Edgar Filing: TESSCO TECHNOLOGIES INC - Form DEF 14A

TESSCO TECHNOLOGIES INC
Form DEF 14A
June 10, 2015

SCHEDULE 14A

INFORMATION

Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant
Filed by a Party other than the Registrant

Check the appropriate box:
Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a 6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material Pursuant to Rule
14a-12

TESSCO Technologies Incorporated
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

No fee required.

Fee computed on table below per Exchange Act Rules 14a 6(i)(1) and 0 11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

3)

amount on which the filing fee is calculated and state how it was determined):
(4)Proposed maximum aggregate value of transaction:
(5)Total fee paid:

Fee paid previously with preliminary materials.

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule O 11 (set forth the

Check box if any part of the fee is offset as provided by Exchange Act Rule 0 11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the

Form or Schedule and the date of its filing.
(1) Amount Previously Paid:
(2)Form, Schedule or Registration Statement No.:

(3)Filing Party:



Edgar Filing: TESSCO TECHNOLOGIES INC - Form DEF 14A
(4)Date Filed:




Edgar Filing: TESSCO TECHNOLOGIES INC - Form DEF 14A

TESSCO Technologies Incorporated
11126 McCormick Road
Hunt Valley, Maryland USA 21031

NOTICE OF 2015 ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON
July 21, 2015

NOTICE IS HEREBY GIVEN that the 2015 Annual Meeting of Shareholders of TESSCO Technologies Incorporated,
a Delaware corporation (the “Company”), will be held at our offices located at 375 West Padonia Road, Timonium,
Maryland 21093, USA, on Tuesday, July 21, 2015 at 9:00 a.m., local time, for the following purposes:

To elect six director nominees to serve on our Board of Directors, each for one-year terms ending at the Annual
"Meeting of Shareholders to be held in 2016 and until their respective successors are duly elected and qualified.

To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for fiscal
“year 2016.

3.To conduct an advisory vote on named executive officer compensation for the fiscal year ended March 29, 2015.

To act upon any other matter that may properly come before the Annual Meeting or any adjournment or
"postponement thereof, and any proposal presented for the adjournment of the meeting.

The Board of Directors of the Company has fixed the close of business on June 4, 2015 as the record date for
determining shareholders of the Company entitled to notice of and to vote at the Annual Meeting. A list of
shareholders as of the record date will be available for inspection at the Company’s corporate headquarters during
business hours for a period of ten days before the Annual Meeting.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be held on
July 21, 2015

Pursuant to rules and regulations adopted by the Securities and Exchange Commission, we have elected to provide
access to our proxy materials over the Internet, allowing us to provide the information shareholders need, while
lowering delivery and printing expenses. On or about June 10, 2015, we mailed to our shareholders a notice
containing instructions on how our shareholders may access online our 2015 Proxy Statement, 2015 Annual Report to
Shareholders, and Annual Report on Form 10-K for the fiscal year ended March 29, 2015; how our shareholders may
request paper copies of these materials; and how our shareholders may direct their votes. Neither our Annual Report to
Shareholders nor our Annual Report on Form 10-K constitutes soliciting materials, but provides you with additional
information about the Company.
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We invite your attention to each of these documents, and we invite you to attend the Annual Meeting of Shareholders,
in person. If you are a shareholder of record, or a “registered holder,” meaning that you hold shares directly with Wells
Fargo Shareowner Services, our transfer agent, the inspector of elections will have your name on a list, and you will
be able to gain entry to the meeting with a form of government-issued photo identification, such as a driver’s license,
state-issued ID card, or passport. Shareholders holding stock in brokerage accounts, or in “street name,” will need to
bring a copy of a brokerage statement reflecting their stock ownership as of the record date. Shareholders attending

the meeting in a representative capacity will need to bring evidence of their representative status in order to gain entry.

By Order of the Board of Directors,
Aric Spitulnik
Chief Financial Officer, Senior Vice President and Corporate Secretary

Hunt Valley, Maryland
June 10, 2015

EVEN IF YOU PLAN TO ATTEND THE MEETING IN PERSON, PLEASE EITHER SUBMIT YOUR PROXY
ONLINE, DIRECT YOUR VOTE VIA TELEPHONE, OR COMPLETE, SIGN AND DATE A PROXY CARD,
WHICH IS AVAILABLE TO YOU ONLINE, OR UPON REQUEST, AND RETURN IT PROMPTLY TO US. IF
YOU ATTEND THE MEETING IN PERSON, YOU MAY REVOKE YOUR PROXY AND VOTE IN PERSON AT
THE MEETING.
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TESSCO Technologies Incorporated
11126 McCormick Road
Hunt Valley, Maryland USA 21031

PROXY STATEMENT

INTRODUCTION
General

This Proxy Statement is made available to shareholders of TESSCO Technologies Incorporated, a Delaware

corporation (the “Company” or “TESSCQO”), in connection with the solicitation by the Board of Directors of the Company
of proxies for use at the Annual Meeting of Shareholders to be held at our offices located at 375 West Padonia Road,
Timonium, Maryland 21093, on Tuesday, July 21, 2015 at 9:00 a.m., local time, and at any adjournment or

postponement thereof.

Notice of Electronic Availability of Proxy Statement and Annual Report

Pursuant to the e-proxy rules and regulations adopted by the United States Securities and Exchange Commission
(“SEC”), we have elected to provide access to our proxy materials over the Internet. On or about June 10, 2015, we
mailed to our shareholders a notice (the “E-Proxy Notice”) containing instructions on how to access online our 2015
Proxy Statement, Annual Report to Shareholders and Annual Report on Form 10-K for the fiscal year ended March
29, 2015, and on how a proxy may be submitted over the Internet. If you would like to receive a printed copy of our
proxy materials, you should follow the instructions for requesting proxy materials included in the E-Proxy Notice.
These materials will be available free of charge and will be sent to you within three business days of your request.
Neither our Annual Report to Shareholders nor our Annual Report on Form 10-K constitute soliciting materials, but
provide you with additional information about TESSCO.

Solicitation

The solicitation of proxies is being made primarily by mail and through the internet, but directors, officers, employees,
and contractors retained by the Company may also engage in the solicitation of proxies by telephone. The cost of
soliciting proxies will be borne by the Company. The Company has retained the services of Innisfree M&A
Incorporated to assist in the solicitation of proxies, at a cost to the Company for basic services of approximately
$9,500. Depending upon the circumstances, the scope of services to be provided by Innisfree may expand, and cost
would be expected to increase correspondingly. In addition, the Company may reimburse brokers, custodians,
nominees and other record holders for their reasonable out-of-pocket expenses in forwarding proxy materials to
beneficial owners.

Voting Rights and Outstanding Shares

The Board of Directors of the Company has fixed the close of business on June 4, 2015 as the record date for
determining the shareholders of the Company entitled to notice of and to vote at the Annual Meeting. On the record
date, 8,266,863 shares of common stock, $0.01 par value per share, of the Company were issued and outstanding.
Each share of common stock entitles the holder to one vote on each matter to be voted on at the Annual Meeting.
There is no cumulative voting for the election of directors.
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The presence, in person or by proxy, of at least a majority of the total number of shares of common stock entitled to
vote is necessary to constitute a quorum at the Annual Meeting. If there are not sufficient votes for a quorum, or if
otherwise determined to be necessary or appropriate, the Annual Meeting may be adjourned or postponed from time to
time, including in order to permit the further solicitation of proxies.

Your vote is important. Because most of our shareholders cannot attend the Annual Meeting in person, it is necessary
for a large number to be represented by proxy. Most shareholders have a choice of directing their vote over the
Internet, by using a toll-free telephone number or by completing a proxy card and mailing it in a postage-paid
envelope that we will provide to you upon your request. Please check the information forwarded by your bank, broker
or other holder of record to see what options are available to you. The Internet and telephone proxy vote facilities for
shareholders of record are scheduled to close at 11:59 p.m. Eastern Daylight Time on the business day prior to the
Annual Meeting day, but may remain open or be reopened if determined to be necessary or appropriate, or in the event
of any adjournment or postponement of the Annual Meeting.

A shareholder may, with respect to the election of directors, (i) vote “FOR” the election of the nominees, (ii)
“WITHHOLD AUTHORITY” to vote for all nominees, or (iii) vote “FOR” the election of all nominees other than any
nominee with respect to whom the shareholder withholds authority to vote. A shareholder may, with respect to each
other matter specified in the notice of meeting, (i) vote “FOR” the matter, (ii) vote “AGAINST” the matter, or (iii)
“ABSTAIN” from voting on the matter.

All shares of common stock entitled to vote and represented by properly submitted proxies received prior to the

Annual Meeting and not revoked, will be voted in accordance with your instructions. If no instructions are indicated,
the shares of common stock represented by a properly submitted proxy will be voted in accordance with the
recommendation of the Board of Directors. The Board recommends a vote “FOR” the election of all director nominees,
“FOR” the ratification of Ernst & Young LLP as our independent registered accounting firm for fiscal 2016, and “FOR”
approval, on an advisory basis, of the named executive officer compensation for fiscal year 2015.

A submitted proxy may indicate that all or a portion of the shares represented by the proxy are not being voted by the
shareholder with respect to a particular matter. This could occur, for example, when a broker is not permitted to vote
common stock held in street name on certain matters in the absence of instructions from the beneficial owner of the
common stock. These “nonvoted shares,” i.e., shares subject to a proxy which are not being voted by a broker or other
nominee with respect to a particular matter, will be considered shares not present and entitled to vote on such matter,
although these shares may be considered present and entitled to vote for other purposes and will count for purposes of
determining the presence of a quorum.

Revocation of Proxies

A proxy may be revoked at any time before its exercise by the filing of a written revocation with Aric M. Spitulnik,
Corporate Secretary of the Company, by timely providing a later dated proxy (including by Internet or telephone vote),
or by voting by ballot at the Annual Meeting. Mere attendance at the Annual Meeting will not revoke a proxy, and if
you are a beneficial owner of shares not registered in your own name, you will need additional documentation from
your record holder to vote personally at the Annual Meeting.
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Required Vote

The affirmative vote of a majority of the shares of common stock present in person or by proxy at the Annual Meeting
and entitled to vote thereon is required to approve each matter requiring the approval of shareholders, other than the
vote on election of directors, which is by plurality vote. Under Delaware law, abstentions with respect to matters other
than an uncontested election of directors are generally considered as shares present and entitled to vote and thus have
the same effect as a vote against such matter. “Nonvoted shares” with respect to such matters will not be considered as
entitled to vote on the matter, and although will be present for purposes of determining a quorum, will not otherwise
affect the determination of whether the matter is approved.

In an uncontested election, if a nominee to the Company’s Board of Directors is elected but does not receive a majority
of the votes cast in his or her election, our Bylaws provide that such nominee will, within ten business days after the
certification of the election results, submit to the Board a letter of resignation for consideration by the Nominating and
Governance Committee. The Nominating and Governance Committee will then assess the appropriateness of the
continued service of such nominee and recommend to the Board the action to be taken on such tendered resignation.
The Board will determine what action to take within ninety days after the date of the certification of election results.
Neither abstentions nor ‘“nonvoted shares” are considered as votes cast for these purposes.

The Board knows of no matters that will be presented for consideration at the Annual Meeting other than those
described in this Proxy Statement. Submission of a proxy, however, confers on the designated proxy the authority to
vote the shares in accordance with their discretion on such other business, if any, as may properly come before the
Annual Meeting or any adjournment thereof. If, for example, our Board or our Chairman and President determine to
direct one or more adjournments of the meeting, the persons named as proxies on the enclosed proxy card will have
discretionary authority to vote the shares represented by proxies in the event that it is determined to submit a proposal
for adjournment to a vote. Proxies solicited by means of this proxy statement will be tabulated by inspectors of
election designated by the Board, who will not be employees or directors of the Company or any of its affiliates.

Proposal No. 1 - ELECTION OF DIRECTORS

Our Board presently consists of six directors with each director serving a term that continues until the annual meeting
of shareholders in the year following his election and until his successor is elected and qualified. Our incumbent
directors, Messrs. Baitler, Barnhill, Beletic, Konsynski, Shaughnessy and Zifferer, have each been nominated by the
Board for re-election at the Annual Meeting, to serve for an additional one-year term expiring at the Annual Meeting
of Shareholders in 2016 and until their successors are elected and qualified. In the event that any nominee is unable or
unwilling to serve, the Board may name a substitute nominee and the persons named in the proxy will vote for such
substitute nominee or nominees as they, in their discretion, shall determine. The Board has no reason to believe that
any nominee named herein will be unable or unwilling to serve.

The Board recommends a vote “FOR” the election of each of the nominees nominated by the Board.
Set forth below is information concerning the nominees for election at the Annual Meeting.
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Nominees for Director for a One-Year Term Expiring at the 2016 Annual Meeting
Robert B. Barnhill, Jr., age 71, has served as President and Chief Executive Officer of the Company since founding
the business in its current form in 1982. Mr. Barnhill has been a director of the Company since 1982, and has been

Chairman of the Board since November 1993.

Mr. Barnhill is well qualified to serve as



