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1. Purpose and Scope 

AuMEGA Metals Limited (ACN 612 912 393), an Australian-incorporated junior minerals exploration 

company listed on the ASX and TSXV, and its Canadian operating subsidiary, Cape Ray Mining (which 

employs the Company's Newfoundland and Labrador workforce), together with their related bodies corporate 

(collectively, “AuMEGA” or the “Company”), is committed to conducting its business with integrity and 

accountability, and in compliance with all applicable anti-bribery and corruption laws. The Company has a 

zero-tolerance approach to bribery and corruption in any form, whether direct or indirect, in the public or 

private sector, and wherever the Company conducts its activities. 

This Policy sets out the Company's framework for preventing, detecting, and responding to bribery and 

corruption. Its objectives are to: 
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• ensure the Company and all Covered Persons comply with all applicable Anti-Bribery and Corruption 

Laws; 

• establish clear standards of conduct and controls to prevent bribery and corruption from occurring; 

• provide a framework for identifying, assessing, and managing bribery and corruption risks, 

particularly in connection with the Company's exploration activities, government interactions, and 

third-party relationships; 

• provide guidance on gifts, hospitality, facilitation payments, political and charitable contributions, and 

other high-risk transactions; 

• ensure that bribery and corruption concerns are reported and investigated promptly and effectively; 

and 

• support the Company's broader governance framework, including its Code of Conduct, Whistleblower 

Policy and Risk Management Policy. 

This Policy applies to: 

• all Directors, Officers, employees and contractors of the Company and its related bodies corporate, 

wherever located (collectively, Covered Persons); and 

• all business partners, agents, consultants and other third parties acting on behalf of or in connection 

with the Company, to the extent that the Company has the ability to impose this Policy on them 

through contractual or other arrangements. 

The Company and its Covered Persons are accordingly subject to anti-bribery and corruption laws in multiple 

jurisdictions, principally Australia and Canada, as described in Section 2. Where the obligations differ, the 

more stringent standard will apply. 

2. Legislative Framework 

2.1 Australia 

The primary anti-bribery and corruption laws applicable to the Company under Australian law include: 

• Division 141 of the Criminal Code Act 1995 (Cth) — prohibits the bribery of foreign public officials by 

Australian companies and individuals, regardless of where the conduct occurs; 

• applicable Australian state and territory anti-corruption legislation and common law bribery offences; 

and, 

• the Criminal Code Act 1995 (Cth) also contains offences relating to bribery of Commonwealth public 

officials and corruption in relation to legal matters. 



 Anti-Bribery and Corruption Policy 

 

 

Version 2.0 | ASX: AAM | TSXV: AUM Page 3 of 20 

Penalties under Australian law for foreign bribery include substantial criminal penalties (including 

imprisonment and significant fines) for both individuals and corporations. 

2.2 Canada 

The Corruption of Foreign Public Officials Act (Canada) (CFPOA) prohibits Canadian companies and 

individuals, and companies with a real and substantial connection to Canada (which includes AuMEGA 

through its TSXV listing and its Cape Ray Mining subsidiary), from directly or indirectly bribing a foreign 

public official for the purpose of obtaining or retaining a business advantage. The CFPOA also prohibits 

maintaining accounts outside Canada for the purpose of facilitating a bribe. Penalties include substantial 

criminal penalties for individuals and corporations. 

2.3 United States 

The Foreign Corrupt Practices Act 1977 (US) (FCPA) may apply to the Company where its securities are 

registered in the United States or where it has a sufficient nexus to the United States (for example, through the 

use of US financial institutions or the involvement of US persons). The FCPA prohibits the payment of bribes 

to foreign government officials to obtain or retain business and imposes books-and-records and internal 

controls obligations on issuers of US securities. The Company monitors its exposure to the FCPA and will 

obtain legal advice if a potential FCPA nexus arises. 

2.4 United Kingdom 

The Bribery Act 2010 (UK) has broad extraterritorial reach and may apply to the Company or its Covered 

Persons where they have business connections with the United Kingdom. The Bribery Act prohibits bribery in 

both the public and private sectors and creates a corporate offence of failing to prevent bribery by associated 

persons unless the company can demonstrate it had adequate procedures in place to prevent bribery. The 

Company monitors its exposure to the Bribery Act and will obtain legal advice where appropriate. 

2.5 Other Jurisdictions 

If the Company conducts activities in a new jurisdiction outside Australia and Canada, all Covered Persons 

operating there must comply with the applicable anti-bribery and corruption laws of that jurisdiction in 

addition to the Australian and Canadian laws described above. The CEO (with the assistance of the Company 

Secretary) will identify the applicable laws and any specific risks before activities commence. 

3. Definitions 

In this Policy, unless the context otherwise requires: 

"Anti-Bribery and Corruption Laws" means all applicable laws, regulations, and binding codes 

prohibiting bribery and corruption, including (without limitation) Division 141 of the Criminal Code Act 1995 

(Cth), the CFPOA, the FCPA, the Bribery Act 2010 (UK), and any applicable laws of any jurisdiction in which 

the Company conducts or may conduct activities. 
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"Associated Person" means any person who performs services for or on behalf of the Company, including 

employees, Officers, Directors, contractors, consultants, agents, intermediaries, joint venture partners, and 

any other third parties engaged by the Company. 

"Board" means the board of Directors of AuMEGA Metals Limited. 

"Bribe" or "Bribery" means the offer, promise, provision, authorisation, or acceptance of any financial or 

other advantage (including cash, gifts, entertainment, hospitality, travel, services, employment, charitable 

donations, or any other benefit of value) to or from any person, with the intention of: 

• inducing that person to perform a function or activity improperly; 

• rewarding that person for improper performance; or 

• obtaining or retaining business or a business advantage. 

"Chair" means the non-executive Chair of the Board. 

"Company Secretary" means the person appointed as company secretary of the Company from time to time. 

"Corruption" means the abuse of entrusted power or authority for private gain, including (without 

limitation) bribery, embezzlement, fraud, money laundering, extortion, and conflicts of interest that are 

dishonestly exploited for personal benefit. 

"Covered Persons" has the meaning given in Section 1 of this Policy. 

"Facilitation Payment" means a payment of a small amount made to a Government Official to secure or 

expedite the performance of a routine, non-discretionary government function to which the payer is already 

legally entitled — for example, processing a permit, issuing a license, or clearing goods through customs. 

Facilitation Payments are prohibited under this Policy and under many applicable Anti-Bribery and Corruption 

Laws, regardless of their amount. A fee charged in accordance with a published government fee schedule is not 

a Facilitation Payment. 

"Gift" means anything of value given or received without expectation of direct payment, including physical 

gifts, meals, entertainment, travel, accommodation, tickets, vouchers, discounts, loans, services, and any other 

tangible or intangible benefit. 

"Government Official" means any of the following: 

• any official, employee, or agent of any government (whether national, state/provincial, or local), 

government agency, department, instrumentality, or any government-owned or government-

controlled entity (including state-owned enterprises); 

• any political party, official or candidate of any political party; 
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• any official or employee of a public international organisation (such as the United Nations or the World 

Bank); 

• any person acting in an official capacity for any of the above; 

• any person who holds or performs the duties of any appointment created by custom or convention or 

who otherwise acts in an official capacity; and 

• any person who holds themselves out to be an authorised intermediary of any of the above. 

If you are uncertain whether a person qualifies as a Government Official, consult the Company Secretary before 

making any payment, providing any benefit, or entering into any transaction involving that person. 

"Hospitality" means the provision or receipt of entertainment, meals, functions, sporting or cultural events, 

travel, or accommodation in connection with a business relationship. 

"Reporting Threshold" has the meaning given in Section 8 of this Policy. 

"Third-Party Intermediary" means any agent, consultant, distributor, joint venture partner, contractor, 

or other person (other than a direct employee) engaged by the Company to interact with Government Officials, 

government entities, or other third parties on the Company's behalf. 

4. Guiding Principles 

The Company is committed to the following principles, which underpin this Policy and the conduct expected 

of all Covered Persons: 

• Zero tolerance — the Company will not engage in Bribery or Corruption of any kind, in any jurisdiction, 

in any form, regardless of perceived competitive pressure, local custom, or the materiality of the 

transaction. 

• Integrity — all business decisions and transactions will be made on their merits, without the offer or 

acceptance of improper advantages. 

• Accountability — all Covered Persons are individually responsible for compliance with this Policy. 

Ignorance of this Policy is not an excuse for non-compliance. 

• Transparency — the Company will maintain accurate books and records that fairly reflect all 

transactions. No off-book accounts, undisclosed payments, or artificially described transactions will 

be tolerated. 

• Proportionate controls — the Company will apply proportionate due diligence and controls to its 

business relationships and transactions, with a focus on higher-risk activities such as interactions with 
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Government Officials, operations in higher-risk jurisdictions, and relationships with Third-Party 

Intermediaries. 

• Speak up — all Covered Persons are encouraged and expected to report concerns about potential 

Bribery or Corruption promptly, without fear of retaliation. 

5. Responsibilities 

5.1 Board of Directors 

The Board is responsible for: 

• approving this Policy and any material amendments; 

• maintaining oversight of the Company's anti-bribery and corruption framework and risk management; 

• reviewing the registers of gifts, hospitality, political and charitable contributions, and Government 

Official payments at scheduled Board meetings (or sooner where material); and 

• ensuring that appropriate resources are allocated to anti-bribery and corruption compliance. 

5.2 Company Secretary 

The Company Secretary, supported by the CEO, is responsible for the day-to-day administration of this Policy, 

including: 

• maintaining and monitoring the registers described in Section 8; 

• receiving and escalating reports of suspected breaches; 

• coordinating anti-bribery and corruption awareness for Covered Persons (using external resources 

where appropriate); 

• coordinating due diligence on higher-risk Third-Party Intermediaries (as described in Section 7), with 

the CEO and CFO as appropriate; 

• providing guidance to Covered Persons on the application of this Policy to specific transactions or 

relationships; 

• reporting on compliance matters to the Board at scheduled Board meetings (or sooner where 

material); and, 

• coordinating the annual review of this Policy. 

5.3 All Covered Persons 
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Every Covered Person is personally responsible for: 

• reading, understanding, and complying with this Policy; 

• completing all anti-bribery and corruption training required by the Company; 

• refusing to offer, pay, solicit, or accept any Bribe in any form; 

• refusing to make any Facilitation Payment, regardless of the amount; 

• complying with the gift, hospitality, and reporting requirements in Sections 6 and 8; 

• raising any concern about a potential breach of this Policy with the CEO, the Company Secretary, the 

Chair, or through the Whistleblower Policy, as soon as the concern arises; and, 

• cooperating fully with any investigation of a suspected breach of this Policy. 

No Covered Person will be disadvantaged or penalised for refusing to participate in conduct that would breach 

this Policy, even if such refusal results in the loss of a business opportunity. If a Covered Person is placed under 

pressure to offer or accept a Bribe or to make a Facilitation Payment, they must report this pressure to the CEO 

or the Company Secretary immediately. 

6. Specific Conduct Standards 

6.1 Prohibition on Bribery — Absolute 

No Covered Person may, directly or indirectly: 

• offer, promise, provide, or authorise the provision of a Bribe to any person, including any Government 

Official, private business person, or any other individual; 

• request, accept, or agree to accept a Bribe from any person; or 

• facilitate or assist another person to offer, provide, or accept a Bribe. 

This prohibition applies regardless of the amount involved, the purpose, the jurisdiction, whether the conduct 

is consistent with local custom or practice, and whether competitors engage in similar conduct. There are no 

exceptions to the prohibition on Bribery. 

6.2 Prohibition on Facilitation Payments — Absolute 

No Covered Person may make a Facilitation Payment to any Government Official, regardless of the amount or 

the circumstances. The Company recognises that in some jurisdictions, demands for Facilitation Payments are 

commonplace. Covered Persons who are confronted with a demand for a Facilitation Payment must: 
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• politely but firmly decline to make the payment; 

• record the details of the demand (including the identity of the person making the demand, the amount 

sought, the circumstances, and the date) in writing as soon as practicable; and, 

• report the demand to the CEO or the Company Secretary immediately. 

If a Covered Person faces a genuine threat to their personal safety unless a payment is made, the safety of the 

person takes priority. The payment must be reported to the CEO or the Company Secretary as soon as it is safe 

to do so, and the Company will determine how to address the matter (including any reporting to law 

enforcement). 

6.3 Gifts and Hospitality 

The giving and receiving of reasonable, proportionate Gifts and Hospitality is a normal part of business 

relationships. However, Gifts and Hospitality can also be used as vehicles for Bribery. The following rules apply 

to all Covered Persons: 

Permitted Gifts and Hospitality 

• Gifts and Hospitality may be given or received if they are: (a) modest and proportionate in value; (b) 

given in connection with a legitimate business purpose; (c) consistent with applicable law; (d) not 

made during an active tender, procurement, or negotiation process; and (e) not made with the 

intention of influencing a business decision. 

• Gifts and Hospitality given or received that exceed the Reporting Threshold in Section 8 must be 

recorded in the Gifts and Hospitality Register and approved in advance by the CEO or Company 

Secretary (for giving) or reported to the Company Secretary within five (5) business days (for 

receiving). 

• Gifts of cash, cash equivalents (such as gift cards), or securities are never permitted, regardless of 

value. 

Prohibited Gifts and Hospitality 

• Gifts or Hospitality must not be given or received if they are: (a) offered or accepted during an active 

tender, procurement, or contract renewal process; (b) given or received from a Government Official 

(unless explicitly permitted by applicable law and below the relevant threshold); (c) lavish, 

extravagant, or disproportionate in the context of the business relationship; (d) given with the 

intention of influencing a business decision or obtaining an improper advantage; or (e) inconsistent 

with applicable law in any relevant jurisdiction. 

• Any Covered Person who is uncertain whether a proposed Gift or Hospitality is permitted must consult 

the CEO or Company Secretary before proceeding. 
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Gifts from Government Officials 

The giving of Gifts or Hospitality to Government Officials carries heightened risk under all applicable Anti-

Bribery and Corruption Laws. No Covered Person may give any Gift or Hospitality to a Government Official 

without the prior written approval of the CEO or Company Secretary, regardless of value. Covered Persons 

should be aware that the laws of many jurisdictions impose strict limits (or absolute prohibitions) on gifts to 

Government Officials, and the Company will apply the most stringent applicable standard. 

6.4 Political Contributions 

The Company does not make political contributions (whether in cash or in kind) to any political party, political 

candidate, or political campaign in any jurisdiction, except as expressly authorised by the Board and in strict 

compliance with applicable law. Any request by a Covered Person to make a political contribution on the 

Company's behalf must be referred to the CEO or Company Secretary for Board approval before any 

commitment is made. 

Individual Covered Persons may make personal political contributions in their own right, provided they make 

clear that they are acting in a personal capacity and not on behalf of the Company. 

6.5 Charitable Donations and Sponsorships 

Charitable donations and sponsorships can, in some circumstances, be used as substitutes for Bribery — for 

example, by donating to a charity controlled by a Government Official in exchange for a business benefit. The 

following rules apply: 

• All charitable donations or sponsorships must have a genuine charitable or community purpose and 

must not be made with the intention of obtaining a business advantage. 

• No donation or sponsorship may be made to a charity, organisation, or entity that is controlled by, or 

for the direct benefit of, a Government Official or their family members, without the prior written 

approval of the Board. 

• All donations and sponsorships above the Reporting Threshold must be recorded in the Donations and 

Sponsorships Register and disclosed to the Board at its next meeting. 

• Any request to make a donation or sponsorship that raises anti-bribery concerns must be referred to 

the CEO or Company Secretary before any commitment is made. 

6.6 Payments to Governments or Political Parties 

All discretionary payments to governments, government agencies, or political parties (i.e. payments that are 

not made pursuant to a published schedule of government fees or rates) above the Reporting Threshold must 

be: 
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• approved by the CEO or Company Secretary prior to payment; 

• recorded in the Government and Political Party Payments Register; and 

• disclosed to the Board at its next meeting. 

Routine regulatory fees, taxes, and other amounts payable pursuant to a published government schedule are 

not subject to these requirements, provided they are paid to the correct government account and do not include 

any additional amount for the benefit of a Government Official. 

6.7 Expense Reimbursement 

Reimbursement of reasonable, legitimate expenses incurred by Government Officials or other third parties in 

connection with genuine business activities (such as travel to inspect the Company's operations) may be 

permissible in certain circumstances, provided: 

• the expenses are reasonable, proportionate, and directly connected to a legitimate business purpose; 

• the expenses are paid directly to the relevant service provider (for example, directly to a hotel or 

airline) rather than to the Government Official personally, wherever practicable; 

• the reimbursement is approved by the CEO or Company Secretary in advance; and, 

• the reimbursement is recorded in the relevant register. 

Lavish or disproportionate expense reimbursements, or reimbursements that have no identifiable legitimate 

business purpose, are prohibited. 

7. Third-Party Intermediaries and Due Diligence 

7.1 Risk of Third-Party Liability 

Under applicable Anti-Bribery and Corruption Laws, the Company may be held liable for acts of Bribery or 

Corruption committed by Third-Party Intermediaries acting on its behalf, even where individual Covered 

Persons were not directly involved. The use of agents, consultants, and intermediaries — particularly in 

connection with interactions with Government Officials — is a high-risk area that requires careful 

management. 

7.2 Due Diligence Requirements 

Before engaging any Third-Party Intermediary, whose role involves, or may involve, material interactions with 

Government Officials or government entities, the Company will conduct or commission due diligence 

proportionate to the risk presented by the engagement. The CEO and Company Secretary will determine the 

appropriate level, taking into account: 
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• the nature of the services to be provided and the extent to which the intermediary will interact with 

Government Officials; 

• the jurisdiction in which the services will be provided and its perceived level of corruption risk (for 

example, by reference to Transparency International's Corruption Perceptions Index); 

• the size of the contract and any commission or success fee arrangements; and, 

• any red flags identified in the screening process. 

Due diligence on higher-risk Third-Party Intermediaries should ordinarily include: 

• verification of the identity, legal status, and ownership structure of the intermediary; 

• screening against relevant sanctions lists, politically exposed persons (PEP) databases, and adverse 

media sources; 

• enquiries into the intermediary's reputation, track record, and any prior involvement in bribery or 

corruption investigations; and, 

• assessment of whether the fees or commissions proposed are reasonable and commercially justifiable. 

7.3 Contractual Protections 

All agreements with Third-Party Intermediaries engaged in higher-risk roles must include: 

• representations and warranties from the intermediary that it will comply with all applicable Anti-

Bribery and Corruption Laws; 

• a prohibition on the intermediary making any payment, providing any benefit, or engaging in any 

conduct that would breach this Policy or applicable Anti-Bribery and Corruption Laws; 

• an obligation on the intermediary to promptly report any demand for or offer of a Bribe to the 

Company Secretary; 

• audit rights allowing the Company to inspect the intermediary's books and records to verify 

compliance; and, 

• a right for the Company to terminate the agreement immediately upon any breach of the anti-bribery 

provisions. 

7.4 Red Flags 

Covered Persons must be alert to the following red flags in connection with Third-Party Intermediaries and 

any business transactions, and must report them to the CEO or the Company Secretary immediately: 



 Anti-Bribery and Corruption Policy 

 

 

Version 2.0 | ASX: AAM | TSXV: AUM Page 12 of 20 

• the intermediary is recommended by a Government Official, or has close personal or family ties to a 

Government Official; 

• the intermediary requests payment to a bank account in a different country, to a third-party account, 

or in cash; 

• the intermediary requests a commission that is unusually high or not commercially justifiable; 

• the intermediary declines to provide full information about their identity, ownership, or the services 

they will provide; 

• the intermediary requests that the contractual or payment arrangement be kept confidential or be 

structured in an unusual way; 

• a government approval or license is obtained unusually quickly following the engagement of an 

intermediary; 

• invoices from the intermediary are vague, lacking in detail, or inconsistent with the services described 

in the contract; and, 

• the intermediary is based in a jurisdiction with a high perceived corruption risk. 

8. Registers and Reporting Thresholds 

8.1 Reporting Thresholds 

The following Reporting Thresholds apply to transactions that must be recorded in the relevant register and 

disclosed to the Board: 

Transaction Type Reporting 
Threshold 

Approval Required 

Discretionary payments to Governments or Political 

Parties 

Above C$500 Company Secretary (prior) 

Charitable donations or sponsorships Above C$500 Company Secretary (prior) 

Gifts or Hospitality given to a third party (non-official) Above C$150 Company Secretary (prior) 

Gifts or Hospitality received from a third party Above C$150 Company Secretary (within 5 

business days) 

Gifts or Hospitality given to or received from a 

Government Official 

Any amount Company Secretary (prior — 

mandatory) 

Expense reimbursements to Government Officials Any amount Company Secretary (prior — 

mandatory) 
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The Reporting Thresholds are reviewed annually as part of the policy review process and may be adjusted by 

the Board at any time. The thresholds have been set on the basis that amounts above these levels have a 

reasonable potential to influence behaviour. The existence of a threshold does not mean that transactions 

below the threshold are automatically permissible — all transactions must comply with the substantive rules 

in Section 6. 

8.2 Registers 

The Company Secretary (or their delegate, with the support of the CFO where relevant) will maintain the 

following registers, each as a secure, access-controlled document: 

• Government and Political Party Payments Register — recording all discretionary payments to 

governments or political parties above the Reporting Threshold; 

• Donations and Sponsorships Register — recording all charitable donations and sponsorships above 

the Reporting Threshold; 

• Gifts and Hospitality Register — recording all Gifts and Hospitality given or received above the 

Reporting Threshold (or of any amount involving a Government Official); 

• Third-Party Intermediary Register — recording all Third-Party Intermediaries engaged in higher-risk 

roles, together with the due diligence conducted; and, 

• Breach and Incident Register — recording all reported suspected breaches of this Policy and the 

outcome of each investigation. 

The registers will be presented to the Board at scheduled Board meetings, with material entries flagged for 

Board discussion as they arise. 

8.3 Books and Records 

The Company is committed to maintaining accurate, complete, and transparent books and records that fairly 

reflect all transactions. No Covered Person may: 

• create, or cause to be created, any false, misleading, or incomplete entry in the Company's books or 

records; 

• maintain any undisclosed or off-book account; 

• make any payment that is described in the Company's records in a manner that does not accurately 

reflect its true nature and purpose; or 
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• destroy, alter, or conceal any record in connection with a suspected breach of this Policy or applicable 

Anti-Bribery and Corruption Laws. 

9. Reporting Concerns and Investigation 

9.1 Obligation to Report 

Any Covered Person who becomes aware of, or has a reasonable suspicion of, a breach or potential breach of 

this Policy (including any suspected Bribery, Corruption, Facilitation Payment, improper gift, or other 

prohibited conduct) must report it immediately to one of the following: 

• the CEO or the Company Secretary; or 

• the Chair of the Board (where the matter involves the CEO or the Company Secretary, or where the 

Covered Person is not comfortable reporting to either of them for any reason). 

A Covered Person may also report concerns through the Company's Whistleblower Policy, including 

anonymously. The Whistleblower Policy applies to all reports made in good faith under this Policy, and the 

protections it provides (including protection from retaliation) apply equally to reports of suspected Bribery 

and Corruption. 

If the matter may cause significant financial loss to the Company, materially damage the Company's 

reputation, or involves a senior manager or Director (a Material Report), it must be escalated to the Chair (and 

to the CEO, except where the CEO is involved in the matter) as soon as possible. If the matter involves the 

Chair, it must be reported to the majority of the remaining Board members. 

9.2 Investigation 

All reports of suspected breaches of this Policy will be taken seriously and investigated promptly and 

thoroughly. The Company Secretary or CEO (or, where there is a conflict of interest, an independent external 

investigator nominated by the Chair) will: 

• acknowledge receipt of the report within five (5) business days; 

• assess whether an immediate interim response is required (for example, to prevent ongoing harm or 

preserve evidence); 

• determine the appropriate scope and method of investigation; 

• conduct the investigation in a manner that is objective, fair, and preserves the confidentiality of the 

reporting person to the extent practicable; and, 

• report the findings and recommended actions to the Board. 
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Where a breach is confirmed, the Company will take appropriate remedial action, which may include 

disciplinary action as described in Section 10, referral to law enforcement or regulators, and notification to 

affected third parties. 

9.3 No Retaliation 

The Company strictly prohibits any retaliation, adverse action, or disadvantage against any Covered Person 

who reports a concern under this Policy in good faith, even if the concern proves unfounded following 

investigation. Any person who retaliates against a good-faith reporter may themselves be subject to 

disciplinary action, including termination of their employment or engagement. 

10. Consequences of Breach 

A breach of this Policy, or of any applicable Anti-Bribery and Corruption Law, is a serious matter that will be 

investigated and addressed by the Company. Depending on the nature and severity of the breach, consequences 

may include: 

• a formal written warning or reprimand; 

• demotion or reduction in responsibilities; 

• termination of employment or engagement, with or without notice; 

• termination of any commercial agreement with a Third-Party Intermediary or business partner; 

• civil proceedings by the Company for recovery of losses; 

• referral of the matter to applicable law enforcement agencies; and, 

• reporting to applicable regulatory authorities. 

In addition to consequences imposed by the Company, Covered Persons who breach applicable Anti-Bribery 

and Corruption Laws may face personal criminal prosecution, imprisonment, and substantial fines. The 

Company will not pay fines imposed on individuals as a result of their own deliberate wrongdoing. 

11. Training and Awareness 

The Company is committed to ensuring that Covered Persons understand their obligations under this Policy 

and applicable Anti-Bribery and Corruption Laws. Reflecting the Company's size, the Company Secretary (with 

the assistance of the CEO) will: 

• include anti-bribery and corruption awareness in the induction of new Directors, Officers, and 

employees; 
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• issue annual reminders to all Covered Persons, with enhanced communications for those in higher-

risk roles (including those who interact with Government Officials, manage Third-Party 

Intermediaries, or operate in higher-risk jurisdictions) and using external resources where 

appropriate; 

• maintain records of training completion; and, 

• promptly communicate any material changes to applicable Anti-Bribery and Corruption Laws or to 

this Policy. 

Awareness communications will cover the key requirements of this Policy; examples of conduct that constitutes 

Bribery or Corruption; risks specific to the exploration sector; the Company's reporting channels; and the 

protections available to those who report concerns in good faith. 

12. Monitoring and Review 

The Company (through the CEO and Company Secretary) will monitor compliance with this Policy on an 

ongoing basis, including by: 

• reviewing the registers described in Section 8 at scheduled Board meetings (or sooner where material) 

and flagging any concerns; 

• reviewing the due diligence conducted on Third-Party Intermediaries and the ongoing performance of 

those intermediaries; 

• monitoring changes in applicable Anti-Bribery and Corruption Laws and communicating relevant 

changes to Covered Persons; and, 

• reporting any suspected breaches and their outcomes to the Board. 

This Policy will be reviewed by the Board at least annually, or earlier if there is a material change in applicable 

law, the Company's activities, or the jurisdictions in which it operates. The Company Secretary will coordinate 

the review (with input from the CEO and CFO) and recommend amendments to the Board for approval. All 

amendments must be approved by the Board before taking effect. 

13. Related Policies and Governance Framework 

This Policy forms part of the Company's broader corporate governance framework and should be read in 

conjunction with the following policies and documents: 

• Code of Conduct — which sets out the ethical standards expected of all Covered Persons; 

• Whistleblower Policy — which provides the framework for reporting concerns about potential 

wrongdoing, including Bribery and Corruption, and the protections available to those who report; 
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• Continuous Disclosure Policy — which sets out the Company's obligations to disclose material 

information to the market, including information about any material Bribery or Corruption matter; 

• Securities Trading Policy — which governs Dealing in Company Securities and the prohibition on 

insider trading; and, 

• Risk Management Policy — which provides the broader framework for identifying, assessing, and 

managing risks across the Company's operations. 

In the event of any inconsistency between this Policy and any other Company policy, the more stringent 

standard will apply. Questions about the interaction between this Policy and other Company policies should 

be directed to the CEO or the Company Secretary. 
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Schedule A — Red Flags and Risk Indicators 

The following non-exhaustive list of red flags may indicate a heightened risk of Bribery or Corruption. Covered 

Persons who become aware of any of these indicators must report them to the CEO or the Company Secretary 

promptly. 

A.1 Third-Party Intermediaries 

• The intermediary is recommended by a Government Official or has close personal, family, or business 

connections with a Government Official. 

• The intermediary is unwilling to confirm in writing that they will comply with applicable Anti-Bribery 

and Corruption Laws. 

• The intermediary requests payment to a third-party account, in cash, or to an account in a jurisdiction 

unrelated to the services being provided. 

• The intermediary's proposed fees or commissions are unusually high, not commercially justifiable, or 

contingent on obtaining a government approval or license. 

• The intermediary is unwilling to provide adequate information about their ownership structure, 

personnel, or track record. 

• The intermediary is based in, or the payment is to be made through, a jurisdiction with a high perceived 

corruption risk. 

A.2 Government Interactions 

• A Government Official requests, or implies an expectation of, a payment, gift, or benefit outside of a 

published fee schedule in connection with a government approval, license, permit, or contract. 

• A government approval, license, or permit is obtained significantly faster than the normal processing 

time following the engagement of a new intermediary. 

• A Government Official takes an unusually personal interest in a particular supplier, contractor, or 

service provider. 

• A government official suggests that the Company makes a charitable donation or employs a particular 

person as a condition of obtaining a government benefit. 

A.3 Internal Transactions and Records 

• A transaction is recorded in the Company's books in a way that does not accurately reflect its true 

nature (for example, a bribe recorded as a "consulting fee" or "commission"). 

• An employee or contractor requests reimbursement for an expense that is vaguely described, 

unsupported by documentation, or inconsistent with the nature of their work. 



 Anti-Bribery and Corruption Policy 

 

 

Version 2.0 | ASX: AAM | TSXV: AUM Page 19 of 20 

• An invoice from a supplier or contractor is vague, lacks detail, or does not match the services described 

in the relevant contract. 

• A significant cash payment is made in circumstances where an electronic payment would be usual. 

• An employee is unusually resistant to internal audit procedures or requests for supporting 

documentation. 

A.4 Jurisdictional Risk 

• The Company is operating in, or considering entering, a jurisdiction ranked in the lower half of 

Transparency International's Corruption Perceptions Index. 

• Local custom or competitive pressure is cited as justification for making a payment that would 

otherwise be prohibited by this Policy. 

• A government or regulatory environment in a particular jurisdiction is characterised by a high degree 

of discretion in the granting of licenses, permits, or approvals, with limited transparency or published 

criteria. 
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Schedule B — Third-Party Intermediary Due Diligence Checklist 

To be completed by the Company Secretary (or delegate, with input from the CEO or CFO where relevant) 

before engaging any Third-Party Intermediary in a higher-risk role. A copy of the completed checklist must be 

retained on file. 

Due Diligence Item Y / N / N/A 

Has the legal identity, registration, and ownership structure of the intermediary been verified?  

Has the intermediary been screened against relevant sanctions lists (OFAC, UN, Australian 
DFAT)? 

 

Has the intermediary been screened against PEP (Politically Exposed Persons) databases?  

Has an adverse media search been conducted in connection with the intermediary?  

Has the proposed fee or commission been assessed for commercial reasonableness?  

Has the jurisdiction of engagement been assessed for corruption risk (e.g. Transparency 
International CPI)? 

 

Has the nature and extent of the intermediary's interactions with Government Officials been 
identified? 

 

Have any red flags (see Schedule A) been identified and assessed?  

Does the proposed agreement include anti-bribery representations, warranties, and 
termination rights? 

 

Does the proposed agreement include audit rights for the Company?  

Has the engagement been approved by the Company Secretary?  

Has the intermediary been entered in the Third-Party Intermediary Register?  

 

Note: this checklist sets out minimum due diligence requirements for higher-risk engagements. For 

engagements presenting lower risk, a simplified screening process may be approved by the CEO or Company 

Secretary. For engagements presenting particularly high risk (for example, in jurisdictions with a very low 

Transparency International score, or where the intermediary has close connections to Government Officials), 

enhanced due diligence — including engagement of external legal or forensic advisers — may be required. 


