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Section 1.1: Trio-Tech’s Corporate Mission

Our mission is to provide high quality products aedvices that fulfill the price and
quality requirements of our customers, create dppdres for achievement and personal

growth for our employees, and enhance value fosbareholders.

Section 1.2: Trio-Tech’s Quality Policy

To provide quality products and services that conkto the requirements of all our
customers.

To continually improve our processes to enhanceousr satisfaction.
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Section 1.3: CEQO’s Message

At Trio-Tech International Inc. and our subsidiarTrio-Tech” or the “Company”),
our success is defined not just by our excelleatipcts and superior service, but also by
our reputation for integrity and fair dealing. larpuing our business objectives, we must

adhere to our core values of honesty and fair dgali

As an employee or director of the Company, you khdiecome familiar with the
provisions of the Code of Business Conduct and cEtlfiCode of Conduct”) and

comply with its requirements. Adherence to thesadards will not only avoid potential
civil and criminal exposures, but ensure that aputation for fair dealing and ethical

business conduct remains intact.

| expect every employee and director of the Compganyake a conscientious effort to
act at all times in accordance with both the letted spirit embodied in the Code of

Conduct. Thank you for your cooperation.

Mr. Siew Wai Yong
President & Chief Executive Officer
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SECTION 2: POLICY

It is the policy of Trio-Tech to conduct its affaiin accordance with all applicable laws and
regulations of the countries in which it does basg1 This Code of Conduct applies to the

Company’s employees and to its directors. The Godesigned to promote:

» honest and ethical conduct, including the ethieaidting of actual or apparent conflicts of
interest between personal and professional reksttips;

» full, fair, accurate, timely and understandablecldisure in the reports and documents the
Company files with, or submits to, the Securitiesl &xchange Commission and in other
public communications made by the Company;

» compliance with applicable governmental laws, raled regulations;

» prompt reporting to the appropriate person of Viofes of laws, rules, regulations, this Code
and other Company policies; and

» accountability for adherence to this Code.

Trio-Tech has established standards for behavilr d@ffect the Company, and both employees
and directors should comply with these standafdse Company promotes ethical behavior and
encourages employees to talk to supervisors, masageother appropriate personnel when in
doubt about the best course of action in a pagicsituation. Directors are encouraged to talk to
the Chairman of the Board in such situations. Adddlly, violations of laws, rules, regulations,

this Code or other Company policies should be ttedadio appropriate personnel. No one will be
subject to retaliation for reporting such violasdn good faith. Anyone aware of a situation that
he or she believes may violate or lead to a viohatf this Code should follow the guidelines

under the Company'’s “Whistleblowing Policies & Pedares”.

This Code covers a wide range of business practodsprocedures. It does not cover every
issue that may arise, but it sets out basic priesifp guide the employees and directors. Specific
Company policies and procedures provide detailsinest to many of the provisions of the
Code. All the employees are expected to be awfarand to act in accordance with, both the
Code and the Company’s other policies and procedatall times. Although there can be no
better course of action than to apply common sanskesound judgment, the employees should

not hesitate to use all available resources wherneigenecessary to seek clarification.
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SECTION 3: WAIVERS AND VIOLATIONS

Section 3.1: Waiver of this Code of Conduct

Any waiver of this Code of Conduct as it relatesetcecutive officers and directors of the
Company must be obtained from the Audit Committee tbhe Company's Board

of Directors. Approvals relating to all other pamsel must be granted by the Chief Executive
Officer or the Chief Financial Officer. All such aqovals should be requested in writing. Such
waiver will be disclosed in the manner, to the passand to the extent required by then
applicable law and/or the rules of any exchangenarket upon which the Company’s stock is

then traded or listed.

Section 3.2: Violation of this Code of Conduct

The Board of Directors shall be responsible forsluall designate a committee to be responsible
for, determining the appropriate actions to be ake the event of a breach of this Code of

Conduct. The Board of Directors or such committkeall take into account, in determining the

actions to be taken, all relevant information, urdithg without limitation the nature and severity

of the breach, the intentions of the individualstpbehavior of the individual and whether the

breach was a single incident or part of a seriegaaflences. The actions taken by the Board of
Directors or committee shall be reasonably desigteghromote adherence to this Code of

Conduct.
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SECTION 4: CODE OF CONDUCT

Section 4.1: Conflict of Interest and Related Mattes

Employees are expected to avoid situations thahimig/olve a conflict between their personal
interests and the interests of the Company. All leyges are required to disclose to their
supervisor any situation that may be a conflicinbérest. The employees’ participation in any
activity which could involve an actual conflict ofterest requires the advance approval of the

Chief Executive Officer.

The following examples will serve as a guide toivdtgt which should be disclosed to the

Company for advance approval or which may be pitgdb

« Financial Interests in Other Businesses:

Financial interest in other businesses indicategenghip of a substantial interest in any
outside concern that has a present or prospeatisiadss relationship with, or is a competitor
of, the Company. A “substantial interest” is gefigraonsidered to be ownership of more

than 1% of a public company, or a controlling ietr either alone or in concert with a group,
in a private company. Ownership of a substantiadrast, is not necessarily prohibited, but

must be disclosed to the Company.

» Kickbacks and Bribes:

The receipt of any payment, loan, gift or otherdfi#grby an employee from a customer,
supplier or other person having business dealiriisthe Company as an inducement to take
action favorable to such customer, supplier or ogeeson; or the making of any payment,
loan, qift or other benefit by an employee to anppier, customer or other party having
business dealings with the Company as an induceneetdke actions favorable to the

Company are prohibited.

» Use of Information:

Disclosing, misappropriating, or using Company aftial information for matters
unrelated to the proper performance of assignedegis prohibited. This particularly
includes information concerning the Company’s pietpry technology, inventions, software,

any improvements of the foregoing, non-public bess plans and strategies, non-public
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information relating to sales, prospective salesustomers, or financial information. It does
not matter whether or not this disclosure or usendgivated by an actual or anticipated
personal profit or advantage. Any information abolé Company is presumed to be
“confidential” until it is made available to the lgic through the press, periodicals, financial

or business publications, or similar sources.

« Corporate Opportunities:

Employees, officers and directors are prohibiteanfi(a) taking for themselves opportunities
that are discovered through the use of corporaipepty, information or position; (b) using
corporate property, information, or position forrg@nal gain; and (c) competing with the
Company while employed by or serving as a direofathe Company. Employees, officers
and directors owe a duty to the Company to advdtxdegitimate interest when the

opportunity to do so arises.

» Working for a Competitor, Supplier or Customer:

It is prohibited for Trio-Tech employees to workr foompetitors, suppliers or customers

simultaneously.

Section 4.2: Business Relationships

Trio-Tech seeks to outperform its competition faithnd honestly. The Company seeks
competitive advantages through superior performamaeunethical or illegal business practices.
All the employees must deal fairly with the Compangustomers, suppliers, competitors and
employees and must not take advantage of themghrawanipulation, concealment, abuse of

privileged information, misrepresentation of maikfacts or any unfair-dealing practice.

» Customer Relationships:

Customers are of utmost importance to Trio-Techst@ners and potential customers should

always be treated according to the highest stasd#ridusiness conduct.

Employees should follow the following guidelines selling the Company’s products and

services:

» Sell on the strength of the Company and its praantl services;
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» Do not make claims about the Company’s productseovices unless the claims can be
made in good faith.

« Suppliers:

Companies that sell products and services to TeichTare important to the business.
Suppliers and potential suppliers should alwaysrdémted according to the highest standards
of business conduct.

+ Sales Representatives:

Agreements with sales representatives, agents,atiragkconsultants, distributors and other

parties, must adhere to the applicable U.S. areigndaws and regulations.

« Contracts and Commitments:

No employee may enter into any agreement bindingio-Tech without

express authorization.

Section 4.3: Business Practices

« Accounting and Financial Reporting;

All funds and other assets and all transactionthefCompany must be properly accounted
for, documented and promptly recorded in conformitith the Company’s accounting
policies to enable the preparation of timely mamag@& reports and to meet regulatory
reporting requirements. The Company’s businesgdsamust always be prepared accurately
and reliably and stored properly.

The financial records of the Company must accwateflect all transactions, including
any payment of money, transfer of property or fsinimg of services. All transactions must

be executed in accordance with the Company’s geaespecific authorization.

All employees are expected to give complete codperato the Company’s internal

accountants and independent outside auditors taeetteem to perform their duties.
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Any employee having information or knowledge of dniglden fund or asset, any false or
artificial entry in the books and records of then@any or any inappropriate payment, or any
complaint regarding accounting, internal accountauptrols or auditing matters should
promptly report the matter through the Company’sfictential Whistleblower Program or to

their immediate supervisors.

« Protection and proper use of Company Assets:

All employees, officers and directors should usartbest efforts to protect the Company’s
assets and ensure their efficient use. Theft|essress and waste have a direct impact on
the Company'’s profitability. Any suspected théfdud or intentional destruction or waste of
Company assets should be promptly reported to tigersisor or other management
personnel or the Board of Directors. All Compangets should be used for legitimate
purposes for the Company’s business (although émtad and minimal personal use may be

permitted).

When a director, officer or employee’s position uiegs spending Company funds or
obtaining any reimbursement of personal expenkes,individual must use good judgment

on the Company’s behalf to ensure that good valuedeived for money spent.

+ Regulatory Compliance:

The Company is committed to conducting its businessompliance with all applicable

federal and state statutes and regulations. Thep@oynpromotes compliance with the laws,
rules and regulations, including insider-tradingda of all cities, states, countries and other
jurisdictions in which the Company operates. Allpoyees, officers and directors should
seek advice from their supervisor or other appetdpriCompany personnel if they have any

questions regarding compliance with any laws, rateegulations.

« Safety and Health:

The Company and it employees are responsible fontaiaing a safe workplace by
following safety and health rules and practices.pliyees should immediately report
accidents, injuries and unsafe equipment/practaresonditions to a supervisor or other

designated person.
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Section 4.4: Trade Secrets and Confidential Inform@on

Employees, officers and directors will maintain ttenfidentiality of confidential information
entrusted to them by the Company or its customemsuppliers, except when the disclosure is
authorized or required by law. Confidential infatmon includes all non-public information that

might be harmful to the Company or its customersuppliers if disclosed.

Each Company employee has been upon his or herogmeht required to execute a written
agreement with the Company regarding confidemi@rimation and non-disclosure. Confidential
and proprietary information such as its technoldgypw-how, business, finances, personnel,
strategies and performance must not be disclostdrtbparties. The employee’s obligation with

respect to keeping such information confidentiaitowes even after termination of employment.

Section 4.5: Government Dealings and Investigations

- Political Contributions:

The Company does not make corporate political dmutions. Therefore, no contributions of
Company funds will be permitted in connection wathy federal, state or local election. This
prohibition includes performance of services onvatimg anything of value by an employee
as part of his or her duties for the Company. Ralitactivity outside the United States is

similarly restricted.

« Foreign Corrupt Practices Act:

The Foreign Corrupt Practices Act (FCPA) prohikit§. companies from making payments
to any foreign official, political party official rocandidate for political office in order to

influence a business decision.

While certain payments to foreign officials are netessarily prohibited by the FCPA, it is
often difficult to distinguish between legal payrteand illegal payments under FCPA rules.
Therefore, payments, gifts or entertainment, rdgasdof amount, to foreign governmental
officials and personnel to obtain or keep a busimetationship with the Company shall not

be allowed without the prior authorization of thiei€f Executive Officer.
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Requests for special billing or payment procedwbigh suggest possible violations of law,
such as evasion of income tax, currency exchangerate or price profit controls, are

contrary to the Company'’s policies and are proabit

« Government Investigations:

It is the Company’s policy to fully cooperate wigfovernment investigations. It is critical,
however, that the Company be represented by itslegail counsel during any investigation.
If any employee believes that a government invattig or inquiry is imminent, or any
inquiries are made, this information should be cemitated immediately to the Chief
Executive Officer or other members of managemerforbehe provides any answers

wherever possible, in order to assure that the @oms properly represented by counsel.

Section 4.6: Equal Opportunity and Internal Complant Policy

«  Employment Discrimination:

The Company is committed to maintaining a workplee of discrimination on the basis of
any protected characteristic, including race, colmtional origin, sex, age, religion or

disability and will take appropriate measures tvpnt and/or stop it.

- Internal Complaint Procedure:

Any employee, who believes that a violation of thidicy has occurred, should utilize the
guidelines provided in the Whistleblower ProgranmeTwWhistleblower Program and the
procedures for reporting under the said prograntan¢ained in a separate document and is a
part of this Corporate Governance Program.
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ACKNOWLEDGEMENT FORM

I hereby acknowledge that | have received and TeadTech’s “Code of Business Conduct and
Ethics”.

| understand that failure to observe and complyait the Code’s provisions will subject me to
disciplinary action, up to and including terminatiof employment and where a violation of the

law is involved, prosecution by governmental auties.

| understand that this Code is not a contract opleyment and that my compliance with this
Code does not confer any right to continue in #wise of the Company, or in any way affect

my right to terminate employment with the Company.

Date:

Employee Name:

Employee Number:

Department: Signature

Note: Please sign and return to Human Resource Reeant
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