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b
e

 in
d

e
p

e
n

d
e

n
t, in

c
lu

d
in

g
 th
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P
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T C
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P
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 p
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p
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 d
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c
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R
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v
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 d
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 c
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R
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f fiv
e

 p
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 c
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 c
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 C
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r c
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f b
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•
 

Th
e

 A
u

d
it C

o
m

m
itte

e
 is C

h
a

ire
d

 b
y
 th

e
 le

a
d

 in
d

e
p

e
n

d
e

n
t 

d
ire

c
to

r a
n

d
 a

ll o
f its m

e
m

b
e

rs a
re

 N
E
D

’s.  Th
e

y
 m

e
e

t w
ith

 th
e

 

e
xte

rn
a

l a
u

d
ito

r a
n

d
 o

th
e

r h
e

a
d

s a
t le

a
st o

n
c

e
 a

 y
e

a
r, to

 

d
isc

u
ssin

g
 a

u
d

it, c
o

m
p

lia
n

c
e

 a
n

d
 risk

 m
a

tte
rs. 

 

•
 

Th
e

 C
h

a
irm

a
n

, V
ic

e
 C

h
a

irm
a

n
 a

n
d

 Tre
a

su
re

r a
re

 lik
e

w
ise

 

N
E
D

’s w
h

o
 m

e
e

t w
ith

 th
e

 fo
re

g
o

in
g

 a
t le

a
st o

n
c

e
 p

e
r q

u
a

rte
r. 

  

 

2
. 

Th
e

 m
e

e
tin

g
s a

re
 c

h
a

ire
d

 b
y
 

th
e

 le
a

d
 in

d
e

p
e

n
d

e
n

t d
ire

c
to

r. 
 

C
O

M
P
LIA

N
T 

 

O
p

tio
n

a
l: P

rin
c

ip
le

 5
 

 
1

. 
N

o
n

e
 o

f th
e

 d
ire

c
to

rs is a
 fo

rm
e

r 

C
E
O

 o
f th

e
 c

o
m

p
a

n
y
 in

 th
e

 p
a

st 

2
 y

e
a

rs. 

 
P

ro
v
id

e
 n

a
m

e
/s o

f c
o

m
p

a
n

y
 C

E
O

 fo
r th

e
 p

a
st 2

 y
e

a
rs  

 

•
 

M
a

x
 O

. B
o

rro
m

e
o

,  2
0
1
6
 

•
 

M
a

x
c

y
 F

ra
n

c
isc

o
 J

o
se

 R
. B

o
rro

m
e

o
, 2

0
1
7

 

 

 
 

P
rin

c
ip

le
 6

: Th
e

 b
e

st m
e

a
su

re
 o

f th
e

 B
o

a
rd

’s e
ffe

c
tiv

e
n

e
ss is th

ro
u

g
h

 a
n

 a
sse

ssm
e

n
t p

ro
c

e
ss. Th

e
 B

o
a

rd
 sh

o
u

ld
 re

g
u

la
rly

 c
a

rry
 o

u
t 

e
v

a
lu

a
tio

n
s to

 a
p

p
ra

ise
 its p

e
rfo

rm
a

n
c

e
 a

s a
 b

o
d

y
, a

n
d

 a
sse

ss w
h

e
th

e
r it p

o
sse

sse
s th

e
 rig

h
t m

ix
 o

f b
a

c
k
g

ro
u

n
d

s a
n

d
 c

o
m

p
e

te
n

c
ie

s. 
R

e
c

o
m

m
e

n
d

a
tio

n
 6

.1
 

 
1

. 
B

o
a

rd
 c

o
n

d
u

c
ts a

n
 a

n
n

u
a

l se
lf-

a
sse

ssm
e

n
t o

f its p
e

rfo
rm

a
n

c
e

 

a
s a

 w
h

o
le

. 

C
O

M
P
LIA

N
T 

P
ro

v
id

e
 p

ro
o

f o
f se

lf-a
sse

ssm
e

n
ts c

o
n

d
u

c
te

d
 fo

r th
e

 w
h

o
le

 b
o

a
rd

, 

th
e

 in
d

iv
id

u
a

l m
e

m
b

e
rs, th

e
 C

h
a

irm
a

n
 a

n
d

 th
e

 C
o

m
m

itte
e

s  

 

•
 

Th
e

re
 a

re
 n

o
 re

a
d

ily
 a

v
a

ila
b

le
 d

o
c

u
m

e
n

ts o
n

 th
is p

o
in

t. 

  

 

2
. 

Th
e

 C
h

a
irm

a
n

 c
o

n
d

u
c

ts a
 se

lf-

a
sse

ssm
e

n
t o

f h
is p

e
rfo

rm
a

n
c

e
. 

 

C
O

M
P
LIA

N
T 

 

3
. 

Th
e

 in
d

iv
id

u
a

l m
e

m
b

e
rs 

c
o

n
d

u
c

t a
 se

lf-a
sse

ssm
e

n
t o

f 

th
e

ir p
e

rfo
rm

a
n

c
e

. 
 

C
O

M
P
LIA

N
T 
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P
age 2

8
 o

f 6
0 

4
. 

E
a

c
h

 c
o

m
m

itte
e

 c
o

n
d

u
c

ts a
 

se
lf-a

sse
ssm

e
n

t o
f its 

p
e

rfo
rm

a
n

c
e

. 
 

C
O

M
P
LIA

N
T 

 

5
. 

E
v

e
ry

 th
re

e
 y

e
a

rs, th
e

 

a
sse

ssm
e

n
ts a

re
 su

p
p

o
rte

d
 b

y
 

a
n

 e
x
te

rn
a

l fa
c

ilita
to

r. 

N
O

N
-

C
O

M
P
LIA

N
T 

Id
e

n
tify

 th
e

 e
xte

rn
a

l fa
c

ilita
to

r a
n

d
 p

ro
v
id

e
 p

ro
o

f o
f u

se
 o

f a
n

 

e
xte

rn
a

l fa
c

ilita
to

r.  
 

W
ith

in
 3

 

y
e

a
rs fro

m
 

th
e

 

a
d

o
p

tio
n

 o
f 

its c
u

rre
n

t 

M
a

n
u

a
l o

n
 

C
o

rp
o

ra
te

 

G
o

v
e

rn
a

n
c

e
, th

e
 

c
o

m
p

a
n

y
 

p
la

n
s to

 

e
n

g
a

g
e

d
 

th
e

 se
rv

ic
e

s 

o
f a

n
 

e
xte

rn
a

l 

se
rv

ic
e

 

p
ro

v
id

e
r. 

R
e

c
o

m
m

e
n

d
a

tio
n

 6
.2

 
 

1
. 

B
o

a
rd

 h
a

s in
 p

la
c

e
 a

 sy
ste

m
 

th
a

t p
ro

v
id

e
s, a

t th
e

 m
in

im
u

m
, 

c
rite

ria
 a

n
d

 p
ro

c
e

ss to
 

d
e

te
rm

in
e

 th
e

 p
e

rfo
rm

a
n

c
e

 o
f 

th
e

 B
o

a
rd

, in
d

iv
id

u
a

l d
ire

c
to

rs 

a
n

d
 c

o
m

m
itte

e
s. 

  

N
O

N
-

C
O

M
P
LIA

N
T 

P
ro

v
id

e
 in

fo
rm

a
tio

n
 o

r lin
k
/re

fe
re

n
c

e
 to

 a
 d

o
c

u
m

e
n

t c
o

n
ta

in
in

g
 

in
fo

rm
a

tio
n

 o
n

 th
e

 sy
ste

m
 o

f th
e

 c
o

m
p

a
n

y
 to

 e
v
a

lu
a

te
 th

e
 

p
e

rfo
rm

a
n

c
e

 o
f th

e
 b

o
a

rd
, in

d
iv

id
u

a
l d

ire
c

to
rs a

n
d

 c
o

m
m

itte
e

s, 

in
c

lu
d

in
g

 a
 fe

e
d

b
a

c
k
 m

e
c

h
a

n
ism

 fro
m

 sh
a

re
h

o
ld

e
rs  

  

Th
is sy

ste
m

 is 

c
u

rre
n

tly
 

b
e

in
g

 

d
e

v
e

lo
p

e
d

 

b
y
 th

e
 

B
o

a
rd

. 

2
. 

Th
e

 sy
ste

m
 a

llo
w

s fo
r a

 

fe
e

d
b

a
c

k
 m

e
c

h
a

n
ism

 fro
m

 th
e

 

sh
a

re
h

o
ld

e
rs. 

N
O

N
-

C
O

M
P
LIA

N
T 

 

 
 

P
rin

c
ip

le
 7

: M
e

m
b

e
rs o

f th
e

 B
o

a
rd

 a
re

 d
u

ty
-b

o
u

n
d

 to
 a

p
p

ly
 h

ig
h

 e
th

ic
a

l sta
n

d
a

rd
s, ta

k
in

g
 in

to
 a

c
c

o
u

n
t th

e
 in

te
re

sts o
f a

ll sta
k
e

h
o

ld
e

rs. 
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P
age 2

9
 o

f 6
0 

R
e

c
o

m
m

e
n

d
a

tio
n

 7
.1

 
 

1
. 

B
o

a
rd

 a
d

o
p

ts a
 C

o
d

e
 o

f 

B
u

sin
e

ss C
o

n
d

u
c

t a
n

d
 E

th
ic

s, 

w
h

ic
h

 p
ro

v
id

e
 sta

n
d

a
rd

s fo
r 

p
ro

fe
ssio

n
a

l a
n

d
 e

th
ic

a
l 

b
e

h
a

v
io

r, a
s w

e
ll a

s a
rtic

u
la

te
 

a
c

c
e

p
ta

b
le

 a
n

d
 u

n
a

c
c

e
p

ta
b

le
 

c
o

n
d

u
c

t a
n

d
 p

ra
c

tic
e

s in
 

in
te

rn
a

l a
n

d
 e

xte
rn

a
l d

e
a

lin
g

s o
f 

th
e

 c
o

m
p

a
n

y
.  

N
O

N
-

C
O

M
P
LIA

N
T 

P
ro

v
id

e
 in

fo
rm

a
tio

n
 o

n
 o

r lin
k
/re

fe
re

n
c

e
 to

 th
e

 c
o

m
p

a
n

y
’s C

o
d

e
 o

f 

B
u

sin
e

ss C
o

n
d

u
c

t a
n

d
 E

th
ic

s.  
 

Th
e

 M
a

n
u

a
l 

p
ro

v
id

e
s 

th
a

t  Th
e

 

B
o

a
rd

, a
t its 

d
isc

re
tio

n
, 

m
a

y
 a

d
o

p
t 

a
 C

o
d

e
 o

f 

B
u

sin
e

ss 

C
o

n
d

u
c

t 

a
n

d
 E

th
ic

s, 

w
h

ic
h

 

w
o

u
ld

 

p
ro

v
id

e
 

sta
n

d
a

rd
s 

fo
r 

p
ro

fe
ssio

n
a

l 

a
n

d
 e

th
ic

a
l 

b
e

h
a

v
io

r, a
s 

w
e

ll a
s 

a
rtic

u
la

te
 

a
c

c
e

p
ta

b
le

 

a
n

d
 

u
n

a
c

c
e

p
ta

b
le

 c
o

n
d

u
c

t 

a
n

d
 

p
ra

c
tic

e
s in

 

in
te

rn
a

l a
n

d
 

e
xte

rn
a

l 

d
e

a
lin

g
s. 

 Th
e

 B
o

a
rd

 

sh
a

ll 

c
o

n
sid

e
r th

e
 

a
d

o
p

tio
n

 o
f 

th
e

 C
o

d
e

 o
f 
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P
age 3

0
 o

f 6
0 

B
u

sin
e

ss 

C
o

n
d

u
c

t 

a
n

d
 E

th
ic

s in
 

fu
tu

re
 

m
e

e
tin

g
s. 

2
. 

Th
e

 C
o

d
e

 is p
ro

p
e

rly
 

d
isse

m
in

a
te

d
 to

 th
e

 B
o

a
rd

, 

se
n

io
r m

a
n

a
g

e
m

e
n

t a
n

d
 

e
m

p
lo

y
e

e
s. 

N
O

N
-

C
O

M
P
LIA

N
T 

P
ro

v
id

e
 in

fo
rm

a
tio

n
 o

n
 o

r d
isc

u
ss h

o
w

 th
e

 c
o

m
p

a
n

y
 d

isse
m

in
a

te
d

 

th
e

 C
o

d
e

 to
 its B

o
a

rd
 se

n
io

r m
a

n
a

g
e

m
e

n
t a

n
d

 e
m

p
lo

y
e

e
s. 

  

Th
e

 B
o

a
rd

 

h
a

s n
o

t y
e

t 

a
d

o
p

te
d

 a
 

C
o

d
e

 a
t th

is 

tim
e

. 
3

. 
Th

e
 C

o
d

e
 is d

isc
lo

se
d

 a
n

d
 

m
a

d
e

 a
v
a

ila
b

le
 to

 th
e

 p
u

b
lic

 

th
ro

u
g

h
 th

e
 c

o
m

p
a

n
y
 w

e
b

site
. 

N
O

N
-

C
O

M
P
LIA

N
T 

P
ro

v
id

e
 a

 lin
k
 to

 th
e

 c
o

m
p

a
n

y
’s w

e
b

site
 w

h
e

re
 th

e
 C

o
d

e
 o

f B
u

sin
e

ss 

C
o

n
d

u
c

t a
n

d
 E

th
ic

s is p
o

ste
d

/ d
isc

lo
se

d
.  

 

Th
e

 B
o

a
rd

 

h
a

s n
o

t y
e

t 

a
d

o
p

te
d

 a
 

C
o

d
e

 a
t th

is 

tim
e

. 
S
u

p
p

le
m

e
n

t to
 R

e
c

o
m

m
e

n
d

a
tio

n
 7

.1
 

1
. 

C
o

m
p

a
n

y
 h

a
s c

le
a

r a
n

d
 

strin
g

e
n

t p
o

lic
ie

s a
n

d
 

p
ro

c
e

d
u

re
s o

n
 c

u
rb

in
g

 a
n

d
 

p
e

n
a

lizin
g

 c
o

m
p

a
n

y
 

in
v
o

lv
e

m
e

n
t in

 o
ffe

rin
g

, p
a

y
in

g
 

a
n

d
 re

c
e

iv
in

g
 b

rib
e

s.  

C
O

M
P
LIA

N
T 

P
ro

v
id

e
 in

fo
rm

a
tio

n
 o

n
 o

r lin
k
/re

fe
re

n
c

e
 to

 a
 d

o
c

u
m

e
n

t c
o

n
ta

in
in

g
 

in
fo

rm
a

tio
n

 o
n

 th
e

 c
o

m
p

a
n

y
’s p

o
lic

y
 a

n
d

 p
ro

c
e

d
u

re
 o

n
 c

u
rb

in
g

 a
n

d
 

p
e

n
a

lizin
g

 b
rib

e
ry

  

 

•
 

M
a

k
a

ti F
in

a
n

c
e

 C
o

rp
o

ra
tio

n
 C

o
d

e
 o

f C
o

n
d

u
c

t 
 

 

R
e

c
o

m
m

e
n

d
a

tio
n

 7
.2

  
 

 
 

 

1
. 

B
o

a
rd

 e
n

su
re

s th
e

 p
ro

p
e

r a
n

d
 

e
ffic

ie
n

t im
p

le
m

e
n

ta
tio

n
 a

n
d

 

m
o

n
ito

rin
g

 o
f c

o
m

p
lia

n
c

e
 w

ith
 

th
e

 C
o

d
e

 o
f B

u
sin

e
ss C

o
n

d
u

c
t 

a
n

d
 E

th
ic

s.  

N
O

N
-

C
O

M
P
LIA

N
T 

P
ro

v
id

e
 p

ro
o

f o
f im

p
le

m
e

n
ta

tio
n

 a
n

d
 m

o
n

ito
rin

g
 o

f c
o

m
p

lia
n

c
e

 w
ith

 

th
e

 C
o

d
e

 o
f B

u
sin

e
ss C

o
n

d
u

c
t a

n
d

 E
th

ic
s a

n
d

 in
te

rn
a

l p
o

lic
ie

s.  

  In
d

ic
a

te
 w

h
o

 a
re

 re
q

u
ire

d
 to

 c
o

m
p

ly
 w

ith
 th

e
 C

o
d

e
 o

f B
u

sin
e

ss 

C
o

n
d

u
c

t a
n

d
 E

th
ic

s a
n

d
 a

n
y
 fin

d
in

g
s o

n
 n

o
n

-c
o

m
p

lia
n

c
e

.   
 

Th
e

 B
o

a
rd

 

h
a

s n
o

t y
e

t 

a
d

o
p

te
d

 a
 

C
o

d
e

 a
t th

is 

tim
e

. 
2

. 
B

o
a

rd
 e

n
su

re
s th

e
 p

ro
p

e
r a

n
d

 

e
ffic

ie
n

t im
p

le
m

e
n

ta
tio

n
 a

n
d

 

m
o

n
ito

rin
g

 o
f c

o
m

p
lia

n
c

e
 w

ith
 

c
o

m
p

a
n

y
 in

te
rn

a
l p

o
lic

ie
s. 

N
O

N
-

C
O

M
P
LIA

N
T 

Th
e

 B
o

a
rd

 

h
a

s n
o

t y
e

t 

a
d

o
p

te
d

 a
 

C
o

d
e

 a
t th

is 

tim
e

. 
D

isc
lo

su
re

 a
n

d
 Tra

n
sp

a
re

n
c

y
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P
age 3

1
 o

f 6
0 

P
rin

c
ip

le
 8

: Th
e

 c
o

m
p

a
n

y
 sh

o
u

ld
 e

sta
b

lish
 c

o
rp

o
ra

te
 d

isc
lo

su
re

 p
o

lic
ie

s a
n

d
 p

ro
c

e
d

u
re

s th
a

t a
re

 p
ra

c
tic

a
l a

n
d

 in
 a

c
c

o
rd

a
n

c
e

 w
ith

 b
e

st 

p
ra

c
tic

e
s a

n
d

 re
g

u
la

to
ry

 e
xp

e
c

ta
tio
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c
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 m
ix

 o
f th

e
 sa

m
e

.  
 

C
O

M
P
LIA

N
T 

D
isc

lo
se

 o
r p

ro
v
id

e
 lin

k
/re

fe
re

n
c

e
 to

 th
e

 c
o

m
p

a
n

y
 p

o
lic

y
 a

n
d

 

p
ra

c
tic

e
 fo

r d
e

te
rm

in
in

g
 e

xe
c

u
tiv

e
 re

m
u

n
e

ra
tio

n
 

 

•
 

S
E
C

 FO
R

M
 M

a
n

u
a

l o
n

 C
o

rp
o

ra
te

 G
o

v
e

rn
a

n
c

e
 (M

C
G

) 

A
m

e
n

d
e

d
 

A
d

o
p

te
d

 b
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 d
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 d

isc
lo

se
s its p

o
lic

ie
s 

g
o

v
e

rn
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c
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 d

ire
c

to
r w

ith
 c
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r m
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 c
e

rta
in

 c
a

se
s, 

to
 sim

p
ly

 d
e

sc
rib

e
 th

e
 tra

n
sa

c
tio

n
. 

 

2
. 

C
o

m
p

a
n

y
 d
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c
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 c
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 p
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 d
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r c
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c
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ra
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c
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f d
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 p
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 c
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isitio
n

 o
r 

d
isp

o
sa

l o
f sig

n
ific

a
n

t a
sse

ts, 

w
h

ic
h

 c
o

u
ld

 a
d

v
e

rse
ly

 a
ffe

c
t 

th
e

 v
ia

b
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p
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r d
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P
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 p
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 D
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 p
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b
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e
 

B
o

a
rd

 w
h

ic
h

 

h
a

s e
n

o
u

g
h

 

n
u

m
b

e
rs o

f 

In
d

e
p

e
n

d
e

n

t D
ire

c
to

rs, 

a
n

d
 w

ith
 th
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c
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ra
m

s 

a
n
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 c
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ra
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b
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 c
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 c
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 m
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 c
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 c

o
m

p
a

n
y
 m

a
n

a
g

e
s th

e
 k

e
y
 risk

s 

 

In
d

ic
a

te
 fre

q
u

e
n

c
y
 o

f re
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 C
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n
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p
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c
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n
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p
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h
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 c
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a
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 C
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 c
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R
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t c
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c
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d
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y
o

n
d

 A
S
M

. 

  A
 m

e
c

h
a

n
ism

 fo
r e

m
p

lo
y
e

e
 p

a
rtic

ip
a

tio
n

 sh
a

ll b
e

 d
e

v
e

lo
p

e
d

 to
 

c
re

a
te

 a
 sy

m
b

io
tic

 e
n

v
iro

n
m

e
n

t, re
a

lize
 th

e
 c

o
m

p
a

n
y
’s g

o
a

ls a
n

d
 

p
a

rtic
ip

a
te

 in
 its c

o
rp

o
ra

te
 g

o
v

e
rn

a
n

c
e

 p
ro

c
e

ss. Th
e

 B
o

a
rd

 sh
o

u
ld

 

e
sta

b
lish

 p
o

lic
ie

s, p
ro

g
ra

m
s a

n
d

 p
ro

c
e

d
u

re
s th

a
t e

n
c

o
u

ra
g

e
 

e
m

p
lo

y
e

e
s to

 a
c

tiv
e

ly
 p

a
rtic

ip
a

te
 in

 th
e

 re
a

liza
tio

n
 o

f th
e

 c
o

m
p

a
n

y
’s 

g
o

a
ls a

n
d

 in
 its g

o
v
e

rn
a

n
c

e
.  

(p
. 2

3
, 1

2
, M

a
n

u
a

l) 

 It is th
e

 c
o

m
p

a
n

y
’s p

o
lic

y
 to

 b
e

 o
p

e
n

 to
 a

n
y
 sh

a
re

h
o

ld
e

r c
o

n
c

e
rn

 

e
v

e
n

 if th
e

 sa
m

e
 is c

o
m

m
u

n
ic

a
te

d
 o

u
tsid

e
 o

f th
e

 fo
rm

a
l 

sh
a

re
h

o
ld

e
rs’ m

e
e

tin
g

s. 
 

 

2
. 

C
o

m
p

a
n

y
 p

ra
c

tic
e

s se
c

u
re

 

e
le

c
tro

n
ic

 v
o

tin
g

 in
 a

b
se

n
tia

 a
t 

th
e

 A
n

n
u

a
l S

h
a

re
h

o
ld

e
rs’ 

M
e

e
tin

g
. 

N
O

N
-

C
O

M
P
LIA

N
T 

D
isc

lo
se

 th
e

 p
ro

c
e

ss a
n

d
 p

ro
c

e
d

u
re

 fo
r se

c
u

re
 e

le
c

tro
n

ic
 v

o
tin

g
 in

 

a
b

se
n

tia
, if a

n
y
. 

Th
e

re
 is n

o
 

p
ra

c
tic

a
l 

sy
ste

m
 o

r 

te
c

h
n

o
lo

g
y
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P
age 5

5
 o

f 6
0 

 
a

v
a

ila
b

le
 fo

r 

th
is so

le
 

p
u

rp
o

se
. 

D
u

tie
s to

 S
ta

k
e

h
o

ld
e

rs 
P
rin

c
ip

le
 1

4
: Th

e
 rig

h
ts o

f sta
k
e

h
o

ld
e

rs e
sta

b
lish

e
d

 b
y
 la

w
, b

y
 c

o
n

tra
c

tu
a

l re
la

tio
n

s a
n

d
 th

ro
u

g
h

 v
o

lu
n

ta
ry

 c
o

m
m

itm
e

n
ts m

u
st b

e
 

re
sp

e
c

te
d

. W
h

e
re

 sta
k
e

h
o

ld
e

rs’ rig
h

ts a
n

d
/o

r in
te

re
sts a

re
 a

t sta
k
e

, sta
k
e

h
o

ld
e

rs sh
o

u
ld

 h
a

v
e

 th
e

 o
p

p
o

rtu
n

ity
 to

 o
b

ta
in

 p
ro

m
p

t e
ffe

c
tiv

e
 

re
d

re
ss fo

r th
e

 v
io

la
tio

n
 o

f th
e

ir rig
h

ts. 
R

e
c

o
m

m
e

n
d

a
tio

n
 1

4
.1

  
 

1
. 

B
o

a
rd

 id
e

n
tifie

s th
e

 c
o

m
p

a
n

y
’s 

v
a

rio
u

s sta
k
e

h
o

ld
e

rs a
n

d
 

p
ro

m
o

te
s c

o
o

p
e

ra
tio

n
 b

e
tw

e
e

n
 

th
e

m
 a

n
d

 th
e

 c
o

m
p

a
n

y
 in

 

c
re

a
tin

g
 w

e
a

lth
, g

ro
w

th
 a

n
d

 

su
sta

in
a

b
ility

. 

C
O

M
P
LIA

N
T 

Id
e

n
tify

 th
e

 c
o

m
p

a
n

y
’s sh

a
re

h
o

ld
e

r a
n

d
 p

ro
v
id

e
 in

fo
rm

a
tio

n
 o

r 

re
fe

re
n

c
e

 to
 a

 d
o

c
u

m
e

n
t c

o
n

ta
in

in
g

 in
fo

rm
a

tio
n

 o
n

 th
e

 c
o

m
p

a
n

y
’s 

p
o

lic
ie

s a
n

d
 p

ro
g

ra
m

s fo
r its sta

k
e

h
o

ld
e

rs. 

 

•
 

Th
e

 c
o

m
p

a
n

y
 h

a
s id

e
n

tifie
d

 its sta
k
e

h
o

ld
e

rs, in
c

lu
d

in
g

 
c

u
sto

m
e

rs, e
m

p
lo

y
e

e
s, su

p
p

lie
rs, sh

a
re

h
o

ld
e

rs, in
v

e
sto

rs, 

c
re

d
ito

rs, th
e

 c
o

m
m

u
n

ity
 th

e
 c

o
m

p
a

n
y
 o

p
e

ra
te

s in
, so

c
ie

ty
, 

th
e

 g
o

v
e

rn
m

e
n

t, re
g

u
la

to
rs, c

o
m

p
e

tito
rs, e

x
te

rn
a

l a
u

d
ito

rs, 

a
n

d
 th

o
se

 sim
ila

rly
 situ

a
te

d
 

•
 

In
 fo

rm
u

la
tin

g
 th

e
 c

o
m

p
a

n
y
’s stra

te
g

ic
 a

n
d

 o
p

e
ra

tio
n

a
l 

d
e

c
isio

n
s a

ffe
c

tin
g

 its w
e

a
lth

, g
ro

w
th

 a
n

d
 su

sta
in

a
b

ility
, d

u
e

 

c
o

n
sid

e
ra

tio
n

 is g
iv

e
n

 to
 th

o
se

 w
h

o
 h

a
v
e

 a
n

 in
te

re
st in

 th
e

 

c
o

m
p

a
n

y
 a

n
d

 a
re

 d
ire

c
tly

 a
ffe

c
te

d
 b

y
 its o

p
e

ra
tio

n
s.  

(p
.2

1
, 1

0
.1

.7
, M

a
n

u
a

l) 

 

R
e

c
o

m
m

e
n

d
a

tio
n

 1
4
.2

  
 

1
. 

B
o

a
rd

 e
sta

b
lish

e
s c

le
a

r p
o

lic
ie

s 

a
n

d
 p

ro
g

ra
m

s to
 p

ro
v
id

e
 a

 

m
e

c
h

a
n

ism
 o

n
 th

e
 fa

ir 

tre
a

tm
e

n
t a

n
d

 p
ro

te
c

tio
n

 o
f 

sta
k
e

h
o

ld
e

rs. 
 

C
O

M
P
LIA

N
T 

Id
e

n
tify

 p
o

lic
ie

s a
n

d
 p

ro
g

ra
m

s fo
r th

e
 p

ro
te

c
tio

n
 a

n
d

 fa
ir tre

a
tm

e
n

t 

o
f c

o
m

p
a

n
y
’s sta

k
e

h
o

ld
e

rs  

 

•
 

U
n

d
e

r P
a

r. 1
0

.1
.1

7
 o

f th
e

 M
a

n
u

a
l, in

 fo
rm

u
la

tin
g

 th
e

 

c
o

m
p

a
n

y
’s stra

te
g

ic
 a

n
d

 o
p

e
ra

tio
n

a
l d

e
c

isio
n

s a
ffe

c
tin

g
 its 

w
e

a
lth

, g
ro

w
th

 a
n

d
 su

sta
in

a
b

ility
, d

u
e

 c
o

n
sid

e
ra

tio
n

 is g
iv

e
n

 

to
 th

o
se

 w
h

o
 h

a
v

e
 a

n
 in

te
re

st in
 th

e
 c

o
m

p
a

n
y
 a

n
d

 a
re

 

d
ire

c
tly

 a
ffe

c
te

d
 b

y
 its o

p
e

ra
tio

n
s, p

a
rtic

u
la

rly
 its sta

k
e

h
o

ld
e

rs. 

 

R
e

c
o

m
m

e
n

d
a

tio
n

 1
4
.3

 
 

1
. 

B
o

a
rd

 a
d

o
p

ts a
 tra

n
sp

a
re

n
t 

fra
m

e
w

o
rk

 a
n

d
 p

ro
c

e
ss th

a
t 

a
llo

w
 sta

k
e

h
o

ld
e

rs to
 

C
O

M
P
LIA

N
T 

P
ro

v
id

e
 th

e
 c

o
n

ta
c

t d
e

ta
ils (i.e

., n
a

m
e

 o
f c

o
n

ta
c

t p
e

rso
n

, d
e

d
ic

a
te

d
 

p
h

o
n

e
 n

u
m

b
e

r o
r e

-m
a

il a
d

d
re

ss, e
tc

.) w
h

ic
h

 sta
k
e

h
o

ld
e

rs c
a

n
 u

se
 

to
 v

o
ic

e
 th

e
ir c

o
n

c
e

rn
s a

n
d

/o
r c

o
m

p
la

in
ts fo

r p
o

ssib
le

 v
io

la
tio

n
 o

f 
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P
age 5

6
 o

f 6
0 

c
o

m
m

u
n

ic
a

te
 w

ith
 th

e
 

c
o

m
p

a
n

y
 a

n
d

 to
 o

b
ta

in
 re

d
re

ss 

fo
r th

e
 v

io
la

tio
n

 o
f th

e
ir rig

h
ts. 

th
e

ir rig
h

ts. 

 P
ro

v
id

e
 in

fo
rm

a
tio

n
 o

n
 w

h
istle

 b
lo

w
in

g
 p

o
lic

y
, p

ra
c

tic
e

s a
n

d
 

p
ro

c
e

d
u

re
s fo

r sta
k
e

h
o

ld
e

rs  

  

•
 

U
n

d
e

r P
a

r. 1
2

.3
 it is th

e
 p

o
lic

y
 o

f th
e

 c
o

m
p

a
n

y
 Th

e
 B

o
a

rd
 sh

a
ll 

e
sta

b
lish

 a
 su

ita
b

le
 fra

m
e

w
o

rk
 fo

r w
h

istle
 b

lo
w

in
g

 th
a

t a
llo

w
s 

e
m

p
lo

y
e

e
s 

to
 

fre
e

ly
 

c
o

m
m

u
n

ic
a

te
 

th
e

ir 
c

o
n

c
e

rn
s 

a
b

o
u

t 

ille
g

a
l o

r u
n

e
th

ic
a

l p
ra

c
tic

e
s, w

ith
o

u
t fe

a
r o

f re
ta

lia
tio

n
 a

n
d

 to
 

h
a

v
e

 
a

 
d

ire
c

t 
a

c
c

e
ss 

to
 

a
n

 
in

d
e

p
e

n
d

e
n

t 
m

e
m

b
e

r 
o

f 
th

e
 

B
o

a
rd

 o
r a

 u
n

it c
re

a
te

d
 to

 h
a

n
d

le
 w

h
istle

 b
lo

w
in

g
 c

o
n

c
e

rn
s. 

Th
e

 
B

o
a

rd
 

sh
o

u
ld

 
b

e
 

c
o

n
sc

ie
n

tio
u

s 
in

 
e

sta
b

lish
in

g
 

th
e

 

fra
m

e
w

o
rk

, 
a

s 
w

e
ll 

a
s 

in
 

su
p

e
rv

isin
g

 
a

n
d

 
e

n
su

rin
g

 
its 

e
n

fo
rc

e
m

e
n

t. (p
. 1

2
, 1

2
.3

, M
a

n
u

a
l 

 

S
u

p
p

le
m

e
n

t to
 R

e
c

o
m

m
e

n
d

a
tio

n
 1

4
.3

  
1

. 
C

o
m

p
a

n
y
 e

sta
b

lish
e

s a
n

 

a
lte

rn
a

tiv
e

 d
isp

u
te

 re
so

lu
tio

n
 

sy
ste

m
 so

 th
a

t c
o

n
flic

ts a
n

d
 

d
iffe

re
n

c
e

s w
ith

 k
e

y
 

sta
k
e

h
o

ld
e

rs is se
ttle

d
 in

 a
 fa

ir 

a
n

d
 e

xp
e

d
itio

u
s m

a
n

n
e

r. 

  

C
O

M
P
LIA

N
T 

P
ro

v
id

e
 in

fo
rm

a
tio

n
 o

n
 th

e
 a

lte
rn

a
tiv

e
 d

isp
u

te
 re

so
lu

tio
n

 sy
ste

m
 

e
sta

b
lish

e
d

 b
y
 th

e
 c

o
m

p
a

n
y
.   

 

•
 

U
n

d
e

r P
a

r. 1
0

.1
.6

 o
f th

e
 M

a
n

u
a

l, th
e

 B
o

a
rd

 p
ro

v
id

e
s th

e
 

sh
a

re
h

o
ld

e
rs a

n
 o

p
tio

n
 to

 a
v

a
il o

f a
n

 a
lte

rn
a

tiv
e

 d
isp

u
te

 

m
e

c
h

a
n

ism
, to

 b
e

 d
e

te
rm

in
e

d
 b

y
 th

e
 B

o
a

rd
 o

n
 a

 c
a

se
-to

-

c
a

se
 b

a
sis. 

 

A
d

d
itio

n
a

l R
e

c
o

m
m

e
n

d
a

tio
n

s to
 P

rin
c

ip
le

 1
4
  

1
. 

C
o

m
p

a
n

y
 d

o
e

s n
o

t se
e

k
 a

n
y
 

e
xe

m
p

tio
n

 fro
m

 th
e

 a
p

p
lic

a
tio

n
 

o
f a

 la
w

, ru
le

 o
r re

g
u

la
tio

n
 

e
sp

e
c

ia
lly

 w
h

e
n

 it re
fe

rs to
 a

 

c
o

rp
o

ra
te

 g
o

v
e

rn
a

n
c

e
 issu

e
. If 

a
n

 e
x
e

m
p

tio
n

 w
a

s so
u

g
h

t, th
e

 

c
o

m
p

a
n

y
 d

isc
lo

se
s th

e
 re

a
so

n
 

fo
r su

c
h

 a
c

tio
n

, a
s w

e
ll a

s 

p
re

se
n

ts th
e

 sp
e

c
ific

 ste
p

s b
e

in
g

 

C
O

M
P
LIA

N
T 

D
isc

lo
se

 a
n

y
 re

q
u

e
sts fo

r e
xe

m
p

tio
n

 b
y
 th

e
 c

o
m

p
a

n
y
 a

n
d

 th
e

 re
a

so
n

 

fo
r th

e
 re

q
u

e
st.  

 

•
 

N
o

 su
c

h
 e

x
e

m
p

tio
n

 is so
u

g
h

t. 
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P
age 5

7
 o

f 6
0 

ta
k
e

n
 to

 fin
a

lly
 c

o
m

p
ly

 w
ith

 th
e

 

a
p

p
lic

a
b

le
 la

w
, ru

le
 o

r 

re
g

u
la

tio
n

.  
 2
. 

C
o

m
p

a
n

y
 re

sp
e

c
ts in

te
lle

c
tu

a
l 

p
ro

p
e

rty
 rig

h
ts. 

 

C
O

M
P
LIA

N
T 

P
ro

v
id

e
 sp

e
c

ific
 in

sta
n

c
e

s, if a
n

y
.  

 

•
 

Th
e

 C
o

m
p

a
n

y
 re

sp
e

c
ts th

e
 la

w
 a

n
d

 rig
h

ts o
f a

ll sta
k

e
h

o
ld

e
rs 

 

 

 
 

P
rin

c
ip

le
 1

5
: A

 m
e

c
h

a
n

ism
 fo

r e
m

p
lo

y
e

e
 p

a
rtic

ip
a

tio
n

 sh
o

u
ld

 b
e

 d
e

v
e

lo
p

e
d

 to
 c

re
a

te
 a

 sy
m

b
io

tic
 e

n
v
iro

n
m

e
n

t, re
a

lize
 th

e
 c

o
m

p
a

n
y
’s 

g
o

a
ls a

n
d

 p
a

rtic
ip

a
te

 in
 its c

o
rp

o
ra

te
 g

o
v
e

rn
a

n
c

e
 p

ro
c

e
sse

s. 
R

e
c

o
m

m
e

n
d

a
tio

n
 1

5
.1

 
1

. 
B

o
a

rd
 e

sta
b

lish
e

s p
o

lic
ie

s, 

p
ro

g
ra

m
s a

n
d

 p
ro

c
e

d
u

re
s th

a
t 

e
n

c
o

u
ra

g
e

 e
m

p
lo

y
e

e
s to

 

a
c

tiv
e

ly
 p

a
rtic

ip
a

te
 in

 th
e

 

re
a

liza
tio

n
 o

f th
e

 c
o

m
p

a
n

y
’s 

g
o

a
ls a

n
d

 in
 its g

o
v
e

rn
a

n
c

e
. 

C
O

M
P
LIA

N
T 

P
ro

v
id

e
 in

fo
rm

a
tio

n
 o

n
 o

r lin
k
/re

fe
re

n
c

e
 to

 c
o

m
p

a
n

y
 p

o
lic

ie
s, 

p
ro

g
ra

m
s a

n
d

 p
ro

c
e

d
u

re
s th

a
t e

n
c

o
u

ra
g

e
 e

m
p

lo
y
e

e
 p

a
rtic

ip
a

tio
n

. 

 

•
 

C
o

m
p

a
n

y
 W

e
b

site
 

h
ttp

s://w
w

w
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u
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p
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m
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t to
 R

e
c
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m

m
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n
d
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5
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1

. 
C

o
m

p
a

n
y
 h

a
s a

 

re
w

a
rd

/c
o

m
p

e
n

sa
tio

n
 p

o
lic

y
 

th
a

t a
c

c
o

u
n

ts fo
r th

e
 

p
e

rfo
rm

a
n

c
e

 o
f th

e
 c

o
m

p
a

n
y
 

b
e

y
o

n
d

 sh
o

rt-te
rm

 fin
a

n
c

ia
l 

m
e

a
su

re
s. 

 

N
O

N
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C
O

M
P
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N
T 

D
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lo
se

 if c
o

m
p

a
n

y
 h

a
s in

 p
la

c
e

 a
 m

e
rit-b

a
se

d
 p

e
rfo

rm
a

n
c

e
 

in
c

e
n

tiv
e

 m
e

c
h

a
n

ism
 su

c
h

 a
s a

n
 e

m
p

lo
y
e

e
 sto

c
k
 o

p
tio

n
 p

la
n

 (E
S
O

P
) 

o
r a

n
y
 su

c
h

 sc
h

e
m

e
 th

a
t a

w
a

rd
s a

n
d

 in
c

e
n

tiv
ize

s e
m

p
lo

y
e

e
s, a

t th
e

 

sa
m

e
 tim

e
 a

lig
n

s th
e

ir in
te

re
sts w

ith
 th

o
se

 o
f th

e
 sh

a
re

h
o

ld
e

rs.   

 

2
. 

C
o

m
p

a
n

y
 h

a
s p

o
lic

ie
s a

n
d

 

p
ra

c
tic

e
s o

n
 h

e
a

lth
, sa

fe
ty

 a
n

d
 

w
e

lfa
re

 o
f its e

m
p

lo
y
e

e
s.  

 

C
O

M
P
LIA

N
T 

D
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lo
se

 a
n

d
 p

ro
v
id

e
 in

fo
rm

a
tio

n
 o

n
 p

o
lic

ie
s a

n
d

 p
ra

c
tic

e
s o

n
 

h
e

a
lth

, sa
fe

ty
 a

n
d

 w
e

lfa
re

 o
f e

m
p

lo
y
e

e
s. In

c
lu

d
e

 sta
tistic

s a
n

d
 d

a
ta

, 

if a
n

y
.   
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O
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C
o

m
p

a
n

y
 h

a
s p

o
lic

ie
s a

n
d

 

p
ra

c
tic

e
s o

n
 tra

in
in

g
 a

n
d

 

d
e

v
e

lo
p

m
e

n
t o

f its e
m

p
lo

y
e

e
s. 

 

C
O

M
P
LIA

N
T 

D
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lo
se

 a
n

d
 p

ro
v
id

e
 in

fo
rm

a
tio

n
 o

n
 p

o
lic

ie
s a

n
d

 p
ra

c
tic

e
s o

n
 

tra
in

in
g
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n

d
 d

e
v
e

lo
p

m
e

n
t o

f e
m

p
lo

y
e

e
s.  

In
c
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d

e
 in
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tio
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 o

n
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n
y
 tra

in
in

g
 c

o
n

d
u

c
te

d
 o

r a
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n
d

e
d
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C
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N
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U

S
TO
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R
e
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o
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n
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a
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o
a

rd
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e

 to
n

e
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n
d

 m
a

k
e

s 

a
 sta

n
d

 a
g

a
in

st c
o

rru
p

t 

p
ra

c
tic

e
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y
 a

d
o

p
tin

g
 a

n
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n
ti-

c
o

rru
p

tio
n

 p
o

lic
y
 a

n
d

 p
ro

g
ra

m
 

in
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o
d

e
 o

f C
o

n
d

u
c

t.  
 

C
O

M
P
LIA

N
T 

Id
e

n
tify

 o
r p

ro
v
id

e
 lin

k
/re

fe
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n
c

e
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 th
e

 c
o

m
p

a
n

y
’s p

o
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ie
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p
ro

g
ra

m
s a

n
d

 p
ra

c
tic

e
s o

n
 a

n
ti-c

o
rru

p
tio

n
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l o
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 C
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ra
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v
e

rn
a

n
c

e
 (M

C
G
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m
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n

d
e

d
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p
a
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2
.2

, p
.2

3
 

A
d

o
p

te
d

 b
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o
a
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f D
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o
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rd

 d
isse

m
in

a
te

s th
e

 p
o

lic
y
 

a
n

d
 p

ro
g

ra
m

 to
 e

m
p

lo
y
e

e
s 

a
c

ro
ss th

e
 o

rg
a

n
iza

tio
n

 th
ro

u
g

h
 

tra
in

in
g

s to
 e

m
b

e
d

 th
e

m
 in

 th
e

 

c
o

m
p

a
n

y
’s c

u
ltu
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C
O

M
P
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N
T 
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e

n
tify

 h
o

w
 th

e
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o
a

rd
 d

isse
m

in
a

te
d

 th
e

 p
o

lic
y
 a

n
d

 p
ro

g
ra

m
 to

 

e
m

p
lo

y
e

e
s a

c
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ss th
e

 o
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a
n

iza
tio

n
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e
c

o
m

m
e

n
d

a
tio

n
 1

5
.2

 
1

. 
C
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m

p
a

n
y
 h
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s c
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a

r a
n

d
 

strin
g

e
n

t p
o

lic
ie

s a
n

d
 

p
ro

c
e

d
u

re
s o

n
 c

u
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in
g

 a
n

d
 

p
e

n
a

lizin
g

 e
m

p
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y
e

e
 

in
v
o

lv
e

m
e

n
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 o
ffe

rin
g

, p
a

y
in

g
 

a
n

d
 re

c
e

iv
in

g
 b

rib
e
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r p
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id
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e
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 th
e

 c
o

m
p
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n

y
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lic

y
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n
d

 

p
ro

c
e

d
u

re
s o

n
 p

e
n

a
lizin

g
 e

m
p

lo
y
e

e
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o
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e

d
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 c
o

rru
p

t p
ra

c
tic

e
s.  
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N

C
E
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O
R

P
O

R
A
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 C
O

D
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U

C
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lu
d
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n
y
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d
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n
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 c
o

m
p

a
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y
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o
lic
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1
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B
o

a
rd

 e
sta

b
lish

e
s a

 su
ita

b
le

 

fra
m

e
w

o
rk

 fo
r w

h
istle

b
lo

w
in

g
 

th
a

t a
llo

w
s e

m
p

lo
y
e

e
s to

 fre
e

ly
 

c
o

m
m

u
n

ic
a

te
 th

e
ir c

o
n

c
e

rn
s 

a
b

o
u

t ille
g

a
l o

r u
n

e
th

ic
a

l 

p
ra

c
tic

e
s, w

ith
o

u
t fe

a
r o

f 

re
ta

lia
tio

n
  

C
O

M
P
LIA

N
T 

D
isc

lo
se

 o
r p

ro
v
id

e
 lin

k
/re

fe
re

n
c

e
 to

 th
e

 c
o

m
p

a
n

y
 w

h
istle
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lo

w
in

g
 

p
o
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y
 a

n
d
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ro

c
e

d
u
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r e
m

p
lo

y
e

e
s.  

 In
d
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a

te
 if th

e
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m
e

w
o

rk
 in

c
lu

d
e

s p
ro

c
e

d
u

re
s to

 p
ro

te
c

t th
e

 

e
m

p
lo

y
e

e
s fro

m
 re

ta
lia

tio
n
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 P
ro

v
id

e
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o
n
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c

t d
e

ta
ils to
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p
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n
y
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g
a

l o
r u

n
e
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a
l b

e
h

a
v
io
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b
lish
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b
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m

e
w
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h
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b
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w
in

g
 

th
a

t a
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w
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m
p
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y
e

e
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a

v
e

 

d
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c
t a

c
c

e
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d

e
p

e
n

d
e

n
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e
m

b
e

r o
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o

a
rd
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n

it c
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a
te
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h
a

n
d
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h
istle

b
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w
in
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c
o

n
c

e
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h
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B
o

a
rd

 su
p

e
rv
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n
d
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n
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s 

th
e
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n
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e
m

e
n

t o
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w
h
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b

lo
w
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g
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m

e
w

o
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P
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n
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o
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e

 b
o
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p
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d
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n

d
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n
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e
n
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e
m

e
n

t o
f th

e
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h
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b
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w
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m
e

w
o
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c
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d
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g
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n
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c
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e

n
t o

f w
h

istle
b

lo
w

in
g
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P
rin

c
ip

le
 1

6
: Th

e
 c

o
m

p
a

n
y
 sh

o
u

ld
 b

e
 so

c
ia

lly
 re

sp
o

n
sib

le
 in

 a
ll its d

e
a

lin
g

s w
ith

 th
e

 c
o

m
m

u
n

itie
s w

h
e

re
 it o

p
e

ra
te

s. It sh
o

u
ld

 e
n

su
re

 th
a
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in
te

ra
c

tio
n

s se
rv

e
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n
v

iro
n

m
e

n
t a

n
d

 sta
k
e

h
o

ld
e

rs in
 a

 p
o

sitiv
e

 a
n

d
 p

ro
g

re
ssiv

e
 m

a
n

n
e

r th
a

t is fu
lly
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p

p
o

rtiv
e
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o
m

p
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h
e

n
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e
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n
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b
a
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n

c
e

d
 d

e
v
e
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p

m
e

n
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s a

n
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c
e
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n
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in
te
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e

p
e

n
d

e
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e

 b
e
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e
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b
u
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n

d
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c
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n
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p
ro

m
o
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 m
u
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a
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 b

e
n

e
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ia
l 

re
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tio
n

sh
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 th
a

t a
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w
s th

e
 

c
o

m
p

a
n

y
 to

 g
ro

w
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u
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e
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w
h
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 c

o
n
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u

tin
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c
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 d
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c
u

m
e

n
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o
n
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a
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e

 c
o

m
p

a
n

y
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o
m

m
u

n
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v
o
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e

m
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n
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n
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e
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v
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n
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n
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 p
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g
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m
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n
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1
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C

o
m

p
a

n
y
 e

n
su

re
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a
t its v

a
lu

e
 

c
h

a
in

 is e
n

v
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n
m

e
n
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n

d
ly

 

o
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o
n
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n

t w
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m
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g
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a

b
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e

v
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m
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n
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N
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Id
e

n
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r p

ro
v
id

e
 lin

k
/re

fe
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n
c
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 p
o
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ie
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ro

g
ra

m
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n
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 p
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c
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e
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 e

n
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 th

a
t its v

a
lu

e
 c

h
a

in
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n
v
iro

n
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e
n

ta
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n

d
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 o
r is 

c
o

n
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n
t w
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m

o
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g
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a
b
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 d

e
v
e
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p

m
e

n
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2
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o

m
p

a
n

y
 e

xe
rts e

ffo
rt to

 

in
te

ra
c

t p
o

sitiv
e

ly
 w

ith
 th

e
 

c
o

m
m

u
n

itie
s in

 w
h

ic
h

 it 

o
p

e
ra

te
s 

C
O

M
P
LIA

N
T 

Id
e

n
tify

 o
r p

ro
v
id

e
 lin

k
/re

fe
re

n
c

e
 to

 p
o

lic
ie

s, p
ro

g
ra

m
s a

n
d

 p
ra

c
tic

e
s 

to
 in

te
ra

c
t p

o
sitiv

e
ly

 w
ith

 th
e

 c
o

m
m

u
n

itie
s in

 w
h

ic
h

 it o
p

e
ra

te
s. 

 

 

 




