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Astro-Med, Inc.

Astro-Med Industrial Park
600 East Greenwich Avenue
West Warwick, Rhode Island 02893

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
May 16, 2006
To the Shareholders of Astro-Med, Inc.:

Natice is hereby given that the 2006 Annual Meethhareholders of Astro-Med, Inc. (the “Companyill be held at the offices of
the Company, Astro-Med Industrial Park, 600 EasteBrvich Avenue, West Warwick, Rhode Island on Tagdday 16, 2006, beginning at
10:00 a.m., for the purpose of considering anchgatipon the following:

(1) Electing five directors to serve until the next aahmeeting of shareholders or until their successace elected and have qualifi
(2) Transacting such other business as may properly dmfore the meetini

The close of business on March 24, 2006 has bged &s the record date for determining sharehoklgiifed to vote at the Annual
Meeting or any adjournment thereof.

By Order of the Board of Directo

Mn.ghw > Bamnal k.

Margaret D. Farrell
Secretary

April 24, 2006

Kindly fill in, date and sign the enclosed proxydgsromptly return it in the enclosed addressed lepes which requires no postage if
mailed in the United States. If you are personaiBsent at the meeting, your proxy will be returteeglou if you desire to vote in persc



Astro-Med, Inc.
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
May 16, 2006

Solicitation and Revocation of Proxies

The accompanying proxy is solicited by the Boar®wéctors of Astro-Med, Inc. (herein called thedi@pany”) in connection with the
annual meeting of the shareholders to be held MayQ06. The Company will bear the cost of suckcgation. It is expected that the
solicitation of proxies will be primarily by maiProxies may also be solicited personally by regeitaployees of the Company at nominal
cost. The Company may reimburse brokerage housksthar custodians, nominees and fiduciaries hgldtock for others in their names, or
in those of their nominees, for their reasonableofitpocket expenses in sending proxy materiah#rtprincipals or beneficial owners and
obtaining their proxies. Any shareholder givingraxy has the power to revoke it at any time priit$ exercise, but the revocation of a
proxy will not be effective until notice thereofdibeen given to the Secretary of the Company. Bweaperly signed proxy will be voted in
accordance with the specification made thereors proxy statement and the accompanying proxy grectgd to be first sent to shareholders
on or about April 24, 2006.

Election of Directors

At the annual meeting, five directors are to betele to hold office until the next annual meetimgintil their respective successors are
elected and qualified. The persons named in thenapanying proxy, who have been designated by tteedBof Directors, intend to vote,
unless otherwise instructed, for the election ®oBloard of Directors of the persons named belowta@einformation concerning such
nominees is set forth below:

Director

Name and Age Business Experience During Past Five Years Since

Albert W. Ondis (80 Chairman of the Compar 196¢

Everett V. Pizzuti (69 President of the Compai 198t

Jacques V. Hopkins (75) Former Partner, Hinckley, Allen & Snyder LLP (Attays at 196¢
Law) (Retired 1997

Hermann Viets, Ph.D. (63) President, Milwaukee School of Engineering (sing@81); 198¢

Director, Gehl Company (farm equipme
Graeme MacLetchie (6¢ Director, Deutsche Bank Alex Brown (Private Cli@ivision) 200z



Voting at Meeting

Only shareholders of record at the close of businesMarch 24, 2006 will be entitled to vote at theeting. On the record date, there
were 5,394,877 shares of common stock of the Coynpatstanding. There was no other outstanding dassting securities. Each
shareholder has one vote for every share owned.

Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth as of March 24, 2@égcept as noted) the record and beneficial ovinieisf the Company'’s outstanding
shares of common stock by each person who is kriowme Company to own of record or beneficially entivan 5 percent of such stock, by
each director of the Company, by each executiviemfhamed in the Summary Compensation Table aralllofrectors and executive offict
of the Company as a group:

Number of Share: Percent

- of Class
Beneficially
Name of Beneficial Owner Owned
Albert W. Ondis 1,658,94/(1) 29.1%

600 East Greenwich Aveni
West Warwick, Rhode Islar

Everett V. Pizzut 511,35((2) 9.C%
600 East Greenwich Aveni
West Warwick, Rhode Islar

Eliot Rose Asset Management, LLC and Gary S. Sipier 680,99((3) 12.€%
10 Weybosset Street, Suite 4
Providence, Rhode Islal

Jacqueline B. Ondi 302,50( 5.€%
40 Oak Grove Stret
Warwick, Rhode Islan

Hermann Viet: 147,78Y4) 2. 7%
Joseph P. 'Connell 217,1845) 3.£%
Elias G. Deel 94,60¢(6) 1.7%
Jacques V. Hopkin 18,15((7) 3%
John B. Chatte 57,56%(8) 1.1%
Graeme MacLetchi 62,70((9) 1.2%
All directors and executive officers of the Compasya group (12 2,874,05(10) 44.8%

(1) Includes 323,005 shares held in trust for ¢hitd 309,650 shares deemed to be beneficially oWwreduse of exercisable options to
acquire shares and 3,359 shares allocated to ¢tusiacunder the Compa’'s Employee Stock Ownership Pl

(2) Includes 262,790 shares deemed to be benéfiolhed because of exercisable options to acehiaees and 3,532 shares allocated to
his account under the Compi’s Employee Stock Ownership Pl
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(3)

(4)
()
(6)

(7)
(8)

(9)
(10)

Eliot Rose Asset Management, LLC, a Rhode tslanited liability company, an investment advisegistered under the Investment
Advisers Act of 1940, is deemed to have benefimiahership of the number of shares shown as of DbeeBil, 2005. Gary S.
Siperstein is deemed to have beneficial ownershipeonumber of shares shown due to his powerspadie of said shares through his
ownership interest in Eliot Rose Asset Managenidrt,.

Includes 275 shares held by Dr. Viets as cuatofbr a child and 7,700 shares deemed to be lnéaf owned because of exercisable
options to acquire share

Includes 210,600 shares deemed to be benéfiolhed because of exercisable options to acahiaees and 1,084 shares allocated to
his account under the Compi’s Employee Stock Ownership Pl

Includes 78,800 shares deemed to be beneficialhedvibecause of exercisable options to acquire skt 2,856 shares allocated tc
account under the Compe's Employee Stock Ownership Pl

Includes 7,700 shares deemed to be beneficiallyedvinecause of exercisable options to acquire st

Includes 57,200 shares deemed to be beneficalhed because of exercisable options to acgbaees and 363 shares allocated to his
account under the Compe's Employee Stock Ownership Pl

Includes 2,200 shares deemed to be beneficiallyedvirecause of exercisable options to acquire st

Includes 1,031,540 shares deemed to be béalbfiowned because of exercisable options to aeghares and 15,868 shares allocated
to the accounts of officers under the Comy's Employee Stock Ownership Pl:

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04188 amended, requires the directors and exeafficers of the Company and any

persons who own more than ten percent of the Coyanmmon stock to file with the Securities andcEange Commission various reports
of beneficial ownership and changes in beneficrahership. The Company believes all of its directond executive officers complied with
filing requirements applicable to them with respectransactions during the fiscal year ended Jangh, 2006.

Meetings and Committees

During the fiscal year ended January 31, 2006 ter@ of Directors held four formal meetings and tweetings by telephone

conference. The Board of Directors has adoptediaypthat requires members of the Board to makayeegéort to attend each annual
shareholders meeting. All members of the Boardioféddors attended the 2005 annual shareholderdgmgeet

The Board of Directors currently has three standimgmittees: an Audit Committee, a Compensation @itee and a Nominating

Committee. The members and chairs of each of tbasenittees are appointed each year. Membershipeofudit, Compensation and
Nominating Committee is comprised of the Comy’s three outside directors, Messrs. Hopkins andlM#zhie and Dr. Viets, all of whom
are independent as defined under the applicableDd&Elisting standards and Securities and Excharmgar@ission (“SEC”) rules.

Each of the Audit, Compensation and Nominating Catess has a written charter approved by the Boafirectors. A copy of each

charter is available on the Company’s website atwastro-medinc.com under “Our Company — CorporaiegBhance”.

Audit Committee. The Audit Committee’s primary duties and responisies include overseeing the integrity of the Canyp's financial

reports, appointing, setting the compensation aretiseeing the Company’s independent accountardsassessing the qualifications and
independence and performance of the Company’s



independent accountants and the adequacy of ih@wntols. The Audit Committee meets with the Camgs independent accountants to
review quarterly financial results, the annual &sdope, the results of the audit and other relevetters. Mr. Hopkins serves as Chairma
the Audit Committee, which held four in person niregt and four meetings by telephone conferencenduhe fiscal year ended January 31,
2006. The Board of Directors has determined tHahede members of the Audit Committee satisfyfthancial literacy requirements of the
NASDAQ listing standards and are independent ase@funder the NASDAQ listing requirements and egajple SEC rules. Additionally

the Board of Directors has determined that GraeraelMdtchie satisfies the “financial sophisticatisajuirement of the NASDAQ listing
requirements, but that none of the Audit Committeembers qualifies as an “audit committee finaneigdert” as defined by the SEC rules,
which, in the view of the Board of Directors, reguan advanced understanding of internal contrdsprocedures. However, the Board
believes that the members of the Audit Committeestaathorough understanding of the Company’s bssirntbe accounting issues relevant to
the Company’s financial statements and audit cotemfiunctions and possess the requisite skillettopm effectively their oversight
function. The Audit Committee members expect taease their understanding of internal controls @ededures as the Company assesses
and evaluates its internal control processes amckpiures in order to provide the attestation repotinternal control over financial reporting
that the Company must file with respect to itsdisgear ending January 31, 2007.

Compensation Committee. The Compensation Committee assists the Board @fcRirs in discharging the Board’s responsibilities
relating to director and executive compensatiore Tompensation Committee’s responsibilities inclestablishing and reviewing the
Companys executive and director compensation philosopingtegies, plans and policies, making recommendatigth respect to the desi
of the Company’s incentive compensation plans ajuity based plans, granting awards under such gladverseeing generally the
administration of such plans, evaluating the penfamce and determining the compensation of the G&hxetutive Officer and reviewing and
approving recommendations on compensation of @kecutives. Dr. Viets serves as chairman of the igmsation Committee, which held
two in person meetings during the fiscal year entietuary 31, 2006.

Nominating Committee . The Nominating Committee is responsible for idfgimtg individuals qualified to be members of thedd of
Directors and recommending such individuals to dminated by the Board of Directors for electioritte Board of Directors by the
shareholders. The Nominating Committee held orgeirson meeting in the fiscal year ended Januar2@16. Dr. Viets serves as chairman
of the Nominating Committee.

Nomination of Directors

The Nominating Committee considers suggestions frany sources, including shareholders, regardisgipte candidates for directt
The Nominating Committee does not set specifieddtfor directors but seeks individuals who posshke highest ethical standards and
integrity, have a history of achievement that re@fiesuperior standards for themselves and othaveg the ability to provide wise, informed
and thoughtful counsel to management on a rangsoés, exercise independence of thought and [Eoskils and expertise appropriate to
meet the Company’s needs and advance the longitiéenests of the shareholders. All nemployee directors must be independent withir
meaning of applicable NASDAQ rules. The Nominat@gmnmittee must also ensure that members of thedBafdDirectors as a group
maintain the requisite qualifications under the NDX¥®) listing standards for populating the Audit, Qeensation and Nominating
Committees. The Nominating Committee will considleareholder nominees for director in the same nraasaominees for director from
other sources.



Shareholders may send recommendations for diractminees to the Nominating Committee at the Comisanffices at 600 East
Greenwich Avenue, West Warwick, Rhode Island 02&8&missions should include information regardirnguadidate’s background,
qualifications, experience and willingness to seasea director. In addition, Section 10 of Artidlef the Company’s By-Laws set forth
specific procedures that, if followed, enable angreholder entitled to vote in the election of dioes to make nominations directly at an
annual meeting of shareholders. These proceducksima requirement for written notice to the Compat least 60 days prior to the
scheduled annual meeting and must contain the aacheertain information concerning the nomineethedShareholders who support the
nominee’s election. For the annual meeting to ibe ine2007, the notice deadline under the By-Lasvslarch 15, 2007. A copy of this By-
Law provision may be obtained by writing to Astreet¥] Inc., Attn: Investor Relations Department, &3t Greenwich Avenue, West
Warwick, Rhode Island 02893.

Communications with the Board of Directors

The Company’s Board of Directors provides a pro¢esshareholders to communicate directly with tiiembers of the Board of
Directors or the individual chairman of standingreoittees. Any shareholder with a concern, questiocomplaint regarding our compliance
with any policy or law, or would otherwise like ¢ontact the Board of Directors may communicateotiyevith the directors by writing
directly to those individuals c/o Astro-Med, In6Q0 East Greenwich Avenue, West Warwick, Rhodatsla2893. The Company’s general
policy is to forward, and not to intentionally sere any mail received at the Company’s corpordieas that is sent directly to an individual
unless the Company believes the communication roag p security risk.

Compensation of Directors

Messrs. Hopkins, MacLetchie and Viets are paidrarual retainer of $3,500 plus $500 for each Boadi@mmittee meeting attended
(including attendance through telephonic meangeddrs who are also officers or employees of tam@any are not entitled to receive any
compensation in addition to their compensatiorsgwvices as officers or employees.

Those directors who are not also officers and eygae of the Company receive options to purchasemmmnstock under the
Company’s Non-Employee Director Stock Option Plgne (‘Director Plan”) as compensation for their $egg to the Company. Under the
Director Plan, Messrs. Hopkins and Viets each wemknon-qualified option to purchase 1,100 shafesmmon stock on May 21, 1996, the
date the Company’s shareholders approved the Dir€tan and Mr. MacLetchie received a non-qualifigtion to purchase 1,100 share of
common stock upon his initial election to the Boafdirectors on May 14, 2002. Any non-employeedior who is elected in the future will
receive non-qualified option to purchase 1,100ehaf common stock on the date of the directoitgirelection to the Board of Directors.
Each non-employee director (other than a diredtsr élected after June 30 of the prior year) neegian annual non-qualified option to
purchase 1,100 shares of common stock as of gtebfisiness day of January of each year. All optlwave an exercise price equal to the
market price of the common stock on the day ofgifaent and are exercisable for a term of ten y&ypsions vest six months after the grant
date, unless automatically accelerated in the enfediéath, disability, or a change of control. Aataf 33,000 shares have been reserved for
issuance under the Director Plan. Messrs. HopkilagLetchie and Viets each received options to aeqliil00 shares at $10.91 per share on
January 3, 2006. Options for an aggregate of 23sh@@es, with exercise prices ranging from $3.441tb.98 per share were outstanding
under the Director Plan at January 31, 2006. OrcMad, 2005, the non-employee directors of the Gowmimgreed to cancel options to
purchase 3,300 shares of the Company’s common gtacked under the Director Plan to the non-emm@alisectors on January 2, 2005.
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Report On Executive Compensation

The Board of Directors has delegated to the CongiEmsCommittee the authority to fix compensatimlding stock options) for the
Company'’s Chief Executive Officer and other key @ypes. The Compensation Committee is comprisédeoCompany’s three non-
employee directors, Dr. Viets (Chairman), Mr. Matdige and Mr. Hopkins. Mr. Ondis meets with the @amsation Committee to review
the compensation program and make recommendatiosemhior executive officers. Compensation consisthree principal elements (sale
bonus and stock options).

Executive Compensation Philosophy. Compensation of the Company’s executive offic#rould link management initiatives with
the actual financial performance of the Companmil@rly, the compensation should attract, retaid arotivate highly qualified individuals
achieve the Company'’s business goals and link thigrests with shareholder interests.

Salary. Base salaries for executive officers were distadsd a number of years ago after reviewing coragion for competitive
positions at manufacturing companies of comparsiake and profitability operating in a similar indtys Historically, base salaries have been
increased at annual rates which approximate thergerates of increase of compensation for all eygss of the Company and for generally
publicized competitive positions elsewhere in thduistry. Base salaries for executives were inctea%e from 2005 levels during fiscal 20l
which approximate the rate of increase for all ewypes at the Company.

Bonus. The Compensation Committee adopted a managedyans plan for the purpose of providing incentteenpensation to
employees of the Company. Awards are based ondhg&ny’s achieving specified financial objectivesch as net income and return on net
assets, as well as each individual's specific lessirobjectives. The specified threshold and tdirggtcial objectives and business objectives
and the related bonus payouts are established lnand, accordingly, individual awards may varp,ar down, from year to year. Bonuses
accrued during fiscal year 2006 amounted to $20r@0d@ of which was to executives. No bonus payme&ate made in fiscal year 2005.
Bonuses paid or accrued during fiscal year 2004uantenl to $669,210 of which $297,058 was to exeestiv

Stock Options.  Total executive compensation includes long-teroentives afforded by stock options. Stock optioants are made
by the Compensation Committee upon consideratioraimmendations made by senior management. Thketgis of option grants are to
align the long-term interests of executives and &@yployees with shareholder interests, by creatiatyong and direct link between
compensation and total shareholder return. Inabisection, grants are intended to enable recpiendevelop and maintain significant long-
term stock ownership in the Company. Stock optemesthe principal vehicle for the payment of loegat compensation. Grants of stock
options reflect subjective consideration of suchtera as other compensation and the employee’siqqoéi the Company and contributions
to the Company.

Compensation of Chief Executive Officer. Mr. Ondis is eligible to participate in the exéive compensation plans available to other
senior executives. Effective in February 2006 Haise salary was increased from $241,100 to $245¢0P% increase, deemed consistent
salary increases among executives in comparablégrom similar industries. No option grants wenade to Mr. Ondis during fiscal year
2006.

Deductibility of Compensation. Section 162(m) of the Internal Revenue Couahitdi the deductibility of compensation paid to a
public company’s five highest paid executive officéo the extent any such officer's annual compemsaxceeds $1,000,000, subject to
certain exceptions. The Board of Directors hasrdede



adopting a policy on this issue, as it does noeekthe compensation of these individuals to realdvant levels in the near future.

Conclusion. Through the program described above, the Cosgiim Committee firmly believes a direct link leen established
between the Company’s financial performance, exeewbmpensation and resultant stock price perfagea

Compensation Committee

Hermann Viets, Ph.D. (Chairman)
Graeme MacLetchie
Jacques V. Hopkins



Executive Compensation

The following table sets forth the total annual p@msation paid or accrued, together with othermédion for the fiscal years ended
January 31, 2006, 2005 and 2004, for the Chief &kee Officer and each of the four most highly canpated executive officers of the

Company whose total annual salary and bonus fdiighbal year ended January 31, 2006 exceeded $1@0,0

Summary Compensation Table

Annual Compensation Securities
Underlying
Options All Other
Name and Principal Position Year Salary($) Bonus($, Other($)(a) Granted(#) Compensation($)(b’
Albert W. Ondis 200¢ 240,82¢ — 25,28¢ — 3,157
Chairman, Chie 200¢ 238,72¢ — 19,571 33,00( 2,872
Executive Officel 200¢ 235,37 69,24¢ 26,21¢ — 4,53¢
Everett V. Pizzut 200¢ 233,47 — 30,19¢ — 3,157
President, Chie 200¢ 230,22: — 28,271 33,00( 2,85¢
Operating Officel 2004 229,64 65,53¢ 31,66( 15,20( 4 ,55¢
Joseph P. 'Connell 200¢ 179,97: — 14,391 7,50( 2,61°%
Vice President and Treasur 200¢ 173,27¢ — 11,24¢ 16,50( 2,84:
Chief Financial Officel 200¢ 170,22( 42,22( 14,11« 10,00¢( 4,16¢
John B. Chatte 200¢ 150,00( — — — —
President, Gra-Telefactor 200t 144,00( — — — —
Product Grouj 200¢ 142,18 — — 2,00¢ 1,397
Elias G. Deel 200¢ 143,02: — — 5,00( 2,13¢
Vice President, Media Produc 200¢ 137,38t¢ — — 11,00( 2,57
2004 136,23¢ 34,55: — 10,00( 3,407

(@) Represents imputed interest on indebtednesmpagement in the amount of $10,003 for Mr. Ondi $4,094 for Mr. Pizzuti and
reimbursement for taxes attributable to use of Camyprovided vehicles and cash compensation indfeCiompany provided vehicle

(b) Amounts consist of the Compé’'s annual matching contribution to the A-Med, Inc. Retirement Savings Pl:

Indebtedness of Management

The following information describes loans to dimstand executive officers of the Company whoselitedness to the Company

exceeded $60,000 at any time during the fiscal gaded January 31, 2006.

Largest
Amount of
Indebtedness
Outstanding at

Amount of
Indebtednes:

Outstanding
at Year End

Name Any Time
Albert W. Ondis, Chairman and Direct $ 321,64
Everett V. Pizzuti, President and Direc 131,62

$ 321,64(
131,62

The indebtedness is comprised of unsecured noresttbearing demand notes for loans made to tlempgmamed prior to fiscal year

1992.



Profit-Sharing Plan

The Company has a qualified Profit-Sharing PlancWigrovides retirement benefits to substantiallgalployees of the Company and
provides for contributions into a trust fund in Bulamounts as the Board of Directors may annuallgrdene. Each eligible employee shares
in contributions on the basis of relative (limited$210,000) compensation.

In addition, participants are permitted to defetap0% of their cash compensation and make carttoibs of such deferral to this Plan
through payroll deductions. The Company makes niragatontributions equal to 50% of the first percehtompensation contributed and
25% of the second, third, fourth and fifth percérite deferrals are made within the limits presatibg Section 401(k) of the Internal Reve
Code.

The Plan provides for the vesting of 100% of matghiontributions made by the Company to the accotiah employee after three
years of service. Contributions by an employeel@@% vested immediately. The Comp’s contributions paid or accrued for the fiscallyea
ended January 31, 2006 totaled $152,500.

Employee Stock Ownership Plan

The Company has an Employee Stock Ownership Plachvnovides retirement benefits to substantiallgmployees of the Compar
Contributions in such amounts as the Board of Darscmay annually determine are allocated amormibddi employees on the basis of
relative (limited to $100,000) compensation. Pgtiats are 100% vested in any and all allocatiorthé¢ir accounts. Contributions, which
may be in cash or stock, are invested by the Plnistee in shares of common stock of the Compianycontributions were paid or accrued
for the fiscal year ended January 31, 2006.

Stock Option Plans

The Company has a Non-Qualified Stock Option Pliopted in the fiscal year ended January 31, 198%amended in the fiscal year
ended January 31, 2002 under which options fogamegate of 1,100,000 shares of common stock mayarged to officers and key
employees as well as consultants or other persbog@nder services to the Company at an exercise of not less than 50% of the market
price on the date of grant. Options granted uridisritlan for an aggregate of 25,000 shares, witbxancise price of $8.46 were granted
during the fiscal year ended January 31, 2006.ddptgranted under this plan for an aggregate ofd886shares with exercise prices ranging
from $3.00 to $10.91 per share were outstandidgatiary 31, 2006. A total of 390,030 shares remaailable for option grants under this
plan.

The Company also has an Incentive Stock Option &dpted in the fiscal year ended January 31, 18@ér which options for an
aggregate of 250,000 shares of common stock mayawmded to officers and key employees at an exemmige of not less than 100% of the
market price on the date of grant. Options granteder this plan for an aggregate of 106,150 shaithsexercise prices ranging from $3.0(
$7.67 per share were outstanding at January 35, 20@shares remain available for option grantseuritis plan.

In addition, the Company has an Incentive StockaddpPlan adopted in the fiscal year ended Janubri 398 and amended in the fis
years ended January 31, 1999 and 2001, under whiadns for an aggregate of 1,375,000 shares oframmstock may be granted to offic
and key employees at an exercise price of notthess 100% of the market price on the date of gi@ptions granted under this plan for an
aggregate of 59,500



shares with an exercise price of $8.46 were grathtiechg the fiscal year ended January 31, 2006i08ptgranted under this plan for an
aggregate of 606,015 shares with exercise pricegng from $3.00 to $10.91 per share were outstandi January 31, 2006. A total of
235,155 shares remain available for option grantkeuthis plan.

The following tables present certain informatiomecerning stock options granted and exercised bly eaecutive officer named in the
Summary Compensation Table during the fiscal yaded January 31, 2006, and the year-end valueefancised options held by each of
those officers.

Aggregated Option Exercises in Fiscal Year Ended
January 31, 2006 and Held at January 31, 2006

Securities Underlying Value of Unexercised In-
Unexercised Options at The-Money Options at
Shares Fiscal Year End(#) Fiscal Year End($)(b)
Acquireq
On Exercise Val_ue Exercisable Unexercisable Unexercisable
Realizec
Name #) ($)(a) Exercisable
Albert W. Ondis — — 309,65( 24,75(  1,507,58: —
Everett V. Pizzut — — 317,791 24,75C 1,310,46 —
Joseph P. 'Connell — — 214,22! 19,87t  1,119,21° 13,80(
John B. Chatte — — 57,20( — 260,06 —
Elias G. Deel — — 83,05( 13,25( 397,28 9,20(

(@ Amount represents excess of market value owacise price on date of exercise. The table doesaflect income taxes which may
have been payable by the individual in connectiih the exercise of the optior
(b) Amount represents excess of market value as ofadardl, 2006 over exercise prit

Option Grants — Fiscal Year
Ended January 31, 2006

% Of Total
Options
Granted to Grant
Option Employees Per Share Date
Grants in Fiscal Exercise Expiration Value
Name #)(a) Year Price($) Date ($)(b)
Albert W. Ondis — — — — —
Everett V. Pizzut — — — — —
Joseph P. 'Connell 7,50(C 8.9% 8.4¢ 3/21/1¢ 94,54¢
John B. Chatte — — — — —
Elias G. Deel 5,00( 5.9% 8.4¢ 3/21/1¢ 63,03(

(&) Options will become exercisable over a 4 year meincequal annual installmen

(b) Amounts represent the fair value of each opgiaanted and were estimated as of the date of gsang the Black-Scholes optigmicing
model with the following weighted average assumpiexpected volatility of 57.9%; expected lifesofears; risk-free interest rate of
3.43% and dividend yield of 1.7¢
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Related Party Transactions
The law firm of Hinckley Allen & Snyder LLP, of wbh Mr. Hopkins is a retired partner, provides legglvices to the Company.

The Company employs a son-in-law of Mr. Ondis, Bfienke, as Manager of International Dealer Saled,curing the fiscal year
ended January 31, 2006 paid him $82,319 in salaycammissions. The Company also employs threeafods. Pizzuti: Eric Pizzuti, as
National Sales Manager (QuickLabel Systems), WillRizzuti, as Regional Sales Manager (QuickLabst&ys), and Christopher Pizzuti,
Dealer Sales Manager (QuickLabel Systems), to wii@mCompany paid $95,863, $127,056 and $68,45pectsely, in salary and
commissions during the fiscal year ended Januar@d6. In addition, the Company made matchingrdmutions for the fiscal year under its
qualified Profit-Sharing Plan of $1,314 to Eric Men$1,494 to Eric Pizzuti, $1,952 to William Pizizand $498 to Christopher Pizzuti.

Other than as described above or contained indttios entitled “Indebtedness of Management”, rfiwef, director or nominee for
director of the Company or any associate of arthefforegoing had during the fiscal year ended dgn81, 2006 any material interest, direct
or indirect, in any material transaction or any enatl proposed transaction to which the Companyavas to be a party.
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Performance Graph

Set forth below is a line graph comparing the cuativé total return on the Company’s common stockirag} the cumulative total return
of a NASDAQ market index and a peer index for thaqal of five fiscal years ended January 31, 200& University of Chicago’s Center
for Research in Security Prices (CRSP) total reiindex for the NASDAQ Stock Market is calculatedngsall companies which trade on the
NASDAQ National Market System (NMS) or on the NASQAupplemental listing. It includes both domestid éoreign companies. Tt
index is weighted by the then current shares ocutistg and assumes dividends reinvested. The retwaiculated on a monthly basis. The
peer group index, the CRSP Index for NASDAQ EladitcComponents Stock designated below as the indingtex, is comprised of
companies classified as electronic equipment matwfars. The total returns assume $100 investdeebnuary 1, 2001 with reinvestment of

dividends.

Astrc-Med, Inc.
Peer Group Inde
Nasdaq Market Inde
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.—‘— MASDAD MARKET INDEX & --- PEER GROUP INDEX —-ll-— ASTRO-MED, INC

ASSUMES $100 INVESTED ON FEBRUARY 1, 200:
ASSUMES DIVIDEND REINVESTED FISCAL YEAR ENDING JANU ARY 31, 2006

Fiscal Years Ended January 31

2001 2002 2003 2004 2005 2006

10C 97.9¢ 97.6z 431.9¢ 309.3: 341.9:
10C 62.9¢ 31.7¢ 62.6¢ 45.11 50.0Z
10C 69.6¢ 47.8: 75.32 75.28 84.9(
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The Board of Directors and its Compensation Conaaitecognize that the market price of stock isigrfced by many factors, only one
of which is issuer performance. The Company’s sfwite may also be influenced by market perceptiothe Company in particular and the
electronic equipment manufacturing industry in gaheconomic conditions and government regulafidre stock price performance shown
in the graph is not necessarily indicative of fatprice performance.

Audit Committee Report

The Audit Committee of the Board is responsibledmviding independent, objective oversight of @@mpany’s accounting functions
and internal controls. The Audit Committee is cosgmbof three directors, each of whom is independgufefined by the NASDAQ listing
standards and SEC rules. The Audit Committee operatder a written charter approved by the Boaligctors.

Management is responsible for the Company’s interoatrols and financial reporting process. Theeppehdent accountants are
responsible for performing an independent audihefCompany’s consolidated financial statementcoordance with generally accepted
auditing standards and to issue a report therelom Alidit Committee’s responsibility is to monitardaoversee these processes.

The Audit Committee’s responsibilities focus on tprimary areas: (1) the adequacy of the Compamg&sal controls and financial
reporting process and the reliability of the Compsaifinancial statements; and (2) the independemzkperformance of the Company’s
independent accountants. The Audit Committee higsasghority to select, evaluate and when appragria replace the Company’s
independent auditors.

The Audit Committee has met with management andtirapany’s independent accountants, Grant Thortéh to review and
discuss the January 31, 2006 financial statembtaaagement represented to the Committee that thep@oy’s consolidated financial
statements were prepared in accordance with génacaepted accounting principles, and the Auditn@uttee has reviewed and discussed
the consolidated financial statements with managem@ed the independent accountants. The Audit Cét@enalso discussed with Grant
Thornton LLP the matters required by Statement aditthg Standards No.61Gommunication with Audit Committees). The Audit
Committee also received from Grant Thornton LLPten disclosures and the letter regarding indepacelas required by Independence
Standards Board Standard No. Ihdependence Discussions with Audit Committee ) and has discussed with Grant Thornton LLP that'§
independence.

The Audit Committee received the information conégg the fees of Grant Thornton LLP for the yeadethJanuary 31, 2006 set forth
below under “Independent Accountant Fees and Sesvidhe Audit Committee considered whether thevigion of these non-audit services
is compatible with maintaining the independenc#hefindependent accountants and has determinethéhptovision of such services by
Grant Thornton LLP is compatible with maintainitngt firm’s independence.

Based upon the review and discussions referredeea the Audit Committee recommended that the @o&Director’s include the
audited consolidated financial statements in then@any’s Annual Report on Form 10-K for the yearezhdanuary 31, 2006, to be filed with
the SEC.

Audit Committee

Jacques V. Hopkins (Chairman)
Hermann Viets, Ph.D.
Graeme MacLetchie
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Independent Accountant Fees and Services

On June 9, 2005, following the approval of the A@bmmittee of the Board of Directors, the Compdigmissed Ernst & Young LLP
(“Ernst & Young”) as the Company’s independent &éudi During the two most recent fiscal years ef @ompany ended January 31, 2005
and 2004, and the subsequent interim period thrdugk 9, 2005, there were no disagreements betiveeé®ompany and Ernst & Young on
any matters of accounting principles or practif@sncial statement disclosure, or auditing scopgrocedure, which disagreements, if not
resolved to Ernst & Young's satisfaction, would baaused Ernst & Young to make reference to thgesuimatter of the disagreement in
connection with its reports; and there were no rigite events described under Item 304 (a) (1p{\WHegulation S-K. The audit reports of
Ernst & Young on the consolidated financial statete@f the Company as of and for the fiscal yeaded January 31, 2005 and 2004 did not
contain any adverse opinion or disclaimers of apinnor were they qualified or modified as to utaiety, audit scope or accounting
principles. During the two most recent fiscal yeafrthe Company ended January 31, 2005 and 2004harglbsequent interim period
through June 9, 2005, the Company did not consyltogher firms regarding any of the matters or évaet forth in Item 304 (a) (2) (i) and
(i) of Regulation S-K.

On June 24, 2005, following the approval of the k@ mmittee of the Board of Directors, the Compangaged the services of Grant
Thornton LLP (Grant Thornton”) as the Company’sipipal independent accountant to audit the Compsafityancial statements for fiscal
year ended January 31, 2006. During the two masintdiscal years of the Company ended Januarg(®15 and 2004 or any subsequ
interim period prior to Grant Thornton’s engageméme Company did not consult with Grant Thorntegarding any of the matters or events
set forth in Item 304 (a) (2) (i) and (ii) of Regtibn S-K. The Company provided Ernst & Young ardr® Thornton with a copy of the
foregoing disclosure.

The Company expects a representative of Grant Tl P will be present at the annual meeting it opportunity to make a
statement, if he or she so desires, and that sjrksentative will be available to respond to appate questions.

Aggregate fees for professional services rendeyethé Company for the fiscal year ended Januar28a6 are set forth below. The
aggregate fees included in the Audit category dkedtfor the fiscal years for the audit of the Qmany’s annual financial statements and
review of financial statements and statutory amgiieory filings or engagements. The aggregateifesdsded in each of the other categories
are fees billed for the fiscal year.

2006

Grant Thornton LLP

Audit Fees $ 112,50(
Audit-Related Fee $ 12,00(
Tax Fees $ 5,25(

All Other Fees

Audit Fees for the fiscal years ended January 31, 2006 werprfifessional services rendered for the auditb@financial statements
the Company, quarterly review of the financial sta¢nts included in the Company’s Quarterly Repmmtsorm 10-Q, consents and other
assistance required to complete the year end afittie consolidated financial statements.

Audit-Related Fees as of the fiscal years ended January 31, 2006 @08 ®ere for employee benefit plan audits.
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Tax Fees as of the fiscal years ended January 31, 2006 @@8 ®ere for services rendered for tax returnsestithates, tax advice and
tax planning.

All Other Fees as of the fiscal year ended January 31, 2006 af @@re for an online research database, preparatian SEC
Comment Letter response and fees paid in connegfitbrithe change in independent auditors.

Poalicy on Audit Committee Pre-Approval . The Audit Committee pre-approves all audit and-aadit services provided by the
independent accountants prior to the engagemeaheadhdependent accountants with respect to susites. None of the services described
above were approved by the Audit Committee undedénminimus exception provided by Rule 2-01(C) @)Y under Regulation S-X.

Financial Reports

A copy of the annual report of the Company forfiseal year ended January 31, 2006 including thea@my’s annual report to the
Securities and Exchange Commission on Form 10-&grapanies this proxy statement. Such report igpadtof this proxy statement.
Proposals For 2007 Annual Meeting

The 2007 annual meeting of the shareholders o€thapany is scheduled to be held on May 15, 2004 sHareholder intending to
present a proposal at that meeting wishes to haste groposal included in the Company’s proxy statetnand form of proxy relating to the
meeting, the shareholder must submit the propodhlet Company not later than December 14, 200&e8bkder proposals that are to be
considered at the 2007 annual meetingrimitequested to be included in the Proxy Statement beusubmitted no later than March 16, 2007
and no earlier than December 16, 2006.

Other Matters

No business other than that set forth in the agddtiotice of Meeting is expected to come beforeatieual meeting, but should any
other matters requiring a vote of shareholderganluding a question of adjourning the meetthg, persons named in the accompanying
proxy will vote thereon according to their bestgatkent in the interests of the Company. In the eaagtof the nominees for the office of
director should withdraw or otherwise become unab#e for reasons not presently known, the persamnsed as proxies will vote for other
persons in their place in what they consider thet lmterests of the Company.

You are urged to sign and return your proxy proynfimake certain your shares will be voted atrtfgeting. You may revoke your
proxy at any time before it is voted.

By Order of the Board of Directo

“(Mﬂng.a. W D M
Margaret D. Farrell
Secretary
Dated: April 24, 2006
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ASTRO-MED, INC.
Annual Meeting of Shareholders—May 16, 2006

The undersigned, whose signature appears on theseegide of this proxy, hereby appoints AlbertQ¥dis, Everett V. Pizzuti,
Jacques V. Hopkins, Graeme MacLetchie and Hermaets \or a majority of such of them as shall bespng, attorneys with power of
substitution and with all the powers the undersibweuld possess if personally present, to votestbek of the undersigned in ASTRO-
MED, INC. at the annual meeting of shareholdensadeld May 16, 2006, in West Warwick, Rhode IsJaamt at any adjournments
thereof, as follows:

1. ELECTION OF DIRECTORS FOR all nominees listed below (except as WITHHOLD AUTHORITY to vote for all
marked to the contrary beloy nominees listed belo!

Albert W. Ondis, Everett V. Pizzuti, Jacques V. Kimig, Hermann Viets and Graeme MacLetchie.
(INSTRUCTION: to withhold authority to vote for argdividual nominee, write the nominee’s name ia $ipace provided below.)

2. In their discretion, upon such other mattersag properly come before the meeting.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED INHE MANNER DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE HIS PROXY WILL BE VOTED FOR THE NOMINEES
SPECIFIED IN PROPOSAL !



PLEASE DATE, SIGN AND RETURN THIS PROXY
Dated , 2006 Signed

(Sign exactly as your name appears hereon. Whemgigs
attorney, executor, administrator, trustee, guardian a
corporate capacity, please give full title as sucltase of joint
tenants or multiple owners, each party must sign.)

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF THE COMPANY



