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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM 10-Q

[x] QUARTERLY REPORT UNDER SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE ACT
OF 1934.
For quarterly period ended November 2, 2002
or

[1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 0-3319

DEL GLOBAL TECHNOLOGIES CORP.

(Exact name of registrant as specified in its @rart

New York 13-1784308

(State or other jurisdiction of ( I.R.S. Employer
incorporation or organization) | dentification No.)

One Commerce Park, Valhalla, NY 10595
(Address of principal executive offices) (Zip Code)

914686-3600
(Registrant's telephone number including area code)

None
(Former name, former address and former fiscal, yeelhanged since last
report)

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been

subject to such filing requirements for the pastags.

Yes No X
The number of shares of Registrant's common statdtanding as of December 17, 2002 was 10,347,515.
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(Dollars in Thousands except share data)

(Unaudited)
Thr ee Months Ended
November 2, 2002  October 27, 2001
NET SALES $25,55 5 $19,481
COST OF SALES 20,12 7 15,738
GROSS MARGIN 5,42 8 3,743
Selling, general and administrative 5,62 1 5,251
Research and development 31 2 581
Litigation settlement recovery - (258)
Facilities reorganization costs 23 4 42
Total operating expenses 6,16 7 5,616
OPERATING LOSS (739 ) (1,873)
Interest expense 35 6 462
Other income (expense) 50 3 an
LOSS BEFORE INCOME TAX PROVISION
(BENEFIT)AND MINORITY INTEREST (592 ) (2,352)
INCOME TAX PROVISION (BENEFIT) 2 7 (829)
NET LOSS BEFORE MINORITY INTEREST (619 ) (1,523)
MINORITY INTEREST 1 3 12)
NET LOSS $ (606 ) $(1,535)
LOSS PER COMMON SHARE:
BASIC AND DILUTED $(0.06 ) $(0.20)
Weighted average number of common
shares outstanding, basic and
diluted 10,3475 15 7,847,515

See notes to consolidated financial statements



DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Dollars in Thousands)

(Unaudited)
ASSETS
November 2 , 2002 August 3, 2002 (1)

CURRENT ASSETS
Cash and cash equivalents $1, 238 $ 895
Marketable securities 45 45
Trade receivables (net of allowance
for doubtful accounts of $884 and $1,127
at November 2, 2002 and August 3, 2002,
respectively) 17, 926 19,252
Inventory - net 20, 499 20,956
Income tax receivable 886 3,992
Deferred income tax asset - current 2, 590 2,590
Prepaid expenses and other current
assets 968 1,644

Total current assets 44, 152 49,374
REFUNDABLE INCOME TAXES 148 148
FIXED ASSETS - Net 9, 271 9,152
DEFERRED INCOME TAX ASSET-NON CURRENT 13, 989 13,982
GOODWILL - Net 3, 239 3,239
INTANGIBLES-Net 441 477
OTHER ASSETS 1, 262 1,325

TOTAL ASSETS $72, 502 $77,697

(1) August 3, 2002 balances were obtained fromtaddinancial statements. See notes to consolidatadcial statements

4



DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Dollars in Thousands)

(Unaudited)

LIABILITIES AND SHAREHOLDERS' EQUITY

Novembe r2,2002 August 3, 2002 (1)
CURRENT LIABILITIES

Short-term credit facilities $ 5,159 $ 7,992
Current portion of long-term debt 543 792
Accounts payable - trade 8,865 10,127
Accrued liabilities 1 1,105 11,252
Deferred compensation liability 207 207
Income taxes payable 391 356

Total current liabilities 2 6,270 30,726

NON-CURRENT LIABILITIES

Long-term debt 4,891 5,114
Subordinated note 1,656 1,610
Other long-term liabilities 2,171 2,158
Total liabilities 3 4,988 39,608
MINORITY INTEREST IN SUBSIDIARY 937 948

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY
Common stock, $.10 par value;
Authorized 20,000,000 shares;
Issued and outstanding - 10,976,081 at

November 2, 2002 and August 3, 2002 1,097 1,097
Additional paid-in capital 6 3,583 63,547
Accumulated other comprehensive loss (223) (229)
Accumulated deficit (22 ,378) (21,772)

Less common stock in treasury - 628,566
shares at November 2, 2002 and August 3,
2002 5 ,502) (5,502)

Total shareholders' equity 3 6,577 37,141

TOTAL LIABILITIES AND SHAREHOLDERS'
EQUITY $7 2,502 $ 77,697

(1) August 3, 2002 balances were obtained fromtaddinancial statements. See notes to consolidatadcial statements
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in Thousands)

(Unaudited)

T hree Months Ended
Nov. 2 ,2002  Oct. 27,2001
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (606) $(1,535)
Adjustments to reconcile net loss to
net cash provided by operating activities:

Depreciation and amortization 572 664
Deferred income tax benefit - (897)
Loss on sale of fixed assets - 16
Unrealized loss on sale of marketable

securities - 26
Imputed interest - Subordinated note 46 -
Minority interest (13) 12
Stock based compensation expense 36 36
Non-cash facilities reorganization charge 70 -

Changes in operating assets and liabilities:

Decrease in trade receivables 1,330 2,636

Decrease in inventory 469 1,407

Decrease in income taxes receivable 3,106 -

Decrease (Increase) in prepaid expenses and

other current assets 677 (240)

Decrease in other assets 64 209

Decrease in accounts payable - trade ( 1,262) (344)

(Decrease) Increase in accrued liabilities (159) 343

Increase in income taxes payable 35 68

Increase in other long-term liabilities 9 16
Net cash provided by operating activities 4,374 2,417
CASH FLOWS FROM INVESTING ACTIVITIES

Fixed asset purchases (718) (473)
Net cash used in investing activities (718) (473)
CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from bank borrowings - 258

Repayment of bank borrowings ( 3,316) (842)
Net cash used in financing activities ( 3,316) (584)
EFFECT OF EXCHANGE RATE CHANGES 3 3
NET CHANGE IN CASH AND CASH EQUIVALENTS 343 1,363
CASH AND CASH EQUIVALENTS AT THE BEGINNING
OF THE PERIOD 895 1,402

CASH AND CASH EQUIVALENTS AT THE END OF
THE PERIOD $1,238 $ 2,765

See notes to consolidated financial statements



DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollars in thousands, except share data)

(Unaudited)

BASIS OF PRESENTATION

The accompanying unaudited consolidated finant@éments have been prepared in accordance wittuaiieg principles generally
accepted in the United States for interim finantifdrmation and with the instructions to Form 10ad Article 10 of Regulation S-X.
Accordingly, they do not include all of the infortitm and footnotes required by accounting pringenerally accepted in the United States
for complete financial statements. In the opinibmanagement, all adjustments (consisting onlyasfrral recurring adjustments) considered
necessary for a fair presentation of the resuttghie interim period have been included. Resultspafrations for the interim periods are not
necessarily indicative of the results that may Xyeeeted for the full year. These consolidated faianstatements should be read in
conjunction with the financial statements and th&es thereto included in the Company's annual tepoForm 10-K filed with the Securities
and Exchange Commission for the year ended Auguxa(®.

The accounting policies followed by the Companyseeforth in Note 1 to the Company's consolidditgahcial statements for the fiscal year
ended August 3, 2002. The financial statementh@flompany's consolidated subsidiary Villa are deénated in Euros and are translated
into U.S. dollars for reporting purposes. As a leshiey are therefore subject to the effects afency fluctuations which may affect reported
earnings and future cash flows. These foreign agyréranslations are made in accordance with Sextenf Financial Accounting Standard
("SFAS") No. 52, "Foreign Currency Translation".

NEW ACCOUNTING PRONOUNCEMENTS

In June 2001, the Financial Accounting Standardsr@@ssued SFAS No. 143, Accounting for Asset Ratint Obligations. This statement
addresses financial accounting and reporting ferthligations associated with the retirement ofjifale long-lived assets and the associated
asset retirement costs. This statement is effeftivBnancial statements issued for fiscal yeagibning after June 15, 2002. The adoption of
this statement did not have a significant impacttenCompany's consolidated financial statements.

SFAS No. 144, Accounting for the Impairment or @isgl of Long-Lived Assets, was issued in Octob&12@FAS No. 144 replaces SFAS
No. 121, Accounting for the Impairment of L¢-Lived Assets and for Long-Lived Assets to be DsguabOf. SFAS No. 144 requires that
long-lived assets whose carrying amount is notveable from its undiscounted cash flows be meaisatréhe lower of carrying amount or
fair value less cost to sell, whether reportedantinuing operations or in discontinued operatidrigerefore, discontinued operations will no
longer be measured at net realizable or includeuasdor operating losses that have not yet ocduB&AS No. 144 also broadens the
reporting of discontinued operations to includecallnponents of an entity with operations that camistinguished from the rest of the entity
and that will be eliminated from the ongoing opienag of the entity in a disposal transaction. Thevsions of SFAS No. 144 are effective
financial statements issued for fiscal years bagmafter December 15, 2001 and are to be applieshectively. The adoption of this
statement did not have a significant impact onGbenpany's consolidated financial statements.
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SFAS No. 145, Rescission of FASB Statements Ndé44and 64, Amendment of FASB Statement No. 13,Tauwhnical Corrections was
issued in April 2002. This pronouncement rescinBEAS No. 4, Reporting Gains and Losses from Exigiguent of Debt, SFAS No. 64,
Extinguishments of Debt to Satisfy Sinking-Fund Regments, and SFAS No. 44, Accounting for Intafegisssets of Motor Carriers, and
changed the accounting treatment for capital leasdifications by amending SFAS No. 13, Accountiaglfeases. This pronouncement also
amends the existing authoritative pronouncementsake various technical corrections, clarify megajror describe their applicability under
changed conditions. There will be no significanpauot on the financial statements upon the adomtidhis statement.

SFAS No. 146, Accounting for Costs Associated Wit or Disposal Activities, was issued in June 208FAS No. 146 revises the
accounting and reporting for costs associated @xthor disposal activities to be recognized whdialaility for such cost is incurred rather
than when an entity commits to an exit plan. SFASIMG is effective for exit or disposal activitiegtiated after December 31, 2002. SFAS
No. 146 does not impact previously recorded litib8iand, therefore, the initial adoption of thsnslard will not have a significant impact
the Company's financial statements.

GOODWILL AND OTHER INTANGIBLE ASSETS
Effective August 4, 2002 , the Company adopted SEAZ Goodwill and Other Intangible Assets, whistablishes new accounting and
reporting requirements for goodwill and other irgdate assets. Under SFAS 142, all goodwill amotitimaceased effective August 4, 2002.

The Company is required to complete its initiapshé a transitional impairment test within six miosiof adoption of SFAS No. 142 and to
complete the final step of the transitional impamnntest by the end of the fiscal year. Howevemagament does not believe that a material
adjustment will be necessary upon completion o thitial assessment, for which the Company wilbksisted by an outside expert.

In connection with the adoption of SFAS 142, thefuklives and the classification of our identifialintangible assets were reviewed and it
was determined that they continue to be appropridie components of our amortizable intangible tasze as follows:

November 2, 2002 August 3, 2002
Gross Carrying Accumulated  Gross Carrying Accumulated
Amounts  Amortization Am ounts  Amortization

Non-Compete
Agreements $ 902 $ 679 $ 902 $ 659
Distribution
Network 653 435 653 419
Total $ 1,555 $1,114 $ 1,555 $1,078




Amortization expense for intangible assets durfregfirst quarter of fiscal year 2003 was $36. Eated amortization expense for the
remainder of 2003 and the five succeeding fiscatyés as follows:

2003 (remainder) $ 108

2004 144
2005 144
2006 44
2007 -
2008 -

There are no components of intangible assets that &n indefinite life.
The following table shows the Company's fiscaltfiqqgarter 2003 and 2002 results, adjusted to erciumdortization related to goodwiill:

Three Months Ended

November 2,2002 October 27, 2001
Net loss - as reported $ (6 06) $(1,535)
Add back: goodwill amortization, net
of taxes - 33
Net loss - as adjusted 6 06) (1,502)

Loss per share - basic and diluted

As reported $(0 .06) $ (0.20)
Add back: goodwill amortization - 0.01
As adjusted $(0 .06) (0.19)

There were no changes in goodwill balances dutieditst quarter of fiscal year 2003.
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

INVENTORY

Inventory is stated at the lower of cost (firstfinst-out) or market. Inventories and their effectcost of sales are determined by physical
count for annual reporting purposes and are estigniay management for interim reporting purposes. d3timation methodologies used for
interim reporting purposes are described in managémdiscussion and analysis under the subtiitec@rAccounting Policies.

November 2
Raw materials and purchased parts
Work-in-process 6,802
Finished goods 4,453
22,718
Less allowance for obsolete and excess
inventory (2,219)

Total inventory, net

$ 11,463

COMPREHENSIVE LOSS

, 2002  August 3, 2002

$ 20,956

Comprehensive loss for the Company includes foreigrency translation adjustments and net lossrtegan the Company's Consolidated

Statements of Operations.

Comprehensive loss for 2003 and 2002 was as follows

November
Net Loss $ (60
Foreign currency translation adjustments

Comprehensive loss $ (60

LOSS PER SHARE
November
Numerator:
Net Loss $ (

Denominator:
Denominator for basic loss per share -
Weighted average shares outstanding 10,347
Effect of dilutive securities

Denominator for diluted loss per share 10,347

Loss per basic and diluted common share $(0

10

Three Months Ended
2,2002 October 27, 2001

6) $(1,535)
6 199
0 $(1336)

Three Months Ended
2,2002 October 27, 2001

606) $ (1,535)
515 7,847,515
515 7,847,515
.06) $(0.20)




Common shares outstanding for the current periodpgior period ended were reduced by 628,566 studresasury stock.

The computation of diluted shares outstanding de¢snclude 720,520 and 375,114 employee stocloonptand 335,548 and 0 warrants to
purchase Company common stock, as of November@, a0d October 27, 2001, respectively, since tfezebdf their assumed conversion

would be anti-dilutive.

SEGMENT INFORMATION

The Company has three reportable segments: MeBjysiéms Group, Power Conversion Group and Other fisbal 2003 "Other" segment
includes unallocated corporate costs which wereipusly reported in the Power Conversion Grouphi prior period. Interim segment

information is as follows:

Medical
For three months ended Systems
November 2, 2002 Group
Net Sales to Unaffiliated Customers $12,000
Cost of sales 9,437
Gross margin 2,563
Operating expenses 2,684
Facilities reorganization costs -
Total operating expenses 2,684
Operating income / (loss) $(121)
For three months ended
October 27, 2001
Net Sales to Unaffiliated Customers $9,640
Cost of sales 7,455
Gross margin 2,185
Operating expenses 1,811
Litigation settlement recovery -
Facilities reorganization costs -
Total operating expenses 1,811
Operating income / (loss) $ 374

Power

Conversion

Group  Other  Total

$13,555 - $25,555
10,690 - 20,127
2,865 - 5,428
2,155 $1,094 5,933

104 130 234

$ 606 $(1,224) $(739)

$ 9,841 - $19/481
8,283 - 15,738
1,558 - $ 3,743
4,021 5,832
- 258 258
42 - 42

$(2,505)

258 $(1,873)
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

CONTINGENCIES

Securities and Exchange Commission ("SEC") Invatiig - On December 11, 2000, the Division of Eoéonent of the SEC issued a formal
Order Directing Private Investigation, designatBtC officers to take testimony and requiring thedpiction of certain documents, in
connection with matters giving rise to the needetate the Company's previously issued finantaéments. The Company has provided
numerous documents to and continues to cooperifenith the SEC staff.

The Company has reached an agreement in princighetive Staff of the SEC to settle the SEC's cladgainst the Company for a settlement
that will include a penalty of up to $400 and ajittion against future violations of the antifrap@riodic reporting, books and records and
internal accounting control provisions of the fedeecurities law. The proposed settlement mayubgest to, amongst other things, a future
restatement of historical financial statementsiierCompany, or other material adjustments. Howewanagement is not aware of any
restatements or adjustments required with respdatdncial statements filed with the SEC sinceilA2002. In addition, the proposed
settlement will require approval by the Commissamal by the Court. We can give no assurance thasé#itlement will be approved by either
the Commission or the Court.

Although the Company has not reached a bindingesgeat with the SEC on this settlement proposal,agament believes that this
agreement in principle is a reasonable basis onhwihican now estimate the financial impact of BIESC investigation. As a result, the
Company recorded a charge of $685 in the fourtlitguaf fiscal year 2002 related to this agreenemptrincipal with the SEC Staff, which
includes associated legal costs.

Department of Defense Investigation - On March@®2 RFI Corporation, a subsidiary of the Compamy part of the Power Conversion

Group segment, was served with a subpoena by theéttdghey Eastern District of New York in connectiwith an investigation by the US
Department of Defense ("DOD"). RFI supplies noisgsession filters for communications and defeng#ieations. The Company is fully
cooperating with this investigation, and has retdiepecial counsel to represent the Company omihiter. Management of the Company
cannot predict the duration of such investigatioitopotential outcome.

ERISA Matters - During the year ended July 28, 200dnagement of the Company concluded that viglatad the Employee Retirement
Income Security Act, ("ERISA") existed relatingaalefined benefit Plan for which accrual of besdfiad been frozen as of February 1, 1
The violations related to excess concentratiorth@Common Stock of the Company in the Plan askefily 2001, management of the
Company decided to terminate this Plan, subjebttang available funds to finance the plan in adaoce with rules and regulations relating
to terminating pension plans. This plan has nohlieaminated yet, but the Company expects to gtarprocess of terminating this plan in
fiscal 2003.
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Employment Matters - The Company had an employragreaement with the former Chief Executive Offic&CEQO") through July 2005. The
agreement provided a minimum base salary, defeoetbensation and bonuses, as defined. The Comanyed deferred compensation
rate of 5% of pretax income with a minimum of $E3@ a maximum of $125.

In the third quarter of fiscal 2001, the employmeihthe former CEO was terminated. In February 2002 Company filed a lawsuit against
the former CEO in the United States District Co8duthern District of New York, alleging fraudulertd other wrongful acts, including
securities law violations, fraudulent accountinggtices, breaches of fiduciary duties, insideritrgdiolations and corporate mismanagen
The complaint seeks damages in excess of $15 millio

The former CEO has answered the Company's compéaidthas counterclaimed for damages based oprtinéntation of his employment by
the Company. The former CEQO also brought thirdypaldims against certain directors and officersiclvlwere dismissed on October 18,
2002. The former CEO is seeking damages in exde®508. The Company intends to pursue vigorouslglaims against the former CEO
and believes it has meritorious defenses to thateoclaims. However, due to the former CEO's pugbfinancial condition, and competing
claims and or fines and penalties that may be imgohere can be no assurance that the Compangweillrecover any damages from the
former CEO.

Indemnification Legal Expenses - In connection vt Company's previously reported accounting uladties and the related shareholder
litigation and governmental enforcement actionsirdyufiscal year 2002, the Company spent approxefga209 in the advancement of legal
expenses for those directors, officers and emppyjfea are indemnified by the Company. During et fuarter of fiscal 2003, the Compe
has incurred additional expenses of this natuagppfoximately $178. Management is unable to eséiratithis time the amount of legal fees
that the Company may have to pay in the futurdedl|éo these matters. Further, there can be noam=mithat those to whom we have been
advancing expenses will have the financial meamspay the Company pursuant to undertaking agreentiest they executed, if it is later
determined that such individuals were not entittele indemnified.

Other Legal Matters - The Company is a defendaseireral other legal actions arising from normairse of business. Management believes
the Company has meritorious defenses to such acéind that the outcomes will not be material toGbenpany's consolidated financial
statements.

SUBSEQUENT EVENT

The Company was not in compliance with certainrfgial covenants in its U.S. credit facility for thaarter ended August 3, 2002. The
Company obtained a waiver of the covenant non-ciampé, and on December 17, 2002, signed a Secormhément with the lender. This
Second Amendment includes revised financial covesnigwat the Company expects it will be able to g to meet.
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND
RESULTS OF OPERATIONS (Dollars in Thousands excepshare data)

This Management Discussion and Analysis of Findri@@ndition and Results of Operations contains srdvooking statements. Such
statements involve various risks that may causeahotsults to differ materially. These risks irddy but are not limited to, the ability of the
Company to grow internally or by acquisition andrttiegrate acquired businesses, changing industrpropetitive conditions, and other ris
referred to in the Company's registration statesmant periodic reports filed with the Securitied &xchange Commission, including the
Company's Form 10-K for the year ended August 8220

OVERVIEW

Despite the Company's legal and regulatory probl¢inesCompany's main businesses continue to commgieously and Del continues to
enjoy solid relationships with its customers. Wédwe the withdrawal of a major medical systemsugraompetitor is contributing to
increased orders and sales for the Medical Sys@msp. Del's Power Conversion Group has been selext a supplier of high voltage
power systems by the two FAA qualified manufactsi@r Explosive Detection Systems ("EDS") for chetkaggage.

CRITICAL ACCOUNTING POLICIES

Significant accounting policies are outlined in fhetnotes to the Company's annual financial statémreferred to above, and the financial
statements included in this Form Q0should be read in conjunction with those anninarfcial statements and related footnotes. In exidib
those accounting policies outlined in the Compaagisual financial statements for the year endedusug, 2002, the Company also uses
certain estimates in determining interim operatesults. The most significant estimates in interémorting relate to the valuation of
inventories. For certain subsidiaries, for integariods, the Company makes an estimate of the anodletbor and overhead costs attache
finished goods inventories. As of August 3, 2002ished goods represented approximately 21% oh#tearrying value of the Company's
total net inventory. In addition, at one subsidjdahe valuation of all inventories at an interintipd end is valued on a gross margin roll-
forward method. In most quarters, the value of shilssidiary's inventory represents approximatebt 1 the Company's net carrying valut
inventory (excluding that subsidiary's finished deowhich would be included in the discussion abregarding finished goods). Managerr
believes the estimation methodologies used in thathe cases to be appropriate.

CONSOLIDATED RESULTS OF OPERATIONS

Net sales for Q1 of 2003 were significantly higtiean the first quarter in the previous year at hagthrating groups, Power Conversion
Medical Systems. The Power Conversion Group ha@Pa iBcrease over the prior year quarter due teeased shipments of its high voltage
power supplies to airport explosive detection aysseippliers. Sales at the Electronic Systems amdpBoents
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Division were basically flat when compared to thi@pyear. The Medical Systems Group also showezhgtsales for the first quarter with a
year over year increase of 24%. Medical SystemsiGsales were up both internationally and domdstic@verall company sales increas
over the comparable period by $6,074 or 31%.

Gross Margins as a percent of sales for the cuyesnt quarter rose 2% to 21.2% versus 19.2% inf@isaal 2002 for a total dollar margin
increase of $1,685 year over year. The Power CeiveGroup's margins rose while the Medical Syst@mmip's declined as a percentage of
sales. The High Voltage Power division's marginsdfiéed from significant increased sales to supplad airport explosive detection systems
and improved product line cost improvements. Satesmargins at the other Power Conversion Groupatipas were down year over year.

Despite sales increases at the Medical SystemspGgooss margins in the current year's first quatéelined approximately 1.2%. Although
we improved gross margins in our U.S. operatiossa(eesult of improved pricing and product mix); Buropean operations did not have a
repeat of a high margin development contract thest included in last year's first quarter. The grooptinues to evaluate its product line
contribution margins and seeks to emphasize itsdnignargin products.

Overall operating expenses were comparable witleresgs in the prior year quarter. Engineering rélaig@enses were allocated to current
products and new proposals, resulting in loweraegeand development during the current quartemvaoenpared with the prior year.
Selling, General and Administrative expenses ("SGRaontinue to include unusually high consultinegal and personnel expenses incurred
in connection with the Company's reorganizatioor$fand current legal matters as disclosed icdimingencies footnote. SG&A includes
an expense of $245 for payments related to therstma agreement reached with the former presideatr Italian subsidiary more fully
described in the subsequent events footnote tbrthecial statements included in our Form 10-Ktfoz fiscal year ended August 3, 2002.

Facilities reorganization costs relate to the cargd phase out of the Power Conversion Group'saildd, N.Y. facility which was started in
Q4 of fiscal 2002 and will continue until the reddion to that group's Valhalla, N.Y. facility isroplete.

There were no litigation settlement costs in theant year first quarter and none are expectetsaalf 2003. However, the Company may
incur some costs in connection with the settlenoéitie ongoing U.S. Department of Defense invetitgeand management cannot estimate
the amount of any such settlement. The Companygrezed a recovery from insurance of $258 for legsits from the class action litigation
in Q1 of fiscal 2002.

Operating results showed an improvement of $1,18dnxcompared with the same quarter of fiscal 2@8Rlting in a decrease in operating
loss to $739. Increased sales and gross marginitoatetd to the improvement offset by continued kigBG&A expenses.

Interest expense for the quarter was lower duetoedised borrowings and lower interest rates.
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As disclosed in a subsequent events footnote t8@62 Form 10-K, the Company recognized current gaincome of $503 related to the
settlement of a dispute in connection with a 1988ipct line acquisition. This amount is includedther income for Q1 of the current fiscal
year.

The Company expects to be profitable for the figealr, however management continuously evaluagebkiflihood of the recoverability of
the deferred tax asset recognized as of the etitegirevious fiscal year. The Company has not gexbifor a U.S. domestic income tax
benefit despite a loss for the quarter. No adjustsi® the Company's deferred tax assets were thaiteg the quarter and the balances are
basically unchanged from the end of the fiscal &2 except for the amounts recorded at its forsigosidiary.

The Company's net loss of $606 or ($.06) per stwaréne current quarter 2003 compares favorably aitoss of $1,535 or ($.20) per share
incurred in Q1 of fiscal 2002. Shipments of itsthighltage power supplies to explosive detectiontesyssuppliers during the quarter
contributed to the year over year improvement.

FINANCIAL CONDITION

LIQUIDITY AND CAPIAL RESOURCES
The Company has funded its operations through @uwtion of cash flow from operations and shortra@redit facilities.

Working Capital - At November 2,2002 and Augusti®2, the Company's working capital was approxinys$&l7.9 million and $18.6
million, respectively. At such date the Company hpgroximately $1.2 million and $0.9 million, resfieely, in cash and cash equivalents.
The Company's short-term debt was reduced by $8lidmfrom August 3, 2002.

Trade receivables decreased approximately $1.8mait November 2,2002 as compared to August 32 20@entory at November 2, 2002
also decreased approximately $469 as compareddash@, 2002.

Credit Facility and Borrowing - The Company haslé #illion senior revolving credit agreement wittalisamerica Business Capital
("Transamerica") dated as of June 10, 2002. Thisitiahas a term of three years and interest urtitisrU.S. credit facility is at prime plus
3/4%, or at the Company's option, at a rate tiddB©OR. The interest rate on the revolving linecoédit is 5.5% at November 2, 2002. The
credit facility is subject to commitment fees 08%/ on the daily unused portion of the facility, pale monthly. This credit facility is secured
by substantially all of the Company's accountsivatse, inventory, and fixed assets in the U.S.

Under the terms of this credit facility, the Compasirequired to comply with various operationatldimancial covenants, including (i)
minimum earnings level, as defined, (ii) fixed dmcoverage ratio, (iii) debt to earnings ratio @afiminimum tangible net worth. In
addition, the facility places limitations on ther@pany's ability to make capital expenditures anpay dividends.
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The Company was not in compliance with certainrfgial covenants in its U.S. credit facility for thaarter ended August 3, 2002. The
Company obtained a waiver of the covenant oompliance, and on December 17, 2002 signed a S8efwrendment with Transamerica. T
Second Amendment includes revised financial covesnigwat the Company expects it will be able to it to meet.

The Company anticipates that cash generated fraratpns and amounts available from its new cifaditity will be sufficient to satisfy its
currently projected operating cash needs for at [dee next twelve months.

Capital Expenditures -The Company continues toshirecapital equipment, principally for its manctiaring operations, in order to improve
its manufacturing capability and capacity. The Camphas expended approximately $718 for capitapegent for the three-month period
ended November 2, 2002.

The following table summarizes our contractual gddions including debt and operating leases at AugL2002:

Fiscal Fiscal Fiscal After Fiscal
Obligations Total 2003 2004 - 2006 2007 - 2008 2008
Long-term debt $3,170 $688 $1,324 $ 896 $ 262
Capital lease
Obligations 3,900 285 926 770 1,919
Subordinated note 1,610 - 1,610 -
Operating leases 2,678 1,089 1,524 65
Total contractual
cash obligations 11,358 2,062 3,774 3,341 $2,181

Shareholders' Equity - Shareholders' equity habndetto approximately $36.6 million at Novembe2R02 from approximately $37.1
million at August 3, 2002, due to the loss repoftedhe period.

Item 3 QUANTITATIVE AND QUALITATIVE DISCLOSURES ABO UT MARKET RISK

Historically and as of November 2, 2002, the Conydaas not used derivative instruments or engagéediging activities. The Company is
exposed to foreign currency and interest rate riske Company's 80% owned Italian subsidiary maistis financial records in Euros and
translates them to US Dollars.

Item 4 CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresatetiesigned to ensure (1) that information regluto be disclosed by us in the reports
file or submit under the Securities and Exchangeofd 934, as amended (the "Exchange Act"), isndea, processed, summarized, and
reported within the time periods specified in tlee@ities and Exchange Commission's ("SEC") rutesfarms, and (2) that this information
is accumulated and communicated to our managemnehiding our Chief Executive Officer and Chief kirtial Officer, as
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appropriate, to allow timely decisions regardinguieed disclosures. In designing and evaluatingdielosure controls and procedures,
management recognizes that any controls and proegdwo matter how well designed and operatedpoaride only reasonable assurance of
achieving the desired control objectives, and mamesmt necessarily was required to apply its juddrimeevaluating the cost benefit
relationship of possible controls and procedures.

In November 2002, under the supervision and rewitaur Chief Executive Officer and Chief Finandificer, we conducted an evaluation
of the effectiveness of our disclosure controls pratedures. Based on that evaluation, our ChietEte Officer and our Chief Financial
Officer have concluded that our disclosure contanld procedures are effective in alerting themtimaly manner to material information
regarding the Company (including our consolidatgos&liaries) that is required to be included in periodic reports to the SEC.

In addition, there have been no significant chamgesir internal controls or in other factors thatild significantly affect those controls since
our November 2002 evaluation. We cannot assurehmuever, that our system of disclosure controts pnocedures will always achieve its
stated goals under all future conditions, no mdttav remote.

PART Il - OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS (Dollars in Thousands)

Securities and Exchange Commission ("SEC") Invasiig - On December 11, 2000, the Division of Eoéonent of the SEC issued a formal
Order Directing Private Investigation, designatBtC officers to take testimony and requiring thedpiction of certain documents, in
connection with matters giving rise to the neetdetate the Company's previously issued finantaéments. The Company has provided
numerous documents to and continues to cooperiffenith the SEC staff.

The Company has reached an agreement in princifhetive Staff of the SEC to settle the SEC's claagainst the Company for a settlement
that will include a penalty of up to $400 and ajittion against future violations of the antifrap@riodic reporting, books and records and
internal accounting control provisions of the fedeecurities law. The proposed settlement mayubgest to, amongst other things, a future
restatement of historical financial statementslierCompany, or other material adjustments. Howewanagement is not aware of any
restatements or adjustments required with respdatancial statements filed with the SEC sinceilA2002. In addition, the proposed
settlement will require approval by the Commissamal by the Court. We can give no assurance thasé#itlement will be approved by either
the Commission or the Court.

Although the Company has not reached a bindingesgeat with the SEC on this settlement proposal,agement believes that this
agreement in principle is a reasonable basis onhwihican now estimate the financial impact of BESC investigation. As a result, the
Company recorded a charge of $685 in the fourtlitguaf fiscal year 2002 related to this agreenemptrinciple with the SEC Staff, which
includes associated legal costs.
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Department of Defense Investigation - On March@®2, RFI Corporation, a subsidiary of the Compamy part of the Power Conversion

Group segment, was served with a subpoena by theéttdfhey Eastern District of New York in connectiwith an investigation by the US
Department of Defense ("DOD"). RFI supplies noisgsession filters for communications and defeng#ieations. The Company is fully
cooperating with this investigation, and has retdiapecial counsel to represent the Company omihiter. Management of the Company
cannot predict the duration of such investigatioitopotential outcome.

Employment Matters - The Company had an employragreaement with the former Chief Executive OfficeCEQO") through July 2005. The
agreement provided a minimum base salary, defeoatbensation and bonuses, as defined. The Comanyea deferred compensation
rate of 5% of pretax income with a minimum of $E0@ a maximum of $125.

In the third quarter of fiscal 2001, the employmehthe former CEO was terminated. In February 2802 Company filed a lawsuit against
the former CEO in the United States District Co8duthern District of New York, alleging fraudulertd other wrongful acts, including
securities law violations, fraudulent accountinggtices, breaches of fiduciary duties, insideritrgdiolations and corporate mismanagen
The complaint seeks damages in excess of $15 millio

The former CEO has answered the Company's compéaidthas counterclaimed for damages based oertingnaition of his employment by
the Company. The former CEO also brought thirdypalaims against certain directors and officersiclhwere dismissed on October 18,
2002. The former CEO is seeking damages in exde®508. The Company intends to pursue vigorouslglaims against the former CEO
and believes it has meritorious defenses to thateotlaims. However, due to the former CEQ's puggbfinancial condition, and competing
claims and or fines and penalties that may be imgahere can be no assurance that the Compangweillrecover any damages from the
former CEO.

Other Legal Matters - The Company is a defendaseireral other legal actions arising from normairse of business. Management believes
the Company has meritorious defenses to such actind that the outcomes will not be material toGbenpany's consolidated financial
statements.
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ltem 6. EXHIBITS AND REPORTS ON FORM 8-K
a: Exhibits

10.1 Second Amendment to the Loan and Security éxgemt, dated December 17, 2002 among Del Globdlriidogies Corporation, Bertan
High Voltage Corp., RFI Corporation, Del Medicaldging Corp. ("Borrowers") and Transamerica Busirgmgital Corporation.

99.1 Certification pursuant to 18 U.S.C. SectioBA adopted pursuant to Section 906 of the Sarb@més Act of 2002 of Chief Executive
Officer, Samuel E. Park.

99.2 Certification pursuant to 18 U.S.C. SectioBA adopted pursuant to Section 906 of the Sarb@mésy Act of 2002 of Chief Financial
Officer, Thomas V. Gilboy.

b: Reports on Form 8-K

On November 4, 2002, the Company filed a CurreqtdReon Form 8-K reporting under Item 5. "Other Et#8 to report that two of its
outside directors had received "Wells notices" fittvn Securities and Exchange Commission. Theyrefsorted a breach of certain coven:
contained in its Loan and Security Document, aleity a waiver of those covenants for the quarteteehAugust 3, 2002, from the lender.

On November 13, 2002, the Company filed a Curreaptd®t on Form 8-K reporting under Item 5. "OtheeBts" to report the resignation of
one of its outside directors.
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES

SIGNATURES

Pursuant to the requirements of the SecuritiesExatiange Act of 1934, the Registrant has duly dhtisis report to be signed on its behalf
by the undersigned, thereunto duly authorized.

DEL GLOBAL TECHNOLOGIES CORP.

/sl Samuel Park

Sanuel Par k
Chi ef Executive Oficer
and President

/' s/ Thomas V G | boy

Thomas V G | boy
Chi ef Financial Oficer,
Vi ce President

Dated : December 17, 2002
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Certification Pursuant to Section 302 of the Sagsa@xley Act of 2002 for Quarterly Reports on FdrtnQ.
I, Samuel E. Park, certify that:
1. | have reviewed this quarterly report on Form@0f Del Global Technologies Corp.;

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of materialdacimit to state a material fact neces:
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report;

4. | am responsible for establishing and maintgjrisclosure controls and procedures (as defin&kaihange Act Rules 13a-14 and 15d-14)
for the registrant and | have:

a. designed such disclosure controls and procedmiessure that material information relating te thgistrant, including its consolidated
subsidiaries is made known to us by others withasé entities, particularly during the period inieththis quarterly report is being prepared,;
b. evaluated the effectiveness of the registraig&osure controls and procedures as of a datenn®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c. presented in this quarterly report my conclusiabout the effectiveness of the disclosure cantintl procedures based on our evaluatic
of the evaluation Date;

5. I have disclosed, based on my most recent etatdo the registrant's auditors and the auditimittee of registrant's board of directors
persons performing the equivalent function):

a. all significant deficiencies in the design oergiion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data awne foentified for the registrant's auditors any enial weaknesses in internal controls; and
b. any fraud, whether or not material, that invelmeanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. | have indicated in this quarterly report whetbenot there were significant changes in integmadtrols or in other factors that could
significantly affect internal controls subsequenttte date of our most recent evaluation, including corrective actions with regard to
significant deficiencies and material weaknesses.

Dat e: Decenber 17, 2002 /sl Sanmuel E. Park

Sanuel E. Park
Chi ef Executive Oficer
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Certification Pursuant to Section 302 of the Sagsa@xley Act of 2002 for Quarterly Reports on FdrtnQ.
I, Thomas V. Gilboy, certify that:
1. | have reviewed this quarterly report on Form@0f Del Global Technologies Corp.;

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of materialdacimit to state a material fact neces:
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report;

4. | am responsible for establishing and maintgjrisclosure controls and procedures (as defin&kaihange Act Rules 13a-14 and 15d-14)
for the registrant and | have:

a. designed such disclosure controls and procedmiessure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;
b. evaluated the effectiveness of the registraig&osure controls and procedures as of a datenn®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c. presented in this quarterly report my conclusiabout the effectiveness of the disclosure cantintl procedures based on our evaluatic

of the evaluation Date;

5. I have disclosed, based on my most recent etatdo the registrant's auditors and the auditimittee of registrant's board of directors
persons performing the equivalent function):

a. all significant deficiencies in the design oergiion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data awne foentified for the registrant's auditors any enial weaknesses in internal controls; and
b. any fraud, whether or not material, that invelmeanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. | have indicated in this quarterly report whetbenot there were significant changes in integmadtrols or in other factors that could
significantly affect internal controls subsequenttte date of our most recent evaluation, including corrective actions with regard to
significant deficiencies and material weaknesses.

Dat e: Decenber 17, 2002 /'s/ Thomas V. G |boy

Thomas V. G | boy
Chi ef Financial Oficer
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Exhibit 99.1
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350
ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Del Gdblechnologies Corp. (the "Company") on Form 16Qthe quarter ended November 2,
2002, 2002 as filed with the Securities and Excleadgmmission on the date hereof (the "Report'Samuel E. Park, Chief Executive Offi
of the Company, certify, pursuant to 18 U.S.C18&0, adopted pursuant to Section 906 of the Sashéxxley Act of 2002 that to my
knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) of the Securities Exchange Ac%984; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/sl Sanuel E. Park

Name: Samuel E. Park
Chi ef Executive Oficer
Dat e: Decenber 17, 2002
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Exhibit 99.2
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350
ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Del Gdblechnologies Corp. (the "Company") on Form 16Qthe quarter ended November 2,
2002 as filed with the Securities and Exchange Csion on the date hereof (the "Report”), |, ThodMa&ilboy, Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. ss0188opted pursuant to Section 906 of the Sarb@mxé=y Act of 2002 that to my
knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) of the Securities Exchange Ac%984; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/sl Thomas V. G| boy

Name: Thomas V. G| boy
Chi ef Financial Oficer
Dat e: Decenber 17, 2002
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Exhibit 10.1
SECOND AMENDMENT TO THE LOAN AND SECURITY AGREEMENT

SECOND AMENDMENT, dated as of December 17, 20085 (tAmendment"), to the Loan and Security Agreemdated as of June 10,
2002 (as amended before the date hereof, the "Agaeement"), among Del Global Technologies Corprt& High Voltage Corp., RFI

Corporation and Del Medical Imaging Corp. (colleety, the "Borrowers") and Transamerica Businesgit@eCorporation (the "Lender").
Capitalized terms used herein and not otherwisimeldherein shall have the meanings ascribed to tarms in the Loan Agreement.

WITNESSETH:

WHEREAS, the Borrowers and the Lender are partighd Loan Agreement, under which the Lender hasealto make, and has made,
Loans and other extensions of credit and accomnmdato the Borrowers on the terms and subjedteéacbnditions set forth therein; and

WHEREAS, the Borrowers have requested that the éeagdree, and the Lender has agreed, to amendéhgerbaisions of the Loan
Agreement, each upon the terms and subject toaihditions set forth herein.

NOW, THEREFORE, the Borrowers and the Lender agestllows:

SECTION 1. Amendments to the Loan Agreement. Effecds of the date hereof, the Loan Agreement israled as follows:
a) The definition of "Pricing Increment” in Sectiril is amended by replacing "January 31, 2003 Wugust 3, 2003".

b) Sections 8.1, 8.2, 8.3 and 8.4 of the Loan Age® are amended and and restated as follows:
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"SECTION 8.1. Adjusted Earnings. The Adjusted Eagsifor any period set forth below shall not be liggn the amount set forth below
opposite such period:

Minimum Adjusted

Period Earnings
August 3, 2002 through November 3, 2002 $ 900,000
August 3, 2002 through February 2, 2003 1,900,000
August 3, 2002 through May 4, 2003 4,000,000

August 3, 2002 through August 2, 2003
and each period of four consecutive
fiscal quarters thereafter 6,000,000

SECTION 8.2. Adjusted U.S. Earnings. The Adjuste8.UEarnings for any period set forth below shatlle less than the amount set forth
below opposite such period:

Minimum Adjusted

Period U.S. Earnings
August 3, 2002 through November 3, 2002 $450,000
August 3, 2002 through February 2, 2003 700,000
August 3, 2002 through May 4, 2003 2,000,000
August 3, 2002 through August 2, 2003 3,100,000
November 3, 2002 through November 3, 2003 3,800,000
February 2, 2003 through February 2, 2004 4,200,000
Each period of four consecutive fiscal

quarters thereafter 4,500,000

SECTION 8.3. Senior Debt Ratio. The ratio of (a8 tutstanding amount of all Loans and all outstamdietters of Credit to (b) Adjusted
Earnings determined for the twelve-month periodimgnon the last day of each quarter-end (or incee of each fiscal quarter-end through
May 4, 2003, the period of one, two or three conee fiscal quarters ending November 3, 2002, &aty 2, 2003

2



or May 4, 2003, respectively, determined on an afired basis), shall not, as of the last day ohsyearter-end, be greater than the ratio set
forth below opposite such quarter-end:

Minimum Fixed Charge

Period Coverage Ratio
November 3, 2002 and February 2, 2003 1.10:1.00
May 4, 2003 and each quarter-end thereafter 1.50:1.00

SECTION 8.4. Fixed Charge Coverage Ratio. The Fedrge Coverage Ratio for any period set fortbwedhall not be less than the ratio
set forth below opposite such period:

Minimum Fixed Charge

Period Coverage Ratio
August 3, 2002 through November 3, 2002 0.40:1.00
August 3, 2002 through February 2, 2003 0.80:1.00
August 3, 2002 through May 4, 2003 1.50:1.00

August 3, 2002 through August 2, 2003 and
each period of four consecutive fiscal
quarters thereafter 2.00:1.00"

SECTION 2. Conditions of Effectiveness. This Amerainshall become effective when, and only when)] #iheder shall have received (a)
counterparts of this Amendment, duly executed leyBbrrowers and (b) payment of the costs and exgsefiscluding, without limitation,
reasonable attorneys' fees) incurred by the Leindewnnection with this Amendment.

SECTION 3. Representations and Warranties of thredB@rs. Each Borrower represents and warrantslisvs:

a) Such Borrower is a corporation duly organizedidly existing and in good standing under the lafithe State of New York or Delaware,
as the case may be, and is qualified to do busumedsr the laws of such other jurisdictions in whits failure to so qualify could have a
Material Adverse Effect.

b) The execution, delivery and performance by datrower of this Amendment (i) are within such Biwer's corporate powers, have been
duly authorized by all necessary corporate actimhdo not contravene (A) such Borrower's Govermioguments, (B) any Requirement of
Law or (C) any Material Contract and (ii) will nagsult in or require the creation or impositioraofy Lien upon or with respect to any
property now owned or hereafter acquired



by such Borrower.

¢) No authorization, approval or other action by @o notice to or filing with, any GovernmentaltAarity or other Person is required for the
due execution, delivery and performance by suchdegr of this Amendment.

d) This Amendment and the Loan Agreement as ameneledby constitute the legal, valid and bindinggstions of such Borrower
enforceable against such Borrower in accordande téir respective terms except as enforceabilay tve limited by (i) bankruptcy,
insolvency or similar laws affecting creditors'hig generally and (ii) general principles of equity

e) Except as specified in Schedule 6.1(r) to thenLAgreement, there is no pending or, to the testich Borrower's knowledge after due
inquiry, threatened litigation, contested clainydstigation, arbitration or governmental proceediggr against such Borrower before any
court, Governmental Authority or arbitrator whictdividually or in the aggregate could reasonablgkgected to have a Material Adverse
Effect or which purports to affect the legalityidéty or enforceability of this Amendment or th@an Agreement as amended hereby.

f) Except as specified in Section 1 hereof, no Difaas occurred and is continuing.
SECTION 4. Reference to and Effect on the Loan Agrent.

a) On and after the date hereof, each referentteeihoan Agreement to "this Agreement,” "hereuridéereof,” "herein" and words of like
import, and each reference in the other Loan Docuisni® the Loan Agreement shall mean and be agmterto the Loan Agreement as
amended hereby.

b) Except as specifically waived or amended ab@yé)e Loan Agreement and each other Loan Docursieali remain in full force and effe
and are hereby ratified and confirmed by each efptrties hereto and (ii) the Lender shall notdéented to have waived any rights or
remedies it may have under the Loan Agreementpétmgr Loan Document or applicable law.

c) The execution, delivery and effectiveness of thinendment shall not, except as expressly providedin, operate as a waiver of or an
amendment to any right, power or remedy of the keenohder any of the Loan Documents, or constitwiaiaer of or an amendment to any
provision of any of the Loan Documents.

SECTION 5. Costs and Expenses. The Borrowers dgrneay, on demand, all reasonable out-of-pockescarsd expenses incurred by the
Lender in connection with the preparation, negutraand execution of this Amendment (including,haitit limitation, the reasonable fees .
expenses of counsel to the Lender).



SECTION 6. Counterparts; Telecopied Signaturess RAmendment may be executed in counterparts arldebyarties hereto in separate
counterparts, each of which when so executed alneded shall be an original, but all of which ditalyether constitute one and the same
instrument. This Amendment may be executed andeateldl by telecopier or other facsimile transmissidth the same force and effect as if
the same were a fully executed and delivered algimanual counterpart.

SECTION 7. GOVERNING LAW. THE VALIDITY, INTERPRETATON AND ENFORCEMENT OF THIS AMENDMENT AND ANY
DISPUTE ARISING OUT OF OR IN CONNECTION WITH THISMENDMENT, WHETHER SOUNDING IN CONTRACT, TORT,
EQUITY OR OTHERWISE, SHALL BE GOVERNED BY THE INTEHRAL LAWS (AS OPPOSED TO THE CONFLICTS OF LAW
PROVISIONS) AND DECISIONS OF THE STATE OF ILLINOIS.



IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be executed by their respectifieeos thereunto duly
authorized, as of the date first above written.

DEL GLOBAL TECHNOLOGIES CORP.

By:/s/ Thomas V. G | boy
Thomas V. G | boy
Chi ef Financial Oficer

BERTAN HIGH VOLTAGE CORP.

By:/s/ Thomas V. G | boy
Thomas V. G | boy
Chi ef Financial Oficer

RFI CORPORATION

By:/s/ Thomas V. G | boy
Thomas V. G | boy
Chi ef Financial Oficer

DEL MEDICAL IMAGING CORP.

By:/s/ Thomas V. G | boy
Thomas V. G | boy
Chi ef Financial Oficer

TRANSAMERICA BUSINESS CAPITAL
CORPORATION

By:/s/ Mchael S. Burns
M chael S. Burns
Seni or Vice President
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