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Item 2.02   Results of Operations.
 
On June 4, 2014, prior to its 2014 Annual Meeting of Shareholders (“2014 Annual Meeting”), Communications Systems, Inc. (the “Company”) issued a press release

highlighting several developments in the Company’s business. A copy of that press release is furnished as Exhibit 99.1 to this Form 8-K.
 
Item 5.02   Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
 
Management Changes and Executive Compensation

 
In connection with the 2014 Annual Meeting, Mr. Roger H.D. Lacey succeeded Mr. Curtis A. Sampson as Interim Chief Executive Officer and Mr. Sampson returned

to his role as non-executive Board Chair. The Company had reported this pending transition in a Form 8-K dated April 25, 2014.
 
Mr. Lacey’s compensation as Vice Chair and Interim Chief Executive Officer, effective retroactive to June 1, 2014, will consist of (i) the $30,000 annual cash board

retainer, paid quarterly in advance, and (ii) a $220,000 annual cash Vice Chair and Chief Executive Officer retainer, paid quarterly in advance. The Board also authorized an
additional payment of $25,000 to Mr. Lacey.

 
In addition, on June 4, 2014, Mr. Lacey was issued (i) restricted stock grants valued at $25,000, vesting 50% after three months and fully vesting after six months and

(ii) stock options valued at $25,000, vesting on the same schedule as the restricted stock units, expiring seven years after grant. The exact number of shares subject to these
awards is being reported on a Form 4 filed with Securities and Exchange Commission (“SEC”).
 
Director Compensation

 
For the past several years, on the date of its Annual Meeting, the Company has issued each non-employee director restricted stock units with a value of $40,000.

Effective with the 2014 Annual Meeting, each non-employee director, other than Mr. Lacey who received the equity awards described above, received a grant of restricted
stock units with a value of $20,000, and a grant of stock options with the value of $20,000. The restricted stock units vest one year from the grant date and will be issued as
shares two years from the grant date. The stock options vest after one year and expire seven years after issuance.

 
The following non-employee directors received these equity awards
 
· Luella G. Goldberg
· Gerald D. Pint
· Richard A. Primuth
· Curtis A. Sampson
· Randall D. Sampson
 

 



 

These equity awards, as well as those granted to Mr. Lacey, were issued under the Company’s 2011 Executive Incentive Plan, which permits equity awards to be
issued to non-employee directors. The exact number of shares subject to these non-employee director awards is being reported on Forms 4 filed with the SEC.
 
Director Retirement

 
As previously disclosed in the definitive Proxy Statement for the Annual Meeting, Jeffrey Berg retired as a director of the Company in connection with the 2014

Annual Meeting.
 
Item 5.03   Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year.

 
On June 4, 2014, the Board amended the Company’s Bylaws to eliminate unnecessary formalities in conducting shareholder meetings to enable the Company to

conduct these meetings as efficiently as possible by adding a Section 2.10 to these Bylaws as follows:
 
“2.10  Nominations and Proposals by the Board of Directors.  At any meeting of shareholders, if a nomination for election of one or more individuals to the Board of

Directors is a recommendation of the Board of Directors or if a proposal is made by the Board for consideration and action by shareholders, it shall not be necessary to “move”
and “second” such nominations and proposals before they can be considered at a shareholder meeting, and, after the opportunity for discussion and questions, such nominations
and proposals may be acted upon by the shareholders present in person or by proxy.”
 
Item 5.07   Submission of Matters to Vote of Security Holders.

 
The Company held its 2014 Annual Meeting on June 4, 2014. The proposals considered at the 2014 Annual Meeting are described in detail in the Company’s Proxy

Statement.
 
Of the 8,600,248 shares of the Company’s common stock outstanding and entitled to vote at the Annual Meeting, 8,244,468 shares or 95.84% were present either in

person or by proxy.
 
At the Annual Meeting, the Company’s shareholders approved the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting

firm for the year ended December 31, 2014 as follows:
 

For Against Abstain
8,190,603 43,828 10,037

 
The Company adjourned the Annual Meeting with respect to Proposal No. 1, a proposal to amend the Company’s Restated Articles of Incorporation to declassify the

Company’s Board of Directors, in order to allow for additional time for shareholders to vote on Proposal No. 1. Proposal No. 1 requires approval of 80% of the Company’s
shareholders entitled to vote. As of June 4, 2014, shareholders voting on this proposal had overwhelmingly voted in the favor of Proposal No. 1, but only 78.9 percent had voted
on this matter.

 

 



 

The Company also adjourned the meeting with respect to Proposals No. 2 and No. 3, both dealing with the Election of Directors, because depending upon whether or
not Proposal No. 1 is approved, the Company’s shareholders will either vote to elect six directors for one-year period (Proposal No. 2) or two directors for a three-year period
(Proposal No. 3).

 
The Annual Meeting will reconvene on Thursday, June 12, 2014 at 2:00 P.M. Central Time at the Company’s offices for the purpose of holding the shareholder vote

on Proposal No. 1 and either Proposal No. 2 or Proposal No. 3.
 
During the adjournment period, the Company will continue to solicit proxies from its shareholders with respect to Proposal No. 1. Shareholders who have already

voted do not need to take any additional action on Proposal No. 1, but may change their vote by executing a new proxy revoking any previously given proxy in the manner set
forth in the Company’s Proxy Statement.
 
Item 9.01.   Financial Statements and Exhibits.

 
The following Exhibit is attached:
 
Exhibit 99.1 Communications Systems, Inc. Press Release dated June 4, 2014
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Exhibit 99.1
 
For Immediate Release:
 
Contact: Curtis A. Sampson, Chairman

Roger H.D. Lacey, Vice-Chairman
Telephone 952-996-1674

 
 
CSI Chairman Curtis Sampson expresses confidence in the future of the company at today’s shareholder meeting
 
Minnetonka, MN – June 4, 2014 – Communications Systems, Inc. (NASDAQ: JCS – News) announced that at the Annual Shareholders Meeting in Minnetonka, Minnesota,
Curtis A. Sampson Chairman and Interim CEO expressed confidence in the future of the company during his annual review of business operations. He highlighted several
factors:
 

· First, the continuing success of the reorganization plan put in place last September has restored business entrepreneurship while substantially reducing corporate costs.
· Second, outstanding results from the Suttle operations, which are now at “full stretch” to support shipments of large orders from key accounts as previously noted in

March’s press release.
· Third, the renewal of the Transition Networks’ business is now beginning to show results. Strengthening orders from the Federal Government as well as international

customers are sustaining the business as continuing steps are made to reposition the business for growth through new products.
 
Overall business is improving month on month and April was particularly strong versus last year. The net revenues from the two months of April and May are the largest two
month total in Suttle’s history.
 
Curt Sampson commented in summary, “Good progress to date, though lots more to do yet to build shareholder value.”
 
About Communications Systems, Inc.
 
Communications Systems, Inc. provides physical connectivity infrastructure and services for global deployments of broadband networks. Focusing on innovative, cost-effective
solutions, CSI provides customers the ability to deliver, manage, and optimize their broadband network services and architecture. From the integration of fiber optics in any
application and environment to efficient home voice and data deployments to optimization of data and application access, CSI provides the tools for maximum utilization of the
network from the edge to the user. With partners and customers in over 50 countries, CSI has built a reputation as a reliable global innovator focusing on quality and customer
service.
 
 
 
 
 
 

 


