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Edgar Filing: SERVOTRONICS INC /DE/ - Form DEF 14A

2



[GRAPHIC OMITTED]

1110 Maple Street, P.O. Box 300 – Elma, New York 14059-0300   716-655-5990  Fax 716-655-6012

Dr. Nicholas D. Trbovich
Founder, Chairman of the Board of Directors,
Chief Executive Officer and President

June 2, 2009

Dear Fellow Shareholder:

The Annual Meeting of Shareholders will take place on July 2, 2009 at 2:30 p.m. at the Hilton Garden Inn, 4201
Genesee Street, Buffalo, New York 14225. You are cordially invited to attend.

The enclosed Notice of Annual Meeting and Proxy Statement describe the matters to be acted upon during the
meeting. The meeting will also include a report on the state of Servotronics, Inc.’s business.

To ensure your representation at the meeting, even if you are unable to attend, please sign the enclosed Proxy Card
and return it in the postage paid envelope.

If you have any questions in regard to completing your proxy, please call our Corporate Secretary, Michael D.
Trbovich at (716) 655-5990.

Your continued interest and support is very much appreciated.

 Sincerely,
/s/ Dr. Nicholas D. Trbovich
Dr. Nicholas D. Trbovich
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SERVOTRONICS, INC.
1110 Maple Street
P.O. Box 300

Elma, New York 14059

NOTICE OF
2009 ANNUAL SHAREHOLDERS’ MEETING

To the Shareholders:

Notice is hereby given that the 2009 Annual Meeting of the Shareholders of Servotronics, Inc. (the “Company”) will be
held at the Hilton Garden Inn, 4201 Genesee Street, Buffalo, New York 14225, on Thursday, July 2, 2009 at 2:30
p.m., Buffalo time, for the following purposes:

1.  To elect four directors to serve until the next Annual Meeting of Shareholders and until their successors are elected
and qualified.

2.  To transact such other business as may properly come before the meeting or any adjournments thereof.

Only shareholders of record at the close of business on May 15, 2009 are entitled to notice of and to vote at the
meeting or any adjournments thereof.

/s/ Dr. Nicholas D. Trbovich
Dr. Nicholas D. Trbovich
Founder, Chairman of the Board of
Directors,
 Chief Executive Officer and President

Dated: June 2, 2009

Important notice regarding the availability of Proxy materials for the Annual Meeting of Shareholders to be held on
July 2, 2009.

This Proxy statement, form of proxy and the Company’s 2008 Annual report are available at www.Servotronics.com.

SHAREHOLDERS ARE URGED TO VOTE BY SIGNING, DATING AND MAILING THE ENCLOSED PROXY
IN THE ENCLOSED ENVELOPE TO WHICH NO POSTAGE NEED BE AFFIXED IF MAILED IN THE
UNITED STATES.

Edgar Filing: SERVOTRONICS INC /DE/ - Form DEF 14A

4



Edgar Filing: SERVOTRONICS INC /DE/ - Form DEF 14A

5



June 2, 2009

SERVOTRONICS, INC.
1110 Maple Street
P.O. Box 300

Elma, New York 14059

PROXY STATEMENT
FOR

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JULY 2, 2009

The following information is furnished in connection with the Annual Meeting of Shareholders of SERVOTRONICS,
INC. (the “Company”) to be held on July 2, 2009 at 2:30 p.m., Buffalo time, at the Hilton Garden Inn, 4201 Genesee
Street, Buffalo, New York 14225. A copy of the Company’s Annual Report to Shareholders for the fiscal year ended
December 31, 2008 accompanies this Proxy Statement. Additional copies of the Annual Report, Notice, Proxy
Statement and form of proxy may be obtained without charge from the Company’s Corporate Secretary, 1110 Maple
Street, P.O. Box 300, Elma, New York 14059. This Proxy Statement and proxy card are first being mailed to
shareholders on or about June 3, 2009.

SOLICITATION AND REVOCABILITY OF PROXIES

The enclosed proxy for the Annual Meeting of Shareholders is being solicited by the directors of the Company. The
proxy may be revoked by a shareholder at any time prior to the exercise thereof by filing with the Corporate Secretary
of the Company a written revocation or duly executed proxy bearing a later date. The proxy may be revoked by a
shareholder attending the meeting, by withdrawing such proxy and voting in person. The cost of soliciting the proxies
on the enclosed form will be paid by the Company. In addition to the use of mails, proxies may be solicited by
employees of the Company (who will receive no additional compensation therefor) personally or by telephone or
other electronic communications, and arrangements may be made with banks, brokerage houses and other institutions,
nominees and/or fiduciaries to forward the soliciting material to their principals and to obtain authorization for the
execution of proxies. The Company may, upon request, reimburse banks, brokerage houses and other institutions,
nominees and fiduciaries for their expenses in forwarding proxy material to their principals. The Company has
retained the services of InvestorCom, Inc. 100 Wall Street, 24th Floor, New York, New York 10005, to assist in the
solicitation of proxies and will pay that firm a fee of approximately $3,000 plus expenses.

VOTING INFORMATION

The record date for determining shares entitled to vote has been fixed at the close of business on May 15, 2009. On
such date there were outstanding 2,238,314 shares of common stock of the Company, $.20 par value (“Common
Stock”), entitled to one vote each.

The presence, in person or by properly executed proxy, of the holders of shares of Common Stock entitled to cast a
majority of the votes entitled to be cast by the holders of all outstanding shares of Common Stock is necessary to
constitute a quorum. Pursuant to SEC rules, shareholder proposals must have been received by April 20, 2009, which
date is 45 days before the date (June 3) on which the Company mailed its proxy materials for last year’s annual
meeting, to be considered at the 2009 Annual Meeting. At April 20, 2009, the Company had not received notice of
any intention to submit any other matter; and, therefore, the named proxies have discretion to vote on any other matter
that comes before the meeting.
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Shares of Common Stock represented by a properly signed, dated and returned proxy will be treated as present at the
meeting for the purposes of determining a quorum. Proxies relating to “street name” shares of Common Stock that are
voted by brokers will be counted as shares of Common Stock (i) present for purposes of determining the presence of a
quorum and (ii) as having voted in accordance with the directions and statements on the form of proxy.

PROPOSAL 1:  ELECTION OF DIRECTORS

The By-Laws of the Company provide that there shall be not less than three directors nor more than nine and that the
number of directors to be elected at the Annual Meeting of Shareholders shall be fixed by the Board of Directors. The
Board of Directors has fixed the number of directors to be elected at the meeting at four. Each person so elected shall
serve until the next Annual Meeting of Shareholders and until his successor is elected and shall have qualified.

Each nominee is currently serving as a director of the Company and was elected at the Company’s 2008 Annual
Meeting of Shareholders.

The directors believe that all of the nominees are willing and able to serve as directors of the Company. If any
nominee at the time of election is unable or unwilling to serve or is otherwise unavailable for election, the enclosed
proxy will be voted in accordance with the best judgment of the person or persons voting the proxy. Each nominee, to
be elected as a director, must receive the affirmative vote of a plurality of the votes cast at the meeting.

The following table sets forth certain information regarding the nominees for election to the Company’s Board of
Directors.

Position with the Company and Principal Occupation
Name Age and Business Experience for Past Five Years

Dr. William H. Duerig 87 Director of the Company since 1990; Physicist and Senior
Program Manager for Kearfott Guidance & Navigation
Corporation for more than five years prior to retirement in
1993.

Donald W. Hedges 87
Director of the Company since 1967; self-employed attorney
since 1988.

Nicholas D. Trbovich, Jr. 49 Director of the Company since 1990; Chief Operating
Officer of the Company since 2007; Executive Vice
President of the Company since 2006; Vice President of the
Company from 1990 to 2006.

Dr. Nicholas D. Trbovich 73 Founder, Chairman of the Board of Directors; Chief
Executive Officer and President of the Company for more
than five years.

The directors recommend a vote FOR the four nominees listed above. Unless instructed otherwise, proxies will be
voted FOR these nominees.
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ADDITIONAL COMPANY INFORMATION

Committees and Meeting Data

The Board of Directors has an Audit Committee comprised of Dr. Duerig and Mr. Hedges. The Audit Committee
meets with the Company’s Independent Auditors and reviews with them matters relating to corporate financial
reporting and accounting procedures and policies, the adequacy of financial, accounting and operating controls, the
scope of the audit and the results of the audit. The Audit Committee is also charged with the responsibility of
submitting to the Board of Directors any recommendations it may have from time to time with respect to financial
reporting and accounting practices, policies and financial accounting and operation controls and safeguards.

The Board has (i) determined that Dr. Duerig and Mr. Hedges are independent pursuant to the NYSE Amex listing
standards and (ii) designated Dr. Duerig as the Company’s “Audit Committee financial expert.”

The Company has a formal Audit Committee which performs all the functions required to be performed by the
Company’s Independent Directors. The Company’s full Board of Directors performs the functions of all other
committees and in lieu thereof as permitted by the Company’s By-Laws and the current NYSE Amex listing standards.
The Board of Directors does not have a standing nominating or compensation committee. Pursuant to Board
resolutions, the full Board of Directors approves/ratifies all Director nominees after they are determined by the
Independent Directors. See “Director Nominating Process” on page 5. Additionally, the Independent Directors
determine the compensation of the Chief Executive Officer and all Executive Officers and such determination is then
subsequently submitted to the full Board of Directors for approval/ratification. During the fiscal year ended December
31, 2008, the Audit Committee met 7 times and the Board of Directors met 9 times. No Director attended less than
100% of the meetings held. Each Director is expected to attend the Annual Meeting of Shareholders. In 2008, the
Annual Meeting of Shareholders was attended by all Directors.

Report of the Audit Committee of the Board of Directors

The Audit Committee serves as the representative of the Board of Directors for general oversight of the Company’s
financial accounting and reporting, systems of internal control, audit process and monitoring compliance with
standards of business conduct. Management of the Company has primary responsibility for preparing financial
statements of the Company as well as the Company’s financial reporting process. Freed Maxick & Battaglia, CPAs, PC
(“FM&B”), acting as Independent Auditors, is responsible for expressing an opinion on the conformity of the Company’s
audited financial statements with U.S. generally accepted accounting principles.

In this context, the Audit Committee hereby reports as follows:

1.  The Audit Committee has reviewed and discussed the audited financial statements for fiscal year 2008 with the
Company’s management.

2.  The Audit Committee has discussed with the Independent Auditors the matters required to be discussed by
Statement on Auditing Standards No. 61, Communications with Audit Committees.
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3.  The Audit Committee has received the written disclosures and the letter from the Independent Auditors
required by Independence Standards Board No. 1, Independence Discussions with Audit Committees, and
has discussed with FM&B the matter of that firm’s independence.

4.  Based on the review and discussion referred to in paragraphs (1) through (3) above, the Audit Committee
recommended to the Board of Directors of the Company, and the Board of Directors has approved, that the audited
financial statements be included in the Company’s Annual Report on Form 10-K for the year ended December 31,
2008, for filing with the Securities and Exchange Commission.

Each member of the Audit Committee is independent as defined under the listing standards of the NYSE Amex.

AUDIT COMMITTEE
Dr. William H. Duerig, Chairman
Donald W. Hedges

Directors’ Compensation

Under the Company’s compensation arrangements, non-employee directors are paid a yearly director’s fee of $18,000
plus a per meeting fee of $900 and reimbursement of actual expenses for attendance at Board meetings. Directors who
are also employees do not receive the Director’s and/or meeting fees. Members of the Audit Committee of the Board
are paid a yearly Audit Committee fee of $5,000 plus a per-meeting fee of $650 and reimbursement of actual expenses
for attendance at Audit Committee meetings.

The following table contains information with respect to the compensation paid to the non-employee directors for the
year ended December 31, 2008.

Name
Fees Earned or
Paid in Cash (1)

Option
Awards
(2)

All other
Compensation

(3) Total

William H. Duerig $32,017 -- $84,322 $116,339

Donald W.
Hedges

$32,017 -- $84,322 $116,339

(1)  Includes cash compensation earned by the Directors during the fiscal year 2008.

(2)  No options were awarded in 2008. As of December 31, 2008, each of Dr. Duerig’s and Mr. Hedges’ stock option
holdings in the Company consisted of: 15,000 options with an exercise price of $3.8125 expiring on July 6, 2010;
16,000 options with an exercise price of $4.38 expiring on September 5, 2011; 18,000 options with an exercise
price of $2.045 expiring on April 10, 2013; and 7,500 options with an exercise price of $4.70 expiring on
December 29, 2015. All stock options listed in this note (2) were exercisable at December 31, 2008.

(3)  In February of 2008, Dr. Duerig and Mr. Hedges each surrendered 12,600 of unexercised options to the Company
in exchange for a cash payment equal to the difference between the exercise price of $8.50 and the average of the
high and the low market price ($15.22 on 2/4/2008) of the Company’s common stock on the day of surrender less
an administrative charge.

4

Edgar Filing: SERVOTRONICS INC /DE/ - Form DEF 14A

10



Code of Ethics

The Company has adopted a Code of Ethics and Business Conduct that applies to all Directors, Officers and
Employees of the Company as required by the listing standards of the NYSE Amex. The Code is available on the
Company’s website at www.servotronics.com and the Company intends to disclose on this website any amendment to
the Code. Waivers under the Code, if any, will be disclosed under the rules of the SEC and the NYSE Amex.

Director Nominating Process

The determination of the individuals to be nominated for the Board of Directors is made by the Independent Directors.
This determination is then subsequently submitted to the full Board of Directors for approval/ratification. The Board
has determined that Dr. Duerig and Mr. Hedges are independent under the NYSE Amex listing standards.

The Board has not adopted specific minimum criteria for director nominees. Nominees are identified by first
evaluating the current members of the Board willing to continue in service. Current members of the Board with skills
and experience that are relevant to the Company's business and who are willing to continue in service are considered
for re-nomination. If any member of the Board does not wish to continue in service, the Board first considers the
appropriateness of the size of the Board and then considers factors that it deems are in the best interests of the
Company and its shareholders in identifying and evaluating a new nominee.

The Board will consider director nominees from any reasonable source, including nominees suggested by incumbent
Board Members and Management as well as Shareholder recommendations tendered in accordance with the
Company’s advance notice provisions. The Company does not currently employ an executive search firm, or pay a fee
to any other third party, to locate qualified candidates for director positions.

Shareholder Communications with the Board of Directors

Shareholders who wish to contact the Board of Directors or any of its members may do so by addressing their written
correspondence to Board of Directors, 1110 Maple Street, P.O. Box 300, Elma, New York 14059. Correspondence
directed to an individual Board member will be referred, if appropriate, to that member. Correspondence not directed
to a particular Board member will be referred, if appropriate, to the Chairman of the Audit Committee.

EXECUTIVE OFFICERS

The following is a listing of the Company’s current executive officers:

Position with the Company and Principal
Occupation

Name Age and Business Experience for Past Five Years

D r .  N i c h o l a s  D .
Trbovich

73 Founder, Chairman of the Board of Directors;
Chief Executive Officer and President of the
Company for more than five years.

N i c h o l a s  D .
Trbovich, Jr.

49 Director of the Company since 1990; Chief
Operating Officer of the Company since
2007; Executive Vice President of the
Company since 2006; Vice President of the
Company from 1990 to 2006.
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Cari L. Jaroslawsky 40 Treasurer and Chief Financial Officer of the
C o m p a n y  s i n c e  2 0 0 5 ;  C P A
Consultant/Controller for the Company for
more than five years prior to 2005.

S a l v a t o r e  S a n
Filippo

60 Vice President of Marketing and Sales of the
Company since 2007; Director of Marketing
and Sales of the Company since 2005;
Director of Sales of the Company from 2002
to 2005.

Michael D. Trbovich 46 Corporate Secretary of the Company since
2005; Corporate Administration and Liaison
for the Company for more than five years
prior to 2005.

Nicholas D. Trbovich, Jr. and Michael D. Trbovich are the sons of Dr. Nicholas D. Trbovich. There are no other
family relationships between any of the directors or executive officers of the Company.
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Summary Compensation Table

The following table contains information with respect to the annual compensation for the years ended December 31,
2008 and 2007 for the Company’s Chief Executive Officer and the two most highly compensated Executive Officers
who were serving as Executive Officers at December 31, 2008 (the “Named Executive Officers”).

Name and
Principal Position Year Salary Bonus (1)

All Other
Compen-
sation (2) Total

Dr. Nicholas D. Trbovich
  Chairman, CEO and
President

2008
2007

$448,533
$417,767

$55,000
$55,000

$442,363
$130,759

$945,897
$603,526

Nicholas D. Trbovich, Jr.
  Director, COO and
Executive
  Vice President

2008
2007

$266,667
$229,607

$45,000
$45,000

$233,143
 $92,020

$544,810
$366,627

Cari L. Jaroslawsky
 &#16
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