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CUSIP NO. 23328R107
 

1 NAME OF REPORTING PERSON
 

STEEL PARTNERS HOLDINGS L.P.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
AF

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR
2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
1,977,023

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
1,977,023

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,977,023
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

51.5%
14 TYPE OF REPORTING PERSON

 
PN
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CUSIP NO. 23328R107
 

1 NAME OF REPORTING PERSON
 

SPH GROUP LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
AF

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR
2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
1,977,023

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
1,977,023

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,977,023
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

51.5%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 23328R107
 

1 NAME OF REPORTING PERSON
 

SPH GROUP HOLDINGS LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
AF

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR
2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
1,977,023

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
1,977,023

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,977,023
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

51.5%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 23328R107
 

1 NAME OF REPORTING PERSON
 

STEEL PARTNERS HOLDINGS GP INC.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
AF

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR
2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
1,977,023

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
1,977,023

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,977,023
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

51.5%
14 TYPE OF REPORTING PERSON

 
CO
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CUSIP NO. 23328R107
 

1 NAME OF REPORTING PERSON
 

JOHN J. QUICKE
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR
2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

37,000 *
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

37,000 *
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

37,000 *
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

LESS THAN 1%
14 TYPE OF REPORTING PERSON

 
IN

 
* Includes 12,000 Shares underlying options that are exercisable within 60 days of the date hereof.
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CUSIP NO. 23328R107
 

1 NAME OF REPORTING PERSON
 

JACK L. HOWARD
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
AF, PF, OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR
2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

37,510 *
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

37,510 *
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

37,510 *
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

LESS THAN 1%
14 TYPE OF REPORTING PERSON

 
IN

 
* Includes 500 Shares underlying options that are exercisable within 60 days of the date hereof.
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CUSIP NO. 23328R107
 

1 NAME OF REPORTING PERSON
 

EMH HOWARD, LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR
2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

NEW YORK
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

35,975
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

35,975
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

35,975
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

LESS THAN 1%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 23328R107

The following constitutes Amendment No. 30 to the Schedule 13D filed by the undersigned (“Amendment No. 30”).  This Amendment No.
30 amends the Schedule 13D as specifically set forth herein.
 
Item 2. Identity and Background.
 

Paragraph 3 of Item 2(a) is hereby amended and restated to read as follows:
 

Set forth on Schedule A annexed hereto is the name and present principal business, occupation or employment and the name, principal
business and address of any corporation or other organization in which such employment is conducted of the executive officers and directors of Steel
Holdings GP.  To the best of the Reporting Persons’ knowledge, except as otherwise set forth herein, none of the persons listed on Schedule A beneficially
owns any securities of the Issuer or is a party to any contract, agreement or understanding required to be disclosed herein.
 
Item 3. Source and Amount of Funds or Other Consideration.
 

Item 3 is hereby amended and restated to read as follows:
 

The aggregate purchase price of the 1,977,023 Shares owned directly by SPHG Holdings is approximately $16,279,241, including
brokerage commissions.  The Shares owned directly by SPHG Holdings were acquired with funds of SPHG Holdings and an affiliated entity that initially
purchased a portion of the Shares prior to being contributed to SPHG Holdings.
 

The aggregate purchase price of the 35,975 Shares owned by EMH is approximately $252,185, including brokerage commissions.  The
Shares owned by EMH were acquired with the working capital of EMH.
 

The aggregate purchase price of the 1,035 Shares owned directly by Mr. Howard is approximately $13,300, including brokerage
commissions.  The Shares owned directly by Mr. Howard were acquired with personal funds.  Mr. Howard also owns options that are exercisable within 60
days of the date hereof to purchase 500 Shares awarded to him in his capacity as a director of the Issuer.
 

Mr. Quicke owns options that are exercisable within 60 days of the date hereof to purchase 12,000 Shares and 25,000 restricted Shares
awarded to him in his capacity as President and Chief Executive Officer and a director of the Issuer.
 

SPHG Holdings effects purchases of securities primarily through margin accounts maintained for it with prime brokers, which may extend
margin credit to it as and when required to open or carry positions in the margin accounts, subject to applicable federal margin regulations, stock exchange
rules and the prime brokers’ credit policies.  In such instances, the positions held in the margin accounts are pledged as collateral security for the repayment
of debit balances in the accounts.
 
Item 5. Interest in Securities of the Issuer.
 

Item 5(a) is hereby amended and restated to read as follows:
 

(a)           The aggregate percentage of Shares reported owned by each person named herein is based upon 3,839,468 Shares outstanding,
which is the total number of Shares outstanding as of March 1, 2012 as reported in the Issuer’s Form 10-Q filed with the Securities and Exchange
Commission on March 9, 2012.
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CUSIP NO. 23328R107
 

As of the close of business on June 7, 2012, SPHG Holdings owned directly 1,977,023 Shares, constituting approximately 51.5% of the
Shares outstanding.  By virtue of their relationships with SPHG Holdings, each of Steel Holdings, SPHG and Steel Holdings GP may be deemed to
beneficially own the Shares owned directly by SPHG Holdings.
 

As of the close of business on June 7, 2012, EMH owned directly 35,975 Shares, constituting less than 1% of the Shares outstanding.  By
virtue of his relationship with EMH discussed in further detail in Item 2, Jack L. Howard may be deemed to beneficially own the Shares owned by EMH.  Mr.
Howard beneficially owns an additional 1,035 Shares and 500 Shares issuable upon the exercise of options, which, together with the 35,975 Shares owned by
EMH that Mr. Howard may also be deemed to beneficially own, constitutes less than 1% of the Shares outstanding.
 

As of the close of business on June 7, 2012, John J. Quicke beneficially owned 25,000 restricted Shares and an additional 12,000 Shares
issuable upon the exercise of options, constituting less than 1% of the Shares outstanding.
 
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.
 

Item 6 is hereby amended to add the following:
 

On June 6, 2012, Steel Holdings entered into an agreement (the “Stockholder Agreement”) with Ultra Electronics Defense, Inc. (“UEDI”)
in connection with the entry by UEDI into an asset purchase agreement (the “Purchase Agreement”) with the Issuer and RFI Corporation, a wholly-owned
subsidiary of the Issuer (“RFI”).  The Purchase Agreement provides for the purchase by UEDI from RFI of substantially all of the assets of RFI upon the
terms and subject to the conditions set forth therein.  Pursuant to the terms of the Stockholder Agreement, Steel Holdings agreed to appear in person or by
proxy at any meeting called for purposes that include the approval and adoption of the Purchase Agreement and the consummation of the transactions
contemplated thereby (the “Contemplated Transactions”) or at any adjournment thereof, or in any other circumstances upon which a vote, consent or other
approval with respect to the Purchase Agreement and Contemplated Transactions is sought by the Issuer and vote: (i) in favor of the approval and adoption of
the Purchase Agreement and the Contemplated Transactions; (ii) against any proposal made in opposition to, or in competition with, approval and/or adoption
of the Purchase Agreement and the Contemplated Transactions; and (iii) against any other action that is intended, or would reasonably be expected to,
materially impede, interfere with, delay, postpone, discourage or adversely affect the approval and adoption of the Purchase Agreement and the Contemplated
Transactions.  Notwithstanding the foregoing, Steel Holdings shall remain free to vote (or execute consents or proxies with respect to) the securities of the
Issuer with respect to any matter not covered by the Stockholder Agreement in any manner it deems appropriate.
 

Steel Holdings also agreed that it will not, prior to the termination of the Stockholder Agreement: (i) transfer, assign, sell, gift-over, pledge,
encumber, hypothecate, exchange or otherwise dispose (whether by sale, liquidation, dissolution, dividend or distribution) of any or all of the securities of the
Issuer, including any additional securities of the Issuer which it may subsequently acquire, including all additional equity securities which may be issued to it
upon the exercise of any options, warrants or other securities convertible into or exchangeable for securities of the Issuer (all such securities of the Issuer,
“Subject Securities”) or any right or interest therein, or consent to any of the foregoing (any such action, a “Transfer”); (ii) enter into any derivative
arrangement with respect to, or create or suffer to exist any liens or encumbrances with respect to, any or all of the Subject Securities or any right or interest
therein; (iii) enter into any contract, option or other agreement, arrangement or understanding with respect to any Transfer; (iv) grant any proxy, power-of-
attorney or other authorization or consent with respect to any Subject Securities with respect to any matter that is, or that could be exercised in a manner,
inconsistent with the transactions contemplated by the Purchase Agreement and the Stockholder Agreement or the provisions thereof; (v) deposit any Subject
Securities into a voting trust, or enter into a voting agreement or arrangement with respect to any Subject Securities; or (vi) enter into any contract or
agreement that would be breached by, or take any other action that would reasonably be expected to prevent or delay, Steel Holdings’ compliance with its
obligations under the Stockholder Agreement.
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CUSIP NO. 23328R107
 

Pursuant to the terms of the Stockholder Agreement, Steel Holdings granted to UEDI, and each of its officers and directors, an irrevocable
proxy to vote the Subject Securities as set forth in the Stockholder Agreement.
 

The foregoing description of the Stockholder Agreement does not purport to be complete and is qualified in its entirety by reference to the
Stockholder Agreement, a copy of which is attached as Exhibit 99.1 hereto and incorporated herein by reference.
 
Item 7. Material to be Filed as Exhibits.
 

Item 7 is hereby amended to add the following exhibit:
 
 99.1 Stockholder Agreement, dated June 6, 2012, by and among Ultra Electronics Defense, Inc. and Steel Partners Holdings L.P.
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CUSIP NO. 23328R107
 

SIGNATURES

After reasonable inquiry and to the best of his knowledge and belief, each of the undersigned certifies that the information set forth in this
statement is true, complete and correct.
 
Dated:           June 8, 2012 STEEL PARTNERS HOLDINGS L.P.
  
 By: Steel Partners Holdings GP Inc.

General Partner
  
 By: /s/ Jack L. Howard 
  Jack L. Howard, President
   
   
 SPH GROUP LLC
  
 By: Steel Partners Holdings GP Inc.

Managing Member
  
 By: /s/ Jack L. Howard 
  Jack L. Howard, President
   
   
 SPH GROUP HOLDINGS LLC
  
 By: Steel Partners Holdings GP Inc.

Manager
  
 By: /s/ Jack L. Howard 
  Jack L. Howard, President
   
   
 STEEL PARTNERS HOLDINGS GP INC.
  
 By: /s/ Jack L. Howard 
  Jack L. Howard, President
  
  
 /s/ John J. Quicke
 JOHN J. QUICKE
  
  
 /s/ Jack L. Howard 
 JACK L. HOWARD
  
  
 EMH HOWARD, LLC
  
 By: /s/ Jack L. Howard 
  Jack L. Howard

Managing Member
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CUSIP NO. 23328R107
 

SCHEDULE A
 

Executive Officers and Directors of Steel Partners Holdings GP Inc.
 

Name and Position  Present Principal Occupation  Business Address
     
Warren G. Lichtenstein, Chairman,
Chief Executive Officer and Director

 Chairman and Chief Executive Officer of Steel
Partners Holdings GP Inc., the General Partner of
Steel Partners Holdings L.P., a global diversified
holding company

 c/o Steel Partners Holdings L.P.
590 Madison Avenue, 32nd Floor
New York, NY 10022

     
Jack L. Howard,
President and Director

 President of Steel Partners Holdings GP Inc., the
General Partner of Steel Partners Holdings L.P., a
global diversified holding company, and a principal
of Mutual Securities, Inc., a registered broker dealer

 c/o Steel Partners Holdings L.P.
590 Madison Avenue, 32nd Floor
New York, NY 10022

     
James F. McCabe, Jr.,
Chief Financial Officer

 Chief Financial Officer of Steel Partners Holdings
GP Inc., the General Partner of Steel Partners
Holdings L.P., a global diversified holding company

 c/o Steel Partners Holdings L.P.
590 Madison Avenue, 32nd Floor
New York, NY 10022

     
Leonard J. McGill,
Senior Vice President,
General Counsel and Secretary

 Senior Vice President, General Counsel and
Secretary of Steel Partners Holdings GP Inc., the
General Partner of Steel Partners Holdings L.P., a
global diversified holding company

 c/o Steel Partners Holdings L.P.
590 Madison Avenue, 32nd Floor
New York, NY 10022

     
Anthony Bergamo,
Director

 Vice Chairman of MB Real Estate, a property
management company

 c/o MB Real Estate
335 Madison Avenue, 14th Floor
New York, NY 10017

     
John P. McNiff,
Director

 Partner of Mera Capital Management LP, a private
investment partnership

 c/o Mera Capital Management LP
161 Washington Street, Suite 1560
Conshohocken, PA 19428

     
Joseph L. Mullen,
Director

 Managing Partner of Li Moran International, Inc., a
management consulting company

 c/o Li Moran International
611 Broadway, Suite 722
New York, NY 10012

     
General Richard I. Neal,
Director

 President of Sisvel US, Inc. and Audio MPEG, Inc.,
licensors of intellectual property

 c/o Sisvel US, Inc.
66 Canal Center Plaza, Suite 750
Alexandria, VA 22314

     
Allan R. Tessler,
Director

 Chairman and Chief Executive Officer of
International Financial Group, Inc., an international
merchant banking firm

 c/o International Financial Group, Inc.
2500 North Moose Wilson Road
Wilson, WY 83014

 



Exhibit 99.1
 

STOCKHOLDER AGREEMENT
 

STOCKHOLDER AGREEMENT (this “Agreement”), dated as of June 6, 2012, by and among Ultra Electronics Defense, Inc., a Delaware
corporation (“UEDI”), and Steel Partners Holdings L.P., a Delaware limited partnership (the “Stockholder”), a stockholder of DGT Holdings Corp., a New
York corporation (the “Company”).
 

Concurrently with the execution and delivery of this Agreement, UEDI is entering into an Asset Purchase Agreement (the “Purchase Agreement”),
dated as of the date hereof, with the Company and RFI Corporation, a Delaware corporation and wholly-owned subsidiary of the Company (“RFI”), which
Purchase Agreement provides for the purchase by UEDI from RFI of substantially all of the assets of RFI, upon the terms and subject to the conditions set
forth in the Purchase Agreement.  Capitalized terms used herein and not otherwise defined herein shall have the respective meanings set forth in the Purchase
Agreement.
 

As of the date hereof, the Stockholder is the record and beneficial owner (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)), of the number and type of securities of the Company set forth on Schedule I hereto.
 

As a condition to the willingness of UEDI to enter into the Purchase Agreement and as an inducement and in consideration therefor, UEDI and the
Stockholder have agreed to enter into this Agreement.
 

The parties, intending to be legally bound, agree as follows:
 

SECTION 1.  Stockholder Meetings; Voting.  The Stockholder hereby agrees that from and after the date hereof and until this Agreement is
terminated in accordance with Section 5, the Stockholder shall appear in person or by proxy at any meeting of the stockholders of the Company called for
purposes that include the approval and adoption of the Purchase Agreement and the consummation of the transactions contemplated thereby (the
“Contemplated Transactions”) or at any adjournment thereof, or in any other circumstances upon which a vote, consent or other approval with respect to the
Purchase Agreement and the Contemplated Transactions is sought by the Company.
 

The Stockholder hereby agrees that from and after the date hereof and until this Agreement is terminated in accordance with Section 5, the
Stockholder shall exercise all of its rights as a holder of securities of the Company to vote: (i) in favor of the approval and adoption of the Purchase
Agreement and the Contemplated Transactions; (ii) against any proposal made in opposition to, or in competition with, approval and/or adoption of the
Purchase Agreement and the Contemplated Transactions; and (iii) against any other action that is intended, or would reasonably be expected to, materially
impede, interfere with, delay, postpone, discourage or adversely affect the approval and adoption of the Purchase Agreement and the Contemplated
Transactions; at any meeting of the stockholders of the Company called for purposes that include the approval and/or adoption of the Purchase Agreement
and/or the Contemplated Transactions or at any adjournment thereof, or in any other circumstances upon which a vote, consent or other approval with respect
to the Purchase Agreement or the Contemplated Transactions is sought by the Company.  Notwithstanding the foregoing, the Stockholder shall remain free to
vote (or execute consents or proxies with respect to) the securities of the Company with respect to any matter not covered by this Section 1 in any manner it
deems appropriate.

 
 

 



 
 

SECTION 2.  Restriction on Transfer; Proxy.
 

(a)  The Stockholder agrees that it will not, prior to the termination of this Agreement: (i) transfer, assign, sell, gift-over, pledge, encumber,
hypothecate, exchange or otherwise dispose (whether by sale, liquidation, dissolution, dividend or distribution) of any or all of the securities of the Company
held by it (whether of record or beneficially), including any additional securities of the Company which the Stockholder may subsequently acquire, including
all additional equity securities which may be issued to Stockholder upon the exercise of any options, warrants or other securities convertible into or
exchangeable for securities of the Company (all such securities of the Stockholder, “Subject Securities”) or any right or interest therein, or consent to any of
the foregoing (any such action, a “Transfer”), (ii) enter into any derivative arrangement with respect to, or create or suffer to exist any liens or encumbrances
with respect to, any or all of the Subject Securities or any right or interest therein; (iii) enter into any contract, option or other agreement, arrangement or
understanding with respect to any Transfer; (iv) grant any proxy, power-of-attorney or other authorization or consent with respect to any Subject Securities
with respect to any matter that is, or that could be exercised in a manner, inconsistent with the transactions contemplated by the Purchase Agreement and this
Agreement or the provisions thereof and hereof; (v) deposit any Subject Securities into a voting trust, or enter into a voting agreement or arrangement with
respect to any Subject Securities; or (vi) enter into any contract or agreement that would be breached by, or take any other action that would reasonably be
expected to prevent or delay the Stockholder’s compliance with its obligations hereunder.
 

(b)  The Stockholder shall cause the Company to cause any transfer agent for the Subject Securities to decline to effect any Transfer and to note stop
transfer restrictions on the stock register and other records relating to Subject Securities.
 

(c)  As security for the agreements of the Stockholder provided herein, the Stockholder hereby grants UEDI, and each of its officers and directors, a
proxy to vote the Subject Securities as indicated in Section 1.  The Stockholder agrees that the proxy shall be irrevocable during the term of this Agreement
and coupled with an interest and the Stockholder will take such further action or execute such other instruments as may be necessary to effectuate the intent of
this proxy and hereby revokes any proxy previously granted by the Stockholder with respect to the Subject Securities.  Notwithstanding anything contained
herein to the contrary, this irrevocable proxy shall automatically terminate upon the termination of this Agreement.

 
SECTION 3.  Representations and Warranties of the Stockholder. The Stockholder on its own behalf hereby represents and warrants to UEDI as

follows:
 

(a)  The Stockholder is the record and beneficial owner of the securities of the Company set forth opposite the name of the Stockholder on Schedule I
to this Agreement.  As of the date of this Agreement, the securities of the Company set forth opposite the name of the Stockholder on Schedule I to this
Agreement represent all of the shares of securities of the Company owned (beneficially or of record) by the Stockholder.
 

(b)  The Stockholder is a limited partnership duly organized, validly existing and in good standing under the laws the State of Delaware, and has all
requisite organizational power and authority to execute and deliver this Agreement and to consummate the transactions contemplated hereby, and has taken all
necessary organizational action to authorize the execution, delivery and performance of this Agreement.
 

(c)  This Agreement has been duly authorized, executed and delivered by the Stockholder.
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(d)  This Agreement, assuming it constitutes a valid and binding obligation of UEDI, constitutes a valid and binding obligation of the Stockholder,
enforceable against the Stockholder in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar laws
affecting creditors’ rights and remedies generally, and subject, as to enforceability, to general principles of equity (regardless of whether enforcement is
sought in a proceeding at law or in equity).

 
(e)  The execution, delivery and performance by the Stockholder of this Agreement does not require any consent, approval, authorization or permit

of, action by, filing with or notification to any governmental authority or other third party, other than pursuant to the U.S. securities laws and other than any
consent, approval, authorization, permit, action, filing or notification the failure of which to make or obtain would not, individually or in the aggregate, be
reasonably expected to prevent or materially delay the consummation of the Contemplated Transactions or the Stockholder’s ability to observe and perform
its material obligations hereunder.
 

(f)  The Stockholder’s Subject Securities are now, and at all times during the term hereof will be, held by the Stockholder or by a nominee or
custodian for the benefit of the Stockholder, free and clear of all Liens.
 

(g)  The Stockholder understands and acknowledges that UEDI is entering into the Purchase Agreement in reliance upon Stockholder’s execution
and delivery of this Agreement.
 

(h)  The Stockholder has no liability or obligation to pay any fees or commissions to any broker, finder, or agent with respect to the Contemplated
Transactions.
 

SECTION 4.  Representations and Warranties of UEDI.  UEDI hereby represents and warrants to the Stockholder as follows:
 

(a)  UEDI is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware, and UEDI has all requisite
organizational power and authority to execute and deliver this Agreement and to consummate the transactions contemplated hereby, and has taken all
necessary corporate action to authorize the execution, delivery and performance of this Agreement.
 

(b)  This Agreement has been duly authorized, executed and delivered by UEDI, and, assuming this Agreement constitutes a valid and binding
obligation of the Stockholder, constitutes a valid and binding obligation of UEDI, enforceable against it in accordance with its terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally, and subject, as to enforceability, to
general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in equity).
 

(c)  The execution, delivery and performance by UEDI of this Agreement does not require any consent, approval, authorization or permit of, action
by, filing with or notification to any governmental authority or other third party, other than any consent, approval, authorization, permit, action, filing or
notification the failure of which to make or obtain would not, individually or in the aggregate, be reasonably expected to prevent or materially delay the
consummation of the Contemplated Transactions or UEDI’s ability to observe and perform its material obligations hereunder.
 

(d)  Except as set forth on Schedule 4(d) hereto, UEDI has no liability or obligation to pay any fees or commissions to any broker, finder, or agent
with respect to the Contemplated Transactions.
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SECTION 5.  Termination.  This Agreement, and all rights and obligations of the parties hereunder, shall terminate immediately upon the earliest to
occur of the following:
 

(a)  the termination of the Purchase Agreement in accordance with its terms;
 

(b)  the closing of the Contemplated Transactions;
 

(c)  any amendment to the Purchase Agreement which either (i) increases the amount of July 2011 Net Working Capital or (ii) decreases the amount
of the $12,500,000 base Purchase Price, and which amendment is made without the consent of the Stockholder; and
 

(d)  the mutual written consent of UEDI and the Stockholder.
 

Sections 6 and 7 hereof shall survive the termination of this Agreement.
 

SECTION 6.  Expenses. All fees and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by
the party incurring such fees or expenses, whether or not the Purchase Agreement is adopted and approved or the Contemplated Transactions are
consummated.
 

SECTION 7.  Miscellaneous.
 

(a)  Notices.  All notices, requests, demands, claims, and other communications hereunder will be in writing. Any notice, request, demand, claim, or
other communication hereunder shall be deemed duly given (a) three Business Days after it is sent by registered or certified mail, return receipt requested,
postage prepaid, and addressed to the intended recipient as set forth below, (b) one Business Day after it is sent by a nationally recognized overnight courier
and addressed to the intended recipient as set forth below, or (c) when successfully transmitted by facsimile (with a confirming copy of such communication
to be sent as provided in (a) or (b) above) to, the intended recipient at the facsimile number set forth below:
 
If to the Stockholder, to:
 

Steel Partners Holdings L.P
590 Madison Avenue, 32nd Floor
New York, New York 10022
Attention:  Leonard McGill
Facsimile:  (212) 520-2301

With a copy to:
 

Olshan Grundman Frome Rosenzweig & Wolosky LLP
65 East 55 th Street
New York, New York 10022
Attention:  Jeffrey Spindler, Esq.
Facsimile:  (212) 451-2222

 
If to UEDI:
 

c/o Ultra Electronics Defense, Inc.
7625 Omnitech Place
Victor, NY 14564-9795
Attention:  Paul E. Fardellone
Facsimile:  (585) 924-5732
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With a copy to:
 

Kaye Scholer LLP
425 Park Avenue
New York, New York 10022
Attention:  Nancy Fuchs
Facsimile:  (212) 836-8689

 
Either party may send any notice, request, demand, claim, or other communication hereunder to the intended recipient at the address set forth above using any
other means (including personal delivery, expedited courier, messenger service, telecopy, ordinary mail, or electronic mail), but no such notice, request,
demand, claim, or other communication shall be deemed to have been duly given unless and until it actually is received by the intended recipient.  Either
party may change the address and/or facsimile number to which notices, requests, demands, claims, and other communications hereunder are to be delivered
by giving the other party notice in the manner herein set forth.
 

(b)  Headings. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.
 

(c)  Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which taken
together shall constitute one and the same instrument.  This Agreement or any counterpart may be executed and delivered by facsimile copies or delivered by
electronic communications by portable document format (.pdf), each of which shall be deemed an original to the other parties.
 

(d)  Entire Agreement; No Third Party Beneficiaries. This Agreement (including the Exhibits and Schedules hereto) constitutes the entire agreement,
and supersedes all prior agreements and understandings, both written and oral, among the parties with respect to the subject matter of this Agreement and
(b) is not intended to confer, nor shall it confer, upon any Person other than the parties hereto any legal or equitable rights or remedies or benefits of any
nature whatsoever.
 

(e)  Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York without giving effect
to any choice or conflict of law provision or rule (whether of the State of New York or any other jurisdiction) that would cause the application of the laws of
any jurisdiction other than the State of New York.
 

(f)  Assignment; Binding Effect.  No party may assign either this Agreement or any of its rights, interests, or obligations hereunder without the prior
written approval of the other party.  Subject to the preceding sentences, this Agreement shall be binding upon, and shall inure to the benefit of, and shall be
enforceable by the parties hereto and their respective successors and assigns.
 

(g)  Severability of Provisions.  If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law
or public policy, this Agreement shall be interpreted and enforceable as if such provision were severed or limited, but only to the extent necessary to render
such provision and this Agreement enforceable with the minimum of changes to the terms hereof.
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(h)  Specific Performance, Jurisdiction, Enforcement.
 

(i)  The Stockholder agrees that irreparable damage for which money damages, even if available, would not be an adequate remedy, if any
provision of this Agreement is not performed by the Stockholder in accordance with its specific terms or is otherwise breached. Accordingly, the
Stockholder agrees that, prior to the valid termination of this Agreement in accordance with Section 5, UEDI shall be entitled to an injunction or
injunctions, or any other appropriate form of specific performance or equitable relief, to prevent breaches of this Agreement by the Stockholder and
to enforce specifically the terms and provisions of this Agreement, this being in addition to any other remedy to which it is entitled at law or in
equity.  The Stockholder further  agrees that UEDI shall not be required to obtain, furnish or post any bond or similar instrument in connection with
or as a condition to obtaining any remedy referred to in this Section 7(h), and the Stockholder hereby irrevocably waives any right it may have to
require the obtaining, furnishing or posting of any such bond or similar instrument.

 
(ii)  The Stockholder agrees that any legal action or proceeding arising out of or in connection with this Agreement shall be brought in any

of the state courts of the State of New York located within the County of New York or in the federal court of the United States of America located in
the Southern District of the State of New York and the Stockholder agrees not to assert, by way of motion, as a defense, or otherwise, in any such
action, suit or proceeding, any claim that it is not subject personally to the jurisdiction of such court, that the action, suit or proceeding is brought in
an inconvenient forum, that the venue of the action, suit or proceeding is improper or that this Agreement or the subject matter hereof may not be
enforced in or by such court, and hereby agrees not to challenge such jurisdiction or venue by reason of any offsets or counterclaims in any such
action, suit or proceeding.

 
(i)  Amendment. No amendment or modification of this Agreement shall be effective unless it shall be in writing and signed by each of the parties

hereto, and no waiver or consent hereunder shall be effective against any party unless it shall be in writing and signed by such party.
 

 
[Signature Page Follows]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be duly executed and delivered as of the date first written above.
 
 ULTRA ELECTRONICS DEFENSE, INC.
  
 By: /s/ Paul E. Fardellone
  Name: Paul E. Fardellone 
  Title: President

 STEEL PARTNERS HOLDINGS L.P.
  
 By: /s/ Jack Howard
  Name: Jack Howard 
  Title: President
 

[Signature Page to Stockholder Agreement]
 


