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1 DEFINITIONS 

 
In this Corporate Governance Manual and its related Charters, Policies and Appendices 
attached, the following words and expressions have the following meanings unless stated 
otherwise: 

“Affiliate” means a corporation that is related to another corporation by virtue of the fact that the 
first corporation is, directly or indirectly, a subsidiary of the second corporation or both 
corporations are, directly or indirectly, subsidiaries of the same corporation or each corporation 
is, directly or indirectly, controlled by the same person or corporation; 

”Associate" when used to indicate a relationship with a Person, means: 

• an Issuer of which the Person beneficially owns or exercises control or direction over 10% or 
more of the common shares of Calibre; 

• any partner of the Person; 

• any trust or estate in which the Person has a substantial beneficial interest or in respect of 
which the Person serves as trustee or in a similar capacity; and 

• in the case of a Person who is an individual  

• that Person's spouse or child, or 

• any relative of that Person or of his spouse who has the same residence as that Person; 

“Blackout Period” has the meaning ascribed to it in Tab 4; 

“Board” means the Board of Directors of Calibre; 

“CEO” means the President and Chief Executive Officer of Calibre; 

“CFO” means the Chief Financial Officer of Calibre; 

“COO” means, when applicable, the Chief Operating Officer of Calibre; 

“Chairman” means the Chairman of the Board or Lead Director of Calibre; 

“Code of Conduct” has the meaning ascribed to it in Tab 13; 

“Corporation” means Calibre and includes any subsidiary of the Corporation; 

“Company” means Calibre; 

“Director” means a member of the Board of Directors of Calibre; 

“Insider” means all Directors and any member of Senior Management (including any Vice 
President, the Secretary or any other individual who performs a similar function) of the 
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Corporation and any person or company that beneficially owns or exercises control or direction 
over 10% or more of the common shares of Calibre; 

“Material Information” means any corporate information which would have or would reasonably 
be expected to have a significant effect on the value or market price of the Corporation’s 
Securities. This includes but is not limited to information about significant changes to Senior 
Management, financial results, decisions concerning dividends, major acquisitions, dispositions, 
investments, sales or restructurings, operating activities and the acquisition or loss of important 
contracts; 

“Senior Management” means the collective group of Senior Officers; 

“Senior Officer” means the President and Chief Executive Officer, the Chief Financial Officer or 
a Vice President; 

“Calibre” means Calibre Mining Corp.; 

“Trade” includes a purchase or sale of Securities, an offer or solicitation to purchase or sell 
Securities and an exercise of an option, warrant or other convertible security; and 

“Securities” includes shares, options, warrants, and convertible debt instruments. 
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2 CORPORATE GOVERNANCE POLICY 

 
Objec tive  and  Scope  
 
The objective of the Corporate Governance Policy is to clearly articulate Calibre’s governance 
policy and its practice among the Board, Senior Management and employees.  Set forth below 
is a description of the Corporation’s approach to governance including the constitution and 
independence of the Board and the functions to be performed by the Board and its committees. 

It is the duty of Directors to act in good faith to reasonably ensure that adequate compliance 
procedures are in place to avoid and uncover violations that could lead to liability for the 
Corporation. 

Mandate of the Board  of Direc tors  
 
The Board has overall responsibility for the stewardship of the Corporation, as more particularly 
described in the Charter of the Board located at Tab 5. 

Compos ition  and Size of the Board of Directors  
 
The Board will: 

• examine the size of the Board with a view to determining the impact of the number of 
Directors upon the effectiveness of the Board; and 

• determine the status of each Director as dependent or independent 1

The Board will disclose annually whether or not the Board has a majority of independent 
Directors.  It will also disclose annually the analysis of the application of the principles it used in 
supporting its conclusion. 

 and to the extent 
practicable, take steps to ensure that a majority of the Directors are independent. 

The Board, through a sub-committee of the Corporate Governance Committee (the “Nominating 
Sub-Committee”), in determining its composition, shall be mindful of the nature of its business 
and the specialized knowledge that the Board should possess or need to acquire. 

Independence  of the  Board  of Direc tors  
 
In order that the Board can function independently of Senior Management, it will seek to 
maintain a majority of the Board as independent. 

  

                                                 
1 An independent Director is a Director who is not an employee or Senior Officer of the Corporation and is not 
receiving remuneration from the Corporation beyond Directors’ or Chairman’s fees.  In the context of the Audit 
Committee, as defined in Multilateral Instrument 52-110, no material relationship with the Corporation is a further 
requirement. 
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New Direc tors   
 
New Directors, as part of their orientation program, will meet with Senior Management to 
discuss the business of the Corporation and receive historical and current operating and 
financial information and may tour offices and locations of the Corporation. 

Role  of Chairman  
 
Under this Corporate Governance Policy the Chairman of the Board will: 

• chair Board meetings and be the spokesman for the Company at the Annual General 
Meeting; 

• establish the agenda for Board meetings in consultation with the CEO, CFO or Corporate 
Secretary (or other member of Senior Management as required);  

• ensure that the Board is participating in setting the aims, strategies and policies of the 
Company; 

• make certain that the Board has the necessary information to ensure effective decision 
making and provide counsel for management; 

• ensure that administrative tasks such as the timely circulation of Board papers are carried 
out; 

• direct Board discussions so that there is effective use of time and that critical issues are 
discussed; 

• understand the boundaries between Board and Senior Management responsibilities; 

• develop an on-going team relationship with the CEO and provide counsel when appropriate; 

• be kept fully informed by the CEO of current events and on all matters which may be of 
interest to the Board; 

• regularly review with the CEO and other such members of Senior Management as the CEO 
recommends, progress on important initiatives and significant issues facing the Company; 
and 

• participate in the CEO Annual Performance Review 
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Committees  of the Board  of Direc tors  
 
The Board currently provides for four committees as described below, although it may appoint 
other committees or create sub-committees as needed. 

The Corporation’s corporate governance practices require that committees of the Board 
generally be composed of Directors, a majority of whom are independent. Committees of the 
Board include: 

• Audit Committee; 

• Corporate Governance Committee; 

• Compensation Committee; and 

• Health, Safety and Sustainability Committee. 

Decis ions  Requiring  Prior Approval by the  Board  of Direc tors  
 
The Board may delegate to Senior Management or to a committee certain of its authorities, but 
it will maintain policies with respect to matters that cannot be delegated and that require prior 
approval of the Board.  These policies, and the understanding of the relationship between 
Senior Management and the Board through previous Board practice and accepted legal 
practice, will require that the Corporation’s annual strategic, operating and capital plans, 
significant capital expenditures, all transactions or other matters of a material nature and dealing 
with non-arm’s length parties must be presented by Senior Management for approval by the 
Board. 

Expecta tions  of Management 
 
The Board will determine its expectations of Senior Management and take reasonable steps to 
ensure that they understand these expectations. 

As part of the ongoing process of monitoring the performance of Senior Management, the Board 
will receive operational updates at each Board meeting.  Where applicable these updates will 
compare actual performance to the Corporation’s annual plans and include discussion of all 
significant variances 

Shareholder Feedback and  Concerns  
 
In addition to the information provided to shareholders in connection with the Annual General 
Meeting of shareholders and the continuous disclosure requirements of Securities regulatory 
authorities, the Corporation maintains a policy of ongoing communication with investors and 
representatives of the investment community, which the Board will be familiar with. 
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Dis c los ure Policy 
 
The Corporate Disclosure Policy is located at Tab 3.  Its purpose is to ensure, in so far as is 
practicable, that all material issues relating to the Corporation are adequately communicated to 
shareholders and other stakeholders, and includes provisions regarding the release of annual 
and quarterly reports and press releases.  The Disclosure Policy is reviewed annually by the 
Board.  

In addition to the Annual General Meeting, meetings will be held from time to time between 
Senior Management and various investors, investment analysts, credit rating agencies and 
financial institutions.  Selective disclosure to investors and investment analysts will not be 
permitted at these meetings. The Corporate Disclosure Policy contains measures to prevent this 
from occurring. 

Quiet Period 
 
The Corporation has adopted a quiet period in accordance with the recommended guidelines 
set out in National Policy 51-201 during which earnings guidance or comments with respect to 
the current quarter's operations or expected results will not be provided to analysts, investors or 
other market professionals.  If applicable, the quiet period will run between the first day of the 
month following the quarter end and the release of a quarterly earnings announcement.  
Communications that may occur during the quiet period must be limited to responding to 
inquiries concerning publicly available or non-Material Information. 
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3 CORPORATE DISCLOSURE POLICY 

Introduction 

The objectives of the Corporate Disclosure Policy are to ensure that communications about the 
Company with the investing public are: 

• Timely, factual and accurate; and 

• Broadly disseminated in accordance with all applicable legal and regulatory requirements. 

This policy confirms in writing our existing disclosure policies and practices. Its goal is to raise 
awareness of the Company’s approach to disclosure amongst Directors, Senior Management 
and employees. 

The Corporate Disclosure Policy extends to all employees of the Company, Directors, those 
authorized to speak on its behalf and all Insiders. It covers disclosures in documents filed with 
the Securities regulators, financial and non-financial disclosure, including Senior Management’s 
discussion and analysis (MD&A) and written statements made in the Company’s annual and 
quarterly reports, news releases, letters to shareholders, presentations by Senior Management 
and information containing on the Company’s Web Site and other electronic communications. It 
also extends to oral statements made in meetings and telephone conversations with analysts 
and investors, interviews with the media as well as speeches, press conferences and 
conference calls. 

Dis c los ure Policy Committee 
 
The Board has established a Disclosure Policy Committee responsible for all regulatory 
disclosure requirements and for overseeing the Company’s disclosure practices. The 
Committee consists of the CEO, CFO and Vice President of Business Development (if such a 
position is filled from time to time).  

It is essential that the Committee be fully apprised of all pending material Company 
developments in order to evaluate and discuss those developments and to in turn determine the 
appropriateness and timing for public release of such Material Information. If it is deemed that 
the Material Information should remain confidential, the Committee will determine how that 
confidential Material Information will be controlled. 

The Committee will identify appropriate industry and company benchmarks for a preliminary 
assessment of whether or not information is material. Guided by these benchmarks the 
Committee will then use its experience and judgment to determine the timing for public release 
of such Material Information.  

The Committee is responsible for ensuring that appropriate systems, processes and controls 
are in place for disclosure of corporate information and will review all news releases and core 
disclosure documents prior to their release or filing, including the Company’s MD&A. The 
Committee will meet as conditions dictate.  
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The Committee will review and update annually or as needed, the Corporate Disclosure Policy 
to ensure compliance with regulatory requirements. The Committee will report to the Board as 
conditions dictate. The Committee is also responsible for ensuring that spokespersons for the 
Company receive adequate training. 

Princ iples  of Dis c los ure  of Materia l Information  
 
In complying with the requirement to immediately disclose all Material Information under 
applicable laws and stock exchange rules, the Company through the Committee will adhere to 
the following basic disclosure principles: 

• Material Information will be publicly disclosed immediately via news release (subject to below) 

• In certain circumstances, the Committee may determine that such disclosure would be unduly 
detrimental to the Company (for example, if release of Material Information would prejudice 
negotiations in a corporate transaction), in which case the Material Information will be kept 
confidential until the Committee determines it is appropriate to publicly disclose such 
information. In these circumstances, the Committee will cause a confidential material change 
report to be filed with the applicable Securities regulators, and will periodically (at least every 
10 days) review its decision to keep the Material Information confidential. 

• Disclosure will include any information, the omission of which would make the rest of the 
disclosure misleading. 

• Unfavourable Material Information will be disclosed as promptly and completely as favourable 
Material Information. 

• There will be no selective disclosure. Confidential Material Information will not be disclosed to 
selected individuals. For example, in an investor meeting or telephone conversation with an 
analyst, if previously undisclosed Material Information is inadvertently disclosed, this 
information will be immediately disclosed via news release. 

• Disclosure will be consistent amongst all audiences, including the investment community, 
media, customers and employees. 

• Disclosure on Company’s Web Site alone does not constitute adequate disclosure of Material 
Information. 

• Disclosure will be corrected immediately if the Company subsequently learns that earlier 
disclosure contained a material error at the time it was given. 

Trading  Res tric tions  and  Blackout Periods  
 
It is illegal for anyone with knowledge of undisclosed Material Information concerning a public 
company to purchase or sell Securities of that company. It is also illegal for anyone to inform 
any other person of non-public Material Information, except in the necessary course of 
business. Therefore, Insiders and employees with knowledge of confidential Material 
Information about the Company or counter-parties in negotiations of potentially material 
transactions with the Company are prohibited from trading Securities of the Company or any 
counter-parties until the Material Information has been fully disclosed and a reasonable period 
of time has passed to ensure that the information to be widely disseminated. Insiders are at all 
times personally responsible for filing accurate and timely insider trading reports on the System 
for Electronic Disclosure by Insiders or SEDI.  
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Blackout Periods maybe prescribed from time to time by the Committee as a result of special 
circumstances relating to the Company.  Special circumstances include but are not limited to 
such items as: 

• mergers / acquisitions the Company is involved in; or   

• release of drilling results or related resource announcements 

Insiders are precluded from trading in its Securities during a Blackout Period. All parties with 
knowledge of special circumstances will be covered by the Blackout Period. These parties may 
include external advisors such as legal counsel, investment bankers, investor relations 
consultants and other professional advisors, and counter-parties in negotiations of potentially 
material transactions. 

Mainta ining  Confidentia lity 
 
Any employee privy to confidential Material Information is prohibited from communicating such 
information to anyone else, unless it is necessary to do so in the course of business. Efforts will 
be made to limit access to confidential Material Information to only those persons on a “need-to-
know” basis and they will be advised by Senior Management that the Material Information is to 
be kept confidential. 

To prevent the misuse or inadvertent disclosure of Material Information, the following 
procedures will be observed at all times: 

• Documents and files containing confidential Material Information will be kept in a safe place, 
with access restricted to individuals who “need-to-know” that information in the necessary 
course of their employment or contractual relationship. Code names will be used if 
necessary. 

• Confidential matters will not be discussed in places where the discussion may be overheard, 
such as elevators, hallways, restaurants, airplanes or taxis. 

• Confidential documents will not be read or displayed in public places and will not be 
discarded where others can retrieve them. 

• Employees must ensure they maintain the confidentiality of information in their possession 
outside of the office as well as inside the office. 

• Unnecessary copying of confidential Material Information documents will be avoided and 
documents containing confidential information will be promptly removed from conference 
rooms or work areas after meetings have concluded. Extra copies of confidential documents 
will be shredded or otherwise destroyed. 

• Access to confidential electronic data will be restricted through the use of passwords. 

Des ignated  Spokes pers ons  
 
The Company will designate spokespersons with authority to communicate with the investment 
community, regulators and media. The CEO will be the official spokesperson for the Company. 
Individuals holding these offices may, from time to time, designate others within the Company 
as back-ups with authority to speak on behalf of the Company or to respond to specific inquiries. 
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Employees who are not authorized spokespersons will not under any circumstances respond to 
inquiries from the investment community, media or others, unless specifically asked to do so by 
an official spokesperson. 

News  Releas es  
 
Once the Committee has determined that information is material, it will authorize the issuance of 
a news release unless the Committee has determined that such Material Information must 
remain confidential. If the Material Information is to remain confidential, appropriate confidential 
filings will be made and control of the Material Information will be instituted.  

Should a Material Information statement: 

• Inadvertently be made in a selective forum, the Company will immediately issue a news 
release to fully disclose that information. 

• Contain earnings guidance and financial results for a press release these results will be 
reviewed by the Audit Committee and/or Board prior to issuance. Financial results will be 
publicly released immediately following Audit Committee or Board approval of the MD&A, 
financial statements and attached notes. 

News releases will be disseminated through an approved news wire service that provides 
simultaneous national distribution. Full-text news release will be transmitted to all stock 
exchange members, relevant regulatory bodies, major business wires, national financial media, 
and local media in areas where the Company has its headquarters and operations. 

Conference  Calls  
 
Conference calls may be held for quarterly earnings and major corporate developments, as 
deemed required by the Disclosure Policy Committee. Such calls will be accessible on a 
simultaneous basis to all interested parties, some as participants by telephone and others in a 
listen-only mode by telephone or via a web cast over the Internet. The call will be preceded by a 
news release containing all relevant Material Information. At the beginning of the call, a 
Company spokesperson will provide appropriate cautionary language regarding any forward-
looking information and direct participants to publicly available documents containing the 
assumptions, sensitivities and a full discussion of the risks and uncertainties applicable to the 
news.  

The Company will provide advance notice of the conference call and/or web cast by issuing a 
news release announcing the date, time and topic and provide information as to how interested 
parties may access the call and/or web cast. These details will be provided on the Company’s 
Web Site. In addition, the Company will send invitations to analysts, institutional investors, 
media and others. Any non-material supplemental information provided to participants will also 
be posted to the Web Site for others to view.  

If a conference call is performed, a tape replay of the conference call will be available for a 
minimum of seven days and an archived audio web cast and/or text transcript will be available 
on the Company’s Web Site for a minimum of 90 days. 
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The Committee will hold a debriefing meeting immediately after the conference call and if it 
determines that selective disclosure of previously undisclosed Material Information has 
occurred, the Company will immediately disclose the information broadly via news release. 

Rumours  
 
The Company does not comment on rumours. This also applies to rumours on the Internet. The 
Company’s spokesperson will respond consistently to any rumours saying, “It is our policy not to 
comment on market rumours or speculation.” 

Should the stock exchange request the Company to make a definitive statement in response to 
a market rumour that has caused significant volatility in the stock, the Committee will consider 
the matter and decide whether to make a policy exception with respect to rumours. If the rumour 
is true, in whole or in part, the Company will immediately issue a news release disclosing the 
relevant rumour-based information. 

Contac ts  with Analys ts , Inves tors  and  Media 
 
If the Company intends to announce Material Information at an analyst or shareholder meeting 
or a press conference or conference call, the announcement will be preceded by a news 
release. Disclosure of Material Information to the above-mentioned individuals or groups alone 
does not constitute adequate disclosure. 

The Company recognizes that meetings with analysts and significant investors are an important 
element of its investor relations program. The Company will meet with analysts and investors 
individually or in small groups as needed and will initiate contacts or respond to analyst and 
investor calls in a timely, consistent and accurate fashion in accordance with this Corporate 
Disclosure Policy. All analysts will receive fair treatment regardless of whether they are 
recommending buying, holding or selling the Company’s Securities. 

Reviewing Analys t Reports  and Financia l Models  
 
Upon request, the Company may review analyst’s draft research reports or financial models for 
factual accuracy based on publicly disclosed information. The Company will not confirm or 
attempt to influence an analyst’s opinion or conclusions.  

Limits  on  Dis tributing  Analys t Reports  
 
Analyst reports are proprietary products of the analyst’s firm. Distributing or referring to analyst 
reports, or providing links to them, may be viewed as an endorsement by the Company of these 
reports. As a result, the Company will not provide analyst reports, through any means, to 
persons outside the Company or to all employees of the Company. Analyst reports will not be 
posted on the Company Web Site (unless with appropriate disclaimers for the reader). 
Notwithstanding the foregoing, the Company may distribute analyst reports to Directors and 
Senior Management in order to monitor communications concerning the Company and to assist 
Directors and Senior Management in understanding how the marketplace values the Company 
and how corporate developments may influence this analysis. 
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Analyst reports may also be provided to the Company’s financial and professional advisors in 
the necessary course of business. The Company may post on its Web Site a complete listing, 
regardless of the recommendation, of all the investment firms and analysts who have provided 
research coverage on the Company. Such a listing will not include links to the analyst’s or any 
other third-party Web Sites or publications.  

Forward-Looking Information  

A consistent approach to corporate disclosure is key. Should the Company elect to disclose 
forward-looking information in continuous disclosure documents, speeches, conference calls, 
etc., the following format will be observed: 

• All material forward-looking information will be broadly disseminated via news release; 

• The information will be clearly identified as forward-looking; 

• The Company will identify the material assumptions used in the preparation of the forward-
looking information; 

• The information will be accompanied by a statement that identifies, in specific terms, the 
risks and uncertainties that may cause actual results to differ materially from those projected 
in the statement; 

• The information will be accompanied by a statement that the information is stated as of the 
current date and subject to change after the date, and the Company disclaims any intention 
to update or revise this statement of forward-looking information, whether as a result of new 
information, future events or otherwise; and 

• Once disclosed, the Company’s practice for updating forward-looking information will be to 
regularly assess whether previous statements of forward-looking information should be 
replaced by new financial outlooks, and to ensure that past disclosure of forward-looking 
information is accurately reflected in current MD&A. 

Provid ing  Guidance 

The Company will try to ensure, through its regular public dissemination of quantitative and 
qualitative information, which analysts’ estimates are in line with the Company’s expectations. 
The Company will not confirm, or attempt to influence, analysts’ opinions or conclusions and will 
not express comfort with analysts’ financial models and earnings estimates. 

If the Company has determined that it will be reporting results materially below or above 
publicly-held expectations, it may decide to disclose this information in a news release to enable 
discussion without risk of selective disclosure (see “Forward-Looking Information”). 

Dis c los ure Record 

The Company will maintain a five-year record of all public information about the Company, 
including continuous disclosure documents, news releases, analysts’ reports, transcripts or tape 
recordings of conference calls, debriefing notes, notes from meetings and telephone 
conversations with analysts and investors, and newspaper articles. 
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Res pons ib ility for Elec tronic  Communica tions  

The Vice President (if such a position is filled) is responsible for updating the investor relations 
section of the Company’s Web Site and together with the CFO, for monitoring all Company 
information placed on the Web Site to ensure that it is accurate, complete, up-to-date and in 
compliance with the relevant Securities laws. 

The Vice President (or if not available, the CFO) must approve all links from the Company Web 
Site to any third party Web sites. The Web Site will include a notice that advises readers they 
are leaving the Company’s Web Site and that the Company is not responsible for the contents 
of other sites. 

The Vice President (or if not available, the CFO) will also be responsible for responses to 
electronic inquiries. Only public information or information that could otherwise be disclosed in 
accordance with the Corporate Disclosure Policy will be used to respond to electronic inquiries. 
Employees (including designated spokespersons) are prohibited from participating in Internet 
chat rooms and newsgroup discussions on matters pertaining to the Company’s activities or its 
Securities. 

Communication, Education  and  Enforcement 

This Corporate Disclosure Policy extends to all employees, Directors and authorized 
spokespersons of the Company. New Directors, Senior Management and employees will be 
provided with a copy of this disclosure policy and educated about its importance. This policy will 
be posted on the Company’s internal Web Site and any changes to the policy will be promptly 
communicated to all employees, Senior Management and Directors. 

Any employee who violates the Corporate Disclosure Policy may face disciplinary action up to 
and including termination of employment or contract with cause and without notice. Violation of 
this policy may also violate certain Securities laws, which could expose Directors, Senior 
Management and employees to personal liability. If it appears that an employee or consultant 
may have violated such Securities laws, the Company may refer the matter to the appropriate 
regulatory authorities. 
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4 SECURITIES TRADING POLICY 

Introduction 

This Securities Trading Policy is intended to raise the level of awareness of trading and 
confidentiality obligations of employees, Senior Officers and Directors of the Corporation.  This 
policy will be reviewed and amended from time to time by the Board in conjunction with advice 
from legal counsel. The policy

Violations of insider trading and tipping laws may carry severe consequences for the 
Corporation and individuals involved.  An employee, Senior Officer or 

 covers trading in Securities of the Corporation during Blackout 
Periods or when trading is prohibited. 

Director with knowledge 
of undisclosed Material Information may not trade in Securities of the Corporation or otherwise 
use or selectively disclose such information until the Material Information is publicly known.  In 
addition, employees, Senior Officers and Directors must not trade in the Corporation’s 
Securities during Blackout Periods described in this policy.

Trading  in  Securities  of the Corpora tion 

 All employees, Senior Officers and 
Directors will read and familiarize themselves with the contents of the Securities Trading Policy. 

Under applicable Securities laws, a person in a “special relationship”, as defined below, with the 
Corporation may not trade in Securities of the Corporation if the person is in possession of 
Material Information with respect to the Corporation that has not been disclosed to the public.  If 
the person in a “special relationship” trades securities of the Corporation in such a 
circumstance, the person may be liable to compensate the seller or purchaser of the Securities, 
as the case may be, for damages resulting from the sale or purchase of Securities. 

Specia l Rela tions hip 

All Directors and Senior Officers and their Associates and Affiliates, and certain employees, 
consultants and professional advisors are deemed to be in a special relationship with the 
Corporation, as are former Directors, Senior Officers and employees who acquired material 
non-public corporate information while in office.  In addition, anyone who acquires non-public 
Material information from a person in a special relationship with the Corporation is deemed to be 
in a special relationship with the Corporation

The significance of special relationship status is that it creates an infinite chain so that any 
person who trades on or discloses non-public Material Information or who has acquired directly 
or indirectly from someone in a special relationship such information, will be subject to insider 
trading provisions. 

. 

Rule  Agains t Tipping  
 
No employee, Senior Officer, Director, Insider or person in a special relationship with knowledge 
of Material Information with respect to the Corporation that has not been disclosed to the public 
will inform or “tip” others of such information, except as required in order to carry out the duties 
of the person’s office or employment with the Corporation

  

. 
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Rule  as  it Applies  to  Other Entities  
 
Where the Corporation

When Material Information  Becomes  Public  

 is involved in the negotiation of a material undisclosed transaction with 
counter-parties, employees, Senior Officers, Directors, and applicable consultants and 
professional advisors are deemed to be in a special relationship with the counter-parties and, 
therefore, will not Trade in Securities of the counter-parties. 

 
Material Information is deemed to be public when it has been released through appropriate 
channels, such as press release or public statements by Senior Management. 

 Blackout Periods  

In recognition of the need to reasonably ensure that sufficient time has elapsed to permit the 
investment community to absorb and evaluate publicly disclosed Material Information, the 
Corporation will invoke Blackout Periods during which time all Directors, Senior Officers, 
Insiders, anyone in a special relationship with the Corporation

Blackout Periods will be invoked by management, typically by order of the CEO or CFO, from 
time to time in its discretion.  Directors, Senior Officers, Insiders, anyone in a special 
relationship with 

 or any employee who has access 
to undisclosed information will not Trade in the Corporation’s Securities. 

the Corporation or any employee will be advised when it is invoked and when it 
has been lifted.  

The Corporation may

• Those above-mentioned individuals obtaining knowledge of the material transaction or;  

 from time to time be involved in the negotiation and discussion of one or 
more material potential transactions which have not been publicly disclosed.  The Corporation’s 
involvement in such transactions will require a Blackout Period to be instituted to prohibit trading 
of the Corporation’s Securities by Directors, Senior Officers, Insiders, persons in a special 
relationship and employees having knowledge of such potential transactions.  In such instance, 
the Blackout Periods will commence upon the earlier of: 

• A Blackout Notice being delivered by e-mail or verbally to those above-mentioned individuals 
by the Corporate Secretary, CEO or CFO. 

 The Blackout Period in such circumstance will cease at the end of one business day following 
the public release of the Material Information pertaining to the transaction or when the 
Corporation makes a decision not to proceed with the proposed transaction. 

Trading  Outs ide Blackout Periods  

Outside the Blackout Periods there may exist Material Information

 

 that has not been publicly 
disclosed and which might significantly affect the price or value of the Corporation’s Securities. 
Any Trades by Directors, Senior Officers, Insiders and employees who have access to Material 
Information will first be pre-cleared with the CEO or CFO.  
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Ins ider Trading  Reporting  

In accordance with Securities laws it is the duty of each Director, Senior Officer and Insider to 
file insider reports following any Trade or other change in holdings of Securities of the 
Corporation including the granting and exercise of any options.  If required, the Corporation will 
assist Directors and Senior Officers with the procedures to file an insider report.  Such 
administrative support does not remove responsibility from the individual to file insider reports in 
a timely and accurate fashion.  Currently, insider reports must be filed within five (5) calendar 
days after the Director, Senior Officer or Insider has transacted a change in direct or indirect 
beneficial ownership of, or control or direction over, the Corporation’s Securities.  Insider trading 
reports are filed electronically under the electronic filing system SEDI.  Registration of the 
Corporation’s Insiders under this electronic filing system is available through the Corporation

Individua l Res pons ib ility 

. 

All Directors, Senior Officers, Insiders and persons in a special relationship with the Corporation 
will comply with the Securities Trading Policy and applicable Securities laws. 

Civil Liabilities , Pena lties  and  Enforcement 

Securities legislation provides a number of sanctions to enforce compliance with its provisions 
and to punish non-compliance.  This legislation allows for an application to the courts for an 
order directing an Insider to comply with, or to restrain from acting in breach of, the provisions of 
the legislation.  In addition, upon such an application, the court may make any further order it 
sees fit.  In appropriate circumstances the various Securities regulatory authorities may also 
issue a directive to a person to cease Trade in Securities. 
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5 BOARD OF DIRECTORS’ CHARTER 

INTRODUCTION  

The Directors of the Corporation are elected by the shareholders on an annual basis at the 
Corporation’s Annual General Meeting. Directors are deemed to resign from the Board on the 
date of the Annual General Meeting, or earlier if deemed appropriate and as required. 

AUTHORITIES AND RESPONSIBILITIES 

The Board has the authority to exercise all powers of the Corporation that are required by the 
Business Corporations Act (British Columbia) or Articles of the Corporation.  Without limiting the 
generality of this authority, the Board may make the policies and orders respecting: 

Stra tegic  Planning 

Long-term strategies with respect to the Corporation’s operations are developed by Senior 
Management and are reviewed and approved by the Board.  These strategies are reviewed and 
updated as required. 

Annual operating and capital plans are developed by Senior Management and are reviewed and 
approved by the Board.  The strategic plan will also consider opportunities for and risks to the 
Corporation’s business on a shorter term basis. 

Identifica tion  and Management of Ris ks  

The Board will identify principal risks to the Corporation’s business and will with Senior 
Management establish systems and procedures to ensure that these risks are appropriately 
monitored and controlled.  These systems and procedures will include the responsible use of 
the Corporation’s assets and financial resources, and will be in compliance with all regulatory 
obligations and regulations. 

Supervis ion  and  Succes s ion  of Management 

The Board is responsible for the supervision of Senior Management and will take reasonable 
steps to ensure that the operations of the Corporation are conducted in accordance with 
strategic plans and objectives set by the Board. Appointment of the CEO and CFO will be 
approved by the Board. The Board will assess the performance of the Senior Officers of the 
Corporation and ensure that they are professional, focused and capable of successfully 
managing the Corporation;  

The Board will ensure that appropriate and reasonable plans have been made for management 
succession and development. 
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In te rnal Controls  and Dis c los ure 

While the Board is called upon to manage or supervise Senior Management, the business of the 
Corporation is carried out by the CEO, CFO and others in Senior Management. These 
individuals are charged with the day-to-day leadership and management of the Corporation and 
its subsidiaries and are expected to achieve overall objectives and policies established by the 
Board. The CEO’s prime responsibility is to lead the Corporation, formulate strategies and 
policies and present them to the Board for approval.  The Board approves the strategies of the 
Corporation and its subsidiaries, the policies within which it is managed, provides counsel to 
Senior Management to achieve objectives and evaluates performance.  Reciprocally, the CEO 
keeps the Board fully-informed in a timely and candid manner on all matters which are of 
interest to the Board, on progress of the Corporation towards the achievement of its objectives 
and of all potential or actual deviations from the goals, objectives and/or policies established by 
the Board.  Once the Board has approved the strategies and policies, it acts in a unified and 
cohesive manner in supporting, advising and guiding the CEO, CFO and others in Senior 
Management. 

The Board operates by delegating certain of its authorities, including spending authorizations, to 
Senior Management and by reserving certain powers to itself.  Subject to the Business 
Corporations Act (British Columbia) and Articles, the Board retains the responsibility for 
managing its own affairs, developing its own agendas and procedures and recommending 
Directors’ compensation.  Its principal duties fall into the general categories described below. 

The Board, through the Audit Committee, will be responsible for the integrity of the internal 
control and management information systems of the Corporation. The duties of the Audit 
Committee are located at Tab 9.  

The Board is responsible for approving a communications policy that includes a framework for 
investor relations and a public disclosure policy.  Refer to Corporate Disclosure Policy at Tab 3. 

The Board is responsible for reviewing and assessing disclosure of the Corporation’s financial 
performance to shareholders and stakeholders. 

SELECTION OF MANAGEMENT AND DIRECTORS 

The Board has the responsibility: 

• For the appointment and replacement of the CEO, and CFO, for monitoring his/her 
performance, approving his/her compensation and providing advice and counsel to this 
executive in the execution of his/her duties. 

• The Board through the Corporate Governance Committee has the responsibility for reviewing 
and recommending the appointment and replacement of Directors. 
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MONITORING AND ACTING 

The Board has the responsibility: 

• To monitor the Corporation and subsidiaries in its progress towards approved goals, 
objectives and policies and to revise and alter its direction through Senior Management in 
light of changing circumstances. 

• To identify principal business opportunities and risks of the Corporation and its subsidiaries 
and to ensure that Senior Management takes all reasonable steps to implement appropriate 
systems to identify opportunities and manage risks. 

• To ensure that Senior Management implements and takes reasonable steps to protect the 
integrity of internal control procedures and management information systems. 

• To administer and ratify securities-based compensation arrangements for eligible employees 
as may be granted from time to time by the Corporation’s stock option plan (having regard to 
the parameters established from time to time by the Compensation Committee). 

• To implement a system that enables an individual Director, in appropriate circumstances, to 
engage an outside advisor at the expense of the Corporation subject to the approval of the 
Board or an appropriate committee of the Board. 

POLICIES AND PROCEDURES 

The Board has the responsibility: 

• To approve all significant policies and procedures and to monitor compliance with these 
policies and procedures. 

• To take such reasonable steps necessary to ensure that the Corporation operates at all 
times within applicable laws and regulations, and to the highest ethical and moral standards. 

• To appoint such committees of the Board as it deems necessary. 

REPORTING 

The Board has the responsibility to take such reasonable steps to ensure that: 

• Operational and financial performance of the Corporation is adequately reported to 
exchanges and stakeholders on a timely and regular basis. 

• Financial performance is reported fairly and in accordance with Generally Accepted 
Accounting Principles. 

• Reporting to exchanges and stakeholders of any developments that could or would be 
reasonably expected to have a significant and material impact on the Corporation. 

• Policies and procedures are in place that allow for effective communication with exchanges 
and stakeholders. 
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LEGAL REQUIREMENTS 

The Board has the following responsibilities: 

• To ensure that all legal requirements are met, all documents and records are properly 
prepared and approved and all corporate records are properly maintained. 

• To manage, supervise and assume responsibility for the management of the affairs and 
business of the Corporation; 

• To act honestly and in good faith and in the best interests of the Corporation; 

• To exercise the care, diligence and skill of a reasonably prudent person; and 

• To act in accordance with its obligations contained in the Business Corporations Act (British 
Columbia), the Securities Act (British Columbia), the regulations of the Exchange, and all 
such other relevant legislation and regulations including monitoring its obligations with 
respect to share constraint and significant interest and reporting requirements contained in 
the Corporation’s Articles. 
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6 TERMS OF REFERENCE FOR THE CHIEF EXECUTIVE OFFICER 

DUTIES AND RESPONSIBILITIES 

The CEO is the executive directly responsible for leadership and 

• Establishing direction. 

management of the 
Corporation. The CEO is appointed by the Board and reports directly to the Board. He/she is 
responsible for: 

• Establishing current and long term objectives, strategies and policies. 

• Ensuring safe and effective operation. 

• Monitoring and reporting on performance. 

• Ensuring effective utilization of assets. 

• Ensuring continued growth of the Corporation. 

• Ensuring maximum profit and return on invested capital. 

• Providing leadership to all employees. 
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7 TERMS OF REFERENCE FOR THE CHIEF FINANCIAL OFFICER 

INTRODUCTION 

• The CFO is appointed by the Board and reports directly to the CEO. 

• The CFO is responsible for financial planning and management of the Corporation and its 
subsidiaries, and such other duties and responsibilities which may be delegated by the CEO.  
In addition, other departments may be assigned to the CFO in accordance with policies 
approved by the Board. 

DUTIES AND RESPONSIBILITIES 

The CFO leads and manages the Corporation’s finance and

• Business planning, budgeting and forecasting including coordination and integration of 
strategic and business plans for business segments, departmental cost centers and capital 
budgets. 

 accounting functions and is 
responsible for: 

• Integrity of accounting systems, sub-systems, internal controls, cash management, 
signatories and discretionary authorities, and managing the relationship with the external 
auditors. 

• Financial and business reporting, tax planning, estimating and reporting, and regulatory 
reporting (corporate and Securities). 

• Management of relationships with bankers, investors, and leasing companies. 

• Capital planning and structure, 

• Financial analysis of product contribution and pricing/margins, vetting of business cases and 
post reviews of completed/implemented initiatives, business analysis, operational efficiency 
and organizational and system capacity modeling/utilization. 

the raising of equity or debt to fund the Corporation’s 
operations, investment analysis/presentations, and tracking market valuations. 

• Identification, assessment, reporting and management of business risks. 

• Procurement, reporting and administration of insurance coverage. 

• Management liaison with the Audit

• Assisting the 

 Committee. 

CEO

• Engage in public service in connection with the Corporation’s charitable, educational and 
cultural activities. 

 with:  the development and implementation of communications program 
which enhances the profile and image of the Corporation locally, nationally and 
internationally; representing the Corporation in dealings with government and regulatory 
bodies; maintaining relationships with outside agencies and strategic partners; maintaining a 
policy of ongoing communication with investors and representatives of the investment 
community. 

• Open and close bank accounts on behalf of the Corporation. 
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8 TERMS OF REFERENCE FOR COMMITTEE CHAIRS 

AUDIT COMMITTEE CHAIR 
 
The Chair is appointed by the Board and will be an independent Director. Responsibilities 
include: 

• Establishing the meeting schedule and setting the agenda.  

• Reporting to the Board on Committee activities and recommendations.  

• Liaising with Senior Management and other committee chairs to effective communication. 

• Ensuring that responsibilities and duties of the Committee as set out in the Charter are 
carried out. 

• Ensuring that draft minutes are reviewed and completed within two weeks of each meeting. 

CORPORATE GOVERNANCE COMMITTEE CHAIR 

The Chair is appointed by the Board and will be an independent Director. Responsibilities 
include: 

• Establishing the meeting schedule and setting the agenda.  

• Reporting to the Board on Committee activities and recommendations.  

• Liaising with Senior Management and legal counsel and to take such other reasonable steps 
to ensure that the Committee, Directors and Senior Management are up to date and current 
with corporate governance legislation, regulatory requirements and best practices. 

• Ensuring that the responsibilities and duties of the Committee as set out in the Charter are 
carried out. 

• Ensuring that draft minutes are reviewed and completed within two weeks of each meeting. 

 
COMPENSATION COMMITTEE CHAIR 
 
The Chair is appointed by the Board and will be an independent Director. Responsibilities 
include: 

• Establishing the meeting schedule and setting the agenda.  

• Reporting to the Board on Committee activities and recommendations.  

• Liaising with Senior Management and external compensation consultants to establish 
parameters and guidelines for the compensation of Senior Management. 

• To consider and recommend Securities- based compensation and monetary compensation 
for Directors. 

• To co-ordinate and undertake an Annual Performance Review of the CEO and CFO.  
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• Ensuring that the responsibilities and duties of the Committee as set out in the Charter are 
carried out. 

• Ensuring that draft minutes are reviewed and completed within two weeks of each meeting

 

. 

HEALTH, SAFETY & SUSTAINABILITY COMMITTEE CHAIR 
 
The Chair is appointed by the Board. Responsibilities include: 

• Establishing the meeting schedule and setting the agenda, as required.  

• Reporting to the Board on Committee activities and recommendations.  

• Liaising with Senior Management and consultants and to take such other reasonable steps 
to ensure that the Committee, Directors and Senior Management are up to date and current 
with Health, Safety and Sustainability legislation, regulatory requirements and best practices. 

• Ensuring that the responsibilities and duties of the Committee as set out in the Charter are 
carried out. 

• Ensuring that draft minutes are reviewed and completed within two weeks of each meeting. 

 

 



  
 

  Page 26 of 36 
 

9 AUDIT COMMITTEE CHARTER 

PURPOSE 

The audit committee is a committee of the Board of Directors to which the board delegates its 
responsibilities for the oversight of the accounting and financial reporting process and financial 
statement audits. 

DUTIES AND RESPONSIBILITIES  

The audit committee will: 

(a) review and approve the following for filing on SEDAR: 

(i) the interim financial statements and MD&A (management discussion and 
analysis) (as defined in National Instrument 51-102) of the Company; 

(ii) the auditor’s report, if any, prepared in relation to those financial statements, 

(b) review and recommend for approval to the board of directors the following: 

(i) the annual financial statements and MD&A (management discussion and 
analysis) (as defined in National Instrument 51-102) of the Company; 

(ii) the auditor’s report prepared in relation to those financial statements 

(c) recommend to the board of directors: 

(i) the external auditor to be nominated for the purpose of preparing or issuing an 
auditor’s report or performing other audit, review or attest services for the 
Company; and 

(ii) the compensation of the external auditor, 

(e) oversee the work of the external auditor engaged for the purpose of preparing or issuing 
an auditor’s report or performing other audit, review or attest services for the Company, 
including the resolution of disagreements between management and the external auditor 
regarding financial reporting, 

(f) monitor, evaluate and report to the board of directors on the integrity of the financial 
reporting process and the system of internal controls that management and the board of 
directors have established, 

(g) monitor the management of the principal risks that could impact the financial reporting of 
the Company, 

(h) establish procedures for: 

(i) the receipt, retention and treatment of complaints received by the Company 
regarding accounting, internal accounting controls, or auditing matters; and 

(ii) the confidential, anonymous submission by employees of the Company of 
concerns regarding questionable accounting or auditing matters, 
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(i) pre-approve all non-audit services to be provided to the Company or its subsidiary 
entities by the Company’s external auditor, 

(j) review and approve the Company’s hiring policies regarding partners, employees and 
former partners and employees of the present and former external auditor of the 
Company, and 

(k) with respect to ensuring the integrity of disclosure controls and internal controls over 
financial reporting, understand the process utilized by the Chief Executive Officer and 
the Chief Financial Officer to comply with Multilateral Instrument 52-109.   

COMPOSITION OF THE COMMITTEE 

The committee will be composed of three directors from the Company’s board of directors, a 
majority of whom will be independent.  Independence of the Board members will be as defined 
by applicable legislation and as a minimum each independent committee member will have no 
direct or indirect relationship with the Company which, in the view of the board of directors, 
could reasonably interfere with the exercise of a member’s independent judgment.   

All members of the committee will be financially literate as defined by applicable legislation.  If, 
upon appointment, a member of the committee is not financially literate as required, the person 
will be provided a three month period in which to achieve the required level of literacy. 

AUTHORITY 

The committee has the authority to engage independent counsel and other advisors as it deems 
necessary to carry out its duties and the committee will set the compensation for such advisors. 

The committee has the authority to communicate directly with and to meet with the external 
auditors and the internal auditor, without management involvement.  This extends to requiring 
the external auditor to report directly to the committee. 

REPORTING 

The reporting obligations of the committee will include: 

(a) reporting to the board of directors on the proceedings of each committee meeting and on 
the committee’s recommendations at the next regularly scheduled directors’ meeting; 
and 

(b) reviewing, and reporting to the board of directors on its concurrence with, the disclosure 
required by Form 52-110F2 in any management information circular prepared by the 
Company. 
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10 CORPORATE GOVERNANCE COMMITTEE CHARTER 

PURPOSE 

This Committee is comprised of a majority of independent Directors and is responsible for the 
development and supervision of the Corporation’s approach to corporate governance. 

COMPOSITION AND TERMS OF OFFICE 

• The Committee will be appointed by the Board. It is comprised of not less than three 
Directors, the majority of whom will be independent Directors. 

• The Chair of the Committee will be appointed by the Committee.  

• The Committee will meet as required. 

• Members of the Committee are appointed for a one year term at the first meeting of the 
Directors of the Corporation following the Annual General Meeting. 

• The quorum for the Committee is a majority. 

DUTIES AND RESPONSIBILITIES  

The Committee will recommend to the Board on matters of corporate governance

• 

, including: 

Composition

• Orientation and education programs for new Directors. 

 of the Board and its Committees. 

• Annual review of the Corporate Governance Manual, including Administrative Guidelines for 
the Board and the Terms of Reference for Directors. 

• Nominations are made to fill vacant Director positions and members and chairs of Board 
Committees. 

• Report to the Board annually that all Directors have executed the Code of Conduct 
Agreement; 

• Annually compare corporate governance practices against those recommended or required 
by any applicable regulatory body or Securities exchange requirement and to ensure that the 
Corporation meets all requirements. Where practices differ from recommended practices, 
recommend to the Board whether this situation continues to be in the best interests of the 
Corporation. 

• Ensure for each meeting that minutes are recorded, drafted and circulated on a timely basis 
to committee members. 
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11 COMPENSATION COMMITTEE CHARTER 

PURPOSE 

The Compensation

COMPOSITION AND TERMS OF OFFICE 

 Committee is comprised of independent Directors and is responsible for the 
development, implementation and supervision of the Corporation’s strategy to compensate 
Directors and Senior Management as well as bonuses and any increases in compensation to 
employees that would have a material impact on the Corporation’s expenses. 

• The Committee will be appointed by the Board.  It is comprised of not less than three 
Directors, all of whom will be independent Directors. 

• The Chair of the Committee will be appointed by the Committee.  

• The President /CEO

• The Committee will meet as required. 

 will act as the management liaison for the Committee.  

• Members of the Committee are appointed for a one year term at the first meeting of the 
Directors of the Corporation following the Annual General Meeting

• The quorum for the Committee is a majority. 

. 

DUTIES AND RESPONSIBILITIES 

The Committee will review and make recommendations regarding compensation issues with 
particular reference to: 

• Compensation philosophy and policies. 

• Competitive positioning. 

• The annual performance reviews of the CEO and the CFO.  

• Payments and awards to Senior Officers

• Senior Management succession planning. 

 and Directors under the Corporation’s salary, 
stipend and incentive plans and employment agreements.  

• Senior Management development and training. 

• Significant changes in organizational structure. 

LONG TERM INCENTIVE PLANS  

The Compensation Committee will, from time to time, establish parameters and guidelines to the 
magnitude (range) and frequency of security based compensation arrangements for eligible new 
hires and other employees including extending option periods or changing vesting provisions 
when allowed by applicable law.  

The Compensation Committee will establish parameters and guidelines for any other form of 
long term incentive plan that may be used by the Corporation. 
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12 HEALTH, SAFETY & SUSTAINABILITY COMMITTEE CHARTER 
 

PURPOSE 
 
The main purpose of the Health, Safety & Sustainability Committee is to review and monitor the 
sustainable development, environmental, health and safety policies and activities of Calibre on 
behalf of the Board. 

The Committee may investigate any activity of the Company that relates to sustainable 
development, community development, environment, health and safety. 

The Committee will have access to such officers and employees of the Company and to 
independent consultants and advisors, and to such information respecting the Company as it 
considers necessary in order to perform its duties and responsibilities. 

COMPOSITION AND TERMS OF OFFICE 
 

• The Committee shall be appointed by the Board.  It is comprised of not less than three 
Directors. 

• The Chair of the Committee shall be appointed by the Committee.  

• The Committee shall meet as required. 

• Members of the Committee are appointed for a one year term at the first meeting of the 
Directors of the Corporation following the Annual General Meeting. 

• The quorum for the Committee is a majority. 

 
DUTIES AND RESPONSIBILITIES 
 
The  Committee  s hall: 
 

• Encourage, assist, support and counsel management in developing short and long term 
policies, standards and principles with respect to sustainability, environmental, health and 
safety; 

• Review and monitor the sustainability, environmental, safety and health policies and 
activities of the Company on behalf of the Board to ensure that the Company is in 
compliance with appropriate laws and legislation, and policy; 

• Review quarterly sustainability, environment, health and safety reports; 

• Review an annual report by management on sustainable development, environmental, safety 
and health issues; 

• Encourage, assist, support and counsel management in developing short and long term 
policies, standards and principles with respect to sustainability, environmental, health and 
safety; 
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• Periodically review community, environmental, health and safety response compliance 
issues and incidents to determine, on behalf of the Board, that the Company is taking all 
necessary action in respect of those  matters and that the Company has been duly diligent in 
carrying out its responsibilities and activities in that regard; 

• Review results of operational community, environment, health and safety audits and 
management’s activities to maintain appropriate internal and external environmental and 
safety audits; 

• Ensure that principle areas of community, environmental, health and safety risk and impacts 
are identified and that sufficient resources are allocated to address these; 

• Ensure that the Company’s directors are kept abreast of their duties and responsibilities 
related to the scope of this Committee; 

• Make periodic visits, as individual members or as the Committee, to corporate locations in 
order to become more familiar with the nature of the operations, and to review relevant 
objectives, procedures and performance with respect to sustainability, environment, health 
and safety; and 

• Investigate, or cause to be investigated, any extraordinary negative sustainability, 
environment, and health and safety performance where appropriate. 
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13 CODE OF CONDUCT 

A Director, Senior Officer and employee shall: 

• Act at all times in the best interests of Corporation acknowledging the interests of the 
Corporation are paramount to any personal interests. 

• Exercise diligence, care, prudence and common sense, and keep informed of the policy, 
business and affairs of the Corporation and the statutes and rules to which the Corporation is 
subject and by which it is governed. 

• Deal with fellow Directors, Senior Officers, employees and third parties of the Corporation 
openly, honestly and in good faith and make available to and share with fellow Directors, 
Senior Officers and employees of the Corporation all information as may be relevant and 
property disclosed to ensure the proper conduct and sound operation of the Corporation. 

• Treat in confidence all matters and information involving the Corporation, the Board, its 
committees, employees and customers; not to disclose same where it is not in the public 
record or domain unless sanctioned by the Board to do so; and not to enter into any 
transaction in which the Director, Senior Officer or employee makes use of confidential 
information in order, directly or indirectly, to obtain a benefit or advantage for the Director, 
Senior Officer or employee or anyone else, other than the Corporation or a subsidiary 
thereof. 

• Refer questions from the media to the appropriate Corporation spokesperson. 

• Exercise diligence in ensuring that the actions and conduct of the business and affairs of the 
Corporation are carried out in accordance with policies adopted by the Board. 

• Disclose to the Board or immediate supervisor any financial or personal interest, direct or 
indirect, which the Director, Senior Officer or employee may have, which may conflict with 
the Corporation or which may otherwise have bearing upon any transaction or business in 
which the Corporation may have or contemplate having an involvement, whether such  
interest arises by reason of the personal affairs, employment, office or other association of 
the Director, Senior Officer or employee in such circumstances and to refrain from 
participation in or voting upon such transaction or business. 

• If a Director, request such information through the Board from Senior Officers and 
employees of the Corporation as may be necessary to permit the full discharge of the duties 
of a Director and ensure that accurate records, minutes and memoranda are maintained with 
respect to the conduct and discharge of the business of the Board. 

• If a Director, be mindful that the stewardship of the Corporation’s affairs and business has 
been entrusted to the Board, to be undertaken and conducted so as to meet the needs of 
stakeholders collectively. 
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14 WHISTLEBLOWER POLICY 

General 

The Code of Conduct (“Code”) requires Directors, Senior Officers and employees to observe 
high standards of business and personal ethics in the execution of their duties and 
responsibilities.  As employees and representatives of the Corporation, we must ensure that we 
fulfill our responsibilities with honesty and integrity and comply with all applicable laws and 
regulations. 

Reporting Res pons ibility 

It is the responsibility of all Directors, Senior Officers and employees to comply with the Code 
and to report violations or suspected violations in accordance with this Whistleblower Policy. 

No Reta lia tion 

No Director, Senior Officer or employee who in good faith reports a violation or suspected 
violation of the Code shall suffer harassment, retaliation or adverse employment consequence.  
An employee who retaliates against someone who has in good faith reported a violation is 
subject to discipline up to and including termination of employment without notice.  This 
Whistleblower Policy is intended to encourage and enable employees and others to raise 
serious concerns within the Corporation rather than seeking resolution outside the Corporation. 

Reporting Viola tions  

The Code addresses the Corporation’s open door policy and asks that employees share their 
questions, concerns, suggestions or complaints with someone in a position of authority who can 
address them.  In most cases, an employee’s supervisor is in the best position to address an 
area of concern.  However, if you are not comfortable speaking with your supervisor or you are 
not satisfied with your supervisor’s response, you are encouraged to speak with the CFO or 
anyone in management with whom you are comfortable in approaching.  Supervisors and 
managers are required to report suspected violations of the Code to the Company’s CFO, who 
has specific and exclusive responsibility to investigate all reported violations.   

Compliance Officer 

The Corporation’s CFO is responsible for investigating and resolving all reported complaints and 
allegations concerning violations of the Code and, at his discretion, will advise the CEO and/or 
the Chair of the Audit Committee.  The CFO has direct access to the Audit Committee of the 
Board of Directors and is required to report to the Committee at least annually on his 
compliance activity.   

The Company’s CFO is Paulo Santos.  Paulo’s telephone number is 604-681-9944.  If you are 
not comfortable speaking with Paulo or Paulo is unavailable and the matter is urgent, you may 
contact the Chairman of the Audit Committee, Douglas Forster via email 
dforster@featherstonecapital.com or phone (604-681-6100). 

 

mailto:dforster@featherstonecapital.com�


  
 

  Page 34 of 36 
 

Accounting  and  Auditing  Matte rs  

The Audit Committee of the Board will address all reported concerns or complaints regarding 
corporate accounting practices, internal controls or auditing.  The CFO will immediately notify 
the Audit Committee of any such complaint and work with the Committee until the matter is 
resolved. 

Acting  in  Good Fa ith  

Anyone filing a complaint concerning a violation or suspected violation of the Code must act in 
good faith and have reasonable grounds for believing the information disclosed indicates a 
violation of the Code.  Any allegations that prove not to be substantiated and which proved to 
have been made maliciously or knowingly to be false will be viewed as a serious disciplinary 
offense. 

Confidentia lity 

Violations or suspected violations may be submitted on a confidential basis by the complainant 
or may be submitted anonymously.  Reports of violations or suspected violations will be kept 
confidential to the extent possible, consistent with the need to conduct an adequate 
investigation. 

Handling  of Reported  Violations  

The CFO will notify the sender and acknowledge receipt of the reported violation or suspected 
violation within five business days.  All reports will be promptly investigated and appropriate 
corrective action will be taken if warranted by the investigation. 
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15 SOCIAL MEDIA GUIDELINES 

These are the official guidelines for Social Media at Calibre. 
 

1. Use common sense: There is no such thing as a "private" social media site. Search 
engines can find old posts and comments that you thought you deleted can be found 
and forwarded. 
 
If you are unsure of whether you can or should post specific information, err on the side 
of caution and get verbal or written approval from your direct supervisor. Or, simply don't 
post it. 

2. Maintain confidentiality: Do not disclose any information that is confidential or 
proprietary to the company.  

3. Be accurate: Communications should be based on current, accurate, complete, and 
relevant data. Linking to a source works best. Do not post or forward information that is 
or could be perceived as untrue, unconfirmed, or deceptive. If you accidentally post 
inaccurate information, correct it quickly and publicly, thereby earning you respect and 
credibility.  

4. Practice Wise Time Management: Social media activities are not to interfere with work 
commitments during working hours. Employees are cautioned that they should have no 
expectation of privacy while using the internet.   Your postings can be viewed by anyone, 
including Calibre.  Calibre reserves the right to monitor comments or discussions about 
Calibre, its employees and clients and the industry.  Calibre reserves the right to use 
content management tools to monitor, review or block content on sites that violate 
Calibre’s rules and guidelines. 
 

5. Be relevant and respectful: The use of social media is not meant as a platform to 
'spam'. Rather, it is a vehicle through which you achieve your own goals while helping 
others. Maintain composure if you disagree with someone else's statement, including 
those about the company or those written by competitors, by being constructive and 
respectful. Keep comments and posts focused on the topic. Ask yourself, "Am I adding 
value?" 
 

a. Under no circumstances is it appropriate to enter into discussions or send 
material that is religious, sexual, racially motivated, political or offensive to 
anyone in any way.  
 

b. The company has a zero-tolerance policy for such behavior across the company, 
and employees who fail to comply will face disciplinary action.  
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We expect all who participate in social media on behalf of the company and/or on a 
personal level to fully understand our corporate guidelines and to adhere to its 
specifications. Failure to do so could put your future participation or more at risk. These 
guidelines will continually evolve as new technologies and social networking tools 
emerge; it is your responsibility to periodically check back to make sure you're up to 
date. If you have any questions or concerns, you are encouraged to speak with your 
direct supervisor. Those who fail to comply with this policy will be subject to disciplinary 
actions. 
 

Acknowledgment  
Employees are required to sign written acknowledgement that employees received, read, 
understood and agreed to comply with the company’s social media guidelines and any other 
related policy, including electronic policies, discrimination and harassment, ethical conduct and 
confidentiality, renewals and trade secrets.  
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