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Code of Business Conduct 

and Ethics 
Adopted by the Board of Directors on March 18, 2004 

 

 

 

Introduction 

 

The Code of Business Conduct and Ethics has been developed by the Company and has 
been endorsed by the Company�s Board of Directors.  It summarizes, clarifies and 
documents the principles that should guide all Company Employees (including all 
executive officers) and Directors actions in the marketplace, as well as their attitudes and 
actions as they work with each other. 

We expect our partners, whether they are suppliers, consultants, contractors or any of our 
other representatives to be guided by these same standards. 

This Code is not intended as a replacement for good judgment and personal 
responsibility.  Although the Code does address many issues specifically, it does not and 
it cannot spell out the appropriate conduct and ethical behavior for every situation that we 
will be confronted with.  It is intended to serve as a framework for evaluating the many 
and varied situations confronted with on a daily basis. 

Ultimately, each Employee or Director must rely on common sense, good judgment, and 
internal sense of right and wrong.  If you are faced with a situation that raises ethical 
questions and/or you need to clarify the meaning or applicability of the principles, you 
should seek counsel from your supervisor, your colleagues, the Chief Executive Officer, 
the Chief Financial Officer or a member of the Company�s Audit Committee. 

Violation of this Code will subject you to disciplinary action, up to and including, 
termination. 
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GENERAL CORPORATE GOVERNANCE 

Honesty and Fairness 

Intrusion, Inc. (the �Company�) is engaged in many and varied business relationships 
with other organizations and individuals, and is the buyer and seller of goods and 
services.  Therefore, many who read this Code are called upon in the course of their 
duties to represent the Company in dealings with these individuals or outside 
organizations. 

Regardless of the identity of the individual(s) or the organization(s) dealt with, the reader 
of this Code should always adhere to the following standards. 

1. Never make misrepresentations or dishonest statements, or statements intended to 
mislead, misrepresent or misinform.  If it appears that anything you have said has 
been misunderstood, correct it promptly. 

2. With the prior approval of the appropriate manager, respond accurately, 
completely and promptly to all requests for information from government 
regulatory agencies. 

  

Compliance with Applicable Law 

The Company is committed to strict compliance with all applicable governmental laws, 
rules and regulations, including but not limited to laws, rules and regulations related to 
securities, labor, employment and workplace safety matters. 

All employees are expected at all times to comply with all such applicable laws, rules and 
regulations.  Any violation of such laws, rules and regulations should be immediately 
reported to your supervisor or the Company�s Chief Financial Officer.   

Confidentiality 

While employed by or otherwise in the service of the Company, you may obtain 
�Confidential Information� not known to the public.  Some common examples of 
�Confidential Information� include, but are not limited to, sales information, new product 
or service information, customer information, business strategies, proposed acquisition or 
divestiture plans, information pertaining to vendor products and performance, etc.   

Additional examples (not intended to be an all-inclusive list) include employees who are 
assigned access cards, keys, passwords or assigned job responsibilities in connection with 
confidentiality of such records, material, equipment or items of monetary or business 
value will be required to use sound judgment and discretion in carrying out their duties 
and will be held accountable for any wrongdoing or acts of indiscretion.  They should 
never, under any circumstance, disclose any of this information to any individuals, both 
inside and outside the Company.  Physical property remains the property of the Company 
and is to be returned or deleted upon the employee's separation of employment or at any 
other time upon request. 
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It is the obligation of all Intrusion Inc.�s employees to protect the confidentiality of all the 
company's customers', employees', clients', suppliers', vendors' and employees' identity, 
personal information, contract information, authorization codes, financial information, 
compensation data, technical and other trade secret information.  Such information may 
only be released upon review and approval by the President of the Company. 

Intellectual Property 

While employed by or otherwise in the service of the Company, each employee receives 
compensation for his or her time and work, and has access to Confidential Information 
which is the property of the Company.  As a result, any new ideas conceived, made 
created, invented, developed or reduced to practice by the employee, whether alone or 
with others, whether or not during normal business hours, and whether or not on 
Company property, during employment with or service to  the Company that relates in 
any way to the business or perspective activities of the Company, or results from, or 
suggested by work done for the Company (collectively the �Work Product�) is property 
of the Company and must be disclosed promptly and fully by the employee.  Examples of 
Intellectual Property include, but are not limited to, any computer programs, methods, 
know-how, concepts, or formulas by the Company�s employees. 

 

Accurate and Complete Records 

Accurate records are vital to assuring the maintenance of high ethical standards.  
Accordingly, all Company transactions must be recorded accurately, completely and in a 
timely manner.  Employees must never make false or artificial entries in the Company�s 
records.  Employees may never understate or overstate reports of sales or expenses, or 
alter any documents used to support those reports. 

No employee shall make any false, misleading or artificial entry or misclassification of 
receipts or expenditures in Intrusion Inc.�s books and records and no employee shall 
engage in any arrangement that results in such entries.  No employee shall establish an 
undisclosed or unrecorded fund or asset of the Company for any purpose.  Employees 
shall comply with generally accepted accounting principles and established internal 
control procedures at all times. 

  

  

Conflicts of Interest 

Employees should avoid all Conflicts of Interest.  Although not easily defined, the term 
�Conflict of Interest� most frequently refers to situations in which decisions are or may 
be influenced by considerations of personal gain (directly or indirectly), or benefit to an 
employee�s family, relatives or other third parties, that conflict with the employee�s 
obligation to serve the best interest of the Company and its stockholders.  Any and all 
possible Conflicts of Interest must be submitted in writing to the Company�s Chief 
Financial Officer. 
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Conflicts of Interest arise where an employee�s position or responsibilities with the 
Company present an opportunity for personal gain (directly or indirectly) apart from the 
normal rewards of employment.  The conflicting loyalties that can be created by such 
opportunities can cause an employee to give preference to personal interest in situations 
where corporate responsibilities should come first.   

While it is not possible to list every situation where Conflicts of Interest may arise, the 
following are examples of types of activities which have the greatest potential for 
conflict. 

 Outside Employment � Non Competition 

  It is the policy of the Company that all employees will work full-time for the 
Company.  Any part-time or any other employment or self-employment of any kind 
outside the Company is prohibited.  Any deviation from this policy must have 
written approval from the Company�s Chief Executive Officer. 

 

 Personal Financial Interests � Vendors, Competitors and Customers 

Employees must avoid direct ownership in any venture which competes with any 
division or unit of the Company.  Similarly, to avoid conflicts and circumstances 
that might cause an Employee�s decision on behalf of the Company to be influenced 
by his or her own personal or financial interest, employees are prohibited from any 
financial involvement directly or indirectly, or ownership of any interest in any 
organization with whom the Company does business, including but not limited to: 
vendors, suppliers, or agents, except with the Company�s specific prior knowledge 
and written consent of the Company�s Chief Financial Officer.  If an employee has 
any concerns about whether his or her ownership represents a possible Conflict of 
Interest, the employee should contact the Company�s Chief Financial Officer. 

 

Furthermore, an employee may not enter the Company into contracts with relatives 
(defined as household members) or represent the Company in any transaction in 
which the employee or a related individual has a substantial personal interest 
(greater than 1%).  Moreover, an employee may not compete, in any way, against 
the Company in the purchase or sale of property, property rights, or interests. 

 Company Property 

�Company Property� is defined as all documents, papers, computer printouts, 
computer disks, records, customer or prospect lists, files, manuals, suppliers, 
computer hardware/software, equipment, inventory and other materials that have 
been created, used or obtained by the Company, or otherwise belongs to the 
Company, as well as any materials containing Confidential Information as outlined 
above. 

 all Company Property shall remain the property of the Company. 

 employees should preserve, use and hold Company Property only for the 
benefit of the Company and to carry out Company business.  
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 when an employee terminates employment, they should immediately deliver 
all Company Property, including all copies or any other types of reproduction 
which the employee may have in their possession or control. 

 Gifts and Entertainment 

Gifts and entertainment, even when exchanged out of the finest motives, can be 
misunderstood.  Therefore, employees should not give or receive any gift to or from 
another employee within the Company, customer, vendor, individual or entity, 
which may appear to be an attempt to exert undue influence. 

To prevent misunderstandings from occurring, the Company requires you to 
disclose any of the following situations within 10 days from their occurrence, by e-
mailing the details to the Company�s Chief Financial Officer in writing (either by 
way of e-mail or postal/overnight mail service) 

 any purchases made directly from a vendor at less than the cost available to 
the general public. 

 any individual gifts given by vendor, suppliers or consultants, etc., which may 
have an individual retail value of over $100.00. 

 any individual meals and entertainment, valued in excess of $100.00, paid for 
by a vendor. 

 any trips paid for by vendors, suppliers, consultants, etc. must receive prior 
written approval by the Company�s Chief Financial Officer.   

 No employee shall directly or indirectly charge, request or receive for his or her 
own account fees, gifts, rewards or payments of any kind from any person, firm or 
corporation for any service rendered by Intrusion Inc.  Ordinary and customary 
tokens of nominal value, participation in a business lunch or other meals paid for by 
another party or an appropriate occasion and under appropriate circumstances, or 
inclusion in entertainment for a group of persons where the presence of the 
employee is clearly appropriate are excepted.  Honoraria, fees or other 
compensation paid to an employee as a representative of Intrusion Inc. shall be paid 
to Intrusion Inc. 

 Hiring or Assignment of Relatives and/or Household Members 

It is the policy of the Company to employ relatives of current Company employees 
under limited circumstances.  This policy is devised to allow employment of 
relatives while attempting to avoid issues of favoritism, conflicts of interest, 
collusion, unfair advantage, morale problems or other issues normally associated 
with relatives working together.  These principles and intent are also to be applied 
to employees who, though not legally related, share a living relationship which may 
be shown to have the same effect as if legally related.  This policy is intended to 
comply with all local, state, and federal regulations regarding equal employment.  
Wherein the subject of marital status is addressed by local or state regulations, those 
regulations shall prevail. 



 

7 
 

 
Improper Payments 

No employee is authorized to make contributions of money, property, or services to any 
political candidate or Political Action Committee, at the expense or on behalf of the 
Company without prior written permission by the Chief Financial Officer.  Employees 
may, of course, personally participate and contribute to political organizations or 
campaigns, but such participation must occur on their own time, away from Company 
premises, with their own funds and in their own names. 

No employee shall use the Company�s funds or assets for any unlawful purpose, nor shall 
any employee attempt to purchase privileges or special benefits for Intrusion Inc. from 
any person, firm, corporation or governmental entity through the payment of bribes, 
kickbacks or any other unlawful payments.  For purposes of this policy, the term �directly 
or indirectly� means any benefit received by or any conflict of interest relating to, an 
employee, his or her spouse, any member of his or her immediate family or any entity 
thathe or she controls. 

The United States Foreign Corrupt Practices Act prohibits giving anything of value, 
directly or indirectly, to foreign government officials or foreign political candidates in order 
to obtain or retain business.  It is strictly prohibited to make illegal payments to government 
officials of any country.  It is in violation of federal law and Company policy to promise, 
offer or deliver to an official or employee of a foreign government a gift, favor or other 
gratuity.  Violation of this law may lead to substantial fines, possible imprisonment, and 
disciplinary action by the Company up to and including termination. 

 

Employees may not offer gifts or gratuities to any government official, unless the gift is 
given entirely in the context of a personal friendship, cannot possibly be considered as 
part of an attempt to influence official behavior, and does not otherwise create an 
appearance of impropriety. 

An employee who violates this policy  may be subject to disciplinary action, up to and 
including termination of employment or removal from office. 

Reporting Policy 

The Company is committed to providing a work environment that is free from conduct 
that violates the securities laws, any rule or regulation of the Securities and Exchange 
Commission (the �SEC�), or any provision of Federal law relating to fraud against 
stockholders (collectively, �Corporate Misconduct�). 

In support of this commitment, the Company encourages employees to provide 
information, cause information to be provided, or otherwise assist in any investigation 
regarding any conduct which the employee reasonably believes constitutes Corporate 
Misconduct, when the information or assistance is provided to or the investigation is 
conducted by a Federal regulatory or law enforcement agency; any member of Congress 
or any committee of Congress; or a person with supervisory authority over the employee 
(or such other person working for the Company who has the authority to investigate, 
discover, or terminate misconduct). 
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 Reporting Corporate Misconduct 

Employees who observe actions and/or become aware of conduct they reasonably 
believe constitutes Corporate Misconduct should immediately report it to their 
supervisor.  Supervisors are required to contact the Company�s Chief Financial 
Officer as soon as an allegation of Corporate Misconduct is reported. 

If the supervisor is unavailable or if the employee believes it would be inappropriate 
to contact the supervisor because, for example, the reporting person is an executive 
officer or director or the supervisor was involved in the Corporate Misconduct or is 
an associate of the person who engaged in the Corporate Misconduct in question, 
he/she should immediately contact another appropriate supervisor or a member of 
the Company�s Audit Committee.  Employees may raise concerns without fear of 
reprisal or retaliation, unless the employee knowingly makes a false report. 

Allegations of Corporate Misconduct shall be quickly and discreetly investigated by 
appropriate Company personnel.  After the investigation, all employees found to 
have engaged in Corporate Misconduct will be subject to appropriate disciplinary 
action, up to and including termination of employment and legal action. 

 Protection Against Retaliation 

An employee, contractor, subcontractor, or agent of the Company may not directly 
or indirectly discharge, demote, suspend, threaten, harass, or otherwise discriminate 
against an employee in terms and conditions of employment because of any lawful 
act done by the employee to (i) provide information, cause information to be 
provided or otherwise assist in any investigation regarding Corporate Misconduct or 
(ii) file, cause to be filed, testify, participate in or otherwise assist in a proceeding 
filed or about to be filed (with any knowledge of the Company) relating to alleged 
Corporate Misconduct. 

 Investigation of Retaliation 

Any employee who has experienced retaliation may file a complaint alleging 
retaliation direct with the Company�s Chief Financial Officer.  An investigating 
officer(s) or committee (the �Investigating Officer�) will be appointed by the 
Company�s Audit Committee to investigate or oversee the investigation of 
complaints from employees alleging retaliation.  If the complaint alleges that the 
Company�s Chief Financial Officer took the retaliatory action, the employee may 
file the complaint directly with the Company�s Chief Executive Officer or a 
member of the Audit Committee. 

Upon conclusion of the investigation by the Investigating Officer, the findings of 
the investigation shall be presented to the Company�s Audit Committee.  Prior to a 
determination being made with respect to the alleged retaliation, the Investigating 
Officer shall provide a copy of the complaint and any such documents on which 
he/she intends to rely in reaching such determination to the person accused of 
retaliation.  That person shall be provided the opportunity to respond to the 
complaint and to file a written statement which will become a part of the 
investigation records. 
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Based on the findings presented by the Investigating Office and the investigation 
record, the Company�s Audit Committee will reach a decision regarding the 
complaint and will recommend a course of action to the Company�s Chief Financial 
Officer or Chief Executive Officer who will communicate that decision to the 
complainant and to the person(s) accused of violating this Policy.  The decision of 
the Company�s Audit Committee will include any appropriate relief for the 
complainant but will not describe any disciplinary action to be taken against a 
Company employee. 
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INTRUSION � A PUBLIC COMPANY 
Securities Law 

As a public company, with the Company�s shares being traded on the NASDAQ Stock 
Market, Intrusion Inc. is subject to regulation by the SEC and NASDAQ, and federal 
securities laws and regulations, as well as state and local laws.  The Company requires 
strict compliance with these laws, rules and regulations. 

In connection with its publicly traded shares, each public company has period reporting 
responsibilities to its stockholders and the Securities and Exchange Commission (the 
�SEC�) by filing annual reports (10-K), quarterly reports (10-Q), current reports on 
material events (8-K), proxy statements, and other reports. 

It is the policy of the company to ensure full, fair, accurate, timely, and understandable 
disclosure in reports and documents that it files with, or submits to, the SEC and in other 
public communications made by the Company.  In order to ensure adherence to this 
policy, all employees are expected to keep accurate and complete business records as 
described above in this Code.  These reports are prepared primarily by the Company�s 
management and approved by the Board of Directors, to which the management reports.  
All financial reports prepared by the management are also independently reviewed by the 
Company�s outside auditors and the Audit Committee of the Board of Directors. 

No Personal Loans 

Federal securities laws prohibit public companies from directly or indirectly extending or 
maintaining credit, from arranging the extension of credit, or to renew an extension of 
credit, in the form of a personal loan to or for a Director or Executive Officer of the 
public company.  Therefore, it is the policy of the Company to prohibit any personal 
loans directly or indirectly to any Director or Executive Officer.  

Insider Trading 

Federal securities laws and regulations govern transactions in the public companies� 
securities, such as the Company�s common stock.  Violations of federal securities laws 
can lead to civil and criminal actions against both the individual and the Company. 

The securities laws and regulations prohibit, among other things, �insider trading,� which 
means the use of confidential inside information which is material to the price of a 
publicly traded security in connection with the purchase or sale of the security. 

During the course of your affiliation with the Company, you may come into possession of 
material non-public information either with respect to the Company�s activities or 
business, or with respect to another company, such as the Company�s customers or 
suppliers.  It is the Company�s policy that employees who have such material non-public 
information may not engage in any transaction in the Company�s securities or such other 
company�s securities, and may not pass on to others that information, until such 
information has been disclosed to the public by the respective company. 
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These rules are covered in more detail by our Company Insider Trading and Procedures 
policy.  Any questions about this policy should be directed to Intrusion Inc.�s Chief 
Financial Officer. 

 

 
OTHER MATTERS 

Reporting Violations of this Code 

All employees are expected to adhere, embrace, and promote this Code of Business 
Conduct and Ethics.  If an employee becomes aware of any violation, or possible 
violation of this Policy, the employee is required to report it to the Company�s Chief 
Financial Officer.  An employee who reports a violation or possible violation of this 
Code should do so without fear of reprisal or retaliation, unless the employee knowingly 
makes a false report.  All reports will be kept confidential. 

Investigation of Violations 

The Company�s Chief Financial Officer shall investigate any report he or she receives of 
a violation or possible violation of this Code. 

Discipline for Violations 

If the Company�s Chief Financial Officer or Audit Committee concludes, after 
appropriate investigation, that this Code has been violated � whether by unlawful actions, 
condoning or failing to report information as to wrongdoing, or otherwise � the Chief 
Financial Officer or Audit Committee, as applicable, is authorized to recommend 
disciplinary action up to and including termination or removal from office.  

Waiver of the Code 

The Board of Directors may waive the application of this Code to Executive Officers 
and/or employees under exceptional circumstances, provided that a request by an 
Executive Officer is made in writing to the Board of Directors in advance of any 
activities requiring waiver.  Every waiver along with the reason(s) for the waiver will 
promptly be disclosed to stockholders in accordance with applicable law, SEC 
requirements and NASDAQ requirements. 

Distribution 

Every director and employee of the Company shall be given a copy of this Code and 
asked to sign an acknowledgement certifying receipt.  Every new director and employee 
will also be asked to sign an acknowledged receipt.  This code is also available on the 
Company�s web site at www.intrusion.com. 

 

http://www.intrusion.com/
http://www.intrusion.com
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Nonexclusivity 

No representation is expressed or implied that the policies included herein are all the 
relevant policies nor that they are a comprehensive, full or complete explanation of the 
laws or standards of conduct that are applicable to the Company and its employees, 
executive officers and directors.  All Company directors and employees have a 
continuing obligation to familiarize themselves with applicable law and Company policy.  
In addition to this Code of Business Conduct and Ethics, certain employees of the 
Company are also subject to a Code of Ethics for Senior Financial Employees.  In the 
event of any conflict or inconsistency between the terms of this Code of Business 
Conduct and Ethics and the Code of Ethics for Senior Financial Employees, such 
employees shall abide by the terms of the Code of Ethics for Senior Financial Employees. 

Inclusion 

All Company directors and employees shall abide by this Code of Business Conduct and 
Ethics.  Any reference made only to employees in this Code shall also refer to directors; 
provided, however, that non-employee directors are not subject to the section entitled 
�Conflicts of Interest; Outside Employment � Non Competition� or the Work Product 
requirements of the section entitled �Intellectual Property�. 

In the case of officers and directors, any notice or prior approval required by this Code of 
Business Conduct and Ethics to be made to or obtained from the Chief Executive Officer 
or the Chief Financial Officer shall be made to or obtained from the  Audit Committee. 

Nothing contained in this Code of Business Conduct and Ethics is intended by the 
Company to be, nor shall it be construed as, an employment agreement. 
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Code of Business Conduct 

and Ethics 
Adopted by the Board of Directors on March 18, 2004 

 

 

 

ACKNOWLEDGEMENT 

By signing below I hereby represent that: 

1. I have received a copy of the Code; and 

2. I had ample time and opportunity to ask the Company�s Management to clarify 
anything that I did not understand; and 

3. I read and understand the Code; and 

4. I agree to comply with the Code at all times. 

 

Signature:  ___________________________________ 

 

Print Name:  __________________________________ 

 

Date:  ________________________________________ 

 


