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[. INTRODUCTION

This Code of Business Conduct and Ethics (the “Qdueps ensure compliance with legal requirements
and our standards of business conduct. This Coaleeapto directors, officers and employees of Car
Charging Group, Inc. (the “Corporation”). Therefpall directors, officers and employees of the
Corporation are expected to read and understasitiide, uphold these standards in day-to-day
activities, comply with all applicable policies aptbcedures, and ensure that all agents and ctorisac
are aware of, understand and adhere to these sfsnda

Because the principles described in this Code @nergl in nature, all corporate directors, officzng
employees should also review all applicable congopalicies and procedures for more specific
instruction, and contact the CFO with any questions

The Corporation is committed to continuously revigpand updating its policies and procedures.
Therefore, this Code is subject to modificationisTBode supersedes all other such codes, policies,
procedures, instructions, practices, rules or amitir verbal representations to the extent they are
inconsistent.
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[I. COMPLIANCE IS EVERYONE'S BUSINESS

Ethical business conduct is critical to the bussnefghe Corporation. Each director, officer or ¢éoype
has a responsibility is to respect and adheregsetipractices. Many of these practices reflect lmga
regulatory requirements. Violations of these lawd segulations can create significant liability tbe
violator, the Corporation, its directors, officeasid other employees.

Part of the job and ethical responsibility of edalector, officer and employee is to help enfoltue t
Code. Each director, officer and employee shouldlée to possible violations and report possible
violations to the CFO.

Each director, officer and employee must cooperagay internal or external investigations of pbksi
violations.

Reprisal, threats, retribution or retaliation agaisny person who has in good faith reported atiah or
a suspected violation of law, this Code or oth@pomte policies, or against any person who issasgi
in any investigation or process with respect tdhsaiwiolation, is prohibited.

Violations of law, this Code, or other corporatéiges or procedures should be reported to the CFO.

Violations of law, this Code or other corporateigiels or procedures by Corporate directors, officar
employees can lead to disciplinary action up toianhliding termination.

In trying to determine whether any given actioagpropriate, use the following test.

Imagine that the words you are using or the agt@mnare taking is going to be fully disclosed ie th
media with all the details, including your photbydu are uncomfortable with the idea of this
information being made public, perhaps you shohilcktagain about your words or your course of
action.

In all cases, if you are unsure about the apprtgress of an event or action, please seek assstanc
interpreting the requirements of these practicesdmtacting the CFO.
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I1l. YOUR RESPONSIBILITIES TO THE CORPORATION AND | TS STOCKHOLDERS
A. General Standards of Conduct

The Corporation expects all directors, officersplapees, agents and contractors to exercise good
judgment to ensure the safety and welfare of eng@syagents and contractors and to maintain a
cooperative, efficient, positive, harmonious analdoictive work environment and business organization
These standards apply while working on our premisiesffsite locations where our business is being
conducted, at Corporate-sponsored business aral spents, or at any other place where any director
officer or employee is acting as a representatitbe Corporation. Directors, officers, employesgents
or contractors who engage in misconduct or whosi®meance is unsatisfactory may be subject to
corrective action, up to and including terminati&ach director, officer and employee should re\ilegv
employment handbook for more detailed information.

B. Applicable Laws

All Corporate directors, officers, employees, agartd contractors must comply with all applicabled,
regulations, rules and regulatory orders. Corpataeetors, officers andmployees located outside of the
United States must comply with laws, regulationtes and regulatory orders of the United States,
including the Foreign Corrupt Practices Act andh8. Export Control Act, in addition to applicable
local laws. Each director, officer, employee, agamd contractor must acquire appropriate knowledge
the requirements relating to his or her dutiesicigffit to enable him or her to recognize poterdaigers
and to know when to seek advice from the CFO oniBp&orporate policies and procedures. Violations
of laws, regulations, rules and orders may sultfecdirector, officer, employee, agent or contratto
individual criminal or civil liability, as well ato discipline by the Corporation. Such individualations
may also subject the Corporation to civil or crialihability or the loss of business.

C. Conflicts of Interest

Each director, officer and employee has a respoigito the Corporation, the stockholders and each
other.

Although this duty does not prevent any directéfiicer and employee from engaging in personal
transactions and investments, it does demand angpgiiuations where a conflict of interest mighturc
or appear to occur. The Corporation is subjecttatgy from many different individuals and
organizations.

Each director, officer and employee should alwdsigesto avoid even the appearance of impropriety.

What constitutes conflict of interest? A conflidtioterest exists where the interests or benefitme
person or entity conflict with the interests or bfits of the Corporation.
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Examples include:

(i) Employment/Outside Employment In consideration of the appointment or employnweitih the
Corporation, each director, officer and employeexisected to devote full attention to the business
interests of the Corporation. Engaging in any agtithat interferes with one’s performance or
responsibilities to the Corporation or is otherwiseonflict with or prejudicial to the Corporatias
prohibited. The Corporation’s policies prohibit atiyector, officer or employee from accepting
simultaneous employment with a Corporate supptigstomer, developer or competitor, or from taking
part in any activity that enhances or supportsmapsditor's position. Additionally, each directofficer
and employee must disclose to the Corporation ateyest that may conflict with the business of the
Corporation. Any gquestions on this requirement &hbe directed to a supervisor or the CFO.

(ii) Outside Directorships It is a conflict of interest to serve as a dioeaif any company that competes
with the Corporation. Although a director, officand employee may serve as a director of a Corporate
supplier, customer, developer, or other businedsga the Corporation’s policy requires that amato
first be obtained from the Corporation's Board o&EXtors (the “Board”) before accepting a diredbips
Any compensation received should be commensurateteesponsibilities of holding such position.

Such approval may be conditioned upon the compietispecified actions.

(i) Business Interestslf a director, officer and employee is considgrinvesting in a Corporate
customer, supplier or competitor, great care magaken to ensure that these investments do not
compromise any responsibilities owed to the CopmmaMany factors should be considered in
determining whether a conflict exists, including 8ize and nature of the investment; the ability to
influence the Corporation’s decisions; access tdgidential information of the Corporation or of the
other company; and the nature of the relationsbtpvéen the Corporation and the other company.

(iv) Related Parties As a general rule, conducting Corporate busing$sa relative or significant other,
or with a business in which a relative or significather is associated in any significant role uttidoe
avoided. Relatives include spouse, sister, brottarghter, son, mother, father, grandparents, aunts
uncles, nieces, nephews, cousins, step relatiossduipl in-laws. Significant others include perdorisg

in a spousal (including same sex) or familial fashwith an employee.

If such a related party transaction is unavoidabie nature of the related party transaction madtlly
disclosed to the Corporation’'s Chief Financial €fi(“CFO”). If determined to be material to the
Corporation by the CFO, the Corporation's Audit @uttee must review and approve in writing in
advance such related party transactions. The rigpsfisant related party transactions, particulaHgse
involving the Corporation's directors or executbfficers, must be reviewed and approved in wrifing
advance by the Corporation's Board. The Corporatiost report all such material related party
transactions under applicable accounting rulegréddecurities laws, and SEC rules and regulatimms
securities market rules. Any dealings with a ralgiarty must be conducted in such a way that no
preferential treatment is given to this business.

The Corporation discourages the employment ofivglatand significant others in positions or
assignments within the same department and prehttstemployment of such individuals in positions
that have a financial dependence or influence,(argauditing or control relationship, or a
supervisor/subordinate relationship). The purpdghis policy is to prevent the organizational
impairment and conflicts that are a likely outconfiche employment of relatives or significant other
especially in a supervisor/subordinate relationslfig question arises about whether a relationship
covered by this policy, the CFO is responsibledetermining whether an applicant or transferee's
acknowledged relationship is covered by this polidye CFO shall advise all affected applicants and
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transferees of this policy. Willful withholding @fformation regarding a prohibited relationshiptgmg
arrangement may be subject to corrective actioio@md including termination. If a prohibited
relationship exists or develops between two em@sythe employee in the senior position must bring
this to the attention of his/her supervisor. Thepdaation retains the prerogative to separate the
individuals at the earliest possible time, eithgrdassignment or by termination, if necessary.

(v) Other Situations. Because other conflicts of interest may arisaoitild be impractical to attempt to
list all possible situations. Directors, officersdaemployees should consult the CFO if a proposed
transaction or situation raises any questions abtio

D. Corporate Opportunities

Employees, officers and directors may not explmittheir own personal gain opportunities that are
discovered through the use of corporate properfgrination or position unless the opportunity is
disclosed fully in writing to the Corporation’s Bolsand the Board declines to pursue such oppoytunit

E. Protecting the Corporation's Confidential Information

The Corporation's confidential information is auatle asset. The Corporation’s confidential infarora
includes our database of customer contacts; deggérding our equipment procurement sources; names
and lists of customers, suppliers and employeakfinancial information. This information is the

property of the Corporation and may be protectegdignt, trademark, copyright and trade secret.laws
All confidential information must be used for Corate business purposes only. Every director, affice
employee, agent and contractor must safeguard it.

THIS RESPONSIBILITY INCLUDES NOT DISCLOSING THE COR PORATION’S
CONFIDENTIAL INFORMATION SUCH AS INFORMATION REGARD ING THE
CORPORATION'S PRODUCTS OR BUSINESS OVER THE INTERNET.

Each director, officer and employee is also residmsor properly labeling any and all documentatio
shared with or correspondence sent to the CFOtsidaucounsel as “Attorney-Client Privileged.” This
responsibility includes the safeguarding, secuaind proper disposal of confidential information in
accordance with the Corporation's policy on Mamitag and Managing Records set forth in Sectiot 111
of this Code. This obligation extends to confidehitaiformation of third parties, which the Corpaoat
has rightfully received under Non-Disclosure Agreens. See the Corporation's policy dealing with
Handling Confidential Information of Others settfom Section IV.D of this Code.

(i) Proprietary Information and Invention Agreement. Upon joining the Corporation, each director,
officer and employee signed an agreement to pratethold confidential the Corporation's proprigtar
information. This agreement remains in effect fa éntire term of employment with the Corporatiod a
remains in effect thereafter. Under this agreentbetCorporation's confidential information may bet
disclosed to anyone or used to benefit anyone ollaerthe Corporation without the prior written sent
of an authorized Corporate officer.

(i) Disclosure of Corporate Confidential Information. To further the Corporation's business from time
to time, confidential information of the Corporatimay be disclosed to potential business partners.
However, such disclosure should never be done wfitb@areful consideration of its potential beneditsl
risks. If, in consultation with a manager and otéygpropriate Corporate management, it is determined
that disclosure of confidential information is nesary, the CFO should be contacted to ensurethat a
appropriate written nondisclosure agreement isesigrior to the disclosure. The Corporation has
standard nondisclosure agreements suitable for diesdbsures. A third party's nondisclosure agragme
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must not be signed and no changes should be addepttee Corporation's standard nondisclosure
agreements without review and approval by the GR@ddition, all Corporate materials that contain
Corporate confidential information, including pretsions, must be reviewed and approved by the CFO
prior to publication or use.

Furthermore, any employee publication or publiclyd®a statement that might be perceived or construed
as attributable to the Corporation, made outsidesttope of his or her employment with the Corporati
must be reviewed in advance and approved in wrlilnthe CFO and must include the Corporation's
standard disclaimer that the publication or stateémepresents the views of the specific authorraotcf

the Corporation.

(i) Requests by Regulatory Authorities The Corporation and its directors, officers, emgpkes, agents
and contractors must cooperate with appropriatemgouent inquiries and investigations. In this catite
however, it is important to protect the legal rigybf the Corporation with respect to its confidahti
information. All government requests for informatjaocuments or investigative interviews must be
referred to the CFO. No financial information maydsclosed without the prior approval of the CFO.

(iv) Corporate SpokespeopleSpecific policies have been established regandimg may communicate
information to the press and the financial anatpshmunity. All inquiries or calls from the presdan
financial analysts should be referred to the CHa Torporation has designated its Chief Executive
Officer (“CEQ”) and CFO as official Corporate spsgeople for financial matters. These designees are
the only people who may communicate with the possbehalf of the Corporation.

F. Obligations under Securities Laws-"Insider” Trading

Obligations under the U.S. securities laws applgveryone. In the normal course of business, affice
directors, employees, agents, contractors and ttanssiof the Corporation may come into possessfon
significant, sensitive information. This informatits the property of the Corporation, and any doec
officer or employee in possession of such infororahas been entrusted with it. No director, officer
employee may profit from it by buying or sellingcséties on their own behalf, or passing on the
information to others to enable them to profitarthem to profit on behalf of such director, officr
employee. The purpose of this policy is both tainf all Corporate employees of the legal
responsibilities and to make clear that the misdisensitive information is contrary to Corporatiqy
and U.S. securities laws.

Insider trading is a crime, penalized by fines pfto $5,000,000 and 20 years in jail for individuadh

addition, the SEC may seek the imposition of a genalty of up to three times the profits made or
losses avoided from the trading. Insider traderstralso disgorge any profits made, and are often

subjected to an injunction against future violasiofinally, insider traders may be subjected td civ

liability in private lawsuits.

Employers and other controlling persons (includingervisory personnel) are also at risk under U.S.
securities laws. Controlling persons may, amongrmotihings, face penalties of the greater of $50UD,
or three times the profits made or losses avoigeithé trader if they recklessly fail to take pretiem
steps to control insider trading.

Thus, it is important that insider-trading violatgnot occur. Stock market surveillance technigues
becoming increasingly sophisticated, and the chératel.S. federal or other regulatory authoritiéé
detect and prosecute even small-level tradingpisifitant. Insider trading rules are strictly ertded,
even in instances when the financial transactiersnssmall. Any questions about the ability to trade
should be directed to the CFO.
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The Corporation has imposed a trading blackoubpesn members of the Board, executive officers and
certain designated employees who, as a conseqoétizar position with the Corporation, are more
likely to be exposed to material nonpublic inforinatabout the Corporation. These directors, exeeuti
officers and employees generally may not tradedrp@rate securities during the blackout periods.

For more details, and to determine whether a traskeiction applies during trading Blackout periods
each director, officer and employee should revieev@orporation’s Insider Trading Compliance
Program carefully, paying particular attentiontie specific policies and the potential criminal andl
liability and disciplinary action for insider tradj violations. Directors, officers, employees, agend
contractors of the Corporation who violate thisipohkre also be subject to disciplinary action gy t
Corporation, which may include termination of enypient or of business relationship. All questions
regarding the Corporation's Insider Trading Comqa&Program should be directed to the Corporation's
CFO.

G. Prohibition against Short Selling of Corporate $ock

No Corporate director, officer or other employegerat or contractor may, directly or indirectly,|saly
equity security, including derivatives, of the Cargtion (1) if he or she does not own the secwsaig,
or (2) if he or she owns the security, does navdelt against such sale (a “short sale agairesbtix”)
within twenty days thereafter, or does not withirefdays after such sale deposit it in the mailstber
usual channels of transportation. No Corporatecthire officer or other employee, agent or contracto
may engage in short sales. A short sale, as deiimiinis policy, means any transaction whereby mag
benefit from a decline in the Corporation's stodkg While law from engaging in short sales of
Corporation’s securities does not prohibit empley@bo are not executive officers or directors, the
Corporation has adopted as policy that employegsnoado so.

H. Use of Corporation’s Assets

(i) General. Protectinghe Corporation's assets is a key fiduciary respditg of every director, officer,
employee, agent and contractor. Care should bae takensure that assets are not misappropriated,
loaned to others, or sold or donated, without appate authorization. All Corporate directors, offis,
employees, agents and contractors are responeifitlesf proper use of Corporate assets, and must
safeguard such assets against loss, damage, roistisdt.

Directors, officers, employees, agents or contraoido violate any aspect of this policy or who
demonstrate poor judgment in the manner in whiely trse any Corporate asset may be subject to
disciplinary action, up to and including terminatiof employment or business relationship at the
Corporation's sole discretion. Corporate equipraadtassets are to be used for Corporate business
purposes only. Directors, officers, employees, tggand contractors may not use Corporate assets for
personal use, nor may they allow any other persarsé Corporate assets. All questions regardisg thi
policy should be brought to the attention of theOQCF

(i) Physical Access ContralThe Corporation has and will continue to devedopcedures covering
physical access control to ensure privacy of comaations, maintenance of the security of the
Corporation communication equipment, and safegGamgorate assets from theft, misuse and
destruction. Each director, officer and employegeassonally responsible for complying with the lleske
access control that has been implemented in thigyaehere such director, officer and employee tgor
on a permanent or temporary basis and must noatefeause to be defeated the purpose for whiegh th
access control was implemented.
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(iif) Corporate Funds. Every Corporate director, officer or employe@éssonally responsible for all
Corporate funds over which he or she exercisesaoorporate agents and contractors should not be
allowed to exercise control over Corporate fundspGrate funds must be used only for Corporate
business purposes. Every Corporate director, offaaployee, agent and contractor must take reasmna
steps to ensure that the Corporation receives galog for Corporate funds spent, and must maintain
accurate and timely records of each and every elpea. Expense reports must be accurate and
submitted in a timely manner. Corporate directofigers, employees, agents and contractors must no
use Corporate funds for any personal purpose.

(iv) Computers and Other Equipment The Corporation strives to furnish directorsjagfs and
employees with the equipment necessary to effigiemd effectively do their jobs. Each directorfjadr
and employee must care for that equipment andtussponsibly only for Corporate business purposes.
If Corporate equipment is used at home or off gitecautions must be taken to protect it from tbeft
damage. All Corporate equipment must be returnedediately upon termination of employment. While
computers and other electronic devices are madsssitde to directors, officers and employees tstss
them to perform their jobs and to promote the Capon's interests, all such computers and eleictron
devices, whether used entirely or partially on@ueporation's premises or with the aid of the
Corporation's equipment or resources, must remdlyndccessible to the Corporation and, to the
maximum extent permitted by law, will remain théesand exclusive property of the Corporation.

Directors, officers, employees, agents and cordracghould not maintain any expectation of privacy
with respect to information transmitted over, reediby, or stored in any electronic communications
device owned, leased, or operated in whole or ihlpeor on behalf of the Corporation. To the ekxten
permitted by applicable law, the Corporation retahme right to gain access to any information nesgbi
by, transmitted by, or stored in any such electraoimmunications device, by and through its dinesto
officers, employees, agents, contractors, or reptesives, at any time, either with or without a
director’s, officer’s, employee's or third partitsowledge, consent or approval.

(v) Software. All software used by directors, officers and eoygles to conduct Corporate business must
be appropriately licensed. Directors, officers angployees should never make or use illegal or
unauthorized copies of any software, whether inoffiee, at home, or on the road, since doing sg ma
constitute copyright infringement and may exposghdlirector, officer, employee and the Corporatimn
potential civil and criminal liability. In additigruse of illegal or unauthorized copies of softvaugy
subject the director, officer and employee to gikeary action, up to and including termination.€eTh
Corporation's Information Technology Department imispect Corporate computers periodically to
verify that only approved and licensed software lbeen installed. Any non-licensed/supported sowar
will be removed.

(vi) Electronic Usage The purpose of this policy is to make certairt theectors, officers and employees
utilize electronic communication devices in a legdhical, and appropriate manner. This policy
addresses the Corporation's responsibilities anderas regarding the fair and proper use of all
electronic communications devices within the orgation, including computers, e-mail, connections to
the Internet, intranet and extranet and any othblipor private networks, voice mail, video
conferencing, facsimiles, and telephones. Postirdisgcussing information concerning the Corporasion
products or business on the Internet without ther pvritten consent of the Corporation's CFO is
prohibited. Any other form of electronic communioatused by directors, officers or employees
currently or in the future is also intended to be@mpassed under this policy. It is not possible to
identify every standard and rule applicable toubke of electronic communications devices. Diregtors
officers and employees are therefore encouragaddsound judgment whenever using any feature of
our communications systems and are expected teweunderstand and follow such policies and
procedures.
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I. Maintaining and Managing Records

The purpose of this policy is to set forth and @ynthe Corporation's business and legal requiregriant
managing records, including all recorded informatiegardless of medium or characteristics. Records
include paper documents, CDs, computer hard deskajl, floppy disks, microfiche, microfilm or all
other media. Local, state, federal, foreign aneiogpplicable laws, rules and regulations reqtiee t
Corporation to retain certain records and to folkpecific guidelines in managing its records. Cavid
criminal penalties for failure to comply with sughidelines can be severe for directors, officers,
employees, agents, contractors and the Corporatahfailure to comply with such guidelines may
subject the director, officer, employee, agentamtiactor to disciplinary action, up to and inchugli
termination of employment or business relationsttifhe Corporation's sole discretion. All original
executed documents that evidence contractual cormanis or other obligations of the Corporation must
be forwarded to the CFO promptly upon completiarctBdocuments will be maintained and retained in
accordance with the Corporation’s record retentiolicies.

J. Records on Legal Hold.

A legal hold suspends all document destructiongutapes in order to preserve appropriate recordsrund
special circumstances, such as litigation or gavemt investigations. The CFO determines and idestif
what types of Corporate records or documents apgined to be placed under a legal hold. Every
Corporate director, officer, employee, agent amitractor must comply with this policy. Failure to
comply with this policy may subject the directofficer, employee, agent or contractor to disciplina
action, up to and including termination of employrer business relationship at the Corporatiors so
discretion.

The CFO will notify any director, officer or empleg if a legal hold is placed on records for whiwdt t
person is responsible. The necessary records heretafter be preserved and protected in accordance
with instructions from the CFO.

RECORDS OR SUPPORTING DOCUMENTS THAT HAVE BEEN PLAC ED UNDER A LEGAL
HOLD MUST NOT BE DESTROYED, ALTERED OR MODIFIED UND ER ANY
CIRCUMSTANCES.

A legal hold remains effective until it is officlglreleased in writing by the CFO.

Any questions about whether a document has beereglander a legal hold should be directed to the
CFO and the document should be preserved and pedtantil the CFO provides clarification.

K. Payment Practices

(i) Accounting Practices.The Corporation's responsibilities to its stockleotdand the investing public
require that all transactions be fully and accuyatecorded in the Corporation's books and recards
compliance with all applicable laws. False or nasli@g entries, unrecorded funds or assets, or pagme
without appropriate supporting documentation anureyal are strictly prohibited and violate Corperat
policy and the law.

Additionally, all documentation supporting a tractsan should fully and accurately describe the reatu
of the transaction and be processed in a timehjidas
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(i) Political Contributions. The Corporation reserves the right to communiitateosition on important
issues to elected representatives and other goeartrofficials. It is the Corporation's policy toraply
fully with all local, state, federal, foreign anther applicable laws, rules and regulations regardi
political contributions. The Corporation's fundsassets must not be used for, or be contributed to,
political campaigns or political practices undey aircumstances without the prior written approsfl
the CFO and, if required, the Board.

(i) Prohibition of Inducements. Under no circumstances may directors, officergpleyees, agents or
contractors offer to pay, make payment, promigeat or issue authorization to pay any money, gift,
anything of value to customers, vendors, consudtantother party that is perceived as intendiimgctly
or indirectly, to improperly influence any businggision, any act or failure to act, any commithadn
fraud, or opportunity for the commission of anyullalnexpensive gifts, infrequent business meals,
celebratory events and entertainment, providedtttegt are not excessive or create an appearance of
impropriety, do not violate this policy. Questiaegarding whether a particular payment or gift aies
this policy should be directed to the CFO.

L. Foreign Corrupt Practices Act. (See Separate Charter)

The Corporation requires full compliance with th@dign Corrupt Practices Act (FCPA) by all of its
directors, officers, employees, agents, and cotairs.c

The anti-bribery and corrupt payment provisionthef FCPA make illegal any corrupt offer, payment,
promise to pay, or authorization to pay any moiwgy, or anything of value to any foreign officiay
any foreign political party, candidate or officifdy the purpose of influencing any act or failtweact in
the official capacity of that foreign official oapy; or inducing the foreign official or party tse
influence to affect a decision of a foreign goveemtnor agency, in order to obtain or retain busries
anyone, or direct business to anyone.

All Corporate directors, officers, employees, ageand contractors, whether located in the UnitedeSt
or abroad, are responsible for FCPA compliancetl@grocedures to ensure FCPA compliance.

All managers and supervisory personnel are expeotatbnitor continued compliance with the

FCPA to ensure compliance with the highest mothical and professional standards of the Corpanatio
FCPA compliance includes the Corporation's polisyMaintaining and Managing Records in Section
1.1 of this Code.

Laws in most countries outside of the United Statss prohibit or restrict government officials or
employees of government agencies from receivingneays, entertainment, or gifts for the purpose of
winning or keeping business. No contract or agredmmay be made with any business in which a
government official or employee holds a significantérest, without the prior approval of the CFO.

M. Export Controls

A number of countries maintain controls on the idesions to which products or software may be
exported. Some of the strictest export controlsr@atained by the United States against countniats
the U.S. government considers unfriendly or as sty international terrorism. The U.S. regulagon
are complex and apply both to exports from the éthBtates and to exports of products from other
countries, when those products contain componeriechnology of U.S. origin. Software created ia th
United States is subject to these regulations éwuplicated and packaged abroad. In some
circumstances, an oral presentation containingiieahdata made to foreign nationals in the United
States may constitute a controlled export. The C&®provide guidance on which countries are
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prohibited destinations for Corporate products betlier a proposed technical presentation to foreign
nationals may require a U.S. Government license.
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IV. RESPONSIBILITIES TO OUR CUSTOMERS AND OUR SUPPLIERS
A. Customer Relationships

Each time a director, officer or employee comes guntact with any Corporate customers or potential
customers, that director, officer or employee reengs the Corporation and should therefore act in a
manner that creates value for the Corporation’socners and helps to build a relationship based upon
trust. The Corporation and its employees have pgealproducts and services for many years and have
built up significant goodwill over that time. Thi@odwill is one of our most important assets, ded t
Corporation employees, agents and contractors awti$o preserve and enhance our reputation.

B. Payments or Gifts from Others

Under no circumstances may directors, officers,leyaes, agents or contractors accept any offer,
payment, promise to pay, or authorization to payraoney, gift, or anything of value from customers,
vendors, consultants, or other party that is peeckas intended, directly or indirectly, to infleenany
business decision, any act or failure to act, amgroitment of fraud, or opportunity for the commissi
of any fraud. Inexpensive gifts, infrequent bustne®als, celebratory events and entertainmentjdadv
that they are not excessive or create an appeachmoropriety, do not violate this policy. Quests
regarding whether a particular payment or giftaies this policy are to be directed to the CFO.

Gifts given by the Corporation to suppliers or oasérs or received from suppliers or customers shoul
always be appropriate to the circumstances andainewer be of a kind that could create an appearan
of impropriety. The nature and cost must alwayadmirately recorded in the Corporation's books and
records.

C. Publications of Others

The Corporation subscribes to many publicationshiép directors, officers and employees do thahs)
better. These include newsletters, reference workge reference services, magazines, books, st o
digital and printed works. Copyright law generagilptects these works, and their unauthorized cgpyin
and distribution constitute copyright infringeme@bnsent of the publisher of a publication must be
obtained before copying publications or significpatts of them. Any questions about whether a
publication may be copied should be directed toaQR®.

D. Handling the Confidential Information of Others

The Corporation has many kinds of business relakigrs with many companies and individuals.
Sometimes such other companies and individualswailinteer confidential information about their
products or business plans to induce the Corparadi@nter into a business relationship with tham.
other times, the Corporation may request thatrd tiarty provide confidential information to perriie
Corporation to evaluate a potential business walatiip with that party. The Corporation must take
special care to handle the confidential informatibthers responsibly, regardless of how it was
obtained. Such confidential information should bedied in accordance with the agreements with such
third parties. See also the Corporation's policjaintaining and Managing Records in Section bfF.|

this Code.

(i) Appropriate Nondisclosure Agreements Confidential information may take many forms,liting
an oral presentation about a company's producta@wvent plans, which may contain protected trade
secrets; a customer list or employee list; or aaefran alpha version of a company's new software,
which may contain information protected by tradereeand copyright laws.
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Employees, officers and directors should never@doéormation offered by a third party that is
represented as confidential, or which appears thentontext or circumstances to be confidentidkgsm
an appropriate nondisclosure agreement has besedsigth the party offering the information.

THE CFO CAN PROVIDE NONDISCLOSURE AGREEMENTS TO FIT ANY PARTICULAR
SITUATION, AND WILL COORDINATE APPROPRIATE EXECUTIO N OF SUCH
AGREEMENTS ON BEHALF OF THE CORPORATION.

Even after a nondisclosure agreement is in plaoectdrs, officers and employees should accept trdy
information necessary to accomplish the purposea#iving it, such as a decision on whether to¢xdc
to negotiate a deal. If more detailed or extensiv&idential information is offered and it is naaessary
for immediate purposes, it should be refused.

(i) Need to Know Once a third party's confidential information f&en disclosed to the Corporation,
the Corporation has an obligation to abide by ¢énms of the relevant nondisclosure agreement amd i
its use to the specific purpose for which it wascltised and to disseminate it only to other Coigora
employees with a need to know the information. kwtrector, officer, employee, agent and contractor
involved in a potential business relationship vetthird party must understand and strictly obsénee
restrictions on the use and handling of confidémiarmation. Any questions about how to handlg an
such information should be directed to the CFO.

(iif) Notes and Reports Any notes taken while reviewing the confidenirdbrmation of a third party
under a nondisclosure agreement, or any reportsamizing the results of the review or drawing
conclusions about the suitability of a businesati@hship, can include confidential informationdissed
by the other party and should be retained only lemgugh to complete the evaluation of the potential
business relationship. Subsequently, they shouklther destroyed or turned over to the CFO for
safekeeping or destruction. As with any other disate of confidential information, these notes or
reports should be marked as confidential and digkeid only to those the Corporation employees with
need to know.

(iv) Competitive Information. No director, officer or employee should attengpobtain a competitor's
confidential information by improper means, andutiaever contact a competitor regarding their
confidential information. While the Corporation maynd does, employ former employees of competitors,
it recognizes and respects the obligations of tleoggloyees not to use or disclose the confidential
information of their former employers.

E. Selecting Suppliers

The Corporation's suppliers make significant ctwitibns to the success of the Corporation. To ereat
environment where Corporate suppliers have an thvaeto work with the Corporation, they must be
confident that they will be treated lawfully andan ethical manner. The Corporation's policy is to
purchase supplies based on need, quality, sepiioe, and terms and conditions. The Corporation's
policy is to select significant suppliers or eritgo significant supplier agreements though a cdripe
bid process where possible. Under no circumstastoagld any Corporate director, officer, employee,
agent or contractor attempt to coerce suppliesinway. The confidential information of a suppigr
entitled to the same protection as that of anyrdtiied party and must not be received before an
appropriate nondisclosure agreement has been sigragplier's performance should never be
discussed with anyone outside the Corporation.goker to the Corporation is generally free to #sll
products or services to any other party, includiompetitors of the Corporation. In some cases wthere
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products or services have been designed, fabricatetbveloped to our specifications the agreement
between the parties may contain restrictions ogssal

F. Government Relations

It is the Corporation's policy to comply fully witil applicable laws and regulations governing aott
and dealings with government employees and puHicals, and to adhere to high ethical, moral and
legal standards of business conduct. This polichuttes strict compliance with all local, state,dedd,
foreign and other applicable laws, rules and regpria.

Any guestions concerning government relations ghbaldirected to the CFO.
G. Lobbying

Directors, officers, employees, agents or contracsdiose work requires lobbying communication with
any member or employee of a legislative body ohaity government official or employee in the
formulation of legislation must have prior writtapproval of such activity from the CFO. Activity
covered by this policy includes meetings with l&gimrs or members of their staffs or with senior
executive branch officials. Preparation, reseaaol, other background activities that are done ppett

of lobbying communication are also covered by fulcy even if the communication ultimately is not
made.

H. Government Contracts

It is the Corporation's policy to comply fully witdl applicable laws and regulations that apply to
government contracting. It is also necessary totstadhere to all terms and conditions of anytcact
with local, state, federal, foreign or other apatile governments.

The CFO must review and approve all contracts aiityh government entity.
I. Free and Fair Competition

Most countries have well-developed bodies of lagigleed to encourage and protect free and fair
competition. The Corporation is committed to obeylroth the letter and spirit of these laws. The
consequences of not doing so can be severe.

These laws often regulate the Corporation’'s relatigps with its distributors, resellers, dealers a
customers. Competition laws generally addressdth@fing areas: pricing practices (including price
discrimination), discounting, terms of sale, creéeitms, promotional allowances, secret rebatedyusive
dealerships or distributorships, product bundlnmegjrictions on carrying competing products,
termination, and many other practices.

Competition laws also govern, usually quite styictelationships between the Corporation and its
competitors. As a general rule, contacts with cditgre should be limited and should always avoid
subjects such as prices or other terms and conditbsale, customers, and suppliers. Employeesitaig
or contractors of the Corporation may not knowingigke false or misleading statements regarding its
competitors or the products of its competitorsi@oers or suppliers. Participating with competitora
trade association or in a standards creation bodgéeptable when the association has been properly
established, has a legitimate purpose, and hadnts activities to that purpose.

Page 14



No director, officer, employee, agent or contrastoall at any time or under any circumstances enter
an agreement or understanding, written or oralfesgoor implied, with any competitor concerning
prices, discounts, other terms or conditions o galofits or profit margins, costs, allocationpodduct
or geographic markets, allocation of customersiéitions on production, boycotts of customers or
suppliers, or bids or the intent to bid or evertdss or exchange information on these subjectorime
cases, legitimate joint ventures with competitoes/ipermit exceptions to these rules, as may balea fi
purchases from or sales to competitors on non-ctitiveeproducts, but the CFO must review all such
proposed ventures in advance. These prohibitianalasolute and strict observance is required.

Collusion among competitors is illegal, and thesgmuences of a violation are severe.

Although the spirit of these laws, known as “amtitt” “competition,” “consumer protection” or unfai
competition laws, is straightforward, their apptioa to particular situations can be quite complex.
ensure that the Corporation complies fully withsiaéaws, each director, officer and employee should
have a basic knowledge of them and should invdieedFO early on when guestionable situations arise.

J. Industrial Espionage

It is the Corporation's policy to lawfully competethe marketplace. This commitment to fairness
includes respecting the rights of competitors aidiag by all applicable laws in the course of
competing. The purpose of this policy is to maimtiie Corporation's reputation as a lawful competit
and to help ensure the integrity of the competitharketplace. The Corporation expects its comgstito
to respect the rights of the Corporation to compmidully in the marketplace, and the Corporationsin
respect the competitors’ rights equally. Corporhtectors, officers, employees, agents and corarsict
may not steal or unlawfully use the information tenel, products, intellectual property, or projpaig or
confidential information of anyone including su@pli, customers, business partners or competitors.
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V. WAIVERS

Any waiver of any provision of this Code for a mesnlof the Corporation’s Board or an executive
officer must be approved in writing by the Corpamats Board and promptly disclosed. Any waiver of
any provision of this Code with respect any othapkyee, agent or contractor must be approved in
writing by the CFO.

VI. DISCIPLINARY ACTIONS

The matters covered in this Code are of the utimgstrtance to the Corporation, its stockholders igsxd
business partners, and are essential to the Cdigrosaability to conduct its business in accoraawith
its stated values. The Corporation expects alisaflirectors, officers, employees, agents, cordgracnd
consultants to adhere to these rules in carryinghair duties for the Corporation.

The Corporation will take appropriate action agaars/ director, officer, employee, agent, contracto
consultant whose actions are found to violate tipedieies or any other policies of the Corporation.
Disciplinary actions may include immediate termioatof employment or business relationship at the
Corporation's sole discretion. Where the Corporalias suffered a loss, it may pursue its remedies
against the individuals or entities responsible evéHaws have been violated, the Corporation will
cooperate fully with the appropriate authorities.
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VII. ACKNOWLEDGMENT OF RECEIPT OF CODE OF BUSINESS CONDUCT
AND ETHICS

I have received and read the Corporation's CodRusiness Conduct and Ethics. | understand the
standards and policies contained in the Code addratand that there may be additional policiesaws|
specific to my job. | further agree to comply witie Code.

If I have questions concerning the meaning or apfibn of the Code, any Corporation policies, er th
legal and regulatory requirements applicable tgaby | know | can consult my manager or the CFO,
knowing that my questions or reports to these sswdill be maintained in confidence. | acknowledge
that | may report violations of the Code to the CFO

Director, Officer or Employee Name

Date

Please sign and return this form to the CFO.

Company Seal:
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