
 

 

BK Technologies Corporation 
7100 Technology Drive 

West Melbourne, Florida 32904 
  

May 17, 2019 
  
Dear Stockholder: 
  

You are cordially invited to attend the 2019 annual meeting of stockholders of BK Technologies Corporation, which 
we will hold on Friday, July 12, 2019, at 9:00 a.m., local time, at the offices of Capital Wealth Advisors, 9130 Galleria Court, 
Third Floor, Naples, Florida 34109. 
  

We are pleased to take advantage of Securities and Exchange Commission rules that allow issuers to furnish proxy 
materials to their stockholders on the Internet. We believe these rules allow us to provide our stockholders with  
the information they need, while lowering the costs of delivery and reducing the environmental impact of our annual meeting. 
On or about May 24, 2019, we expect to begin mailing a Notice of Internet Availability of Proxy Materials, or E-proxy 
notice, to our stockholders of record as of the close of business on May 14, 2019. The E-proxy notice contains instructions 
for your use of this process, in
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
  

The table below sets forth information regarding the beneficial ownership of our common stock as of the record 
date, May 14, 2019, by the following individuals or groups: 
  

●   each person who is known by us to own beneficially more than 5% of our common stock; 
  

●   each of our directors and nominees for director; 
  

●  each of our named executive officers identified in the “Summary Compensation Table For 2017-2018” 
appearing in this proxy statement (the “Named Executive Officers”); and 

  
●    all of our directors and executive officers as a group.  

  
Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or 

investment power wit



 

 





 

 7 

Recommendation of the Board 
  

Our board of directors unanimously recommends that stockholders vote “FOR” the election of the seven nominees 
named in this proxy statement as directors. 
  
Nominees for Election as Directors 
  

The following table sets forth the nominees to be elected at the annual meeting, the year each nominee was first 
elected as a director and each nominee’s age as of May 14, 2019: 
  
Name and Year First Elected   Age   Position 
D. Kyle Cerminara (2015) 
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leadership positions for Parker-Hannifin Corporation (NYSE: PH) from January 2005 to August 2007 and Honeywell 
International Inc. (NYSE: HON) from June 1998 to January 2005. Mr. Willis holds certifications as a Lean Master and Six 
Sigma Black Belt and B.S. and M.S. degrees in Industrial Technology from East Carolina University. 
  

2-*'0#6"#C3&94-?0 was appointed as our Chief Technology Officer effective August 4, 2017. He joined  
the Company in 2007 and most recently served as the Vice President – Project 25 Solutions, responsible for product 
definition and market analysis, with a focus on development of our P-25 mobile and portable radio products. Since 1993, Mr. 
Holthaus has been active in the development of land mobile radio products and the P-25 Digital Radio Standards. He holds 
an M.S. Degree in Electrical Engineering from Southern Methodist University. 
  

CORPORATE GOVERNANCE 
  
             The board of directors is committed to good business practices, transparency in financial reporting and the highest 
level of corporate governance. The board of directors, which is elected by the stockholders, is our ultimate decision-making 
body, except with respect to those matters reserved to our stockholders. The board selects the senior management team, 
which is charged with the conduct of our business. Having selected the senior management team, the board of directors acts 
as an advisor and counselor to senior management and ultimately monitors its performance. 
  
Board of Directors Independence 
  

In accordance with the NYSE American corporate governance listing standards, it is our policy that the board of 
directors consist of a majority of independent directors. Our board of directors reviews the relationships that each director has 
with us and other parties. Only those directors who do not have any of the categorical relationships that preclude them from 
being independent within the independence requirements of the NYSE American corporate governance listing standards and 
who the board of directors affirmatively determines have no relationships that would interfere with the exercise of 
independent judgment in carrying out the responsibilities of a director are considered to be independent directors. The board 
of directors reviews a number of factors to evaluate the independence of each of its members. These factors include its 
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author as the stockholder or interested party and clearly state whether the intended recipients of the letter are all members of 
our board of directors or certain specified individual directors. The secretary will open such communications and make 
copies, and then circulate them to the appropriate director or directors and such other individuals in accordance with our 
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Effective April 29, 2019, the board reconstituted its board committees. As of May 14, 2019, the members of the 
committees were as follows: 
  

Director   Audit Committee   Compensation 
Committee   Nominating and Governance 

Committee 
D. Kyle Cerminara(1)             
Lewis M. Johnson(2)             
Michael R. Dill
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Officers and other officers, and makes recommendations regarding the Named Executive Officers and other officers and 
managers to the compensation committee for its consideration and approval. The compensation committee can exercise its 
discretion in modifying any of our principal executive officer’s recommendations. In performing its functions, the 
compensation committee may retain and terminate outside counsel, compensation and benefits consultants or other e
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Director Nomination Process 
  

In accordance with the nominating and governance committee’s written charter, the nominating and governance 
committee has established policies and procedures for the nomination of director candidates to the board of directors. The 
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the submission of a recommendation will be considered timely if it is submitted a reasonable time in advance of the mailing 
of the Company’s proxy statement for the annual meeting of stockholders for the current year. Because the date of the 2019 
annual meeting of stockholders is more than 30 days following the first anniversary date of the 2018 annual meeting of 
stockholders, recommendations for director candidates for consideration by the nominating and governance committee were 
required to be submitted a reasonable time in advance of this mailing of this proxy statement (that is, no later than April 28, 
2019). No such nominations were received. Any eligible stockholder (or affiliated group of stockholders) who desires to 
recommend a director candidate for consideration by the nominating and governance committee for the 2020 annual meeting 
of stockholders is required to do so prior to January 25, 2020. 
  

Any such eligible stockholder (or affiliated group of stockholders) is required to submit complete information about 
itself and the recommended director candidate as specified in the committee’s “Procedures for Stockholders Submitting 
Director Candidate Recommendations” policy and as set forth in the advance notice provisions in our amended and restated 
bylaws. Such information must include, among other things, (i) the number of our common shares beneficially owned by the 
recommending stockholder and the length of time such shares have been held, (ii) the name, age and experience of the 
director candidate, (iii) whether the director candidate owns any of our securities, (iv) whether the director candidate has  
a direct or indirect material interest in any transaction in which we are a participant, (v) a description of all relationships 
between the director candidate and the recommending stockholder, and (vi) a statement setting forth the director candidate’s 
qualifications. Submissions should be addressed to the nominating and governance committee care of our Corporate 
Secretary at our principal headquarters, 7100 Technology Drive, West Melbourne, Florida 32904. Submissions must be made 
by mail, courier or personal delivery. E-mail submissions will not be considered. 
  

Copies of the policies of the nominating and corporate governance committee are available on our website at 
www.bktechnologies.com/investor-relations. 
  
             The nominating and governance committee evaluated Messrs. D. Kyle Cerminara, Lewis M. Johnson, Michael R. 
Dill, Charles T. Lanktree, E. Gray Payne, John W. Struble and Ryan R.K. Turner, all of whom are incumbent directors, and 
recommended their nomination to the board of directors. The board, in turn, nominated these seven persons for election as 
directors at the annual meeting.   
  

DIRECTOR COMPENSATION FOR 2018 
  
Director Compensation Program 
  

On September 6, 2018, the board, upon the recommendation of the compensation committee, adopted a new director 
compensation program for all non-employee directors, effective as of September 1, 2018. The program was adopted to 
remain competitive in attracting and retaining qualified board members and to better align director compensation to other 
public companies of comparable size to the Company. 
  

Under the new program, each non-employee director receives an annual retainer fee of $50,000, payable in quarterly 
cash installments. Each non-employee director also receives an annual grant of restricted stock units with a value of $40,000 
pursuant to the 2017 Plan. Each restricted stock unit represents a contingent right to receive one share of our common stock. 
The restricted stock units vest in five equal annual installments, beginning with the first anniversary of the grant date, subject 
to the recipient’s continued service as a director of the Company through such date, provided that, if the director makes 
himself available and consents to be nominated by the Company for continued service as a director of the Company, but is 
not nominated for the board of directors for election by stockholders, other than for good reason, as determined by the board 
in its discretion, then the restricted stock units will vest in full as of the director’s last date of service as a director of  
the Company. 
  

Following the adoption of the new director compensation program, which provides for an annual grant of restricted 
stock units with a value of $40,000, on September 6, 2018, the compensation committee granted 5,063 restricted stock units 
with a value of $20,000 to each of the non-employee directors. The restricted stock units were granted to the non-employee 
directors in light of the grant of 5,479 restricted stock units with a value of $20,000 granted to each non-employee director on 
June 4, 2018 after the 2018 annual stockholders’ meeting. 
  

In addition, the new director compensation program provides for an additional annual cash retainer of $3,000, 
payable in quarterly cash installments, for each board committee served on, or an additional annual cash retainer of $10,000, 
payable in quarterly cash installments, per committee for service as committee chairman. The Chairman and Co-Chairman of 
the Board also each receive an additional annual cash retainer of $75,000, payable in quarterly cash installments. All non-
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employee directors are entitled to reimbursement of reasonable out-of-pocket expenses incurred by them in connection with 
their attendance at meetings of the board and any committee thereof on which they serve. If a non-employee director does not 
serve on the board or a board committee, or as Chairman or Co-Chairman of the Board, or as a board committee chairman, 
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Based on the considerations and discussions referred to above, the audit committee recommended to our board of 
directors (and the board approved) that the audited consolidated financial statements for 2018 be included in our Annual 
Report on Form 10-K for the year ended December 31, 2018, as filed with the Securities and Exchange Commission. 
  

This report is provided by the following independent directors, who comprise the audit committee: 
  
  John W. Struble (chairperson) 
  Michael R. Dill 
  General E. Gray Payne 

 
EXECUTIVE COMPENSATION 

  
On March 28, 2019, the Reorganization was completed. As a result of the Reorganization, BK Technologies, Inc. 

became our wholly-owned subsidiary, and BK Technologies Corporation became the publicly held company. BK 
Technologies, Inc. continues to conduct the same operations as it did prior to the completion of the Reorganization. In 
connection with the Reorganization, the Named Executive Officers retained their officer positions with BK Technologies, 
Inc., while also being appointed officers of us. 
  

SUMMARY COMPENSATION TABLE FOR 2017-2018 
  

The following table provides certain summary information concerning the compensation of our Named Executive 
Officers for the last two completed fiscal years ended December 31, 2018: 

  

Name and Principal Position 

  

Year 

  Salary 
($) 

  

Bonus ($)(4) 

  Stock 
Awards 

($) 

  Option 
Awards 

($)(6) 

  

Non-Equity 
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$25,000 to Mr. Kelly, $25,000 to Mr. Willis and $12,500 to Mr. Holthaus based upon their 2017 performance.  
The bonus paid to Mr. Willis is not shown in the table above as he was not a Named Executive Officer for fiscal 
2017. 

  
(5)  Includes the $12,500 cash bonus received by Mr. Holthaus on March 14, 2018 (as described in footnote 4) and  

the cash bonus received pursuant to a sales bonus plan related to Mr. Holthaus’ previous position as Vice President – 
Project 25 Solutions for the Company. On August 30, 201
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Except as disclosed above, Messrs. Vitou, Kelly, Willis and Holthaus did not receive any other compensation during 
2018 or 2017, except for perquisites and other personal benefits, of which the total aggregate value for each of them did not 
exceed $10,000. 
  
Employment Agreements 
  

On March 20, 2019, the Company entered into employment agreements with the Named Executive Officers 
(collectively, the “Employment Agreements”): (i) Timothy A. Vitou, President; (ii) William P. Kelly, Executive Vice 
President, Chief Financial Officer and Secretary; (iii) Randy Willis, Chief Operating Officer; and (iv) James R. Holthaus, 
Chief Technology Officer. Following the Reorganization, the Employment Agreements are with BK Technologies, Inc.,  
our wholly-owned subsidiary. 
  

The Employment Agreements provide for an annual base salary of $275,000 for Mr. Vitou and $215,000 for each of 
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Retention Agreement 
  

On December 18, 2018, the compensation committee approved a retention agreement by and between us and  
Mr. Willis in connection with Mr. Willis’s relocation from Charlotte, North Carolina, to Brevard County, Florida, in order to 
be near the Company’s principal executive offices. The agreement provides for a one-time cash payment of $30,000 from us 
to Mr. Willis to offset potential losses incurred by Mr. Willis in connection with the sale of his house located in Charlotte, 
North Carolina, which we paid to Mr. Willis in January 2019. Previously, in 2017, we paid $10,972 to Mr. Willis as 
assistance with his moving expenses. 
  

Pursuant to the retention agreement, if Mr. Willis’s employment with us is terminated by Mr. Willis either 
voluntarily (other than for “good reason”) or by us for “cause” during (i) the period beginning the date of the retention 
agreement and ending on the second anniversary of his employment date (August 1, 2017), the entire relocation allowance 
($30,000) provided under the agreement will be immediately repayable to us, (ii) the period beginning on the day following 
the second anniversary of his employment date and ending on the third anniversary of his employment date, two-thirds of  
the relocation allowance ($20,000) will be immediately repayable to us, and (iii) the period beginning on the fourth 
anniversary of his employment date, one-third of the relocation allowance ($10,000) will be immediately repayable to us. 
Any such amounts that are repayable to us may also be deducted from any amounts otherwise payable to Mr. Willis by us 
upon his termination. For purposes of the retention agreement, “cause” and “good reason” have the meanings set forth in  
the 2017 Plan. 
  
Compensation Consultant 
  

In 2018, the compensation committee engaged Pay Go
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2017 Discretionary Cash Bonuses 
  

On March 14, 2018, based on management’s recommendations and the Named Executive Officers’ 2017 
performance, the compensation committee approved the payment of cash bonuses of $50,000 to Mr. Vitou, $25,000 to  
Mr. Kelly, $25,000 to Mr. Willis and $12,500 to Mr. Holthaus. 
  
Stock Option Awards 
  
2019 Awards 
  

On March 5, 2019, the compensation committee granted non-qualified stock options to Messrs. Vitou, Kelly, Willis 
and Holthaus to purchase 30,000, 20,000, 20,000 and 20,000 shares, respectively, of the Company’s common stock, at an 
exercise price of 
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OUTSTANDING EQUITY AWARDS AT 2018 FISCAL YEAR-END
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RETIREMENT BENEFITS FOR 2018 
  

We do not have a defined benefit plan for the Named Executive Officers or other employees. The only retirement 
plan available to the Named Executive Officers in 2018 was the qualified 401(k) retirement plan, which is available to all 
employees. 
  

POTENTIAL PAYMENTS UPON TERMINATION OR IN CONNECTION WITH A CHANGE OF CONTROL 
  
 2016 Change of Control Agreements 
  

Effective as of February 24, 2016, the Company entered into change of control agreements (the “2016 Change of 
Control Agreements”) with Messrs. Vitou and Kelly, which were approved by the compensation committee on that same day. 
The 2016 Change of Control Agreements replaced and terminated the 2012 Change of Control Agreements that the Company 
previously entered into with Messrs. Vitou and Kelly, which expired on February 29, 2016, and are substantially similar to 
the 2012 Change of Control Agreements. The Company has not entered into any change of control agreements with  
Messrs. Willis or Holthaus. Following the Reorganization, the 2016 Change of Control Agreements are with BK 
Technologies, Inc., our wholly-owned subsidiary, and changes of control refer to those of our subsidiary. 
  

Each of the 2016 Change of Control Agreements has a term of four years, unless a “change of control” (as defined 
in the agreements) of the Company occurs within such four-year period, in which case each agreement is automatically 
extended for twelve months after the date of such change of control. Pursuant to the 2016 Change of Control Agreements, if 
the applicable Named Executive Officer’s employment is terminated within twelve months following a change in control  
(i) by the Company for any reason other than for “cause” (as defined in the agreements), disability or death or (ii) by such 
Named Executive Officer for “good reason” (as defined in the agreements), the applicable Named Executive Officer will 
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2007 Incentive Compensation Plan – Change in Control Provisions 
  

Our 2007 Plan, under which some equity awards remain outstanding, also contains provisions providing for  
the vesting of equity awards in connection with a change in control of the Company, as described below. 
  

To the extent that outstanding awards granted under the 2007 Plan are assumed in connection with a change in 
control, then, except 
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Repurchase of Common Shares 
  

On December 12, 2018, we entered into a purchase agreement with Donald F.U. Goebert, a greater-than-five percent 
stockholder of us, pursuant to which we repurchased 200,000 shares of our common stock held by Mr. Goebert, at a price of 
$3.70 per share, for an aggregate cash amount of $740,000. The transaction was approved by our board of directors.  
Mr. Goebert previously served as our director until his resignation on January 9, 2017. 
  
Payments to Consulting Firm 
  

On March 14, 2018, Randy Willis was appointed as Chief Operating Officer of the Company, having served as Vice 
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Vote Required 
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Stockholder Proposals 
  
Inclusion of Proposals in our Proxy Statement Pursuant to SEC Rules 
  

Pursuant to Rule 14a-8 under the Exchange Act, some stockholder proposals may be eligible for inclusion in  
our proxy statement for our 2020 annual meeting of stockholders. To be eligible for inclusion in our 2020 proxy statement, 
any such proposals must meet the requirements of Rule 14a-8 under the Exchange Act and be delivered in writing to our 
Corporate Secretary no later than January 25, 2020, unless the date of the 2020 annual meeting of stockholders is more than 
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