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ETHICS & BUSINESS CONDUCT POLICY 

1. Objective 

The Board of Directors of FPX Nickel Corp. has adopted this Ethics & Business Conduct Policy (for the 
purposes of this document, the “Policy”) for the purpose of fostering a culture of honesty, truthfulness and 
integrity.  The Policy applies to the directors, officers, employees, agents, consultants and others, such as 
contractors and suppliers, who are in a contractual relationship with FPX Nickel Corp. or any of its 
subsidiaries (the “Company”) (each such person, for the purposes of this Policy, a “Representative”).  The 
Policy also applies to the Company’s subsidiary companies.  

For the purposes of this Policy: 

(a) “Bribery” means the offer, promise or payment of cash, gifts, entertainment or an inducement of 
any kind offered or given to or for the benefit of a Public Official or any other person in a position 
of trust to influence the views or conduct of such person, or to obtain an improper advantage for the 
Company or any other party. 

(b) “Corruption” means the misuse of public power for private profit or the misuse of entrusted power 
for private gain.   

(c) “Improper Payment Activity” means authorizing, offering, promising or making any payment or 
other thing of value to a Public Official or any other person, either directly or indirectly through or 
to a third party for the purpose of (i.e., in exchange for) (i) causing the Public Official or other person 
to act or fail to act in violation of a legal duty; (ii) causing the Public Official or other person to 
abuse or misuse their position; or (iii) securing an improper advantage, contract or concession and 
includes Bribery.  

(d) “Public Official” includes any person who is an employee, agent or representative of any federal, 
provincial, territorial, regional, municipal or Indigenous government, and any person holding an 
equivalent position in any foreign jurisdiction.  

Bribery and Corruption can take many forms, including the provision or acceptance of (i) cash payments; 
(ii) phony jobs or “consulting” relationships; (iii) kickbacks; (iv) political contributions; (v) charitable 
contributions; (vi) social benefits; or (vii) gifts, travel, hospitality, and reimbursement of expenses. 
 
This Policy outlines the principles of ethical conduct to which Representatives are expected to adhere in the 
conduct of the Company’s business and establishes mechanisms to report unethical conduct.  This Policy is 
intended to supplement all applicable laws, rules, and other corporate policies and is not intended to supplant 
any local laws. 

The Company is committed to: 

(a) operate in a responsible manner that complies with applicable laws, rules and regulations, including, 
without limitation, the Corruption of Foreign Public Officials Act (Canada) and the equivalent laws 
in any foreign jurisdictions in which the Company transacts business; 

(b) use best practices in meeting its environmental protection responsibilities; 

(c) provide a safe and healthy workplace (physical and psychological) for all employees, contractors 
and consultants; 

(d) operate free from favoritism, fear, coercion, discrimination, or harassment;  
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(e) maintain a respectful and mutually beneficial relationship and work to obtain free prior and informed 
consent from Indigenous Rights Holders potentially affected by project activities, and 

(f) provide full, fair, accurate, timely and understandable disclosure in reports and documents filed with 
any governing body or publicly disclosed; 

and the Company requires its directors and officers to provide leadership and direction with respect to these 
principles. 

2. Communication of the Policy 

Copies of this Policy are made available to directors, officers, employees, agents, consultants, contractors 
and suppliers, either directly or by posting the Policy on the FPX Nickel website.  All directors, officers and 
employees will be informed whenever significant changes are made.  New directors, officers, employees, 
consultants and contractors will be provided with a copy of this Policy. All agreements with agents, 
consultants, contractors and suppliers should include a provision that such persons must abide by this Policy 
at all times. 

3. Compliance with Laws, Rules and Regulations 

The Board is responsible for setting the standards of business conduct contained in the Policy.  While the 
Board will oversee and monitor compliance with the Policy, it is the individual responsibility of each 
Representative to comply with those provisions of the Policy that are specifically applicable to them, and 
which are set out below. 

Representatives are required to comply with all applicable laws, rules and regulations, including, without 
limitation, the Company’s policies, which address many of the following expectations in more detail and 
include, without limitation, the following principal corporate policies: 

• Ethics & Business Conduct Policy; 
• Whistle Blower Policy; 
• Insider Trading Policy; and  
• Corporate Disclosure Policy. 

To promote compliance with anti-Bribery and anti-Corruption laws in Canada and the other jurisdictions in 
which the Company transacts business, no Representative shall undertake any Improper Payment Activity 
to or for the benefit of a Public Official, or a person doing business in the private sector.  Any Representative 
who learns of any activity that might constitute an Improper Payment Activity must convey such information 
to the Chair of the Audit Committee, using the procedures set out in Section 15 – Whistle Blower Policy of 
this Manual. 

4. Fair Dealing 

Representatives are required to deal fairly with the Company’s employees, securityholders, customers, 
suppliers and competitors in a business-like manner, free from discriminatory practices, including 
harassment. 

5. Confidentiality 

Representatives are required to maintain and protect the confidentiality of all information and materials 
relating to the Company that are entrusted to them.  Information which may not be “material” for the purposes 
of securities law disclosure requirements should nevertheless be kept confidential for competitive or other 
business reasons.  Appropriate measures to protect confidentiality, up to and including written confidentiality 
agreements, should be carefully considered before confidential information is disclosed to persons outside 
the Company. 
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Representatives will not have any communications regarding the Company with news media, members of 
the investment community, shareholders or other capital market participants except as permitted by the 
Corporate Disclosure Policy. 

Representatives are reminded that the obligation to keep information confidential applies both during and 
following employment or office with the Company. 

6. Use of Resources 

Representatives are to safeguard and use the Company’s assets and resources for legitimate business 
purposes only. 

Any information provided to Representatives and any materials obtained by Representatives in the course of 
employment or pursuant to a contractual relationship with the Company are and will remain the property of 
the Company.  Such property will be returned to the Company upon termination of office, employment or 
contract. 

Representatives are prohibited from taking for themselves personal opportunities that arise through the use 
of Company property, information or position and from using Company property, information or position 
for personal gain.  Directors, officers and employees are also prohibited from competing with the Company 
directly or indirectly and owe a duty to the Company to advance the legitimate interests of the Company 
when the opportunity to do so arises. 

The Company’s property and opportunities must not be used for illegal activities.  Any instances of theft, 
misuse or waste of funds or assets and appropriation of opportunity must be reported in accordance with the 
Whistle Blower Policy. 

7. Company Records 

Officers and employees have a responsibility to ensure the integrity of the Company’s accounting and 
financial records and ensure the full, fair, accurate and timely disclosure of financial information.  In addition, 
the Company’s books and records must correctly record both the amount and a written description of any 
transaction.  The Company’s Chief Executive Officer and its Chief Financial Officer must ensure that there 
is a reasonable relationship between the substance of a transaction and how it is described in the Company’s 
books and records. 

8. Conflicts of Interest 

(a) Employees 

Employees are required to avoid situations where their personal interests interfere in any way with 
the interests of the Company, including receiving improper personal benefits as a result of their 
position in the Company.  A transaction or relationship that reasonably could be expected to give 
rise to a conflict of interest should be reported to the Corporate Governance and Sustainability 
Committee. Each employee is required to promptly disclose any actual or potential conflict of 
interest to their immediate superior and, if the matter cannot be resolved by the employee and 
superior, the employee must advise the Corporate Governance and Sustainability Committee. 
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(b) Directors and Officers 

Directors and officers are required to avoid situations that place the director or officer in a conflict 
of interest. If a director or officer finds themselves in a conflict or potential conflict of interest, their 
duties are as follows: 

(i) For officers: 

• The conflict or potential conflict must be reported immediately to their immediate 
superior. 

• If the conflict or potential conflict cannot be avoided or resolved by the officer 
and their immediate superior, the officer must advise the Corporate Governance 
and Sustainability Committee. 

• For non-executive officers, the CEO, may, in appropriate circumstances as they 
determine in their best judgment, waive a conflict. Any such waivers must be 
reported to the Corporate Governance and Sustainability Committee at its next 
meeting. 

• For executive officers, only the Board may waive a conflict. 

(ii) For directors: 

• The conflict or potential conflict must be reported immediately to the Chair of 
the Board and Chair of the Corporate Governance and Sustainability Committee. 

• If the conflict or potential conflict cannot be avoided or resolved, the director 
must disclose the conflict or potential conflict to all of the directors of the 
Company; and abstain or recuse, as the case may be, from any vote or meeting in 
connection with the subject of the conflict. 

9. Duty of Loyalty 

Directors and officers must act honestly, in good faith, and in the best interests of the Company. 

10. Duty of Care 

Directors and officers owe a duty of care to the Company and must exercise the degree of skill and diligence 
reasonably expected from an ordinary person of their knowledge and experience. 

11. Duty to Disclose 

A director has a duty to disclose to the Board their private interests in transactions in which the Company is 
involved or proposes to be involved.  The Corporate Secretary will attach a copy of a Notice of Disclosure 
signed by the disclosing director to the Minutes of the Board meeting at which such disclosure is made. 

In the case of an officer, disclosure of such interests must be made to the Corporate Governance and 
Sustainability Committee. 

12. Reporting of Illegal or Unethical Behaviour 

Each individual has a duty to report to the Chair of the Audit Committee, any activity which: 

• they believe contravenes the law; 
• represents a real or apparent conflict of interest or a breach of this Policy; 
• represents a misuse of the Company funds or assets; 
• represents a danger to public health, safety, or the environment; or 
• might result in a failure by the Company to provide full, fair, accurate and timely disclosure 

of financial results and material facts. 
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The procedures for reporting concerns are set out in Subsection 3 – Reporting Alleged Violations or 
Complaints of Section 15 – Whistle Blower Policy of this Manual.  As provided in the Whistle Blower Policy, 
individuals who raise genuine concerns will not be subject to retribution or disciplinary action.  

13. Waiver of the Policy 

Any waiver of the Policy for the benefit of a director or an officer may be made only by the Board or, if 
permitted, a committee thereof. Any waivers will be promptly disclosed as required by law or stock exchange 
regulations.  No waiver shall be granted in respect of any action that would constitute an Improper Payment 
Activity. 

14. References 

The Corruption of Foreign Public Officials Act (Canada) can be found at http://laws-
lois.justice.gc.ca/eng/acts/c-45.2/ 

 

Approved by the Board of Directors  
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