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ITEM 1.     DESCRIPTION OF REGISTRANT'S SECURITIES TO BE REGISTERED. 
 
      On January 22, 2007, Del Global Technologies Corp. (the "Company") entered 
into a stockholders  rights plan (the "Rights  Plan ").  The Rights Plan provides 
for a dividend  distribution  of one Common Stock p urchase right (a "Right") for 
each  outstanding  share of the  Company's  Common  Stock,  par value $0.10 (the 
"Common  Stock").  The dividend is payable on Febru ary 2, 2007 to the  Company's 
stockholders  of  record  at the close of  business   on that  date (the  "Record 
Date").  The terms of the Rights  and the Rights  P lan are set forth in a Rights 
Agreement,  dated as of January 22, 2007, by and be tween Del Global Technologies 
Corp. and Mellon Investor Services LLC, as Rights A gent. 
 
      The  Company's  Board of  Directors  adopted  the  Rights  Plan to protect 
stockholder value by protecting the Company's abili ty to realize the benefits of 
its net operating loss  carryforwards  ("NOLs") and  capital loss  carryforwards. 
The Company has experienced substantial operating a nd capital losses in previous 
years.  Under the Internal  Revenue Code and rules  promulgated  by the Internal 
Revenue  Service,  the  Company  may  "carry  forwa rd"  these  losses in certain 
circumstances  to offset current and future earning s and thus reduce its federal 
income tax liability, subject to certain requiremen ts and restrictions. Assuming 
that the  Company  has future  earnings,  the Compa ny may be able to realize the 
benefits of NOLs and capital  loss  carryforwards.  These NOLs and capital  loss 
carryforwards  constitute a  substantial  asset to the  Company.  If the Company 
experiences  an  "Ownership  Change," as defined in  Section 382 of the  Internal 
Revenue Code, its ability to use the NOLs and capit al loss  carryforwards  could 
be substantially limited or lost altogether. 
 
      In general terms,  the Rights Plan imposes a significant  penalty upon any 
person or group that  acquires 5% or more of the  C ompany's  outstanding  Common 
Stock without the prior  approval of its Board of D irectors.  Stockholders  that 
own 5% or more of the  Company's  outstanding  Comm on  Stock as of the  close of 
business on the Record Date may acquire up to an  a dditional 1% of the Company's 
outstanding  Common  Stock  without  penalty  so  l ong as  they  maintain  their 
ownership  above the 5% level (such increase  subje ct to downward  adjustment by 
the  Company's  Board of  Directors if it  determin es  that such  increase  will 
endanger  the  availability  of the  Company's  NOL s  and/or  its  capital  loss 
carryforwards).  In addition,  the  Company's  Boar d of Directors may exempt any 
person or group that owns 5% or more of the Company 's  outstanding  Common Stock 
if the Board of Directors  determines that the pers on or group's  ownership will 
not  endanger the  availability  of the  Company's  NOLs and/or its capital loss 
carryforwards.  A person or group that  acquires a percentage  of the  Company's 
Common  Stock in  excess of the  applicable  thresh old  is called an  "Acquiring 
Person."  Any  Rights  held  by an  Acquiring  Pers on  are  void  and may not be 
exercised.  Common stock  acquired in a rights  off ering shall not alone cause a 
person to become an "Acquiring Person." 
 
      The Company's Board of Directors  authorized the issuance of one Right per 
each share of the Company's Common Stock  outstandi ng on the Record Date. If the 
Rights  become  exercisable,  each Right would allo w its holder to purchase from 
the  Company one share of the  Company's  Common  S tock for a purchase  price of 
$25.00 (the  "Purchase  Price").  Prior to  exercis e,  a Right does not give its 
holder any dividend, voting or liquidation rights. 
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      The Rights will not be exercisable until the earlier of: (i) 10 days after 
a public  announcement  by the  Company  that a per son  or group  has  become an 
Acquiring  Person;  and (ii) 10 business days (or a  later date determined by the 
Company's  Board or  Directors)  after a  person  o r  group  begins a tender  or 
exchange offer that, if completed, would result in that person or group becoming 
an Acquiring Person. 
 



      The date that the Rights become  exercisable is known as the "Distribution 
Date." Until the Distribution Date, the Company's C ommon Stock certificates will 
also  evidence  the  Rights  and will  contain a no tation  to that  effect.  Any 
transfer  of  shares  of  Common  Stock  prior  to the  Distribution  Date  will 
constitute a transfer of the associated Rights. Aft er the Distribution Date, the 
Rights  will  separate  from  the  Common  Stock  a nd  be  evidenced  by  Rights 
certificates, which the Company will mail to all ho lders of Rights that have not 
become void. 
 
      FLIP-IN EVENT. After the Distribution Date, a ll holders of Rights,  except 
the  Acquiring  Person,  may exercise  their Rights  upon payment of the Purchase 
Price to purchase shares of the Company's  Common S tock (or other  securities or 
assets as determined by the Company's Board of Dire ctors) with a market value of 
two times the Purchase Price (a "Flip-In Event"). 
 
      FLIP-OVER  EVENT.  After the  Distribution  D ate,  if a Flip-In  Event has 
already occurred and the Company is acquired in a m erger or similar transaction, 
all holders of Rights except the Acquiring Person m ay exercise their Rights upon 
payment of the Purchase Price,  to purchase shares of the acquiring  corporation 
with a market value of two times the Purchase  Pric e of the Rights (a "Flip-Over 
Event"). 
 
      The Rights will expire on  February  2, 2017  unless  earlier  redeemed or 
exchanged. 
 
      The Company's Board of Directors may redeem a ll (but not less than all) of 
the  Rights  for a  redemption  price of $0.01 per Right at any time  before the 
later of the Distribution Date and the date of the first public  announcement or 
disclosure by the Company that a person or group ha s become an Acquiring Person. 
Once the Rights are redeemed,  the right to exercis e Rights will terminate,  and 
the only right of the holders of Rights will be to receive the redemption price. 
The redemption  price will be adjusted if the Compa ny  declares a stock split or 
issues a stock dividend on its Common Stock. 
 
      After the later of the Distribution  Date and  the date of the first public 
announcement  by the  Company  that a person  or gr oup has  become an  Acquiring 
Person,  but  before  an  Acquiring  Person  owns  50% or more of the  Company's 
outstanding  Common Stock,  the  Company's  Board o f Directors may exchange each 
Right (other than Rights that have become void) for  one share of Common Stock or 
an equivalent security. 
 
      The  Company's  Board of Directors  may adjus t the  Purchase  Price of the 
Rights,  the  number  of  shares of Common  Shares  issuable  and the  number of 
outstanding  Rights to  prevent  dilution  that may  occur as a result of certain 
events,   including  among  others,  a  stock  divi dend,  a  stock  split  or  a 
reclassification  of the Common Stock.  No  adjustm ents to the Purchase Price of 
less than 1% will be made. 
 
      Before the time the Rights cease to be redeem able,  the Company's Board of 
Directors  may amend or  supplement  the Rights Pla n  without the consent of the 
holders of the Rights,  except that no amendment  m ay  decrease  the  redemption 
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price below $0.10 per Right.  At any time  thereaft er,  the  Company's  Board of 
Directors may amend or supplement the Rights Plan o nly to cure an ambiguity,  to 
alter time period provisions,  to correct inconsist ent provisions or to make any 
additional changes to the Rights Plan, but only to the extent that those changes 
do not impair or  adversely  affect  any Rights  ho lder and do not result in the 
Rights again becoming redeemable. 
 
      The  description  of the  Rights  Plan is  qu alified  in its  entirety  by 
reference to the Rights Plan, a copy of which  atta ched  hereto as Exhibit 1 and 



incorporated herein by reference. 
 
ITEM 2.     EXHIBITS. 
 
      The Rights  Agreement,  dated as of January 2 2,  2007,  by and between Del 
Global  Technologies  Corp.  and Mellon  Investor  Services LLC, as Rights Agent 
(including  as  Exhibit  A the Form of Right  Certi ficate  and as  Exhibit B the 
Summary of Rights to Purchase  Common  Stock),  and  the Company's  press release 
dated January 22, 2007, are attached  hereto as Exh ibits 1 and 2,  respectively, 
and incorporated herein by reference. 
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                                    SIGNATURE 
 
      Pursuant to the requirements of Section 12 of  the Securities  Exchange Act 
of 1934, the Registrant has duly caused this regist ration statement to be signed 
on its behalf by the undersigned, thereto duly auth orized. 
 
 
 
Dated: January 22, 2007         DEL GLOBAL TECHNOLO GIES CORP. 
 
 
                                By: /s/ Mark A. Zor ko 
                                    --------------- ----------------------- 
                                    Name: Mark A. Z orko 
                                    Title: Chief Fi nancial Officer and Secretary 
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                                   Description 
                                   ----------- 
 
1.          Rights  Agreement  dated as of January  22,  2007 by and between Del 
            Global  Technologies  Corp.  and Mellon   Investor  Services  LLC, as 
            Rights Agent  (including as Exhibit A t he Form of Right  Certificate 
            and as Exhibit B the Summary of Rights to Purchase Common Stock). 
 
2.          Press Release dated January 22, 2007. 
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                                RIGHTS AGREEMENT 
 
      This RIGHTS AGREEMENT, dated as of January 22 , 2007 (this "AGREEMENT"), is 
made and entered into by and between Del Global Tec hnologies Corp., a New York 
corporation (the "COMPANY"), and Mellon Investor Se rvices LLC, a New Jersey 
limited liability company, as Rights Agent (the "Ri ghts Agent"). 
 
                                    RECITALS 
 
      WHEREAS, on January 22, 2007, the Board of Di rectors of the Company 
authorized and declared a dividend distribution of one right (a "RIGHT") for 
each share of Common Stock, par value $0.10 per sha re, of the Company (a "COMMON 
SHARE") outstanding as of the Close of Business (as  hereinafter defined) on 
February 2, 2007 (the "RECORD DATE"), each Right in itially representing the 
right to purchase one Common Share, on the terms an d subject to the conditions 
herein set forth, and further authorized and direct ed the issuance of one Right 
(subject to adjustment as provided herein) with res pect to each Common Share 
issued or delivered by the Company (whether origina lly issued or delivered from 
the Company's treasury) after the Record Date but p rior to the earlier of the 
Distribution Date (as hereinafter defined) and the Expiration Date (as 
hereinafter defined) or as provided in Section 22. 
 
      NOW, THEREFORE, in consideration of the premi ses and the mutual agreements 
herein set forth, the parties hereto hereby agree a s follows: 
 
      1. CERTAIN DEFINITIONS. For purposes of this Agreement, the following 
terms have the meanings indicated: 
 
      (a) "ACQUIRING PERSON" means any Person (othe r than the Company, any 
Related Person or any Exempt Person) who or which, together with all Affiliates 
and Associates of such Person, is the Beneficial Ow ner of 5% or more of the 
then-outstanding Common Shares; PROVIDED, HOWEVER, that (i) any Person who would 
otherwise qualify as an Acquiring Person solely as a result of acquiring Common 
Shares of the Company pursuant to a rights offering  by the Company ("Rights 
Offering Shares") shall not be deemed to be an Acqu iring Person for any purpose 
of this Agreement on and after such date of acquiri ng such Rights Offering 
Shares until such time as (A) such Person or any Af filiate or Associate of such 
Person thereafter becomes the Beneficial Owner of a dditional Common Shares 
representing 1% or more of the then outstanding Com mon Shares, other than as a 
result of a stock dividend, stock split or similar transaction effected by the 
Company in which all holders of Common Shares are t reated equally (such 
percentage increase subject to downward adjustment if the Company's Board of 
Directors, in its sole discretion, determines that such percentage increase 
shall jeopardize or endanger the availability to th e Company of its NOLs), or 
(B) any other Person who is the Beneficial Owner of  Common Shares representing 
1% or more of the then-outstanding Common Shares th ereafter becomes an Affiliate 
or Associate of such Person (such percentage subjec t to downward adjustment if 
the Company's Board of Directors, in its sole discr etion, determines that such 
percentage increase shall jeopardize or endanger th e availability to the Company 
of its NOLs), PROVIDED that the foregoing exclusion  shall cease to apply with 
respect to any Person at such time as such Person, together with all Affiliates 
and Associates of such Person, ceases to Beneficial ly Own 5% or more of the 
then-outstanding Common Shares, (ii) subject to (a) (i) hereof, any Person who 
 
 
 
 
would otherwise qualify as an Acquiring Person as o f the Close of Business on 
February 2, 2007 shall not be deemed to be an Acqui ring Person for any purpose 
of this Agreement on and after such date unless and  until such time as (A) such 



Person or any Affiliate or Associate of such Person  thereafter becomes the 
Beneficial Owner of additional Common Shares repres enting 1% or more of the then 
outstanding Common Shares, other than as a result o f a stock dividend, stock 
split or similar transaction effected by the Compan y in which all holders of 
Common Shares are treated equally (such percentage increase subject to downward 
adjustment if the Company's Board of Directors, in its sole discretion, 
determines that such percentage increase shall jeop ardize or endanger the 
availability to the Company of its NOLs), or (B) an y other Person who is the 
Beneficial Owner of Common Shares representing 1% o r more of the 
then-outstanding Common Shares thereafter becomes a n Affiliate or Associate of 
such Person (such percentage subject to downward ad justment if the Company's 
Board of Directors, in its sole discretion, determi nes that such percentage 
increase shall jeopardize or endanger the availabil ity to the Company of its 
NOLs), PROVIDED that the foregoing exclusion shall cease to apply with respect 
to any Person at such time as such Person, together  with all Affiliates and 
Associates of such Person, ceases to Beneficially O wn 5% or more of the 
then-outstanding Common Shares, and (iii) a Person shall not be deemed to have 
become an Acquiring Person solely as a result of a reduction in the number of 
Common Shares outstanding unless and until such tim e as (A) such Person or any 
Affiliate or Associate of such Person thereafter be comes the Beneficial Owner of 
additional Common Shares representing 1% or more of  the then-outstanding Common 
Shares, other than as a result of a stock dividend,  stock split or similar 
transaction effected by the Company in which all ho lders of Common Shares are 
treated equally (such percentage increase subject t o downward adjustment if the 
Company's Board of Directors, in its sole discretio n, determines that such 
percentage increase shall jeopardize or endanger th e availability to the Company 
of its NOLs), or (B) any other Person who is the Be neficial Owner of Common 
Shares representing 1% or more of the then-outstand ing Common Shares thereafter 
becomes an Affiliate or Associate of such Person (s uch percentage subject to 
downward adjustment if the Company's Board of Direc tors, in its sole discretion, 
determines that such percentage increase shall jeop ardize or endanger the 
availability to the Company of its NOLs). Notwithst anding the foregoing, if the 
Board of the Company determines in good faith that a Person who would otherwise 
be an "Acquiring Person" as defined pursuant to the  foregoing provisions of this 
Section 1(a), has become such inadvertently, and su ch Person divests as promptly 
as practicable a sufficient number of Common Shares  so that such Person would no 
longer be an "Acquiring Person" as defined pursuant  to the foregoing provisions 
of this Section 1(a), then such Person shall not be  deemed to be an "Acquiring 
Person" for any purposes of this Agreement. 
 
      (b) "AFFILIATE" and "ASSOCIATE" shall have th e respective meanings 
ascribed to such terms in Rule 12b-2 of the General  Rules and Regulations under 
the Exchange Act, as in effect on the date of this Agreement, and to the extent 
not included within the foregoing clause of this Se ction 1(b), shall also 
include, with respect to any Person, any other Pers on (other than a Related 
Person or an Exempt Person) whose Common Shares wou ld be deemed constructively 
owned by such first Person pursuant to the provisio ns of Section 382 of the 
Internal Revenue Code of 1986, as amended (the "COD E"), or any successor 
provision or replacement provision, PROVIDED, HOWEV ER, that a Person shall not 
be deemed to be the Affiliate or Associate of anoth er Person solely because 
either or both Persons are or were Directors of the  Company. 
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      (c) A Person shall be deemed the "BENEFICIAL OWNER" of, and to 
"BENEFICIALLY OWN," any securities: 
 
            (i) the beneficial ownership of which s uch Person or any of such 
      Person's Affiliates or Associates, directly o r indirectly, has the right 
      to acquire (whether such right is exercisable  immediately or only after 
      the passage of time) pursuant to any agreemen t, arrangement or 
      understanding (whether or not in writing), or  upon the exercise of 
      conversion rights, exchange rights, warrants,  options or other rights (in 



      each case, other than upon exercise or exchan ge of the Rights); PROVIDED, 
      HOWEVER, that a Person shall not be deemed th e Beneficial Owner of, or to 
      Beneficially Own, securities tendered pursuan t to a tender or exchange 
      offer made by or on behalf of such Person or any of such Person's 
      Affiliates or Associates until such tendered securities are accepted for 
      purchase or exchange; or 
 
            (ii) which such Person or any of such P erson's Affiliates or 
      Associates, directly or indirectly, has or sh ares the right to vote or 
      dispose of, including pursuant to any agreeme nt, arrangement or 
      understanding (whether or not in writing); or  
 
            (iii) of which any other Person is the Beneficial Owner, if such 
      Person or any of such Person's Affiliates or Associates has any agreement, 
      arrangement or understanding (whether or not in writing) with such other 
      Person (or any of such other Person's Affilia tes or Associates) with 
      respect to acquiring, holding, voting or disp osing of any securities of 
      the Company; 
 
PROVIDED, HOWEVER, that a Person shall not be deeme d the Beneficial Owner of, or 
to Beneficially Own, any security (A) if such Perso n has the right to vote such 
security pursuant to an agreement, arrangement or u nderstanding (whether or not 
in writing) which (1) arises solely from a revocabl e proxy given to such Person 
in response to a public proxy or consent solicitati on made pursuant to, and in 
accordance with, the applicable rules and regulatio ns of the Exchange Act and 
(2) is not also then reportable on Schedule 13D und er the Exchange Act (or any 
comparable or successor report), or (B) if such ben eficial ownership arises 
solely as a result of such Person's status as a "cl earing agency," as defined in 
Section 3(a)(23) of the Exchange Act; PROVIDED FURT HER, HOWEVER, that nothing in 
this Section 1(c) shall cause a Person engaged in b usiness as an underwriter of 
securities to be the Beneficial Owner of, or to Ben eficially Own, any securities 
acquired through such Person's participation in goo d faith in an underwriting 
syndicate until the expiration of 40 calendar days after the date of such 
acquisition, or such later date as the Directors of  the Company may determine in 
any specific case. Notwithstanding anything herein to the contrary, to the 
extent not within the foregoing provisions of this Section 1(c), a Person shall 
be deemed the "Beneficial Owner" of and shall be de emed to "beneficially own" or 
have "beneficial ownership" of, any securities whic h such Person would be deemed 
to constructively own pursuant to Section 382 of th e Code, or any successor 
provision or replacement provision. 
 
      (d) "BUSINESS DAY" means any day other than a  Saturday, Sunday or a day on 
which banking institutions in the State of New York  are authorized or obligated 
by law or executive order to close. 
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      (e) "CLOSE OF BUSINESS" on any given date mea ns 5:00 p.m., New York, New 
York time, on such date; PROVIDED, HOWEVER, that if  such date is not a Business 
Day it means 5:00 p.m., New York, New York time, on  the next succeeding Business 
Day. 
 
      (f) "COMMON SHARES" when used with reference to the Company means the 
shares of Common Stock, par value $0.10 per share, of the Company; PROVIDED, 
HOWEVER, that if the Company is the continuing or s urviving corporation in a 
transaction described in Section 11(a)(ii), "Common  Shares" when used with 
reference to the Company means shares of the capita l stock or units of the 
equity interests with the greatest aggregate voting  power of the Company. 
"Common Shares" when used with reference to any cor poration or other legal 
entity other than the Company, including an Issuer,  means shares of the capital 
stock or units of the equity interests with the gre atest aggregate voting power 
of such corporation or other legal entity. 
 



      (g) "COMPANY" means Del Global Technologies C orp., a New York corporation. 
 
      (h) "DISTRIBUTION DATE" means the earlier of:  (i) the Close of Business on 
the tenth calendar day following the Share Acquisit ion Date, or (ii) the Close 
of Business on the tenth Business Day (or, unless t he Distribution Date shall 
have previously occurred, such later date as may be  specified by the Board of 
Directors of the Company) after the commencement of  a tender or exchange offer 
by any Person (other than the Company, any Related Person or any Exempt Person), 
if upon the consummation thereof such Person would be the Beneficial Owner of 5% 
or more of the then-outstanding Common Shares. 
 
      (i) "EXCHANGE ACT" means the Securities Excha nge Act of 1934, as amended. 
 
      (j) "EXEMPT PERSON" shall mean (1) the Compan y, (2) any Subsidiary (as 
defined below) of the Company, (3) any employee ben efit plan or related trust of 
the Company or of any Subsidiary of the Company, (4 ) any trustee or fiduciary 
with respect to any such benefit plan or trust acti ng in such capacity 
(including without limitation serving in the capaci ty of investment manager or 
adviser thereto), or any entity, trustee or fiducia ry holding Common Shares for, 
or pursuant to the terms of, any such plan or trust  or for the purpose of 
funding any such plan or trust or funding other emp loyee benefits for employees 
or former employees of the Company or of any Subsid iary of the Company, or (5) 
any Person whose ownership (together with all Affil iates and Associates of such 
Person) of 5% or more of the Common Shares then out standing shall, in the 
judgment of a majority of the Company's entire Boar d of Directors, not 
jeopardize or endanger the availability to the Comp any of its NOLs to be used to 
offset its taxable income in such year or future ye ars (but in the case of any 
Person determined by the Company's Board of Directo rs pursuant to this 
subparagraph (j)(5) only for so long as such Person  continues to be an Exempt 
Person, as determined by the Board of Directors in its good faith discretion); 
PROVIDED, HOWEVER, that any Person's status as an E xempt Person pursuant to 
subparagraph (j)(5) shall cease immediately and wit hout any action by the 
Company's Board of Directors at any time that such Person's ownership (together 
with all Affiliates and Associates of such Person) of Common Shares constitutes 
the ownership by such Person of 5% or more of the s hares of Common Shares 
then-outstanding for purposes of Section 382 of the  Code, or any successor 
provision or replacement provision. 
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      (k) "EXPIRATION DATE" means the earliest of ( i) the Close of Business on 
the Final Expiration Date, (ii) the time at which t he Rights are redeemed as 
provided in Section 23, and (iii) the time at which  all exercisable Rights are 
exchanged as provided in Section 24. 
 
      (l) "FINAL EXPIRATION DATE" means the tenth a nniversary of the Record 
Date. 
 
      (m) "FLIP-IN EVENT" means any event described  in clauses (A), (B) or (C) 
of Section 11 (a)(ii). 
 
      (n) "FLIP-OVER EVENT" means any event describ ed in clauses (i), (ii) or 
(iii) of Section 13(a). 
 
      (o) "ISSUER" has the meaning set forth in Sec tion 13(b). 
 
      (p) "NASDAQ" means The Nasdaq Stock Market. 
 
      (q) "NOLS" means the Company's net operating loss carryforwards and/or 
capital loss carryforwards, to be used to offset it s taxable income in the 
current year or future year. 
 
      (r) "PERSON" means any individual, firm, corp oration, limited liability 



company, partnership, trust or other legal entity, and includes any successor 
(by merger or otherwise) of such entity. 
 
      (s) "PURCHASE PRICE" means initially $25.00 p er Common Share, subject to 
adjustment from time to time as provided in this Ag reement. 
 
      (t) "RECORD DATE" has the meaning set forth i n the Recitals to this 
Agreement. 
 
      (u) "REDEMPTION PRICE" means $0.01 per Right,  subject to adjustment by 
resolution of the Board of Directors of the Company  to reflect any stock split, 
stock dividend or similar transaction occurring aft er the Record Date. 
 
      (v) "RELATED PERSON" means (i) any Subsidiary  of the Company or (ii) any 
employee benefit or stock ownership plan of the Com pany or of any Subsidiary of 
the Company or any entity holding Common Shares for  or pursuant to the terms of 
any such plan. 
 
      (w) "RIGHT" has the meaning set forth in the Recitals to this Agreement. 
 
      (x) "RIGHT CERTIFICATES" means certificates e videncing the Rights, in 
substantially the form attached as Exhibit A. 
 
      (y) "RIGHTS AGENT" means Mellon Investor Serv ices LLC, a New Jersey 
limited liability company, unless and until a succe ssor Rights Agent has become 
such pursuant to the terms of this Agreement, and t hereafter, "Rights Agent" 
means such successor Rights Agent. 
 
      (z) "RIGHTS OFFERING SHARES" has the meaning set forth in Section 1(a). 
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      (aa) "SECURITIES ACT" means the Securities Ac t of 1933, as amended. 
 
      (bb) "SHARE ACQUISITION DATE" means the first  date of public announcement 
by the Company (by press release, filing made with the Securities and Exchange 
Commission or otherwise) that an Acquiring Person h as become such. 
 
      (cc) "SUBSIDIARY" of any Person shall mean an y corporation or other entity 
of which securities or other ownership interests ha ving ordinary voting power 
sufficient to elect a majority of the board of dire ctors or other persons 
performing similar functions are beneficially owned , directly or indirectly, by 
such Person, and any corporation or other entity th at is otherwise controlled by 
such Person; PROVIDED, HOWEVER, that for purposes o f Section 13(b), "Subsidiary" 
when used with reference to any Person means any co rporation or other legal 
entity of which at least 20% of the voting power of  the voting equity securities 
or equity interests is owned, directly or indirectl y, by such Person. 
 
      (dd) "TRADING DAY" means any day on which the  principal national 
securities exchange on which the Common Shares are listed or admitted to trading 
is open for the transaction of business or, if the Common Shares are not listed 
or admitted to trading on any national securities e xchange, a Business Day. 
 
      (ee) "TRIGGERING EVENT" means any Flip-in Eve nt or Flip-over Event. 
 
      2. APPOINTMENT OF RIGHTS AGENT. The Company h ereby appoints the Rights 
Agent to act as rights agent for the Company in acc ordance with the terms and 
conditions hereof, and the Rights Agent hereby acce pts such appointment. The 
Company may from time to time act as Co-Rights Agen t or appoint such Co-Rights 
Agents as it may deem necessary or desirable. The R ights Agent shall have no 
duty to supervise, and in no event shall be liable for, the acts or omissions of 
any such Co-Rights Agent. Any actions which may be taken by the Rights Agent 
pursuant to the terms of this Agreement may be take n by any such Co-Rights 



Agent. To the extent that any Co-Rights Agent takes  any action pursuant to this 
Agreement, such Co-Rights Agent shall be entitled t o all of the rights and 
protections of, and subject to all of the applicabl e duties and obligations 
imposed upon, the Rights Agent pursuant to the term s of this Agreement. 
 
      3. ISSUE OF RIGHT CERTIFICATES. (a) Until the  Distribution Date, (i) the 
Rights shall be evidenced by the certificates repre senting Common Shares 
registered in the names of the record holders there of (which certificates 
representing Common Shares shall also be deemed to be Right Certificates), (ii) 
the Rights shall be transferable only in connection  with the transfer of the 
underlying Common Shares, and (iii) the surrender f or transfer of any 
certificates evidencing Common Shares in respect of  which Rights have been 
issued shall also constitute the transfer of the Ri ghts associated with the 
Common Shares evidenced by such certificates. On or  as promptly as practicable 
after the Record Date, the Company shall send by fi rst class, postage prepaid 
mail, to each record holder of Common Shares as of the Close of Business on the 
Record Date, at the address of such holder shown on  the records of the Company 
as of such date, a copy of a Summary of Rights to P urchase Common Shares in 
substantially the form attached as EXHIBIT B. 
 
      (b) Rights shall be issued by the Company in respect of all Common Shares 
(other than Common Shares issued upon the exercise or exchange of any Right) 
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issued or delivered by the Company (whether origina lly issued or delivered from 
the Company's treasury) after the Record Date but p rior to the earlier of the 
Distribution Date and the Expiration Date. Certific ates evidencing such Common 
Shares shall have stamped on, impressed on, printed  on, written on, or otherwise 
affixed to them the following legend or such simila r legend as the Company may 
deem appropriate and as is not inconsistent with th e provisions of this 
Agreement, or as may be required to comply with any  applicable law or with any 
rule or regulation made pursuant thereto or with an y rule or regulation of any 
stock exchange or transaction reporting system on w hich the Common Shares may 
from time to time be listed or quoted, or to confor m to usage: 
 
      This Certificate also evidences and entitles the holder hereof to certain 
      Rights as set forth in a Rights Agreement bet ween Del Global Technologies 
      Corp. and Mellon Investor Services LLC, as Ri ghts Agent, dated as of 
      January 22, 2007 (the "Rights Agreement"), th e terms of which are hereby 
      incorporated herein by reference and a copy o f which is on file at the 
      principal executive offices of Del Global Tec hnologies Corp. The Rights 
      are not exercisable prior to the occurrence o f certain events specified in 
      the Rights Agreement. Under certain circumsta nces, as set forth in the 
      Rights Agreement, such Rights may be redeemed , may be exchanged, may 
      expire, may be amended, or may be evidenced b y separate certificates and 
      no longer be evidenced by this Certificate. D el Global Technologies Corp. 
      shall mail to the holder of this Certificate a copy of the Rights 
      Agreement, as in effect on the date of mailin g, without charge promptly 
      after receipt of a written request therefor. Under certain circumstances 
      as set forth in the Rights Agreement, Rights that are or were beneficially 
      owned by an Acquiring Person or any Affiliate  or Associate of an Acquiring 
      Person (as such terms are defined in the Righ ts Agreement) may become null 
      and void. 
 
      Notwithstanding this subsection (b), the omis sion of a legend shall not 
affect the enforceability of any part of this Right s Agreement or the rights of 
any holder of the Rights. 
 
      (c) Any Right Certificate issued pursuant to this Section 3 that 
represents Rights beneficially owned by an Acquirin g Person or any Associate or 
Affiliate thereof (or any transferee of such Rights ) and any Right Certificate 
issued at any time upon the transfer of any Rights to an Acquiring Person or any 



Associate or Affiliate thereof or to any nominee of  such Acquiring Person, 
Associate or Affiliate and any Right Certificate is sued pursuant to Section 6 or 
11 hereof upon transfer, exchange, replacement or a djustment of any other Right 
Certificate referred to in this sentence, shall be subject to and contain (if 
the Company or the Rights Agent has knowledge that such Person is an Acquiring 
Person or an Associate thereof or a nominee of any of the foregoing) the 
following legend or such similar legend as the Comp any may deem appropriate and 
as is not inconsistent with the provisions of this Agreement, or as may be 
required to comply with any applicable law or with any rule or regulation made 
pursuant thereto or with any rule or regulation of any stock exchange on which 
the Rights may from time to time be listed, or to c onform to usage: 
 
      The Rights represented by this Right Certific ate are or were beneficially 
      owned by a Person who was an Acquiring Person  or an Affiliate or an 
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      Associate of an Acquiring Person (as such ter ms are defined in the Rights 
      Agreement). This Right Certificate and the Ri ghts represented hereby may 
      become null and void in the circumstances spe cified in Section 11(a)(ii) 
      or Section 13 of the Rights Agreement. 
 
      Notwithstanding this subsection (c), the omis sion of a legend shall not 
affect the enforceability of any part of this Right s Agreement or the rights of 
any holder of the Rights. 
 
      (d) As promptly as practicable after the Dist ribution Date, the Company 
shall prepare and execute, the Rights Agent shall c ountersign and the Company 
shall send or cause to be sent (and the Rights Agen t shall, if requested and 
provided with all necessary information, send), by first class, insured, postage 
prepaid mail, to each record holder of Common Share s as of the Close of Business 
on the Distribution Date, at the address of such ho lder shown on the records of 
the Company, a Right Certificate evidencing one Rig ht for each Common Share so 
held, subject to adjustment as provided herein. As of and after the Distribution 
Date, the Rights shall be evidenced solely by such Right Certificates. 
 
      The Company shall promptly notify the Rights Agent in writing upon the 
occurrence of the Distribution Date and, if such no tification is given orally, 
the Company shall confirm same in writing on or pri or to the Business Day next 
following. Until such notice is received by the Rig hts Agent, the Rights Agent 
may presume conclusively for all purposes that the Distribution Date has not 
occurred. 
 
      (e) In the event that the Company purchases o r otherwise acquires any 
Common Shares after the Record Date but prior to th e Distribution Date, any 
Rights associated with such Common Shares shall be deemed canceled and retired 
so that the Company shall not be entitled to exerci se any Rights associated with 
the Common Shares so purchased or acquired. 
 
      4. FORM OF RIGHT CERTIFICATES. The Right Cert ificates (and the form of 
election to purchase shares and the form of assignm ent to be printed on the 
reverse thereof) shall be substantially in the form  attached as EXHIBIT A with 
such changes and marks of identification or designa tion, and such legends, 
summaries or endorsements printed thereon, as the C ompany may deem appropriate 
(but which do not affect the rights, duties, respon sibilities of the Rights 
Agent) and as are not inconsistent with the provisi ons of this Agreement, or as 
may be required to comply with any applicable law o r with any rule or regulation 
made pursuant thereto or with any rule or regulatio n of any stock exchange or 
transaction reporting system on which the Rights ma y from time to time be listed 
or quoted, or to conform to usage. Subject to the p rovisions of Sections 11, 13 
and 22, the Right Certificates, whenever issued, on  their face shall entitle the 
holders thereof to purchase such number of Common S hares as are set forth 
therein at the Purchase Price set forth therein, bu t the Purchase Price, the 



number and kind of securities issuable upon exercis e of each Right and the 
number of Rights outstanding shall be subject to ad justment as provided herein. 
 
      5. COUNTERSIGNATURE AND REGISTRATION. (a) The  Right Certificates shall be 
executed on behalf of the Company by its Chairman o f the Board, its President or 
any Vice President, either manually or by facsimile  signature, and shall have 
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affixed thereto the Company's seal or a facsimile t hereof which shall be 
attested by the Secretary or an Assistant Secretary  of the Company, either 
manually or by facsimile signature. The Right Certi ficates shall be manually 
countersigned by the Rights Agent and shall not be valid for any purpose unless 
so countersigned. In case any officer of the Compan y who signed any of the Right 
Certificates ceases to be such officer of the Compa ny before countersignature by 
the Rights Agent and issuance and delivery by the C ompany, such Right 
Certificates, nevertheless, may be countersigned by  the Rights Agent, and issued 
and delivered by the Company with the same force an d effect as though the person 
who signed such Right Certificates had not ceased t o be such officer of the 
Company; and any Right Certificate may be signed on  behalf of the Company by any 
person who, at the actual date of the execution of such Right Certificate, is a 
proper officer of the Company to sign such Right Ce rtificate, although at the 
date of the execution of this Rights Agreement any such person was not such 
officer. 
 
      (b) Following the Distribution Date and recei pt by the Rights Agent of 
notice to that effect and all other relevant inform ation referred to in Section 
3, the Rights Agent shall keep or cause to be kept,  at the office of the Rights 
Agent designated for such purpose, books for regist ration and transfer of the 
Right Certificates issued hereunder. Such books sha ll show the names and 
addresses of the respective holders of the Right Ce rtificates, the number of 
Rights evidenced on its face by each of the Right C ertificates and the date of 
each of the Right Certificates. 
 
      6. TRANSFER, SPLIT UP, COMBINATION AND EXCHAN GE OF RIGHT CERTIFICATES; 
MUTILATED, DESTROYED, LOST OR STOLEN RIGHT CERTIFIC ATES. (a) Subject to the 
provisions of Sections 7(d) and 14, at any time aft er the Close of Business on 
the Distribution Date and prior to the Expiration D ate, any Right Certificate or 
Right Certificates representing exercisable Rights may be transferred, split up, 
combined or exchanged for another Right Certificate  or Right Certificates, 
entitling the registered holder to purchase a like number of Common Shares (or 
other securities, as the case may be) as the Right Certificate or Right 
Certificates surrendered then entitled such holder (or former holder in the case 
of a transfer) to purchase. Any registered holder d esiring to transfer, split 
up, combine or exchange any such Right Certificate must surrender the Right 
Certificate to be transferred, split up, combined o r exchanged at the office of 
the Rights Agent designated for such purpose with t he form of assignment on the 
reverse side thereof duly endorsed (or enclose with  such Right Certificate a 
written instrument of transfer in form satisfactory  to the Company and the 
Rights Agent), duly executed by the registered hold er thereof or his attorney 
duly authorized in writing, and with such signature  guaranteed by a member of a 
securities approved medallion program. The Right Ce rtificates are transferable 
only on the registry books of the Rights Agent. Nei ther the Rights Agent nor the 
Company shall be obligated to take any action whats oever with respect to the 
transfer of any such surrendered Right Certificate or Certificates until the 
registered holder thereof shall have (i) completed and signed the certificate 
contained in the form of assignment set forth on th e reverse side of each such 
Right Certificate, (ii) provided such additional ev idence of the identity of the 
Beneficial Owner (or former Beneficial Owner) there of and of the Rights 
evidenced thereby and the Affiliates and Associates  of such Beneficial Owner (or 
former Beneficial Owner) as the Company or the Righ ts Agent shall reasonably 
request, and (iii) paid a sum sufficient to cover a ny tax or charge that may be 
imposed in connection with any transfer, split up, combination or exchange of 



Right Certificates as required by Section 9(d) here of. Thereupon or as promptly 
as practicable thereafter, subject to the provision s of Sections 7(d) and 14, 
the Company shall prepare, execute and deliver to t he Rights Agent, and the 
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Rights Agent shall manually countersign and deliver  to the Person entitled 
thereto, a Right Certificate or Right Certificates,  as the case may be, as so 
requested, registered in such name or names as may be designated by the 
surrendering registered holder. The Company may req uire payment of a sum 
sufficient to cover any tax or charge that may be i mposed in connection with any 
transfer, split up, combination or exchange of Righ t Certificates. The Rights 
Agent shall promptly forward any such sum collected  by it to the Company or to 
such Persons as the Company shall specify by writte n notice. The Rights Agent 
shall have no duty or obligation under this Section  unless and until it is 
satisfied that all such taxes and/or governmental c harges have been paid. 
 
      (b) Upon receipt by the Company and the Right s Agent of evidence 
reasonably satisfactory to them of the loss, theft,  destruction or mutilation of 
a Right Certificate and, in case of loss, theft or destruction, of indemnity or 
security satisfactory to them, and, at the Company' s request, reimbursement to 
the Company and the Rights Agent of all reasonable expenses incidental thereto, 
and upon surrender to the Rights Agent and cancella tion of the Right Certificate 
if mutilated, the Company shall prepare, execute an d deliver a new Right 
Certificate of like tenor to the Rights Agent and t he Rights Agent shall 
countersign and deliver such new Right Certificate to the registered holder in 
lieu of the Right Certificate so lost, stolen, dest royed or mutilated. 
 
      7. EXERCISE OF RIGHTS; PURCHASE PRICE; EXPIRA TION DATE OF RIGHTS. (a) The 
registered holder of any Right Certificate may exer cise the Rights evidenced 
thereby (except as otherwise provided herein) in wh ole or in part at any time 
after the Distribution Date and prior to the Expira tion Date, upon surrender of 
the Right Certificate, with the form of election to  purchase on the reverse side 
thereof duly executed (with such signature duly gua ranteed), to the Rights Agent 
at the office of the Rights Agent designated for su ch purpose, together with 
payment in cash, in lawful money of the United Stat es of America by certified 
check or bank draft payable to the order of the Com pany, equal to the sum of (i) 
the exercise price for the total number of securiti es as to which such 
surrendered Rights are exercised and (ii) an amount  equal to any applicable 
transfer tax required to be paid by the holder of s uch Right Certificate in 
accordance with the provisions of Section 9(d). Exc ept for those provisions 
herein which expressly survive the termination of t his Agreement, this Agreement 
shall terminate at such time as the Rights are no l onger exercisable hereunder. 
 
      (b) Upon receipt of a Right Certificate repre senting exercisable Rights 
with the form of election to purchase duly and prop erly executed, accompanied by 
payment as described above and an amount equal to a ny applicable tax or charge 
required to be paid under Section 9(d) hereof by ce rtified check, cashier's 
check, bank draft or money order payable to the ord er of the Company, subject to 
Section 20(j) hereof, the Rights Agent shall prompt ly (i) requisition from any 
transfer agent of the Common Shares (or make availa ble, if the Rights Agent is 
the transfer agent) certificates representing the t otal number of number of 
Common Shares to be purchased (and the Company here by irrevocably authorizes and 
directs its transfer agent to comply with all such requests), or, if the Company 
elects to deposit Common Shares issuable upon exerc ise of the Rights hereunder 
with a depositary agent, requisition from the depos itary agent depositary 
receipts representing such number of Common Shares as are to be purchased (and 
the Company hereby irrevocably authorizes and direc ts such depositary agent to 
comply with all such requests), (ii) after receipt of such certificates (or 
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depositary receipts, as the case may be), cause the  same to be delivered to or 
upon the order of the registered holder of such Rig ht Certificate, registered in 
such name or names as may be designated by such hol der, (iii) when appropriate, 
requisition from the Company or any transfer agent therefor (or make available, 
if the Rights Agent is the transfer agent) certific ates representing the number 
of equivalent common shares to be issued in lieu of  the issuance of Common 
Shares in accordance with the provisions of Section  11(a)(iii), (iv) when 
appropriate, after receipt of such certificates, ca use the same to be delivered 
to or upon the order of the registered holder of su ch Right Certificate, 
registered in such name or names as may be designat ed by such holder, (v) when 
appropriate, requisition from the Company the amoun t of cash to be paid in lieu 
of the issuance of fractional shares in accordance with the provisions of 
Section 14 or in lieu of the issuance of Common Sha res in accordance with the 
provisions of Section 11(a)(iii), (vi) when appropr iate, after receipt, deliver 
such cash to or upon the order of the registered ho lder of such Right 
Certificate, and (vii) when appropriate, deliver an y due bill or other 
instrument provided to the Rights Agent by the Comp any for delivery to the 
registered holder of such Right Certificate as prov ided by Section 11(l). 
 
      (c) In case the registered holder of any Righ t Certificate exercises less 
than all the Rights evidenced thereby, the Company shall prepare, execute and 
deliver a new Right Certificate evidencing Rights e quivalent to the Rights 
remaining unexercised and the Rights Agent shall co untersign and deliver such 
new Right Certificate to the registered holder of s uch Right Certificate or to 
his duly authorized assigns, subject to the provisi ons of Section 14. 
 
      (d) Notwithstanding anything in this Agreemen t to the contrary, neither 
the Rights Agent nor the Company shall be obligated  to undertake any action with 
respect to a registered holder upon the occurrence of any purported transfer, 
split up, combination or exchange of any Right Cert ificate pursuant to Section 6 
or exercise of a Right Certificate as set forth in this Section 7 unless the 
registered holder of such Right Certificate has (i)  properly completed and 
signed the certificate following the form of assign ment or the form of election 
to purchase, as applicable, set forth on the revers e side of the Right 
Certificate surrendered for such transfer, split up , combination, exchange or 
exercise and (ii) provided such additional evidence  of the identity of the 
Beneficial Owner (or former Beneficial Owner) or Af filiates or Associates 
thereof as the Company or the Rights Agent shall re asonably request. 
 
      8. CANCELLATION AND DESTRUCTION OF RIGHT CERT IFICATES. All Right 
Certificates surrendered for the purpose of exercis e, transfer, split up, 
combination or exchange shall, if surrendered to th e Company or to any of its 
agents, be delivered to the Rights Agent for cancel lation or in canceled form, 
or, if surrendered to the Rights Agent, shall be ca nceled by it, and no Right 
Certificates shall be issued in lieu thereof except  as expressly permitted by 
the provisions of this Agreement. The Company shall  deliver to the Rights Agent 
for cancellation and retirement, and the Rights Age nt shall so cancel and 
retire, any other Right Certificate purchased or ac quired by the Company 
otherwise than upon the exercise thereof. The Right s Agent shall deliver all 
canceled Right Certificates to the Company, or shal l, at the written request of 
the Company, destroy such canceled Right Certificat es, and in such case shall 
deliver a certificate of destruction thereof to the  Company. 
 
      9. COMPANY COVENANTS CONCERNING SECURITIES AN D RIGHTS. The Company 
covenants and agrees that: 
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      (a) At all times, it shall cause to be reserv ed and kept available out of 
its authorized and unissued Common Shares or any Co mmon Shares held in its 
treasury, a number of Common Shares that shall be s ufficient to permit the 



exercise in full of all outstanding Rights in accor dance with Section 7. The 
Company shall take all such action as may be necess ary to ensure that all Common 
Shares delivered upon exercise of Rights shall, at the time of delivery of the 
certificates for such Common Shares (subject to pay ment of the Purchase Price), 
be duly and validly authorized and issued and fully  paid and nonassessable 
shares. 
 
      (b) So long as the Common Shares (and, follow ing the occurrence of a 
Triggering Event, Common Shares and/or other securi ties) issuable and 
deliverable upon the exercise of the Rights may be listed on a national 
securities exchange or traded in the over-the-count er market and quoted on 
Nasdaq, it shall use its best efforts to cause, fro m and after such time as the 
Rights become exercisable (but only to the extent t hat the Company's Board of 
Directors determines that it is reasonably likely t hat the Rights shall be 
exercised), all securities reserved for issuance up on the exercise of Rights to 
be listed on such exchange, or traded in the over-t he-counter market and quoted 
on Nasdaq, upon official notice of issuance upon su ch exercise. 
 
      (c) It shall take all such action as may be n ecessary to ensure that all 
Common Shares (and, following the occurrence of a T riggering Event, Common 
Shares and/or other securities) delivered upon exer cise of Rights, at the time 
of delivery of the certificates for such securities , shall be (subject to 
payment of the Purchase Price) duly authorized, val idly issued, fully paid and 
nonassessable securities in accordance with applica ble law. 
 
      (d) It shall pay when due and payable any and  all taxes and charges that 
may be payable in respect of the issuance or delive ry of the Right Certificates 
and of any certificates representing securities iss ued upon the exercise of 
Rights; provided, however, that the Company shall n ot be required to pay any 
transfer tax or charge which may be payable in resp ect of any transfer or 
delivery of Right Certificates to a Person other th an, or the issuance or 
delivery of certificates or depositary receipts rep resenting securities issued 
upon the exercise of Rights in a name other than th at of, the registered holder 
of the Right Certificate evidencing Rights surrende red for exercise, or to issue 
or deliver any certificates or depositary receipts representing securities 
issued upon the exercise of any Rights until any su ch tax or charge has been 
paid (any such tax or charge being payable by the h older of such Right 
Certificate at the time of surrender) or until it h as been established to the 
Company's or the Right's Agent's reasonable satisfa ction that no such tax or 
charge is due. 
 
      (e) If the Company determines that registrati on under the Securities Act 
is required, then the Company shall use its best ef forts (i) to file, as soon as 
practicable following the later of the Share Acquis ition Date and the 
Distribution Date, on an appropriate form, a regist ration statement under the 
Securities Act with respect to the securities issua ble upon exercise of the 
Rights, (ii) to cause such registration statement t o become effective as soon as 
practicable after such filing, and (iii) to cause s uch registration statement to 
remain effective (with a prospectus at all times me eting the requirements of the 
Securities Act) until the earlier of (A) the date a s of which the Rights are no 
longer exercisable for such securities and (B) the Expiration Date. The Company 
shall also take such action as may be appropriate u nder, or to ensure compliance 
with, the securities or "blue sky" laws of the vari ous states in connection with 
the exercisability of the Rights. The Company may t emporarily suspend, for a 
period of time after the date set forth in clause ( i) of the first sentence of 
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this Section 9(e), the exercisability of the Rights  in order to prepare and file 
such registration statement and to permit it to bec ome effective. Upon any such 
suspension, the Company shall issue a public announ cement stating that the 
exercisability of the Rights has been temporarily s uspended, as well as a public 
announcement at such time as the suspension is no l onger in effect. In addition, 



if the Company determines that a registration state ment should be filed under 
the Securities Act or any state securities laws fol lowing the Distribution Date, 
the Company may temporarily suspend the exercisabil ity of the Rights in each 
relevant jurisdiction until such time as a registra tion statement has been 
declared effective and, upon any such suspension, t he Company shall issue a 
public announcement stating that the exercisability  of the Rights has been 
temporarily suspended, as well as a public announce ment at such time as the 
suspension is no longer in effect. The Company shal l notify the Rights Agent 
whenever it makes a public announcement pursuant to  this Section 9(e) and give 
the Rights Agent a copy of such announcement. Notwi thstanding anything in this 
Agreement to the contrary, the Rights shall not be exercisable in any 
jurisdiction if the requisite registration or quali fication in such jurisdiction 
has not been effected or the exercise of the Rights  is not permitted under 
applicable law. 
 
      (f) Notwithstanding anything in this Agreemen t to the contrary, after the 
later of the Share Acquisition Date and the Distrib ution Date it shall not take 
(or permit any Subsidiary to take) any action if at  the time such action is 
taken it is reasonably foreseeable that such action  shall eliminate or otherwise 
diminish the benefits intended to be afforded by th e Rights. 
 
      (g) In the event that the Company is obligate d to issue other securities 
of the Company and/or pay cash pursuant to Section 11, 13, 14 or 24 it shall 
make all arrangements necessary so that such other securities and/or cash are 
available for distribution by the Rights Agent, if and when appropriate. 
 
      10. RECORD DATE. Each Person in whose name an y certificate representing 
Common Shares (or Common Shares and/or other securi ties, as the case may be) is 
issued upon the exercise of Rights shall for all pu rposes be deemed to have 
become the holder of record of the Common Shares (o r Common Shares and/or other 
securities, as the case may be) represented thereby  on, and such certificate 
shall be dated, the date upon which the Right Certi ficate evidencing such Rights 
was duly surrendered and payment of the Purchase Pr ice (and all applicable taxes 
or charges) was made; provided, however, that if th e date of such surrender and 
payment is a date upon which the transfer books of the Company for the Common 
Shares (or Common Shares and/or other securities, a s the case may be) are 
closed, such Person shall be deemed to have become the record holder of such 
securities on, and such certificate shall be dated,  the next succeeding Business 
Day on which the transfer books of the Company for the Common Shares (or Common 
Shares and/or other securities, as the case may be)  are open. Prior to the 
exercise of the Rights evidenced thereby, the holde r of a Right Certificate 
shall not be entitled to any rights of a holder of any security for which the 
Rights are or may become exercisable, including, wi thout limitation, the right 
to vote, to receive dividends or other distribution s, or to exercise any 
preemptive rights, and shall not be entitled to rec eive any notice of any 
proceedings of the Company, except as provided here in. 
 
      11. ADJUSTMENT OF PURCHASE PRICE, NUMBER AND KIND OF SECURITIES OR NUMBER 
OF RIGHTS. The Purchase Price, the number and kind of securities issuable upon 
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exercise of each Right and the number of Rights out standing are subject to 
adjustment from time to time as provided in this Se ction 11. 
 
      (a) (i) In the event that the Company at any time after the Record Date 
(A) declares a dividend on the Common Shares payabl e in Common Shares, (B) 
subdivides the outstanding Common Shares, (C) combi nes the outstanding Common 
Shares into a smaller number of Common Shares, or ( D) issues any shares of its 
capital stock in a reclassification of the Common S hares (including any such 
reclassification in connection with a consolidation  or merger in which the 
Company is the continuing or surviving corporation) , except as otherwise 
provided in this Section 11(a), the Purchase Price in effect at the time of the 



record date for such dividend or of the effective d ate of such subdivision, 
combination or reclassification and/or the number a nd/or kind of shares of 
capital stock issuable on such date upon exercise o f a Right, shall be 
proportionately adjusted so that the holder of any Right exercised after such 
time is entitled to receive upon payment of the Pur chase Price then in effect 
the aggregate number and kind of shares of capital stock which, if such Right 
had been exercised immediately prior to such date a nd at a time when the 
transfer books of the Company for the Common Shares  were open, the holder of 
such Right would have owned upon such exercise (and , in the case of a 
reclassification, would have retained after giving effect to such 
reclassification ) and would have been entitled to receive by virtue of such 
dividend, subdivision, combination or reclassificat ion; PROVIDED, HOWEVER, that 
in no event shall the consideration to be paid upon  the exercise of one Right be 
less than the aggregate par value of the shares of capital stock issuable upon 
exercise of one Right. If an event occurs which wou ld require an adjustment 
under both this Section 11(a)(i) and Section 11(a)( ii) or Section 13, the 
adjustment provided for in this Section 11(a)(i) sh all be in addition to, and 
shall be made prior to, any adjustment required pur suant to Section 11(a)(ii) or 
Section 13. 
 
            (ii) Subject to the provisions of Secti on 24, if: 
 
      (A) any Person becomes an Acquiring Person; o r 
 
      (B) any Acquiring Person or any Affiliate or Associate of any Acquiring 
Person, directly or indirectly, (1) merges into the  Company or otherwise 
combines with the Company and the Company is the co ntinuing or surviving 
corporation of such merger or combination (other th an in a transaction subject 
to Section 13), (2) merges or otherwise combines wi th any Subsidiary of the 
Company, (3) in one or more transactions (otherwise  than in connection with the 
exercise, exchange or conversion of securities exer cisable or exchangeable for 
or convertible into shares of any class of capital stock of the Company or any 
of its Subsidiaries) transfers cash, securities or any other property to the 
Company or any of its Subsidiaries in exchange (in whole or in part) for shares 
of any class of capital stock of the Company or any  of its Subsidiaries or for 
securities exercisable or exchangeable for or conve rtible into shares of any 
class of capital stock of the Company or any of its  Subsidiaries, or otherwise 
obtains from the Company or any of its Subsidiaries , with or without 
consideration, any additional shares of any class o f capital stock of the 
Company or any of its Subsidiaries or securities ex ercisable or exchangeable for 
or convertible into shares of any class of capital stock of the Company or any 
of its Subsidiaries (otherwise than as part of a pr o rata distribution to all 
holders of shares of any class of capital stock of the Company, or any of its 
Subsidiaries), (4) sells, purchases, leases, exchan ges, mortgages, pledges, 
transfers or otherwise disposes (in one or more tra nsactions) to, from, with or 
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of, as the case may be, the Company or any of its S ubsidiaries (otherwise than 
in a transaction subject to Section 13), any proper ty, including securities, on 
terms and conditions less favorable to the Company than the Company would be 
able to obtain in an arm's-length transaction with an unaffiliated third party, 
(5) receives any compensation from the Company or a ny of its Subsidiaries other 
than compensation as a director or a regular full-t ime employee, in either case 
at rates consistent with the Company's (or its Subs idiaries') past practices, or 
(6) receives the benefit, directly or indirectly (e xcept proportionately as a 
stockholder), of any loans, advances, guarantees, p ledges or other financial 
assistance or any tax credits or other tax advantag e provided by the Company or 
any of its Subsidiaries; or 
 
      (C) during such time as there is an Acquiring  Person, there is any 
reclassification of securities of the Company (incl uding any reverse stock 
split), or any recapitalization of the Company, or any merger or consolidation 



of the Company with any of its Subsidiaries, or any  other transaction or series 
of transactions involving the Company or any of its  Subsidiaries (whether or not 
with or into or otherwise involving an Acquiring Pe rson), other than a 
transaction subject to Section 13, which has the ef fect, directly or indirectly, 
of increasing by more than 1% the proportionate sha re of the outstanding shares 
of any class of equity securities of the Company or  any of its Subsidiaries, or 
of securities exercisable or exchangeable for or co nvertible into equity 
securities of the Company or any of its Subsidiarie s, of which an Acquiring 
Person, or any Affiliate or Associate of any Acquir ing Person, is the Beneficial 
Owner equally (such percentage increase subject to downward adjustment if the 
Company's Board of Directors, in its sole discretio n, determines that such 
percentage increase shall jeopardize or endanger th e availability to the Company 
of its NOLs); 
 
then, and in each such case, from and after the lat est of the Distribution Date, 
the Share Acquisition Date and the date of the occu rrence of such Flip-in Event, 
proper provision shall be made so that each holder of a Right, except as 
provided below, shall thereafter have the right to receive, upon exercise 
thereof in accordance with the terms of this Agreem ent at an exercise price per 
Right equal to the product of the then-current Purc hase Price multiplied by the 
number of Common Shares for which a Right was exerc isable immediately prior to 
the date of the occurrence of such Flip-in Event (o r, if any other Flip-in Event 
shall have previously occurred, the product of the then-current Purchase Price 
multiplied by the number of Common Shares for which  a Right was exercisable 
immediately prior to the date of the first occurren ce of a Flip-in Event) such 
number of Common Shares as equals the result obtain ed by (x) multiplying the 
then-current Purchase Price by the number of Common  Shares for which a Right was 
exercisable immediately prior to the date of the oc currence of such Flip-in 
Event (or, if any other Flip-in Event shall have pr eviously occurred, 
multiplying the then-current Purchase Price by the number of Common Shares for 
which a Right was exercisable immediately prior to the date of the first 
occurrence of a Flip-in Event), and dividing that p roduct by (y) 50% of the 
current per share market price of the Common Shares  (determined pursuant to 
Section 11(d)) on the date of the occurrence of suc h Flip-in Event. 
Notwithstanding anything in this Agreement to the c ontrary, from and after the 
first occurrence of a Flip-in Event, any Rights tha t are Beneficially Owned by 
(A) any Acquiring Person (or any Affiliate or Assoc iate of any Acquiring 
Person), (B) a transferee of any Acquiring Person ( or any such Affiliate or 
Associate) who becomes a transferee after the occur rence of a Flip-in Event, or 
(C) a transferee of any Acquiring Person (or any su ch Affiliate or Associate) 
who became a transferee prior to or concurrently wi th the occurrence of a 
Flip-in Event pursuant to either (1) a transfer fro m an Acquiring Person to 
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holders of its equity securities or to any Person w ith whom it has any 
continuing agreement, arrangement or understanding regarding the transferred 
Rights or (2) a transfer which the Directors of the  Company have determined is 
part of a plan, arrangement or understanding which has the purpose or effect of 
avoiding the provisions of this Section 11(a)(ii), and subsequent transferees of 
any of such Persons, shall be null and void without  any further action and any 
holder of such Rights shall thereafter have no righ ts whatsoever with respect to 
such Rights under any provision of this Agreement. The Company shall use all 
reasonable efforts to ensure that the provisions of  this Section 11(a)(ii) are 
complied with, but shall have no liability to any h older of Right Certificates 
or any other Person as a result of its failure to m ake any determinations with 
respect to an Acquiring Person or its Affiliates, A ssociates or transferees 
hereunder. Upon the occurrence of a Flip-in Event, no Right Certificate that 
represents Rights that are or have become null and void pursuant to the 
provisions of this Section 11(a)(ii) shall thereaft er be issued pursuant to 
Section 3 or Section 6, and any Right Certificate d elivered to the Rights Agent 
that represents Rights that are or have become null  and void pursuant to the 
provisions of this Section 11(a)(ii) shall be cance led. The Company shall give 



the Rights Agent written notice of the identity of any such Acquiring Person, 
Associate or Affiliate, or the nominee of any of th e foregoing, and the Rights 
Agent may rely on such notice in carrying out its d uties under this Agreement 
and shall be deemed not to have any knowledge of th e identity of any such 
Acquiring Person, Associate or Affiliate, or the no minee of any of the foregoing 
unless and until it shall have received such notice . Upon the occurrence of a 
Flip-over Event, any Rights that shall not have bee n previously exercised 
pursuant to this Section 11(a)(ii) shall thereafter  be exercisable only pursuant 
to Section 13 and not pursuant to this Section 11(a )(ii). 
 
            (iii) Upon the occurrence of a Flip-in Event, if there are not 
      sufficient Common Shares authorized but uniss ued or issued but not 
      outstanding to permit the issuance of all the  Common Shares issuable in 
      accordance with Section 11(a)(ii) upon the ex ercise of a Right, the Board 
      of Directors of the Company shall use its bes t efforts promptly to 
      authorize and, subject to the provisions of S ection 9(e), make available 
      for issuance additional Common Shares or othe r equity securities of the 
      Company having equivalent voting rights and a n equivalent value (as 
      determined in good faith by the Board of Dire ctors of the Company) to the 
      Common Shares (for purposes of this Section 1 1(a)(iii), "equivalent common 
      shares"). In the event that equivalent common  shares are so authorized, 
      upon the exercise of a Right in accordance wi th the provisions of Section 
      7, the registered holder shall be entitled to  receive (A) Common Shares, 
      to the extent any are available, and (B) a nu mber of equivalent common 
      shares, which the Board of Directors of the C ompany has determined in good 
      faith to have a value equivalent to the exces s of (x) the aggregate 
      current per share market value on the date of  the occurrence of the most 
      recent Flip-in Event of all the Common Shares  issuable in accordance with 
      Section 11(a)(ii) upon the exercise of a Righ t (the "Exercise Value") over 
      (y) the aggregate current per share market va lue on the date of the 
      occurrence of the most recent Flip-in Event o f any Common Shares available 
      for issuance upon the exercise of such Right;  provided, however, that if 
      at any time after 90 calendar days after the latest of the Share 
      Acquisition Date, the Distribution Date and t he date of the occurrence of 
      the most recent Flip-in Event, there are not sufficient Common Shares 
      and/or equivalent common shares available for  issuance upon the exercise 
      of a Right, then the Company shall be obligat ed to deliver, upon the 
      surrender of such Right and without requiring  payment of the Purchase 
      Price, Common Shares (to the extent available ), equivalent common shares 
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      (to the extent available) and then cash (to t he extent permitted by 
      applicable law and any agreements or instrume nts to which the Company is a 
      party in effect immediately prior to the Shar e Acquisition Date), which 
      securities and cash have an aggregate value e qual to the excess of (1) the 
      Exercise Value over (2) the product of the th en-current Purchase Price 
      multiplied by the number of Common Shares for  which a Right was 
      exercisable immediately prior to the date of the occurrence of the most 
      recent Flip-in Event (or, if any other Flip-i n Event shall have previously 
      occurred, the product of the then-current Pur chase Price multiplied by the 
      number of Common Shares for which a Right wou ld have been exercisable 
      immediately prior to the date of the occurren ce of such Flip-in Event if 
      no other Flip-in Event had previously occurre d). To the extent that any 
      legal or contractual restrictions prevent the  Company from paying the full 
      amount of cash payable in accordance with the  foregoing sentence, the 
      Company shall pay to holders of the Rights as  to which such payments are 
      being made all amounts which are not then res tricted on a pro rata basis 
      and shall continue to make payments on a pro rata basis as promptly as 
      funds become available until the full amount due to each such Rights 
      holder has been paid. 
 
      (b) In the event that the Company fixes a rec ord date for the issuance of 



rights, options or warrants to all holders of Commo n Shares entitling them (for 
a period expiring within 45 calendar days after suc h record date) to subscribe 
for or purchase Common Shares (or securities having  equivalent rights, 
privileges and preferences as the Common Shares (fo r purposes of this Section 
11(b), "EQUIVALENT COMMON SHARES")) or securities c onvertible into Common Shares 
or equivalent common shares at a price per Common S hare or equivalent common 
share (or having a conversion price per share, if a  security convertible into 
Common Shares or equivalent common shares) less tha n the current per share 
market price of the Common Shares (determined pursu ant to Section 11(d)) on such 
record date, the Purchase Price to be in effect aft er such record date shall be 
determined by multiplying the Purchase Price in eff ect immediately prior to such 
record date by a fraction, the numerator of which i s the number of Common Shares 
outstanding on such record date plus the number of Common Shares which the 
aggregate offering price of the total number of Com mon Shares and/or equivalent 
common shares so to be offered (and/or the aggregat e initial conversion price of 
the convertible securities so to be offered) would purchase at such current per 
share market price and the denominator of which is the number of Common Shares 
outstanding on such record date plus the number of additional Common Shares 
and/or equivalent common shares to be offered for s ubscription or purchase (or 
into which the convertible securities so to be offe red are initially 
convertible); PROVIDED, HOWEVER, that in no event s hall the consideration to be 
paid upon the exercise of one Right be less than th e aggregate par value of the 
shares of capital stock issuable upon exercise of o ne Right. In case such 
subscription price may be paid in a consideration p art or all of which is in a 
form other than cash, the value of such considerati on shall be as determined in 
good faith by the Board of Directors of the Company , whose determination shall 
be described in a statement filed with the Rights A gent. Common Shares owned by 
or held for the account of the Company shall not be  deemed outstanding for the 
purpose of any such computation. Such adjustment sh all be made successively 
whenever such a record date is fixed, and in the ev ent that such rights, options 
or warrants are not so issued, the Purchase Price s hall be adjusted to be the 
Purchase Price which would then be in effect if suc h record date had not been 
fixed. 
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      (c) In the event that the Company fixes a rec ord date for the making of a 
distribution to all holders of Common Shares (inclu ding any such distribution 
made in connection with a consolidation or merger i n which the Company is the 
continuing or surviving corporation) of evidences o f indebtedness, cash (other 
than a regular periodic cash dividend), assets, sto ck (other than a dividend 
payable in Common Shares) or subscription rights, o ptions or warrants (excluding 
those referred to in Section 11(b)), the Purchase P rice to be in effect after 
such record date shall be determined by multiplying  the Purchase Price in effect 
immediately prior to such record date by a fraction , the numerator of which is 
the current per share market price of the Common Sh ares (as determined pursuant 
to Section 11(d)) on such record date or, if earlie r, the date on which Common 
Shares begin to trade on an ex-dividend or when iss ued basis for such 
distribution, less the fair market value (as determ ined in good faith by the 
Board of Directors of the Company, whose determinat ion shall be described in a 
statement filed with the Rights Agent) of the porti on of the evidences of 
indebtedness, cash, assets or stock so to be distri buted or of such subscription 
rights, options or warrants applicable to one Commo n Share, and the denominator 
of which is such current per share market price of the Common Shares; provided, 
however that in no event shall the consideration to  be paid upon the exercise of 
one Right be less than the aggregate par value of t he shares of capital stock 
issuable upon exercise of one Right. Such adjustmen ts shall be made successively 
whenever such a record date is fixed; and in the ev ent that such distribution is 
not so made, the Purchase Price shall again be adju sted to be the Purchase Price 
which would then be in effect if such record date h ad not been fixed. 
 
      (d) For the purpose of any computation hereun der, the "CURRENT PER SHARE 
MARKET PRICE" of Common Shares on any date shall be  deemed to be the average of 



the daily closing prices per share of such Common S hares for the 30 consecutive 
Trading Days immediately prior to such date; PROVID ED, HOWEVER, that in the 
event that the current per share market price of th e Common Shares is determined 
during a period following the announcement by the i ssuer of such Common Shares 
of (A) a dividend or distribution on such Common Sh ares payable in such Common 
Shares or securities convertible into such Common S hares (other than the Rights) 
or (B) any subdivision, combination or reclassifica tion of such Common Shares, 
and prior to the expiration of 30 Trading Days afte r the ex-dividend date for 
such dividend or distribution, or the record date f or such subdivision, 
combination or reclassification, then, and in each such case, the current per 
share market price shall be appropriately adjusted to take into account 
ex-dividend trading or to reflect the current per s hare market price per Common 
Share equivalent. The closing price for each day sh all be the last sale price, 
regular way, or, in case no such sale takes place o n such day, the average of 
the closing bid and asked prices, regular way, in e ither case as reported in the 
principal consolidated transaction reporting system  with respect to securities 
listed or admitted to trading on the New York Stock  Exchange or, if the Common 
Shares are not listed or admitted to trading on the  New York Stock Exchange, as 
reported in the principal consolidated transaction reporting system with respect 
to securities listed on the principal national secu rities exchange on which the 
Common Shares are listed or admitted to trading or,  if the Common Shares are not 
listed or admitted to trading on any national secur ities exchange, the last 
quoted price or, if not so quoted, the average of t he high bid and low asked 
prices in the over-the-counter market, as reported by Nasdaq or such other 
system then in use, or, if on any such date the Com mon Shares are not quoted by 
any such organization, the average of the closing b id and asked prices as 
furnished by a professional market maker making a m arket in the Common Shares 
selected by the Board of Directors of the Company. If the Common Shares are not 
publicly held or not so listed or traded, or are no t the subject of available 
 
 
                                       18 
 
 
 
bid and asked quotes, "current per share market pri ce" shall mean the fair value 
per share as determined in good faith by the Board of Directors of the Company, 
whose determination shall be described in a stateme nt filed with the Rights 
Agent and shall be conclusive for all purposes. 
 
      (e) Except as set forth below, no adjustment in the Purchase Price shall 
be required unless such adjustment would require an  increase or decrease of at 
least 1% in such price; PROVIDED, HOWEVER, that any  adjustments which by reason 
of this Section 11(e) are not required to be made s hall be carried forward and 
taken into account in any subsequent adjustment. Al l calculations under this 
Section 11 shall be made to the nearest cent or to the nearest one 
ten-thousandth of a Common Share or other security,  as the case may be. 
Notwithstanding the first sentence of this Section 11(e), any adjustment 
required by this Section 11 shall be made no later than the earlier of (i) three 
years from the date of the transaction which requir es such adjustment and (ii) 
the Expiration Date. 
 
      (f) If as a result of an adjustment made purs uant to Section 11(a), the 
holder of any Right thereafter exercised becomes en titled to receive any 
securities of the Company other than Common Shares,  thereafter the number and/or 
kind of such other securities so receivable upon ex ercise of any Right (and/or 
the Purchase Price in respect thereof) shall be sub ject to adjustment from time 
to time in a manner and on terms as nearly equivale nt as practicable to the 
provisions with respect to the Common Shares (and t he Purchase Price in respect 
thereof) contained in this Section 11, and the prov isions of Sections 7, 9, 10, 
13 and 14 with respect to the Common Shares (and th e Purchase Price in respect 
thereof) shall apply on like terms to any such othe r securities (and the 
Purchase Price in respect thereof). 
 
      (g) All Rights originally issued by the Compa ny subsequent to any 
adjustment made to the Purchase Price hereunder sha ll evidence the right to 



purchase, at the adjusted Purchase Price, the numbe r of Common Shares issuable 
from time to time hereunder upon exercise of the Ri ghts, all subject to further 
adjustment as provided herein. 
 
      (h) Unless the Company has exercised its elec tion as provided in Section 
11(i), upon each adjustment of the Purchase Price p ursuant to Section 11(b) or 
Section 11(c), each Right outstanding immediately p rior to the making of such 
adjustment shall thereafter evidence the right to p urchase, at the adjusted 
Purchase Price, that number of Common Shares (calcu lated to the nearest one 
ten-thousandth of a Common Share) obtained by (i) m ultiplying (x) the number of 
Common Shares issuable upon exercise of a Right imm ediately prior to such 
adjustment of the Purchase Price by (y) the Purchas e Price in effect immediately 
prior to such adjustment of the Purchase Price and (ii) dividing the product so 
obtained by the Purchase Price in effect immediatel y after such adjustment of 
the Purchase Price. 
 
      (i) The Company may elect, on or after the da te of any adjustment of the 
Purchase Price, to adjust the number of Rights in s ubstitution for any 
adjustment in the number of Common Shares issuable upon the exercise of a Right. 
Each of the Rights outstanding after such adjustmen t of the number of Rights 
shall be exercisable for the number of Common Share s for which a Right was 
exercisable immediately prior to such adjustment. E ach Right held of record 
prior to such adjustment of the number of Rights sh all become that number of 
Rights (calculated to the nearest one ten-thousandt h) obtained by dividing the 
Purchase Price in effect immediately prior to adjus tment of the Purchase Price 
by the Purchase Price in effect immediately after a djustment of the Purchase 
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Price. The Company shall make a public announcement  (with prompt written notice 
thereof to the Rights Agent) of its election to adj ust the number of Rights, 
indicating the record date for the adjustment, and,  if known at the time, the 
amount of the adjustment to be made. Such record da te may be the date on which 
the Purchase Price is adjusted or any day thereafte r, but, if the Right 
Certificates have been issued, shall be at least 10  calendar days later than the 
date of the public announcement. If Right Certifica tes have been issued, upon 
each adjustment of the number of Rights pursuant to  this Section 11(i), the 
Company shall, as promptly as practicable, cause to  be distributed to holders of 
record of Right Certificates on such record date Ri ght Certificates evidencing, 
subject to the provisions of Section 14, the additi onal Rights to which such 
holders are entitled as a result of such adjustment , or, at the option of the 
Company, shall cause to be distributed to such hold ers of record in substitution 
and replacement for the Right Certificates held by such holders prior to the 
date of adjustment, and upon surrender thereof if r equired by the Company, new 
Right Certificates evidencing all the Rights to whi ch such holders are entitled 
after such adjustment. Right Certificates so to be distributed shall be issued, 
executed and delivered by the Company, and counters igned and delivered by the 
Rights Agent in the manner provided for herein (and  may bear, at the option of 
the Company, the adjusted Purchase Price) and shall  be registered in the names 
of the holders of record of Right Certificates on t he record date specified in 
the public announcement. 
 
      (j) Without respect to any adjustment or chan ge in the Purchase Price 
and/or the number and/or kind of securities issuabl e upon the exercise of the 
Rights, the Right Certificates theretofore and ther eafter issued may continue to 
express the Purchase Price and the number and kind of securities which were 
expressed in the initial Right Certificate issued h ereunder. 
 
      (k) Before taking any action that would cause  an adjustment reducing the 
Purchase Price below the then par value, if any, of  the Common Shares issuable 
upon exercise of the Rights, the Company shall take  any corporate action which 
may, in the opinion of its counsel, be necessary in  order that the Company may 
validly and legally issue fully paid and nonassessa ble Common Shares or such 



other securities, as the case may be, at such adjus ted Purchase Price. 
 
      (l) In any case in which this Section 11 othe rwise requires that an 
adjustment in the Purchase Price be made effective as of a record date for a 
specified event, the Company may elect to defer (wi th prompt written notice 
thereof to the Rights Agent) until the occurrence o f such event the issuance to 
the holder of any Right exercised after such record  date the number of Common 
Shares or other securities of the Company, if any, issuable upon such exercise 
over and above the number of Common Shares or other  securities of the Company, 
if any, issuable upon such exercise on the basis of  the Purchase Price in effect 
prior to such adjustment; provided, however, that t he Company delivers to such 
holder a due bill or other appropriate instrument e videncing such holder's right 
to receive such additional Common Shares or other s ecurities upon the occurrence 
of the event requiring such adjustment. 
 
      (m) Notwithstanding anything in this Agreemen t to the contrary, the 
Company shall be entitled to make such adjustments in the number of Common 
Shares which may be acquired upon exercise of the R ights and to make such 
reductions in the Purchase Price, in addition to th ose adjustments expressly 
required by this Section 11, as and to the extent t hat in its good faith 
judgment the Board of Directors of the Company dete rmines to be advisable in 
order that any (i) consolidation or subdivision of the Common Shares, (ii) 
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issuance wholly for cash of Common Shares at less t han the current per share 
market price therefor, (iii) issuance wholly for ca sh of Common Shares or 
securities which by their terms are convertible int o or exchangeable for Common 
Shares, (iv) stock dividends, or (v) issuance of ri ghts, options or warrants 
referred to in this Section 11, hereafter made by t he Company to holders of its 
Common Shares is not taxable to such stockholders. 
 
      (n) Notwithstanding anything in this Agreemen t to the contrary, in the 
event that the Company at any time after the Record  Date prior to the 
Distribution Date (i) pays a dividend on the outsta nding Common Shares payable 
in Common Shares, (ii) subdivides the outstanding C ommon Shares, (iii) combines 
the outstanding Common Shares into a smaller number  of shares, or (iv) issues 
any shares of its capital stock in a reclassificati on of the outstanding Common 
Shares (including any such reclassification in conn ection with a consolidation 
or merger in which the Company is the continuing or  surviving corporation), the 
number of Rights associated with each Common Share then outstanding, or issued 
or delivered thereafter but prior to the Distributi on Date, shall be 
proportionately adjusted so that the number of Righ ts thereafter associated with 
each Common Share following any such event equals t he result obtained by 
multiplying the number of Rights associated with ea ch Common Share immediately 
prior to such event by a fraction the numerator of which is the total number of 
Common Shares outstanding immediately prior to the occurrence of the event and 
the denominator of which is the total number of Com mon Shares outstanding 
immediately following the occurrence of such event.  The adjustments provided for 
in this Section 11(n) shall be made successively wh enever such a dividend is 
paid or such a subdivision, combination or reclassi fication is effected. 
 
      12. CERTIFICATE OF ADJUSTED PURCHASE PRICE OR  NUMBER OF SECURITIES. 
Whenever an adjustment is made or any event affecti ng the Rights or their 
exercisability (including without limitation an eve nt which causes Rights to 
become null and void) occurs as provided in Section  11 or Section 13, the 
Company shall promptly (a) prepare a certificate se tting forth such adjustment 
or describing such event and a brief, reasonably de tailed statement of the 
facts, computations and methodology accounting for such adjustment, (b) file 
with the Rights Agent and with each transfer agent for the Common Shares a copy 
of such certificate, and (c) if such adjustment is made after the Distribution 
Date, mail a brief summary of such adjustment to ea ch holder of a Right 
Certificate in accordance with Section 26. The Righ ts Agent shall be fully 



protected in relying on any such certificate and on  any adjustment or statement 
therein contained and shall have no duty or liabili ty with respect to, and shall 
not be deemed to have knowledge of, any adjustment or any such event unless and 
until it shall have received such a certificate. 
 
      13. CONSOLIDATION, MERGER OR SALE OR TRANSFER  OF ASSETS OR EARNING POWER. 
(a) In the event that: 
 
            (i) at any time after a Person has beco me an Acquiring Person, the 
      Company consolidates with, or merges with or into, any other Person and 
      the Company is not the continuing or survivin g corporation of such 
      consolidation or merger; or 
 
            (ii) at any time after a Person has bec ome an Acquiring Person, any 
      Person consolidates with the Company, or merg es with or into the Company, 
      and the Company is the continuing or survivin g corporation of such merger 
      or consolidation and, in connection with such  merger or consolidation, all 
      or part of the Common Shares is changed into or exchanged for stock or 
      other securities of any other Person or cash or any other property; or 
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            (iii) at any time after a Person has be come an Acquiring Person, the 
      Company, directly or indirectly, sells or oth erwise transfers (or one or 
      more of its Subsidiaries sells or otherwise t ransfers), in one or more 
      transactions, assets or earning power (includ ing without limitation 
      securities creating any obligation on the par t of the Company and/or any 
      of its Subsidiaries) representing in the aggr egate more than 50% of the 
      assets or earning power of the Company and it s Subsidiaries (taken as a 
      whole) to any Person or Persons other than th e Company or one or more of 
      its wholly owned Subsidiaries; 
 
then, and in each such case, proper provision shall  be made so that from and 
after the latest of the Share Acquisition Date, the  Distribution Date and the 
date of the occurrence of such Flip-over Event (A) each holder of a Right 
(except as otherwise provided in this Agreement) th ereafter has the right to 
receive, upon the exercise thereof in accordance wi th the terms of this 
Agreement at an exercise price per Right equal to t he product of the 
then-current Purchase Price multiplied by the numbe r of Common Shares for which 
a Right was exercisable immediately prior to the Sh are Acquisition Date, such 
number of duly authorized, validly issued, fully pa id, non assessable and freely 
tradeable Common Shares of the Issuer, free and cle ar of any liens, encumbrances 
and other adverse claims and not subject to any rig hts of call or first refusal, 
as equals the result obtained by (x) multiplying th e then-current Purchase Price 
by the number of Common Shares for which a Right is  exercisable immediately 
prior to the Share Acquisition Date and dividing th at product by (y) 50% of the 
current per share market price of the Common Shares  of the Issuer (determined 
pursuant to Section 11(d)), on the date of the occu rrence of such Flip-over 
Event; (B) the Issuer shall thereafter be liable fo r, and shall assume, by 
virtue of the occurrence of such Flip-over Event, a ll the obligations and duties 
of the Company pursuant to this Agreement; (C) the term "Company' shall 
thereafter be deemed to refer to the Issuer; and (D ) the Issuer shall take such 
steps (including without limitation the reservation  of a sufficient number of 
its Common Shares to permit the exercise of all out standing Rights) in 
connection with such consummation as may be necessa ry to assure that the 
provisions hereof are thereafter applicable, as nea rly as reasonably may be 
possible, in relation to its Common Shares thereaft er deliverable upon the 
exercise of the Rights. 
 
      (b) For purposes of this Section 13, "ISSUER"  means (i) in the case of any 
Flip-over Event described in Sections 13(a)(i) or ( ii) above, the Person that is 
the continuing, surviving, resulting or acquiring P erson (including the Company 
as the continuing or surviving corporation of a tra nsaction described in Section 
13(a)(ii) above), and (ii) in the case of any Flip- over Event described in 



Section 13(a)(iii) above, the Person that is the pa rty receiving the greatest 
portion of the assets or earning power (including w ithout limitation securities 
creating any obligation on the part of the Company and/or any of its 
Subsidiaries) transferred pursuant to such transact ion or transactions; 
PROVIDED, HOWEVER, that, in any such case, (A) if ( 1) no class of equity 
security of such Person is, at the time of such mer ger, consolidation or 
transaction and has been continuously over the prec eding 12-month period, 
registered pursuant to Section 12 of the Exchange A ct, and (2) such Person is a 
Subsidiary, directly or indirectly, of another Pers on, a class of equity 
security of which is and has been so registered, th e term "Issuer" means such 
other Person; and (B) in case such Person is a Subs idiary, directly or 
indirectly, of more than one Person, a class of equ ity security of two or more 
of which are and have been so registered, the term "Issuer" means whichever of 
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such Persons is the issuer of the equity security h aving the greatest aggregate 
market value. Notwithstanding the foregoing, if the  Issuer in any of the 
Flip-over Events listed above is not a corporation or other legal entity having 
outstanding equity securities, then, and in each su ch case, (x) if the Issuer is 
directly or indirectly wholly owned by a corporatio n or other legal entity 
having outstanding equity securities, then all refe rences to Common Shares of 
the Issuer shall be deemed to be references to the Common Shares of the 
corporation or other legal entity having outstandin g equity securities which 
ultimately controls the Issuer, and (y) if there is  no such corporation or other 
legal entity having outstanding equity securities, (I) proper provision shall be 
made so that the Issuer creates or otherwise makes available for purposes of the 
exercise of the Rights in accordance with the terms  of this Agreement, a kind or 
kinds of security or securities having a fair marke t value at least equal to the 
economic value of the Common Shares which each hold er of a Right would have been 
entitled to receive if the Issuer had been a corpor ation or other legal entity 
having outstanding equity securities; and (II) all other provisions of this 
Agreement shall apply to the Issuer of such securit ies as if such securities 
were Common Shares. 
 
      (c) The Company shall not consummate any Flip -over Event if, (i) at the 
time of or immediately after such Flip-over Event, there are or would be any 
rights, warrants, instruments or securities outstan ding or any agreements or 
arrangements in effect which would eliminate or sub stantially diminish the 
benefits intended to be afforded by the Rights, (ii ) prior to, simultaneously 
with or immediately after such Flip-over Event, the  stockholders of the Person 
who constitutes, or would constitute, the Issuer fo r purposes of Section 13(a) 
shall have received a distribution of Rights previo usly owned by such Person or 
any of its Affiliates or Associates, or (iii) the f orm or nature of the 
organization of the Issuer would preclude or limit the exercisability of the 
Rights. In addition, the Company shall not consumma te any Flip-over Event unless 
the Issuer has a sufficient number of authorized Co mmon Shares (or other 
securities as contemplated in Section 13(b) above) which have not been issued or 
reserved for issuance to permit the exercise in ful l of the Rights in accordance 
with this Section 13 and unless prior to such consu mmation the Company and the 
Issuer have executed and delivered to the Rights Ag ent a supplemental agreement 
providing for the terms set forth in subsections (a ) and (b) of this Section 13 
and further providing that as promptly as practicab le after the consummation of 
any Flip-over Event, the Issuer shall: 
 
      (A) prepare and file a registration statement  under the Securities Act 
with respect to the Rights and the securities issua ble upon exercise of the 
Rights on an appropriate form, and use its best eff orts to cause such 
registration statement to (1) become effective as s oon as practicable after such 
filing and (2) remain effective (with a prospectus at all times meeting the 
requirements of the Securities Act) until the Expir ation Date; 
 
      (B) take all such action as may be appropriat e under, or to ensure 



compliance with, the securities or "blue sky" laws of the various states in 
connection with the exercisability of the Rights; a nd 
 
      (C) deliver to holders of the Rights historic al financial statements for 
the Issuer and each of its Affiliates which comply in all respects with the 
requirements for registration on Form 10 under the Exchange Act. 
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      (d) The provisions of this Section 13 shall s imilarly apply to successive 
mergers or consolidations or sales or other transfe rs. In the event that a 
Flip-over Event occurs at any time after the occurr ence of a Flip-in Event, 
except for Rights that have become null and void pu rsuant to Section 11(a)(ii), 
Rights that shall not have been previously exercise d shall cease to be 
exercisable in the manner provided in Section 11(a) (ii) and shall thereafter be 
exercisable in the manner provided in Section 13(a) . 
 
      14. FRACTIONAL RIGHTS AND FRACTIONAL SECURITI ES. (a) The Company shall not 
be required to issue fractions of Rights or to dist ribute Right Certificates 
which evidence fractional Rights. In lieu of such f ractional Rights, the Company 
shall pay as promptly as practicable to the registe red holders of the Right 
Certificates with regard to which such fractional R ights otherwise would be 
issuable, an amount in cash equal to the same fract ion of the current market 
value of one Right. For the purposes of this Sectio n 14(a), the current market 
value of one Right is the closing price of the Righ ts for the Trading Day 
immediately prior to the date on which such fractio nal Rights otherwise would 
have been issuable. The closing price for any day i s the last sale price, 
regular way, or, in case no such sale takes place o n such day, the average of 
the closing bid and asked prices, regular way, in e ither case as reported in the 
principal consolidated transaction reporting system  with respect to securities 
listed or admitted to trading on the New York Stock  Exchange or, if the Rights 
are not listed or admitted to trading on the New Yo rk Stock Exchange, as 
reported in the principal consolidated transaction reporting system with respect 
to securities listed on the principal national secu rities exchange on which the 
Rights are listed or admitted to trading or, if the  Rights are not listed or 
admitted to trading on any national securities exch ange, the last quoted price 
or, if not so quoted, the average of the high bid a nd low asked prices in the 
over-the-counter market, as reported by Nasdaq or s uch other system then in use, 
or, if on any such date the Rights are not quoted b y any such organization, the 
average of the closing bid and asked prices as furn ished by a professional 
market maker making a market in the Rights selected  by the Board of Directors of 
the Company. If the Rights are not publicly held or  are not so listed or traded, 
or are not the subject of available bid and asked q uotes, the current market 
value of one Right shall mean the fair value thereo f as determined in good faith 
by the Board of Directors of the Company, whose det ermination shall be described 
in a statement filed with the Rights Agent. 
 
      (b) The Company shall not be required to issu e fractions of Common Shares 
or other securities issuable upon exercise or excha nge of the Rights or to 
distribute certificates which evidence any such fra ctional securities. In lieu 
of issuing any such fractional securities, the Comp any may pay to any Person to 
whom or which such fractional securities would othe rwise be issuable an amount 
in cash equal to the same fraction of the current m arket value of one such 
security. For purposes of this Section 14(b), the c urrent market value of one 
Common Share or other security issuable upon the ex ercise or exchange of Rights 
is the closing price thereof (as determined in the same manner as set forth for 
Common Shares in the second sentence of Section 11( d)) for the Trading Day 
immediately prior to the date of such exercise or e xchange; PROVIDED, HOWEVER, 
that if neither the Common Shares nor any such othe r securities are publicly 
held or listed or admitted to trading on any nation al securities exchange, or 
the subject of available bid and asked quotes, the current market value of one 
Common Share or such other security shall mean the fair value thereof as 
determined in good faith by the Board of Directors of the Company, whose 



determination shall mean the fair value thereof as shall be described in a 
statement filed with the Rights Agent. 
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      (c) Whenever a payment for fractional Rights or fractional shares is to be 
made by the Rights Agent, the Company shall (i) pro mptly prepare and deliver to 
the Rights Agent a certificate setting forth in rea sonable detail the facts 
related to such payments and the prices and/or form ulas utilized in calculating 
such payments, and (ii) provide sufficient monies t o the Rights Agent in the 
form of fully collected funds to make such payments . The Rights Agent shall be 
fully protected in relying upon such a certificate and shall have no duty with 
respect to, and shall not be deemed to have knowled ge of any payment for 
fractional Rights or fractional shares under any Se ction of this Agreement 
relating to the payment of fractional Rights or fra ctional shares unless and 
until the Rights Agent shall have received such a c ertificate and sufficient 
monies. 
 
      15. RIGHTS OF ACTION. All rights of action in  respect of this Agreement, 
excepting the rights of action given to the Rights Agent under Section 18 and 
Section 20, are vested in the respective registered  holders of the Right 
Certificates (and, prior to the Distribution Date, the registered holders of the 
Common Shares); and any registered holder of any Ri ght Certificate (or, prior to 
the Distribution Date, of the Common Shares), witho ut the consent of the Rights 
Agent or of the holder of any other Right Certifica te (or, prior to the 
Distribution Date, of the holder of any Common Shar es), may in his own behalf 
and for his own benefit enforce, and may institute and maintain any suit, action 
or proceeding against the Company to enforce, or ot herwise act in respect of, 
his right to exercise the Rights evidenced by such Right Certificate in the 
manner provided in such Right Certificate and in th is Agreement. Without 
limiting the foregoing or any remedies available to  the holders of Rights, it is 
specifically acknowledged that the holders of Right s would not have an adequate 
remedy at law for any breach by the Company of this  Agreement and shall be 
entitled to specific performance of the obligations  under this Agreement, and 
injunctive relief against actual or threatened viol ations by the Company of the 
obligations of any Person subject to this Agreement . 
 
      16. AGREEMENT OF RIGHTS HOLDERS. Every holder  of a Right by accepting the 
same consents and agrees with the Company and the R ights Agent and with every 
other holder of a Right that: 
 
      (a) Prior to the Distribution Date, the Right s are transferable only in 
connection with the transfer of the Common Shares; 
 
      (b) After the Distribution Date, the Right Ce rtificates are transferable 
only on the registry books of the Rights Agent if s urrendered at the office of 
the Rights Agent designated for such purpose, duly endorsed or accompanied by a 
proper instrument of transfer; 
 
      (c) The Company and the Rights Agent may deem  and treat the person in 
whose name the Right Certificate (or, prior to the Distribution Date, the 
associated Common Share certificate) is registered as the absolute owner thereof 
and of the Rights evidenced thereby (notwithstandin g any notations of ownership 
or writing on the Right Certificate or the associat ed Common Share certificate 
made by anyone other than the Company or the Rights  Agent) for all purposes 
whatsoever, and neither the Company nor the Rights Agent shall be affected by 
any notice to the contrary; 
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      (d) Such holder expressly waives any right to  receive any fractional 
Rights and any fractional securities upon exercise or exchange of a Right, 
except as otherwise provided in Section 14. 
 
      (e) Notwithstanding anything in this Agreemen t to the contrary, neither 
the Company nor the Rights Agent shall have any lia bility to any holder of a 
Right or other Person as a result of its inability to perform any of its 
obligations under this Agreement by reason of any p reliminary or permanent 
injunction or other order, decree or ruling (whethe r interlocutory or final) 
issued by a court or by a governmental, regulatory,  self-regulatory or 
administrative agency or commission, or any statute , rule, regulation or 
executive order promulgated or enacted by any gover nmental authority, 
prohibiting or otherwise restraining performance of  such obligation; provided, 
however that the Company shall use its best efforts  to have any such order, 
decree or ruling lifted or otherwise overturned as soon as possible. 
 
      17. RIGHT CERTIFICATE HOLDER NOT DEEMED A STO CKHOLDER. No holder, as such, 
of any Right Certificate shall be entitled to vote,  receive dividends, or be 
deemed for any purpose the holder of Common Shares or any other securities of 
the Company which may at any time be issuable upon the exercise of the Rights 
represented thereby, nor shall anything contained h erein or in any Right 
Certificate be construed to confer upon the holder of any Right Certificate, as 
such, any of the rights of a stockholder of the Com pany or any right to vote for 
the election of Directors or upon any matter submit ted to stockholders at any 
meeting thereof, or to give or withhold consent to any corporate action, or to 
receive notice of meetings or other actions affecti ng stockholders (except as 
provided in Section 25), or to receive dividends or  subscription rights, or 
otherwise, until the Right or Rights evidenced by s uch Right Certificate shall 
have been exercised in accordance with the provisio ns of this Agreement or 
exchanged pursuant to the provisions of Section 24.  
 
      18. CONCERNING THE RIGHTS AGENT. (a) The Comp any shall pay to the Rights 
Agent reasonable compensation for all services rend ered by it hereunder and, 
from time to time, on demand of the Rights Agent, i ts reasonable expenses and 
counsel fees and other disbursements incurred in th e preparation, delivery, 
amendment and administration and execution of this Agreement and the exercise 
and performance of its duties hereunder. The Compan y shall also indemnify the 
Rights Agent for, and hold it harmless against, any  loss, liability, damage, 
judgment, fine, penalty, claim, demand, settlement,  cost or expense (including, 
without limitation, the reasonable fees and expense s of legal counsel), incurred 
without gross negligence or bad faith on the part o f the Rights Agent (which 
gross negligence or bad faith must be determined by  a final, non-appealable 
order, judgment, decree or ruling of a court of com petent jurisdiction), for any 
action taken, suffered or omitted by the Rights Age nt in connection with the 
acceptance, administration, exercise and performanc e of its duties under this 
Agreement. The costs and expenses incurred in enfor cing this right of 
indemnification shall be paid by the Company. The p rovisions of this Section 18 
and Section 20 below shall survive the termination of this Agreement, the 
exercise or expiration of the Rights and the resign ation, replacement or removal 
of the Rights Agent. 
 
      (b) The Rights Agent shall be authorized and protected and shall incur no 
liability for or in respect of any action taken, su ffered, or omitted to be 
taken by it in connection with its acceptance and a dministration of this 
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Agreement and the exercise and performance of its d uties hereunder, in reliance 
upon any Right Certificate or certificate evidencin g Common Shares or other 
securities of the Company, instrument of assignment  or transfer, power of 
attorney, endorsement, affidavit, letter, notice, d irection, consent, 
certificate, statement or other paper or document b elieved by it to be genuine 
and to be signed, executed, and, where necessary, v erified or acknowledged, by 



the proper Person or Persons or otherwise upon the advice of counsel as provided 
in Section 20 hereof. 
 
      19. MERGER OR CONSOLIDATION OR CHANGE OF NAME  OF RIGHTS AGENT. (a) Any 
Person into which the Rights Agent or any successor  Rights Agent may be merged 
or with which it may be consolidated, or any Person  resulting from any merger or 
consolidation to which the Rights Agent or any succ essor Rights Agent is a 
party, or any Person succeeding to the shareholder services business of the 
Rights Agent or any successor Rights Agent, shall b e the successor to the Rights 
Agent under this Agreement without the execution or  filing of any paper or any 
further act on the part of any of the parties heret o, provided that such Person 
would be eligible for appointment as a successor Ri ghts Agent under the 
provisions of Section 21. If at the time such succe ssor Rights Agent succeeds to 
the agency created by this Agreement any of the Rig ht Certificates shall have 
been countersigned but not delivered, any such succ essor Rights Agent may adopt 
the countersignature of the predecessor Rights Agen t and deliver such Right 
Certificates so countersigned; and if at that time any of the Right Certificates 
shall not have been countersigned, any successor Ri ghts Agent may countersign 
such Right Certificates either in the name of the p redecessor Rights Agent or in 
the name of the successor Rights Agent; and in all such cases such Right 
Certificates shall have the full force provided in the Right Certificates and in 
this Agreement. 
 
      (b) If at any time the name of the Rights Age nt changes and at such time 
any of the Right Certificates have been countersign ed but not delivered, the 
Rights Agent may adopt the countersignature under i ts prior name and deliver 
Right Certificates so countersigned; and if at that  time any of the Right 
Certificates have not been countersigned, the Right s Agent may countersign such 
Right Certificates either in its prior name or in i ts changed name; and in all 
such cases such Right Certificates shall have the f ull force provided in the 
Right Certificates and in this Agreement. 
 
      20. RIGHTS AND DUTIES OF RIGHTS AGENT. The Ri ghts Agent undertakes to 
perform only the duties and obligations expressly i mposed by this Agreement (and 
no implied duties) upon the following terms and con ditions, by all of which the 
Company and the holders of Right Certificates, by t heir acceptance thereof, 
shall be bound: 
 
      (a) The Rights Agent may consult with legal c ounsel (who may be legal 
counsel for the Company or an employee of the Right s Agent), and the advice or 
opinion of such counsel shall be full and complete authorization and protection 
to the Rights Agent and the Rights Agent shall incu r no liability for or in 
respect of any action taken, suffered or omitted by  it in accordance with such 
advice or opinion. 
 
      (b) Whenever in the performance of its duties  under this Agreement the 
Rights Agent deems it necessary or desirable that a ny fact or matter (including 
without limitation, the identity of an Acquiring Pe rson and the determination of 
the current per share market price of any security)  be proved or established by 
the Company prior to taking, suffering, or omitting  to take any action 
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hereunder, such fact or matter (unless other eviden ce in respect thereof be 
herein specifically prescribed) may be deemed to be  conclusively proved and 
established by a certificate signed by any one of t he Chairman of the Board, the 
President, any Vice President, the Secretary or the  Treasurer of the Company and 
delivered to the Rights Agent, and such certificate  shall be full and complete 
authorization and protection to the Rights Agent an d the Rights Agent shall 
incur no liability for or in respect of any action taken, suffered, or omitted 
by it under the provisions of this Agreement in rel iance upon such certificate. 
 
      (c) The Rights Agent shall be liable hereunde r to the Company and any 



other Person only for its own gross negligence or b ad faith (which gross 
negligence or bad faith must be determined by a fin al, non-appealable order, 
judgment, decree or ruling of a court of competent jurisdiction). Anything to 
the contrary notwithstanding, in no event shall the  Rights Agent be liable for 
special, punitive, indirect, consequential or incid ental loss or damage of any 
kind whatsoever (including but not limited to lost profits), even if the Rights 
Agent has been advised of the likelihood of such lo ss or damage. Any liability 
of the Rights Agent under this Agreement shall be l imited to the amount of 
annual fees paid by the Company to the Rights Agent . 
 
      (d) The Rights Agent shall not be liable for or by reason of any of the 
statements of fact or recitals contained in this Ag reement or in the Right 
Certificates (except its countersignature thereof) or be required to verify the 
same, but all such statements and recitals are and shall be deemed to have been 
made by the Company only. 
 
      (e) The Rights Agent shall not have any liabi lity for or be under any 
responsibility in respect of the validity of this A greement or the execution and 
delivery hereof (except the due execution and deliv ery hereof by the Rights 
Agent) or in respect of the validity or execution o f any Right Certificate 
(except its countersignature thereof); nor shall it  be responsible for any 
breach by the Company of any covenant or condition contained in this Agreement 
or in any Right Certificate; nor shall it be respon sible for any change in the 
exercisability of the Rights (including the Rights becoming null and void 
pursuant to Section 11(a)(ii) hereof) or any change  or adjustment in the terms 
of the Rights (including the manner, method or amou nt thereof) provided for in 
Section 3, 11, 13, 23 or 24, or the ascertaining of  the existence of facts that 
would require any such change or adjustment (except  with respect to the exercise 
of Rights evidenced by Right Certificates after rec eipt of the certificate 
described in Section 12 hereof, upon which the Righ ts Agent may rely); nor shall 
it by any act hereunder be deemed to make any repre sentation or warranty as to 
the authorization or reservation of any shares of s tock or other securities to 
be issued pursuant to this Agreement or any Right C ertificate or as to whether 
any shares of stock or other securities shall, when  issued, be validly 
authorized and issued, fully paid and nonassessable . 
 
      (f) The Company shall perform, execute, ackno wledge and deliver or cause 
to be performed, executed, acknowledged and deliver ed all such further and other 
acts, instruments and assurances as may reasonably be required by the Rights 
Agent for the carrying out or performing by the Rig hts Agent of the provisions 
of this Agreement. 
 
      (g) The Rights Agent is hereby authorized and  directed to accept 
instructions with respect to the performance of its  duties hereunder from any 
one of the Chairman of the Board, the President, an y Vice President, the 
Secretary or the Treasurer of the Company, and to a pply to such officers for 
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advice or instructions in connection with its dutie s, and such instructions 
shall be full authorization and protection to the R ights Agent and the Rights 
Agent shall not be liable for or in respect of any action taken, suffered or 
omitted by it in accordance with instructions of an y such officer or for any 
delay in acting while waiting for those instruction s. The Rights Agent shall be 
fully authorized and protected in relying upon the most recent instructions 
received by any such officer. Any application by th e Rights Agent for written 
instructions from the Company may, at the option of  the Rights Agent, set forth 
in writing any action proposed to be taken, suffere d or omitted by the Rights 
Agent under this Agreement and the date on and/or a fter which such action shall 
be taken or suffered or such omission shall be effe ctive. The Rights Agent shall 
not be liable for any action taken or suffered by, or omission of, the Rights 
Agent in accordance with a proposal included in any  such application on or after 
the date specified in such application (which date shall not be less than five 



Business Days after the date any officer of the Com pany actually receives such 
application, unless any such officer shall have con sented in writing to an 
earlier date) unless, prior to taking any such acti on (or the effective date in 
the case of an omission), the Rights Agent shall ha ve received written 
instructions in response to such application specif ying the action to be taken, 
suffered or omitted. 
 
      (h) The Rights Agent and any stockholder, aff iliate, director, officer or 
employee of the Rights Agent may buy, sell or deal in any of the Rights or other 
securities of the Company or become pecuniarily int erested in any transaction in 
which the Company may be interested, or contract wi th or lend money to the 
Company or otherwise act as fully and freely as tho ugh the Rights Agent were not 
Rights Agent under this Agreement. Nothing herein s hall preclude the Rights 
Agent or any such stockholder, affiliate, director,  officer or employee from 
acting in any other capacity for the Company or for  any other Person. 
 
      (i) The Rights Agent may execute and exercise  any of the rights or powers 
hereby vested in it or perform any duty hereunder e ither itself (through its 
directors, officers and employees) or by or through  its attorneys or agents, and 
the Rights Agent shall not be answerable or account able for any act, default, 
neglect or misconduct of any such attorneys or agen ts or for any loss to the 
Company or any other Person resulting from any such  act, default, neglect or 
misconduct, absent gross negligence or bad faith in  the selection and continued 
employment thereof (which gross negligence or bad f aith must be determined by a 
final, non-appealable order, judgment, decree or ru ling of a court of competent 
jurisdiction). The Rights Agent shall not be under any duty or responsibility to 
ensure compliance with any applicable federal or st ate securities laws in 
connection with the issuance, transfer or exchange of Right Certificates. 
 
      (j) If, with respect to any Right Certificate  surrendered to the Rights 
Agent for exercise, transfer, split up, combination  or exchange, the certificate 
attached to the form of assignment or form of elect ion to purchase, as the case 
may be, has either not been completed or indicates an affirmative response to 
clause 1 or 2 thereof, the Rights Agent shall not t ake any further action with 
respect to such requested exercise, transfer, split  up, combination or exchange 
without first consulting with the Company, and shal l thereafter take further 
action with respect thereto only in accordance with  the Company's written 
instructions. 
 
      (k) No provision of this Agreement shall requ ire the Rights Agent to 
expend or risk its own funds or otherwise incur any  financial liability in the 
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performance of any of its duties hereunder or in th e exercise of its rights if 
it believes that repayment of such funds or adequat e indemnification against 
such risk or liability is not reasonably assured to  it. 
 
      21. CHANGE OF RIGHTS AGENT. The Rights Agent or any successor Rights Agent 
may resign and be discharged from its duties under this Agreement upon 30 
calendar days' notice in writing mailed to the Comp any and to each transfer 
agent of the Common Shares known to the Rights Agen t by registered or certified 
mail, or by nationally recognized overnight carrier , and to the holders of the 
Right Certificates by first class mail. The Company  may remove the Rights Agent 
or any successor Rights Agent upon 30 calendar days ' notice in writing, mailed 
to the Rights Agent or successor Rights Agent, as t he case may be, and to each 
transfer agent of the Common Shares by registered o r certified mail, and to the 
holders of the Right Certificates by first class ma il. If the Rights Agent 
resigns or is removed or otherwise becomes incapabl e of acting, the Company 
shall appoint a successor to the Rights Agent. If t he Company fails to make such 
appointment within a period of 30 calendar days aft er giving notice of such 
removal or after it has been notified in writing of  such resignation or 
incapacity by the resigning or incapacitated Rights  Agent or by the holder of a 



Right Certificate (who shall, with such notice, sub mit his Right Certificate for 
inspection by the Company), then the registered hol der of any Right Certificate 
may apply to any court of competent jurisdiction fo r the appointment of a new 
Rights Agent. Any successor Rights Agent, whether a ppointed by the Company or by 
such a court, shall be (a) a Person organized and d oing business under the laws 
of the United States or of any State thereof, in go od standing, which is 
authorized under such laws to exercise corporate tr ust or stock transfer powers 
and is subject to supervision or examination by fed eral or state authority and 
which has at the time of its appointment as Rights Agent a combined capital and 
surplus of at least $50 million or (b) an Affiliate  of such a Person. After 
appointment, the successor Rights Agent shall be ve sted with the same powers, 
rights, duties and responsibilities as if it had be en originally named as Rights 
Agent without further act or deed; but the predeces sor Rights Agent shall 
deliver and transfer to the successor Rights Agent any property at the time held 
by it hereunder, and execute and deliver any furthe r assurance, conveyance, act 
or deed necessary for the purpose. Not later than t he effective date of any such 
appointment, the Company shall file notice thereof in writing with the 
predecessor Rights Agent and each transfer agent of  the Common Shares, and mail 
a notice thereof in writing to the registered holde rs of the Right Certificates. 
Failure to give any notice provided for in this Sec tion 21, however, or any 
defect therein, shall not affect the legality or va lidity of the resignation or 
removal of the Rights Agent or the appointment of t he successor Rights Agent, as 
the case may be. 
 
      22. ISSUANCE OF NEW RIGHT CERTIFICATES. Notwi thstanding any of the 
provisions of this Agreement or of the Rights to th e contrary, the Company may, 
at its option, issue new Right Certificates evidenc ing Rights in such form as 
may be approved by its Board of Directors to reflec t any adjustment or change in 
the Purchase Price per share and the number or kind  of securities issuable upon 
exercise of the Rights made in accordance with the provisions of this Agreement. 
In addition, in connection with the issuance or sal e by the Company of Common 
Shares following the Distribution Date and prior to  the Expiration Date, the 
Company (a) shall, with respect to Common Shares so  issued or sold pursuant to 
the exercise, exchange or conversion of securities (other than Rights) issued 
prior to the Distribution Date which are exercisabl e or exchangeable for, or 
convertible into Common Shares, and (b) may, in any  other case, if deemed 
necessary, appropriate or desirable by the Board of  Directors of the Company, 
issue Right Certificates representing an equivalent  number of Rights as would 
have been issued in respect of such Common Shares i f they had been issued or 
sold prior to the Distribution Date, as appropriate ly adjusted as provided 
herein as if they had been so issued or sold; provi ded, however, that (i) no 
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such Right Certificate shall be issued if, and to t he extent that, in its good 
faith judgment the Board of Directors of the Compan y determines that the 
issuance of such Right Certificate could have a mat erial adverse tax consequence 
to the Company or to the Person to whom or which su ch Right Certificate 
otherwise would be issued and (ii) no such Right Ce rtificate shall be issued if, 
and to the extent that, appropriate adjustment othe rwise has been made in lieu 
of the issuance thereof. 
 
      23. REDEMPTION. (a) Prior to the Expiration D ate, the Board of Directors 
of the Company may, at its option, redeem all but n ot less than all of the 
then-outstanding Rights at the Redemption Price at any time prior to the Close 
of Business on the later of (i) the Distribution Da te and (ii) Share Acquisition 
Date. Any such redemption shall be effective immedi ately upon the action of the 
Board of Directors of the Company ordering the same , unless such action of the 
Board of Directors of the Company expressly provide s that such redemption shall 
be effective at a subsequent time or upon the occur rence or nonoccurrence of one 
or more specified events (in which case such redemp tion shall be effective in 
accordance with the provisions of such action of th e Board of Directors of the 
Company). 



 
      (b) Immediately upon the effectiveness of the  redemption of the Rights as 
provided in Section 23(a), and without any further action and without any 
notice, the right to exercise the Rights shall term inate and the only right 
thereafter of the holders of Rights shall be to rec eive the Redemption Price, 
without interest thereon. Promptly after the effect iveness of the redemption of 
the Rights as provided in Section 23(a), the Compan y shall publicly announce 
such redemption (with prompt written notice thereof  to the Rights Agent) and, 
within 10 calendar days thereafter, shall give noti ce of such redemption to the 
holders of the then-outstanding Rights by mailing s uch notice to all such 
holders at their last addresses as they appear upon  the registry books of the 
Company; provided, however, that the failure to giv e, or any defect in, any such 
notice shall not affect the legality or validity of  the redemption of the 
Rights. Any notice that is mailed in the manner her ein provided shall be deemed 
given, whether or not the holder receives the notic e. The notice of redemption 
mailed to the holders of Rights shall state the met hod by which the payment of 
the Redemption Price shall be made. The Company may , at its option, pay the 
Redemption Price in cash, Common Shares (based upon  the current per share market 
price of the Common Shares (determined pursuant to Section 11(d)) at the time of 
redemption), or any other form of consideration dee med appropriate by the Board 
of Directors of the Company (based upon the fair ma rket value of such other 
consideration, determined by the Board of Directors  of the Company in good 
faith) or any combination thereof. The Company may,  at its option, combine the 
payment of the Redemption Price with any other paym ent being made concurrently 
to holders of Common Shares and, to the extent that  any such other payment is 
discretionary, may reduce the amount thereof on acc ount of the concurrent 
payment of the Redemption Price. If legal or contra ctual restrictions prevent 
the Company from paying the Redemption Price (in th e form of consideration 
deemed appropriate by the Board of Directors) at th e time of redemption, the 
Company shall pay the Redemption Price, without int erest, promptly after such 
time as the Company ceases to be so prevented from paying the Redemption Price. 
 
      24. EXCHANGE. (a) The Board of Directors of t he Company may, at its 
option, at any time after the later of the Share Ac quisition Date and the 
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Distribution Date, exchange all or part of the then -outstanding and exercisable 
Rights (which shall not include Rights that have be come null and void pursuant 
to the provisions of Section 11(a)(ii)) for Common Shares at an exchange ratio 
of one Common Share per Right, appropriately adjust ed to reflect any stock 
split, stock dividend or similar transaction occurr ing after the Record Date 
(such exchange ratio being hereinafter referred to as the "EXCHANGE RATIO"). Any 
such exchange shall be effective immediately upon t he action of the Board of 
Directors of the Company ordering the same, unless such action of the Board of 
Directors of the Company expressly provides that su ch exchange shall be 
effective at a subsequent time or upon the occurren ce or nonoccurrence of one or 
more specified events (in which case such exchange shall be effective in 
accordance with the provisions of such action of th e Board of Directors of the 
Company). Notwithstanding the foregoing, the Board of Directors of the Company 
shall not be empowered to effect such exchange at a ny time after any Person 
(other than the Company, any Related Person or any Exempt Person), who or which, 
together with all Affiliates and Associates of such  Person, becomes the 
Beneficial Owner of 50% or more of the then-outstan ding Common Shares. 
 
      (b) Immediately upon the effectiveness of the  exchange of any Rights as 
provided in Section 24(a), and without any further action and without any 
notice, the right to exercise such Rights shall ter minate and the only right 
with respect to such Rights thereafter of the holde r of such Rights shall be to 
receive that number of Common Shares equal to the n umber of such Rights held by 
such holder multiplied by the Exchange Ratio. Promp tly after the effectiveness 
of the exchange of any Rights as provided in Sectio n 24(a), the Company shall 
publicly announce such exchange (with prompt writte n notice thereof to the 



Rights Agreement) and, within 10 calendar days ther eafter, shall give notice of 
such exchange to all of the holders of such Rights at their last addresses as 
they appear upon the registry books of the Rights A gent; PROVIDED, HOWEVER, that 
the failure to give, or any defect in, such notice shall not affect the legality 
or validity of such exchange. Any notice that is ma iled in the manner herein 
provided shall be deemed given, whether or not the holder receives the notice. 
Each such notice of exchange shall state the method  by which the exchange of the 
Common Shares for Rights shall be effected and, in the event of any partial 
exchange, the number of Rights which shall be excha nged. Any partial exchange 
shall be effected pro rata based on the number of R ights (other than Rights 
which have become null and void pursuant to the pro visions of Section 11(a)(ii)) 
held by each holder of Rights. 
 
      (c) In any exchange pursuant to this Section 24, the Company, at its 
option, may substitute for any Common Share exchang eable for a Right (i) 
equivalent common shares (as such term is used in S ection 11(a)(iii)), (ii) 
cash, (iii) debt securities of the Company, (iv) ot her assets, or (v) any 
combination of the foregoing, in any event having a n aggregate value, as 
determined in good faith by the Board of Directors of the Company (whose 
determination shall be described in a statement fil ed with the Rights Agent), 
equal to the current market value of one Common Sha re (determined pursuant to 
Section 11(d)) on the Trading Day immediately prece ding the date of the 
effectiveness of the exchange pursuant to this Sect ion 24. 
 
      25. NOTICE OF CERTAIN EVENTS. (a) If, after t he Distribution Date, the 
Company proposes (i) to pay any dividend payable in  stock of any class to the 
holders of Common Shares or to make any other distr ibution to the holders of 
Common Shares (other than a regular periodic cash d ividend), (ii) to offer to 
the holders of Common Shares rights, options or war rants to subscribe for or to 
purchase any additional Common Shares or shares of stock of any class or any 
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other securities, rights, options or warrants, (iii ) to effect any 
reclassification of its Common Shares (other than a  reclassification involving 
only the subdivision of outstanding Common Shares),  (iv) to effect any 
consolidation or merger into or with, or to effect any sale or other transfer 
(or to permit one or more of its Subsidiaries to ef fect any sale or other 
transfer), in one or more transactions, of assets o r earning power (including, 
without limitation, securities creating any obligat ion on the part of the 
Company and/or any of its Subsidiaries) representin g more than 50% of the assets 
and earning power of the Company and its Subsidiari es, taken as a whole, to any 
other Person or Persons other than the Company or o ne or more of its wholly 
owned Subsidiaries, (v) to effect the liquidation, dissolution or winding up of 
the Company, or (vi) to declare or pay any dividend  on the Common Shares payable 
in Common Shares or to effect a subdivision, combin ation or reclassification of 
the Common Shares then, in each such case, the Comp any shall as soon as 
practicable thereafter give to the Rights Agent and  to each holder of a Right 
Certificate, in accordance with Section 26, a notic e of such proposed action, 
which specifies the record date for the purposes of  such stock dividend, 
distribution or offering of rights, options or warr ants, or the date on which 
such reclassification, consolidation, merger, sale,  disposition, transfer, 
liquidation, dissolution or winding up is to take p lace and the date of 
participation therein by the holders of the Common Shares, if any such date is 
to be fixed, and such notice shall be so given, in the case of any action 
covered by clause (i) or (ii) above, at least 10 ca lendar days prior to the 
record date for determining holders of the Common S hares for purposes of such 
action, and, in the case of any such other action, at least 10 calendar days 
prior to the date of the taking of such proposed ac tion or the date of 
participation therein by the holders of the Common Shares, whichever is the 
earlier. 
 
      (b) In case any Triggering Event occurs, then , in any such case, the 



Company shall as soon as practicable thereafter giv e to the Rights Agent and 
each holder of a Right Certificate, in accordance w ith Section 26, a notice of 
the occurrence of such event, which notice specifie s the event and the 
consequences of the event to holders of Rights. 
 
      26. NOTICES. (a) Notices or demands authorize d by this Agreement to be 
given or made by the Rights Agent or by the holder of any Right Certificate to 
or on the Company shall be sufficiently given or ma de if sent by first class 
mail, postage prepaid, addressed (until another add ress is filed in writing with 
the Rights Agent) as follows: 
 
                        Del Global Technologies Cor p. 
                        11550 West King Street 
                        Franklin Park, IL 60131 
                        Attention: Chief Executive Officer 
 
      (b) Subject to the provisions of Section 21 h ereof, any notice or demand 
authorized by this Agreement to be given or made by  the Company or by the holder 
of any Right Certificate to or on the Rights Agent shall be sufficiently given 
or made if sent by first-class mail, postage prepai d, addressed (until another 
address is filed in writing with the Company) as fo llows: 
 
                        Mellon Investor Services LL C 
                        Newport Office Center VII 
                        480 Washington Boulevard 
                        Jersey City, NJ 07310 
                        Attention:  Manager 
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      (c) Notices or demands authorized by this Agr eement to be given or made by 
the Company or the Rights Agent to the holder of an y Right Certificate (or, if 
prior to the Distribution Date, to the holder of an y certificate evidencing 
Common Shares) shall be sufficiently given or made if sent by first class mail, 
postage prepaid, addressed to such holder at the ad dress of such holder as shown 
on the registry books of the Company. 
 
      27. SUPPLEMENTS AND AMENDMENTS. Prior to the time at which the Rights 
cease to be redeemable pursuant to Section 23, and subject to the last sentence 
of this Section 27, the Company may in its sole and  absolute discretion 
supplement or amend any provision of this Agreement  in any respect without the 
approval of any holders of Rights or Common Shares.  From and after the time at 
which the Rights cease to be redeemable pursuant to  Section 23, and subject to 
the last sentence of this Section 27, the Company m ay supplement or amend this 
Agreement without the approval of any holders of Ri ghts or Common Shares in 
order (i) to cure any ambiguity, (ii) to correct or  supplement any provision 
contained herein which may be defective or inconsis tent with any other 
provisions herein, (iii) to shorten or lengthen any  time period hereunder, or 
(iv) to supplement or amend the provisions hereunde r in any manner which the 
Company may deem necessary or desirable, any such s upplement or amendment to be 
evidenced by a writing signed by the Company and th e Rights Agent; provided, 
however, that no such supplement or amendment shall  adversely affect the 
interests of the holders of Rights as such (other t han an Acquiring Person or an 
Affiliate or Associate of an Acquiring Person), and  no such supplement or 
amendment shall cause the Rights again to become re deemable or cause this 
Agreement again to become supplementable or amendab le otherwise than in 
accordance with the provisions of this sentence. Wi thout limiting the generality 
or effect of the foregoing, this Agreement may be s upplemented or amended to 
provide for such voting powers for the Rights and s uch procedures for the 
exercise thereof, if any, as the Board of Directors  of the Company may determine 
to be appropriate. Upon the delivery of a certifica te from an appropriate 
officer of the Company that states that the propose d supplement or amendment is 
in compliance with the terms of this Section 27, th e Rights Agent shall execute 



such supplement or amendment. Notwithstanding anyth ing contained in this 
Agreement to the contrary, (a) no supplement or ame ndment may be made which 
decreases the stated Redemption Price to an amount less than $0.01 per Right and 
(b) neither the Company nor the Rights Agent shall be obligated to enter into 
any supplement or amendment that affects the Rights  Agent's own rights, duties, 
obligations or immunities under this Agreement. 
 
      28. SUCCESSORS: CERTAIN COVENANTS. All the co venants and provisions of 
this Agreement by or for the benefit of the Company  or the Rights Agent shall be 
binding on and inure to the benefit of their respec tive successors and assigns 
hereunder. 
 
      29. BENEFITS OF THIS AGREEMENT. Nothing in th is Agreement shall be 
construed to give to any Person other than the Comp any, the Rights Agent, and 
the registered holders of the Right Certificates (a nd, prior to the Distribution 
Date, the Common Shares) any legal or equitable rig ht, remedy or claim under 
this Agreement. This Agreement shall be for the sol e and exclusive benefit of 
the Company, the Rights Agent, and the registered h olders of the Right 
Certificates (or prior to the Distribution Date, th e Common Shares). 
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      30. GOVERNING LAW. This Agreement, each Right  and each Right Certificate 
issued hereunder shall be deemed to be a contract m ade under the laws of the 
State of New York and for all purposes shall be gov erned by and construed in 
accordance with the laws of such state applicable t o contracts to be made solely 
by residents of such state and performed entirely w ithin such state. 
 
      31. SEVERABILITY. If any term, provision, cov enant or restriction of this 
Agreement is held by a court of competent jurisdict ion or other authority to be 
invalid, illegal or unenforceable, the remainder of  the terms, provisions, 
covenants and restrictions of this Agreement shall remain in full force and 
effect and shall in no way be affected, impaired or  invalidated; provided, 
however, that nothing contained in this Section 31 shall affect the ability of 
the Company under the provisions of Section 27 to s upplement or amend this 
Agreement to replace such invalid, illegal or unenf orceable term, provision, 
covenant or restriction with a legal, valid and enf orceable term, provision, 
covenant or restriction. 
 
      32. DESCRIPTIVE HEADINGS, ETC. Descriptive he adings of the several 
Sections of this Agreement are inserted for conveni ence only and shall not 
control or affect the meaning or construction of an y of the provisions hereof. 
Unless otherwise expressly provided, references her ein to Articles, Sections and 
Exhibits are to Articles, Sections and Exhibits of or to this Agreement. 
 
      33. DETERMINATIONS AND ACTIONS BY THE BOARD. For all purposes of this 
Agreement, any calculation of the number of Common Shares outstanding at any 
particular time, including for purposes of determin ing the particular percentage 
of such outstanding Common Shares of which any Pers on is the Beneficial Owner, 
shall be made in accordance with, as applicable, th e last sentence of Rule 
13d-3(d)(1)(i) of the General Rules and Regulations  under the Exchange Act or 
the provisions of Section 382 of the Code, or any s uccessor provision or 
replacement provision. The Board of Directors of th e Company shall have the 
exclusive power and authority to administer this Ag reement and to exercise all 
rights and powers specifically granted to the Board  of Directors of the Company 
or to the Company, or as may be necessary or advisa ble in the administration of 
this Agreement, including without limitation the ri ght and power to (i) 
interpret the provisions of this Agreement and (ii)  make all determinations 
deemed necessary or advisable for the administratio n of this Agreement 
(including without limitation any determination con templated by Section 1(a) or 
any determination as to whether particular Rights s hall have become null and 
void). All such actions, calculations, interpretati ons and determinations 
(including, for purposes of clause (y) below, any o mission with respect to any 



of the foregoing) which are done or made by the Boa rd of Directors of the 
Company in good faith shall (x) be final, conclusiv e and binding on the Company, 
the Rights Agent, the holders of the Rights and all  other parties and (y) not 
subject the Board of Directors of the Company to an y liability to the holders of 
the Rights. The Rights Agent is entitled always to assume the Board of Directors 
of the Company acted in good faith and shall be ful ly protected and incur no 
liability in reliance thereon. 
 
      34. COUNTERPARTS. This Agreement may be execu ted in any number of 
counterparts and each of such counterparts shall fo r all purposes be deemed to 
be an original, and all such counterparts shall tog ether constitute but one and 
the same instrument. 
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      IN WITNESS WHEREOF, the parties hereto have c aused this Agreement to be 
duly executed, and attested, all as of the day and year first above written. 
 
Attest:                             DEL GLOBAL TECH NOLOGIES CORP. 
 
 
By: /s/ Sandra J. Kline             By: /s/ Mark A.  Zorko 
    --------------------------          ----------- ---------------------------- 
Title: Notary Public                Name:  Mark A. Zorko 
                                    Title: Chief Fi nancial Officer 
 
 
Attest:                             MELLON INVESTOR  SERVICES LLC 
 
 
 
By: /s/ Lee Bowalsky                By: /s/ John J.  Boryczki 
    ---------------------------         ----------- ------------------------- 
Title: Client Relationship          Name: John J. B oryczki 
       Executive                    Title: Client R elationship Executive 
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                                                                       EXHIBIT A 
 
                            FORM OF RIGHT CERTIFICA TE 
 
Certificate No. R-__________________                    _________________ Rights 
 
 
 
      NOT EXERCISABLE AFTER FEBRUARY 2, 2017 OR EAR LIER IF REDEEMED, EXCHANGED 
OR AMENDED. THE RIGHTS ARE SUBJECT TO REDEMPTION, E XCHANGE AND AMENDMENT AT THE 
OPTION OF THE COMPANY, ON THE TERMS SET FORTH IN TH E RIGHTS AGREEMENT. UNDER 
CERTAIN CIRCUMSTANCES SPECIFIED IN THE RIGHTS AGREE MENT, RIGHTS THAT ARE OR WERE 



BENEFICIALLY OWNED BY AN ACQUIRING PERSON OR AN AFFILIATE OR AN ASSOCIATE OF AN 
ACQUIRING PERSON (AS SUCH TERMS ARE DEFINED IN THE RIGHTS AGREEMENT) OR A 
TRANSFEREE THEREOF MAY BECOME NULL AND VOID. 
 
                                Right Certificate 
 
                          DEL GLOBAL TECHNOLOGIES C ORP. 
 
      This certifies that _________________________ _____, or registered assigns, 
is the registered owner of the number of Rights set  forth above, each of which 
entitles the owner thereof, subject to the terms, p rovisions, and conditions of 
the Rights Agreement, dated as of January 22, 2007 (the "RIGHTS AGREEMENT"), 
between Del Global Technologies Corp., a New York c orporation (the "COMPANY"), 
and Mellon Investor Services LLC, a New Jersey limi ted liability company, as 
Rights Agent (the "RIGHTS AGENT"), to purchase from  the Company at any time 
after the Distribution Date (as such term is define d in the Rights Agreement) 
and prior to 5:00 p.m., New York, New York time on the Expiration Date (as such 
term is defined in the Rights Agreement) at the off ice of the Rights Agent 
designated for such purpose, or at the office of it s successor as Rights Agent, 
one fully paid nonassessable share of Common Stock,  par value $0.10 per share 
(the "COMMON Shares"), of the Company, at a purchas e price of $25.00 per Common 
Share (the "PURCHASE PRICE"), upon presentation and  surrender of this Right 
Certificate with the Form of Election to Purchase a nd related Certificate duly 
executed. If this Right Certificate is exercised in  part, the holder shall be 
entitled to receive upon surrender hereof another R ight Certificate or Right 
Certificates for the number of whole Rights not exe rcised. The number of Rights 
evidenced by this Right Certificate (and the number  of Common Shares which may 
be purchased upon exercise thereof) set forth above , and the Purchase Price set 
forth above, are the number and Purchase Price as o f the date of the Rights 
Agreement, based on the Common Shares as constitute d at such date. 
 
      As provided in the Rights Agreement, the Purc hase Price and/or the number 
and/or kind of securities issuable upon the exercis e of the Rights evidenced by 
this Right Certificate are subject to adjustment up on the occurrence of certain 
events. 
 
      This Right Certificate is subject to all of t he terms, provisions and 
conditions of the Rights Agreement, which terms, pr ovisions and conditions are 
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hereby incorporated herein by reference and made a part hereof and to which 
Rights Agreement reference is hereby made for a ful l description of the rights, 
limitations of rights, obligations, duties and immu nities of the Rights Agent, 
the Company and the holders of the Right Certificat es, which limitations of 
rights include the temporary suspension of the exer cisability of the Rights 
under the circumstances specified in the Rights Agr eement. Copies of the Rights 
Agreement are on file at the abovementioned office of the Rights Agent and can 
be obtained from the Company without charge upon wr itten request therefor. Terms 
used herein with initial capital letters and not de fined herein are used herein 
with the meanings ascribed thereto in the Rights Ag reement. 
 
      Pursuant to the Rights Agreement, from and af ter the occurrence of a 
Flip-in Event, any Rights that are Beneficially Own ed by (i) any Acquiring 
Person (or any Affiliate or Associate of any Acquir ing Person), (ii) a 
transferee of any Acquiring Person (or any such Aff iliate or Associate) who 
becomes a transferee after the occurrence of a Flip -in Event, or (iii) a 
transferee of any Acquiring Person (or any such Aff iliate or Associate) who 
became a transferee prior to or concurrently with t he Flip-in Event pursuant to 
either (a) a transfer from an Acquiring Person to h olders of its equity 
securities or to any Person with whom it has any co ntinuing agreement, 
arrangement or understanding regarding the transfer red Rights or (b) a transfer 
which the Board of Directors of the Company has det ermined is part of a plan, 



arrangement or understanding which has the purpose or effect of avoiding certain 
provisions of the Rights Agreement, and subsequent transferees of any of such 
Persons, shall be null and void without any further  action and any holder of 
such Rights shall thereafter have no rights whatsoe ver with respect to such 
Rights under any provision of the Rights Agreement.  From and after the 
occurrence of a Flip-in Event, no Right Certificate  shall be issued that 
represents Rights that are or have become null and void pursuant to the 
provisions of the Rights Agreement, and any Right C ertificate delivered to the 
Rights Agent that represents Rights that are or hav e become null and void 
pursuant to the provisions of the Rights Agreement shall be canceled. 
 
      This Right Certificate, with or without other  Right Certificates, may be 
transferred, split up, combined or exchanged for an other Right Certificate or 
Right Certificates entitling the holder to purchase  a like number of Common 
Shares (or other securities, as the case may be) as  the Right Certificate or 
Right Certificates surrendered entitled such holder  (or former holder in the 
case of a transfer) to purchase, upon presentation and surrender hereof at the 
office of the Rights Agent designated for such purp ose, with the Form of 
Assignment (if appropriate) and the related Certifi cate duly executed. 
 
      Subject to the provisions of the Rights Agree ment, the Rights evidenced by 
this Certificate may be redeemed by the Company at its option at a redemption 
price of $0.01 per Right or may be exchanged in who le or in part. The Rights 
Agreement may be supplemented and amended by the Co mpany, as provided therein. 
 
      The Company is not required to issue fraction s of Common Shares or other 
securities issuable upon the exercise of any Right or Rights evidenced hereby. 
In lieu of issuing such fractional Common Shares or  other securities, the 
Company may make a cash payment, as provided in the  Rights Agreement. 
 
      No holder of this Right Certificate, as such,  shall be entitled to vote or 
receive dividends or be deemed for any purpose the holder of the Common Shares 
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or of any other securities of the Company which may  at any time be issuable upon 
the exercise of the Right or Rights represented her eby, nor shall anything 
contained herein or in the Rights Agreement be cons trued to confer upon the 
holder hereof, as such, any of the rights of a stoc kholder of the Company or any 
right to vote for the election of directors or upon  any matter submitted to 
stockholders at any meeting thereof, or to give or withhold consent to any 
corporate action, or to receive notice of meetings or other actions affecting 
stockholders (except as provided in the Rights Agre ement), or to receive 
dividends or subscription rights, or otherwise, unt il the Right or Rights 
evidenced by this Right Certificate have been exerc ised in accordance with the 
provisions of the Rights Agreement. 
 
      This Right Certificate shall not be valid or obligatory for any purpose 
until it has been countersigned by the Rights Agent . 
 
      WITNESS the facsimile signature of the proper  officers of the Company and 
its corporate seal. 
 
 
 
Dated as of _____________________. 
 
ATTEST:                                  DEL GLOBAL  TECHNOLOGIES CORP. 
 
 
---------------------------------        By: 
                                            ------- -------------------------- 
                                            Name: 



                                            Title: 
 
Countersigned: 
 
 
Mellon Investor Services LLC, 
As Rights Agent 
 
 
By: 
   ------------------------------ 
   Authorized Signature 
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                    Form of Reverse Side of Right C ertificate 
 
                               FORM OF ASSIGNMENT 
 
                (To be executed by the registered h older if such 
                holder desires to transfer the Righ t Certificate) 
 
      FOR VALUE RECEIVED, __________________ hereby  sells, assigns and transfers 
unto ______________________________________________ __________________________ 
                 (Please print name and address of transferee) 
 
___________________________________________________ ________________________ this 
Right Certificate, together with all right, title a nd interest therein, and does 
hereby irrevocably constitute and appoint _________ _____________ Attorney, to 
transfer the within Right Certificate on the books of the within-named Company, 
with full power of substitution. 
 
Dated : __________________________ 
 
                                    _______________ __________________ 
                                    Signature 
 
 
Signature Guaranteed: __________________________ 
 
       Signatures must be guaranteed by a participa nt in the Securities Transfer 
Agent Medallion Program, the Stock Exchanges Medall ion Program or the New York 
Stock Exchange, Inc. Medallion Signature Program. 
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                                   CERTIFICATE 
 
      The undersigned hereby certifies by checking the appropriate boxes that: 
 
      (1) the Rights evidenced by this Right Certif icate [ ] are [ ] are not 
being sold, assigned, transferred, split up, combin ed or exchanged by or on 
behalf of a Person who is or was an Acquiring Perso n or an Affiliate or 
Associate of any such Person (as such terms are def ined in the Rights 
Agreement); 
 
      (2) after due inquiry and to the best knowled ge of the undersigned, it [ ] 



did [ ] did not acquire the Rights evidenced by thi s Right Certificate from any 
Person who is, was or became an Acquiring Person or  an Affiliate or Associate of 
an Acquiring Person. 
 
Dated: _______________________ 
                                              _____ ____________________________ 
                                              Signa ture 
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                          FORM OF ELECTION TO PURCH ASE 
 
                      (To be executed if holder des ires to 
                         exercise the Right Certifi cate) 
 
To Del Global Technologies Corp.: 
 
      The undersigned hereby irrevocably elects to exercise ___________ Rights 
represented by this Right Certificate to purchase t he Common Shares or other 
securities issuable upon the exercise of such Right s and requests that 
certificates for such securities be issued in the n ame of and delivered to: 
 
Please insert social 
security or other identifying number:______________ _____________________________ 
 
___________________________________________________ _____________________________ 
                         (Please print name and add ress) 
 
___________________________________________________ _____________________________ 
 
If such number of Rights is not all the Rights evid enced by this Right 
Certificate, a new Right Certificate for the balanc e remaining of such Rights 
shall be registered in the name of and delivered to : 
 
Please insert social 
security or other identifying number:______________ _____________________________ 
 
___________________________________________________ _____________________________ 
                         (Please print name and add ress) 
 
___________________________________________________ _____________________________ 
 
 
Dated: ___________________________________ 
 
                                    _______________ ______________________ 
                                    Signature 
 
Signature Guaranteed: _____________________ 
 
       Signatures must be guaranteed by a participa nt in the Securities Transfer 
Agent Medallion Program, the Stock Exchanges Medall ion Program or the New York 
Stock Exchange, Inc. Medallion Signature Program. 
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                                   CERTIFICATE 
 
      The undersigned hereby certifies by checking the appropriate boxes that: 
 
      (1) the Rights evidenced by this Right Certif icate [ ] are [ ] are not 
being exercised by or on behalf of a Person who is or was an Acquiring Person or 
an Affiliate or Associate of any such Person (as su ch terms are defined pursuant 
to the Rights Agreement); 
 
      (2) after due inquiry and to the best knowled ge of the undersigned, it [ ] 
did [ ] did not acquire the Rights evidenced by thi s Right Certificate from any 
Person who is, was, or became an Acquiring Person o r an Affiliate or Associate 
of an Acquiring Person. 
 
Dated: ______________________________ 
 
                                    _______________ __________________ 
                                    Signature 
 
 
                                     NOTICE 
 
      SIGNATURES ON THE FOREGOING FORM OF ASSIGNMEN T AND FORM OF ELECTION TO 
PURCHASE AND IN THE RELATED CERTIFICATES MUST CORRESPOND TO THE NAME AS WRITTEN 
UPON THE FACE OF THIS RIGHT CERTIFICATE IN EVERY PA RTICULAR, WITHOUT ALTERATION 
OR ENLARGEMENT OR ANY CHANGE WHATSOEVER. 
 
      SIGNATURES MUST BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, 
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN 
AN APPROVED MEDALLION SIGNATURE PROGRAM) PURSUANT TO RULE 17AD-15 UNDER THE 
SECURITIES EXCHANGE ACT OF 1934, AS AMENDED. 
 
       IN THE EVENT THE CERTIFICATION SET FORTH ABO VE IN THE FORM OF ASSIGNMENT 
OR THE FORM OF ELECTION TO PURCHASE, AS THE CASE MA Y BE, IS NOT COMPLETED, THE 
COMPANY AND THE RIGHTS AGENT WILL DEEM THE BENEFICI AL OWNER OF THE RIGHTS 
EVIDENCED BY THIS RIGHT CERTIFICATE TO BE AN ACQUIR ING PERSON OR AN AFFILIATE OR 
ASSOCIATE THEREOF (AS DEFINED IN THE AGREEMENT) AND  SUCH ASSIGNMENT OR ELECTION 
TO PURCHASE WILL NOT BE HONORED. 
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                                                                       EXHIBIT B 
 
                      SUMMARY OF RIGHTS TO PURCHASE  COMMON STOCK 
 
      On January 22, 2007, the Board of Directors o f Del Global Technologies 
Corp. adopted a rights plan and declared a dividend  of one common share purchase 
right for each outstanding share of our common stoc k. The dividend is payable on 
February 2, 2007 to our stockholders of record on t hat date. The terms of the 
rights and the rights plan are set forth in a Right s Agreement, dated as of 
January 22, 2007, by and between Del Global Technol ogies Corp. and Mellon 
Investor Services LLC, as rights agent. 
 
      This summary of rights provides a general des cription of the rights plan. 
Because it is only a summary, this description shou ld be read together with the 
entire rights plan, which we incorporate in this su mmary by reference. Upon 
written request, we shall provide a copy of the rig hts plan free of charge to 
any stockholder. 
 
      Our Board adopted the rights plan to protect stockholder value by 
protecting our ability to realize the benefits of o ur net operating loss 
carryforwards ("NOLs") and capital loss carryforwar ds. We have experienced 



substantial operating and capital losses in previou s years. Under the Internal 
Revenue Code and rules promulgated by the Internal Revenue Service, we may 
"carry forward" these losses in certain circumstanc es to offset current and 
future earnings and thus reduce our federal income tax liability, subject to 
certain requirements and restrictions. Assuming tha t we have future earnings, we 
may be able to realize the benefits of NOLs and cap ital loss carryforwards. 
These NOLs and capital loss carryforwards constitut e a substantial asset to us. 
If we experience an "Ownership Change," as defined in Section 382 of the 
Internal Revenue Code, our ability to use the NOLs and capital loss 
carryforwards could be substantially limited or los t altogether. 
 
      In general terms, the rights plan imposes a s ignificant penalty upon any 
person or group that acquires 5% or more of our out standing common stock without 
the prior approval of our Board. Stockholders that owned 5% or more of our 
outstanding common stock as of the close of busines s on February 2, 2007 may 
acquire up to an additional 1% of our outstanding c ommon stock without penalty 
so long as they maintain their ownership above the 5% level (such increase 
subject to downward adjustment by our Board if it d etermines that such increase 
shall endanger the availability of our NOLs and/or our capital loss 
carryforwards). In addition, our Board may exempt a ny person or group that owns 
more than 5% of our common stock if the Board deter mines that the person or 
group's ownership shall not endanger the availabili ty of our NOLs and/or our 
capital loss carryforwards. A person or group that acquires a percentage of our 
common stock in excess of the applicable threshold is called an "acquiring 
person." Any rights held by an acquiring person are  null and void and may not be 
exercised. Common stock acquired in a rights offeri ng shall not alone cause a 
person to become an acquiring person. 
 
THE RIGHTS. Our Board of Directors authorized the i ssuance of one right per each 
outstanding share of our common stock on February 2 , 2007. If the rights become 
exercisable, each right would allow its holder to p urchase from us one share of 
our common stock for a purchase price of $25.00. 
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EXERCISABILITY. The rights shall not be exercisable  until the earlier of: 
 
o     10 days after a public announcement by Del Gl obal Technologies Corp. that 
      a person or group has become an acquiring per son; and 
 
o     10 business days (or a later date determined by our Board) after a person 
      or group begins a tender or exchange offer th at, if completed, would 
      result in that person or group becoming an ac quiring person. 
 
We refer to the date that the rights become exercis able as the "distribution 
date." Until the distribution date, our common stoc k certificates shall also 
evidence the rights and shall contain a notation to  that effect. Any transfer of 
shares of common stock prior to the distribution da te shall constitute a 
transfer of the associated rights. After the distri bution date, the rights shall 
separate from the common stock and be evidenced by rights certificates, which we 
shall mail to all holders of rights that have not b ecome null and void. 
 
FLIP-IN EVENT. After the distribution date, all hol ders of rights, except the 
acquiring person, may exercise their rights upon pa yment of the purchase price 
to purchase shares of our common stock (or other se curities or assets as 
determined by the Board) with a market value of two  times the purchase price. 
 
FLIP-OVER EVENT. After the distribution date, if a flip-in event has already 
occurred and Del Global Technologies Corp. is acqui red in a merger or similar 
transaction, all holders of rights except the acqui ring person may exercise 
their rights upon payment of the purchase price, to  purchase shares of the 
acquiring corporation with a market value of two ti mes the purchase price of the 
rights. 



 
EXPIRATION. The rights shall expire on February 2, 2017 unless earlier redeemed 
or exchanged. 
 
REDEMPTION. Our Board may redeem all (but not less than all) of the rights for a 
redemption price of $0.01 per right at any time bef ore the later of the 
distribution date and the date of the first public announcement or disclosure by 
Del Global Technologies Corp. that a person or grou p has become an acquiring 
person. Once the rights are redeemed, the right to exercise rights shall 
terminate, and the only right of the holders of rig hts shall be to receive the 
redemption price. The redemption price shall be adj usted if we declare a stock 
split or issue a stock dividend on our common stock . 
 
EXCHANGE. After the later of the distribution date and the date of the first 
public announcement by Del Global Technologies Corp . that a person or group has 
become an acquiring person, but before an acquiring  person owns 50% or more of 
our outstanding common stock, our Board may exchang e each right (other than 
rights that have become null and void) for one shar e of common stock or an 
equivalent security. 
 
ANTI-DILUTION PROVISIONS. Our Board may adjust the purchase price of the common 
shares, the number of common shares issuable and th e number of outstanding 
rights to prevent dilution that may occur as a resu lt of certain events, 
including among others, a stock dividend, a stock s plit or a reclassification of 
the common stock. No adjustments to the purchase pr ice of less than 1% shall be 
made. 
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AMENDMENTS. Before the time rights cease to be rede emable, our Board may amend 
or supplement the rights plan without the consent o f the holders of the rights, 
except that no amendment may decrease the redemptio n price below $0.01 per 
right. At any time thereafter, our Board may amend or supplement the rights plan 
only to cure an ambiguity, to alter time period pro visions, to correct 
inconsistent provisions or to make any additional c hanges to the rights plan, 
but only to the extent that those changes do not im pair or adversely affect any 
rights holder and do not result in the rights again  becoming redeemable. 
 
                                        * * * 
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                                                                       Exhibit 2 
 
 
                                                REL EASE DATE: JANUARY 22, 2007 
 
FOR IMMEDIATE RELEASE 
 
                          DEL GLOBAL TECHNOLOGIES C ORP. 
                         ADOPTS SHAREHOLDER RIGHTS PLAN 
 
      FRANKLIN  PARK,  IL,  January  22, 2007 -- DE L GLOBAL  TECHNOLOGIES  CORP. 
(DGTC)  ("Del  Global"  or "the  Company")  today  announced  that its  Board of 
Directors  has adopted a shareholder  rights plan t hat is primarily  designed to 
protect  the  Company's  net  operating  loss  carr yforwards  ("NOLs")  for  tax 
purposes.  NOLs are past losses that a corporation can use to reduce its current 
or  future  taxable  income.  The  Company's  abili ty  to use the NOLs  could be 
substantially  reduced if the  Company  experiences   an  "ownership  change," as 
defined under Section 382 of the Internal Revenue C ode (the "Code"). 
 
      "After  careful  consideration,  the  Company 's  Board  of  Directors  has 
determined  that  it is in the  best  interests  of  the  Company  and all of its 
stockholders  to adopt the rights  plan at this  ti me,"  said  James A.  Risher, 
President  and Chief  Executive  Officer of the  Co mpany.  "NOLs have  become an 
increasingly  valuable  asset to the Company and it s  stockholders,  and we hope 
that the rights plan will help safeguard the  avail ability  of this asset to the 
Company. However, while the rights plan has been de signed to protect the NOLs to 
the extent possible, it cannot ensure the protectio n of the NOLs." 
 
      The rights plan is  designed to deter any per son or group from  becoming a 
4.99 percent or greater  beneficial  owner of the C ompany's  Common  Stock.  The 
rights plan also discourages, with certain exceptio ns,  existing 4.99 percent or 
greater  beneficial owners from acquiring any addit ional shares of Common Stock. 
Section 382 generally  restricts the use of NOLs af ter an "ownership  change" to 
an annual  amount equal to the value of the company   (generally  measured by the 
value of its outstanding stock) multiplied by the l ong-term  tax-exempt rate. An 
"ownership  change" is  generally a more than 50  p ercentage  point  increase in 
stock ownership,  during a moving 3-year testing pe riod,  by "5%  shareholders". 
The  percentage  of stock  owned is  calculated  by  dividing a person or group's 
share ownership over the total stock  outstanding.  The terms of the rights plan 
permit the Board of Directors, in its discretion, t o determine that a particular 
person's  beneficial  ownership of 4.99% or more of  the  Company's  Common Stock 
will not jeopardize or endanger the Company's  NOLs , and to exempt such person's 
ownership of shares from triggering the rights plan . 
 
      As part of the  adoption  of the  rights  pla n,  the  Company's  Board  of 
Directors  declared a dividend of one right for eac h share of Common  Stock held 
of record as of the close of business on February 2 , 2007 payable on February 2, 
2007.  The  rights  may cause  substantial  dilutio n  to a person or group  that 
attempts to acquire  4.99  percent or greater of th e  Company's  Common Stock on 
terms not  approved by the Board of  Directors.  Ac quisitions  of the  Company's 
Common Stock that would otherwise trigger the right s under the terms of the plan 
are  permitted  where the entire Board of  Director s  has  determined,  prior to 
consummation,  that the  transaction is fair to and  in the best interests of the 
Company's  stockholders.  In addition, the Board of  Directors may redeem all but 
not less than all of the rights,  in its  discretio n,  at a redemption  price of 
$0.01 per right at any time until the close of  bus iness on the later of (i) the 
"distribution  date"  under  the  terms  of the  ri ghts  plan  and  (ii)  "share 
acquisition date" under the terms of the rights pla n. 
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      Additional  information  regarding  the right s  plan and the common  stock 
purchase  rights are or will be contained in a Curr ent Report on Form 8-K and in 



a  Registration  Statement  on Form 8-A that the  C ompany  has  filed or will be 
filing with the Securities and Exchange  Commission   (the "SEC").  These filings 
will be available on the SEC's web site at WWW.SEC. GOV. In addition, the Company 
will mail, as soon as  practicable,  a "Summary of the Rights" to its holders of 
record on February 2, 2007 which will describe the material  terms of the rights 
plan. 
 
      Statements  in  this  release  that  express  a  belief,   expectation  or 
intention,  as well as those which are not historic al fact, are forward looking. 
They involve a number of risks and uncertainties, w hich may cause actual results 
to differ materially from such forward-looking  sta tements. For more information 
about these risks and uncertainties, please refer t o the Company's annual report 
on Form 10-K for the fiscal year ended July 29, 200 6, and other filings with the 
Securities and Exchange Commission. 
 
ABOUT DEL GLOBAL TECHNOLOGIES 
 
Del Global  Technologies  Corp. is primarily engage d in the design,  manufacture 
and marketing of high performance diagnostic imagin g systems for medical, dental 
and veterinary  applications  through the Del Medic al Systems Group. Through its 
U.S.  based Del Medical  Imaging  Corp.  and Milan,   Italy  based Villa  Sistemi 
Medicali  S.p.A.  subsidiaries  the Company offers a broad  portfolio of general 
radiographic, radiographic/fluoroscopic, portable x -ray and digital radiographic 
systems  to the  global  marketplace.  Through  its  RFI  subsidiary,  Del Global 
manufactures  proprietary  high-voltage  power conv ersion  subsystems  including 
electronic filters, high voltage capacitors, pulse modulators,  transformers and 
reactors,  and a variety of other  products  design ed for  industrial,  medical, 
military  and  other  commercial   applications.   The  company's  web  site  is 
WWW.DELGLOBAL.COM. 
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