
Pharma-Bio Serv, Inc.
Form DEF 14A
March 31, 2015

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE 14A
(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

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: o

Check the appropriate box:
o           Preliminary Proxy Statement
o           Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
þ           Definitive Proxy Statement
o           Definitive Additional Materials
o           Soliciting Material Pursuant to ss.240.14a-12

Pharma-Bio Serv, 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): 
þ 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: 
¨ 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

Edgar Filing: Pharma-Bio Serv, Inc. - Form DEF 14A

1



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: Pharma-Bio Serv, Inc. - Form DEF 14A

2



PHARMA-BIO SERV, INC.
Pharma-Bio Serv Building
#6 Road 696

Dorado, Puerto Rico, 00646

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on May 1, 2015

To our Stockholders:

The Annual Meeting of Stockholders of Pharma-Bio Serv, Inc. (the “Company”) will be held on Friday, May 1, 2015, at
10:00 a.m. local time at the Pennsylvania offices of the Company located at 545 West Germantown Pike, Suite 200,
Plymouth Meeting, Pennsylvania, 19462 for the following purposes:

1.     The election of two (2) directors as Class II directors to serve for a term until the 2018 Annual Meeting of
Stockholders or until a successor is duly elected and qualified;

2.     The ratification of the selection of Horwath Velez & Co. PSC as the Company’s independent certified public
accountants for the fiscal year ending October 31, 2015; and

3.     The transaction of such other and further business as may properly come before the meeting or any,
adjournments or postponements of the meeting.

The Board of Directors has fixed the close of business on March 27, 2015 as the record date for the determination of
stockholders entitled to notice of and to vote at the annual meeting.

The enclosed proxy statement contains information pertaining to the matters to be voted on at the annual meeting. A
copy of the Company’s Annual Report on Form 10-K for the fiscal year ended October 31, 2014 is being mailed with
this proxy statement.

By order of the Board of Directors,

/s/ Pedro J. Lasanta
Pedro J. Lasanta
Chief Financial Officer, Vice President –
Finance and
Administration and Secretary

Dorado, Puerto Rico
March 31, 2015 

IMPORTANT NOTICE
REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 1, 2015

The Company's proxy statement and the 2014 Annual Report on Form 10-K are available at

http://www.pharmabioserv.com
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WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, YOU ARE URGED TO COMPLETE,
SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD IN THE ACCOMPANYING PRE-ADDRESSED
POSTAGE-PAID ENVELOPE OR USE THE INTERNET VOTING SYSTEM AS DESCRIBED ON THE
ENCLOSED PROXY CARD. YOUR PROXY, GIVEN THROUGH THE RETURN OF THE ENCLOSED PROXY
CARD OR BY USE OF THE INTERNET VOTING SYSTEM, MAY BE REVOKED PRIOR TO ITS EXERCISE
BY FILING WITH OUR SECRETARY PRIOR TO THE MEETING A WRITTEN NOTICE OF REVOCATION OR
A DULY EXECUTED PROXY BEARING A LATER DATE, OR BY ATTENDING THE MEETING AND
VOTING IN PERSON.

i
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 PHARMA-BIO SERV, INC.
Pharma-Bio Serv Building

#6 Road 696
Dorado, Puerto Rico, 00646

PROXY STATEMENT

Annual Meeting of Stockholders

To be held on May 1, 2015

General

We are providing these proxy materials in connection with the solicitation by the Board of Directors of Pharma-Bio
Serv, Inc. of proxies to be voted at our 2015 Annual Meeting of Stockholders and at any and all postponements or
adjournments thereof. Our Annual Meeting will be held on Friday, May 1, 2015, at 10:00 a.m. local time at the
Pennsylvania offices of the Company located at 545 West Germantown Pike, Suite 200, Plymouth Meeting,
Pennsylvania, 19462. This proxy statement and the enclosed form of proxy are first being sent to stockholders on or
about April 1, 2015.  In this proxy statement Pharma-Bio Serv, Inc. and its subsidiaries are referred to as the
‘‘Company,’’ ‘‘we,’’ ‘‘our’’ or ‘‘us.”

Purposes of the Meeting

At the Annual Meeting, our stockholders will consider and vote upon the following matters:

(1)  The election of two (2) directors as Class II directors to serve for a term until the 2018 Annual Meeting of
Stockholders or until a successor is duly elected and qualified;

(2)  The ratification of the selection of Horwath Velez & Co. PSC as the Company’s independent certified public
accountants for the fiscal year ending October 31, 2015; and

(3)  The transaction of such other and further business as may properly come before the meeting or any, adjournments
or postponements of the meeting. 

Outstanding Securities and Voting Rights

Only holders of record of the Company’s common stock at the close of business on March 27, 2015, the record date,
will be entitled to notice of, and to vote at, the Annual Meeting. On that date, we had 23,083,600 shares of common
stock outstanding. Each share of common stock is entitled to one vote at the Annual Meeting.

A majority of the outstanding shares of our common stock constitutes a quorum for the transaction of business at the
Annual Meeting. Abstentions and broker non-votes will be included in determining the presence of a quorum at the
Annual Meeting. A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote on a
particular proposal because the nominee does not have discretionary voting power with respect to that item and has
not received instructions from the beneficial owner. Under New York Stock Exchange rules, a broker does not have
the discretion to vote on Proposal 1 – Election of Directors. As a result, any broker that is a member of the NYSE will
not have the discretion to vote Proposal 1.  A broker non-vote or an abstention will have no effect on the proposals.

Proxy Voting
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Shares for which proxy cards are properly executed and returned will be voted at the Annual Meeting in accordance
with the directions given or, in the absence of directions, will be voted “FOR” Proposal 1 - the election of the nominee
to the Board named herein, and “FOR” Proposal 2 - the ratification of Horwath Velez & Co. PSC as our independent
certified public accountants.  If, however, other matters are properly presented, the person named in the proxies in the
accompanying proxy card will vote in accordance with their discretion with respect to such matters.

The manner in which your shares may be voted depends on how your shares are held. If you own shares of record,
meaning that your shares are represented by certificates or book entries in your name so that you appear as a
stockholder on the records of American Stock Transfer & Trust Company, our transfer agent, a proxy card for voting
those shares will be included with this proxy statement. If you own shares in street name, meaning that your shares are
held by a bank or brokerage firm or other nominee, you may instead receive a voting instruction form from that
institution with this proxy statement to instruct it how to vote your shares.

1
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The Board of Directors urges you to promptly date, sign and mail your proxy or to use the internet voting system set
forth in the proxy, in the form enclosed with this proxy statement, to make certain that your shares are voted at the
Annual Meeting. Proxies in the enclosed or other acceptable form that are received in time for the Annual Meeting
will be voted. However, you may revoke your proxy at any time prior to its use by a revocation in writing to the
Corporate Secretary at the Company’s principal executive offices at #6 Road 696 Dorado, Puerto Rico, 00646 or a later
dated proxy that is received in sufficient time by the Company prior to the Annual Meeting; and, if you attend the
Annual Meeting, you may vote your shares in person.

Attendance and Voting at the Annual Meeting

If you own common stock of record, you may attend the Annual Meeting and vote in person, regardless of whether
you have previously voted by proxy card or by internet. If you own common stock in street name, you may attend the
Annual Meeting but in order to vote your shares at the Annual Meeting, you must obtain a “legal proxy” from the bank
or brokerage firm that holds your shares. You should contact your bank or brokerage account representative to learn
how to obtain a legal proxy. We encourage you to vote your shares in advance of the Annual Meeting, even if you
plan on attending the Annual Meeting. If you have already voted prior to the Annual Meeting, you may nevertheless
change or revoke your vote at the Annual Meeting in the manner described below. To obtain directions to the annual
meeting, please visit the company’s website at www.pharmabioserv.com and click on the “Directions to East Coast
Office” link under the “Contact Us” tab.

Revocation

If you own common stock of record, you may revoke a previously granted proxy at any time before it is voted by
delivering to Pedro J. Lasanta, Chief Financial Officer, Vice President – Finance and Administration and Secretary of
the Company, a written notice of revocation or a duly executed proxy bearing a later date or by attending the Annual
Meeting and voting in person. Any stockholder owning common stock in street name may change or revoke
previously granted voting instructions by contacting the bank or brokerage firm holding the shares or by obtaining a
legal proxy from such bank or brokerage firm and voting in person at the Annual Meeting.

2
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PROPOSAL 1: ELECTION OF DIRECTORS

Our Board of Directors is currently comprised of five (5) directors divided into three separate classes, as nearly equal
in number as possible, with one class being elected each year to serve a staggered three-year term.

At the 2013 Annual Meeting of Stockholders, our stockholders approved an amendment to our Certificate of
Incorporation, which phases-in the classification of our Board of Directors which began at the 2013 Annual Meeting
of Stockholders. Pursuant to this amendment, the director initially elected in Class I stood for election at the 2014
Annual Meeting of Stockholders for a term expiring at the 2017 Annual Meeting of Stockholders. The directors
initially elected in Class II will stand for election at this year’s Annual Meeting of Stockholders and the directors
initially elected in Class III will continue to hold office until the 2016 Annual Meeting of Stockholders. At this
Annual Meeting of Stockholders and each Annual Meeting of Stockholders thereafter, the successors to the class of
directors whose terms expire at that meeting would be elected for a term of office to expire at the third succeeding
Annual Meeting of Stockholders after their election, and until their successors have been duly elected and qualified.

Our Class I director is Irving Wiesen; our Class II directors are Kirk Michel and Dov Perlysky; and our Class III
directors are Elizabeth Plaza and Howard Spindel.

Our Board of Directors is recommending that Kirk Michel and Dov Perlysky, our Class II directors, be re-elected to
serve for a term until the 2018 Annual Meeting of Stockholders or until a successor is duly elected and qualified.  If
Messrs. Michel and Perlysky become unavailable for any reason, a situation which is not anticipated, a substitute
nominee may be proposed by the board, and any shares represented by proxy will be voted for the substitute nominee,
unless the board reduces the number of directors.

Mr. Perlysky was elected as director at the time of our organization in 2004. The other directors were elected in
January 2006 in connection with our acquisition of Pharma-Bio Serv PR, Inc. (“Pharma-PR”), formerly Plaza
Consulting Group, Inc.

The following table sets forth certain information concerning the nominees for director and each of the other members
of the Board of Directors:

Name Age Positions with the Company
Director
 Since

Year Term Expires and
Class

Elizabeth Plaza (3) 51
Chairman of the Board and Principal
Executive Officer 2006 2016 Class III

Kirk Michel (1),(2) 59 Director 2006 2015 Class II
Dov Perlysky (2),(3) 52 Director 2004 2015 Class II
Howard Spindel (1) 69 Director 2006 2016 Class III
I r v i n g  W i e s e n
(1),(2),(3) 60 Director 2006 2017 Class I
_________________________

(1)  Member of the Audit Committee and Compensation Committee.

(2)  Member of the Mergers and Acquisition Committee.

(3)  Member of the Nominating Committee.

3
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CLASS I – TERM EXPIRING AT 2017 ANNUAL MEETING

Irving Wiesen, a director since January 25, 2006, has practiced as an attorney specializing in food and drug law and
regulation in the pharmaceutical and medical device industries for over thirty years. For more than the past five years
he has been of counsel to the New York law firms, Ullman, Shapiro and Ullman, LLP and Cohen, Tauber, Spievack &
Wagner. Prior to that, Mr. Wiesen was a partner in the New York food and drug law firm, Bass & Ullman, and also
served as division counsel of Boehringer Ingelheim Pharmaceuticals, Inc. Mr. Wiesen represents pharmaceutical,
medical device and biotechnology companies in all aspects of FDA regulation, corporate practice and compliance,
litigation and allied commercial transactions. Mr. Wiesen received his J.D. degree from the New York University
School of Law and holds an M.A. in English Literature from Columbia University and a B.A., cum laude, from
Yeshiva University.

Mr. Wiesen brings extensive leadership, business, and legal experience to the Board. He has practiced as an attorney
specializing in food and drug law and regulation in the pharmaceutical and medical device industries for over thirty
years. His experience as a practicing lawyer in the pharmaceutical and medical device industries has given him broad
understanding and expertise, particularly relating to legal and industry matters impacting the Company.

CLASS II – TERM EXPIRING AT 2015 ANNUAL MEETING

Kirk Michel, a director since January 25, 2006, has been a managing director of KEMA Advisors, Inc., a boutique
investment banking firm located in Hillsborough, North Carolina since 2000. KEMA Advisors provides corporate
finance advisory services to middle market companies and governmental agencies. From 1995 to 2000, Mr. Michel
was the co-founder and a managing director of Bahia Group Holdings, LLC which provided corporate finance, public
finance and merger and acquisition services to middle market companies and governmental agencies. Mr. Michel
holds a M.B.A. degree from the Columbia University Graduate School of Business and a B.A. in Economics from
Northwestern University.

Mr. Michel brings extensive leadership, business, and finance experience to the Board. His experience as a managing
director of an investment banking firm has given him broad understanding and expertise, particularly relating to
business and finance matters.

Dov Perlysky, a director since 2004, has been the managing member of Nesher, LLC a private investment firm since
2000. On January 25, 2006, in connection with the reverse acquisition, Mr. Perlysky resigned as president and became
a consultant to us. From 1998 until 2002, Mr. Perlysky was a vice president in the private client group of Laidlaw
Global Securities, a registered broker-dealer. He received his B.S. in Mathematics and Computer Science from the
University of Illinois in 1985 and a Masters in Management from the JL Kellogg Graduate School of Northwestern
University in 1991. Mr. Perlysky is a director of Enzo Biochem, Inc., a growth-oriented life sciences and
biotechnology company listed on the New York Stock Exchange, Engex, Inc., a closed-end mutual fund, and
Highlands Bancorp, Inc.

Mr. Perlysky brings extensive leadership and business experience, as well as an in-depth understanding of the
Company's history and tremendous knowledge of our business and the pharmaceutical industry, to the Board. His
experience as the former president of the Company has given him broad understanding and expertise, particularly
relating to the Company's business and industry.

CLASS III – TERM EXPIRING AT 2016 ANNUAL MEETING

Elizabeth Plaza has served as the Chairman of the Board since January 2006.  Also, Ms. Plaza assumed the role of
Senior Strategic Consultant of the Company on January 1, 2013. Ms. Plaza served as our president and chief executive

Edgar Filing: Pharma-Bio Serv, Inc. - Form DEF 14A

11



officer from January 2006 to December 2012, and as our principal executive officer from January 1, 2014 to
December 31, 2014.   Ms. Plaza holds a B.S. in Pharmaceutical Sciences, magna cum laude, from the School of
Pharmacy of the University of Puerto Rico. She was a 40 under 40 Caribbean Business Award recipient in 2002, the
2003 recipient of Ernst & Young’s Entrepreneur of the Year Award in Health Science, one of the 2003 recipients of the
Puerto Rico Powerful Business Women Award, elected as Puerto Rico Manufacturers Association 2004
(Metropolitan-West Region) Executive of the Year, and Puerto Rico 2008 Executive of the Year. She is member of
the US Department of Commerce National Advisory Council on Minority Business Enterprise and is also member of
the Puerto Rico Manufacturer's Association Board of Directors.

Ms. Plaza brings extensive leadership and business experience, as well as an in-depth understanding of the Company's
history and tremendous knowledge of our business and the pharmaceutical industry, to the Board. Her experience as
an entrepreneur in the pharmaceutical industry has given her broad understanding and expertise, particularly relating
to business and industry matters.

Howard Spindel, a director since January 25, 2006, has been a consultant with Integrated Management Solutions, a
securities industry consulting and recruitment firm which he founded, since 1985. In this capacity, he has also acted as
a financial and operations principal, general securities principal, registered representative and options principal for
several broker-dealers during this period. He is also a director of Engex, Inc., a closed-end investment company, and
Oak Tree Educational Partners, Inc., a training company. Mr. Spindel received a B.S (Accounting) degree from
Hunter College and is a Certified Public Accountant.

4
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Mr. Spindel brings extensive leadership, business, and accounting experience to the Board. His experience as a
consultant, certified public accountant and board member to other companies has given him broad understanding and
expertise, particularly relating to business, accounting and finance matters.

Family Relationships

Elizabeth Plaza and Nélida Plaza, our former Chief Operating Officer and Secretary, are sisters. There is no other
family relationship among our officers and directors.

Vote Required and Recommendation

Directors will be elected by a plurality of the votes of the shares present in person or represented by proxy at the
annual meeting and entitled to vote on the election of directors. Stockholders do not have the right to cumulate their
votes for directors.

The Board of Directors recommends a vote "FOR" the nominees listed above.

Directors’ Compensation

Effective January 1, 2014, the Compensation Committee of the Board approved the following compensation to
non-employee directors (i) a $10,000 quarterly retainer fee and (ii) an automatic annual stock option grant of 20,000
shares to be granted on the tenth day of January each year.  Also, each non-employee director received an option to
purchase 25,000 shares of the Company’s common stock on the date of his first election.  Messrs. Michel, Perlysky,
Spindel and Wiesen are our non-employee directors, all of which are independent directors since their appointment in
January 2006, except for Mr. Perlysky which became an independent director in February 2009.

Prior to January 1, 2014, non-employee directors received the following compensation (i) a $1,500 quarterly retainer
fee, (ii) $1,000 for attendance at each meeting of the Board of Directors, (iii) $500 for attendance at each Committee
meeting, and (iv) an automatic annual stock option grant of 10,000 shares granted on the first trading day of January. 

The following table summarizes the compensation paid to our non-employee directors for the year ended
October 31, 2014.  Compensation paid to Elizabeth Plaza for the year ended October 31, 2014 is set forth above in the
Summary Compensation Table.

Name

Fees
Earned
or Paid in
Cash(1)

Option
Awards
(2)(3) Total

Kirk Michel $ 34,833 $ 9,137 $ 43,970
Dov Perlysky $ 34,333 $ 9,137 $ 43,470
Howard Spindel $ 34,833 $ 9.137 $ 43,970
Irving Wiesen $ 34,833 $ 9,137 $ 43,970
________________

(1)  All amounts were earned and paid during fiscal 2014.

(2)  Amounts shown do not reflect compensation actually received by the directors. Instead, the amounts shown are
the compensation costs recognized by us in fiscal year 2014 for option grants that were made to directors as
determined pursuant to FASB ASC Topic 718. The assumptions used to calculate the value of option awards are
set forth under Note I – Stock Options and Stock Based Compensation in our audited financial statements for the
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fiscal year ended October 31, 2014, included in our Annual Report on Form 10-K for the fiscal year ended
October 31, 2014.

(3)  The options grants have a term of five years from the grant date and an exercise price equal to the fair market
value on the date of grant. The options are exercisable as to 50% of the shares six months from the date of grant
and as to the remaining 50% 18 months from the date of grant.

5
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As of October 31, 2014, each of our non-employee directors held the following number of options to purchase shares
of common stock:

Messrs. Perlysky, Spindel, and Wiesen   Kirk Michel

Grant Date Options Exercise Price Grant Date Options
Exercise
Price

1/04/2010 10,000 $ 0.34 1/03/2012 10,000
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