Section C
INTERNAL ORGANISATION
Subsection I
Articles of Association
48. The Rules Governing Amendment to the Articles of Association (Art. 245-A/1/h) PSC)
The Articles of Association do not define any rules applicable to the amendment of the Company's
Articles of Association, therefore the terms defined by the Law apply to these matters.

Subsection II
Reporting of Irregularities
49. Reporting Means and Policy on the Reporting of Irregularities in the Company
Since 2004, the Ethics Committee of Jerónimo Martins has implemented a system of bottom-up
communication that ensures that every employee, at every level, has access to communication
channels to contact officers who are recognised within the Company with information on possible
irregularities occurring within the Group. They may also make any comments or suggestions,
particularly with respect to compliance with the procedural manuals in effect, especially the Code of
Conduct.
This measure clarifies guidelines on questions as diverse as compliance with current legislation,
respect for the principles of non-discrimination and equal opportunities, environmental concerns,
business transparency and the integrity of relations with suppliers, customers and official entities,
among other matters.
The Ethics Committee has informed all the Group employees of the available means to, if necessary,
communicate with this body. This is possible by means of letter via freepost or internal or external email with a dedicated address. Interested parties may also request, from the respective General
Manager or Functional Director, any clarification of the rules in force and their application, or they
may provide them with information regarding any situation that may question them.
Whichever communication channel is used, anonymity is assured for anyone who requires it.

Subsection III
Internal Control and Risk Management
50. Individuals, Boards or Committees Responsible for the Internal Audit and/or
Implementation of the Internal Control Systems
The Internal Audit Department assesses the quality and effectiveness of the Internal Control and Risk
Management systems that are set by the Board of Directors.
The Internal Control objectives involve the assurance of the operational efficiency, the financial and
operational reporting consistency and the fulfilment of applicable laws and regulations. To assure it,
the Internal Audit activity plan takes in consideration the evaluation of the operational risks and the
critical processes applicable to each Company.
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The results of the internal audits are made available, on a monthly basis to the Internal Control
Committee and to the Group’s Managing Committee. Each quarter, these reports are presented to the
Audit Committee. With the same regularity, a report is prepared regarding the status of the
recommendations agreed with the audited areas managers.
During 2017, there were audits performed over stock management, cash collection, management of
accounts payable and receivable, supplementary income, quality assurance and food safety,
investments, and information systems, among others.

51. Details of Hierarchical and/or Functional Dependency in Relation to Other Boards or
Committees of the Company
The head of the Internal Audit Department reports hierarchally to the Chairman of the Board and
CEO and, functionally, to the Audit Committee. The head of Internal Audit is also a member of the
Internal Control Committee, which in turn reports to the Audit Committee.
See organisational structure in point 21.

52. Other Functional Areas Responsible for Risk Control

a) Enterprise Risk Management System
The Group, and in particular its Board of Directors, dedicates a great deal of attention to the risks
affecting the businesses and their objectives, and is committed to ensure that Risk Management is an
effective and fundamental component of the corporate strategy, culture and value-creation process.
The approach to Risk Management is detailed in the Group’s Risk Management Policy, which sets out
the Group’s Enterprise Risk Management System and outlines the roles and responsibilities of the
persons responsible for its execution.

a.1) Risk Management Objectives
The aim of the Group’s Enterprise Risk Management System is not to eliminate risk completely from
the Group’s activities, but rather to ensure that every effort is made to manage risk appropriately,
maximising potential opportunities and minimising the adverse effects of risk.
The Group’s Enterprise Risk Management System has the objectives to structure and consistently
organise the way the Group identifies and evaluates risks, assuring that they are assessed broadly,
considering dependencies and correlations among various risks areas and also promoting alignment
of the process across the organization. It establishes procedures for reporting that allow for an
adequate monitoring of the risk mitigation and control measures.
Due to the size and geographical dispersion of Jerónimo Martins’ activities, successful Risk
Management depends on the active participation of all employees, who should assume this as an
integral part of their jobs, particularly through the identification, reporting and mitigation of risks
associated within their area of responsibility. Therefore, all activities must be carried out with an
understanding of what the risk is, with an awareness of the potential impact of unexpected events on
the Company and its reputation.
The Group is committed to ensuring all employees are provided with adequate guidance and training
on the principles of Risk Management, on the criteria and processes set by the Risk Management
Policy and on their responsibilities to manage risks effectively.
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a.2). Organisation of Risk Management
The Risk Management Governance Model is defined in order to ensure the effectiveness of Risk
Management Framework and is aligned with the Three Lines of Defence Model, which distinguishes
among three groups (or lines) involved in effective Risk Management, namely:
▪

First Line of Defence (Business Operations: Risk Owners) – responsible for the daily Risk
Management activities aligned with the business strategy, and also aligned with existing
internal procedures and Risk Management Policy;

▪

Second Line of Defence (Oversight / Compliance Functions: Group and Business Unit Risk
Managers) – responsible for the Risk Management analysis and reporting, as well as for
suggestions or policies development that improve the efficiency of Risk Management
processes. This second line also includes functions such as Financial Control, Security, Quality
& Food Safety, amongst other corporate areas;

▪

Third Line of Defence (Independent Assurance: Internal Audit and External Audit) –
responsible for providing assurance on the effectiveness of governance, Risk Management
and internal controls, including the manner in which the first and second lines of defence
perform their Risk Management and control objectives.

The Risk Management organisational structure considers the following main roles and
responsibilities:
▪ the Board of Directors is responsible for establishing the Risk Management Policy and
strategy and for setting goals in terms of risk-taking. It is also the Board’s responsibility to
provide for the creation of control systems necessary to ensure that the risks effectively
incurred are consistent with the goals set;
▪

the Audit Committee approves the activity plans with regard to Risk Management, monitors
their execution and assesses the effectiveness of the internal control, internal auditing and
risk management system;

▪

the CEO, assisted by the Managing Committee, ensures the implementation of the Risk
Management Policy and strategy as established by the Board of Directors, as well as
promotes a risk awareness culture in the organisation ensuring that Risk Management is
embedded in all processes and activities;

▪

the Risk Committee assists and advises the Managing Committee, as the CEO’s assisting
body, in assessing and monitoring the mitigating measures for the different types of risk, and
ensuring the existence of an effective Risk Management framework, that ensures a level of
risk exposure compatible with the objectives and strategies approved by the Board of
Directors;

▪

the Group Risk Management Division (GRM) is responsible for the implementation of the Risk
Management framework, coordination of all Risk Management activities and for supporting
the Managing Committee and the Risk Committee in the identification of risk exposures that
might compromise the Group’s strategic and business goals. GRM is also responsible for the
coordination and alignment of the practices adopted by the Companies in the Business
Continuity Plans (BCP);

▪

the Business Unit Risk Managers are responsible for the implementation of Risk Management
initiatives at the Company level and to support the respective Risk Owners activities;

▪

the Risk Owners are all employees in charge of the execution and/or control over a given
process or activity, within a business unit or a corporate structure, which are responsible for
managing the risks involved in those activities;

▪

the Internal Audit Department focuses its work on the significant risks, as identified by
management, and audits the Risk Management processes across the Organisation, providing
assurance regarding the effectiveness and efficiency on the Management of Risk and active
support in the Risk Management process.
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53. Details and Description of the Major Economic, Financial and Legal Risks to which the
Company is Exposed in Pursuing Its Business Activity
Strategic Risks
Strategic risk management involves monitoring factors such as social, political and macro-economic
trends: the evolution of demographics, consumers’ preferences, the life cycles of the businesses, the
dynamics of the markets (financial, employment, natural and energy resources), geopolitical situation,
the activities of competitors, technological innovation, availability of resources, legal and regulatory
changes and social scrutiny of the Group’s business activities.
The management team uses this information to understand market needs and attemps to identify
any opportunities and threats in the industries and sectors in which it operates, namely in terms of
potential profitability and growth, but also in terms of both the strategic alignment and
appropriateness of its business model in light of current and future conditions.

Operating Risks
Derives from the execution of normal business functions, across the value chain, and focuses on risks
arising from the processes through which the Group units operate.
The operational risks cover risks related to category management and sourcing, stock management,
cash management, logistics and supply chain and the efficiency in the use of resources and assets as
well as their safety and security.
Fraud, money laundering and corruption risks are also considered in the risk assessment for the most
relevant operational activities. The adequacy and range of the controls and mitigation measures are
also reviewed and reconsidered whenever necessary.

Food Quality and Safety
The Group seeks to provide healthier products and food solutions, and it seeks to ensure and enforce
product safety measures in strict compliance with food safety standards.
The Quality and Food Safety Departments of the Companies are responsible for the following areas: i.
prevention, through selection, assessment, and follow-up audits on suppliers; ii. monitoring, by
following the product throughout the whole logistics flow, to analyse compliance with best practice
and certification requirements; and iii. training, by carrying out periodic simulations and awareness
initiatives.
The Companies are monitored continuously by quality control technicians, to ensure the
implementation of procedures and to assess the efficiency of training and the suitability of the
facilities and equipment.

Environmental Risks
Ensuring the efficient management of resources, while promoting environmental preservation, is
essential for the sustained growth of the Jerónimo Martins Group’s businesses. Considering the size
of its Companies, the Group has been conducting studies on the impacts of such activities on
ecosystems and on the services and the resources they provide, in the following areas: i. Impacts of
the Group’s Companies activities on biodiversity and dependency on ecosystem services; ii.
Agricultural management practices focused on water and energy consumption, biodiversity and
economic management; iii. Risk analysis on fish sold in Group’s stores; iv. Analysis of risks and
opportunities associated with the impacts of climate change on Group’s activities; and v) Mapping of
deforestation commodities, their origins and production methods in Private Brand products and
Perishables.
As a result of the studies about biodiversity management, priority action areas have been identified,
which entail practices such as training, partnerships with suppliers, and research and development.
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This is the case of the work that has been developed with suppliers in Portugal which led to the
publication of a Sustainable Agriculture Manual and the corporate sustainable fishing strategy that
defines specific lines of action according to the identified risk categories 1.
Regarding both climate change risks and those associated with deforestation commodities, the
following typologies were identified:
▪ Regulatory, which can be a result of increased costs of compliance with environmental
legislation;
▪ Physical, which may result in shortage of natural resources, such as agricultural products, or
disruption of supply chain activities associated with climatic events;
▪ Reputational, associated with expectations of the Group’s stakeholders to reduce carbon
emissions and contribute to tackle deforestation.
The probability of occurrence of these situations and their level of impact, including financial risks, as
well as their management, are analysed by the Group as part of its risk assessment procedures.
Considering the risks posed by climate change, particularly, the Group discloses its review in the
annual response to CDP (Carbon Disclosure Project), for the programs Climate and Forest, which are
available at https://www.cdp.net.

Physical Security and People Risks
The Security Department is responsible for ensuring that conditions exist to guarantee the physical
security of people and facilities.
Physical security and people risk management involves defining and publicising working standards
and instructions, carrying out employee awareness initiatives and training, performing audits on the
stores, risk assessment in all establishments and performing emergency simulations.

Information Systems Risks
The risks associated to Information Technologies are analysed considering their different
components: planning and organisation, development, innovation, operations management,
information security and continuity.
The risk management of Information Security in the Group is the responsibility of an exclusively
dedicated Department and consists of implementing and maintaining an Information Security
Management System that ensures confidentiality, integrity and availability of critical business
information, performing monitoring and control activities in order to identify and mitigate potential
vulnerabilities.

Regulation Risks
Compliance with legislation is provided by the Legal Departments of the Group´s Companies. With
regard to the Holding Company, the Legal Department guarantees the co-ordination and
implementation of strategies aimed at protecting the interests of Jerónimo Martins in legal disputes,
and it also manages outside advisers.
Compliance in issues related with Personal Data is followed by the Data Privacy Department,
supported by the Legal Departments of the Holding Company, of the Group Companies and the
Information Security Department.
In order to ensure the fulfilment of tax obligations, the Group Fiscal Affairs Department advises the
Group's Companies, as well as oversees their tax proceedings.
To find out more about the actions carried out by the Group in this area, please refer to subchapters “Protecting the
Environment” and "Sourcing Responsibly", respectively, in the “Corporate Responsibility in Value Creation” chapter of the
current report.
1
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Financial Risks
Risk Factors
Jerónimo Martins is exposed to several financial risks, namely: price risk; which includes interest and
exchange rate risks: transactional risk, which includes credit and liquidity risk; and the risk arising
from the Group’s investments portfolio, including various risks such as interest rate, credit, foreign
exchange, inflation, political and fiscal.
The management of these risks is focused on the unpredictable nature of the financial markets and
aims to minimize its adverse effects on the Company’s financial performance.
Certain types of exposure are managed using financial derivative instruments.
The activity in this area is carried out by the Financial Operations Department. It is responsible, with
the cooperation of the financial areas of the Group´s companies, for identifying and risk assessing
and for executing the hedging of financial risks, by following the guidelines set out in the Financial
Risk Management Policy.
Every quarter, reports on compliance with the Financial Risk Management Policy are presented to
and discussed with the Audit Committee.
The information concerning financial risks to which the Group is exposed can be found in note 31 –
Financial Risks of Chapter III of the Annual Report and Accounts.

54. Description of the Procedure for Identification, Assessment, Monitoring, Control and
Risk Management
The Group’s Risk Management framework assumes a continuous process of risk assessment, which
is an integral part of the normal decision-making and management processes.
The Risk Management process is aligned with the ISO 31000 international standard
recommendations, and seeks mainly to distinguish what is irrelevant from what is material, requiring
an active management which involves the assessment of sources of risk, the probability of
occurrence of a certain event, and the consequences of its occurrence within the context of the
control environment.
The Group prepares and maintains an overall risk profile that lists all relevant operational and
strategic risks, as well as the corresponding implemented mitigation and control mechanisms. The list
is updated regularly with information from the on-going risk assessment processes.
A global annual review is made under the coordination of the Group’s Risk Management Corporate
Division, as part of the strategic and operational planning processes, so that the information related
to the most relevant risks is duly updated and considered during the planning process. This process
triggers the development of the alternatives under analysis as well as the identification of new
activities that strengthen the defense of the directed objectives.

55. Core Details on the Internal Control and Risk Management Systems Implemented in
the Company Regarding the Procedure for Reporting Financial Information (Art. 245A/1/m) PSC)
The Board of Directors is highly committed to assuring the reliability of financial reporting and the
preparation of the Group’s financial statements. This is done by ensuring that the Group has in place
adequate policies that provide reasonable assurance that transactions are recorded and reported in
accordance with Generally Accepted Accounting Principles (GAAP), and that expenditures are
realized only when properly authorized.
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The financial reporting risk is mitigated by enforcing segregation of duties and by setting preventive
and detective controls, which involves limiting access to IT systems, and a comprehensive
performance monitoring system.
Additional controls are provided by the Audit Committee oversight and Internal Control Committee
reliability assessments over the preparation and disclosure of financial information and by the
Group’s Planning and Control Department monitoring activities over the performance of each
business units and in review of the deviations to the approved plans.

Subsection IV
Investor Assistance
56. Department Responsible for Investor Assistance, Composition, Functions, the
Information Made Available by Said Department and Contact Details
Composition
The Investor Relations Office of Jerónimo Martins is comprised as follows:
Office Manager: Cláudia Falcão
Team: Ana Maria Marcão, Hugo Fernandes and Raquel Freitas

Main Roles
The Investor Relations Office of Jerónimo Martins is responsible for communication with all investors institutional and private, national and foreign - as well as the analysts who formulate opinions and
recommendations regarding the Company. The Investor Relations Office is also responsible for
matters related to the Comissão do Mercado de Valores Mobiliários (Portuguese Securities and
Exchange Commission).

Communication Policy of Jerónimo Martins for the Capital Markets
Jerónimo Martins' policy for communicating to the capital markets aims to ensure a regular flow of
relevant information - history, current performance and outlook for the future -, which respects the
principles of symmetry and simultaneity and creates a faithful image of the Company's business
performance and strategy for investors, shareholders, analysts and the general public.
The financial communication strategy outlined for each year is based on the principles of
transparency, rigour and consistency. This ensures that all relevant information is transmitted in a
non-discriminatory, clear and complete manner to stakeholders.

Information Provided
Annually, and based on the above-mentioned principles, the Office draws up a Communication Plan
for the Financial Market, which is included in the global communication strategy of Jerónimo Martins.
With the objective of transmitting an updated and clear vision of the strategies of the different
business areas of Jerónimo Martins to the market, in terms of operational performance and outlook,
the Investor Relations Office organises a series of events so that investors can learn about Jerónimo
Martins’ various businesses, its strategies and prospects for the future, and simultaneously follow the
progress of activities during the year, by clarifying any doubts.
Throughout 2017, activities were carried out that allowed the financial markets to dialogue not only
with the Investor Relations Office, but also with the Jerónimo Martins management team. The
following are highlighted:
▪

meetings with financial analysts and investors;
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▪
▪
▪

▪
▪
▪

responses to e-mail questions addressed to the Investor Relations Office;
telephone calls;
release of announcements to the market through the CMVM (Portuguese Securities and
Exchange Commission) extranet, through the Jerónimo Martins and Euronext Lisbon websites,
and e-mail messages sent to all the Company’s investors and financial analysts listed in the
database created and updated by the Office;
presentations to the financial community: presentation of results, roadshows, conferences
and Annual General Shareholders’ Meeting;
organisation of visits to the operations in Poland and Colombia, with the management of the
respective Companies;
development and update of the investor relations webpage on the Company’s institutional
website.

In order to make information easily accessible to all interested parties, the communications issued
regularly by the Office are available in full on the Jerónimo Martins’ institutional website, at
https://www.jeronimomartins.com/en/.
The site not only provides, in Portuguese and in English, mandatory information, but also general
information about the Group and the Companies that form it, in addition to other information
considered relevant, namely:
▪
▪
▪
▪
▪
▪

▪
▪
▪
▪
▪
▪
▪

announcements to the market about privileged information;
annual accounts, including the Annual Report on the activities of the Audit Committee, sixmonth and quarterly reports of the Group;
economic and financial indicators and statistical data, updated every six or twelve months, in
accordance with the Company or business area;
Jerónimo Martins’ most recent presentation to the financial community, and historical
collection;
information about share performance on the stockmarket;
the annual calendar of Company events, released at the beginning of every year, including,
among others, General Shareholders' Meetings, the disclosure of annual, half-yearly and
quarterly results;
information about Corporate Governance;
Code of Conduct of Jerónimo Martins;
Company Articles of Association;
current Internal Regulations;
information regarding the General Shareholders' Meetings;
minutes of the General Shareholders' Meetings, or respective extracts;
historical agendas and decisions taken at the General Shareholders' Meetings held over the
three previous years.

Contacts
The Office may be contacted through the Market Relations Representative and the Investor Relations
Office Manager, Cláudia Falcão - and via the e-mail address: investor.relations@jeronimomartins.com.
The main contact information for the Investor Relations Office is as follows:
Address: Rua Actor António Silva, n.º 7, 1649-033, Lisboa
Telephone: +351 21 752 61 05
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57. Market Liaison Officer
The Jerónimo Martins’ Market Relations Representative is the Investor Relations Office Manager,
Cláudia Falcão.

58. Data on the Extent and Deadline for Replying to the Requests for Information
Received Throughout the Year or Pending from Preceding Years
Within the scope of issues addressed to the Investor Relations Office, during the course of 2017, 371
meeting contacts were recorded with investors and financial analysts and 443 requests for
information sent via e-mail, or through telephone contact, to which was given an immediate reply to,
or were responded to within an appropriate time for the type of request.

Subsection V
Website
59. Address(es)
The Company's institutional website is available in Portuguese and English and can be accessed
using the following address:
https://www.jeronimomartins.com/en/

60. Place Where Information on The Firm, Public Company Status, Headquarters and
Other Details Referred to in Art. 171 CCC is Available
Information concerning Article 171 CCC is available on the Jerónimo Martins institutional website
through the following link:
https://www.jeronimomartins.com/en/contacts/

61. Place Where the Articles of Association and Regulations on the Functioning of the
Boards and/or Committees are Available
The Articles of Association and regulations on the functioning of the boards and/or committees are
available on the Jerónimo Martins institutional website through the following link:
https://www.jeronimomartins.com/en/investors/governance/articles-of-association-and-regulations/

62. Place Where Information is Available on the Names of the Corporate Boards’
Members, the Market Liaison Officer, the Investor Assistance Office or Comparable
Structure, Respective Functions and Contact Details
The information in question is available on the Jerónimo Martins institutional website and may be
accessed through the following links:
- Names of the Corporate Boards’ Members:
Board of Directors:
https://www.jeronimomartins.com/en/investors/governance/corporate-bodies/board-ofdirectors/
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Audit Committee:
https://www.jeronimomartins.com/en/investors/governance/corporate-bodies/auditcommittee/
General Meeting
https://www.jeronimomartins.com/en/investors/governance/corporatebodies/shareholders-meeting/
Statutory Auditor
https://www.jeronimomartins.com/en/investors/governance/corporate-bodies/statutoryauditor-roc/
- Name of the Market Liaison Officer:
https://www.jeronimomartins.com/en/investors/investor-contacts/

- Information concerning the Investor Assistance Office, respective functions and contact details:
https://www.jeronimomartins.com/en/investors/investor-contacts/

63. Place Where the Documents are Available and Relate to Financial Accounts
Reporting, Which Should be Accessible For at Least Five Years and the Half-Yearly
Calendar on Company Events that is Published at the Beginning of Every Six Months,
Including, Inter Alia, General Meetings, Disclosure of Annual, Half-Yearly and, Where
Applicable, Quarterly Financial Statements
The place where the documents in question are available is the Jerónimo Martins institutional website
through the following links:
- Financial accounts reporting:
https://www.jeronimomartins.com/en/investors/presentations-and-reports/
- Half-yearly calendar on Company events:
https://www.jeronimomartins.com/en/investors/financial-calendar/

64. Place Where the Notice Convening the General Meeting and All the Preparatory and
Subsequent Information Related Thereto is Disclosed
The place where the notice convening the General Meeting and all the preparatory and subsequent
information related thereto is disclosed is the Jerónimo Martins institutional website through the
following link:
https://www.jeronimomartins.com/en/investors/general-meetings/

65. Place Where the Historical Archive on the Resolutions Passed at the Company’s
General Meetings, Share Capital and Voting Results Relating to the Preceding Three
Years are Available
The place where the historical archive on the resolutions passed at the Company’s General Meetings,
share capital and voting results relating to the preceding years, including the last three, is available is
the Jerónimo Martins institutional website through the following link:
https://www.jeronimomartins.com/en/investors/general-meetings/
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