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ENEVA S.A. 

Inform on the Brazilian Corporate Governance Code 

Exhibit 29-A to the ICVM nº 586 Drafting Suggestion 

1. In connection to the principle 1.1: “Each share shall entitled to one vote”  

a. inform if the issuer adopts the following recommended practice: “the company’s capital stock 
should be composed only for common shares” 

Yes. 

b. in the event of non-adoption of the recommended practice, submit, in line with the Code 
guidelines, the reasons that lead the issuer to adopt other shareholding structures 

Not applicable. 

2. In connection to the principle 1.2: “The shareholders’ agreements shall not transfer to the 
signatory shareholders the decisions on matters of authority of the board of directors, the 
executive board or the fiscal council” 

 

a. inform whether the shareholders’ agreements filed at the head office of the issuer or to which 
the controlling shareholder is a part, regulating the exercise of voting right or transfer of 
shares issued by the issuer, follow the recommended practice: “the shareholders’ agreements 
shall not bind the exercise of the voting right of any manager or member of the inspection 
and control bodies” 

Not applicable. 

b. in the event of non-adoption or partial adoption of the recommended practice, present, in line 
with the Code guidelines, a justification from the shareholders signatory to the agreements 
on the matter  

Not applicable. 

3. In connection to the principle 1.3: “Management shall seek the engagement of the 
shareholders, promote the presence in shareholders’ meeting and the proper understanding 
of the business to be transacted, as well as to make it easier the nomination e election of 
candidates to the board of directors and fiscal council” 

 

a. inform if the issuer follows the following practices:  
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the executive board should use the meeting to communicate the conduct of the 
company's business, so the management should publish a manual to facilitate and 
stimulate participation in general meetings. 

Partially. 

i. “the minutes must allow for the full understanding of the discussions held at the 
meeting, even if drafted in the form of a summary of events, and shall contain the 
identification of the votes cast by the shareholders”.  

Yes. All minutes drawn up by the Company allows the full 
understanding of the discussions occurred during the meetings, 
with the respective identification of the votes cast by the 
shareholders.  

b. in the event of non-adoption or partial adoption of the recommended practices, present the 
issuer’s justification on the matter 

 

4. In connection to the principle 1.4: “Measures for defense, in the event they are adopted by the 
company, shall have the purpose of preventing opportunistic acquisitions of substantial 
interests in the company’ share capital at unfavorable times in the market, keeping the 
liquidity or maximizing the price of the shares for the benefit of all shareholders” 

 

a. inform, in the event there are any protection mechanisms against widespread ownership as 
set forth in the issuer’s bylaws: 

 

i. if the issuer followed the recommended practice: “the board of directors should make 
a critical analysis of the advantages and disadvantages of the defense measure and 
its characteristics, and especially the triggering events and price parameters, if 
applicable, which justifying them.” 

Not applicable. Enevas’ Bylaws does not provide protection 
mechanisms against widespread ownership. 

ii. if these mechanisms are in accordance with the following recommended practices:  

  “clauses that prevent the removal of the bylaws measure, the so-called 
'stony clauses', should not be used. 

Not applicable. 

 “if the bylaws determine a public offering for the acquisition of shares (OPA), 
whenever a shareholder or group of shareholders reaches, directly or 
indirectly, a relevant participation in the voting capital, the rule for 

Not applicable. 
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determination the offer price shall not impose premium increases 
substantially above the economic or market value of the shares.” 

b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter  

Not applicable. 

c. if the adoption of the practices is recommended, in line with the Code guidelines:   

i. inform the sites at the Internet where the critical analysis made by the board of 
directors in relation to the benefits and risks for the defense measures and their 
characteristics, and most of all the triggering events and price parameters may be 
consulted. 

Not applicable.  

ii. the reason why the issuer is the opinion that the additions of premiums as above 
mentioned for economic or market value are not material 

Not applicable.  

5. In connection to the principle 1.5: “Regardless of the legal type and the terms and conditions 
negotiated for the transaction giving rise to change of control, all shareholders of the company 
subject to the transaction shall be treated with fair and equally” 

 

a. inform if the issuer follows the following recommended practice: the company's bylaws must 
establish that: (i) transactions in which the direct or indirect disposal of the share control 
must be followed by a public offering for the acquisition of shares ("OPA") addressed to all 
shareholders at the same price and conditions obtained by the selling shareholder; (ii) 
managers must express their views on the terms and conditions of corporate reorganizations, 
capital increases and other transactions that result in a change of control, and indicate 
whether they ensure fair and equitable treatment to the  company's shareholders. 

Yes. Enevas’ bylaws provide, in its Article 30, that transactions 
involving the direct or indirect disposal of the share control shall 
be followed by a public offering for the acquisition of shares (OPA) 
addressed to all shareholders, at the same price and conditions 
offered by the selling shareholder.  

Enevas’ bylaws provide further, among the list of duties of the 
Board of Directors, that the board shall have to make an statement 
on any matter to be submitted to the shareholders’ meeting, 
including corporate reorganization, capital increase and other 
transactions that may give rise to a change of control of the 
company. 

b. in the event of non-adoption or partial adoption of the recommended practices, present the 
issuer’s justification on the matter  

Not applicable. 
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6. In connection to the principle 1.6: “The board of directors shall advice the shareholders 
regarding the OPAs addressed to them” 

 

a. inform if the issuer follows the following recommended practice: “the bylaws shall provide 
that the board of directors shall give its opinion in relation to any OPA for shares or securities 
convertible to, or exchangeable for, shares issued by the company, which shall include, among 
other relevant information, management's opinion on possible acceptance the OPA and the 
economic value of the company. 

Yes. Enevas’ bylaws provides, in its Article 16, item XV, that is the 
responsibility of the Board of Directors to “prepare and disclose an 
informed opinion on any public offering for the acquisition of shares, 
the subject matter of which is the shares issued by the Company, 
within up to fifteen (15) days from the publication of the notice of 
the public offering for the acquisition of shares, under the terms of 
the Novo Mercado Regulations”. 

b. in the event of non-adoption or partial adoption of the recommended practice, present, in line 
with the Code guidelines, the issuer’s justification on the matter  

Not applicable. 

7. In connection to the principle 1.7: “The policy for allocation of income of the company shall be 
in accordance with the economic and financial characteristics of the business – generation of 
cash and requirement of investment – and be known by all the stakeholders, shareholders and 
investors” 

 

a. inform whether the issuer follows the following practice: “the company shall prepare and 
disclose a policy for allocation of income as defined by the board of directors. Among other 
aspects, such policy should provide for the periodicity of dividend payments and the 
benchmark to be used to define the amount thereof (percentages of adjusted net income and 
free cash flow, among others). 

No. 

b. in the event of non-adoption or partial adoption of the recommended practice, present the 
issuer’s justification on the matter  

In 2016 Eneva finished its court-approved reorganization 
proceeding, and the fiscal year 2018 was the first in which the 
company achieved positive results. 

Eneva management issued a Policy for Allocation of Income, to be 
submitted for consideration by the Board of Directors during the 
year 2019.  

The purpose of such policy is to establish guidelines to fix the 
remuneration of the company’s shareholders, to be proposed by 
management, aiming at reducing the discrepancy of information in 
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relation to the priority for destination of funds, increasing the 
transparency for the capital market, and widening the interest of 
investors that prefer make investments in companies having a 
shareholders remuneration policy. The purpose of the policy is to 
establish parameters for dividends based on the capability by the 
Company to generate cash, not limiting itself to the ascertainment 
of the Net Income for each fiscal year. 

The analysis of the dividend payments feasibility is made taking 
into account the cash balance of the company, the level of free cash 
flows and profits generated during the year, its leverage, capital 
expenditure, future cash flows expected to be generated by the 
transactions, the market volatility and the strategic planning. 

The policy principles were observed by management to elaborate 
its proposal for allocation of income for the year 2018, which was 
approved at the Annual General Meeting held on April 29, 2019. 

8. In connection to the principle 1.8: “The company’s activities direction by the controlling 
shareholder, so as to promote the public interest that justified the organization of a mixed-
economy company, shall be in accordance with the interests of the other shareholders and 
investors in the securities issued by the company” 

 

a. any issuer that is a mixed-economy company shall inform whether it follows the following 
practices: 

 

i. “the bylaws must clearly and precisely identify the public interest that justified the 
organization of a mixed-economy company in a specific chapter.” 

Not applicable.  

ii. “the board of directors must monitor the company's activities and establish policies, 
mechanisms and internal controls to determine possible costs of meeting the public interest 
and eventual compensation to the company or other shareholders and investors by the 
controlling shareholder.” 

Not applicable.  

b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter  

Not applicable. 
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c. in the event of suggestion to adopt the practices, inform, in line with the Code guidelines:   

i. clearly and precisely the public interest that justified the organization of the mixed-
economy company 

Not applicable. 

ii. how and the frequency in which the board of directors monitors the issuer’s activities Not applicable. 

iii. the policies, mechanisms and internal controls established by the issuer with the 
purpose of determining any costs for meeting the public interest, and eventual 
compensation to the company or other shareholders and investors by the controlling 
shareholder 

Not applicable. 

iv. the costs for meeting the public interest and any amounts compensated in the latest 
fiscal year 

Not applicable. 

9. In connection to the principle 2.1: “The board of directors shall exercise their duties taking 
into account the long term interests of the company, the impact resulting from its activities on 
the society and the environment, and the fiduciary duties of its members, as keeper of the 
Company’s principles, values, corporate purpose and governance systems” 

 

a. inform if the issuer follows the following recommended practice: “the board of directors shall, 
without prejudice to other legal, statutory and other duties provided for in the Code: (i) define 
business strategies, taking into account the impacts of the company's activities on society and 
the environment, aiming at the company's continuance and the creation of value in the long 
term; (ii) periodically evaluate the company's exposure to the risks and the effectiveness of 
risk management, internal controls and compliance system, and approve a risk management 
policy consistent with the business strategies; (iii) define the company's ethical values and 
principles and ensure the transparency of the issuer's relationship with all stakeholders; (iv) 
annually review the corporate governance system with a view to improving it. 

Yes. The Board of Directors is the body responsible for defining the 
business strategies, taking into account the impact of the 
Company’s activities on the society and environment, aiming at 
the Company’s continuance and the creation of value in the long 
term. The Board of Directors annually evaluates the Company 
exposition to the risks and the effectiveness of risk management, 
internal controls, compliance and corporate governance systems. 
On October 31, 2018, the Company approved its Risk Management 
Policy. The Board of Directors is also responsible for defining the 
Company’s values and ethical principles, ensuring the 
maintenance of the transparency between the Company and 
stakeholders. 
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b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter  

Not applicable. 

c. in the event of suggestion to adopt the practices, inform, in line with the Code guidelines, how 
the body acts in relation to each of the recommended practices 

In addition to the responsibilities established in the Company’s 
Bylaws, the Board of Directors has an Internal Regulation, whose 
purpose is to regulate its operation, as well as the relationship 
between the Board of Directors and the other corporate bodies, 
always in compliance with the provisions of the Bylaws and the 
current legislation. 

As provided for in Article 16 of the Company’s Bylaws and on the 
Internal Regulation of the Board of Directors, it is incumbent upon 
the Board of Directors the general direction of the company’s 
business, as well as to oversee its execution, having the following 
duties, among others: (i) to fix the general direction of the 
company’s business; (ii) to oversee the Officers management, in 
order to guarantee the Company’s integrity and continuance by 
inspecting, at any time, the Company’s books and papers; (iii) to 
approve the corporate guidelines and policies affecting the 
Company as a whole; and (iv) to approve the duties of the internal 
audit, and resolve on the annual plan of the Company’s internal 
audit. 

The effectiveness of the risk management measures adopted by 
the Company is evaluated by the Audit Committee, which reports 
its findings and recommendations to the Company’s Board of 
Directors, so that to adopt the actions plan applicable to improve 
the Company’s internal controls. 

In addition to the Audit Committee, the Company has an area for 
Governance, Risks and Compliance, a structure that has the duties 
to advise the executive areas, but with independence to review 
and issue opinion on the risk management and control 
environment of Eneva. Additionally, it has other areas in its 
internal structure to implement, evaluate the adequacy and 
continually monitor the effectiveness of policies and measures 
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related to the Company’s risk management and corporate 
governance. 

The Company has also an Internal Audit area, the purpose of which 
is to provide independent opinions to the Board of Directors, 
through the Audit Committee, on the effectiveness of the risk 
management procedures and internal controls. 

10. In connection to the principle 2.2: “The board of directors shall have members with a 
diversified profile, a proper number of independent directors, and a size that allows the 
establishment of committees, the effective discussion of ideas, and the making of unbiased and 
informed technical decisions” 

 

a. inform if the issuer follows the following recommended practices:  

i. “the bylaws shall provide that: (i) the board of directors shall be composed, in its 
majority, of external members, having at least one-third independent members; (ii) 
the board of directors shall evaluate and disclose annually the individuals acting as 
independent directors, and indicate and justify any circumstances that might 
compromise their independence.  

Partially. 

 

ii. “the board of directors shall approve a nomination policy that establishes: (i) the 
process for nomination of members to the board of directors, including suggesting 
the participation of other corporate bodies in such process; and (ii) that the board of 
directors shall be composed taking into account the availability of time of its 
members to perform their duties and the diversity of knowledge, experiences, 
behaviors, cultural aspects, age group and gender.”  

Yes. 

b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter, informing:  

 

i. the reason why the company has not a written policy for nomination, informing if the 
issuer has other documents, such as a bylaw, regulating the process for nomination 
of members to the board of directors 

Not applicable. 
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ii. the reason why the policy fails to cover all recommended practices Not applicable. 

iii. the reason why the evaluation by the issuer on the independence of the board 
members differ from the guidance parameters as provided for in the Code 

The Board of Directors annually evaluates and discloses the 
individuals deemed as independent directors. The members of the 
Board of Directors has a term of office of one (1) year, and the 
evaluation and disclosure of Independent Directors are made 
annually at the Annual General Meeting of the company.  

Although the Bylaws require that only two (2), or twenty percent 
(20%), whichever is greater, of the members of the Board of 
Directors shall be independent, it is worth noting that, despite the 
lack of a rule in this regard, since the year 2016 the Board of 
Directors of Eneva is composed, in its majority, by external and 
independent members. 

The board of directors shall annually evaluate and disclosure the 
individuals acting as independent directors, as well as inform and 
justify any circumstances that may compromise their 
independence. 

c. in the event of suggestion to adopt the practice, inform, in line with the Code guidelines, how 
the policy is implemented in the daily activities of the company, describing how is the process 
to nominate members to the board of directors, and informing the participation of other 
corporate bodies, including the nomination committee 

Eneva has a Policy for Nomination of Members to the Board of 
Directors, the Advisory Committees and the Statutory Executive 
Board of the Company, as approved by the Board of Directors, the 
purpose of which is to establish the criteria for the composition 
and procedures to nominate members to the Board of Directors, 
the Advisory Committees and the Statutory Executive board of the 
Company.  

The policy provides that nominations for elective positions shall 
always be linked to the best interest of the Company, being 
mandatory that the nominees are high qualified professionals, 
committed to the Company’s values and culture, and they shall 
also have a reputable and proper, technical and academic 
professional experience, consistent with the position to which 
they are been nominated. The nominations for elective positions 
shall also take into account, as much as possible, aiming at the 
proper composition of the collegiate bodies, different knowledge, 
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experiences, behaviors, cultural aspects, gender, age and academic 
education, as well as the complementarity of skills in the collegiate 
body and the time available to exercise their duties. 

The Board of Directors itself, upon renovation of the term of office 
of its member, shall define in advance the profile, disclose the 
qualification required and expectations regarding the candidates. 

The nomination of members to the Board of Directors may be 
made by Eneva Management (comprising its Board of Directors, 
advisory committees and Executive board), or by any shareholder, 
under the terms of the Brazilian Corporation Law and CVM 
regulations. 

Any shareholder willing to nominate candidates to the Board of 
Directors may send to the Company a letter informing the full 
name and qualification of the candidates within up to twenty-five 
(25) days in advance of the Shareholders’ Meeting in which the 
new Board of Directors shall be elected, under the terms of CVM 
Resolution No. 481, and as provided for in Article 11 of the 
company’s Bylaws. 

The nominations to re-elect the members of the Board of Directors 
need to take into account their performance in the period, 
experience, attendance at meetings in their previous terms of 
office, as well as the evaluation of the benefit to replace them and 
renew the Board of Directors, in comparison to their permanence 
and re-election. In addition, it is advisable that the Board of 
Directors is comprised by professionals who have experience in 
different subjects, such as environmental, sustainability and 
information technology and safety. 

11. In connection to the principle 2.3: “The chairman of the board shall coordinate the board of 
directors’ activities seeking the efficiency and the proper performance of the body and each of 
its members, acting as a liaison between the board of directors and the CEO” 
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a. inform whether the issuer follows the recommended practice: “the CEO shall not accumulate 
the office of chairman of the board of directors” 

Yes. Enevas’ bylaws provide, in its Article 12, sole paragraph, that 
“the positions of Chairman of the Board of Directors and CEO of the 
Company shall not be held by the same person”. 

b. in case of non-adoption of the practice, present, in line with the Code guidelines, the issuer’s 
justification on the matter, informing: any alternative practices adopted to avoid the 
concentration of powers granted to the chairman of the board and the CEO that jeopardizes 
the monitoring of the executive board performance by the board of directors  

Not applicable. 

12. In connection to the principle 2.4: “The board of directors shall establish mechanisms for 
periodical performance evaluation that contributes to its effectiveness and improvement of 
the company’s governance” 

 

a. inform if the issuer follows the following recommended practice: “The company shall 
implement an annual process for evaluating the performance of the board of directors and its 
committees, such as collegiate bodies, the chairman of the board of directors, the directors 
individually, and the governance office, if any. 

Yes. 

b. in the event of non-adoption or partial adoption of the recommended practice, present, in line 
with the Code guidelines, the issuer’s justification on the matter, informing: whether a 
process is been conducted with more frequency than one year, or alternative practices are 
adopted to comply with the principle, informing, in case affirmative, the criteria take into 
account in the evaluation, and whether there is the participation of extern expertise in the 
process 

Not applicable. 

c. in case of suggestion to adopt the practice, inform, in line with the Code guidelines, the criteria 
taken into account for the evaluation, if there is the participation of external experts and 
frequency thereof, if the process takes into account the evaluation frequency and discussion 
of the issues, active contribution to the decision making process and commitment to the 
exercise of duties, the major points identified for improvement of the body, and corrective 
measures implemented  

The evaluation of the Board and its committees was made on 2018 
by internal experts, and shall be revaluated on 2019.  The 
evaluated elements were: (i) fulfillment of the term of office, (ii) 
composition and structure, (iii) processes and support structure, 
(iv) dynamic, effectiveness and contributions. The points of 
concern were identified and corrective measures were suggested.  
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13. In connection to the principle 2.5: “The board of directors shall take care of the continuance of 
the company management, avoiding that the succession of its principal leaders affects the 
performance of the company, causing the collapse of its value” 

 

a. inform if the issuer adopts the following recommended practices: “The board of directors 
shall approve and keep up to date a succession plan for the CEO, the preparation of which 
shall be coordinated by the chairman of the board of directors. 

Partially. 

b. in the event of non-adoption or partial adoption of the recommended practice, present, in line 
with the Code guidelines, the issuer’s justification on the matter  

Eneva has a CEO succession plan. However, the plan was not 
already approved by the Board of Directors. The plan has been 
updated by an external consultancy, and it is intended to be 
submitted to the Human Resources Committee and approved by 
the Board of Directors in 2019. 

c. in case of suggestion to adopt the practice, inform, in line with the Code guidelines, the date 
of approval of the succession plan and the date of its latest updating 

Not applicable. 

14. In connection to the principle 2.6: “In order to properly perform their duties, the members of 
the board of directors shall be familiar with the company’s business” 

 

a. inform if the issuer follows the following recommended practice: “the company must have a 
previously structured on-boarding program for new members of the board of directors, so 
that the members are presented to the key staff of the company and its facilities, and in which 
are addressed subjects essential for the understanding of the company's business. 

Yes. 

b. in the event of non-adoption or partial adoption of the recommended practice, present, in line 
with the Code guidelines, the issuer’s justification on the matter, informing any alternative 
procedures that may be suggested by the issuer  

Not applicable. 

c. in case of suggestion to adopt the practice, describe, in line with the Code guidelines, the on-
boarding program for new directors 

Eneva has an on-boarding program for its new members of the 
Board of Directors.  

The on-boarding program of the company includes (i) a meeting 
with the CEO and other members of the Board of Directors in order 
to understand the Board operation, and obtain different 
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perceptions about the Company; and (ii) a presentation by the 
Governance, Risks and Compliance (GRC) team on the company’s 
bylaws and the Internal Regulation of the Board of Directors. 

Such program provides that the new director shall meet with the 
Executive Board to increase its understanding on the Company, 
the strategic planning, the financial results, the corporate policies, 
among other relevant issues, and shall visit, at least one time, one 
of the Company facilities, in order to gain experience in relation to 
Eneva’s operations.  

15. In connection to the principle 2.7: “The remuneration of the members of the board of directors 
shall be aligned with the company’s strategic goals, focusing on its continuance and the 
creation of value in the long term” 

 

a. inform if the issuer follows the following recommended practice: “the remuneration of 
members of the board of directors shall be proportional to the duties, responsibilities and 
time dedicated to them. There should be no remuneration based on participation in meetings, 
and the variable remuneration of the directors, if any, should not be tied to short-term results. 

Yes. 

b. in the event of non-adoption or partial adoption of the recommended practice, present, in line 
with the Code guidelines, the reasons justifying:  

 

i. any existence of a director remuneration different from the remuneration of others 
members 

Eneva adopts entirely the practice recommended, taking into 
account that the Chairman of the Board receives remuneration 
higher than the other members of the board, in proportion to the 
duties and liabilities inherent to his/her position, not existing 
different remuneration among the other members of the Board of 
Directors. 

The members of the Board of Directors are entitled to a monthly 
fixed remuneration (fees), which has the purpose of 
acknowledging and reflecting the value of the position internally 
and externally, within the scope of responsibility assigned to the 
Board of Directors. The annual aggregate amount of the 
remuneration of the managers, including the members of the 
Board of Directors, the executive Board and the members of the 
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fiscal council, is established in the Annual General Meeting and 
distributed by the Board of Directors. 

ii. that the remuneration of members of the board be based on participation in the 
meetings or linked to short term results 

The members of the Board of Directors are not entitled to a 
remuneration based in participation in meetings, nor to a variable 
remuneration. 

16. In connection to the principle 2.8: “The performance of the board of directors shall be based 
on a document containing rules to regulate its structure and form of action” 

 

a. inform if the issuer follows the following recommended practice: the board of directors shall 
have an internal regulation that regulates its responsibilities, duties and operating rules, 
including: (i) the duties of the chairman of the board of directors; (ii) the rules to substitute 
the chairman of the board in his/her absence or vacancy; (iii) the measures to be taken in 
situations of conflict of interest; and (iv) the definition of a sufficient deadline for the receipt 
of the materials for discussion in the meetings, with adequate depth.”  

Yes.  

b. in the event of non-adoption or partial adoption of the recommended practice, present, in line 
with the Code guidelines, the issuer’s justification on the matter, informing whether other 
internal document regulating the operation procedures of the board of directors, informing 
also, in case the internal regulation fails to do so, which measures should be taken in case of 
situations of conflicts of interests  

Not applicable. 

17. In connection to the principle 2.9: “The board of directors shall adopt a set of measures aiming 
at the effectiveness of its meetings, facilitating the performance of the external directors and 
offering transparency to their performance” 

 

a. inform if the issuer follows the following recommended practices:   

i. “the board of directors shall establish an annual calendar with the minutes of general 
meetings, which shall not be less than six nor more than twelve and convene special 
meetings whenever necessary. This calendar should provide for an annual thematic 
agenda with relevant subjects and discussion dates.” 

Yes. 
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ii. “the meetings of the board should regularly provide for exclusive sessions for 
external directors, without the presence of executives and other guests, for 
alignment of external directors and discussion of issues that may create 
embarrassment.” 

Yes. 

iii.  “the minutes of the meeting of the board should be clearly drafted and record the 
decisions taken, the persons present, the dissenting votes and the abstention of the 
vote.” 

Yes. 

b. in the event of non-adoption or partial adoption of the recommended practices, present the 
issuer’s justification on the matter, informing: (i) if the calendar fails to provide a number of 
meetings higher than six and lower than twelve, the reasons for such; (ii) if the calendar fails 
to inform the dates for resolution of the most relevant matters, the reasons for such, 
informing: if it is a recurring practice or an uncommon situation influenced by an certain 
context; (iii) the reason why the calendar fails to provide for exclusive meetings for external 
directors, or the reason why such meetings, although provide for, were not held  

Not applicable. 

c. in order to comply with the practice provided for in item 17.a.iii, inform, in line with the Code 
guidelines, if the internal regulation of the board of directors provides for the adoption of 
such practices 

Yes. 

18. In connection to the principle 3.1: “The executive board shall manage the company business, 
with due regard to the limitations of risk e and guidelines approved by the board of directors” 

 

a. inform if the issuer follows the following recommended practices:  

i.  “the executive board shall, without prejudice to its legal and statutory duties and 
other practices set forth in the Code: (i) implement the risk management policy and, 
whenever necessary, propose to the board any revision necessary of such policy, as 
a result of changes to the risks to which the company is exposed; (ii) implement and 
maintain effective mechanisms, processes and programs to monitor and disclose the 
financial and operational performance and impacts of the company's activities on the 
society and the environment. 

Yes. Eneva has a Risk Management Policy, as approved by the 
Board of Directors, which applies to Eneva and its affiliates and 
their employees, managers and members of the Fiscal Council, 
when established. 

The policy provide the principles, guidelines and liabilities to be 
observed by the Company in the risk management process, so as 
to make possible the identification, evaluation, treatment, 
monitoring and communication of risks to managers, allowing 
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decreasing the level of uncertainty to achieve the objectives and 
preserve the value and continuity of the company’s business. In 
addition, it aims to promote the integrated management of all risks 
to which Eneva is exposed, including, without limitation: financial, 
strategic, operational, and regulatory risks. 

It is responsibility of the Executive Board to define the 
methodology to be used in the risk management process and to 
propose to the Board of Directors the level of appetite for Risk of 
the Company. The Executive Board shall periodically monitor the 
risk management with the purpose of ensuring its effectiveness 
and satisfying its purposes, by reviewing the Risk Management 
Policy and submitting adjustments and improvements for 
approval of the Board of Directors. 

ii. “the executive board must have its own internal regulation that establishes its 
structure, operation, and roles and responsibilities. 

Yes. The Internal Regulation of the Executive Board was approved 
in the Meeting of the Executive Board held on May 31, 2019. 

b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter, informing:  

 

i. in case the limitations of risk and the guidelines approved by the board of directors 
were not complied with, or the strategies defined by it were not implemented in the 
previous year, the reason for such. 

Not applicable. 

ii. in case there is no internal regulation, or the internal regulation fails to fully comply 
with the practice, the reason for such 

Not applicable. 

19. In connection to the principle 3.2: “The process to nominate and to fill positions in the 
executive board and management shall aim at the formation of a group in line with the 
company’s principles and ethical values, taking into account the diversity of their members, 
including gender, with the purpose of being held by persons having supplementary skills and 
qualified to face the company’s challenges” 
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a. inform if the issuer follows the following recommended practice: “No reserve of positions 
shall occur in the executive board or in the management for direct nomination by 
shareholders” 

Yes. 

b. in the event of non-adoption or partial adoption of the recommended practice, present, in line 
with the Code guidelines, the issuer’s justification on the matter, informing:  

 

i. if the reserve is provided in the shareholders’ agreement, the justification of the 
shareholders signatory of the agreements on the matter, dealing with, for example, 
the specific characteristics of the control structure of the company that may justify 
such practice, as well as any existence of mechanisms for mitigation, such as 
definition of the requirements to hold positions to be filled by the nominated 
individuals 

Not applicable. 

ii. in case the reserve of positions is provided by law or in the bylaws, the reasons 
justifying such practice, as well as any existence of mechanisms for mitigation, such 
as definition of the requirements to hold the positions to be filled by nominated 
individuals 

Not applicable. 

20. In connection to the principle 3.3: “The CEO and the executive board shall be evaluated based 
on performance, financial and non-financial goals (including environmental, social and 
governance aspects), in line with the company’s values and the ethical principles” 

 

a. inform if the issuer follows the following recommended practices:  

i. “the CEO shall be evaluated annually in a formal process conducted by the board of 
directors, based on of assessment of achievement of the financial and non-financial 
performance goals established by the board of directors for the company.” 

Partially. 

ii. “the results of evaluation of the other officers, including the CEO's proposals 
regarding goals to be agreed upon and the permanence, promotion or dismissal of 
executives in their respective positions, shall be presented, analyzed, discussed and 
approved at a board of directors meeting. 

Yes. 
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b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter  

The Eneva executive officers are evaluated from time to time by an 
specialized consultancy, and also by the Board of Directors, 
through the ongoing interaction with the Board, whether as a 
result of any participation in meetings, or due to the quality of 
information provided in supporting materials prepared by the 
Executive board, and which are used for the Board of Directors 
resolutions. The assessment of goals achievement is made 
annually and defines the short-term variable remuneration to be 
paid to executive officers. The CEO's goal propositions are 
approved annually by the Board of Directors and monitored 
throughout the year, however, without formal approval. 
Achievement of results targets is made annually and defines the 
short- and long-term variable compensation that is granted to the 
CEO. 

c. in the event of suggestion to adopt the practices, inform, in line with the Code guidelines:   

i. period during which the assessment of the CEO and other officers has occurred Non-financial performance appraisals were conducted in January 
2019. 

ii. dates of meetings of the board in which the assessment of the CEO was held, and the 
assessment results of the other offers were submitted, analyzed and discussed 

The goals of the CEO and other officers for the year 2019 were 
approved by the Board of Directors at the meeting held on 
December 13, 2018 and the last follow-up took place on May 8, 
2019. 

21. In connection to the principle 3.4: “The remuneration of the executive board’s members shall 
be aligned with the company’s strategic objectives, focusing on its continuance and the 
creation of value in the long term”: 

 

a. inform if the issuer adopts the following recommended practices:  

i. “the remuneration of the executive board must be fixed by means of a remuneration 
policy approved by the board of directors through a formal and transparent 
procedure that considers the costs and risks involved.  

Yes. 
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ii. “the remuneration of the executive board must be linked to the results, with medium 
and long-term goals related, in a clear and objective way, to the generation of 
economic value for the company in the long term.” 

Yes. 

iii. “the incentive structure should be aligned with the risk limits set by the board of 
directors and prohibit the same person from controlling the decision-making process 
and its respective inspection. No one shall decide on his own remuneration. 

Yes. 

b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter  

Not applicable. 

c. in the event of suggestion to adopt the practices, inform, in line with the Code guidelines, the 
reason why the issuer is the opinion that it is in compliance with the practices recommended 

The Remuneration Policy establishes compensation based on the 
responsibilities and attributions of positions, aiming to provide 
competitive compensation with the market, attracting and 
retaining highly qualified professionals, and aligning the interests 
of the Board of Executive Officers with those of the Company and 
its shareholders, stimulating entrepreneurial and results-oriented 
culture. 
The remuneration of the Eneva Executive Board is comprised by 
fixed portion and a variable portion. 

The fixed remuneration has the purpose of compensating the 
performance of each officer according to their scope of action and 
seniority. 

The variable remuneration is comprised by three (3) elements: a 
short-term variable remuneration, the Share Option or Share 
Subscription Grant Program, and the Long-Term Share-Based 
Incentive Plan. 

The short term variable remuneration of the Statutory and Non-
Statutory Executive Boards is comprised by an annual amount 
based on achievement of the Company‘s goals, and its purpose is 
to compensate the results achieved by the Officers based on their 
performance and return to the Company.  

The Share Option Grant Program is intended to encourage its 
Officers to successfully conduct the business of the Company, thus 
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stimulating an entrepreneurial and result-oriented culture, and 
the alignment of the interests of Company’s Officers to its 
shareholders’ interests. 

Finally, the purpose of the Eneva Long-Term Share-Based 
Remuneration Incentive Plan is to grant to the Officers the 
opportunity to become Company’s shareholders and therefore, (i) 
ensure the competitive ability at all the remuneration levels 
practiced by the company; (ii) ensure higher alignment between 
the interests of the beneficiaries and of the shareholders; (iii) 
maximize the levels of commitment to generate sustainable 
results; as well as (iv) allow the Company to attract and retain 
talents.  

22. In connection to the principle 4.1: “The company shall have an statutory, independent and 
qualified audit committee” 

 

a. inform if the issuer has a statutory audit committee and if it adopts the following 
recommended practice: The statutory audit committee shall: (i) have among its duties to 
advise the board of directors on the monitoring and control of the quality of financial 
statements, internal controls, risk management and compliance; (ii) be composed mostly by 
independent members and coordinated by an independent director; (iii) have at least one of 
its independent members with proven experience in the accounting-corporate, internal 
control, financial and audit areas, cumulatively; and (iv) have its own budget for contracting 
consultants for accounting, legal or other matters, when the opinion of an external expert is 
necessary. 

Yes.  

b. in the event of non-adoption or partial adoption of the recommended practice, present, in line 
with the Code guidelines, the issuer’s justification on the matter, and may describe the 
alternative practices adopted for the quality monitoring and control of the financial 
statements, the internal controls, risk management and compliance  

Not applicable. 

c. in case of suggestion to adopt  the practice, inform, in line with the Code guidances, the reason 
why the issuer is the opinion that the operation of the statutory committee is in compliance 
with the recommended practices  

Article 17 of the company’s bylaws provides that the members of 
the Audit Committee shall be appointed by the Board of Directors, 
and has the duties to assist the board in monitoring and 
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controlling the quality of the financial statements, internal 
controls, risk management e compliance.  

The Audit Committee is composed, in its majority, by 
independent members, among who at least one has proven 
experience in corporate, accounting and financial, internal 
controls and audit, and is coordinated by an Independent Director.  

The Audit Committee has not an exclusive budge to meet their 
duties and obligations; however, the Board of Directors, also 
including all its consultancy bodies such as Committees, has its 
own general budget approved by the Board of Directors of the 
Company.    

23. In connection to the principle 4.2: “The fiscal council, if established, shall have the required 
recourses and management support, so that its members may perform their individual duties 
of effective independent monitoring” 

 

a. inform if the issuer follows the following recommended practices:  

i. “the fiscal council must have its own internal regulation that describes its structure, 
its operation, work program, its roles and responsibilities, without creating 
embarrassment to the individual performance of its members.” 

No. Eneva does not have a fiscal council established. 

ii. “minutes of the meetings of the fiscal council must observe the same rules of 
disclosure of the minutes of the board of directors.” 

No. Eneva does not have a fiscal council established. 

b. in the event of non-adoption or partial adoption of the recommended practices, present the 
issuer’s justification on the matter  

Eneva has no fiscal council established, that is why it does not have 
an internal regulation. 

24. In connection to the principle 4.3: “The independent auditors shall report to the board of 
directors, which shall care for the independence of the independent auditors in their 
activities” 

 

a. inform if the issuer follows the following recommended practices:  
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i. “the company must establish a policy for contracting extra auditing services from its 
independent auditors, approved by the board of directors, prohibiting the 
contracting of extra-audit services that could compromise the independence of 
auditors. The company should not hire as an independent auditor an individual who 
has rendered internal audit services to the company for less than three years.  

Partially.  

ii. “the independent audit team should report to the board of directors, through the 
audit committee, if any. The audit committee should monitor the effectiveness of the 
work of the independent auditors, as well as their independence. It shall also evaluate 
and discuss the annual work plan of the independent auditor and submit it to the 
board of directors for consideration. 

Yes. 

b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter  

Eneva partially adopts the recommended practices, because it has 
not a policy in writing for hiring extra-audit services, but it has 
procedures adopted in other documents that follow the same 
principles. 

25. In connection to the principle 4.4: “The company shall structure its internal audit so as to be 
in line with the size, complexity and risks of its business, being the board of directors liable for 
the qualification and independence of professional staff of the internal audit in relation to the 
executive board” 

 

a. inform if the issuer follows the following recommended practices:  

i. “the company must have an internal audit area directly linked to the board of 
directors.” 

Yes. 

ii. “in case of outsourcing of this activity, the internal audit services should not be 
performed by the same company that provides audit services of the financial 
statements.” The company should not hire for internal auditing anyone who has 
performed independent auditing services for the company for less than three years. 

Yes.  

b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter   

Not applicable. 
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c. in the event of suggestion to adopt the practices, inform, in line with the Code guidelines, the 
reason why the issuer is of the opinion that the internal audit operation is in compliance with 
the practice recommended, describing how the internal audit is structured and its adequacy 
to the size and complexity of its activities  

The individual in charge of the Company’s internal audit reports 
directly to the Board of Directors, which is responsible for appoint 
and remove such individual, in order to ensure their qualification 
and independence in relation to the executive board, as well as to 
approve the structure and duties of the internal audit area, and 
resolve on the annual plan for the internal audit, so as to be 
consistent with the size, complexity and risks of the company’s 
operations. In addition, the internal audit activities are monitored 
by the audit committee, an statutory collegiate body for provision 
of consultancy to the Board of Directors, which is composed by, at 
least, three (3) members, one (1) of which shall be an independent 
director and one (1) of which shall have reputable experience in 
corporate accounting matters. 

26. In connection to the principle 4.5: “The company shall have a proper process of risk 
management, and shall maintain internal controls and integrity/compliance programs proper 
to the size, risk and complexity of its activities” 

 

a. inform if the issuer follows the following recommended practices:  

i. “the company must adopt a risk management policy approved by the board of 
directors, which includes the definition of the risks for which protection is sought, 
the instruments used to do so, the organizational structure for risk management, the 
evaluation of the adequacy of the operational structure and internal controls in 
verifying their effectiveness, in addition to establishing guidelines for the 
establishment of acceptable limits for the company's exposure to these risks. 

Yes.  

ii. “it is the responsibility of the board of directors to ensure that the executive board 
has internal mechanisms and controls to know, evaluate and control the risks in 
order to keep them in line with the established limits, including compliance program 
for compliance laws, regulations and external and internal standards. 

Yes. 

iii. “the executive board shall evaluate at least annually the effectiveness of risk 
management and internal control policies and systems, as well as the 

Yes. 
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integrity/compliance program and report to the board of directors on such 
evaluation. 

b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter 

Not applicable. 

c. in the event of suggestion to adopt the practices, inform, in line with the Code guidelines:  

i. how such practices are adopted by the 

ii.  issuer  

The Risk Management Policy, as approved by the Board of 
Directors, provides for the principles, guidelines and 
responsibilities to be complied with by the company in the risk 
management process, so as to make possible the identification, 
evaluation, treatment, monitoring and communication of risks to 
managers, allowing decreasing the level of uncertainty to achieve 
the objectives and preserve the value and continuity of the 
company’s business. In addition, it aims to promote the integrated 
management of all risks to which Eneva is exposed, including, 
without limitation: financial, strategic, operational, and regulatory 
risks.  

It is responsibility of the Executive Board to define the 
methodology to be used in the risk management process and to 
propose to the Board of Directors the level of appetite for Risk of 
the Company. The Executive Board shall periodically monitor the 
risk management with the purpose of ensuring its effectiveness 
and satisfying its purposes, by reviewing the Risk Management 
Policy and submitting adjustments and improvements for 
approval of the Board of Directors. 

iii. date of the latest consideration by the board of the evaluation made by the executive 
board on the effectiveness of the risk management policies and systems and the 
integrity or compliance program 

January 31, 2019 

27. In connection to the principle 5.1: “the company shall have a code of conduct that promotes its 
values and ethical principles, and reflects the identity and organizational culture, and a 
whistleblower hotline to receive criticism, doubts, claims and reports” 
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a. inform if the issuer follows the following recommended practices:  

i. “the company must have a committee of conduct, with independence and autonomy 
and directly linked to the board of directors, responsible for implementing, 
disseminating, training, reviewing and updating the code of conduct and the 
whistleblower hotline, as well as conducting assessments and corrective measures 
concerning breaches of the code of conduct.” 

Partially.  

ii. “the code of conduct, drawn up by the executive board, with the support of the 
conduct committee, and approved by the board of directors, shall: (i) regulate the 
company's internal and external relations, expressing the expected commitment of 
the company, its directors, Shareholders, employees, suppliers and stakeholders 
with the adoption of appropriate standards of conduct; (ii) administer conflicts of 
interest and provide for abstention of the conflicting member of the board of 
directors, audit committee, or conduct committee, if any ; (iii) to clearly define the 
scope of the actions intended to ascertain the occurrence of situations deemed to be 
carried out with the use of insider information (for example, the use of insider 
information for commercial purposes or to obtain advantages in the trade of 
securities); (iv) to establish that ethical principles are based on the negotiation of 
contracts, agreements, proposed amendments to the bylaws, as well as policies that 
guide the company as a whole, and establish a maximum value of the third parties 
goods or services that managers and employees may freely or favorable accept. 

Yes. 

iii. “the whistleblower hotline shall act with independence, autonomy and impartiality, 
adopting guidelines defined by the executive board and approved by the board of 
directors. It must be operated independently and impartially, and ensure the 
anonymity of its users, in addition to promoting, in a timely manner, the necessary 
investigations and measures. Such service may be provided by a third party of 
recognized capacity. 

Yes. 

b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter, being able to inform 
other means used by the issuer to receive criticism, doubts, claims and reports 

Although it does not have a conduct committee, Eneva has a 
compliance committee and Executive board.  
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c. in the event of suggestion to adopt the practices, inform, in line with the Code guidelines, the 
composition and operation of the conduct committee and the whistleblower hotline, if the 
whistleblower hotline is internal or outsourced to a third party. 

Eneva has elaborated a Code of Conduct, a Third Party Code of 
Conduct, and supplementary policies providing and clarifying the 
Company’s vision, values and guidelines on the conduct expected 
from its employees, managers and third parties and, in order to 
disseminate and consolidate the Code of Conduct and integrity 
policies, Eneva offers in-site and online training followed by an 
evaluation to be answered by all employees and managers. 

In order to mitigate risks related to the hiring of third party 
suppliers and service providers, the Company conducts reputation 
checks using the system UpMiner, which offers access to a larger 
database, and takes more detailed information on legal entities 
and individuals to be verified. 

Eneva has a free, confidential whistleblower hotline available 24 
hours a day, open to anyone, which allows employees and third 
parties to make reports that are received, analyzed and 
investigated by the compliance committee, which shall report to 
the audit committee and the Board of Directors. Based on the 
severity of the report and violation of the Code of Conduct and 
integrity policies, the sanction to be imposed on the offender is 
determined by the compliance committee or by the Board of 
Directors. 

Eneva evaluates its policies and procedures on an ongoing basis, 
and whenever required, so as to keep them updated and proper to 
the governance structure, the company’s activities and applicable 
laws and regulations. 

28. In connection to the principle 5.2: “Company shall establish mechanisms for dealing with 
conflict of interest situations in company’s management or shareholders’ meetings” 

 

a. inform if the issuer follows the following recommended practices:  

i. “the company's governance rules should ensure the separation and clear definition 
of duties, roles, and responsibilities associated with the mandates of all governance 

Yes. 
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agents. The decision-making levels of each instance should also be defined, with the 
aim of minimizing possible focus of conflicts of interest. 

ii. “the company's governance rules should be made public and determine that the 
person who is not independent in relation to the matter under discussion or 
deliberation in the management or supervisory bodies of the company must express, 
in a timely manner, his or her conflict of interest or private interest. If he/she fails to 
do so, such rules must provide for another person to communicate the conflict, if he 
or she is aware of it, and that, as soon as the conflict of interest is identified in relation 
to a specific subject, the person involved shall not participate, even physically, in the 
discussions and deliberations. The rules should provide that such temporary 
removal be recorded in the minutes. 

Yes. 

iii. “the company must have manners to manage conflicts of interest in the votes 
submitted to the shareholders’ meeting, to receive and process allegations of 
conflicts of interest, and annulment of votes cast in conflict, even after its occurrence. 

Yes. 

b. in the event of non-adoption or partial adoption of the recommended practices, present, in 
line with the Code guidelines, the issuer’s justification on the matter  

Not applicable. 

c. in the event of suggestion to adopt the practices, inform, in line with the Code guidelines, the 
mechanisms used by the issuer to implement such practices  

As provided for in the Internal Regulation of the Eneva Board of 
Directors, in the event it is identified any conflict of interest or 
private interest of any of the members of the Board of Directors in 
relation to certain matter to be resolved, the relevant member of 
the Board of Directors shall timely communicate such fact to the 
other members. 

In the event any member of the Board of Directors who may have 
a potential conflict of interest or private interest fails to 
communicate such fact, any other member of the Board of 
Directors with knowledge of the situation may do so. The failure 
by such member to voluntarily communicate thereof shall be 
deemed a violation of the Internal Regulation of the Board of 
Directors, in case such private benefits or conflict of interest is 
confirmed.  As soon as the conflict of interest or private benefit is 
identified, the relevant director shall abstain from the discussion 
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and deliberation and shall temporarily leave the meeting until the 
matter is dealt with. 

The communication of a conflict of interest or private benefit, as 
the case may be, and the subsequent occurrence as provided for in 
the Internal Regulation shall be recorded in the minutes of the 
meeting. The authority of the Board of Directors on the subject of 
conflict of interests does not exclude the authority of the 
Shareholders’ Meeting set forth by the legislation. 

In compliance with the Brazilian Corporation Law, any member of 
the Board of Directors is prohibited from voting in any meeting of 
the Board of Directors, or from participating in any transaction or 
business in which he or she has a conflict of interest with the 
company. 

Eneva has also a Related Parties Policy, as approved by the Board 
of Directors, which establishes the principles and guidelines to 
ensure that transactions with related parties and other situations 
with a potential conflict of interest involving the company shall be 
properly and diligently resolved, with due regard to the market 
conditions. 

The Related Parties Transactions Policy provides that, in case of a 
situation between Related Parties that gives rise to a conflict of 
interest, such fact shall be communicated by the party causing it, 
or by any other collegiate member or third party having 
knowledge of such conflict, as prompt as such conflict is confirmed 
or is identified. Any transaction between the company and a 
Related Party shall be deemed as a Conflict of Interests Situation. 

If any conflict of interest situation is identified, the company’s 
shareholders shall abstain from voting in the Shareholders’ 
Meetings, and any vote cast by any shareholder aiming at causing 
damages to the Company or other shareholders, or at obtaining, to 
themselves or to third parties, a benefit to which they are not 
entitle to, and which results or may result in damage to the 
Company or other shareholders, shall be deemed abusive. The 
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members of Management Key Staff in a conflict of interest 
situation shall explain their engagement in the transaction, not 
participate in discussions on the matter and refrain from voting on 
the resolution on the matter. The communication of a conflict of 
interest, abstention and temporary non-participation shall be 
recorded in the minutes. If requested by the Chairman of the Board 
of Directors or the CEO, as the case may be, members of the 
Management Key Staff in a conflict of interest situation may 
participate in part in discussions, so as to explain their 
engagement in the transaction and provide further information on 
the transactions, and the parties in question shall always be absent 
at the end of the discussion, including shall refrain from voting on 
the matter. 

In addition, any matters related to a conflict of interest, whether 
or not involving Related Parties, shall be submitted to the Audit 
Committee so that the latter issues a report on the terms of the 
transactions and advises on whether to submit the matter for 
resolution by the Board of Directors. In the event of matters 
related to a conflict of interest between Related Parties, involving 
the shareholders of the Company and the Company, the Audit 
Committee, exceptionally, shall be composed by all Independent 
Directors. In case the transaction requires approval by the Board 
of Directors, after affirmative statement by the Audit Committee, 
the directors representing the shareholders involved in the 
transaction or agreement shall refrain from participating in the 
discussions and from voting on resolutions on the matter. 

29. In connection to the principle 5.3: “The company shall have governance policies and practices 
to ensure that any and all transactions with related party be made always in the best interest 
of the company, with full and total independence and transparency” 

 

a. inform if the issuer follows the following recommended practices:  
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i. “the bylaws must define which transactions with related parties must be approved 
by the board of directors, to the exclusion of any members with potentially 
conflicting interests. 

Partially. 

ii. “the board of directors shall approve and implement a related parties transactions 
policy, which shall include, among other rules: (i) a provision in the sense that, prior 
to the approval of specific transactions or guidelines for contracting transactions, the 
board of directors shall request from the executive board alternatives to related 
party transactions, adjusted by the risk factors involved; (ii) prohibition of forms of 
remuneration of advisors, consultants or intermediaries that generate conflicts of 
interest with the company, the managers, the shareholders or classes of 
shareholders; (iii) prohibition of loans in favor of the controlling shareholder and the 
managers; (iv) the assumptions of transactions with related parties that must be 
based on independent appraisal reports, prepared without the participation of any 
party involved in the transaction in question, be it bank, lawyer, specialized 
consulting firm, among others, based on realistic assumptions and information 
endorsed by third parties; (v) that corporate restructurings involving related parties 
should ensure equitable treatment for all shareholders.  

Partially. 

b. in the event of non-adoption or partial adoption of the recommended practices, present the 
issuer’s justification on the matter  

Eneva partially adopts the recommended practices.  

With respect to item (i), the company’s bylaws provided that 
transactions with related parties shall be approved by Board of 
Directors. However, the bylaws do not provide the exclusion of any 
members having potential conflict of interest in the respective 
resolutions. It is worth noting that such provision, irrespective of 
its absence in the company’s bylaws, is provided for in the Related 
Parties Transactions Policy of Eneva. 

With respect to item (ii), Eneva has a Related Parties Transactions 
Policy, as approved by its Board of Directors, the purpose of which 
is to establish principles and guidelines to ensure that transactions 
with related parties and other situations with a potential conflict 
of interest involving the company shall be property and diligently 
resolved. With respect to the minimum rules as described in item 
(ii), Eneva clarifies that: 
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i) The Related Parties Transactions Policy establishes that the 
Board of Directors shall analyze, among other parameters, if the 
transaction is made under terms at least equally  favorable to the 
company in relation to other generally available in the market, 
or those offered to or by a third party not related with the 
company, under similar circumstances. 

ii) Although the Related Parties Transactions Policy do not 
expressly provides the prohibition of forms of remuneration 
that generate a conflict of interest with the company, such 
principle is reflected in the Eneva’s Remuneration Policy. 

iii) The Related Parties Transactions Policy does not contain an 
express prohibition to the granting of loans by the company in 
benefit of the controlling shareholder or its managers. However, 
it is worth noting that Eneva has no controlling shareholders 
and the granting of loans to managers is a transaction not 
include in its corporate purposes, which is therefore prohibited 
to the company. 

iv) The Related Parties Transactions Policy does not provide a 
list of transactions with related parties that have to be 
supported by independent appraisal reports. However, the 
policy provides that any matters related to a conflict of interest 
shall be submitted to the audit committee so that the latter 
issues an opinion on the terms of the transaction and advises on 
whether to submit the matter for resolution by the Board of 
Directors; 

v) The Related Parties Transactions Policy contains no 
provisions establishing that corporate reorganizations 
involving related parties should ensure equal treatment for all 
shareholders. 

c. in the event of suggestion to adopt the practices, inform, in line with the Code guidelines, how 
the issuer implements and verifies the adoption of such procedures 

Not applicable. 
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30. In connection to the principle 5.4: “The trade of shares or other securities issued by the 
company, made by shareholders, managers, members of the fiscal council and other statutory 
bodies, and any persons having access to the information shall be based on the principles of 
transparency, equity and ethics” 

 

a. inform if the issuer follows the following recommended practice: “the company shall adopt, 
by resolution of the board of directors, a policy of trading its securities, which, without 
prejudice to the compliance with the rules established by the CVM regulations, establish 
controls that enable the monitoring of the trades conducted and penalties to those 
responsible in case of non-compliance with the policy.  

Yes. 

b. in the event of non-adoption or partial adoption of the recommended practice, present the 
issuer’s justification on the matter  

Not applicable. 

c. in case of suggestion to adopt the practice, inform, in line with the Code guidelines, the 
controls implemented to monitor any trades made and means to identify any non-
compliances  

The purpose of the Trading Policy is to establish rules to ensure 
the compliance with good practices in trading the securities issued 
by Eneva, and to clarify rules to be complied with by the Chief 
Investor Relations Officer and other Subject Persons related to the 
disclosure and secrecy of Material Information, in order to 
promote the compliance with laws and rules that prohibit insider 
trading. 

The rules contained in this Trading Policy also set forth periods 
during which the Related Persons shall refrain from trading in 
securities issued by Eneva, in order to avoid any questions or 
suspicions in connection with the undue use of insider information 
or material information that has not yet been disclosed to the 
public. 

Any Persons Subject to the Policy shall care that the Policy rules 
are complied with by individuals under their influence, including 
(i) the spouse from whom they are not judicially or extra-judicially 
separated; (ii) the civil partner; (iii) any dependent included in 
their income tax return; and (iv) companies controlled directly or 
indirectly by Required Persons or by persons mentioned in items 
(i), (ii) and (iii). 
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The Persons Subject to the Policy who fail to comply with any 
provision contained in the Trading Policy, in addition to any legal 
penalties, agree to refund to the Company and/or other Persons 
Subject to the Policy all losses that they may incur as a result of 
such violation. 

31. In connection to the principle 5.5: “Management shall care that managers and other employees 
clearly and objectively understand the principles and rules on contributions and donations of 
amounts or properties to charitable, culture, social, environmental projects or political 
activities” 

 

a. inform if the issuer follows the following recommended practices:  

i. “in order to ensure greater transparency regarding the use of the company resources, 
a policy should be developed on its voluntary contributions, including those related 
to political activities, to be approved by the board of directors and executed by the 
executive board, containing clear and objective principles and rules. 

Partially. 

ii. “the policy should provide that the board of directors is the body responsible for 
approving all disbursements related to political activities. 

Partially. 

iii. “the policy on voluntary contributions made by State-controlled companies, or 
having recurrent and relevant business relations with the State, should prohibit 
contributions or donations to political parties or persons related to them, even if 
permitted by law. 

Partially. 

b. in the event of non-adoption or partial adoption of the recommended practices, present the 
issuer’s justification on the matter  

Eneva partially adopts the recommended practices, taking into 
account that it has not a specific policy on the matter, but has 
internal guidelines reflecting the applicable principles. 

c. in case of suggestions to adopt the practice, inform the approval date of the policy and, in the 
event the issuer discloses the policy, the sites at the Internet where such document may be 
accessed. 

Not applicable. 

 


