EDGAROnline

DGT HOLDINGS CORP.

FORM PRER14A

(Proxy Soliciting Materials (revised))

Filed 04/25/03

Address 100 PINE AIRE DRIVE
BAY SHORE, NY 11706
Telephone 631 231-6400
CIK 0000027748
Symbol DGTC
SIC Code 3679 - Electronic Components, Not Elsewhere Classified
Industry  Medical Equipment & Supplies
Sector Healthcare
Fiscal Year 07/31
powered 8y EDD(GA ROnline

http://www.edgar-online.com
© Copyright 2011, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.



http://www.edgar-online.com

PRELIMINARY PROXY STATEMENT
SCHEDULE 14A
(RULE 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Baerities Exchange Act of 1934

Filed by the Registrant
Filed by a Party other than the Registrari]
Check the appropriate ba

]
O
]

Preliminary Proxy Stateme O Confidential, For Use of the Commission Onlygasmitted by Rule 1:6(e)(2))
Definitive Proxy Statemel

Definitive Additional Material:

Soliciting Material Pursuant to Rule 14a-11dc)

Rule 14-12

Del Global Technologies Corp.

(Name of Registrant as Specified in Its Charter)

Payment of Filing Fee (Check the appropriate box):

O

@
@
©)

)
®)

@
@
©)
4)

No fee required.
Fee computed on table below per Exchange AlgsRida-6(i)(1) and 0-11.

Title of each class of securities to which tranisacapplies
Aggregate number of securities to which transacdioplies:

Per unit price or other underlying value of tratigsccomputed pursuant to Exchange Act Rule 0-Et {&th the amount on which the filing fee is ecddted and state how it was
determined)

Proposed maximum aggregate value of transac

Total fee paid

Fee paid previously with preliminary materials:

Check box if any part of the fee is offset as pled by Exchange Act Rule-11(a)(2) and identify the filing for which the offsing fee was paid previously. Identify the prexddiling by
registration statement number, or the form or saleednd the date of its filin(

Amount previously paic

Form, Schedule or Registration Statement

Filing Party:

Date Filed:



DEL GLOBAL TECHNOLOGIES CORP.
ONE COMMERCE PARK
VALHALLA, NY 10595

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
AND PROXY STATEMENT

TO BE HELD MAY 29, 2003
Our annual meeting of shareholders will be heldhatHilton Rye Town, 699 Westchester Avenue, RyaoRy NY 10573, on Thursday, May 29, 2003, at 1@00 for the following purposes:

1. To elect five (5) directors of the Board of Directdo serve until the next annual meeting of shaldfrs and until their successors have been electeédjualified. THE BOARD
UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ELECTION ORTS NOMINEES ON THE ENCLOSEOVHITE PROXY CARD. WE URGE YOU NOT TO VOTE
FOR ANY INDIVIDUALS THAT HAVE BEEN OR MAY BE NOMINATED BY STEEL PARTNERS AND NOT TO EXECUTE ANY GOLDROXY CARD.

2. To approve our 2003 Equity Incentive Pl
3. To ratify the selection of Deloitte & Touche LLP asr independent public accountants for the figealr ending August 2, 200
4. To act upon such other matters as may properly dwfare the annual meeting or any adjournmentostponements therec

The foregoing items of business are more fully dbed in the Proxy Statement accompanying thisceottach share of our Common Stock is entitlech®wmte on all matters presented at
the annual meeting. The record date for determittinge shareholders who will be entitled to notit;eand to vote at, the annual meeting and at djguanment thereof is April 25, 2003. A list of
shareholders entitled to vote at the annual meetilidpe available for inspection at our offices.

THIS ANNUAL MEETING IS OF PARTICULAR IMPORTANCE TQALL STOCKHOLDERS OF THE COMPANY BECAUSE OF THE ATNMIPT BY STEEL PARTNERS TO TAKE
OVER YOUR BOARD. WHETHER OR NOT YOU PLAN TO ATTENDHE ANNUAL MEETING IN PERSON, PLEASE COMPLETE, DATESIGN, AND RETURN THE ENCLOSED
WHITE PROXY CARD PROMPTLY IN THE ACCOMPANYING REPLY ENVEQPE.



The Board also urges you not to sign any proxy<asht to you by Steel Partners. You can revokeGag Steel Partners’ proxy card you have previpsined at any time prior to the
annual meeting by signing, dating and mailing thel@sedWHITE proxy card in the envelope provided. If you dedimattend the annual meeting and wish to change graxy vote, you may do
so automatically by voting in person at the anmoeéting.

By Order of the Board of Directors

Thomas V. Gilboy
Secretary

April [ ],2003
YOUR VOTE IS IMPORTANT.

IN ORDER TO ASSURE YOUR REPRESENTATION AT THE MEETI NG,
YOU ARE REQUESTED TO COMPLETE, SIGN, AND DATE THE E NCLOSED WHITE
PROXY AS PROMPTLY AS POSSIBLE AND RETURN IT
IN THE ENCLOSED REPLY ENVELOPE.

If you have any questions or need further assista®ecn voting your shares, please contact our proxyoficitor.
[Georgeson Shareholder Logo]

17 State Street, 10th Floor
New York, NY 10004
Banks and Brokers (212) 440-9800
Shareholders Call Toll Free (800) 545-1782
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DEL GLOBAL TECHNOLOGIES CORP.
PRELIMINARY PROXY STATEMENT,
SUBJECT TO COMPLETION

DATED APRIL 25, 2003
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 29, 2003

INTRODUCTION

These proxy materials are furnished in connectiith thie solicitation of proxies by our Board of Bators for use at our annual meeting of sharehslidebbe held at the Hilton Rye Town,
699 Westchester Avenue, Rye Brook, NY 10573, onrJdiay, May 29, 2003, at 10:00 a.m. and at any adjpent or postponement of the annual meeting. These/ materials were first mailed
on or about Apri[ ], 2003, to all shareholders entitled to vote atatheual meeting.

PURPOSE OF MEETING

The specific proposals to be considered and agied at the annual meeting are summarized in thengganying Notice of Annual Meeting of Sharehold&gach proposal is described in
more detail in this Proxy Statement.

VOTING RIGHTS AND SOLICITATION
Voting

Only holders of record of our Common Stock, pauee$0.10 per share (the “Common Stock”), are eutith notice of and to vote at the annual meetitigders of our Common Stock are
entitled to vote on all matters presented at tlreiahmeeting. Our Board of Directors has fixeddtuse of business on April 25, 2003 as the recatd tbr determination of shareholders entitled to
notice of and to vote at the annual meeting. Orréberd date, there were 10,332,548 shares of Can8tuxrk outstanding. Each shareholder of recordmii 25, 2003 is entitled to one vote for
each share of Common Stock held on such date.

A majority of the shares of Common Stock, represgtimt person or by proxy, shall constitute a quofarnthe transaction of business. Abstentions ao#ldr non-votes are counted as
present for the purpose of determining the presefieequorum for the transaction of business.

With respect to the election of directors, the {8 nominees receiving the greatest number ofmaffiive votes will be elected.

With respect to the approval of our 2003 Equityeimiive Plan and ratification of the selection ofditte & Touche LLP as our independent public actaats for the fiscal year ending
August 2, 2003, the affirmative vote of a majoofithe votes cast will constitute approval or iasifion of such proposals. Only those votes “for” or “agains” are countec



Neither abstentions nor broker non-votes are calintealculating votes cast, and accordingly, hawémpact upon the voting of any of the proposalthis Proxy Statement.

Proxies

Whether or not you are able to attend the annuatimg you are urged to complete and return theagpjate encloseWHITE proxy card, which is solicited by the Board of Rit@rs anc
which will be voted as you direct on your proxydarhen properly completed. In the event no dirextiare specified, such proxies will be voted FORapproval of proposals 1, 2 and 3 described
in the accompanying Notice and Proxy Statementimtite discretion of the proxy holders as to othatters that may properly come before the annuatimg You may revoke or change your
proxy at any time before the annual meeting. Tehi®) send a written notice of revocation or ano#ligned proxy card with a later date to our Seeyeat our principal executive offices before the
beginning of the annual meeting. You may also rewsdur proxy by attending the annual meeting artshgan person.

The Proxy Contest

A group led by Steel Partners Il, L.P., a Delawanited partnership,“ Steel Partne”) is seeking to take control of our Board of Direstor spite of the recent discussions we had with
minority shareholder regarding their desire toipgrate on our Board. In fact, during the courséhefse discussions, we offered Steel Partners Boesl seats on an expanded Board of eight
directors. Additionally, we offered Steel Partneng position on each Board committee. Despite ttemgts to negotiate seriously and obtain a faversgttiement with Steel Partners which we
believed would be successful, Steel Partners idsteaided to embark on a hostile proxy contest.

Steel Partners alleges that the impetus for lawmgcits potentially costly proxy campaign is that 8tate of our corporate governance is inadegadeek of a nominating committee and a
corporate governance committee are two linchpirtbef argument. In fact, subsequent to the intt@litact made to us by Steel Partners, on Ap2083, your Board established a nominating
committee and a corporate governance committe@andommitted to ethical corporate governance. Wkedways planned to improve our best corporatetipess and form this committee once
were able to attract new independent directorsefBihis mischaracterization at the outset of tlxysolicitation process, we urge you to apply fidrscrutiny to all claims made by Steel Partners.

As you know, your management team inherited a ehgihg set of legal and regulatory issues uporaaival in mid 2001. Since then, we have workeeléissly to satisfactorily address
these issues and reposition the company with atosyerd creation of a sound platform to return tofipability and enhance lonterm shareholder value. In spite of a global ecanaownturn an
geopolitical uncertainty, we have made significgtndes in the right direction. In fiscal 2002, y@&pard and management realigned the company’sststture by making tough decisions to
consolidate seven operating facilities into foud aeduce headcount. Specifically, we hired 15 newics level and other managers to replace terminagembers of previous management and
strengthen our leadership base. In addition, we @éseloped comprehensive corporate and accoupdiligies to ensure new standards of practice aiabte reporting.

From a regulatory perspective, we maintain an anggdialogue with the Securities and Exchange Cassion and have reached an agreement in princiglettie all outstanding claims
related to the investigation into financial statetsediled by previous management. In addition, ovBmber 2002, we filed our first Form 10-K sinc@39In January 2003, we received clearance
from the SEC on certain reporting matters pertaninprior years’ financial statements allowingtadegin preparations
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to re-list our common stock, one of the more imgatrthings we can do to improve shareholder vaiuBebruary 2003, we started the process to registerants issued in connection with the
shareholder class action suit which will enables<lparticipants and shareholders to realize vdltieose securities.

We also achieved other substantial milestones.riyeaved our liquidity position by arranging a $10lion credit facility and settled class actioridition against the company. Our deeply
committed employees led by your Board and manageteam even achieved 6% revenue growth duringdiffisult climate.

In addition, management expects the company torrétuoperating profitability in the fourth quartefrfiscal 2003, absent unbudgeted expenses, sucbsas associated with this proxy
contest or a settlement with the Department of Befe Management continues to be concerned abdaircararkets, such as the Middle East, which lasr yepresented approximately 4% of our
sales. In addition, the consolidation of our poa@nversion business to Valhalla, New York has lesin recently completed and we are catching upthwtipast due shipments of some orders.
These factors, along with our most recent intemmahthly financial statements and sales forecastsile have been able to analyze, are the bastfaronclusion regarding our expected return to
operating profitability for our fourth quarter aé¢al year 2003.

As a direct result of these positive developmentsare working to re-list our stock on a nationalleange. We understand that this will improve ldityi for existing shareholders and
potentially enhance the company’s visibility wittb@ader investor base. As a first step towarddhjsctive, we are in compliance with all filingjiérements pursuant to the Securities Exchange
Act of 1934, except for certain 1934 Act reportsffecal years 2000 and 2001 for which we were idhe SEC in January 2003 that it would not rec@md any action against us based solely on
such reporting delinquency. We intend to take aoltél steps in the coming months and will update go our progress.

For the past six months, especially in light of wi@ur former directors receiving “Wells Noticelsdbm the Staff of the SEC indicating that the Staf€onsidering whether or not to
recommend the filing of a civil proceeding agaitigm, our management has been actively engagedintsng for new independent directors to add écctipabilities of our Board of Directors, as
well as to meet the independence requirementsafianally recognized stock exchange. In Novemig®22 our former Chairman of the Board resignediteaene vacant seat. To fill this vacant
seat, as well as attract other qualified independieactors, management solicited recommendation®minees from all of its shareholders holdingxtess of 3% of our Common Stock (incluc
Steel Partners), as well as recommendations franowatside advisors. In December 2002, the Boaletifilhe vacancy with Mr. Smith whose biographyeasatibed in greater detail below.

In March 2003, we were able to improve the coveragter our Directors and Officers insurance poliwreby permitting us to attract and pursue theurgoent of additional qualified
independent directors. The then-existing Board isting of Messrs. Park, Smith, Michael and Tiernget and interviewed Messrs. Brady and Wertheimdmas. Burkhart and unanimously
approved them for being qualified candidates farBoard. In April 2003, Messrs. Tiernan and Michatired from the Board. The size of the Board & increased from four members to five
permitting the size of the Board to be an adegnateber so that committee members would not be ozded and there could be no deadlocks on the Bblssrs. Brady and Wertheimer and Ms.
Burkhart were then appointed to the Board of Deuntil the next meeting of shareholders whicth been previously scheduled for May 14, 2003 amebvg scheduled for May 29, 2003. We
changed the meeting date to give our shareholdeguate time to fully consider the issues raisetiérnproxy contest, as well as the merits of auauicial and operating turnaround and our bus
plan to enhance shareholder value.



Your Board is soliciting votes on tM/HITE proxy card FOR the election of the company’s nomsn&Ve unanimously oppose Steel Partners’ solmit@nd urge you NOT to sign any
GOLD proxy card sent to you by Steel Partners.

Your Board and management are, in our view, irbe position to enhance shareholder value, beadubeir significant management and board expegemith manufacturing,
distribution and other companies, as describedvbalwder “Proposal 1 — Election of Directors By Helsl of Common Stock.”

The nominees of Steel Partners have limited, if angestment in the company. Additionally, SteeftRers’proxy materials do not state that they have extenslevant industry experien
Although we recognize that, if elected, these n@mswould have fiduciary obligations to all shatdérs, we believe that, due to their inexperienae lamited familiarity with the industry in
general and the company in particular, they mag gignificant consideration to the opinions andieglof Steel Partners and its affiliates rathentbancentrate on optimizing value for all
shareholders.

Background — Who is Steel Partners?

On September 17, 2002, Steel Partners disclosed thed acquired, through various affiliates, 6.d%eur outstanding shares of Common Stock. Oni@std1, 2002, Steel Partners
disclosed that it had acquired additional shar€8ashmon Stock, raising its holdings to 7.6% of outstanding Common Stock. Approximately one moatér] on November 20, 2002, Steel
Partners disclosed that it had acquired additishates of Common Stock, raising its holdings t&®0of our outstanding Common Stock. As of the détiésanost recent disclosure, Steel Partners,
in conjunction with other entities (collectively'@roup”), beneficially owns 18.7% of our outstangi@ommon Stock.

Although the proxy materials filed by Steel Partnstate that their interest is to restore sharehnaldlue, Steel Partners has not provided a plach@ve that objective. Furthermore, they
have even failed to provide an explanation as tp tuhir slate of nominees is better qualified ti@mcompany’s nominees. Steel Partners also camtbatithe company continues to neglect its
corporate governance. In fact, we have recentlyinated 4 highly respected nominees to serve oBtia@d and recently formed a corporate governanoeritiee and nomination committee to be
used in connection with future elections. Basetherlack of a discernable strategic plan and & silhhominees, the majority of whom clearly laclpesience in our core business, there is no re
to believe that Steel Partners can deliver the-teng growth and shareholder value that you deserve

YOUR BOARD OF DIRECTORS URGES YOU TO VOTE THEBNVHITE " PROXY CARD TODAY. DO NOT SEND BACK THE “GOLD” PR®Y CARD EVEN AS A VOTE OF
PROTEST!

Your Board and management are highly qualified

Your Board and management have significant industperience, first-hand knowledge of the compasirategy, operations, technology and personnelaatemonstrated history of
operating the company in a very difficult environtheYour Board and management have also adopteaigatérm business strategy that has already laed tocrease in revenue, a greater access to
capital and enhanced credibility with regulatonsaficing institutions, suppliers and customers.Baleve that our existing Board and executive effichave superior board and management
experience with manufacturing, distribution andestbompanies. The experience of your Board andutixecofficers is summarized below under “Propdsat Election of Directors — Nominees.”
In contrast, based on the proxy materials provisle®teel Partners, their nominees do not appedaae any experience in the business segment irhwiecare engaged.
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Because of the superior knowledge, experience antbdstrated track record of your Board and manageme believe your Board and management are tbaitaified to operate the
company in order to enhance long-term value foslzdireholders.

Your Board and management want to act in the béstast of all shareholders and take your conoegnsseriously. PLEASE VOTE THEWHITE " PROXY CARD TODAY!

Litigation brought by Steel Partners

On March 20, 2003, Steel Partners demanded aaresstain categories of our records, including shalder lists, to which Steel Partners claimedeehbtitled under Section 624 of t
New York Business Corporation La“BCL"). On April 1, 2003, we agreed to produce @bponsive documents in our possession. On tha date, Steel Partners made an additional demand fo
materials that were outside the scope of Sectidnof2he BCL. On April 2, 2003, we made availalieSteel Partners, and representatives of Steeld?anteviewed, all materials within the purvi
of Section 624 that were in our possession, inolyidin alphabetical listing of the shareholders’ esuand addresses. By letter of the same date, Fsgekers objected that certain records that it had
requested had not been provided. On April 4, 20@8informed Steel Partners that, due to produdatiseussions between us and representatives of Baelers regarding possible participation on
our Board, we would not produce any further infotioraat that time. On April 7, 2003, we informeda&itPartners that we would not produce informatiotside the scope of Section 624, as called
for in Steel Partners’ demand letter dated Apri2a03.

On April 9, 2003, Steel Partners filed a motionvmy of order to show cause, with the Supreme Gafudew York to compel us to comply with its demarfdr information dated March
20, 2003. At or about that time, we learned thalitazhal information responsive to Steel Partneegjuest of March 20 was in the possession of amster agent: i.e., a list of non-objecting
beneficial owners of our stock and a list of resgnt banks. On April 14, 2003, we produced thesemads to Steel Partners. On April 15, 2003, SRatners withdrew its motion pursuant to
Section 624 of the BCL on the ground that we hadb&santially complied with [its] demand pursuanBt€.L. Section 624.”

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

How do | vote in person?

If you owned shares of our Common Stock on thercedate, April 25, 2003, you may attend the 200@uahmeeting of shareholders and vote in persoyoufare not the record holder
your shares, please refer to the discussion fofiguiie question “What if | am not the record holdemy shares?”. If you hold your shares in the earfha bank or broker, you will not be able to
vote in person at the 2003 annual meeting of sloddels, unless you have previously specially remakand obtained a “legal proxy” from your bankbooker and present it at the 2003 annual
meeting of shareholders.

How do | vote by proxy?

To vote by proxy, you should complete, sign ane dia¢ enclosetWHITE proxy card and return it promptly in the enclosedtpge-paid envelope. To be able to vote your shiare
accordance with your instructions at the 2003 ahmegeting of shareholders, we must receive youxyss soon as possible but in any event prioréc2003 annual meeting of shareholders.
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What if | am not the record holder of my shares?

If your shares are held in the name of a brokefiage bank nominee or other institution, only itnceign aWHITE proxy card with respect to your shares and onlgrattceiving your
specific instructions. Accordingly, please signtedand mail the enclos&iHITE proxy card in the postage-paid envelope provided,ta ensure that your shares are voted, you stadsidcontact
the person responsible for your account and gisttintions for AVHITE proxy card to be issued representing your shares.

After signing the enclosed/HITE proxy card do not sign or return the Gold proxydc&emember — only your latest dated proxy wiledetine how your shares are to be voted at the
meeting.If you voted a GOLD proxy card and want to change gur vote, you can do so now by sending in this WHIE proxy card.

If you have any questions, have not received proxyaterials or need further assistance in voting youshares, please contact our proxy solicitor, Georgen, toll-free at 800-545-
1782.
What should | do if | receive a gold proxy card?

Proxies on the gold proxy card are being solicitgbteel Partners. If you submit a proxy to usigyieg and returning the enclosWHITE proxy card, DO NOT SIGN OR RETURN Tk
GOLD PROXY CARD or follow any voting instructionsqvided by Steel Partners unless you intend to @aaour vote, because only your latest-dated pvakype counted.

If you have already sent a GOLD proxy card to SRsetners, you may revoke it and provide your stpppahe Company’s nominees by signing, dating @tdrning the enclosed/HITE
proxy card.
If I plan to attend the 2003 annual meeting of shaholders, should | still submit a proxy?

Whether you plan to attend the 2003 annual meefistpareholders or not, we urge you to submittdITE proxy card. Returning the enclos&HITE proxy card will not affect your right
to attend the 2003 annual meeting of shareholdetvate.
How will my shares be voted?

If you give a proxy on the accompanying WHITE praard, your shares will be voted as you direcgoli submit a proxy to us without instructions, cepresentatives will vote your sha
in favor of our nominees. Submitting a WHITE praoard will entitle our representatives to vote yshares in accordance with their discretion on mattet described in this proxy statement that
may arise at the 2003 annual meeting of sharetlder

Unless a proxy specifies otherwise, it will be piregd to relate to all shares held of record orré¢berd date by the person who submitted it.

How can | receive more information?
If you have any questions about giving your prokgloout our solicitation, or if you require assigte, please call Georgeson,-free at (800) 54-1782.
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MATTERS TO BE CONSIDERED AT THE ANNUAL MEETING
PROPOSAL NO. I:
ELECTION OF DIRECTORS BY HOLDERS OF COMMON STOCK

General

At the annual meeting, we are nominating five @)didates for election to the Board of Directorshbiders of Common Stock. Unless otherwise inseicthe proxy holders will vote the
proxies received from holders of Common Stock tgntHor the five (5) nominees listed herein. In évent that any of our nominees is unable or deslia@ccept nomination for election, the
proxies will be voted for any nominee who shalfeeommended by the present Board of Directors. lgament has no knowledge that any of the persongdaviil be unavailable or unwilling to
serve. The terms of office for each person eleated director will continue until the next annuaeting of shareholders and until such directortzeasor has been elected and qualified.

The five (5) nominees who receive the greatest murobaffirmative votes of shares of Common Stduillsbecome directors.

Recent changes in Board composition

For the past six months, especially in light of wi@ur former directors receiving “Wells Noticelsdbm the Staff of the SEC indicating that the Staf€onsidering whether or not to
recommend the filing of a civil proceeding agaitiem, our management has been actively engagedintsng for new independent directors to add écctipabilities of our Board of Directors, as
well as to meet the independence requirementsafianally recognized stock exchange. In Novemi@®22 our former Chairman of the Board resignediteaene vacant seat. To fill this vacant
seat, as well as attract other qualified independiectors, management solicited recommendatibneminees from all of its shareholders holdingxtess of 3% of our Common Stock (incluc
Steel Partners), as well as recommendations franowatside advisors. In December 2002, the Boaletifilhe vacancy with Mr. Smith whose biographyeasdatibed in greater detail below.

In March 2003, we were able to improve the coveragter our Directors and Officers insurance paliwreby permitting us to attract and pursue theurgaent of additional qualified
independent directors. The then-existing Board isting of Messrs. Park, Smith, Michael and Tiernget and interviewed Messrs. Brady and Wertheimdmas. Burkhart and unanimously
approved them for being qualified candidates farBoard. In April 2003, Messrs. Tiernan and Michaired from the Board. The size of the Board t&s increased from four members to five
permitting the size of the Board to be an adegnateber so that committee members would not be ozded and there could be no deadlocks on the Bblssrs. Brady and Wertheimer and Ms.
Burkhart were then appointed to the Board of Decuntil the next meeting of shareholders whicth been previously scheduled for May 14, 2003 amabvg scheduled for May 29, 2003.

To our knowledge, no arrangement or understandiigjsebetween any of the nominees and any otheopesr persons pursuant to whom any nominee wiastoibe selected as a director
or nominee. None of the nominees has any famibtimeiship to any other nominee or to any of ourcegee officers.
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Set forth below is certain information with respteceach of the nominees for the office of direcEach of the following directors were appointedty Board of Directors and not
previously elected by our shareholders.

Frank J. Brady has been a member of our Board of Directors sirmd 8, 2003. In 1999, he co-founded Medical Missidor Children (“MMC”), an organization which useghnology to
assist seriously ill children, and since such titas served as pro-bono Chairman of the Board dft@es of MMC. Prior to founding MMC, in 1997 Mr.dly conceived and founded the School of
Diplomacy and International Relations at Seton Maiiversity for 450 participating international abldS. students desiring a career with the UnitetldNa. Prior to founding the School of
Diplomacy and International Relations at Seton Maiiversity, from 1969 to 1997, Mr. Brady spent pisfessional career in the international markgtaizing projects and arranging financing for
international business consortiums among major figan, Asian and American companies.

Glenda K. Burkhart has been a member of our Board of Directors sirmd 8, 2003. Ms. Burkhart is a partner of Delt€&bnsulting Group, a management consulting firm (t&h”). She
was Vice President for Operations and PlanningiferAndrew W. Mellon Foundation from February 2@02March 2003. Prior to joining the Mellon Foundati from September 1997 to January
2002, Ms. Burkhart served as a partner of DeltBcior to Deltech, from 1996 to 1997, Ms. BurkhaesiSenior Vice President for Corporate Strategaihg and Human Resources at Readers’
Digest Association. From 1993 to 1996, she was @uatp Vice President for Strategic Planning, HuiRasources and Corporate Communications at Milli@ogporation. Ms. Burkhart also
previously has served as head of OrganizationakD@ewment for Exxon Chemical and as a consultanB&n and Company. Ms. Burkhart earned a B.A. ilitieal Science and a M.A. in Educati
from the University of Missouri.

Samuel E. Park has been our Chief Executive Officer and Presidadta director since May 2001. From 1998 until 2@¥muel Park was President and Founder of theriéreConsultin
Group, which specialized in helping clients inceetfee value of their companies. From 1995 untilgl 9@ was President-Americas, Process Equipmergibiy of United Utilities Ltd. U .K.,
serving the water and wastewater equipment mavketislwide. From 1991 through 1995, Mr. Park wassRtent of Leeds and Northrup (a unit of Generah8l)g an international manufacturer of
high technology electronic instrumentations, semsoid complex large-scale process control systents. to that, Mr. Park held various manufacturingcutive positions with both General
Electric Company and General Signal Corporation.

Edgar J. Smith, Jr. has been a member of our Board of Directors sireeeBber 2002. He was Vice President, General CbandeSecretary of Witco Corporation from 1998 Linmis
retirement in 1999. Previously Mr. Smith had beéce\President, General Counsel and Secretary oéi@esignal Corporation. Mr. Smith is also a dieeaif Tannehill Industries, Inc., a
manufacturer of coal feeding equipment as welhasriot-for-profit organizations, the Hudson Riveuséum of Westchester and Pro Arte Singers.

Sephen N. Wertheimer has been a member of our Board of Directors sirmd 8, 2003. He has been Managing Member of W @hManagement, LLC (“W Capital”), a private equity
investment firm, since June 2001. Prior to foundiMdapital, from May 1996 until June 2001, Mr. Wesimer served as a Managing Director of CRT Cagitalup, LLC (“CRT Capital”), an
investment banking firm in Greenwich, Connectiéior to joining CRT Capital, Mr. Wertheimer wasoainder and Managing Member of Water Capital Mana@®, an investor in distressed d
reorganizations and bankruptcy. He currently seorethe board of directors of El Paso Electric Camp(NYSE: “EE”), Trikon Technology Inc. (NASDAQTRKN") and Morris Material
Handling, Inc. Mr. Wertheimer earned a Master'$4ainagement from Northwestern University and a Bi&inance and Economics from Indiana University.
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Information Concerning Our Nominees for Director

Nominees Age Position and Offices Held with the Company
Frank J. Bradyb®) 6C Director and Chairman of the Boe
Glenda K. Burkhar)@®) 52 Director
Samuel E. Par 6C Chief Executive Officer, President and Direc
Edgar J. Smith, JM@E) 68 Director
Stephen N. Wertheimép® 52 Director
(6} Member of the Audit Committee
@ Member of the Stock Option and Compensation Coree
@) Member of the Nominating and Governance Comm

The Board of Directors unanimously recommends a vet“FOR” the election of all of the nominees liste@bove by the holders of Common Stock. The Board ugs you not to vote
for any individuals that have been or may be nominied by Steel Partners and not to execute any proxgard other than a WHITE card.
Additional Executive Officers

In addition to the Samuel E. Park who is listedwahave have the following executive officers:

Thomas V. Gilboy , 48, has served as our Chief Financial OfficeeaBurer and Secretary since February 28, 2001. £80t to 2001, Mr. Gilboy was Chief Financial Oéficof Microwave
Power Devices Inc., a supplier of signal amplificatequipment for military and commercial wirel@sastructure applications. For the prior 3 ye&s, Gilboy had provided certain consulting

services (including sometimes acting as Chief RirerOfficer) to troubled public and private compes) including Hanover Direct, Inc., New Colt Haids Inc., and DeVlieg-Bullard Corp. From
1996 to 1998, Mr. Gilboy was Chief Financial Offic# PureTec Corp., an international plastics camypa

Edward Ferris, 46, has served as our Senior Vice President,dCat®and Organization Development since July 2B68m 1996 until he joined us, he was Preside®la$ Ultra, Inc.,
consultants in business and organizational strateyy former consultants to us. See “Certain Relatiips and Related Transactions.”

Danid J. Pisano, Jr., 56, has served as our President, Del Poaeve@sion Group since July 2001. Prior to joinisg lie was President of Dynamic Marketing Corp.cxiger of retail
marketing services. From 1998 to 2000, he was @rsdf Roper Scientific, Inc., a division of Ropedustries Inc. and a manufacturer of digital ceame

Walter F. Schneider , 67, joined us in 2000 and was appointed PresiofeDel Medical Systems Group and Villa Sistemi Neadi S.p.A. in April 2002. From 1985 to 1999, haswPresident
of the Bennett Division of Thermo Electron Co., amafacturer of general purpose radiology equipment.
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GOVERNANCE OF THE COMPANY

Our business, property and affairs are managedrtare under the direction of, the Board of Direstoursuant to the New York Business Corporatiow bad our bylaws and certificate ¢
incorporation. Members of the Board of Directors kept informed of our business through discussigtis Samuel E. Park, our Chief Executive Officad@resident, and with key members of
management, by reviewing materials provided to thechby participating in meetings of the Board akbtors and its committees.

During the fiscal year ended August 3, 2002, tharB®f Directors held 15 meetings. During this perior in the period subsequent to joining our Boaach of the incumbent directors
attended or participated in over 75% of the mestifgthe Board of Directors and over 75% of the timge held by all committees of the Board on whéelch such director served.

We have been reviewing our corporate governandeigsland practices. This includes comparing oarecu policies and practices suggested by varioosps or authorities active in
corporate governance and practice of other sigilsitlated public companies. Based on this revieshave adopted certain changes and expect to Adtpr changes that the Board of Directors
believes are the best corporate governance pohcidpractices for our company. We have and wipadhanges, as appropriate, to comply with thé&8ss-Oxley Act of 2002 and any rule
changes made by the Securities and Exchange Coiomasd any applicable nationally recognized stxshange.

We have adopted a Code of Ethics that applied tf alir employees. Beginning in August 2002, sabgal portions of this Code were included in reg@mployee training sessions. A
copy of the Code is attached to this Proxy Statémeifxhibit Aand can be viewed on our website at www.delglobhlt®m.
Committees of the Board of Directors

The Board of Directors has three standing comnsttére Audit Committee, the Stock Option and Conspéion Committee and the Nominating and Govern&@aramittee

The Audit Committee, which is currently composedvigfssrs. Wertheimer (Chairperson), Brady and SamthMs. Burkhart, each of whom is independent withe meaning of the rules

the NASD, met six times during the fiscal year eh@802. The Audit Committee operates under a writtearter adopted by the Board. Its functions amlifications for membership are set forth
in its charter, a copy of which is attached as BitHs to this Proxy Statement and can be viewed on otsiteon www.delglobaltech.com

The Stock Option and Compensation Committee, wisicurrently composed of Ms. Burkhart (Chairpersam) Messrs. Smith and Wertheimer, met four timeigd the fiscal year ended
2002. The Stock Option and Compensation Committearssters our stock option and award plans andydates compensation levels for our officers amdadors. The Company has followed the
practice that any Stock Option and Compensationr@ittee recommendations of awards, options or cosegtén levels for senior executive officers arerappd by the entire Board, excluding
any management directors. However, in April, 2d@8Board of Directors adopted a Compensation Cotaen@harter which will govern the Compensation Caite's activities in the future. Th
charter, a copy of which is attached as Exhibib @&is Proxy Statement, can be viewed on our welasiwww.delglobaltech.com
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The Nominating and Governance Committee, whicluisently composed of Mr. Smith (Chairperson), Mra@y and Ms. Burkhart, (i) assists the Board ofBliors by identifying
individuals qualified to become Board members ambmmends to the Board the director nominees onéxt annual meeting of shareholders, (ii) reconmdséo the Board the corporate
governance guidelines applicable to the Company(i@hthkes a leadership role in shaping the coap®governance of the Company. The committee dsaycansider nominees recommended by
shareholders. The Nominating and Governance Coeenitas established in April, 2003. The Board o&Eliors has adopted a written charter for this cdatemsetting out the functions that this
committee is to perform. A copy of this charteaisched as Exhibit [ this Proxy Statement and can be viewed on obsiteon www.delglobaltech.conThe Corporate Governance Guidelines
adopted by the committee is also attached to tuisyPStatement as Exhibit B this Proxy Statement and can also be vieweduomvebsite on www.delglobaltech.cam
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PROPOSAL NO. 2:
APPROVAL OF THE 2003 EQUITY INCENTIVE PLAN

Background

The Board of Directors has deemed it appropriatestofor approval of our 2003 Equity Incentive P(dre“2003 Pla”) by our shareholders to comply with Section 162(frthe Interna
Revenue Code of 1986, as amended (the “Code”pritygosed rules of the nationally recognized stoahanges as well as to give our shareholders ecettanvote on a plan that will be used, in
part, to compensate our executive officers anctthire. The purpose of the 2003 Plan is to provideur officers and key employees and our subsiesagii) certain consultants and advisors who
perform services for us or our subsidiaries, aiidnfiembers of our Board of Directors, with the oppinity to acquire shares of Common Stock or rexeionetary payments based on the value of
such shares or upon the satisfaction of other peeince criteria intended to enhance the value df shares. We believe that the Plan will enhaneénttentive for participants to contribute to our
growth, thereby benefiting us and our shareholderd,will align the economic interests of the maptnts with those of the shareholders. Referehoald be made to Exhibit fer a complete
statement of the provisions of the 2003 Plan whighsummarized below. The 2003 Plan was adoptéldebBoard of Directors on April 8, 2003, subjecst@mreholder approval.

Administration

The 2003 Plan provides for administration by a cengation committee (the “Committee”). The Committesy consist of two or more members of our BoarBioéctors who are “outside
directors” as defined under Section 162(m) of titerhal Revenue Code of 1986, as amended (the “Cadé “non-employee directors” as defined undeleRu6b-3 under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), mhsother members of the Board of Directors. Amdrg@ommittee’s powers are the authority to interfire 2003 Plan, establish rules and
regulations for its operation, select the individua receive awards, determine the type, sizeotimer terms and conditions of awards, determindithe when the awards will be granted and the
duration of any applicable exercise and vestingppgeincluding the criteria for exercisability amdsting and the acceleration of exercisability aesting with respect to each individual selected,
and deal with any other matter arising under tH@32®lan.

Types of Awards

Awards under the Plan may be granted in any orgecombination of stock options, stock appreciatights, restricted stock awards, deferred stocksyand performance awards (eacl
described below, and collectively, “Awards”). Awarnthay constitute performance—based awards, aslusddelow.

Shares Authorized; Market Value

The aggregate number of shares of Common Stockithpte subject to Awards under the 2003 Plan bleaB00,000 shares of Common Stock, which may tiedred and unissued
treasury shares, subject to any adjustments maatecordance with the 2003 Plan. The maximum nurabshares of Common Stock with respect to which Alsanay be granted to any individual
participant in any one calendar year shall be Dghares. Any share of Common Stock subject thveard that for any reason is cancelled or termitiatéhout having been exercised or vested
shall again be available for Awards under the 2P@®; provided, however, that any such availabghmll apply only for purposes of determining thgr@gate number of shares of Common Stock
subject to Awards and shall not apply for purpasfedetermining the maximum number of shares sulijedtvards that any individual participant may rieee As of April 18, 2003, the market
value of the Common Stock underlying Awards ablbeagyranted under the 2003 Plan was $2.40 per.share
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Stock Options

Under the 2003 Plan, the Committee may grant optiorpurchase shares of Common Stock in the forfimoéntive stock options” within the meaning ofcBen 422 of the Code and
nonqualified stock options.

The Committee will, with regard to each stock optidetermine the number of shares subject to thiergpthe manner and time of the option’s exeraise vesting and the exercise price per
share of stock subject to the option. Stock optigerserally expire not later than ten years afterdéte on which they are granted. The exercise pfia stock option will not be less than 100% of
the fair market value of the Common Stock on the tlae option is granted, except that in the césa dncentive stock option, the exercise price matybe less than 110% of the fair market value
of the Common Stock on the date the stock opti@nasted in the case of any participant who atithe of grant owns, directly or by attribution, reahan 10% of the combined voting power of all
classes of capital stock of the Company (a “tecgr@rowner optionee”). In addition, the terms ofrazentive stock option for a ten percent owneiaste cannot exceed five years from the date of
grant. The aggregate fair market value (determatete time the option is granted) of the Commartigranted as incentive stock options to an opgdhat may become exercisable for the first
time during any calendar year cannot exceed $10Q@0such other limit as may be imposed by theefJ.od

The option price may be paid by a participant ishcar at the discretion of the Committee, shar&Sashmon Stock owned by the participant for at Isastmonths, a combination thereof or
such other consideration as the Committee may dgpropriate.

No stock option may be exercised unless the hdildetbeen, at all times during the period from thie @f grant through the date of exercise, empldyedr performing services for us,
provided that the Committee may determine, inigsr@tion, that such exercise may be made foriceptriods following the date on which a participaeases to be employed by or performing
services for us or one of our affiliates by reagbdisability, death or otherwise.

Stock Appreciation Rights

Stock appreciation rights shall provide a partinipaith the right to receive a payment, in cashin@mn Stock or a combination thereof, in an amogngéto the excess of (i) the fair
market value, or other specified valuation, of aciied number of shares of Common Stock on the e right is exercised, over (ii) the fair marketue of such shares on the date of grant, or
other specified valuation (which shall be no lésmntthe fair market value on the date of grantghEstock appreciation right shall expire no moemtten years from its date of grant, and shall be
subject to such other terms and conditions as tmardittee shall deem appropriate, including, witHouttation, provisions for the forfeiture of théosk appreciation right for no consideration uj
termination of employment.
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Restricted Stock Awards

Restricted stock awards shall consist of CommogkSissued or transferred to participants with dhaiit other payments therefor as additional comgtas for services to us. Restricted
stock awards may be subject to such terms and timmslias the Committee determines appropriateydie), without limitation, restrictions on the saleother disposition of such shares and our
right to reacquire such shares for no consideratfon termination of the participant’s employmeithim specified periods or prior to becoming vestedch restricted stock award shall specify
whether the participant shall have, with respethéshares of Common Stock subject to a restratteek award, all of the rights of a holder of gsaof Common Stock, including the right to
receive dividends and to vote the shares.

Deferred Stock Units

Deferred stock units shall provide a participarthvthe right to receive a specified number of shafeCommon Stock at the end of a specified pefib@ Committee shall have complete
discretion in determining the number, vesting ametof payment of Common Stock with respect to efkstock units granted to each participant, afosth in the applicable deferred stock unit
agreement. The Committee may condition the grantiegting or payment of deferred stock units ugnenattainment of specific performance goals, ojentlileferred stock units to such other
terms and conditions as the Committee deems appte@nd as set forth in the applicable deferredkstinit agreement, including, without limitatigerovisions for the forfeiture of deferred stock
units (and the Common Stock payable thereundendaronsideration upon termination of the partintfsaemployment prior to the end of a specifiediqukr

Performance Awards

Performance awards shall provide a participant tiéhright to receive a specified number of shafé€Sommon Stock or cash at the end of a specifegibd. The Committee shall have
complete discretion in determining the number, amand timing of performance awards granted to @acticipant. The Committee may condition the graptvesting or payment of performance
awards upon the attainment of specific performayuads or such other terms and conditions as then@itee deems appropriate, including, without lirida, provisions for the forfeiture of such
payment for no consideration upon termination efphrticipant’s employment prior to the end of aedfied period.

Performance-Based Awards

Certain Awards granted under the 2003 Plan maydeted in a manner such that they qualify for tadggmance based compensation exemption from $etéa(m) of the Code
(“Performance-Based Awards”). As determined byGloenmittee in its sole discretion, either the gragtivesting or payment of such Performance-Basedrésvare to be based upon one or more
of the following factors: net sales; pretax incobedore allocation of corporate overhead and bobudget; earnings per share; net income; divisiooygor corporate financial goals; return on
shareholders’ equity; return on assets; attainroksitrategic and operational initiatives; appraoiain and/or maintenance of the price of the Comr8tock or any of our other publicly-traded
securities; market share; gross profits; earnirgsrke interest and taxes; earnings before intet@sts, depreciation and amortization; econominesaldded models and comparisons with various
stock market indices; reductions in costs; or ammlination of the foregoing. With respect to Parfance-Based Awards that are not stock optionsosk stppreciation rights based solely on the
appreciation in the fair market value of Commoncg&tafter the grant of the Award, (i) the Commitskall establish in writing (x) the objective perfance-based goals applicable to a given period
and (y) the individual employees or class of emplsyto which such performance-based goals applat@othan 90 days after the commencement of fiscél period (but in no event after 25% of
such period has elapsed), (ii) no Performance-Basetds shall be payable to or vest with respecasathe case may be, any participant for a gigealfperiod until the Committee certifies in
writing that the objective performance goals (ang ether material terms) applicable to such pehiade been satisfied, and (iii) the Committee mayice or eliminate the number of shares of
Common Stock or cash granted or the number of slkifr€ommon Stock vested upon the attainment df pecformance goal. After establishment of a penforce goal, the Committee shall not
revise such performance goal or increase the anawtmpensation payable thereunder (as deterniinacdcordance with Section 162(m) of the Code) uperattainment of such performance
goal.
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Eligibility of Participants

All of our and our subsidiaries’ employees, offgedirectors, consultants and advisors are eligibfgarticipate in the 2003 Plan. The selectiopaticipants from eligible individuals is
within the discretion of the Committee. Approximgt800 individuals were eligible to participatetire 2003 Plan as of April 8, 2003, including theediors and executive officers named in this
Proxy Statement.

Other Terms of Awards

The 2003 Plan provides that Awards shall not besfexable otherwise than by will or the laws ofaeg and distribution or, in the case of awardgothan incentive stock options, purst
to a qualified domestic relations order (as defineder Section 414(p) the Code), or, if the Comerito provides, in an agreement for a nonqualifieck option or restricted stock award, for its
transferability as a gift to family members, onexare trusts for the benefit of family memberspne or more partnerships of which family membeesthe only partners, according to such tern
the Committee may determine; provided that theigpant receives no consideration for the tranafet the transferred nonqualified stock option strieted stock award shall continue to be
subject to the same terms and conditions as wealéeaple to the nonqualified stock option or regterd stock award immediately before the transfer.

The Committee may permit a participant to eleqiay taxes required to be withheld with respecintéeard in any appropriate manner (including, withbmitation, by the surrender to us
of shares of Common Stock owned by such persomaomtould otherwise be distributed, or have bestriluted, as the case may be, pursuant to theisgesf such Award).

The 2003 Plan provides that the Committee, inats discretion may determine that upon the occeeeaf a “change in controldll outstanding Awards become fully exercisabl@ayable
or that any future or vesting restrictions thersball lapse. A “change of control” is deemed toéhagcurred if (a) any person becomes a benefigiako of our securities (not including in the
securities beneficially owned by such person acyises acquired directly from us or our affiliajeepresenting 30% or more of the voting powerft{e individuals who at the date of
effectiveness of the 2003 Plan constituted the @o&Directors (including any new director whoseation was approved by the majority vote of directwho were the directors at the beginning of
the period) cease for any reason to constitutejaritya (c) our shareholders approve our mergezamsolidation pursuant to certain conditions, Qraar shareholders approve a plan of our
complete liquidation or an agreement for the saldigposition of substantially all of our assetsatdition, the Committee, in its discretion, mayeimine that each outstanding stock option and
stock appreciation right shall terminate withinpeaified number of days after notice to the pgptai thereunder, and each such participant stedlwe, with respect to each share of Common
Stock subject to such stock option or stock apptiri right, an amount equal to the excess ofdirerfiarket value of such shares immediately poatuch change in control over the exercise price
per share of such stock option or stock appreciatight; such amount shall be payable in cashn@a@ more kinds of property (including the propeiftany, payable in the transaction) or a
combination thereof, as the Committee shall deteenm its sole discretion.
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The Board of Directors may amend or terminate ®@32Plan at any time and from time to time but meadment shall be effective unless and until timeesi approved by our shareholc
where the amendment would (i) increase the totalbrer of shares which may be issued under the 2B08dP (i) increase the maximum number of sharbglwmay be issued to any individual
participant under the 2003 Plan. No amendmentrorit@ation of the 2003 Plan shall adversely affack imaterial manner any right of any participarthwespect to any Award theretofore granted
without such participant’s written consent.

The 2003 Plan shall be effective as of April 8, 208rovided that the 2003 Plan is approved by bareholders at the annual meeting.

Federal Tax Treatment

The following discussion of the principal fedematome tax consequences of Awards granted und@0@@ Plan is based on statutory authority and jaldénd administrative interpretatic
as of the date of this Proxy Statement, and isestibp change at any time (possibly with retroac#ffect). The discussion is only intended to lgemeral summary, and does not address any state,
local or non-U.S. taxes that may be applicable.

Incentive Stock Options

An employee who receives an incentive stock optio@s not recognize any taxable income upon the gfahe option. Similarly, the exercise of an intiee stock option does not result in
taxable income to the employee, provided thah@)federal “alternative minimum tax” does not appiich depends on the employee’s own tax situatiod (ii) the employee is employed by us
from the grant date of the option until three marphior to its exercise (except in cases of tertionaof employment because of disability or deathich allow qualifying exercises for one year
after termination). If an employee exercises aetive stock option after these requisite peritiuls option will be treated as a nonqualified stopkion, as described below.

If an employee exercises an incentive stock opiod, then holds the acquired shares until the &ft@y two years from the option’s grant date, gidone year after the transfer of the
acquired shares (the “applicable holding periottig, employee will normally recognize a capital gainoss equal to the difference, if any, betwdenamount received for the shares and the
exercise price. If, however, an employee does afut the acquired shares for the applicable holgiegod — thereby making a “disqualifying dispositie— the employee would generally realize
ordinary income on the excess of the fair mark&ievaf the shares at the time the option was esedoover the exercise price, and any remainingeceould be eligible for taxation as capital
gains.

We will not be allowed a federal income tax dedarctipon either the grant or the exercise of annitiee stock option, or upon a disposition of thguiced Common Stock after the
applicable holding period. In the event of a didifyiag disposition, we will be allowed a deductiequal to the ordinary income recognized by theleye, provided that the income constitute:
ordinary and necessary business expense to udaticitations of Sections 280G and 162(m) of tlel€do not apply.
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Nongualified Options and Stock Appreciation Rights

A participant who receives a nonqualified stocki@pbr stock appreciation right will not recogniamey taxable income upon its grant. However, thégpant will generally recognize
ordinary income upon exercise of a nonqualifiedlstoption equal to the excess of the fair mark&ievaf the acquired shares at the time of exemige the exercise price. Similarly, upon the
receipt of cash or shares from the exercise adeksappreciation right, the participant will gerigraecognize ordinary income in an amount equah®sum of the cash and the fair market value of
the shares received. Any ordinary income recognigezh exercise of a nonqualified stock option ocktappreciation right will be subject to both wagthholding and employment taxes.

Upon exercise of a nonqualified stock option ocktappreciation right, a federal income tax dedurctiill be allowed to the Company equal to the wady income recognized by the
participant, provided that it constitutes an ordyjnand necessary business expense to us and fikegitims of Sections 280G and 162(m) of the Codeatoapply.

Other Awards

For other Awards under the 2003 Plan that areeskdtither in cash or in shares of Common Stocktfaaidare either transferable or not subject tobestsuntial risk of forfeiture (as defined in
the Code and the regulations thereunder), partitspgenerally will recognize ordinary income ecaethe amount of cash or the fair market valuehef€ommon Stock received.

With respect to Awards under the 2003 Plan thasatied in shares of Common Stock that are réstrias to transferability and subject to a substarsk of forfeiture — absent a written
election filed with the Internal Revenue Servicéhivi 30 days after the date of transfer of shaae'Séction 83(b) election”) — a participant willcagnize ordinary income at the earlier of the time
at which (i) the shares become transferable oth@)restrictions that impose a substantial risfodEiture (the “Restrictions”lapse, in an amount equal to the excess of therfaiket value (on su
date) of such shares over the price paid for tharéinif any. If a sale of the shares would subjeetparticipant to liability under Section 16(b)tbé Exchange Act, the shares will be treated as
nontransferable and subject to Restrictions untihgimes as they may be sold without liability en&ection 16(b). If a Section 83(b) election igimehe participant will recognize ordinary
income, as of the transfer date, in an amount equéle excess of the fair market value of the Comi®tock as of that date over the price paid fohsAward, if any.

Any ordinary income recognized with respect toréeeipt of cash, shares of Common Stock or othepesty under the 2003 Plan will be subject to hetige withholding and employment
taxes.

We generally will be allowed a deduction for fedénaome tax purposes in an amount equal to thmarg income recognized by the participant, progitteat it constitutes an ordinary and
necessary business expense and is reasonableeditdithtions of Sections 280G and 162(m) of thel€do not apply.

Change in Control

As described above, upon our “change in contrdl Sutstanding Awards under the 2003 Plan may bechirily exercisable. In general, if the total ambahpayments to an individual that
are contingent upon our “change of control” (asrdef in Section 280G of the Code), including payteemder the 2003 Plan that vest upon a “changeritrol,” equals or exceeds three times the
individual’s “base amount” (generally, the indivalls average annual compensation for the five cetapjears preceding the change in control), thesjest to certain exceptions, the payments
may be treated as “parachute payments” under tde.Goportion of any parachute payments would bedeductible to us and would result in a 20% exasetd the individual. We have agreec
pay a gross-up of such payments to certain indal&lin such circumstances. See “Change of Contgoééments.”
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Certain Limitations on Deductibility of Executive Compensation

With certain exceptions, Section 162(m) of the Cdeies a deduction to publicly held corporatiamscompensation paid to certain executive offitemxcess of $1 million per executive
per taxable year (including any deduction othenait@ved with respect to Awards). One exceptiothts rule applies to certain performance-based evrsgtion, provided that such compensation
has been approved by shareholders in a separ@@andtcertain other requirements are met. We leetleat Awards granted under the 2003 Plan willifuédr this performance-based

compensation exception.

Awards Outstanding Under the 2003 Plan
As of April 9, 2003, we have not granted any Awaundser the 2003 Pla

Shareholder Approval Required
The affirmative vote of a majority of the votes tcassthe annual meeting is required for approvahef2003 Plan.

The Board of Directors recommends a vote “FOR” theabove proposal.
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PROPOSAL NO. 3:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee recommends, and the Board oéd@ors selects, our independent public accountdihes Audit Committee has recommended that Delé&itieuche LLP, who served
during the fiscal year ended 2002, be selectediamdependent public accountants for the fiscarymnding August 2, 2003, and the Board of Direct@rs approved the selection. At the annual
meeting, the shareholders are being asked to tagfgelection of Deloitte & Touche LLP as our ipdiedent public accountants for the fiscal year mpéiugust 2, 2003.

If the shareholders do not ratify the appointmdribeloitte & Touche LLP, the Board of Directors Ingbnsider the selection of other independent puldicountants whose appointment for
any period subsequent to the next annual meetilhdpevsubject to the shareholders at that meetinghie fiscal year ended 2003. Even if the seled8aatified, the Board of Directors, in its
discretion, may direct the appointment of a diffei@dependent accounting firm for such fiscal yié#lne Board of Directors feels that such a changeld be in our and our shareholders’ best
interests.

It is anticipated that a representative of Deloftt€ouche LLP will be present at the annual meet®igch representative will be afforded an oppotyutai make a statement at the meeting if
he or she so desires and he or she will be avaitablespond to appropriate questions from shadeh®during the meeting.
Audit Fees

The aggregate fees billed by Deloitte & Touche Lttfe, member firms of Deloitte Touche Tohmatsu, #ed respective affiliates (collectively “Deloitg Touche”) for professional
services rendered for (i) the audit of our annaalsolidated financial statements set forth in tlieAnnual Report on Form 10-K for the fiscal yeaded August 3, 2002 and (ii) the reviews of the
interim consolidated financial statements includedur Quarterly Reports on Form 10-Q for thatdisgear were $668,000. The aggregate fees billdddlgitte & Touche for professional services
rendered for the audit of our annual consolidateanftial statements and the reviews of the intedmsolidated financial statements for the fiscaryended July 28, 2001 were $1,323,000.
Audit-Related Fees

The aggregate fees billed for Ai-Related services for the fiscal year ended Augu2082 were $2,219,500. The aggregate fees bitiedddit-Related services for the fiscal year en
July 28, 2001 were $1,328,500. These fees primegigte, in both years, to audit procedures peréarion the financial statements as of and for tiae gaded July 29, 2000.
Tax Fees

The aggregate fees billed for tax services foffigeal year ended August 3, 2002 were $122,000reltvere no fees billed for tax services for thedls/ear ended July 28, 2001. The fiscal
2002 fees relate to tax planning and consultingcwor
All Other Fees

There were no fees for other professional servieedered during the fiscal years ended August 8220 July 28, 2001.
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The Audit Committee has advised us that it hasroeted that the non-audit services rendered by iBel& Touche during our most recent fiscal yea eompatible with maintaining the
independence of such auditors.

The affirmative vote of the majority of the votesstat the annual meeting is required for theicatibn of Deloitte & Touche as our independentljguéccountants.

The Board of Directors recommends that the sharehders vote “FOR” the ratification of the selection d Deloitte & Touche to serve as the Company’s indemdent public
accountants for the fiscal year ending August 2, 23.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

To our knowledge, as of April 18, 2003, the onlygoas (including “groups” as that term is used éat®n 13(d)(3) of the Securities Exchange Act@34, as amended (the “Exchange
Act”)) who beneficially own more than 5% of the Caron Stock are the following:

Name and address o . »
beneficial owner Amount and nature of beneficial ownershipt) Percent of Class

Benson Associates LLC 1,159,162 11.22%
111 SW 5", Suite 2130

Portland, OR 9720

FMR Corp. 696,10((3) 6.74%
82 Devonshire Street

Boston, MA 0210¢

Royce & Associates LLC 1,100,114 10.6%%
1414 Avenue of the Americas

New York, NY 1001¢

Warren G. Lichtensteif? 1,942,460 18.7%
c/o Steel Partners Il, L.P.

150 E. 52 Street, 25 Floor

New York, NY 1002z

Wellington Management Co. LL 903,0246) 8.74%
75 State Street

Boston, MA 0210¢

Samuel P. Sporn 1,166,661 10.944 @
c/o Schoengold & Sporn, P.C.

19 Fulton Street, Suite 406

New York, NY 1003¢

6} Unless otherwise noted, each beneficial owner bl@sveting and investment power with respect tosthares shown as beneficially owned by him ¢

@ According to information contained in a Schedul&A8 dated March 5, 2003, Benson Associates, L“Bensol”), an investment advisor registered under the Investiedvisors Act of
1940 (“Investment Act”), is the beneficial owneriofi59,163 shares of Common Stock. In its rolenasstment advisor, Benson has sole power to vatelspose of the shares of Common
Stock but disclaims beneficial ownership of suchrek owned by it in a fiduciary capaci

©) According to information contained in a Schedul&Xfated February 14, 2003, Fidelity ManagementReskarch Company (“Fidelity”), a wholly-owned sulsiy of FRM Corp., an
investment advisor registered under the Investientis the beneficial owner of 696,100 shares ofm@on Stock through its Fidelity Low Priced StoaknB and other funds. Edward C.
Johnson 3d, in his capacity as Chairman of FMR Ctinpough its control of Fidelity, and the Fidglfunds each has sole power to dispose of thesh&@ommon Stock owned by FMR
Corp. Neither FMR Corp. nor Edward C. Johnson 3d, $ole power to vote or direct the voting of thares owned directly by the Fidelity funds. Votpmwer resides with the each of the
Fidelity Fund’ Board of Trustees
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)

®)

©)

)

According to information contained in a Schedul&Ifated February 4, 2003, Royce & Associates, L“Royce”), an investment advisor registered under the Invastiet, is the
beneficial owner of 1,100,110 shares of Common|Stiocits role as investment advisor, Royce has polwer to vote the shares of Common Stock owneRldyge.

According to information contained in a Schedul® Hated April 18, 2003 filed jointly by Steel Paetr Il, L.P., a Delaware limited partnerst*Steel Partne”), Warren G. Lichtensteir
WebFinancial Corporation, a Delaware corporatioNg¢bFinancial”), Henry Partners, L.P., a Delawamgtid partnership (“Henry Partners”), Matthew Parsn L.P., a Delaware limited
partnership (“Matthew Partners”), Henry Investménist, L.P., a Pennsylvania limited partnershipdfify Trust”), Canine Partners, L.L.C., a Pennsyilvdimited liability company
(“Canine Partners”) and David W. Wright (collectiyethe “Group), the Group collectively is the béoial owner of 903,216 shares of our Common St&tkel Partners, LLC, a Delaware
limited liability company (“Partners LLC") is theegeral partner of Steel Partners. Mr. Lichtensiethe sole executive officer and managing memb®@astners LLC. By virtue of his
position, Mr. Lichtenstein has the sole power teevand dispose of the 1,558,516 shares of our Can8itmck owned by Steel Partners. WebFinancial blespower to vote and dispose of
28,646 shares of our Common Stock. Mr. Lichtenstealiso the President, Chief Executive Officer divdctor of WebFinancial Corporation. Mr. Lichtégis disclaims beneficial
ownership of the 28,646 shares owned by WebFinamdraWright is the President and Managing Membg€anine Partners, which is the general partnétesfry Trust, which in turn is
the general partner of each of Henry Partners aatihéw Partners. Henry Partners has sole powesteoand dispose of 233,000 shares of our Commak $ed Matthew Partners
beneficially owns 114,298 shares of our CommonStéhe beneficial ownership of Matthew Partners afeludes warrants to purchase 52,298 sharesraommon Stock, which warrg
is exercisable upon the effectiveness of the Regish Statement on Form S-1 filed on February2D®3. Canine Partners has sole voting and dispegitwer with respect to 347,298
shares of our Common Stock. By virtue of his posgiat Canine Partners, Henry Partners and Hemst, TWr. Wright may be deemed to beneficially olwa 233,000 shares of our
Common Stock owned by Henry Partners and the 1&84B8res of our Common Stock owned by Matthew Bestrin addition, Mr. Wright individually owns 8,0@hares of our Common
Stock outstanding. Accordingly, Mr. Wright has setting and dispositive power with respect to 388,8hares of our Common Sto

According to information contained in a Schedul&ifated February 14, 2003, Wellington Managememzmy, LLP (“Wellington”), an investment advisogigtered under the
Investment Act, may be deemed the beneficial own&03,024 shares of Common Stock of the Compatgnts of Wellington are the owners of record af #hares held by Wellington.
Accordingly, in its role as investment advisor, Whegjton has shared power to vote as to 666,15LpCmmmon Stock and shared power to dispose 8081|024 of our Common Stock
owned by Wellington

According to information contained in a Schedul® H&ted January 21, 2003, Schoengold & Sporn, (PSEhoengold”), a New York professional corporatiengaged in the practice of
law, may be deemed the beneficial owner of 8333&8es of Common Stock. Messrs. Samuel P. SpaehPJbaitman and Christopher Lometti are attorneifs Schoengold. None of
Messrs. Sporn, Laitman or Lometti beneficially oany shares or have individual power to vote orasgpor direct the disposition of the shares of@ummon Stock owned by Schoeng¢
Accordingly, Schoengold has sole power to direetvtbte and sole power to dispose or direct theodiipn of the shares of our Common Stock owne&tiyoengold. The beneficial
ownership of Schoengold also includes a warraputehase 333,333 shares of our Common Stock, whéchant is exercisable upon the effectiveness@Ragistration Statement on Fc
S-1 filed on February 12, 200
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SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT

The following table sets forth certain informati¢éa,our knowledge regarding the beneficial owngrsiiiour Common Stock as of April 10, 2003, bye@ch executive officer identified in
the Summary Compensation Table, (ii) each of owgotidors, and (iii) all executive officers and digas as a group. Beneficial ownership is determineatcordance with the rules and regulatior
the Securities and Exchange Commission. For puspofsealculating the percentage beneficially owriled,number of shares of Common Stock includes3P0538 shares of Common Stock
outstanding as of April 10, 2003 and the sharegdasfimon Stock subject to options held by the peasaroup that are currently exercisable or exebdeswithin 60 days from April 10, 2003. The
address for all of our executive officers and divesis c/o Del Global Technologies Corp., One Carue Park, Valhalla, NY 10595.

Amount and nature of beneficial Percent o
Name and address o
beneficial owner ownership @ Class®
Samuel E. Park 250,000® 2.36%
Thomas V. Gilboy 52,500 *
Edward Ferris 12,5009 *
Daniel J. Pisano, Jr. 29,000® *
Walter F. Schneider 78,5009 @
Frank J. Brad) 0 0
Glenda K. Burkhar 0 0
Edgar J. Smith, J 6,250 *
Stephen N. Wertheime 0 0
All Directors and Named Executive Officers as augro
(9 persons 428,7509) 3.98%
* Represents less than 1% of the outstanding shbiees €ommon Stock
@ Unless otherwise noted, each director and execaffier has sole voting and investment power watbpect to the shares shown as beneficially owgddrb.
@ Excludes the Common Stock issuable upon exercis@aofints issued to certain shareholders in coiumeatith settlement of a class action lawsuit, ségied pursuant to a registration
statement on Form-1 filed on February 12, 2003, which was not effectis of the date of this Proxy Statem
©) Represents shares of our Common Stock which maygdpeired upon the exercise of stock options whiehpaesently exercisable or will become exercisabilein 60 days of April 10,
2003:

Samuel E. Par 250,00(

Thomas V. Gilboy 52,50(

Edward Ferris 12,50(

Daniel J. Pisano, J 29,00(

Walter F. Schneide 78,50(

Edgar J. Smitl 6,25(

All Directors and Named Officers as a Grc 428,75(
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act (“Section 16(@gyuires our directors and certain of its offs;@nd persons who own more than 10% of the Con®back (collectively, “Insiders”), to
file reports of ownership and changes in ownerstitp the Securities and Exchange Commission (thari@ission”). Insiders are required by Commissiayutations to furnish us with copies of
all Section 16(a) forms they file.

Based solely on its review of the copies of suemforeceived by it, or written representations fizertain reporting persons that no Form 5s weraired for those persons, we believe that
except for late filings of initial reports of owrship by one outside director and one executiveeffiits Insiders complied with all applicable Settl6 filing requirements for the fiscal year edde
2002, on a timely basis.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Summary of Cash and Certain Other Compensation

The following Summary Compensation Table sets firthcompensation of Samuel E. Park, our Chief &kez Officer, and our other four most highly compated executive office
during our fiscal years ended August 3, 2002, 28ly2001 and July 29, 2000.

SUMMARY COMPENSATION TABLE

Annual Compensation

Long-Term Compensation

Other Annual
Fiscal Compensatior Securities Underlying All Other
Name and Principal Position Year Salary ($) Bonus ($) @ Options Compensation ($)
(S:ﬁ.m;‘g' e o 200z $353,90  $220,50( $ 64,420 50,00(° —
5 2TEIE Gy 2001 80,76¢  $ 50,00 13,70t 250,00(© —
Thomas V. Gilboy 200z 187,92« 80,00( — 15,009 —
Chief Financial Officer 20017 72.34¢ 15.00¢ _ 50.00(7 _
Edward Ferris 20028 11,63¢ 6,667 4,505 — —
Senior Vice President, Corporate and Organizatibealelopmen
Daniel J. Pisano, J 200z 227,75¢ 88,00( — 54,00(® —
President, Power Conversion Group 200120 7,692 4,00( — — —
Walter B Sehneider 200z 203,46: 88,00( 12,25t 36,00(° —
President, Medical Systems Group 20010 125,001 36,00 T 60.00(541 _
Leonard Trugmai? 2001 249,69: 100,00*” — — _
Ex-Chief Executive Officer 200( 351,77 200,00(13 — 50,0004 $ 914,079
David Engel®” 2001 85,79¢ — — — —
Ex-President, Medical Systems Grc 200C 162,50( 85,00( — 20,00(19) 10,6977
@ The figures reported in the bonus column repreaemunts earned and accrued for each
@ The other annual compensation represents paymeishalf of Mr. Park, Mr. Ferris and Mr. Schneidelated to company apartments for their use. Tlgeeggite amount of any perquisi
or other personal benefits for other executiveceffs was less than $50,000 or 10% of the total@rsalary and bonus and is not included in the altable.

©) With regard to Mr. Park and Mr. Ferris, fiscal y@@02 amounts include an apportionment of reimbuoesgs of part of the calendar year 2002 tax ligbiklated to the use of the compz
apartments of $18,693 and $1,498, respecti'

@ Mr. Park was hired as Chief Executive Officer onyMa 2001, with an annual base salary of $350,

©) Consists of nongualified stock options granted eto®er 17, 2001. Such stock options become exéieismmediately with an exercise price of $1.80e{lare exercisable through Octo
16, 2011

©) Consists of nonqualified stock options granted @mil®23, 2001. Such stock options become exeraisablb on the date of grant and 25% each year ttereath an exercise price |

$1.00, except with respect to Mr. Park. Mr. Padg$ions become exercisable 40% on the date of gradh20% each year thereafter with an exercise pfi$1.00. They are exercisable

through April 22, 2011
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)
®)

©)

(10)

(11

(12)

(13)
(14)

(15)

(16)

an

Mr. Gilboy was hired as Chief Financial Officer Babruary 27, 2001, at an annual base salary of,8Q8(
Mr. Ferris was hired as Senior Vice President, Gafe and Organizational Development on July 122@0an annual base salary of $200,(

Consists of nonqualified stock options granted aigust 3, 2001. Such stock options become exereigalihcrements of 25% per year with an exerciggepf $1.15. They are exercisa
through August 2, 201:

Mr. Pisano was hired as President, Power ConvefGionp on July 11, 2001 at an annual base salzb2@®,000

Mr. Schneider was hired on September 18, 2000 awlappointed as President, Medical Systems Grodpoh22, 2002, with an annual base salary of $200. The compensation f
fiscal 2001 includes amounts paid to Mr. Schnegi@nr to the time he became our executive offi

Consists of nongualified stock options granted ept8mber 19, 2000. Such options become exercigabteeach year with an exercise price of $8.63. Hreyexercisable throug
September 18, 201

Mr. Trugman was our Chief Executive Officer untédiffuary 26, 2001 with an annual base salary of 8889
For Mr. Trugman, the bonus amount included defecadpensation in the amount of $100,000 for eac206fL and 2000, respective

Consists of nonqualified stock options granted ato®er 22, 1999. Such options became exercisaBtefs year with an exercise price of $7.50. Theg®os were canceled on Janu
30, 2001 with respect to Mr. Engel and February2®®1 with respect to Mr. Trugma

Earnings related to exercise of nonqualified stmg#ons.

Mr. Engel was President of Del Medical Systemsluathuary 31, 2001 with an annual base salary 67 &D2.
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OPTION GRANTS IN THE LAST FISCAL YEAR

Individual Grants

Potential realizable value

Percent of at assumed annual rates
Number Total Options Granted of stock price appreciation
of Securities to for option term
Underlying Employees Excise
Options In Fiscal Price Expiration
Name Granted (#) Year 2002 ($)(sh, Date 50%($) D 10%(3) @
Samuel E. Par 50,00(® 30% $1.8C 10/16/201:  $ 56,60  $ 143,43
Thomas V. Gilboy 15,00 9% 1.8( 10/16/201: 16,98( 43,03:
Edward Ferris — — — — — —
Daniel J. Pisano, J 50,00(® 30% 1.1¢ 8/2/201: 36,16: 91,64(
Daniel J. Pisano, Jr. 4,00(® 2% 1.8( 10/16/201: 4,52¢ 11,47¢
Walter F. Schneider 36,00(@ 22% 1.8C 10/16/201: 40,75: 103,27
@ Fair market value of stock on grant date compouradedially at rate shown in column heading, fordpgon term, less exercise price.
@ These stock options were granted on October 171 266 vested immediately.
@) These stock options were granted on August 3, 20@1vest in increments of 25% per year.
AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION VALUES
}/alue of unexerc_isec
Number of securities underlying unexerciset in-the-money options
options at fiscal year-end at fiscal year-end ($)%)
Shares acquired Value realizec
Name on exercise (#) ()] Exercisable Unexercisable Exercisable Unexercisabl¢
Samuel E. Par — — 200,00( 100,00( $390,00( $ 215,00(
Thomas V. Gilboy — — 40,00( 25,00( 74,00( 53,75(
Edward Ferris — — — — — —
Daniel J. Pisano, J — — 29,00( 25,00( 55,40( 50,00(
Walter F. Schneide — — 63,50( 32,50( 102,35( 53,75(
@ Difference between the fair market value of theartying Common Stock ($3.15) and the exercise docén-the-money options on August 3, 2002.
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EQUITY COMPENSATION PLAN INFORMATION
The following table provides information as of Awg®, 2002 with respect to our shares of CommonkStwat may be issued under our existing equitygemsation plans:

(©)

Number of
.(b) securities
Weighted- remaining
(@) L average. available for
Number of Securities exercise price future issuance
to be issued upon of outstanding under equity
exercise of options, compengalion
outstanding options, warrants
Plan Category warrants and rights and rights plans @
Equity compensation plans approved by securityédrst
Stock Option Plan 1,990,05! $ 3.4E 253,16(@
Equity compensation plans not approved by sechdtgers:
Warrants issued in connection with the acquisitbNilla @) 50,00( $ 7.94 None
Warrants granted for services rendefed 15,00( $ 7.6¢ None
Warrants issued in settlement of class action l&vu 1,000,00t $ 2.0C None
@ Excludes securities reflected in column (a).
@ As of March 21, 2003, the number of securities rieing available for future issuance under the StOgiion Plan is 287,040 due to the granting of @@6,additional shares at an average
exercise price of $2.90 and the cancellation of 288 shares
©) Warrants granted to the former majority sharehotdérilla Sistemi Medicali S.p.A. (“Villa”)in connection with our acquisition of Villa in Deober 1999. The warrants expire in Decen
2005.
@ Warrants granted to consultants for services rextlier 1999. The warrants expire in October 2004.
©) Pursuant to our past class action settlement wittsbareholders, we issued warrants to purchasesshfour Common Stock at an exercise price diGer share. The issuance of these

warrants was pursuant to a court order issuednnection with the settlement of the class actiovslat, and, therefore, was exempt from the redistmarequirements of the Securities Act
of 1933 pursuant to Section 3(a)(10) thereof. Therants expire in March 200

Stock Option and Stock Purchase Plans
Our Stock Option Plan

We amended and restated our stock option plan Beeémber 14, 2000 (the “Option Plan”). The amenarireDecember 2000 provided that any options @xgiwhile our shares are
suspended from trading on the NASDAQ Stock Markidithe subject to an extension of six months frdma earlier of the date trading resumes on a ndljoreognized exchange or the filing of
our Form 10-K for the year ended July 29, 2000.ha&%e not filed and do not contemplate filing a FAi®AK for the fiscal year ended 2000 (for which were told by the SEC in January 2003 that
it would not recommend any action against us bas&ly on such reporting delinquency). Therefooe tfis amendment of the Option Plan, the releeatgnsion will be six months from the
resumption of a listing or quoting for our commaack on a nationally recognized stock exchange.
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The Option Plan will expire on December 31, 200Rssit is earlier terminated. The following sumynaf certain provisions of the Option Plan doesmaiport to be complete and is
subject to and is qualified in its entirety by refiece to the actual text of the Option Plan, a aafpyhich is attached as an exhibit to our Annuap&t on Form 10-K for the year ended August 3,
2002. The Option Plan provides for the grant o&irtove stock options and non-qualified stock oitmour executive officers, directors, employe®s eonsultants.

A committee designated by our Board of Directonmiaisters the Option Plan. Among other things,abmmittee: (i) determines participants to whom amdimay be granted and the
number of shares to be granted pursuant to eaainopgsed upon the recommendation of our chiefwtiee officer; (ii) determines the terms and cdiodis of any option under the Option Plan,
including whether options shall be incentive stopkions, within the meaning of Section 422 of tte€, or non-qualified stock options; (iii) may vahe vesting schedule of options; and (iv) may
suspend, terminate or modify the Option Plan. Then@any has followed the practice that any Stockddmnd Compensation Committee recommendations/afds, options or compensation
levels for senior executive officers are approvedhe entire Board, excluding any management dirsct

Under the Option Plan, incentive stock options havexercise price equal to their fair market vas®f the grant date and, unless earlier termdnaie exercisable for a period of ten (10)
years from the grant date. Non-qualified stockamgimay have an exercise price that is less tligl €0 or more than the fair market value on ttegdate and, unless earlier terminated, are
exercisable for a period of up to fifteen (15) yefiom their grant date.

Subject to amendment by the committee, optionstgdamnder the Option Plan vest up to 25% on analrirasis, beginning on the first anniversary ofghent date, and may vest up to
100% on the fourth anniversary of the grant date.

The Option Plan authorizes the issuance of optiopsirchase an aggregate of 3,874,293 shares @@umon Stock, as adjusted by the committee, idistsretion, to reflect certain
changes in our capitalization. As of August 3, 2G02aggregate of 253,160 shares were availabiedoance on options to be granted under the Optiam. As of August 3, 2002, options to
purchase an aggregate of 1,990,055 shares wetearitsy at an average exercise price of $3.45mmeshaving a range of expiration dates throughaky 2017. During the fiscal year ended
2002, we granted options to purchase 165,000 sba@smmon Stock at an average exercise price @5$ier share. During the fiscal year ended 2002ptions were exercised and no options
expired or were cancelled. To date, options tolmse 1,631,078 shares of Common Stock have beerised

As of March 21, 2003, we had granted options taipase 300,000 shares of Common Stock to Samuelrk, 5,000 shares of Common Stock to Thomas \hdgjl50,000 shares to
Edward Ferris, 54,000 shares of Common Stock tadbdnPisano, Jr. and 96,000 shares of Commork$tod/alter F. Schneider, all at an average exergige of $1.42 per share.

The exercise price of options granted under théo®flan may, at the discretion of the committeephid by the optionee in (i) cash, (ii) check) §hares of Common Stock owned for at
least one year and valued at their fair marketevakiof the date of exercise of the option, (ivEeaecuted exercise notice together with irrevocabbéer instructions to sell the shares subjeti¢o
option and deliver promptly to us the proceeds ireguto pay the option price, (v) a combinationréoé or (vi) such other consideration (other thgr@missory note from the optionee) as the
committee may deem appropriate. Shares underlyitigres that expire or terminate for any reason sitrhaving been exercised in full shall becomelalte for future grants.
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In the event we terminate the employment of anomie for cause, the optionee’s unexercised optihterminate as of such termination date. In évent an optionee retires, all
unexercised options granted to such optionee shaiediately vest in full and remain exercisabl@a@tordance with their terms, or for five (5) yeaiter the date such optionee retires, whichever
period is shorter. If a retiring optionee remainsoor Board of Directors after retirement, thentedsion-qualified stock options may be exerciseldag as the retired optionee remains a director
and for a period of six (6) months thereafter,asrfive (5) years after retirement, whichever isder. Incentive stock options may only be exercisilin their respective terms or for three (3)
months after retirement, whichever is shorter.

In the event of a termination of employment by oeasf disability or death, then all unexercisedam held by the optionee shall immediately vest @main exercisable in accordance
with their respective terms or for three (3) ydat®wing such termination, whichever is shorter.

In the event of termination of employment for arlyes reason, all unexercised options shall be dderaecelled, except that any vested options skadidercisable for the balance of their
respective terms or for nine (9) months of suchieation, whichever is shorter. The committee niayts sole discretion, establish different terms @onditions regarding the effect of a
termination of employment under the Option Plartheextent permitted by applicable law.

Upon the occurrence of a ‘change of control,’” ametperiods relating to the exercise of optiondldieaccelerated so that the options immediatebt @nd become exercisable in full. At
such time, the committee may offer an optioneeofit®n to have us purchase the options from sutibroge for an amount equal to the cash that coelcbhlized upon the exercise of the optior
change of control shall have such meaning as detechirom time to time by the committee and incllidte any option agreement, provided that a chafgemtrol shall be deemed to have
occurred if: (i) there is a change in beneficiahenship of twenty (20%) percent or more of then@fpower of our outstanding capital stock, (ii)idgrany two consecutive years, individuals wt
the beginning of such period were directors ceas®mstitute a majority of our Board of Directausjess the election, or nomination for electioroby shareholders, of the new directors was
approved by at least two-thirds of the directoentm office who were directors at the beginninguéh period or (i) our shareholders have appilgx@¢ a consolidation or merger in which we are
not the surviving corporation or pursuant to whieh shares of Common Stock are converted into casbk or other property, other than a merger irclvbur shareholders have the same
ownership percentage in the surviving corporatiterdhe merger, (y) the sale, lease or exchanggher transfer (in one or a series of transac}iohall or substantially all of our assets or &ny
plan or proposal for our liquidation or dissolution

Our Board of Directors or the committee may at timg suspend, terminate, modify or amend the OgRilam, subject to any shareholder approval requdyeapplicable law. No
suspension, termination, modification or amendneétie Option Plan may adversely affect the rigiftan optionee without the optionee’s consent. @dramittee may, in its discretion, amend the
terms of any option as it deems advisable or te@aor annul any option grant, provided that ncdhsamendment, modification, cancellation or annulnmeay, without consent of the optionee,
adversely affect such optionee’s rights under fhteon. The committee may also convert any outstamdicentive stock options to non-qualified stopkions, require an optionee to forfeit any
unexercised options, any shares purchased purguantoption or any gains realized by virtue ofrfeing an option, in the event an optionee competésus.
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Employee Benefit Plans
Defined Benefit Plan

We have a defined benefit pension plan which prewietirement benefits for some employees. Theutixecofficers named in the Summary CompensatidsieTdo not participate in the
plan.

Subsequent to the fiscal year ended July 29, 20@0management concluded that violations of the IByge Retirement Income Security Act, or ERISA sead relating to this defined
benefit plan. The violations related to excess eatrations of our Common Stock in the plan as$etduly 2001, our management decided to termirasepian, subject to having available funds to
finance the plan in accordance with rules and egris related to terminating pension plans. Thas pas not yet been terminated, but we expeetrtoibate this plan in calendar 2003.

Director Compensation

Our directors receive $25,000 per year for thaivises as directors. Our non-employee directorsase eligible to receive stock options under dacls option plan. There were no options
granted to our non-employee directors during figealr 2002. Directors who are our employees dget#ive any compensation for their services asuirs. Accordingly, Mr. Park is not
compensated for serving as a director.

Employment Agreements

We entered into an employment agreement with Safueark, effective as of May 1, 2001, which agreetexpires on April 30, 2004, unless earlier taated by Mr. Park or us. Pursu
to his employment agreement, Mr. Park serves a®msident and Chief Executive Officer at an ansa#dry of $350,000. Each year after his first yafa@mployment, his annual salary shall equal
$350,000 times the greater of (i) the yearly pet@gs increase in the Consumer Price Index, aseatgfor (i) five percent (5%). In addition, Mr. Ras entitled to receive an annual performance
bonus based upon target goals set by the Boardrettrs. If Mr. Park attains 100% of the targealgohis bonus payment shall equal sixty perce@fia(6of his then current salary. If in any year
Mr. Park exceeds or fails to attain 100% of tapg@formance, the Board of Directors shall haverdisen to adjust his bonus payments accordingly.Rérk may elect to defer a portion of his
bonus payments to a deferred compensation accotihage 65.

Throughout his employment term, Mr. Park is entitle five (5) weeks of paid vacation time, reimlmment of his reasonable business and travel expamsethe use of a company
automobile. Mr. Park is also entitled to the use aebrporate apartment through the employment &miha gross-up payment equal to the amount of indampayable by Mr. Park attributable to
the use of such apartment. Mr. Park may participagay pension, profit sharing, group insurance such other benefit plans as are made availalartexecutives generally. In addition, we have
agreed to maintain a life insurance policy, in avoant equal to three (3) times Mr. Park’s salaryiol policy is payable, less any amounts paid bygooup insurance plan, to Mr. Park’s estate or
his designated beneficiaries upon his death. Mik’®amployment agreement also contains confidétytiand non-competition provisions with a restivetperiod of one (1) year following
termination of his employment agreement.

If we terminate Mr. Park’s agreement for causedefined in his employment agreement, or Mr. Paakés his employment, we are obligated to pay Mi'Baalary through the end of the
month in which such termination occurs. If we terate Mr. Park’s agreement other than for cause Prk is
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entitled to receive his salary and bonus for tmeaieder of his employment term. In the event oftbtal disability, as defined in his employmentesmnent, Mr. Park will continue to receive his
salary for the remainder of his employment ternthimevent of Mr. Park’s death, we are obligatepap Mr. Park’s salary to his estate or designatstficiaries for a period of twelve (12) months
following his death. In all events of terminati@xcept by us other than for cause, Mr. Park igledtto receive his bonus for such year pated for those months during which we employed. hir
all events of termination, except by us other tfrarcause, we are obligated to pay Mr. Park allam®in his deferred compensation account, plusiadcinterest, dividends and gains.

Upon a change of control, as defined in his emplenyinagreement, (i) all outstanding unexercisecaptheld by Mr. Park shall immediately vest andobee exercisable and (ii) we are
obligated to pay Mr. Park an amount equal to ti¢8@¢imes his then current salary plus the annoalk declared for the immediately preceding yealsive of any amounts of deferred
compensation), but in no event shall such paymeri lan aggregate amount greater than the maxiniomeal pursuant to Section 280G of the Internal &exe Code of 1986, as amended.
Although the Board of Directors had considered afirenMr. Park’s employment agreement to be sinmildorm to the change in control provisions prodder the other executives of the
Company (which were filed as exhibits to the Fol@rKlLfiled on November 14, 2002), the Board deteedisubsequently not to amend such agreement.

Change of Control Agreements

On October 28, 2002 we executed change of congreleanents to replace existing agreements withalh@xfing executive officers: Thomas V. Gilboy; Wedt-. Schneider; Daniel
Pisano, Jr.; and Edward Ferris. A form of the neadyppted change of control agreement is attachad aghibit to our Annual Report on Form 10-K foe fiscal year ended August 3, 2002. The
following summary of certain provisions of the charof control agreements does not purport to beptetmand is subject to and qualified in its emyitgy reference to the actual text of such
agreements. The terms of the new change of ccengrelements provide that, in the event of a chamgeritrol that results in the termination of the@axtive’s employment, we are obligated to pay
to the executive two (2) times the sum of (i) tkeautive’s base salary, plus (ii) any bonus pay#di¢he year immediately preceding the terminationif no bonus was declared, the target bonus
for the year of the termination), plus (iii) any ammt credited to the executive as deferred compienstor the year immediately preceding the terrtiora In addition, in the event of a termination
following a change of control, we are obligategh&y to the executive an amount equal to the exegstunvested balances in our profit sharing plech401(k) plan. These change of control
payments are conditioned upon the execution of tuahvelease of claims, and must be made as sopraasicable (but no more than five (5) days) feilog the executive’s termination.

Upon a change of control termination, we are oldiddo pay to the executive an amount equal t@tleeutive’s unused vacation days and a pro-ratéopasf the executive’s accrued but
unpaid target bonus for the year in which the teation occurs. In addition, upon a change of comérnination, the executive may participate in baspitalization, group health benefit and
disability plans for eighteen (18) months from tiae of the termination. If our plans do not allswch participation, we are obligated to reimbulgedxecutive for the cost of equivalent coverage.

If the payments to be received by an executive uaadange of control agreement, together withathgr perquisites or payments, are subject to exaiges, we are obligated to make a
gross-up payment equal to the total amount obak$ imposed on the change of control paymentisidimg income and excise taxes imposed on the grpgsmyment.
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The termination of an executive’s employment shaldeemed a change of control termination if suchleyment is terminated by us within twenty-foud)2nonths after a change of
control, or the executive voluntarily terminates Bmployment, within twenty-four (24) months offeange of control, due to a decrease in the exexstsalary, bonus or benefits, or if we have
substantially changed the executive’s duties, mdwedvork location by more than forty (40) milesaur principal business location has substantigignged.

While we believe these agreements are importagtsore the continued dedication of our key empleyihe large payments required pursuant to thesegehof control agreements could
unduly burden us or serve as a barrier to a patleatjuirer. This, in turn, could limit the abiliof our shareholders to sell their shares at arédle price.

Certain Relationships and Related Transactions

During fiscal year 2002, we paid Plus Ultra Incagted a total of $319,176 in fees and expensesrf@mizational development and strategic plannamgsalting services. The work w
primarily performed by Edward Ferris, the Presidgfielus Ultra and Damien Park. Mr. Park is the gb8amuel E. Park, our Chief Executive OfficerJidly 2002, Mr. Ferris accepted a full-time
position with us as Senior Vice President, Corpoeatd Organizational Development.

While Damien Park was associated with Plus Ulteardteived $96,513 out of the total fees paid trs Rlitra. Damien Park, as President of the Hiber@ansulting Group, continued to act
in a consulting capacity to the Company in the afdausiness planning at the rate of $16,800 perttmontil January 31, 2003. For the period frony 2002 to January 31, 2003 we paid Hibernian
Consulting a total of $130,200 for Damien Park’asudting services. Effective February 3, 2003, Demfark has accepted a full-time position witheporting to Edward Ferris with responsibility
for Corporate Planning, with an annual base sal&125,000.

We paid $279,218 in fees and reimbursement of esqeeto Battalia Winston International Inc. durifsg#l year 2002 in connection with executive reangiservices. The Battalia Winston
fees and expenses included reimbursement for teancetelated expenses for prospective candidatescézutive positions, as well as fees earnedsibaontractor of Battalia Winston for a search
in Europe. The Chief Executive of Battalia Winstand one of its owners, is Dale Winston, the wif®oger Winston, who was Chairman of our Board o&Btors until November 2002.

We paid $22,793 of accounting fees with David Migh& Company P.C. during fiscal year 2002 for taxpliance services. David Michael, one of our forutieectors, has an ownership
interest in this accounting practice.

Stock Option and Compensation Committee Interlocksnd Insider Participation

During the fiscal year ended 2002, the Stock Opgind Compensation Committee of our Board of Dinecteas comprised of James Tiernan and Roger WinktanWinston resigned i
November 2002, leaving the Committee without a goorMr. Tiernan, the then remaining member of then@ittee recommended and the full Board subseqgumaitfied the fiscal 2002 year el
bonus levels for our executive officers. Edgarmitl, Jr. was appointed to the Stock Option and @emsation Committee in December 2002. Mr. TiermahMr. Michael retired in April 2003.
Presently, the Stock Option and Compensation Coteenis comprised of Messrs. Smith and Wertheimdras. Burkhart. Except as set forth below, nonthee individuals was at any time
during the fiscal year ended 2002 or at any otinee bne of our officers or employees. Prior torigignation of Mr. Winston, he also
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served as Chairman of our Board of Directors. Minston’s wife is the Chief Executive and one of tlveners of Battalia Winston International Inc.,ex@cutive recruiting firm to which we paid
fees during fiscal year 2002. We paid $22,793 obaating fees with David Michael & Company P.C.idgrfiscal year 2002 for tax compliance services. Michael has an ownership interest in

this accounting practice. See “Certain Relationslaipd Related Transactions.”

None of our executive officers serves as a membitreoBoard of Directors or the compensation cortemibf any other entity, which has one or more etree officers serving as a member
of our Board of Directors or compensation committee
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REPORT OF THE STOCK OPTION AND COMPENSATION
COMMITTEE OF THE BOARD OF DIRECTORS

The Stock Option and Compensation Committee (trenf@ensation Committee”) of the Board of Directoeserally determines our executive compensatiorcigsli During the fiscal year
ended August 3, 2002, the Compensation Committesecamprised of two non-employee directors. Durlig2002 fiscal year, one of the members of our Gorsgtion Committee resigned,
leaving the Committee without a quorum. After ewadilng our performance and the performance of oacetive officers, the remaining member of the Conspdon Committee recommended and
the Board of Directors subsequently ratified tisedl 2002 year end bonus levels for the execufiveeos of the Company. Set forth below is a regofbmitted by the Board of Directors addressing
our compensation policies for the fiscal year entledust 3, 2002 as they affected our executiveeffi. Subsequent to the date of this report, MeSgman and Michael retired from the Board of
Directors.

Compensation Philosophy
The goals of the executive compensation progranoaaéract, retain and award executive officer tontribute to our success. Compensation oppitgsmre aligned with our business
objectives. The compensation programs are designexbtivate executive officers to meet annual coafobjectives and performance goals and enhangetérm shareholder value.

Working with the Company in designing and adminmistgthe executive compensation program, the Cosgt@n Committee strives to balance short and tengrincentive objectives and
use prudent judgment in establishing objectivesmartbrmance criteria, evaluating performance agténinining actual incentive awards. The Compensa&iommittee believes that stock
ownership by executive officers is beneficial ilgaing the common interests of management and kblaiers to enhance shareholder value.

Components of Executive Compensation
The three components of our executive compensaptiogram are base salary, annual bonus and stomnagpants. These three elements are structurddeb@ompensation Committee to
cumulatively provide our executive officers witlvéds of total compensation consistent with our exige compensation philosophy described above.

Our executive salary levels are intended to beisterd with competitive salary levels and job resgbilities of each executive. Salary increasefecetompetitive and economic trends,
overall financial performance and the performarfde individual executive.

Relationship of Company Performance to Executive Gupensation

The Compensation Committee takes into accountitbeutives’performance in special projects undertaken dutiegp@st fiscal year, contribution to improvementeur financial situatiol
development of new products, marketing strategiesjufacturing efficiencies and other factors. Dgitine last year, the Compensation Committee focpaettularly on the executives’
achievements with respect to the completion ofGbmpany’s restatement of prior year’s financiatesteents, progress with respect to the Company’s &E@cement action against it,
improvement in the Company’s working capital mamaget, progress with respect to returning the Compauprofitability and the development of a longrtestrategic plan for the Company that
provides a platform for growth and a return to shatders.
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Satisfaction of certain performance criteria (inlthg initiative, contribution to overall corporgterformance and managerial ability) is evaluatéer afformal discussions with other
members of the Board and, for all of the executitber than Mr. Park, after discussions with MmkPa

Compensation of Chief Executive Officer

Mr. Park is employed under an employment agreemvbith expires on April 30, 2004. The level of MarR’s salary and bonus to which he is entitlectfier fiscal year ended August 3,
2002 is set forth in his employment agreement. aheunt of Mr. Park’s annual bonus was based orPlirk’s management abilities in directing Del’s pess with respect to its previously
announced legal, regulatory and financial reportiragters as well as continuing to develop Del'siess. Pursuant to his employment agreement, hissbis based on performance targets set by
the Board of Directors. The specific targets f& @ompany’s fiscal year ended August 3, 2002 atrelisolosed herein because the Committee has detedirthat it is confidential business
information the disclosure of which would have @werse effect on the Company; however, such taigelisded the survival of the Company through ftargholder class action litigation, SEC
enforcement action and the refinancing of its dridiility without having to reorganize the Company

Mr. Park’s annual base salary for the fiscal yeateel August 3, 2002 was $353,901. The Committéev®s that Mr. Park’s salary is reasonable in liftis outstanding leadership. The
Committee believes that Mr. Park’s compensatioellesflects the Committee’s confidence in Mr. Pankl the Company'’s desire to retain his outstangifemt at the head of the Company.

Compensation of Executive Officers

In addition to the factors mentioned above, the @dttee’ s general approach in setting executive officermemsation is to seek to be competitive with otleenganies in our industry anc
get the best talent for the management positiodetermining bonuses, the Committee reviews eaebutive officer's achievement as well as the Corgjsaperformance as a whole.

Stock options are awarded to the executives b timapensation Committee. In determining the sizeption awards for a particular executive officele Compensation Committee
considers the amount of stock options previouslgraed to other executive officers in a like posifithe amount of unexercised stock options heldumh executive in addition to the other
compensation considerations discussed above.

The Compensation Committee feels that actions tedgarding executive compensation are appropmateeiv of the individual and corporate performance.

In the event total compensation for any named ekexofficer exceeds the $1 million threshold atishhtax deductions are limited under Internal Rexe@ode Section 162(m), the
Compensation Committee intends to balance tax dibditg of executive compensation with its respitmility to retain and motivate executives with coetifive compensation programs. As a re!
the Compensation Committee may take such actioiislasms to be in the best interests of the swidens, including: (i) provide non-deductible compation above the $1 million threshold; (ii)
require deferral of a portion of the bonus or ottranpensation to a time when payment may be dddedty the Company; and/or (iii) modify existingograms to qualify bonuses and other
performance-based compensation to be exempt frerdetiuction limit.

This report by the Compensation Committee shalbeoleemed to be incorporated by reference by engrgl statement incorporating by reference thogyPStatement into any filing
under the
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Securities Act of 1933 or the Securities Exchangedk 1934 and shall not otherwise be deemed filedler such Acts.

THE BOARD OF DIRECTORS (excluding Mr. Park, our
Chief Executive Officer)

James Tiernan
Edgar J. Smith, Jr.
David Michael
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Performance Graph

The following graph compares the yearly percentdmmnge in the cumulative shareholder return orCitiamon Stock with The Nasdaq Market Index and &er group index for the
Standard Industrial Classification Code (“SIC C9d&844 for the period commencing August 2, 1997 emding August 3, 2002. The peer group for SIC Cg#et (X-Ray Apparatus and Tubes)
consists of 10 companies and includes: Americaar8ei Engineering Inc., American Shared Hospitali€es, Fischer Imaging Corp., Hologic Inc., Invisibechnologies Inc., Novoste Corp.,
Photoelectron Corp., Schick Technologies Inc. ants&ay International Inc. The graph assumes th@@$vas invested on August 2, 1997 in the Commonksand in each of the other indices and
assumes monthly reinvestment of all dividends.
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ANNUAL RETURN PERCENTAGE
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Company Name / Index 1Aug98 31Jul99 29Jul00 28Jul01l 3Aug02
DEL GLOBAL TECHNOLOGIES CORt -3.6€ -17.7: 15.3¢ -86.1% 161.5¢
NASDAQ U.S. INDEX 17.6( 42.7¢ 38.3¢ -44.7( -38.0¢%
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Company Name / Index 2Aug97 1Aug98 31Jul99 29Julo0 28Jul01l 3Aug02
DEL GLOBAL TECHNOLOGIES COR¥ 10C 96.3¢ 79.20 91.4¢ 12.6¢ 33.1%
NASDAQ U.S. INDEX 10C 117.6( 167.8¢ 232.2¢ 128.4¢ 79.5¢
PEER GROUF 10C 76.81 44.3¢ 82.2¢ 44.31 46.0%

This stock price performance graph shall not bergekto be incorporated by reference by any gesetgment incorporating by reference this Proxye@tant into any filing under the
Securities Act of 1933, as amended, or the Exchawmgand shall not otherwise be deemed filed ursdeh Acts.
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AUDIT COMMITTEE REPORT

At the time this Report was prepared, the Audit @ottee of the Board of Directors was comprisedhef two directors named below. Subsequent to treafahis Report, Messrs. Tiernan
and Michael retired from the Board of DirectorseTAudit Committee operates pursuant to a writtearteln adopted by the Board of Directors, recenpiglaied which has been filed as Exhibit B to
our Proxy Statement for our 2003 annual meetinghafeholders.

The role of the Audit Committee is to assist theiioof Directors in its oversight of our financiaporting process. As set forth in the Charter,;oanagement is responsible for the
preparation, presentation and integrity of ourfitial statements, our accounting and financial @ principles and internal controls and proceduilesigned to assure compliance with
accounting standards and applicable laws and regiga Our independent auditors are responsibladiditing our financial statements and expressingmnion as to their conformity with
generally accepted accounting principles.

In the performance of its oversight function, thedk Committee has considered and discussed theedthancial statements with management anchitependent auditors for the year
ended August 3, 2002, Deloitte & Touche LLP (“Dékgi). The Committee has also discussed with Digldite matters required to be discussed by Statemnefuditing Standards No. 61,
Communication with Audit Committees, as currently in effect. Finally, the Audit Comte# has received the written disclosures and tter fieom Deloitte required by Independence Stadslar
Board Standard No. Independence Discussions with Audit Committees, as currently in effect and discussed with Deddiltat firm’s independence. The Audit Committe® @lsnsidered whether
Deloitte non-audit services, including tax plannamgl consulting and the audit of our 401k bendéih financial statements are compatible with mairig Deloitte’s independence.

The members of the Audit Committee are not protesdly engaged in the practice of auditing or actiog and are not experts in the fields of accowntr auditing, including in respect
auditor independence. Members of the Audit Commitady without independent verification on the imf@tion provided to them on the representationsenfiydmanagement and the independent
accountants. Accordingly, the Audit Committee’s isvght does not provide an independent basis ®riahrte that management has maintained appropgataiating and financial reporting
principles or appropriate internal control and ares designed to assure compliance with accaustimdards and applicable laws and regulatiomghé&unore, the Audit Committee’s
considerations and discussions referred to abovetassure that the audit of our financial statesbas been carried out in accordance with gdperatepted auditing standards, that the finar
statements are presented in accordance with ggnacakpted accounting principles or that our auditire in fact “independent.”

Based upon the reports and discussions descritteisireport, and subject to the limitations onrble and responsibilities of the Audit Committeéerred to above and in the Charter, the
Audit Committee recommended to the Board of Directbat the audited financial statements be indudeur Annual Report on Form 10-K for the yeades August 3, 2002 filed with the
Securities and Exchange Commission.
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This Audit Committee Report shall not be deemebeancorporated by reference by any general stateimeorporating by reference this Proxy Statenietat any filing under the Securiti
Act of 1933 or the Securities Exchange Act of 1884 shall not otherwise be deemed filed under suts

SUBMITTED BY THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

David Michael
James Tiernan
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SHAREHOLDERS PROPOSALS

Shareholders are entitled to submit proposals dtenseappropriate for shareholder action consistétht regulations of the Securities and Exchangem@éssion and with our By-laws. Any
such proposal for the 2003 annual meeting of slddehs must comply with applicable regulations a@ndye eligible to be brought before the 2003 ahmeseting, it must be received by the
Secretary by 90 days prior to the 2003 annual mgeti the 10" day after the first public announcement of the 28068ual meeting.

ANNUAL REPORTS

A copy of our annual report on Form 10-K has beailed to each shareholder of record prior to thdinggof this Proxy Statement. Such report is nattpf our soliciting material.

METHOD AND COST OF PROXY SOLICITATION

Proxies may be solicited without additional comg@eias by our directors, officers, employees or agéy e-mail, the internet, web page, telephoresifaile, telegram, in person or
otherwise.

We will bear all costs related to the solicitatmfrproxies pursuant to this Proxy Statement, inicigdhe preparation, printing and mailing of prargterials. We have spent approximately
$35,000 thus far in connection with the solicitatif proxies and estimate that we will spend a witapproximately $40,000 beyond what we wouldmalty spend for the solicitation of proxies in
connection with an annual meeting.

The Company has retained Georgeson to assistiaitiegl proxies. Georgeson will employ approximgtD people in connection with the solicitationaatapproximate aggregate cost of
$50,000 plus reimbursement for certain out-of-poekg@enses.

YOUR VOTE AT THIS YEAR'S ANNUAL MEETING IS ESPECIALY IMPORTANT. PLEASE SIGN AND DATE THE ENCLOSED WHIE PROXY CARD AND RETURN IT IN THE
ENCLOSED ENVELOPE PROMPTLY.

WE URGE YOU NOT TO SIGN OR RETURN ANY PROXY CARD BT MAY BE SENT TO YOU BY STEEL PARTNERS, EVEN AS RROTEST VOTE AGAINST STEEL PARTNERS.

If you previously voted on an Steel Partners GOléxp card, you have every legal right to changerywaite. You can do so simply by signing, dating egtdrning the enclosed WHITE proxy
card. A person giving any proxy has the power tke it (whether such proxy was solicited by theaBbof Directors or by Steel Partners) at any timfore the voting by submitting to the
Company or to Steel Partners a written revocatiatuty executed proxy card bearing a later dateLONMOUR LATEST DATED PROXY CARD WILL COUNT. Pleaseefer to “Proxies” on
page 2 for a discussion of how to revoke your proxy

41



OTHER MATTERS

The Board of Directors knows of no other matterbegresented for shareholder action at the anmeating. However, if other matters do properly cdrefore the annual meeting or any
adjournments or postponements thereof, the Boalirettors intends that the persons named in toeigs will vote upon such matters in accordancé wieir best judgment.

BY ORDER OF THE BOARD OF DIRECTORS

Thomas V. Gilboy
Secretary
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EXHIBIT A
Del Global Technologies Corp.

Code of Business Conduct and Ethics

Introduction

Although policies and procedures provide guidelifeesactions, acceptable behaviors and key proseas@ most fundamental level they are about @ulfeor working environments are
shaped to a large degree by the policy choicesrgany makes.

At Del Global Technologies Corp. (“Del Global” dret “Company”) the design of our policies and theich of operating practices are motivated by therddo create the type of working
environment that will attract, retain and motivhigh-performing employees.

We pay particular attention to style, and basead®on a trust paradigm rather than a control gmadand an expectation that employees will beasasible in behavior and actions.

Inherent to our policy and practice objectiveshisttDel Global clearly positions itself as a respble employer who recognizes, respects and vafigesontributions of employees, and who
can competitively attract and retain the type t#rteand capability required to deliver the Comparsgrategies.

Research has shown that, among other things, leighrming employees are attracted by high standasqsectations and accountability, an environmémtust and respect, bureaucracy
free practices, flexible work arrangements andrjtyidoalancing support. These are the philosophidaupinnings of Del Global’s policies and practices

These policies and procedures apply to all Del &leployees in the United StatéBefore you read them it is important for you to ersand their purpose and significance. They are
effective as of the date indicated at the foohefpolicy and they, and all subsequent revisiamsesede and/or replace all policies and procedssasd previously.

We have included what policies we feel are mosessary at this time and will continue to revisdége$ and procedures as necessary.
In terms of the law, these policies and proceduresannot be considered or otherwise relied upon asrtas and conditions of an employment contract withihe Company.

We believe that every employee is an individual irad no general policy can, or should, dictatetwhast happen in every situation. Therefore, franetto time, situations or problems
may arise which, the Company believes, requireesedve special handling, even though a policy phbli may indicate a different general rule.

1 The principles contained herein apply to all Deblil employees worldwide, although it is recognitteat policies, practices and regulations vary @ountry-by-country basis
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Because these policies and procedures can only atimethe benefits, policies and mutual resporiséslwe share, we ask you to review it carefuliyou feel you need a more detailed
explanation about any matter of special interegbota, please contact any manager or Human Resources

It is important to remember that any and all ofpleéicies, benefits and rules set forth herein t@yghanged, modified or terminated at any timéeasble discretion of any officer of the
Company. Similarly, no exception or modificationaiay general policy, benefit or rule can be madbauit the written approval of a Corporate Officer.

Any waiver of the business conduct and ethics pdifor executive officers or directors may be madly by the Board of Directors or a Board Comneitéend will be promptly disclosed to
the extent required by law or stock exchange reigula

This Code of Business Conduct and Ethics shallpstcued in accordance with Federal and State daads part of the Company’s Corporate Policy arct&lures.
Section 1
Equal Employment Opportunity

General Policy on Equal Employment Opportunity

Del Global is committed to ensuring equal employhggportunity. All employment decisions, policiasdgpractices are in accordance with applicableréddstate and local anti-
discrimination laws.

The Company will not engage in or tolerate unlavdistrimination (including any form of unlawful leemsment) on account of a person’s sex, age, ralce, eeligion, creed, sexual
preference or orientation, marital status, nati@amajin, ancestry, citizenship, military statusteran status, handicap or disability or any othietgeted group or status. Moreover, our Company
makes affirmative, good faith efforts to recruiia@mploy applicants and advance employees in aanoedwith our Affirmative Action Plans (as descdlie the Company’s Corporate Policy and
Procedures).

This Policy applies to all of the Company’s offisemanagers, employees and applicants. All sudhithdls are both protected under and restrictethlsyCode.

Sanctions for Violations of Del Global’'s Equal Empbyment Opportunity Policy

Any officer, manager, employee, agent or-employee who, after appropriate investigation,een found to have unlawfully discriminated agaiharassed or retaliated against ana
person will be subject to appropriate disciplinang/or corrective action, up to and including teration of his or her employment or other relatiopshith our Company. Even if conduct does not
constitute discrimination, harassment or retaliatiothe legal sense, any manager, employee, agewn-employee who engages in inappropriate behawonsistent with this Policy will be
subject to discipline, up to and including termioatof his or her employment or other relationshith our Company.
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Section 2

Work Standards

Our Expectations and Your Responsibilities as our Eiployee

By accepting employment with our Company, you havesponsibility to our Company and to you-workers to adhere to certain rules of behavior@mdiuct. The purpose of these rt
is not to restrict your rights but rather to betairthat you understand what conduct is expeatedn@cessary. When each person is aware thatdreaan depend fully upon his or her co-workers
to follow the rules of conduct, then our Companyl e a better place to work for everyone. We expec employees to:

Conduct yourself and all of your business actisié¢hically and honestly;
Approach your job responsibilities as well as tbalg of the Company with enthusiasm, professiomafiad selconfidence
Promote goodwill by handling all contacts withethployees, customers, suppliers and vendors iiriaafcourtesy, cooperation and attentivent

Deal with all employees, customers, suppliers amtlers without regard to their sex, age, race rcoteed, religion, national origin, ancestry, zstiship, sexual preference
orientation, marital status, military status, vatestatus, handicap or disability or membershigniyn other protected grou

Report to work physically and mentally fit for du@.g., free from the influence of either drugslmohol);

Report to work promptly and regularly, keeping atuss, late arrivals and early departures to a nuinin

Provide appropriate notice of an unavoidable alssentateness in accordance with established pc

Perform your job responsibilities efficiently arftbtoughly;

Remain actively engaged in the performance of yaluresponsibilities throughout the entire workd

Perform your job responsibilities prudently andeally, observing all health, safety and securitles at all times

Protect the confidentiality of information that yaaquire in the course of your employment and wisaiot generally accessible to the puk
Avoid engaging in any conduct that could creataetnal or potential conflict of intere:

Safeguard Company property to prevent its damags, misuse or theft;
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*  Report accidents, injuries (whether your own, -worker's or otherwise), fire, theft or other unusual ireits immediately after occurrence or discov
¢ Follow all established Company policies, rules pratedures as well as the specific instructiongoof manager

«  Refrain from using Company property, services @psies for personal reasor

«  Provide complete and honest information in conoactith all pay, time, business, expense and empéoy records; an

«  Ensure that your personal appearance, oral comm@timricand physical conduct are consistent with Istgimdards of professionalism and propriety.

Confidentiality

In the course of performing your duties, you magnf time to time, be placed in a position of traistl confidence in which you receive or contribetéhe creation of confidential and;
proprietary information relative to the operati@i$el Global and/or any of its affiliates.

This confidential and/or proprietary informatiorcindes, but is not limited to: business, marketlagal and accounting methods, policies, plans;qutares, strategies and techniques;
information concerning our Company’s earnings amthods for doing business; research and developpnejetcts, plans and results; trade secrets fergaulas, methods, processes and
specifications) and technical information; tradeksathe names and addresses of the Company’s eegdpguppliers, vendors, customers and potensgbmers; customer lists; pricing, credit and
financial information; and any other data or infation relating to the business of Del Global anéaffiliates which is not generally known by amedily accessible to the public.

You may not use or disclose this confidential angfoprietary information during your employmenthvus or after your employment with us has endecgjgt as necessary in the course of
performing your job responsibilities for Del Glokzaid in furtherance of our Company’s interests. G$eor disclosure of confidential and/or proprigtaformation in violation of this Policy will
result in appropriate disciplinary action, up talancluding termination of your employment with dbompany. In particular, all incoming calls or imigs received concerning the Company’s
business activities must be referred to the appatgpprocess owner of the activity/matter in quaesti

If in doubt, please refer to any members of theagament team for clarification. In addition, yowshl never discuss confidential information regagdihe Company or its business
activities in elevators, hallways, restaurantsmy ather public place where you may be overheardtbgrs.

This policy in no way supersedes any agreementshafou sign prior to employment and/or once emplaygarding confidentiality, specifically as itasds to trade secrets, patents, and
trademarks, or other proprietary information.

All employees are required to sign a confidentiaigreement and an invention disclosure at thetpdinire. Copies of these documents are attaah&ebt Global's Corporate Policy and
Procedures.
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Intellectual Property
Intellectual property rights are an important meaidifferentiating Del Global’s products from theef competitors. It is Del Global’s policy to peet its intellectual property, patents,
trademarks, copyrights, trade secrets, proprietaftyvare, mask rights, know-how, and show-how.

Del Global will determine whether to secure patemtd trademark registrations in the United Statesfareign countries by balancing the cost of sactivity against the commercial value
that such patents and trademark registrations may to the business. Del Global's products aretditure should be appropriately marked to refleetGompany’s intellectual property interests.

Del Global will respect the intellectual properights of others and avoid the infringement of thoghts. Managers should assure the avoidanceelfantual property infringement prior to
commencing manufacture, use, or sale of any newdssigned product that may infringe the rightsthers.

A Company officer should approve all adaptationa aew trademark, service mark, or trade namenemause or territory for an existing trademarky®er mark, or trade name. Managers
should notify a Company officer immediately of amtice or claim of infringement of the intellectymbperty rights of others.

Confidentiality Agreements (Non-Disclosure, Propri¢ary Information and Secrecy)

Customers, suppliers or other third parties muygt ai Confidentiality Agreement before any confidgnir non-published information relating to ther@many’s products and other business
related matters may be disclosed to them. A stanalgmeement is on file in the office of the CEO.

This agreement states that the party agrees (Ipmiigclose and to hold in confidence and (2)toatse for its own purposes any and all Compargrimétion, drawings and other material
disclosed to it. Depending on the situation, areagrent is required for:

« Joint research and study;
«  Visitors to Company for purposes of observing arténg;
« Disclosures of Company information to suppliersastomers; and

« Businesses that must receive certain proprietdoyrimation in order to perform services for Company.

In these cases, it is important to realize thairalpase order does not contain terms and conditemsring that the business keep the informatimmfidential. Often Company employees
are asked to sign similar secrecy agreements wisémg other companies, since such companies tt@seame concerns as we. For this purpose, the &ontas designed a standard agreement
that is usually acceptable.
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Ideas Submitted by Outsiders

We are constantly striving to establish our Compasya technological leader in the minds of the stries we serve. As a natural result, we can expeaeiceive a wide range of technical,
business and advertising or other suggestions fnatsiders. The person making these suggestionshenayexpectations of remuneration or may offerstiggestion “for free.” Regardless of the
expectations, it is necessary that we give promgtaurteous treatment to all ideas submitted hyiders.

Employees should firmly decline to receive or d&sideas, drawings, sketches, designs or plansitetrfitom outside the Company. If ideas are res@ithrough the mail, the envelope
material should be immediately forwarded to thécefbf the President, together with a notatiorhef date received and the name of the employee edeived it. While it may be difficult to
prevent oral disclosures, they should be discouragel the submitter should be instructed to watthe President, Del Global Technologies Corp.

Inventions
One of the most important aspects of our Com’s growth is the application of our employ’ creative imagination to develop new products amt@sses as well as improve pres
products.

The creative work of our employees is a valuabseand is represented in many forms. The “invahii®one form, subject to special consideratiod protection under the patent laws of
the United States and other countries. It is then@any’s policy to encourage prompt disclosure wéitions and to seek patent protection where apigtepInvention disclosures should be
prepared and submitted to the office of the Preside

All inventions, together with all patents and arlyes legal rights in connection with any Inventiavisether made by employees, in the United Statésr#rica or any other country, shall
be the property of the Company, as outlined inGbenpany’s confidentiality policy.

Business Ethics and Conflicts of Interest

A basic principle of ethical business conduct reemithat each employee of Del Global support pagiti both on and off the job, our Company’s busmactivities. One important way we
satisfy this responsibility is to ensure that ousibess dealings are never influenced by—or evpaago be influenced by—our own personal interests

More specifically, and by way of example only, yoay not directly or indirectly, during your emplognt with us:
*  Work for, be associated with, provide any servimematerials to or receive any compensation frosnampetitor of the Compan

*  Have any financial interest in any customer, paéictstomer, competitor, supplier or vendor of @@mpany?
2 This provision does not preclude an employee freming less than five-percent (5%) of the stock pllicly traded company.
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«  Work for, be associated with or provide any servisematerials to any customer, potential custoswgsplier or vendor of the Company, other than elmelf of the Company in tF
course of your employment with the Compa

«  Solicit any gifts, money, services or anything el§galue from any competitor, customer, potertigdtomer, supplier or vendor of the Compe
«  Accept any gifts, money, services, or anything efsealue from any competitor, customer, potertigtomer, supplier or vendor of the Compe

«  Engage in any other outside employment, indepermsrgulting or volunteer activity that may inteder conflict with your duties and responsibilittesour Company, regardless of
nature3

«  Use the Company name for any outside activitiekiding sponsorship of athletic teams, support faritable organizations and/or conducting busimeésoutside entities without tt
approval of a Company office

While this Policy does not preclude employees femmializing with customers, competitors, supplamsg vendors, employees must not violate any optbeeding prohibitions in
connection with such socializing. Employees alsste careful to avoid the appearance of a conffiatterest.

If you have any question as to whether an outsicigl@/ment or activity may create an actual or appaconflict of interest and/or interfere with yaesponsibilities to our Company, you
are encouraged to check with a member of the mamegfeteam. By checking first, you protect not athlg Company, but also yourself.

All employees have an obligation to report any alctu suspected violations of Company policies armtedures or applicable local, state, and fedanad and regulations. Employees are
encouraged to report such actual or suspectediagiotato their managers. If an employee is not @stable, for any reason, reporting such violatitinkis or her manager, Del Global also offers a
twenty-four hour confidential hotline (1-866-31908) that allows for anonymous reporting.

Del Global is committed to objectively investigatiall reports under the direction of its Compliafficer “and appropriate action shall be taken. Violatiointhis Policy are cause for
immediate discharge.

All employees are asked to attest that they haae aed understand that the Company has zero tokefanviolations of this Policy, and their obligats therein.

Government Contracts—Ethics and Compliance

Del Global is committed to the highest standardstefgrity. This means that Del Global is dedicatedonducting business in an ethical manner amdmpliance with all applicable laws
and

3 Additional information on outside employment isalissed below.
4 Elizabeth Lally; (914) 686-3600, elally@delglobahecom.
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regulations. All employees should understand timgroper activities could damage Del Global’s repataand result in serious adverse consequencdmthrthe Company and the individuals
involved.

Moreover, all employees should avoid practices i@y create even an appearance of impropriety plihgose of this policy is to affirm required stardtaof conduct. Del Global
emphasizes that this fundamental commitment to wctirty business in an ethical manner and in compéavith all applicable laws and regulations iseesaly significant with respect to contracts
involving the United States Government. When Dellfal is awarded a government contract or subcdnwagvhen Del Global awards a subcontract or pasetorder under a government contract,
the Company has an obligation to the public anch#tsn to fully comply with government contractilagvs and regulations, as well as the highest staisdof integrity.

Del Global is dedicated to ethical and legal condag described below:
Del Global and its employees are obligated to cgmth Company policies and procedures as wellpgdieable local, state, and federal laws and regura. This obligation includes, but
in no way limited to, the following:
« Pursuant to the Federal Bribery and GratuitiesuBtagll employees are prohibited from giving, dffg, or promising anything of value to a governinefficial in order to influence an
official act or to reward an official ac
«  Pursuant to the Federal Acquisition Regulationeaiployees are prohibited from giving or offerimything of value to a government official with timent to obtain a government
contract or favorable treatment under a governroentract.

«  Pursuant to the Federal Anti-Kickback Act and teelétal Acquisition Regulation, all employees amhisited from providing, attempting to provide,affering and soliciting,
accepting, or attempting to accept any “kickbagkKickback is anything of value provided to a prig@ntractor, prime contractor employee, subcontractr subcontractor employee
for the purpose of improperly obtaining or rewagifavorable treatment in connection with a primgegament contract or in connection with a subcattwader a prime government
contract.

« Inorder to avoid even an appearance of impropratemployees are prohibited by Del Global's pglirom accepting for personal use or consumptignigem of value, of any sort
from any employee or representative of any curfentper, or anticipated future vendor or subcorttar

Del Global will not tolerate any violations of Coempy policies and procedures or applicable locatestand federal laws and regulations.

Any infraction of this Government Contracts Ethécsl Compliance Policy is subject to disciplinarti@t up to and including termination, and may fesucriminal and/or civil
consequences for the individuals involved.

All employees have an obligation to report any alctu suspected violations of Company policies prmtedures or applicable local, state, and fedawad and regulations. Employees are
encouraged to report such actual or suspectediaiogato their managers. If an employee is not
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comfortable, for any reason, reporting such violadito his or her manager, Del Global also offementy-four hour confidential hotline (1-866 31865) that allows for anonymous reporting.
Del Global is committed to objectively investigatiall reports under the direction of its Compliaf@icer >and appropriate action shall be taken.

In the event an employee believes that a repolinetlor has not been acted upon appropriatelgrreghe may also contract the Department of Defdireetly through their Hotline (1-800-
424-9098).

All employees are asked to attest that they haae aad understand that the Company has zero tokefanviolations of this Code, and their obligascherein.

Reporting Business Abuses
Del Global is fully committed to the highest stardtaof integrity.

Compliance with the law is Company policy, and Bébbal and its employees are obligated to condusiriess in an ethical and legal manner, with dgarcefor compliance with
applicable laws, regulations, as well as Compartigigs and procedures.

Employees should report suspected or observedticingaof laws, regulations, Company policies, onpany procedures, including when in doubt aboubthst course of action in a
particular situation, to their supervisors, managerother appropriate personnel whenever posdil@eGlobal recognizes, however, that there magituations when an employee is reluctant to
report allegations of wrongdoing to his or her dirmanager, particularly if the employee suspdwsthe manager is involved in the wrongdoing. Ag pf the Company-wide Compliance
Program, and to encourage open and honest comntionic@el Global has established a toll-free Coafidal Hotline for employees to use to report saggbviolations of laws, regulations,
Company policies, or Company procedures.

The Hotline Number is: 1-866-319-7405
Examples of activities that would be appropriatesfoort on the Confidential Hotline include, bu¢ am no way limited to:
«  Violations of laws, regulations, or Company pol&fgohibiting bribes, gratuities, or kickbacks;
. Discrimination or sexual harassment; or

e Substance Abuse.
Del Global has engaged Pinkerton Services Grougrtlihe® Communications Services, to operate the ConfideHtitline. AlertLine® offers a state-of- the-art response center availabl
twenty-four hours a day, seven days a week toveasills. Calls are received by highly qualifiekilled, and trained Communication Specialists. @dlls are handled with the strictest confidence,

and procedures are in place to protect the anogyhitallers. No call tracing, tracking, or recargidevices are employed. Each caller is assignetcae control number to afford the caller an
opportunity to report additional

5 Elizabeth Lally; (914) 6€-3600,elally@delglobaltech.cor.
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information and/or receive a status on the dispsitf the matter. A report of each call will beM@rded to Del Global’'s Compliance Officer withimenty-four hours of receipt of the call. If
necessary, the Compliance Officer can be notifieshédiately.

When a report of suspected wrongdoing is receitredCompliance Officer will initiate an investigani. All reports of suspected wrongdoing will be pgily, thoroughly, and objectively
investigated. A case will not be closed until:

« Athorough and objective investigation has beerdooted;

¢ Any problem disclosed has been addressed and teuir

« Disciplinary action has been evaluated and impasegpropriate; an

« Disclosure of wrongdoing has been made, if appabgri

Del Global recognizes that confidentiality, if desi and to the highest degree possible, is critictiie effectiveness of the Confidential Hotlifie.that end, the Company is committed to
the following provisions:

*  Allreports will be handled in confidence.

«  Retribution against good faith callers will nottoéerated.

¢ Reports can be made anonymously.

*  Access to reports will be limited to those Compafficials involved in the investigation, their extal advisors if appropriate, and government oulegry bodies with jurisdiction for
the complaint are¢
Outside Employment
As set forth in our policy on Business Ethics amhficts of Interest, an employee cannot engageninoutside employment (or other activity) that nvagrfere or conflict with his or he
duties and responsibilities to our Company. Fas thason, outside employment is generally discagtag

The Company reserves the right, in its sole digmmeto prohibit outside employment if such empl@minterferes with their ability to perform forro@Gompany or if their outside
employment is with a competitor of our Companysoini violation of our policy on Business Ethics @ahflicts of Interest.
Insider Trading

Employees who have access to confidential inforoneadire not permitted to use or share that infolnéftr stock trading purposes or for any other paepexcept the conduct of ¢
business. All non-public information about the Camyp should be considered confidential informatibm.use non-public information for personal finahtienefit or to “tip” others who might
make an investment
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decision on the basis of this information is ndyamethical but also illegal. If you have any gtiess, please consult the Company’s legal counsel.

Record-Keeping
The Company requires honest and accurate recoagidgeporting of information in order to make rasgible business decisions. For example, only thednd actual number of hot
worked should be reported.

Many employees regularly use business expense atscavhich must be documented and recorded actyrHtgou are not sure whether a certain expesdegitimate, ask your supervis
Rules and guidelines are available from the Acdogribepartment.

All of the Company’s books, records, accounts amdrfcial statements must be maintained in reaserdsihil, must appropriately reflect the Compansdssactions and must conform both
to applicable legal requirements and to the Comsaystem of internal controls. Unrecorded or ‘th#é books” funds or assets should not be maintainégbs permitted by applicable law or
regulation.

The Company requires that its Chief Executive @ffiand its Chief Financial Officer make full, faagcurate, timely and understandable disclosuad jperiodic reports filed or submitted
by the Company to the Securities and Exchange Cesioni and in any other public communications madéné Company.

Business records and communications often becotkcpand we should avoid exaggeration, derogatenyarks, guesswork, or inappropriate charactedzatof people and companies
that can be misunderstood. This applies equaleail, internal memos, and formal reports. Recstasild always be retained or destroyed accordiriget Companyg record retention policies.
accordance with those policies, in the event @fdtion or governmental investigation please cdrtbiel Company'’s legal counsel.

Compliance with Laws, Rules and Regulations

All employees must respect and obey the laws otities, states and countries in which Del Glolg@rates. Although not all employees are expectéadaav the details of these laws, il

important to know enough to determine when to sekkce from supervisors, managers or other ap@tgppersonnel.
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EXHIBIT B
AUDIT COMMITTEE CHARTER

PURPOSE
The Audit Committee is appointed by the Board afebiors to assist in monitoring:
1. The integrity of the Compa’'s financial reporting
2. The Compan’s compliance with legal and regulatory requiremeagsrding financial reporting practices; ¢
3. The independence and performance of the Compamg&pendent accountants, the performance of the @ayrginternal audit function, and the performaatéhe Company’s

financial managemer

COMPOSITION AND QUALIFICATIONS

The Audit Committee shall be appointed by the BaxrDirectors and shall be comprised of two or mBnectors (as determined from time to time by Buard of Directors), each of wh¢
shall meet the independence requirements of thiicapfe nationally traded stock exchange. At least member of the Audit Committee shall have actingror related financial management
expertise and each member of the Audit Committedl bk financially literate, as such qualificaticare interpreted by the Board of Directors in itsihess judgment. No member of the Audit
Committee shall receive any compensation from the@any other than director’s fees and fees fonditey Committee meetings. No member of the Audin@uttee shall serve on more than
three public company audit committees without thermpproval of the Board of Directors.

AUTHORITY

The Audit Committee can retain special legal, aotiog or other consultants to advise it. The A@itimmittee may request any officer or employee ef@empany or the Compe’s
outside counsel or independent accountants tochéteneeting of the Audit Committee or to meet waitty members of, or consultants to, the Audit Cor@witThe Audit Committee can authorize
payments (1) to the independent accounting firnpfmformance of the audit and (2) of any chargemdefsers employed by the Audit Committee.
RESPONSIBILITIES

The Audit Committee is directly responsible for might of the Company’s independent accountant®imection with the preparation or issuing of aditaeport or related work. In this
capacity, the Audit Committee is directly respotesilor the following:

1. Oversight of all work of the independent accourgantluding resolution of any disagreements betwikerpublic accountants and managerr
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3.
4.

The appointment or removal of the independent atemiis. The appointment may be by way of designatfdhe independent accountant to be proposeshi@reholder ratificatio
at a meeting of shareholde

The compensation of the independent accountantgding authorization and approval of their fees #relterms and conditions of their engagementrle
The independent accountants will report directlyhi Audit Committee

THE INDEPENDENT ACCOUNTANTS

The Audit Committee shall obtain confirmation asdw@ance as to the independent accour’ independence and compliance with Section 10A oBtheurities Exchange Act of 1934.
this connection, the Audit Committee shall pre-apprall audit and noaudit services performed by the independent aceatsfor the Company provided, however, that neiseiin the following
categories shall be pre-approved:

1.

© ® NGO A N

Bookkeeping or other services related to the adogimecords or financial statements of the Comp
Financial information systems design and implentena

Appraisal or valuation services, fairness opiniarssontributior-in-kind reports

Actuarial services

Internal audit outsourcing servict

Management functions or human resour:

Broker or dealer, investment adviser, or investntamtking services

Legal services and expert services unrelated tauké; anc

Any other service that the Public Company Accountversight Board determines, by regulation, isémpuissible for an accounting firm that audits therpany’s financial
statements

The prohibition on pre-approval shall not applytservice specifically exempted by the Public Comyp&ccounting Oversight Board.

The pre-approval requirement may be waived witpeesto the provision of a non-audit service iftfie service is not in a category ineligible foeqapproval; (ii) the aggregate amount of
all such services is less than 5% of the total gaymby the Company to the independent accountaimgdthe fiscal year in which the non-audit seevig provided; (jii) such service is not
recognized by the Company at the time of engagetodsg a non-audit service and such service is ptigrorought to the attention of the Audit Comméttend approved prior to the completion of

the audit.

Any approval by the Audit Committee of a non-awsgitvice shall be communicated promptly to the Chiedcutive Officer or Chief Financial Officer saatht may be disclosed to investors
in the next periodic report filed pursuant to Serctl3 of the Exchange Act.
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The Audit Committee may delegate to one or moriésafesignated members the authority to grant pprevals of non-audit services. Decisions of anyniper to whom authority is
delegated shall be presented to the full Audit Cdtten at each of its scheduled meetings.

The Audit Committee shall receive attestations r@pabrts from the independent accountants on tresssgent made by the management of the Compang efféctiveness of the internal
control structures and procedures of the Companfirfancial reporting. Such attestations shall m®the subject of a separate engagement. The Sodimittee shall periodically review with the
independent accountants and the Company’s intawrhitor the adequacy of the Company’s internalrodsitand any significant findings and recommeraetiwith respect to such controls.

The independent accountants shall report peridgitathe Audit Committee (1) all critical accoumgi policies and practices to be used by the Comp@pwll alternative treatments of
financial information within generally accepted agnting principles that have been discussed withagament of the Company, the ramifications of e af such alternative treatments and the
treatment preferred by the independent accouraant(3) all other material, written communicatitesween the independent accountants and managefrtaetCompany, such as any
management letter or schedule of unadjusted diftm® These matters shall be reported to the Agaiitmittee in a timely manner to facilitate its ewiof the Company’s annual and quarterly
statements.

At least annually, the Audit Committee shall obtaimd review a report by the independent accountegsribing: the independent accountant’s integnality control procedure; any
material issues raised by the most recent quatityrol review or review by the Public Company Acobng Oversight Board of the independent accourdaany inquiry or investigation by
governmental or professional authorities, withie gast five years, respecting one or more indeperadalits carried out by the firm, any steps taicedeal with such issues and any rotation of the
lead audit partner as required by law.

ANNUAL AUDITED FINANCIAL STATEMENTS

The Audit Committee shall review the Company’s alraudited financial statements with managementla@dhdependent accountants. In connection with seview, the Audit
Committee shall:

1. Discuss with the independent accountants prionécannual audit to discuss planning and staffinthefaudit

2. Discuss with the independent accountants the nsaiéating to the conduct of the audit that areiiregl to be discussed by Statement on Auditingdstads “ SAS”) No. 61, as
amended by SAS No. 90, and as may be further neadifi supplemented, including the followii

(@) The level of responsibility assumed by the indepen@ccountants under Generally Accepted Accourtimaciples regarding the Compé's internal control structure ai
whether the financial statements are free from risteisstatemen

(b) The quality of the accounting principles used iraficial reporting
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(c) Changes in accounting or auditing policies or thejplication, including resolution of any signifitaeporting or operational issues affecting tinaficial statement

(d) The existence and substance of any significantuato@ accruals, reserves or estimates made bygearent that had or may have a material impact effitlancial
statements

(e) Any adjustments arising from and any problems entared in the course of the independent accoustandit, including any change in the scope of thaned audit work
and any restrictions placed on the scope of suak,vamy internal control recommendation letter jed by the independent accountants, and managsmesponse to
such letter

® The independent account’s responsibility for information prepared by mamaget of the Company that accompanies the Con’s financial statements and informat
in documents containing audited financial statesmenthe Company, any procedures performed witheretsthereto and the resul

(9) The independent account’s views about significant auditing and accountiragters that were the subject of the Comy's consultation with other accountar

(h) Any major issues that were discussed between thep@oy's management and the independent accountants mection with the initial or recurring retentionsich
accountants, including, among other matters, asgudsions regarding accounting principles and iswgdstandards

3. Recommend to the Board that the audited finantaéments be included in the Comp’s annual report on Form -K.

QUARTERLY FINANCIAL STATEMENTS

The Audit Committee shall review with managemert te independent accountants the Com’s quarterly financial statements in advance of tguigrearnings releases, including thi
matters described in SAS 61 identified during titerim financial review, if applicable, and the Quemy’s disclosures under “Management’s Discussi@h/Analysis of Financial Condition and
Results of Operations,” contained in periodic répéifed with the SEC. The Audit Committee shaliaiss with management earnings press releasesamdgs guidance provided to analysts, if

any.

MISCELLANEOUS

In furtherance of the foregoing responsibilitiée Audit Committee shall:
1. Review, evaluate and report to the Board at leastally on the performance of the independent atemts and the internal audit
2. Meet at least quarterly in separate executive sesgith each of the chief financial officer, theemal auditor and the independent accounti
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3. Establish procedures for (1) the receipt, retengiod treatment of complaints received by the Compegarding accounting, internal accounting costmlauditing matters and (
the confidential, anonymous submission by employpééise Company of concerns regarding questionatdeunting or auditing mattel

4. Review with management and the independent acootsrgiay correspondence with regulatory or govertah@gencies and any employee complaints or puddisaports whicl
raise material issues regarding the Com’s financial statements or accounting polic
5. Review periodically with the Compa’s Chief Executive Officer or Chief Financial Offio@) legal and regulatory matters which may hawveaterial affect on the financi

statements, and (ii) corporate compliance poliotesodes of conduc

Discuss with the Compa’s management policies with respect to risk assegsamel risk managemet

Set hiring policies for employees or former empkgyef the independent account:

Report regularly to the Board of Directors withpest to Audit Committee activitie

Prepare the report of the Audit Committee requingdhe rules of the Securities and Exchange Cononigs be included in the proxy statement for eachual meeting

© ® N o

10. Review and reassess, at least annually the perfmenaf the Audit Committee, the adequacy of thia®r and recommend any proposed changes to threl BbBirectors for
approval.

While the Audit Committee has the responsibilitesl powers set forth in this Charter, it is notdigy of the Audit Committee to plan or conducti&idr to determine that the Company’s
financial statements are complete and accuratesmnith accordance with generally accepted accagiptimciples. It is management’s responsibilityptepare the Company’s financial statements
and to determine that such financial statements@mlete, accurate and in accordance with geyeaadlepted accounting principles. It is the resjility of the independent auditors to plan and
conduct audits and to assist management in detengrinat the financial statements are completeyrate and in accordance with generally acceptedusting principles. Nor, except as expressly
set forth herein, is it the duty of the Audit Conttex¢ to conduct investigations, to resolve disagesds, if any, between management and the indepeadeountants or to assure compliance with
laws and regulations and the Company’s corpordlieies.



EXHIBIT C
STOCK OPTION AND COMPENSATION COMMITTEE CHARTER

Purpose

The Stock Option and Compensation Committee (“Caragtion Committee”) is appointed by the Board &clarge the Board’s responsibilities relating tmpensation of the Company’s
directors, officers and executives. The Committe® dwverall responsibility for approving and evahgthe director, officer and executive compensatans, policies and programs of the
Company.

The Compensation Committee is also responsiblprmiucing an annual report on executive compenséioinclusion in the Company’s proxy statement.

Committee Membership

The Compensation Committee shall consist of no fekan two members. Each person serving on the @onsgtion Committee shall be a member of the Bddrd.members of the
Compensation Committee shall (i) meet the indepeteleequirements of any applicable nationally reced stock exchange, (ii) be “outside directorstafined under Section 162(m) of the
Internal Revenue Code of 1986, as amended andbé€iiihon-employee directors” as defined under 8act6b-3 under the Securities Exchange Act of 1884mended.

Committee Authority and Responsibilities

1. The Compensation Committee shall annually reviedaprove corporate goals and objectives relewaodinpensation of the Chief Executive Officer (“CEE@valuate the CEO’s
performance in light of those goals and objectiaes] set the CEO’s compensation levels based setaluation. In determining the long-term incemttomponent of CEO compensation,
the Compensation Committee may consider the Conipaeyformance and relative shareholder returny#tiee of similar incentive awards to chief exeeaitbfficers at comparable
companies, as well as at other companies with wihielCompany competes for executive talent, an@weerds given to the CEO in past yei

2. The Compensation Committee shall annually reviedraake recommendations to the Board with respeg@)tthe compensation of all directors, officerd ather executives, including
incentive-compensation plans and equity-based p(ahsny employment agreements, severance arramgenor change in control agreements/provisioms;(e) any special or
supplemental benefits. The Compensation Commitiel also administer the Comp¢'s stock option plans and other eq-based plans

3. The Compensation Committee may form and delegdterty to subcommittees when appropri:

4. The Compensation Committee shall have the soledtitho retain and terminate any compensation eltast to be used to assist in the evaluation fatior, CEO or senior executive
compensation and shall have sole authority to agptiee consulta’s fees ant



other retention terms. The Compensation Committed also have authority to obtain advice and ¢esce from internal or external legal, accountingther advisors

The Compensation Committee shall make regular teporthe Board

The Compensation Committee shall periodically renéad reassess the adequacy of this Charter aothreend any proposed changes to the Board for appblve Compensatic
Committee shall annually review its own performar
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EXHIBIT E
DEL GLOBAL CORPORATE GOVERNANCE GUIDELINES

The Role of the Board and Management

The Board of Directors oversees the managemeheoEbmpany and its business. The Del Global BoBRirectors represents the interests of the Comigastpckholders, the owners of the
corporation, in optimizing long-term value by prdwig the Company guidance and strategic oversighhe stockholders’ behalf. The paramount dutyhefBoard of Directors is to select a well-
qualified and ethical Chief Executive Officer (CE&)d to diligently oversee the CEO and other semimmagement in the operation of the corporation.

Specific responsibilities of the Board include:
*  Selects, compensates, and evaluates the Chief seQfficer and plans for management succes:
*  Oversees appointment, retention, and compensatignatified senior executives.
« Reviews and approves the company’s strategic pldritee annual operating plans, budget, and cop@etormance.
*  Advises management on significant issues facingtmapany.
«  Reviews and approves significant corporate actions.
«  Oversees the financial reporting process, commtioitawith external stockholders, and the corporas legal and regulatory compliance program.
«  Approves executive compensation plans each year.
« Nominates directors and oversees effective corp@avernance

Director Qualifications

Directors should possess the highest personal mrelsgional standards; possess high values angskea with integrity; show good judgment and ma&end decisions while representing
long-term interest of shareholders. The Compangawats to have a well-rounded Board that can peovidustry-specific guidance, financial oversighd airection, legal and regulatory
supervision and business development in the ane&site relevant to the company’s global activitidee Nominating and Governance Committee is resipnfor reviewing with the Board, on an
annual basis, the requisite skills and charactesisf new Board members as well as the compositidhe Board as a whole. Nominees for directorskipl be identified and recommended by the
Nominating and Governance Committee in accordanttethe policies and principles in its Chart
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In addition to bringing relevant experience to Bward, directors must be willing to devote enougtetto carrying out their duties and responsilaiteffectively, and should be committed to serve
on the Board for an extended period of time.

Independence of Directors

A substantial majority of Del’s directors will bedependent directors. The Board shall affirmatividyermine that an independent director has norrabtelationship with the Company (either
directly or as a partner, shareholder or officeamforganization that has a relationship with tbenany). Additionally, in order to improve the Commy’s effective governance, the position of C
will be separated from that of Chairman.

It is important for investors to have confidencattimdividuals serving as independent directorsaitchave a relationship with the company that wanlpair their independence.

Board Meetings and Committees

The Board of Directors will meet at least four terer year at which time the Board will review aligtuss reports by management on the performanite @ompany, its strategy and any
immediate matters facing the Company. Directoreeapected to attend all scheduled Board and comenitteetings. In addition to regularly schedulelBalard meetings, the independent
directors of the Board will meet at least twicetegear without management.

Directors are expected to review and devote apjateptime to studying Board materials. Materialsrfeetings are generally delivered five to seversda advance of each Board and committee
meeting.

Del has established an (a) audit; (b) stock opdimh compensation committee; and (¢) nominatingcanplorate governance committee. All three commsttEmsist solely of independent directors
and each committee will have a Board-approved evrittharter detailing its responsibilities.

Directors are expected to attend in person alllegtyuscheduled committee meetings. Participatipieiephone is permitted in difficult circumstances

Code of Conduct

Del’s basic principle of ethical business condecfuires that each employee, executive officer aretihr support positively, both on and off the jtie Company’s core business values. One
important way the Company satisfies this respolisili to ensure that our business dealings avemniafluenced by—or appear to be influenced by—awn personal interests. During fiscal year
2002 Del's management developed a comprehensipeiaie policies and procedures manual to ensunelatads of conduct and reliable reporting practiédlsemployees and directors of Del are
required to acknowledge their understanding ofaditerence to Del’s (a) business ethics and comfiitinterest policy, (b) government contracts—etiind compliance policy and (c) reporting
business abuses policy. The Board will not permyjtaaiver of the business ethics and conflictstériest policy for any executive, officer or dirrctlf a conflict arises for a director, the direct
shall promptly inform the CEO and the presidingdior. If a significant conflict arises and canhetresolved, the director should resign.
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Reporting of Concerns

Anyone who has a concern about Del’'s conduct outath® company’s accounting, accounting controlautfiting functions may communicate that to managgmmon-employee directors, or the
audit committee. We recognize, however, that theag be situations when an individual is reluctanteport allegations of wrongdoing to any of thiesBviduals/groups. As part of our company-
wide compliance program, and to encourage operhandst communication, Del Global Technologies Istatdished a toll-free confidential hotline for doyees to use to report suspected
violations of laws, regulations, company policiescompany procedure. Del has engaged Pinkertoric8ggroup, AlertLiné® Communications Service to operate this toll-freeficiential hotline
(866) 319-7405. A report of each call is forwardedel Global's compliance officer, Elizabeth Lallyithin twenty-four hours of receipt of the calhen a report of suspected wrongdoing is
received, the compliance officer will initiate asgpervise an investigation. Should the allegatmmcern the CEO, the compliance officer will immeeig report this to the presiding non-executive
director, who will thereafter initiate and supeevtbe investigation.

Orientation and Continuing Education

Within two months of joining the Board, each newedtor will participate in an orientation prograondssist in familiarizing them with Del’s busines®l their responsibilities as directors. The
orientation program will address at a minimum aarwiew of Del’s business, industry trends, key cogpe performance metrics, strategic goals, risgsrating activities, introduction to the
company’s workforce and its business ethics andlicanof interests policy. Del supports directopgriodic participation in continuing education grams to assist them in performing their Board
responsibilities. In addition, the company condiretiouse director education programs on relevapits.

Director Access to Officers and Employees

Directors have full and free access to officers amgployees of the Company. Any meetings or conthetisa director wishes to initiate may be arranpeough the CEO or the Secretary or dire
by the director. The directors will use their judgmhto ensure that any such contact is not disrepti the business operations of the Company aldevthe extent not inappropriate, copy the C
on any written communications between a directaramofficer or employee of the Company.

The Board welcomes regular attendance at each Boeeting of senior officers of the Company. If @O wishes to have additional Company personnehdétes on a regular basis, this
suggestion should be brought to the Board for amro

Director Compensation

The form and amount of director compensation vélidetermined by the Stock Option and Compensatanmiittee in accordance with the policies and pples set forth in its charter, and 1
Stock Option and Compensation Committee will conduncannual review of director compensation. TheelSOption and Compensation Committee will consttiat directors’ independence may
be jeopardized if director compensation and peitgsi€xceed customary levels, if the Company makbstantial charitable contributions to organizaiwith which a director is affiliated, or if tl
Company enters into consulting contracts with fovgles other indirect forms of compensation tdjractor or an organization with which the direamaffiliated.
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EXHIBIT D
NOMINATING AND GOVERNANCE COMMITTEE CHARTER

Purpose

The Nominating and Governance Committee (the “Catteril) is appointed by the Board (1) to assistBbard by identifying individuals qualified to becerBoard members and to

recommend to the Board the director nominees ®ntxt annual meeting of shareholders; (2) to resend to the Board the Corporate Governance Guikekpplicable to the Company and (=
take a leadership role in shaping the corporategmnce of the Company.

Committee Membership and Qualifications

The Committee shall consist of no fewer than twispes each of whom shall be a member of the B&adh member of the Committee shall qualify as dependent director und

criteria established by the applicable nationadlgognized stock exchange from time to time.

The members of the Committee shall be appointedgpidced by the Board.

Committee Authority and Responsibilities

1.

The Committee shall identify individuals qualifisslbecome Board members for recommendation to dad The Committee shall also recommend to thedBoembers for the oth
Board Committees

The Committee shall review with the Board on anumhibasis the skills and characteristics thateéksen new Board members as well as those of tleedBas a whole

The Committee shall have oversight of the evalumatibthe Board and management. The Committee k&eallthe annual review of the Board, receive contsieam all directors and repc
annually to the Board with an assessment of thed’s performance. This report will be discussed withBoard following the end of each fiscal ye

The Committee will report annually to the Boardswitcession plannini

The Committee shall develop and recommend to tteedcorporate governance guidelines for the Compaenyodically review and reassess their adequadyrecommend any proposed
changes to the Board for approu

The Committee shall have the sole authority toimeaad terminate any search firm to be used totifyedirector candidates and shall have sole auithts approve the search firmfees an
other retention terms. The Committee shall alsetathority to obtain advice and assistance fraerial or external legal, accounting or other amhs:

The Committee may form subcommittees and delegat®ety to them when appropria:
At the beginning of each year, the Committee sksttblish a schedule of meetings and agenda itdmc$ whall be furnished to all Directo
The Committee shall make regular reports to ther@c
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10. The Committee shall periodically review and reasske adequacy of this Charter and recommend apoped changes to the Board for approval. The Ctteershall annually review i
own performance
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EXHIBIT F

DEL GLOBAL TECHNOLOGIES CORP.
2003 EQUITY INCENTIVE PLAN

1. Purpose The purpose of the Del Global Technologies C2683 Equity Incentive Plan (the “Plan”) is to prdei(i) officers and key employees of Del Global Aremogies Corp. (the
“Company”) and its subsidiaries, (ii) certain colants and advisors who perform services for them@any or its subsidiaries, and (iii) members ofBloard of Directors of the Company (the
“Board”), with the opportunity to acquire sharestoé Common Stock of the Company (“Common Stockeceive monetary payments based on the valueobf shares or upon the satisfaction of
other performance criteria intended to enhance/dihée of such shares. The Company believes tha&ldrewill enhance the incentive for Participarts defined in Section 3) to contribute to the
growth of the Company, thereby benefiting the Comypand the Company’s shareholders, and will alilgneconomic interests of the Participants withehafsthe shareholders.

2. Administration.

(a) Committee The Plan shall be administered and interpreted tympensation committee (the “Committee”). ThenButtee may consist of two or more members of tharB
who are “outside directors” as defined under Sactié2(m) of the Internal Revenue Code of 1986 hasraled (the “Code”) and “non-employee directorstefined under Rule 168-undel
the Securities Exchange Act of 1934, as amended‘Bkchange Act”), or such other members of therBoa

(b) Authority of Committee The Committee has the sole authority, subjetitéqorovisions of the Plan, to (i) select the emeés and other individuals to receive Awards (dimeld
in Section 4) under the Plan, (ii) determine theefysize and terms of the Awards to be made to iedolidual selected, (iii) determine the time wiae Awards will be granted and the
duration of any applicable exercise and vestingppgeincluding the criteria for exercisability amdsting and the acceleration of exercisability westing with respect to each individual
selected, and (iv) deal with any other matter mgsinder the Plan. The Committee is authorizedterpret the Plan and the Awards granted undelPldre to establish, amend and rescind
any rules and regulations relating to the Plan,tarmdake any other determination that it deems sy or desirable for the administration of thenPThe Committee may correct any
defect or supply any omission or reconcile any msistency in the Plan or in any Award in the mararet to the extent the Committee deems necessalgsoable. Any decision of the
Committee in the interpretation and administrattbthe Plan shall lie within its sole and absolditecretion and shall be final, conclusive and bigdon all parties concerned. All powers of
the Committee shall be executed in its sole digoretnd need not be uniform as to similarly sitdatelividuals. Any act of the Committee with respecthe Plan may only be undertaken
and executed with the affirmative consent of asiéao-thirds of the members of the Committee.

(c) Responsibility of CommitteeNo member of the Board, no member of the Commiied no employee of the Company shall be liablarig act or failure to act hereunder,
except in circumstances involving his or her bathfgross negligence or willful misconduct, or fory act or failure to act hereunder by any othemimer of the Committee or employee of
the Company. The Company shall indemnify membeth@fCommittee and any employee of the Companynagany and all liabilities or expenses to whiakytimay be subjected by
reason of any act or failure to act with resped¢htar duties under the Plan, except in circumstariavolving his or her bad faith, gross negligeoceillful misconduct.
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3. Participants All employees, officers and directors of the Campand its subsidiaries (including members oBbard who are not employees), as well as consslmd advisors to the
Company or its subsidiaries, are eligible to pgréite in the Plan. Consistent with the purposab@fPlan, the Committee shall have exclusive pdweelect the employees, officers, directors and
consultants and advisors who may participate irPlae (“Participants”). Eligible individuals may kelected individually or by groups or categorgsdetermined by the Committee in its
discretion, and designation as a person to recdeivards in any year shall not require the Committedesignate such a person as eligible to receivards in any other year.

4. Types of Awards Awards under the Plan may be granted in any omecombination of (a) Stock Options, (b) Stock Aggiation Rights, (c) Restricted Stock Awards, Daferred Stock
Units, and (e) Performance Awards (each as desthibew, and collectively, “Awards”). Awards mayrstitute Performance—Based Awards, as describ8edtion 10. Each Award shall be
evidenced by a written agreement between the Coyngiagh the Participant (an “Agreement”), which neetibe identical between Participants or among Aigian such form as the Committee
may from time to time approve; provided, howevkatin the event of any conflict between the priovis of the Plan and any Agreement, the provisafritee Plan shall prevail.

5. Common Stock Available under the Plarhe aggregate number of shares of Common Statkrthy be subject to Awards shall be 300,000 shar€®@mmon Stock, which may be
authorized and unissued or treasury shares, subjaaly adjustments made in accordance with Set@dmereof. The maximum number of shares of Com8tonk with respect to which Awards
may be granted to any individual Participant in ang calendar year shall be 100,000 shares. Amg siidommon Stock subject to an Award that for eggson is cancelled or terminated without
having been exercised or vested shall again béabl@ifor Awards under the Plan; provided, howettet any such availability shall apply only forrpases of determining the aggregate number of
shares of Common Stock subject to Awards and sbathpply for purposes of determining the maximwmber of shares subject to Awards that any indadidRarticipant may receive.

6. Stock Options Stock Options will enable a Participant to pusghahares of Common Stock upon set terms andxadagurchase price. Stock Options may be trea€d dncentive
stock options” within the meaning of Section 422¢bjhe Code (“Incentive Stock Options”), or (iflo8k Options which do not constitute Incentive Kt@ptions (“Nonqualified Stock Options”).
Each Stock Option shall be subject to the termsditions and restrictions consistent with the Rlarthe Committee may impose, subject to the foligvimitations:

(a) Exercise Prici. The exercise price per share (“Exercise Pric”) of Common Stock subject to a Stock Option shaliétermined by the Committee and may not be lessttie
Fair Market Value (as defined in Section 16) ohare of Common Stock on the date the Stock Ops@ranted.

(b) Payment of Exercise Prit. The Exercise Price may be paid in cash or, irdtberetion of the Committee, by the delivery ofs#s of Common Stock that have been owned b
Participant for at least six months, or by a coraban of these methods. In the discretion of then@®ittee, payment may also be made by deliveringpeasly executed exercise notice to
the Company together with a copy of irrevocablérugions to a broker to deliver promptly to then@@many the amount of sale or loan proceeds to paf#ercise Price. To facilitate the
foregoing, the Company may enter into agreememtsdordinated procedures with one or more brokefiages, provided such agreements and procedureglyomith applicable law. The
Committee may also prescribe any other method yihgehe Exercise Price that it determines to
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be consistent with applicable law and the purpdsbePlan, including, without limitation, in lieaf the exercise of a Stock Option by delivery cdirgls of Common Stock of the Company
then owned by the Participant, providing the Conypaith a notarized statement attesting to the nunbshares owned for at least six months, whemnwerification by the Company, t
Company would issue to the Participant only the Ineinof incremental shares to which the Participgentitied upon exercise of the Stock Option.

(c) Exercise PeriodStock Options shall be exercisable at such tinteéres and subject to such terms and conditiorshall be determined by the Committee; providedyéeer,
that no Stock Option shall be exercisable laten tea years after the date it is granted. All Stdgkions shall terminate at such earlier times@peh such conditions or circumstances a
Committee shall determine, as set forth in theteel#greement.

(d) Limitations on Incentive Stock Optiol. Incentive Stock Options may be granted only tdi€ipants who, at the time of the grant, are emgés of the Company or a paren
subsidiary of the Company, and only at an Exengigee that is not less than the Fair Market Valfia share of Common Stock on the date of the giidr.aggregate Fair Market Value of
the Common Stock (determined as of the date ofithet) with respect to which Incentive Stock Opti@me exercisable for the first time by a Partictpduring any calendar year (under all
option plans of the Company) shall not exceed S, For purposes of the preceding sentence, liveeBtock Options will be taken into account in trder in which they are granted.
Incentive Stock Options may not be granted to &iddaant who, at the time of grant, owns stock pssing (after the application of the attributiokesuof Section 424(d) of the Code) more
than 10% of the total combined voting power ofoaitstanding classes of stock of the Company orsabgidiary of the Company, unless the option pgedixed at not less than 110% of the
Fair Market Value of the Common Stock on the détgrant and the exercise of such Incentive Stockiddps prohibited by its terms after the expiratiof five years from its date of grant.

(e) Termination of Employment, Disability or Dee.

(1) Except as provided below or in an Agreemei@tack Option may only be exercised while the Pidiat is employed by, or providing service to, @@mpany, as an
employee, member of the Board or advisor or coastlin the event that a Participant ceases toripoyed by, or provide service to, the Companyaioy reason other than
Disability (as defined in Paragraph (5) below),tez termination for Cause (as defined in Pardyi&p below), any Stock Option which is otherwigereisable by the Participant
shall terminate unless exercised within 90 dayer dfte date on which the Participant ceases tariptoged by, or provide service to, the Company,ibany event no later than the
date of expiration of the Stock Option. Except tieeowise provided by the Committee, any Stock Oystivhich are not otherwise exercisable as of tie alawhich the Participant
ceases to be employed by, or provide service éoCttmpany shall terminate as of such date.

(2) In the event the Participant ceases to be graglby, or provide service to, the Company on actofia termination for Cause by the Company, aoglSOption held b
the Participant shall terminate as of the dateéPugicipant ceases to be employed by, or providécgeto, the Company. In addition, notwithstandamy other provisions of this
Section 6, if the Committee determines that théiélaant has engaged in conduct that constitutes€at any time while the Participant is employgdop providing service to, the
Company, or after the Participant’s terminatiorenfployment or service, any Stock Option held byRheticipant shall immediately terminate. In themvthe Committee
determines that the Participant has engaged inumbrildat constitutes Cause, in addition to the inhiate termination of all Stock
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Options, the Participant shall automatically farfl shares underlying any exercised portion 8tack Option for which the Company has not yetv@egd the share certificates,
upon refund by the Company of the Exercise Price Ipathe Participant for such shares (subjectiporaght of setoff by the Company).

(3) In the event the Participant ceases to be egraglby, or provide service to, the Company becths®articipant is Disabled, any Stock Option whghtherwise
exercisable by the Participant shall terminate ssxercised within one year after the date ontwthie Participant ceases to be employed by, origeaservice to, the Company, |
in any event no later than the date of expiratibthe Stock Option.

(4) If the Participant dies while employed by, ooyiding service to, the Company, any Stock Optidrich is otherwise exercisable by the Participduatiserminate unless
exercised within one year after the date on whiehRarticipant ceases to be employed by, or praadéce to, the Company, but in any event no lidtan the date of expiration of
the Stock Option.

(5) For purposes of this Section 6(e):
(A) The term “Company” shall mean the Company d@sdubsidiary corporations.
(B) “Disability” or “Disable(’ shall mean a Participe's becoming disabled within the meaning of Sect@feg3) of the Code

(C) “Cause” shall mean, except to the extent spggtiftherwise by the Committee, a finding by ther@attee that the Participant has breached any gimviof his
or her terms of employment or service contract withCompany, including without limitation covensiagainst competition, or has engaged in disloyalthe Company,
including, without limitation, fraud, embezzlemetiteft, commission of a felony or proven dishoneéstihe course of his or her employment or senacéhas disclosed
trade secrets or confidential information of thex@®any to persons not entitled to receive such médion.

7. Stock Appreciation RightsStock Appreciation Rights shall provide a Papéeit with the right to receive a payment, in c&mmon Stock or a combination thereof, in an amequial
to the excess of (i) the Fair Market Value, or otfecified valuation, of a specified number ofresaof Common Stock on the date the right is egedgiover (ii) the Fair Market Value of such
shares on the date of grant, or other specifiedagi@min (which shall be no less than the Fair Makkatie on the date of grant). Each Stock AppremiRight shall expire no more than ten years
from its date of grant, and shall be subject tdsatber terms and conditions as the Committee slealin appropriate, including, without limitatiomppisions for the forfeiture of the Stock
Appreciation Right for no consideration upon teration of employment.

8. Restricted Stock AwardRestricted Stock Awards shall consist of CommtotiSissued or transferred to Participants witivithout other payments therefor as additional camspé&on
for services to the Company. Restricted Stock Awandy be subject to such terms and conditionsea€timmittee determines appropriate, including, eitHimitation, restrictions on the sale or
other disposition of such shares and the righbef@ompany to reacquire such shares for no comsiderupon termination of the Participant's empleyrnwithin specified periods or prior to
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becoming vested. The Committee may require thedfant to deliver a duly signed stock power, esédrin blank, relating to the Common Stock covéred Restricted Stock Award. The
Committee may also require that the stock certifis@videncing such shares be held in custodyanrrstrictive legends until the restrictions tloershall have lapsed. Each Restricted Stock
Award shall specify whether the Participant shaildy with respect to the shares of Common Stocjesuto a Restricted Stock Award, all of the rigbts holder of shares of Common Stock of the
Company, including the right to receive dividends #o vote the shares.

9. Deferred Stock UnitsDeferred Stock Units shall provide a Participaith the right to receive a specified number ofreeaf Common Stock at the end of a specified pgefibe
Committee shall have complete discretion in deteimgi the number, vesting and time of payment of @wmm Stock with respect to Deferred Stock Units ggdrio each Participant, as set forth in
the Agreement. The Committee may condition the tgmgnvesting or payment of Deferred Stock Unitsmiphe attainment of specific performance goalsutnject Deferred Stock Units to such
other terms and conditions as the Committee depm®priate and as set forth in the Agreement, thioly, without limitation, provisions for the forfere of Deferred Stock Units (and the Comr
Stock payable thereunder) for no consideration upomination of the Participant’s employment ptioithe end of a specified period.

10. Performance AwardsPerformance Awards shall provide a Participarin wie right to receive a specified number of sh@feCommon Stock or cash at the end of a speqfégbd. The
Committee shall have complete discretion in deteimgi the number, amount and timing of Performaneals granted to each Participant. The Committegeoadition the granting, vesting or
payment of Performance Awards upon the attainmespecific performance goals or such other terntsa@mditions as the Committee deems appropriatejding, without limitation, provisions
for the forfeiture of such payment for no considieraupon termination of the Participant’s employrnprior to the end of a specified period.

11. Performanc®ased Awards Certain Awards granted under the Plan may betgdan a manner such that they qualify for the genfance based compensation exemption from Section
162(m) of the Code (“Performance-Based Awards”)d&germined by the Committee in its sole discretéther the granting, vesting or payment of suetfd®manceBased Awards are to be ba:
upon one or more of the following factors: net safetax income before allocation of corporaterlogad and bonus; budget; earnings per share; ewnigr division, group or corporate financial
goals; return on shareholders’ equity; return @ess attainment of strategic and operationalaitites; appreciation in and/or maintenance of tieef the Common Stock or any other publicly-
traded securities of the Company; market sharessgpoofits; earnings before interest and taxegiilegs before interest, taxes, depreciation and @mation; economic value-added models and
comparisons with various stock market indices; etiduas in costs; or any combination of the foregoWith respect to Performance-Based Awards theahat Stock Options or Stock Appreciation
Rights based solely on the appreciation in the Mairket Value of Common Stock after the grant ef #ward, (i) the Committee shall establish in wgti(x) the objective performance-based goals
applicable to a given period and (y) the individeradployees or class of employees to which suctopaeince-based goals apply, no later than 90 dégsthe commencement of such fiscal period
(but in no event after 25% of such period has edpgii) no Performance-Based Awards shall be plyto or vest with respect to, as the case magmeParticipant for a given fiscal period until
the Committee certifies in writing that the objeetperformance goals (and any other material teapglicable to such period have been satisfied (éhthe Committee may reduce or eliminate
the number of shares of Common Stock or cash gtamtthe number of shares of Common Stock vested the attainment of such performance goal. Afsealdishment of a performance goal,
the Committee shall not revise such performancé@oacrease
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the amount of compensation payable thereunderetasmdined in accordance with Section 162(m) ofGbde) upon the attainment of such performance goal.

12. Adjustments to Awardsin the event of any change in the outstanding @omStock of the Company by reason of any stodk spbck dividend, split-up, split-off, spin-off,
recapitalization, merger, consolidation, reorgatiizg combination or exchange of shares, a satb&yompany of all or part of its assets, or ingient of any distribution to shareholders of other
than a normal cash dividend, or other extraordimanynusual event, if the Committee shall deternira such change equitably requires an adjusttoehe terms of any Awards or the number of
shares of Common Stock that are subject to Awardsh adjustment shall be made by the Committeeshaltibe final, conclusive and binding for all posps of the Plan.

13. Change in Control

(a) Effect. In its sole discretion, the Committee may detamrthat, upon the occurrence of a Change in Cofgsotiefined below), all or a portion of each ariging Award sha
become exercisable or payable in full (if appliealzind whether or not then exercisable), eithenupe Change of Control or at such other date tastthat the Committee may determine,
and that any forfeiture and vesting restrictiorev¢lon shall lapse on such date or dates. In isdistretion, the Committee may also determine thgin the occurrence of a Change in
Control, each outstanding Stock Option and StocgrApiation Right shall terminate within a specifieember of days after notice to the Participanteheder, and each such Participant
shall receive, with respect to each share of Com&tonk subject to such Stock Option or Stock Apjaitean Right, an amount equal to the excess of#ie Market Value of such shares
immediately prior to such Change in Control over éxercise price per share of such Stock Optidtack Appreciation Right; such amount shall be psyan cash, in one or more kinds
property (including the property, if any, payabiehie transaction) or a combination thereof, asbmmittee shall determine in its sole discretion.

(b) Defined. For purposes of this Plan, a Change in Contrall §ie deemed to have occurred if:

(1) any Person is or becomes the Beneficial Owdiggctly or indirectly, of securities of the Compamot including in the securities beneficially osehby such Person a
securities acquired directly from the Company siffiliates) representing thirty percent (30%)moore of the combined voting power of the Compaily&n outstanding securities;

(2) the date when Continuing Directors cease ta bejority of the members of the Board then inagff

(3) the shareholders of the Company approve a mergmnsolidation of the Company with any otherpowation, which merger or consolidation is consiated, other tha
(i) a merger or consolidation which would resulttie voting securities of the Company outstandmgediately prior thereto continuing to represeithé by remaining outstandi
or by being converted into voting securities of sieviving entity), in combination with newly acged ownership acquired in such transaction by erstée or other fiduciary
holding securities under an employee benefit pfah®Company or an Affiliate, at least 50% of dwmbined voting power of the voting securitiestef Company or such survivi
entity outstanding immediately after such mergezarsolidation, or (ii) a merger or consolidatidfeeted to implement a recapitalization of the Camyp (or similar transaction) in
which no
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Person acquires more than 50% of the combinedyginver of the Company’s then outstanding secarite

(4) the shareholders of the Company approve a aimphuidation of the Company or an agreementtfersale or disposition by the Company of all drssantially all of
the Company’s assets, which liquidation, sale spakition is consummated.

(c) Other Terms For purposes of Section 13(b) of this Plan, tiiefving terms shall have the following meanings:

(1) “Affiliate” shall mean any entity that directly or indirectiydugh one or more intermediaries, controls, igradied by or is under common control with the Camp as
determined by the Board in its discretion.

(2) “Beneficial Owne” shall have the meaning given to such term in R88-3 under the Exchange A«

(3) “Continuing Director” shall mean the persons who constitute the Boatti@date hereof together with their successors &hominations were approved by a majo
of Continuing Directors.

(4) “Exchange A" shall mean the Securities Exchange Act of 1934n@snded

(5) “Person” shall have the meaning as set fortBentions 13(d) and 14(d) of the Exchange Act; iolext however, that Person shall exclude (i) the @amy or any of its
Affiliates, (ii) any trustee or other fiduciary tdhg securities under an employee benefit platmef@ompany or any of its Affiliates, (i) an undeiter temporarily holding
securities pursuant to an offering of such seasitand (iv) any corporation owned, directly oririectly, by the shareholders of the Company in triiflly the same proportion as
their ownership of stock of the Company.

14. Transferability of AwardsExcept as provided below, a Participant’s rightder an Award may not be transferred or encumbesexpt by will or by the laws of descent and
distribution or, in the case of Awards other thaceintive Stock Options, pursuant to a qualified dstis relations order (as defined under Sectior{@)ltthe Code). The Committee may provide, in
an Agreement for a Nonqualified Stock Option ortReted Stock Award, for its transferability asié ¢p family members, one or more trusts for tleméfit of family members, or one or more
partnerships of which family members are the omltqers, according to such terms as the Committsedatermine; provided that the Participant receive consideration for the transfer and the
transferred Nonqualified Stock Option or RestricBtdck Award shall continue to be subject to theeséerms and conditions as were applicable to tregNalified Stock Option or Restricted St
Award immediately before the transfer.

15. Market StandDff .

(a) In connection with any underwritten public oifey by the Company of its equity securities purgua an effective registration, if required by themmittee, a Participant shall not sell,
make any short sale of, loan, hypothecate, plegiget any option for the purchase of, or otherwlispose or transfer for value or otherwise agreengage in any of the foregoing transactions with
respect to, any Common Stock without the priortenitconsent of the Company or its underwritershSuc
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restriction (the “Market Stand-Off”) shall be infedt for such period of time from and after theeefive date of the final prospectus for the offgras may be requested by the Company or
such underwriters, but in no event shall such pegixceed one hundred eighty (180) days.

(b) A Participant shall be subject to the Marketr8tOff provided and only if the officers and di@s of the Company are also subject to similatric®ns.
(c) In order to enforce the Market Stand-Off, tha@ration may impose stop-transfer instructiont wespect to the Common Stock until the end ofagyglicable stand-off period.

16. Fair Market Value If Common Stock is publicly traded, then the tRdiarket Valueper share shall be determined as follows: (1)afghncipal trading market for the Common Stoc
a national securities exchange or the NASDAQ Natidfarket, the last reported sale price thereothenrelevant date or, if there were no trades andhte, the latest preceding date upon which a
sale was reported, or (2) if the Common Stock tspniocipally traded on such exchange or market,nfean between the last reported “bid” and “askeites of Common Stock on the relevant
date, as reported on NASDAQ or, if not so reporédreported by the National Daily Quotation Burdaa. or as reported in a customary financial répg service, as applicable and as the
Committee determines. If the Common Stock is ntiply traded or, if publicly traded, is not subfeo reported transactions or “bid” or “askegliotations as set forth above, the Fair Market &
per share shall be as determined by the Committee.

17. Withholding. All distributions or payments made with respecth Award shall be net of any amounts requirdzetavithheld pursuant to applicable federal, statklacal tax
withholding requirements. The Company may requiRagicipant to remit to it or to the subsidiargttlemploys a Participant an amount sufficient tes8asuch tax withholding requirements prior
to the delivery of any certificates for Common %tda lieu thereof, the Company or the employingpowation shall have the right to withhold the amiof such taxes from any other sums due or
to become due to the Participant as the Comparypskacribe. The Committee may, in its discretsom subject to such rules as it may adopt, perférécipant to pay all or a portion of the
federal, state and local withholding taxes arismgonnection with any Award by electing to have @ompany withhold shares of Common Stock deliMertifereunder having a Fair Market Va
that is not in excess of the amount of tax to téveld.

18. Shareholder RightsA Participant shall not have any of the rightpovileges of a holder of Common Stock for any Goom Stock that is subject to an Award, including gghts
regarding voting or the payment of dividends (ex@spexpressly provided under the terms of the Ajyamless and until a certificate representindisSDommon Stock has been delivered to the
Participant.

19. Tenure A Participant’s right, if any, to continue to gerthe Company or its subsidiaries as a direcflicen, employee, consultant or advisor shall neelxpanded or otherwise affected
by his or her designation as a Participant.

20. No Fractional SharedNo fractional shares of Common Stock shall beddsor delivered pursuant to the Plan or any Awahg: Committee shall determine whether cash slegtiaid in
lieu of fractional shares or whether such fractiateares or any rights thereto shall be forfeitedtberwise eliminated.
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21. Duration, Amendment and TerminatioNo Award may be granted more than ten years tfeeEffective Date (as described in Section 28 Plan may be amended or terminated in
whole or in part at any time and from time to tibyethe Board, but no amendment shall be effectitess and until the same is approved by sharetwtiféehe Company where the amendment
would (i) increase the total number of shares whiely be issued under the Plan or (ii) increaserti@mum number of shares which may be issued taratiyidual Participant under the Plan. No
amendment or termination of the Plan shall advemsiéct in a material manner any right of any Rgrant with respect to any Award theretofore geaintvithout such Participant’s written consent

22. Governing Law This Plan, Awards granted hereunder and actkentin connection with the Plan shall be govelmethe laws of the State of New York regardlestheflaw that
might otherwise apply under applicable principlésanflicts of laws.

23. Effective Date This Plan shall be effective as of April 8, 200Bich is the date as of which the Plan was adolpyetthe Board, provided that the Plan is approvethbyshareholders of
the Company at its 2003 annual meeting of sharensldnd such approval of shareholders shall leadition to the right of each Participant to reeean Award hereunder.
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SAMPLE
YOUR VOTE IS IMPORTANT

PLEASE SIGN, DATE AND MA
YOUR WHITE PROXY CARD TO

(SEE REVERSE SIDE FOR INSTRU

PLEASE DETACH PROXY CARD

PLEASE MARK
[X] YOUR VOTES AS
INDICATED IN
THIS EXAMPLE

THE BOARD OF DIRECTORS R
NOMINEES F

WIT
FOR AUTH
1. To elect the nominees all  for
listed below. nominees nomi

Nominees: Frank J. Brady, ] [
Glenda K. Burkhart,
Samuel E. Park, Edgar J.
Smith, Jr. and Stephen N.
Wertheimer

IL
DAY

CTIONS)

HERE

ECOMMENDS A VOTE "FOR" ALL FIVE OF ITS
OR DIRECTOR LISTED BELOW

HHOLD

ORITY

all 2. To approve the Corporation's
nees *Exceptions  Equity Incentive Plan.

] [] 3. To ratify the appointment of
Deloitte & Touche LLP as the
Corporation's independent
auditors for the fiscal year
ending August 2, 2003.

(INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR AN Y INDIVIDUAL

NOMINEE, MARK THE 'EXCEPTIONS' BOX AND WRITE THAT N OMINEE'S NAME IN 4. At their discretion, the pro

THE SPACE PROVIDED BELOW.)

*EXCEPTIONS

are authorized to consider a
vote upon such other busines
may properly come before the
Meeting or any adjournment
thereof.

CHANGE OF ADDRESS
OR COMMENTS MARK H

Please sign exactly as 'y
signing in a representat
title.

PLEASE MARK, SIGN, DATE
CARD PROMPTLY USING THE
ENVELOPE.

FOR AGAINST ABSTAIN

2003 ] ] U

oo o

xies

nd
sas

AND/ []
ERE

our name appears hereon. When
ive capacity, please give full

AND RETURN THIS WHITE PROXY
POSTAGE-PAID ENCLOSED



SAMPLE
IMPORTANT

Your vote is important. No matter how many shares o
own, please give Del Global your proxy FOR the elec
for director, FOR the approval of Del Global's 2003
FOR the ratification of Deloitte & Touche LLP as De
auditors for the fiscal year ending August 2, 2003
returning Del Global's WHITE proxy card today in th
provided.

Your Board of Directors urges you NOT to return any
have received from Steel Partners.

If you have already submitted a gold proxy, you may
"FOR" election of Management's nominees, FOR the ap
Equity Incentive Plan and "FOR" the ratification of
independent auditors by signing, dating and returni
card, which must be dated after any gold proxy you
Partners. Only your last dated proxy for the Annual
meeting. If any of your shares of Del Global are he
firm, bank, nominee or other institution, only they
upon receipt of your specific instructions. Please

the WHITE proxy card in the envelope provided by yo
other institution. REMEMBER, your shares cannot be
return an executed proxy card to your nominees.

If you have any questions or require additional inf
please call our proxy solicitor, Georgeson Sharehol
the numbers set forth below.

[LOGO] Georgeson Shareho

17 State Street, 10th Fl
New York, NY 10004

(800) 545-1782 (Toll Fre
Banks and Brokerage Firms please cal

PLEASE DETACH PROXY CARD

PROXY

DEL GLOBAL TECHNOLOGIES C
THIS PROXY IS SOLICITED ON BEHALF OF THE B
THE ANNUAL MEETING OF SHAREH
May 29, 2003

The undersigned shareholder hereby appoints Samuel
Mark Koch, and each of them with full powers of sub
act as attorneys and proxies of the undersigned and
undersigned all shares of Common Stock of Del Globa
"Corporation"), which the undersigned is entitled t

of Shareholders to be held May 29, 2003 at 10:00 a.
699 Westchester Avenue, Rye Brook, New York 10573,
thereof. The undersigned hereby acknowledges receip
Meeting and Proxy Statement and hereby instructs sa
vote as indicated herein. Without otherwise limitin
given hereby, said attorneys and proxies are instru

the reverse.

f Del Global common stock you
tion of Management's nominees
Equity Incentive Plan and

| Global's independent

by signing, dating and

e postage prepared envelope

gold proxy cards you may

change your vote to a vote
proval of Del Global's 2003
Deloitte & Touche LLP as

ng Del Global's WHITE proxy
may have submitted to Steel
Meeting will count at the

Id in the name of a brokerage
can vote the shares and only
sign, date and promptly mail
ur broker, bank nominee or
voted unless you sign and

ormation or assistance,
der Communications, Inc. at

Ider

oor

e)
I: 212-440-9800

HERE

ORP.
OARD OF DIRECTORS FOR
OLDERS

E. Park, Thomas V. Gilboy and
stitution and revocation, to
to vote on behalf of the

| Technologies Corp.(the

o vote at the Annual Meeting
m. at the Hilton Rye Town,
or at any adjournment

t of the Notice of Annual

id attorneys and proxies to

g the general authorization
cted to vote as set forth on

THE PROXY IS REVOCABLE AND, WHEN PROPERLY EXECUTEDWILL BE VOTED IN THE MANNER
DIRECTED HEREIN BY THE UNDERSIGNED. IF NO DIRECTION S ARE GIVEN, THIS PROXY (IF
SIGNED) WILL BE VOTED FOR (1) MANAGEMENT'S FIVE NOM  INEES FOR DIRECTOR, (2)
APPROVAL OF THE CORPORATION'S 2003 EQUITY INCENTIVE PLAN AND (3) RATIFICATION OF
DELOITTE & TOUCHE LLP AS THE CORPORATION'S INDEPEND ENT AUDITORS FOR THE FISCAL
YEAR ENDING AUGUST 2, 2003.

(Please sign and date this WHITE proxy on the re verse side and return it in

enclosed envelope.)



