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1950 Excel Drive
Mankato, Minnesota 56001

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on May 4, 2010

Notice is hereby given that the 2010 Annual Meeting of Shareholders of Winland Electronics, Inc., a Minnesota
corporation, will be held on Tuesday, May 4, 2010 at 3:30 p.m.  Attend the 2010 Annual Meeting online, vote your
shares electronically and submit questions during the meeting, by visiting
www.virtualshareholdermeeting.com/WEX and be sure to have your 12-Digit Control Number to enter the meeting.

The meeting will be held for the following purposes:

(1) to elect five (5) directors to hold office until the Annual Meeting of Shareholders in the year 2011 and until their
successors are duly elected and qualified;

(2) to set the number of members of the Board of Directors at five (5);

(3) to ratify the appointment of Baker Tilly Virchow Krause, LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2010; and

 (4) to transact such other business as may properly come before the meeting and any adjournment or postponement
thereof.

Shareholders of record at the close of business on March 9, 2010, are entitled to notice of, and to vote at, the 2010
Annual Meeting.  Each shareholder is entitled to one vote for each share of common stock held at that time.  A list of
these shareholders will be open for examination by any shareholder for any purpose germane to the 2010 Annual
Meeting for a period of 10 days prior to the meeting at our principal executive office at 1950 Excel Drive, Mankato,
Minnesota 56001 and electronically during the 2010 Annual Meeting at www.virtualshareholdermeeting.com/WEX 
when you enter your 12-Digit Control Number.

You can vote by proxy by Internet, telephone or mail by following the instructions set forth below:

Voting by Internet: You can vote at www.proxyvote.com, 24 hours a day, seven days a week.  You will need the
12-digit control number included on your proxy card.

Voting by Telephone: You can vote using touch-tone telephone by calling 1-800-690-6903, 24 hours a day, seven
days a week.  You will need the 12-digit control number included on your proxy card.

Voting by Mail: You may complete, sign and return by mail the proxy card sent to you together with the printed
copies of the proxy materials.  The proxy card should be mailed to Vote Processing, c/o Broadridge Financial
Solutions, 51 Mercedes Way, Edgewood, NY 11717.  Please vote as soon as possible to record your vote promptly,
even if you plan to attend the 2010 Annual Meeting on the Internet.

By Order of the Board of Directors

By: /s/ Thomas J. Goodmanson
Thomas J. Goodmanson
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Chairman

Mankato, Minnesota
March 25, 2010
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Winland Electronics, Inc.
1950 Excel Drive

Mankato, Minnesota  56001

PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS

To Be Held on May 4, 2010

    This Proxy Statement is furnished to the shareholders of Winland Electronics Inc. (the “ Company ” or “ Winland”) in
connection with the solicitation of proxies by the Board of Directors of the Company (the “ Board of Directors ” or the “
Board ”) for use at the Annual Meeting of Shareholders of the Company to be held on May 4, 2010, at 3:30 p.m. (the “
2010 Annual Meeting ” or the “ Meeting ”), for the purposes set forth in the accompanying Notice of Annual Meeting of
Shareholders.

ATTENDING THE ANNUAL MEETING

    Winland will be hosting the 2010 Annual Meeting live via the Internet. A summary of the information you need to
attend the Meeting online is provided below:

• Any shareholder can attend the 2010 Annual Meeting live via the Internet at
www.virtualshareholdermeeting.com./WEX

• Webcast starts at 3:30 p.m.

• Shareholders may vote and submit questions while attending the Meeting on the
Internet

• Please have your 12-Digit Control Number to enter the Meeting

• Webcast replay of the Meeting will be available until May 4, 2011 at
www.virtualshareholdermeeting.com./WEX

ABOUT THE 2010 ANNUAL MEETING

Voting Procedures

    Shareholders of record at the close of business on March 9, 2010 (the “Record Date”), will be entitled to vote at the
Meeting. On the Record Date, there were outstanding and entitled to vote 3,686,435 shares of the Company’s common
stock (the “Company Shares” or the “Common Stock”). The holders of a majority of the Company Shares issued and
outstanding and entitled to vote at the Meeting, present in person or represented by proxy, will constitute a quorum.
The persons whom the Company appoints to act as independent inspectors of election will treat all Company Shares
represented by a returned, properly executed proxy as present for purposes of determining the existence of a quorum
at the Meeting. Each of the Company Shares will entitle the holder to one vote. Cumulative voting is not permitted.
Votes cast at the Meeting will be counted by the independent inspector of election.
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    If your shares are held in the name of your broker, dealer, bank, trustee or other nominee (i.e. street name), that
party should give you instructions for voting your shares.  In these cases, you may vote directly over the Internet,
telephone or mail.

    Abstentions and “broker non-votes” will be counted as present in determining the existence of a quorum. A broker
non-vote occurs when a bank or broker holding shares of a beneficial shareholder does not vote on a particular
proposal because it has not received instructions from the beneficial shareholder and the bank or broker does not have
discretionary voting power for that particular item.

    Under applicable Minnesota law, approval of the proposal to set the number of directors at five requires the
affirmative vote of the holders of the greater of a majority of the voting power of the shares represented in person or
by proxy at the Annual Meeting with authority to vote on such matter, and the election of directors requires the
affirmative vote of the holders of a plurality of the voting power of the shares represented in person or by proxy at the
2010 Annual Meeting with authority to vote on such matter.

Table of Contents
Page 1 of 15

Edgar Filing: WINLAND ELECTRONICS INC - Form DEF 14A

8



    The affirmative vote of a majority of the votes cast at the Meeting is required to ratify the appointment of Baker
Tilly Virchow Krause, LLP, an independent registered public accounting firm, as the Company’s independent
registered public accountants.

    Under the rules of the American Stock Exchange, brokers that do not receive voting instructions from their
customers, who are the beneficial shareholders of the Company Shares, are only entitled to vote on the ratification of
the appointment of Baker Tilly Virchow Krause LLP.  Under applicable Minnesota law, a broker non-vote will have
the effect of a negative vote.

    The Board of Directors is soliciting your proxy to provide you with an opportunity to vote on all matters to come
before the Meeting, whether or not you attend. You can ensure that your shares are voted at the Meeting by submitting
your vote instructions by telephone, the Internet or by completing, signing, and dating a proxy card. Submitting your
instructions or proxy by any of these methods will not affect your ability to attend and vote during the Meeting at
www.virtualshareholdermeeting.com/WEX.

    A shareholder who gives a proxy may revoke it at any time before it is exercised by voting at the Meeting via the
Internet, delivering a subsequent proxy or by notifying the Corporate Secretary of the Company in writing at any time
before your original proxy is voted at the Meeting.

    The Board of Directors urges you to vote, and solicits your proxy, as follows:

    (1) FOR the election of five (5) nominees for membership on the Company’s Board of Directors: Messrs. de Petra,
Krueger, Speckmann, Goodmanson and Brady, to serve until the Annual Meeting of Shareholders in the year 2011
and until their successors are duly elected and qualified;

    (2)  FOR the setting of number of members of the Board of Directors at five (5);

    (3) FOR the ratification of the appointment of Baker Tilly Virchow Krause, LLP as the Company’s independent
registered public accountants for the fiscal year ending December 31, 2010; and

    (4) At the discretion of the designated proxies, on any other matter that may properly come before the 2010 Annual
Meeting, and any adjournment or postponement thereof.

Proxy Solicitation

Your proxy is being solicited by and on behalf of the Board of Directors of the Company. The expense of this proxy
solicitation will be borne by the Company. Certain directors, officers, representatives and employees of the Company
may solicit proxies by telephone and personal interview. Such individuals will not receive additional compensation
from the Company for solicitation of proxies, but may be reimbursed by the Company for reasonable out-of-pocket
expenses in connection with such solicitation.

The mailing address of the principal executive office of Winland Electronics is 1950 Excel Drive, Mankato,
Minnesota 56001.  We expect that this Proxy Statement, the related Proxy and Notice of Meeting will first be mailed
to shareholders on or about March 25, 2010.

ELECTION OF DIRECTORS
(Proposals #1 and #2)
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Our Bylaws provide that the number of directors shall be the number set by the shareholders, which shall be not less
than one.  The Nominating/Governance Committee recommended to the Board of Directors that the number of
directors be set at five and that the persons currently serving on the Board be nominated for re-election.  The Board of
Directors unanimously recommends that the number of directors be set at five and that the five persons nominated be
re-elected.

Under applicable Minnesota law, approval of the proposal to set the number of directors at five requires the
affirmative vote of the holders of the greater of a majority of the voting power of the shares by proxy at the Annual
Meeting with authority to vote on such matter, and the election of directors requires the affirmative vote of the holders
of a plurality of the voting power of the shares represented in person or by proxy at the 2010 Annual Meeting with
authority to vote on such matter.

If elected, such individuals shall serve until the next annual meeting of shareholders and until their successors be duly
elected and shall qualify.  All of the nominees are members of the present Board of Directors.  If, prior to the 2010
Annual Meeting of Shareholders, it should become known that any one of the following individuals will be unable to
serve as a director after the 2011 Annual Meeting by reason of death, incapacity or other unexpected occurrence, the
Proxies will  be voted for such substitute nominee(s) as is selected by the Nominating/Governance
Committee.  Alternatively, the Proxies may, at the Board’s discretion, be voted for such fewer number of nominees as
results from such death, incapacity or other unexpected occurrences.  The Board of Directors has no reason to believe
that any of the following nominees will be unable to serve.

Table of Contents
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Name and Age of Director/Nominee Age Current Position With Winland Electronics, Inc. Director Since
Thomas J. de Petra 63 President, Chief Executive Officer and Director 1994
Lorin E Krueger 54 Director 1983
Richard T. Speckmann 59 Director 2002
Thomas J. Goodmanson 40 Director 2007
Thomas J. Brady 45 Director 2008

Thomas de Petra was appointed Chief Executive Officer and President on May 6, 2008, and has been a Director of the
Company since 1994. Mr. de Petra founded and was the president of Vantage Advisory Services LLC, providing
management consulting and business advisory services. While serving as a self-employed management consultant,
from 1996 to 2008, Mr. de Petra served in various interim executive officer roles. Mr. de Petra also served as Chief
Executive Officer of Nortech Forest Technologies, Inc., a publicly traded company, from February 1996 to June
1997. 

Lorin E. Krueger serves as a Director.  Mr. Krueger is currently the Chief Executive Officer and President of Route 66
Holding, a private investment holding company and Chief Executive Officer of Supply Tigers Inc., a B2B
e-commerce company.  From June 1, 2001 to January 2, 2008, Mr. Krueger served as President and Chief Executive
Officer of the Company and as President of the Company from January 1999 until June of 2001 when he assumed the
additional role of Chief Executive Officer.  Mr. Krueger has served as a Director of the Company since 1983. Mr.
Krueger served as the Company’s Chief Operating Officer, and other executive officer positions in the Company, from
1983 until January of 1999.  Mr. Krueger was one of the founding partners of the Company.

Richard  T.  Speckmann serves  as  a  Direc tor  and Chai rman of  the  Compensat ion  Commit tee  and
Nominating/Governance Committee.  He is the Chief Executive Officer and President of EmPerform, Inc., a company
that evaluates employee performance and productivity, since March 2004.  He served as Chief Executive Officer of
Outside the Box, Inc. and as President of Amcon Construction Company, LLC April 2001 to November 2002.  From
January 1997 to March 2001, Mr. Speckmann, a partner of Art Holdings Corporation, served as its President. 

Thomas J. Goodmanson serves as a Director and Chairman of the Board.  He is the President and Chief Executive
Officer, of Calabrio, Inc., a leading provider of workforce optimization and unified desktop software for IP-based
contact centers.  From March 2006 to January 2008, Mr. Goodmanson served as the Chief Financial and
Administrative Officer of Gelco Information Network, Inc., a leading provider of global software-as-a-service and
other on-demand business services. From September 1999 to March 2006, Mr. Goodmanson was Chief Financial
Officer of Magenic Technologies. From August 1992 to September 1999, he was a senior manager at KPMG, LLP
and is a CPA, inactive, in the state of Minnesota.

Thomas J. Brady serves as a Director and Chairman of the Audit Committee.  He is the Chief Financial Officer of
Digineer, Inc., an IT consulting firm, which he joined in October 2006.  At Digineer, he is responsible for all aspects
of internal and external financial reporting, as well as information technology, legal, operations and general
administration. Previously, Mr. Brady spent 19 years with KPMG, LLP, most recently as Audit Partner, where he was
responsible for corporate audits in a wide range of companies and industries with revenues ranging from under $10
million to over $1 billion.

Required Vote

Under applicable Minnesota law, the election of each nominee requires the affirmative vote by a plurality of the
voting power of the shares present and entitled to vote on the election of directors at the Annual Meeting at which a
quorum is present.
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RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF THE FIVE
NOMINEES: MESSRS.  DE PETRA, KRUEGER, SPECKMANN, GOODMANSON AND BRADY.

CORPORATE GOVERNANCE

Our business affairs are conducted under the direction of the Board of Directors in accordance with the Minnesota
Business Corporation Act and our Articles of Incorporation and Bylaws.  Members of the Board of Directors are
informed of our business through discussions with management, by reviewing materials provided to them and by
participating in meetings of the Board of Directors and its committees.  The corporate governance practices that we
follow are summarized below.

Independence

The Board has determined that a majority of its members are “independent” as defined by the listing standards of the
American Stock Exchange.  Our independent directors are Richard T. Speckmann, Thomas J. Goodmanson and
Thomas J. Brady.  In the last three years, there have been no transactions, relationships or arrangements, other than in
connection with service on our Board, between the independent directors and Winland Electronics, Inc.

Code of Ethics and Business Conduct

The Board has approved a Code of Ethics and Business Conduct that applies to all of our employees, directors and
officers, including our principal executive officer, principal financial officer, principal accounting officer and
controller.  The Code of Ethics and Business Conduct addresses such topics as protection and proper use of our assets,
compliance with applicable laws and regulations, accuracy and preservation of records, accounting and financial
reporting, conflicts of interest and insider trading.  The Code of Ethics and Business Conduct is available free of
charge to any shareholder who sends a request for a copy to Winland Electronics, Inc., Attn. Chief Financial Officer,
1950 Excel Drive, Mankato, Minnesota 56001, and it is also available on our website at www.winland.com.  We
intend to disclose on our website any amendment to, or waiver from, a provision of our Code of Ethics and Business
Conduct that applies to our principal executive officer, principal financial officer, principal accounting officer and
controller relating to any element of the code of ethics definition enumerated in Item 406(b) of Regulation S-K.  Late
in 2003, we contracted with an independent professional organization to provide anonymous hotline services that
permit our employees to communicate any concerns about behavior or practices of Winland Electronics, its
employees, officers or directors.  This service began January 1, 2004 which is still currently used and was established
to assist the Board of Directors in effective internal control.

Meeting Attendance

Board and Committee Meetings.  Directors are required to attend a minimum of 75% of Board and committee
meetings.  During fiscal 2009, the Board held six (6) meetings.  Each director attended 100% of the meetings of the
Board and the committees on which such director served.

Annual Meeting of Shareholders.  Directors are encouraged to attend our annual meetings of shareholders; however,
there is no formal policy regarding attendance at annual meetings.  All directors were in attendance for our 2009
annual meeting of shareholders.
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Executive Sessions of the Board

An executive session of non-management directors is held at least once a year.  In 2009, the Board held two (2)
executive sessions and the Audit Committee held four (4) executive sessions.

Committees of the Board

Our Board of Directors has four standing committees, the Audit Committee, the Compensation Committee,
Nominating/Governance Committee and the Merger and Acquisition Committee.  Each of the current members of
these committees is a non-employee independent director.
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