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1. Introduction

1.1 The objective of Defence Construction Canada's (DCC) Board Code of Conduct (Board Code)
is to outline the standards of conduct and obligations that members of DCC’s Board of Directors
are expected to follow in the exercise of their duties as Directors of DCC. This Board Code also
helps DCC Board members identify, mitigate, prevent, and manage situations that may give rise
to various issues, including conflicts of interest.

1.2 This Board Code supplements and should be read together with the Conflict of Interest Act
and guidelines governing the ethical conduct and political activities of Public Office Holders as
released by the Privy Council Office. No code can cover all possible situations that may occur, and
DCC Board members (also referred to as Directors) are expected to exercise judgment in applying
the standards of conduct to any particular situation. Directors are to consult with the Chair of
DCC’s Board of Directors or DCC’s Corporate Secretariat for guidance on matters related to this
Code.

2. Application

2.1 The Board Code applies to the members of the Board of Directors of DCC. Under the Conflict
of Interest Act, members of DCC’'s Board are considered Public Officer Holders and DCC's
President & Chief Executive Officer (CEO) is a Reporting Public Officer Holder.

2.2 It is acknowledged that members of DCC’'s Board of Directors are part-time Governor in
Council appointees and that they may simultaneously hold other roles, such as full time
employment.

3. Role of Members of DCC's Board of Directors

3.1 DCC Directors are appointed by the responsible Minister, with the approval of the Governor
in Council. The Board of Directors is responsible for the management of the businesses, activities
and other affairs of the Corporation. The Board has delegated the authority for the day to day
management of Corporate activities to DCC’s President & CEO. The Board, having so delegated
the management, should not involve themselves in the daily operations of DCC; however, when
requested by the Chair, or the President & CEO, members may provide the requested assistance
to DCC Management. Directors are expected to be familiar with the Board Code and to adhere
to the standards of conduct. It is the individual responsibility of each Director of DCC to comply
with the Board Code.

3.2 DCC’s Board has two Committees: Governance and Human Resources; and Audit. These
Committees support the Board pursuant to the respective Charters.

4. Standards of Conduct

4.1 DCC’s Governance and Human Resources Committee (Governance & HR Committee) is

responsible for setting the standards of business conduct contained in the Board Code and
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updating these standards as it deems appropriate to reflect changes, for example, in the legal
and regulatory framework applicable to DCC; the business practices within the industries in which
it operates; DCC's own business practices; and the prevailing ethical standards of the
communities in which DCC operates. These business standards will be comparable to but no less
than the standards set in DCC’s Code of Business Conduct for employees and DCC’s Procurement
Code of Conduct for suppliers (both of which comprise DCC’s Integrity Management Framework).

4.2 Standards: The key standards of conduct include: duty of loyalty; duty of care; and conflict of
interest.

4.3 Duties: Every DCC director in exercising their powers and in discharging their duties shall
comply with the provisions of the Defence Production Act (DPA), the Financial Administration Act
(FAA), the Conflict of Interest Act (COIA), the Canada Business Corporations Act (CBCA), and any
other applicable laws, regulations, By-laws, resolution, Privy Council Office guidelines and policies
and shall:
4.3.1 act honestly and in good faith with a view to the best interest of DCC
(s.115(1)(a)FAA); and
4.3.2 exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances (s.115(1)(b)FAA).

4.4 As part of the more general obligations set out above, every DCC director shall:

4.4.1 exercise their director's powers for the purpose for which they were
intended;

4.4.2 protect the security and confidentiality of DCC’s personnel, Client-Partners and
Corporate information;

4.4.3 ensure that the director's personal interest and their duty to DCC are not
brought into conflict; and

4.4.4 ensure that the director does not obtain or receive, directly or indirectly, a
personal profit, gain or benefit, other than the compensation set forth in the
Board Profile, as a result of their relationship with DCC.

5. Conflict of Interest

5.1 DCC conducts business with a variety of entities, including publicly traded companies, sole
proprietorships, joint ventures, and private companies.

5.2 Confidentiality: Directors shall maintain confidential all information related to DCC, its Client-
Partners, and the entities with which DCC conducts business, unless it becomes generally known
to the public or is required by law or a court order to be disclosed. Directors are not to exploit
the confidential information that may be received during the course of their appointment term
to advance their own financial interests.
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5.3 Types of conflicts of interest are typically defined as follows:
i) Real or actual conflict — exists when interests interfere with the duties and
responsibilities of a DCC Board member. Such interests may be that of the Board
member, or those of a family member, or someone closely related to that Board
member, and involve a direct conflict between the Board member’s duties and existing
private interests.
ii) Potential conflict — exists when a Board member performs an official function that
gives them the opportunity to further their private interests, or those of a family
member, or someone closely related to that Board member.
iii) Apparent or perceived conflict — exists where it could be perceived by a reasonable
and informed person that a Board member’s private interests could improperly
influence the performance of their duties, whether or not that is in fact the case.

5.4 Conflict of Interest criteria: under the COIA, a member of DCC’s Board of Directors is in a
conflict of interest when they exercise an official power, duty or function that provides an
opportunity to further their private interests or those of their relatives or friends or to improperly
further another person’s private interests (s.4. COIA). Members of DCC’s Board of Directors shall
arrange their private affairs in a manner that will prevent themselves from being in a conflict of
interest.

5.5 Party to a Material contract: In discharging the general duty of loyalty to DCC, Members are
to comply with Section 116 of the FAA which states:
A Director or Officer* of a Crown corporation who

(a) is a party to a material** contract or proposed material contract with DCC, or
(b) is a Director or officer, or has a material interest in any person who is a party
to, a material contract or proposed material contract with the corporation,
shall disclose in writing to the corporation or request to have entered in the
Minutes of a meeting of the Board of Directors thereof the nature and extent of
the interest.

*DCC Board members are not considered an “Officer” of a Crown corporation. Corporate Officers at DCC are: the
President & CEO; Vice-Presidents, including the Chief Financial Officer, and the Corporate Secretary.

**The term “material” is not explicitly defined, which means that each situation will be determined based on the
specific facts.

5.6 Disclosure of interest in contract: DCC Board Members as part of their duty of loyalty shall
disclose the nature and extent of their interest, in writing, to the Chair of DCC’s Board of Directors
and to DCC’s Corporate Secretary as soon as they become aware of the potential of an issue
arising. DCC’s Board members may: request to have that interest entered in the Minutes of the
meeting of the Board of Directors at which the contract or transaction is first considered; if the
Member did not have an interest in the contract at that time, then at the first meeting of the
Board after they become so interested; if the Member becomes interested after the contract is
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made, at the first meeting of the Board after they become so interested; if the Member was
interested in the contract before becoming a Member, at the first meeting of the Board after
they become a Member.

5.7 Recusal: Members making such disclosure shall be recused from the meeting, if required by
the Board of Directors, while the discussion on the material contract or transaction or proposed
material contract or transaction is taking place and shall refrain from voting on the subject under
consideration, but this shall not prevent the Board of Directors from calling that Member into
the meeting to answer any questions regarding the matter under discussion nor shall it release
the director from their obligations to inform the Board of Directors of what they know of the
situation and of any concerns.

5.8 General Notice: Since it may be impractical for a director or officer who serves as a director
or officer of another entity or who has a material interest in another entity to know that the
entity is entering into a material contract or transaction with DCC (and therefore to give notice
of every such material contract or transaction), it is sufficient for the director to deliver a general
notice to the Corporate Secretary of DCC, declaring that they are a director or officer who has a
material interest in an entity and is to be regarded as interested in any contract or transaction
made with that entity.

5.9 Insider Trading: Insider trading occurs when an individual uses information that is not
available to the public to further their private interests, or the private interests of relatives or
friends, or to improperly further another person’s private interests. Typical insider trading occurs
when someone possesses material, non-public information (MNPI) and engages in the buying or
selling of stocks or other securities based on the MNPI. MNPI means any material information
that has not been disclosed through an appropriate public channel and is likely to be considered
valuable by an investor in making an investment choice. Members of DCC’s Board of Directors
may encounter MNPI about various companies and simply having access to MNPI makes a DCC
Board member an “insider”. Once the information is made public, the issue of insider trading is
no longer of concern.

5.9.1 Examples of MNPI include:

i) information about financial results of a DCC supplier/vendor.

ii) changes to or information about DCC’s contracts.

iii) potential management changes of a DCC supplier/vendor, such as merger,
acquisition, or takeover bid.

iv) a gain or loss of a significant supplier/vendor.

v) product/equipment recalls.

5.9.2 DCC has put in place safeguards related to insider trading such as:

i) Not sharing MNPI with Board members.
ii) Waiting until the information is public before sharing that information.
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iii) Requiring Board members to declare any type of conflict of interest as it arises, and
annually as part of the annual declaration process.

5.9.3 Expectations of DCC Board members include:

i) Not engaging in any self-directed trading activity involving a company’s securities
while in possession of MNPl about that company.

ii) Ensuring that necessary disclosures or approvals are completed when related to
Board member personal assets and liabilities.

iii) Understanding that the consequences for violations of security laws can be severe.

5.10 Corporate Secretary’s Role: DCC’s Corporate Secretary shall not provide any information or
documentation related to a contract or other interest with an entity to a Board member who has
an interest in that entity.

5.11 Gifts, advantage, preferential treatment: No Director or member of their family shall accept
any gift or advantage, including from a trust, which might reasonably be seen to have been given
to influence the Director in the exercise of an official power, duty or function, with limited
exceptions. Similarly, Directors may not offer or solicit gifts or favours or funds in order to secure
preferential treatment for themselves or DCC. Immediately inform the Corporate Secretary if you
have inadvertently accepted a gift that you should have declined.

6. Proactive Obligation to Report

6.1 Directors are required to report to the Board Chair, or the Governance Committee, or DCC’s
Corporate Secretary:
6.1.1 the conduct of another Director of DCC whom the Director has reasonable
grounds to believe has done something unethical or illegal;
6.1.2 breaches of this Board Code, including violations of laws, rules, regulations or
DCC's policies.

7. Violations

7.1 DCC's Governance Committee shall conduct a confidential investigation of any reported
violations and shall recommend to the Chair of the Board an appropriate response, including
corrective action and preventative measures. Any decision on behalf of DCC with respect to the
application or interpretation of the Board Code will be made by the Board Chair. If the Board
Chair considers corrective or preventative action to be appropriate, recommendations may be
made to the Minister, Public Services and Procurement, or other appropriate person.

7.2 Where the matter relates to the Board Chair, the decision will be made by the Chair of the
Governance Committee.

7.3 Board members are welcome to contact the Office of the Conflict of Interest and Ethics
Commissioner at any time regarding matters related to conflict of interest and ethics.
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8. Waivers

8.1 No provision of this Board Code may be waived with respect to any Director, except with the
approval of the Board of Directors or the Governance and Human Resources Committee to whom
authority to grant such waivers is delegated by the approval of this Board Code.

9. Process
9.1 Initial Briefing: DCC’s Corporate Secretary shall brief and counsel newly appointed Board

members on the applicable legislation, Board Code, and other relevant information.

9.2. Annual Update: Directors shall review and sign DCC’s Annual Declaration regarding the
Conflict of Interest Act, the Financial Administration Act, and this Board Code annually.

9.3 Board Code Review: DCC’s Governance Committee shall review and reassess the adequacy of
the Board Code at least once every three years and make such amendments to the document as
it may deem appropriate.

10. Communications

10.1 Through the Chair(s): DCC’s Board is a collective body and Board members are to direct all
remarks, questions, and/or comments to the Chair of the Board. When in meetings, the Chair of
the meeting may adhere to the core principles of Robert’s Rules of Order, as appropriate, which
means that questions should be posed to the Chair who is presiding over the meeting. To help
reduce the possibility that there are no real, potential, or apparent conflicts of interest,
preferential treatment, or favouritism, Board members are not to directly contact DCC personnel
themselves, other than the CEO, CFO, or the Corporate Secretariat (Corporate Secretary and
Assistant Corporate Secretary). This includes through social media channels, emails, texts, or
other manner.

10.2 Stakeholders: It is important that DCC communicate with all of its Stakeholders in a way that
protects the quality and consistency of DCC’s information. Accordingly, only the Chair and the
CEO shall represent DCC in its discussion with Ministers and all other government officials.

10.3 Public & Media: To ensure that DCC’s reputation and brand image is protected, DCC’s Board
members shall refrain from any and all public discussions, including the media or otherwise,
regarding DCC’s business, affairs, policies or organization. Only DCC’s Chair or CEO (or other DCC
designated representative) may publicly issue statements or make comments regarding DCC’s
position on any given subject, or other DCC related matters.

10.4 Information Requests: Requests made to DCC’s Board members for general information, for
example, information related to DCC’s procurement opportunities, Government appointments,
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corporate policies, finances, employees, or anything DCC related, shall be referred to the Chair
of the Board, DCC’s President & CEQO, or DCC’s General Counsel and Corporate Secretary. DCC
Board members are to bring to the attention of the Chair of the Board; the President & CEO;
General Counsel and Corporate Secretary; or Corporate Secretariat, any information necessary
or useful to the conduct of DCC’s business.

10.5 Board Materials: Materials for Board meetings as well as other documentation, are shared
via a secure portal that is accessible by all Board members. The Board is to treat all of the items
on the Board portal as classified, regardless of the level of sensitivity. The portal contains
sensitive information that DCC restricts access to for various reasons, such as: protecting national
security, complying with the various pieces of legislation; aligning with governmental guidelines
or policies regarding unauthorized disclosure; and complying with DCC’s Board related
frameworks or codes (such as this document). All information (such as documents, email
correspondence, or any other items) contained in this portal is to be treated as confidential and
is not to be shared outside of Board meetings in any manner with any person or entity other than
of DCC’s Board members, DCC’s CEO, and DCC’s Corporate Secretariat. Questions pertaining to
the information in the materials are to be brought to the attention of the Board Chair, CEO, and
Corporate Secretariat, in advance of the meeting. This can be done through a phone call, virtual
meeting, Board portal, or other secure format previously approved by DCC (such as a password
protected email or a password protected document attached to an email).

10.6 Recording Board meetings: The Corporate Secretariat is to record and produce Minutes of
Board business discussed at meetings. DCC Board meetings are not to be recorded by audio or
video or photographic (screen shots) means, unless the Board unanimously approves a different
way of recording of a meeting. All recordings are to be treated as confidential and handled in the
appropriate manner.

Reviewed by the Governance Committee on August 31, 2026
Approved by the Board of Directors on September 2, 2026
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