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Code of Conduct 

 

Policy Owner Managing Director & CEO 

Approved By Board of Directors of AuMEGA Metals Limited  

Version 2.0 – Approved on 29 July 2026 

Review Cycle Annual / as required 

Employing Entities AuMEGA Metals Limited and Cape Ray Mining Limited (Canadian 

subsidiary) 

Applicability Applies to all members of AuMEGA Metals, Cape Ray Mining, service 

providers, etc. 

Related Policies Whistleblower Policy; Anti-Bribery and Corruption Policy; Securities Trading 

Policy; Continuous Disclosure Policy; Risk Management Policy; 

Environmental Policy; Health and Safety Policy; Drug and Alcohol Policy; 

Workplace Discrimination, Violence and Harassment Prevention Plan; 

Cybersecurity Policy 

 

This Code of Conduct applies to all Directors, officers, employees (whether full-time, part-time, or casual), 
and contractors of AuMEGA Metals Limited and Cape Ray Mining Limited. It must be reviewed and signed 
upon commencement of employment or engagement and on an annual basis thereafter. 

 

1. Purpose and Scope 

AuMEGA Metals Limited (ACN 612 912 393), an Australian-incorporated 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”), are committed to high standards of corporate governance and to 

maintaining confidence in the integrity of trading in Company Securities. 

This Code of Conduct (Code) sets out the minimum standards of behaviour and ethical conduct that the 

Company expects from every person who acts on its behalf, including: 

• all Directors of AuMEGA (including the Non-Executive Chair and all Non-Executive Directors); 
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• the Chief Executive Officer (CEO), President and Chief Financial Officer (CFO); 

• all employees of Cape Ray Mining Limited, whether full-time, part-time, or casual; 

• all part-time employees of AuMEGA Metals Limited; and 

• all consultants, contractors, and agents engaged by either company (Contractors). 

References to "Covered Persons" in this Code mean all of the above. References to "employees" mean persons 

employed by Cape Ray or AuMEGA. Where the Company's Board is referenced, this means the Board of 

Directors of AuMEGA Metals Limited, which is fully independent with a Non-Executive Chair. 

This Code underpins the Company's commitment to integrity, fair dealing, and responsible conduct in all 

aspects of its business. It is not an exhaustive guide to every legal obligation or ethical question that may arise 

— Covered Persons are expected to exercise sound judgement and to seek guidance when uncertain. 

2. Governance Structure and Accountability 

AuMEGA operates with an independent Board of Directors comprising a Non-Executive Chair and Non-

Executive Directors. The Board is responsible for setting the strategic direction of the Company and for 

overseeing management. The CEO has primary operational accountability and reports to the Board. The CFO 

is responsible for the integrity of the Company's financial reporting and treasury function.  

This Code is approved by the Board and applies to the Board itself as well as to management and all other 

Covered Persons. Accountability under this Code operates as follows: 

Covered Person Reports concerns to 

Non-Executive Directors Non-Executive Chair (or the full Board if the concern relates to the Chair) 

Non-Executive Chair The full Board 

CEO Non-Executive Chair 

President CEO 

CFO CEO and, where the concern relates to the financial reporting or the CEO, the 

Non-Executive Chair 

All other employees and Contractors Their direct manager or, if the concern relates to their manager, the CEO or 

Company Secretary 

Concerns may always be raised confidentially through the Whistleblower Policy channels described in Section 

13 of this Code. 

3. Definitions 
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In this Code, unless the context otherwise requires: 

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

"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. 

"Company Securities" has the meaning given in the Securities Trading Policy. 

"Inside Information" has the meaning given in the Securities Trading Policy. 

4. Personal and Professional Conduct 

Every Covered Person is expected to: 

• act with honesty, integrity, and good faith in all dealings relating to the Company; 

• carry out their work to a high standard and take pride in the quality of their contribution; 

• comply with all applicable laws and regulations in the jurisdictions in which the Company operates 

(including Australia and Canada); 

• comply with the Company's policies and procedures, including all policies listed in Section 17 of this 

Code; 

• treat colleagues, contractors, community members, regulators, and other stakeholders with respect 

and courtesy; and 

• represent the Company professionally and positively in all external dealings. 

Covered Persons who are managers or supervisors have additional responsibilities to: 

• model the standards required by this Code in their own conduct; 

• promote awareness and understanding of this Code among those they supervise; and 

• respond promptly and appropriately to any breach or concern brought to their attention. 

5. Conflicts of Interest 

A conflict of interest exists where a Covered Person's private interests — financial or personal — could 

influence, or could be perceived to influence, the way they perform their duties. Conflicts of interest, if not 

properly managed, can constitute misconduct or, in serious cases, corrupt conduct. 

Situations that commonly give rise to a conflict of interest include, but are not limited to: 
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• financial interests (direct or indirect) in a supplier, customer, competitor, or other entity with which 

the Company deals; 

• directorships, management positions, or advisory roles in outside organisations that compete with or 

deal with the Company; 

• personal relationships (family, romantic, or close friendship) with persons the Company is dealing 

with, beyond ordinary professional relationships; 

• secondary employment or business activities that could affect your ability to perform your duties 

impartially; 

• use of your position or access to Company information for personal financial gain; and 

• receipt of gifts, benefits, or entertainment that could create an obligation or perception of partiality. 

You are often the only person who knows a conflict exists. It is your responsibility to: 

• avoid conflicts of interest wherever possible; 

• disclose any actual, potential, or perceived conflict to your manager (or, in the case of Directors, to the 

Chair or the full Board) as soon as you become aware of it; and 

• withdraw from any decision-making, discussion, or activity in which you have a conflict, unless the 

Board or your manager determines otherwise. 

If you are unsure whether a situation gives rise to a conflict, you should disclose it and seek guidance. A failure 

to disclose a conflict may itself constitute a breach of this Code. 

6. Gifts and Entertainment 

Covered Persons must comply with the Company's Anti-Bribery and Corruption Policy when giving or 

receiving gifts, hospitality, or other benefits. In general: 

• inexpensive, non-cash gifts of token or promotional value may be accepted; 

• infrequent and reasonable business meals and entertainment with suppliers, business partners, or 

stakeholders are permissible where they are proportionate and serve a legitimate business purpose; 

• gifts or entertainment of material value (greater than CAD500), or which could create an obligation or 

perception of bias, must be declined; and 

• cash, cash-equivalent gifts, or anything that could constitute a bribe must never be accepted or offered. 
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Any gift or benefit accepted (other than items of clearly negligible value) must be reported to the Company 

Secretary who will escalate any concerns to the CEO or Board as appropriate. 

7. Anti-Bribery and Corruption 

The Company has zero tolerance for bribery and corruption in any form. Covered Persons must not offer, 

promise, give, request, or accept a bribe or other improper advantage, whether directly or through a third party, 

and whether involving a government official or a private individual. 

The Company's Anti-Bribery and Corruption Policy sets out detailed obligations and applies to all Covered 

Persons. Any suspected bribery or corruption must be reported immediately through the channels described 

in Section 13. 

8. Confidential Information 

Covered Persons will have access to confidential and commercially sensitive information about the Company, 

its exploration results, its finances, and its business plans. This information must be protected. Covered 

Persons must: 

• keep confidential information secure and not permit access by unauthorised persons; 

• only discuss or disclose confidential information to other Covered Persons who have a legitimate need 

to access it; 

• not use confidential information for personal gain or for the benefit of any person or entity other than 

the Company; and 

• return or destroy all confidential information on the cessation of their employment or engagement. 

The obligation to maintain confidentiality continues after the end of your employment or engagement with the 

Company. This is particularly important given the Company's dual-listed status: exploration results and other 

material information are Inside Information under both Australian and Canadian securities laws until publicly 

disclosed. 

9. Securities Trading and Insider Trading 

All Covered Persons must comply with the Company's Securities Trading Policy. Dealing in Company 

Securities (including shares, options, or other instruments) while in possession of Inside Information is 

prohibited under Australian and Canadian securities laws and constitutes insider trading. 

The Company's Securities Trading Policy establishes permitted trading windows and requires pre-clearance 

for all Covered Persons before any dealing in Company securities. Covered Persons who are unsure whether 

they hold Inside Information, or whether a proposed transaction is permitted, must consult the Company 

Secretary before dealing. 
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Breaches of insider trading laws carry serious criminal and civil consequences for the individual and for the 

Company. 

10. Use of Company Resources 

Company resources — including equipment, vehicles, communication systems, information technology, 

intellectual property, and working time — must be used responsibly and primarily for legitimate business 

purposes. 

Personal use of Company resources is permissible only where it is incidental, does not interfere with work 

obligations, and is not prohibited by Company policy or management direction. Company resources must not 

be used for personal commercial purposes or in a manner that could embarrass the Company. 

Requests to use Company resources outside ordinary business hours or for purposes beyond normal business 

activities must be approved in advance by the relevant manager or, in the case of substantial resources, the 

CEO. 

11. Intellectual Property 

All intellectual property created by a Covered Person in the course of their employment or engagement with 

the Company — including geological data, exploration reports, maps, databases, software, processes, and 

inventions — belongs to the Company unless a specific written agreement states otherwise. 

Covered Persons must not use Company intellectual property for any purpose outside their role without prior 

written authorisation from the Company Secretary or CEO. 

12. People, Safety, and Wellbeing 

The Company is committed to a workplace that is safe, healthy, respectful, and free from impairment and 

discrimination. This section summarises the obligations that apply to all Covered Persons. The full detail of 

each obligation is set out in the dedicated policies listed in Section 17 and incorporated into this Code by 

reference. 

12.1 Discrimination, Harassment, and Violence 

Every person who works for or with AuMEGA has the right to be treated with dignity and respect. Covered 

Persons must not: 

• discriminate against any person on the basis of race, gender, gender identity, sexual orientation, age, 

religion, disability, pregnancy, family status, or any other protected characteristic under applicable 

law; 

• harass any person — whether through unwelcome conduct based on a protected characteristic, 

repeated behaviour that damages a person's wellbeing, or sexual harassment; or 
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• engage in or threaten workplace violence of any kind, including threats connected to family or 

domestic violence. 

These obligations apply to all work-related activities including field sites, camps, meetings, training, social 

functions, business travel, and communications by any medium (including email, text, and social media) where 

that conduct has an impact in the workplace. 

Managers and supervisors are responsible for maintaining a respectful workplace and must address 

inappropriate conduct promptly. Reasonable management actions — such as performance management 

conducted respectfully — do not constitute harassment. 

Covered Persons who experience or witness discrimination, harassment, or violence should report it using the 

Incident Report Form in the Discrimination, Harassment and Violence Prevention Plan, or through the 

Whistleblower Policy channels. All complaints will be investigated promptly, impartially, and confidentially. 

No one will be penalised for making a good-faith report. 

12.2 Health and Safety 

The Company believes that all workplace injuries and occupational illnesses are preventable. Every Covered 

Person has a responsibility for their own safety and the safety of those around them. All Covered Persons must: 

• comply with all applicable occupational health and safety legislation — principally the Occupational 

Health and Safety Act (NL) and related regulations for employees of Cape Ray Mining Limited; 

• follow the Company's and Cape Ray's site safety programs, safe work procedures, emergency 

procedures, and management safety directives; 

• complete required site induction and task-specific training before commencing work at a new site or 

on a higher-risk task; 

• use personal protective equipment (PPE) correctly and report any damage or defect to a supervisor; 

• report all hazards, near-misses, and incidents to their supervisor immediately — serious incidents 

must be reported to the CEO without delay; and 

• exercise the right to refuse work they reasonably believe would create an undue hazard, without fear 

of reprisal. 

The Company maintains a joint Occupational Health and Safety (OHS) Committee in accordance with the NL 

OHS Act. All Covered Persons are encouraged to engage with the OHS Committee and to raise safety concerns 

freely. No one will be penalised for raising a safety concern, refusing unsafe work, or filing a WorkplaceNL 

claim. 
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The full framework for health and safety management — including supervisor responsibilities, incident 

reporting requirements, WorkplaceNL obligations, training requirements, and the OHS Committee — is set 

out in the Health and Safety Policy. 

12.3 Drugs and Alcohol — Fitness for Duty 

AuMEGA maintains a zero-tolerance approach to the use, possession, or influence of alcohol, cannabis, or 

illicit drugs in any workplace setting. All Covered Persons must be fit for duty during working hours. The 

following are strictly prohibited at all AuMEGA work sites and during the conduct of any Company business: 

• reporting to work or entering a work site while under the influence of alcohol, cannabis, illicit drugs, 

or any impairing substance — including the misuse of prescription or over-the-counter medication; 

• possessing open alcohol in any Company or contractor-owned vehicle; 

• using prescription or over-the-counter medication in a manner inconsistent with the prescribed or 

intended use; and 

• consuming cannabis, or illicit drugs at active work sites — including field areas, drill sites, core sheds, 

and staging areas. 

Covered Persons who are using medication (including prescribed cannabis) that may affect their ability to 

perform their work safely must inform their supervisor before beginning work. The Company will assess such 

situations on a case-by-case basis and may implement modified duties or other reasonable accommodation. 

The Company reserves the right to conduct drug and/or alcohol testing post-incident, where there are 

reasonable grounds to suspect impairment, and in other circumstances set out in the Drug and Alcohol Policy. 

Cooperation with testing is required. 

Breaches of these obligations may result in immediate removal from site and disciplinary action up to and 

including termination. The Drug and Alcohol Policy sets out the full framework, including testing procedures, 

disclosure obligations, and accommodation processes. 

13. Raising Concerns – Whistleblowing Protections 

The Company encourages all Covered Persons to raise concerns about possible breaches of this Code, the 

Company's policies, or applicable laws — without fear of reprisal. Covered Persons who raise concerns in good 

faith will be protected from any adverse action, whether by the Company or by other individuals. 

Concerns may be raised through any of the following channels: 

• directly with your manager or the CEO; 

• with the Company Secretary (cosec@aumegametals.com); or 
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• through the formal whistleblower channels described in the Company's Whistleblower Policy, which 

also provides access to anonymous and confidential reporting. 

The Company's Whistleblower Policy sets out in detail the protections available, the process for making a 

protected disclosure, and how concerns will be investigated and resolved. 

Making a deliberately false or vexatious report is itself a breach of this Code. 

14. Media and Public Comment 

The Company's reputation and obligations as a dual-listed reporting issuer require that public statements — 

including to media, investors, analysts, or on social media — be accurate, consistent, and authorised. 

Only the CEO, or a person expressly authorised by the CEO or the Board, may make official statements or 

comment on Company matters to the media or to the public. This does not prevent Covered Persons from 

expressing personal views on matters unrelated to the Company in their private capacity, provided they do not 

represent those views as the Company's position. 

Covered Persons must not publish or disclose non-public or privileged information about the Company's 

exploration results, financial position, or business plans — including on social media — without prior 

authorisation. The Company's Continuous Disclosure Policy governs the release of material information. 

Whistleblower disclosures to regulators are not affected by these restrictions. 

15. Privacy 

The Company collects and holds personal information about employees, contractors, and other individuals in 

the course of its business. Covered Persons must handle personal information responsibly and in accordance 

with the Privacy Act 1988 (Cth) (Australia) and applicable Canadian privacy legislation. 

Personal information about colleagues, suppliers, investors, or other persons must not be disclosed to third 

parties without the consent of the individual or a lawful basis for doing so. Covered Persons who handle 

personal data must take reasonable steps to ensure it is accurate, secure, and used only for the purpose for 

which it was collected. 

16. Compliance with Law and Fair Dealing 

The Company operates across multiple jurisdictions and is subject to Australian and Canadian law, including 

the Corporations Act 2001 (Cth), the Business Corporations Act (Canada), the ASX Listing Rules, and the TSXV 

Listing Rules, as well as applicable securities laws, employment law, environmental law, and taxation 

obligations. 
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Every Covered Person is responsible for understanding and complying with the laws and regulations applicable 

to their role. If you become aware of a suspected breach of law — by the Company, a colleague, or a third party 

— you must report it to your manager or through the Whistleblower Policy channels. 

The Company is committed to competing on the merits of its people, assets, and performance. Covered Persons 

must deal fairly and honestly with all counterparties — including suppliers, contractors, landowners, 

regulators, and Indigenous communities — and must not engage in deceptive, misleading, or unconscionable 

conduct. 

17. Related Policy Framework 

This Code of Conduct is the foundation of the Company's governance framework. All Covered Persons are 

expected to be aware of and comply with the following policies, which sit alongside this Code. Policies marked 

with an asterisk (*) are signed by all Covered Persons on commencement and annually thereafter alongside 

this Code. 

Policy / Plan Key subject matter 

Whistleblower Policy Reporting concerns, protections for disclosers, investigation process 

Anti-Bribery and Corruption Policy 
Prohibition on bribery and corruption; gifts register; third-party due 

diligence 

Securities Trading Policy * 
Insider trading prohibition; trading windows; pre-clearance 

requirements 

Continuous Disclosure Policy 
Obligation to disclose material information; media and public 

communications 

Risk Management Policy Risk identification, assessment, and management framework 

Environmental Policy Environmental obligations; responsible exploration practices 

Health and Safety Policy * 
OHS legislative framework; company and worker responsibilities; OHS 

Committee; incident reporting; WorkplaceNL obligations 

Drug and Alcohol Policy * 
Zero-tolerance approach to workplace impairment; prohibited conduct; 

testing; medication disclosure; fitness for duty 

Workplace Discrimination, Violence and 

Harassment Prevention Plan * 

Prohibition on discrimination, harassment, and workplace violence; 

complaint procedure; investigation; protection from retaliation 

Cybersecurity Policy 
Data protection; acceptable use of systems; authorised AI tool use; 

incident reporting 

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

standard applies. Questions about how a policy applies in a particular situation should be directed to the 

Company Secretary or the CEO. 
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18. Consequences of Breach 

Breaches of this Code — including failure to disclose a conflict of interest, dishonest conduct, serious safety 

failures, or facilitating the misconduct of others — may result in disciplinary action, up to and including 

termination of employment or engagement. 

Some breaches of this Code may also constitute breaches of applicable law, which carry civil or criminal 

consequences for the individual concerned, including fines or imprisonment. 

The Company will take all reasonable steps to ensure that disciplinary processes are fair, proportionate, and 

conducted in accordance with applicable employment law and contractual obligations. 

19. Annual Review of this Code 

The Board will review this Code of Conduct at least annually. Suggestions for improvements may be submitted 

in writing to the Company Secretary at cosec@aumegametals.com at any time. 

All Covered Persons are required to review and acknowledge this Code on an annual basis, as described in the 

Annual Acknowledgement below. The Company Secretary maintains records of all current acknowledgements. 
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Annual Acknowledgement 

AuMEGA Metals Limited — Code of Conduct 

I confirm that I have read and understood the AuMEGA Metals Limited Code of Conduct (Code) and each of 

the following policies, which form part of my employment or engagement obligations: 

• Securities Trading Policy; 

• Health and Safety Policy; 

• Drug and Alcohol Policy; and 

• Discrimination, Harassment and Violence Prevention Plan. 

I agree to comply with the Code and all related policies listed in Section 17, as they apply to my role. 

I understand that: 

• the Code applies to me in my capacity as [Director / Employee / Contractor] of [AuMEGA Metals 

Limited / Cape Ray Mining Limited] (delete as applicable); 

• I am required to sign this Acknowledgement annually each year (typically in June); 

• any breach of the Code or a related policy may result in disciplinary action, up to and including 

termination of my employment or engagement; and 

• if I am unsure about any obligation in the Code or a related policy, I will seek guidance from my 

manager or the Company Secretary before acting. 

 

Full name (print) 

 

Signature 

 

Date 

 

 

Role / title 

 

Employing / engaging entity 

 
For Directors only: 

In addition to the above, I confirm that I have no undisclosed conflicts of interest as at the date of this 

acknowledgement. Any conflicts I am aware of have been notified to the Chair or the Board as required by 

Section 5 of the Code. 

 

Director signature 

 

Date 

Please return the completed and signed Acknowledgement to the Company Secretary: 
cosec@aumegametals.com 

Completed Acknowledgements are retained securely and are subject to annual audit by the Board. 


