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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 May 3, 2003
or

[] 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)

914-686-3600
(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 X No

Indicate by check mark whether the registrant is@selerated filer (as defined in Rule 12b-2 offixehange Act)
Yes No X

The number of shares of Registrant's common stat®anding as of June 23, 2003 was 10,332,548.
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Part | FINANCIAL INFORMATION

Item 1. Financial Statements

DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Dollars in Thousands)

ASSETS
May 3, 2003 August 3, 2002 (1)
(Unau dited)

CURRENT ASSETS
Cash and cash equivalents $1, 530 $ 895
Marketable securities - 45
Trade receivables (net of allowance for
doubtful accounts of $1,079 and $1,127
at May 3, 2003 and August 3, 2002,
respectively) 16, 845 19,252
Inventory - Net 19, 690 20,956
Income tax receivable - 3,992
Deferred income tax asset 2, 590 2,590
Prepaid expenses and other current
assets 695 1,644

Total current assets 41, 350 49,374
REFUNDABLE INCOME TAXES 57 148
FIXED ASSETS - Net 9, 536 9,152
DEFERRED INCOME TAX ASSET 9, 252 13,982
GOODWILL 3, 239 3,239
OTHER INTANGIBLES-Net 369 477
OTHER ASSETS 1, 277 1,325

TOTAL ASSETS $65, 080 $77,697

See notes to condensed consolidated financiahsésts

(1) August 3, 2002 balances were obtained fromtaddinancial statements.
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in Thousands)

LIABILITIES AND SHAREHOLDERS' EQUITY

May 3, 2003 August 3, 2002 (1)
() naudited)
CURRENT LIABILITIES

Short-term credit facilities $ 6,468 $7,992
Current portion of long-term debt 619 792
Accounts payable - trade 9,072 10,127
Accrued liabilities 8,717 10,774
Litigation settlement reserves 2,669 685
Income taxes payable 224 356

Total current liabilities 2 7,769 30,726

NON-CURRENT LIABILITIES

Long-term debt 5,070 5,114
Subordinated note 1,741 1,610
Other long-term liabilities 2,396 2,158
Total liabilities 3 6,976 39,608
MINORITY INTEREST IN SUBSIDIARY 1,175 948

COMMITMENTS AND CONTINGENCIES

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

May 3, 2003 and August 3, 2002 1,097 1,097
Additional paid-in capital 6 3,674 63,547
Accumulated other comprehensive income (loss) 264 (229)
Accumulated deficit (32 ,559) (21,772)

Less common stock in treasury 643,533 and
628,566 shares at May 3, 2003
and August 3, 2002, respectively 5 ,547) (5,502)

Total shareholders' equity 2 6,929 37,141

TOTAL LIABILITIES AND SHAREHOLDERS'
EQUITY $6 5,080 $ 77,697

See notes to condensed consolidated financiahséaes
(1) August 3, 2002 balances were obtained fromtaddinancial statements.
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Dollars in Thousands except share data)

(Unaudited)
Three Months Ended Nine Months Ended
May 3, April 2 7, May 3, April 27,
2003 2002 2003 2002

NET SALES $ 22925 $ 26,8 50 $ 74,515 $ 70,732
COST OF SALES 17,768 20,5 61 58,382 54,356
GROSS MARGIN 5,157 6,2 89 16,133 16,376
Selling, general and
administrative 5,507 51 40 16,699 15,807
Research and development 702 7 80 1,748 1,986
Litigation settlement
costs, net 2,126 7,2 36 2,126 6,978
Facilities reorganization
costs 253 - 706 77
Total operating expenses 8,588 13,1 56 21,279 24,848
OPERATING LOSS (3,431) (6,86 7) (5,146) (8,472)
Interest expense, net 315 5 51 1,028 1,338
Other (expense) income (35) 74 437 105
LOSS BEFORE INCOME TAXES
AND MINORITY INTEREST (3,781) (7,3 44) (5,737) (9,705)
INCOME TAX PROVISION (BENEFIT) 156 (2,2 47) 4,944  (3,079)
LOSS BEFORE MINORITY
INTEREST (3,937) (5,0 97) (10,681) (6,626)
MINORITY INTEREST (11) 55 106 232
NET LOSS $(3,926) $(5.1 52) $(10,787) $(6,858)
LOSS PER COMMON SHARE:
BASIC AND DILUTED $(38) $ ( 66) $ (1.04) $(.88)
Weighted average number of
common shares outstanding,
basic and diluted 10,338,140 7,847 ,515 10,344,390 7,847,515

See notes to condensed consolidated financiahsésts



DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in Thousands)

(Unaudited)

N ine Months Ended
May 3, 2003  April 27, 2002

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $(1 0,787) $(6,858)
Adjustments to reconcile net loss to
net cash provided by operating activities:

Depreciation and amortization 1,856 1,982
Deferred income tax provision (benefit) 4,730 (3,365)
Provision for DOD settlement 2,347 -
Unrealized gain on marketable securities - (29)
Loss on sale of investments - 62
Non-cash litigation settlement costs - 7,050
Minority interest 106 232
Imputed interest - Subordinated note 131 45
Stock based compensation expense 127 114
Loss on sale of fixed assets 97 47
Changes in operating assets and liabilities:
Decrease in marketable securities 45 -
Decrease in trade receivables 3,220 1,358
Decrease in inventory 2,004 4,101
Decrease in income taxes receivable 3,992 -
Decrease (Increase) in prepaid expenses and
other current assets 962 (359)
Decrease in refundable income taxes 91 1,000
Decrease in other assets 156 223
(Decrease)Increase in accounts payable-trade ( 1,585) 1,554
Decrease in accrued liabilities ( 2,295) (253)
Decrease in litigation settlement reserves (363) -
(Decrease)Increase in income taxes payable (101) 145
Other 23 38
Net cash provided by operating activities 4,756 7,087
CASH FLOWS FROM INVESTING ACTIVITIES
Fixed asset purchases ( 1,800) (875)
Net proceeds from sale of marketable
securities - 294
Net cash used in investing activities ( 1,800) (581)
CASH FLOWS FROM FINANCING ACTIVITIES
Repayment of short-term credit facilities ( 1,854) (3,438)
Payment of long-term debt (544) (573)
Net cash used in financing activities ( 2,398) (4,011)
EFFECT OF EXCHANGE RATE CHANGES 77 (18)
NET CHANGE IN CASH AND CASH EQUIVALENTS 635 2,477
CASH AND CASH EQUIVALENTS AT THE BEGINNING
OF THE PERIOD 895 1,402

THE PERIOD $ 1,530 $ 3,879

See notes to condensed consolidated financiahstats



DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Dollars in thousands, except share data)

(Unaudited)

BASIS OF PRESENTATION

The accompanying unaudited consolidated finantaéments have been prepared in accordance witluatieg principles generally
accepted in the United States of America for imefihancial information and with the instructiorsRorm 10-Q and Article 10 of Regulation
S-X. Accordingly, they do not include all of thanmation and footnotes required by accountinggpies generally accepted in the United
States for complete financial statements. In thaiop of management, all adjustments (consistinlg ohnormal recurring adjustments)
considered necessary for a fair presentation ofeelts for the interim period have been includesults of operations for the interim
periods are not necessarily indicative of the teghiat may be expected for the full year. Thesesclidated financial statements should be
read in conjunction with the financial statementd the notes thereto included in the Company's AhReport on Form 10-K for the fiscal
year ended August 3, 2002. Certain reclassificatmnAugust 3, 2002 balances have been made toronb the current period presentati

The Company's fiscal year is based on a 52/53 week ending on the Saturday nearest to July 3dulReof the Company's Milan, Italy
based Villa Sistemi Medicali S.p.A ("Villa") sub&dy are reported on a one-month lag.

The Company recognizes revenue upon shipment,gedithere is persuasive evidence of an arrangethend are no uncertainties
concerning acceptance, the sales price is fixdtbatimn of the receivable is probable and onlyfpectory obligations related to the
arrangement need to be completed. The Companydsigiare covered primarily by one year warrangnpland in some cases optional
extended warranties for up to five years are offefdie Company establishes allowances for warmasemore fully described in the Product
Warranty footnote herein. The Company recognizegaerevenue when repairs or out of warranty neppaie completed. The Company has
an FDA obligation to continue to provide repaingsee for certain medical systems for up to sevesry@ast the warranty period, which are
billed to the customers at market rates.

RECENT ACCOUNTING PRONOUNCEMENTS

In June 2001, the Financial Accounting Standardsr@dssued SFAS No. 143, Accounting for Asset Ratent Obligations. This statement
addresses financial accounting and reporting femthiligations associated with the retirement ofjifale long-lived assets and the associated
asset retirement costs. This statement is effeftivBnancial statements issued for fiscal yeargibning 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 @isal of Long-Lived Assets, was issued in Octob&12@GFAS No. 144 replaces SFAS
No. 121, Accounting for the Impairment of L¢-Lived Assets and for Long-Lived Assets to be DsgabOf. SFAS No. 144 requires that
long-lived assets whose carrying amount is notveble from its undiscounted cash flows be mealsatr¢he lower of carrying amount or
fair value less cost to sell, whether reportedantiniuing operations or in discontinued operatidrigerefore, discontinued operations will no
longer be measured at net realizable value ordechmounts for operating losses that have notgatreed. SFAS No. 144 also broadens the
reporting of discontinued operations to includecalinponents of an entity with operations that caudistinguised from the rest of the entity
and that will



DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

be eliminated from the ongoing operations of thityin a disposal transaction. The provisions BAS No. 144 are effective for financial
statements issued for fiscal years beginning &tsrember 15, 2001 and are to be applied prospéctiviee adoption of this statement did
have a significant impact on the Company's conat#idl financial statements.

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 Begments, and SFAS No. 44, Accounting for Intafeibssets of Motor Carriers, and
changed the accounting treatment for capital leasdifications by amending SFAS No. 13, Accountinglfeases. This pronouncement also
amends the existing authoritative pronouncementsake various technical corrections, clarify megajror describe their applicability under
changed conditions. The provisions of SFAS No. ddbeffective for financial statements issued f&edl years beginning after May 15,
2002. The adoption of this statement did not hasigificant impact on the Company's consolidatedrfcial statements.

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 axthor disposal activities to be recognized whdialaility for such cost is incurred rather
than when an entity commits to an exit plan. SFAS M6 is effective for exit or disposal activitiegiated after December 31, 2002. SFAS
No. 146 does not impact previously recorded litib8iand, therefore, the initial adoption of thsnslard did not have a significant impact
the Company's consolidated financial statements.

In January 2003, the FASB issued FASB Interpretaiio. 46 "Consolidation of Variable Interest Emt#i("VIE"), an Interpretation of ARB
No. 51." FIN 46 requires certain variable interegtities to be consolidated by the primary beneficbf the entity if the equity investors
the entity do not have the characteristics of @roiimg financial interest or do not have suffisteequity at risk for the entity to finance its
activities without additional subordinated finan@apport from other parties. FIN 46 is applicaipkenediately for any VIE created after
January 31, 2003, and applicable no later than DuUApP03 for any VIE created before January 3132006e Company anticipates that there
will be no significant impact on the Company's aditiated financial statements upon the adoptiothisfstatement.

SFAS No. 148, Accounting for Stock-based Compeaosafiransition and Disclosure, an amendment of FA&Rement No. 123, amends
SFAS No. 123 to provide alternative methods ofsition for a voluntary change to the fair valuedzhmethod of accounting for stock-based
employee compensation. It also amends the dis@gaavisions of SFAS No. 123 to require promindsatidsure in both annual and interim
financial statements about the method of accouritingtock-based employee compensation and thetefféhe method used on reported
results. The Company has elected to continue toustdor stockbased awards to employees using the intrinsic valeinod of accounting
accordance with Accounting Principles Board Opinlitm25, "Accounting for Stock Issued to Employed$hé Company's practice in
granting these awards to employees is to set thcise price of the stock options equal to the migpkice of our underlying stock on the d

of grant. Therefore under the intrinsic value metht compensation expense is recognized in thep@oys Consolidated Statements of
Operations.



DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

The following table shows the proforma effect oea @ompany's net income of accounting for stock dbaseards using the fair value method
prescribed by SFAS No. 123:

Three Months Nine Months
May 3,  April 27 , May3, April 27,
2003 2002 2003 2002
Net loss - as reported $(3,926) $(5,152) $(10,787)  $(6,858)

Add: Total stock-based
awards determined under
fair value method (122) (135) (365) (404)

Proforma Net loss $(4,048) $(5,287) $(11,152)  $(7,262)

Loss per share -
Basic and diluted

As reported $(.38) $(.66) $ (1.04) $(.88)
Proforma (39) (. 67) (1.08)  (.93)

In April 2003, the FASB issued SFAS No. 149, Ameedirto Statement 133 on Derivative Instrumentsta@dging Activities. SFAS No.
149 amends and clarifies accounting for derivaitisgruments, including certain derivative instruriseembedded in other contracts, and for
hedging activities under SFAS No. 133. SFAS No. is48pplied prospectively and is effective for aants entered into or modified after J
30, 2003, except for SFAS No. 133 implementatisnés that have been effective for fiscal quarteastegan prior to June 15, 2003 and
certain provisions relating to forward purchases sales on securities that do not yet exist. Th@@amy has not determined the effect, if ¢
that SFAS No. 149 will have on its consolidatedfinial statements.

During May 2003, the FASB issued Statement of Fir@mAccounting Standards No. 150, "Accounting @artain Financial Instruments wi
Characteristics of both Liabilities and Equity"./A% 150 clarifies the accounting for certain finadénstruments with characteristics of both
liabilities and equity and requires that thoserimsients be classified as liabilities in statemeiffitinancial position. Previously, many of thc
financial instruments were classified as equityASA50 is effective for financial instruments eetktinto or modified after May 31, 2003 &
otherwise is effective at the beginning of thetfinderim period beginning after June 15, 2003. Tlenpany anticipates that there will be no
significant impact on its consolidated financiatsments upon the adoption of SFAS 150.
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

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

Recorded goodwill was tested for impairment by carirg the fair value to the carrying value for repug units within the Power Conversi
Group and for the Medical Systems Group. Fair vatas determined using a discounted cash flow medisadell as a review of valuation
parameters for comparable publicly traded compaiiieis impairment test is required to be perforraeddoption of SFAS 142 and at least
annually thereafter. On an ongoing basis, (absgntrapairment indicators), the Company expectseidgrm this impairment test during the
fourth quarter. Based on the initial impairment,tésvas determined that none of the goodwill releal was impaired. Impairment
adjustments recognized after adoption, if any, galyeare required to be recognized as operatipgeses.

In connection with the adoption of SFAS 142, thempany reviewed the useful lives and the classificadf identifiable intangible assets a
determined that they continue to be appropriateséhdentifiable assets were acquired in conneetiinbusiness combinations prior to July
1, 2001. The components of our amortizable intdegissets are as follows:

May 3, 2003 August 3, 2002
Gross Carrying Accumulated  Gross Carrying Accumulated
Amounts  Amortizatio Am ounts  Amortization

Non-Compete

Agreements $ 902 $ 718 $ 902 $ 659

Distribution

Network 653 468 653 419

Total $ 1,555 $1,186 $ 1,555 $1,078

Amortization expense for intangible assets durfrgthree and nine months of fiscal 2003 was $365408 respectively. Estimated
amortization expense for the remainder of 2003thadive succeeding fiscal years is as follows:

2003 (remainder) $ 36

2004 144
2005 144
2006 45
2007 -
2008

There are no components of intangible assets thet an indefinite life.
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

The following table shows the Company's fiscal ¢hmed nine months 2003 and 2002 results, adjusteridlude amortization related to
goodwill:

Three Months Nine Months
May 3,  April 27 , May3, April 27,
2003 2002 2003 2002
Net loss - as reported $(3,926) $(5,152) $(10,787)  $(6,858)
Less: goodwill
amortization, net
of taxes - 33 - 98
Net loss - as adjusted $(3,926) $(5,119) $(10,787)  $(6,760)
Loss per share -
basic and diluted
As reported $(.38) $(.66) $(1.04) $(.88)
Less: goodwill
amortization - .01 - .02
As adjusted $(.38) $(.65) $(1.04) $ .86)

There were no changes in goodwill balances dutieditst nine months of fiscal 2003.

INVENTORY

Inventory is stated at the lower of cost (firstfingt-out) or market. Inventories and their effectcost of sales are determined by physical
count for annual reporting purposes and are estanay management for interim reporting purposes. 88timation methodologies used for
interim reporting purposes are described in ManagesDiscussion and Analysis of Financial Condiaonl Results of Operations under the
subtitle "Critical Accounting Policies."

May 3, 2 003 August 3, 2002
Raw materials and purchased parts $ 10,802 $ 12,980
Work-in-process 7,285 7,084
Finished goods 4,290 4,322
22,377 24,386
Less allowance for obsolete and excess
inventory (2,687) (3,430)
Total inventory, net $ 19,690 $ 20,956

PRODUCT WARRANTIES

In November 2002, the FASB issued FASB Interpretallo. 45, "Guarantor's Accounting and Disclosuegiitrements for Guarantees,
Including Indirect Guarantees of Indebtedness be@t, and interpretation of FASB Statements No7sarid 107 and Recession of FASB
Interpretation No 34." which, among other thinggjuires additional product warranty disclosurese Tompany's products are covered
primarily by one-year warranty plans and in somsesaoptional
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

extended contracts may be offered covering prodoctseriods up to five years, depending upon tteglpct and contractual terms of sale.
The Company establishes allowances for warrantiemncaggregate basis for specifically identifiesiwell as anticipated, warranty claims
based on contractual terms, product conditionsaghaal warranty experience by product line. A rexdiation of the charges in the
Company's product warranty liability for the ninemths ended May 3, 2003 is as follows:

Accrued W arranty
Beginning balance, August 4, 2002 $ 626
Warranty costs incurred ( 742)
Warranty expense accrued 755
Ending balance, May 3, 2003 $ 639

DEFERRED INCOME TAX ASSET

Deferred income tax assets and liabilities repretteneffects of the differences between the inctamébasis and financial reporting basis of
the assets and liabilities at the tax rates expeatt¢he time the deferred tax liability or asse¢xpected to be settled or realized. Based on
information and forecasts available as of Augu€®2@he Company recorded a net deferred incomesgset of $16,572, with $2,590
classified as a current asset and the balance3982 as a long-term asset.

Based on an evaluation conducted in March 2003 agement concluded that due to current results Heiagr than originally anticipated, it
was prudent to establish a valuation allowancedof 30 against long-term deferred tax assets. Thetian allowance was computed by
estimating the amount of future taxable income etgubover the net operating loss carryforward peronsidering recent performance and
other actions the Company has taken to improvatphility. The valuation allowance recorded is #stimate of the amount of deferred tax
assets that may not be realized.

A corresponding amount of $4,730 was recorded asame tax provision during the quarter ended &afyr 1, 2003. During the third
quarter of fiscal 2003, the Company updated itduateon and concluded the net deferred tax assets tikely than not will be recovered
from future taxable income. However, no assuracaeesbe given that the Company's results of operaitidgll generate profits in the future.

Other than establishing a valuation allowance, @e®rded no adjustments to our current or defee@¢counts during the first nine months
of fiscal 2003, with the exception of current tavyision amounts recorded at Villa Sistemi, ouefgn subsidiary.

INCOME TAX RECEIVABLE

As of August 3, 2002, the Company had an incomedagivable of $4,000 arising from the filing of @anded U.S tax returns covering fiscal
1997 through 2001. The Company was able to filefand claim due to a change in the U.S. tax lawl#hagthened the carry-back period for
net operating losses from two to five years. Thediof these amended returns prompted a tax &ydite Internal Revenue Service. At the
conclusion of such tax audit, the Company wasledtib a tax refund of $4,000 and such receivalae subsequently collected during the
first and second quarters of fiscal 2003.

12



DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)

COMPREHENSIVE LOSS

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

Three Months Ended

May 3, April 27

2003 2002
Net Loss $(3,926) $(5,152)
Foreign currency
translation adjustment 202 (63)
Comprehensive loss $(3,724)  $(5,215)

LOSS PER SHARE
Three Months Ended
May 3, April 27
2003 2002

Nine Months Ended

May 3,  April 27,
2003 2002

$(10,787)  $(6,858)

$(10,294)  $(6,778)

Nine Months Ended

May 3,  April 27,
2003 2002

Numerator:
Net Loss $(3,926) $(5,152) $(10,787)  $(6,858)

Denominator:

Denominator for basic

Loss per share-

Weighted average shares

outstanding 10,338,140 7,847,515 10,344,390 7,847,515
Effect of dilutive

Securities - - -

Denominator for diluted =~ ----------  --m-eee- S e e
loss per share 10,338,140 7,847,51 10,344,390 7,847,515

[é)]

Loss per basic and diluted

common share $ (38) $ (.66 $ (1.04) $ (.88)

1~

Common shares outstanding for the current periadpgior period ended were reduced by 643,533 stwdrgeasury stock which includes
14,967 shares obtained from the Company's formafE&xecutive Officer in a settlement reached inréfeof 2003. Common shares
outstanding for the three and nine month periocedriday 3, 2003 reflects the issuance of 2,500,0@0es in conjunction with the
shareholder settlement approved on January 29, 2002

13



DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

The computation of diluted shares outstanding, do¢énclude 682,050 and 577,631 employee stodipand 275,124 and 136,676
warrants to purchase Company common stock as of3via@03 and April 27, 2002, respectively, sinae effect of their assumed conversion
would be anti-dilutive.

SEGMENT INFORMATION
The Company has three reportable segments: MeBystéms Group, Power Conversion Group and Other."Dther" segment includes
unallocated corporate costs.

Interim segment information is as follows:

Medical Power
For three months ended Systems Conversion
May 3, 2003 Group Group Other  Total
Net Sales to Unaffiliated Customers $13,359 $9,566 $ - $22,925
Cost of sales 10,394 7,374 - 17,768
Gross margin 2,965 2,192 - 5,157
Operating expenses 2,860 2,284 1,065 6,209
Litigation settlement costs (recovery) 2,347 (221) 2,126
Facilities reorganization costs - 175 78 253
Total operating expenses 2,860 4,806 922 8,588
Operating income / (loss) $ 105 $(2,614) $(922) (3,431)
Interest expense (315)
Other income (expense) (35)
Loss before income taxes and minority interest $(3,781)
For three months ended
April 27, 2002
Net Sales to Unaffiliated Customers $15,489 $11,361 $ - $26,850
Cost of sales 12,288 8,273 - 20,561
Gross margin 3,201 3,088 - 6,289
Operating expenses 2,328 2,621 971 5,920
Litigation settlement costs - - 7,236 7,236
Total operating expenses 2,328 2,621 8,207 13,156
Operating income / (loss) $ 873 $ 467 $(8,207) (6,867)
Interest expense (551)
Other income (expense) 74
Loss before income taxes and minority interes t $(7,344)
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(Unaudited)
Medical Power

For nine months ended Systems Conversion
May 3, 2003 Group Group Other  Total
Net Sales to Unaffiliated Customers $40,607 $33,908 $ - $74,515
Cost of sales 31,333 27,049 - 58,382
Gross margin 9,274 6,859 - 16,133
Operating expenses 8,561 6,686 3,200 18,447
Litigation settlement costs (recovery) 2,347 (221) 2,126
Facilities reorganization costs - 564 142 706
Total operating expenses 8,561 9,597 3,121 21,279
Operating income / (loss) $ 713 $(2,738) $(3,121) (5,146)
Interest expense (1,028)
Other income (expense) 437

Loss before income taxes and minority interest $(5,737)
For nine months ended
April 27, 2002
Net Sales to Unaffiliated Customers $39,450 $31,282 $ - $70,732
Cost of sales 30,227 24,129 - 54,356
Gross margin 9,223 7,153 - 16,376
Operating expenses 6,699 7,700 3,394 17,793
Litigation settlement costs - - 6,978 6,978
Facilities reorganization costs - 77 - 77
Total operating expenses 6,699 7,777 10,372 24,848
Operating income / (loss) $2,524 $( 624) $(10,372) (8,472)
Interest expense (1,338)
Other income (expense) 105

Loss before income taxes and minority interest $(9,705)
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

CONTINGENCIES

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 neecesiate the Company's previously issued finanta¢ments. The Company has provided
numerous documents to and continues to cooperfenith the SEC staff.

The Company has reached an agreement in princighetive Staff of the SEC to settle the SEC's cladgainst the Company. The settlement
will include a penalty of up to $400 and an injuantagainst future violations of the antifraud,ipdic reporting, books and records and
internal accounting control provisions of the fadesecurities law. The proposed settlement maybgst to, amongst other things, a future
restatement of historical financial statementstifierCompany, or other material adjustments. Howawanagement is not aware of any
restatements or adjustments required with respdatdancial 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 or that the terms moll be changed.

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 BESC investigation. As a result, the
Company recorded a charge of $685 in the fourthitguaf fiscal 2002 related to this agreement ingple with the SEC Staff, which
includes associated legal costs. The liability eisded with this charge is included in Litigatiogtteement reserves on the accompanying
balance sheet for both periods presented as adjfstany associated legal costs paid during fi26ai3.

Department of Defense ("DOD") Investigation - Imé2003, the Company was advised that the US Goarhis willing to enter into
negotiations regarding a comprehensive settlemfehiecongoing US DOD investigation of its RFI sudiary. Management believes that a
potential comprehensive settlement will include @mpany's pleading guilty to certain criminal ajes, and agreeing to pay certain fines
and restitution to the Government in an amount tvisiculd be material to the Company. Since March22@te DOD has been investigating
certain past practices at RFI which date back rtieaga six years and pertain to RFI's Military Spieaifion testing, record keeping and gen
operating procedures.

Prior to the preliminary discussions with the USv&mment in June 2003, the Company had no basistimate the financial impact of this
investigation. Based on preliminary settlement assions with the US Government, discussions wighG@bmpany's legal advisors,
consideration of settlements reached by othergsaini investigations of this nature, and considematf the Company's capital resources,
management has now developed an estimate of theridvof the potential range of the financial imp@aicordingly, during the third quarter

of fiscal 2003, the Company recorded a charge @452 which represents its estimate of the low @&l range of potential fines and legal

and professional fees. The liability associatedhhis charge is included in Litigation settlemesgerves on the accompanying balance sheet
as of May 3, 2003.
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

There can be no assurance that such a potentiaihsent will be reached and, even if reached, theultimate fine required by any settlenr
will not vary significantly from the Company's estte and expectations.

The Company believes that any settlement couldecthesDOD to seek to limit the ability of the Compdo do business with US
Government entities. Such limitations could inclsgeking a "debarment” or exclusion from doing bess with US Government entities for
a period of time. Because management believestthas been responsive in addressing the probleatsffected RFI in the past, and RFI is
the sole source provider of certain products, tbemg@any is hopeful that as a result of the potesglement, its ability to service the
governmental and defense sectors of its busindsaatibe interrupted.

There can be no assurance that such a settlemébeweached and, even if reached that the ulgrfine and outcome of any settlement will
not vary significantly from the Company's estimartel expectations. In addition, such a settlemeet) en the most favorable terms, may
have a material adverse impact on the Companysdial condition, liquidity and operations.

ERISA Matters - During the fiscal year ended Juy 2001, management of the Company concluded tbktions of the Employee
Retirement Income Security Act, ("ERISA") existedating to a defined benefit plan for which accroflbenefits had been frozen as of
February 1, 1986. The violations related to excesgentrations of the Common Stock of the Compariié Plan assets. In July 2001,
management of the Company decided to terminatdthis, subject to having available funds to finatheeplan in accordance with rules and
regulations relating to terminating pension plaitsis plan has not been terminated yet, but the Gmmgxpects to start the process of
terminating this plan in calendar 2003.

Employment Matters The Company had an employment agreement witloiitedr Chief Executive Officer through July 2005 eTdgreemel
provided a minimum base salary, deferred compemsatid bonuses, as defined. The Company accruedegicompensation at a rate of

of pretax income with a minimum of $100 and a maximof $125. In the third quarter of fiscal 2001 #mployment of the former CEO was
terminated. In February 2002, the Company filedvesuit against the former CEO alleging fraudulerdt ather wrongful acts, including
securities law violations, fraudulent accountinggtices, breaches of fiduciary duties, insideritrgdiolations and corporate mismanagen
The complaint sought damages in excess of $15amillfhe former CEO answered the Company's compkaitt counterclaimed for dama
based on the termination of his employment by tam@any.

In March of 2003, the Company and the former CEfzhed a settlement of these lawsuits. Under tinestef the settlement and mutual
release, the Company's former CEO paid the Com$aa@ in cash and transferred to the Company 14Béies of Company common stc
valued at approximately $45 as of March 7, 2002 Tompany recognized the effect of this settlenretite third quarter of Fiscal 2003,
offset by legal costs incurred in the third quarter

Indemnification Legal Expenses - In connection Wit Company's previously reported accounting uladties and the related shareholder
litigation and governmental enforcement actionsirdufiscal 2002, the Company spent approximat@@3in the advancement of legal
expenses for those directors,
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DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

officers and employees that are indemnified byGbenpany. During the first nine months of fiscal 20the Company has incurred additional
expenses of this nature of approximately $228. idament is unable to estimate at this time the amolulegal fees that the Company may
have to pay in the future related to these matkargher, there can be no assurance that thosadmwe have been advancing expenses will
have the financial means to repay the Company puatso undertaking agreements that they executédsilater determined that such
individuals were not entitled to be 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 actind that the outcomes will not be material toGbenpany's consolidated financial
statements.

SUBSEQUENT EVENTS

The Company's newly elected Board of Directorsrea@wed the "change in control" provisions regagdbayments totaling up to
approximately $1,800 under the employment agreeimetaieen the Company and its Chief Executive Offibr.Samuel E. Park. As a result
of this review and based upon, among other thitigsadvice of special counsel, the Company's Bo&Rirectors has determined that no
obligation to pay these amounts has been triggéfedark has orally informed the Company that, raféeiewing the matter with his couns

he believes that the obligation to pay these ansouas been triggered. If paid in a lump sum atithe Mr.Park asserts the payments are due,
these payments may have a material adverse efiabieocCompany's liquidity. In the event Mr.Parkkse® assert a claim for these change in
control payments, it is not possible to predictdiaidcome of any such claim; however, the CompaBgard of Directors does not believe that
such a claim is reasonably likely to result in aemal decrease in the Company's liquidity in theefeeable future.

The outcome of the elections at the Company's Anvleating of Shareholders held on May 29, 2003esents a change in control under
change in control agreements between the Compahgach of four other members of executive managerkenvever, as each of these
agreements contains double-triggers requiringemination of the individual, no change in confpayments are currently due to any such
individuals.

As described in the Contingencies footnote abavdune 2003 management had preliminary discussiithghe US Government regarding a
potential settlement of the DOD investigation. Ptithese discussions, the Company had no bas&itnate the financial impact of this
investigation. Based on preliminary settlement assions with the US Government, discussions wighG@bmpany's legal advisors,
consideration of settlements reached by othergmini investigations of this nature, and considematf the Company's capital resources,
management has now developed an estimate of therdvef the potential range of the financial impaatcordingly, during the third quarter

of fiscal 2003, the Company recorded a charge @452 which represents its estimate of the low @&l range of potential fines and legal

and professional fees. The liability associatedhhis charge is included in Litigation settlemesgerves on the accompanying balance sheet
as of May 3, 2003.

18



DEL GLOBAL TECHNOLOGIES CORP. AND SUBSIDIARIES
Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This Management's Discussion and Analysis of Firgu@ondition and Results of Operations containmgvéod-looking statements within the
meaning of the Private Securities Litigation Refokat of 1995. These statements are based on cuexgettations and the current economic
environment. We caution that these statementsarguarantees of future performance. They involweimber of risks and uncertainties that
are difficult to predict including, but not limited, our ability to implement our business plannagement changes, changing industry and
competitive conditions, obtaining anticipated opiegefficiencies, securing necessary capital fized, favorable determinations in various
legal and regulatory matters, including a settlenoéthe Department of Defense investigation omtethat we can afford and that does not
include a debarment from doing business with theGd8ernment, and favorable general economic canditiActual results could differ
materially from those expressed or implied in theviard-looking statements. Important assumptiomsather important factors that could
cause actual results to differ materially from #hasthe forward-looking statements are specifiethe Company's filings with the Securities
and Exchange Commission including our Form 10-ktleryear ended August 3, 2002.

OVERVIEW

Del Global Technologies Corp. is a leader in depielg, manufacturing and marketing medical imagiggipment and power conversion
subsystems and components worldwide. Our prodactsde stationary and portable medical diagnosta&ging equipment, high voltage
power systems and electronic systems and composecitsas electronic filter, transformers and cdpexiWe manage our business in two
operating segments; our Medical Systems Group anéower Conversion Group. In addition, we haviitreporting segment, Other,
comprised of certain unallocated corporate GeramrdlAdministrative expenses.

Current management, which joined us after Febr@@084, has made significant progress in resolvimyipus SEC and shareholder matters
giving rise to the need to restate financial statets issued by the previous management as deséniltieel Contingencies footnote herein. '
have reached an agreement in principle with the ®ES@ttle its claims against the Company. In M@®3, we filed an amended Registration
Statement on Form S-1 with the SEC covering thgaisse of one million shares underlying the warrastsequired by our previous
shareholder settlement.

On May 29, 2003 we held our first annual sharehatdeeting since 2000. Our shareholders electeddireztors to our five person Board,
including four nominees proposed by an instituti@iareholder group and one incumbent directoaduition, our shareholders ratified the
appointment of our auditors and voted against asity@centive plan. (See Part Il, Item 4 for fuliting results)

In June 2003, as described in Part I, Item 1, LBgaceedings, we began preliminary discussions thié US Government regarding a
potential comprehensive settlement of the ongoiBgDépartment of Defense ("DOD") investigation of Bl subsidiary. We believe that
the potential comprehensive settlement will incltitee Company's pleading guilty to certain crimicladrges, and agreeing to pay certain 1
and restitution to the Government. Based on thes@pnary discussions with the US Government, aéstons with our legal advisors,
consideration of settlements reached by othergsaini investigations of this nature, and considenadf our capital resources, we recorded a
charge of $2.3 million, which represents our estéxtd the low end of a range of potential fines fghl and professional fees.

19



It is possible that the DOD could seek a "debarthenéxclusion of the Company from doing businegh WS Government entities for a
period of time. Because management believes thaisibeen responsive in addressing the problernaffeated RFI in the past, and RFl is
the sole source provider of certain products, veehapeful that our ability to service the governtaéand defense sectors will not be
interrupted as a result of the potential settlement

There can be no assurance that such a settlemébeweached and, even if reached that the ulérfine and outcome of any settlement will
not vary significantly from our estimate and expgicins. In addition, such a settlement, even omtbst favorable terms, may have a mat
adverse impact on our financial condition, liquidiind operations.

Management believes the resolution of these legdISEC matters are important steps towards clasfuttee past legal, regulatory and
financial reporting matters confronting the Compaie are guardedly optimistic we can resolve thteseent negotiations with the DOD on
terms that will be mutually acceptable to both jlearaind allow us to continue to provide our techgglto the defense industry.

Our businesses continue to compete vigorously andomtinue to enjoy good relationships with ourteogrs. We finished the consolidation
of the Hicksville facility into Valhalla during thehird quarter of fiscal 2003. This completes atstgic initiative to reduce overhead by
consolidating seven businesses and facilitiesfmio, strengthen engineering and manufacturing ousttand target our selling activity.
Despite the reduction in facilities and generalnecoic uncertainty, our sales have increased ddiscgl 2003 as compared to fiscal 2002.
Based on market studies, we believe the total aglemarket size for the Medical Systems Group p@pmately $2.8 billion and for the
Power Conversion Group is approximately $700 millid/e continue to focus on high growth segmenth@$e markets where our strong
market share and barriers to entry present sigmfiopportunities for profitable growth.

CRITICAL ACCOUNTING POLICIES

Complete descriptions of significant accountingig@es are outlined in Note 1 of our Form 10-K fbetyear ended August 3, 2002. Within
these policies, we have identified the accountorgieferred tax assets and the allowance for otesaled excess inventory as being critical
accounting policies due to the significant amouUrgstimates involved. In addition, for interim pais, we have identified the valuation of
finished goods inventory as being critical dueh® amount of estimates involved.

Deferred Taxes

We account for deferred taxes in accordance wilte8tent of Financial Accounting Standards ("SFA®S) 109, "Accounting for Income
Taxes," whereby we recognize an asset relatedrtoaiwperating loss carry forwards and other taemyadifferences between financial
reporting basis and income tax basis. As of Ma3083, this deferred tax asset represented approelyns8% of our total assets.

As part of our evaluation of deferred tax assetsconsider several components, including loss baaly periods under the tax laws, earnings
as adjusted for unusual costs, future business plad recent operating performance.

When considering the income component of our defetax analysis, we factor out unusual non recgreivsts that have occurred due to
significant restructuring of our U.S. operationie$e costs include: litigation settlement costssually high legal and accounting costs,
facilities reorganization charges and operatingdssncurred during the closure of certain faetitihat are not expected to recur.

In addition, we consider future business planss€éhmisiness plans are prepared to reflect ouestates of the financial results we expect
in the following fiscal year. These business plaresthen critically analyzed, and substantiallyxdisited to allow for uncertainties inheren
the planning process. The "discounted" business@ee used as the basis for projecting future makme for use in evaluating the carrying
value of the Deferred Tax Assets.
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In connection with the August 3, 2002 evaluati@tent operating performance we considered incl@6edillion in fiscal 2003 first quarter
shipments of EDS products, strong domestic medigstems group shipments and a return to histgpicditability levels at RFI's operations
by October 2002.

The above examples of objectively verifiable evicesrcoupled with the non-objectively verifiable gemce of our future book income
projections provided us with enough positive evizeto outweigh the negative evidence of the hisaboperating results and supported the
conclusion that a valuation allowance was not reargsas of August 3, 2002.

However, at the end of the second quarter of fi2g08B, we decided an additional detailed review meessary due to a decline in second
quarter revenues at the Medical Systems Group seism, and a $3 million decrease in second quBES sales from first quarter levels,
resulting in a loss for the six month period. Wadacted a similar analysis of actual results, faetpout unusual costs for the first half of
2003 and concluded that the U.S. operations werfiagdole. In addition, we updated our original 2G08=cast to reflect actual first six mon
results and lowered future expectations due tontemgonomic events, including uncertainties caulmethe pending conflict in the Middle
East. Because of uncertainty about near term ecignmonditions, we concluded it was not prudentlaxe as much reliability on the forecast
component of our analysis as we had in the pastoringly, we concluded it was more conservativade a lower profitability expectation
as derived from the actual first six months incamedjusted for unusual items, as a basis for @mgethe Company's future taxable income.
Based upon this analysis conducted in March 20@3agement decided it was prudent to establishusmtrah allowance of $4.7 million as
February 1, 2003.

A corresponding amount of $4.7 million was recordsdan income tax provision during the second quaftfiscal 2003. During the third
quarter of fiscal 2003, we updated our income @sséed for unusual items analysis and concludeddhgation allowance as it stood at the
end of the second quarter remains appropriate. Mieiate that it is more likely than not the remnag deferred asset will be utilized against
future operating profits; however, no assurancesbeagiven that results of operations will genepatsits in the future.

Other than establishing a valuation allowance, @e®rded no adjustments to our current or defeae@c¢counts during the first nine months
of fiscal 2003, with the exception of current tawyision amounts recorded at Villa Sistemi, ouefgn subsidiary.

Obsolete and excess inventory

Another significant estimate is our allowance fbsolete and excess inventory. We re-evaluate tawahce for obsolete inventory once a
quarter, and this allowance comprises the mostfaignt portion of our inventory reserves. The kedeation of reserves is based on a written
policy, which requires at a minimum that reserve®btablished based on our analysis of historctabhusage on a part-by-part basis. In
addition, if management learns of specific obsaase in addition to this minimum formula, theseitiddal reserves will be recognized as
well. Specific obsolescence might arise due tachrtelogical or market change, or based on canimeilat an order. As we typically do not
purchase inventory substantially in advance of petidn requirements, we do not expect cancellatfoan order to be a material risk.
However, market or technology changes can and dpdra
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Valuation of finished goods inventories

In addition, we use certain estimates in deterngimiierim operating results. The most significastiraates in interim reporting relate to the
valuation of finished goods inventories. For certaibsidiaries, for interim periods, we estimatadmount of labor and overhead costs
related to finished goods inventories. As of Map@03, finished goods represented approximately @Be gross carrying value of our tc
gross inventory. We believe the estimation methoagiek used to be appropriate and are consisteppljedl.

CONSOLIDATED RESULTS OF OPERATIONS
Third Quarter and Nine Months Ended May 3, 2003 garad to Third Quarter and Nine Months Ended April 2002.

Consolidated net sales of $22.9 million for thedtguarter of fiscal 2003 were 15% lower than thiedtquarter of fiscal 2002, with decreases
at both operating segments. Our Power Conversionis sales of $9.6 million were down 16% fromghier year quarter, primarily
reflecting a shift to in-house production of fortyguurchased components by a large customer andetle in sales to the semiconductor
capital equipment market. Our Medical Systems Grothird quarter sales of $13.4 million decreasé Yersus the prior year quarter
reflecting general softness in the market, decseesdomestic private label business and approxiy&4 million in shipments to a
Lithuanian customer in the prior year's quartet tas not repeated.

Consolidated net sales of $74.5 million for theeninonths ended May 3, 2003 were 5% higher thas éadehe first nine months of the prior
fiscal year. The Power Conversion Group's nine imsates of $33.9 million improved by 8% over thepyear period, as a $9 million
increase in EDS business was offset by decreaszgdn of other products. The Medical Systems Gsauipe months sales of $40.6 million
improved by 3% over the prior year period due twaéased domestic shipments partially offset bydirein international shipments. Within
fiscal 2003, our quarterly consolidated sales tisraks follows:

o First Quarter - $25.6 million

o Second Quarter - $26.0 million, with increasebath Medical Systems businesses and the RFI lassipartially offset by decreases in
High Voltage and Bertan businesses

o Third Quarter - $22.9 million, with decreaseslinbusinesses, reflecting market softness, masthfyat Bertan as explained above and at
Villa Sistemi, our Italian medical systems busindse to international uncertainty over the MiddiesEsituation.

Consolidated backlog at May 3, 2003 was $28 milliersus backlog at August 3, 2002 of approximas&® million. The decline in backlog
from beginning of year levels is mostly attributabd high shipments of EDS orders in the Power €mion Segment, offset by an increas
the backlog at our Medical Systems Segment. Sutisligirall of the backlog should result in shipmemtithin the next 12 months.

Gross margin for the third quarter of fiscal 2008¢creased $1.1 million reflecting the $3.9 millaecrease in sales compared to the third
quarter of fiscal 2002. Gross margins as a percesdles were 23% for the third quarter of fisda02, which is comparable to margins
experienced in the third quarter of fiscal 2002e Fower Conversion Group's third quarter marginge28%, versus 27% in the prior year
period, reflecting a $0.2 million increase in tleserve for obsolescence, and decreased shipmartiallp offset by lower overhead costs due
to the completion of the consolidation of the Beracility in the third quarter. At the Medical 3gms Group, gross margins in the European
operations decreased to 22% from the prior yead tiuarter level of
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24%, reflecting the decrease in shipments. Althoguggrterly sales decreased 12% in our U.S. op@satthird quarter gross margin increased
to 20% from 18% in last years third quarter duartproved pricing in fiscal 2003 and lower matedakts. We continue to evaluate product
line contribution margins, improve design platforaml explore intersegment manufacturing synergidsvalume purchasing discounts.

Gross margins as a percent of sales were 22%édirtt nine months of fiscal 2003, compared to 28%e comparable fiscal 2002 period.
Despite higher shipments in fiscal 2003, the grmasgin decreased $0.2 million year over year. Téwed? Conversion Group's first nine
month margins were 20%, versus 23% in the prior pesaod, reflecting the effects of $0.8 millionimventory writedowns and standard cc
adjustments primarily related to the consolidatibthe Bertan facility. The Power Conversion Greujscal 2003 margins were also
impacted by approximately $0.7 million in losseshat Bertan Facility during the wind down perioddpite increased shipments, the Mec
Systems Group's gross margins of 23% were compatalhe prior year period, primarily due to thgh@r margins in the prior year from
shipment of previously written off product. Withiiiscal 2003 our quarterly consolidated gross margind is as follows:

o First Quarter - 21.2%.

0 Second Quarter - 21.3%, with improvements inMadical Systems margins offset by lower margineun Power Conversion Group
because of disruptions caused by the reorganizativentory costing adjustments and a $3 millionrdase in EDS business.

o Third Quarter - 22.5%, with our Power Convers@noup third quarter margins improving from secondrter levels of 16.7%, to 22.9%
reflecting the beginning of the reorganization @#stings and the absence of significant inventdjysaiments. Offsetting this was the lower
absorption of fixed manufacturing costs that rexftom a $1.9 million decrease in our Medical 8yst sales from the second quarter.

Selling General and Administrative ("SG&A") expeaseere $5.5 million for the third quarter of fis@403, including $0.6 million of legal
and accounting fees incurred in connection withrenirlegal matters as disclosed in the contingarfoietnote to our financial statements.
Included in the $0.6 million are approximately $én8lion of legal, public relations and solicitatie@xpenses in conjunction with a proxy
contest before our May 29, 2003 Annual Meeting. 2G&penses for the third quarter of fiscal 2002en@5.1 million and included $0.5
million of unusually high accounting fees. Excluglithe unusually high legal and accounting feesdthuarter SG&A increased $0.3 million
from the same quarter last year, primarily duestirganization efforts, increased headcount, angehitnedical and directors and officers
insurance costs. Research and Development ("R&Peses, consisting primarily of engineering cagisiained consistent at 3% of sales
for both periods.

SG&A expenses for the nine months ended May 3, 2063.6.7 million or 22% of sales included unusyaligh legal and accounting fees of
$1.9 million as described above. SG&A expensesifemine months ended April 27, 2002 were $15.8aniknd included $3.6 million of
unusually high accounting fees. Excluding the uallginigh legal and accounting fees, SG&A for tiretfnine months of fiscal 2003
increased by $2.6 million from the same period yasir, reflecting the factors discussed above, @lpayment of $0.2 million during the first
quarter related to the separation of the formesigest of our Italian subsidiary. Within fiscal Z)®ur SG&A expenses (excluding the
unusual items above) have remained level at apmabely $4.9 million per quarter.

Facilities reorganization costs relate to the cargd phase out of the Power Conversion Group'saBdacility and integration into the
Valhalla facility, which was started in the foughbarter of fiscal 2002. The reorganization of trehélla facility and personnel, as well as the
balance of the physical move of Bertan inventoguipment and personnel was completed in the thiedtgr of fiscal 2003. As such, we do
not expect to record any additional facilities gaorization expenses subsequent to the third quafrfescal 2003. We are attempting to sublet
the Bertan facility through the end of our leas&lisy 2004. Any remaining rental obligations or athgpenses related to exiting our tenancy
will be charged against a balance sheet accrualestied during fiscal 2002.
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During the third quarter, we received approximat&y4 million in settlement of claims against oamfier CEO. After netting related legal
fees incurred in the third quarter, we recordedcavery of $0.2 million. Prior year amounts inclwd$0.3 million insurance recovery of class
action litigation related legal costs.

In June 2003, as described in Part I, Item 1, LBgaceedings, we began preliminary discussions thié US Government regarding a
potential comprehensive settlement of the ongoiBgDépartment of Defense ("DOD") investigation of &l subsidiary. Based on
preliminary settlement discussions with the US Gowreent, discussions with our legal advisors, carsition of settlements reached by other
parties in investigations of this nature, and coesation of our capital resources, management tasdeveloped an estimate of the low en
the potential range of the financial impact. Acéoglly, during the third quarter of fiscal 2003, vexzorded a charge of $2.3 million, which
represents our estimate of the low end of a rafigetential fines and legal and professional f@d® liability associated with this charge is
included in Litigation settlement reserves on tbeoanpanying balance sheet as of May 3, 2003 .pivssible the ultimate fine and outcome of
any potential settlement, if reached, could vagyiicantly from our estimate and expectations.

During the third quarter of fiscal 2002, as a resfibbtaining the final court approval of the daxction settlement agreement, we recognized
an additional non-cash charge of $7.1 million htttable to the final valuation of the shares andravds to be issued. These shares and
warrants were originally valued at $4.4 millionJuly 2001 pending final court approval but as effihal settlement date January 29, 2002
were revalued upward by $7.1 million to $11.5 roilli The Company also incurred additional legal esps of approximately $0.2 million
bringing the total charge to $7.2 million in thérthquarter of fiscal 2002.

As a result of the above we recognized a fiscaB280d quarter operating loss of $3.4 million cargd to a loss of $6.9 million in the third
quarter of fiscal 2002. The Medical Systems Groogted an operating profit of $0.1 million, offsgtd $2.6 operating loss at the Power
Conversion Group and higher corporate expenseshEdirst nine months of fiscal 2003 we recogniaadperating loss of $5.1 million
compared to a loss of $8.5 million in last yeagésqd. Nine month results reflect a Medical Syst&ngup operating profit of $0.7 million,
offset by operating losses of $2.7 million in theaRr Conversion Group and unallocated corporatsadst3.1 million, reflecting the higher
legal and accounting costs as described abovepiitieyear's results reflect a $7.2 million chargkated to the class action settlement, as
described above.

Interest expense for the nine months and quartigd®May 3, 2003 was lower than the prior yearsogatireflecting decreased interest rates
and lower average borrowing levels.

Other income includes a recovery in the first geraof fiscal 2003 of $0.5 million related to thetlkament of a dispute in connection with a
1999 product line acquisition.

Provision for income taxes for the three and nirmtin period ended May 3, 2003 reflects the estaflént of a $4.7 million deferred tax
valuation allowance as discussed in Critical AcamgnPolicies, above. We expect to be profitabléutnre periods; however management
periodically evaluates the likelihood of the recalslity of the deferred tax asset recognized onb@llance sheet. Based on management
analysis, we believe it is more likely than nottttiee remaining deferred tax assets will be redlizgther than establishing a valuation
allowance, we recorded no adjustments to our ctmedeferred tax accounts during the first ninenthe of fiscal 2003, with the exception
current tax provision amounts recorded at Villae3is, our foreign subsidiary.
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Reflecting the above, we recorded net losses & $8lion or $0.38 per share in the third quartempared to a net loss of $5.2 million or
$0.66 per share in the third quarter of last y@ar. loss was $10.8 million or $1.04 per share @nftrst nine months of this year compared
loss of $6.9 million or $.88 per share for the saragod of 2002. Current year earnings per shamuats reflect the 2,500,000 additional

shares issued in conjunction with the shareholétlesnent described in our latest Form 10-K.

FINANCIAL CONDITION

LIQUIDITY AND CAPITAL RESOURCES
We fund our investing and working capital needstigh a combination of cash flow from operations gimort-term credit facilities.

Working Capital - At May 3, 2003 and August 3, 200dr working capital was approximately $13.6 roifliand $18.6 million, respectively.
At such dates we had approximately $1.5 million $® million, respectively, in cash and cash egjents. As of May 3, 2003 we had
approximately $5 million of excess borrowing avhbildy under our domestic revolving credit facility

As a result of the potential settlement of the Depant of Defense investigation, we have takemgpteary reserve of $0.5 million against
our excess domestic borrowing availability. At ttilme, we don't expect these temporary reservesstgaorrowing availability to have a
material detrimental impact on our ability to fim@working capital requirements. However, therelmamo assurance that the ultimate
outcome of the Department of Defense investigatiatters may differ materially from our estimatesta amount of the temporary reserve.

In addition as of May 3, 2003, our Villa subsididrgs an aggregate of approximately $6.0 millioexafess borrowing availability under its
various short-term credit facilities. Terms of tkedian credit facilities do not facilitate usingfsowing availability to finance operating
activities at our U.S. subsidiaries.

Cash Flows from Operating activities - For the nimenths ended May 3, 2003 the Company generatatxpgately $4.7 million of cash
from operations, compared to a generation of $7lilomin last year's period. Contributing to thisar's cash generation were a decrease in
trade receivables of approximately $3.2 milliomgduction in inventory of approximately $2.0 mitlicand collection of approximately $4.0
million in income tax receivable. This income taceivable was the result of filing amended taxrretiand carryback claims for fiscal 1997
through 2001 due to a change in the tax laws pgngiloss carry backs of five years from two years.

Cash flows from Investing activities - We contirtoénvest in capital equipment and improvementsgipally for manufacturing operations,
in order to improve our manufacturing capabilitylampacity. We have expended approximately $1.Bomiin facility improvements and
capital equipment for the nine-month period endey/Id, 2003, principally at the Power Conversionupis Valhalla facility related to the
consolidation of the Bertan business. In additian\dilla subsidiary made improvements to its HVAG®mM.

Cash Flows from Financing Activities - During fi$@903, we repaid a total of approximately $2.4lionil of indebtedness on our domestic
and Italian borrowings.

25



The following table summarizes our contractual gédgiions, including debt and operating leases auaug, 2002 (in thousands):

Fiscal Fiscal Fiscal  After Fiscal
Obligations Total(1) 2003 2004 - 2006 2007 - 2008 2008
Long-term debt  $ 3,170 $ 688 $1,324 $ 8% $ 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

(1) In addition, as of August 3, 2002 we had appnaely $7 million revolving credit debt in the U.&d $1 million in Italy. The Italian
credit facilities are generally renewed on a yebdgis and the US facility matures in fiscal 200pon maturity, the Company anticipates
refinancing any balances remaining on the U.Slifaci

Credit Facility and Borrowing - Our U.S. operati@rgered into a $10 million senior revolving creatireement with Transamerica Business
Capital ("Transamerica") on June 10, 2002. Thidifadhas a term of three years with interest atngr plus 3/4%, or at our option, at a rate
tied to LIBOR. The interest rate on the revolviimgglof credit is 5.0% at May 3, 2003. Under thelilyc interest is based on either actual
outstanding borrowings, or, on a minimum loan ant@fi$5.0 million. A commitment fee of 3/8% on tHaily unused portion of the facility,

is payable monthly. This credit facility is secutadsubstantially all of our accounts receivabteentory, and fixed assets located in the U.S.
The terms of this credit facility require us to qagnwith various operational and financial coversa@ind place limitations on our ability to
make capital expenditures and to pay dividends.

In the first quarter of fiscal 2003, we obtainedaiver of non-compliance with the adjusted earnirgiusted U.S. earnings, senior debt ratio
and fixed charge coverage ratio financial covenaarid signed a Second Amendment with Transameifigehvincludes revised financial
covenants that the Company expects it will be &bontinue to meet. As of May 3, 2003, we areampliance with the financial covenants,
as amended, in the U.S. credit facility.

Our Villa subsidiary is a party to various shontrtecredit facilities with interest rates rangingrfr 6% to 12%. These facilities generally
renew on a yearly basis and include overdraft,ivabées and import export financing facilities.

In addition, Villa is a party to various mediumstecommercial and Italian Government long-term lodedium term facilities have interest
rates ranging from 3 to 6%, with principal payakéeni-annually through maturity in March 2007, anigiest payable quarterly. The
Government long-term facilities have an interett i 3.4% with principal payable annually throusgptember 2010. Villa's manufacturing
facility is subject to a capital lease obligatiohigh matures in 2011 with an option to purchas#a\i in compliance with all related financ
covenants under these short and long-term finascing

In addition we have a frozen defined benefit pemgilan. We expect to terminate this plan by the @nchlendar 2003 by purchasing
annuities to settle the remaining obligations. Wicgpate recording a charge of approximately $@illion at termination, which will include
a cash disbursement of $0.2 million to purchaseatiriities.
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On May 1, 2003, we filed Amendment No. 1 to an Relistration statement with the SEC covering teaaace of one million shares of our
common stock underlying warrants that were issoegkttain shareholders in connection with the pnesishareholder litigation. Prior to
declaring this amended Registration Statementtaffisave must satisfactorily respond to questiaisead by the SEC in its review of
Amendment One and there can be no assurancet¢h@EC will declare this Registration Statemerdaive. Should the SEC declare this
Registration Statement effective, shareholders @vbelable to exercise the warrants issued as ptré ahareholder litigation settlement and
purchase Del Common Stock at a price of $2 peresfidrese warrants are also callable by the Comagayprice of $0.25 per warrant, if the
Common Stock trades at or above $4 per sharerddilf®) consecutive days. We anticipate using angg®ds received from exercise of the
warrants to pay down our US credit facilities.

As described in Legal Proceedings (Part Il, Itepbg&Jow, management has developed an estimate ddthend of the potential range of the
financial impact of a potential comprehensive satént with the DOD regarding an ongoing investmatf our RFI subsidiary. According|
during the third quarter of fiscal 2003, we recardecharge of $2.3 million, which represents otirete of the low end of a range of
potential fines and legal and professional fee lidbility associated with this charge is included.itigation settlement reserves on the
accompanying balance sheet as of May 3, 2003. Tdaerde no assurance that such a potential setttemiilébe reached and, even if reached
that the ultimate fine required by any settlemeititvot vary significantly from the Company's estite and expectations.

It is possible that the DOD could seek a "debarthenéxclusion of the Company from doing businegh WS Government entities for a
period of time. Because management believes thatideen responsive in addressing the probleraffeated RFI in the past, and RFI is
the sole source provider of certain products, veehapeful that our ability to service the governtaéand defense sectors will not be
interrupted as a result of the potential settlem&nére can be no assurance that such a settleviiebé reached and, even if reached that the
ultimate fine and outcome of any settlement will wary significantly from the Company's estimatel @xpectations. In addition, such a
settlement, even on the most favorable terms, raag h material adverse impact on the Company'adiabcondition, liquidity and
operations.

The Company's newly elected Board of Directorsrea@wed the "change in control" provisions regagdbayments totaling up to
approximately $1.8 million under the employmenteggnent between the Company and its Chief ExecQtffieer, Mr.Samuel E. Park. As a
result of this review and based upon, among othiegs, the advice of special counsel, the Compaygsd of Directors has determined that
no obligation to pay these amounts has been teghddr. Park has orally informed the Company thégr reviewing the matter with his
counsel, he believes that the obligation to pagdr@mounts has been triggered. If paid in a lumpatthe time Mr.Park asserts the paym
are due, these payments may have a material ads#eseon the Company's liquidity. In the eventRéark seeks to assert a claim for these
change in control payments, it is not possibleregjet the outcome of any such claim; however Gbenpany's Board of Directors does not
believe that such a claim is reasonably likelyasutt in a material decrease in the Company'sdityin the foreseeable future.

The outcome of the elections at the Company's Anvleating of Shareholders held on May 29, 2003esents a change in control under
change in control agreements between the Compahgach of four other members of executive managerkenvever, as each of these
agreements contains double-triggers requiringeimination of the individual, no change in conjpayments are currently due to any such
individuals.

We anticipate that cash generated from operatindsaeounts available from credit facilities will befficient to satisfy our currently
projected operating cash needs for at least thetwekve months, and for the foreseeable future.
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In the event the potential settlement of the DORestigation is materially higher than anticipateslwill consider a variety of alternatives
including, payment over time, additional lotegm borrowings or asset sales. However, thesmatiges may not be available to the Comg
on acceptable terms at that time.

Item 3 QUANTITATIVE AND QUALITATIVE DISCLOSURES ABO UT MARKET RISK

We do not ordinarily hold market risk sensitivetinsnents for trading purposes, use derivative imsénts or engage in hedging activities.
do, however, experience market risk from interatg and foreign currency exchange exposure.

Interest Rate Risk

Our U.S. and foreign revolving credit facilitiesdacertain of our Italian subsidiary's long-term dielsur interest charges that fluctuate with
changes in market interest rates. Based on thedegdaas of August 3, 2002, an increase of 1/2 oinlitterest rates would increase interest
expense by approximately $70,000 annually. Them® iassurance that interest rates will increaskeorease over the next fiscal year.

Foreign Currency Risk

The financial statements of Villa Sistemi Medicalp.A. are denominated in Euro. Villa accountsafoproximately 25 to 30% of our total
revenues. Having a portion of our future incomerfigilla's revenues denominated in Euro exposes nsarket risk with respect to
fluctuations in the U.S. dollar value of future Bwarnings. A 10% decline in the value of the Barfiscal 2002, for example, would have
reduced revenues by approximately $2.8 million, ah@verage operating margins in effect duringpirgéod, would have increased our
consolidated operating loss by approximately $01Bam (due to the reduction in the U.S. dollar walof Villa's operating income.) In
addition, Villa on average, carries approximatedy8million of U.S. dollar denominated trade reediles, and is subject to the risk of
currency fluctuations between invoicing and subsetjgollection.

Item 4 CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresdietiesigned to ensure (1) that information regluio be disclosed by us in the reports
file or submit under the Securities and Exchangeofd 934, as amended (the "Exchange Act"), isndeah, 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 manageimnehtding our Chief Executive Officer and Chief kirtial Officer, as appropriate, to
allow timely decisions regarding required discl@surin designing and evaluating the disclosurerotsénd procedures, management
recognizes that any controls and procedures, ntentatw well designed and operated, can providg dsonable assurance of achieving
desired control objectives, and management nedlyssas required to apply its judgment in evalugtthe cost benefit relationship of
possible controls and procedures.

Under the supervision and review of our Chief EximeuOfficer and Chief Financial Officer, we conded an evaluation of the effectiveness
of our disclosure controls and procedures in May®Based on that evaluation, our Chief Executiffec€ and our Chief Financial Officer
have concluded that our disclosure controls andguiores are effective in alerting them in a tirmagnner to material information regarding
the Company (including our consolidated subsidgribat is required to be included in our periagigorts to the SEC.

In addition, there have been no significant chargesir internal controls or in other factors thatld significantly affect those controls since
our November 2002 evaluation. We cannot assurehaauever, that our system of disclosure controts @nocedures will always achieve its
stated goals under all future conditions, no mdttav remote.
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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, designatBtgC officers to take testimony and requiring thedpiction of certain documents, in
connection with matters giving rise to the neecesiate the Company's previously issued finanta¢ments. 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 ajumttion against future violations of the antifrapériodic reporting, books and records and
internal accounting control provisions of the fadesecurities law. The proposed settlement mayubgest to, amongst other things, a future
restatement of historical financial statementsiierCompany, or other material adjustments. Howawanagement is not aware of any
restatements or adjustments required with respdatdancial statements filed with the SEC sinceilA2002. In addition, the proposed
settlement will require approval by the Commissima by the Court. We can give no assurance thas#ttlement will be approved by either
the Commission or the Court, or that the terms moll be changed.

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 BESC investigation. As a result, the
Company recorded a charge of $685 in the fourthtquaf fiscal 2002 related to this agreement ing@ple 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 théttdghey Eastern District of New York in connectiwith an investigation by the US
Department of Defense ("DOD"). RFI supplies noispgession filters for communications and defeng#ieations. Since March 2002, the
DOD has been investigating certain past practic®~awhich date back more than six years and jpettaRFI's Military Specification
testing, record keeping and general operating plues. Management retained special counsel togepréhe Company on this matter. The
Company cooperated fully with this investigatiam;luding voluntarily providing employees to be inviewed by the Defense Criminal
Investigative Services division of the DOD.

In June 2003, the Company was advised that the tl&@ment is willing to enter into negotiationsaedjng a comprehensive settlement of
this investigation. Management believes that ami@tkecomprehensive settlement will include the @amy's pleading guilty to certain
criminal charges, and agreeing to pay certain farebrestitution to the Government in an amountivigbuld be material to the Company.

Prior to the preliminary discussions with the USv&mment in June 2003, the Company had no basistimate the financial impact of this
investigation. Based on preliminary settlement assions with the US Government, discussions wighG@bmpany's legal advisors,
consideration of settlements reached by othergsaini investigations of this nature, and considematf the Company's capital resources,
management has now developed an estimate of theridvof the potential range of the financial imp@aicordingly, during the third quarter

of fiscal 2003, the Company recorded a charge @42 which represents its estimate of the low &l range of potential fines and legal

and professional fees. The liability associatedhhis charge is included in Litigation settlemesgerves on the accompanying balance sheet
as of May 3, 2003.
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There can be no assurance that such a settlemébeweached and, even if reached that the ulérfiae required by any settlement will not
vary significantly from the Company's estimate argectations

The Company believes that any settlement couldectesDOD to seek to limit the ability of the Compdo do business with US
Government entities. Such limitations could inclséeking a "debarment” or exclusion from doing hess with US Government entities for
a period of time. Because management believestthas been responsive in addressing the probleatsffected RFI in the past, and RFI is
the sole source provider of certain products, tbmg@any is hopeful that as a result of the potesglement, its ability to service the
governmental and defense sectors of its busindsaatibe interrupted.

There can be no assurance that such a settlemébeweached and, even if reached that the ulérfine and outcome of any settlement will
not vary significantly from the Company's estimartel expectations. In addition, such a settlemeet) en the most favorable terms, may
have a material adverse impact on the Companysadial condition, liquidity and operations.

Employment Matters - The Company had an employragraement with the former Chief Executive Offic&CEQ") 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 ofdls2001, the employment of the
former CEO was terminated. In February 2002, them@amy filed a lawsuit against the former CEO alggdiraudulent and other wrongful
acts, including securities law violations, fraudilaccounting practices, breaches of fiduciaryesytinsider trading violations and corporate
mismanagement. The complaint sought damages irsgxtes15 million.

The former CEO answered the Company's complaintcannterclaimed for damages based on the termmmafihis employment by the
Company. The former CEO also brought third parynebs against certain directors and officers, wihiehne dismissed on October 18, 2002.

In March of 2003, the Company and the former CE&zhed a settlement of these lawsuits. Under thestef the settlement and mutual
release, the Company's former CEO paid the Com$aa@ in cash and transferred to the Company 14Béies of Company common stc
valued at approximately $45 as of March 7, 2002 Tompany recognized the effect of this settlenretite third quarter of Fiscal 2003,
offset by associated legal cost incurred during dfoarter.

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.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

At the Company's Annual Meeting of Shareholders loel May 29, 2003 (the "Annual Meeting"), the Comga shareholders elected five
new members to the Company's five-member Boardireicidrs. Four of the five new directors

(Wallace Barnes, Gerald M. Czarnecki, Suzanne Mpgdod, and David W. Wright)

were nominees of Steel Partners Il, L.P. ("Steahiees")an institutional shareholder of the Comp&ye incumbent director was etecte(
to the Board of Directors (Edgar J. Smith, Jr.).

The votes cast for all nominees were as follows:

Steel Nominees: In Favor Withheld
Wallace Barnes 5,227,494 11,332
Gerald M. Czarnecki 5,227,815 11,011
Suzanne M. Hopgood 5,225,387 13,439
David W. Wright 5 227,684 11,142

Company Nominees: In Favor Withheld
Frank J. Brady 3,188,680 97,083
Glenda K. Burkhart 3,184,205 101,558
Samuel E. Park 3,180,809 104,954
Edgar J. Smith, Jr. 3,188,785 96,978
Stephen N. Wertheimer 3,186,974 98,789

The votes cast for, against, and abstain for tipeamal of the Company's 2003 Equity Incentive Rieme as follows:
For 2,056,295 Against 6,309,512 Abstain 158,782

The votes cast for, against and abstain to rétiyappointment of Deloitte & Touche LLP as the @oapion's independent auditors for the
fiscal year ending August 2, 2003 were as follows:

For 8,010,311 Against 97,814 Abstain 416,464

Subsequent to the Annual Meeting, the Board of dines appointed Mr. Gerald M. Czarnecki as Chairwfahe Board and established
Committee members and Chairs as follows:

Audit Committee

Suzanne M. Hopgood, Chair
Edgar J. Smith, Jr.
David W. Wright

Compensation and Stock Option Committee

David W. Wright, Chair
Wallace Barnes
Suzanne M Hopgood

Nomination and Governance Committee
Gerald M. Czarnecki, Chair

Wallace Barnes

Suzanne M. Hopgood

Edgar J. Smith, Jr.

David W Wright
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ltem 6. EXHIBITS AND REPORTS ON FORM 8-K
a: Exhibits

10.23 Amendment to Executive Employment Agreemeniwben the Company its Chief Executive Officer, 8ahk. Park, dated May 28,
2003.

Additional Exhibits.

In accordance with SEC Release No. 33-8212, Exh@8tl and 99.2 are to be treated as "accompanthigyfeport rather than "filed" as part
of the report.

99.1 Certification pursuant to 18 U.S.C. SectioBd @dopted pursuant to Section 906 of the Sarb@méss 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

Form 8-K, Item 5 - Other Events, Item 7 - Exhibfiked on April 14, 2003 concerning the resignatamd separation of two directors (James
M.Tiernan and David Michael) and the appointmenthoée directors to the Company's Board, effectipal 9, 2003 to serve until the
Annual Meeting on May 29, 2003.

Form 8-K/A, Item 7 Exhibits; filed on April 23, 2003, to file Sepa@t Agreement and General Release of Claims betwaeh of James |
Tiernan and David Michael dated as of April 9, 2003
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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 Sanuel E. Park

Sanuel Park
Chi ef Executive Oficer
and Presi dent

/'s/ Thomas V G | boy

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

O ficer)

/sl Mark A. Koch

Corporate Controller
(Chi ef Accounting Oficer)

Dat ed: June 23, 2003
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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 cistances under which such statements were madmisleading 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 maintgmisclosure controls and procedures (as definétkaihange 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 registrai&osure controls and procedures as of a datenw®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 integadtrols 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.

Date: June 23, 2003 /sl Sanuel 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 cistances under which such statements were madmisleading 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 maintgmisclosure controls and procedures (as definétkaihange 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 registrai&osure controls and procedures as of a datenw®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 integadtrols 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.

Date: June 23, 2003 /'s/ Thomas V G | boy

Thomas V. G | boy
Chi ef Financial Oficer
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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 1@the quarter ended May 3, 2003
as filed with the Securities and Exchange Commissiothe date hereof (the "Report"), I, Thomas W@y, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. ss. 1380pted pursuant to Section 906 of the Sarbanesy@deof 2002 that to my knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) of the Securities Exchange Ac384; and
(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/'s/ Thomas V G | boy

Name: Thomas V. G| boy
Chi ef Financial Oficer
Date: June 23, 2003

A signed original of this written statement reqdit®y Section 906 has been provided to Del Globahmelogies Corp and will be retained by
Del Global Technologies Corp. and furnished toSkeurities and Exchange Commission or its staffiupguest.

The foregoing certification is being furnished $plpursuant to 18 U.S.C.
Section 1350 and is not being filed as part ofRleport or as a separate disclosure document.



Exhibit 10.23
AMENDMENT TO EXECUTIVE EMPLOYMENT AGREEMENT

This AMENDMENT TO EXECUTIVE EMPLOYMENT AGREEMENT igntered into this 28 day of May, 2003 by and betwBel Global
Technologies Corp., a corporation duly incorporateder the laws of the State of New York (the "Qogtion") and Samuel E. Park
("Executive").

WHEREAS, the Corporation and Executive entered amtd=xecutive Employment Agreement, dated as of M&001 (the "Original
Agreement"); and

WHEREAS, the Corporation and Executive desire temarthe Original Agreement as provided herein.

NOW THEREFORE, in consideration of the mutual cams contained herein and other consideratiometteipt and sufficiency of which
hereby acknowledged, the parties agree to theWollp amendments to the Original Agreement:

1. Section 8 shall be amended by adding a newd®e8iB as follows:
"Section 8.3 Legal Fees.

8.3 The Corporation agrees to pay as incurredjltest extent allowed by law, all legal fees angenses which may be reasonably incurred
by Executive as a result of any contest by the @aon, the Executive or others of the validityemforceability of, or liability under, any of
the terms of this Agreement, plus in each caserdst on any delayed payment at the applicabledéd®e under the Code."

3. All other terms and conditions of the Originajr&ement shall remain in full force and effect.

4. IN WITNESS WHEREOF, the parties have executézlAmendment to Executive Employment Agreementfahendate first above
written.

DEL GLOBAL TECHNOLOGIES CORP.

By: /s/ Thomas V. G| boy

Name: Thomas V. G| boy

Title: Chief Financial Oficer

EXECUTIVE

/sl Samuel E. Park

Presi dent and CEO



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 1@the quarter ended May 3, 2003
as filed with the Securities and Exchange Commissiothe date hereof (the "Report"), I, Samueld&kPChief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. ss. 1380pted pursuant to Section 906 of the Sarbanesy@deof 2002 that to my knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) of the Securities Exchange Ac384; 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 O ficer
Date: June 23, 2003

A signed original of this written statement reqdit®y Section 906 has been provided to Del Globahmelogies Corp and will be retained by
Del Global Technologies Corp. and furnished toSkeurities and Exchange Commission or its staffiupguest.

The foregoing certification is being furnished $plpursuant to 18 U.S.C.
Section 1350 and is not being filed as part ofRleport or as a separate disclosure docur



