
 

ASV HOLDINGS, INC. 

CODE OF ETHICS AND BUSINESS CONDUCT 

 

This Code of Ethics and Business Conduct is designed to provide basic guiding principles for 

Company business practices. The Code should be provided to and followed by the Company's 

directors, officers, employees, consultants, agents and other representatives. 

Introduction 

ASV Holdings, Inc. (the “Company”) is committed to maintaining standards of honesty, fairness, 

integrity, respect and compliance with the law in our business among our employees, customers, 

investors and others with whom we have business dealings. Adherence to this Code of Ethics and 

Business Conduct (“Code”) is the responsibility of each director, officer, employee, consultant, 

agent and other representative of the Company and each should observe the spirit of this Code and 

conduct themselves accordingly, avoiding even the slightest appearance of improper behavior. 

The ASV team (“Team”), which includes its directors, officers, employees, consultants, 

distributors, agents and other representatives, is expected to comply with all applicable Company 

policies and procedures. The Company may modify or update these policies and procedures in the 

future and adopt new company policies and procedures from time to time. Members of the Team 

are also expected to observe the terms of the Employment, Consulting, or other Agreement setting 

forth the terms of their respective engagements as Team Members which remain in full force and 

effect. This Code is designed to govern and direct behavior and is not intended to create a conflict 

with any of our policies or procedures nor is it intended to be a complete list of ethical or legal 

questions you might face in the course of business. If you have any questions, you should check 

with the Chief Executive Officer, the Ethics Officer or the designated member of the Board of 

Directors as set forth in Exhibit A. 

Members of the Team who have reason to believe that a violation of this policy has occurred or 

is about to occur have a duty to inform the appropriate personnel. Those who violate the standards 

in this Code may be subject to disciplinary action up to and including termination of service. 

Compliance with Laws, Rules and Regulations 

Obeying the law, including all applicable rules and regulations, both in letter and in spirit, is the 

foundation on which this Company’s ethical standards are built. Members of the Team must 

respect and obey the laws, rules and regulations of the localities, cities, states and countries in 

which the Company operates. Although not all personnel are expected to know the details of these 

laws, rules and regulations, it is important to know enough to determine when to seek training or 

advice. 

Although laws, rules and regulations may sometimes be ambiguous and difficult to interpret, you 

must make a good-faith effort to follow both the letter and the spirit of the law. If a law, rule or 

regulation conflicts with a policy in this Code, you must comply with the law, rule or regulation; 
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however, if a custom or business practice conflicts with this Code, you must comply with the 

Code. 

Conflicts of Interest 

A “conflict of interest” exists when a person's private interest interferes in any way with the 

interests of his or her employer or one to whom he or she owes a fiduciary duty. A conflict situation 

could arise when a member of our Team takes actions or has interests that may make it difficult 

to perform his or her Company work objectively and effectively. Conflicts of interest may also 

arise when a member of our Team or his or her family, receive improper personal benefits as a 

result of his or her position with the Company. Any situation or relationship that would present a 

conflict of interest for a member of the team would likely also present a conflict of interest if it 

involved a member of his or her family. 

Loans by the Company to, or guarantees by the Company of obligations of, members of our Team 

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 and circumstances. Loans by the 

Company to, or guarantees by the Company of obligations of, any director or executive officer are 

expressly prohibited. 

Allowing yourself to be or remain in a position of conflict of interest is prohibited as a matter of 

Company policy and can only be permitted with the prior written consent of the Board of 

Directors. Any member of the Team who becomes aware of a conflict or potential conflict should 

bring it to the attention of a designated person as set out in this Code. 

It is almost always a conflict of interest for a Company employee to work simultaneously for a 

competitor, customer or supplier, and in any event such conduct will be deemed a conflict in the 

absence of a written waiver of such activities obtained in accordance with this Code. The best 

policy is to avoid any direct or indirect business connection with our customers, suppliers or 

competitors, except on our behalf. 

Competition, Fair Practice and Quality 

We seek to outperform our competitors fairly and honestly through superior performance, never 

through unethical or illegal business practices. Our Team should endeavor to respect the rights of, 

and deal fairly with, the Company’s customers, suppliers and others with whom we do business 

and should not take unfair advantage of anyone through manipulation, concealment, abuse of 

privileged information, misrepresentation of material facts, or any other intentional unfair practice. 

The Company is committed to producing the highest quality products that meet the needs of our 

customers. To maintain the Company’s valuable reputation, compliance with our quality processes 

and safety requirements is essential. In the context of ethics, quality requires that our products and 

services be designed to meet our obligations. All operations must be conducted in accordance with 

all applicable quality and safety rules and regulations and this compliance with all rules and 

regulations and laws of governing or regulatory agencies must be given priority over the 
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opportunity to profit or gain competitive advantage. 

Gifts and Business Courtesies  

The purpose of business entertainment (including meals) and gifts in a commercial setting is to 

create sound working relationships, not to gain unfair advantage with suppliers, customers or 

others. Our Team and family members of our Team should never offer, give, provide or accept a 

gift that: (1) is cash (including gift cards), (2) is inconsistent with customary business practices, 

(3) is excessive in value, (4) could be construed as a bribe or payoff or (5) violates any laws or 

regulations. 

 

Gifts, gratuities, or courtesies of modest value that are part of ordinary business practice, such as an 

occasional meal, are usually acceptable. Useful tests for determining a gift’s inappropriateness are: 

(1) if the gift would create embarrassment or obligation for the giver or receiver, and (2) if the action 

could not stand up to public scrutiny. You must avoid not only actual impropriety, but also the 

appearance of impropriety. 

As noted below, in many countries, including the United States, government employees and their 

families are prohibited from accepting items or benefits for which fair market value is not paid by 

the recipient. 

If you are not certain that a gift or proposed gift is appropriate, please discuss the details with 

any of the individuals designated in this Code. 

Payments to Others 

Our Team may not give either directly or indirectly any bribes, kickbacks or other similar 

considerations to any person or organization to attract business. All decisions regarding the 

purchasing of materials, supplies and services must be made on the basis of competitive price, 

quality and performance and in a way that preserves the Company’s integrity. Amounts paid to 

outside consultants, agents or other third parties must be legal, proper and reasonable in relation to 

customary commercial practice and must fully disclosed in writing and approved in accordance with 

Company procedures. No payments should be made unless services are actually rendered or in 

accordance with a deposit requirement in a legitimate contract and no compensation should exceed 

the fair market value for the services received. 

 

Payments to Government Officials   

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. All members of our Team, regardless of which country they are based in, are strictly 

prohibited from making any payments to government officials, foreign political parties or 

candidates for political office or to any person who will facilitate any type of payment to such 

foreign official of any country. This does not apply to any fees charged by government or non-

government bodies as required by law for the provision of a required service.  
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Conflict Minerals  

The Company is committed to supporting responsible sourcing of conflict minerals. As an 

international company it is our responsibility to create a framework within our corporate structure 

to comply with the Conflict Mineral Reporting rules of Section 1502 of the Dodd-Frank Act.  

The Company’s expectations for our suppliers include: 

(1) Adopt appropriate conflict minerals policies 

(2) Send surveys to their suppliers and complete the Company’s conflict mineral survey 

(3) Agree to cooperate with the Company in connection with any due diligence regarding 

country of origin inquiries  

Disclosure 

The Company’s periodic reports and other documents filed with the U.S. Securities and Exchange 

Commission (the “SEC”), including all financial statements and other financial information, must 

comply with applicable federal securities laws and SEC rules. Securities laws require that these 

reports provide full, fair, accurate, timely and understandable disclosure. 

Each officer and employee who is involved in the Company’s disclosure process must: 

(1) be familiar with and comply with the Company’s disclosure controls and procedures and 

its internal control over financial reporting;  

(2) not knowingly misrepresent, or cause others to misrepresent, facts about the Company to 

others, whether within or outside the Company, including to the Company’s independent 

auditors, governmental, regulators and self-regulatory organizations; and 

(3) properly review and critically analyze proposed disclosure for accuracy and completeness 

(or, where appropriate, delegate this task to others). 

Record-Keeping 

The Company requires honest and accurate recording and reporting of information in order to make 

responsible business decisions. 

Members of our Team are expected to follow the spirit and letter of purchasing and travel expense 

policies to ensure honest and efficient use of Company funds. All commitments of Company funds 

or other resources must be made in accordance with these policies. 

All of the Company’s books, records, accounts and financial statements must appropriately reflect 

the Company's transactions and must conform both to applicable legal requirements, Generally 

Accepted Accounting Principles and to the Company’s system of internal controls. Unrecorded or 

“off the books” funds, assets and transactions must not be initiated or maintained. Each member of 

our Team who contributes in any way to the preparation or verification of the Company’s financial 

statements and other financial information must strive to ensure that the Company’s books, records 
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and accounts are maintained accurately in all material respects. Each member of our Team must 

cooperate fully with the Company’s accounting and internal audit departments, as well as the 

Company’s independent public accountants and counsel. 

Business records and communications often become public and we should avoid exaggeration, 

derogatory remarks, guesswork, or inappropriate characterizations of people and companies that 

can be misunderstood. This applies equally to e-mail, internal memos, and formal reports. 

Records should always be retained or destroyed according to the Company’s applicable record 

retention policies and procedures, as well as periodic directives relating to specific document 

retentions. If in doubt, you should retain the document. Should you have any questions regarding 

these policies, please consult the Company’s Chief Executive Officer or his designee. 

Confidentiality 

Members of our Team must maintain the integrity, security and privacy of confidential 

information entrusted to them by the Company or its suppliers and customers, except when 

disclosure is explicitly authorized or required by laws or regulations or approved by the 

Company’s Chief Executive Officer or his designee. Confidential information includes but is not 

limited to all non-public information that might be of use to competitors, or harmful to the 

Company or its customers, if disclosed. Confidential information also includes information that 

suppliers and customers have entrusted to us. The obligation to preserve confidential information 

continues even after employment ends. Members of our Team are also expected to maintain the 

confidentiality of information obtained through prior employment and to respect the intellectual 

property rights of others. 

Members of our Team who have access to confidential information are not permitted to use or 

share that information for any other purpose except the conduct of the Company’s business. To 

use nonpublic information for personal financial benefit is unethical and may be illegal. 

We must make certain that any information regarding our business, financial condition or operating 

results that is provided to our investors or others is consistent and accurate in all material respects. 

As a result, you should not discuss internal Company matters with anyone outside of the Company 

(whether the news media, investors or others) except as clearly required in the performance of your 

job duties. All responses to these inquiries must be made only to the Chief Executive Officer or his 

designee. 

Protection and Proper Use of Company Assets 

All members of our Team should endeavor to protect the Company’s assets and ensure their 

efficient use. Assets include but are not limited to cash, property, computer files and know-how. 

Any suspected incident of fraud or theft should be immediately reported for investigation. 

Company equipment should not be used for non-Company business, though incidental personal 

use may be permitted. The Company retains the right to access all company property including 

but not limited to computer electronic and voice communication. 
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All members of our Team owe a duty to the Company to advance its legitimate interests whenever 

the opportunity to do so arises. Team members may not use corporate property, information, or 

position for improper personal gain. 

The obligation of members of our Team to protect the Company’s assets includes its proprietary 

information. Proprietary information includes but is not limited to know-how, trade secrets, 

patents, trademarks, and copyrights and other intellectual property, as well as business, marketing, 

manufacturing, engineering, software, product design, regulatory, service and other plans, designs, 

databases, records, salary information and any unpublished financial data and reports. 

Unauthorized use or distribution of this information would violate Company policy. Such use may 

also be illegal and result in civil or even criminal penalties. 

Discrimination and Harassment 

We are firmly committed to providing equal opportunity in all aspects of employment and will not 

tolerate any unlawful discrimination or harassment of any kind based on race, gender, ethnic 

characteristics, religion, creed, or sexual orientation or which is otherwise prohibited by applicable 

law. All members of the Team are responsible for reporting any information they have regarding 

any harassment of themselves or others. 

Health and Safety 

All members of our Team have responsibility for maintaining a safe and healthy workplace for all 

employees by following safety and health rules and practices and reporting accidents, injuries and 

unsafe equipment, practices or conditions. Violence and threatening behavior are not permitted. 

Members of our Team should report to work in condition to perform their duties. 

Reporting any Illegal or Unethical Behavior 

All members of our Team are expected to bring to the attention of the appropriate persons 

information about suspected violations of this Code. You must act in good faith and not knowingly 

or recklessly make unfair or false accusations against others. 

All information regarding suspected violations of this Code should be reported to the Ethics 

Officer. However, if your concern relates to the Ethics Officer’s own conduct, you should report 

the matter to the Chief Executive Officer. 

• If you are not comfortable reporting your concern to any member of senior management, you 

should report your concern to the Chairman of the Audit Committee who is a member of the 

Company’s Board of Directors and is independent of management. 

• You may also report known or suspected violations of this Code to the Company Hotline that is 

available 24 hours a day, 7 days a week at www.asv.ethicspoint.com or by telephone at                                   

1-844-348-7831. You may remain anonymous and you will not be required to reveal your identity 

in communications to the Hotline, although providing your identity may assist the Company in 

http://www.asv.ethicspoint.com/
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investigating your concern. 

• If you are comfortable doing so, you should also report the matter to the senior officer 

responsible for the relevant company activity. 

• You will be provided with a response within a reasonable time frame that appropriate action has 

been taken to address the issue you have raised, or that upon due inquiry, it has been determined that 

no action is appropriate. In the event that you do not feel that the matter has been appropriately 

addressed within a reasonable time, you should report your concerns to the Chief Executive Officer 

or the Chairman of the Audit Committee of the Board of Directors. 

You should feel safe in reporting this information, without regard to the identity or position of 

the suspected offender. We will treat the information in a confidential manner, consistent with 

appropriate evaluation and investigation. You should be aware that there may be situations in 

which such information must be disclosed as part of the investigation and that the officers of the 

Company are legally required to act in the best interests of the Company. You can also make an 

anonymous report in writing. 

Because failure to report criminal activity can itself, in some circumstances be understood to 

condone the crime, we emphasize the importance of reporting. For both criminal activity and 

other violations of this Code, failure to report knowledge of wrongdoing may result in disciplinary 

action against those who fail to report. All members of our Team are expected to cooperate in 

internal investigations of misconduct. 

Retaliation in any form against a person who reports a violation of this Code (even if the report is 

mistaken but was submitted in the good faith belief it was correct) or against a person who assists 

in the investigation is a violation of this Code and should be reported immediately. 

Financial Officers and Senior Executives 

Financial officers and senior executives are vested with both the responsibility and authority to 

protect, balance, and preserve the interests of all of the Company’s stakeholders. They must fulfill 

this responsibility by prescribing and enforcing the policies and procedures employed in the 

operation of the Company’s financial organization, and by exhibiting and promoting the highest 

standards of honest and ethical conduct through the establishment and operation of policies, 

procedures and reporting systems and procedures to ensure that: 

• They encourage professional integrity in all aspects of the financial organization, by 

eliminating inhibitions and barriers to responsible behavior, such as coercion, fear of reprisal, or 

alienation from the financial organization or the enterprise itself. 

• They prohibit and eliminate the occurrence of conflicts between what is in the best interest 

of the enterprise and what could result in material personal gain for a member of the financial 

organization, including financial and accounting officers and staff. 
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• They provide a mechanism for members of the finance organization to inform senior 

management of deviations in practice from policies and procedures governing honest and ethical 

behavior. 

• Business transactions are properly authorized and completely and accurately recorded on 

the Company’s books and records in all material respects and otherwise in accordance with 

established company financial policy. 

Disciplinary Measures 

The Company will endeavor to consistently enforce this Code, giving due consideration to all 

circumstances attendant to the particular situation or matter of concern through appropriate means 

of discipline up to and including termination of employment or service. 

Waivers 

Any waiver of or amendment to this Code may only be made in writing by the Board of Directors 

and may be disclosed as appropriate. 

 

This Code is intended to be the Code of Ethics for Senior Financial Officers of ASV Holdings, Inc. 

pursuant to the provisions of Section 406 of the Sarbanes-Oxley Act of 2002 and related rules of 

the SEC, as well as its Code of Conduct required under Rule 5610 of the NASDAQ Listing Rules. 
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EXHIBIT A 

CONTACT INFORMATION 

President and CEO 

Andrew Rooke 

1-218-327-5389 

 

Chief Financial Officer  

Melissa How 

1-218-327-5381 

 

Ethics Officer 

Lori Gill 

1-218-322-4355 

 

Chairman of Audit Committee  

Joe Nowicki 

1-571-323-3940 
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ACKNOWLEDGEMENT 

I have received my copy of the ASV Holdings, Inc. Code of Ethics and Business Conduct and 

understand it contains policies and rules which apply to me. I agree that I will follow these 

guidelines in my conduct regarding my role with the Company. 

Only the Company Board of Directors has the authority to make an enforceable agreement or 

understanding or to authorize policies which vary in any way from these provisions. 

Signature Date 


