CODE OF CONDUCT AND ETHICS POLICY
BACKGROUND
The Board of Directors of Redline Communications Group Inc. (“RCG”) has determined that RCG and its
subsidiaries (collectively “Redline” or the “Corporation”) should formalize their commitment to
conducting their business and affairs in accordance with the highest ethical standards by enacting this
Code of Conduct and Ethics Policy.
At Redline, we are committed to conducting business with the highest ethical and professional
standards, not just because it is a positive reflection on our business or because our customers expect
nothing less, but because it is the right thing to do.
This Code of Conduct and Ethics Policy is a set of standards and expectations to promote understanding
of what is considered acceptable and unacceptable conduct and behaviour and to encourage
consistency throughout Redline.

PURPOSE
Redline’s success depends on everyone’s commitment to such standards. It is expected that each
employee will conduct himself or herself in a manner in which there is no conflict of interest between
his or her personal interest with those of Redline.
A conflict of interest exists where an employee’s personal interests interfere with their ability to act in
the best interests of Redline. Conflicts of interest may include the receipt of improper material personal
benefits by an employee or their family and friends, as a result of the employee’s position with the
Corporation.
Avoiding conflicts of interest means avoiding situations where the employee’s actions allow him or her
to benefit personally as a result of their position or knowledge of Redline. The Corporation expects
undivided loyalty from its employees when conducting Redline business dealings with customers,
suppliers, contractors, competitors, existing and potential business partners and other employees.
Employees should not be in a position, nor be put into a position, where there is a conflict between
what is best for the Corporation and what may benefit them personally.

SCOPE
Avoiding conflicts of interest means avoiding situations where the employee’s actions allow him or
her to benefit personally as a result of their position or knowledge of Redline. The Corporation expects
undivided loyalty from its employees when conducting Redline business dealings with customers,
suppliers, contractors, competitors, existing and potential business partners and other employees.
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RESPONSIBILITY
It is the employee’s responsibility to seek clarification on any matters relating to this policy that are
unclear, either with a Human Resources representative or their immediate manager.
Managers are responsible for counselling employees promptly when their conduct or behaviour is
inconsistent with the intent of this Policy.

POLICY
CONDUCT AND BEHAVIOUR
Appropriate Conduct and Behaviour includes but is not limited to:
§

Adherence to published policies, practices and procedures;

§

Competent performance of all job duties assigned;

§

Prompt and regular attendance at work;

§

Courtesy and respect for co-workers, customers, suppliers or any other person who deals with
Redline in the conduct of its business;

§

Wearing proper business attire and footwear during working hours, appropriate to the job
performed. For the purposes of this policy, clothing should be clean, conservative, not ripped or
torn, and should not display slogans or images that might be viewed as offensive. Shorts are not
acceptable business attire. Footwear should not include flip-flops or slippers.

Inappropriate Conduct and Behaviour includes but is not limited to:
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§

Sharing internal information to non-company staff or contractors;

§

Distributing confidential information outside the company;

§

Forwarding any internal emails to non-company personnel or contractor;

§

Loitering or loafing;

§

Leaving work early without a supervisor’s permission;

§

Yelling or using obscene or abusive language;

§

Spreading malicious gossip or rumours;

§

Excessive use of non work-related videos or using social media or the Internet for personal use
during working hours. Please check with your supervisor if you are unsure of what is excessive;

§

Solicitation of other employees;

§

Reporting to work or working while under the influence of alcohol, drugs, or prohibited
substances;

§

Creating or contributing to unsanitary conditions;

§

Gambling, lotteries, or any other game of chance while on Redline premises;

§

Poor or careless work;
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§

Insubordination;

§

Excessive personal use of Corporation equipment.

Unacceptable Conduct or Behaviour includes:
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§

Possession of guns, weapons or explosives on any related Redline property, vehicle or place of
business;

§

Possession, consumption or use of alcoholic beverages, drugs or illegal substances while on
Redline premises;

§

Harassing, threatening, intimidating, coercing or bullying any person at any time;

§

Lying or cheating on expenses submitted to the Corporation for reimbursement;

§

Wilful violation of safety rules and procedures;

§

Wilful neglect and/ or mishandling equipment and machinery;

§

Unsafe driving of Redline vehicles or vehicles used by Redline Staff, including Rental cars;

§

Theft and/ or falsification of Redline records;

§

Indecency;

§

Fighting;

§

Sustained instances of poor or careless work;

§

Sleeping during working hours;

§

Accepting or giving gifts, favours or gratuities from or to firms, organizations, agents,
employees, or other individuals who conduct business with Redline with a dollar value in excess
of $50 per item;

§

Giving gifts or payments or favours of any value to partners or customers with the intention of
influencing a business transaction;

§

Deliberating breaking the law, e.g. export regulations etc.;

§

Use of Email or internet to access or produce material that contains defamatory, libellous,
slanderous, disruptive, hateful or sexual statements and images.

Confidential and Proprietary
© 2014. Redline Communications Inc.

USE OF THE CORPORATION’S ASSETS
All employees are responsible for protecting the Corporation’s assets, including all data, information
(confidential or otherwise), records, material, facilities and equipment, with the strictest integrity and
with due regard to the interests of shareholders and all other stakeholders. Redline’s assets may not to
be used for personal gain or benefit. In addition, all employees must act in a manner to protect such
assets from loss, damage, misuse, theft and waste. Discretion and restraint should always govern the
personal use of the Corporation’s assets.
Use of the Corporation’s resources - electronic, print or otherwise - are limited to Redline business.
Email or the Internet may not be used to access material that contains defamatory, libellous, slanderous,
disruptive, sexual comments, statements and images.
All materials, data, applications or other used on any corporate asset is owned by the corporation.

SOCIAL MEDIA
Although e-mail through Redline email accounts should be used as the formal basis of written business
communication for all Redline employees, we recognize that business communication between Redline
employees and co-workers, partners, customers and suppliers may occur on-line using other channels.
When using social media including but not limited to Facebook, Twitter, LinkedIn, Blogs etc., the
following guidelines must be complied with:
1. Redline employees should keep in mind that (i) what they publish reflects on them and may also
reflect on Redline and (ii) communications on social media are often difficult to change or
delete. Even if communications are published anonymously or under a pseudonym, an
individual’s identity and/or connection to Redline may be revealed and become public.
Therefore, Redline employees should ensure the information posted on social media is
consistent with how they wish to present themselves to customers, suppliers, co-workers and
the general public. Care should be taken by Redline employees to maintain their reputation as
well as Redline’s reputation. All information posted by Redline employees should be accurate,
factual and reflect positively on themselves and on Redline.
2. Unless authorized to do so by Senior Management, Redline employees are not authorized and
must not speak on behalf of Redline through social media. Redline employees should make it
clear that the views expressed are theirs alone and do not represent the views of Redline.
3. Redline employees are prohibited from publishing any comments that may be taken as critical
of Redline or any of its products, services, customers, partners, suppliers, employees or
management.
4. Redline employees should be professional and respectful of others when using social media.
5. Redline employees must be aware of and take the utmost care to comply with all confidentiality
obligations relating to Redline and Redline’s customers/suppliers.
6. Redline employees must respect the personal privacy and confidentiality of any individuals
associated with Redline and should never publish their email address or other personal
information without their consent.
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7. Redline employees must respect the intellectual property rights of Redline and any another
entity referenced. Redline employees should not use Redline or any other entity’s logos, service
marks, trademarks, copyright material, or other intellectual property without the prior written
permission of Redline or such other applicable entity.
8. All activity relating to personal social media should be done on personal time and should not
interfere with work commitments.
9. Redline employees must alert Redline’s Senior Management of inappropriate uses of, and
incorrect information about Redline that appears on social media.
10. Redline employees must comply with all Redline policies and, in particular, the Redline Code of
Conduct. All Redline policies continue to apply to communications using social media.
11. Redline employees are legally responsible and can be held accountable for their communication
and participation in social media. Redline employees must comply with all applicable laws
including, but not limited to, those regarding human rights, discrimination, harassment, privacy,
financial disclosure, intellectual property and proprietary information and defamation.

Security Measures
Redline employees should take adequate measures to control the information which they provide, and
which can be accessed, through social media. For example:
§

Individuals can make choices about whom to allow access to particular information (i.e. friend
requests on Facebook).

§

Avoid the use of Redline e-mail to set up personal accounts on social media as Redline e-mail
addresses are an automatic identifier of Redline.

§

Redline employees should be aware of and use all relevant security settings on social media to
control access and content (i.e. privacy settings on Facebook).

Taking such measures will assist in reducing the risk of Redline employees inadvertently breaching this
Policy or relevant laws.

Review Process
Redline reserves the right to review any and all social media and related content of Redline employees
that negatively impacts Redline.
Redline employees who violate the provisions of this Policy may be subject to disciplinary action up to
and including immediate termination of employment or contract services.
Redline reserves the right to review and modify this Policy at any time to ensure that it (i) evolves as
new technologies and social networking tools emerge; (ii) is in compliance with governing legislation;
and (iii) continues to support all of Redline’s business objectives.

USE OF REDLINE INFORMATION
All software or any other intellectual property, including inventions, patents, etc., developed by any
employee of Redline Communications Inc. remains the property of Redline Communications Inc.
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Employees should not use information obtained as a result of their Redline Communications Inc.
employment for personal gain.

CONFIDENTIAL INFORMATION
The unauthorized disclosure of any documents or information could cause substantial loss to Redline
Communications Inc.
The secrecy of Redline Communications Inc. proprietary and confidential information, including
proprietary and confidential information that has been entrusted to the Corporation by others,
methodologies and documentation is of the utmost importance. This information includes technical,
marketing, financial, personnel or other data which may give the Corporation a competitive edge.

Protection of Information
Employees are responsible for protecting any and all confidential information relating to Redline
Communications Inc.
Confidential information should not be sent unless properly protected or encrypted.
Each employee is responsible for ensuring that the Corporation’s confidential information is adequately
protected from advertent or inadvertent disclosure. Employees should immediately report any improper
use of the Corporation’s confidential information to their manager.

Business Information that is not confidential
Information intended for distribution outside Redline Communications Inc., either to the public at large
or to select groups of individuals includes promotional materials such as marketing brochures, press
releases, etc. If in doubt, please check with the CEO or CFO for direction.

Access to Confidential Information
Under no circumstances should documents and information be disclosed outside the Corporation
without prior approval from a Senior Vice-President level and above and prior to execution by the
recipient of a Non-disclosure Agreement. Confidential documents should not be reproduced at public
copying machines and should be deposited in secure document trash receptacles when they are to be
destroyed.
Employees should take reasonable steps to secure confidential information stored on the systems. This
would include limiting access to the system and to such information, using physical security and
software precautions such as passwords.

Non-Disclosure Agreements
Non-Disclosure Agreements must be completed prior to sharing confidential information verbally,
electronically or in writing.
Employees should not sign another entity’s Non-Disclosure Agreement without first obtaining approval
from a Senior Vice President level or above employee.
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Trade Secrets of Other Companies
§

Employees should avoid situations where Redline could be accused of misappropriating another
entity’s trade secrets. When hiring persons who work for another entity, employees should
inform those persons that they are expected to keep confidential the trade secrets and other
proprietary information of their former employer.

§

There may be many instances where someone offers to disclose an unsolicited idea to Redline
for a new product or novel product improvement. The Redline employee should not agree to
accept disclosure of the idea but should immediately contact their department Senior Vice
President for advice on how to proceed. In all cases, the Redline employee should immediately
inform the other person that Redline will incur no obligation in the event there is a disclosure of
information to which Redline has not agreed in advance, in a written contract.

§

Employees should not accept any information from another entity that the entity claims is
confidential, where Redline is unwilling to sign a non-disclosure agreement with respect to such
information. The alternatives are either not to receive the information tendered or to sign the
non-disclosure agreement.

Complying with the Law:
The Corporation’s business should be conducted in all material respects in accordance with all applicable
laws, including ensuring that material information which is not generally available to the public is only
disclosed in accordance with the law.
Breaches of confidentiality are considered breaches of duty and loyalty to Redline. Therefore, such
actions are considered to be serious offences and are subject to immediate terminations.

INTEREST IN OTHER BUSINESSES
Fair Dealing with Other Businesses
All business dealings undertaken on behalf of Redline should be conducted in a manner that preserves
the Corporation’s integrity and reputation, and should avoid misrepresentations of material facts,
manipulation, concealment, abuse of confidential information or any other illegal practices in all dealing
with the Corporation’s security holders, customers, suppliers, competitors and employees.

Financial Interests
Employees and their immediate family members should not have a financial interest in a Redline
customer, supplier, or competitor unless:
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§

The Senior Management has determined that the employee cannot influence the Corporation’s
decisions, or

§

The financial interest is stock and the employee’s stock ownership is less than one percent (1%)
of the outstanding stock of a company traded on a national securities exchange.
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Second-Job Employment
Employees cannot accept employment with, nor act as consultants or agents for a Redline customer,
supplier, or competitor.

Inter-Company relationships
While the company does not have a policy against a relationship within the Company, there are certain
parameters that must be observed, and at all times, all relationships must be disclosed:
No relationship without disclosure;
Relationships between supervisors and staff are STRONGLY discouraged and must be discussed with HR
on regular basis;
No Relationships between staff in the Financial department without prior written approval from CFO;
Employees wishing to have their family members apply for a job, should not be the decision maker and
the relationship must be disclosed.

Corporate Opportunities
Employees are prohibited from taking advantage of opportunities that rightfully belong to Redline.
Employees are prohibited from selling their own services or products, or those of another, to outsiders if
Redline offers a similar service or product. All opportunities relating to Redline business should be
disclosed to a Senior Vice President level individual or above.

Family Relationships
Employees must disclose any circumstance where a family members, or a business in which family
member(s) participate, or a where one is related to the entity, does business directly or indirectly with
Redline or any of its subsidiaries. Disclosure must be in the form on a written notice to the CEO, SVP Ops
and CFO as well as with head of HR.

Positions Held With Other Companies
Employees are prohibited from becoming officers or directors of other companies or charitable
organizations without prior written approval of the Company

Sale of Goods or Services by an Employee to Redline or Other Employees
Employees are prohibited from offering to sell goods or services to Redline or other employees without
prior written approval of HR. Employees may not use a Redline e-mail or any other method of
communication to conduct separate business which involves selling goods or services to Redline
employees or to solicit orders for goods from Redline employees.
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GIFTS, BUSINESS TRAVEL, ENTERTAINMENT, COMPENSATION OFFERED TO
REDLINE EMPLOYEES BY THIRD PARTIES
Gifts to Redline Employees
Redline employees should not accept gifts from an existing or potential supplier or customer, except for
advertising novelties or other gifs which are typical in business (such as small giveaways) where the face
value of such gifts does not exceed $50.

Business Travel for Redline Employees
Redline employees should not accept payment of their travel costs from suppliers or customers unless it
relates to a contract or is being reimbursed in the normal course of the agreement with such entity.

Business Entertainment for Redline Employees
Redline employees may accept ordinary business entertainment, provided such entertainment is not
extravagant and does not compromise the integrity of the employee or the Corporation.

Bid Process Involving Redline
Redline employees may not accept even minor business gifts, entertainment, or business travel from a
potential supplier or potential customer during a bid process, where this might create the appearance of
soliciting favours or show a conflict of interest.

When Offered a Gift
When a Redline employee is offered a gift that he or she is not permitted to receive, the Redline
employee should tactfully decline the gift or return it to the giver and the person being offered must
report this to the CFO.

Compensation to Redline Employees
Redline employees and their family members cannot solicit or accept payment of a commission, fee, or
salary from an existing or potential Redline supplier or customer or partner.

GIFTS, BUSINESS TRAVEL, ENTERTAINMENT, COMPENSATION OFFERED BY
REDLINE EMPLOYEES TO THIRD PARTIES
Gifts to Third Party Employees
Redline employees may not offer even minor business gifts, entertainment, or business travel to a
potential supplier or potential customer before or during a bid process, where this might create the
appearance of soliciting favours or show a conflict of interest.
Redline employees may not offer, other than a small gift to an employee of a customer, where the face
amount of the gift does not exceed $50 and where the gift would not violate the other entity’s business
policy and is within the normal practices of give-aways for marketing purposes.
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BUSINESS TRAVEL FOR THIRD PARTIES
Employees
Redline should not reimburse any employee of an existing or potential customer for travel costs for
attending a Redline business meeting unless the employee has first confirmed to Redline that
reimbursement would not violate the customer’s business policy. Additionally, reimbursement must be
approved, in advance, by a Redline Senior Vice President level or above.

Amount of Reimbursement
Any reimbursement of costs should be limited to amounts actually expended as shown by written
receipts and should be reasonable in amount. The costs should cover only time spent with Redline and
should not cover costs of side trips for the person’s own enjoyment.

Method of Payment
The reimbursement should be made by cheque and should show the name of the person receiving
payment and the event covered.

BUSINESS ENTERTAINMENT FOR THIRD PARTIES
Redline employees may provide ordinary business entertainment to employees of customers provided
such entertainment is not extravagant under the circumstances and will not appear to compromise the
business integrity of Redline Communications Inc. or the other person. All such Entertainment is
governed by the Travel and Entertainment Policy of the Company which must be complied with.

OTHER COMPENSATION TO THIRD PARTIES
Prior Approval
Redline employees cannot offer to pay a fee or salary to an employee of an existing or potential
customer, supplier or third party unless the Redline employee first:
§

Confirms such payment is not prohibited by the other entity’s business policy; and

§

Receives advance written approval from an officer of said corporation

§

Receives advance written approval from a Redline Senior Vice President or above.

Method of Payment
Any payment of a fee or salary must be by cheque made payable to the person entitled to the fee. The
payment must be based upon a written invoice, which shows the name of the person who performed
the service and describes the service.

POLITICAL CONTRIBUTIONS
Redline will not contribute funds to political campaigns or to political candidates without the written
approval of the CEO and all or any contribution will be disclosed.
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PUBLIC OFFICIALS
Bribes
Redline will not offer or give and form of gift or bribes or other improper inducement to anyone.
Redline prohibits all employees regardless of location from making improper payments of gifts to any
government officials or non-government official of any country.
Payments to government officials are prohibited. This covers payments to:
§

Influence a decision by the official, including a failure to perform his official function; or

§

Induce the official to use his influence to affect a decision by someone else in his government.

§

Reward in kind

A “government official” includes employees or agents of a business, which is owned or controlled by a
government or a person in Government
Prohibited conduct includes:
§

Gifts greater than $50

§

Payments or gifts to third parties, such as distributors or consultants, where the Redline
Communications Inc. employee knows that at least a portion of the payment or gift will be
offered by the third party to a government official or the circumstances indicate there is a high
likelihood of such payment of gift.

§

Payments to political parties and candidates for political office.

Redline employees are not allowed to accept any bribes from any parties.

EXPORT COMPLIANCE
It is Redline’s intent to be compliant with all export and economic sanctions issued by the Canadian and
other Governments. Where applicable, employees are expected to conduct the appropriate amount of
due diligence to ensure that the Corporation is compliant with all applicable export laws and economic
sanctions. The Canadian Export Legislative Framework includes:
§

Export & Import Permits Act

§

United Nations Act & Regulations

§

Special Economic Measures Act

The Export Controls Handbook was designed by The Department of Foreign Affairs & International Trade
to be the main reference tool to assist exporters with questions about the administration of Canada’s
export controls. It can be found at:
http://www.international.gc.ca/controlscontroles/assets/pdfs/documents/Export_Control_Handbook-eng.pdf
While the Export Controls Handbook includes a list of countries subject to export controls at the time of
its publication, a more up to date list can be found at http://www.international.gc.ca/sanctions.
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Please refer to the Guide to Canada’s Export Controls for a detailed list of goods which are subject to
export controls.
http://www.international.gc.ca/controls-controles/assets/pdfs/documents/exportcontrols2007en.pdf
If in doubt, please speak directly to your department’s Senior Vice President or company’s level
representative.

REPORTING OF ILLEGAL OR UNETHICAL BEHAVIOUR
Any concern or complaints in this regard may be reported in accordance with the procedures outlines in
the Corporation’s Whistleblower Policy.

REPORTING
If a potential conflict of interest exists, the employee should immediately contact their Senior Vice
President and describe the situation. After reviewing the details, the Senior Vice President will
communicate to the employee, in writing, the proper action to be taken.
All gifts which are purchased by a Redline employee should be listed and clearly identified on the
employee’s expense report.
Any gift which costs more than $50 should be approved in writing, in advance, by the CEO.

REPORTING VIOLATIONS OF THE CODE – WHISTLEBLOWER POLICY
All employees shall adhere to Redline’s commitment to conduct its business and affairs in a lawful and
ethical manner. All employees are encouraged to talk to appropriate personnel within Redline when in
doubt about the best course of action in a particular situation and to report any breach or suspected
breach of law, this Code or any of Redline’s corporate policies. The Corporation prohibits retaliatory
action against any officer or employee who, in good faith, reports a possible violation. It is unacceptable
to file a report knowing it to be false.
Redline has adopted a Whistleblower Policy which provides procedures for reporting any breach or
suspected breach of law, this Code or any of Redline’s corporate policies. A copy of the Whistleblower
Policy can be found on the Corporation’s Intranet.
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ENFORCEMENT
The Corporation believes employees want to, and will be, responsible employees if they know what is
required and considered as appropriate moral and ethical behaviour. Supervisors are responsible for
ensuring employees know what is expected of them in the performance of their job and being employee
of the Corporation. It is Corporation policy that employees are given ample opportunity to improve in
their job performance, however, unacceptable moral and ethical behaviour could result in disciplinary
action up to and including termination without notice or pay in lieu thereof.
Each employee of Redline is expected to review and acknowledge their compliance with this policy on
their hire date and on an annual basis thereafter.
This Policy may change from time to time. This version is effective from October 1st, 2011.

Robert Williams
Chief Executive Officer
Executed:

------------------------Read and Understood.
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