
APA Enterprises, Inc.
Form PRE 14A
July 02, 2007

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934 (Amendment No. )

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

Check the appropriate box:
x Preliminary Proxy Statement ¨ Soliciting Material Pursuant to
¨Confidential, For Use of the Commission Only (as permitted by Rule
14a-6(e)(2))

SS.240.14a-11(c) or
SS.240.14a-12

¨ Definitive Proxy Statement
¨ Definitive Additional Materials

APA ENTERPRISES, INC.

(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):

x No fee required.
¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the 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:

Edgar Filing: APA Enterprises, Inc. - Form PRE 14A

1



¨ Fee paid previously with preliminary materials:

¨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:

4) Date Filed:

Edgar Filing: APA Enterprises, Inc. - Form PRE 14A

2



APA ENTERPRISES, INC.
2950 N.E. 84th Lane

Blaine, Minnesota 55449

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO OUR SHAREHOLDERS:

The 2007 Annual Meeting of the shareholders of APA Enterprises, Inc., a Minnesota corporation (the “Company”), will
be held at APA Cables and Networks, Inc. ("APACN"), 5480 Nathan Lane, Suite 120, Plymouth MN 55442, on
August 23, 2007, at 3:30 p.m., Central Daylight Time, to consider and vote upon the following matters:

1. Election of six directors.

2. Amendment of the Bylaws of the Company to permit uncertificated shares.

3. Such other business as my properly come before the meeting or any adjournment or adjournments thereof.

We have fixed the close of business on July 5, 2007, as the record date for the determination of shareholders entitled
to notice of and to vote at the Annual Meeting. Our transfer books will not be closed.

Whether or not you expect to be present personally at the Annual Meeting, please complete, date, sign, and return the
accompanying proxy in the enclosed, self-addressed envelope at your earliest convenience. This will insure your
participation in the decisions to be made by the shareholders. We sincerely hope that all shareholders who can attend
the Annual Meeting will do so.

BY ORDER OF THE BOARD OF DIRECTORS

Janna R. Severance
Secretary

July 16, 2007
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APA ENTERPRISES, INC.
2950 N.E. 84th Lane

Blaine, Minnesota 55449

PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS

AUGUST 23, 2007

SOLICITATION AND REVOCATION OF PROXIES

The accompanying proxy is solicited by the Board of Directors of APA Enterprises, Inc. (the “Company”) in connection
with the 2007 Annual Meeting of the Shareholders of the Company, to be held on August 23, 2007, at 3:30 p.m.
Minneapolis time, at the offices of APA Cables and Networks, Inc., a wholly-owned subsidiary of the Company,
located at 5480 Nathan Lane, Suite 120, Plymouth, MN 55442 and any adjournments thereof. This Proxy Statement is
first being mailed to shareholders on or about July 16, 2007.

How to Vote

·By signing and returning the enclosed proxy card, you will be giving your proxy to our Board of Directors and
authorizing them to vote your shares.

How Your Proxy Will be Voted; Board Recommendations

·Unless revoked, all properly executed proxies will be voted as specified. Proxies that are signed but that lack any
specification will, subject to the following, be voted as follows, in accordance with the recommendations of the
Board: FOR all nominees for director and FOR the amendment to the Bylaws to permit uncertificated shares. If any
other matters properly come before the Annual Meeting, or if any of the persons named to serve as directors should
decline or be unable to serve, the persons named in the Proxy will vote in accordance with their discretion.

How to Revoke Your Proxy

·You have the power to revoke your proxy at any time before the convening of the Annual Meeting. Revocations of
proxy will be honored if received by us, at the Company, addressed to the attention of Cheryl Podzimek, before the
meeting on August 23, 2007. In addition, on the day of the meeting, prior to the convening thereof, revocations may
be delivered to the tellers who will be seated at the door of the meeting room.
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Abstentions

· If you abstain from voting as to any matter, your shares shall be deemed present at the meeting for purposes of
determining a quorum and for purposes of calculating the vote with respect to such matter, but shall not be deemed
to have been voted in favor of such matter. Abstentions, therefore, as to any proposal will have the same effect as
votes against such proposal.

Broker Non-Votes

· If a broker turns in a “non-vote” proxy, indicating a lack of voting instruction by the beneficial holder of the shares and
a lack of discretionary authority on the part of the broker to vote on a particular matter, then the shares covered by
such non-vote proxy will be considered present at the meeting for purposes of determining a quorum but will not be
considered to be represented at the meeting for purposes of calculating the vote required for approval of such matter.

Cost of Solicitation

·We will pay all expenses in connection with the solicitation of proxies. Proxies are being solicited primarily by mail,
but officers, directors, and other employees of the Company may also solicit proxies by telephone, telegraph, or
personal calls. No extra compensation will be paid by us for such solicitation. We may reimburse brokers, banks,
and other nominees holding shares for others for the cost of forwarding proxy materials to, and obtaining proxies
from, their principals.

VOTING RIGHTS

Only shareholders of record at the close of business on July 5, 2007, are entitled to notice of and to vote at the meeting
or any adjournment thereof. As of that date, we had issued and outstanding 11,872,331 shares of common stock. Each
holder of record of our common stock is entitled to one vote for each share registered in the shareholder’s name as of
the record date. The Articles of Incorporation of the Company do not grant the shareholders the right to vote
cumulatively for the election of directors. No shareholder will have appraisal rights or similar dissenter’s rights as a
result of any matters expected to be voted on at the meeting.

The presence in person or by proxy of holders of a majority of the shares of common stock entitled to vote at the
Annual Meeting will constitute a quorum for the transaction of business.

OWNERSHIP OF COMMON STOCK

The following table shows as of July 5, 2007, the stock ownership of (i) all persons known by us to be beneficial
owners of more than five percent of our outstanding shares of common stock, (ii) each director and each nominee for
election as a director, (iii) the Named Executive Officers (as defined below under the caption “Executive
Compensation”), and (iv) all current directors and executive officers as a group:
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Name and Address of
Beneficial Owner

Number of Shares
Beneficially Owned

Percentage of
Outstanding Shares

Anil K. Jain
2950 N.E. 84th Lane
Blaine, Minnesota 55449

1,670,502 (l) 14.1

Cheryl Beranek Podzimek
5480 Nathan Lane
Plymouth, Minnesota 55442

21,100 (2) *

Bruce G. Blackey
2950 N.E. 84th Lane
Blaine, Minnesota 55449

-0- *

Herman Lee
20152 Highway 9N
Borup, Minnesota 56519

761,700 6.4

John G. Reddan
2950 N.E. 84th Lane
Blaine, Minnesota 55449

26,000 (3) *

Ronald G. Roth
2950 N.E. 84th Lane
Blaine, Minnesota 55449

349,800 (3) 3.0

Stephen L. Zuckerman, M.D.
2950 N.E. 84th Lane
Blaine, Minnesota 55449

38,000 (3) *

Donald R. Hayward
2950 N.E. 84th Lane
Blaine, Minnesota 55449

-0- *

All current directors and executive
officers as a group (6 persons)

2,105,402 (4) 17.7

* Less than 1%.
(1)Includes 5,250 shares held by Dr. Jain as custodian for minor relatives. Dr. Jain disclaims beneficial ownership of

such shares.
(2)Includes 21,100 shares that may be acquired upon exercise of options that are or will become exercisable within

sixty days of the record date.
(3)Includes 25,000 shares that may be acquired upon exercise of options that are or will become exercisable within

sixty days of the record date.
(4)Includes 96,100 shares that may be acquired upon exercise of options that are or will become exercisable within

sixty days of the record date.
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PROPOSAL 1: ELECTION OF DIRECTORS

Our Nominating Committee has named the individuals listed below for election as directors, each to serve until the
next annual meeting of the shareholders and until his successor is elected and qualified or until his earlier resignation
or removal. Four of the six nominees are currently directors.

Unless instructed not to vote for the election of directors or not to vote for any specific nominee, your proxy will be
voted to elect the listed nominees. If any nominee withdraws as a candidate or is otherwise unavailable to stand for
election at the meeting, the named proxies will vote for such other persons as they may determine, in their discretion.
We do not anticipate that any candidate will withdraw.

The following information is provided with respect to the nominees for directors:

Name Age Director Since

Anil K. Jain 61 1979
Ronald G. Roth 62 2002
Stephen L. Zuckerman, M.D. 65 2002
John G. (Jack) Reddan 76 2002
Cheryl Beranek Podzimek 44 New nominee
Donald R. Hayward 49 New nominee

Dr. Anil K. Jain served as president of the Company from 1979 through June 2007, as Chairman of the Board from
1987 through June 2007, and as chief executive officer from 1988 through June 2007. He also served as chief
financial officer and treasurer from 1979 through August 2000 and from 2003 through June 2007. Dr. Jain is a past
director and former chairman of Minnesota Project Innovation, Inc., a nonprofit corporation.

Ronald G. Roth was elected Chairman of the Board of the Company in June 2007. Mr. Roth was Chairman of the
Board and Chief Executive Officer of Waste Systems Corp., a privately held waste hauling and disposal company, for
25 years prior to its sale to a national solid waste management company in 1995. From 1995 to 2001, he was
Chairman of the Board of Access Cash International L.L.C., a North American provider of ATMs and related
processing and financial services until its sale to a national payment and technology solutions company. Since 1990 he
has been an owner of, and has served in various capacities, including director and officer, with Phillips Recycling
Systems, a privately held regional recycling service provider in Minnesota. Mr. Roth graduated with a B.A. in
Marketing from Michigan State University.

Dr. Stephen L. Zuckerman served as a director of the Company from January 1986 through August 1991 and was
reappointed to the Board in February 2002. Dr. Zuckerman practices internal medicine at Aspen Medical Group East
Lake Street Clinic, and in addition, has been actively involved for many years with developing companies in the high
tech area. He served as chairman of the board of ProtaTek International Inc., a biotechnology company manufacturing
for the human and veterinary marketplace (1984 to 1987), as co-founder and chairman of the board of Hypertension
Diagnostic Inc., also a biotechnology company that has developed a methodology for early detection of blood vessel
disorders (1988 to 1991), and as a member of the board of Biosensor Inc. (1989 to 1991) and Micromedics Inc. (1986
to 1991 and February 2002 to present). From 1982 to 1995 Dr. Zuckerman was president of M-T Venture Capital
Fund, Inc., a Minnesota corporation created to invest in early-stage biotechnology and medical technology companies.
Since 1976, Dr. Zuckerman has consulted in the health care delivery field, focusing his efforts on the regionalization
of health care services. He was the designer, founder and director of the University of Minnesota Hospitals’ Outreach
Program from 1976 to 1984. Besides his internal medicine practice, Dr. Zuckerman presently is chairman of the board
of The Foundation for Rural Health Care, a nonprofit organization that owns and manages three rural nursing homes,
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and a member of the board of Micromedics, Inc. He is also president of M-T Venture Capital Fund II, Inc. and
chairman of the board of The University Film Society, Minneapolis, Minnesota (2000 to present).
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John G. (Jack) Reddan joined the Board of Directors in November 2002. Mr. Reddan, retired, has worked as a
volunteer with the Presbytery of the Twin Cities Area (Presbyterian Church USA) in computer application, hardware
and software support, and accounting and finance. From 1992 to 1994, immediately following his retirement for
Unisys Corp., he worked as a volunteer with the Presbyterian Border Ministries in McAllen, Texas in multiple
capacities, including accounting consulting, which he continued until 1999. His last position at Unisys (1986 until
retirement in 1991) was as Program Manager - Communication Systems, where he was responsible for budgets,
procurement, and administration of hardware and software development. During his career with Unisys (then known
as Sperry Univac) he served as General Manager of its division in Brazil (1970-1973) and as European regional
manager for sales to the U.S. government and military in Frankfurt, Germany (1967-1969).

Cheryl Beranek Podzimek joined APA in July 2003 as President of its subsidiary, APACN. In June 2007, she was
named President and CEO of APA. Prior to 2003, Ms. Podzimek was President of Americable, which was acquired by
APACN in June 2003. She served as President of Americable from 2002 to 2003. From 2001 to 2002 Ms. Podzimek
was Chief Operating Officer of Americable. Previously, Ms. Podzimek held a variety of lead marketing positions with
emerging high-growth technology companies. She served as Vice President of Marketing from 1996-2001 at
Transition Networks, a manufacturer of network connectivity products, Director of Marketing from 1992 to 1996 at
Tricord Systems, an early stage multi-processor based super server manufacturer, and Director of Marketing from
1988 to 1992 at Digi International, a designer and manufacturer of connectivity products. Earlier in her career Ms.
Podzimek held marketing positions for non-profit organizations, including the City of Fargo, the Metropolitan
Planning Commission of Fargo/Moorhead and North Dakota State University.

Donald R. Hayward is currently President of Engel Diversified Industries (EDI), a privately held manufacturing
company. Immediately prior to joining EDI, Mr. Hayward held the position of Director of Corporate Services at
Minnesota Technology, Inc. (MTI) a publicly funded, private non-profit in support of Minnesota’s technology
community. Prior to 1998, Mr. Hayward spent nearly 20 years working in business administration, finance and
manufacturing for LecTec, Pine Island & Goodhue Elevator Associations, the Pillsbury Corporation as well as a
private elementary school. Mr. Hayward is a graduate of the University of Wisconsin with a Bachelor of Science in
Business Administration and Economics.
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Board Meetings. The Board of Directors held 8 meetings during fiscal 2007. All directors attended 100% of the
meetings of the Board of Directors and of each committee on which they served.

Committees

The Company has an audit committee, a compensation committee, and a nominating committee, each of which is
comprised of all non-employees (outside directors). The members of these committees during fiscal 2007 were as
follows:

Audit Committee Compensation Committee Nominating Committee

Ronald Roth Ronald Roth, Chairman Ronald Roth, Chairman
Stephen Zuckerman Stephen Zuckerman Stephen Zuckerman
Jack Reddan, Chairman Jack Reddan Jack Reddan

Audit Committee. The audit committee has sole authority to appoint, review and discharge our independent public
accountants. The committee also reviews and approves in advance the services provided by the independent public
accountants and reviews our internal accounting controls. The audit committee operates under a written charter
adopted by the Board of Directors. All members of the Audit Committee are “independent” under the current NASDAQ
stock market listing standards. The Board has identified John G. Reddan as the current member of our Audit
Committee who meets the definition of an “Audit Committee Financial Expert” under rules of the Securities and
Exchange Commission. During fiscal 2007, the Audit Committee held 5 meetings. See “RELATIONSHIP WITH
INDEPENDENT PUBLIC ACCOUNTANTS - Report of Audit Committee” below.

Compensation Committee. The compensation committee develops general compensation policies and establishes
compensation plans and specific compensation levels for executive officers. The compensation committee met once
during fiscal 2007 to consider the compensation of the executive officers. See “EXECUTIVE COMPENSATION -
Report of Compensation Committee” and "COMPENSATION DISCUSSION AND ANALYSIS".

Nominating Committee. The nominating committee selects nominees for election as directors of the Company. In
fiscal 2007, the nominating committee met once, at which time it selected nominees for election at the upcoming
annual meeting. The nominating committee will consider qualified director nominees recommended by shareholders
for election in 2008 and beyond. Our process for receiving and evaluating Board member nominations from our
shareholders is described below under the caption “Nomination of Director Candidates.”
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Compensation of Directors.

The following table provides information on the compensation paid in fiscal 2007 to each of our non-employee
directors. Dr. Jain, who is employed by the Company, received no compensation for his Board activities.

Name

Fees
Earned or

Paid in
Cash
($)

Stock
Awards

($)
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