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 ¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

(e)

On March 28, 2016, the Compensation Committee of our Board of Directors established performance criteria and goals for, and target amounts payable
under, our Senior Executive Short-Term Incentive Plan (the “STIP”) for fiscal year 2017, for Gregory A. Woods, our President and Chief Executive Officer, Joseph
P. O’Connell, our Senior Vice President and Chief Financial Officer, and Michael Morawetz, our Vice President – International Branches. We refer to Messrs.
Woods, O’Connell, and Morawetz, collectively, as the participants.

The amounts payable under the STIP for fiscal year 2017 to each of the participants is based on the achievement of corporate performance goals as follows:
 

 •  55% is tied to our fiscal year 2017 operating income;
 

 •  40% is tied to our fiscal year 2017 net sales; and
 

 •  5% is tied to our fiscal year 2017 Economic Value Added, or EVA, which we define as our Net Operating Profit after Taxes, minus the product of our
Capital multiplied by our Cost of Capital.

Performance with respect to each specific performance goal will be calculated independently to determine the amount of the award for each performance
goal (each, an “Award Component”). The total award earned by a participant for fiscal year 2017 will be equal to the sum of the separate Award Components
determined for each performance goal. The Award Components related to fiscal year 2017 operating income and net sales will be independently adjusted by an
“Adjustment Factor” as follows:
 

 

•  If our fiscal year 2017 operating income exceeds the operating income performance goal, the Adjustment Factor for that Award Component will be 1
plus 10% for each 1% by which actual performance exceeds the performance goal, up to a maximum bonus of 250% of the target bonus amount
allocated to that Award Component. If our fiscal year 2017 operating income is less than the operating income performance goal, the Adjustment
Factor for that Award Component will be 1 minus 10% for each 1% by which actual performance is less than the operating income performance goal,
such that no bonus will be paid under the STIP with respect to the operating income Award Component if our fiscal year 2017 operating income is
90% or less than the target amount.
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•  If our fiscal year 2017 net sales exceed the net sales performance goal, the Adjustment Factor for that Award Component will be 1 plus 16.66  2 ⁄ 3 %
for each $1 million by which actual performance exceeds the performance goal, up to a maximum bonus of up to 250% of the target bonus allocated to
that Award Component. If our fiscal year 2017 net sales are less than the net sales performance goal, the Adjustment Factor for that Award Component
will be 1 minus 16.66  2 ⁄ 3 % for each $1 million by which actual performance is less than the net sales performance goal, such that no bonus will be
paid under the STIP with respect to the net sales Award Component if our fiscal year 2017 operating income is $6 million or more less than the target
amount.

The Award Component related to fiscal year 2017 EVA is not subject to adjustment and will be paid only if our fiscal year 2017 EVA equals or exceeds the EVA
performance goal.

The amount of a participant’s award under the STIP for fiscal year 2017 will be credited to a book account we maintain (the “Award Bank”). The resultant
balance in the participant’s account after crediting the amount of award (the “Bank Balance”) will then be used to determine the participant’s Payout Amount for
the plan year.

The “Payout Amount” is equal to the sum of (i) the lesser of (A) the participant’s actual award for the plan year or (B) the participant’s target award for the
plan year (“Base Award”) plus
(ii) 30% of the participant’s Bank Balance (after deduction of the amount of the Base Award). Thus, only 30% of the amount in
excess of the target award will be paid out currently and 70% of such excess will be “banked” and paid out in subsequent years in accordance with the foregoing
formula, provided the participant remains employed by us.

If a participant’s employment is terminated for any reason other than death, disability, or retirement, then the participant will forfeit any interest in the
participant’s Bank Balance. A participant’s Bank Balance will vest in full and become immediately payable in the event of termination of a participant’s
employment due to the participant’s death, disability or retirement. A participant’s Bank Balance will also vest in full and become payable if we undergo a change
in control.

The following table sets forth, for each of the participants, the percentage of base salary (the “Target Award Percentage”) that will constitute the participant’s
aggregate target award under the STIP for fiscal year 2017.
 

Name   
Target Award Percentage for Fiscal

Year 2017  
Gregory A. Woods    75% 
Joseph P. O’Connell    40% 
Michael Morawetz    35% 
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All payments and awards will be subject to the other provisions and limitations of the STIP, including:
 

 •  Aggregate annual awards under the STIP may not exceed 15% of our consolidated operating income for the applicable fiscal year, determined without
deduction for the payment of awards under the STIP.

 

 •  If the EVA performance goal is less than $1 million for any fiscal year, the maximum award to a participant for that year may not exceed an amount
equal to two times the participant’s Target Award.

 

 •  Aggregate awards earned must be fully accounted for when determining whether a performance goal based upon operating income has been achieved.

 
ITEM 5.05 AMENDMENTS TO THE REGISTRANT’S CODE OF ETHICS, OR WAIVER OF A PROVISION OF THE CODE OF ETHICS.

On March 14, 2016, our Board of Directors approved our amended and restated Code of Conduct (the “Amended Code”). Among other things, the Amended
Code updates the process for reporting known or suspected violations of the Amended Code and provides additional guidance regarding compliance with antitrust
and global trade laws, potential conflict of interest matters and special responsibilities of employees with financial reporting responsibilities. The Amended Plan
also includes other administrative changes.

A copy of the Amended Code is attached as Exhibit 14.1 to this Current Report on Form 8-K and is incorporated by reference herein.

 
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits. The following exhibits are filed herewith
 
Exhibit No.  Exhibit Description

14.1   Code of Conduct, as amended and restated on March 14, 2016
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

  ASTRO-MED, INC.

Dated: April 1, 2016   By: /s/ Joseph P. O’Connell
   Joseph P. O’Connell
   Senior Vice President, Treasurer, and Chief Financial Officer
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EXHIBIT INDEX
 
Exhibit No.  Exhibit Description

14.1   Code of Conduct, as amended and restated on March 14, 2016
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EXHIBIT 14.1
 

 AstroNovaBright ideas. Realized.ode of Conduct



 CODE OF CONDUCTPageMESSAGE FROM THE CEOWhy do we have a code? 1Who must follow it? 1Your Responsibilities 1How to Recognize a Problem 2Reporting 2Investigations and Corrective Action Procedures 3Enforcement 3No Retaliation 3Compliance with Applicable Laws and Regulations 3Conflicts of Interest 4Gifts and Entertainment 4Doing Business with Spouses, Relatives and Friends 5Outside Employment 5Antitrust Laws 5Global Trade Laws 6Fair Dealing 6Buying and Selling Stock 6Maintaining Accurate Records 7Special Ethical Guidelines for Employees with Financial Report- 7ing ResponsibilitiesSafeguarding Company Assets 8Confidential Information 9Reporting of Violations of Law to Government Authorities 9Amending and Waiving the Code 10Acknowledgment of Receipt, Review and Compliance 10Exhibit A: Contact Information A-1Exhibit B: Procedures Regarding Complaints and Concerns B-1About Accounting Matters



 MESSAGE FROM THE CEOCODE OF CONDUCTDear AstroNova Colleagues:AstroNova continues to grow into a global company, evolving to meet the needs of the marketplace, just as we have for more than 40 years. On the same principles which this company was founded, we continueto build a reputation and brand in the marketplace that upholds our core values: Customer First; One Global Team; Innovation; Continuous Improvement and Building Shareholder Value.Our Code of Conduct sets forth the standards by which we expect all AstroNova employees, officers, directors and service providers to conduct business. Our Code is not a substitute for good judgment, nor does itcover every situation you may encounter during your work with AstroNova. Our Code covers the basic principles and standards of our business, and you must understand and apply them in your work. When indoubt, ask your supervisor, Human Resources or any senior manager of the Company.Thank you for your continued hard work and dedication to making AstroNova a success and your commitment to upholding the standards set forth in our Code.Sincerely,Gregory A. Woods President and CEO



 CODE OF CONDUCT1  
Why do we have a code?The Board of Directors of AstroNova has adopted this Code of Conduct (the “Code”) in order to:Promote honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest;Promote full, fair, accurate, timely and understandable disclosure in reports and documents that the Company files with, or submits to, the Securities andExchange Commission (the “SEC”) and other regulatory bodies, as well as in other public communications made by the Company;Promote compliance with applicable governmental laws, rules and regulations;Promote the protection of Company assets, including corporate opportunities and confidential information;Promote fair dealing practices;Deter wrongdoing; andEnsure accountability for adherence to the Code.Our Code outlines the behavior all employees, officers and directors of AstroNova and all of its subsidiaries and affiliates, as well as the Company’s consultants, agents, suppliers and business partners while actingfor or on behalf of the Company (collectively, “Covered Persons”), must follow to uphold theCompany’s ethical standards. The Code is a guide to resolving ethical dilemmas and provides the contact information you should use when you have questions or concerns.For purposes of the Code, the terms “Company”, “AstroNova”, “we”, “us”, or“our” refer to AstroNova and all of its subsidiaries and affiliates.Who must follow it?We expect all Covered Persons to be familiar with the Code, comply with its provisions, report any suspected violations as described below in the Sections entitled “Reporting” and “Enforcement”, and adhere toour ethical standards. No Covered Person may ask or explicitly or implicitly encourage anyone else to engage in any activity that violates these standards.Your ResponsibilitiesThe Company’s policy is to promote high standards of integrity by conducting its affairs honestly and ethically. As a Covered Person, you are required to understand and follow the principles set forth in our Code.If you have questions or are uncertain about any aspect of the Code, ask your supervisor, HumanResources or any senior manager of the Company. Each employee, officer and director of the Company is required to certify annually his or her commitment to:Familiarize himself or herself with and follow all policies, laws and regulations that apply to his or her job;Act with integrity and conduct the Company’s business according to the highest ethical and legal standards; andReport concerns and known or suspected misconduct immediately.



 CODE OF CONDUCT2  
How to Recognize a ProblemWe believe that our employees, officers, directors and service providers display sound character and judgment and we trust them to act responsibly. However, there may be times when you need to raise concernsabout behavior that you believe may violate theCompany’s values and standards as embodied in this Code. If you suspect such behavior, you have an obligation to discuss it with the appropriate parties. Doing so will provide the Company with the opportunityto address the concern and to correct the problem.Although it is difficult to anticipate every situation that may be a violation of our Code, you can assess the situation by asking yourself:Do I think the action in question complies with the law?Does it feel like the right thing to do?Does it follow our Code and all other company policies?Would I feel comfortable if others knew about it?If you cannot answer “yes” to all of these questions, you should report the situation to the appropriate parties.ReportingAs part of its commitment to ethical and legal conduct, the Company expects you to bring to the Company’s attention, information about suspected violations of this Code by any Covered Person.All Covered Persons should feel safe about reporting any ethical violations or accounting concerns and from any reprisals. Because failure to report criminal activity can itself be understood to condone the crime,you are required to come forward with any such information using the procedures described below, without regard to the identity or position of the suspected offender. Failure to report knowledge of wrongdoingmay result in disciplinary action and, potentially legal action against those who fail to report.Information about known or suspected violations by any Covered Person should be reported promptly. To report a matter, you may report it to the Audit Committee Chairman or Outside Legal Counsel. To assist inthe administration of the Code of Conduct, the Company has established an anonymous Whistleblower Hotline. The toll-free phone number for the anonymous Hotline is 844-400-9483. You can also access thehotline via the web at https://www.openboard.info/ALOT/index.cfm. The Hotline is owned, staffed and managed by an independent company and is available 24 hours per day, seven days a week. Allcommunications submitted through the Hotline are received on an anonymous basis by the Audit Committee Chairman and Outside Legal Counsel. Information about known or suspected violations relating toaccounting, internal accounting controls or auditing matters may also be reported to any member of the Audit Committee.The notification should specify in reasonable detail the nature of the complaint and the persons involved in and with knowledge of the violation. It should be accompanied by or make reference to any supportingdocumentation. If possible, written notices should be followed up with a verbal communication to the Audit Committee Chairman or OutsideLegal Counsel noting the filing of a written notice. Contact information for the Audit Committee Chairman, Outside Legal Counsel and the members of the Company’s AuditCommittee, is set forth in Exhibit A.



 CODE OF CONDUCT3  
Investigations and Corrective Action ProceduresThe Company takes all allegations of misconduct seriously. We will confidentially investigate all reports of alleged misconduct to determine if any law, regulation, policy or procedure may have been violated.Reports that relate to accounting, internal control or auditing matters will be investigated by the Audit Committee in accordance with the Audit Committee’s procedures, attached as Exhibit B. Employees arerequired to cooperate in the investigation of reported violations.EnforcementThe Company must ensure prompt and consistent action against violations of this Code. Upon a determination that there has been a violation of the Code, the Company will take such preventative or disciplinaryaction as it deems appropriate, including, but not limited to a formal or informal reprimand, reassignment, demotion, termination of employment and, in the event of criminal conduct or other serious violations ofthe law, notification of appropriate government authorities which could result in personal civil or criminal liability. As a condition of employment or directorship with the company, each employee or director willbe required to execute an Acknowledgement of Receipt, Review and Compliance with the Code upon commencement of employment or directorship and annually thereafter.No RetaliationThe Company will not tolerate acts of discrimination or retaliation against anyone who makes a good faith report of known or suspected ethical or legal misconduct or other violations of this Code or whoparticipates in an investigation of any such alleged violation in good faith.Retaliatory or discriminating acts may lead to disciplinary action against the person responsible, up to and including termination of employment. If you believe you have experienced retaliation or discrimination,you should report it immediately.Compliance with Applicable Laws and RegulationsAs a global organization, AstroNova operates in a wide range of legal jurisdictions and regulatory environments. This means that all Covered Persons must comply, both in letter and spirit, with all laws, rules andregulations that apply to the areas in which our operations exist.In addition, because the Company’s contracts and agreements govern our business relationships, we have put in place a Delegation of Authority Policy to ensure that any contract entered into or commitment offunds for capital or operational expenditures by the Company has the appropriate level of approval. Employees who enter into contracts or commitments by the Company must have proper authorization pursuant tothe Delegation of Authority Policy.All Covered Persons engaged in business with a governmental body or agency must know and abide by the specific rules and regulations covering relations with public



 CODE OF CONDUCT4  
agencies and conduct themselves in a manner that avoids even the perception of an attempt to improperly influence public officials in the performance of their official duties.Although not all Covered Persons are expected to know the details of all applicable laws, rules and regulations, it is important to know enough to determine when to seek advice from appropriate personnel.Employees of the Company should direct questions about compliance matters to their supervisor. All other Covered Persons should direct questions about compliance matters to the Audit Committee Chairman orOutside Legal Counsel using the contact information included on Exhibit A.Conflicts of InterestConflicts of interest arise in many different forms. In general, a “conflict of interest” occurs when an individual’s private interest (or the interest of a member of his or her family) interferes, or even appears tointerfere, with the interests of the Company as a whole. A conflict of interest can arise when a Covered Person (or a member of his or her family) takes actions or has interests that may make it difficult to performhis or her work for Company objectively and effectively. Conflicts of interest also arise when a Covered Person (or a member of his or her family) receives improper personal benefits as a result of his or herposition in or work for the Company. You must avoid any situation that might put you or the Company in such a position or create even the appearance of bias. Loans by the Company to, or guarantees by theCompany of obligations of, employees or their family members are of special concern and could constitute improper personal benefits to the recipients of such loans or guarantees, depending on the facts andcircumstances. Loans by the Company to, or guarantees by the Company of obligations of, any executive officer or director or their family members are expressly prohibited. If you have knowledge about apossible conflict of interest, you should disclose the matter to your supervisor, who will refer it to the Audit Committee Chairman or OutsideLegal Counsel. Determinations regarding and authorizations or approvals of conflict of interest matters will be handled in accordance with the procedures described in the section entitled “Amending and Waivingthe Code.”While it is impossible to address every situation where a conflict of interest may arise, the following sections provide guidance for some of the more common situations.Gifts and EntertainmentCovered Persons and members of their immediate families may not give or accept gifts, in any form, including personal services or favors, if those gifts would or could appear to inappropriately influence businessdecisions or judgments by a Covered Person or by our customers, partners, suppliers or others doing business with us. Gifts of any amount may never be solicited, and a gift of cash or securities, no matter how lowthe value, may never be accepted. As a common business courtesy, a Covered Person (or a member of a Covered Person’s immediately family) may receive occasional gifts, provided that:The gift is of nominal value (e.g., pens, notepads, calendars, etc.) or consists of normal, occasional business-related entertainment (e.g., meals or use of sporting, theatrical or other public event tickets);Doing so is legal; andThe gift is neither intended nor likely to be perceived by others to improperly influence a Covered Person’s or the Company’s business decisions.
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Doing Business with Spouses, Relatives and FriendsA Covered Person may not, directly or indirectly, enter into in a business relationship on behalf of the Company with a member of his or her family or a business in which member of his or her family has anownership interest in excess of 5%or serves as a partner, officer or director. A “business relationship” includes any situation where money is paid, other than for employment purposes.Outside EmploymentBecause of AstroNova’s obligations to its customers, the Company must be aware of any concurrent employment that any of its employees, officers or directors may have to determine whether or not it presents apotential conflict.Serving on any public or government board or commission qualifies as employment for purposes of this policy, regardless of whether such service is compensated.Employment or any other association with a company that is considered by the Company’s management to be a competitor or supplier while working for AstroNova is prohibited. No employee, officer or directorof AstroNova may serve as an employee, officer or director of any competitor, supplier or customer without prior written approval utilizing the procedure described in the section entitled “Amending and Waivingthe Code.” You should speak to your supervisor if you have any questions as to whether you might be involved in or considering an activity that would involve a conflict of interest.Officers and full-time employees of the Company may not engage in any outside employment other than work as a volunteer. Any employee, officer or director who does perform outside work has theresponsibility to avoid any conflicts with AstroNova’s business interests. Outside work cannot be performed on Company time or Company premises.Antitrust LawsCompliance with antitrust and competition laws around the world is essential. These laws generally prohibit “restraints of trade,” which is certain conduct involving competitors, clients or suppliers in themarketplace. These laws are complex. Some types of anti-competitive conduct, such as restrictive agreements with competitors or agreements regarding minimum sale prices or price levels (e.g., discounts) for theCompany’s goods and services, are illegal under the antitrust laws of the United States and many other countries. Employees and other representatives of the Company must be alert to avoid even the appearance ofany unlawful anti-competitive conduct. This Code of Conduct is not intended as a comprehensive review of the antitrust laws, and is not a substitute for expert advice. If you have questions concerning a specificsituation, you should contact the Company’s Chief Executive Officer before taking action.
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Global Trade LawsWe must always comply with the laws in jurisdictions where we do business. In the event a local law, custom or practice conflicts with our Code or a Company policy, you must always adhere to the law, customor practice that is most stringent. The following are examples of some of the matters covered by global trade laws:Anti-boycott PoliciesBribes, Gifts, Foreign Corrupt Practices ActBid RiggingTraffickingTrade RestrictionsOffice of Foreign Assets Control RegulationsAs a result of your specific position with the Company, you may be required attend more specific training related to global trade laws and sign an acknowledgment of how particular global trade policies may applyto you.Fair DealingYou must always deal fairly with the Company’s stockholders, partners, customers, clients, service providers, suppliers, employees and anyone else with whom you have contact in the course of performing yourjob, without taking an unfair advantage through manipulation, concealment, abuse, improper use of confidential or privileged information, misrepresentation of facts or any other unfair dealing practice.Buying and Selling StockYou may not buy or sell stock while in possession of material inside information. You are also prohibited from giving others, such as friends and family, tips on when to buy or sell stock when you aware ofmaterial inside information concerning that stock. Examples of material inside information include information about earnings, significant gains or losses of business, the entry into or termination of a significantcontract, significant product announcements, or major personnel changes. When in doubt, information you obtain in the course of your duties for the Company should be presumed to be material inside information.In addition, you are prohibited from investing in derivatives of Company stock, including hedging transactions and transactions involving options, warrants, puts, or calls or similar instruments related to shares ofCompany stock. This prohibition does not apply to your receipt or exercise of options or other stock-based awards you may receive from the Company.Employees, officers, and directors of the Company, as well as other Covered Persons who qualify as “Company insiders” are subject to blackout periods during which they must refrain from trading in AstroNovastock. These blackout periods typically begin on the 20th calendar day of the month preceding the end of the quarter or a fiscal year and extend through the second business day after the corresponding publicannouncement of the Company’s financial results for that period. Blackout periods may also be designated at other times by the Company. Even outside of these blackout periods, and even if you are not subject toblackout periods, you may never buy or sell stock when aware of material inside information.Additional information concerning the Company’s Insider Trading Policy and Company blackout periods, and compliance with securities laws generally is set forth in theCompany’s Insider Trading Policy. Specific questions on buying or selling Company stock should be referred to the Company’s Chief Financial Officer/Outside Legal Counsel using the contact informationincluded on Exhibit A.
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Maintaining Accurate RecordsEnsuring accurate and complete financial and business records is important to our business. The books and records of the Company must reflect in reasonable detail all the transactions of the Company in a timelyand accurate manner in order to allow the preparation of financial statements.The Company’s periodic reports and other documents filed with the SEC, including all financial statements and other financial information, must comply with applicable federal securities laws and SEC rules.Each Covered Person who contributes in any way to the preparation or verification of the Company’s financial statements and other financial information must ensure that the Company’s books, records andaccounts are accurately maintained. Covered Persons must cooperate fully with the Company’s accounting and internal audit departments, as well as the Company’s independent public accountant and counsel.Each Covered Person who is involved in the Company’s disclosure process must:Be familiar with and comply with the Company’s disclosure controls and procedures and its internal controls over financial reporting; andTake all necessary steps to ensure that all filings with the SEC and all other public communications about the financial and business condition of the Company provide full, fair, accurate, timely and understandabledisclosure.Special Reporting Ethical Responsibilities Guidelines for Employees with FinancialThe Company’s Chief Executive Officer, Chief Financial Officer and Corporate Controller (collectively, the “Financial Officers”) bear a special responsibility for promoting integrity throughout the Company,with responsibilities to the Company’s stockholders. The Financial Officers have a special role both to adhere to these principles themselves and also to encourage a culture throughout the Company as a whole thatendeavors to provide the fair and timely reporting of the Company’s financial results and condition, as well as other information required by SEC regulations.The Company’s periodic reports and other documents filed with the SEC (collectively “SEC Reports”), including all financial statements and other financial information, must comply with applicable federalsecurities laws and SEC rules.Because of this special role, the Financial Officers are bound by the following Financial Officer Code of Conduct.The Financial Officers will:Act with honesty and integrity, avoiding actual or apparent conflicts of interest in personal and professional relationships.Provide to all other Covered Persons who are engaged in preparing, reviewing or filing SEC Reports or in disseminating other public communications such as press releases, information that is full, fair, accurate,timely and understandable.Endeavor to ensure full, fair, accurate, timely and understandable disclosure in SEC Reports and all other public communications made by the Company.Comply with laws, rules and regulations of federal, state and local governments,



 CODE OF CONDUCT8and appropriate self-regulatory organizations.Act in good faith, responsibly, with due care, competence and diligence, without misrepresenting material facts or allowing one’s independent judgment to be subordinated.Respect the confidentiality of information acquired in the course of their work except when authorized or otherwise legally obligated to disclose.Refrain from using confidential information acquired in the course of employment for any purpose other than the benefit of the Company.Promote and be an example of ethical behavior as a responsible partner among peers in the work environment.Achieve responsible use of and control over all assets and resources employed or entrusted to them.Record or participate in the recording of entries in the Company’s books and records that are accurate to the best of his or her knowledge.Promptly report to the Audit Committee Chairman, Outside Legal Counsel or through the anonymous Hotline described in Exhibit B below, any conduct that he or she believes to be a violation of law or businessethics or of any provision of this Code, including any transaction or relationship that reasonably could be expected to give rise to a conflict of interest.Violations of this Financial Officer Code of Conduct, including failures to report potential violations by others, will be viewed as a severe disciplinary matter that may result in personnel action, includingtermination of employment. If a Covered Person believes that a violation of the Financial Officer Code of Ethics has occurred, he or she should contactAudit Committee Chairman, Outside Legal Counsel or use the anonymous Hotline.Safeguard Company AssetsThe Company belongs to our stockholders. You must protect the Company’s assets and ensure their efficient use. Theft, carelessness and waste have a direct impact on the Company’s profitability and areprohibited.Our employees, officers and directors are the stewards of the assets and resources of the Company and you must at all times act in a manner which protects, enhances and safeguards these resources and shall not doanything that may harm them. The Company’s property and assets may only be used for the benefit of the Company’s operations and may not be utilized for personal gain or the benefit of others. This includes theCompany’s name, logo, intellectual property, information technology devices, applications and other proprietary assets. Similarly, the Company’s assets must not be used for illegal purposes, and if you becomeaware of any such improper use, you must report it. You should not expect that your use of the Company’s information technology is private, as at any time confidential information and trade secrets continue afterhe or she leaves the Company.At the request of the Company or when you leave employment of the Company or your service as a director ends, you must return (and not keep copies of) correspondence, printed matter, documents or records ofany kind describing specific process knowledge, procedures, and Company trade secrets.



 CODE OF CONDUCT9Confidential InformationOur trade secrets and proprietary information are valuable assets. The protection of confidential business information and trade secrets is vital to the interests and the success of AstroNova and our continuedgrowth and competitiveness. From time to time, we are also entrusted by our customers, suppliers and other partners with their trade secrets and proprietary information. Our policy is to protect this confidentialinformation with the same care that we use to protect our own confidential information.Such confidential information includes, but is not limited to the following examples:computer programs and codescustomer listsfinancial informationproduct designsmarketing strategiesstrategic business plansterms of relationships with customers and suppliersnew materials researchpending projects and proposalsproprietary production processesresearch and development strategiesscientific datascientific formulaescientific prototypestechnological datatechnological prototypesAll employees are required to sign an agreement with respect to confidentiality and proprietary rights of AstroNova as a condition of employment with the Company. Except when disclosure is expressly authorizedor is required or permitted by law, Covered Persons must maintain the confidentiality of information entrusted to them by the Company or by its customers, suppliers or partners. Covered Persons must useconfidential information only for activities that benefit the Company and not for any other purpose. Covered Persons who improperly use or disclose AstroNova trade secrets or confidential business informationwill be subject to disciplinary action, up to and including termination of employment and legal action, even if they do not actually benefit from the disclosed information. Each employee’s and director’s obligationsto protect the Company’s confidential information and trade secrets continue after he or she leaves the Company. At the request of the Company or when you leave employment of the Company or your service as adirector ends, you must return (and not keep copies of) correspondence, printed matter, documents or records of any kind describing specific process knowledge, procedures, and Company trade secrets.Reporting of Violations of Law to Government Authorities.It is not intended that this Code, any other Company policy or any agreement between you and the Company should have the effect of preventing you from reporting possible violations of federal law to anygovernment agency or entity. Notwithstanding anything to



 CODE OF CONDUCT10the contrary in this Code or any other Company Policy, or in any agreement entered into between the Company and you, nothing in any such document or agreement prohibits you, or is intended in any manner toprohibit you or anyone else, from reporting possible violations of federal law or regulation to any governmental agency or entity, including but not limited to the Department of Justice, the SEC, the Congress, andany agency Inspector General, or making other disclosures that are protected under the whistleblower provisions of federal law or regulation. You do not need the prior authorization of anyone at the Company orits legal counsel to make any such report or disclosure, and you are not required to notify the Company that you have made any such report or disclosure.Amending and Waiving the CodeAll requests for an authorization or approval of a conflict of interest matter or a waiver of a provision of this Code must be submitted in writing to the Audit Committee Chairman for review. Requests by a CoveredPerson who is not an officer or director of the Company will be referred to the Chief Executive Officer for determination. Requests by officers or directors will be referred to the Board of Directors, and only theBoard of Directors has the authority to grant an authorization or waiver to those individuals. Any waiver granted to an officer or director and the reasons for the waiver will be publicly disclosed as required by SECand NASDAQ rules and any other applicable laws.The Board of Directors will, from time to time, review this Code and amend or supplement it as it determines to be in the best interests of the Company. Any change or amendment to this Code of Conduct shall bepromptly disclosed as required by SEC and NASDAQ rules and any other applicable laws.ACKNOWLEDGEMENT AND COMPLIANCE OF RECEIPT, REVIEWI,             , acknowledge that I have received and read a copy of the AstroNova Code of Conduct. I understand the contents of the Code and I agree to comply with the policies and procedures set out in the Code.I understand that I should approach the Audit Committee Chairman or Outside Legal Counsel if I have any questions about the Code generally or any questions about reporting a suspected conflict of interest orother violation of the Code.            Signature             Print Name             Date



 EXHIBIT AA-1CONTACT EXHIBIT INFORMATION AAnonymous Hotline: 1-844-400-9483OR https://www.openboard.info/ALOT/index.cfm



 EXHIBIT BPROCEDURESABOUT REGARDING ACCOUNTING COMPLAINTS MATTERS AND CONCERNSThe Sarbanes-Oxley Act of 2002 requires audit committees to establish procedures for: i. the receipt, retention, and treatment of complaints received by the Company regarding accounting, internal accountingcontrols, or auditing matters; and ii. the confidential, anonymous submission by employees of the company of con cerns regarding such matters.Accordingly, the Audit Committee of AstroNova has adopted the procedures set forth below.A. Receipt, Retention and Treatment of Complaints.1. Receipt.Any Covered Person who receives a complaint, whether from an employee of the Company or any other person, regarding accounting, internal accounting controls or auditing matters (a “Complaint”) shallpromptly advise the Audit Committee Chairman or Outside Legal Counsel of the receipt and substance of the Complaint.2. Retention.The Audit Committee shall retain all writings and other documentation received in connection with a Complaint, in a secure area, for at least five (5) years from the receipt.3. Treatment.The Audit Committee shall include the matters raised by any Complaint (whether it is received directly by any member of the Committee or its representative) on the agenda for discussion at its next meeting. If theChair of the Audit Committee determines, in his or her reasonable judgment, that the matters raised in the Complaint should be addressed prior to the next regularly scheduled meeting of the Audit Committee, theChair shall call a special meeting of the Audit Committee to be held at a sooner time.The Audit Committee may invite any other employees of the Company, as well as representatives of the Company’s independent auditors or its outside legal counsel, to attend all or a portion of the meeting atwhich a discussion of the Complaint is scheduled. In addition, the Audit Committee may engage independent counsel and other advisers, as it may deem necessary, in evaluating and responding to the Complaint.At the meeting, the Audit Committee shall discuss and evaluate the merits of the Complaint and authorize such responses and follow-up actions, if any, as it deems necessary and appropriate, to address thesubstance of the Complaint.B. Submission Process.Complaints or other concerns regarding the accounting, internal accounting control or auditing may be submitted directly to the Audit Committee Chairman, Outside Legal Counsel or any member of the AuditCommittee. The names of and contact information for each of those persons are attached to this Code as Exhibit A.Any Covered Person who has or wishes to raise concerns regarding questionable accounting or auditing matters anonymously may do so by calling the Company’s anonymous Hotline. The toll-free phone numberfor the anonymous Hotline is 844-400-



 9483. The Hotline is also accessible via the web at https://www.openboard.info/ALOT/ index.cfm The Hotline is owned, staffed and managed by an independent company and is available 24 hours per day, sevendays a week. Even if a Covered Person submits concerns other than anonymously, the Company will endeavor to protect the privacy and confidentiality of that person to the extent possible. In any event, CoveredPersons will not be subject to reprisal, discrimination or public embarrassment for making good faith reports of concerns.All concerns regarding questionable accounting, internal controls or auditing matters will be treated in the manner described under Section A above (concerning receipt, retention and treatment of Complaints).*  * * * * * * *These procedures shall be distributed to each employee of the Company as part of its Code of Conduct.


