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ADVANCING TECHNOLOGY SOLUTIONS

CODE OF BUSINESS CONDUCT AND ETHICS

INTRODUCTION

This Code of Business Conduct and Ethics (the "Code") is intended to assist all employees, officers
and directors (the "Nanofilm Representatives") of Nanofilm Technologies International Limited and
each of its direct and indirect subsidiaries (individually and collectively, "Nanofilm") to maintain the
highest standards of ethical conduct in corporate and business affairs.

The purpose of this Code is to:

e encourage a culture of honesty, accountability and mutual respect among Nanofilm
Representatives;

e provide guidance for Nanofilm Representatives to recognize ethical issues; and

e provide mechanisms to support the resolution of ethical issues.

While this Code is designed to provide helpful guidelines, it is not intended to address every
situation. Dishonest or unethical conduct or conduct that is illegal will constitute a violation of this
Code, regardless of whether such conduct is specifically referenced to in this Code. Nanofilm
Representatives should conduct their corporate and business affairs in such a manner that will not
impugn Nanofilm’s reputation should details of their dealings become a matter of public discussion.
Nanofilm Representatives shall not engage in any activity that adversely affects the reputation or
integrity of Nanofilm.

If laws or other policies and codes of conduct differ from this Code, or if there is a question as to
whether this Code applies to a particular situation, Nanofilm Representatives should check with their
direct supervisor, manager or head of department (“Reporting Officer”) before acting. If there are
any questions about any situation, Nanofilm Representatives should ask their Reporting Officer
about how to handle the situation. Every supervisor, manager and head of department is
responsible for helping Nanofilm Representatives understand and comply with the Code. Nanofilm
will take disciplinary or preventive action as it deems appropriate to address any existing or potential
violation of this Code.

COMPLIANCE WITH LAWS

All Nanofilm Representatives must, at all times, comply with all applicable laws and regulations,
including but not limited to employment, discrimination, health, safety, competition, securities and
environmental laws that apply to Nanofilm and its operations. No Nanofilm Representative has
authority to violate any law or to direct another Nanofilm Representative or other person to violate
any law on behalf of Nanofilm. Nanofilm will not condone the activities of those who achieve results
through violation of the law or unethical business dealings. This includes any payment for illegal acts,
indirect contributions, rebates, and bribery. Nanofilm does not permit any activity that fails to stand
the closest possible public scrutiny. All business conduct should be well above the minimum
standards required by law. Accordingly, all Nanofilm Representatives must ensure that their actions



cannot be interpreted as being, in any way, in contravention of the laws and regulations governing
Nanofilm’s operations.

Many of the laws applicable to Nanofilm and Nanofilm Representatives are complex and fact specific.
If any Nanofilm Representative has questions concerning a specific situation, he or she should
contact his/her Reporting Officer, who, if necessary, should seek appropriate legal advice.

RECORDING AND REPORTING OF FINANCIAL RESULTS

Nanofilm’s books and records must reflect, in an accurate and timely manner, all business
transactions. Each Nanofilm Representative responsible for accounting and record keeping must
fully disclose and record all assets, liabilities, or both, and must exercise diligence in enforcing these
requirements. They must not make or engage in any false record or communication of any kind,
whether internal or external, including but not limited to:

e False expense, attendance, production, financial, or similar reports and statements
e False advertising, deceptive marketing practices, or other misleading representations

Each Nanofilm Representative shall act in good faith, responsibly, with due care, competence and
diligence, without misrepresenting material facts or allowing one's independent judgment to be
subordinated, in order to ensure that to the best of his or her knowledge that Nanofilm’s books,
records, accounts and financial statements are maintained accurately and in reasonable detail,
appropriately reflect Nanofilm’s transactions, are honestly and accurately reflected in its publicly
available announcements, reports and communications and conform to applicable legal
requirements and the Nanofilm’s system of internal controls.

RESPECT FOR HUMAN RIGHTS

Nanofilm complies with employment laws in every country in which it operates, and supports
fundamental human rights for all people. Nanofilm will not employ children or forced labour and will
not allow physical punishment or abuse. Nanofilm will respect the right of employees to exercise
their lawful right of free association.

Nanofilm respects each individual's human rights and will not discriminate on the basis of race,
colour, religion, creed, sex, age, social status, family origin, physical or mental disability or sexual
orientation, nor will Nanofilm commit other violations of human rights. Nanofilm will be resolute in
upholding human rights in everything it does and will not tolerate such discrimination in others.
Ignorance and inaction do not constitute excuses for discrimination. Nanofilm will make every
endeavour to be fully aware of human rights issues and foster respect and equality for all.

DELIVERING QUALITY AND EXCELLENCE

Nanofilm has a passion for quality and excellence and is committed to delivering quality products,
services and solutions to customers. To ensure it meets the quality commitments to customers,
Nanofilm strives:

e To doing every job right the first time
e To prepare all required reports accurately and thoroughly
e To comply with contract specifications, including design requirements, inspections and tests



e To only use materials and processes conforming to the quality levels specified in each
contract

e To only use substitute materials or processes if they have been approved in writing and in
advance by the customer’s authorized representative

e Not to knowingly misrepresent, in any way, the condition or status of services or products
offered for inspection, testing, or delivery

PROFESSIONAL AND PROPER CONDUCT

Nanofilm expects all Nanofilm Representatives to conduct themselves in a businesslike manner.
Drinking, gambling, fighting, swearing, and similar unprofessional activities are strictly prohibited
while on the job. Employees must not engage in sexual harassment, or conduct themselves in a way
that could be construed as such, for example, by using inappropriate language, keeping or posting
inappropriate materials in their work area, or accessing inappropriate materials on their computer.

ETHICAL COMPETITION AND FAIR DEALING

Nanofilm is dedicated to ethical, fair and vigorous competition. Nanofilm sells its products, services
and solutions based on their merit, superior quality, functionality and competitive pricing. Nanofilm
will make independent pricing and marketing decisions and will not improperly cooperate or
coordinate its activities with its competitors. Nanofilm will not offer or solicit improper payments or
gratuities in connection with the purchase of goods or services for Nanofilm or the sales of its
products or services, nor will it engage or assist in unlawful boycotts of particular customers.

Each Nanofilm Representative will deal fairly and in good faith with other Nanofilm Representatives,
security holders, customers, suppliers, regulators, business partners and competitors. No Nanofilm
Representative may take unfair advantage of anyone through manipulation, concealment,
misrepresentation, inappropriate threats, fraud, abuse of confidential information or any other
intentional unfair-dealing practice.

RESPECT FOR DIVERSITY AND FAIR EMPLOYMENT PRACTICES

Nanofilm respects the personal dignity of each individual and honour diversity, and is intolerant of
violence, discrimination, harassment, or retribution in the workplace. Nanofilm believes that
differences should be valued. Every employee deserves the opportunity to work and grow in an
environment that is free of discrimination and harassment, and that supports work-life flexibility. At
Nanofilm, diversity will be accepted throughout the organization. In exchange, Nanofilm will benefit
from the creativity, varied perspective, innovation, and energy that result from a diverse workforce.

Nanofilm strives to be an employer of choice and is firmly committed to the fair treatment and
compensation of employees. Nanofilm practises equal opportunity without regard to race, religion,
colour, national origin, gender, sexual orientation, age, disability, or veteran or marital status.
Nanofilm’s employment and personnel decisions are based on individual merit and the requirements
of Nanofilm. All applicants and employees are judged by their qualifications, demonstrated skills and
achievements. Nanofilm believes in recognizing and rewarding excellent performance, and offering
opportunities for advancement through training and promotions.



AVOIDANCE OF CONFLICTS OF INTEREST

Nanofilm expects all Nanofilm Representatives to perform their duties conscientiously, honestly, and
in accordance with the best interests of Nanofilm. They must not use their positions or knowledge
gained for private or personal advantage. Regardless of the circumstances, if they sense that a
course of action they have pursued, or are presently pursuing, or are contemplating pursuing may
involve them in a conflict of interest with Nanofilm, they should immediately communicate all facts
to their Reporting Officer.

All Nanofilm Representatives share a serious responsibility for Nanofilm’s good public relations,
especially at the community level. Their readiness to help with charitable, educational, and civic
activities brings credit to Nanofilm and is encouraged. They must, however, avoid acquiring any
business interest or participating in any other activity outside Nanofilm that would, or would appear
to create a conflict of interest such as an obligation, interest, or distraction that may interfere with
the independent exercise of judgment in Nanofilm’s best interest.

In particular, all Nanofilm Representatives should avoid investing in or acquiring a financial interest
for their own accounts in any business organization that has a contractual relationship with
Nanofilm, or that provides goods or services, or both, to Nanofilm if such investment or interest
could influence or create the impression of influencing their decisions in the performance of their
duties on behalf of Nanofilm.

Some examples in which conflicts of interest on the part of a Nanofilm Representative could arise
are:

e  Being employed (himself/herself or a close family member) by, or acting as a consultant to, a
competitor or potential competitor, supplier or contractor, regardless of the nature of the
employment, while such Nanofilm Representative is employed with Nanofilm.

e Hiring or supervising family members or closely related persons.

e  Serving as a board member for an outside commercial company or organization.

e Owning or having a substantial interest in a competitor, supplier or contractor.

e Having a personal interest, financial interest or potential gain in any transaction that is
entered into with Nanofilm.

e  Entering into a business transaction with a firm owned or controlled by the Nanofilm
Representative or his or her family.

e  Accepting gifts, discounts, favours or services from a customer/potential customer,
competitor or supplier, unless equally available to all Nanofilm Representatives.

Nanofilm Representatives with a conflict of interest question should seek advice and consent from
their Reporting Officer before engaging in any activity, transaction or relationship that might give
rise to a conflict of interest.

A Nanofilm Representative shall upon request, submit an annual declaration declaring whether he,
or any of his related persons has in the past year, directly or indirectly, entered into any transaction
or received any benefits in any form or kind, which present or may potentially present a conflict
between his or his related person(s)’ personal interest and the interest of Nanofilm.



PROTECTION OF NANOFILM FUNDS AND OTHER ASSETS

Assets of Nanofilm, including facilities, funds, materials, supplies, time, information, intellectual
property, software, corporate opportunities and other assets owned or leased by Nanofilm, or that
are otherwise in Nanofilm's possession, may be used only for legitimate business purposes of
Nanofilm. Assets of Nanofilm are not to be misappropriated, loan to others, donated, sold or used
for personal use, except for any activities that have been approved in writing by the Reporting
Officer in advance.

Those who have access to Nanofilm funds in any form must follow the prescribed procedures for
recording, handling, and protecting money as detailed in Nanofilm’s policies and procedures or other
explanatory materials, or both. Nanofilm imposes strict standards to prevent fraud and dishonesty. If
they become aware of any evidence of fraud and dishonesty, Nanofilm Representatives should
immediately advise the Reporting Officer or seek appropriate legal guidance so that Nanofilm can
promptly investigate further. When a Nanofilm Representative is required to spend Nanofilm funds
or incur any reimbursable personal expenses, that individual must use good judgment on Nanofilm’s
behalf to ensure that good value is received for every expenditure. Nanofilm funds and all other
assets of Nanofilm are purposed for Nanofilm only and not for personal benefit. This includes the
personal use of organizational assets, such as computers.

BRIBERY AND OTHER IMPROPER PAYMENTS

No Nanofilm Representative may, directly or indirectly, give, offer, demand, solicit or accept a bribe
to or from anyone in the course of conducting business on behalf of Nanofilm, including for the
purpose of obtaining or retaining business, or for any other advantage. No Nanofilm Representative
may, directly or indirectly, give, offer, demand, solicit or accept any improper payment to or from
anyone in the course of conducting business on behalf of Nanofilm, including for the purpose of
obtaining or retaining business, or for any other advantage. Improper payments include, without
limitation, any gift, gratuity, reward, advantage or benefit of any kind (monetary or non-monetary).
A third party intermediary, such as an agent or family member, cannot be used to further any bribe
or improper payment or otherwise violate the spirit of this Code.

Kickbacks and Secret Commissions

With respect to Nanofilm’s business activities, Nanofilm Representatives may not receive payment
or compensation of any kind, except as authorized under Nanofilm’s policies. In particular, Nanofilm
strictly prohibits the acceptance of kickbacks and secret commissions from suppliers or others. Any
breach of this rule will result in immediate termination and prosecution to the fullest extent of the
law.

Gifts, Entertainment, and Favors

Nanofilm strictly prohibits any payment to any person that violates the laws of any jurisdiction in
which Nanofilm operates. Except to the extent specifically permitted below, Nanofilm strictly
prohibits any person from giving, offering, promising, demanding, soliciting or receiving, directly or
indirectly, entertainment, gifts, or personal favors or using corporate or personal funds, in such a
way that could influence, or reasonably give the appearance of influencing, Nanofilm's business
relationship with another person. Any offer of, or request for, such entertainment, gifts, or personal
favors or use of funds must be reported to the Reporting Officer. Gifts include, without limitation,
material goods, as well as services, promotional premiums and discounts.



Exceptions

Nanofilm does not prohibit the giving or receiving of gifts of nominal or token value to or from non-
government suppliers and customers, provided that they are not for the express purpose of
obtaining or retaining business or some other advantage for Nanofilm and provided that they are
otherwise lawful. Nanofilm does not prohibit expenditures of amounts for meals and entertainment
and travel expenses in connection with customer conferences of Nanofilm and other promotional
activities for non-government suppliers and customers that are ordinary and customary business
expenses, if they are otherwise lawful. These expenditures should be included on expense reports
and approved pursuant to Nanofilm's standard procedures.

POLITICAL CONTRIBUTIONS

Nanofilm Representatives must refrain from making any use of Nanofilm, personal or other funds or
resources on behalf of Nanofilm, or which may be attributed to or associated with Nanofilm, for
political or other purposes which are improper or prohibited by the applicable federal, provincial,
territorial, state, local or foreign laws, rules or regulations. Nanofilm contributions, or those which
may be associated with Nanofilm, or expenditures in connection with election campaigns may be
permitted only to the extent allowed by federal, provincial, territorial, state, local or foreign election
laws, rules and regulations and require the approval of the Reporting Officer.

Nanofilm Representatives are encouraged to participate actively in the political process in their
personal capacity, but not on behalf of Nanofilm. Nanofilm believes that individual participation is a
continuing responsibility of those who live in a free country.

EXTERNAL COMMUNICATION

In all matters relevant to customers, suppliers, government authorities, the public and others of
Nanofilm, Nanofilm Representatives must make every effort to achieve complete, accurate, and
timely communications - responding promptly and courteously to all proper requests for information
and to all complaints.

Nanofilm Representatives must take care to separate their personal roles from Nanofilm positions
when communicating on matters not involving Nanofilm’s business. They must not use organization
identification, stationery, supplies, and equipment for personal or political matters. When
communicating publicly on matters that involve Nanofilm’s business, Nanofilm Representatives must
not presume to speak for Nanofilm on any topic, unless they are certain that the views they express
are those of Nanofilm, and it is Nanofilm’s desire that such views be publicly disseminated. When
dealing with anyone outside Nanofilm, including public officials, Nanofilm Representatives must take
care not to compromise the integrity or damage the reputation of either Nanofilm, or any outside
individual, business, or government body.

HANDLING OF CONFIDENTIAL INFORMATION

Nanofilm Representatives must observe the confidentiality of information that they acquire by
virtue of their relationship with Nanofilm, including information concerning Nanofilm and its
customers, suppliers and competitors and other Nanofilm Representatives, except where disclosure
is approved by the Reporting Officer or otherwise legally mandated.



In addition, Nanofilm Representatives must safeguard proprietary information, which includes
information that is not generally known to the public and has commercial value in Nanofilm's
business. Proprietary information includes, among other things, drill results, business methods,
analytical tools, software programs, source and object codes, trade secrets, ideas, techniques,
inventions (whether patentable or not) and other information relating to economic analysis, designs,
algorithms and research. It also includes information relating to marketing, pricing, clients, and
terms of compensation for Nanofilm Representatives. The obligation to preserve proprietary
information continues even after employment ends. In addition to violating this Code and policy of
Nanofilm, unauthorized use or distribution of proprietary information could also be illegal and result
in civil or even criminal penalties. Nanofilm considers its proprietary information an important asset
and may bring suit against employees or former employees to defend its rights vigorously.

When handling financial and personal information about customers or others with whom Nanofilm
has dealings, Nanofilm Representatives are to observe the following principles:

e Collect, use, and retain only the personal information necessary for Nanofilm’s business.
Whenever possible, obtain any relevant information directly from the person concerned.
Use only reputable and reliable sources to supplement this information.

e Retain information only for as long as necessary or as required by law. Protect the physical
security of such information.

e Limit internal access to personal information to those with a legitimate business reason for
seeking that information. Use only personal information for the purposes for which it was
originally obtained. Obtain the consent of the person concerned before externally disclosing
any personal information, unless legal process or contractual obligation provides otherwise.

REPORTING OF CODE VIOLATIONS

Nanofilm Representatives who observe, learn of, or, in good faith, suspect a violation of this Code
must immediately report the violation pursuant to the procedures for submission of complaints and
concerns set out in Nanofilm's Whistle Blowing Policy.

Nanofilm does not tolerate acts of retaliation, including demotion, discharge, discipline,
discrimination, harassment, suspension or threats, against any Nanofilm Representative who makes
a good faith report of known or suspected acts of misconduct or other violations of this Code.

Nanofilm Representatives should be alert and sensitive to situations that could result in actions that
might violate federal, state, or local laws or the standards of conduct set forth in this Code. If any
Nanofilm Representative believes his/her own conduct or that of any other Nanofilm
Representatives may have violated any such laws or this Code, such Nanofilm Representative has an
obligation to report the matter in accordance with this Code and/or the Whistle Blowing Policy.

Generally, a Nanofilm Representative should raise such matters first with his/her Reporting Officer.
However, if such Nanofilm Representative is not comfortable bringing the matter up with his/her
Reporting Officer, or do not believe the Reporting Officer has dealt with the matter properly, then
he/she should raise the matter with the Chief Executive Officer or Chief Financial Officer. Directors
and officers should report any potential violations of this Code involving directors or officers to the
Chair of the Audit Committee of the Board of Directors.
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