Code of Business Conduct

and Ethics



INTRODUCTION

This code of business conduct and ethics (the Code) applies to all Covered Persons, including
directors, officers, employees and authorized spokespersons of Kaizen Discovery Inc. and its
subsidiaries (the Company). Other Covered Persons include all consultants, contractors, advisors and
other persons involved in business with the Company who by virtue of such relationships, have access
to material, non-public information and who have agreed to comply with the terms of this policy,
regardless of their position in the organization at all times and everywhere we do business.

This Code reflects our commitment to a culture of honesty, integrity, accountability and respect for the
communities in which the Company operates. This Code also outlines the basic principles and policies
with which everyone at the Company is required to comply.

We require the highest standards of professional and ethical conduct from our Covered Persons. Our
reputation for honesty and integrity is important for the success of our business. No one at the
Company will be permitted to achieve results through violations of laws or regulations, or through
unscrupulous dealings.

We aim for our business practices to be compatible with, and sensitive to, the economic and social
priorities of each location in which we operate. Although customs vary from country to country and
standards of ethics may vary in different business environments, honesty and integrity always must be
inherent in characterizing our business activities.

In addition to conforming with this Code, Covered Persons are expected to seek guidance in any case
where there may be a question about compliance with the letter or spirit of our policies and applicable
laws. This Code is not a complete code of conduct. It sets forth general principles and does not
supersede specific policies and procedures that are in effect, such as the Company’s Corporate
Disclosure, Confidentiality and Securities Trading Policy or other policies that are in effect from time to
time.

This Code will be reviewed periodically by the Board of Directors of the Company (the Board) and
supplemented and/or adjusted as required from time to time as required for optimum effectiveness.

SPECIFICS OF CODE

1. Compliance with Laws, Rules and Regulations

We have a responsibility to monitor all legal boundaries and to comply with all applicable laws and
regulations in all of our activities worldwide. Compliance with both the letter and spirit of all laws, rules
and regulations applicable to our business is important for our reputation and continued success. We
must respect and obey the laws of the jurisdictions, including cities, states and countries in which we
operate and avoid even an appearance of impropriety. Individuals who fail to comply with this Code and
applicable laws will be subject to disciplinary measures, up to and including discharge from the
Company.
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2. Conflicts of Interest

A conflict of interest occurs when an individual’s private interest interferes, or appears to interfere, in
any way with the interests of the Company. A conflict of interest could arise when:

1 an individual's personal interests interfere, or appear to interfere, in any way, with the interests
of the Company;

1 an individual takes action for his or her direct or indirect benefit or the direct or indirect benefit of
a third party which is inconsistent with the interests of the Company; or

1 an individual, or a member of his or her family, receives improper personal benefits as a result
of his or her position in the Company.

Activities that could give rise to conflicts of interest by Covered Persons are prohibited unless
specifically approved in advance by the Board. Where a conflict involves a Board member (i.e. where a
Board member has an interest in a material contract or material transaction involving the Company),
the Board member involved will be required to disclose his or her interest to the Board and refrain from
voting at the Board meeting considering such contract or transaction in accordance with applicable
laws.

It is not always easy to determine whether a conflict of interest exists. Consequently, any potential
conflicts of interest should be reported immediately to the President and Chief Executive Officer (the
Chief Executive Officer), the Corporate Secretary or the Ethics and Compliance Officer. For unresolved
potential conflicts involving any employee of the Company and particularly where a member of senior
management or a Board member is involved in a potential conflict, the issue is to be referred to the
Board.

3. Corporate Opportunities

Each director, officer and employee owes a duty to the Company to advance the Company’s legitimate
interests whenever an opportunity to do so arises. Directors, officers and employees are prohibited
from taking, for themselves personally, opportunities that arise through the use of corporate property,
information or position and from using corporate property, information or position for personal gain,
except where the Board has, after receiving the necessary information concerning such opportunity and
receiving the advice of legal counsel if required, relinquished its interest in an opportunity in compliance
with applicable corporate laws, rules and regulations. Any director interested in a corporate opportunity
being considered by the Board shall refrain from voting at the Board meeting considering such
opportunity.

If an employee has any doubt about whether any activity they are contemplating violates this
requirement, they must refer the issue to the Chief Executive Officer, the Corporate Secretary or the
Ethics and Compliance Officer.

4. Confidentiality

Covered Persons must maintain the confidentiality of information entrusted to them by the Company or

that otherwise comes into their possession in the course of their employment, in accordance with the
Company’s Corporate Disclosure, Confidentiality and Securities Trading policy.
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5. Protection and Proper Use of Company Assets

Each Covered Person should endeavor to protect the Company’s assets and ensure their efficient use.
Theft, carelessness and waste have a direct impact on the Company’s profitability. Any suspected
incidents of fraud or theft should be immediately reported to a supervisor or to a member of the
Company’s management for investigation. Company assets such as funds, products or computers, may
be used only for legitimate business purposes or other purposes approved by management. Company
assets may never be used for illegal purposes.

The obligation to protect Company assets includes proprietary information. Proprietary information
includes any information that is not generally known to the public or would be helpful to our competitors.
Examples of proprietary information include intellectual property, business and marketing plans and
employee information. The obligation to preserve proprietary information continues even after you leave
the Company.

6. Insider Trading

Insider trading is unethical, illegal and potentially criminal. Persons subject to this Code also must
comply with the Company’s Corporate Disclosure, Confidentiality and Securities trading Policy. To
protect the Company’s reputation and to avoid an appearance of impropriety, all of the Company’s
directors, officers, employees, consultants and advisors are required to pre-clear all proposed trades in
the Company’s securities are required to pre-clear all proposed trades in the Company’s securities
including the exercise of stock options, in accordance with established policy.

7. Fair Dealing

Each Covered Person should endeavor to deal fairly and responsibly with the Company’s customers,
suppliers, competitors and employees. No one at the Company should take unfair advantage of anyone
through illegal conduct, concealment, manipulation, abuse of privileged information, misrepresentation
of material facts or any other unfair-dealing practice.

8. Compliance with Environmental Laws

The Company is sensitive to the environmental consequences of its operations which it strives to
mitigate. The Company’s policy is to comply with all applicable environmental laws and regulations
within all jurisdictions in which it operates.

Compliance may, for example, require obtaining permits for the purposes of entering project-managed
conservation and forest buffer zones and on occasion setting controlled fires as a risk-reduction-
management initiative to lower hazardous levels of flammable vegetation or other materials.

The Company also will endeavour to restore areas disturbed by its operations in accordance with
international best practice, including, where practicable, the rehabilitation of conservation zones, forest
buffer zones and other environmentally sensitive areas to a state generally equivalent to that which
existed prior to the conduct of the Company’s exploration and mining activities.

If any Covered Person has any doubt as to the applicability or meaning of a particular environmental
law or regulation as it applies to the Company, the person should discuss the matter with the relevant
supervisor or with the Chief Executive Officer, Corporate Secretary or the Ethics and Compliance
Officer.
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9. Respect for Communities and Local Customs

The Company has the privilege of operating in a diverse range of international communities and is
committed to the support of, and appreciation for, the customs and traditions of these communities. All
Covered Persons are expected to show respect for the culture and people of the communities in which
they work and to observe project-specific best practices when visiting the Company’s work sites.

Under no circumstances may a Covered Person:

1 engage in unauthorized hunting and fishing, the collection or possession of plants or animals, or
trespass upon holy or sacred sites, including those honouring ancestry, unless such employee is a
national acting in accordance with applicable laws or has been provided with customary
authorization;

1 pay or hire people from local communities to provide sexual services of any kind or engage in or
counsel any form of sexual exploitation;

1 purchase or possess archeological or sacred artifacts (if such an artifact or site is encountered
during operations, work at the specific location should be halted, a supervisor informed and
instructions sought); or

1 purchase precious stones or metals for personal use, unless such purchase is made from an
authorized vendor who holds a valid licence from the relevant government department or agency.

If any Covered Person has any doubt as to the customs or practices of a particular community or
jurisdiction, the individual should discuss the matter with a supervisor, the Chief Executive Officer, the
Corporate Secretary or the Ethics & Compliance Officer.

10. Equal Opportunity

We value the diversity of our employees and are committed to providing equal opportunity in all aspects
of employment. Mutual respect is required among all Covered Person, regardless of an individual’s
ancestry, religious beliefs or sexual orientation.

11. Safety and Health

Covered Persons are responsible for maintaining a safe workplace by diligently following health and

safety rules and best practices. The Company is committed to keeping its workplaces free from
unnecessary hazards and effectively managing health and safety risks.
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