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by the pleadings of record herein with postage fully prepaid thereon.
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___ Hand Delivered ___ Other _

____ Overnight Courier _  E-Mail
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United States Departnent of Labor
Oceupational Safety and Health Administration

.L

Complainant”

' VS .

TIHE DOW CHEMICAL COMPANY,
ANDREW LIVERIS AND
CHARLES KALIL, ESQUIRE
Respondents

COMPLAINANT’S REPLY TO
RESPONSE TO ADMINISTRATIVI. COMPLAINT

Introduction

The purpose of this reply is to correct misstatements of the law along with some of
the gross ffictual and legal inaccuracies that are contained in Respondents;gesponse to
i I complaint, and to add documents in support of @& b position.
Attached to this reply as Exhibit A is the affidavit oft ms further support for the
factual assertions contained within this reply. Additional document support is referenced

and attached to this reply as Exhibits 1 through 23. Ve

7e

Tn “their response to the adminisirative ggomplaint, the Respondents have
mistepresented the law when assetting thatgg &8 activities are not protected by
Sarbanes-Oxley ghtmg to a tuling by an Administrative Law Judge, the Respondents
state that & Bis not protected because she was simply perforiming the duties of her
job as a fraud investigator. It should be noted that. the decision relied upon by the
Respondents was reversed on appeal by the Administrative Review Board in a decision

issued on January 10, 2010:

We disagree with the ALJ's conclusion that Robinson did not engage in
SOX-protected activity when she complained about the bankruptcy charge-
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off issue prior to her Febroary 2004 memorandum. The ALJ found that
Robinson lodged her complaint "during the discharge of her auditor duties"
and concluded that, to engage in SOX-protected activity, an employee's
“report or complaint must involve actions outside the complainant's
assigned dutics.” In support of this statement, the ALJ cited the Fourth
Cirouit's ruling in Sasse v. U.S. Dep't afidabor. In that case, which atose
under three environmental whistleblower laws, the court noted that Sasse,
anr Assistant United States Attorney, was not entitled to whistleblower
protection because he had not risked his job as a prosecutor by patticipating
in the investigation and prosecution of environmental crimes.

The ALJ's conclusion is incorrect because the SOX's employee protection
provision states that an employee cannot be subjected to discrimination
because he "provide[d] information . . . to . . . a person with supervisory
authority over the employee (or such other person working for the
employer who has the authority to investigate, discover, ot terminate
misconduct).” It does not indicate that an employee’s report or complaiﬁt
about a potential violation must involve actions outside the complainant's
assigned duties, We therefore conclude that Robinson's 2001 complaint
about the bankraptey charge-off problem constituted SOX-protected

activity.

Bevetly E. Robinson v. Moigan Stanley, ARB No. 07-070, ALJ No. 2005-80X-44 (ARB
‘WG 10). ' :f-ug-i’.'_“_!.‘. . 1%&;_‘,1.‘.

Ve g,

In fact, the Adwinistrative Review Board’s decision is consistent with the majority
opinion that internal reports are protected activities under SOX as recenily reiferated by a
“ - federal district court in the context of the Dodd-Frank Act:

On the other hand, most district courtsaddgassing this issue have concluded
that the Dodd-Frank Act's whistleblower provision is ambiguous on its face
and they have relicd on the SEC's final rule for guidance. See e.g.,
Ellington. v. Giacoumakis, No. 13-11791, 2013 WL 5631046, at *3
(D.Mass, Oct.16, 2013) (velying on SEC's comments fo the Dodd-Frank
Act in holding that “Congress intended that an employee tetminated for
reporting Satbanes-Oxley violations fo a supervisor or an outside
compliance officer, and ultimately to the SEC, have a private right of action
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under Dodd-Frank whether or not the employer wins the race to the SEC's
doot with a ternrination notiee”); Murray v, UBS Sec., LLC, No. 12-5914,
2013 WI, 2190084, at *4 (S.D.N.Y, May 21, 2013) (giving deference to the
SECs interpretation of the rule and holding thai the anti-retaliation
whistleblower provisions apply to individuals who report information to the
SEC or provide diselosures that fall under § 78u~6(h)(1)(A)(iiD)). At least
six district courts have construed the term “whistleblower” broadly and
concluded that the DoddFrank anii-retaliation protections extend to
‘Individuals protected under the Sarbanes-Oxley Act regardless of whether
disclosures were made to the SEC itself. See Ellington, 2013 WL 5631046
at *¥3; Mutray, 2013 WI, 2190084, at *7; Genberg v. Porter, 935 F.Supp.Zd
1094, 1106-07 (D.Colo.2013); Nollner v. S. Baptist Convention, Inc., 852
F.Supp.2d 986, 995 (M.D.Tenn.2012); Kramer v. Trans—Lux Corp., No. 11
Civ. 1424, 2012 WL 4444820, at #6-7 (D.Conn, Sept, 25, 2012); Egan v.
Tradingscreen, Inc., No. 10 Civ. 8202, 2011 WI, 1672066, at *6-7

(S.DNY., May 4,2011),

*6 This Court agrees with the majority of disttict courts’ view that the
Dodd-Frank Act is ambiguous with tespect to who qualifies as a
whistleblower for purposes of the anti-retaliation provision of the statute.
As one court noted, § 78u-6()(1)(A)({) of the statute “is in direct conflict
with the DFA's definition of a whistleblower because it provides protection
to petsons who have not disclosed information to the SEC.” Genberg, 935
F.Supp.2d at 1106. Accordingly, it is appropiate for this Court to ook to
the SEC's construction of the statute for guidance, See Chevron, 467 U.S, at

843.

The SEC's final rule essentially expands the definition of “whistleblower”
and explains that “the anti-retaliation whistleblower profection provisions
of Dodd-Frank require Plaintiff to show that he either provided information
to the SEC or that his disclosures fell under the four categories listed in
Section 78u—6()(1)(A)(ii).” Muarray, 2013 WL 2190084, at *7 (emphasis
in original). In other words, under the SEC's rule, the Dodd-Frank Act's
anti-retaliation protection would include individuals who report potential
vialations to a supervisory authority and not to the SEC ifscif. See 17
CFR. § 240.21F-2(b)(1); SEC Securities Whistleblower Incentives and
Protections, 76 Fed.Reg. 3430001, 2011 WL 2293084 (2011). The SEC's
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ule harmonizes the contradictory provisions of the Dodd-Frank Act while
not rendering any word or section superfluous. See TRW Ine., 534 U.S. at
31, Thus, the SEC's tule is a permissible construction of the statute and
warrants judicial deference.

Khazin v. TD Ameritrade Holding Corp., 2014 WI, 940703, 5-6 (D.N.J1.,2014).

Indeed, none of the cases cited by the district court in Khazin have been
acknowledged by Respondents in their response even though 'the cases are directly on
point to the argument being raised by the Respondents and notwithstanding the fact that
‘the cases weie decided in 2011, 2012 and 2013, See Khazin v. TD Ameritrade Holding
Corp., 2014 WL 940703, 5-6 (D.N.1,,2014).

It should also be noted that the United States Supreme Court, in a March 4, 2014,
decision which has greatly expanded the scope of protected individuals, has also held that
an internal report is sufficient fo trigger whistleblower protection under SOX:

Employees gain protection for furnishing information {o a federal agency,
Congress, or “a person with supervisory authority over the employee (or
such other person working for the employer who has the authority to
investigate, discover, or terminate misconduct).” § 1514A(a)(1) (emphasis
added).

Lawson v. FMR LLC, 134 S.Ct. 1158; 2014 W1, 813701, 7-8 (2014),

- omplaint and further set forth in this
reply, evidence exists that the termination of§ employment from Dow was the

direct result of her protected activities. Douglas Anderson' acknowledged the retaliatory
environment which existed at Dow in an ¢-mail dated October 11, 2013, the day after 7
Bcmployment was {etminated:

I guess 1 expected this to imppen someday if you didn't quit fivst. You
have been (for awhile) an irvifant to exec management and I am sure
they have been looking for any oppertunity through a combination of

U Mr. Anderson was Dow’s Corporate Auditor at the beginning of the Customer Events
investigation involving the CHEO’s personal expenses, ang
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people, events, timing, etc. to delivex this message.” (Emphasis added).

It is respectfully submitted that the misrepresentations contained within the
) administeative complaint are not limited to the law. Respondents
have also misrepficsented the facts. § Mhereby submifs her reply to address some

of the more egregious mistepresentations

Clearing up factual inaccuracies by Respondents

- 28 had been concerned about her job security from the time she uncovered
and reported the H Hotel® cost overrun involving the wife of Dow’s Chief Executive
Officer. (CEQ), Andrew Liveris'. This continued throughout the subsequent
investigations regarding Respondent Liveris including the Customer Events® scheme
involving Aundrew Liveris and his confederate, Robert Lmlg,6
2 p— e

(Ex. A — Affidavit; Bx. 1 - 10/11/2013 Anderson o-mail to §
3 The H Hotel is owned by Respondent Dow, As set forth more fully in the administrative
complaint, the FI Hotel cost overrun was the divect result of the meddling by the CEO’s
wife, Paula Livetis. By the end of the project, the cost of the renovations had ballooned
from the original authorized budget of $25 million dollars to over $38 million dollars. At
least one Dow employee was “retired” by Respondents Liveris and Kalil when Paula’s
involvement was questioned. Sec Administrative Complaint pgs. 7-9. Robert Long svas
brought in to replace the “retired” employee. (Ex. A — Affidavit; Ex. 2 -
Preliminary Report). Ve
1 Respondent Liveris is also the Chairman for Dow’s Board of Ditectors.
5 As set forth more fully in the administrative complaint the Customer Events scheme
involved unreported persongl enfertainment expensesgof Respondent Liveris and his
family the existence of which was uncovered by uring an investigation.
Examples of the unreported personal en@erfé@fﬁﬁ%’h’c%’ipenses included a paid vacation
(safari in Aftica) for the CEO and his family, a $218,938 trip to the 2010 Super Bowl for
the CEO and his family, a paid tuip to the 2010 World Cup in South Afiica for the CEO
anglyhis family, and a paid tripgto the 2010 Masters Tournament for the CEO and his
family. As a result ofg b investigation, Respondent Liveris was required to
reimburse Dow $719,000.0Q, See Administrative Complaint pgs. 9-10. (Ex. A —
Affidavit; BEx. 3 - GSBEEEEE Picliminary Report),
During the Customer Events preliminary investigation and repott, Douglas Anderson,
Dow’s Corporate Auditor and SRR second level supervisor and who was very
active in the inquiry, was transferrecd®o a new jobVr. Anderson’s successor, Gregory
Grocholski, on or about December 6, 2010, {old iR Fhat bl thing else identified.in
the preliminary investigation regarding the CEO’s past was to be [coked at again'and the
inquiry was over. . Ibis respectfully submitted that this divective completely violates both
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With regards fo fhe II Hotelﬁost overrutl, the Respondents have attached an
affidavit putportedly from @R, which states that, “In June 2008 after attending

a meetmg of the Global Leadelshlpéeam ..... I determined that I wanted to retive...." The
e June 2008 decision to “retire” foilowed a series

of e-malls between Respondents Liveris ﬁfi’tﬂ{ahl in May of 2008, whevein S fatc

Ty .

was discussed:

From: Liveris, Andrew (AN)
Sent; Saturday, May 24,2008 09:31 PM Easfern Standard Time

TorKspttr 11, David (DE); Kal il, Charles (CI)
Subject: A ¢

TIme (sic) for retirement,
Davis can take his Michigan role.
The I can report to Bob Long.”

o

From: Kepler IT, David (DE)®
Sent: Sunday, May 25, 2008 10:41 AM Eastern Standard Time

To: Kalil, Charles (CJ); Fasone holder, Julie (J)

Subject: S
e
I agree with the position to have T e 8
But
There are a fair amount of folks engaged in the Midland activitics
and Michigan,

I have a call with Andrew [Liveris] on Tuesd'}y, Let me ta]l{ to him
on this subject and then we can develop a plau
- N i . %

the spirit and the letter of the Sarbanes-Oxley Act. To tell a b0 1ot look
into possible embezzlement ar-fraudulent acts of upper management, particularly the
CEO, is a directive to violate Bot#the spirit and the letter of SOX. As the investigator is
aware, SOX was enacted in response fo the corporate and accounting scandals of Enron,
Tyco International, WerldCom, and Adelphia. Indeed, the preliminary investigation
report had identified a number of other expenses which were never investigated as a
result of Mr, Grocholski’s directive. * %o
¢ Dow’s Director of Sales Administration/Meetings & Customer Events.
7 (Bx, A - Affidavit; Ex. 4 - H-Majl Chain). ot

¥ David Kepler is Dow’s Bxecutive Vice President.
? (Bx. A — Affidavit; Ex. 4 — E-Mail Chain).
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From: Kalil, Charles (CJ)
Sent: Sunday, May-25, 200818754 PM Eastern Standard Time
To: Kepler 11, David (DE); Fasone holder, Julie (J)

& " A

IR

Trom: Kalil, Charles (CI)
Sent: Sund4y, May 25, 2008 05:44 PM Eastern Standard Time

To: Liveris, Andrew (AN)
Subject: e

. , 1
Remind me never to piss you off.!

From: Kalil, Challes (ChH
Sent: Sunday, May 25, 2008 06:18 PM Eastern Standard Tnne
To: Kepler 11, Dawd (DB)
Subject:

€ =

In the July of 2013, Douglas Andetson, the corporate auditor, announced his
intention to retive. As part of Mt. Anderson’s retivement package (effective on July 31,
2013) Dow tequired M. Andetson to submit a leiter outlining “any and all concerns
regarding suspected ethical and compliance issues or violations on the part of the
Company ot -any ‘released person or entity” as part of his exit requirements. Mr.
Anderson’s letter brought out issues again involving Respontont T ivEnigises -

. S R
was looking for 2 more years,”>""™

19 (Ex, A~ Affidavit; Bx. 4 — B-Mail Chait).
W (Ex. A - Affidavit; Bx. 5 — —M'u?@ham) It should also be noted that

acknowledged during an interview with%g i that he had raised concerns regarding
the H Hotel renovations and tied Paula Liveris directly to the problems associated with
that renovation, (Bx. A — Affidavit; Bx. 6 --Hayes interview notes).

12 (Bx, A — Affidavit; Ex. 7 - E-Mail Chain).
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Most of the “concerns” M. Anderson had were based on information contained
within the reports prepaied by & nchuding, particularly, The Hellenic Initiative
(THI) and Teneo.”” As outlined herein and in the administrative complaint, Respondent
Liveris was intimaiely involved with Teneo and its principals, Douglas Band and Declan

Kelly, with millions of dollars being paid by Dow to Teneo without proper authority,™

Tn their response, Respondents attach a purported affidavit from Matt Davis
wherein Mr, Davis states,, 2} approved Teneo's contracts in 2011, 2012 and 2013 on
behalf of my function and (310) Dow In qocmdance wﬂh Dow pohoIes eaoh confract

plllChaSIllg department employ& had the app10p1 iate deIcgatlon of authort y to approve
the contracts a¥ Hibted by EiBee% Jamuarye23, 2013, THI memo, (See Ex. § -
1/23/2013 THI Memo, pgs. 3 & 4 of 28).
did not have delegation of authority fog
1/23/2013 THI Memo, pg. 4 of 28).

noted in her memo th'lt%'é—h
ommitted putchased amounts, (See Ex. § -
g9 memo further noted that the closest
hiad was for “aggregate promo and advertising contracts — annual”
in the amount of three (3) million dollars. (Bx. A — Affidavit; See Ex. 8 - 1/23/2013 THI

Memo, pg. 4 of 28) Iikewise, the purchasing depattment employees only had a two (2)
million dollar (elegatlon of authority. (Ex. A — Afﬁd'mt Ex. 8 - 1/23/2013 THI Memo,

pg. 3 of 28). Tn other words, neithor] wor the purchasing depattment had the
authority tfo Hhiftorize the expendﬁmes of approximately $16,000,000.00 since those
expenditutes far exceeded their annual caps evgy if the expenditures could be classified
in a manner fo fall within their authority. &R ) report mdic'ited gat thele was an
$11,000,000.00 increase from 2011 to 2012 which appeared to § P 2tobea
donation to THI under the guise of a business expense. (Ex. A — Affidavit; Ex. 8 -

1/23/2013 THI Meino).

Further, 8 % i® initial report identified tens of thousands of dollars of Dow
money which had been spent by Respondent Livetis related to THI, a Greek charitable
organization, and the Greek Qrthodox Church and its Prinkipos environmental foundation
both of which are religious organizations.'5 As with Teneo, the monies spent by Dow on

wBhl T e
t N Mot

13 See THI and Teneo discussion contained within the adminisirative complaint¥at:pgs.
11-13,

U (See Bx. 8 - 1/23/2013 THI Memo). L
B (Bx, A — Affidavit; Bx. 9 - 3/7/2013 “Questions for
1/23/2013 THI Memo).

}: Sec also Ex. § -
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%

violations of the relevant federal securities laws, As set forth in the administrative

THI violated Dow’s policies. Furthermore, those monies were not properly accounted for

Fa

as set forth more fully in the administrative complaint. 16

providing her first
nrocholski, successor

The background on THI and Teneo began with %8
report'” for a meeting held on September 20, 2012gwith Gregor

corporate auditor to Mr. Anderson, and
Grocholski did not want this report to go fo Mr. Kalil ot other senior management untit
he had first talked to Dow’s mtelnal audit conmuttee because it was ’rhoug 1t that there

was a high risk of a coverap.'®

Before he was able to go to the auch onmumittes Mr. Grocholski was zeplaced by
M. Jeffrey Tate as corporate auditor. d wrote another THI 1epmt ddfed January
23, 2013" and presented it to M. Solano and Mr. Tate. Both repotts definitively related
fo likely SOX violations including (1) mote personal expenses charged to Dow by
Respondent Tiveris (402 insider credit and® fraud®6n sharcholders), (2) related paﬁy
transactions involving Respondent Livegjs (404 “coppany is a participant and the amount
involved exceeds $ 120,000 in which any the CEO a “related person” had a direct or
indirect material inferest), and (3) improper accounting procedures obfuscating alleged
business expenses (fraud against sharcholders)?.

1 T paragraph one (1) of page seventeen (170pf their response, the Respondents assert
that there is nothing hidden, sinister, or even utigsual about Dow's support of THI and/or
Prinkipos. Contrary to Respondents’ assertions, (i B (o the office of
Dow’s CEQ, submitted agmvome of $58,236.00 Tor a preliminary feasibility
study for the Prinkipos Project to Accounts -Payable. It should be noted that the
transaction was paid as a routine business expense and not a donation: (Ex. A ~Affidavit;
Bx. § - 1/23/2013 THI Memo; See also Bx. 10 — Prinkipos Invoice),

Likewise, in paragraph three (3) of page seventeen (17) of their response, the
Respondents assert that Teneo performed its work for THI on its own accord and fice of

* chatge. Contrary to Réspondents’ assertions, the 1/1/12-1/31/12 Teneo invoice TS120214

to The Dow Chemical Company, listed three Teneo managing directors, (Casey Morgan,
Jacqueline Wilson and Evan Goetz), with the description. "provide input on the Hellenic
Awatd Release" as three separate line items....." (See Bx. A — Affidavit; Ex. 11 — Teneo
Invoice & Supporting Documentation).

17 (See Ex. A — Affidavit; Ex, § - 1/23/2013 TIII Meno, pg. 14 of 28).

18 (Bx. A - Affidavit; Ex. 12 - Notes from 9/20/2012 meeting).

12 (See Bx, A — Affidavit; Bx. 8 - 1/23/2013 THI Meno).

P paragraph three (3) of page two (2) of their Response, the Respondents assert that
@ has failed completely fo show how any of lier reporf§ concernied potential
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Shortly after Mr, Anderson’s exit letier in July of 2013 was asked by
the then corporate auditor and successor to M:L Grocholski, Jeffrey Tate, to provide a
summaty of information on THI and Teneo® for a meeting sclgeduled with Respondent
Kalil, Bill Weideman, Executive Vice President and Chief Fmanclal Officer, and David
Wilkins, Dow’s Associate General Counsel and Director of Ofﬁce of Ethws and
Compliance (OEC Ditector), to discuss Andérson’s Iétter, o '

Upon receiving @ nary of information, Respondent Kakl clearly
“would have becomme aware of B involvement in the THI and Teneo
investigation. As explained more fulIy in the administrative complaint, that investigation

-raised concerns with expenditures of approximately $11,000,000:00.2 -
# gt

On Aungust 21, 2013, was nofified that there would be no further
investigation of the matters contained within Anderson’s letter and she was also informed
that the issue would not go to an independent auditor, In other words the concetns in
: 111vestlgqt10n reports which had been raised by Mr. Anderson were going to be

complaint, a number of unreported transactiggs involving Dow’s CEO and his family
have been identified. In further response, a2 respectfully direct the investigator’s
attention fo the travel expenseggssociate with the CEO and his wife during the year 2012
which was reported by £5§ @ to her supervisors. (See Bx. A — Affidavit; Ex. 8 -
1/23/2013 THI Memo; Ex. 9 - 3/7/2013 “Questions for Jeff Tate™).

As this investigator is aware, the SEC requires that each item of compensation that
exceeds $10,000 be identified in a corporate proxy and those zte s must be separately
identified and quantificd in a footnote. See Item 402(0)(2)(1&)(}&) ok Regulation S-K,

In the present case, the 2012 mconﬁ reported in Dow’s 2013 proxy does not include the
commercial airline tickets purchased by Dow for Respondent Liveris in the amount of
$20,354.26. (Fx. A — Affidavit; Ex. 9 - 3/7/2013 “Questions for Jeff Tate”; Ex. 13 — 2013
FProxy Statement Ixcerpt). It should also be noted that Respondent Liveris is required by
Dow’s Boatd of Ditectors to use the company aircraft for his pmsondl use for securily
and imimediate availability purposes. The 2012 income reported in the 2013 proxy also
omifs the commeicial aitline tickets purchased by Dow for Paula Liveris in the amount of
$12,423.30. (Bx, A — Affidavit; Ex. 9 - 3/7/2013 “Questions for Jeff Tate”; Ex, 13 — 2013
Proxy Statement Excerpt). The ticket purchases consﬂtutc imputed income and were
" required to be reported.

A (Ex A — Affidavity - 8/2/2013 “Executive Summary THI & Prinkipos®),

*? Even though ¢ superiors were aware of the illegal activities during fiscal
year 2012, nothing was done to rectify and disclose the activities in the 2013 proxy as
had been done by Respondents, albeit in a misleading manner, in the 2011 proxy
statemBibregarding the CEO’s customer events. Having missed the proxy deadline, the
problent was no longer an easy fix and Anderson’s letter brought that reality to light.
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T

Te @

covered up with no explanation or reason given. The next dayé
Anderson:

T don't think you will be surprised to hear that things here ave not so cheery.
1 got the news yesterduy that the decision is to do nothing on my special
project, or anythinng else in that same category. So 1 have some decisions
to make, but as always I will let things shake out a little before I decide.™

(Emphasis addedyd@e¥5 s

hd '.'.;;, e *“l":‘ W

Mr. Anderson’s reply was:

Your approach sounds wise - don't make any hasty de‘cisious, but make .
sound ones. You are in « difficult place. T know I am thoroughly enjoying

not being reminded daily about aspects of Dow of which I was not a fun,
although I mwst admit T frave «a level of curiosity coticerning how things .

e ctapre being addressed. Muvbe fhey aren't being addressed... * (Bmphasis
/4 g p

added).
&

3 % that he had just seen M,
was out of contro

After Mr., Anderson’s letter
Kalil at the gym and M. [ ‘1111 told him tha

¥e

3 (Bx. A — Affidavit; Bx. 1 - 10/11/2013 Andetson e-mail to
M (Bx. A - Affidavit; Ex. 1 - 10/11/2043 Anderson, e—nml to
5 M, Solano St'nted cOmmg in i

ong as you met the age and ycais of service criteria. )
to be over 50 and have more than 10 years of service, but he didn’t have 10 years of

.. service umtil Septembel ’qqﬁmd a lot about how important it was to
make it to his service dateyg&ﬁm heating him speal repeatedly about his making it to his

anniversary dafd -mailed him the pohcy whmh had changed the service

critetia to Qfezns of age,

tunﬁ frame (after Anderson’s lTetter 7
BB o5 Lecause she had worked for or a long time and if he got a package it

wouldnt be very much because it was based on years of service. During one
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The Dow investigation procedures® were changed effective Septémber 1,2013.%
This policy would serve to prevent any investigations info Respondents Livesis or Kalil’s
activities without the approval of Kalil and Liveris. It was now tequired that a fiaud
investigator report potential violations of law or Dow policy first to the Office of Bthics
and Compliance (OEC)? who, in tutn, report to Mr. Kalil as illustrated by the following

excerpt from those procedures:

Detelmmmg if a Report Requires an Investtgatlo

tomeds

conversation -he became very upsei about the possibility of gefting fired and how
intolerable it had became.
26 1t should be noted, however,ghat afier the Gibson Duno/Price Waterhouse Coopers
review, Mr. Grocholski fold g that there would be no further investigation of
Respondent Liveris telated to the Customer Fvents investigation,
(Ex 15 — Investigation Procedures up to September 1, 2013; Ex. 16 — Investigation
Procedures as of Sept 1, 2013).
% A @ that he had been on the team to write the new procedures
3 Wen up and that Kara Gordon, Dow’s Assistant General Counsel for Human
Resources, wrote the new procedures, Ms, Gordon réports directly to Mr. Kalil. Had the
new procedure been in place durin the 11 H?)tel sthigs Customer Events and many other
investigations concerning management it is likely the reports woyldehiave been
suppresifed as with the THI and Teneo investigation.
 David Wilkins, Dow’s Associate General Counsel, is the Ditector of the OEC Wilkins
Lonp prfs, quhl s =
T As lllustiated by This pohcy ex0or pt an investigation can only occur if the Director of
the OEC or the Assistant General Counsel for Human Resources authorizes an
investigation. It should be noted that fhe policy definition o “inyestigation” is broad:
For the purposes of these investigation procedures, any action faken to
. substantiate the allegahoi;s n\{aglq in the complaint (other t liaii*following up
" wifh ‘the teporter for mGre information about the initial complaint)
constifutes an investigation. For example, gonducting an interview (whether
a formal meeting or a phone call) or attempting to collect or review any
records (like e-mails or expense repotts) yvould -besconsidered an
investigation. (Fmphasis added). 7
(Ex. 16 — Investigation P;ocedmee as of September 1, 2013). As such, §
now prohibited from ,gm;g;ng inquiries which had exposed the prior abuse by Respondeut
Liveris. Furthermdre, it was mandated that the office of OEC be informed of all
investigatigns, making all inyestigations visible to executive management. (Fx. 16 —
Ingstigation Procedures as of September 1, 2043). Fmtheunow, the corporate audier
was 11ow excluded from the investigative process. (Ex. 16 — Investigation Procedures as

of September 1, 2013).
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7. .... If, during the course of an investigation, an investigator
believes a Global Leader™: or an RECC member could become a
subject of the investigation, the investigator must notify the
Director of the OEC and the AGC HR ILegal, The Director of the
OEC and the AGC MR Legal will deteymine next steps,’?

It needs to be underscored that David Wilkins is Dow’s Associate General
Counsel and, more importantly, Mr. Wilkins is the Director of the Office of Ethics and
Compliance (OEC Director). It also needs to be underscored that Kara Gordon, is Dow’s
Assistant General Counsel for uman Resources (AGC HR Legal). Both of these
individuals report to Respondent Kalil who in turd veports to Respondeni Liveris.
Conversely, neither of these two individuals report to the cotporate auditor, and, as such,
it is Respondent Kalil and his subOJ,;d);n\ates and not the cotporate audltm that was now the
final decision maker pmsmntDow g %gf investigation procedures,™

After the meeting between/N i
{ 2, to discuds Mrr&¥iderson’s letter, whend ] 1y nothing was
going 5 B done! was instructed by (] to “focus on Olefing” to whlch?
totally dedicated her time and energy. ﬁleady been working on the Ofefins
investigation since January of 2013. e

?e 8@ continned with the Olefins investigation and completed the last
inferview on October 8, 2013. That investigation involved thitty-six (36) employes
interviews averaging mote than sixty (60) hours per week. A preliminary Olefins
investigation found that tens of millions of dollars were capitalized when they should
have been expensed.®® This intentional overstatement of profit is a fraud on sharcholders
by Dow executive management. See 17 CFR § 240.10b-5 and 15 USCA § 724 1.

31 Both Liveris and Kalil are within the definition of “global leaders”.

32 (Bx, 16 - Investigation Procedures as of September L, 2013).

3 The new procedure appears to have had as its genesis a memorandum dated December
30, 2009, wherein the “investigators” were ctitical of audit comumnittee’s inyelvement in
the investigation and oversight of the Dow’s CEO activities concluding that any such
investigation should be handled by “senior management”, (Ex. 18 - 12/30/2009
Memorandum to Audit Committee),

3 Dow’s Chief Financial Officer (CEO).

3 Dow’s OBC Director and Associate General Counsel.

3 (Bx. 17 - St. Charles Olefins Project).
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£ By October of 2013, G BIEEEES position at Dow along with the ipvestigations
had been conducting had been 11eunahzed First, Doy
going investigation into THI and Tenco shottly after § i Exccutive Summaty
was discussed with Respondent Kalilzwhich disclosed SEC violations by name and
number,”” Second, Dow removed B investigative autonomy by rewriting its
procedures which bypassed and undercut the corporate auditor and his subordinates SOX
~ function and reassigned the decision making process to the Director of OEC and the
Assistant General Counsel for Human Resoutces.*

It was during this period of time that G Wi .c. Dow’s
Director of Investigations, regarding their future at Dow. Both and Solano had
concerns regarding their future in light of the change in direction whlch had essentially

- neutralized the cquporate anditor and his subordinates. During that conversation, both M,
éﬁ ;ﬁand 2 | D Btalked about how she may end up having to consider a refirement
package. Qurﬂwr stated that a retirement package would be exactly what upper

management wotild like to have happen. % '

s conversation was later to be morphed mto a statoment byl o j
BB vanicd a retirement package, and he then authored an mlsignedmemoundel the
date of September 5, 2013, to allegedly” “memorialize this conversation. A copy of this
memorandum was never provided to § ? Also there is nothing in writing
supporting such a claim or request from %

On Wednesday, October 9, 2013, i.e. the day before @RZRERT was notitied that
her employment was being terminated, a text message exchange_took place between
' 3 and Dow’s Director of Investigations, i.e. 4 '

mutual frustration was expressed and wherein the status of the Olefin mvestlgatlon was

-
PR
%

T

*

Fe

discussed:

7 (Bx. A — Affidavit; Ex. 14 — 8/2/2013 “Bxecutive Summary THI & Prinkipos™)

% (Bx. 16 — Investigation Procedures as of September 1, 2013), The fact that Kalil was
the final decisiorggpaker is iflustrated by a text message from his subordinate, i.e. Kara
Gordon, to § on April 24, 2013, whetein Ms. Gordon indicated that Kali{ would
need to be consulted regarding the Oleﬁn matter. (Ex. A — Afﬁdawt Bx. 19 - 4/24/2013

Comununicator Message).

Page 14 0f 19

\



_ e was presenting to the-audit
com today and that the JIWBSUg‘?.tIOil is finished #nd:fgdssue the audit
report.
SS:  Not sure who that reportds going:to be issued t0?7 Any downside on
our end if the report goes out?
Well it pretly much states ther%gvas ﬁnciél stmt fraud, it should be
issued to EE a0, but they are
thinking of 111&ng a pwsenlauon to tc why not wait until
after the erm [Employee Reviewvlgeting]to ¢ etemnne dISclphnmy
action rather than have it all get out? Or are there no Fun:éw‘? - o
88: I havent't heard one way or another regarding erms. g
was supposed fo let me know how it went today. Il [e
he é@ﬁ;@ﬂ,best with the report, Any word ot the final BY™ report?
' Did u guys do the last interview? {g‘
1 T did the'interview yesterday 488 is still working on the report. T
don't thjnk‘ thinks about the Erms or anything other than his

presentation foday. I am very tired of this. SR
You and me both, A
When are you back?
I will be back in midland. ’cem@;udmnr afternoon. In the office
SRS, o
Friday. SR
Ok see you then
Ok . s ety
gﬂ e~ oN
lreviously, ¥11ad acknowledged that senlor management’s intervention
was affectmg the independence of investigations as ifiustratdd by the followﬁ?g comuent
fromé! oa memmaudum dated May 10, 2013:

This is standard with these engagements and it bolsters the position that the
investigation was independent, It also makes if somewhat difficult for
senior management to make changes. Once again, we are looking for
independence, I would prefer not to state this in the document since it opens

T — S
39 BRM = Employee Review Meetmgs )

W EY = Ernst & Young, g&
L (Bx, A — Affidavit; Bx, 20 mtext messages tof
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? i : 5 B

)

“We door for the argument that Dow lacks the ability to review internal
issues.”

"
On Thursday, October 1[0th, 2013, was notified by!of a
meeting with him scheduled for 2:30 to 3:00 p.m. Apprehensive, exted™ M,

W | %%

Thu, € e

% just got a meetmg notice from Jeff [Mr. Tate] 2:30-3:00, am I
gelting fired? 2 SR

Why on earth would you think that? PR

Well, I finished what he wanted and now I'm just a lability. Oh
and chuck [Mr. Kalil] called out to me yesterday asking how I was.
SS: I don't think that addsap to getting fired. (Emphasis added).
wasgtold at that meeting that Dast day with
Dow would bel@l o _ ot Human Resources was also at the

A if this had any(hing to do with the “Andrew thmg and why ela(
done nothmg abm at matter,

¥ ?@

Later that day

on the Olefins investigation:

Thu, Oct 10, 7:09 PM-
" Today I was told oct 31 is my last day at dow, Wanted you to hear it
from me.

Ve

Thu, Oct 10, 9:17 PM-
& ﬁ ‘What?!

2 (Bx. A - Affidavit; Bx. 21 - 5/10/2013 Memorandum).
B (fx. A Afﬁ’dawt E#. 20 - Solan s text messages {8
W (Bx. A — Affidavit; Ex, 22 -@ Plext messages lo

@ RO
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& gdld not ﬂnnkgh. Wﬂkmswas involved. -;

' o hat he was mtemewmg for a job.

I never told you that I figured out anl[Mr, leeus] was at it againg:
gave it to Greg [Mr. Grocholski], he got moved. NN
on it. When Doug [Mr. Andetson] left he brought if u
Unbelievable. Can we talk sometnne‘? I know you have your B ;
But can we falk whers %6l gét back? 1 understand if you
o don twant to, This just makes me sick to my stomachi™® . &%

s I’m sorr y I thought it might work out, I didn’t want you to think i1}
f dow Just be really carefully. We can taik tomorrow but beware d,
ic [Ms. Gordon], and §§ Fare all in on it,

Well somebody else did [referting to Mr, Solano’s comment, above].
#

Everybody happy today?

Happy? No one around here is.*®

bwas fired she called M. Solgho, skeci hirm if he knew
that she was to be fired, because he had beett out-ofitown that week." Me. Solano stated
that he was on ‘ﬂlm ice and he was notgsupposed to be faikmg to her. Solano s‘tuther "
stated th -, Tate had just called him and told him nottd4fk to her.*” Mr. Solano also
told« @ that Mr. Kalil wanted her -gonerand that they were going te fire her -
without a packtge ba¥ed on employment at Wﬂ% Solano admitted that Ms, IKara Gordon,

Dow’s Assistant General Counsel, and prvere 1%,_011 the decision to terminate, but
’ Iso stated that M. Kalil wanted

her gone sooner but B ad said that she was in the middle of the Olefins
investigation Raid he brought up the idea to give package¥io REPHIL %
" - . . ot g ;‘—,'ﬁ-’.[..”-l B

espondents’ position is further illustrated by the f'lct
that Dow subsequently posted ¢ ositiog. * Tt should be noted that#
posltlon ‘was posted : k& which ditectly conflicts with Dow’s
restructuring programs Whl(}h are mtended to achlcve a targeted level of cost savings and,

as such, an eliminated position cannot be filled within six months after the depatture of

The disingenuous nature o

¥text messages to§

§ told her he lied fo Mr. Tate abgut tgtlkmg to her.

ﬁg»“%
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the empldyee pursuant to Dow policy. In their response, thegespondents argued on page
five of their response that they could not reinstate SEIEIERER to her fogper position
because they could not remove her name from the restructuring list. The fallacy to
Respondents’ argument is illustrated by their own response which goes on tessfate that
vasTi8tplaced on the restructuring list until November 6, 2013, which is after

% employiment was texminated.

As a final note, Respondents highlight a portion of the post-termination settlement
negotiations Svhich took place prior to the filingsqf this administrative coniplaint and the
spandents have not disclosed in their response is that their

state court complaint. What
leihand with a counter-offer of $400,000,00% to

attotneys respondediton

resolve claims that Respondents now want this investigator to believe are “meritless”,

.
s 3

Conclusion

again requests that this agency find that The Dow Chemical
s=andfor Charles Kalil retaliated agaiisther in violation of the
Sarbanes-Oxley Act @ further requests all relief necessary to make her whole ag

mandated by 18 U.S.C.A, §1514A.

g Respectfully Submitted,

g THE MASTROMARC y&/{
¥ . S :
Date:j{%,\) 7//(/ BBWM/ Z/”
- / ﬂg’ Vict(')’r 1. lestr -ga/rco, I, (P34%{r e
‘ Attorney for (R = %ﬁ
1024 North Michigan Avenue
Saginaw, Michigan 48602
N g (PR (989) 752-1414 S W
bk # (989) 752-6202
ymastromar@aol.com

SIARRATY N

LASETPPR TN LA n;ﬁi*

49 ?Iti'_?%lould alse BEoted that Respondents made it clear that $400,000.00 was not
Respondents’¥ final offer. Normally, counsel would nof bring up setilement discussions;
however, Respondents” opened the door in their submission.
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and

Tames FL. Mathicu (P26565) ’?@
Attorney for REEEETE

213 E. Main Street

Midland, Michigan 48640

Ph# (989} 631-8104

Ex #(989) 631-2455
ihmathieu{@charterminct

v n_;?rl‘gj:';g. She .

"'-’.‘ﬁ!‘ﬁ‘} g
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United States Department of Labor
Occupational Safety and Health Administration

vS.
THE DOW CHEMICAIL COMPANY,
ANDREW LIVERTS AND

CHARLES KALIL, ESQUIRE
Respondents

AFFIDAVIT OI'd
COUNTY OF SAGINAW )
, ) s8¢
STATE OF MICHIGAN )

NOW COMES the Complainant, §
deposes and states as Tollows:
1. That ] am the named Complainant in the above-captioned case,
2. That I formerly worked as a vith The Dow Chemical Company.
3. Douglas Anderson’ acknowledged the retaliatory environment which existed at
Dow in an e-mail dated Qctober 11, 2013, the day after my employment was terminated

from Dow.

4, Mr. Anderson’s e-mail is aftached as Exhibit 1 fo iy Reply to the Response to my

Administrative Complaint,

U wr. Anderson was Dow’s Corporate Auditor at the beginning of the Customer Events
investigation involving the CEQ’s personal expenses, and was my second level supervisor at that
time, '

1
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5. I had been concerned about my job security starfing when I uncovered and
reported the IT Iotel® cost overrun juvolving the wife of Dow’s Chief Executive Officer
(CEQ), Andresw Liveris. R RATEE

6. My concernt continued throughout the subsequent investigations regarding M.

Liveris including the Customer Events® scheme involving Mr, Liveris and his
confederate,§
7. Attached as Exhibit 2 to my Reply to the Response to my Administrative
Complaint is a preliminary summary I prepated on November'l’?, 2009.

8. Attached as Exhibit 3 to my Reply. tc; the Iiesipblisef to my Administrative

Complaint is a draft memorandum I prepared on June 14, 2010,

9. Attached as Exhibits 4, 5 and 7 to my Reply to the Response to my Administrative

hzed

2 The H Hotel cost overron was the direct result of the involvement of the CEO’s wife, Paula
Liveris. By the end of the project, the cost of the tenovations had ballooned from the original
authorized budget of $25 million dollats to over $38 million dollars. At least one Dow employee

.. was “retired” by Mr. Liveris and Charles Kalil when Paula’s involvement was questmned

Jias brought in to replace the “retired” employee. These facts are veflegted in my

'y Lepmt which is attached as Exhibit 2 to my Reply to the Response to my

Administrative Complaint. e
3 The Customer Events scheme involved unreported pessonal entertainment expenses of M,

- Livetis and his family the existence of which was uncovered by me during a preliminary

investigation. Examples of the unreported personal entertainment expenses included a paid

“vacation {safati in Afiica) for the CEO and his family, a $218,938 trip to the 2010 Super Bowl

for the CEO and his family, a paid telp to the 2010 World Cup in South Afiica for the CEO and

* his family, and a paid trip to the 2010 Masters Tournament for the CEO and his family. As a

result of iy preliminary investigation, Mr, Livetis was required to reimburse Dow $719,000.00.
These facts ate reflected in my preliminavy report which is attached as Exhibit 3 to my Reply fo
the Response to my Administrative Complaint.

Dwing the Customer Events preliminary investigation and report, Douglas Anderson, Dow's
Corporate Anditor and my second level supervisor and who was very active in the inquiry, was
transferred to a new job, Mz, Anderson’s successor, Gregory Grocholski, on or about December
6, 2010, told me that nothing else identified in the preliminary investigation regarding the CEQ’s
past was to be looked af again and the inquity was over, Indeed, the preliminary investigation
report had identified a number of other expenses which were never investigated as a result of Mr.
Grocholski’s directive. )

. . 2
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Complaint are a series of e-mails I obtained of discussions between Mr. Liveris and M.

Pas part of the investigation

Kalil as well as

into the H Hotel. Q@ . Ve

10. B 2 nowledged during au interview with me that he had raised concerns

regarding the H Hofel renovations and tied Paula Liveris directly to the problems
associated x},;ith that renovation, These facts are reﬁected in my interview notes which are
attached as Exhibit 6 to my Reply to the Response to my Administrative Complaint.

11.  During the summer of 2013, Douglas Anderson, the corporate auditor, announced
his intentioﬁ {o retire.

12, As part of Mr. Anderson’s tetirement package (effective on July 3{, 2013) Dow
required Me. Anderson to submit a letter outlining any and all concerns 'regarding
suspected othical and compliance issues or violations on the part of the Company or any
released petson ot entity as part of his exit requirements.
P13, M, Anderson’s letter brought ont issues again involving M, Tiveris.

14,  Most of the concerns Mr. Anderson had were based on information ‘contained
within the reports prepared by myself including, particularly, The Hellenic Initiative
(THI) and Teneo.

15. My research had revealed that Mr, Liveris was intimately involved with Teneo and

its principals, (il Pwith millions of dollars being paid by

Dow to Teneo without proper authority.”

4 . These facts are reflected in my Januaty 23, 2013, THI Memo which is aftached as Exhibit § to
my Reply to the Response to my Administrative Complaint,

3 .
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16.  As set forth in my January 23, 2013, THI memo, neither il
purchasing depargment employee had the appropriate deleg"efgion of aufhority to approve
the approximately $16,000,000.00 worth of contracts with THI,

17. My THIL memo further noted that the closest delegationghad was for
“aggregate promo and advertising confracts — annual” in the amount of three (3) million
dollats. |

18,  Likewise, the purchasing department employees only had a two (2) million doffar
delegation of authority as also explained in my THI memo.

19, As set forth more fully in my THI memo, I had concerns that the $11,000,000.00
increase from 2011 to 2012 appeared to be a donation to THI under the guise of a
business expense.

20. My initial report of September 20, 2012, had identified tens of thousands of
dollars of Dow money which had been spent by Mr. Liveris related to THI, a Greek
charitable organization, and the Greek Orthodox Church. and its Prinkipos envitonmental
foundation both of which ave religious organizations: >

21, As with Teneo, the monies spent by Dow on THI violated Dow’é policies.

Furthetmore, those momnies were not properly accounted for.®

3 These facts are reflected in my “Questions for B vhich are attached as Exhibit 9 to my

Reply to the Regpor
attahed as Exhibit

0 my, Adumnstia’uve Comp atntas well as in the THI Memo which is

_ om the office of Dow’s CEQ, submitted a (g _
$5 3 ,256 .50 for & preliminary feasibility study for the Pnnktpos Project (0 ACCOUNS Payable. It
should be noted that the transaction was paid as a routine business expense and not a donation,
These facts are reflected in my THI Memo which is aftached as Exhibit 8 to my Reply to the
Response fo my Adminisfrative Complaint as well as the Prinkipos Invoice which is attached as

Exhibit 10.

4
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22, The background on THI and Teneo began with my first repert’ I provided for a

meeting held on September 20, 2012, with Gregory_ Grocholski, successor  corporate
%

auditor to Mr. Anderson, andd

23.  Mr. Grocholski did not want my report to go to M. Kalil. o, other senior
management until he had first talked to Dow’s infernal audit committee ;;ecause it was
thought that there was a high risk of a co‘vm'-up.8 |

24,  Before he was able to go to the audit committee Mre, Grochoiski was replaced by
M, Jeffrey Tate as the corporate auditor. €
25. T wrote another THI report dated January 23, 2013 and presented it tog
and Mr. Tate. B(;th reports related to likely SOX violations. ',

26.  Shortly after Mr., Anderson’s exit letter in July of 2013, T was asked by the then

! The 1/1/12-1/31/12 Teneo invoice T8120214 to The Dow Chemical Companyisted three

= description "provide input of

,_-.,—......

A

P with the
: e items.....
These facts are reflected in the Tenco Invoice and supporting documentation whmh is aftached as
Exhibit 11 to my Reply to the Response to my Administrative Complaint.
7 These facts are reflected in my THI Memo and supporting documentation which s attached as
Exhibit 8 to my Reply to the Response to my Administrative Complaint,
These facts are reflected in my notes from the September 20, 2012, meeting which is attached
as Exhibit 12 to my Reply to the Response to my Adminisrafive Complaint,
® Those facts ate reflected in my THI Memo and supporting documentation which is attached as
Fxhibit 8 to my Reply to the Response to my Administrative Complaint,
10 The travel expenses associate with the CEO and his wife during the year 2012 which was
reported by me to my supervisors. These facts ate veflected in my THI Memo and supporting

Teneo managmg directors, §

' documentation which is attached ag Exhibit 8 to my Reply to the Response to my Adminisivative

g Complaint and my questions fo vhlclg are.attaghed as Exhibit 9.
The 2012 income repotted in Do proxy does not include the commercial airline tickets
purchased by Dow for Mr. Lweus in the amount of $20,354.26, These facts are reflected in my

. giiestions forf IR ich is atiached as Bxhibit 9 to my Reply to the Response to my

Administrative onp Tatnt and the 2013 proxy statement excerpt which is attached as Exbibit 13.
Mr, Liveris is required by Dow’s Bomd of Directors to use the company aircrafl for his personal
use for security and inunediate availability purposes, The 2012 income reported in the 2013
proxy also omits the commercial aitline tickets purchased by Dow for Paula Viveris in the
amount of $12,423.30.

5
THE MASTROMARCO FIRM | 1024 N. Michigan Avenus | Saginaw, Michigan 48602 | (989) 752-1414



corporate auditor and successor to Mr. Grocholski, Jeffiey Tate, to provide a summaty of
information on THI and Teneo™ for a meeting scheduled with Mr. Kalil, Bil Weideman,
Executive Vice President and Chief Financial:-Officer, and David Wilkins, Dow’s

Associate General Counsel and Ditector of Office of Ethics and Compliance (OEC

Director), to discuss M. Anderson’s fetter,

27. Onm August 21, 2013, I was notified that there would be no further investigation of

the matters contained within Mr. Anderson’s letter.

28.  The e-mails that are discussed in my reply between me and M, Anderson are

attached as Exhibit 1 to my Reply to the Response fo my Administrative Complaint,

30, urportedly told Mr. Kalil that everything I had done was known and

either approved or encourag%d by Mr, Andersbn, ot Mr. Grocholski or M, Té{_fe, and he

appatently told ?Ml Kalil not to blame him,

s taricd coming into my office and talking about wanting to stay with

Dow until his options were assured.

32, Dow policy is that if you left Dow you kept your options and grants as long as you

met the age and years of service criferia.

Bihought the policy was to be over 50 and have more than 10 years of
, 6

service, but hiefdidn’ thave 10 years of service until

33,

" These facts are reflected in my Bxecutive Summary which is atiached as Exhibit 14 to my
Reply to the Response fo my Administtative Complaint. Exhibit 14 refers to potential SEC

violations,

6
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34, galked a lot about how important it was to make it to his service date.
35.  Afier hearing him speak repeatedly about his making it to his anniversary date, I e-
ma%d him the ﬁolio%which had changed the service critetia togears of age. Mr.
B s not ovegyears of age.

36.  During that same time frame (after Anderson’s letter)ﬁalso would talk

about how lucky I was because I had worked for Dow for a long time and if he got a
package it wouldn’t be very mucl: because if was based on years of service.

37. During one of our conversations gl Whecame very upset about the

possibility of getting fired and how infolerable it had becorme.

) vicw, of the Customer Events preliminary investigation,

gld me that there would be no further investigation of My, Liveris related
to Customer Fvents even though there were a number of additional Customer Events
expenses which had been identified but not investigated.

39.  With regards to the new procedures enacted as of September 1, 2013, (NN

told me that he he’i’d_ been on the team to write the new procedures but he had given up and
that Kara Gordon, Dow’s Assistant General Counsel for Human Resources, wrote the
new procedures.

40.  Prior to enactment of the new procedures, Mr. Gordon was being interjected into
the invesgigative prgicess and was providing information and obtaining guidance from M,
Kalil as evidenced fuay Exhibit 19 to my Reply to th; Response to my Administrative
Complaint. ‘

41, BothTand :ﬂd concerns regarding our future in light of the change in

7
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direction which had essentially neutralized the corporate auditor and his subordinates

including me.

42.  During that conversation, both§

retirement package. i

45. My conversation Withgwas later putportedly morphed into a statement

« unsigned memo under the date of September 5, 2013, to allegedly memorialize this

alleged conversation.

46, Acopy of Bnomorandum was never provided to me, and I did not

become aware of its purported existence until the response was filed to the administrative
complaint,
47.  On Wednesday, October 9, 2013, ie. the day before I was notified that my

employment was being terminated, a text message exchange took place between myself

Gmd Dow’s Director of Investigations, i.e.4

p—

il {iceein the mutual
frustration was expressed and wherein the status of the Olefin investigation was also
discussed. €

48,  Text messages between me ancig re attached as Exhibit 20 to my reply

to the response tp 111§f admgggistvative complaint.

. 8
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B acknowledged to gthat senior management’s

49.  Previously, (i
intervention was. affecting the independence of investigations as illustrated by a comment
from ) 0 a memorandum dated May-+10, 2013, appearing on the last page of
that document which has been attached as Exhibit 21 to my reply to the response to my
administrative complaint. See also Exhibit 19 which illustrates the fact that Mr.‘KaiiI was
becoming involved in the investigations.

50.  Text messages between:me andéf] re attached as Bxbibit 22 fo my -

reply to the response to my administrative complaint,

51, Twvas told at the termination megting that my last day with Dow would be October

pvas also at the meeting and 1 asked M.

& | could speak to him alone, e

e f
P-ofused to talk to me without—n the

I was being terminated as a result of the THI

anything to do with the “Andrew thing” and why he had done nothing about that matter.

He would not answer the question,

52,

.53, B he knew that I was:gbing to be fired; because he had been

out of towi that week,

54, Inresponse, éstated that he was on thin joe and he was not supposed to

be talking to me, g e

¢

12 gold me that he was intesviewing for a job,

9 .
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said that I was in the middle of the Olefins investigation,

59. said he brought up the idea to give packages to both myself and my
 huisband which is contrary to what he now claims in his affidavit. @
60.  An climinated position cartiiot:be filled within six months after the departure of the

employee pursuant to Dow policy.

[

61, That if called upon to testify I cane atest to the above facts upon personal

knowledge.

That further deponent sayeth not.

3

3 The next day told me that he had lied to about talking to me.

0
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Y

Dated: | ?D\i&’ \\\\
S{!

Signed and sworn to before me, a Notary Public for the County of ([\ ﬁz AA,
State of Michigan, on this ,Xl ng\'L\day of March, 2014. N

i‘i (/ Q %5/(/(/6 /(i

KRISTIE C. BURR, Notary Public

County of Bay, State of Michigan
My Commission Bxpires: 03/04/2020

Acting in Saginaw County, Michigan

:.* %9‘@(‘} ‘\‘% 11 ?’; PR g’
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http:f/mail.aol.com/3§§;§42~1 11/ac)-6/en-us/mail/PrintMessage.aspx

Subjec: Re:tow's tetirerment?
Date: Qctober 12, 2013 11:55:39 PNLEDT
TO: 7 2 g

Stfbjci. How's retirement? -
Date: Saf, Oct 12, 2013 3:47 PM

| only get 2 weeks/ year as | am not an exec, | do feel that they used me to finish oleflns and
knew | was Killing myseif to get it done under their unrealistic ttme constraints with the intent to
fire me after thé. last interview was done, (| did that on Tuesday, Jeff presented to the audit
comites on Wednesday (without any of the thirty Erms done)). | think a calculation of my time
_and vacatlon is reasonable, but what would be falr is to have the "Mike Hayes" package.

Sent from my IR2one . ﬁ
On Oct 12, 2013, at 2:11 PM,

- !

> When you get back we can talk, Unless you want fo try to negotiate a better deal than the
standard package, 1 don't think it will be fraltful to try to get overtime or more vacation.

>

> | can show you what | did for iy disclosure re fraud. | nesded to careful as Dow Is a hig
supporter of SYSU, You don't have this consiralnt,

-8
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> To: 2 A
: >8ent Sat, 12 Oct 2013 10:24:43 - {
- "> Subjeot: Reégw‘s retirgment? T
> o K}

o offense faken, your advice has always served e well, | am considering
asking for vacation pay for this year as | have only taken a week, [ also would like to be paid for
warking every night and weekend since January on the allfins case {except for a week and'a
day). The directiye to me that this case was that important came from many sources including
Kara and Joff. I'd-Jike your advice on that and also how fo handle the subimission of any fraud that
| know of to meétthe requirements of the package. But for now | have to help gst the hoists out,
> N .

> Sent from my iBhona -

> y—'.;'i . @
> On Qct 11, 2013, at 5:18 PM, !

S - : - .

=> In case my prior emall came cross as flippant, | apologize. | aim sure this was a big shock, one
you are still rying fo understand and digest. | guess [ expected this fo happen some day if you
didn't quit first, You have been {for awhile) an Irritant to exec management and | am sure they
have been looking for any opporiunity through a combination of people, events, timing, efc. to
deliver this message. However, as predictable as this might have been, belng denled the
opportunity fq pick the time yourself has to be very hard.

N3 S L IV

>> My guess 1§-they told youljust before vacation so that you have litle time in the office before
Oct 81, My suggestion is to only spend time in the office to collect your stuff once you get back
fromn vacation, Spending as little time in the offlce as possible would probably be best, You can
arrange lunchesy visits, etc. with you friends outside of the office or have a single retiretnent

teception. s

: Friday;, , 20
>> Subjoct; Re! How's retirement?”

>> |t sounds ke you don't you don't have to spend a lot of energy frying to declde how long to
stay at Dow. | doubt your vacation has anything te do with your departure - there are so many
other reasons people don't appreciate What you do that the timing of a vacation would likely be a
frivial matter, -«

> X

- 5

>> at €

>> When you get back, let me know and maybe you and | and &#can have lunch - if you can
fit it into your busy schedule.

e .

e

g

¥

by
_ii-.
i

hﬁp:l/maii,aol.com/3§¢442~1 11/a0l-6/en-us/mail/PrintMessage.aspx . 3/20/2014



>>Sent: Thursday, October 10, 2013 8:67.57 PM
>> Subject: Re: chs retirement?

>

>> Intaresting | ﬂnlshed the interviews on the offfons case on Tuesday and'was fold foday that my
tast day is oct 31, | leave for vacation tomorrow for two weeks, my sons best frlend is gettlng
atried af our home in Ludington on the 19th, Apparently thi was not popular,

gl

>> Sentirom my Phone

>

>>On Aug 30, 2013 at 12:06 PM,
==

>>Your approach sounds wise - don't make any hasly daclslons, but make sound ones, You are
in a difflcult place. 1 know | am thoroughly enjoying not being reminded daily about aspeots of
Dow of which [ was nof a fan, although | must admit | have a levei of curlosity concemmg how

things are bemg addressed Maybe they aren't helng addressed...
>

P @L

> Sent. Thursday,
>> Subject: Re H0ws retivernent?

]

s> |t'g We{come news to hear things are going so welll T don't think you will be surprised to hear
that things here ‘are not so choery, | got the news yesterday that the declsion Is to do nothing on
my speclal project, or anything else In that saime category. So [ have some declsions to make, but
as always [ will [et things shake out a little befors | declde.

-

>> Sent from my iPhone
>>

>>0On Aug 22, 2013, at 8:29 AM, S EETDEES
>> Surprisingly-busy. A lot of meetings, new people to meet, ete. In gearing up for the new.
semester that starts next week. | enjoy coming In each morning, however, and have a lot of ideas
on things | want to explore and expand. Fun place...

A

htip://mail.aol.com/3 8::442-1 11/a0l-6/en-us/mail/Printiessage.aspx ‘ C 32042014
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>> From: §

>> Tog A

>> Sent: Thursday, August 22, 2013 9:20:22 AM,. . .
>> Subject: How;s relirement?

> i

>> Hopefully treating you welll

> Regards ?
55 o i <
>> Sent from my-iPhane
> 5

g :

hitp://mail.aol,com/38442-111/aol-6/en-us/mail/PrintMessage.aspx
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Yetallation, The OEC and FIS shou

~

31/1712009

TIS Case 39062 — Executive Consiruction Expenses
Allegations
An Bntif ol out by Dow’s Internal Control and Compliance group
lead b : brwarded the responses to Doug Anderson.
Anderson Torwardel al responses to The Office of Ethios and Compliance (OEC)

and Fraud Tnvestigative Services (FIS) for additional follow up.
- @ , . A,.‘:

identity to non-OEC/FIS personnel. rovided dotails concemning the 1]
yfion project. N

Bod &
Pxpressed concern over:

A gift given to Maria (Mica) Jones in connection fo assistance in the renovation.

x  Payla Liveris involvement with the project,

x  Costs assooiated with the H renovation. Also concerns relating to the Midland
Country Club construction.

a  Retaliation against other Dow employees in connection with the renovation,

Preliminary Svonmaxy
“The information developed to date by KIS is preliminary and based on a detailed
discussion with the complainant and a review of available documents. The document

review tends to support the information provided by the complainant, Additional
investigative work remains,

Andrew TAveris was aware of and supported Panla Liveris and hex filend Maria (Mica)

Jones’ involvement in the hotel renovation. T! he hotel renovation started in 2007,

Tn early 2007 Paula and Mica flew to New York via the Dow jet to meet with architects.
The total spend on the hotel project is approximately $13 MM over the original
authorization of $25 MM. ‘The funds went fiom Dow to MVCC and were originally
recorded as an investment,

Andrew wanted to thank Paula and Mica for their participation in the hotel renovation
and suggested the following on March 8, 2008:

DOW CONFIDENTIAL - Do not share without pexission
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In May 2008

6 A

«  Sugpested naming the wine room at the H after Mica, Plus two first class tickets
to anywhere in the world aud free dining for two at The Table for a year.
»  Suggested naming The Lounge at the I after Paula.

P
On April 11, 2008, hrote to Paula explaining confractual and legal
implications around the hotel and related properties. e stated that although the general
hotel and HLH. Dow Acadery were bound by these she WOl the
Diamond Club, The Table and.Café Zincwi A :
announced his retitement ong '

no longer in that position.
with Paula and Micaand

EREAEIN RN

_ b otc to Andrew that the hotel renovations were expected to
be $33 MM rather than $25 MM, and that the hotel room renovations would be an
additional cost of $7.5 MM.

Mica chose 3l to the Maldives, for her and her husband, with airfare of approximately
$40,000.4 Biced Androw’s office professional who’s credit card should be used.
Andrew divected it to be chatged T o d and charged to t?Hotel H project.

- oy -
On Scpterber 12, 2008 two hotels were co firmed using pard. On September
18, 2008 the form of payment for fhetigkets and hotels was changed to Acguest’s
American Fxpress card ending { ey f

On October 7, 2008 “The H Hotel Gala™ was held. Andrew thanked the co-chairs for the
evening’s Gala - Paula Liveris and Mioa Jones.

According to the complainant he heard about t_’ri‘e fhaok you gift atound December 11,
2008. The complainant recalled-iscussing the gift with a fow Dow
employees following a meeling,

@y €

Recommendations
FIS recommends the following:
x  Dow should proceed with additional investigative work to include interviews
with individuals who have additional details. '

x  This investigation should be conducted jointly with an outside vendor with
proper oversight by either Dow Legal andfor the BOD.

DOW CONEIDENTIAL ~ Do not share without pexmission
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» The investigation should include a review of costs associated with the H projsct

. and the Midland Country Club.

PDocuments Reviewed

e ¢ o> ©

[ ]
©
°
]

Aidine ticket detail

BCD {ravel reservaitons and notes

MVCC Limited Partnership Balance Sheet as of September 30, 2008

Acquest Realty Advisors, Inc. October 23, 2008 Management Commiittee Meeting
" documentation '

- Rofan SAP entries showing contributions to MYCC and cash infasions for hotel

shortfalls

Rofan Whitepapet on capitalization of assets

-B-mail ‘ '

Newspaper articles & Internet articles about the Hotel renovations
Change order sproadsheets; denied, approved, and pending,

eel, Te

DOW CONFIDENTIAL -~ Do not shave without permission
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Y , Memeorandum - DRAFT

; : To: g Anderson, Corporate Auditor, The Dow Chemical Company (TDCC)

X % Braud lnvestigative Services (F18), TDCC
| rroun: (R y 7

' l Tune 14, 2010

Reference: Case 4006/USA-259/ 18C2010-0428 1733/10160 Customer Events

Summary of Findings on the Meetings and Customer Kvents
Compliance Investigation

1. Investigation Initiation

i , Duttng an internal audit of Dow’s Mectings and Customer Events group {MCE) internal
auditors discovered travel and expense (TER) issues. There appeared to be personal uise
| of the Dow sponsored corporate oredit card (ProCard) and excessive cash out of pogkef,

_and cash advances taken with the ProCard by one of the group’s meeting planners
. . ey brought the issues to FIS’s attention and on May 3, 2010 a case

N 1L Investigative Steps

A review of the following was performed:
e TER’s of the MCE group

e Audit work papers provided by MCE

o Super Bowl 2010 event file & Bvent sproadsheets
: o MCE Invoice tracking spreadsheet

o Relevant email gorge
; information o

ilable electronically-stored

o Accounts Payable vendor records
¢ Vendor invoices
o MOCE cost center records

i, e North American miscellancous check recelpt registers
i [ 3

- s TER check registers

DOW CONFIDENTIAL - Do not share without permission page | 0f29
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V. Executivé Summa;

PIncluds

111, Issues Avising During the Investipatias

issues is complex and presents potential violations of The Dow Code of Business
Conduct, The Dow Travel and Bxpense Policy, and othey possible ethics and compliance
issues.

Conflicts of Interest

Liquor License Potential Violations

Misclassified Gifts

Dow Pald Personal Requests

Inconsistency of Personal Guest Expense Treatment
Actlons Outside of Scope of Job

Extending Business Trip for Personal Reasons

. Cost Associated with Catering for Personal Events

mOERY QW

B 1csponsible for planning and organizing Dow’s customer events. This
small events (like plays and dinners) up fo lavge events (like the Super Bowl and
Olympics). His relationships and connections with. companies that provide hard to gef or
VIP tickets, and compauies that provide luxutious full package event planning, and
access fo a wide vatiety of specialty product vendors have made for many successful
customiet events.

These same contacts have been used by fulfill his and others persenal requests.
Some of the personal requests have been paid for by the requestors, some have been paid
for by Dow. There are two methods that“as used to recoup some of the expenses
from personal requests, The first was to provide personal credit card information divectly
to the supplier. The second was to havefiigy for it through his Dow corporate credit

card (P r@&d) or Dow’s accounts payable system, and then the requestor would be asked

to send check. (Please note the Dow TER policy: Employec Resp onsibilities
“{Jsing the corporate credit catd for personal reasons is prohibited Employees should
seek to minimize expenditures without minimizing the quality of services required to
conduct effective business.”)

aid for a personal request an jnvoice should have bo fssued and a

T check recorded to offset the payment, Bven without an invoice any

amount received should have been recorded in Dow’s books as an offSet to the original
cost.*d fiot ask for payments for all of the pexsonal requests and did not record them
as gifts, the result was that expenses were misclassified on Dow’s books,

vl

DOW CONEIDENTIAL - Do not share without permission page2 of 29
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£y Sorae of the personal 1'equests-aade did not require a payment but were considered
l |- et 015 by the people who granted the requests. These favors may ligye been repaid by
: & ith fiee tickets, donations, gifts or business directed to them a&ad control and
access to all of these Dow agsets. G

{
f i V. Facts Discovered During the Investigation

A.Conflicts of Interest

Jet Set Sports LLC was founded by JSSlll
% Hills, New Jorsey. Jet Set’s hoadqualtets 1 approximately

home office. Jet Set Sports Is the parent company of CoSport and has been & long
_tigne provider of Olympic Games hospitality packages to Dow, :

: 5 the main Dow contact with Jet Set and negotiated the Olympic contracts,
ow paid Jet Set approximately $12 million for the 2008 Dow Beijing Olympic

program and approximately $15 million for the 2010 Dow Vancouver Olympic

program, ,

In February 2009

from May 2009 through August 2009 at #il

J !‘% colleze in May 2010 and started sa

| } Dow’s.2009 Conflict of Interest Audit Questionnaire question number 1 is “To
your knowledge, do you or any member of your family act as an officer, director,
partner, member, consultant, or employee of a compary or entgrorise doing

11 ! business with Dow or in which Dow has a financial interest?”i swered “no”
on September 23, 2009,

f j' In October Andrew Livetis (ANL) wrote an P “Can T ask you to
check wit eparding wh B .. <! sct intern at

Il the Olympios next yem?” § ' R .

| i and asked for a resume sogl systen. Due to

_ _ Q{ I e duling contlicts 1t appeats that he was only was able to work for a

f : week (August 2 —Aug 9, 2008) in Beijing,
On 12/27/2009 (G 'ged to his ProCard

[ $4,171.10 at the restaurant Bquus in Bernardville, NJ. sted his wife and 10

Pi Jet Set employees as attending. The receipt shows 30 meals wers purchased,

t ] ~€ qufe’s 50 surprige birthday

i and his family. The
invited. -

:

-

l ; : DOW CONFIENTIAL - Do nat share without permission Page3 of 29
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12/19/2009 reason L am telling o are 5oing to our

nardsville, Ny

mlmedlae atmily to DEIp Us ¢
have ma :

de it an gpnual dradifi el with thef
celebrate ﬂnd irthdays and a reason to g
together for some holiday ¢ eer!’”{

B. Liquor License Potential Violations .

o

ay be jeopardizing the liquor license at The I hotel by purchasmg wine to

. be served at the hotel’s two xestamants

Fror the State of Michigan Liquor Control frequently asked questions website:
“Are pafrons allowed to bring their own alcoholic beverages onfo Licensed:
premises?
Usually, no. R436.1033, Rule 33 of the Adminisirative Rules state that a
retail licensee of the commission can have in his or her establishment only
those alcoholic beverages that have been purchased by the retail licensee
. from an authorized wholesale distributor, This effectwely eliminates
patrons from bringing onto premises their own beer, wine or spirits.
‘There is at1 exception to this rule which allows hotel guests to bring in
their own alcoholic beverages to the bedrootns or suites of a licensed hotel
for consumption in these areas,”

http://www.michigan.gov/dleg/0,1607,7-154-10570_ 16941-40917--
,00 himI#fenfod

TDCC leases space within the The H hotel for The Customer Accominodations
Center (CAC), The Dow Leadership Academy (the “Academy”) and The
Diamond Club. »

... TRCC leases space- within the Midland Country Club (MCC)for The Dow Club.
‘13 the supervisor for all of the Dow employees within these three leased spaces.

s staff has purchased wine for Dow execufive’s business use within the leased
space.of the CAC, the Academy, and The Diamond Club. They also have .
purchased wine for use at MCC. That wine was to be used for business purposes
only., When that wine was served it posed problems with staff gratuities and
revenue flow as it is was not patt of any billing. The solution for the MCC staff
gratuities was to include a corkage fee per bottle to be used as tips for the servers.

DOW CONFIDENT} AL - Do not share withottt permission Page 4 of 29
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Ty Corkage fees are based on the price of the wine and are 20% at MCC per the 2007
{ : waiter pay goidelines.

i w off by n Teterborough for Corporate Aviation to deliver to the H (two cases)
and ANL’s home (one case). This raised concerns at The H because ANL

wanted to be served the wine at The Table and Café Zinc which are outside of

l Dow’s leased space, (

" On Ma! i?, 2010 three cases of Penfolds Grange shiraz (Grange) wete dropped

NI, would be allowed to be served his own wine at the restaurants and that he
: would be charged a corkage fee of $30/bottle of Grange when he used the wine
for business or personal use, This was less than 10% of the cost of the wine (this
[ ? patticular pmchase of wine was appmxxmately $354!bottle) The fee the H hotel
restaurants use is 22% (plus they receive revenue from usmg their own stock).

( i{' When AN was notified via amail that he would be charged a personal use fee of
$30/bottle he wrote that the fee was “outrageous”. The personal use fee for ANL

{ I was reduced to $15/bottle and the business use fee remains at $30/bottle.

|

C. Misclassified Gifts

1

f 1. Wine

r -
J } Grange.is widely considered Australia's most collectable wine. It appears

o e{ that(&egan sending bottles of Grange as gifts from ANL in 2007 (see
{ l axcerpt from emails below),

ﬁn ZOIO'urchased approximately $90,000 of Grange on his ProCard,
as spent in excess of $460 per bottle of Grange. has expensed
range as customer entertainment, materials and supplies, othet, and gifts,

: Whex*um ases and sends the wine as gifts it should be expensed as a
; ; gift and the name of the recipient listed on the TER report, .

[ Excerpts of what appears to be the begmmng of ANIL’s requests tob Vf
! send wine as gifts: )

« 3/4/2007 “Gifts for §
unbelievable on my panel {ast night. S
following from me sent to them:

: | Dow letterhead to be drafted b

- Grange Hermitage- vmtage 907s — 111
. Three sill Hermes ties/creveties forfl
| assembled. (i

“These guys were

iy DOW CONFIDENTIAL - Do not share without permission Page 5 0of 29 6
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can be standard gifts from me in sets of three.” Note: 3/1 3/2007‘ ?p(
purchased Hermes ties $4,540. (30 @ $148-158 each}

o 3/15/2007 “Thanks-W e will do this for a few others. .. buy some
reservest{ll” pr '

o 5/2/2007 NT. Y /. r1civew ~ Paula
catled to remind yo ' -0y jg.1he same day ag yours if
you want to send hind anytning.” A B Can you asl% AV
send three ties......plus thres boitles of wine..... with a happy bitthday

note from me & Paula”

Exeerpts of recent requests that are misclassified:

o .12/12109 ANLt"!Ubjeot:

Ji Can you send him a
dozen bottles of Grange for Christimas ftom me 7 Purchased by,
from Mosimann’s for $7,467 it was expensed as Materials and

Supplies, supplies for Dow Club.

2. Retirement award

L s working on a retirement award that is outside of the Dow policy for
ements. Dow’s TER policy “The Dow-sponsored credit card and TER

processes and substems are NOT to be used for employee gifts, Dow has

dedicated programs for emplayes recognition, service awards and

‘retivement.” "(

Subjcct A
“I said we would-
Can you organiz

ith him? Include golf at Pebble? Or tickets to US
Open or PGA? I cagdoin him with spouses if calendars work”

511212010 (N
Subject: AUGUSTA.
“When Andrew was in Australia we briefly talked about a customer ttip to
Augusta Georgia. Has he indicated any desirable/convenient timing??7”

DOW CONEIDENTIAL - Do not share without permission Page 0 0f 29 66
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™ 511312010 ANL to QD) covicd o QP 6

- Subjeck AUGUSTA
l . ¢ can we plan oct-nov timeframe”

el

i : 3. Donatlons

) ; the Chairman of the

sted Phis employee in charge of event tickets, fo pick
M ou <, Yankees and rhillies tickets for a raffle donation for the event.
icked tickets in July with a combined value of $967.26, This is
contrary to his stated policy to only donate tickets within two weeks of an
event so that the Dow salesmen aggd customers would have first choice,

it asehall Caps so sent a’oout 150 of them too,
SR - . scvon boxes of shitts via Fed-X’d ol
e« a8 to how many shivts were in the boxes but at the same time she sent ten
boxes of shirts to The Sports Corp Inc. which contained 395 Men’s
Oxford XL A Polo-Stone Shirts,

D. Dow Paid Personal Requests

1._ | An event plauner that.uses is The Sports Corp Inc of Indianapolis (Sports Corp).

' From January 2009 through May 2010 Dow paid Sports Corp over $3 million. The

i billings from Sposts Corp do not list the names of event attendees as sometimes they are
{] created months prior to the gvent. The names on the itineraries created by Sports
Corp along with a review o mail have shown that events that appear to be

!' | customer entertainment have somef{mes had more fiiends and family attending than
R customers.

‘ ;; 1. Supet Bowl 2010 February 5-8, 2010 Miami, Florida

- 1/17/10 ANL toq“Also regarding SUperbowl! (sic). Please tell no-one T
H i lik

| am gOINg wovns & aiway;
) g .
1/ 1712010"&1)13(: “As always~-no one knows your schedule and I have
: } your tickeis on the opposite side of the stadium from the customer tickets.
You are not attending any of the same events that any of the Dow
. customers are attending.”

DOW CONFIDENTIAL - Do not share without permission Page 7 0T 29 67
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B-mail showing - personal guests for Super Bowl
2010 travel: i

el

From: Liveris, Andrew (AN)

To: & "
Subject: Super bowl

I will take the plane down Friday afternoon .

.

Passengers ~ Paula and I - business

~mnOriginal Message-r---
From: Liveris, Andrew (AN)
Sent, Fi_d_ay, Apiil 16, 2010 5:15 PM

el
/ May 6th AIF Dinner

-(9-
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Sent: Tuesday, April 20, 2010 04:27 PM Rastern Standard
Time

To: Liveris, Andrew (AN)

Subject: RE: Question: NY / May 6th AIF Dinner

Vill be bringing a guest?

~~mmOriginal Mossage -

From: Liveris, Andrew (AN)

Sent: Tuesday, April 20. 2010 430 PM
To: i
Subject.

T Question® NY Way 6th AIF Dinner

Yes

Best regards,........Andrew

Time
To; Livers, Andrew (AN)
Subject: RE: Question: NY / May 6th AIF Dinner

~~~~~ Original Mossage-«--
From leens Anélew (AN)

DOW CONFIDENTIAL - Do not share without permission . Page100f29
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[ & PROGRAM DETAILS
l i Event: 2010 Super Bowl — Miami, Florida
Hotel: The Biltmore Hotel, Coral Cables, Florida
Date of Program:  Thursday, February 4 — Monday, February 08, 2010
{
{ t Arrangements : Price Per Person
) Total Piice :
‘ E 1 Golf Suite
' $ 7,300.00 1% 7,300.00

{ Superior Room adjoutned to Golf Suite

; ] $ 440000 |$§ 4,400.00
10 Junior Suites

$ 4,800.00 | $48,000.00

t 3 14 Lower Level , Between the 40 Line tickets, in paits or

better $ 8,150.00 |$114,100.00
: 1 Private Dinning Room Dinner at Palm d’or — minimum
1R P&B $ 500000 |$ 5,000.00

14 Pre NEL On Property Super Bowl Party Passes
: $ 69500 1§ 973000

l l § Tuxury SUV's with professional Drivers, 3 days, 12
i hours per day ‘ $ 5,068.00 |3 25340.00
o 1 Luxury SUV’s with Security Officer, § days, 16 hours
] . per day $ 506800 |$ 5,068.00
Rooming List Due NLT Jauuary 4, 2010

i ( Management fee of 15% charged on everything buf rooms

and

Event tickets, to be billed post event
L TOTAL

L $218,938.00

1 § ' Payment Schedufe
1 Payrment for the entire programs is to be made according to the following schedule:

50% deposit payment due immediately $109,469.00 ; .

s ; Due NLT January 2, 2010 $109,469.00

: TOTAL $218,938.00
H Accepted
|
' The Sports Corp., Inc. The Dow Chemical Company., Inc.
[
M
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Family and Friends Participating in ANL’s programs by Supel
Bowl year data from

2010 pacticipants from Sports Corp itinerary and rooming list

2009 participants from Sports Corp itinera

Corp email 1/13/2009 which list
cancelled, a 1/23/2009 email lists A
IR st cancelled.

2008 participants from Spouts Corp itinerary
2007 participants from ANL email 1/28/2007

2006 patticipants fom{ffffbmait 1/23/2006

'Y
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3, Payments for the Super Bowl programs

No reimbursements have been found,

- The Super Bowl contracts are generally set In late August of the year
’ . before and half of the payment is due in that year, with the remaining
balance due in January of the Super Bowl year. Any addifional cost
incurred by Sports Corp is billed after the Super Bowl. The vendor
I records since 2005 do not show any credits being issued by Sports Corp to
Dow, This may indicate that there had been no payments made directly to
] Sports Corp for personal costs iliiirred, The only evidence discovered of
Su

discussions between ANL and bout personal repayments for the
Super Bowl referenced the 20 per Bowl,

n January 2010 ANL and aa an email discussion about a cominent
Y- | 1nade about the price of the hotel.

Have we picked up the accomm in previous years 7

To: Liveris, Andrew (AN
A Sent: Wed Jan 20 16:50:21 2010
;} . Subject: Re: Re: geneyal

tl Last year you asked that [ RSEEEEN By for thhr rooms
i

we picked up the tickets ai

| Best regards,

‘ Office: 7
Mobite: Jil N e
Mailiogg
m sent via Blackberry®
{
L
DOW CONFIDENTIAL - Do nat share without permission Pags 15 0f 29
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No evidence was found that _ aid for their rooms,
The key may be the phrase “you asked” 1t does not state that they actually
paid for theirgooms. Also of note was use of the word “we” it appears
that whenéaid “we* he meant Dow peid for tickets and the other

costs, q,(

The review for evidence of paiients included miscellaneous invoices

issued, payments recorded by, grou R pecaxds looking for hotel
oredits, Sports Corp vendor reC0Ids, and , there wasno .
ovidence of a payment made, A further review was done of Sports Corp
vendor invoices looking for any reduced billing with a credit for any
payments made for hotel rooms and none were found,

The oxiginal request from ANL to.s shown below:
¥ g

Sent: :
Subject: This weekend
Please charge the hotel room bills to my guests and mine to me.
Please chagae the superbow! tickets and the dinner to me.
Thank: y

Best regdiiS., e Andrew

Date: §at Jau 312000 15207:57 EST
From:{§ By é» (

To: Liverss, Andrew (A

Subject: Re: This weekend

No problem, Will handle

Also-your room key gets you to the club access on the 8th floor,

DOW CONFIDENTIAL - Do niot shave without pemnission Page [6 0f 20
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E. Inconsistency of Personal Guest Bxpense Treatinent

d% .

1.Indy 500

5/18/2009
Subj ect 500

ANL to E;EP going to the'mner?”
i } ANL “I have not changed the reservation. Shouid I discourage it?

Q( Wedonotdoa customel dinner at this event-each host doss their own
dinner. .

1 I am gensitive o Bm memb ex interactions without my knowing

; ( w ANE: “Andr :
emeimbered that“e ioped 1a
was coming down to see them

[ understand it but X have no other

ptending the race as

£ 2 . * M . "
B . ANL to. "Make sure that he is sensitive to the.paym g tor their
- expenses, 1fyouneed my help, let me know.”

9/2009 g
o ANL: “Andrew,?xlked wit day and he confirmed the
o1 the cost of their hotel stay,

: olio
“Theﬁm e responsible
.? -He wiil personally pay for otel room,

-He was planning on paymg Tor dinner personally for the group so if the

ants (sie) to join they can.

~Lickets are a sunk cost and only available for access to our suite so iis
hard for s to sell them fo just anyone to recover the cost so unless they
ave used they will go unused - - thus its not costing Dow any additional
$$ to use them,

He noted that any costs that are additional costs should be handled as
personal expenses as I've outlined above,

This makes sense (in my opinion) and is consistent with our past practice.
Let me know if you need me fo do anything futther.”

ANL tc.‘Ali set”
s

s
i
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|
t r.e%- 2.World Cup 2010 | & (

o ANL and . e planuing on travehng to South Africa
J [ . during the trme of the Warld,Cup. p
i P 0
02/08/2010 ANL tc?‘I will take P Sovth Afiics, attond one
’ { game with them, and do a safari the r85tof time. [ can be with customers
that game.”
I : 02/08/2010 ANL, tog DR oy in: South
Aftica a further two weeks —Fom June 27 to Jul y 10/11 They will be

with. three fiiends, and would like tickets to a further 4 games during that
5 ( period......hopefully including the finals... Can you organize and let me
know the cost? Thanks a lot” .

An emad from | )

“Friends would like to know howe much this would cost or is it
custorner seats?”

r No emails have 1?11 discovered f‘rorr%mize any cost to ANL §i§#

i e S

{ 5212010 ANL to Thanks\” X will leave thery under youi program
from the 30th to the 7"/8 th, Will work with you &hnn details.”

; - ew €
M 'ms ananged tickets, transportation, and accommodations,

No reimbursements have been found,

3. Masters Tournament April 8 — April 11, 2010 '
e o ‘ " (

2/16/201048

Said he was ¥ personal fnend of yours and you tvited him to the Masters
and he’s asking for exact datcs If this is correct, pIs advise what you want
me o tell him,”

t e )

‘ ANL to?CaIl him, give him dates- but tell him we may not go, [ will
- decide nex¥ week.” 5

| €

‘ The G O B tho Tournament,

DOW CONFIDENTIAL - Do not share without permission Page 19 of 29
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1ov1ded five tickets for the Masters for Thursday, Friday and

brovided hotel, fransportation from the alrport; and hospitality
house meals.

No reimbursements have been found,

F Aciionsg Outside of Scone of Job

>

.as been asked by ANL to handie clearly personal requests.

o He has been asked to communicate directly vith ¢SS

¢ Give cash to 450)

and find him

o Asked at 7pm to ovder a surprise birthday cake forf§
at a restawant that night, .

HaveHa DY B1rthggy appeat on the Piston’s screen fm‘xﬁ.(

o Pick up a three shot — 2 regular/1 decaf — skim milk medium latte.

o Went to a hotel to look for aring that.eg,

¢ Purchased and had band delivered on 5/21/20 l__'_p ickets for the
2010 UEFA Champions Cup in Madrid t¢§

o currently working aki rapgements for a golf
trip for ANL, b Scotland
ANL wanted to p ot have any

success at getting him into the St. Andrews golf course with the travel
agent she contacted. The trip was turned over t ho used Colvin
Sports (a vendor Dow uses for event planuing) fo pull some . @
e arrange the trip. According tn&/ﬁ/lﬁ: “Tknow
" D fers s0 | have them lined up
fay St. Andrews, Therefore

thefursome or if he wants to add one more a threcsoms,”
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G. Bxtending Business Trip for Personal Reasons

s 3
A. tin fo Florida June 4 — June 7, 2010

«'vrota to o friend that he was going to miss his 25" wedding
anniversary because he was going to be in South Africa so he wanted to
get away for a long weekend with his wife.

ote that he needed to check out a hotel for ANL’s leadership
meeting in Jauwary 2011 and that the only time he could get away would
be the upcoming weekend.

Wook&d a Dow trip for four days and three nights to the Ritz Carlton,
ort Lauderdale, An Ocgan Front Suite at $449/night. Total hotel $1,495,

Dow did not pay for his\irfare, bu piid question the spousal
travel policy before he [ett. Cp g .

. Cost of Catering for Personal Bvents

A. Background

Please tote: _Tho event o May 5% is a birthday party for ANL,
b Joports tob

ivegjis that the following

expenses will also be billed to

her?

~-Server wages @ $10.00 per hour pet person

~Delivery Fees @ $15.00 per load

There will be no bartender or chef wages added in.

Just wondering ... e when it was a surprise in the past {can't

remember who -- = fbf

Thanks!

& Uniess § polic%lgzhmlged.
Not sure if she is aware... If we are following the guidelines of the MCC
billing process; not sure why we would have to bring it up. I'm assuming that
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all of the non-business delivery/events that are being prepared by the
MCC/Dow Club are following the MCC billing process, There should be no
surprises, The other person mentloned had never had a catering; didn't quite
know the processes or expectations.

PUnless the policy has changed.
Importance High ] f{

Please discuss with me or g ny billing questions or issues on the May '
5th Liveris event i d 2 lengthy discussion last night and yet
again--we have ourselves into a position that menw's were planned,

arrangements were made and just yesterday a "budget" was discussed with
m o ave too far down the path of assuring success in the Liveris home to

make any dramatic changes fo the menu offering ste so I have told 0 fPf
do the best he can to meet§ dget gutdehne and anything "over

agreed to amount should be bilied to me T again will write this off as a

learning experience for everyone--including me (which is how we handled the
ituation) to implement a process if for a personal catering that the first

mg that needs to be considered is the BUDGET.

I am available on my cell if needed,
Bob

Subject: Unless the policy has changed.

The event on May 5th is a personal event -~ not a Dow function, MCC wine
should be considered; if not a transfer slip from the Dow Club cellar to the
MCC should be created. The MCC may then add additional fees as if they
were selling this wine from their cellar if they decide to (adherence to their
policy is crucial). Just a reminder in-case the Dow Club is audited, Offerings
from the Dow Club wine cellar are nsed for business functions only.

Tocated at the Ashman Court Hotel
111 W. Main Street - 4th Floor
Midland, Michigan 48640-5154
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Subiict: FW: Unless the policy has changed.

Qr
Arve we to let MCC choose wines for Liveris Event? We have not in the past,
They do not have the
quality nceded either, I wonder why you were not included in this reply sent?
Joseph

w—
From
Sent N ednesday, May 07, 2007 7:58 PM

T IB: Unless the policy has changed.
We need

to make sure this is A,
do what we need to do.

P &rs
2,2007 08:13 PM Eastern Standard Timo

Sub ot: RE: Unless the pohecy'}gs. changed,

1as asked me to go to the store for her to purchase sodas, waters, beer,
ﬁ{ juices for the event on May Sth because of the cost of purchasing them thru
the Club, She is thinking of having me purchase the wine as well...not running
it through the Club because of cost - she indicated that she would let me know
tomorrow how I should proceed.
I agree this ovent should be A+ but the Liveris' ate paying for it. L am making
evety effort to make it just that, Historically, running up a latge tab (at their
cost) is not always a popular choice, Honoring wishes of all concerned is what
we are striving for - getting audited for not taking the necessary steps to do
things properly would be worse; especially in this situation. Processes for
these events ate looked at very carefully ~ for all CEO's I'm guessing, Thers is
no doubt in my mind that we ave all trying to do the right things; you aud X are
probably a little more aware of the processes than other members of our team
- gentle guidance is impottant.

May 02, 2007 9:07 PM

T uniess e policy has changed,
oy line-do whasis best fo d Andrew

e

B. vin Pharty at his home

eré
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Sent; Wednesday, June 02,2010 11:49 AM

, P

Furnituse delivery and pick-up; labor and table cloths will be run through the
Dow Club. 1 will purchase the beverages from Sam's Club and deliver them
to the event location...I will be reimbursed for this expenditure. Just want
you to be aware of the plan.

PRE: Liverls Catermg of
Importance: High

Ploase confirm that the Dow Club Staff below is available for the times listed.

pgaseﬁder 3 bundles of 90" inch square cloths (white) as well as 10 -
120" rounds through the MCC, The staff is to bring the cloths with thém on
June 11th at 10:00am. Ihave changed the # count of the items that are to be
delivered per our discussion, Please plan accordingly.

Thank you.

Will need assistance on June 11th, Juue 13th and June 14th with the
supervision. of furniture deliveries, event set-up, supervision of event and
clean-up as well as the removal of the items fiom the Liveris garage,
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Dow Club Staff - scheduling needs: (be at the Liveris home at the times listed

Event overview:

Rvent date: June 13th, Sunday

Time of the actual event: 3:00pm - 7:00pm
- Food: provided by the H

Service staff; provided by the H

Dow Club staff needed: for the supervisign

event and day after pick-up: MCC staff.

Tentm rent 1if needed - e(
1tall

BEate ent: yes, already secured - location: patio

H to provide:
All china, ﬂatware, glassware efc.
All food service and prep items
Banquet tables for expediting food from the garage; warming units ete., cioths
for the banguet tables
Bus tubs for dirty dishes, towels ete,
Tee (a lot) for drink fubs and icing beverages

Ttems needed from Dow storage qx m}l Dow Facilities for

delivery to the garage at the Liveris home on June 11th (Friday) in the AM; as
well as the pick of all ifems to be returned to Dow storage on June 14th -
(Monday). Confirm times when atranged so I can let Mrs, Liveris know.

5 couches

5 coffeé fables ‘ n
10 side tables

10 soft chairs that go with the couches

6- 72" rounds - 3 for food/3 for guest dining

5 - cabaret tables

49 chivari chairs

12 Napa lamps - Bastman Road storage unit - to be placed in the garden
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) %o move all of the needed Turniture to the lawn (place

. by s well as all aspects of the event (other than
J the food and service piece) at 10;00am on Sunday, the 13th. Sandy to
. supervise the eveyf onthe 13th ill be on-site as well).

v

H to handle all responsibilities wiﬁ regard to food and service: foad prep,
food replenishment (buffet), drink seivice, clearing of dit'ty #ishes, clean-up

%c.

1

Si{ndy to work with the H staff to place everything (all fmmfﬁ;e lanterns, ete.)

Igack into the garage after She event, g}’

B theet the Dow facilities team (on June 1§t i AM) at the
Freris home to manage the pick-up of all items that need to Fo back into
g mage

J %(gse and deliver all beverages for the event,

Please confinm that you understand expectations. Let me know if you have
questions.

Than?you.

The Dow Ch:

Laocated at the H Hotal

111 W, Main S’neet 4th Floor
Midland, Michioan 48640-5154
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VI Recommendation — Group Dynamics

Additienal reseacch for recommendations for future prevention of personal use of
relationships and connections with companies that provide hatd fo get or ViP tickets, and
companies that provide luxurious full package event planaing yielded an article by
Suzanne Hopgood.,

MSuzanne Hopgoo:? Prosident and GEO of The Hopgood Group LLC a business consulling firm foundad
in 1986. Ms. Hopgood Is currently Chairman of the Beard and Chalmian of the Nominating and Corporale
Governance Commities of Da} Glohal Tachnologies International a manufacludng company producing
redical Imaglng and high voliage equipmant, She is also President of the Conngaticut Chapter of the
Natlonal Assoclaion of Comorate Diractors, Ms. Hopgood has served as the CEOQ of both private and
publicly traded companles as well as Chalrman of the Board of iwo public companies. She Is on the facully
of the Natlonal Assoclatlon of Corporate Directors facilitales their In-Boardroom programs has authiored
numerous ;m!cies and is a fraquent speaker on corgorate governangcs for corporale direstors as wa|| as the
World Bank.”

hﬂp:limvw,walkarsresearch.(-:omiproﬂIePagesfshow,_Execu1iveHT[lteiExecuﬁveproﬂie!SISUZanne_HOpgoo
d_100020743. himift

Suzanne Hopgood writes:

“CEO's set the tone for their corporations, not only the public face of the organization for
marketing purposes, but also, and perhaps most importantly, the internal atmosphere that
affects every file clerk, every vice president and every employee up and down the
organization, .

If the tone is one of conumitment to the company and its customess and shareholders, then

‘all decisions have, at their heart, adding value to the company. But if the tone from the

top communicates dishonesty, self dealing, recklessness or other forms of inappropriate
behavior, alf actions will be measured against that standard - and the results are
predictable, ' .

"The highly visible scandals that have rocked some of America’s largest corporations have
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been educational for those unfamiliar with that world, but outsiders will never know the
damage that has been inflicted inside those companies.

There are no secrets in sophisticated business organizations. For every complex financial
scam that sneaks through undetected, there are dozens of indiscretions, large and small
that ate identified by staff at all levels, that spread through the company like a terrible
infectlon, affecting the decision-making and moral compass of the workforce. o

3

Most smployeos within a company know exactly how a CBO behaves and they take it as
& model for their own behavior. If the CEO takes advantage of his or her position to
inappropriately charge items to the company, or claims inappropriate reimbursements, the
moral defect starts a chain reaction throughout the organization, If the CEO charges the
company for a birthday party of a spouse, employees absorb the message that it is

~appropriate for them to charge personal expenses to the company.

The rot prompts decay, both large and small, It becomes the "culture” of the company,

The press has entertained us with stories of CEOs reimbursed for prostitutes, dry cleaning,
clothes, greens fees, family trips, Cuban cigars, expensive wines, and spouses hired as
“consultants.” The repugnant behavior may have been a revelation to the outside world,
but inside the walls of the corporations involved, the destructive nonsense was well
known, '

All charges and reimbursements ave processed through the acconnting department - and

-egregious behavior is often facilitated through various layers of management and staff,

These storles circulate through the organization, directly, and indireotly, purposefully and

. inadvertently. How long, for example, did it take for employess of Tyco to hear the story

of the company paying for an ice sculpture of David that “served” vodka? The story
spread faster, [ suspect, than the ice melted or the vodka flowed.

‘the clear message to employees who are aware of such CEO behavior is that adding
houts to a time card, stealing product or misappropriating cash is the coin of the vealm, in
an environment wheye one can never hope to match the CEO for lucrative looting,

To be sure, my CEO stints have been at troubled companies in severe trouble, where a

-« cost-conscious executive's message and behavior may have had more resonance. But in

my experience consulting at many companies, on several boards, the standard operating
procedures of the CEO becomes the culture of the organization -- and a sense of
entitlement at the top spreads quickly and destuctively.

Here ate some suggestions for setting the tone;

1. Provide to the accounting clerk who will be responsible for reimbursements, the
seetion of the CEO contract that deals with reimbursements,

2. Announce at the first employee meeting that all gifts to the CEO are to be
returned unopened.
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3. Appoint a Compliance Officer to deterrnine if and when gifts or tickets are
acceptable for employees, including the CEO.
4. Define “ethical behavior” and hold the senior staff accountable.

These procedures aren't dreamy theoty, diifting out of an "ethics" wotkshop, This is nuts-
and-bolts good business practics that shouldn't be difficult to implement, shouldn't be
onerous fo tmanage ~- and shouldn't be unusual at companies committed to their
shareholders and owners,”

http:/ivmw.hopgoofigroup.com/PrcssReIeases/CEOTheﬁ.hﬁnI
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FREEDOM OF INFORMATION REQUEST
EXEMPTIONS AND EXPLANATIONS

DESCRIPTION Dow Chemical v Complainant “Complainant’s Response”
EXEMPTION 2 3 (@ 5 6 7@ ([0 7 7
PAGES 17

OTHER INFORMATION The following pages have been removed as they are exempt from FOIA release
under the cited exemption(s).

EXEMPTION EXPLANATION
2a Internal matters of a relatively trivial nature
b More substantial internal matters, the disclosure of which would risk circumvention of

a legal requirement.
3 Information prohibited from disclosure by another statute.

4 Information that is classified as trade secrets and/or of commercial or financial value
obtained from a person and is privileged or a confidential source of information.

5 Inter-agency or intra-agency memoranda or letters that would not be available by law
to a party other than an agency in litigation with the agency.

6 This exclusion is intended to exclude from disclosure all personnel and medical files,
and all private or personal information contained in other files which, if disclosed to
the public would amount to a clearly unwarranted invasion of the privacy of any
person, including members of the family of the person to whom the information
pertains.

7a Information contained in investigatory files compiled for law enforcement purposes
except to the extent available by law to a party other than an agency.

7c The identification of a confidential source or confidential information furnished by a
confidential source.

7d Information which could reasonably be expected to disclose the identity of a
confidential source, including a state, local or foreign agency or authority which
furnished information on a confidential basis

Te Information that would disclose techniques and procedures for law enforcement
investigation or would disclose guidelines for law enforcement investigation if such
disclosure could reasonably be expected to risk circumvention of the law.
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Memorandum

Tos Jeff Tate, Corporate Auditor

W 1irector, Corporate Investigations Group (CIG)

From:
Re: Update en Memarandum 9/20/12 Preliminary lnvestigation into Dow expenditires
on The Hellenle Initiative (THI} & Prinkipos Environmental Foundatien {Prinkipos)
_Datet 1/23/13

L Background

B¢ that time, to discuss a preliminary Investigation lnto

¥ Dow expis on The H ahic Inilat[ Hi) & Prinkipos Environmental Foundation (Prinkipos).

tated that after the October 2012 Audit Committee meeting he would set up a meeting with

."the Audit Committea Chalrman to discuss the Memorandum, as offerad a new position at

Dow around the time;of the Audit Commitlea meeting and no meating with the C_hatrman wasg

schaduled. Q¢

Il Re-initiation of review

One of the racormimendations in the 9/20/12 Memorandum (*1) was for CIG to parform preliminary
interviews ta determine why and how the Dow Public Affairs Department was involved in THI and
Prinkipos. No Interviews have been petrformed by CIG, but new Information has come to Hight,

Simifar to the initiation of the 3/20/12 review, three articles were pickad up via routine CIG monttoring
of the Internet with a Googla Alert on the phrase “Dow Chemical”,

11/28/1.2 Hellenic Initlatlve Launches Entrepraneurship Award with €5M Commitiment
http://areece.greckreporter.com (*2)

12/2/12 The 2012 Capital Link Lgadership Award Presented to Andrew Liverls
www.greeknewsonline.com (*3)

12/31/1.2 12 Greeks of America Who Left Thelr Mark in 2012
http://usa,greekreporter.com (*4)

50 A

The artlcle on 11/28/12 mentioned that (S B Chalrman and CEO of the Libra
Group was an executive committee member of the Hellenic Initiative (THI). He was not mentioned fn
the articles on THI prior to 9/20/12. A rev&ew of the TH{ website on 1/2/13 showead that the website had
been revised The origlnal four founds I
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Bius Logothetis were llsted as the Board OF DTF

ehsite had two other notaechanges' fi rstpwas no longer listed as the THI contact (*6}
instead there was a web form with na natne, [*7) Next, twenty-two "Members” were named, The

Mambers included hief Executlve Officer, Teneo Strategy LLC (Teneo) ancilR 2
vesident, Teneo, (¥8) o™ Bman

Teneo Is a consulting firm used by Dow Public Affaits and Government Affairs.

(. Oblective

The objective of looking further at this issue was to determine if there were any connections batween
the payments from Dow Public Affairs &6 Teneo, and THIL Research would again be limited to records
readily available to CIG, withaut interviews, or informational interviews. Sources ncluded Travel and
Expense Records (TER), cost center data, accounts payable invoices, SAP Diamand System delegation of
authottty reports, the Intranet, and the Internet,

(V. BReview
a. Contracts Dow has with Teneo

‘ G
In 2012 Dow pald Teneo Strategy LLC {Teneo) approximately eighteen million dollars, In 2011, the vear
Teneo was founded, Dow paid Tenso about three million dollars. (*9)-1515 with FTi Consulting Inc.
(FT1} until 6/18/11. (*10) Dow paid FT1 about four miliion dolfars in 2011 and one hundred thirty

thousand in 2012, (*10.5) In 2011 the total spent with companies was about seven miilion
dollars; Ih 2012 the total was about eighteen mlllion dollars, (¥11) Dow’s spending has fotlowed‘ %"
from FTl to Teneao, ) ﬂ“

The total Increase In spending from 2011 to 2012 of eleven million dollars was malhly due to two
contracts. (See helow.) The flrst contract was signed on 6/27/11 for approximately five milfion dollars
for the year concluding 6/30/12. (*12} Halfway through that contract a new contract was sighed, on
1/37/32, for approximately sixteen milllan dollars for the year ending 12/31/12. (*13) This Increase was
during a perlod where urgent actions were taken to minimize costs actoss the colnpany. On11/23/11a
riassage Was sent to employees by Liverls which Included the statement ”Reduce, eliminate or defer
activity that raquires consulting fees.” (¥14) There was alsa a follow up on 12/9/11 with the statement
“external conditions remain extremely challenging. The actlons remain In effect not only through the
end of 2011, but into 2012, untll conditions materlally Improve.” (¥15)
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Taneo Contracts ~ Staterment of Work

h. Delegation of Authouity

Neither representative slgning the Teneo contracts had appropriate Delegation of Authority (DOA}. A
DOA forn was not found In the E-Source database.

Delegatfon of

Authority -Annual Teneo
. Slgnatureof . . Committed Contracts - e e
Dow Employee Title at Signing Purchased Amount Amnual Amount Slgned on

2,000,000 (*16) 15,999,600 1/17/2012

2,000,000 (¥17) 4,760,016 6/27/201%,

DOW CONFIDENTIAL - Do not share without permission
Page 3 of 28

52 A

Ex. 4

306



NTerwilliger
Text Box
Ex. 4



53 A

¢, Teneo 2012 spending was hot a replacement for another vendor

To verify that the Tenao contracts wete not a replacement of another vendor’s services, a report was
run on all of the sama cost centers that the Teneo contracts were expensed to. (¥19) The Teneo
contract spending was classifled under the cost elemants: professlonal fees & consultants, purchased
setvices, and other materfals and supplies. (¥20) The setvices, outlined in the contracts, provided hy
Teneo do not meet.Dow's definition of other materfals and supplies {¥21} but to determine If spenting
had gone up, all three cost elements were Included In the query, The results showed spending in
2010=8.3 million, 201.1=9,6 milllon, 203.2=21.3 million, (*22)

It appears the 2012 Teneo spending Increase was for new services not previously provided by other
vendars,

d. Teneo spending recorded as expense by Public Affalrs and Government Affalvs

fn 2012, approximately seventeen milllon doliars paid to Teneo and FTI, was expenset] to cost centers
cwned hy employees reporting up to the Dow Vice President of Public Affalrs and Government Aftairs,
'" Accarding to the Dow Global Public Affairs and Government Affalrs webstes "in
2006, he (a5 appolnted Vice President of Executive Communications, Government Affalrs &
Commumtyf{elattons Ha was appolnted to Vice President of Public Affalrs in 2009 and galned .
responslhility for Government Affairs in 2011, He was named Corporate Vice President in 2012,” {*23}

When the Teneo contract was signed on 1/17/12’zvas in charge of Public Affairs and Governmant
Affalrs .oes not have delegation of authority for committed purchased amounts. The closest
delegatlon he has is for “aggregate promo & advertising contracts —annual” in the amount of three
raillfon dollars, (*24)

e. Tehao (hcomplete Services Actlvity Repotts

The Tenea conttacts have the same statement on the fast page “Dow will rot pay any involces ‘
submitted by Agency which do not contain the following supporting documents 1) Services Activity
Report, 2) third-party Involces {if applicable), and 8) travel expense receipts {If applicable).”

The involces pald by Dow through the Accotnts Payable Department which were reviewed by CIG da
not contain cormpleted Servicas Actlvity Reports, (¥25) When Service Actlvity Reports are included they
do not contain the number of hours, the hourly rate, o the total cost by role as required by the
contracts for payment,

The Description/Summary of Activities Performed that were Includad with the involces scanned by
Accaunts Payable, include multiple rows of “ongolng advice and consultation” (*26) as the detail for the
bitling month which is vary vague.
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The Teneo contracts require reporting by an hourly reconcilfation, but the contracts do not state what
the hourly amounts to be charged ara. This Is a disconnect because the contracts are set up to be patd
on a monthly basls regardless of what the hourly reconciltation would have amounted to.

It appears that the intent of the contract was to pay Teneo a monthly fee for services for Dow projects,
. . C{;/D’UD
f. Teneo Service Activity Report bi[lingf‘y'ml/ \wf\\ ’6\"?:"
The 1/1/12-1/31/12 Teneo Invoice 75120214, {istéd three Teneo managhg directms R
» __ Bith the description “Provided input on the Hellenic Award R
b as three separateline; items, {* 27,28,29)

On 11/28/12 “The Hellenle Entrepreneurship Award, which offers entreprensurs in Greace the chance
ta recelve funding of up to €500,000 plus comprehensive mentorlng and consultancy for a new business
venture, was afficlally launched”

Teneo has perforined work for THI and Dow bas been billed for it, the line ltems contained no hours or
haourly rates so the value of that work was undeterminable,

g. Teneo connection to THE—Go Daddy

_ a Vice President with Teneo,(*31) and Is llsted in the second contract as

paﬁ: of the teams responsible for key activitles in several sections of the Government Affalrs poitlon of
the contract. (*33) The Government Affairs portlon of tha contract is three hundrad thousand dollars a
rronth, (*34}

Es%n the Service Activity Reports but there is no raference to THI in his activities. Teneo
has not ltemized all THE costs in thelr Service Actlvity Reports.

. Teheo cotinegiion to Dow employees at THI launch

o N B s dentiflad In the 9/ 20/12 Memorandum as
having attended the TH! faunch on 7/22/12 in A’chens I a review of his TER reports It was discavared
that he listed meeting with Teneo in New Yark on 4/30/12 on his expense report labeled “Project for
Andrew Liveris”. {¥35) :

it was also discoverad that R WO fice of the Chalrman & CEQ, had attended the THI
launch In Athens (¥35.5) and had listed meeting In New York with Teneo from 7/10-7/13/12, {#36)
B a5 alsgn meetings in New York from 7/10-7/13/12. {*37)

B ed with Teneo on the THI project,
i. Teneo partner background

http://tenecholdings.com/pages/about-us
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j» Teneo advisors-

The 1/17/2012 Teneo contract, Key Activity, section 7, page 25; “General consultation to Dow for the
international government affaits engagement plan, as required by Dow, Including identification of,
access to and key velatlonships as welf as connaction with key influencers in key geographies.” {*39)

In February 2012, 1t was annaunced that Bill Clinton would no fonger be a paid advisor at Tenao, (¥39.5)
This came ahout when Teneo's consulting contract with the bankrupt brokerage firm ME Global came to
light., MF Global had been paylng Teneo one hundred and tweny five thousand dollars 2 month for
consulting services and allegations were that it was to fmprove the CEQ's fmage and enhance his
connectlons with the Clinton political family. {¥40)

Former President Bill Clinton attended the launch of THI In Athens on July 22, 2012 and met with the
Greek Prite Minister Antonis Samaras. Livetis is quoted as saying: “When | callad Prestdent Clinton he
was very enthuslastic about the Idea and he sald | am In.” (¥41)

‘Payments to Clinton Global (nitlative made by Dow expensed as donations: 201.1-5498,000 2012~

$250,000 {*42)

Former Prime Minister Tony Blalr Is a pald advisor to Teneo. {¥43)

The 1/17/2612 Teneo contract, Key Activity, section 6, page 25: “Teneo will work with the Dow team to
support preparation for execution around the upcoming Davos event. This will include InVitations,

meeting scheduding, speclal events organizing (dinner with former PM Tony Blait), in addition to
preparing briefing materlals and key messaging docurments te support the event. {¥44)

1/29/12 from the prior New York conference center Office Profassional- “BH| Clinton and Tony Blair are

. coming in to-hold Clinton Global Initfative Meetings and Econoriic Reviews withimy CEO,” (*44.5)

It appears Dow is paying Teneo for conneactions with Clinton usad for THI,

k., Other Kelly enterprises

! ohe of Teneo's founders, was instrumental In setting up the recent Irish investment forum

and working with President Clinton to bring Ametican companies ta the table, In addition to
representing President Clinton personally, Teneo will continue to work on a pro bono basis to expand
participation in the Clinton Global Initiatlve and support for the Clinton Foundation's actlvitles around
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the worle." {2/19/2012 http://www.politico,com/btogs/burns—haberman/ZOlZ/OZ/bi![-c!inton~changes—
relationship-wlth-tetiea-114956.html) (¥45)

in 2010 Dow paid the American d Fund one hundred and seventy five thousand dollars, it was
submitted for payment b “46) It needed to be raclasslifed as a donatlon at year end because it
was recorded as a purchased service, (*47) Tha donation was In conjunctlon with Liverls accepting an
award at the 35" Annual New York Gala Dinner May 6%, (*48)

“19 October 2010 S elco ; os New Investment by Dow Chemical Company and Terex
Corporation The (N Y - <o:ncd today's
announcements by The Chemical Company (Dow) and Terex Corpoa ‘ation of naw investments in

" Northern lreland, which together will create approximately 60 new high quality jobs In the region. The

announcements came today at a press conference praceding the U.S. -~ NI Economic Conference 2010,
an inftlative, almed at Increasing trade and {nvestment oppottunities hetween the United States and
Northern Ireland.” (United States London Embassy- http//london.usembassy.gov/niZ70.htmi) (*49)

-nd Liverls had a relationship prior to 2010,

[,  Changes in Tenao contract from 6/27/11 to 1/17/42

1. The contracts are essentially the same from pages 1-15 with the exception of section 8 Travel
expenses, {*50) The otiginal contract stated that Teneo would only make husiess trlps on
Dow’s behalf with prior written approval, Dow's TER policy would ba followed, and luxury hotels
and lavish meals would not be reitmbursed, The new cantract stated that Teneo would make
trips on Dow's behalf and manage the travel hudget not to exceed $600,000. (*51) $50,000 was
Included in the new cantract addendums as a monthly service foe for travel, {#52)
Addendun’s B through H are essentlally the same.
3. Addendum A~
e Ellmination of: Other setvices not cavered statement that Teneo and Dow's
purchasing representative shall reach a wiitten agreement n advance of
services belng rendered was removed, (¥53)
»  Other sectlons in addendum A were expanded In the second contract, and new
T séctions'were added, tha sections and fees are listed below, S

s
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Teneo Contracts - Statement of Work

m, Teneo Catnpanion Agreements

(n addltion to £/17/1.2 agreement a “Companion Agraement” was found that was effactiva 5/4/12for
twenty thousand dallars a month between Dow Europe and Teneo, {(¥54) it referencas that it Isa
companion to the “Master Agreement” and the first of five iterns listed Is;

“Executive Visibility and Thought Leadership

¢ Support CEO visits to Europe. Develop engagament: plans to optimize use of
CEQ's ime. Facilltate access to key stakeholders. Develop hrieflng materlals.

o Davelop vistbility and thought Ieédéfslﬂb strategy for Geoffery Mevszei,
Develop briefing materials as needed,”

Theve appears to he a similar agreement heing paid for hy the Pacific Public Affairs group also for
$20,000 per month but the agreement has not been focated, (*¥55)

An additional forty thousand dollars per month s belng pald to Teneo for services.
n. Additlonal TER expenses for THI

In addition to the expenses identifled in the 8/20/12 Memorandum there wera three more found:
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- (NN /7512, $2,000.20 (*56)

-press, 7/23/12, $956.00, Hellenic Initiative: 250 Letterhead, and 80 pads of 50 note pads
R o) o

B (<55, $782.60, 80 Hellenic Brochures (*58)
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Analysis

a. Laclk of integrity in financial reeords-

B ', Bl Dow employees other than Liverls have been nvolved in THL. The total cost of

their contrlbuttons, and how much Dow has funded, Is unknown at this tine due to vague

descriptions of expenses in expense reports, and the lack of detailed invoices frot Teneo for
review,

No alrline ticket expenses for %d the THI launch on 7/22/12 in Athens have been

found. (59} It is possible that the expenses were paid for by Teneo using the Teneo travel
hudget.

It Is possible that Tenco, at the diraction of Dow, performad services for TH and did not record
them.

Soime expenses from Teneo appear to be misclassified as other matertals and supplies.
The Dow Audit Comnittee Charter states:

“Management Is responsible for the preparation, presentation, and Integrity of the
Company’s financlal statements; accounting and financlal reporting principles; intarnal
controls; and procedures deslgned to reasonably assure compliance with accounting
standards, applicable laws, and regulations, and the Company's Internal audit
depattinent s responsible for oblectively reviewing and evaluating the adequacy,
effectiveness, and quality of tha Company's system of Internal controls.” {(*a67)

b, Conflict of Interest-

THl s a nonprofit organization that Liverts has a personal Interest in, Accordingtoa 12/31/12
article in the Greek Reporter USA, 12 Greeks of America Who Left Thelr Mark in 2012, “Liverls
used his parsonaf connections and rescurces to move people, and have them Join the non-profit

© organization that alms to Infuse $100 million to the crisls-hit Greek aconomy.” (#62) Liveris also

accepted an award In recognition of his personal efforts on THI, {*63)

If Dow was making a donation to THI, the expense should have hee classlfled as a donation. If
Dow management knew or approved of the donation to THI they could not have known the
amount spent,

The eleven miillon doliar increase from 2011 to 2012, In a time when Dow was cuiting costs, was
not infine with the company’s message. The increase In spending appears to have benefited
Liveris and THIL
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Concarns about due diligence In refation ta the Taneo contracts comes from statements in the

contracts such as:

“access to and key relationships as well as connection with key Influencers” (*6Q)

“Through the Teneo network we can connect Dow subject matter experts to the tight
offlctals In a timely manner on a range of toplcs, on a local, state, national and

ihternational basis.” (*64)

Public Affalrs/Government Affalrs may have a more detalled listing of what services
waere provided by Teneo, but that seems unikely as then they or Taneo would have had
to delete the number of hours and hourly rates on the Services Actlvity Reports prior to.

belhg sent to Accounts Payable,

d. Contributing factors to lack of internal controlg-

Offlce of the Chaltman and CEO (Office) was created sometime in 2012 and s run by Public

Affairs. ltis located in the New York Canfarence centar,

‘ A Steering Team comprised S
—— ith the Tirm

(.ounsel and gulde the external engagement of the Office, (*66)

was formed ta help inforim,

Thae Office is not in the Company's headquarters In Midland and what they are doing there Is not

visible on a daily basis to Dow management.

There was a Cl@ investigation of

emall review Indicated that the Corporate Counsel is aware of the

connections between Teneo and Dow, as shown in the email below.

12/16/11 from - Ve

“Andrew,

There have been a few media reports today {printand a f ewW broadcast) t 1at mention President

Clinton's involvement with Teneo, The articles also mention

Although the focus of the media is on Clinton

1o MF Global discussed to

ensure the Dow or any Dow leader is not brought into this Issue, We have received 1o media calls on
this tssue. The percentage Is vary low that they will even care ahout other Teneo clients but will stay

close to this focus for sure, | have talked to

He will keep me posted — at this time, they think it

is a “one day” story but we will know more tomorrow, We are on it. See an example of the medla

coverage balow.” (*68)

C\f(-
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Vi, REGULATIONS REVIEW

Disclosure of amount over $120,800 for related person transactions:

The SEC requives non-financlal statemant disclosure of transactions in excess of $120,000 in which a
related person has a'direct or Indirect material interest, Regtilation S_K; SEC 2006, At issue Is that
shareholder’s interast may ba treated with lower priority than personal interests,

The following excerpt is from a speach aboui the principals hased appfoach for itam 404 of Regulatlon S
K, {¥64) The speech was made by John W. White, Dlrector Division of Corpotate Finance, U.S, Securitles
and Exchange Commission, It outiines a hypathetical situation where there is a naed to find out more
about a company that made a donation to an arganization a CEO likes,

The amount Daw spent on THI and Prinkipos exceads $126,de. (*65) Liverls has a direct ot indirect
material interest,

http://www.sec.gov/news/speech/ZOUS/spch101206}ww.htm

“ltem 404 of Regulation S K centrallzes and sets forth the standards for disclosure of related person
transactions, As the Release expressly states In numerous places, the revisions were deslgned to make
the related person transaction disclosure rule more principles-hased. As such, ttem 404 contains a bread
principle for disclosure-a company must provide disclosure regarding: -

any transaction since the heginning of the company's last fiscal year, or any currently proposed
transaction;

in which tha company was or is to be a participani;
in which the amount invalved exceeds $120,000: and
in which any related person had or will have a direct or indirect matetial Interest,

Imagine this hypothetical, A company makes a sizeable {that is, more than $120,000} denatlon to an
environmental organization which the company's CEO particularly {ikes, Is that a related person

. transaction that requilres disclosure? Going back to our key objectlve, it seems attenuated to me,

without more, to find a "direct or indirect material interest" for our hypothetical refated person, the
CEOQ, so disclosure may not be required. But it seetns clear to me that lt's a trahsaction based on the
Commission's definition and discussion, {t may he lack of materiallty that precludes disclosure ”
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Vi, Codes
J Corporate Auditing charter
, Audft Committee charter
Corporate Auditing charter
Code of Flnancial Ethics

Code of Businass Conduck

[IA standards

f" Audit Parther chartar
SO0%

1 l Viil.  RECOMMENDATIONS

To be determined after discussion with Corporate Auditor
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l Attachmant 1

Mermorandum - DRAFT

i To: Greg T, Grocholski, Corpdrate Auditor

From:

l Re: Preliminaty Investigation into Dow expenditures on The Hellenle initlative (THI} &
: Minkipos Environmental Foundation (Prinkipos)

I Data: a/20/12
‘ I Investigation Initlation
The Dow Chamlcal Company Corporate [nvestigations Group {C16) monitors the Internet for current
{ Dow news by using a Google Alert for the keyword phrase “Dow Chemical”, On luly 13, 2012, an article

in the BBG News was ematled to CIG, The article alleged two things:
S 1) The company CaSport had sold London Olympic tickets at a 20% markup to the pubfic,

2) The public had recelved event tickats with three Olymple sponsor hames, tncluding Dow,
printed on them.

ClG opeaned a case to investigate Dow's purchase and use of Olympic tickets from CoSport, On July 18,
| the Dow Customer Event Group provided spreadsheets listing by date and event the 3,355 tickets they
{ plannad to use for their three Hospitallty programs which were to begin on July 27, The total number of
tickets allocated to Dow per.the latargational Olympic Committee (I0C) contract was 14,000, OnJul

Dow's ticket alfotment, Septemheu 20, ClG is still waiting for
i fram the 10C on what Dow tickets the {0C gave to Jet Set/CoSport,

.

buring a discussion about the CoSport ticket Investigation, as told that{
as in charge of gatting Oiympic tickets for the

] children {8 evi i ravel and Expense Reports (TERs) looking for expenses
related to Olymple teket purchases, showed that the weekend before the Olymipics bega as in
{ ' Athens, Qf
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An internet search for -ow Athens July” came hack with articles on the involvement o/ ES

e

and Llverls in The Hellenlc Initfative (THI). Research on TH led to information on Liverls's andg
Involvement with the Prinkipos Environmental Foundation {Prinkipos).
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I, Executive Summary

1. Background
a. The Hellenle Inltlatlve {(THI)
I. THl s a non-profit organization providing funding ta Gresce
li. Incorporated in Delaware
ili. Liverlsis the founder
A fs the contact
b, Prinkipos EnViranmental Foundation (Prinkipos)
i. Prinkiposis a Greek Orthodox foundation
. Currently seeking $50 million of funding for restoration of an orphanage
. building on an Istand near Istanbul )
i, To he used for Environment and Interfaith studies
Iv. Paid for feasibility study )

% Expenditures were made by the Dow Public Affalrs Department and Liveris for TH| and 'Prfnkrpos
a, Expensas were treated as routine business expenses
h. Not classifled as donations

3. Level of engagement of employaes "(
a. llvetls, nd at least four other Dow employees worked on THi or Prinkipos
b. The Dow Corporate Flight log data from Decernher 2011 through July 2012 was
reviewed, Of the forty-seven trips Liverls took in thase saven months, efeven appear to
have beean for, or had travel assoctated with Prinkipos, THI or the Greek Orthodox
Church ' .

4, The expenditures were Incurred between 2008 and 2012
a. Most of the expenses wera in 2012
b, Expenses include
i. External services
il. Use of the corporate jet
itl. Commercial travel cost
iv. Limausine cost
v, Hotel and meal
vi. Work time of the Dow eraployees volvad
5. Appearance that fundralsing was done B
a. “The sheer investment already abtatned can be sotrced back to Liverts and his reverad
positian. When you are close with the CEOs of Boeing, of Xeroy, Disnay, UPS and other
American glants, securing 100 miffion auros for a good purpose doesn’t seem tao hard a
task.” (http://neoskosmcs.com/news/en/!iv«sris-out—to-save-greece)
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i, The Heilenic nitiative (THI)

The webslte http://www.thehellenicinitiative.org Includes a press release:

"Athens, Greece July 22, 2012~ Convening a group of Greek huslness leaders and
prorinent members of the global Diaspora, The Hellenlc Inltiative (THI) was officially
taunched today during a roundtable discussion on how international collahoration can
support the sustalnable long term development and econoimic growth of Graace, THi is
a global non-profit, nan-governmental nitlative which aims to provide critical funding to
sustain organlzatlons that can help Inspire entrepreneurship, busihess developiment and
tnvestment that will ensure the Nation's long-tarm prosperity.”

Note: Diaspora is defined as Graeks living away from their ancestral homeland.
The website lists the founders:

Andrew N, Livers, Prasident, Chairman and CEC of Tha Dow Chemical Compan\}

The website lists the contact;

http://naoskosmos.com/news/en/liverls-out-to-save-greace:
Livetis out to save Greace

Greek Australlan businessman takes on caretaker role to save Greace by tapping into
the Diaspora

20 August 2042

“For Liverls the Tdea of using the disapora to help Graece wasn't a new idea, but
something that he envislonad for more than five years, It was the falled attempt by
forimer Greek Prime Minister George Papandreou to tap into the Greek diaspora that
openad the doar for colfaboration. ‘Greece needs to recognize what other counties do
which is use the diaspors, (sraells do it, the Irish da it, and the Chinese do it We are the
same, we just happen to be living somewhere else, Thisis not just a vacatlon spot, this
is the motharland. We care. He said. Mr. Liverls successfully created the Initiative last
month and famously brought former US President BHl Clinten to Greece to faunch it,
The Initlative has already ralsed 100 million euros of caplital for Greace, Partofthe
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money collacted by the Inittative will go to support non-profit organizations and
Infrastructure for children who have suffered major consequences from the economic
ctlsls, The sheer investment already obtained can be sourced back to Liverls and his
ravered position. When you are close with the CEOs of Boeing, of Xetox, Disnay, UPS

and other Amerlcan glants, securing 100 miflion euros for a good hurpose doesn’t seem
too hard a task.”

http://www.xpathathens.com/news/25956

“THt has already establishad strong links to the Laventis Foundatlon In Greace and the
Stavros Niarchos Foundatlon in the United States and will collaborate with partners In
the UK and Australia, as well as with the Greek Orthadox Church.”

Former President Bill Clinton attended the faunch of THI In Athens and met with the Greek Prime
Minister Antonis Samaras. Livetls is quoted as saying: “When [ called President Clinton he was very
enthustastic about the idea and he sald [ am in” * According to a GR Reporter article “Bill Clinton is
staylng at the luxurlous Grande Bretagne Hotel In Syntagroa Seua g, gra

measures have been taken,” Liverl

living In New TaT DS e had many business meetiigs 1 NeW York listed as “Liveris Project
Wark”, While in Athens on July 18, he had dinner wit nsultant, 3 orthe

“Prinkipos Project”, e' (

A domestic non-profit or religious corporation, Hellenic Initiative, Inc. was Incorporated on 5/8/2042 in
the state of Delaware, The registered agent information is National Reglstered Agents, Inc, 160
Greentree Dr Ste 4101, Dover, DF,

V. Ptinkinos Environmental Foundation {Pritkinos)

The Prinkipo Orphanage Is on the island of Buyukada ahout an hour ferty ride from Istanhul, The
Orphanage Is owned by the Greek Orthodoex Pattlarchate, {A patrtarchate is the office ar Jurisdictlon of a
patriarch, A patriarchate has "legal ersonalitymme legal jurtsdiction and Istreatedasa

153

trent Ecumenical Patriarch, The Turkish
government recognizes him as the spirlttaltader of the Greek minority in Turkey,

The Prinkipo Orphanage was given back to the Patriarchate in 2010 after a logal battle. Liverls has TER
expenses titled: “Meet with Patrlarch and Dow employees” on July 30-31, 2010 in [stanbul. A
fouridatlon was established for the restoration of the building after the Patriarchate obtained the
former property title on November 289, 2010, 4 Board of Directors for the foundation was establishad
R Jjtwo prominent businessmen and two Metropolitans

fverls was one of the two proment businessinen

of the Patriatcliate . IT1S UNRIOW 4
mentioned in the articles abaut Prinkipos,
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Avendor involce, dated Abril 30, 2012, from was submitted by

I __ B! payinent of $58,256.50 an
June 14, 2012, The Invoice detalls “Profasstonal ¢ s for the feasthility study for the Prinkipos

Center for the Environment and Interfaith Dialogue.” eports to-nd is based in the Dow

New York Conference Centear, w e' (

The estimated cost of the restoration fs $50 million. An article dated 7/4/12 states that Patrlarch
[l seeking a sponsor to restore the huilding.?

Sea Attachment A: [stapbul: Historlc Greak Orphanags to Become Environmental Center Under
Patriarch Bartholomew | for more information,

V. Other Related Greek Orthodox Activitles

A, Leadership 100
According to the Leadership 100 wehsite www,[100,0rg:

”Leadérship 100 was created as an endowment fund of the Greek Orthodox Archdlocese
thraugh which Greek Orthodox leaders were asked to commit themselvas to offer

$10,000 a year for a total of $100,000 each to maintain the life~sustaining ministiles of
the Church.”

Liveris and .attended the Leadership 100 conference in Flatida in February 2012, Liverls
spoke on The Greek Crisls and the Diaspora

www .greeknewsonline.corn/?p=19425;

“The questlon was asked whether Liveris thinks that the Greeks In Greece place a huga burden
on the Diasporan Greeks who have worked so hard to get to where they are, and who were not
responsthle for Greece's present condition. The questioner also noted that it is “vary
honarable” of Leveris to take the time to try to help. “It's more than honot,” sald Liverls, and In
reply to whether, as a businessman, he feels “hothered” by these demands, Mr. Liverls' vary

strong response was that heidoes feel not bothered in any way, and ifhe did he wouldn/tha- = %
involved.

When pressed about whether he thinks that there are husinessimen who do feal bothered,
Liverls concurred that there Is a sense of that, and that thete Is a romanticlzation of Graecs, as
well, “To do what heeds to be done, is support without ego.../'m not doing this for myself, |
don’t need or want any publicity. I'm dolng it because | want to do it, Fra not dolng It for fame,
glary, or maney. ¥'m doing it because | have a sense of owlng to the chaln that gave me my
opportunity,” he said, naming his own story, his grandfather’s story of {eaving KastellotTzo, and
his mother’s story of leaving Rhodes, Among his immediate petsonal connections to Grasce are
his sister, married on Rhodes, whose children, a mechanical engineering graduate and a music
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. teacher, are experlencing career struggles dua to the ciisls, and the home he huilton
l Kastellotizo.”

See Attachiment 8: Andrew Liveris: The Greek Crisls and the Diaspora for more tnformation

B. Archon

On Octeber 31, 2010, Liveris became an Archon. An Archon s "the oldest honor In Chrlstendom
and the highest honor a lay person can recelve In the Orthedoy Christlan Chureh. The Arcon

cerernony concluded the annual conference of the Order of St Andrew, held In New York from
’ Octoher 29-31, )

W st PR . o e 2 ET ERY
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Vi, Recommendations
Phase |
CiG to perform preliminary Interviews to datermine why and how tha Dow Public Affairs
Departiment I§ involved In THI and Prinkipos.
CiG to have Information and Compliance Risk Management {ICRM) iminadiately obtain
- and hold the txMerge/Current Mallbox, DWS/EWS Backup (cutrent backup and hackup
from July 2612), and S: Drive of the following employees to prevent them from belng
record retended. : :
Location Dapartment | Userid | Name Indlcator of mvelvement
New York Global Public w
USA Affairs [ — See Report
Midland - Office of the THI Bolger and Battle
Headquarters | Chairman & B inovice $11,106.54 8/3/12
& Other CEO - w paid on her ProCard
THI Bolger and Battle
Inovice $1.1,106.54 8/3/12
Midland - Office of the lists him as "Client"/ his
Headquarters | Chalrman & « TER 7/18/12 'THi staples
& Other CEO $840.08
Suhmlttecq
Office of the Inveica for $58,256, ‘(
New York Chalrman & ¢ Prinklpos Profect to
USA CEQ Accounts Payable
i L Attended Juna 2012 TH
meeting in Athens, 7/18
dinner witt
consultant,
lror Prinkipos
project, 7/24 meal with
I
Core Executive director
Virtual Polyurethanes American-Hellenic
Chamber of Coramerce/
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many of his ters list
"Projact for Andrew
Liveris®

Phase |l
CiGto review emails

ClG to determina the cost of the purchases and travel made by the Dow Public Affalrs
Department by reviewing vendors and travel discovered during the intarviews or email
raviews,

The amount identified in a prellminary review, which was severely limited by
not performing interviews or reviewing emails, totals approximately $200,000.
The expenditures were incurrad between 2008 and 2012. Most of the expensas
discoverad were in 2012,

This total does not include the costs associated with use of the corporate jet, all
of the commerclal travel cost, all of the llmoustne cost, or the work time of the
Dow employees involvad, orany donations mate.

The cost total was limited to only the costs thut were clearly marked as refating
to the Issues outlinad in this report.

The Dow Tax Department to determine the tax impiications
Phasa {l]

" Course of action to he deterinined based on information gatﬁered in'P.h.ase l and Phase
Ii
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Attachment A: Istanbul: Historle Greek Orphanage to Become Environmental Center Under Patriarch
Bartholomew |

http://www.pravoslavie.ru/english/52873.htm

Istanbuf, Aprif 11, 2012

“The Bilyltkada Greek Orphanage of the Greek Orthodox Patrlarchate is sat to becore an Interhational
environmental foundation, according to a recent article of the Turkish hewspapet todayszaman.com,

Aruling by the European Court of Huran Rights In June 2010 stated that the Turkish government should
te-reglster the historlc Orthodox orphanage on BilyUkada to the {stanbul-based Fener Greek Orthodox
Patrfarchate. Following the ECUHR ruling, the orphanage wifl probably be turned into a global
environmental center, according to comments made by the Greek Orthodox Pattlarch Bartholomew | to
the Turkish Prime Minister Tayylp Erdogan,

The progress of the transformation of the huilding has heen slow hut ongoing, The orphanage has been
exposed to harsh weather conditions due to the reported delay.

“It has taken us so long hacause we have baen working very serlously on this project. We have
completed our analyses, The foundation will not serve as a rellglous institution buk as a clvil soclaty
organization working internationally,” said Laki Vingas, representative of non-Musim foundatlons at the
Prime Minlstry’s Dirgctotate General for Foquie}t‘iorms {(VGivi).

The foundation’s name wiil be the Prinkipos Environmental Foundation, using the Greek word for
“prince.” Bllyllkada, which means “Big Island” In Turkish, Is the largest of the nine slands, comprising
the Princes’ Islands In the Sea of Marmara, close to stanbul, explains the hewspapatr,

After the foundation was registered with the Fener Greek Orthodox Patrlarchate fn 2010, a hoard of
divectars was established comptising Patriarch Bartholomew, Vingas, two prominent businessmen and
two Metropolitans of the Patrlarchate,

Restoration of the building is expected to be completed In two years, and in the meantime, funding will
he sought to support the foundation, which will act Independently but under the alispices of the
Patriarchate, The environmental foundation Is expacted to setve alf academics working on
environmental Issues. Regular symposia wilf be held to estabiish dlalogue between rellgians on the issue
of the environment.

The orphanage, which is said {o he Europe’s largest woaden building and, and the second largest In the
world, was built In 1898 as a hotel called Prinkipo Palas by a French company. It was bought by the
Patriarchate Inh 1902 and Its management was handed overto the Bliyltkada (Buyuk Island} Greek
Orphanage Foundation tn 1903, The title deed of the orphanage has been under the control ofthe VGM
since 1997 and was registered as a property of the Bilytikada Greek Orphanage Foundation hythe
directorate through a court order dated 2004, reports the articla of todayszaman.cora.”
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Attachment B 3 Andrew Liveris: The Greek Crisls and the Diaspora

www.greeknewsonlina.com/?p=19425

February 20, 2012

New York.- By Vieki James Yiannlas

Tha “Greeks In thelr heart of hearts want to do what's right”, Andrew N. Liverls, a racipient of the 2032
Archhisho) lakovos Leadershlp Award, sald In a press conference at the 24st Annual Leadership 100
Conference, on February 8-12, 2612, in Manalapan, Flotida, “Those who know rae know that when | see
a prohlem | see a solution, and 'm golng to keep pushing on this one, no matter what the regima is over
there, We owe it to them. We owe it to what Greece gave us.”

M. Liverls, who conducted the Conferance’s Business Foruim, speaking on “Leadership in Difficult
Economlc Times: The Outloak for Amerlca, Greeca and the World”, is President, Chairman and Chief
Executive Officer of The Dow Chemical Company.

Althaugh domestic issues were discussed, much of the press conference centered on the Greek.clsis:
the need for real Institutional change for the hettertaant of the Greece and the development of our
common hond. This account Includes only the questions deallng with Greece and the Greek crisls.

“What do we do?" about Greece, “which seems to be stuck In its own problems”, wes the first question,
and his answer, Mr. LivetTs sald, carried “hath good and bad news”, “The bad news is that “Europe, the
Okl World, has had this problem for centurles, Europe's institutions as nations—whather Gertnany or
Narway, or Greece-have baen centuries in development, and to change an Institution that's that old,
you need a crisis. Post WWIi every country It Europe had lts crisis and made blg changes, and Greece
did not. And so Greece still livad in a paradigm, despite its herolc efforts during WWI), that
hasteally...call it that the nation is full of Indlviduals.”

Liverls sald he “always remembers one of the bast quotes, that the word ‘ego’ comes fram the word
“Gyw’, and so we're Individuallsts first, and natfonalists second., When we're nationalists, it’s for the
wrong veasons.” To be an effective patriot and to be an Individual is the Greek issue, he said, “The
Diasproran that leaves, pretty much leaves, and the patrlotin that Diasporan Is not called for back
home...you're not even asked. So we have a ctlsls”,

-What's needed he sald, is a common bond: “In the crsls, thé opportunity suddenty presents Itselfto the
Diaspora ta cross that bridge thatyou'te trying to build, not because someone’s right or somecne’s
wrong, hot because someona’s hetter, or someone’s warse, and not because that institution is opaguea
and not trustworthy,” spoken as if we have the hest, bug things in America aren’t going too well, elther
“No one is above critlclsm,” he sald, so “Let’s go to that ‘trust’ word and build this bridge. Based on
what? A common bond.” What binds Greeks together is the answer, he said, {Hustrating his polnt by
saying, “Why are people in that room [Indicating the people at the Conference]? Why are they gathered
together, in this Hellenic trihe? What is It about second, third, fourth generation Greak Americans that
want to get togather?”
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Liveris polnted out what hinds other ethnic groups: The Chinese ara ralsed not as individuals but as
familles; the Japanase are raised not as famities or Individuals but In the image of the emperor, while the
American model, like the Australian model, is that “we come from nowhere, and made sotnathing
together, that we came from destitution and created this wondearful place, this “Incredlble mosaic that Is
Amarlca, What is that bond for us?”

Courage frotn hath sides s necessary for “gatting that hond passionately alive”, he said, and the means
to thatIs to employ the principle described in the book, The Power of One: each person tells another
other person, wha tells two more, and so o, causing a rapid multiplication that suddenly restilts In an
“explosive conductivity to the hond”. But now, he sald, “..that value proposition {sn't being put forth In
the Greek community.”

Glving a high mark to Greek charactar, Liverls said, "F've been at many Greek meetings n the last two
years with many people who | feal are utterly and completaly trustworthy Greeks, 've done husiness In
Greece; | hava good people in Greece. You just can't palnt it all with one brush. And { know that Greeks
In thelt heart of hearts want to do what's right. So I think it's'possible. It needs courage and it needs
this common bond, and quite frankly, [ get quit frustrated, but | don’t stop. Tthose who know me, know
that when | see a problem | sea a solution, so I'm going to keep pushing on this one, no matter what the
regitme Is over thare, We owe It to them. We owe It to what Greace gave us.”

Responding to a comment regarding the idea that Dlasporan Greeks romanticiza Greeca, Liveris sald
that this s not uncommon. “Peaple leaving Australia have a romanticizing notlon of Australia helng all
heach and kangaroos, When they go hack they sae that it's got issues and prohlems...people have
critictsms of it, as well, most of us are fike that, that's why huraan beings have survived. They like
romance and fantasy.” You need people with that passton, he sald, but you also need people who are
pragmatic and practical,

He went on to say that someone asked him if theve Is & plan. “Yes, There’s a good growth plan
avaifable. Do you have a currentissue? Yes, you do, And that Is that the austerlty measures have to he
sold, To sell them, you have to give hopa. So what does that hope look like? And someone hasto put
thelr nack out to say, ‘this Is what It could look like If we did this'.” .

Liveris thinks that Greeks “can listen to the Diaspora”. He has volunteared tnaty times to pull together
Australian and American Greeks. There were many at the present Conference who would participate in
this, he sald, but “What it takes “to glve Greece a new life”, is “not the romance slde...hot: the Islands,
and the sun, and everything we love about it.” Greece Is losing people in great numbers now and time is
rumning out, he said, “The applications to emigtate are golng through the roof. And Very soon,
sotnething that is already written about-which is the “Upping point’ when all hopa will be lost-mayhe
some parts of Greace are there already. | have offerad my services; I'll keep affering them,” he sald
adding that there are others like hitn, “l know there are at least two dozen in the other room.”

The question was asked whether Liveris thinks that the Greeks In Greace place a huge hurden on the
Diasporan Greeks who have worked so hard ta get to where they are, and wha were not responstble for
Greece's present conditian, The questioner also noted that it Is “very honorable” of Laveris to take the
time to try to help, “it’s more than honot,” sald Liverts, and In reply to whether, as a businessman, he
faels “hothered” by these demands, Mr. Liveris' very strong response was that he does feal not
hothered in any way, and If he did he wouldn’t be involved,
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Whien pressed about whether he thinks that there are businessmen who do feel bothered, Liveris
concurred that there is a sense of that, and that there is a romanticlzation of Greece, as well. “Todo
what needs to be done, Is support without ego..'m not doing this for myself. { don't need or want any
publlcity. I'm doing It because | want to do it. I'm not doing it for fame, glory, or money. I'm dolng it
bacause | have & sense of owlng to the chain that gave me iy apportunity,” he sald, naming his own
story, his grandfather’s story of leaving Kastellorizo, and his mother’s story of leaving Rhodes. Among
his immediate parsonal connactions to Greece ara his sister, married on Rhodes, whose children, a
mechanical englneering graduate and a music teacher, are expariencing career struggles due to the
crisls, and the home he bullt on Kasteflorizo,

He doesn’t think that Graece should have “dependency on people who aren't athnically Greek”, “Why
should [t be the Germans dolng what they're dolng to help Greece or not? Or for that matter, any other
Eurcpean country. They're nelghbors and they hava a financia) reason to do it, but we have more than a
finrancial reason to do It. He mentioned that there ara “so tnany actors there, and mayhe not many of
them can speak Greek, but they feel the Orthodoxy, and the Hellenic tradition.”

"Another question was whether Mr. Liverts thinks that there is the oppartunity for companies like his “to

build now in Greece, to acquire factortes, perhaps, or to acquire other hustnesses that are falling
under’, “l think the plan that we put together a year or two ago that Mr. Papandreou was golng to
faunch, included the creation of new sectors, and some of those sectors-whether it would he my
company ot many other companies—could be seeaing investors for, not the least being energy, the
Mediterranean diet, and creating alternative toutlst Industry....Yes, we could.”

He went on to say, “There's nothing on a business proposition that would deter me hased an how good
Greace Is.” Since it's parl of the euro, It's Just a question of talent and of government policies, he said,
and “right now, you're losing talent and you don't have government policias, so whan youi loak at [t {ike
the risk/reward equation of a company-untll a government turns Up and you know It's going to hang
around and give you decent policles, you're worrled-tike you are In this country, whethar the next

. Bovernment’s going to change everything.”

Stability is what will bring business to Greece, he sald, and there’s no stahility how, He sald the coalition
government and Mr, Papademos are the best chance for that, as well as “voting In someone that you
feel will look after the country In the long-term”. Noting that Archhishop Demetrias said that a year or
two {s nothing in the scheme of humanity, Liverls said, “It may fee! like a long time; It may fee] patnful,
hut in the scheme of all humanity, civilizations rising and falling, this Is very early stages. You've gotto
have fafth and hope that the collective intefligence, Including the Dlaspora, will want to contribute to
the better cutput?

- Liveris noted that peaple don't trust the institutlonal behavior that's Imbedded In Greece right now, He

clted an example of how this mistrust can work; Perhaps because he isin a fong-cycle industry and has
seen the output of decisions made 50 years ago affacting him now, he thinks 50 years ahead when he
makes a decislon, “1 don’t care, with all due respect, what the media Is telling me because it's one data
point on now. But what | really care ahout is the institutional behavior of what I'm investing in. | cannot

trust it.” His suggestion for countering this was, “So maybe hetter people like you..and vou...shouid run
for office.”

When it was brought to his attention that "If you can’t make a fiving ot won't run for office”, he raplied
that the Greeks are entrepranaurs and they are survivors, *J hellave you can retool yourself in a new
aconomy, whatever It looks {ike. 1agree, poverty, hunger are Issues of the time.” He noted that “when
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you get past the “tipping point” you'll have saclal chaos®, hut he deesn’t think that point has heen
reached yat,

Ancther question was the importancs of Kastelloriza to the EEZ, “that Turkey does not want Kastellorizo
to have its own territorial shelf atherwise lts not going to have its own EEZ with Egypt.” “| think the
question of the Trealy of ‘23 and whather it was In the Mediterranean or the Aegean and whether
tharefore it excludes the Mediterranean Greek Islands is one for the United Natlons to eventually take’
an, but| don't think Greece or Turkey have it In thelt interest not to let that gas be developed, and so
Just like Israel and Turkey, or Israel and Greece,..so, fike all regional differences, and things like ol and
gas, wars get fought. ” he sald. “There's no question that I'm very famillar with that tople. is there a
win-win In that? Can you actually creats from that dispute access for all the countries involved, and
dustry..Industry that will come from that ofl and gas? 've already volunteered that [ can bring my
company to that conversation” he sald, going on ta say, “I've spent quite a it of time with the prime
minister of Turkey. The relationship between Greece and Turkey, desplte that topic, Is probably as good
as It's ever been, sa Fyou're ever golng to work ft-out, this is the time to work it out for mutual galn,”

Identifying hirself as a “hard denominatoer” person who always goes for the negative of the case and
trles to find the outcome that "works”, ha said he thinks that, “Turkay, with that gas field potentially

there—it may not he there—that the Leviathan find extends...af course, it brings in Cyprus, too, so
you'va got the whole...”

A questlon was posed: “In the casa of Cyprus and Israel for example, American compantes went there
and did the right thing, and then the Turkish troops had to be taken back..” Liveris replied, “s0?..” The
questloner added, “! mean to say that I this case, too, we might get assistance that we don't expect,
frown companies tke yours.” “I think American companies didn't go there because they didn’t check
with the State Depattrient.... so | do think the answer you're looking for Is the obviaus one, which s,

‘ean you triangle this enterprise in a batter win-win and can Amerlcan companies play a role’, and the
answel Is yes,”

Gag is also one of the "big strong suggestions” in #is growth plan far Greace, sald Livetis, saying that he
didn’t mention gas when he listed the other three sectors he suggests that Greeca should develop
because he didn’t know whether his fisteners were aware of this big issue, “It is obviously a big isstie
which needs to be turned Into an opportunity.” :

Followlng & question regarding the Amerlcan ecanomy, Liverls noted that America is g young coumtry

and doesn’t have the legacy of thousands of years of culture that actually traps itin pastinstitutions,
Referring to the pravious question of “why am { hothering, the hation of can the Graek Dlaspora get
heyond thelr romanticism and create real institutional change forthe batter of Greece, appealingto,, . .
something”. Likeriing Artidvica-to-dyoung person that his hope, aspiration, and deshe to workand ~
achleve, and Greece te an old person who like an ald person “Is stuck In paradigms it's boxed ftself nto

and hows to history as the answer. Noting that “recent Graek culture stivived, through the Orthodox
Church, 400 years of Ottornan orcupation..countless Byzantine..letting the Romans think they were in
charge when they werent..this Is a clever survival mechanisim. But the consequence of that Is you don’t
trust the alternative anymore, You don't want to adapt the new, You don’t want to build the naw
ihstitutions. And this is what Greece needs to do in the crisis, But to lead It you can’t expect the

Diaspora to lead t. You have to have people in place to lead [¢

And that's the other day the Greeks voting in the right people, And you will eventually. Ayoung person
ftke you will stand up and say, 'm the new Greece.
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Vote for me,”

At the beginning of the press confarence Mr. Liverls sald, “l applaud Leadership 100, We don’t have
anything fike this Australia; ' trying to create It; actually.”

At the end, his Involvement In the organlzation was brought up again, and Liveris, who tives in Midland,
Michigan with his Australtan wife, Paula (they have three grown children) explained that moving to
Midland and locating a Greek Orthodox church 20 miles away saven years ago he met all the leaders of
Leadership 100 through his Gresk Amerlcan predecessor and jolned because he falt that the
organization was celebrating Hellenism and Orthodoxy. “l applauded what it was trying to do, which is
1o continue, in the youth of Hellanle extractlon, the values and traditions of being Graek and Orthadoxy,
It's nat church or state; It's celebrating your culture, [£'s kaeping your hond alive. My kids don’t speak
Greek bacause their mother’s not Greak—her mother is Lebanese, Maronlte Christians who emigrated
to Australia-hut she embraced Orthadoxy with me, so they have been raised Greek Orthadox.
Leadership 100 gave me a forumn to do that, and [ think for all of us who Wwant to he attached to—for
Hlloglcal reasons, mayhe—~want to be attached to where all of our forebears came from. [tracked my
family 400 years, so [ know exactly where they came from and how they catne..mostly from Asia Minor,
Turkey today, So It's a reason to keap attached.”

Footnotes

1. http://greece.greekreporter.cam/2012/07/23/founding-member—andreinVarfs—explains~the»
hellenic-Initlative-video/
http://greekreporter.info/en/bi[chIinton_athensmheI(enic_}niative/?an

3. http://www.pravostaviesufenglish/52873 him -
http://eu.greekreporter.cem/ZO12/07/04/patriarch—bartholomew-seeks-sponsor~to~restore~
Istanbul-building-aksam-says/
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FREEDOM OF INFORMATION REQUEST
EXEMPTIONS AND EXPLANATIONS

DESCRIPTION Dow Chemical v Complainant “Complainant’s Response”
EXEMPTION 2 3@ 5 (6 7@ (0 7d 7
PAGES 29

OTHER INFORMATION The following pages have been removed as they are exempt from FOIA release
under the cited exemption(s).

EXEMPTION EXPLANATION
2a Internal matters of a relatively trivial nature
b More substantial internal matters, the disclosure of which would risk circumvention of

a legal requirement.
3 Information prohibited from disclosure by another statute.

4 Information that is classified as trade secrets and/or of commercial or financial value
obtained from a person and is privileged or a confidential source of information.

5 Inter-agency or intra-agency memoranda or letters that would not be available by law
to a party other than an agency in litigation with the agency.

6 This exclusion is intended to exclude from disclosure all personnel and medical files,
and all private or personal information contained in other files which, if disclosed to
the public would amount to a clearly unwarranted invasion of the privacy of any
person, including members of the family of the person to whom the information
pertains.

7a Information contained in investigatory files compiled for law enforcement purposes
except to the extent available by law to a party other than an agency.

7c The identification of a confidential source or confidential information furnished by a
confidential source.

7d Information which could reasonably be expected to disclose the identity of a
confidential source, including a state, local or foreign agency or authority which
furnished information on a confidential basis

Te Information that would disclose techniques and procedures for law enforcement
investigation or would disclose guidelines for law enforcement investigation if such
disclosure could reasonably be expected to risk circumvention of the law.
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2013 DOW PROXY STATEMENT
COMPENSATION TABLES AND NARRATIVIES

Summary Compensation Table

The following table summarizes the compensation of our CEQ, CFO, and our three other most highly
compensated executive officers for the fiscal year ended Decerber 31, 2012.

SUMMARY COMPENSATION TABLE FOR 2012

New-Equily Change In Pension Value
Nane gad Stack Optton . ) 5 ’ All Qlher
s Bonus |- ) incentive Man and Nonquatificd ™
Principal Yenr|Satary () Aivards (8) fAwards {8} Compensation  JTofal (§)
Position (S) (=) (L) L) ) gﬁmncnsmtun {8) g:i;u;;c; gc;ra[;ensminn (S0
Andrew 2012}1,508,333}0 3,446,171 14,340,080 |1,368,640 6,160,388 366,055 22,989,668
Liveris, CEO  [2011]1,741,667]0 1,659,470 1,400,095 1,498,114 3,711,285 263,09 19,274,624
& Chialeman  12010]1,691,6670 5,683,729 [5,060,006 5,000,000 3,644,180 297,145 21,376,727
Witliam 2012i836,515 {0 2,408,410 1,380,079 107,001 3,465,782 20,469 8,527,557
::Wdc{}]l?lléa o11]755,000 (80,000 [2,402,766 |1,380,058 477,519 2,231,656 39,088 7,356,087
Ixee,
)'. 2010575474 10 1,191,649 [4,060,969 |1,215,522 1,351,143 14,894 5,409,651
CFO
. |eol2o5ig1s {0 2,408,410 {1,380,079 459478 2,798,980 70,339 3,068,904

(E:)I::;Ie;;(am, 2011[013,606 [72,000 [2,298,114 1,320,002 (558,624 1,037,812 59,125 7179372

' 2010[877,116 {0 2,015,197 |1,791 818 1,791,139 2,240,220 46,697 8,762,187
Carol
Williams, 2012(900,110 {0 2,408,410 11,330,079 [¢54,670 3,028,396 65,858 5,237,524
Exee. VP
James
Citterling, 2012{836,636 35,518 {2,408,410 11,380,079 424,879 2,853,921 53,243 1,992,68%
BExee, VP

I. (a) Bonusamount for M. Filterling in 2012 was a special one-time recognition award for cxiraordinary
effort and contribution toward corporate steategy activities. .

2. (b) Amounts represent the aggregate grant date fair value of awards in the year of grant in accordance with
{he same standard applicd for financial accounting purposes, A maximum payout on the Performance Share
programs would result in additional value of; Liveris $5,166,749; Weideman $1,473,370; Kalil 31,473,370,
Williatns $1,473,370; Fittetling $1,473,370.

3, (¢) Dow's valuation for financial accounting purposes uses the widely accepted lattice-binomial model. The
option value caleulated for the NEOs’ grants was $9.38 for the grant date of February 10, 2012, The oxercise
price of $34.00 is the ¢losing Dow stock prlee on the date of grant,

4, (d) Individual results for Non-Equity Incentive Plan Compensation are detailed in {he Performance Award
section of the 2012 Compensation Actians and reflect lncome paid in 2013 under our annugl Performance
Award (PA) program for performance achieved in 2012. . e

5. (¢} Reflects the aggregate change in the actuarial present vatug of accumulated pension benefits at age 65 o
using the actuartal assumptions included in the Company's audited financial statements. Negative changes in
pension value are included as zero in the Summary Compensation Table. An analysis of the Change in
Pension Yalue for 2012 is shown below. The amounts recorded in this column vary with 2 number of factors,
Including the discount rate applied to determine the value of future payment streams, As 4 result of a
reduction in provailing interest rates i the eredit markets since late 2008, the discount rate used pursuant to
pension accounting rules to caloulate the present value of future payments deereased from 5.05% ot [iscat
year 2011 to 4.10% in fiscal year 2012. This drives substantial increases in the amount shown in the
Summary Compensation Table and is detaited in the table beiow, The increase in pension value resuliing
from (he changs in discount rates does not resull in any increase fn the benefils payable to participants under
the plan, ’

. Change in Discount Interest Rate  |Change in Deferval Periog, Benefits, and Other  |Total Change
Name ©) ) ! ©

Andrew Liveris  |3,962,050 2,179,984 6,142,034




Williain :

Weideman 1,316,496 2,146,946 3,463,442
Charles Kalil 1,534,001 1,250,813 2,784,814
Carol Williams 1,447,897 1,575,698 3,023,595
James Fitterling  |1,363,258 1,485,794 2,849,052

Also includes 2012 above-market non-qualified deferced compensation earnings: Liverls $18,354; Weideman $2,340;
Kalil $14,166; Williams $4,801; Fitterllng $4,869

() All Other Compensation includes the cost of Company provided automobile {which was discontinued in 2012 for
the NEOs othier than the CEQ), personal use of corporate aircraft by the CEQ as required by Company pelicy for
securily and immediate availability purposes, Company contributions to employee savings plaus, relimbursements of
costs paid for financlal and tax planning support, hoiue sccurity, executive health examinations and petsonal excess
liability insurance premsiums. The incremental cost to the Company of personal use of Company aireraf} 1s ealculated
based on the varlable operating costs to the Company including fuel, landing, catering, handling, aircraft mainfenance
and pitot travel costs. Fixed casts, which do not change based upon usage, such as pilot salaries or depreciation of the
airerall or maintenance costs not related to personat travel, are excluded. NEOs also are provided a1 tax refmbursement
for taxes incurred when a spouse travels for business purposes as it is sometimes necessary for spouses to accompany
NEQs to business functions. These taxes are incurred beeause of the Internal Revenue Service’s rtiles governing
business travel by spouses and the Company reimburses the associated taxes, No NEO is provided a tax relmbursement
for personal use of alrcraft.

The following other compensation ilems exceeded $10,000 in value

~ Liverls: Petsonaf use of Company aiveraft ($157,217), Company contributions to savings plans ($73,464), financial
and tax planning ($98,012), tax reimbursements ($33,080) )

— Weideman: Company conteibutions to savings plans ($13,587)

—~Kalil: Automobile ($10,947), Company contrlbutions to savings plans {$40,34 1)

~ Wiiliams; Company contributions o savings plans ($34,799), financlal and tax plansing ($18,359)

— Fitterfing: Company conlributions (o savings plans ($34,479), home security system ($11,250)
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Execufive Summary THI & Brinkipos

1. Background
a, The Hellenfc Indtiative (THI)
I, THI Is a non-profit organization providing funding to Greece
II. Incorporated In Delaware ‘
iit. Liveris Is a founder, and the chairman
. Inan interview he stated it was his idea to create the organization
V. 'Vega and Chrisafides are listed as the staff
¥i, Tha Dow York Confarence Canter is listed as tha address
vil, oltnetly o terim CEQ of THI, is listed asa -
contractor’in the Dow directoty
viif,  Dow paid THI $100,000 In 2043 Cx ¢

b. Prinkipo Orphanage
I Prinkipos is owned by the Ecumenical Patilarch Bartholomew of'the Greek

Orthodox church

i, Currently seeking 350 million of funding for restoration ofan orphanage
huilding on an Isfand near Istanhul

iiil. To ba used for Environment and Interfaith studies

e @v Dow paidhrox. $60,000 for the Prinkipo feasthiiity study
V. Dow paid $8,218 for a banquet for uring a pilgrimage Livetis and

his famlly attended ta the Haly and Sacred Land of Cappadocia
vi. The pilgrimage was led by Father C Y o

Vil Dow paid approximately $10,000 for Ofympic tickets given ta-gift
from Andrew Liveris”

viii. on THI's Board of Directors ’ (1
L )

2. Expenditures were made by the Dow Public Affalrs Departiment and Livetts for THI and Ptinkipos
" & Expenses were treatad as routine business expenses
b, Not classifled as donations
¢ Teneo was paid for expenses ralated to TH and Prinkipos .
d. Teneo was pald an Increase of eleven million dolfars from 2011 to 2012

8. Teneo Founding partners, and co-CEQ’s, Declan Kelly and Douglas Band, are on Ti's
Boavd of Directors

8. level of engagement of mrﬁ'ees
a Liveris, \*and at [east four other Dow amployees worked on TH| or Prinkipos
b. The Dow Cofporate Flight log data from December 2011 through July 2012 was
reviewed, Ofthe forty-seven trips Liveris took in those seven fronths, elaven appearto

have heen for, or had travel associated with Prinkipos, THI ot the Graek Orthodox
Chutch

4. The expenditures ware incurred hetween 2008 and 2013

“
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@ Expenses include

5. Dow Policy

{, Exlernal services
il. Use ofthe corporate jet
ill. Commatcial travel cost
iv. Limousine cost
v, Hotel and meal
vi. Wark time of the Dow employeas involved

a. TDCCand Foundation Danation policy:

“The reoipient of the contribution meets Dow's definftion of a quallfled charltable
organization {organizations that do not quallfy for contributfons include religious
organtzations, polltical organizations and aommi ttees, candidates for elective offfos,
arct {ohbyists.}, Contributions shall ot be made to any Individual, Contrfhutions shall
he in the form of cash, the transfar of property, or the provision of services to an
arganization - not in the form of produsts purchased by Dow for an otgantzation.
Conlributions shall not be In the form of travel expenses, meals, dues, or
memberships.!

6. Potential Tssue - Disclosure of amount over $120,000 far related person transactions

The SEC requires non-financial statement disclosure of transactions In excess of $120,000in
which a related person has a divect or indirect material Interest, Regutation S_{: SEC 20086,
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Datas

Memorandum

Jeff Tate, Corporate Auditor

& 7e

Update on Memorandums 920[12, and 1/23/13, Preliminary Investigation into Dow
expendituras on The Hellenic nitiative (THI) & Prinkipos Envirenimental Foundation
{(Prinkipos)

8/2/2013

Backsround

See praviots two Memorandum's 9/20/12 and 1/23/2013,

it

Re-initlation of review

Similar to the inftiatlon of the 9/20/12 reviaw, and the 1/28/2013 four articles were plcked up via
routine CIG monitoring of the Internet with a Google Alert,

18

7/25/13 The Hellenlc Inittative: What We Do
wuww.ihehellenlcinitiative.orgfinaugural_banquet.html

7/16/13 The Hellenle Inltiative: Hellenic Entreneurship Award
www.thehellenlclnitiative.org/THI_Website/what_wea_do.html

7/13/13 The Hellenic {nitlative: What We Do
www.thehellenicinltlative.org/THI Website/what_we_do.htmt

7/12/13 The Hellenle Inttfatlve: Get Involved
www.thehellenicihitiative.org/THI_ Webslte/get_nvolved.htm-

Raview
a. Inaugural Banguet

The 7/25/13 Hellenic Initfative article states there will be an inaugural banquet, one of the
three Honorees Is Andrew Livaris, and packages and tickets can be obtained by filling out
the form and malling to The Hellenic Initiative, the address listed for The Hellente Inftiative Is
the Dow New York Conference center, The article on 7/25/13 1s shown below as
Attachment A, the banquet form is shown helow as Attachment B.

The Hellenic Wnitiative website lists Staff as: jil
s Co-Secretarles,

W Pagel of 6
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York Conference Centet, his userid is

109 A

listed In the Dow Outtook Global Directory. His
nd his ermail is

ddress is the Daw New

were found, and he Is not iisted under Dow's CPay {contractar pay) system, =T 1

¢. Payment to The H.eﬂenic Initiative

A payment to The Hellenic Initiative of $100,000 was made on 1/22/2013, The

documentation does not Include an invdice but has a letter wiitten on 1/9/2013 frorm

Plohal 'Qntributions Administrator:

“On hehalf of The Dow Chemical Company, {am pleased to enclose a check in the amount of
$100,000 for the Board Quallfication payment.”

d.  Payments o Teneo

Payments as of 8/1/13:
2011 2,763,043,64
2012 19,436,268,00

2013 (Jan-iuly]  7,852,294.00

See 1/23/13 Memarandum for explanation of connection batwaen Teheo and THI

and C show TER expenses and attendses for TH events, (Other exienses

P curied were mentloned In the previous Memorandurns,) as
eitses for meals; ane on 2/20/13 for $251,32 and one on 3/5/13 for $6,330.95, ae
R Lows a trip the week of July 2, 2013 for $924.38,

Page 2 of 6
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Attachment B

L] Tooe
HELLeNIC

ST tnreranive

Inaugural Banquet

Thitesetay

October.g, 2013

Tnvesting in theFutune of Grecce

583 Park Auenus, Now ¥prk

* Honvrees

THESTAVROS NIARCHOS'F OUNDATION -

1 Yes, T/ Waagren to s on the Event Conutiss
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tha avent:
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ATTENDEE - NAME

EXPENSE

-

VENDOR

DATE~

EXPENSE » EXPENSE
PURPOSE

Business and Travel
f¥panses

NAME

DISHES

Business and Travel Expenses

Busihiess and Travel Expenses
Business and Travel Expenses
Business and Traval Expenses

Business and Trave! Expenses
Business and Travel Fxpanses
Buslness and Travel Expenses
Business and Travel Expenses
Business and Travel Expenses
Business and Traval Expenses

THI Luncheon
THI Luncheon
THI Luncheon
THI Luncheon
THI Luncheon
THI Lunchaon
THI Lunchaon
THi Luncheon
THI Luncheon
THI Luncheon
TH! Lunchean
THtluncheon
THI Lunchieon
THI Lunchean
THI Luncheon
THI Luncheon
TH{ Luncheaon
THI Lupcheon
THI Luncheon
Tl Luncheon

21 clun

EXPENSE
DATE

2/20/2043

3/5/2013

DOW CONFIDENTIAL - Do not shara without permisslon
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AMQUNT  EXPENSE -
~EXPENSE  NUMBER
ANOUNT a3
USD)  ATTENDEES
251,32 11
6,330.85 20
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Attachment C-§ P pense Report

“ AMOUNT
CLAIM- EXPENSE-" - DATE EXBENSE
REPORT EXRENSE ~  EXPLNSY- EXPENSE EXPENSE  EXPENSE - AMOUNT
NAWE  PURPOSE ._‘DESCRIPTION

" - i »ﬂggt @"’-.'h-". 7
‘33‘&;—-%‘2} l\;-.;i l"}“ﬁ/\%
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’*ﬁfyﬂg “*zr.s i

-i L
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*{?Taxf

Waesk Company Employess &
ofluly  THIMig/ Non Company ARAMARK -
2 2018 Misceﬂanaous Employees e, 7[3/2013

ek ‘-h“" ﬁ
i) O Iy
£ A -é E

. FENWA‘{ PARK 47,5
R e n‘%’f"ew‘iﬁ*"’m s
! i ] % ;
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FREEDOM OF INFORMATION REQUEST
EXEMPTIONS AND EXPLANATIONS

DESCRIPTION Dow Chemical v Complainant “Complainant’s Response”
EXEMPTION 2 3 @ 5 (6) 7@ 7 d T
PAGES 40

OTHER INFORMATION The following pages have been removed as they are exempt from FOIA release
under the cited exemption(s).

EXEMPTION EXPLANATION
2a Internal matters of a relatively trivial nature
b More substantial internal matters, the disclosure of which would risk circumvention of

a legal requirement.
3 Information prohibited from disclosure by another statute.

4 Information that is classified as trade secrets and/or of commercial or financial value
obtained from a person and is privileged or a confidential source of information.

5 Inter-agency or intra-agency memoranda or letters that would not be available by law
to a party other than an agency in litigation with the agency.

6 This exclusion is intended to exclude from disclosure all personnel and medical files,
and all private or personal information contained in other files which, if disclosed to
the public would amount to a clearly unwarranted invasion of the privacy of any
person, including members of the family of the person to whom the information
pertains.

7a Information contained in investigatory files compiled for law enforcement purposes
except to the extent available by law to a party other than an agency.

7c The identification of a confidential source or confidential information furnished by a
confidential source.

7d Information which could reasonably be expected to disclose the identity of a
confidential source, including a state, local or foreign agency or authority which
furnished information on a confidential basis

Te Information that would disclose techniques and procedures for law enforcement
investigation or would disclose guidelines for law enforcement investigation if such
disclosure could reasonably be expected to risk circumvention of the law.



5
v gﬁ% )

72
ﬁii"%fin

I3

taram

)

‘ Ny
T
P A
‘E *
s oo

at@rial for pebple’td ing

because.it's

T the ERM &l

it

I

['ondortdmoriow?

~ - ey




a— sty emeemen mep——
i et




00000 AT&T & 9:06 AM s

152 A
{ Messages Contact

Good. Relax and drink
something bad for you.

Not sure who that report is
going to be issued to?
Any downside on our end
if the report goes out?




¢e000 AT&T %

9:06 AM

3

Contact

T

=y

| haven't heard one way or

today. I'll letf

report.

another regarding erms.
B /25 supposed to let
“me know how it went
o what
he thinks is best with the

Any word on the final EY
report? Did u guys do the
last interview?

SR
Vel
o A 4 B
i 2=

it




eee00 AT&T % 9:07 AM
154 A

£ Messages

| will be back in midland
tomorrow afternoon, In the |

office Friday.

3.




evus0 ATRT & 9:07 AM 3 B

&
£ Messages !

Contact

Why on eérth would you
think that?

| don't think that adds up
1o gstting fired.

gi:}sj Pipelmmnage

http://mail aok.com/38442-111/acl-6/en-us/mail/get-attachment aspx2uid=31329140& folder=Inbox &partid=4

rage 1011

155 A

3/2512014
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eev00 ATRT 7 3 =D

{ Messages Contact

Happy? No one around
" here is,

Waed, Oct 30, 8:17 Al

Hey. Do you want me to try
and post a retirement
announcement on the
intranet?

Can you send me a short

(like 2 paragraph) Dow bio

that | can use. Just send it

from your webmail acct. |

will go convince ﬁ(

foy : ihasenge Send

htip://mail.acl.corn/38442- 11 1/a0l-6/en-us/mailiget-atiachment aspx 7uid=3 1329 1408 folder=Inbox &partld=5 3/25/2014



FREEDOM OF INFORMATION REQUEST
EXEMPTIONS AND EXPLANATIONS

DESCRIPTION Dow Chemical v Complainant “Complainant’s Response”
EXEMPTION 2 3 (@ 5 6 7@ 7 d Te
PAGES 8

OTHER INFORMATION The following pages have been removed as they are exempt from FOIA release
under the cited exemption(s).

EXEMPTION EXPLANATION
2a Internal matters of a relatively trivial nature
b More substantial internal matters, the disclosure of which would risk circumvention of

a legal requirement.
3 Information prohibited from disclosure by another statute.

4 Information that is classified as trade secrets and/or of commercial or financial value
obtained from a person and is privileged or a confidential source of information.

5 Inter-agency or intra-agency memoranda or letters that would not be available by law
to a party other than an agency in litigation with the agency.

6 This exclusion is intended to exclude from disclosure all personnel and medical files,
and all private or personal information contained in other files which, if disclosed to
the public would amount to a clearly unwarranted invasion of the privacy of any
person, including members of the family of the person to whom the information
pertains.

7a Information contained in investigatory files compiled for law enforcement purposes
except to the extent available by law to a party other than an agency.

7c The identification of a confidential source or confidential information furnished by a
confidential source.

7d Information which could reasonably be expected to disclose the identity of a
confidential source, including a state, local or foreign agency or authority which
furnished information on a confidential basis

Te Information that would disclose techniques and procedures for law enforcement
investigation or would disclose guidelines for law enforcement investigation if such
disclosure could reasonably be expected to risk circumvention of the law.
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That emall you found was
the bomb! Awesome jobl
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¢ Messages{

T w

stomach.

Fri, Octb 17, 2:18 Py

Stopped hy. told me
you were out 1ot the next
couple of weeks. Will you
let me know when you're
back in town? ['ll buy you
a beer,

http:/mail.aol.com/38442-11 H/nol-6/en-us/mail/get-attachment.aspxuid=3 1329146&folder—Tnbox&partid=4 3/25/2014
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