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INTRODUCTORY NOTE
On February 12, 2020, Torotel, Inc., a Missouri corporation (the “Company” or “Torotel”), held a special meeting of its shareholders (the “Special
Meeting”) to adopt the previously disclosed Agreement and Plan of Merger (the “Merger Agreement”), by and among the Company, Standex International
Corporation, a Delaware corporation (“Parent” or “Standex”), and Shockwave Acquisition Corporation, a Missouri corporation and a wholly-owned
subsidiary of Parent (the “Merger Sub”), dated November 26, 2019. On February 12, 2020, the Merger Agreement was approved by the requisite vote of the
Company’s shareholders at the Special Meeting. The Company anticipates that the merger will be completed on or before March 31, 2020.
Item 5.07 Submission of Matters to a Vote of Security Holders.
On February 12, 2020, Torotel, Inc., a Missouri corporation (the “Company” or “Torotel”), held a special meeting of its stockholders (the “Special
Meeting”) to vote on the proposals identified below, each of which is described in detail in the definitive proxy statement which the Company filed with the
U.S. Securities and Exchange Commission on January 9, 2020, and first mailed to Torotel stockholders on January 16, 2020, in connection with the merger
contemplated by the Agreement and Plan of Merger (the “Merger Agreement”), dated as of November 26, 2019, by and among Torotel, Standex, and Merger
Sub, a wholly owned subsidiary of Standex.
As of the close of business on January 9, 2020, the record date for the Special Meeting, 5,995,750 shares of Torotel common stock were issued and
outstanding and entitled to vote at the Special Meeting. At the Special Meeting, 5,475,393 shares of Torotel common stock were represented in person or by
proxy and, therefore, a quorum was present. The Merger Proposal and the advisory vote on executive officer compensation described below were approved
and, although sufficient votes were received to approve the adjournment proposal described below, an adjournment of the Special Meeting was not necessary
due to the approval of the Merger Proposal. The number of votes cast for or against, as well as abstentions and broker non-votes, if applicable, with respect to
each proposal is set out below:
1.

To adopt the Merger Agreement (the “Merger Proposal”). The Merger Proposal was approved by the following vote:
FOR
5,472,288

2.

ABSTAIN
105

BROKER NON-VOTES
0

To approve, by non-binding, advisory vote, compensation that will or may become payable to the Company’s named executive officers in connection
with the Merger;
FOR
5,423,762

3.

AGAINST
3,000

AGAINST
36,220

ABSTAIN
15,411

BROKER NON-VOTES
0

To approve and adjourn or postpone the Special Meeting to a later date or dates, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes to adopt the Merger Agreement and approve the transactions contemplated therein at the time of the Special Meeting. Because there
were sufficient votes at the time of the Special Meeting to approve the Merger Proposal, a vote was not called on this proposal.

Forward Looking Statements
This report contains forward-looking statements, which are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of
1995. These forward-looking statements generally can be identified by use of statements that include, but are not limited to, phrases such as “anticipate,”
“believe,” “expect,” “future,” “intend,” “plan,” and similar expressions to identify forward-looking statements. Forward-looking statements include, without
limitation, the satisfaction of the conditions to closing the transaction in the anticipated timeframe or at all, the financing of the transaction, risks related to the
financing of the transaction, the effect of the announcement of the transaction on the ability of the Company to retain and hire key personnel and maintain
relationships with its customers, suppliers, partners, and others with whom it does business, or on its operating results and businesses generally, and the
Company’s ability to increase income streams, to grow revenue and earnings. These statements are only predictions and are subject to certain risks,
uncertainties, and assumptions, which include, but are not limited to, those identified and described in the Company’s public filings with the SEC. You are
cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date hereof. The Company does not undertake any
obligation to update any forward-looking statements as a result of new information, future developments, or otherwise, except as expressly required by law.
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Additional Information and Where to Find It
The definitive proxy statement, the preliminary proxy statement, and other relevant materials in connection with the transaction and any other documents filed
by the Company with the SEC, may be obtained free of charge at the SEC’s website (www.sec.gov) or, without charge, from the Company by contacting the
Company’s Chief Financial Officer at (913) 747-6111, or by writing to Chief Financial Officer, Torotel, Inc., 520 North Rogers Road, Olathe, Kansas 66062.
3

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
TOROTEL, INC.
Dated: February 19, 2020

By:
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/s/ Heath C. Hancock
Heath C. Hancock
Vice President of Finance and Chief Financial Officer

