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                             The Code of Business Conduct and Ethics RPX Gold Inc. 

Code of Business Conduct and Ethics RPX Gold Inc. (“RPX Gold” or the “Company’s”) is commiƩed 
to: 

a. honest and ethical conduct; 

b. full, fair, accurate, Ɵmely and understandable disclosure in the Company’s public 
reports and communicaƟons; and 

c. compliance with applicable governmental laws, rules and regulaƟons and stock 
exchange rules. 

Accordingly, the Company’s Board of Directors (the “Board”) has developed and adopted this 
Code of Business Conduct and Ethics applicable to all directors, officers, employees and 
consultants who regularly provide ongoing services to the Company (“consultants”), with the goal 
of promoƟng the highest moral, legal and ethical standards and conduct within the Company. 
Compliance with this Code and high standards of business conduct is mandatory for every RPX 
Gold director, officer, employee and consultant. CooperaƟon is necessary to maintain our 
reputaƟon with our shareholders, business partners, prospecƟve investors and other 
stakeholders for honesty and integrity, which is key to the conƟnued success of our business. 

Introduction 

This Code is not intended to be a comprehensive guide to all of our policies or to all of your 
responsibiliƟes under law or regulaƟon. It provides general parameters to help you resolve the 
ethical and legal issues you encounter in conducƟng our business. Think of this Code as a 
guideline, or a minimum requirement, that must always be followed. You must not assume that 
quesƟonable acƟviƟes not explicitly covered by or specifically prohibited by this Code are 
permissible. 

We expect each of our directors, officers, employees and consultants to read and become 
familiar with the ethical standards described in this Code and, if requested by the Company, to 
affirm his or her agreement to adhere to these standards by signing the Compliance CerƟficate 
that appears at the end of this Code and confirming such agreement on an annual basis. 
ViolaƟons of this Code, our other corporate policies or the law may lead to disciplinary acƟon, 
including dismissal. 
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Honest and Ethical Conduct 

We place the highest value on the integrity of our directors, our officers, our employees and our 
consultants and demand this level of integrity in all our dealings. We insist on not only ethical 
dealings with others, but on the ethical handling of actual or apparent conflicts of interest 
between personal and professional relaƟonships. 

a. Fair Dealing 

Directors, officers, employees and consultants are required to deal honestly and fairly with each 
other, our suppliers, compeƟtors, shareholders and other third parƟes. In our dealings with these 
parƟes, we: 

i. prohibit bribes, kickbacks and any other form of improper payment, direct or 
indirect, to any representaƟve of a government, labor union, supplier or other 
business partner in order to obtain a contract, some other commercial benefit or 
government acƟon; 

ii. prohibit our directors, officers, employees and consultants from accepƟng any bribe, 
kickback or improper payment from anyone; 

iii. require clear and precise communicaƟon in our contracts, our adverƟsing, our 
literature, and our other public statements and seek to eliminate misstatement of 
fact, material omissions or misleading impressions; and 

iv. prohibit our representaƟves from otherwise taking unfair advantage of our suppliers, 
compeƟtors or other third parƟes, through manipulaƟon, concealment, abuse of 
privileged informaƟon or any other unfair-dealing pracƟce. 

We intend that the Company’s business practices will be compatible with the economic and social 
prioriƟes of each locaƟon in which we operate, provided that honesty and integrity must always 
characterize our business acƟvity. If a law conflicts with a policy in this Code, you must comply 
with the law; however, if a local custom or policy conflicts with this Code, you must comply with 
the Code. 
 
b. Conflicts of Interest and Corporate Opportunities 

Our directors, officers and employees should not be involved in any acƟvity that creates or 
gives the appearance of a conflict of interest (i.e., any situaƟon where that individual’s private 
interest or personal gain interferes or appears to interfere with that person’s performance in 
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the best interests of RPX Gold), except as otherwise permiƩed under this Code. Unless specific 
permission has been provided by the Chair of the Audit CommiƩee, no officer or employee 
shall: 

i. be a consultant to, or a director, officer or employee of, or otherwise operate an 
outside business that: 

1. competes with RPX Gold; or 

2. supplies products or services to RPX Gold; 

ii. have any financial interest, or have immediate relaƟves who have any financial 
interest, including significant share ownership, in any enƟty with which we do 
business that might create or give the appearance of a conflict of interest; 

iv. seek or accept any personal loan or services from any enƟty with which we do 
business, except from financial insƟtuƟons or service providers offering similar 
loans or services to third parƟes under similar terms in the ordinary course of 
their respecƟve businesses; 

 
v. stake mineral claims or acquire mineral properƟes in their own interest or in the 

interest of any syndicate not owned, controlled or directed by RPX Gold within 15 
kilometers of any of RPX Gold’s mineral properƟes; 

 
vi. use RPX Gold’s property for any acƟviƟes not associated with the discharge of 

official duƟes without prior authorizaƟon from their administraƟve superior or the 
Chair of the Audit CommiƩee; 

vii. be a consultant to, or a director, officer or employee of, or otherwise operate an 
outside business if the demands of the outside business would interfere with the 
officer’s or employee’s responsibiliƟes to us; 

viii. demand, accept or offer to accept from a person or company having dealings with 
RPX Gold, a commission, reward, advantage or benefit of any kind, directly or 
indirectly, except for casual benefits such as hospitality or small giŌ items within 
normal and reasonable expressions of business courtesy; 

 
ix. accept any personal loan or guarantee of obligaƟons from RPX Gold, except to the 

extent such arrangements are legally permissible and approved in advance by the 
Chair of the Audit CommiƩee; or 
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x. in the performance of their duƟes, accord or influence others to accord preferenƟal 

treatment to immediate family members, which includes spouses, children, parents, 
siblings and persons sharing the same home whether or not legal relaƟves, or to 
organizaƟons in which they or their family members have any interest. 

Unless specific permission has been provided by the Chair of the Audit CommiƩee, no director 
or consultant shall: 

i. stake mineral claims or acquire mineral properƟes in their own interest or in the 
interest of any syndicate not owned, controlled or directed by RPX Gold within 15 
kilometers of any of RPX Gold’s mineral properƟes; 

ii. use RPX Gold’s property for any acƟviƟes not associated with the discharge of 
official duƟes without prior authorizaƟon from their administraƟve superior or the 
Chair of the Audit CommiƩee; 

iii. demand, accept or offer to accept from a person or company having dealings with 
RPX Gold, a commission, reward, advantage or benefit of any kind, directly or 
indirectly, except for casual benefits such as hospitality or small giŌ items within 
normal and reasonable expressions of business courtesy; 

 
iv. accept any personal loan or guarantee of obligaƟons from Alamos, except to the 

extent such arrangements are legally permissible and approved in advance by the 
Chair of the Audit CommiƩee; or 

 
v. in the performance of their duƟes, accord or influence others to accord 

preferenƟal treatment to immediate family members, which includes spouses, 
children, parents, siblings and persons sharing the same home whether or not 
legal relaƟves, or to organizaƟons in which they or their family members have any 
interest. 

Directors, officers, employees and any consultants engaged on an exclusive basis must noƟfy the 
Chair of the Audit CommiƩee of the existence of any actual or potenƟal conflict of interest for 
the purpose of developing a means for the ethical handling of that situaƟon. 
 
 
c. ConfidenƟality and Corporate Assets 

Our directors, officers, employees and consultants are entrusted with our confidenƟal 
informaƟon and with the confidenƟal informaƟon of our suppliers or other business partners. 
This informaƟon may include (1) technical or scienƟfic informaƟon about current and future 
projects, (2) business opportuniƟes or projecƟons, (3) earnings and other internal financial data, 
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(4) personnel informaƟon, and (5) other non-public informaƟon that, if disclosed, might have a 
material impact on the market value of RPX Gold’s securiƟes, be of use to our compeƟtors, or 
harmful to our suppliers or other business partners. This informaƟon is our property, or the 
property of our suppliers or other business partners and in many cases was developed at great 
expense. Our directors, officers, employees and consultants shall: 

i. not discuss confidenƟal informaƟon with or in the presence of any unauthorized 
persons, including family members and friends; 

ii. use confidenƟal informaƟon only for our legiƟmate business purposes and not 
for personal gain; 

iii. not disclose confidenƟal informaƟon to third parƟes; and 
 

iv. conƟnue to comply with the above obligaƟons aŌer leaving the Company. 

All directors, officers, employees and consultants shall also endeavour to protect the Company’s 
assets and ensure their efficient use. TheŌ, carelessness and waste have a direct impact on the 
Company’s financial posiƟon. Any suspected incidents of fraud or theŌ should be immediately 
reported for invesƟgaƟon. The use of RPX Gold’s property or resources for any personal benefit 
or the personal benefit of anyone else, including internet, email, and voicemail services, which 
should be used only for business related acƟviƟes, and which may be monitored by RPX Gold at 
any Ɵme without noƟce, is prohibited. 
 
d. Personal Information 

 
Any informaƟon requested during the period of your employment with RPX Gold Inc. is gathered 
for reasonable business purposes: payroll, benefits, government required deducƟons. All 
employees, contractors and consultants will be required to provide RPX Gold Inc. with the 
consent to use the informaƟon gathered for purposes of managing your employment contract. 

Should RPX Gold Inc. ever wish to revisit this informaƟon for any purpose other than your 
employment agreement/ contract, we will contact you and request your consent at that time. 
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Full, Fair, Accurate, Timely and Understandable Disclosure 

We are commiƩed to providing our shareholders and investors with full, fair, accurate, Ɵmely 
and understandable disclosure in the reports that we file with the Canadian provincial securiƟes 
regulators. To this end, our directors, officers, employees and consultants shall: 
 

i. not make false or misleading entries in our books and records; 

ii. not condone any undisclosed or unrecorded bank accounts or assets established 
for any purpose; 

 
iii. comply with generally accepted accounting principles and adhere to both the form 

and spirit of technical and ethical accounƟng standards; 

iv. noƟfy the Chair of the Audit CommiƩee if there is a significant unreported 
transaction; 

 
v. maintain a system of internal accounƟng controls that will provide reasonable 

assurances to management that all transacƟons are properly recorded and that 
the potenƟal loss, theŌ or misuse of Company assets is minimized or prevented; 

vi. maintain books and records that accurately and fairly reflect our transactions; 

vii. maintain a system of internal controls that will provide reasonable assurances to 
our management that material informaƟon about RPX Gold is made known to 
management, parƟcularly during the periods in which our periodic reports are 
being prepared; 

viii. present informaƟon in a clear and orderly manner; 
 

ix. provide full reporƟng of facts, professional judgments and opinions, whether 
favourable or unfavourable; and 

x. comply with any applicable disclosure policies in place at the time. 

a. Financial Books and Records 

All financial and other transacƟons involving or affecƟng the Company must be properly 
authorized and approved and fully and accurately recorded in the financial books and 
records of the Company in accordance with applicable laws and regulaƟons, the controls 
and procedures of the Company, generally accepted accounƟng principles, and the 
highest standards of integrity. 
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Employees responsible for establishing and managing the financial reporƟng systems of 
the Company (“Finance Employees”) must ensure that: 

i. all business transacƟons are properly authorized; 
 

ii. all records fairly and accurately reflect the transacƟons or occurrences to which 
they relate; 

 
iii. all records fairly and accurately reflect in reasonable detail the assets, liabiliƟes, 

revenues and expenditures of the Company; 

iv. the accounƟng records do not contain any false or intenƟonally misleading 
entries; 

 
v. no transacƟons are intenƟonally misclassified as to accounts, departments or 

accounƟng periods; and 

vi. all transactions are supported by accurate documentation in reasonable detail and 
recorded in the proper account and in the proper accounƟng period. 

 
Officers and senior management responsible for establishing and managing the financial 
reporƟng systems of the Company must establish and maintain procedures to: 

i. educate Finance Employees about, and monitor their compliance with, applicable 
laws, securiƟes laws and regulaƟons; 

ii. idenƟfy any possible violaƟons of applicable laws and regulaƟons and report them 
to the Audit CommiƩee; and or through the Whistleblower policy 

iii. encourage and reward professional integrity; 

iv. eliminate any pressure to achieve specific financial results by altering records and 
other entries, misapplying accounƟng principles, or entering into transacƟons that 
are designed to circumvent accounƟng controls or otherwise disguise the true 
nature of the transacƟon; and 

v. encourage Finance Employees to report deviaƟons from accounƟng pracƟces and 
procedures through the Whistleblower policy or report to the Chair of the Audit 
commiƩee 
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Employees must protect the financial books and records of the Company from destrucƟon or 
tampering and must not conceal informaƟon relaƟng to the Company from management, the 
auditors or the legal advisors of the Company. 
 
QuesƟons related to the financial books and records of the Company should be referred to the 
Chief Financial Officer of the Company or the Chair of the Audit CommiƩee. 

Compliance With Laws, Rules and Regulations 

We will comply with all laws and governmental regulaƟons that are applicable to our acƟviƟes 
within the jurisdicƟons in which we operate, and expect all our directors, officers, employees 
and consultants to obey the law. 

Specifically, we are commiƩed to: 

i. conducƟng our acƟviƟes in compliance with all applicable safety and 
environmental laws; 

ii. to not impede or obstruct any invesƟgaƟons by RPX Gold or any government or 
regulatory agency. 

 
iii. promoƟng a workplace that is free from discriminaƟon, inƟmidaƟon, or 

harassment of, or by, employees on the basis of race, gender, age, marital status, 
naƟonal origin, religious beliefs, sexual orientaƟon, disability or on the basis of any 
other personal characterisƟcs protected by law; 

iv. supporƟng fair compeƟƟon and laws prohibiƟng restraints of trade and other 
unfair trade pracƟces; 

v. prohibiƟng any illegal payments, giŌs, or gratuiƟes to any government official or 
poliƟcal party; and 

vi. complying with all applicable securiƟes laws, including financial reporƟng 
requirements. 

 
a. Health and Safety 

The Company is commiƩed to providing a safe, healthy and producƟve work environment, and 
to promoƟng safe and producƟve work pracƟces throughout its operaƟons. Safety and Health in 
the workplace is a joint responsibility of RPX Gold, its employees and Contractors. Employees 
must comply with all occupaƟonal health and safety laws, regulaƟons and rules applicable to the 
business and operaƟons of the Company. Employees have a responsibility to promote health and 
safety in the workplace and must report or correct dangerous condiƟons immediately so that 
workplace accidents are minimized. 
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In order to protect the safety of all employees, employees must report to work in fit for work 
condiƟon to perform their duƟes and free from the influence of any substance that could prevent 
them from conducƟng work acƟviƟes safely and effecƟvely. The use of illegal drugs in the 
workplace is prohibited. 
 
Our obligaƟons to the Environment 

All of our operaƟons will be conducted with the aim of prevenƟng adverse effects on the 
environment and of safeguarding life and health. All employees, contractors, consultants, must 
comply with government regulaƟons and legislature. 

We will conduct our work in an environmentally responsible manner, including prevenƟng and 
reporƟng operaƟonal spills or disposing of materials from our operaƟons. We will operate and 
respond in a manner which protects life and health and aims to minimize impact on the 
environment. 

b. DiscriminaƟon and Harassment 

The Company does not permit discriminaƟon, inƟmidaƟon, or harassment of, or by, employees 
on the basis of race, gender, age, marital status, naƟonal origin, religious beliefs, sexual 
orientaƟon, disability or on the basis of any other personal characterisƟcs protected by law. 
Employees are enƟtled to freedom from all forms of personal harassment, whether verbal, 
physical or visual. They are also entitled to have their dignity honoured and their rights protected. 

DiscriminaƟon is not permiƩed in the Company or any part of the employment relaƟonship, 
including recruitment, promoƟon, training, opportuniƟes, salary, benefits and terminaƟons. 
Employees must promote and maintain an environment that encourages personal respect and 
mutual trust. Employees are encouraged to speak out when a co-worker’s conduct makes them 
uncomfortable and to report harassment when it occurs. 

c. Use of E-Mail and Internet Services 

E-Mail systems and Internet services are provided to help us do work. Incidental and occasional 
personal use is permiƩed, but never for personal gain or any improper purpose. You may not 
access, send or download any informaƟon that could be insulƟng or offensive to another person, 
such as sexually explicit material or jokes, unwelcome proposiƟons, ethnic or racial slurs, or any 
other message that could be viewed as harassment. Also remember that “flooding” our systems 
with junk mail and trivia hampers the ability of our systems to handle legiƟmate Company 
business and is prohibited. 
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Employees should not download copyrighted materials, should not copy material that is not 
licensed to the Company and should follow the terms of a license when using material that is 
licensed to the Company. No changes should be made to licensed materials without the prior 
consent of the Company. In addiƟon, employees are discouraged from downloading games and 
screensavers, as these are common sources of viruses. 

Your messages (including voice mail) and computer informaƟon are considered the Company’s 
property and you should not have any expectaƟon of privacy. Unless prohibited by law, the 
Company reserves the right to access and disclose this informaƟon as necessary for business 
purposes. Use good judgment, and do not access, send messages or store any informaƟon that 
you would not want to be seen or heard by other individuals. 
 
d. PoliƟcal AcƟviƟes and Contributions 

Employees may parƟcipate in poliƟcal acƟviƟes as long as they do not do so on Company Ɵme 
and do not use the financial or other resources of the Company, such as telephones, computers 
or supplies. 
 
e. GiŌs and Entertainment 

Business giŌs and entertainment are customary courtesies designed to build goodwill among 
business partners. These courtesies include such things as meals and beverages, Ɵckets to 
sporƟng or cultural events, discounts not available to the general public, travel, accommodaƟon 
and other merchandise or services. In some cultures they play an important role in business 
relaƟonships. However, a problem may arise when such courtesies compromise - or appear to 
compromise – our ability to make objecƟve and fair business decisions. 

Offering, soliciƟng or receiving any giŌ, gratuity or entertainment that might be perceived to 
unfairly influence a business relaƟonship should be avoided. These guidelines apply at all Ɵmes, 
and do not change during tradiƟonal giŌ-giving seasons. No giŌ or entertainment should ever be 
offered, given, provided or accepted by any director or employee of the Company, or by any 
family member of a director or employee, unless it (1) is not a cash giŌ, (2) is consistent with 
customary business pracƟces, (3) is not excessive in value, (4) cannot be construed as a bribe or 
payoff, (5) does not violate any applicable laws or regulaƟons and (6) does not violate Company 
policies governing anƟ-corrupƟon and bribery. Please discuss with your supervisor any giŌs or 
proposed giŌs if you are uncertain whether they are appropriate. 
 
f. Insider Trading 

Employees and directors are prohibited from buying or selling securiƟes of the Company, or 
securiƟes of a corporaƟon in a “special relaƟonship” with the Company, while in possession of 
material informaƟon concerning the Company or the special relaƟonship corporaƟon that has 
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not been generally disclosed. Employees and directors are also prohibited from disclosing such 
material informaƟon to third parƟes (i.e. “Ɵpping”) except in the necessary course of business. 

 
These prohibiƟons on trading also apply to any persons to whom employees or directors disclose 
such material informaƟon (for eg. immediate family members, agents and advisors of the 
Company). 

A corporaƟon is in a “special relaƟonship” with the Company if the Company owns, directly or 
indirectly, 10% or more of the shares of the corporaƟon or the Company is proposing to make a 
take-over bid for the corporaƟon, effect a reorganizaƟon, amalgamaƟon, merger or similar 
business combinaƟon with the corporaƟon or acquire a substanƟal interest in the corporaƟon or 
its property. 
 
SecuriƟes legislaƟon in Canada and the United States provides for criminal and civil liability for 
persons who engage in illegal insider trading or illegal transmission of undisclosed material 
informaƟon relaƟng to the Company. These sancƟons are intended to ensure that no one who is 
in possession of or has knowledge of undisclosed material informaƟon takes advantage of such 
informaƟon through trading in securiƟes of the Company. 
 
Employees and directors also must comply with any further share trading direcƟves issued by the 
Company and any applicable trading policies or restricƟons in place at the Ɵme. 

Administration 

Our Board and Audit CommiƩee have established the standards of business conduct contained 
in this Code and oversee compliance with this Code. AddiƟonally, we have designated the Chair 
of the Audit CommiƩee to ensure adherence to the Code. 
 
The Company will educate new directors, officers, employees, and consultants about the 
maƩers contemplated by this Code and on an on-going basis, will ensure that all directors, 
officers, employees, and consultants are aware of their obligaƟons to comply with the Code. 

(a) Waivers 

A request for a waiver with respect to a parƟcular provision of the Code must be made to the 
Chief Financial Officer of the Company at the address set out below, unless it involves a director 
or officer of the Company. Any waiver of the Code with respect to directors and officers of the 
Company may only be granted by the Audit CommiƩee (or the Board if the potenƟal conflict 
involves the Chair of the Audit CommiƩee), and requests for such waivers should be made to 
the Chair of the Audit CommiƩee at the address set out below. 
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Chief Financial Officer of RPX Gold Inc.  
“Personal and ConfidenƟal” 
372 Bay Street, Suite 1702  
Toronto, ON M5H 2W9 
Canada 

Or by email to noƟce@rpxgold.com which will be concurrently delivered to the Chief Financial 
Officer and the Chair of the Audit CommiƩee. 

(b) ReporƟng ViolaƟons and Questions 
 
Directors, officers, employees and consultants must report in wriƟng, any known or suspected 
violaƟons of laws, governmental regulaƟons or this Code to the Chair of the Audit CommiƩee of 
our Board (see “Receipt of Complaints” below). 

AddiƟonally, directors, officers, employees and consultants may contact the Chair of the Audit 
CommiƩee with a quesƟon or concern about this Code, accounƟng or audiƟng maƩers or a 
business pracƟce (see “Receipt of Complaints” below). 

Any quesƟons or violaƟon reports will be addressed immediately and seriously and can be made 
anonymously. We aƩempt to foster a work environment in which ethical issues and concerns 
may be raised and discussed with supervisors or with others without the fear of retribuƟon. This 
reporƟng policy is intended to encourage and enable employees and others to raise serious 
concerns within the Company rather than seeking resoluƟon outside the Company. 
 

(c) No Retaliation 

RPX Gold, will not permit retaliaƟon of any kind against: 
 

a) Good faith reports or complaints of violaƟons of law, this Code, or other policies, or 
other illegal or unethical conduct or 

b) CooperaƟon in an invesƟgaƟon by a governmental authority or by RPX Gold, where 
the person cooperaƟng has a good faith belief that a violaƟon of law, this Code, of other 
RPX Gold policies or unethical or illegal acƟviƟes have occurred. 

 
The Chair of the Audit CommiƩee or his/her designee will invesƟgate any reported violaƟons.  
 
The Chair of the Audit CommiƩee or his/her designee will have sole responsibility to judge 
whether there has been a violaƟon of the Company’s Code of Business Conduct and Ethics and, 
if warranted, will determine an appropriate response, including correcƟve acƟon and 
preventaƟve measures, involving the Chair of the Audit CommiƩee or Chief ExecuƟve Officer 
when required. 
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All reports will be treated confidenƟally to every extent possible. We will not allow any 
retaliaƟon against a director, officer, employee or consultant who acts in good faith in reporƟng 
any violaƟon. 

(d) Consequences of a Violation 
 
Directors, officers, employees and consultants that are determined to have violated any laws, 
governmental regulaƟons or this Code will face appropriate, case-specific disciplinary acƟon, 
which may include demoƟon, re-assignment, suspension with or without pay or immediate 
termination. 

(e) Receipt of Complaints 
 
In order to facilitate the reporƟng of employee complaints, the Company's Audit CommiƩee 
has established the following procedures for: 

i. the receipt, retenƟon and treatment of complaints regarding any known or 
suspected violaƟons of laws, governmental regulaƟons or this Code (“Code of 
Conduct MaƩers”) and 

ii. the confidenƟal anonymous submission by directors, officers, employees and 
consultants of complaints. 

Directors, officers, employees and consultants with concerns regarding Code of Conduct and 
Ethics maƩers may report their concerns or complaints on a confidenƟal, anonymous basis in 
wriƟng directly to the Chair of the Audit CommiƩee (the “InvesƟgaƟng Officer”). 

The complaint should be in wriƟng so as to assure a clear understanding of the issues raised. 
The complaint should be factual rather than speculaƟve, and should contain as much specific 
informaƟon as possible to allow for proper assessment. The complaint describing an alleged 
violaƟon or concern should be candid and set forth all the informaƟon that the person knows 
regarding the allegaƟon or concern. In addiƟon, all complaints must contain sufficient 
corroboraƟng informaƟon to support the commencement of an invesƟgaƟon. The Company 
may, in its reasonable discreƟon, determine not to commence an invesƟgaƟon, if a compliant 
contains only unspecified or broad allegaƟons of wrongdoing and without appropriate 
informaƟon support. 
 

 Directors, officers, employees and consultants with concerns or complaints regarding 
Code of Conduct MaƩers or suggesƟons and ideas for process improvements may 
report such concerns, complaints, suggesƟons or ideas on a confidenƟal and anonymous 
basis to the Chair of the Audit CommiƩee at auditchair@rpxgold.com 
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(f) Treatment of Complaints 

Upon receipt of the complaint by the Chair of the Audit CommiƩee, the InvesƟgaƟng Officer shall 
make a determinaƟon, in his or her reasonable judgment, whether a reasonable basis exists for 
commencing an invesƟgaƟon into the complaint. To assist in making this determinaƟon, the 
InvesƟgaƟng Officer may conduct an iniƟal, informal inquiry. At the request of the InvesƟgaƟng 
Officer, other parƟes may become involved in the inquiry based on their oversight responsibility 
or experƟse. 
 
To the extent possible, all complaints will be handled in a confidenƟal manner. In no event should 
informaƟon concerning the complaint be released to persons without a specific need to know. 
InvesƟgaƟon of complaints should be prompt. The determinaƟon by the InvesƟgaƟng Officer will 
be communicated to the director, officer or employee who brought the complaint, unless 
anonymous, to the Audit CommiƩee and to relevant management, as appropriate. 

Upon making a determinaƟon to recommend a formal invesƟgaƟon, the InvesƟgaƟng Officer will 
promptly noƟfy the members of the Audit CommiƩee. The Audit CommiƩee will then determine, 
in its reasonable judgment, whether a reasonable basis exists for commencing a formal 
invesƟgaƟon into the complaint. If the Audit CommiƩee makes such a determinaƟon, then it 
shall instruct the InvesƟgaƟng Officer to proceed with a formal invesƟgaƟon. The InvesƟgaƟng 
Officer shall oversee all invesƟgaƟons under the authority of the Audit CommiƩee. The Audit 
CommiƩee shall ensure coordinaƟon of each invesƟgaƟon and shall have overall responsibility 
for implementaƟon of this policy. The Audit CommiƩee shall have the authority to retain outside 
legal or accounƟng experƟse in any invesƟgaƟon, as it deems necessary to conduct the 
invesƟgaƟon in accordance with its charter and this policy. 
 
At each meeƟng of the Audit CommiƩee, the Chair shall prepare a report to the Audit CommiƩee 
staƟng the nature of each complaint submiƩed during the quarter, if any, immediately preceding 
the meeƟng of the Audit CommiƩee, whether or not the complaint resulted in the 
commencement of a formal invesƟgaƟon, and the status of each invesƟgaƟon. 

(g) CorrecƟve Action 
 
The Audit CommiƩee, with the input of the InvesƟgaƟng Officer and the Company management, 
if requested, will determine the validity of a complaint and any correcƟve acƟon, as appropriate. 
It is the responsibility of the Audit CommiƩee to report to the full Board and to Company 
management any non-compliance with legal and regulatory requirements and to assure that 
management takes correcƟve acƟon including, where appropriate, reporƟng any violaƟon to the 
relevant governmental or regulatory authoriƟes. Directors, officers, employees and consultants 
that are found to have knowingly violated any laws, governmental regulaƟons or Company 
policies will face appropriate, case specific disciplinary acƟon. 
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(h) ProtecƟon of Employees/Consultants 

The Company will not discharge, demote, suspend, threaten, harass or in any manner 
discriminate against any director, officer, employee or consultant in the terms and condiƟons of 
employment or service based upon any lawful acƟons of such director, officer, employee or 
consultant with respect to good faith reporƟng of complaints regarding Code of Conduct MaƩers. 
In addiƟon, an employee who retaliates against someone who has made such a complaint is 
subject to discipline up to and including terminaƟon of employment. 
 

(i) Unsubstantiated Allegations 
 
If a director, officer, employee or consultant makes a complaint in good faith pursuant to this 
policy and any facts alleged are not confirmed by subsequent invesƟgaƟon, no acƟon will be 
taken against the director, officer, employee or consultant making the complaint. In making a 
complaint, a director, officer, employee or consultant should exercise due care to ensure the 
accuracy of the informaƟon disclosed. If aŌer invesƟgaƟon a maƩer raised under this procedure 
is found to be without substance and to have been made not in good faith but for malicious or 
frivolous reasons, the director, officer, employee or consultant making the complaint could be 
subject to disciplinary acƟon. 
 
Where alleged facts disclosed pursuant to this policy are not substanƟated, the conclusions of 
the invesƟgaƟon will be made known both to the person who made the complaint and to the 
person(s) against whom any allegaƟon was made in the complaint. The finding that the 
allegaƟons were not substanƟated will be made a part of the record. 

(j) RetenƟon of Complaints and Documents 
 
At the direcƟon of the Audit CommiƩee, the Chair of the Audit CommiƩee will maintain a log of 
all complaints, tracking their receipt, invesƟgaƟon and resoluƟon. All complaints submiƩed 
regarding alleged violaƟons or concerns will remain confidenƟal to the extent pracƟcable. In 
addiƟon, all wriƩen statements, along with the results of any invesƟgaƟons relaƟng thereto, shall 
be retained by the Company for a minimum of three years. 
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Acknowledgement Statement on Code of Conduct and Business Ethics 

To be completed by all directors, officers, employees and independent contractors of RPX Gold 
Inc. 

I have recently read RPX Gold Inc’s Code of Conduct and Business Ethics and I cerƟfy that, 
except as specifically noted below: 
 
1. Content. I understand the content and consequences of contravening the Code and agree 
to abide by the Code. 

2. Compliance. I am in compliance with the Code 
 
3. Full Disclosure. All facts and dealings that I am aware of, which I believe to be non-
compliant with the Code, have been communicated to the appropriate level of Management of 
RPX Gold and are detailed below. 
 
4. ConƟnued Compliance. I have and will conƟnue to exercise my best efforts to assure full 
compliance with the Code by myself and (if applicable) all employees, and or independent 
contractors under my direct supervision. 

 
Print or type Name   
 
Signature   
 
Title  
 
LocaƟon   
 
Date   
 
Facts and dealings that I believe to be non –compliant with the Code: 
(Including potenƟal conflict of interest situaƟons) 

1. 

2. 

3. 


