
RBC Bearings INC
Form DEF 14A
July 27, 2011

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
 the Securities Exchange Act of 1934

Filed by the Registrant  þ
Filed by a Party other than the Registrant  ¨
Check the appropriate box:
¨ Preliminary Proxy Statement
¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
þ Definitive Proxy Statement
¨ Definitive Additional Materials
¨ Soliciting Material Pursuant to §240.14a-12

RBC BEARINGS INCORPORATED
(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):
þ No fee required.
¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) 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:

¨ 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.:

Edgar Filing: RBC Bearings INC - Form DEF 14A

1



(3) Filing Party:

(4) Date Filed:

Edgar Filing: RBC Bearings INC - Form DEF 14A

2



RBC Bearings Incorporated
 One Tribology Center

 Oxford, Connecticut 06478

July 27, 2011

To our Stockholders:

You are cordially invited to attend the RBC Bearings Incorporated annual meeting of stockholders at 9:00 a.m., local
time, on September 7, 2011 at The Crowne Plaza, 1284 Strongtown Road, Southbury, CT 06488. The attached Notice
of Annual Meeting and Proxy Statement describes all known items to be acted upon by stockholders at the meeting.

It is important that your shares are represented at the annual meeting, whether or not you plan to attend. To ensure
your shares will be represented, we ask that you vote your shares using the enclosed proxy form for registered
stockholders or the proxy voting instruction form for stockholders who hold shares through a broker or other nominee.
If you vote by internet or telephone, it is not necessary for you to return your proxy form or voting instruction form in
the mail.  Please vote your shares as soon as possible.

If you are a registered stockholder and plan to attend the annual meeting, you will be required to present the
detachable bottom portion of the enclosed proxy form to gain admission. If you hold shares through a broker or other
nominee, you will be required to present a current statement from that institution showing an RBC Bearings
Incorporated stockholding. Please note that the document evidencing your shareholdings, to be used to gain entry to
the meeting, is non-transferable.

Please vote your shares promptly and join us at the meeting.

Sincerely,

Michael J. Hartnett
Chairman and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To our Stockholders:

The 2011 annual meeting of stockholders of RBC Bearings Incorporated will be held at The Crowne Plaza, 1284
Strongtown Road, Southbury, CT  06488, on Wednesday, September 7, 2011, beginning at 9:00 a.m. local time. At
the meeting, the holders of the Company’s outstanding common stock will consider and vote on the following matters:

(1)the election of one director in Class II to serve a term of one year and the election of two directors in Class III to
serve a term of three years;

(2) the ratification of the appointment of Ernst & Young LLP as our independent auditors for fiscal  year 2012;

(3) to approve the RBC Bearings Incorporated Executive Officer Performance Based Compensation Plan;

(4) to consider a resolution regarding the stockholder advisory vote on named executive officer compensation;

(5)to consider a resolution regarding the frequency of the stockholder advisory vote on named executive officer
compensation; and

 (6) any other matter that may properly come before the meeting or any adjournment or postponement thereof.

Stockholders of record at the close of business on July 15, 2011 are entitled to notice of and to vote at the annual
meeting and at any postponements or adjournments thereof. The directions to the meeting can be found in Appendix A
of the attached proxy statement.

YOUR VOTE IS IMPORTANT:

Whether or not you expect to be present at the meeting, please vote your shares by following the instructions on the
enclosed proxy card or voting instruction card.  If your shares are held in the name of a bank, broker or other
recordholder, you may be able to vote by telephone or internet.  Their procedures should be described in the voting
form they send you. Any person voting by proxy has the power to revoke it at any time prior to its exercise at the
meeting in accordance with the procedures described in the accompanying proxy statement.

IF YOU PLAN TO ATTEND:

Please note that space limitations make it necessary to limit attendance to stockholders and one guest. Admission to
the meeting will be on a first-come, first-served basis. Registration will begin at 8:00 a.m., and seating will begin at
8:30 a.m.  Each stockholder may be asked to present valid picture identification, such as a driver’s license or passport.
Stockholders holding stock in brokerage accounts (“street name” holders) will also need to bring a copy of a brokerage
statement reflecting stock ownership as of the record date.  Cameras (including cellular phones with photographic
capabilities), recording devices and other electronic devices will not be permitted at the meeting.

By order of the Board of Directors,

Michael J. Hartnett
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Chairman and Chief Executive Officer

July 27, 2011
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ONE TRIBOLOGY CENTER
 OXFORD, CONNECTICUT 06478

ANNUAL MEETING OF STOCKHOLDERS

To Be Held September 7, 2011

PROXY STATEMENT

The Board of Directors (the “Board”) of RBC Bearings Incorporated (the “Company”) is soliciting proxies from its
stockholders to be used at the annual meeting of stockholders to be held on Wednesday, September 7, 2011, beginning
at 9:00 a.m., local time, at The Crowne Plaza, 1284 Strongtown Road, Southbury, CT 06488, and at any
postponements or adjournments thereof. This proxy statement, a proxy card and the Company’s Annual Report on
Form 10-K for the fiscal year ended April 2, 2011 are being mailed, or made available via the internet as described
below,  to stockholders on or about July 27, 2011.  The fiscal year ended April 2, 2011 is referred to as “fiscal 2011” in
this proxy statement. The fiscal year ended March 31, 2012 is referred to as “fiscal 2012” in this proxy statement.

This year, the Company is furnishing proxy materials to stockholders via the internet. If you received a Notice of
Internet Availability of Proxy Materials (the “Notice”) by mail, you will not receive a printed copy of the proxy
materials unless you specifically request one. The Notice instructs you on how to access and review all of the
important information contained in the proxy statement and annual report as well as how to submit your proxy over
the internet.  If you received the Notice and would still like to receive a printed copy of our proxy materials, you
should follow the instructions for requesting these materials included in the Notice.  We plan to mail the Notice to
stockholders on or about July 27, 2011.  We will also continue to mail a printed copy of this proxy statement and form
of proxy to certain stockholders and we expect that mailing to also begin on or about July 27, 2011.

ABOUT THE ANNUAL MEETING
Why did I receive these materials?

We are soliciting proxies for the 2011 annual meeting of stockholders. You are receiving a proxy statement because
you owned shares of our common stock on July 15, 2011 (the “Record Date”), and that entitles you to vote at the
meeting. By use of a proxy, you can vote whether or not you attend the meeting. This proxy statement describes the
matters on which we would like you to vote and provides information on those matters so that you can make an
informed decision.

What information is contained in this proxy statement?

The information in this proxy statement relates to the proposals to be voted on at the annual meeting, the voting
process, our Board and committees thereof, the compensation of directors and executive officers and other
information that the Securities and Exchange Commission (the “SEC”) requires us to provide annually to our
stockholders.

How may I obtain RBC Bearings’ 10-K and other financial information?

A copy of our 2011 Annual Report, which includes our 2011 Form 10-K, is enclosed and incorporated by reference
herein.

Stockholders may request another free copy of our 2011 Annual Report, which includes our 2011 Form 10-K, from:
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Corporate Secretary
 RBC Bearings Incorporated
 One Tribology Center
  Oxford, CT 06478
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We will also furnish any exhibit to the 2011 Form 10-K if specifically requested. Stockholders may also find other
filings with the SEC and corporate governance and other information on the investor relations page of our website at 
http://investor.rbcbearings.com/.

What is the purpose of the annual meeting?

At our annual meeting, stockholders will act upon the matters outlined in the accompanying Notice of Annual
Meeting of Stockholders. In addition, management will be available to respond to appropriate questions from
stockholders.

Who is entitled to vote at the meeting?

Only stockholders of record at the close of business on the Record Date are entitled to receive notice of and to vote at
the annual meeting. If you were a stockholder of record on the Record Date, you will be entitled to vote all of the
shares that you held on that date at the meeting, or any postponements or adjournments of the meeting.

How many votes do I have?

You will be entitled to one vote for each outstanding share of RBC Bearings Incorporated common stock you owned
as of the Record Date on each matter considered at the meeting. As of July 15, 2011, there were 21,888,812  shares of
the Company’s common stock outstanding and eligible to vote. There is no cumulative voting.

Who can attend the meeting?

Subject to space availability, all stockholders as of the Record Date, or their duly appointed proxies, may attend the
meeting, and each may be accompanied by one guest. Since seating is limited, admission to the meeting will be on a
first-come, first-served basis. Registration will begin at 8:00 a.m., and seating will begin at 8:30 a.m. If you attend,
please note that you may be asked to present valid picture identification, such as a driver’s license or passport. Cameras
(including cell phones with photographic capabilities), recording devices and other electronic devices will not be
permitted at the meeting.

Please also note that if you hold your shares in “street name” (that is, through a broker, bank or other nominee), you will
also need to bring a copy of a brokerage statement reflecting your stock ownership as of the Record Date and check in
at the registration desk at the meeting.

Please let us know if you plan to attend the meeting by marking the appropriate box on the enclosed proxy card or, if
you vote by telephone or internet, indicating your plans when prompted.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority of the shares of the common stock
outstanding on the Record Date will constitute a quorum, permitting the conduct of business at the meeting. As of July
15, 2011,  21,888,812  shares of common stock, representing the same number of votes, were outstanding and eligible
to vote. Thus, the presence of the holders of common stock representing at least 10,944,407 votes will be required to
establish a quorum.

Proxies received by the Company but marked as abstentions and broker non-votes will be included in the calculation
of the number of votes considered to be present at the meeting.
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How do I vote?

If you are a holder of record (that is, your shares are registered in your own name with our transfer agent), you can
vote either in person at the annual meeting or by proxy without attending the annual meeting. We urge you to vote by
proxy even if you plan to attend the annual meeting so that we will know as soon as possible that enough votes will be
present for us to hold the meeting. If you attend the meeting in person, you may vote at the meeting and your proxy
will not be counted. You can vote by proxy by completing, dating and signing the enclosed proxy card and returning it
in the enclosed postage-paid envelope.

If you hold your shares in “street name,” you must either direct the bank, broker or other record holder of your shares as
to how to vote your shares, or obtain a proxy from the bank, broker or other record holder to vote at the meeting.
Please refer to the voter instruction cards used by your bank, broker or other record holder for specific instructions on
methods of voting, including by telephone or using the internet.

5
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Your shares will be voted as you indicate. If you return the proxy card but you do not indicate your voting
preferences, then the individuals named on the proxy card will vote your shares in accordance with the
recommendations of the Board. The Board and management do not now intend to present any matters at the annual
meeting other than those outlined in the Notice of the Annual Meeting of Stockholders.  Should any other matter
requiring a vote of stockholders arise, stockholders returning the proxy card confer upon the individuals named on the
proxy card discretionary authority to vote the shares represented by such proxy on such other matter in the manner
they consider appropriate.

If you do not specify on the enclosed proxy card that is sent to the Company (or when giving your proxy over the
internet or telephone) how you want to vote your shares, the proxy holders will vote them “FOR” the election of all
nominees for director as set forth under Item 1, “FOR” the ratification of the appointment of the of independent auditors
under Item 2,“FOR” the approval of the RBC Bearings Incorporated Executive Officer Performance Based
Compensation Plan under Item 3, ”FOR” the approval of the resolution regarding the stockholder advisory vote on
named executive officer compensation and “FOR” the approval of the resolution that the frequency of the stockholder
advisory vote on named executive officer compensation be held every three years.

Can I change my vote after I return my proxy card?

Yes. If you are a stockholder of record, you may revoke or change your vote at any time before the proxy is exercised
by filing with the Secretary of the Company a notice of revocation or a duly executed proxy bearing a later date or by
attending the annual meeting and voting in person. For shares you hold beneficially in “street name,” you may change
your vote by submitting new voting instructions to your broker, bank or other nominee or, if you have obtained a legal
proxy from your broker, bank or other nominee giving you the right to vote your shares, by attending the meeting and
voting in person. In either case, the powers of the proxy holders will be suspended if you attend the meeting in person
and so request, although attendance at the meeting will not by itself revoke a previously granted proxy.

Who counts the votes?

Votes will be counted by employees of Broadridge Financial Solutions, Inc. (“Broadridge”) and certified by the
Inspector of Election present at the meeting.  If you are a stockholder of record, your signed proxy card is returned
directly to Broadridge for tabulation. If you hold your shares in “street name” through a broker, bank or other nominee,
your broker, bank or other nominee will return one proxy card to Broadridge on behalf of all of its clients.

What are the Board’s recommendations?

Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will vote
in accordance with the recommendations of the Board. The Board’s recommendations are set forth together with the
description of each item in this proxy statement. In summary, the Board recommends a vote FOR each of the
proposals.

Will stockholders be asked to vote on any other matters?

To the knowledge of the Company and its management, stockholders will vote only on the matters described in this
proxy statement. However, if any other matters properly come before the meeting, the persons named as proxies for
stockholders will vote on those matters in the manner they consider appropriate.

What vote is required to approve each item?

Edgar Filing: RBC Bearings INC - Form DEF 14A

10



Election of Directors.   Directors are elected (Item 1) by a plurality of the votes cast at the meeting. Each share of our
common stock is entitled to one vote for each of the director nominees. A properly executed proxy marked “withhold
authority”, with respect to the election of one or more directors, will not be voted with respect to the director or
directors indicated, although it will be counted for purposes of determining whether there is a quorum.

Approval of Independent Registered Public Accounting Firm.   The ratification of the appointment of Ernst & Young
LLP to serve as the Company’s independent auditors for fiscal 2012 (Item 2) requires the affirmative vote of the
majority of the votes cast.

    Approval of the RBC Bearings Inc. Executive Officer Performance Based Compensation Plan. The approval of
the RBC Bearings Inc. Executive Officer Performance Based Compensation Plan (Item 3) requires the affirmative
vote of the majority of the votes cast.

6
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    Approval of the “Say on Pay” proposal. The approval of the resolution regarding the stockholder advisory vote on
named executive officer compensation in the “Say on Pay” proposal (Item 4) requires the affirmative vote of the
majority of the votes cast.

Approval of the “Say on Frequency” proposal. With respect to the advisory vote on the frequency of the “Say on Pay”
proposal, the frequency that receives the highest number of votes, whether or not a majority, will be considered the
stockholders’ choice for the frequency of presentation of this proposal.

A properly executed proxy marked “abstain” with respect to any matter will not be voted, although it will be counted for
purposes of determining whether there is a quorum. Accordingly, an abstention will have the effect of a negative vote.

How are votes counted?
In the election of directors, you may vote “FOR” the nominee or your vote may be “WITHHELD” with respect to the
nominee. You may not cumulate your votes for the election of directors.

For the ratification of Ernst & Young LLP to serve as the Company’s independent auditors for fiscal 2012  (Item 2),
the  approval of the RBC Bearings Incorporated Executive Officer Performance Based Compensation Plan (Item 3)
and  the stockholder advisory vote on named executive officer compensation in the “Say on Pay” proposal (Item 4) you
may vote “FOR,” “AGAINST” or “ABSTAIN.”  For the advisory vote on the frequency of the “Say on Pay” proposal (Item 5),
you may vote ‘‘1 YEAR,’’ ‘‘2 YEARS,’’ ‘‘3 YEARS’’ or “ABSTAIN.”

If you elect to “ABSTAIN,” the abstention has the same effect as a vote “AGAINST.”  If you provide specific instructions
with regard to certain items, your shares will be voted as you instruct on such items.

If you hold your shares in “street name” through a broker, bank or other nominee rather than directly in your own name,
then your broker, bank or other nominee is considered the stockholder of record, and you are considered the beneficial
owner of your shares. The Company has supplied copies of its proxy materials for its 2011 annual meeting of
stockholders to the broker, bank or other nominee holding your shares of record, and they have the responsibility to
send these proxy materials to you. As the beneficial owner, you have the right to direct your broker, bank or other
nominee on how to vote your shares at the annual meeting. The broker, bank or other nominee that is the stockholder
of record for your shares is obligated to provide you with a voting instruction card for you to use for this purpose. If
you are a beneficial owner and your broker, bank or other nominee holds your shares in its name, the broker, bank or
other nominee is permitted to vote your shares on the ratification of the appointment of Ernst & Young LLP as our
independent auditor, even if the broker, bank or other nominee does not receive voting instructions from you.

If the broker, bank or other nominee does not receive voting instructions from you, your shares may constitute “broker
non-votes.”  Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter
without instructions from the beneficial owner and instructions are not given. In tabulating the voting result for any
particular proposal, shares that constitute broker non-votes are not considered present and entitled to vote on that
proposal. If a quorum is present at the annual meeting, the persons receiving the greatest number of votes will be
elected to serve as directors. As a result, broker non-votes will not affect the outcome of the voting on the election of
directors (Item 1), the voting on  the approval of the RBC Bearings Incorporated Executive Officer Performance
Based Compensation Plan (Item 3),  the stockholder advisory vote on named executive officer compensation in the
“Say on Pay” proposal (Item 4) or the advisory vote on the frequency of the “Say on Pay” proposal (Item 5). Shares
represented by such “broker non-votes” will, however, be counted in determining whether there is a quorum, but will not
be considered voted with regard to or treated as present with respect to those proposals to which the broker non-votes
relate. The ratification of the appointment of the Company’s independent auditors (Item 2) requires the affirmative vote
of the majority of the shares of common stock present in person or represented by proxy at the annual meeting and
entitled to vote on the proposal. Brokers are allowed to vote on behalf of beneficial owners without instruction on
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Item 2, but are not permitted to vote on any other proposals without voting instructions from you.

Shares represented by proxies which indicate that the stockholders abstain as to the election of directors or to other
proposals will be treated as being present for the purpose of determining the presence of a quorum and, other than for
the election of directors and  the number of votes cast with respect to each proposal. Consequently, an abstention will
have the effect of a vote against with respect to proposals other than the election of directors.
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What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple
proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage account, you
may receive a separate voting instruction card for each brokerage account in which you hold shares. If you are a
stockholder of record and your shares are registered in more than one name, you will receive more than one proxy
card. Please complete, sign, date and return each proxy card and voting instruction card that you receive.

Where can I find the voting results of the annual meeting?

The Company intends to announce the preliminary voting results at the annual meeting and publish the final results in
its Current Report on Form 8-K which will be filed within four business days after the meeting.

What is the deadline to propose actions for consideration at next year’s annual meeting of stockholders?

You may submit proposals for consideration at future stockholder meetings. For a stockholder proposal to be
considered for inclusion in our proxy statement for the annual meeting next year, our Corporate Secretary must
receive the written proposal at our principal executive offices no later than March 28, 2012. Such proposals also must
comply with Rule 14a-8 of the SEC’s regulations under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)  regarding the inclusion of stockholder proposals in company-sponsored proxy materials. Proposals
should be addressed to:

Corporate Secretary
 RBC Bearings Incorporated
 One Tribology Center
  Oxford, CT 06478

For a stockholder proposal that is not intended to be included in our proxy statement, the stockholder must deliver a
proxy statement and form of proxy to holders of a sufficient number of shares of our common stock to approve the
proposal and provide the information required by our by-laws and give timely notice to the Corporate Secretary in
accordance with our by-laws, which, in general, require that the notice be received by the Corporate Secretary:

       Not less than 60 days prior to the next meeting, and

       Not more than 90 days prior to the next meeting.

In the event that less than 70 days’ notice or prior public announcement of the date of the meeting is given or made to
stockholders, notice by the stockholder to be timely must be received not later than the close of business on the 10th
day following the date on which such notice of the date of the annual meeting was mailed or such public
announcement was made.

How may I recommend or nominate individuals to serve as directors?

You may propose director candidates for consideration by the Board’s Nominating and Corporate Governance
Committee.  Any such recommendations should include the nominee’s name and qualifications for Board membership
and should be directed to the Corporate Secretary at the address of our principal executive offices set forth above.
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In addition, our by-laws permit stockholders to nominate directors for election at an annual stockholder meeting. To
nominate a director, a stockholder must deliver timely notice of such stockholder’s intent to make such nomination in
writing to the Corporate Secretary. To be timely, a stockholder’s notice must be delivered to or mailed and received at
our principal executive offices not less than 60 nor more than 90 days prior to the date of the first anniversary of the
previous year’s annual meeting. In the event that the date of the annual meeting is changed by more than 30 days from
such anniversary date, notice by the stockholder to be timely must be so received not later than the close of business
on the 10th day following the earlier of the day on which notice of the date of the meeting was mailed or public
disclosure of the meeting was made. To be in proper form, a stockholder’s notice shall set forth (i) as to each person
whom the stockholder proposes to nominate for election as a director at such meeting (A) the name, age, business
address and residence address of the person, (B) the principal occupation or employment of the person, (C) the class
or series and number of shares of capital stock of the Company which are owned beneficially or of record by the
person and (D) any other information relating to the person that would be required to be disclosed in a proxy
statement or other filings required to be made in connection with solicitations of proxies for election of directors
pursuant to Regulation 14A under the Exchange Act; and (ii) as to the stockholder giving the notice (A) the name and
record address of such stockholder, (B) the class or series and number of shares of capital stock of the Company
which are owned beneficially or of record by such stockholder, (C) a description of all arrangements or
understandings between such stockholder and each proposed nominee and any other person or persons (including their
names) pursuant to which the nomination(s) are to be made by such stockholder, (D) a representation that such
stockholder intends to appear in person or by proxy at the meeting to nominate the persons named in its notice and
(E) any other information relating to such stockholder that would be required to be disclosed in a proxy statement or
other filings required to be made in connection with solicitations of proxies for election of directors pursuant to
Regulation 14A under the Exchange Act. Such notice must be accompanied by a written consent of each proposed
nominee to being named as a nominee and to serve as a director if elected.

How may I obtain a copy of RBC Bearings’ by-law provisions regarding stockholder proposals and director
nominations?

You may contact the Corporate Secretary at our principal executive offices for a copy of the relevant by-law
provisions regarding the requirements for making stockholder proposals and nominating director candidates.

Who can help answer my questions?

If you have any questions about the annual meeting or how to vote or revoke your proxy or if you need additional
copies of this proxy statement or voting materials, you should contact:

Broadridge Financial Solutions, Inc.
Registered Client Services Department

C/O Robert DeRiso
51 Mercedes Way

Edgewood, NY 11717
P  631-254-1641
F  631-254-7760

robert.deriso@broadridge.com
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PROPOSALS SUBMITTED FOR STOCKHOLDER VOTE

ITEM 1—ELECTION OF DIRECTORS

The Board currently is composed of five directors serving staggered three-year terms and divided into three classes:
Class I currently consists of Dr. Thomas J. O’Brien, Class II consists of Richard R. Crowell and Alan B. Levine and
Class III consists of Dr. Michael J. Hartnett and Dr. Amir Faghri. Class I, Class II and Class III directors will serve
until our annual meetings of stockholders in 2013, 2012 and 2011, respectively. Vacancies on the Board may be filled
only by persons elected by a majority of the remaining directors. A director elected by the Board to fill a vacancy in a
class, including vacancies created by an increase in the number of directors, shall serve for the remainder of the full
term of that class, and until the director’s successor is duly elected and qualified, or until the director’s resignation or
removal.

Our Nominating and Corporate Governance Committee has nominated Mr. Mitchell I. Quain for election as a new
Class II director and has nominated Dr. Hartnett and Dr. Faghri for re-election as Class III directors.  Our Nominating
and Corporate Governance Committee reviewed the qualifications of the nominees for election to these classes, and
unanimously recommended that these nominees be submitted for election or re-election to the Board. The term of the
Class II directors expires in 2012.  Mr. Quain will be an additional director in Class II. The term of office of the
Class III directors expires this year.  Dr. Hartnett is currently a director of RBC Bearings Incorporated and was
appointed to the Board in June 1993.  Dr. Faghri is currently a director of RBC Bearings Incorporated and was
appointed to the Board in July 2004. If elected at the annual meeting, the Class II nominee would serve until the 2012
annual meeting and the Class III nominees would serve in each case until the 2014 annual meeting and until their
successors are duly elected and qualified, or until the director’s resignation or removal.

For a stockholder to nominate an individual for director at the 2012 annual meeting, the stockholder must follow the
procedures outlined below under the caption “Stockholder Proposals and Director Nominations for the 2012 Meeting.” 
Stockholders may also nominate a director to be considered by the Board for recommendation to the stockholders in
the Company’s proxy statement for the 2012 annual meeting by following the procedures outlined below under the
caption “Director Nominations to be Considered by the Board.”

If you sign your proxy or voting instruction card but do not give instructions with respect to voting for directors, your
shares will be voted for the persons recommended by the Board. If you wish to give specific instructions with respect
to voting for directors, you may do so by indicating your instructions on your proxy or voting instruction card.

If any nominee named herein for election as a director should for any reason become unavailable to serve prior to the
annual meeting, the Board will, prior to the annual meeting, (i) reduce the size of the Board to eliminate the position
for which that person was nominated, (ii) nominate a new candidate in place of such person and vote in favor of the
new candidate all shares represented by stockholder proxies received by the Board, unless authority to vote for all
candidates nominated by the Board is withheld, or (iii) leave the place vacant to be filled at a later time.

Information regarding the nominees, as of July 1, 2011, is set forth below, including his age, the period he has served
on the Board and the nominee’s business experience. The information presented below for the director nominee and
the directors continuing in office has been furnished to the Company by such persons.

The following paragraphs provide information as of the date of this proxy statement about each nominee for director.
The information presented includes information each director has provided us about his age (as of July 1, 2011), all
positions he holds, his principal occupation and business experience for the past five years and the names of other
publicly-held companies for which he currently serves as a director or has served as a director during the past five
years. We have also provided below information regarding additional experience, qualifications, attributes and skills
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that lead our Board to the conclusion that each person should serve as a director. In addition to the information set
forth below, we also believe that all of our director nominees have a reputation for integrity, honesty and adherence to
high ethical standards. They each have demonstrated business acumen and ability to exercise sound judgment, as well
as a commitment of service to our Company and our Board.
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Nominee for Election in Class II for a One-year Term Expiring at our 2012 Annual Meeting

Mitchell I. Quain has been a Partner of One Equity Partners, a private investment firm, since 2010. From 2006 to
2010, he was a Senior Director of ACI Capital Corp. From 2002 to 2005, he was Chairman of Register.Com, Inc., an
internet services provider, and from 1997 to 2001 he was employed with ABN AMRO and its predecessors in several
capacities including Vice Chairman. Mr. Quain has a B.S.E.E.  in electrical engineering from the University of
Pennsylvania and an M.B.A. degree from the Harvard Business School and is a Chartered Financial Analyst.
Previously Mr. Quain served on the Boards of publicly traded DeCrane Aircraft Holdings, Inc., Heico Corporation
and Mechanical Dynamics, Inc. Mr. Quain is currently Chairman of the Board of Directors of Magnetek, Inc., a
director of Titan International, Inc., and a director of Hardinge Inc. Mr. Quain's academic background, 30 years of
investing experience, working knowledge of capital markets gained from his experiences as an investment banker, his
knowledge and experience as a Chartered Financial Analyst and his service as a director of other publicly-traded
industrial products manufacturers, will offer a valuable resource to the Board of Directors and make him an excellent
candidate as a member of our Board.

Nominees for Election in Class III for a Three-year Term Expiring at Our 2014 Annual Meeting

Dr. Amir Faghri has been a director at RBC Bearings Incorporated since July 2004. Dr. Faghri has served as professor
of Mechanical Engineering at the University of Connecticut since 1994. He was the Dean of the School
of Engineering at the University of Connecticut from 1998-2006, and the Head of the Mechanical Engineering
Department from 1994-1998. While holding such academic and administrative positions as distinguished and chair
professor, department head, and Dean, Dr. Faghri authored seven books and edited volumes, more than 300 archival
technical publications (including 200 journal papers), and 8 U.S. patents.  He has served as a consultant to several
major research centers and corporations, including Los Alamos and Oak Ridge national laboratories, Exxon Mobil
Corporation, and Intel Corporation.  Dr. Faghri's technical productivity is further complemented by his service on the
editorial boards of eight scientific journals.  Dr. Faghri has received many honors and awards, including the American
Institute of Aeronautics & Astronautics (AIAA) Thermophysics Award in 1988, the American Society of Mechanical
Engineering (ASME) Heat Transfer Memorial Award in 1988, the ASME James Harry Potter Gold Medal in 2005,
and the ASME/AIChE Max Jakob Memorial Award in 2010. Dr. Faghri received his M.S. and Ph.D. degrees from the
University of California at Berkeley (1974,1976) and a B.S. with highest honors from Oregon State University
(1973). As former Dean of the School of Engineering at the University of Connecticut from 1998-2006 ,
with financial oversight responsibilities for all engineering departments and research centers,  Dr. Faghri provides the
Company with a wealth of valuable executive and engineering experience. His association with U.S. Corporations
 and global academia provides the Company with valuable state of the art engineering resources and workforce
development. Dr. Faghri’s depth of technology, business and financial experience make him an excellent candidate as
a member of our Board.

Dr. Michael J. Hartnett has been the President and Chief Executive Officer since April 1992 and Chairman of the
Board since June 1993. Prior to that, Mr. Hartnett served as President and General Manager of our Industrial
Tectonics Bearings Corporation, or ITB, subsidiary from 1990, following eighteen years at The Torrington Company,
one of the three largest bearings manufacturers in the U.S. While at The Torrington Company, Mr. Hartnett held the
position of Vice President and General Manager of the Aerospace Business Unit and was, prior to that, Vice President
of the Research and Development Division. Mr. Hartnett holds an undergraduate degree from University of New
Haven, a Masters degree from Worcester Polytechnic Institute and a Ph.D. in Applied Mechanics from the University
of Connecticut. Mr. Hartnett has also developed numerous patents, authored more than two dozen technical papers
and is well known for his contributions to the field of tribology, the study of friction. Mr. Hartnett served as a director
of Aftermarket Technology Corp., a publicly-held company in the business of re-manufacturing aftermarket
components for automobiles until October 22, 2010 , and currently serves as a director of Process Fab Inc., a private
company in the business of precision manufacturing and related services. Mr. Hartnett provides our Board with
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significant leadership and executive experience.  His proven leadership capability and his strong knowledge of the
complex financial and operational issues facing mid-sized companies provides the Board with a unique and necessary
perspective. Dr. Hartnett’s depth of business, operations and financial experience make him an excellent candidate as a
member of our Board.

Vote Required

Directors are elected by a plurality of the votes cast at the meeting. Accordingly, Mr. Quain, Dr. Hartnett and Dr.
Faghri will be elected if they receive more votes than any other nominees for a place on the Board.

The Board recommends a vote FOR
the election to the Board of Directors of the nominees

listed above.
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  ITEM 2—THE RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP AS THE COMPANY’S
INDEPENDENT AUDITORS FOR FISCAL YEAR 2012

The Audit Committee has appointed Ernst & Young LLP as our independent registered public accounting firm for
fiscal 2012, and has further directed that the Board submit the selection of Ernst & Young LLP for ratification by the
stockholders at the annual meeting. During fiscal 2011, Ernst & Young LLP served as the Company’s independent
registered public accounting firm and also provided certain tax services. See “Principal Accountant Fees and Services”
below.

This proposal is put before the stockholders because the Audit Committee and the Board believe that it is good
corporate practice to seek stockholder ratification of the Audit Committee’s appointment of the independent auditors.
If the appointment of Ernst & Young LLP is not ratified, the Audit Committee will consider the stockholders’ vote
when determining whether to continue the firm’s engagement, but may ultimately determine to continue the
engagement of the firm or another audit firm without re-submitting the matter to stockholders. Even if the
appointment of Ernst & Young LLP is ratified, the Audit Committee may in its sole discretion terminate the
engagement of the firm and direct the appointment of another independent auditor at any time during the year if it
determines that such an appointment would be in the best interests of our Company and our stockholders.
Representatives of Ernst & Young LLP are expected to attend the annual meeting, where they will be available to
respond to appropriate questions and, if they desire, to make a statement.

Vote Required

Ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting
firm for fiscal 2012 requires the affirmative vote of a majority of the shares of the Company’s common stock present in
person or represented by proxy at the annual meeting and entitled to vote on the proposal.

The Board recommends a vote FOR the ratification of the appointment of Ernst &
Young LLP as the Company’s independent auditors for fiscal 2012.

ITEM 3—APPROVAL OF THE EXECUTIVE OFFICER PERFORMANCE BASED COMPENSATION PLAN

What is the Executive Officer Performance Based Compensation Plan?

The Executive Officer Performance Based Compensation Plan (the “Plan”) is a plan pursuant to which executive
officers selected by the Compensation Committee become eligible to receive an incentive bonus or a restricted stock
grant based upon the Company’s meeting certain financial performance goals.  The Plan is intended to constitute a
qualified "performance-based compensation" for purposes of Section 162(m) of the Internal Revenue Code of 1986, as
amended (the “Code”).

Why are you asking the stockholders to approve this plan?

The Board proposes that the stockholders approve the Plan and has directed that it be submitted to the stockholders in
order to comply with Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”). Section 162(m)
generally disallows a tax deduction to publicly-held companies for compensation in excess of $1,000,000 paid with
respect to a company’s chief executive officer and the three most highly compensated officers (excluding the chief
executive officer and the chief financial officer) employed by the company at the end of the applicable year. However,
qualifying performance-based compensation will not be subject to the deduction limit if certain criteria are met. One
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of those criteria is that the plan under which such performance-based compensation is awarded be approved by the
stockholders of the Company every five years.

The Plan was adopted by the Board on July 13, 2011 with an effective date of April 3, 2011.

The approval of the Plan by the Company’s stockholders being sought hereby is necessary to ensure that incentive
bonus awards paid and restricted stock grants pursuant to the Plan will not be subject to the deduction limits under
Section 162(m). Approval of the Plan by the stockholders shall be deemed specific approval of the performance
measures more fully described below. 
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What are the material features of this plan?

Set forth below is a brief description of certain salient provisions of the Plan. This does not purport to be a complete
summary of the Plan. Shareholders should review the Plan in its entirety for more detailed terms. A copy of the Plan is
attached as Appendix B to this proxy statement.

Purpose.     The purpose of the Plan is to attract and retain key executives for the Company and to provide such
persons with incentives and rewards for superior performance in the form of Incentive Bonus payments and Restricted
Stock Grants made under the Plan which are intended to constitute qualified "performance-based compensation" for
purposes of Section 162(m) of the Code of 1986.

Administration.     The Plan will be administered by the Compensation Committee or such other committee of the
Board as the Board may from time to time designate (the “Committee”). The Committee will have full power and sole
authority to construe, interpret, make rules for and administer the Plan and will have the exclusive right to establish
management objectives and the amount of incentive bonus payable and restricted stock grants to each eligible
executive upon the achievement of the specified management objectives. Interpretation and decisions of the
Committee with regard to the Plan will be final and conclusive.

Participants.     Participants for a fiscal year shall be those executive officers and who are designated as participants
(“Participants”) by the Committee in its sole and absolute discretion prior to the commencement of such fiscal year (or a
later date if permitted by tax law). Executives eligible to participate in the Plan include the Company’s chief executive
officer and any other designated executive officer of the Company that in the Committee’s judgment could, in the
absence of the Plan, be paid compensation the deductibility of which, to the Company, could be limited by Section
162(m) of the Code.

Awards.  The Plan authorizes the Committee to grant incentive bonuses and restricted stock.  Incentive bonuses will
consist of cash amounts determined by the Committee pursuant to the Plan.  Restricted stock grants will consist of
grants of restricted stock pursuant to the Company’s 2005 Long-Term Incentive Plan determined by the Committee
pursuant to the Plan.

Performance Measures.      Not later than the 90th day of each fiscal year of the Company, the Committee will
establish the management objectives for each eligible executive and the amount of incentive bonus payable (or
formula for determining that amount) and restricted stock grants upon full achievement of the specified management
objectives.  A management objective will be the achievement of a performance measure or measures established
consistent with the principals approved by the Committee and described in the Company’s Annual Proxy to
Stockholders under “Compensation Discussion and Analysis”. Performance Measures for a fiscal year will be one or any
combination of the following: “Cash Flow”, “Cumulative Earnings Per Share Growth”, “Customer Service Levels”, “Debt
(Net Debt) to Capital”, Development of Human Resources”, “EBIT”, “EBIT Margins”, “EBITDA”, “EBITDA Margins”,
“Earnings Per Employee”, “Earnings Per Share”, “Free or Excess Cash Flow”, “Free or Excess C
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