, meaning that this recommendation has been
adopted in full.

Recommendation n°. 5

The Board of Directors is composed of several members who
provide effective guidance for the management of the Company
and the persons responsible for said management, as further
described below.

The recommendation to this effect has therefore been adopted
by the company.

Recommendation n°. 5-A

The Company has a number of non-executive directors who
are responsible for the continuous monitoring and assessment
of company management by executive directors.

The Board of Directors is composed of 5 executive members
and 4 non executive members, the number of non executive
members therefore exceeding the one third required for compli-
ance with this recommendation.

This recommendation has therefore been adopted in full.
Recommendation n°. 6
The Board of Directors of Portucel does not include non execu-

tive independent members. This recommendation has therefore
not been adopted by the Company.

Recommendation n°. 7

The Company has a Corporate Governance Committee with
specific powers to assess the structure and governance of the
company, as detailed below. This recommendation is therefore
fully adopted by the Company.

Recommendation n°. 8

The structure of the director level remuneration packages,
which under the articles of association may be differentiated,
is established by a Remuneration Committee elected by the
General Shareholders’ Meeting for periods of 4 years. This
remuneration may comprise fixed and variable components.
The variable component depends on Company results. This
ensures that interests of the Board members are aligned with
those of the Companu.

The Company has not adopted the recommendation that the
director remuneration be disclosed individually. This decision
has been taken after weighing up all the interests at play, with
the Board of Directors concluding that, in addition to other po-
tentially negative effects, the gains resulting from such disclo-
sure would not be greater than the loss to the right of privacy
of each director.

This recommendation is therefore only partially adopted.
Recommendation n°. 8-A

This recommendation was adopted through inclusion in finan-
cial statements, to be submitted to the next General Share-
holder Meeting, of a declaration on the remuneration policy for
company officers, drawn up by the Remuneration Committee.
The shareholders will therefore be able to discuss and vote on
this declaration as recommended.

Recommendation n°. 9

This recommendation is adopted by the Company in so far as
none of the circumstances referred to in Chapter I-9 of the Ap-
pendix to the CMVM regulation n°. 7/200I, which remains in
effect and to which the text of the recommendation explicitly
refers, applies.

Recommendation n°. 10

This recommendation is not applicable because the Company
has not adopted any share and/or share option allocation
scheme.

Recommendation n°. I0-A

The Company has adopted internal rules on the notification
of irregularities alleged to have taken place within the Com-
pany. These rules establish the means of communication, the
persons to be legitimately notified, the rules on treatment and
other matters detailed below.

This recommendation has therefore been adopted in full by the
Company.

Recommendation ne. Il

This recommendation is not applicable, as it is aimed only at
institutional investors.
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CHAPTER | - Disclosure of Information

. Company Organisation chart*

BOARD OF DIRECTORS
Pedro Queiroz Pereira
José Alfredo Honério
Manuel Regalado

Adriano Silveira

Anténio Redondo
Fernando Araljo

Luis Caldeira Deslandes
Manuel Gil Mata

Carlos €duardo Alves

AUDIT COMMITTEE
Anténio Serrdao

José Paredes

Alvaro Ricardo Nunes

EXECUTIVE COMMITTEE
José Alfredo Honério
Manuel Regalado

Adriano Silveira

Anténio Redondo

Fernando Araljo

ADVISORS TO EXECUTIVE
COMMITTEE

Manuel Arouca

Pedro Vaz Pinto

Jodo Manuel Soares

COMPANY SECRETARY
Anténio Cunha Reis

Portucel Soporcel group

CORPORATE IMAGE AND
COMMUNICATION
Ana Nery

INTERNAL AUDIT AND

RISK ANALYSIS
Jerénimo Ferreira

INVESTOR RELATIONS
Joana La Appleton

LEGAL SERVICES
Candido Dias Almeida

BOARD OF DIRECTORS
FORESTRY AREA

José Alfredo Honério
Manuel Regalado

Serafim Tavares

Jodo Lé

Vitor Coelho

Gongalo Veloso Sousa
José Gongalves Raposo

* The current structure of the Forestry area reflects a change that occurred in February 2008; the heads of Tax and Accounting,

INDUSTRIAL —

ENGINEERING —
Guilherme Pedroso

ENVIRONMENT
Julieta Sansana T

ENERGY —
José Ricardo Rodrigues

INNOVATION —
José Maria Ataide

CACIA MILL
José Nordeste —

FIGUEIRA DA FOZ MILL
Carlos Vieira

SETUBAL MILL

PULP MILL —
Oscar Arantes

PAPER MiILL —
Carlos Bras

and Information Systems were appointed in January 2008.
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COMMERCIAL

PULP
José Tata Anjos

PAPER

SALES EUROPE
Anténio Porto Monteiro

SALES
INTERNATIONAL
André Leclercq

SUPPLY CHAIN
Figueira da Foz
Eduardo Veiga

SUPPLY CHAIN
Setabal

José Geraldes

MARKETING
Hermano Mendonga

LOGISTICS

PRODUCT DEVELOPMENT

AND QUAUTY
Pedro Sarmento

CORPORATE MANAGEMENT

FINANCIAL
Manuel Arouca

PLANNING AND CONTROL
Jorge Peixoto

TAX AND ACCOUNTING
Nuno Neto

INFORMATION SYSTEMS
Mario Pévoa

HUMAN RESOURCES
Jodo Ventura

PURCHASING
José Freire



The distribution of powers and responsibilities among the members of the Board of Directors, and specifically among those who
are members of the Executive Committeg, is as follows:

José Alfredo de Almeida Honério
Internal and External Audit

Manuel Soares Ferreira Regalado
Forest activity
Finance
Human Resources, Organisation and Administration
Purchases
Investor Relations

Adriano Augusto da Silva Silveira
Industrial Activity — Pulp, Energy and Paper
Maintenance and Engineering
Environment, Quality and Safety
Innovation

Antoénio José Pereira Redondo
Commercial Activity — Pulp and Paper
Marketing
Communication and Corporate Image
Product development

José Fernando Morais Carreira de Araujo
Tax and Accounting
Management Control

Legal Services
Information Sustems

2. Llist of specific committees

The Company has three specific committees: the Corporate Governance Supervisory Committee, the Sustainability Committee and
the Internal Control Committee.

Corporate Governance Supervisory Committee

The Corporate Governance Supervisory Committee is responsible for monitoring the Company’s compliance with Group rules on
corporate governance, and also for drawing up the Companuy’s code of conduct.

The following sit on this Committee: Luis Alberto Caldeira Deslandes (Chairman), José Fernando Morais Carreira de Aradjo and
Antonio Alexandre de Almeida e Noronha da Cunha Reis.

Sustainability Committee

The Sustainability Committee is responsible for formulating the corporate and strategic policy on social and environmental res-
ponsibility, as well as for issuing the annual sustainability report.

The following sit on this Committee: Manuel Maria Pimenta Gil Mata (Chairman), Adriano Augusto Silva Silveira and Jodo Manuel
Alves Soares.

Internal Control Committee

The Internal Control Committee is responsible for assessing any irregularity occurring within the Company with irregularity
defined as any alleged violation of legal, regulatory and/or statutory provisions taking place within the Company or failure to
comply with the duties and principles set out in the Principles of Professional Conduct described in chapter Il below. This com-
mittee also has special responsibilities in the area of detecting and controlling all significant risks in the Company’s activity, in

particular legal and financial risks.

The following sit on the Internal Control Committee: Anténio Duarte Serrdo (Chairman), José Miguel Gens Paredes and Alvaro
Ricardo Nunes.

3. Risk control
As referred, the main purpose of the Internal Control Committee is to detect and control all relevant risks in the Companu’s activitu.

The Company is subject to various types of risk that may have a negative impact on its activity. All these risks are duly identified,
assessed and monitored and various Company structures are assigned the responsibility for their management and/or mitigation.
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In addition to the risks inherent to its business, the production of pulp and paper, the Group is also subject to the following main risks:
- financial risk;

- risk to property

- risk to the environment;

- risk to hygiene and safety

Actions taken to manage these risks as well as the internal structures responsible for such functions are described below.
Financial Risk

The Group’s activities are exposed to a number of financial risk factors, including: foreign exchange, interest rate, credit and
liquidity risks. The Group has in place a risk management programme that seeks to minimize potential adverse effects on the
Group’s financial performance through the analysis of financial market performance.

Risk management is carried out by the Financial Division in accordance with policies approved by the Board of Directors. The
Financial Division assesses and hedges financial risks in close cooperation with Group operating units.

The Board of Directors sets principles for the overall management of risk as well as policies applying to specific areas such as
foreign exchange, interest rate and credit risks in addition to the use of derivatives and other non derivative financial instruments
and the investment of surplus liquidity.

Risks to Property

The Group’s industrial units are subject to the risks inherent to any industrial economic activity such as accidents, machinery
breakdowns or natural catastrophes, which may cause damage to assets and interrupt the production process.

The Group undertakes careful management of these risks through two complementary lines of action:

(i) Implementing a strict prevention plan at all industrial units, with a particular focus on fire detection and automatic
prevention, surveillance systems, dedicated machinery and equipment protection systems and the allocation of human and
material resources to maintain and train internal accident prevention and combat units;

(ii) Contracting a comprehensive programme of property insurance, including multiple-risk insurance (accidents caused by
external factors, including catastrophes) and insurance for machinery malfunctions and operational downtime as a result
of these accidents.

In addition, every two years the main Group reinsurer makes an inspection of all industrial units and produces a report containing
recommendations to be followed by the Group.

The Group has a Property Risk Analysis and Monitoring Committee which is coordinated by the respective member of the Board
of Directors responsible for this area. This committee is composed of the mill managers, the financial manager and the internal
audit manager and meets whenever required. The purpose of this committee is to:

(i) To analuse and deliver opinions on the property risk prevention systems implemented and in particular on measures
taken to comply with recommendations resulting from inspections carried out by the reinsurers;

(ii) To analuse and deliver opinions on the appropriateness, in terms of scope, tupe of coverage and capital sums, of the
insurance policies contracted by the Group.

€Environmental Risks
€nvironmental risks deserve particular attention from the Board of Directors.

At the central level, environmental risks are managed by a unit in charge of the environment, which reports directly to the Execu-
tive Committee, and at the level of industrial units, by the respective Mill Management. These risks are also assessed and moni-
tored by the Environmental Board, whose members (three to five) are persons with recognised competence in the environmental
field appointed by the Board of Directors.

The Environmental Board monitors and issues opinions on environmental issues arising within the Companu’s scope of activity,
and whenever required by the Board of Directors, issues opinions and recommendations concerning the impact of Company opera-
tions on the environment, pauing particular attention to legal provisions on this field.
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Health and Safety

In 2007, a new organisational health and safety structure was standardised and implemented across the Group’s various indus-
trial units, in accordance with legal requirements.

In compliance with the new Labour Code, there are Safety, Hugiene and Occupational Health Committees at each of the various
industrial units and attributed responsibility for assessing potential risk situations in these units and for issuing recommenda-
tions aimed at eliminating such risks.

In 2007, around 1,000 employees across all industrial units attended training sessions on these matters.

All recommendations concerning industrial risks issued by experts as a result of audits were implemented, thus leading to a
continuous and sustained improvement in firefighting and prevention.

4. Performance of the Portucel share price

The Portucel share reached the year end losing 7.08 % when compared to the end of 2006. The share registered a high of € 3.18
on July I8 and a low of € 2.22 on December 31, closing the year at € 2.23.

The average number of shares traded per day in 2007 was 3,560,476.

The Portucel share performance varied completely over the course of the year. While in the first half it gained 25 %, in the second
(as from mid-August) it accumulated significant losses, influenced by profit warnings from some companies in the sector and the
volatility that took hold of the financial markets.

This unbalanced performance resulted in an annual loss of 7 % in the Portucel share price even if this compares well with the
share price performance of most companies in the sector. The HXISIO50 Pl index listing the shares of peer companies such as
Stora-€nso, UPM-Kymmene and M-Real, lost approximately 23 % in the year.

The chart below traces the performance of the Company’s shares during the year, identifying the dates of the most significant
events reported to the market.

€/ ciirre Share Price Performance (from 29/12/2006 to 31/12/07)
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5. Dividend Policy

The proposal for dividend distribution is determined by Portucel’'s Board of Directors and is subject to current legislation and
the Companu’s articles of association. In accordance with the revised version of the articles of association, in effect following
the partial amendment of the memorandum of association approved by the general meeting of March 14", 2007, it is the General
Meeting’s responsibility to decide by a simple majority of votes on the dividends to be distributed each year.

Dividend per share paid in the last three financial years:

2005 (in relation to the 2004 financial year) — € 0.037I per share
2006 (in relation to the de 2005 financial year) — € 0.0525 per share
2007 (in relation to the 2006 financial year) — € 0.0790 per share

On November 26, 2007, the Board of Directors decided to make an early dividend payment on the 2007 results in order to al-
low small shareholders to take advantage of a tax benefit expiring on December 3I=t. This dividend, totalling € 0.070 per share,
was paid on December I8%", 2007.
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6. Plans to allot shares and stock option plans

The Company has no plans to allot shares or stock option plans.

7. Description of the main business factors and operations executed between, on the one
hand, the Company and, on the other hand, the members of its Board of Directors or Audit
Board, holders of qualified holdings or other companies in a control or group relationship with
the above, which are significant in economic terms for either party involved, except as regards
business or operational transactions which, cumulatively, are executed in normal market con-
ditions for similar operations and are part of ongoing company business activities.

The information relative to this item is provided in the notes to the Financial Statements, specifically in Note 32 to the Consoli-
dated Accounts and note 5l to the Individual Accounts.

8. Investor Relations office

Portucel has run an Investor Relations Office since November 1I995. It was set up with the aim of providing a permanent and ap-
propriate point of contact with the financial community — investors, shareholders, analysts and regulatory bodies — and promo-
ting the disclosure of Company financial information and any other significant information that is relevant to Portucel’s capital
market performance, all in accordance with the principles of consistency, regularity, fairness, credibility and timeliness. Quarterly,
interim and annual results and respective communications and press releases, all information relative to General Shareholder
Meetings and the Company’s corporate bodies, the financial calendar, the articles of association and any other relevant informa-
tion are published by the Investor Relations Office on Portucel's website at www.portucelsoporcel.com.

Portucel’'s market relations officer is Joana de Avelar Pedrosa Rosa La Appleton, who can be contacted by telephone (+351 265
700 566) or e-mail (joana.la@portucelsoporcel.com).

9. Remuneration Committee

Director remuneration packages are defined by a remuneration committee, and consist of a fixed component and a variable com-
ponent, the latter being dependent on the Company’s results as measured by its consolidated indicators.

The members of the remuneration committee are José Goncalo Maury (in representation of Egon Zehnder) (Chairman), Jodo
Rodrigo Appleton Moreira Rato and Frederico José da Cunha Mendonca € Meneses.

10. Auditor Remuneration

In 2007, the Group paid € 524,097 to the auditors of the various Group companies. This amount was broken down as follows:
a) 43.6 % for statutory auditing services

b) 43.6 % for advisory services on fiscal matters

c) I2.9 % for other services

Our auditors have strict internal rules designed to safeguard their independence.

CHAPTER Il — exercise of Shareholder voting and representation rights

. Company rules on voting rights

There are no Company rules which in any way limit the right to vote or disallow postal voting. The only company rules on the
exercise of voting rights by shareholders are those detailed below.

2. Postal vote form

The Company provides a postal vote form. This form is available at the Company’s website and may also be requested from the
investor relations office.

3. Electronic voting

Electronic voting is still not possible. Note that no shareholders or investors in the Company have yet requested or expressed an
interest in such procedures.

4. Period for blocking shares

The Company’s articles of association require that shareholders submit a document proving ownership of the shares no less
than five days prior to the date of the general meeting.
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5. Deadline for receipt of postal votes

Postal votes must be received no later than the day before the date of the General Meeting.

6. Number of shares corresponding to one vote

One vote is attributed per 1,000 company shares.

CHAPTER Ill -Company Rules

|. Codes of conduct

The Company holds to a set of “Principles of Professional Conduct”, approved by the Board of Directors. This document esta-
blishes ethical principles and rules applicable to company staff and officers, as described below.

Diligence, loualty and confidentiality are essential duties of all Portucel employees, as described below:

I. Duty of diligence

Portucel’'s employees have the duty to be diligent, acting at all times with professionalism and accountability and applying their
best efforts in carrying out the tasks assigned to them, thus taking an active part in the harmonious and sustained develop-
ment of the company.

Il. Duty of loyalty

Portucel's employees are bound by the duty of loyalty towards the Company, their colleagues and their direct superiors and
shall at all times act with honesty, integrity and regard for the interest and objectives of the company. The following are spe-
cific employee duties:

a) to communicate to their immediate superiors any situation of potential conflict of interest arising from the establish-
ment of relations between the company and any entity with which they maintain or have maintained any direct or indirect
relationship, either personally or through family members or other persons with close relationships,

b) to submit for prior authorization by their immediate superiors any form of cooperation with entities that compete with
the Company or whose interests are susceptible of conflicting with those of the company,

c) not to accept gifts of any kind other than those of merely symbolic nature from entities or persons with whom the Com-
pany maintains relationships.

Ill. Duty of confidentiality with regard to relevant information

I. Portucel's employees shall observe absolute confidentiality about any facts concerning the company that came or may
come to their knowledge during or through the exercise of their functions and shall also abstain from using such facts to
their own benefit or to the benefit of others.

2. Any facts susceptible of influencing the Company share price if known prior to their public disclosure shall in particular be
kept confidential, and employees are not allowed to trade in those shares for as long as such facts remain confidential.

IV. Other duties
|. Defense of the environment should be observed as an essential pillar in Portucel ‘s employees decisions and behaviour,

2. In their relations with other entities within the scope of their functions, whether clients, suppliers, service providers, public
entities or other, Portucel employees shall show respect for the interests of these entities, acting with transparency and
according to high ethical values,

3. Portucel employees shall at all times act in such a way as to respect the interests of all shareholders, and specifically of
minority shareholders, namely by complying with the duty to provide information and ensuring that all shareholders are
treated equally and fairly,

4. In internal company relations, and its relationships with third parties, Portucel employees shall not make or accept dis-
crimination of any kind, whether for reason of family origins, gender, race, language, territory of origin, religion, political or
ideological beliefs, education, economic situation or social status.

2. Control of operational risks

The risks to which the Company is subject, as well as the respective control mechanisms, are described in detail in chapter I-3.
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3. Measures susceptible of interfering with the success of takeover bids

There are no provisions in the articles of association or measures adopted by the Company such as may interfere with the suc-
cess of takeover bids, and the Company has no knowledge of any shareholder agreements which might produce such effect,
without prejudice to the open co-ordination of voting rights by the shareholders holding more than half of the share capital, in
accordance with the terms indicated in the list of qualifying holdings.

CHAPTER IV — Management Bodies

. Description of Management Bodies

Portucel has a Board of Directors composed of nine members, one of whom is appointed Chairman. As shown in the chart below,
five of the members of the Board of Directors hold executive responsibilities, having been elected to form an Executive Committee
with powers delegated by the Board of Directors, while the remaining four do not hold executive positions.

Executive Non executive
Pedro Mendonca de Queiroz Pereira X
José Alfredo de Almeida Honério X
Manuel Soares Ferreira Regalado X
Adriano de Augusto da Silva Silveira X
Anténio José Pereira Redondo X
José Fernando Morais Carreira de Aradjo X
Luis Alberto Caldeira Deslandes X
Manuel Maria Pimenta Gil Mata X
Carlos Eduardo Coelho Alves X

All members of the Board of Directors hold positions on the management bodies of other companies, as detailed below (compa-
nies of the Portucel Soporcel Group are identified by the initials “PSG").

Pedro Mendonca de Queiroz Pereira

I. Nature of functional responsibilities : non executive.

2. Number of shares held in the Companu: holds no Company shares.

3. Professional qualifications: General High School Certificate (Lisbon), studied at the Instituto Superior de Administracao.
4. Date of first appointment and term of office: 2004-20I0.

5. Positions held in other companies:

Chairman of the Board of Directors of Portucel — Empresa Produtora de Pasta e Papel, S.A. (PSG)
Chairman of the Board of Directors of Soporcel — Sociedade Portuguesa de Papel, S.A. (PSG)
Chairman of the Board of Directors of About the Future — Empresa Produtora de Papel, S.A. (PSG)
Manager of Cimentospar — Participacdes Sociais, SGPS, Lda.

Chairman of the Board of Directors of Cimimpart — Investimentos € Participacbes, SGPS, S.A.
Chairman of the Board of Directors of Cimo — Gestdo de Participacdes, SGPS, S.A.

Chairman of the Board of Directors of CMP — Cimentos Maceira € Pataias, S.A.

Manager of Ecovalue — Investimentos Imobilidrios, Lda.

Chairman of the Board of Directors of Longapar, SGPS, S.A.

Chairman of the Board of Directors of OEM — Organizacao de Empresas, SGPS, S.A.

Chairman of the Board of Directors of Secil — Companhia Geral de Cal € Cimento, S.A.

Chairman of the Board of Directors of Secilpar, SL

Chairman of the Board of Directors of Seinpart Participacoes, SGPS, S.A.

Chairman of the Board of Directors of Semapa — Sociedade de Investimento € Gestdo, SGPS, S.A.
Chairman of the Board of Directors of Seminv — Investimentos, SGPS, S.A.

Chairman of the Board of Directors of Sodim SGPS, S.A.

Member of the Board of Directors of Tema Principal — SGPS, S.A.

Chairman of the Board of Directors of Vertice — Gestao de Participacdes, SGPS, S.A.
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6. Other professional activities in the last 5 years:

Chairman of the Board of Directors of CMPartin — Inversiones y Participaciones Empresariales SL
Chairman of the Board of Directors of Cimipar — Sociedade Gestora de Participacdes Sociais, S.A.
Chairman of the Board of Directors of Parsecil, SU

Chairman of the Board of Directors of Parseinges — Gestao de Investimentos, SGPS, S.A.
Chairman of the Board of Directors of Semapa Inversiones, SL

Chairman of the Board of Directors of Sociedade Agricola da Quinta da Vialonga, S.A.

Manager of Ecolua — Actividades Desportivas, Lda.

Member of the Board of Directors of Imocipar — Imobilidria, S.A.

José Alfredo de Almeida Honério

I. Nature of functional responsibilities: executive.

2. Number of shares held in the company: holds no Company shares.

3. Professional qualifications: Degree in Economics from the Faculty of Economics, University of Coimbra (I980).
4. Date of first appointment and term of office: 2004-20I0.

5. Positions held in other companies:

Chief Executive Officer and member of the Board of Directors of Portucel — Empresa Produtora de Pasta e Papel, S.A. (PSG)
Chief Executive Officer and member of the Board of Directors of Soporcel — Sociedade Portuguesa de Papel, S.A. (PSG)
Chief Executive Officer and member of the Board of Directors of About the Future — Empresa Produtora de Papel, S.A. (PSG)
Chairman of the Board of Directors of Portucel Florestal — Empresa de Desenvolvimento Agro-Florestal, S.A. (PSG)
Chairman of the Board of Directors of Alianga Florestal — Sociedade para o Desenvolvimento Agro-Florestal, S.A. (PSG)
Chairman of the Board of Directors of PortucelSoporcel Energia SGPS, S.A. (PSG)

Chairman of the Board of Directors of PortucelSoporcel Floresta SGPS, S.A. (formerly Soporcel — Gestao de Participacdes Sociais,
SGPS, S.A) (PSGE)

Chairman of the Board of Directors of Impactvalue — SGPS, S.A. (PSG)

Chairman of the Board of Directors of PortucelSoporcel Papel, SGPS, S.A. (PSG)

Chairman of the Board of Directors of PortucelSoporcel Participagées, SGPS, S.A. (PSG)

Chairman of the Management Board of Tecnipapel, Lda (PSG)

General Manager of IBET — Instituto de Biologia Experimental € Tecnolégica

Member of the Executive Committee of CEPI — Confederation of European Paper Industries

Chairman of the General Board and member of the Executive Committee of CELPA — Associacdo da Industria Papeleira
Member of the Board of Directors of Seminv — Investimentos, SGPS, S.A.

Member of the Board of Directors of Semapa Inversiones, SL

Manager of Cimentospar — Participacdes Sociais, Lda.

Member of the Board of Directors of Longapar, SGPS, S.A.

Member of the Board of Directors of Ciminpart — Investimentos e Participacées, SGPS, S.A.

Member of the Board of Directors of Seinpart Participacdes, SGPS, S.A.

Member of the Board of Directors of Cimo — Gestdo de Participacoes, SGPS, S.A.

Member of the Board of Directors of CMP — Cimentos Maceira € Pataias, S.A.

Member of the Board of Directors of Secil — Companhia Geral de Cal € Cimento, S.A.

Member of the Board of Directors and of the Executive Committee of Semapa — Sociedade de Investimento € Gestao, SGPS, S.A.

6. Other professional activities over the last 5 years:

Chief Executive Officer and Vice Chairman of the Board of Directors of Soporcel — Sociedade Portuguesa de Papel, S.A. (PSG)
Chairman of the Board of Directors of About the Future — Empresa Produtora de Papel, S.A. (PSG)

Manager of Hewbol, SGPS, Lda

Manager of Florimar — Gestao € Participacoes, SGPS, Sociedade Unipessoal, Lda

Member of the Board of Directors of Parsecil, SL

Member of the Board of Directors of CMPartin — Inversiones y Participaciones Empresariales SL

Member of the Board of Directors of Betopal, SL

Member of the Board of Directors of Parseinges — Gestao de Investimento, SGPS, S.A.

Member of the Board of Directors of Parcimlnvestments BV
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Member of the Board of Directors of Secipar, SU

Member of the Board of Directors of Cimpor — Cimentos de Portugal, SGPS, S.A.
Member of the Board of Directors of Cimianto — Gestao de Participacées SGPS, S.A.
Member of the Board of Directors of CMP — Cimentos Maceira € Pataias, S.A.
Member of the Board of Directors of Secil — Companhia Geral de Cal e Cimento, S.A.

Manuel Soares Ferreira Regalado
I. Nature of functional responsibilities: executive
2. Number of shares held in the company: holds no Company shares.

3. Professional qualifications: Degree in Finance from the Instituto Superior de Ciéncias Econémicas € Financeiras (ISEG), Lisbon
(1972), Senior Executive Programme, London Business School (1997).

4. Date of first appointment and term of office: 2004- 2010

5. Positions held in other companies:

Member of the Board of Directors and of the Executive Committee of Portucel — Empresa Produtora de Pasta e Papel, S.A. (PSG)
Member of the Board of Directors and of the Executive Committee of Soporcel — Sociedade Portuguesa de Papel, S.A. (PSG)
Member of the Board of Directors and of the Executive Committee of About the Future — Empresa Produtora de Papel, S.A. (PSG)
Chairman of the Board of Directors of Aflomec — Empresa de Exploragao Florestal, S.A. (PSG)

Chairman of the Management Board of Aflotrans — Empresa de Exploracao Florestal, Lda. (PSG)

Member of the Board of Directors of Alianca Florestal — Sociedade para o Desenvolvimento Agro-Florestal, S.A. (PSG)

Chairman of the Board of Directors of Atlantic Forests — Comércio de Madeiras, S.A. (PSG)

Member of the Board of Directors of Bosques do Atlantico, SL (PSG)

Member of the Board of Directors of Cofotrans — Empresa de Exploracao Florestal, S.A. (PSG)

Chairman of the Board of Directors of Enerforest — Empresa de Biomassa para Energia, S.A. (PSG)

Member of the Board of Directors of Impactvalue, SGPS, S.A. (PSG)

Member of the Board of Directors of Portucel Florestal — Empresa de Desenvolvimento Agro-Florestal, S.A. (PSG)

Member of the Board of Directors of PortucelSoporcel Energia SGPS, S.A. (PSG)

Member of the Board of Directors of PortucelSoporcel Floresta, SGPS, S.A. (formerly Soporcel — Gestao de Participagdes Soci-
ais, SGPS, S.A) (PSG)

Member of the Board of Directors of PortucelSoporcel Papel, SGPS, S.A. (PSG)

Member of the Board of Directors of PortucelSoporcel Participagdes SGPS, S.A. (PSG)

Chairman of the Board of Directors of Sociedade de Vinhos de Espirra — Producao e Comercializacao de Vinhos (PSG)

Member of the Management Board of Tecnipapel — Sociedade de Transformacao € Distribuicao de Papel, Lda. (PSG)

Member of the Board of Directors of Viveiros Alianca — Empresa Produtora de Plantas, S.A. (PSG)

6. Other professional activities over the last 5 years:

Member of the Board of Directors of Edinfor — Sistemas Informaticos, S.A., It-Log, S.A., It-Geo, S.A., Edinfor, Ld2. (Brazil).
Manager of Copidata, Ld? and Escritomatica, Ld>.
Vice Chairman of the Board of Directors of ACE Holding, S.A. (from July 2003)

Adriano Augusto da Silva Silveira

I. Nature of functional responsibilities: executive.

2. Number of shares held in the company: holds 2 000 Company shares.

3. Professional qualifications: Degree in Chemical Engineering from the Oporto University (1975).
4. Date of first appointment and term of office: 2007- 20I0.

5. Positions held in other companies:

Member of the Board of Directors and of the Executive Committee of Portucel — Empresa Produtora de Pasta e Papel, S.A. (PSG)
Member of the Board of Directors and of the Executive Committee of Soporcel — Sociedade Portuguesa de Papel, S.A. (PSG)
Member of the Board of Directors and of the Executive Committee of About The Future — Empresa Produtora de Papel, S.A. (PSG)
Member of the Board of Directors of Impactvalue, SGPS, S.A. (PSG)
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Member of the Board of Directors of PortucelSoporcel Energia, SGPS, S.A. (PSG)

Member of the Board of Directors of PortucelSoporcel Floresta, SGPS, S.A. (formerly Soporcel — Gestao de Participagdes Soci-
ais, SGPS, S.A) (PSG)

Member of the Board of Directors of PortucelSoporcel Papel, SGPS, S.A. (PSG)

Member of the Board of Directors of PortucelSoporcel Participagdes, SGPS, S.A. (PSG)

Member of the Management Board of Tecnipapel — Sociedade de Transformagao € Distribuicao de Papel, Lda (PSG)
Chairman of the Board of Directors of SPCG — Sociedade Portuguesa de Co-geracao, S.A. (PSG)

Chairman of the Board of Directors of Enerpulp — Co-geragao €nergética de Pasta, S.A. (PSG)

Chairman of the Board of Directors of EMA 2I, S.A. (PSG)

Member of the Board of Directors of Ema Cacia — Engenharia e Manutengao Industrial, ACE (PSG)

Member of the Board of Directors of Ema Setubal — Engenharia e Manutengao Industrial, ACE (PSG)

Member of the Board of Directors of Ema Figueira da Foz — Engenharia e Manutencao Industrial, ACE (PSG)
Member of the Board of RAIZ — Instituto de Investigacao da Floresta e do Papel (PSG)

6. Other professional activities over the last 5 years:

Central Manager of €ngineering of Portucel Soporcel Group

Antonio José Pereira Redondo

I. Nature of functional responsibilities: executive.

2. Number of shares held in the company: holds 6,000 Company shares.

3. Professional qualifications: Degree in Chemical Engineering from Sciences and Technology School of the University of Coimbra
(1987); attended 4th year of Business Management at the International University; MBA with specialisation in Marketing from
the Portuguese Catholic University (1998).

4. Date of first appointment and term of office: 2007- 20I0.

5. Positions held in other companies:

Member of the Board of Directors and of the Executive Committee of Portucel — Empresa Produtora de Pasta € Papel, S.A. (PSG)
Member of the Board of Directors and of the Executive Committee of Soporcel — Sociedade Portuguesa de Papel, S.A. (PSG)
Member of the Board of Directors and of the Executive Committee of About The Future, S.A. (PSG)

Member of the Board of Directors of PortucelSoporcel Energia, SGPS, S.A. (PSG)

Member of the Board of Directors of PortucelSoporcel Floresta, SGPS, S.A. (formerly Soporcel — Gestdo de Participacdes Sociais,
SGPS, S.A) (PSG)

Member of the Board of Directors of PortucelSoporcel Papel, SGPS, S.A. (PSG)

Member of the Board of Directors of PortucelSoporcel Participagées, SGPS, S.A (PSG)

Member of the Board of Directors of Impactvalug, SGPS, S.A. (PSG)

Chairman of the Board of Directors of Soporcel Espaiia S.A. (PSG)

Member of the Management Board of Tecnipapel, Lda (PSG)

Member of the Management Board of PIT — Portucel International Trading GmbH (PSG)

6. Other professional activities over the last 5 years:

Commercial and Marketing Manager — (PSG)
Marketing Manager (PSG)

José Fernando Morais Carreira de Araujo
I. Nature of functional responsibilities: executive.
2. Number of shares held in the company: holds no Company shares.

3. Professional qualifications: Bachelor’'s degree in Accounting and Administration from the Instituto Superior de Contabilidade
€ Administracao (ISCAP), Oporto (I986), Specialised Higher Studies in Financial Control, at the Instituto Superior de Cont-
abilidade e Administracao (ISCAP), Oporto (I1992), Certified Auditor since 1995, Law degree from Lusiada University, Oporto
(2000),Master’s degree in Accounting from the Instituto Superior de Ciéncias do Trabalho € da Empresa (ISCTE), Lisbon, Post-
graduation in Advanced Financial Accounting, Post-graduation in Tax Law from the Lisbon Law School (FDL) (2002/2003),
Post-graduation in Corporate Governance from the Instituto Superior de Economia € Gestao (ISEG), Lisbon (2006/2007).
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4. Date of first appointment and term of office: 2007-20I0.

5. Positions held in other companies:

Member of the Board of Directors and of the Executive Committee of Portucel — Empresa Produtora de Pasta e Papel, S.A. (PSG)
Member of the Board of Directors and of the Executive Committee of Soporcel — Sociedade Portuguesa de Papel, S.A. (PSG)
Member of the Board of Directors and of the Executive Committee of About The Future, S.A. (PSG)

Chairman of PortucelSoporcel Cogeracao de Energia, S.A. (PSG)

Chairman of Setipel, S.A. (PSG)

Member of the Board of Directors of Bosques do Atlantico, S.L. (PSG)

Member of the Board of Directors of PortucelSoporcel Energia, SGPS, S.A. (PSG)

Member of the Board of Directors of PortucelSoporcel Floresta, SGPS, S.A. (formerly Soporcel — Gestao de Participacdes

Sociais, SGPS, S.A) (PSG)

Member of the Board of Directors of PortucelSoporcel Papel, SGPS, S.A. (PSG)

Member of the Board of Directors of PortucelSoporcel Participagées, SGPS, S.A. (PSG)

Member of the Board of Directors of Impactvalue, SGPS, S.A. (PSG)

Member of the Board of Directors of Soporcel Esparna S.A. (PSG)

Member of the Management Board of Tecnipapel, Lda (PSG)

Chairman of the Management Board of PIT — Portucel International Trading GmbH (PSG)

6. Other professional activities over the last 5 years:

Tax and Accounting Director at Semapa, SGPS, S.A. since May 2002, accumulating these functions at Secil S.A. from May 2002
to June 2006 and at Portucel S.A. from July 2006 to March 2007.

Luis Alberto Caldeira Deslandes
I. Nature of functional responsibilities: non executive.
2. Number of shares held in the company: holds no Company shares.

3. Professional qualifications: Degree in Chemical Engineering from the Instituto Superior Técnico de Lisboa, Degree in Brewing
€ngineering from the Institut Supérieur d’Agronomie de Louvain.

4. Date of first appointment and term of office: 200I- 20I0.

5. Positions held in other companies:

Member of the Board of Directors of Portucel — Empresa Produtora de Pasta € Papel, S.A. (PSG)
Member of the Board of Directors of Soporcel — Sociedade Portuguesa de Papel, S.A. (PSG)
Member of the Board of Directors of About The Future, S.A. (PSG)

6. Other professional activities over the last 5 years:

Vice Chairman of the Board of Directors of Portucel — Empresa Produtora de Pasta € Papel, S.A.
Member of the Executive Committee of Soporcel — Sociedade Portuguesa de Papel, S.A.
Member of the Executive Committee of Portucel — Empresa Produtora de Pasta e Papel, S.A.
Chairman of the Board of Directors of the following Portucel Soporcel Group companies:

- Soporcel Italia SRL

- Soporcel France EURL

- Soporcel UK LTD

- Soporcel International BV

- Soporcel North America INC

- Soporcel Deutschland GmbH

- Soporcel Austria GmbH

Manuel Maria Pimenta Gil Mata
I. Nature of functional responsibilities: non executive.

2. Number of shares held in the company: holds 20,000 Company shares.
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3. Professional qualifications: Degree in Chemical Engineering from the Oporto University School of Engineering (I966), Interna-
tional Course on Senior Management in the Pulp and Paper Industries, Swiedish Forest Industries Federation, Markarud (1987).

4. Date of first appointment and term of office: I998 - 20I0.

5. Positions held in other companies:

Member of the Board of Directors of Portucel — Empresa Produtora de Pasta € Papel, S.A. (PSG)
Member of the Board of Directors of Soporcel — Sociedade Portuguesa de Papel, S.A. (PSG)
Member of the Board of Directors of About The Future, S.A. (PSG)

6. Other professional activities over the last 5 years:

Member of the Executive Committee of Portucel — Empresa Produtora de Pasta e Papel, S.A. (PSG)
Member of the Executive Committee of Soporcel — Sociedade Portuguesa de Papel, S.A. (PSG)
Member of the Board of Directors of Soporcel — Gestao de Participacées Sociais, SGPS, S.A. (PSG)
Chairman of the Board of Directors of Enerpulp, (PSG)

Chairman of the Management Board of Setipel (PSG)

Chairman of the Management Board of SPCG (PSG)

Chairman of the Board of Directors of Socortel (PSG)

Member of the Management Board of Arboser (PSG)

Member of the Board of Portucel Soporcel Paper Sales and Marketing, ACE (PSG)

Advisor to the Board of Directors of Semapa — Sociedade de Investimento € Gestao, SGPS, S.A.

Carlos Eduardo Coelho Alves

I. Nature of functional responsibilities: non executive.

2. Number of shares held in the company: holds no Company shares.

3. Professional qualifications: Degree in Mechanical Engineering from the Instituto Superior Técnico, Lisbon (I971).
4. Date of first appointment and term of office: 2004-20I0.

5. Positions held in other companies:

Member of the Board of Directors of Portucel - Empresa Produtora de Pasta € Papel, S.A. (PSG)

Member of the Board of Directors of Soporcel — Sociedade Portuguesa de Papel, S.A. (PSG)

Member of the Board of Directors of About The Future, S.A. (PSG)

Chairman of Sonaca — Sociedade Nacional de Canalizagées, S.A.

Member of the Board of Directors of Sodim, SGPS, S.A.

Member of the Board of Directors and Chief Executive Officer of Secil — Companhia Geral de Cal e Cimento, S.A.
Member of the Board of Directors and Chief Executive Officer of CMP — Cimentos Maceira € Pataias, S.A.
Member of the Board of Directors and of the Executive Committee of Semapa — Sociedade de Investimento € Gestao, SGPS, S.A
Member of the Board of Directors of Cimo - Gestao de Participagbes, SGPS., S.A.

Chairman of the Board of Directors of SCG — Société des Ciments de Gabés, S.A.

Member of the Board of Directors of Secilpar, SL

Member of the Board of Directors of Seminv Investimentos, SGPS, S.A. (formerly Secil — Investimentos)
Member of the Board of Directors of Cimimpart — Investimentos € Participacées, SGPS, S.A.

Member of the Board of Directors of Parcim Investments B.V.

Member of the Board of Directors of Seinpart - Participagdes, SGPS, S.A.

Member of the Board of Directors of Longapar, SGPS, S.A.

Member of the Board of Directors of Betopal, S.L

Member of the Board of Directors of Semapa Inversiones, SL

Manager of Cimentospar Participa¢bes Sociais, Lda.

Manager of Florimar — Gestdo e Participac¢des, SGPS, Sociedade Unipessoal, Lda.

Manager of Hewbol, SGPS, Lda.

Member of the Board of Directors of Société de Ciment de Sibline, S.A.
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6. Other professional activities over the last 5 years:

Managing Director of Cimianto - Gestao de Participacoes, S.A.

Chairman of the Board of Directors of Parseinges — Gestao de Investimentos, SGPS, S.A.

Chairman of the Board of the General Meeting of Enersis, SGPS, S.A.

Member of the Board of Directors of Betopal, S.L.

Chairman of the Board of the General Meeting of Enersis || — Sociedade de Gestao de Participacoes, SGPS, S.A.
Member of the Board of Directors of Fespect — Servigo de Consultadoria, S.A.

Member of the Board of Directors of CMPartin-Inversiones y Participaciones Empresariales, SL

Member of the Board of Directors of Parsecil, SL

Member of the Board of Directors of Semapa Inversiones, SL

The Board of Directors has established no specific rules on incompatibility or on the maximum number of offices which directors
can hold in management bodies of other companies.

All current members of the Board of Directors have held their positions in the management bodies of the companies referred to
above over the last five years.

2. Executive Committee
The Executive Committee has delegated powers to:
a) Submit to the Board of Directors proposals on corporate policy, objectives and strategies,

b) Propose operating budgets and medium and long-term investment and development plans to the Board of Directors, and to
implement them once approved,

c) Approve budget changes for the financial year, including transfers between cost centres, provided that the combined value
thereof does not exceed twenty million euros in any one year,

d) Approve contracts for the acquisition of goods or services, provided that the combined value thereof does not exceed twenty
million euros in any one year,

€) Approve loan contracts and requests for bank guarantees and assume any other liabilities that represent an increase in in-
debtedness, provided that the combined value thereof does not exceed twenty million euros in any one year,

f) Acquire, dispose of or encumber Company fixed assets, up to the individual asset value of five per cent of the share capital
subscribed,

g) Take and grant leases on any real estate property,

h) Represent the Company in legal proceedings and otherwise, actively or passively, and to commence and prosecute any pro-
ceedings, to make admissions therein, to discontinue, settle proceedings and to enter into arbitration agreements,

i) Acquire, dispose of or encumber shares in other companies, subject to a maximum amount of twenty million euros in any one year,

j) Decide how and when to proceed with the acquisition or disposal of the Company’s own shares, when such acquisition or dis-
posal has been approved by the General Meeting and subject to the terms of said approval,

k) Manage holdings in other companies in conjunction with the Chairman of the Board of Directors, particularly the appointment,
with the agreement of the said Chairman, of Company representatives on such company governing bodies and by laying down
guidelines on how those representatives should act,

1) Enter into, amend and terminate employment contracts,

m) Open, operate and close bank accounts,

n) Appoint agents of the Company,

o) In general, all such powers as may be delegated by law, save such restrictions as may result from the provisions contained in
preceding paragraphs.

3. Description of the Board of Directors operational mode

The Chairman of the Board of Directors has the duties and powers attributed to him/her under the law and the articles of as-
sociation.
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The Executive Committee may discuss all matters for which the Board of Directors is responsible, but may only decide on such
matters as are delegated to it. Every matter addressed by the Executive Committee — even those which are included within the
duties and powers delegated to it — shall be made known to the non executive Directors, who shall be given access to the respec-
tive minutes and supporting documents.

Acting in conjunction with the Chairman of the Board of Directors, the Executive Committee may also decide on the matters
provided for in paragraphs c), d), €) and i) above, when the amounts involved, as calculated under the terms set out therein, are
between twenty million and fifty million euros.

Any changes to the terms and conditions of contracts that have already been entered into and that fall under paragraphs c), d),
€) and i) shall be dealt with by the body or bodies to whom the respective competence is assigned.

The Board of Directors resolved to create an Audit Committee with the following members:
Anténio Duarte Serrdao (Chairman)

José Miguel Gens Paredes (Member)

Alvaro Ricardo Nunes (Member)

The Audit Committee has the powers and duties set out below as well as those explicitly attributed to it by the Board of Directors.
General powers and duties of the Audit Committee:
I. The Audit Committee has no powers other than those attributed to it herein or explicitly by the Board of Directors,

2. The Audit Committee is responsible for assessing the procedures to control and disclose financial information (reports and
accounts) and the timetable of their disclosure. It must also examine Group annual, semi-annual and quarterly accounts for pub-
lication and by reporting on them to the Board of Directors before they are approved and signed,

3. The Audit Committee advises the Board of Directors on the choice of an External Auditor, and reports on the activities of the
Company’s Internal Auditor,

4. The Audit Committee discusses annual reports with the External Auditor, advising the Board of Directors on any measures
that should be taken;

5. In the exercise of its responsibilities, the Audit Committee shall pay particular attention to the following:
(i) Changes in accounting policies and practices,
(ii) Significant adjustments resulting from the audit,
(iii) Relevant developments in the financial ratios and changes in the Group’s formal or informal rating,
(iv) Significant financial exposures of the cash position (such as to exchange rates, interest rates or derivatives),
(v) lllegal or irregular procedures.

6. Without prejudice to the powers of the Board of Directors, the Audit Committee is authorised by the Board of Directors to
exercise its supervision and audit powers, namely to inspect all the accounting records of the Company and of its subsidiaries,
and to request accounting and financial information from Group employees to the extent that such is necessary for the exercise
of its functions.

The Board of Directors met 7 times and the Executive Committee 44 times in 2007.

4. Remuneration policy

Other than the fixed and variable remuneration detailed in n°. 5. below, no other remunerations were paid either as profit sharing
and/or bonuses:

- No compensation payments were made to former executive directors relative to the termination of positions during their term of
office, nor are there any compensation payments provided for or established for current directors who terminate their positions
prior to the end of their mandates,

- The complementary pension or early retirement schemes for members of the Board of Directors are the same as set out in note
27 to the consolidated financial statements,

- There are no non-cash benefits which may be considered as remuneration attributed to any of the members of the Board of Directors,
In any case, these matters are detailed in the declaration from the Remuneration Committee, included in the report and financial
statements.

5. Remuneration and retirement benefits

The total remuneration paid to Company directors in 2007 is indicated in the following table, which differentiates between execu-
tive and non-executive directors, and between fixed and variable components.

Amounts in euros Fixed Remuneration Variable Remuneration Total
Executive Directors 1,908,209,30 1,650,755,00 3,558,964,30
Non executive Directors 1,367,045,90 2,175,048,00 3,542,093,90
Total 3,275,255,20 3,825,803,00 7,101,058,20
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In 2007, the remuneration paid to members of the Board of Directors of Portucel totalled € 7,101,058,20, of which € 3,558,964,30
was paid to the executive directors (5 directors) and € 3,542,093,90 to the non-executive directors (4 directors). The overall
total includes € 198,037 paid by Semapa SGPS S.A., where some of the Board Members also hold director positions. Of the total
amount, € 3,825,803,00 corresponds to variable remunerations and € 3,275,255,20 to fixed remunerations.

The difference to the amount stated in the corresponding note to the accounts results from its inclusion of remunerations paid
to the corporate bodies of other Group companies paid by the Group itself or by Semapa and excluding the effect of increases
accounted for on an accrual basis.

Differences occur between the fixed remuneration paid totals from those disclosed in note 7 to the financial statements with the
respective reconciliation as follows:

(in euros)
Fixed remunerations recognised during the year &, 2T E AR
Accrual of holiday allowances and bonuses 280,888
Fixed remuneration of the members of the Board of Directors according 3,556,143
to notes to the financial statements
Paid by Portucel, S.A. 760,378
Paid by other group companies 2,795,765

3,556,143

6. Policy on notification of irregularities

The Company has a set of “Regulations on the Notification of Irregularities” governing procedures enacted when Company em-
plouees report irregularities allegedly taking place within the Companu.

These regulations establishes the general duty to give notice of alleged irregularities, indicating the Audit Board as the appropri-
ate body to receive such information, and also providing for an alternative solution in the event of there being a conflict of interest
on the part of the Audit Board concerning the irregularity reported.

The Audit Board is required to conduct a preliminary investigation of all the facts necessary for assessing the alleged irregula-
rity, for which purpose it may request the assistance of the Internal Control Committee. This process ends with either the case
being filed, or with a submission to the Board of Directors or the Executive Committee, depending on whether a company officer
is involved, of a proposal for appropriate measures to be taken in the light of the irregularity in question.

The regulations also contain other provisions designed to safeguard the confidentiality of disclosure and non-prejudicial treat-

ment of the employee reporting the irregularity, as well as rules on providing information on regulations in place throughout the
Companu.

Il. Reporting issues under article 245-A (l) of the Securities Code

Article 245-A.3 of the Securities Code requires the management bodies of companies issuing shares listed on regulated markets to
submit an annual report to the general meeting on a number of corporate governance issues listed in paragraph 3 of the same Article.

This chapter details the information required, identifuing the precise sub-paragraphs to which each issue relates. In cases where
the information has already been provided in the report on corporate governance structure and practices required by CMVM

Regulation 7/200lI, the respective reference is duly provided.

a) Capital structure, including indication of shares not listed for trading, different share categories, the rights and
obligations attached to each category and the respective capital percentage represented

Portucel’'s share capital is represented solely by ordinary shares, with a nominal value of | euro with identical rights and duties
attached to all shares.

The share capital is made up of a total of € 767,500,000 shares, corresponding to a nominal value of € 767,500,000.
Only € 537,250,000 shares are listed for trading, as the € 230,250,000 shares held indirectly by Semapa are currently
unavailable (since 2004 and for a period of 5 years) as a result of the 2" phase of the Company’s privatization.

b) Restrictions on share transfers, such as consent for disposal clauses, or limits on share ownership

There are no restrictions of any kind at Portucel on the transferability or ownership of shares.

c) Qualifying holdings in the Company’s share capital

Please refer to the information given in the relevant section of the management report.

d) Identification of shareholders with special rights, and description of these rights
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No special rights are enjoyed by any shareholder or category of shareholder in Portucel.

€) Control procedures in any employee share ownership scheme where the voting rights are not exercised directly
by employees

There is no employee share ownership scheme at Portucel.

f) Restrictions on voting rights, such as limitations on voting rights depending on ownership of a certain number
or percentage of shares, time limits for exercising voting rights or systems for detaching voting rights from
ownership rights

According to Portucel's articles of association, each 1,000 shares correspond to | vote. The Company has also established dead-
lines for the submission of the documentation required for participation in general meetings and for postal voting.

Shareholders with voting rights who wish to attend a general meeting must submit to the Company documentation proving
ownership of shares and the respective legal right of representation through to the end of the General Meeting at least five days
prior to the date of the respective meeting. Instruments of voluntary representation, whether the shareholder is an individual or a
corporate entity, must be delivered to the Chairman of the General Meeting at least five days prior to the day of the meeting.

g) Shareholder agreements known to the Company which may result in restrictions on the transfer of securities
or voting rights

The Company is not aware of any shareholder agreement which may result in restrictions on the transfer of securities or voting
rights.

h) Rules on the appointment and replacement of directors or on the amendment of the articles of association

Portucel has no special rules on the appointment and replacement of directors or on the amendment of its articles of association.
The general Companies Code rules are therefore applicable.

i) Management body powers, specifically with respect to resolutions on share capital increase

Portucel’'s articles of association do not authorize the Board of Directors to resolve on capital increases.

j) Significant agreements to which the Company is a party and which take effect, are amended or terminate upon
a change of control in the Company following a takeover bid, as well as the effects thereof, except where their
nature is such that their disclosure would be seriously detrimental to the companuy. This exception shall not apply

where the Company is specifically obliged to disclose such information on the basis of other legal requirements

There are no agreements of any kind which take effect in the event of a change in control of the company as the result of a
takeover bid.

1) Agreements between the Company and directors or employees providing for compensation in the event of resi-
gnation by the employee, dismissal without due cause or termination of the employment relationship following a
takeover bid

There are no agreements between the Company and Company officers or employees providing for compensation in the event of
termination of the employment relationship following a takeover bid.

m) Internal control and risk management systems implemented at the Company

There are internal control and risk management systems implemented as described in item 3 of chapter | of the report on the
Corporate Governance structure and practices drawn up under the terms of CMVM Regulation 7/200lI, as duly detailed.
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Ill. Declaration on remuneration policy drawn up by the Remuneration Committee and
submitted to the approval of the General Meeting of March I3, 2008

I. Introduction

The two most common possibilities for setting the remuneration of Company officers differ significantly. On the one hand, the
remuneration may be fixed directly by the General Meeting, a solution which is not often adopted for various reasons of practi-
cality, whilst on the other hand there is the option of remuneration being set by a committee, which decides in accordance with
criteria on which the shareholders have had no sau.

We therefore believe in the value of an intermediate solution, whereby a declaration on remunerations policy, to be followed by the
committee, is submitted for the consideration of shareholders. This is what this document seeks to do.

2. The law

Any remuneration system must inevitably take into account both the general legal rules and the particular rules established in
the articles of association, where applicable.

The legal rules for directors are broadly established by Article 399 of the Companies Code, and correspondingly:
¢ Pouwiers to fix the remuneration lie with the General Meeting of shareholders or a committee appointed by the same,
* The remuneration is to be fixed in accordance with the duties performed and the Companuy’s state of affairs,

* Remuneration may be fixed, or may consist in part of a percentage of profits for the period, but the maximum percentage to be al-
located to directors must be authorised by a clause in the articles of association, and shall not apply to the distribution of reserves
or any part of profits for the period which could not, according to the legislation in effect, be distributed to shareholders.

For the Audit Board and officers of the General Meeting, the legal framework determines that remuneration shall consist of a
fixed amount, equally determined by the general meeting, or by a committee appointed by the same, in accordance with the duties
performed and the Company’s state of affairs.

3. General Principles

The general principles to be observed in fixing the remuneration of Company officers are essentially those generally deriving from
the legal framework: dependent on the duties performed and on the state of the Companu’s affairs. In addition to the general
market conditions for equivalent positions, we find those that we consider to be the three main general principles:

a) Duties performed.

It is necessary to consider the duties performed by each company officer, not merely in the formal sense, but also in the broader
sense of the work actually undertaken and associated responsibilities. For instance, not all executive directors are in the same
position, nor very often are all members of the audit board. Duties must be assessed in the broadest sense, using criteria as
diverse as, for example, responsibility, time devoted to duties, or the value to the company resulting from a given type of task or
from institutional representation.

Office held in other controlled companies may also be a factor as it may add to responsibilities whilst also providing other
sources of income.

b) The state of the Company’s affairs.

This criterion also needs to be understood and interpreted with care. The size of the Company and inevitable complexity of the
management tasks is clearly one relevant aspect of the state of affairs understood in the broadest sense. The implications exist
both in the need to remunerate for a responsibility which is greater in larger companies, with more complex management models
and in the capacity to remunerate management services appropriately.

c) Market criteria.
The match between supply and demand is an unavoidable factor in defining any remuneration policy, and Company officers are

no exception to this. Only by conforming to market practices is it possible to retain professionals of the calibre appropriate to the
complexity of the duties and the responsibilities to be undertaken, and thereby assure not only the interests of the officers but

also those of the Company, and consequently of the shareholders.

4. Specific policies
The specific remuneration policies which we are pleased to submit for the consideration of the shareholders are as follows:
|. The remuneration of the executive directors shall comprise a fixed component and a variable component.

2. The remuneration of the non-executive directors, the members of the Audit Board and the officers of the General Meeting shall
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comprise a fixed component only. Exceptionally, non-executive directors may receive extra remuneration for additional work re-
quested and carried out. In these cases, this remuneration shall be separate from that they regularly earn due to holding office.
3. The fixed component of the remuneration paid to directors shall consist of a monthly amount paid fourteen times a year, or of
a pre-set amount for each meeting of the Board of Directors attended.

4. The monthly amount for the fixed component of director remuneration shall be set for all those who sit on the Executive Com-
mittee and for those who while not members of the Executive Committee exercise specific duties or carry out specific work on a
recurrent or continuous basis.

5. The pre-set amount for attendance at each meeting shall be fixed for those directors with essentially advisory or supervisory
duties.

6. The fixed remuneration paid to all members of the Audit Board shall consist of a fixed monthly amount payable fourteen times
a year.

7. The fixed remuneration of officers of the General Meeting shall consist in all cases of a pre-set amount for each meeting.
8. The process of awarding variable remuneration to the executive directors shall conform to the criteria proposed by the Re-
muneration Committee and shall not exceed a total of five per cent of net consolidated profits, recorded under the IFRS, without

prejudice to other considerations in the event of results of a highly exceptional nature.

9. In setting all remuneration, including the distribution of the total amount for the variable remuneration of directors, the general
principles set out above shall be followed: duties performed, the state of the company’s affairs and market criteria.

We consider that these options should remain in effect through to the end of the present mandate.

The Remuneration Committee

Chairman: Egon Zehnder, represented by José Goncalo Maury
Member: Frederico José da Cunha Mendonca € Meneses
Member: Jodao Rodrigo Appleton Moreira Rato
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IV. Disclosures required by articles 447 and 448 of the Companies Code

I. Number of shares held by Company officers as of December 3It, 2007
(under article 9 of CMVM Regulation n°. 4/2004)

The Chief Executive Officer, José Alfredo de Almeida Hondrio and the Chairman of the Audit Board, Duarte Nuno d "Orey da
Cunha, own respectively 20,000 and 1,455 shares in Semapa — Sociedade de Investimento € Gestao, SGPS, S.A.

Members of the Board of Directors listed below own the following number of shares in Portucel — Empresa Produtora de Pasta e Papel, S.A.:

Manuel Maria Pimenta Gil Mata 20,000 shares
Anténio José Pereira Redondo 6,000 shares
Adriano Augusto da Silva Silveira 2,000 shares

Other members of the Company management and supervisory bodies and of companies in a control or group relationship hold
neither shares nor other bond holdings in these companies.

The following transactions by members of the management and supervisory bodies of the Company took place in the uear reported:

Board of Directors Transaction Ne. of shares Date Unit price
Carlos €duardo Coelho Alves Sale 153,600 28/02/2007 2.63
Duarte Nuno d "Orey da Cunha Purchase 2,000 23/07/2007 3.12
Duarte Nuno d "Orey da Cunha Purchase 5,000 21/08/2007 2.86
Duarte Nuno d "Orey da Cunha Purchase 1,200 31/12/2007 2.24

2. Qualified holdings as of the reporting date
(disclosure required for compliance with article 9 CMVM Regulation ns. 04/2004):

Entity Attribution Ne°. of shares % share capital and voting rights
Semapa-Sociedade de Investimento € Gestdo,SGPS, S.A. Direct 48,205,723 6.28 %
Seinpar Investments BV Controlled company 281,152,015 36.63 %
Seinpart- Participacoes, SGPS, SA Controlled company 230,839,400 30.08 %
Credit Suisse International Shares which Semapa is entitled 8,708,500 1.13 %

to purchase under agreement with

the holder
Semapa Inversiones S.L. Controlled company 8,507,018 1.11 %
Seminv- Investimentos, SGPS, SA Controlled company 590,400 0.08 %
Cimentospar- Participagdes Sociais SGPS, Lda Controlled company 589,400 0.08 %
Duarte Nuno d "Orey da Cunha Member of the Corporate bodies 13,900 0.002 %
Antonio Paiva de Andrade Reis Member of the Corporate bodies 4,400 0.001 %
Total attributable to Semapa 578,610,756 75.4 %
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HEAD OFFICE

Mitrena — Apartado 55
290I-86I Setubal — Portugal
Phone: +35I| 265 709 000
Fax: +351 265 709 165

SALES OFFICES AND MILLS:

Cacia Mill

Rua Bombeiros da Celulose
3800-536 Cacia — Portugal
Phone: +35I 234 SI0 600
Fax: +351 234 9I0 619

Setubal Pulp and Paper Mill
Mitrena — Apartado 55
290I-86I Setubal — Portugal
Phone: +35I| 265 709 000
Fax: +351 265 709 165

Figueira da Foz Pulp and Paper Mill
Lavos — Apartado 5

308I-85I Figueira da Foz — Portugal
Phone: +35I 233 900 100/900 200
Fax: +35| 233 940 502

SALES OFFICES:

PORTUGAL/PORTUGUESE LANGUAGE AFRICAN COUNTRIES/
MOROCCO/TUNISIA

Soporcel 2000

Mitrena — Apartado 55
290I-86I Setubal - Portugal
Phone: +35I| 265 700 540
Fax: +351 265 729 48l

Lavos — Apartado 5

308I-85I Figueira da Foz - Portugal
Phone: +35I233 900 177/8

Fax: +35| 233 940 097

e-mail: sales-po@portucelsoporcel.com

SPAIN

Soporcel Espana, S.A.

C/ Caleruega, 102-104. Bajo Izq.
€Edificio Ofipinar — 28033 Madrid
Spain

Phone: +34 91383 79 3|

Fax: +34 9| 383 79 54

e-mail: sales-es@portucelsoporcel.com

FRANCE

Soporcel France, EURL

20, Rue Jacques Daguerre

S2500 Rueil Malmaison — France
Phone: +33 155 479 200

Fax: +33 155 479 209

e-mail: sales-fr@portucelsoporcel.com

UNITED KINGDOM

Soporcel UK, Ltd

Oaks House, Suite 4A

16/22 West Street

Epsom

Surrey KTI8 7RG — UK

Phone: +441 372 728 282

Fax: +44| 372 729 944

e-mail: sales-uk@portucelsoporcel.com

BENELUX

Soporcel International, Bv
Industrieweg 16

2l02LH CN Heemstede - Holland
Phone: +3123 54720 2l

Fax: +312354718 79

e-mail: sales-nl@portucelsoporcel.com

GERMANY

Soporcel Deutschland, GmbH
Gertrudenstrasse, 9

50667 Koéln - Gepmany

Phone: +49 221270 59 70

Fax: +49 221 270 59 729

e-mail: sales-de@portucelsoporcel.com

Portucel International Trading, GmbH
Gertrudenstrasse, 9

50667 Koéln - Gepmany

Phone: +49 221 920 10 50

Fax: +49 221 9520 10 59

e-mail: pitkoeln@portucelsoporcel.com

ITALY

Soporcel Italia, SRL

Via Verona 8/A

370I2 Bussolengo (VR) - Italy
Phone: +39 045 71 56 938

Fax: +39 045 71 51 039

e-mail: sales-it@portucelsoporcel.com

AUSTRIA

Soporcel Austria, GmbH
Fleschgasse 32

1130 Wien - Austria

Phone: +431879 68 78

Fax: +431879 67 97

e-mail: sales-au@portucelsoporcel.com

UNITED STATES OF AMERICA

Soporcel North America, Inc

40, Richards Avenue.

Norwalk, Connecticut 06854 - USA
Phone: +l 888 662 2736

Fax: +| 203 838 5193

e-mail: soporcel@soporcelna.com
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Grupo Portucel Soporcel
Mitrena - Apartado 55

290l - 86l Setubal - Portugal
wuwuw.portucelsoporcel.com

DEVELOPMENT AND COORDINATION
We would like to thank our employees for having taken part in the photographs that illustrate the Company’s Annual Report and
show the everyday life and activity of the Portucel Soporcel group.

This publication was printed on Soporcel Premium Offset paper: the inside on 120 g.m? paper and the cover on 350 g.m® paper.
Soporcel Premium Offset paper is produced by Soporcel, a Company certified under ISO S00I, ISO 1400l and OHSAS 1800,
based on sustainable forest management.

The electronic version of the 2007 Annual Report is available at the Company’s website: wwuw.portucelsoporcel.com

TRANSLATION
Maria Alvares Ribeiro
PricewaterhouseCoopers

IMAGENS
Group’s Image Bank
Slides & Bites

Pags. 3, I3, 51 and 55
Photos by Paulo Oliveira in “The Eucalyptus and the Birds of Quinta de Sao Francisco”

Pag. 59
Photo by Joaquim Pedro Ferreira in “Bonelli's Eagles in Portugal”

Pag. 65 (inside)
Image provided by RAIZ
Refined eucalyptus pulp or fibre — (transmission microscope x 250)

Pages 2 and 3 contain an aroma similar to that released by the leaves of the Eucalyptus smithiitree
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