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Round Table on Responsible Soy Association

ROUNDTABLE ON RESPONSIBLE SOY ASSOCIATION (RTRS)

Minutes No. 131 of the Executive Board Meeting held on

Wednesday, 5* of October, 2016, at 15:00 CEST (10:00 Buenos Aires time), via
telephone conference (in accordance with Article 20, Section [2] of the RTRS Bylaws
[Version 3.7]) '

Agenda:

1. Introduction - Opening and Expectations about the meeting
2. Paraquat WG resolution
3. Delegation of votes
4. The Physical Meeting
5. Secretariat Affairs
- RT12 Approach
- Credit Definition

6. Othet business & Meeting Closure

Introduction

The meeting of the Executive Board of Directors of the Roundtable on Responsible
Soy Association (RTRS) starts at 15:14 CEST (10:14 Buenos Aires time).

Participants: - RTRS Executive Board Members:

®  Belinda Katharine Hallam, RSG (constituency: Industry, Trade and
Finance): belinda howell@rpog.org

e  Christophe Callu Mérite, Feed Alliance (constituency: Industry, Trade
and Finance): christophe.callumerite@feed-alliance.fr

e DéboraTelles, Nidera S.A. (constituency: Industry, Trade and Finance):
dtelles@nidera.com.ar

e  Ulises Javier Martinez Ortiz, Fundacién Vida Silvestre (constituency:
Civil Society Organizations): ulises.martinez@vidasilvestre.org.ar

®  Oswaldo de Carvatho Junior, Earth Innovation Institute (constituency:
Civil Society Organization): ocarvalho@earthinnovation.org

o Sandra Mulder, WWF, alternate for Jean-Frangois Timmers
(constituency: Civil Society Organization): smulder@wwfnl
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e Alejandro O’ Donnell, Aapresid (constituency: Producers):
alejandro@fronterastl.com.ar

e Juliana de Lavor Lopes, Amaggi (cbnstituency: Producers):

juliana lopes@amaggi.combr

e Gisela Introvini, FAPCEN (constituency: Producers):
giselaintrovini@hotmail.com

RTRS Secretariat:

e Marcelo Visconti, RTRS Executive Secretary
marcelo.visconti@responsiblesoy.org

e Daniel Kazimierski, RTRS Secretariat:
daniel kazimierski(@responsiblesoy.org

e Fernando Olivieri, RTRS Secretariat:
fernando.olivieri@responsiblesoy.otg

e Laura Villegas, RTRS Secretatiat: lauravillegas@zresponsiblesoy.org

e Catalina Ale Monserrat, RTRS Secretatiat:
catalina.ale. monserrat@responsiblesoy.org

e Enrique Molas, RTRS External Consultant Paraguay:
enrique.molas@responsiblesoy.org

o Lieven Callewaert, RTRS External Consultant Europe:
lieven.callewaert@responsiblesoy.org

o (Cid Sanches, RTRS External Consultant Brazil:
cid_sanches@yahoo.combs

Special guests invited to explain restrictions on the delegation of votes:

o Federico Otero, Legal Counsel:
federico.otero@trsym.com

Before starting the call, Sandra Mulder asks about the quorum rules.

Belinda Hallam explains that RTRS has two different quorum rules: one is in the
Bylaws, which states a higher number of participants. Under this standard, RTRS
reaches the quorum with eight Executive Board members, and two per constituency -
high number considering that, at the moment, RTRS only has twelve effective Executive

Board members.

Belinda Hallam also explains the other rule in the RTRS Statutes; it says fifty percent of
Executive Board members — which, considering twelve members, would be six
Executive Board members, and at least one per constituency. Belinda Hallam says that
the she assumes that, at that moment, RTRS has a quorum according to the highest
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standard. Belinda Hallam also says that if agreed by the Executive Board members,
between now and the next General Assembly, RTRS can apply the requirements set
forth in RTRS Statutes, which provides for a lower number: fifty percent of members
and one per constituency.

Marcelo Visconti clarifies that, according to RTRS Statutes more than fifty percent is
needed to reach the quorum, so seven members from the Executive Board will be

required.
Belinda Hallam asks Marcelo Visconti to confirm that the quorum has been reached.

Marcelo Visconti confirms that nine Executive Board members are participating in the
meeting, three from each constituency.

Belinda Hallam confirms that the quorum has been reached according to the Bylaws.
1. Introduction - Opening and Expectations about the meeting

Belinda Hallam opens the meeting. She mentions that according to the bylaws the
quorum has been reached.

Belinda Hallam says that the first order of business s to decide whether the Executive
Board will apply the quorum definition set forth in the RTRS Statues. Belinda Hallam
mnforms that the RTRS Statues are a document of a higher rank than the Bylaws and
establishes a quorum of more than fifty percent of members, and at least one per
constituency. The Bylaws put forth a higher number, stating that there should be eight
Executive Board members and two per constituency pfesem. As such, Belinda Hallam
confirms that the meeting has now reached the quorum according to both standards -
even the Bylaws. Belinda Hallam proposes the adoption of the definition set forth by
the RTRS Statues - that is, more than fifty percent of the members and one per
constituency. Belinda says that if the Executive Board approves this, it will apply to all
the Executive Board meetings (whether through teleconference of physical meetings)
until the next General Assembly where a new revised version of RTRS Statues will be

voted.
Belinda Hallam subrnits this proposal for approval.

Sandra Mulder expresses that she has not had the opportunity to read the document.
Sandra Mulder thinks that one per constituency is not enough. She thinks that the
consensus should be the aim.

Belinda Hallam supports the adoption of the standard set forth in the Statues.
Belinda ask 1f someone disagree with this. Jultana Lopes mentions that she agree with
Belinda’s suggestion.

Ulises Martinez expresses his unhappiness with this decision. Ulises Martinez also thinks
that having only one person per constituency is not enough in terms of representation.
Even though, Ulises Martinez agrees with this practical solution for the time being,
considering that RTRS will discuss new Statues and bylaws in the near future.
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Sandra Mulder supports this as well. However, Sandra Mulder wants assurance that

sensitive decisions will be made with balanced constituency representation.

Belinda ask if there is anyone willing to raise any objections to this resolution to be
passed until the next GA. There is no one responding or commenting:

Marcelo mentions that Alejandro is not anymore in the meeting.

In the absence of any objections, Belinda mentions the decision is approved by the EB.

RIRS Executive Board resolves the following:

“Apply the requirements of the RTRS Statutes for the determination of the quorum of
the Executive Boatd Meetings until the next General Assembly”

2. Paraquat Working Group resolutions.

Belinda Hallam introduces the Paraquat Working Group resolutions. Belinda Hallam
says that there is an objection from the Industry, Trade & Finance constituency,
specially about the Swiss retailers about the Executive Board’s decision on this topic.
The party that made the objection maintains that the representation of the Industry,
Trade & Finance constituency is unbalanced in the Paraquat Working Group.

Belinda Hallam mentions that Marcelo Visconti and Olaf Brugman have proposed a
practical solution that involves invoking a rule in the Bylaws stating that any member of
RTRS has the right to patticipate in the RTRS Working Groups. Belinda Hallam
proposes adding one mote seat per constituency so as to preserve balance. This will

mean having four per constituency and not three per constituency.

Juliana Lopes says that this is a good proposal. Juliana Lopes adds that this will solve the
issue about the Industry Finance & Trade constituency, and will bring in more people to
discuss the Paraquat topic, which is quite positive.

Matcelo Visconti clarifies that there ate three resolutions to approve and presents them

to Fxecutive Board.

Marcelo Visconti mentions that since the last meeting thete have been conversations
between the RTRS President and Coop and Migros, members of the Retailers’ Soy
Group - one of the organizations that had applied to participate in the Paraquat
Working Group but had not been selected due to: () the “three member per
constituency” limit imposed by the Terms of Reference; (i) the need to maintain a
balance among the three constituencies by having an equal number of participants; and
(i) the number of applications received.

Marcelo Visconti comments that in these conversations, tepresentatives from Coop and
Migros inquired whether the Executive Board would consider an increase in the number
of members from all constituencies. In that context, the RTRS President explained to
them that he was willing to submit a proposal to the Executive Board for an extension

of the application deadline for the Civil Society Organizations constituency, so the
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Executive Board would consider increasing the number of members in the Working

Group if new applications were filed during the extended application term.

Marcelo Visconti also states that the Executive Secretariat received a letter from the
Coop and Migros on September 22" mentioning their willingness to participate in the
Paraquat Working Group and including the rationale behind that decision.

As a result of the ‘foregoing, Belinda Hallam proposes extending the application term
fot Civil Society Organizations until October 7%, 2016.

In the absence of any objections to the proposal ot other motions put forward, the

members present approve the resolution by consensus.

RTRS Executive Board resolves the following:

“To Extend the deadline for NGOs to file applications to patticipate in the Paraquat
Working Group included in the relevant Terms of Reference, until October 7th, 2016
(by consensus).” ‘

Marcelo Visconti continues by mentioning that, as he explained before, the purpose of
the extension is to receive additional applications from the Civil Society Organizations
constituency, so that the Executive Board may consider the possibility of increasing the
number of members from each constituency in order to allow for broader

representation of all constituencies.

Marcelo Visconti explains that the Executive Secretariat has received an application
from Fundacién Humedales and Fundacion Vida Silvestre informing that they would be
willing to participate in the Working Group if RTRS did extend the application term.

In light of these facts, Belinda Hallam proposes increasing the number of members
from each constituency from three to four. In the absence of any objections or other

motions put forward, the resolution 1s approved by consensus.

RTRS Executive Board reéoives the following:

“To increase the number of members of each constituency in the working group from three to

four.” (by consensus)

Matcelo Visconts says that in view of the approval of the prior resolutions and the
applications already submitted by two NGOs, Belinda Hallam will propose the
appointment of Nazario Mufioz-Fernandez as representative of the Coop and Migtos to
fill the available position in the Paraquat Working Group corresponding to the Industry,
Trade and Finance constituency, and Farle Gastaldi as tepresentative of BPL to fill the

available position cotresponding to the Producers constituency.

Ulises Martinez, from Fundacion Vida Silvestre, mentions that, on behalf of Fundacién

Vida Silvestre, he withdraws their application in order to support Fundacion Humedales
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as the candidate to fill the relevant position. Also, Ulises Martinez expresses Fundacion
Vida Silvestre’s intent to participate in the Paraquat Working Group as an observer.

Considering the information provided by Marcelo Visconti regarding the receipt of an
application from Fundacién Humedales and also in the understanding that Fundacidén
Vida Silvestre has withdrawn its application (and in the interest of time) Belinda Hallam
will submit for approval the appointment of Marta Andelman as representative of
Fundaciéon Humedales as the fourth member of the Civil Society Organizations
constituency in the Paraquat Working Group. Marcelo Visconti adds that this
appointment shall be subject to the condition that no additional candidacies are
submitted by the Civil Society Otganizations constituency. If another member also
submits an application prior to the expiration of the deadline (on October 7th, 2016),
then Belinda Hallam will propose a new extraordinary meeting of the Executive Board
by conference call to select the candidate who will fill the vacant position in the Civil

Society Organizations constituency.
s

In the absence of any objections or other motions put forward, the resolution 1s passed

by consensus.

The Executive Board resolves the following:

(1) To appoint Nazario Mufioz-Femandez as a representative of Migro and
Coop, to fill the available position in the Paraquat Working Group

corresponding to the Industry Trade and Finance constituency (by consensus).

(1) To appoint Earle Gastaldi, as a representative of BPL, to fill the available
position corresponding to the Producers constitucncy (by conscnsus)

(i) To appoint Marta Andelman, as a representative of Fundacién Humedales,
to fill the available position corresponding the Civil Society Organizations
constituency, so long as no other candidacies are submitted by other

constituency members prior to the submission deadline (by consensus).

3. Delegation of votes

Federico Otero explams the conclusions reached after analysis with RTRS Swiss legal
counsel on certain restrictions applicable for the delegation of the voting power by
Executive Board members m light of mandatory Swiss laws applicable to RTRS.

Belinda Hallam thanks Federico Otero for the explanation.
Marcelo Visconti ponders that there are only seven members.

Belinda Hallam says that the quorum has been reached considering the decisions the EB
took at the beginning of the meeting,
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4. The Physical Meeting

Marcelo Visconti proposes canceling the physical meeting planned for November in
Buenos Aites. The main reason for the cancelation is the fact that some of the .
Executive Board members - such as Olaf Brugman, Christophe Callu Mérite and Ashis
Mondal - would be unable to attend.

Marcelo Viscontt adds that although this would have been a good opportunity to visit
growers and cettain ports in Argentina, it is very short notice and RTRS will not have all ,

the members needed to discuss important topics that must be moved forward.

Marcelo Visconti mentions that Laura Villegas will send the final version of the calendar
from now until RT12, which will be held in May 2017.

Marcelo Visconti proposes holding a four-hour Executive Board teleconference meeting
i the third week of November to discuss the first draft document of the RTRS Statutes
and the Bylaws, the Transformation Navigation Hub and RT12.

Marcelo Visconti suggests having small groups work on those topics and draft a

proposal for presentation at the Executive Board teleconference meeting,

Additionally, Marcelo Visconti says that the proposal should be to anticipate the march
physical meeting. Instead of having the physical meeting in March, RTRS could hold the

physical meeting in February in Europe. We can use the period from 3 tweek of

November to February to fine tune topics and receive inputs until the physical meeting.

Marcelo Visconti says that this means that RTRS would not be holding any more

physical meetings this year.
Sandra Mulder wants to know if the February dates have been set.

Marcelo Visconti says that the RTRS Secretariat is working on setting the dates. Marcelo
Visconti responds that the dates have not been set yet. Laura will send the final proposal
to them.

Christophe mentions that this is a very clever decision from the Secretariat.

Sandra Mulder is concerned about the people in South America, who would have to
travel to Furope twice.

Marcelo Visconti suggests holding the physical meeting in Sdo Paulo, which is where
most Executive Board members are located. Marcelo Visconti says that he had
proposed Europe because of the location of RT12. Laura will send a doodle with the
different options for the people to vote. '

Belinda Hallam suggests holding the November meeting in Sio Paulo - those who
cannot attend it physically may participate via webinar and do the same in February.

Marcelo Visconti thinks that it is very important to have a physical meeting in February
because that will be the last chance to discuss the RTRS Statues and Bylaws before
sending the General Assembly materials in March to RTRS members.
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Belinda Hallam says that we have to be practical and flexible; otherwise, we would be
risking the quorum.

Marcelo Visconti remarks that the proposal is to reduce the RTRS numbers of meetings
held in the past. Marcelo Visconti says that the idea of a physical meeting is to meet for
a day and a half. It would be very difficult to hold such a long meeting by webinar.
Marcelo Visconti says that he will not invite people to patticipate in the physical meetmg
for only two - four hours of discussion.

Débora Telles suggests doing a doodle in which the Executive Board members can
select the date and location. Débora Telles also adds that idea of having alternates is to
use them in these types of occasions. Débora Telles cites the example of Nidera, with

representation in Latin America as well as Europe.

Ulises Martinez wants to know about the small group previously mentioned by Matcelo
Visconti. Ulises Martinez is interested in knowing who will be part of this group and
how it will be formed.

Marcelo Visconti replies that he will send an e-mail asking to the Executive Board
members about who would like to participate in this small group in the near future.

16.18 CET: Sandra leaves the Executive Board Meeting. There is no longer a quotum.

Ulises Martinez recommends maintaining the balance between the three constituencies

in this small group.
5. Secretariat Affairs

RT12 Approach

Matcelo Visconti mentions that the RTRS Secretariat has contacted Isabella Freire Vitali
and James Allen. Furthermore, Marcelo Visconti states that they are finalizing a

proposal for implementation. Marcelo Visconti says that perhaps Isabella Freire Vitali or

James Allen could contact some of the Executive Board membets so as to ptesent a

draft proposal, in November, containing the agenda, subjects and topics so that the

Secretariat may move ahead with the invitations, speakers and everything else.
Credit Definition

Laura Villegas explains that the RTRS Secretariat has found an ovetlap and a
contradiction in RTRS’ credit definiion. RTRS is communicating two different
definitions of credit equivalency in its marketing materials.

The two definitions ate:

- 1 credit = 1 ton of certified soy.

- 1 credit = 1 ton of soy product (i.e. bean, oil, meal, hulls, _lccithiﬂ, etc.) -

Laura Villegas lists the materials that contain these definitions which are almost ten.

Laura Villegas explains that it happened because the platform does not have the option
to calculate the revenues automatically. Since this calculation was not included in the
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platform, the proposed “solution” was to insert the data into the platform considering 1
credit equals either 1 ton of certified meal, 1 ton of certified oil, or 1 ton of hulls.

Laura Villegas explains the reasons behind the change in definition. Laura Villegas says
the reason 1s twofold: '

- Philosophical: relating to the concept of sustainability and the soy footprint.

- Financial: impact on RTRS revenue, as RTRS has a certification fee of 0,30 euro per
ton/credit when the credits are sold.

Laura Villegas proposes the definition where one credit is equal to one ton of certified
S0Y. '

Laura Villegas suggests upgrading the platform to solve this issue once the definition is
approved. This upgrade will contain a calculator app which the companies can use to
calculate their soy use. '

Catalina Ale Monserrat presents a proposal to upgrade the platform with Chainpoint.
Catalina Ale Monserrat comments that this upgrade depends on the definition of the
equivalences and certain issues regarding it, such as what RTRS does with the soy waste
coming from the crusher. Catalina Ale Monserrat states that one alternative will be to
convert that waste nto credits. Catalina Ale Monserrat raises other issues related to
compantes that buy soy m order to produce two soy sub-products. Catalina Ale
Monserrat highlights that those issues have to be defined by the Executive Board. The

platform upgrade can be performed once these 1ssues are resolved.

Lieven Callewaert says that RTRS’ current system is simple. Lieven Callewaert
comments that incorporating this upgrade into the platform would make it more
complex.

Marcelo Visconti stresses that philosophically if we keep as it is now, this does not
preserve the soy production. Marcelo Visconti explains that the soy footprint 1s what

really matters.

Lieven Callewaert says that this means that RTRS has to define conversions

transformations for all existing sub-products.

Ulises Martinez adds that there are general converting tools developed by the industry
that can be used for guidance. Catalina Ale Monserrat explains that since certain
companies are more efficient than others, the idea is to have a general converter - in the

case of traders, they can input their own revenues.

As thete is no quotum, Belinda Hallam proposes to hold off on this topic, which can be
revisited in the future by the RTRS Secretariat and the RTRS Executive Board
members. Belinda Hallam also suggests gathering all the information necessary to wotk
on these topics by the next meeting,

6. Other business & Meeting Closure
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Marcelo Visconti says that RTRS has statted a process to simplify decision-making
process by means of the circular decisions. Unfortunately, however, as of this moment
the Secretatiat has received only five approval emails, thus causing delays. Marcelo
Visconti kindly asks the Executive Board members who have not yet answered to send
theit consent or rejection to the resolutions proposed.

Débora Telles recommends sending a reminder to those who have not yet sent their

approval. -

-16:43 CET-
-------- MEETING CLOSED --reeev

Belinda Hallam, Vice-President of the RTRS Executive Boatd, closes the meeting at 16:43
CEST (11:43 am Buenos Aires time).

October 5™, 2016

RS2 -

Belinda Katharine Hallam : Marfels Viscontr ™~
Vice-President of the RTRS Executive Board RTRS Executive Secretary




