ANGIODYNAMICS, INC.
CODE OF BUSINESS CONDUCT AND ETHICS
Adopted by the Board of Directors on May 21, 2004 and amended by the Board of
Directors on May 10, 2006, and January 27, 2012
Introduction
This Code of Business Conduct and Ethics (“Code”) embodies the commitment of
AngioDynamics, Inc. (the “Company”) to conduct our business in accordance with all applicable
laws, rules and regulations, with honesty, and the highest ethical standards. All officers,
employees and members of our Board of Directors are expected to adhere to those principles and
procedures of this Code that apply to them. Section I of this Code shall be our code of ethics for
Senior Financial Officers (as defined below) under Section 406 of the Sarbanes-Oxley Act of
2002 and related rules.
The Code should be read in conjunction with our Company Handbook, which contains
detailed rules and guidelines with which all Company employees are expected to comply, and
the Compliance Plan and Code of Conduct for Interactions with Customers (the "Compliance
Plan").
SECTION I
A.

Compliance and Reporting

Any employee or director who becomes aware of any existing or potential violation of
this Code or any illegal or unethical behavior must promptly report as follows:
 in the case of an alleged violation by directors, the Chief Executive Officer
(“CEO”), the Chief Financial Officer (“CFO”) or the Principal Accounting
Officer (we refer to the CFO and the Principal Accounting Officer as “Senior
Financial Officers”) to: the Chairman of the Audit Committee of the Board of
Directors;
 in the case of an alleged violation by employees other than the CEO, CFO or
Principal Accounting Officer to:
the CEO;
the CFO; or
the Chairman of the Audit Committee of the Board of Directors.
The CEO, the Senior Financial Officers and the Chairman of the Audit Committee of the
Board of Directors are “Appropriate Ethics Contacts”. Any officer, employee or director who is
unsure whether a violation has occurred should promptly discuss the situation with an
Appropriate Ethics Contact. All reports will be treated with confidentiality, and it is the
Company's policy not to allow any retaliation for reports made in good faith.
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B.

Conflicts of Interest

A “conflict of interest” occurs when an individual's personal interest improperly
interferes with the interests of the Company. Working for a competitor, customer or supplier at
the same time as working for the Company will almost always be a conflict of interest. Of
particular concern are conflicts of interest involving any management or other employees who
have a significant role in the Company's financial, reporting or internal controls. In particular, an
employee or director must never use or attempt to use his or her position at the Company to
obtain any improper personal benefit for himself or herself, for his or her family members, or for
any other person.
Any officer, employee or director who is aware of any situation that is or could
reasonably be expected to give rise to a conflict of interest must promptly discuss the matter with
an Appropriate Ethics Contact.
C.

Public Disclosure

Information in the Company’s public communications, including Securities and
Exchange Commission ("SEC") filings and communications with shareholders, must be full, fair,
accurate, timely and understandable. The CEO and all Senior Financial Officers are responsible
for full, fair, accurate, timely and understandable disclosure in public communications and in
reports and documents of the Company that are filed with or submitted to the SEC. Accordingly,
it is the responsibility of the CEO and each Senior Financial Officer promptly to bring to the
attention of the Disclosure Committee any material information of which he or she may become
aware that affects the disclosures made by the Company in its public filings and to otherwise
assist the Disclosure Committee in fulfilling its responsibilities as specified in the Company’s
Disclosure Controls and Procedures.
The CEO and each Senior Financial Officer shall also promptly bring to the attention of
the Disclosure Committee and the Audit Committee any information he or she may have
concerning (a) significant deficiencies in the design or operation of internal controls that could
adversely affect the Company's ability to record, process, summarize and report financial data or
(b) any fraud, whether or not material, that involves management or other employees who have a
significant role in the Company's financial reporting, disclosures or internal controls.
D.

Compliance with Laws, Rules and Regulations

Compliance with all applicable governmental laws, rules and regulations is essential to
conducting our business. Each officer, employee and director is expected to adhere to the
standards and restrictions imposed by those laws, rules and regulations. The CEO and each
Senior Financial Officer shall promptly bring to the attention of the Audit Committee and the
CEO any information he or she may have concerning evidence of a material violation of the
securities or other laws, rules or regulations applicable to the Company and the operation of its
business, by the Company or any agent thereof.
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Insider Trading
It is both illegal and against Company policy for any employee or director who is aware
of material nonpublic information relating to the Company, any of its customers, suppliers,
service providers or other business partners, or any other company to buy or sell any securities of
those issuers or to pass on the information to anyone else under circumstances that suggest the
other person may buy or sell securities based on the information.
Transactions that may be necessary or justifiable for independent reasons, including
emergency expenditures and transactions planned before the employee or director learned the
material information, are not exceptions. Even the appearance of an improper transaction must
be avoided to prevent any potential risk to the Company or the individual. Violations of insider
trading laws may be punishable by fines or imprisonment.
To assist with compliance with laws against insider trading, the Company has adopted a
specific policy governing employees' trading in the Company's securities. A copy of this policy
has been distributed to every employee. Any officer, employee or director who is uncertain about
the legal rules involving his or her purchase or sale of any Company securities or any other
securities should consult with an Appropriate Ethics Contact before making any such purchase or
sale.
E.

Accountability

Employees and directors shall be held accountable for their adherence to this Code.
Failure to observe the terms of this Code may result in disciplinary action, including termination
of employment or removal from the Board of Directors. Violations of this Code may also
constitute violations of law and may result in civil or criminal penalties for employees, directors
and the Company.
SECTION II
A.

Corporate Opportunities

Employees and directors are expected to advance the Company's legitimate business
interests when the opportunity to do so arises. Employees and directors may not take for
themselves (or direct to a third party) a business opportunity that is discovered through the use of
Company property, information or position, unless the Company has already been offered the
opportunity and turned it down. More generally, employees and directors are prohibited from
using corporate property, information or position to compete with the Company.
The line between personal and Company benefits is often difficult to draw, and
sometimes both personal and Company benefits may be derived from certain activities. If an
employee or director has any questions that a personal use of Company property or services may
not solely be for the benefit of the Company, he should discuss the matter with an Appropriate
Ethics Contact.
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B.

Confidentiality

In carrying out the Company’s business, employees and directors often learn confidential
or proprietary information about the Company, its customers, suppliers, business partners, or
other third parties. Employees and directors must respect and support the confidentiality of such
information, except when disclosure is authorized or legally mandated. Confidential or
proprietary information includes, among other things, any non-public information concerning the
Company, including its businesses, financial performance, results or prospects, and any
nonpublic information provided to the Company by a third party with the expectation that the
information will be kept confidential and used solely for the business purpose for which it was
conveyed. Every employee and director is required to execute a confidentiality agreement when
he or she begins his or her employment with the Company.
C.

Fair Dealing

The Company seeks to outperform its competition fairly and honestly. The Company
seeks competitive advantages through superior performance, never through illegal or unethical
business practices. Stealing proprietary information, possessing or using trade secrets obtained
without the owner's consent, or inducing such disclosures by past or present employees of other
companies, is prohibited.
Each employee and director is expected to deal fairly with the Company's service providers,
suppliers, competitors and employees. No employee or director should take unfair advantage of
anyone through manipulation, concealment, abuse of privileged information, misrepresentation
of material facts, or any other unfair dealing practice.
D.

Equal Employment Opportunity and Harassment

Our personnel decisions are made on the basis of merit and contribution to the
Company’s success. Concern for the personal dignity and individual worth of every person is an
indispensable element in our standard of conduct. The Company affords equal employment
opportunity to all qualified persons without regard to any impermissible criterion or
circumstance. This means equal opportunity in regard to each individual's terms and conditions
of employment and in regard to any other matter that affects in any way the working
environment of the employee. We do not tolerate or condone any type of discrimination
prohibited by law, including harassment. Employees who experience or observe work-related
discrimination, harassment or similar problems are urged to promptly report them to an
Appropriate Ethics Contact.
E.

Protection and Proper Use of Company Assets

All officers and employees should endeavor to protect the Company's assets and ensure
their efficient use. Theft, carelessness, and waste have a direct impact on the Company’s
profitability. Any suspected incident of fraud or theft should be immediately reported for
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investigation. Company equipment should not be used for non-Company business, though
incidental personal use may be permitted by an authorized supervisor.
F.
Payments to Government Personnel
The U.S. Foreign Corrupt Practices Act prohibits giving anything of value, directly or
indirectly, to officials of foreign governments or foreign political candidates in order to obtain or
retain business. It is strictly prohibited to make illegal payments to government officials of any
country.
It is the policy of AngioDynamics, that AngioDynamics, all of their affiliates, all
employees, officers, directors and representatives of AngioDynamics shall comply fully with all
applicable provisions of all national and international anti-bribery, extortion and corruption laws
and regulations in force from time to time in the United States or otherwise, including, but not
limited, to the United States Foreign Corrupt Practices Act (“FCPA”), the United Kingdom
Bribery Act 2010, and any anti-bribery laws, regulations or orders in effect from time to time
whether before or after the date of this Policy. This Code of Business Conduct and Ethics is
supplemented by the AngioDynamics Anti-Bribery Compliance Policy.
In addition, the U.S. government has a number of laws and regulations regarding business
gratuities that may be accepted by U.S. government personnel. The promise, offer or delivery to
an official or employee of the U.S. government of a gift, favor or other gratuity in violation of
these rules would not only violate Company policy but could also be a criminal offense. State
and local governments, as well as foreign governments, may have similar rules.
G.

Use and Receipt of Gifts and Business Gratuities

Certain laws and Company policies, including the Compliance Plan, limit the giving and
receiving of gifts, payments and business gratuities. Giving or receiving gifts, meals, or
entertainment in our internal and external business relationships is prohibited unless, in each
instance, all of the following criteria are met:
 Full adherence to the Compliance Plan and applicable Internal Revenue Service
regulations;


Compliance with applicable law and generally accepted ethical standards,
including the standards of the recipient's employer, professional association or
organization;



Bona fide business purpose; and



Reasonableness in value, settings conducive to the exchange of information, and
subordination in time and focus to the bona fide business purpose.
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SECTION III
WAIVERS OF THIS CODE
The Company may waive certain provisions of this Code only when determined to be
absolutely appropriate under the circumstances, but only to the extent permitted by law. Any
officer, employee or director who believes that a waiver may be called for must seek the prior
approval of an Appropriate Ethics Contact. Waivers for executive officers (including Senior
Financial Officers) or directors of the Company may be made only by the Board of Directors or a
committee of the Board. Waivers shall be disclosed as required under applicable SEC and
Nasdaq rules.
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ANTI-BRIBERY COMPLIANCE POLICY
1. Bribery in any form or amount is not tolerated at AngioDynamics. The employment of
any employee who engaged in bribery will be terminated for cause.
2. Under certain applicable laws, Employees face up to ten years imprisonment and can be
fined unlimited amounts for bribery.
3. AngioDynamics will not pay for fines imposed on employees who commit bribery.
4. Unlawful or improper payments in any amount are not allowed by AngioDynamics. The
employment of any employee who makes an unlawful or improper payment will be
terminated for cause.
5. The employment of any employee who fails to report, or condones bribery by other
employees, agents, representatives, persons or entities contracted with AngioDynamics
will be terminated.
6. AngioDynamics will sever its relationship with any agent, representative or person or
entity contracted with AngioDynamics that engages in bribery. AngioDynamics may then
bring suit against such person or entity for damages.
Statement of Policy. It is the policy of AngioDynamics, that AngioDynamics, all of their
affiliates, all employees, officers, directors and representatives of AngioDynamics shall
comply fully with all applicable provisions of all national and international anti -bribery,
extortion and corruption laws and regulations in force from time to time in the United States
or otherwise, including, but not limited, to the United States Foreign Corrupt Practices Act
("FCPA"), the United Kingdom Bribery Act 2010, and any anti-bribery laws, regulations or
orders in effect from time to time whether before or after the date of this Policy. This Policy
supplements Section II F of the AngioDynamics Code of Business Conduct and Ethics.
Administration of the Policy. The Policy will be administered by the Audit Committee of the
AngioDynamics Boards of Directors and the AngioDynamics General Counsel.
Requirements of the FCPA. The FCPA’s basic requirements, as they apply to
AngioDynamics may be summarized as follows: Persons and entities covered by the FCPA
may not corruptly pay, offer to pay or give anything of value to any foreign official, foreign
political party or party official or any candidate for foreign political office. A payment or
offer is corrupt if it is made intentionally and voluntarily with the intention of causing conduct
that is prohibited by the FCPA. A foreign official means any officer or employee of a forei gn
government, a public international organization or any department or agency thereof or any
person acting in an official capacity for such government or organization. The FCPA
prohibits the offer or promise of or payment of anything of value to any of the foregoing
(the "Prohibited Recipients") in order to influence an official act or decision that will assist the
covered person or entity in securing an improper advantage, in obtaining or retaining business or in
directing business to any other person or entity.
Requirements of Anti-bribery Laws in the UK. The UK Bribery Act, as it applies to
AngioDynamics, may be summarized as follows:
(a)

No person may offer, promise or give a financial or other advantage to another where the
offeror either (i) intends the advantage to induce someone to perform improperly a
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relevant function or activity, or to reward a person for the improper performance; or (ii)
knows or believes the acceptance of the advantage would itself constitute the improper
performance of a relevant function or activity.
(b)

No person may request, agree to receive or accept a financial or other advantage: (i)
intending that, in consequence, a relevant function or activity should be performed
improperly by someone; or (ii) where the request, agreement or acceptance itself
constitutes the improper performance by that person of a relevant function or activity; or
(iii) as a reward for the improper performance by someone of a relevant function or
activity; or (iv) if in anticipation of, or as a result of, the same, a relevant function or
activity is performed improperly by that person (or anyone else if with that person’s
agreement or acquiescence.)

(c)

No person may intend to influence a foreign public official in the foreign public official’s
capacity as such by either directly or through a third party offering, promising or giving
any financial or other advantage to the foreign public official (or to another at the foreign
public official’s request) and intending to obtain or retain business or an advantage in the
conduct of business.

(d)

No person who is associated with AngioDynamics may bribe another intending to obtain
or retain for AngioDynamics business or an advantage in the conduct of business.

Books and Records. AngioDynamics is required to make and keep books, records and
accounts, which, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of AngioDynamics’ assets in accordance with GAAP. In addition,
AngioDynamics must devise and maintain a system of internal accounting controls in
accordance with GAAP sufficient to provide reasonable assurances as follows:
(a)

that transactions are executed in accordance with management’s general or specific
authorization;

(b)

that transactions are recorded in such a way as to allow preparation of a report that is in
conformity with generally accepted accounting principles;

(c)

that access to assets is permitted only in accordance with management’s general or
specific authorization; and

(d)

that the recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences.

Officials. The FCPA and the United Kingdom Bribery Act 2010 apply to payments to any
foreign government official, regardless of rank or position. For purposes of the FCPA, foreign
government officials include all levels of federal, state, provincial, county, municipal and
similar officials of any government outside the United States and also include all levels of
officials of any commercial enterprise owned by a government other than the United
States, public international organizations including organizations such as the International
Monetary Fund, the European Union, the World Bank and other similar organizations. The
United Kingdom Act 2010 prohibits bribery to public officials and commercial organizations.
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For the purposes of the UK Bribery Act 2010, assume that the Act applies to all transactions
involving AngioDynamics inside and outside of the United Kingdom.
Third Parties and Knowledge. The FCPA and the United Kingdom Bribery Act 2010
prohibit offers, promises and payments through intermediaries. Thus, persons and entities
covered by the FCPA and United Kingdom Bribery Act 2010 are liable for indirect offers,
promises or payments to Prohibited Recipients if such offers, promises or payments are
made through an agent, joint venture partner or other third party intermediary with the
knowledge that a prohibited recipient will be the ultimate recipient, or such payment is
condoned. Knowledge includes conscious disregard and deliberate ignorance of facts
which indicate a high probability that the relevant payment will occur. Payments include
transfers of anything of value.
Permitted Payments. The FCPA describes three narrow categories of payments to or
for the benefit of Prohibited Recipients that are permissible. Payments that are lawful under
the written laws and regulations of the relevant country and payments that constitute a
reasonable and bona fide expense incurred by or on behalf of a Prohibited Recipient are not
prohibited by the FCPA. In addition, small payments made to low level government
officials to secure a routine governmental action are not covered by the FCP A.
Routine governmental action does not include any decision by a foreign official to award
new business or to continue business with a particular person or entity. It should be noted that
facilitation payments, whilst permitted in certain circumstances under the provisions of the
FCPA, are prohibited under the United Kingdom Bribery Act 2010.
The United Kingdom bribery Act only permits payments that are required by a national law or
the law of a political subdivision.
Penalties. Individuals who violate the FCPA bribery provisions may be imprisoned for
up to five years and are subject to a fine of up to $100,000. Individuals who violate the
provisions of the United Kingdom Bribery Act 2010 may be imprisoned for up to ten years
and or subject to an unlimited fine. An employer is not permitted to reimburse fines for bribery
violations. In addition, employees of AngioDynamics who violate the FCPA, the United
Kingdom Bribery Act 2010 and/or any other anti-bribery Law will be terminated from
their employment with cause. The contracts or agreement between AngioDynamics and
persons or entities who provide services to, or transact business with, AngioDynamics will be
terminated. AngioDynamics may bring suit against the breaching party for damages.
Education and Monitoring. AngioDynamics management will implement and maintain a
program to provide continuous anti-bribery education and training to AngioDynamics
employees, officers, directors and representatives, and a program to actively monitor
compliance with this Policy and anti-bribery, extortion and corruption laws by all AngioDynamics
entities, employees, officers, directors and representatives.
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