DGT HOLDINGS CORP.

FORM
8-K
(Current report filing)

Filed 09/17/01 for the Period Ending 09/05/01
Address
Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

100 PINE AIRE DRIVE
BAY SHORE, NY 11706
631 231-6400
0000027748
DGTC
3679 - Electronic Components, Not Elsewhere Classified
Medical Equipment & Supplies
Healthcare
07/31

http://www.edgar-online.com
© Copyright 2011, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
September 5, 2001
Date of Report
(Earliest Reported Event)

DEL GLOBAL TECHNOLOGIES CORP.
(Exact name of registrant as specified in its charter)
Commission File No. 0-3319
New York
(State or other jurisdiction of
incorporation or jurisdiction)

13-1784308
(IRS Employer Identification No.)

1 Commerce Park
Valhalla, New York
(Address of principal
executive offices)

10595
(Zip Code)

(914) 686-3600

Registrant's telephone number, including area code:

(Former names or former address, if changed since last report)

ITEM 5. OTHER EVENTS.
On September 5, 2001, pursuant to a Rights Agreement (the "Rights Agreement") between Del Global Technologies Corp. (the "Company")
and Mellon Investor Services LLC, as Rights Agent (the "Rights Agent"), the Company's Board of Directors declared a dividend of one right (a
"Right") to purchase one share of the Company's common stock, $.10 par value per share, (the "Common Stock") for each outstanding share of
Common Stock of the Company. The dividend is payable on September 17, 2001 (the "Record Date"), to shareholders of record as of the close
of business on that date.
In addition, at the September 5, 2001 Board of Directors meeting, the Board authorized the adoption of certain amendments to the By-Laws of
the Company. The amendments include, among other things: (i) the deletion of the right of shareholders to call a special meeting of
shareholders, (ii) the addition of a provision which delineates the procedure for advance notice of shareholder nominations and shareholder
proposals, (iii) the addition of a provision which authorizes the Board to postpone or cancel a scheduled meeting of the shareholders, (iv) the
addition of a provision which authorizes the Chairman of the Board to adjourn any meeting of shareholders and establish the procedures for
conducting the shareholders meetings and (vii) the elimination of the right of shareholders to remove directors without cause. The foregoing
summary of such amendments to the Company's By-Laws is qualified in its entirety by the Company's Amended and Restated By-Laws, a copy
of which is attached hereto as Exhibit 3.1 and is incorporated herein by reference.
Summary of Rights Agreement
The following summary of the principal terms of the Rights Agreement is a general description only and is subject to, and qualified by, the
detailed terms and conditions of the Rights Agreement. A copy of the Rights Agreement is attached as Exhibit 4.1 to the Company's
Registration Statement on Form 8-A filed on the date hereof and is incorporated herein by reference.
Rights Evidenced by Common Share Certificates
The Rights will not be exercisable until the Distribution Date (defined below). Until the Distribution Date, Certificates for the Rights ("Rights
Certificates") will not be sent to shareholders and the Rights will attach to and trade only together with the Common Stock. Accordingly,
Common Stock certificates outstanding on the Record Date will evidence the Rights related thereto, and Common Stock certificates issued
after the Record Date will contain a notation incorporating the Rights Agreement by reference. Until the Distribution Date (or earlier
redemption or expiration of the Rights), the surrender or transfer of any certificates for Common Stock, outstanding as of the Record Date,
even without notation or a copy of the Summary of Rights being attached thereto, also will constitute the transfer of the Rights associated with
the Common Stock represented by such certificate.

Distribution Date
The Rights will separate from the Common Stock, Rights Certificates will be issued and the Rights will become exercisable upon the earlier of
(i) the tenth business day (or such later date as may be determined by the Company's Board of Directors) after a person or group of affiliated or
associated persons (other than those exempted in the Rights Agreement) has acquired beneficial ownership of 20% or more of the Common
Stock then outstanding ("Acquiring Person"), or (ii) the tenth business day (or such later date as may be determined by the Company's Board of
Directors) after a person or group announces a tender or exchange offer, the consummation of which would result in ownership by a person or
group of 20% or more of the Common Stock then outstanding. The earlier of such dates is referred to as the "Distribution Date".
Summary of Rights; Expiration of Rights
As soon as practicable following the Record Date, a summary of the Rights will be mailed to holders of record of the Common Stock as of the
close of business on the Record Date and this summary alone will evidence the Rights from and after the Record Date. All Common Stock
issued after the Record Date will be issued with Rights. The Rights will expire on the earliest of (i) September 17, 2011 (the "Final Expiration
Date") or (ii) redemption or exchange of the Rights as described below.
Initial Exercise of the Rights
Following the Distribution Date, and until one of the further events described below, holders of the Rights will be entitled to receive, upon
exercise of each Right and the payment of the exercise price of $25.00 (the "Exercise Price"), one share of Common Stock for each exercised
Right. In the event that the Company does not have sufficient Common Stock available for all Rights to be exercised, or the Board decides that
such action is necessary and not contrary to the interests of Rights holders, the Company may instead substitute cash, assets or other securities
for the shares of Common Stock for which the Rights would have been exercisable under this provision or as described below.

Right to Buy Company Common Stock
Unless the Rights are earlier redeemed, in the event that a person becomes the beneficial owner of 20% or more of the Company's Common
Stock then outstanding ("Acquiring Person"), each holder of a Right which has not theretofore been exercised (other than Rights beneficially
owned by the Acquiring Person or certain related parties, which will thereafter be void) will thereafter have the right to receive, upon exercise
of each Right and the payment of the Exercise Price, shares of Common Stock having a value equal to two times the Exercise Price. Rights are
not exercisable following the occurrence of an event as described above until such time as the Rights are no longer redeemable by the
Company as set forth below.
For example, at an exercise price of $25 per Right, each Right not owned by an Acquiring Person (or by certain related parties) following an
event set forth in the preceding paragraph would entitle its holder to purchase $50 worth of Common Stock (or other consideration, as noted
above) for $25. Assuming that the Common Stock had a per share value of $5 at such time, the holder of each valid Right would be entitled to
purchase 10 shares of Common Stock with a cumulative value of $50.
Right to Buy Acquiring Company Stock
Similarly, unless the Rights are earlier redeemed, in the event that, after a person becomes an Acquiring Person, (i) the Company is acquired in
a merger or other business combination transaction, or (ii) 50% or more of the Company's consolidated assets or earning power are sold (other
than in transactions in the ordinary course of business), proper provision must be made so that each holder of a Right which has not theretofore
been exercised (other than Rights beneficially owned by the Acquiring Person or certain related parties, which will thereafter be void) will
thereafter have the right to receive, upon exercise, shares of common stock of the acquiring company (or in certain circumstances an affiliated
company whose equity interests are publicly traded) having a value equal to two times the Exercise Price.
Exchange Provision
At any time after an Acquiring Person obtains 20% or more of the Company's outstanding Common Stock and prior to the acquisition by such
Acquiring Person of 50% or more of the Company's outstanding Common Stock, the Board of Directors of the Company may exchange the
Rights (other than Rights owned by the Acquiring Person), in whole or in part, at an exchange ratio of one share of Common Stock per Right.

Redemption
At any time on or prior to the Close of Business on the earlier of
(i) the tenth day following an event that causes a person to become an Acquiring Person (or such later date as may be determined by action of
the Company's Board of Directors and publicly announced by the Company prior to the tenth day following the Shares Acquisition Date), or
(ii) the Final Expiration Date, the Company may redeem the Rights in whole, but not in part, at a price of $0.01 per Right.
Adjustments to Prevent Dilution
The Exercise Price payable, the number of Rights, and the number of shares of Common Stock or other securities or property issuable upon
exercise of the Rights are subject to adjustment from time to time in connection with the dilutive issuances by the Company as set forth in the
Rights Agreement. With certain exceptions, no adjustment in the Exercise Price will be required until cumulative adjustments require an
adjustment of at least 1% in such Exercise Price.
Cash Paid Instead of Issuing Fractional Shares
No fractional shares of Common Stock will be issued upon exercise of a Right and, in lieu thereof, an adjustment in cash will be made based on
the market price of the Common Stock on the last trading date prior to the date of exercise.
No Shareholders' Rights Prior to Exercise
Until a Right is exercised, the holder thereof, as such, will have no rights as a shareholder of the Company (other than any rights resulting from
such holder's ownership of Common Stock), including, without limitation, the right to vote or to receive dividends.
Amendment of Rights Agreement
The terms of the Rights and the Rights Agreement may be amended in any respect without the consent of the Rights holders on or prior to the
Distribution Date; thereafter, the terms of the Rights and the Rights Agreement may be amended without the consent of the Rights holders in
order to cure any ambiguities or to make changes which do not adversely affect the interests of Rights holders (other than the Acquiring
Person).
No Voting Rights
Rights will not have any voting rights.

Certain Anti-Takeover Effects
The Rights approved by the Board are designed to protect and maximize the value of the outstanding equity interests in the Company in the
event of an unsolicited attempt by an acquiror to take over the Company in a manner or on terms not approved by the Board of Directors.
Takeover attempts frequently include coercive tactics to deprive the Company's Board of Directors and its shareholders of any real opportunity
to determine the destiny of the Company. The Rights have been declared by the Board in order to deter such tactics, including a gradual
accumulation of shares in the open market of 20% or greater position to be followed by a merger or a partial or two-tier tender offer that does
not treat all shareholders equally. These tactics unfairly pressure shareholders, squeeze them out of their investment without giving them any
real choice and deprive them of the full value of their shares.
The Rights are not intended to prevent a takeover of the Company and will not do so. Subject to the restrictions described above, the Rights
may be redeemed by the Company at $0.01 per Right at any time prior to the Distribution Date. Accordingly, the Rights should not interfere
with any merger or business combination approved by the Board of Directors.
However, the Rights may have the effect of rendering more difficult or discouraging an acquisition of the Company deemed undesirable by the
Board of Directors. The Rights may cause substantial dilution to a person or group that attempts to acquire the Company on terms or in a
manner not approved by the Company's Board of Directors, except pursuant to an offer conditioned upon the nullification, purchase or
redemption of the Rights.
Issuance of the Rights does not in any way weaken the financial strength of the Company or interfere with its business plans. The issuance of
the Rights themselves has no dilutive effect, will not affect reported earnings per share, should not be taxable to the Company or to its
shareholders, and will not change the way in which the Company's shares are presently traded. The Company's Board of Directors believes that
the Rights represent a sound and reasonable means of addressing the complex issues of corporate policy created by the current takeover
environment.
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Exhibit 3.1
AMENDED AND RESTATED
BY-LAWS
of
DEL GLOBAL TECHNOLOGIES CORP.
(a New York Corporation)

ARTICLE I
OFFICES
Section 1. Principal Office. The principal office of the Corporation shall be located in Valhalla, New York.
Section 2. Other Offices. The Corporation may also have offices at such other place or places within or without the State of New York as the
Board of Directors may from time to time determine or the business of the Corporation may require.
ARTICLE II
SHAREHOLDER'S MEETINGS
Section 1. Place of Meetings. Annual and special meetings of the shareholders shall be held at such place within or without the State of New
York as may be fixed from time to time by the Board of Directors and stated in the notice of the meeting or in a duly executed waiver of notice
thereof.
Section 2. Annual Meetings. The annual meeting of the shareholders of the Corporation for the election of directors and the transaction of such
other business as may properly be brought before the meeting shall be held on such date and at such time as the Board

of Directors may fix, provided that such date shall not be less than eleven (11) nor more than thirteen (13) months after the date of the last
annual meeting.
Section 3. Special Meetings. Special Meetings of the shareholders shall be held at the principal office of the Corporation in the State of New
York, or at such other place within or without the State of New York as may be designated in the notice of said meeting, upon call of the
President or by resolution of the Board of Directors.
Section 4. Notice of Meetings. Written notice of the date, place and hour of every meeting of shareholders shall be given by the President or the
Secretary either personally or by mail or by any other lawful means of communication not less than ten (10) nor more than fifty (50) days
before the meeting to each shareholder entitled to vote at such meeting. Notice of a special meeting shall state the purpose or purposes for
which it is called and indicate that it is being issued by or at the direction of the person or persons calling the meeting. If, at any meeting,
whether annual or special, action is proposed to be taken which would, if taken, entitle shareholders fulfilling requirements of law to receive
payment for their share, the notice of such meeting shall include a statement of that purpose and to that affect. If mailed, such notice shall be
directed to each shareholder at his address as it appears on the record of shareholders unless he shall have filed with the Secretary of the
Corporation a written request that notices to him be mailed to some other address, in which case it shall be directed to him at such other
address. Except where otherwise required by law, notice of any adjourned meeting of the shareholders of the Corporation shall not be required
to be given.
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Section 5. Waivers of Notice. Notice of meeting need not be given to any shareholder who submits a signed waiver of notice, in person or by
proxy, whether before or after the meeting. The attendance of any shareholder at a meeting, in person or by proxy, without protesting prior to
the conclusion of the meeting the lack of notice of such meeting, shall constitute a waiver of notice by him.
Section 6. Quorum. The holders of a majority of the votes of shares entitled to vote thereat, either in person or by proxy, shall constitute a
quorum at a meeting of shareholders for the transaction of any business, except as otherwise provided by law or by the Certificate of
Incorporation. In the absence of a quorum at any meeting or any adjournment thereof, a majority of the shareholders present in person or by
proxy and entitled to vote may adjourn such meeting.
Section 7. Adjournment of Meetings. Except as provided in Section 6 hereof, any meeting of shareholders, annual or special, may be adjourned
solely by the chair of the meeting from time to time to reconvene at the same or some other time, date and place. The shareholders present at a
meeting shall not have authority to adjourn the meeting, except as provided in Section 6 hereof. Notice need not be given of any such adjourned
meeting if the time, date and place thereof are announced at the meeting at which the adjournment is taken. If the time, date and place of the
adjourned meeting are not announced at the meeting at which the adjournment is taken, then the Secretary of the Corporation shall give written
notice of the time, date and place of the adjourned meeting, either personally or by mail, not less than ten days prior to the date of the adjourned
meeting. Such notice shall be given to each shareholder present at the meeting at which the adjournment was taken. It is not required that notice
be
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given to shareholders who were not present at the meeting at which the adjournment was taken. The provisions of Section 4 of these By-Laws
shall govern the delivery of such notice.
At the adjourned meeting at which a quorum is present, the shareholders may transact any business that might have been transacted at the
original meeting. Once a share is represented for any purpose at a meeting, it shall be present for quorum purposes for the remainder of the
meeting and for any adjournment of that meeting unless a new record date is or must be set for the adjourned meeting. A new record date must
be set if the meeting is adjourned in a single adjournment to a date more than 120 days after the original date fixed for the meeting. If after the
adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned meeting shall be given to each shareholder of record
entitled to vote at the adjourned meeting consistent with the new record date.
Section 7A. Conduct of Meetings. Meetings of shareholders shall be presided over by the Chairman of the Board or by another chair designated
by the Board. The date and time and the opening and the closing of the polls for each matter upon which the shareholders will vote at a meeting
shall be determined by the chair of the meeting and announced at the meeting. The Board may adopt by resolution such rules and regulations
for the conduct of the meeting of shareholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as
adopted by the Board, the chair of any meeting of shareholders shall have the exclusive right and authority to prescribe such rules, regulations
and procedures and to do all such acts as, in the judgment of such chair, are appropriate for the proper conduct of the meeting. Such rules,
regulations or procedures, whether adopted by the Board or prescribed by the chair of the meeting, may include, without limitation, the
following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules and procedures for maintaining order at
4

the meeting and the safety of those present; (iii) limitations on attendance at or participation in the meeting to shareholders of record of the
Corporation, their duly authorized and constituted proxies or such other persons as the chair of the meeting shall determine; (iv) restrictions on
entry to the meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or comments by
participants. Unless and to the extent determined by the Board or the chair of the meeting, meetings of shareholders shall not be required to be
held in accordance with the rules of parliamentary procedure.
Section 8. Voting. Except as otherwise provided in the Certificate of Incorporation or By-Laws, at every meeting of the shareholders each
shareholder of record entitled to vote at such meeting shall have one vote in person or by proxy for each share of capital stock having voting
rights held by him and registered in his name on the books of the Corporation as of the record date for such meeting. Any vote of shares of
capital stock of the Corporation may be given by the shareholder entitled thereto in person or by his proxy appointed by an instrument in
writing which is subscribed by such shareholder or by his duly authorized attorney-in-fact, if it meets all other legal requirements, and is
delivered to the secretary of the meeting. Except as otherwise required by law, by the Certificate of Incorporation or these By-Laws, directors
shall be elected by a plurality of votes cast at a meeting of shareholders at which a quorum is present and all other matters coming before any
meeting of the shareholders shall be decided by a majority of the votes cast at such meeting. Voting on any matter may but need not be by
ballot.
Section 9. Inspectors of Election. In elections of directors, or in any other case in which inspectors of election may act one or more inspectors
may be appointed by the chairman of the meeting. Each inspector of election shall take and subscribe an oath faithfully
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to execute the duties of Inspector at such meeting with strict impartiality, and according to the best of his ability. The inspectors shall determine
the number of shares outstanding and the voting power of each, the shares represented at the meeting, the existence of a quorum, the validity
and effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and questions arising in connection with the
right to vote, count and tabulate all votes, ballots or consents, determine the result, and do such acts as are proper to conduct the election in
fairness to all shareholders.
Section 10. Proxies. Every shareholder entitled to vote at a meeting of shareholders or to express consent or dissent without a meeting may
authorize another person or persons to act for him by proxy. Every proxy must be in writing and signed by the shareholder or his attorney-infact. No proxy shall be valid after the expiration of eleven (11) months from the date thereof unless otherwise provided in the proxy. Every
proxy shall be revocable at the pleasure of the shareholder executing it, except as otherwise provided in the proxy in those cases where any
irrevocable proxy is permitted by law.
Section 11. Fixing Record Date. For the purpose of determining the shareholders entitled to notice of or to vote at any meeting of shareholders
or any adjournment thereof, or to express consent to or dissent from any proposal without a meeting, or for the purpose of determining
shareholders entitled to receive payment of any dividend or the allotment of any rights, or for the purpose of any other action, the Board of
Directors may fix, in advance, a date as the record date for any such determination of shareholders. Such date shall not be more than fifty (50)
nor less than ten (10) days before the date of such meeting, nor more than fifty (50) days prior to any other action.
6

Section 12. Consents. Whenever by any provision of law shareholders are required or permitted to take any action by vote, such action may be
taken without a meeting on written consent, setting forth the action so taken, signed in person or by proxy by the holders of all outstanding
shares entitled to vote thereon. However, this section shall not be construed to alter or modify any provision of law or any provision of the
Certificates of Incorporation under which the written consent of the holders of less than all outstanding shares is sufficient for corporate action.
Section 13. Advance Notice Requirement for Shareholder Nominations of Directors or Shareholder Proposed Business.
(a) Nominations of persons for election to the Board of Directors and the proposal of business to be transacted by the shareholders may be
made at an annual meeting of shareholders (i) pursuant to the Corporation's notice with respect to such meeting, (ii) by or at the direction of the
Board of Directors or (iii) by any shareholder of record of the corporation who was a shareholder of record at the time of the giving of the
notice provided for in the following paragraph, who is entitled to vote at the meeting and who has complied with the notice procedures set forth
in this Section 13.
(b) For nominations or other business to be properly brought before an annual meeting by a shareholder, (i) the shareholder must have given
timely notice thereof in writing to the Secretary of the Corporation, (ii) such business must be a proper matter for shareholder action under the
Business Corporation Law of the State of New York, (iii) if the shareholder, or the beneficial owner on whose behalf any such proposal or
nomination is made, has provided the Corporation with a Solicitation Notice, as that term is defined in this Section, such shareholder or
beneficial owner must, in the case of a proposal, have delivered a proxy statement and form of
7

proxy to holders of at least the percentage of the corporation's voting shares required under applicable law to carry any such proposal, or, in the
case of a nomination or nominations, have delivered a proxy statement and form of proxy to holders of a percentage of the corporation's voting
shares reasonably believed by such shareholder or beneficial holder to be sufficient to elect the nominee or nominees proposed to be nominated
by such shareholder, and must, in either case, have included in such materials the Solicitation Notice and (iv) if no Solicitation Notice relating
thereto has been timely provided pursuant to this section, the shareholder or beneficial owner proposing such business or nomination must not
have solicited a number of proxies sufficient to have required the delivery of such a Solicitation Notice under this section. To be timely, a
shareholder's notice shall be delivered to the Secretary at the principal executive offices of the Corporation not less than 90 or more than 120
days prior to the first anniversary (the "Anniversary") of the date on which the Corporation first mailed its proxy materials for the preceding
year's annual meeting of shareholders; provided, however, that if no proxy materials were mailed by the corporation in connection with the
preceding year's annual meeting, or if the date of the annual meeting is advanced more than 30 days prior to or delayed by more than 90 days
after the anniversary of the preceding year's annual meeting, notice by the shareholder to be timely must be so delivered not later than the close
of business on the later of (x) the 90th day prior to such annual meeting or (y) the 10th day following the day on which public announcement of
the date of such meeting is first made. In no event shall the public announcement of an adjournment or postponement of an annual meeting
commence a new time period for the giving of a shareholder's notice as described above. Such shareholder's notice shall set forth (1) as to each
person whom the shareholder proposes to nominate for election or reelection as a director all information relating to such person as would be
required to be
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disclosed in solicitations of proxies for the election of such nominees as directors pursuant to Regulation 14A under the Securities Exchange
Act of 1934, as amended (the "Exchange Act"), and Rule 14a-11 thereunder, and such person's written consent to being named in the proxy
statement as a nominee and to serving as a director if elected; (2) as to any other business that the shareholder proposes to bring before the
meeting, a brief description of such business, the reasons for conducting such business at the meeting and any material interest in such business
of such shareholder and the beneficial owner, if any, on whose behalf the proposal is made; and (3) as to the shareholder giving the notice and
the beneficial owner, if any, on whose behalf the nomination or proposal is made (a) the name and address of such shareholder, as they appear
on the Corporation's books, and of such beneficial owner, (b) the class and number of shares of the Corporation that are owned beneficially and
of record by such shareholder and such beneficial owner, and (c) whether either such shareholder or beneficial owner intends to deliver a proxy
statement and form of proxy to holders of, in the case of a proposal, at least the percentage of the Corporation's voting shares required under
applicable law to carry the proposal or, in the case of a nomination or nominations, a sufficient number of holders of the Corporation's voting
shares to elect such nominee or nominees (an affirmative statement of such intent, a "Solicitation Notice").
(c) Notwithstanding anything in the second sentence of paragraph (b) of this Section 13 to the contrary, in the event that the number of
directors to be elected to the Board of Directors is increased and there is no public announcement naming all of the nominees for director or
specifying the size of the increased Board made by the Corporation at least 120 days prior to the Anniversary, a shareholder's notice required
by this By-law shall also be considered
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timely, but only with respect to nominees for any new positions created by such increase, if it shall be delivered to the Secretary at the principal
executive offices of the Corporation not later than the close of business on the 10th day following the day on which such public announcement
is first made by the Corporation.
(d) Only persons nominated in accordance with the procedures set forth in
Section 13 shall be eligible to serve as directors and only such business shall be conducted at an annual meeting of shareholders as shall have
been brought before the meeting in accordance with the procedures set forth herein. Except as otherwise required by law, the Certificate of
Incorporation or these By-laws, the chair of the meeting shall have the power and the duty to determine whether a nomination or any business
proposed to be brought before the meeting has been made in accordance with the procedures set forth in these Bylaws and, if any proposed
nomination or business is not in compliance with these By-laws, to declare that such defective proposed business or nomination shall not be
presented for shareholder action at the meeting and shall be disregarded.
(e) Only such business shall be conducted at a special meeting of shareholders as shall have been brought before the meeting pursuant to the
corporation's notice of meeting. Nominations of persons for election to the Board of Directors may be made at a special meeting of
shareholders at which directors are to be elected pursuant to the Corporation's notice of meeting
(i) by or at the direction of the Board of Directors or (ii) by any shareholder of record of the Corporation who is a shareholder of record at the
time of giving of notice provided for in this paragraph, who shall be entitled to vote at the meeting and who complies with the notice
procedures set forth herein. Nominations by shareholders of persons for election to the Board of
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Directors may be made at such a special meeting of shareholders if the shareholder's notice required by paragraph (b) of this Section 13 shall be
delivered to the Secretary at the principal executive offices of the Corporation not later than the close of business on the later of the 90th day
prior to such special meeting or the 10th day following the day on which public announcement is first made of the date of the special meeting
and of the nominees proposed by the Board to be elected at such meeting. In no event shall the public announcement of an adjournment or
postponement of a special meeting commence a new time period for the giving of a shareholder's notice as described above.
(f) For purposes of this provision, "public announcement" shall mean disclosure in a press release reported by the Dow Jones News Service,
Associated Press or a comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to
Section 13, 14 or 15(d) of the Exchange Act. (g) Notwithstanding the foregoing provisions of this Section 13, a shareholder shall also comply
with all applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to matters set forth in this Section
13. Nothing in this
Section shall be deemed to affect any rights of shareholders to request inclusion of proposals in the Corporation's proxy statement pursuant to
Rule 14a-8 under the Exchange Act.
Section 14. Postponement and Cancellation of Shareholder Meeting. Any previously scheduled annual or special meeting of the shareholders
may be postponed, and any previously scheduled annual or special meeting of the shareholders called by the Board may be canceled, by
resolution of the Board upon public notice given prior to the time previously scheduled for such meeting of shareholders.
11

ARTICLE III
DIRECTORS
Section 1. Powers, Number, Election, Term. The business of the Corporation shall be managed by its Board of Directors. The Board may
exercise all such authority and powers of the Corporation and do all such lawful acts and things as are not by statute or the Certificate of
Incorporation directed or required to be exercised or done by the shareholders. The initial Board of Directors shall consist of two (2) persons.
Thereafter, the number of directors constituting the entire Board shall be determined by vote of the shareholders as provided herein or by vote
of the majority of the entire Board as then constituted except that where all shares of voting stock of the corporation are owned beneficially and
of record by less than three (3) shareholders, the number of directors may be less than three (3) but not less than the number of shareholders;
provided, however, that no decrease in the number of directors shall shorten the term or any incumbent director. Except as otherwise provided
by statue or by the Certificate of Incorporation or in these By-Laws, the directors shall be elected at the annual meeting of the shareholders, and
each director so elected shall hold office until the next annual meeting of shareholders and until his successor shall have been duly elected and
qualified, or until his death or until he shall have resigned or been removed as hereinafter provided in these By-Laws. At each meeting of the
shareholders for the election or directors at which a quorum in present, the persons receiving a plurality of the votes cast by the holders of
shares entitled to vote in the election shall be elected. Such election shall be by ballot whenever requested by any person entitled to vote in such
election but, unless so requested, such election may be conducted in any manner approved at such meeting.
12

Section 2. Qualifications. Directors shall be at least eighteen (18) years of age but need not be residents of the State of New York or
shareholders of the Corporation.
Section 3. Quorum, Action. A majority of the entire Board of Directors shall constitute a quorum for the transaction of business or any
specified item of business. A majority of the directors present, whether or not a quorum is present, may adjourn any meeting to another time
and place. Notice of the time and place of any such adjourned meeting shall be given to the directors who were not present at the time of
adjournment and, unless such time and place were announced at the meeting at which the adjournment was taken, to the other directors. At any
adjourned meeting at which a quorum is present, any business may be transacted which might have been transacted at the meeting as originally
called. The vote of a majority of the directors present at the time of a vote, if a quorum is present at such time, shall be the act of the Board of
Directors, except as otherwise specifically provided in these By-Laws. Any one or more members of the Board of Directors or any committee
thereof may participate in a meeting of the Board or such committee by means of a conference telephone or similar communications equipment
allowing all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in
person at a meeting. The directors shall act only as a Board and the individual directors shall have no power as such.
Section 4. Vacancies. Newly created directorships resulting from an increase in the number or directors and vacancies occurring in the Board of
Directors for any other reason except the removal of directors by the shareholders may be filled by vote of the Board of Directors. If the
number then in office is less than a quorum, such newly created directorships or vacancies may be filled by a vote of a majority of the directors
then in office. Vacancies occurring in the Board of Directors by reason of the removal of directors by the shareholders may
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be filled only by vote of the shareholders. A director elected to fill a vacancy, unless elected by the shareholders, shall hold office until the next
meeting of shareholders at which the election of directors is in the regular order of business, and until his successor has been elected and
qualified.
Section 5. Meetings. Meetings of the Board of Directors, regular or special, may be held at any place within or outside the State of New York
as may be specified in the notice of meeting. Regular meetings of the Board of Directors shall be held at such times and places as may from
time to time be fixed by the Board of Directors, and special meetings may be held at any time upon the call of the President or any two
directors by oral, telegraphic or written notice of the time and place of the meeting duly served on or sent or mailed to each director not less
than two (2) days before such meeting. A meeting of the Board of Directors may be held without notice immediately after the annual meeting
of shareholders. Notice of a meeting need not be given to any director who submits a signed waiver of notice, whether before of after the
meeting, or who attends the meeting without protesting, prior thereto or at the commencement thereof, the lack of notice to him.
Section 6. Removal of Directors. Any or all of the directors may be removed for cause by vote of the shareholders or by action of the Board.
Section 7. Committees of the Board. The Board of Directors, by resolution adopted by a majority of the entire Board of Directors, may
designate from among its members an Executive Committee and other committees, each consisting of two (2) or more directors, and each of
which, to the extent provided in the resolution designating it, shall have all the authority of the Board of Directors except to the extent
prohibited by statute. The presence of a majority of the members of a committee shall constitute a quorum for that committee to act, and the act
of a majority of the members of such a committee shall be the act of that committee. Any such
14

committee may meet at stated times or on notice of the time and place of such meeting. Notice of a committee meeting need not be given to any
member of that committee who submits a signed waiver of notice, whether before or after the committee meeting, or who attends the meeting
without protesting, prior thereto or at the commencement thereof, the lack of notice to him. Members of each committee shall serve at the
pleasure of the Board of Directors and may be removed, with or without cause, by action of the Board of Directors. Committees shall have such
names as may be determined from time to time by the Board of Directors.
Section 8. Compensation of Directors. The Board of Directors shall have authority to fix compensation of directors for services in any capacity.
Section 9. Action Without Meeting. Any action required or permitted to be taken by the Board of Directors or by any committee thereof may be
taken without a meeting if all of the members of the Board of Directors or of any such committee thereof consent in writing to the adoption of a
resolution authorizing the action. The resolution and the written consents thereto by the members of the Board of Directors or any such
committee shall be filed with the minutes of the proceedings of the Board of Directors or of any such committee.
ARTICLE IV
OFFICERS
Section 1. Number. The officers of the Corporation shall include a President, one or more Vice Presidents (one or more of whom may be
designated Executive Vice President or Senior Vice President), a Secretary and a Treasurer. Any two or more offices may be held by the same
person except the offices of President and Secretary. When all of the unsold and outstanding stock of the Corporation is owned by one person,
such person may hold all or any combination of offices. From time to time the Board of Directors may elect or appoint or
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delegate to the President the power to appoint such Assistant Vice Presidents, Assistant Secretaries, Assistant Treasurers and such other
officers, agents and employees as it may deem proper. None of the officers need be directors. Such other officers shall have such duties and
hold their offices for such terms as may be prescribed by the Board of Directors.
Section 2. Term and Removal. Except as herein otherwise provided, all officers shall be elected to hold office until the meeting of the Board of
Directors following the next annual meeting of shareholders. Each officer shall hold office for the term for which he is elected and until his
successor has been elected and qualified. Any officer may be removed by the Board of Directors with out without cause. A vacancy in any
office arising from any cause may be filled by the Board of Directors.
Section 3. Resignations and Vacancies. Any officer or agent may resign at any time by giving written notice of his resignation to the Board or
the President or the Secretary. Any such resignation shall take effect at the time specified therein, or if the time when it shall become effective
shall not be specified therein, immediately upon its receipt, and, unless otherwise specified therein, the acceptance of such resignation shall not
be necessary to make it effective. A vacancy in any office, whether arising from death, resignation, removal or any other cause, may be filled
for the unexpired portion of the term of office which shall be vacant, in the manner prescribed by these By-Laws for the regular election or
appointment to such office.
Section 4. President. The President shall be the chief executive officer of the Corporation. He shall preside at all meetings of the Board of
Directors and shareholders and shall perform such other duties as may be assigned to him from time to time by the Board of Directors. The
President shall have general authority to execute bonds, deeds, mortgages and
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contracts in the name and on behalf of the Corporation; to sign certificates for shares; to vote, or sign proxies or give consents or waivers in
respect of, shares of other Corporations owned or held by the corporation; to cause the employment or appointment of such employees and
agents of the corporation (other than officers or agents elected or appointed by the Board of Directors) as the conduct of the business of the
corporation may require, and to fix their compensation; to remove or suspend any employee or agent who shall not have been appointed by the
Board of Directors, any officer or agent who shall have been elected or appointed by the Board of Directors; and, in general, to exercise all the
powers generally appertaining to the office of President or the Corporation.
Section 5. Vice Presidents. Each Executive Vice President, Senior Vice President and Vice President shall have such powers and perform such
duties as may be assigned to him from time to time by the Board of Directors or the President.
Section 6. Treasurer. The Treasurer shall exercise general supervision over the receipt, custody and disbursement of the funds of the
Corporation. Whenever required by the Board of Directors, he shall render an account of all his transactions as Treasurer and of the financial
condition of the Corporation. He shall perform other such duties as may be assigned to him from time to time by the Board of Directors or the
President.
Section 7. Secretary. The Secretary shall keep in appropriate books the minutes of all meetings of the Board of Directors, of each committee
thereof, and of the shareholders. He shall give all notices required for meetings of shareholders, the Board of Directors, and committees of the
Board. He shall be custodian of the records and the seal of the Corporation and shall have authority to affix the seal to any instrument and,
when so affixed, it shall be attested by his signature or by the signature of the Treasurer or any Assistant Secretary
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or an Assistant Treasurer. He shall have authority to sign stock certificates and shall generally perform such other duties as may be assigned to
him from time to time by the Board of Directors or the President.
Section 8. Officer's Bonds or other Security. If required by the Board, any officer of the corporation shall give a bond or other security for the
faithful performance of his duties, in such amount and with such surety or sureties as the Board may require.
Section 9. Compensation. The Compensation of the officers of the corporation for their services as such officers shall be fixed from time to
time by the Board; provided, however, that the Board may delegate to the President the power to fix the compensation of officers and agents
appointed by him. Any officer of the corporation shall not be prevented from receiving compensation by reason of the fact that he is also a
director of the corporation, but any such officer who shall be a director shall not have any vote in the determination of the amount of
compensation paid to him.
Section 10. Voting Corporation's Securities. Unless otherwise ordered by the Board of Directors, the President or a Vice President or the
Secretary shall have full power and authority on behalf of the Corporation to attend and to act and to vote at any meetings of security holders or
corporations in which the Corporation may hold securities, and at such meeting shall possess and exercise any and all rights and powers
incident to the ownership of such securities and which as the owners thereof the Corporation might have possessed and exercise, if present. The
Board of Directors by resolution from time to time may confer like powers upon any other person or persons.
Section 11. Divisional Officers. In the event the President designates divisions of the Corporation, the President may appoint such divisional
officers as he may deem necessary
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or desirable. Divisional officers shall serve at the pleasure of the President and may be removed from office at any time, either with or without
cause, by the President. A divisional officer shall not be an officer of the Corporation by virtue of his position as such divisional officer,
provided, however, that nothing contained herein shall preclude an officer of the Corporation from serving as a divisional officer if so
appointed. Divisional officers shall perform such duties as shall be assigned to them from time to time by the President but may not execute
any deed, lease or other conveyance or transfer of real property, note or other evidence of indebtedness or mortgage or other security for
indebtedness unless specifically authorized by the President or the Board of Directors.
ARTICLE V
INDEMNIFICATION
Section 1. Right to Indemnification. The Corporation shall indemnify any person made or threatened to be made a party to a threatened,
pending or completed proceeding, whether civil, criminal , investigative or administrative because he is or was a director, officer, employee or
agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorney fees), judgments, fines and amounts paid in settlement
to the fullest extent possible under Sections 721-726 of the Business Corporation Law of New York or any applicable law.
Section 2. Indemnification Insurance. To the full extent authorized by law, now or hereafter enacted, the Corporation may purchase and
maintain insurance for the indemnification of (a) directors, officers and employees of the Corporation, whether or not the
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Corporation might otherwise indemnify them, and (b) the Corporation for any obligation which it may incur as a result of the indemnification
of directors, officers and employees of the Corporation.
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ARTICLE VI
SHARES OF STOCK
Section 1. Form of Certificates. The shares of the Corporation shall be represented by certificates in such form as the Board of Directors may
from time to time prescribe and shall be signed by the President or a Vice President and by the Secretary or an Assistant Secretary or the
Treasurer or an Assistant Treasurer, and may be sealed with the seal of the Corporation or a facsimile thereof. The signatures of the officers
upon a certificate may be facsimiles if the certificate is countersigned by a transfer agent or registered by a registrar other than the Corporation
itself or its employee. The signature of such transfer agent may be a facsimile if the certificate is annually registered by such a registrar. In case
any officer who has signed or whose facsimile signature has been placed upon such certificate shall have ceased to be such before such
certificate is issued, it may be issued by the Corporation with the same effect as if he were such officer at the date of issue.
Section 2. Transfers. Transfers of shares of stock of the Corporation shall be made only on the books of the Corporation by the registered
holder thereof, or by his attorney thereunto authorized by power of attorney duly executed and filed with the Secretary of the Corporation, or
with a transfer clerk or a transfer agent appointed as in Section 5 of this Article provided, and on surrender of the certificate or certificates for
such shares properly endorsed and on the payment of all taxes due thereon together with such proof of the authenticity of the signature as the
Corporation or its agents may reasonably require. The person in whose name shares of stock stand on the books of the Corporation shall be
deemed the owner thereof for all purposes as regards the Corporation. The Board of Directors may, from time to time, make such
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additional rules and regulations as it may deem expedient, not inconsistent with these By-Laws, concerning the issue, transfer and registration
of certificates for shares of capital stock of the Corporation.
Section 3. Record of Shareholders. There shall be kept at the office of the corporation within or without the State of New York or at the office
of its transfer agent, a record containing the names and addresses of all shareholders of the corporation, the number and class of shares held by
each and the dates when they respectively become the owners of record thereof.
Section 4. Lost, Destroyed, Stolen Mutilated Certificates. The Corporation may issue a new certificate for shares in place of any certificate
theretofore issued by it, alleged to have been lost, destroyed, stolen or mutilated and the Board of Directors may require the owner of the lost,
destroyed, stolen or mutilated certificate, or his legal representative, to give the Corporation a bond or indemnity sufficient to indemnify the
Corporation against any claim that may be made against it on account of such lost, destroyed, stolen or mutilated certificate or any such new
certificate issued in place thereof. The Board of Directors shall have the right from time to time to prescribe such rules and procedures as it
shall deem advisable with regard to lost, destroyed, stolen, or mutilated certificates and the issuance of new shares of capital stock of the
Corporation in place thereof.
Section 5. Transfer Agent and Registrar. The Board of Directors may appoint one or more transfer clerks or one or more transfer agents and
one or more registrars, and may require all certificates for shares of stock to bear the manual or facsimile signature or signatures of any of
them.
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ARTICLE VII
CONTRACTS WITH OFFICERS AND DIRECTORS, NEGOTIABLE INSTRUMENTS,
BANK ACCOUNTS, ETC.
Section 1. Contracts with Officers and Directors. No contract or other transaction between the Corporation and any other firm or corporation
shall be affected, impaired or invalidated by reason of the fact that any one or more of the directors or officers of the Corporation is or are
interested in, or is a member, shareholder, director, or officer or are members, shareholders, directors or officers of such other firm or
corporation, and any director or directors or officers, severally or jointly, may be a party or parties to, or may be interested in, any contract or
transaction of the Corporation or in which the Corporation is interested, and no contract, act or transaction of this Corporation shall be affected,
impaired or invalidated by reason of the fact that any director or directors or officer or officers of this Corporation is a party or are parties to, or
interested in, such contract, act or transaction, or in any way connected with or interested in such person, firm, association or corporation. Each
and every person who may become a director or officer of the Corporation is hereby relieved from any liability that might otherwise result from
thus contracting with the Corporation for the benefit of himself or any firm, association or corporation in which he may be interested.
Section 2. Signatures on Negotiable Instruments. All bills, notes, checks or other instruments for the payment of money out of the funds of the
Corporation shall be signed or countersigned by such officers or agents in the name and on behalf of the Corporation and in such manner as
from time to time may be prescribed by resolution of the Board of Directors, or may be prescribed by any officer or officers, or any officer and
agent jointly, duly authorized by the Board of Directors. Except as may be otherwise expressly provided by resolution of the Board of
Directors, endorsements for or on behalf of the Corporation upon checks , drafts, bills of
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exchange, acceptances, notes, obligations or orders for the payment of money deposited with a duly authorized depository of the Corporation
for deposit or collection may be written or stamped endorsements of the Corporation without any designation of the party making such
endorsement.
Section 3. Deposits; Bank Accounts. All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of
the Corporation in such banks, trust companies or other depositories as the Board may from time to time designate or as may be designated by
any officer or officers of the Corporation to whom such power of designation may from time to time be delegated by the Board. The Board
may from time to time authorize the opening and keeping of general and special bank accounts with such banks, trust companies or other
depositories as the Board may make such special rules and regulations with respect to such bank accounts, not inconsistent with the provisions
of these By-Laws, as it may deem expedient.
ARTICLE VIII
FISCAL YEAR
The fiscal year of the Corporation shall be fixed, and shall be subject to change by the Board of Directors.
ARTICLE IX
DIVIDENDS
Section 1. Subject to the provisions of the Certificates of Incorporation relating thereto, if; any, and applicable law, dividends on the
outstanding shares of the Corporation may be declared in such amounts and at such time or times as the Board of Directors at any regular or
special meeting, may determine. Dividends may be paid in cash, in property or in shares of the Certificate of Incorporation and applicable law.
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Section 2. Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends such sum or
sums as the directors from time to time, in their absolute discretion think proper as a reserve fund to meet contingencies, or for equalizing
dividends, or for repairing or maintaining any property of the Corporation, or for such other purposes as the Directors shall think conducive to
the interest of the Corporation, and the Directors may modify or abolish any such reserve in the manner in which it was created.
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ARTICLE X
CORPORATE SEAL
The corporate seal of the Corporation shall have inscribed thereon the name of the Corporation and in the center shall be inscribed the year of
its incorporation and the words, "Corporate Seal, New York". The seal may be used by causing it or a facsimile thereof to be impressed or
affixed or in any manner reproduced.
ARTICLE XI
AMENDMENTS
These By-Laws may be amended or repealed or additional By-Laws adopted by the Board of Directors by the vote of a majority of the directors
present at a meeting at which a quorum is present, except that the Board shall not have the power to adopt any By-Laws which by statute only
the shareholders have power to so adopt. These By-Laws, and any amendments thereto and new By-Laws adopted by the Board of Directors
may be amended or repealed or additional By-Laws adopted by the shareholders entitled to vote thereon. The notice of any meeting of
shareholders at which action to amend, repeal or adopt any By-Laws or By-Laws proposed to be taken, shall include notice of such proposed
amendment, repeal or adoption.
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Exhibit 99.1
DEL NEWS
FOR IMMEDIATE RELEASE

DEL GLOBAL TECHNOLOGIES CORP.
ADOPTS RIGHTS PLAN

VALHALLA, NY, September 17, 2001 - Del Global Technologies Corp. (DGTC) announced today that its Board of Directors adopted a
Rights Plan designed to protect and maximize the value of its shareholders' interests in the event of an unsolicited attempt by an acquirer to
take control of the Company in a manner or on terms not approved by the Board of Directors.
In adopting the Rights Plan, the Board declared a dividend distribution of one purchase Right for each outstanding share of common stock of
the Company, payable to shareholders of record at the close of business on September 17, 2001. The Rights will continue to be represented by,
and trade with, the Company's common stock certificates unless the Rights become exercisable.
Upon the acquisition by a person or group of 20% percent or more of the Company's outstanding shares or the total voting power of the
Company, holders of the Rights (other than the acquiring person or group) would be entitled to purchase the Company's common stock at
approximately half of its then market value. For example, if upon the triggering of this provision the Company's stock is trading at five ($5)
dollars per share and the exercise price is $25, the exercise of the Right will yield ten shares of common stock with a cumulative value of fifty
($50) dollars. In certain situations, holders of the Rights would be entitled to purchase securities in an acquiring company at approximately half
of its then market value.
The Company generally will be entitled to redeem the Rights at $0.01 per Right at any time on or prior to the tenth day after there has been a
public announcement of the beneficial ownership by any person or group of 20% or more of the Company's stock, subject to certain exceptions.
The Rights will expire on September 17, 2011.
Takeover attempts frequently include coercive tactics to deprive the Company's Board and its shareholders of the ability to maximize
shareholder value. The Rights have been declared by the Board in order to deter such tactics, including a gradual accumulation of shares in the
open market of a 20% or greater position to be followed by a merger or a partial or two-tier tender offer that may not treat all shareholders
equally. These tactics may pressure shareholders, and force them out of their investment without giving them any real choice and deprive them
of the full value of their shares. The Rights are not intended to prevent a takeover of the Company and will not do so.
Unless and until exercised, issuance of the Rights does not in any way weaken the financial strength of the Company or interfere with its
business plans. The issuance of the Rights themselves has no dilutive effect, will not affect reported earnings per share, should not be taxable to
the Company or to its shareholders, and will not change the way in which the
DEL GLOBAL TECHNOLOGIES CORP.
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Company's shares are presently traded. The Company's Board believes that the Rights represent a sound and reasonable means of addressing
the complex issues of corporate policy created by the current takeover environment.
Details of the Rights Plan will be outlined in a letter to be mailed to shareholders of record on September 17, 2001.
Del Global Technologies Corp. is primarily engaged in the design, manufacture and marketing of cost-effective medical imaging and
diagnostic systems and proprietary high-voltage power conversion subsystems and noise suppression subsystems for medical and other critical
industrial applications. Medical imaging systems provided by Del include stationary and portable x-ray systems, radiographic/fluoroscopic
systems, and dental imaging systems. Industrial applications for which Del supplies power subsystems include analytical instrumentation,
energy exploration, airport explosives detection, and semiconductor capital equipment. Del's noise suppression subsystems are used principally
in telecommunications and other electronic systems.
Statements about future results made in this release may constitute forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. These statements are based on current expectations and the current economic environment. The Company
cautions that these statements are not guarantees of future performance. They involve a number of risks and uncertainties that are difficult to
predict. Actual results could differ materially from those expressed or implied in the forward-looking statements. Important assumptions and
other important factors that could cause actual results to differ materially from those in the forward-looking statements are specified in the
Company's filings with the Securities and Exchange Commission.

Contact:
Del Global Technologies Corp.
Samuel E. Park
President and Chief Executive Officer Thomas V. Gilboy
Chief Financial Officer
Tel: 914/686-3600
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