VUNTUT GWITCHIN TRUST

CODE OF CONDUCT AND POLICY ON CONFLICTS OF INTEREST

GENERAL

1.1  Application. This Code of Conduct and Policy on Conflictdrdérest (the
“Code”) has been approved by the Trustees of th&uGwitchin Trust (the
“VG Trust”). The Code is intended to govern thedoct of the Trustees of the
VG Trust and sets out guidelines for avoiding arsgldsing conflicts of interest.

1.2 Definitions. Unless otherwise specified, the words and espras used in this
Code shall have the same meaning as in the desstttdfment of the VG Trust.

1.3 Interpretation. This Code shall be, unless the context othervégaires,

construed and interpreted in accordance with ttegpnetation provisions of the
deed of settlement of the VG Trust.

DUTIES AND RESPONSIBILITIES OF A TRUSTEE

2.1 Responsibilities Each Trustee is expected to be an active paatitiso that the

Trustees are able to function effectively and effitly as a whole. A Trustee is
responsible to:

(@)

(b)

(©)
(d)

(e)
(f)

(¢))

be informed of the documents and materiatad|to the VG Trust,
including its deed of settlement, investment pglmydes and policies;

be prepared to make informed decisions irbtst interests of the VG
Trust on behalf of the Beneficiary;

keep informed about the activities and affairthe VG Trust;

attend the quarterly meetings of the Trustegsother meetings, activities
and events relating to the VG Trust;

serve on committees and working groups of t@eTvust, as appropriate;

contribute to the work of the VG Trust and keetpof the Trustee’s
decision-making process;

work effectively and cooperatively with the Rrctor and the staff and
advisors of the VG Trust or on committees of the V@st;



2.2

(h)

()

(k)

()
(m)

(n)

(0)

(p)

(a)

(r)

(s)

communicate effectively with the other Trusteesrder to carry out their
duties in an effective manner and be availablerasgdond promptly to
communications from other Trustees or the staffahdsors of the VG
Trust so that business relating to the VG Trustlmadealt with
expeditiously;

exercise, in the performance of their dutibg, degree of care, diligence
and skill required of a Trustee in accordance withterms of the VG
Trust’'s deed of settlement;

be prepared to take further training in ordeenhhance his or her abilities
and skills to carry out his or her duties as a fBeis

hold, maintain and care for any property of Y@ Trust in his or her
possession required for carrying out his or heregudand return such
property when it is no longer required or when hehe is no longer a
Trustee;

be independent and impatrtial;

not be influenced by self-interest, outsidessure, expectation of reward
or fear of criticism;

act with honesty and integrity and conduct bintmerself in a manner
consistent with the nature and the responsibildies the maintenance of
public confidence in the conduct of the businesthefVG Trust;

voice, clearly and explicitly at the time acton is being taken, any
opposition to a decision being considered by the TV&t;

maintain solidarity with fellow Trustees inpgort of a decision that has
been made in good faith in a legally constituteeting, by Trustees in
reasonably full possession of the facts;

ask the Trustees to review a decision, if hehe has reasonable grounds
to believe that the VG Trust has acted without ifufibrmation or in a
manner inconsistent with its obligations;

exercise vigilance for and declare any appaseneal personal conflict of
interest in accordance with the VG Trust's polici&sd in particular with
this Code; and

comply with all other codes and policies appbby the Trustees from
time to time.

Conduct of the Trustees A Trustee will at all times conduct himself adrbelf

in a manner that:



(@)
(b)
()

(d)
(€)
(f)

(@)
(h)

(i)

()

(k)
()

supports the objectives of the VG Trust;
serves the overall best interests of the Vs r

subordinates his or her personal interests tlamse of any particular
constituency, to the best interests of the VG Trust

brings credibility and goodwill to the VG Ttys
respects principles of fair play and due pssce

demonstrates respect for individuals, fellomgtees and staff and
advisors of the VG Trust;

respects and gives fair consideration to de@mnd opposing viewpoints;

demonstrates due diligence and dedicatiomeparation for, and
attendance at meetings, events and activitiesnglad the VG Trust;

demonstrates good faith, prudent judgememglty, transparency and
openness in his or her activities on behalf o Trust;

ensures that the financial administrationhaf ¥/G Trust is conducted in a
responsible and transparent manner with due régatds or her
responsibilities;

avoids real or perceived conflicts of interestd
conforms with the VG Trust’'s deed of settlement arlds and policies

approved by the Trustees, in particular this Cotkthe Oath of Office
and Confidentiality Agreement.

CONFLICT OF INTEREST GUIDELINES

3.1

3.2

Integrity . These Conflict of Interest Guidelines are ineshtb ensure the
highest standards and maintenance of the integfrifye VG Trust. The Trustees
shall act at all times in the best interests ofMk&Trust rather than in the
interests of particular constituencies. This mgariing the interests of the VG
Trust ahead of any personal interest or the intefesny other person or entity. It
also means performing his or her duties and traimgpthe affairs of the VG
Trust in such a manner that promotes public conftdan the administration of
the VG Trust.

No Pecuniary Benefit




3.3

3.4

(@)

(b)

No Trustee shall directly or indirectly receiany profit from his or her
position as such. But the Trustees may receivsorele payment for
their services and reimbursement for reasonableresgs incurred by
them in the performance of their duties in accocganith the VG Trust's
deed of settlement.

The pecuniary interests of immediate familynmbers (including the
immediate family members of a Trustee’s partneglose personal or
business associates of a Trustee are considesdsitbe the pecuniary
interests of the Trustee.

Definition of Conflict of Interest.

(@)

(b)
(€)

(d)

(€)

(f)

A conflict of interest refers to situationsvitnich personal, occupational or
financial considerations may affect, or appearfecy a Trustee’s
objectivity, judgment or ability to act in the basterests of the VG Trust
and includes conflicts as described in subsectién 3

A conflict of interest may be real, potentialperceived in nature.

A real conflict of interest arises where aSiae has a private or personal
interest, for example, a close family connectiofirmancial interest.

A potential conflict of interest may arise wih& Trustee has a private or
personal interest such as an identified future cament.

A perceived or apparent conflict of interestynexist when a reasonable,
well-informed person has a reasonable belief tHauatee has a conflict
of interest, even if there is no real conflict.

Full disclosure, in itself, does not removeamflict of interest.

Examples of Conflict of Interest on the Part o& Trustee

The following examples constitute Conflicts of Irest under this Code.

(@)

(b)

Any circumstance that may result in a persondinancial benefit to a
Trustee or his or her family, business associateenrd. This includes,
but is not limited to, accepting any payment fawsees rendered to the
VG Trust other than payment for services of a Teests permitted in this
Code, including contracted work or honoraria; aressing financial or
other resources for personal use, i.e. transpontatiaining costs,
supplies, equipment, etc.

Personal interests which conflict with thecireists of Trustees or are
otherwise adverse to the interests of the VG Trust.



3.5

()

(d)

(e)

Seeking, accepting or receiving any persoeakfit from a supplier,
vendor or any individual or organization doing eeking business with
the VG Trust.

Being a board member or staff of another bmdgrganization which
might have material interests that conflict witle thterests of the VG
Trust and, dealing with matters on the other badgrganization which
might materially affect the VG Trust.

Any involvement in the hiring, supervision aiyation, promotion,
remuneration or firing of a family member, businassociate, or friend of
the Trustee.

Principles for Dealing with Conflict of Interest.

(@)

(b)

(€)

(d)

(€)

(f)

During their term of office as a Trustee, askee must openly disclose a
potential, real or perceived conflict of interestsmon as the issue arises to
the Trustees.

If the Trustee is not certain whether he @ ishin a conflict of interest
position, the matter may be brought before thedetot for his or her
advice and guidance.

If there is any question or doubt about thistexice of a real or perceived
conflict, the Trustees will determine by majoritgte if a conflict exists.
The Trustee potentially in conflict of interest ke absent from the
discussion and shall not vote on the issue.

It is the responsibility of the other Trustedso are aware of a real,
potential or perceived conflict of interest on preat of a fellow Trustee to
raise the issue for clarification, first with theu$tee in question and, if
still unresolved, with the other Trustees.

The Trustee in question must abstain from@pétion in any discussion
on the matter, shall not attempt to personallyuierfice the outcome, shall
refrain from voting on the matter and, unless othsz decided by the
Trustees, must leave the meeting room for the wuraf any such
discussion or vote. Although the Trustee in questust leave the room,
he or she shall remain part of the quorum.

The disclosure and decision as to whetherrdlicd exists shall be duly
recorded in the minutes of the meeting. The tingeTttustee left and
returned to the meeting shall also be recorded.



(9) The Trustees may invite the Protector to atttedmeeting where they are
discussing the existence of a real or perceivedlicoand may seek his or
her views and opinions.

3.6  Gifts and Hospitality. The Trustees shall not directly or indirectlyenfor
accept cash payments, gifts, gratuities, privilegesther personal rewards, which
are intended to influence the activities or affafshe VG Trust. The Trustees
may, however, give or receive modest gifts or hadipy as a matter of general
and accepted business practice, provided the forggimes not include cash or
other negotiable instruments and provided furtieper accounting of any such
expenses is made and disclosed to the other Teustee

3.7 Complaints and Disputes Involving Trustees

(@) The Protector shall review any complaints th@tustee has violated any
provision of the VG Trust’s deed of settlementyues or policies
approved by the Trustees, in particular, this Canle its Oath of Office
and Confidentiality Agreement.

(b) The Protector shall similarly review dispubetween Trustees that
interfere with their ability to carry out their des and the ability of the
VG Trust to operate effectively and efficiently.

(c) Allegations of illegal activity related to his her duties as a Trustee shall
be immediately referred to appropriate authoriii@snvestigation. Any
Trustee against whom such allegations are madetakala leave of
absence as a Trustee pending completion of thestiga¢ion.

(e) The review of such complaints or disputeslshalude an opportunity for
the Trustee concerned to present his or her paositio

() Every attempt should be made to resolve suatiers expeditiously and
fairly.

(h) The decision of the Protector shall be fin&ithe Trustee refuses to abide
by the decision, the Protector may take disciplireation. Such action
may include formal or informal censure by the Petide suspension, a
request for the Trustee’s resignation or removahefperson as a Trustee.

CONFIDENTIALITY

4.1 Confidential Information. It is the responsibility of the Trustees to knawat
information is confidential and to obtain clarifican when in doubt. Except as he
or she may be compelled by applicable legal pro@3$sustee must, both while
having and after ceasing to have that status, ascabnfidential all information
regarding the policies, internal operations, systdmsiness or affairs of the VG




Trust obtained by reason of his or her statusBsistee and not generally
available to the public. A Trustee shall not uderimation obtained as a result of
his or her involvement as a Trustee for his orgegsonal benefit. Each Trustee
shall avoid activities which may create appearatitaisshe has benefited from
confidential information received during the couodais or her duties as a
Trustee.

4.2 Review of Code Each Trustee, forthwith after being appointédllsmeet with
the VG Trust’s legal counsel or, in his absencéhwie Secretary-Treasurer or
Protector, to review this Code and such other mdiof the VG Trust that apply
to Trustees.

4.3  Oath of Office and Confidentiality Agreement Each Trustee is required to sign
and agree to comply with ti@ath of Office and Confidentiality Agreement, in the
form attached hereto as Schedule “A”.

Schedule “A”
Oath of Office and Confidentiality Agreement

l, , a Trustee ofdmeut Gwitchin Trust (the “VG
Trust”), declare that | have read, understood andeato comply with the VG Trust's
Code of Conduct, Policy on Conflicts of Interestlather applicable rules and policies,
and that in carrying out my duties as a Trustedll]

1. exercise the powers of my office and fulfil my dgtiand responsibilities
honestly, in good faith and in the best intere$the VG Trust;

2. exercise these responsibilities, at all times, wiik diligence, care and skill
in a reasonable and prudent manner,

3. respect and support the VG Trust’s rules, polidgieduding this Code of
Conduct and Policy on Conflicts of Interest, andisiens of the Trustees and
Protector;

4. keep confidential all information unless the Tresteletermine that such
information is public and this shall include, buat e limited to, information
about personnel, any personal information, anderattealt with duringn
camera meetings of the Trustees;

5. conduct myself in a spirit of collegiality and resgp for the collective
decisions of the Trustees and subordinate my palsmerests to the best
interests of the VG Trust;



6. immediately declare any personal conflict of ingtithat may come to my
attention; and

7. immediately resign my position as a Trustee oMk Trust in the event that

I, or my Trustee colleagues, or the Protector, leavesluded that | have
breached thi©ath of Office.

Signature: Date:

Witness: Date:




