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Our focus relies on improving corporate governance practices in the market, especially among several companies with exposure to
corruption issues in the past. In our engagement dialogues with companies, we incorporated the set of stringent corporate governance
provisions required by Novo Mercado, and provided advice on how to comply with these requirements. A summary of our stewardship
activities is provided in the report below.

Engagement Activity

We engage with several Brazilian publicly-listed
companies on a wide range of environmental, social,
and governance (ESG) financially material topics.
Engaging with companies on the most material
sustainability issues enhances their competitiveness and
profitability, and generates measurable benefits for
investors, companies, and society as a whole.

Governance

We have been closely monitoring the evolvement of the
corporate governance provisions required of companies
listed on the Novo Mercado stock exchange segment.
Since companies need to adapt their bylaws and
implement these measures by their 2020 AGMs, we
have been engaging with companies on how their
corporate governance practices score against these
provisions. To gain a better understanding of the matter
we also spoke to B3 — Brasil, Bolsa, Balcdo and discussed

how listed companies approach these regulatory
changes. The focus of our engagement is to further
improve the independence on boards, transparency on
management practices and better market guidance, to
implement checks and balance in corporate decision
making processes, and to protect the position of
minority shareholders.

Last year, we continued our engagement efforts with
one of the largest Brazilian meat producers in relation to
a bribery scheme involving Brazilian officials. Although
the company changed its board composition, we
encourage them to develop a nomination policy that
safeguards minority shareholder interests in the board.
We discussed with the company that the most important
improvement in terms of corporate governance is to
strengthen the oversight of the company’s top
executives and to have stricter criteria for reviewing
transactions.



We also initiated an engagement dialogue with a
company providing steel-related products and services
worldwide. Over recent years the company has been
implicated in the operation Zelotes, and we discussed
how this case is being addressed internally. The decision-
making process in the company still relies on the family
members that founded the company. We encouraged
them to enhance the representation of independent
directors at the supervisory board level, which is
currently controlled by the family, to ensure that the
interests of all shareholders are being taken into
account.

Another constructive engagement discussion initiated in
2018 involves one of the largest Brazilian companies
operating in the infrastructure concession sector. We
discussed how the company is addressing allegations of
its involvement in the Lava Jato corruption case.
Improvements in its compliance and risk management
systems were implemented, and we provided feedback
on topics such as related party transactions. Despite the
fact that the company’s controlling shareholders
reduced their combined stake to less than fifty percent of
capital ownership, the supervisory board is
predominantly comprised of directors affiliated to these
shareholders. We encouraged to company to match the
number of independent directors on the board to its
capital free float.

The company encouraged us to suggest an independent
director to the nomination committee. After undertaking
several interviews, we finally presented a strong
candidate as a potential independent director to serve
on the supervisory board. If the candidate is selected by
the nomination committee, his appointment to the
board will be up for vote at the annual general meeting
held in April 2019,

Environmental and Social

Improving sustainability in the meat and fish supply
chains is one of the themes in Robeco's engagement
program, and deforestation from the production of soy
for cattle feed is one of the main focus areas, given the
huge economic and environmental damage it causes in
the long-term.

In August 2018 we signed a statement of support for the
Cerrado Manifesto, alongside other global institutional
investors. The Manifesto calls for a series of measures to
end deforestation in the Cerrado region of Brazil and
usher in robust sustainable agriculture standards for that
operate there. The manifesto has secured backing from
70 global companies.

Our environmental engagement efforts also covered one
of the most devastating environmental incidents in
Brazil. We initiated an engagement dialogue with the
company involved in the incident, and discussed which
risk management systems they have in place to prevent
similar incidents going forward. We also addressed their

remediation plans to mitigate their negative
environmental and social impacts. The company showed
externally audited inspection reports and risk oversight
improvements, yet later incidents suggested that such
oversight required further improvement.

Afew days after the second environmental incident
occurred we joined a group of investors representing
over $1.3 trillion in assets under management. The
group jointly calls for a global independent public
classification system that monitors the safety risk of
mining company tailings dams. We have implemented
investment restrictions on this stock due to the negative
environmental and social impact inflicted by the
company.

On the social front, we worked on promoting gender
diversity by joining the discussions initiated by the 30%
Club- Brazil Chapter. This organization encourages listed
companies to promote gender diversity by achieving a
30% female representation at the board level. In 2019
we will sign a letter, together with local, international
pension funds, and asset managers, emphasizing the
importance of this topic and encouraging companies to
tackle this matter internally.

Proxy Voting Approach

With our voting and engagement practices, we aim to
encourage the management teams of companies in
which we invest to implement good corporate
governance and responsible policies to increase long-
term shareholder value while encouraging responsible
corporate behavior. The basis of any well informed proxy
voting decision starts with the development of a proxy
voting policy that ensure our votes are in the best
interest of our clients.

Our voting policy is based on the widely accepted
principles of the International Corporate Governance
Network (ICGN), which provides a broad framework for
assessing companies corporate governance practices.
The ICGN principles allows for companies to be assessed



according to local standards, national legislation, and
corporate-governance codes of conduct. We constantly
monitor the consistency of our general voting policy with
the ICGN principles, laws, governance codes and
systems, and client specific voting policies.

In 2018 Robeco voted at 5.297 shareholder meetings
with an exposure to almost 70 markets. At 56% of these
meetings we voted against at least one agenda item.
We voted at 142 shareholder meetings held by Brazilian
companies, for a total of 731 proposals. The most
common proposals we voted against were related to
executive compensation (42%) and board nominations
(26%).

One of the main drivers behind our votes against
executive compensation stems from lack of disclosure
around the structure of the pay package and the total
compensation provided to executives. For shareholders
to make informed voting decisions, it remains crucial to
have basic disclosures. As shareholders we want to
ensure that top-level managers are adequately
incentivized through a performance-based
compensation plan linking employee pay to company

More information

In the interests of transparency towards all our stakeholders, Robeco publishes both its voting policy and voting activity in its website.

performance. Sufficient disclosures on the metrics and
targets used by the remuneration committee should be
included in the proxy disclosures.

In terms of board composition, the level of
independence at most boards still falls below
international best practices. Many Brazilian companies
have key shareholders that are dominant on the board,
but have a disproportionate economic stake in the
company. To achieve effective management supervision,
it is of utmost importance that the board exercise
independent judgment and is without conflicts of
interest. This is even more important for key
committees, such as the audit committee, which we
believe should be comprised solely of independent
members.

In light of the stringent governance provisions to be
adopted by companies listed in Novo Mercado, we
prepared a letter outlining our expectations as
institutional investors in relation to corporate
governance practices of Brazilian companies. This will be
shared with our most important Brazilian investment
holdings prior to their 2019 shareholder meetings.

e Voting record: https://www.robeco.com/en/about-us/voting-report/

e Voting policy: https://www.robeco.com/docm/docu-robeco-voting-policy.pdf

e  Robeco 2018 Active ownership report: https://www.robeco.com/docm/docu-2018-active-ownership-report.pdf
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Important Information

Robeco Institutional Asset Management B.V. has a license as manager of Undertakings for Collective Investment in Transferable Securities (UCITS) and Alternative Investment Funds (AlFs) (“Fund(s)”) from The Netherlands Authority for the
Financial Markets in Amsterdam. This document is solely intended for professional investors, defined as investors qualifying as professional clients, have requested to be treated as professional clients or are authorized to receive such
information under any applicable laws. Robeco Institutional Asset Management B.V and/or its related, affiliated and subsidiary companies, (“Robeco”), will not be liable for any damages arising out of the use of this document. Users of
this information who provide investment services in the European Union have their own responsibility to assess whether they are allowed to receive the information in accordance with MiFID Il regulations. To the extent this information
qualifies as a reasonable and appropriate minor non-monetary benefit under MiFID II, users that provide investment services in the European Union are responsible to comply with applicable recordkeeping and disclosure requirements.
The content of this document is based upon sources of information believed to be reliable and comes without warranties of any kind. Without further explanation this document cannot be considered complete. Any opinions, estimates or
forecasts may be changed at any time without prior warning. If in doubt, please seek independent advice. It is intended to provide the professional investor with general information on Robeco’s specific capabilities, but has not been
prepared by Robeco as investment research and does not constitute an investment recommendation or advice to buy or sell certain securities or investment products and/or to adopt any investment strategy and/or legal, accounting or tax
advice. All rights relating to the information in this document are and will remain the property of Robeco. This material may not be copied or used with the public. No part of this document may be reproduced, or published in any form or
by any means without Robeco's prior written permission. Investment involves risks. Before investing, please note the initial capital is not guaranteed. Investors should ensure that they fully understand the risk associated with any Robeco
product or service offered in their country of domicile (“Funds”). Investors should also consider their own investment objective and risk tolerance level. Historical returns are provided for illustrative purposes only. The price of units may go
down as well as up and the past performance is not indicative of future performance. If the currency in which the past performance is displayed differs from the currency of the country in which you reside, then you should be aware that
due to exchange rate fluctuations the performance shown may increase or decrease if converted into your local currency. The performance data do not take account of the commissions and costs incurred on trading securities in client
portfolios or on the issue and redemption of units. Unless otherwise stated, the prices used for the performance figures of the Luxembourg-based Funds are the end-of-month transaction prices net of fees up to 4 August 2010. From 4
August 2010, the transaction prices net of fees will be those of the first business day of the month. Return figures versus the benchmark show the investment management result before management and/or performance fees; the Fund
returns are with dividends reinvested and based on net asset values with prices and exchange rates of the valuation moment of the benchmark. Please refer to the prospectus of the Funds for further details. Performance is quoted net of
investment management fees. The ongoing charges mentioned in this document are the ones stated in the Fund's latest annual report at closing date of the last calendar year. This document is not directed to, or intended for distribution
to or use by any person or entity who is a citizen or resident of or located in any locality, state, country or other jurisdiction where such distribution, document, availability or use would be contrary to law or regulation or which would subject
any Fund or Robeco Institutional Asset Management B.V. to any registration or licensing requirement within such jurisdiction. Any decision to subscribe for interests in a Fund offered in a particular jurisdiction must be made solely on the
basis of information contained in the prospectus, which information may be different from the information contained in this document. Prospective applicants for shares should inform themselves as to legal requirements also applying
and any applicable exchange control regulations and applicable taxes in the countries of their respective citizenship, residence or domicile. The Fund information, if any, contained in this document is qualified in its entirety by reference to
the prospectus, and this document should, at all times, be read in conjunction with the prospectus. Detailed information on the Fund and associated risks is contained in the prospectus. The prospectus and the Key Investor Information
Document for the Robeco Funds can all be obtained free of charge at www.robeco.com.

Additional Information for investors with residence or seat in Brazil

The Fund may not be offered or sold to the publicin Brazil. Accordingly, the Fund has not been nor will be registered with the Brazilian Securities Commission — CVM, nor has it been submitted to the foregoing agency for approval. Documents
relating to the Fund, as well as the information contained therein, may not be supplied to the public in Brazil, as the offering of the Fund is not a public offering of securities in Brazil, nor may they be used in connection with any offer for
subscription or sale of securities to the public in Brazil.
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