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Policy Summary

The Company fraud policy is established to
facilitate the development of controls that
will aid in the detection and prevention of
fraud against, and/or for the benefit of, the
Company. It is the intent of the Company to
promote consistent organizational behaviour
by providing guidelines and assigning
responsibility for the development of controls
and conduct of investigations.
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Tém tit chinh sach

Chinh sach vé gian lan cta Céng ty duwoc lap
ra dé tao diéu kién thuan loi cho viéc phat
trién cac bién phap kiém soat sé gilp vao viéc
phat hién va ngan chan gian lan di nguoc véii,
va / hoac vi lgi ich ctia, Cong ty. Céng ty co y
dinh thic ddy hanh vi té chirc nhat quan bang
cach cung cap cac hwéng dan va an dinh
trach nhiém cho viéc phat trién cac bién phap
kiém soat va tién hanh diéu tra.

Muc luc:

KHAI QUAT
GIAN LAN
DINH NGHIA
A. BOICANH TONG QUAT
B. CAC HANHDONG DANDEN GIAN LAN
C. CACBAT THUONG KHAC
TRACH NHIEM BIEU TRA
. BAO MAT
6. UY QUYEN DIEU TRA NGHI NGO
GIAN LAN
7. THU TUC BAO CAO

CAC HANH BONG KHAC PHUC VA KY
LUAT

A. SATHAI

B. DIEU TRAHINH SU VAHANH DONG
PHAP LY TIEP THEO

C. YEUCAUBOIHOAN VA
THU HOI DAY BU

9. CAC CHINH SACH LIEN QUAN
BE THAM KHAO THEM

10. GIAI THICH VA DUYET LAI
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OVERVIEW

The Company fraud policy is
established to facilitate the development
of controls that will aid in the detection
and prevention of fraud against, and/or
for the benefit of, the Company. It is the
intent of the Company to promote
consistent organizational behaviour by
providing guidelines and assigning
responsibility for the development of
controls and conduct of investigations.

FRAUD
This policy applies to any irregularity, or
suspected irregularity, involving

employees as well as unitholders,
consultants, vendors, contractors,
outside agencies doing business with
employees of such agencies and/or any
other parties with a business
relationship with the Company.

Any investigative activity required will be
conducted without regard to the
suspected wrongdoer's length  of
service, position/title, or relationship to
the Company to ensure all employees
are treated fairly.

DEFINITIONS
a. General Background

Management is responsible for the
detection and prevention of fraud,
misappropriations and other
irregularities. Fraud is defined as the
intentional, false representation or
concealment of a material fact for the
purpose of inducing another to act upon
it to his or her injury. Each member of
the management team will be familiar
with the types of improprieties that might
occur within his or her area of
responsibility, and be alert for any
indication of irregularity.

Any non unionized employee who is
aware of any irregularity (detected,
confirmed or suspected) must report the
irregularity immediately to either the
Chairman of the Audit Committee of the
Company’s Board, or the Company’s
Director of Internal Audit who has a
direct reporting line to the Audit
Committee of the Board. Any unionized
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1. KHAI QUAT

Chinh sach vé gian lan cta Céng ty dwoc
thiét lap dé tao diéu kién thuan loi cho viéc
phat trién cac bién phap kiém soat sé& ho
tro viéc phat hién va ngan chan gian lan
chéng lai, va / hodc vi lgi ich ctia Cong ty.
Coéng ty mudn thuc ddy hanh vi té chirc
nhat quan bang cach cung cip cac hwdng
dan va giao trach nhiém phat trién cac
bién phap kiém soat va tién hanh diéu tra.

2. GIAN LAN

3.

Chinh sach nay ap dung cho moi sy bt
thwong hodc nghi ngd béat thu«‘yng, lién
quan dén nhan vién ciing nhw cac Cb
déng cua cong ty dau tw tin thac don vi,
chuyén gia tw van, nha cung cép, nha
thau, cac co quan bén ngoai lam an voi
nhan vién clia cac co quan do va / hoac
b4t ky bén nao khac c6 mét quan hé kinh
doanh vé&i Cong ty.

Moi hoat déng diéu tra nao dwoc yéu ciu
sé dwoc tién hanh ma béat ké thoi gian 1am
viéc, vi tri / chirc danh hodc méi quan hé
cla nguwoi bi nghi ngd la sai pham véi
Co6ng ty dé& bao dam tat ca nhan vién dwoc
ddi x&r cong béng.

DINH NGHIA

a. Bdi canh téng quat

Ban Giam dbc chiju trach nhiém vé viéc
phat hién va ngdn nglra gian lan, bién tha
va cac hanh vi bat thwong khac. Gian 1an
dwoc dinh nghia 1a sy ¢cb vy, trinh bay sai
suw that hoac che giéu mot sy kién quan
trong nham muc dich khién nguwdi khac
hanh dong dé gay ton thwong cho ho. Méi
thanh vién clia nhém quan ly sé tr& nén
quen thudc véi cac loai sai 1éch co thé xay
ra trong lanh vwe phu trach cia minh va
canh giac v&i moi ddu hiéu bat thuwong.

Moi nhan vién khong thudc nghiép doan
nhan thay bat ky sw bat thwong nao (phat
hién, xac nhan hoac nghi ng®) phai bao
cdo sy béat thwong dé ngay cho Cha tich
Uy ban Kiém toan cta Héi déng quan tri
clia Cong ty hodc Giam déc Kiém toan Noi
bo cia Cong ty, ngwdi co dwong day bao
céo truc tiép véi Uy ban Kiém toan cla
Hoi ddng quan tri. Moi nhan vién thudc
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employee can speak to their union
representative for further guidance.

The Chairman of the Audit Committee
can be contacted through
johnny@ maxamcapitalcorp.com, at
(604) 685-0201 or to 902 510 Burrard
Street, Vancouver, BC V6C 3A8.

The Director of Internal Audit can be
contacted through
concerns@premiumbrandsgroup.com,
through the Company at (604) 656-3100
or to 100 10991 Shellbridge Way,
Richmond, BC V6X 3C6.

See PB30150 “Incident Reporting” for
further information.

Should the detection or suspicion
involve any member of Internal Audit
directly, advice should be sought directly
from the Company’s General Counsel:

Doug Goss, Q.C.

Bryan and Company

Phone: 780.420.4713

Email: dogoss@bryanco.com

b. Actions Constituting Fraud

Fraud is intentional deception to secure
unfair or unlawful gain and can either be
a violation of civil or criminal law
including but are not limited to:

e Any dishonest or fraudulent act,
whether against and/or for the
benefit of the Company.

e Misappropriation of the Company’s
securities, supplies, or other assets.

e Impropriety in the handling or
reporting of money or financial
transactions.

e Profiteering as a result of insider
knowledge of the Company’s
activities.

e Disclosing confidential or proprietary
information to outside parties
amounting to a deprivation.

e Disclosing to other persons
securities activities engaged in or
contemplated by the Company for
personal gain.
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nghiép doan déu co thé noi chuyén vai dai
di~én nghiép doan cuta ho dé dwoc huwdng
dan thém.

C6 thé lién lac véi Cha tich Uy ban Kiém
toan qua johnny@maxamcapitalcorp.com,
tai (604) 685-0201 hodc dén 902 510
Burrard Street, Vancouver, BC V6C 3A8.

C6 thé dwoc lién lac voi Giam dbc Kiém
toan Noi bd qua
concerns@premiumbrandsgroup.com,
qua Coéng ty theo sb (604) 656-3100 hodc
dén 100 10991 Shellbridge Way,
Richmond, BC V6X 3C6.

Xem “Bdo cao sw cb6” PB30150 dé biét
thém thong tin.

Néu viéc phat hién hodc nghi ng¢® lién
quan tryc tiép dén béat c thanh vién nao
cla Kiém toan ndi bo, thi nén tham khao
I&i khuyén tryc tiép tr Trwdng ban Phap
ché cltia Cong ty:

Doug Goss, Q.C.

Bryan va Cong ty

Dién thoai: 780.420.4713

Email: dogoss@bryanco.com

b. Hanh ddng ciu thanh gian lan

Gian lan 1a hanh vi Itra dbi c6 cha dich dé
dat duwoc lgi ich khéng cbng béng hoac
b4t hop phap va coé thé 1a hanh vi vi pham
luat dan sw hodc hinh sw, bao gém nhuwng
khoéng gidi han &:

e Bé&t ctr hanh vi khong trung thuc hogc
gian l1an nao, du chong lai va / hoac vi
lgi ich cua Cong ty.

e Chiém doat chirng khoan, vat tw hodc
cac tai san khac ctia Céng ty.

* Khong dlng trong viéc xtr ly hoac bao
cao tién hoac céac giao dich tai chinh.

e Loiloc c6 dwgc nho hiéu biét ndi bd
vé cac hoat dong clia Cong ty.

o Tiét 1o thc‘mg tin bi mat hoac théng t~in
doéc quyen cho cac bén bén ngoai dan
den mét s twéde doat.

e Tiét 16 cho ngwoi khac cac hoat dong
chirng khoan ma Cong ty tham gia
hoac duv tinh dé thu lgi ca nhan.
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e Accepting or seeking anything of
material value from contractors,
vendors, or persons providing
services/materials to the Company.
Exception: gifts with a nominal
value.

e Destruction, removal or
inappropriate  use of records,
furniture, fixtures and/or equipment.

e |nappropriate  entries to the
Company’s books and records.

e Unauthorized use of any Company’s
information, data, or materials
intended for personal gain or
advantage.

e Omission of material financial
information or disclosures intended
to deceive users of financial
information or manipulation of
financial results.

e Fictitious, overstated and/or
unjustified items claimed on
employee expense reports or
reported employee worked hours.

e Establishing a fictitious customer,
employee or vendor in the
Company’s records.

e Making or engaging in facilitation
payments or bribes to government
agents / agencies / associated
parties.

e Altering time records to trigger
payment for hours not worked.

e Any similar or related irregularity.

c. Other Irreqularities

If there is any question as to whether an
action constitutes fraud, contact the
Director of Internal Audit for guidance.

4. INVESTIGATION RESPONSIBILITIES

The Director of Internal Audit has the
primary responsibility for the
investigation of all suspected fraudulent
acts as defined in this policy. If the
investigation substantiates that
fraudulent activities have occurred, the
Director of Internal Audit will issue
reports to appropriate Company’'s
Senior Management and, if appropriate,
to the Board of Directors through the
Audit Committee.
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e Nhan hoac tim kiém bat ky th& gi c6 gia tri
I&n tr cac nha thau, nha cung cap hodc
nhirng nguwdi cung cép dich vu / vat liéu
cho Cbéng ty. Ngoai 1&: qua tang cé gia tri
nho.

e Pha h@y, loai pé hoéc’sCP dung khong thich
hop ho so, do nc}@ that, d6 dac duwoc gan
va / hoac trang thiét bi.

 Nhap cac myc khong phi hop vao sb sach
va ho so clia Cong ty.

e S& dung trai phép bét ky thong tin, di liéu
hoac tai liéu nao ctia Céng ty dé thu lgi
hoac cho lgi ich ca nhan.

e  Gi4u thong tin tai chinh trong yéu hoac tiét
|6 nham danh Ira ngwoi str dung thong tin
hoac thao tung két qua tai chinh.

e Céac khodn muc hw clu, phéng dai va /
hoac khdéng chinh dang dwogc khai trén
bao cdo chi phi cia nhan vién hoac sb gid
lam viéc clia nhan vién dwoc bao cao.

e Lap ra mot }(héch hé}ng, nhan yién hoac
nha cung cap hw cau trong hé so cla
Coéng ty.

e Thuwc hién hoac tham gia vao cac khoan
thanh toan dé tao diéu kién cho hoac héi
16 cho cac dai ly / co quan chinh pha / cac
bén lién quan.

e Thay dbi ho so thoi gian dé tao ra thanh
toan trong nhieu gi¢ khéng lam viéc.

e Bét ci sw bat thwdng ndo twong tw hodc
c6 lién quan.

c. Céac bt thworng khac

Néu cé bat ky cau héi nao vé viéc lieu mot
hanh déng c6 ciu thanh gian lan hay khéng,
hay lién hé véi Giam dbc Kiém toan noi bd dé
dwoc hwéng dan.

4. TRACH NHIEM BIEU TRA

Giam dbc Kiém toan Noi bd chiu trach nhiém
chinh trong viéc diéu tra tat cd cac hanh vi
gian 1an bi nghi ng& nhw da dwoc dinh nghia
trong chinh sach nay. Néu cudc diéu tra cho
thdy da cé xdy ra cac hoat dong gian lan,
Giam dbc Kiém toan No6i bd sé bao cao cho
cap Giam déc cao thich hop cia Coéng ty va,
néu thich hop, cho H6i ddng Quan tri théng
qua Uy ban Kiém toan.
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5. CONFIDENTIALITY

The Director of Internal Audit treats all
information received confidentially. Any
employee who suspects dishonest or
fraudulent activity should notify the
Director of Internal Audit immediately,
and should not attempt to personally
conduct investigations or
interviews/interrogations related to any
suspected fraudulent act. See “7.
Reporting Procedures” below.

6. AUTHORIZATION FOR INVESTIGATING
SUSPECTED FRAUD

The Director of Internal Audit will have:

e Free and unrestricted access to
all Company records, computer
assets, and premises (owned or
rented) and

e The authority to examine, copy
and/or remove all or any portion
of the contents of files
(electronic or hardcopy), desks,
cabinets, and other storage
facilities on the premises without
prior knowledge or consent of
any individual who might use or
have custody of any such items
or facilities when it is within the
scope of the investigation
(personal items excluded; e.g.
purses/wallets).

7. REPORTING PROCEDURES

Great care must be taken in the
investigation of suspected improprieties
or irregularities so as to avoid mistaken
accusations or alerting suspected
individuals that an investigation is under
way.

Any non unionized employee who
discovers, confirms or  suspects
fraudulent activity will contact the
Director of Internal Audit immediately.
Any unionized employee can speak to
their union representative for further
guidance. The employee or other
complainant may remain anonymous.
All inquiries concerning the activity
under investigation from the suspected
individual, his or her legal representative
or any other inquirer should be directed
to the Director of Internal Audit who will
Counsel as appropriate.
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5. BAO MAT

Giam dbc Kiém toan ndi bd phai git* mat moi
théng tin da nhan dugc. Bat civ nhan vién nao
la nguoi da thay hoat dong gian déi dang nghi
ng® hoac gian lan phai thong bao ngay cho
Giam dbc Kiém toan ndi bd va khéng nén tw
minh thwc hién cac cudc diéu tra hodc phéng
van / thdm van lién quan dén bat ky hanh vi
gian 1an nao bi nghi ngé. Xem “7. Tha tuc Bao
cao " & bén duwoi.

6. UY QUYEN DIEU TRA NGHI NGO GIAN
LAN
Giam dbc Kiém toan Noi bd sé co:

. Quyén truy cép‘mién phi va khéng han
ché vao tat ca ho so Cong ty, tai liéu may
tinh va cac co s& (sé& hiru hodc thué) va

«  Quyén kiém tra, sao chép va / ho&c xéa
tat ca hodc bat ct¥ phan noi dung ndo cla
hd so (dién t& hodc ban in), ban, ti va
cac phwong tién lwu trir khac trong cac co
s& ma khong co sy biét trwéc hodc duoc
sy dong y cla bat clr ngwdi nao la ngudi
gitr hay st dung béat c& vat dung hoac
tién nghi nao nhw vay khi vat d6 nam
trong pham vi diéu tra (loai triy cac vat
dung ca nhan; thi du: tai / vi).

7. THU TUC BAO CAO

Can hét strc than trong trong tién trinh diéu tra
nhirng diém nghi nger cé su khdng gidng nhau
hodc bat thuwéng dé tranh nhitng cdo budc
nham 14n hodc bao déng cho nhirng ca nhan
bi nghi ngé ring mét cudc diéu tra dang dwoc
tién hanh.

Bat ci nhan vién nao khéng thudc nghiép
doan la nguwdi phat hién, xac nhan hoac nghi
ng® hoat déng gian lan sé lién hé v&i Giam
déc Kiém toan Noi bo ngay tirc khéc. Bat cir
nhan vién nao thudc nghiép doan ciing cé thé
néi chuyén vé&i dai dién nghiép doan cla ho
dé duwoc huwéng dan thém. Nhan vién hoac
ngwdi khiéu nai khac cé thé &n danh. T4t ca
cac cau héi lien quan dén hoat déng dang
dwoc didu tra tr ca nhan bi nghi ngd, nguodi
dai dién hop phap cla ho hoac bat ct nguwoi
nao khac can dwoc chuyén dén Giam dbc
Kiém toan Noi bd, la ngudi sé tw van khi thich
hop.
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No information concerning the status of
an investigation will be given out. The
proper response to any inquiry is “1 am
not at liberty to discuss this matter.”
Under no circumstances should any
reference be made to the:

e Allegation

e Crime
e Fraud
e Forgery

e Misappropriation or
any other similar specific reference.

The reporting individual should be
informed of the following:

e Do not contact the suspected
individual(s) in an effort to
determine facts or demand
restitution, unless directed by
the Director of Internal Audit,
appropriate  Company’s Senior
Management, or the Secretary /
General Counsel.

e Do not discuss the case, facts,
suspicions or allegations with
anyone, unless directed by the
Director of Internal Audit,
appropriate  Company’s Senior
Management, or the Secretary /
General Counsel.

8. REMEDIAL AND DISCIPLINARY ACTIONS

The Director of Internal Audit does not
have any authority to determine the
method of remedial and disciplinary
action for any individual engaging in
fraudulent activities. Any remedial and
disciplinary action decision is to be
made by the individual's management.
Should the Director of Internal Audit
believe that the management decision is
inappropriate for the facts presented,
the facts will be presented to Company’s
Senior Management for review.

Any individual who engages in
fraudulent activity may be subject to any
combination of the following remedial
and disciplinary actions:
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Sé khong dwa ra cac théng tin nao lién
quan dén tinh trang clia mét cudc diéu tra.
Cau tré 1oi thich hgp cho moi cudc diéu tra
la "To6i khéng cé quyén thao luan vé van
dé nay." Khong dwoc nhac nhé dén nhirng
y sau day trong tat ca moi trwong hop:

Cao budc

To6i ac

Gian lan

Gia mao

Chiém doat ho&c

moi y cu thé twong tw nao khéc.

Nguoi bao cao phadi dwoc théng bao vé
nhirng diéu sau:

e Khong lién lac v&i (nhirng) ca nhan bi
nghi ng& de ch gang xac dinh sy kién
ho&c yéu cau bdi hoan, trir khi c6 chi
dao cua Giam dbc Kidm toan Noi bo,
Quan ly cip cao cla Céng ty thich hop
ho&c Thu ky / Téng cb van.

e Khoéng thdo luan vé truong hop, sw
kién, nghi ngd hodc cdo budc véi bat
c ai, trtr khi c6 sw chi dao clia Giam
déc Kiém toan Néi bo, Quan ly cap cao
clia Cong ty hodc Thw ky / Téng cb van.

8. CAC HANH DPONG KHAC PHUC
VA KY LUAT

Giam dbéc Kiém toan Noi bd khéng co bat
c® quyén han nao dé xac dinh phuwong
phap khac phuc va ky luat déi voi bat ci
nguwoi tham gia vao cac hoat déng gian lan.
Moi quyét dinh khac phuc va ky luat sé& do
ban giam déc cha nguoi do dua ra. Néu
Giam dbc Kiém toan Noi bd tin rdng quyét
dinh cta cap quan ly khéng phu hop véi
cac sy kién dwgc trinh bay, cac sy kién sé
dwoc trinh bay cho Ban Giam dbc cép cao
clia Cong ty dé xem xét.

Bét ct ca nhan nao tham gia vao hoat déng
gian 1an c6 thé phai chiu bat civ sw két hop
nao clia cac bién phap khac phuc va ky luat
sau day:
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a. Termination

If an investigation results in a
recommendation to terminate an
individual, the recommendation will be
reviewed for approval by the designated
representative(s) of the Human
Resources Department (or equivalent)
of the affected business, and if
necessary, by the Secretary / General
Counsel, before any action is taken.

b. Criminal Investigation and Further
Leqgal Action

All individuals that are proven to have
engaged in fraudulent activity will be
pursued to the full extent of the law
initiated with the filing of a formal police
file. Exceptions would be for de minimis
incidents where there is reasonable
justification for non-pursuit.

c. Requirement to Make Full
Restitution and Recovery

Management will require that individuals
engaging in fraudulent activity make full
restitution and recovery of any
misappropriations made in the conduct
of, or as a result of, the fraudulent
activity.

9. RELATED POLICIES FOR ADDITIONAL
REFERENCE

e PB20060 - Whistleblower Policy
and Ethics Hotline

e PB30150 - Incident Reporting

10. INTERPRETATION AND REVIEW

Any questions regarding the application
of this policy should be directed to the
Director of Internal Audit or senior
management of the business or the
Company. However, the Company’s
Chief Financial Officer has final authority
to interpret and resolve any questions
regarding the application of the
contents, and spirit, of this policy.

The Company’s Chief Financial Officer,
or delegate, will review this policy on an
annual basis and implement any
changes as necessary.
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a. Cham dwet viéc lam

Néu moét cudc diéu tra dan dén khuyén nghi
sa thai mot ngwdi, khuyén nghi d6 sé dwoc
xem xét d& phé duyét béi (cac) dai dién
dwogc chi dinh ctia Bé phan Nhan sy (hoac
twong dwong) clia doanh nghiép bi anh
hwéng, va néu can, Thw ky / Trudng ban
Phap ché, trwéc khi thwe hién bat cir mot
hanh dong nao.

b. Diéu tra hinh sw va hanh ddng phap Iy

tiép theo

Tét ca nhirng ngudi dwoc chirng minh 13 da
tham gia vao hoat déng gian lan sé bj truy
ctru hét mire theo phap luat, khéi dau béng
viéc trinh bao chinh thrc véi canh sat. Cac
trwong hop ngoai 1é sé chi danh cho cac sw
viéc tdi thiéu khi cé sw bién minh hop ly cho
viéc khéng truy ctru.

c. Doi phéi Bdi hoan va Thu hbi day dd

Ban Giam déc sé& yéu cau cac ca nhan
tham gia vao hoat ddng gian lan phai bbi
thwong va thu héi ddy di moi khoan bién
thd co tr, hodc 1a két qua cGa hoat dong
gian lan.

9. CAC CHINH SACH LIEN QUAN bE
THAM KHAO THEM

e PB20060 - Bwong day nong ,vé Pao
dirc va Chinh sach vé Ngudi thoi coi
e PB30150 - Bao céo Sy cbd

10. GIAI THICH VA BANH GIA

Moi thdc méac lién quan dén viéc ap dung
chinh sach nay can dwoc chuyén dén Giam
déc Kiém toan nodi bd hodc quan ly cap cao
ctia doanh nghiép hoac Cong ty. Tuy nhién,
Giam dbc tai chinh cta Coéng ty c6 thadm
quyén cubi cung dé giai thich va giai quyét
moi cau hdi nao lién quan dén viéc ap dung
ndi dung va tinh than ctia chinh sach nay.

Giam dbc Tai chinh cGa Coéng ty, hodc
ngwdi dwoc Gy quyén, sé& xem lai chinh
sach nay hang nam va thyc hién moi thay
ddi néu can.
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