GLOBAL TELECOM & TECHNOLOGY, INC.
CODE OF BUSINESS CONDUCT AND ETHICS
| ntroduction

This Code of Business Conduct and Ethics (this ‘®)odovers a wide range of business
practices and procedures. It does not cover eigsiye that may arise, but it sets out basic
principles to guide the directors, officers, ando@gees of Global Telecom & Technology, Inc.
and its subsidiaries (collectively, the “Comp3gny All Company directors, officers, and
employees should conduct themselves accordinglysae# to avoid even the appearance of
improper behavior in any way relating to the Compamm appropriate circumstances, this Code
should also be provided to and followed by the Canys agents and representatives, including
consultants.

Any director or officer who has any questions akibig Code should consult with the Chief
Executive Officer, the Chief Financial Officer, degal counsel as appropriate in the
circumstances. If an employee has any questioostahis Code, the employee should ask his
or her supervisor how to handle the situation.

1. Scopeof Code.
This Code is intended to deter wrongdoing and ¢oryate the following:

* honest and ethical conduct, including the ethiealdiing of actual or apparent conflicts
of interest between personal and professionalioglstips;

» full, fair, accurate, timely, and understandablscliisure in reports and documents the
Company files with, or submits to, the Securitied &xchange Commission (the “SBC
and in other communications made by the Company;

» compliance with applicable governmental laws, ruéesl regulations;

* the prompt internal reporting of violations of tHXde to the appropriate person or
persons identified in this Code,;

» accountability for adherence to this Code; and
» adherence to a high standard of business ethics.
2. Compliancewith Laws, Rules, and Regulations.

Obeying the law, both in letter and in spirit, leetfoundation on which the Company’s
ethical standards are built. All directors, offeeand employees should respect and obey all
laws, rules, and regulations applicable to thermss and operations of the Company. Although
directors, officers, and employees are not expectdaiow all of the details of these laws, rules,
and regulations, it is important to know enough determine when to seek advice from
supervisors, managers, officers or other apprap@atmpany personnel.
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3. Conflicts of Interest.

A “conflict of interest” exists when an individualprivate interest interferes in any way — or
even appears to conflict — with the interests ef@ompany. A conflict of interest situation can
arise when a director, officer, or employee takeBoas or has interests that may make it
difficult to perform his or her work on behalf dig Company in an objective and effective
manner. Conflicts of interest may also arise waetrector, officer, or employee, or a member
of his or her family, receives improper personaldfas as a result of his or her position with the
Company. Loans to, or guarantees of obligation®mwiployees and their family members may
create conflicts of interest.

Service to the Company should never be subordingdegersonal gain or advantage.
Conflicts of interest, whenever possible, shouldaweided. In particular, clear conflict of
interest situations involving directors, officeasid employees who occupy supervisory positions
or who have discretionary authority in dealing wathy third party may include the following:

* any significant ownership interest in any supptiecustomer;
e any consulting or employment relationship with aogtomer, supplier, or competitor;

* any outside business activity that detracts from imdividual's ability to devote
appropriate time and attention to his or her resjimlities to the Company;

» the receipt of non-nominal gifts or excessive @atement from any organization with
which the Company has current or prospective bgsidealings;

* being in the position of supervising, reviewing, lmaving any influence on the job
evaluation, pay, or benefit of any family member a

» selling anything to the Company or buying anythirmgm the Company, except on the
same terms and conditions as comparable direaifirsers, or employees are permitted
to so purchase or sell.

It is almost always a conflict of interest for a Mjmany officer or employee to work
simultaneously for a competitor, customer, or sigoplNo officer or employee may work for a
competitor as a consultant or board member. Yeueapected to avoid those situations where
the private interest of you or your family, a persiving in your residence, or any other
associate may conflict with, or reasonably lead tmnflict with, or may have the appearance of
a conflict with the interests of the Company. Hest policy is to avoid any direct or indirect
business connection with the Company’s customexsplgers, and competitors, except on the
Company’s behalf.

Conflicts of interest are prohibited as a mattelCompany policy, except under guidelines
approved by the Board of Directors (the “BdardConflicts of interest may not always be clear-
cut and further review and discussions may be gpm@te. Any director or officer who becomes
aware of a conflict or potential conflict shouldrg it to the attention of the Chief Executive
Officer, the Chief Financial Officer, or legal caet as appropriate in the circumstances. Any
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employee who becomes aware of a conflict or paemonflict, or who is uncertain as to
whether a conflict or potential conflict may existparticular circumstances, should consult with
and bring it to the attention of a supervisor, nggaraor other appropriate personnel.

4. Insider Trading.

Directors, officers, and employees who have actesenfidential information relating to the
Company are not permitted to use or share thatnrdtion for stock trading purposes or for any
other purpose except the conduct of the Companyssmbss. All non-public information about
the Company should be considered confidential médion. To use non-public information for
personal financial benefit or to “tip” others whogit make an investment decision on the basis
of this information is not only unethical and agairCompany policy but is also illegal.
Directors, officers, and employees also should dgnwath insider trading standards and
procedures adopted by the Company. If a questizesa the director, officer, or employee
should consult with the Company’s Chief Financifficer.

5. Corporate Opportunities.

Directors, officers, and employees are prohibitexhf taking for themselves personally or
directing to a third party any opportunity thatliscovered through the use of corporate property,
information, or position without the consent of eard. No director, officer, or employee may
use corporate property, information, or position iimproper personal gain, and no director,
officer, or employee may compete with the Compaingatly or indirectly. Directors, officers,
and employees owe a duty to the Company to advi@scéegitimate interests when the
opportunity to do so arises.

6. Prohibition of Personal L oans.

The Company will not make any new extension of ityex arrange for the extension of
credit in the form of a personal loan to any dioecr executive officer of the Company, and will
not make any material modification to, or reneved|sany existing loan arrangements.

7. Competition and Fair Dealing.

The Company seeks to compete in a fair and honestner. The Company seeks
competitive advantages through superior performaatiger than through unethical or illegal
business practices. Stealing proprietary inforamgtipossessing trade secret information that
was obtained without the owner’'s consent, or indgicsuch disclosures by past or present
employees of other companies is prohibited. Eaicbcuobr, officer, and employee should
endeavor to respect the rights of and deal fairti1 he Company’s customers, suppliers, service
providers, competitors, and employees. No direabfficer, or employee should take unfair
advantage of anyone relating to the Company’s legsiror operations through manipulation,
concealment, or abuse of privileged informationsnepresentation of material facts, or any
unfair dealing practice.

To maintain the Company’s valuable reputation, ciiempe with the Company’s quality
processes and safety requirements is essentidheloontext of ethics, quality requires that the
Company’s products and services meet reasonabiencesexpectations.
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The purpose of business entertainment and gifiscommercial setting is to create good will
and sound working relationships, not to gain unéwvantage with third parties. No gift or
entertainment should ever be offered, given, predjdor accepted by a director, officer, or
employee, family member of a director, officer.eonployee, or agent relating to the individual’s
position with the Company unless it (a) is not ahcaift, (b) is consistent with customary
business practices, (C) is not excessive in vdtl)ecannot be construed as a bribe or payoff, and
(e) does not violate any laws or regulations. Pector or officer should discuss with the Chief
Executive Officer or Chief Financial Officer, and amployee should discuss with his or her
supervisor, any gifts or proposed gifts that travirdual is not certain are appropriate.

8. Discrimination and Harassment.

The diversity of the Company’s employees is a tmetoels asset. The Company is firmly
committed to providing equal opportunity in all asts of employment and will not tolerate any
illegal discrimination or harassment or any kirtexamples include derogatory comments based
on racial or ethnic characteristics and unwelcoexeial advances.

The company prohibits any form of unlawful discnvaiion or harassment based upon sex,
race, color, ethnicity, national origin, age, ditiy religion, or any other basis protected bwla
with respect to every aspect of the employmentgss including, but not limited to, promotion,
demotion, transfer, recruitment, termination, paytraining. This policy is intended to provide
employees with a working environment free of disgnation, harassment, intimidation, or
coercion relating directly or indirectly to any thiese categories. All employees are expected to:
(i) support this policy actively; (ii) act in acaance with this policy at all times in interacting
with other employees, vendors, customers, and @atiii) ensure that all actions and decisions
taken by them and their subordinates are consistgntthis policy and in furtherance of it; and
(iv) bring any incidents in violation of this pojid¢o the attention of Company management.

In addition, all employees must be allowed to wamkan environment free from
unsolicited and unwelcome sexual overtures. Sekashssment refers to behavior such as
unwelcome sexual advances, requests for sexualsiaand other conduct or communications of
a sexual nature. If submission to such conducsedd as the basis for employment decisions,
that is one kind of sexual harassment. If suchdaoh unreasonably interferes with an
individual's work performance by creating an intating, hostile, or offensive working
environment, such conduct represents another fégaaial harassment. Neither kind of sexual
harassment will be tolerated by the Company, ndi amy other forms of harassment,
discrimination, intimidation, or coercion based oEex, race, color, ethnicity, national origin,
age, disability, religion, or any other basis potéel by law. Any incidents that violate this
policy should be brought to the immediate attentbthe Company, as timely reporting is vital
to the company’s ability to investigate and resawenplaints.

9. Health and Safety.

The Company strives to provide each employee wighfa and healthful work environment.
Each officer and employee has responsibility fomtaning a safe and healthy workplace for all
employees by following safety and health rules prattices and reporting accidents, injuries,
and unsafe equipment, practices, or conditions.
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Violence and threatening behavior are not permitt€dficers and employees should report
to work in a condition to perform their duties,drigom the influence of illegal drugs or alcohol.
The use of illegal drugs in the workplace will hat tolerated.

10. Recor d-K eeping.

The Company requires honest and accurate recoatlicigeporting of information in order to
make responsible business decisions. Informatianh you record or submit to another party
must be full, fair, accurate, timely, understandaland complete. Reports or records should not
be used to mislead those who receive them, orrioeal anything that is improper.

Many officers and employees regularly use busiregsense accounts, which must be
documented and recorded accurately. If an offa@eemployee is not sure whether a certain
expense is legitimate, the employee should askmhieer supervisor or an appropriate person in
the Accounting Department. Rules and guidelines available from the Accounting
Department.

All of the Company’s books, records, accounts, éindncial statements must reflect an
accurate and verifiable record of all transactiolbes, maintained in reasonable detail, must
appropriately reflect the Company’s transactiomsj anust conform both to applicable legal
requirements and to the Company’s system of intematrols. Unrecorded or “off the books”
funds or assets should not be maintained unlessitped by applicable law or regulation.

Business records and communications often becoilepand the Company and its officers
and employees in their capacity with the Compangukh avoid exaggeration, derogatory
remarks, guesswork, or inappropriate characteamatiof people and companies that can be
misunderstood. This applies equally to e-mailerindl memos, and formal reports. The
Company’s records should always be retained oralgsi according to the Company’s record
retention policies. In accordance with those pedicin the event of litigation or governmental
investigation, directors, officers, and employe&é®uwd consult with the Company’'s Chief
Financial Officer or legal counsel before takingyaaction because it is critical that any
impropriety or possible appearance of improprietyakoided.

11. Confidentiality.

Directors, officers, and employees must maintaie ttonfidentiality of confidential
information entrusted to them by the Company ociistomers, suppliers, joint venture partners,
or others with whom the Company is considering sirless or other transaction except when
disclosure is authorized by an executive officeremuired or mandated by laws or regulations.
Confidential information includes all non-publicfenmation that might be useful or helpful to
competitors or harmful to the Company or its custmmand suppliers, if disclosed. It also
includes information that suppliers and customeasehentrusted to the Company. Such
confidential information received from third pagieshould only be used and maintained in
accordance with the applicable confidentiality @gnent with each such party.

Access to confidential information should be shaméti others within the Company only on
a “need-to-know” basis in connection with respotisies for the Company, and each director,
officer, and employee shall use such informatioly an connection with the conduct of
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legitimate business on behalf of the Company. TDiigation to preserve confidential
information continues even after employment ends.

12. Protection and Proper Use of Company Assets and Other Materials.

All directors, officers, and employees should ewvdedo protect the Company’s assets and
ensure their efficient use. Theft, carelessness waaste have a direct impact on the Company’s
profitability. Any suspected incident of fraud treft should be immediately reported for
investigation. Company assets should be usedefptirhate business purposes and should not
be used for non-Company business.

The obligation to protect the Company's assetsuohes$ its proprietary information.
Proprietary information includes intellectual pragesuch as trade secrets, patents, trademarks,
and copyrights, as well as business, marketingsandce plans, engineering and manufacturing
ideas, designs, databases, records, salary inflematnd any unpublished financial data and
reports. Unauthorized use or distribution of thi®rmation would violate Company policy. It
could also be illegal and result in civil or eveimgnal penalties.

Many materials, such as computer software, aud \adeotapes, trade journals, books,
magazines, are protected by copyright law. Compgaergonnel may not reproduce, distribute,
or alter copyrighted materials owned by the Compangthers without a valid license or some
other prior permission of the copyright owner os #duthorized agent. Only legitimately
purchased software may be loaded onto a compangutem

13. Paymentsto Government Personnel.

The U.S. Foreign Corrupt Practices Act prohibitsigg anything of value, directly or
indirectly, to officials of foreign governments fareign political candidates in order to obtain or
retain business. It is strictly prohibited to makegal payments to government officials of any
country.

In addition, the U.S. government has a number wEland regulations regarding business
gratuities that may be accepted by U.S. governpersionnel. The promise, offer, or delivery to
an official or employee of the U.S. government difg, favor, or other gratuity in violation of
these rules would not only violate Company policy bould also be a criminal offense. State
and local governments, as well as foreign govertsyemay have similar rules.

14. Corporate Disclosures.

All directors, officers, and employees should supplle Company’s goal to have full, fair,
accurate, timely, and understandable disclosutlearperiodic reports required to be filed by the
Company with the SEC. Although most employees Ipolsitions that are far removed from the
Company’s required filings with the SEC, each divecofficer, and employee should promptly
bring to the attention of the Chief Executive Odficthe Chief Financial Officer or the Audit
Committee, as appropriate in the circumstancespéttye following:

* Any material information to which such individualagnbecome aware that affects the
disclosures made by the Company in its publicdgimr would otherwise assist the Chief
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Executive Officer, the Chief Financial Officer atiee Audit Committee in fulfilling their
responsibilities with respect to such public filng

* Any information the individual may have concerni@@ significant deficiencies in the
design or operation of internal controls that coadiversely affect the Company’s ability
to record, process, summarize, and report finamzt or (b) any fraud, whether or not
material, that involves management or other em@syeho have a significant role in the
Company's financial reporting, disclosures, orrimaé controls.

* Any information the individual may have concernigqy violation of this Code,
including any actual or apparent conflicts of ietdrbetween personal and professional
relationships, involving any management or othepleyees who have a significant role
in the Company's financial reporting, disclosumsanternal controls.

* Any information the individual may have concernengdence of a material violation of
the securities or other laws, rules, or regulatiapplicable to the Company and the
operation of its business, by the Company or argntithereof, or of violation of this
Code.

15. Waivers of the Code of Conduct.

Any waiver of this Code for directors or executofficers may be made only by the Board
or a committee of the Board and will be promptlgalibsed to stockholders as required by
applicable laws, rules, and regulations, including rules of the SEC and Nasdaq. Any such
waiver also must be disclosed in a Form 8-K.

16. Publicly Available.
This Code shall be posted on the Company’s website.
17. Reporting any Illegal or Unethical Behavior.

Directors and officers are encouraged to talk te @hief Executive Officer, the Chief
Financial Officer, or legal counsel, and employe#s encouraged to talk to supervisors,
managers, or other appropriate personnel, wheroubtdabout the best course of action in a
particular situation. Directors, officers, and dayees should report any observed illegal or
unethical behavior and any perceived violationslas¥s, rules, regulations, or this Code to
appropriate personnel. It is the policy of the @amy not to allow retaliation for reports of
misconduct by others made in good faith. Diregtofficers, and employees are expected to
cooperate in internal investigations of misconduct.

The Company maintains a Whistleblower Policy fortfee receipt, retention, and treatment
of complaints received by the Company regardingpacting, internal accounting controls, or
auditing matters and (b) the confidential, anonymsubmission by the Company’s employees
of concerns regarding questionable accounting ditiag matters.
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18. Enfor cement.

The Board shall determine, or designate appropnegesons to determine, appropriate
actions to be taken in the event of violations o tCode. Such actions shall be reasonably
designed to deter wrongdoing and to promote acedility for adherence to this Code and to
these additional procedures, and may include writkgtices to the individual involved that the
Board or its designee has determined that therdoéas a violation, censure by the Board or its
designee, demotion or re-assignment of the indalidwvolved, suspension with or without pay
or benefits (as determined by the Board or itsgiess#), and termination of the individual's
employment or position. In determining the appiateraction in a particular case, the Board or
such designee shall take into account all releirdotmation, including the nature and severity
of the violation, whether the violation was a senglccurrence or repeated occurrences, whether
the violation appears to have been intentionahadvertent, whether the individual in question
had been advised prior to the violation as to ttup@r course of action, and whether or not the
individual in question had committed other violasan the past.
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