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Privileged Copy Subject to Completion

DRS TECHNOLOGIES, INC.
5SYLVAN WAY
PARSIPPANY, NJ 07054
(973) 898-1500

[ 1, 2008
To our Stockholders:

You are cordially invited to attend a special meeting of the stockholders of DRS Technologies, Inc. (the "Company") at
[ Jon [ 1, 2008, beginning at [ ] local time.

At the special meeting, you will be asked to consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of
May 12, 2008 among the Company, Finmeccanica Societd per azioni ("Finmeccanica") and Dragon Merger Sub, Inc. ("Sub"), a wholly owned
subsidiary of Parent, and approve the merger.

The merger agreement provides for, among other things, the merger of Sub with and into the Company, with the Company as the surviving
corporation in the merger and becoming a wholly owned subsidiary of Finmeccanica. If the merger is completed, you will be entitled to receive
$81.00 in cash, without interest, less any required withholding tax, for each share of our common stock you own, unless you have properly
exercised your appraisal rights.

Our board of directors has, by the unanimous vote of the directors at a meeting duly called and held approved and declared advisable the
execution, delivery and performance of the merger agreement and the transactions contemplated by the merger agreement, including the merger,
and has determined that the transactions contemplated by the merger agreement are advisable, fair to, and in the best interests of, the Company's
stockholders. Accordingly, our board of directors recommends that you vote '""FOR'' the adoption of the merger agreement and the
approval of the merger.

The proxy statement attached to this letter provides you with information about the proposed merger and the special meeting. We
encourage you to read the entire proxy statement carefully because it explains the proposed merger, the documents related to the merger and
other related matters, including the conditions to the completion of the merger. You may also obtain more information about the Company from
documents we have filed with the Securities and Exchange Commission.

Your vote is very important. The merger cannot be completed unless the merger agreement is adopted and the merger is approved by
the affirmative vote of holders of at least a majority of the outstanding shares of our common stock entitled to vote. If you fail to vote on the
adoption of the merger agreement and approval of the merger, the effect will be the same as a vote against the adoption of the merger agreement
and approval of the merger.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, IT IS IMPORTANT THAT YOUR SHARES BE
REPRESENTED. ACCORDINGLY, WE URGE YOU TO VOTE, BY COMPLETING, SIGNING, DATING AND PROMPTLY
RETURNING THE ENCLOSED PROXY CARD IN THE ENVELOPE PROVIDED, WHICH REQUIRES NO POSTAGE IF
MAILED IN THE UNITED STATES, OR YOU MAY VOTE THROUGH THE INTERNET OR BY TELEPHONE AS DIRECTED
ON THE ENCLOSED PROXY CARD. IF YOU RECEIVE MORE THAN ONE PROXY CARD BECAUSE YOU OWN SHARES
THAT ARE REGISTERED DIFFERENTLY, PLEASE VOTE ALL OF YOUR SHARES SHOWN ON ALL OF YOUR PROXY
CARDS.




Edgar Filing: DRS TECHNOLOGIES INC - Form PRER14A

Voting by proxy will not prevent you from voting your shares in person if you subsequently choose to attend the special meeting.

We look forward to seeing you at the special meeting.

Sincerely,

Mark S. Newman
Chairman of the Board of Directors,
President and Chief Executive Officer
This proxy statement is dated [ 1, 2008 and is first being mailed to stockholders on or about [ 1, 2008.
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Preliminary Copy Subject to Completion

DRS TECHNOLOGIES, INC.
5SYLVAN WAY
PARSIPPANY, NJ 07054
(973) 898-1500

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [ 1,2008

DEAR STOCKHOLDER:

The special meeting of stockholders of DRS Technologies, Inc., a Delaware corporation ("DRS" or the "Company"), will be held on
[ 1, 2008, at the [ ] in order to:

consider and vote on a proposal to adopt the Agreement and Plan of Merger (the "merger agreement"), dated as of May 12,
2008, among the Company, Finmeccanica Societd per azioni and Dragon Merger Sub, Inc., a Delaware corporation and
wholly-owned subsidiary of Finmeccanica, and approve the merger. A copy of the Agreement and Plan of Merger is
attached as Annex A to the accompanying proxy statement.

2.
vote on the adjournment or postponement of the special meeting, if necessary or appropriate, to solicit additional proxies if
there are insufficient votes at the time of the meeting to adopt the merger agreement and approve the merger.
3.
transact such other business as may properly come before the special meeting or any adjournment or postponement thereof.
Only holders of record of shares of our common stock at the close of business on [ ], 2008, the record date for the special

meeting, are entitled to notice of the meeting and to vote at the meeting and at any adjournment or postponement thereof. A list of stockholders
will be available for inspection by stockholders of record during business hours at the Company's executive offices, 5 Sylvan Way, Parsippany,
NJ 07054, for ten days prior to the date of the special meeting and will also be available at the special meeting. All stockholders of record are
cordially invited to attend the special meeting in person.

Your vote is important, regardless of the number of shares of stock that you own. The adoption of the merger agreement and approval of the
merger require the affirmative vote of the holders of a majority of the outstanding shares of our common stock that are entitled to vote at the
special meeting. The proposal to adjourn or postpone the meeting, if necessary or appropriate, to solicit additional proxies requires the
affirmative vote of the holders of a majority of the voting power present and entitled to vote at the special meeting, whether or not a quorum is
present.

We urge you to read the entire proxy statement carefully. Whether or not you plan to attend the special meeting, please vote by promptly
completing the enclosed proxy card and then signing, dating and returning it in the postage-prepaid envelope provided so that your shares may
be represented at the special meeting. Alternatively, you may vote your shares of stock through the Internet or by telephone, as indicated on the
proxy card. Prior to the vote, you may revoke your proxy in the manner described in the proxy statement. Your failure to vote will have the
same effect as a vote against the adoption of the merger agreement and the approval of the merger.
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Stockholders of the Company who do not vote in favor of the adoption of the merger agreement and the approval of the merger will have
the right to seek appraisal of the fair value of their shares of common stock if the merger is completed, but only if they perfect their appraisal
rights by complying with all of the required procedures under Delaware law. See "Dissenters' Rights of Appraisal” beginning on page [ ] of the
enclosed proxy statement and Annex D to the enclosed proxy.

By Order of the Board of Directors,

Nina Laserson Dunn

Executive Vice President,

General Counsel and Secretary
[ 1, 2008
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SUMMARY

The following summary highlights selected information from this proxy statement and may not contain all of the information that is
important to you. Accordingly, we encourage you to read carefully this entire proxy statement, its annexes and the documents referred to in this
proxy statement. Each item in this summary includes a page reference directing you to a more complete description of that item in this
document.

Unless we otherwise indicate or unless the context requires otherwise: all references in this document to "Company,” "DRS," "we," "our,"
and "us" refer to DRS Technologies, Inc. and its subsidiaries; all references to "Parent" and "Finmeccanica" refer to Finmeccanica Societd per
azioni; all references to "Sub" refer to Dragon Merger Sub, Inc.; all references to "merger agreement" refer to the Agreement and Plan of
Merger, dated as of May 12, 2008, among the Company, Parent and Sub, as it may be amended from time to time, a copy of which is attached as
Annex A to this document; all references to the "merger" refer to the merger contemplated by the merger agreement; all references to "merger
consideration" refer to the per share merger consideration of $81.00 in cash contemplated to be received by the holders of our common stock
pursuant to the merger agreement. All other capitalized terms used but not defined in this summary have the meanings ascribed to such terms in
the merger agreement. The information contained herein with respect to Finmeccanica and Sub was provided by Finmeccanica to the Company
for inclusion in this proxy statement.

Parties to the Merger (page[ 1)

DRS Technologies, Inc. DRS Technologies, Inc., is a leading supplier of defense electronic products, systems and military support
services. We provide high-technology products and services to all branches of the U.S. military, major aerospace and defense prime contractors,
government intelligence agencies, international military forces and industrial markets. We focus on several key areas of importance to the U.S.
Department of Defense (DoD), such as command and control, intelligence, surveillance, reconnaissance, power management, battlefield
digitization, advanced communications and networks, military vehicle diagnostics, troop sustainment and technical support. Incorporated in
1968, we have served the defense industry for over 38 years. We are a leading provider of thermal imaging devices, combat display
workstations, electronic sensor systems, power systems, rugged computer systems, air combat training systems, mission recorders, deployable
flight incident recorders, environmental and telecommunication systems, aircraft loaders, military trailers and shelters, and integrated logistics
support services. Our products are deployed on a wide range of high-profile military platforms, such as DDG-51 Aegis destroyers, M1A2
Abrams Main Battle Tanks, M2A3 Bradley Fighting Vehicles, OH-58D Kiowa Warrior helicopters, AH-64 Apache helicopters, F/A-18E/F
Super Hornet and F-16 Fighting Falcon jet fighters, F-15 Eagle tactical fighters, C-17 Globemaster II and C-130 Hercules cargo aircraft, Ohio,
Los Angeles and Virginia class submarines, and on several other platforms for military and non-military applications. We have contracts that
support future military platforms, such as the DDG-1000 Zumwalt destroyer, CVN-78 next-generation aircraft carrier and Future Combat
System. We provide sustainment products that support military forces, such as environmental control systems, power generators, water and fuel
distribution systems, chemical/biological decontamination systems and heavy equipment transport systems. We also provide support services to
the military, including security and asset protection system services, telecommunication and information technology services, training and
logistics support services for all branches of the U.S. armed forces and certain foreign militaries, homeland security forces, and selected
government and intelligence agencies.

Finmeccanica. Finmeccanica Societd per azioni, which we refer to as "Parent" or "Finmeccanica", the Rome, Italy-based parent entity of a
major international group of companies, with main operations in Italy, the United Kingdom and the United States, active in various high
technology
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and defense sectors. Finmeccanica carries out its activities through six main business divisions: Defense Electronics and Security, which
includes delivery of complex integrated systems, homeland defense and security systems, avionics and electro optical equipment and systems,
unmanned aerial vehicles, radar systems, land, aerial and naval command and control (C2) and command, control and communication (C3)
systems, air traffic control systems, integrated communications systems and networks for land, naval, satellite and avionic applications, and
private mobile radio communications systems, value-added services and information technology and security activities; Helicopters, which
includes commercial and military helicopters; Aeronautics, which includes military combat, transport and special mission aircraft, civil regional
aircraft, military training aircraft, cargo aircraft conversions and maintenance; Space, which includes satellite and space system manufacturing
and space based services; Defense Systems, which includes land, naval and air weapons systems, underwater weapons and sonar systems and
missile systems; and Energy and Transportation, which includes turn-key energy production plants and components, fuel cell technologies,
rail-road and rail-based mass-transport rolling stock, rail signaling systems and complete urban transport systems. Finmeccanica's ordinary
shares are listed on Mercato Telematico Azionario, the Italian screen based trading system managed by Borsa Italiana S.p.A, and for the
financial year ended December 31, 2007, it reported revenues of approximately €13.4 billion. Finmeccanica employs more than 60,000 people
worldwide.

Dragon Merger Sub, Inc. Dragon Merger Sub, Inc., which we refer to as "Sub", is a Delaware corporation formed for the sole purpose of
completing the merger with the Company. Sub is a wholly owned subsidiary of Finmeccanica.

The Merger Agreement (page [ ])

On May 12, 2008, the Company entered into a merger agreement with Finmeccanica and Sub. Upon the terms and subject to the conditions
of the merger agreement, Sub will merge with and into the Company, with the Company as the surviving corporation. We will become a direct
or indirect wholly-owned subsidiary of Finmeccanica. You will have no equity interest in the Company or Finmeccanica after the effective time
of the merger. At the effective time of the merger:

each share of our common stock, par value $0.01 per share (the "Common Stock"), other than those held by the Company,
Finmeccanica or Sub or by any of their wholly-owned subsidiaries, and other than shares with respect to which appraisal
rights have been properly exercised, will be cancelled and converted automatically into the right to receive $81.00 in cash,
without interest and less any applicable withholding tax;

each option to purchase our Common Stock outstanding immediately prior to the effective time of the merger, whether or
not vested, will be cancelled in exchange for the right to receive a cash payment equal to the product of the number of shares
subject to such option multiplied by the excess, if any, of (a) $81.00 per share over (b) the exercise price per share of such
option, without interest and less any applicable withholding tax;

each share of Common Stock subject to a restricted stock award outstanding immediately prior to the effective time of the
merger will become fully vested and be converted into the right to receive $81.00 in cash, without interest and less any
applicable withholding tax; and

each restricted stock unit outstanding immediately prior to the effective time of the merger (whether or not vested) will be
converted into the right to receive, for each share of Common Stock that would be issuable upon the vesting of such
restricted stock unit, $81.00 in cash, without interest and less any applicable withholding tax.

10
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Certain Effects of the Merger (page[ 1)

If the merger is completed, and you hold shares of Common Stock at the effective time of the merger, you will be entitled to receive $81.00
in cash without interest and less any applicable withholding tax for each share of Common Stock owned by you, unless you have exercised your
statutory appraisal rights with respect to the merger. As a result of the merger, the Company will cease to be an independent, publicly traded
company. You will not own any shares of the surviving corporation.

The Special Meeting (page [ ])

The special meeting will be held on [ 1, 2008 starting at [ ], local time at |
].

Record Date, Quorum and Voting Power (page [ ])

Stockholders of record at the close of business on [ 1, 2008 are entitled to notice of, and to vote at, the special meeting. On
[ 1, 2008 the outstanding voting securities consisted of [ ] shares of Common Stock. The presence at the special meeting, in
person or by proxy, of the holders of a majority of our Common Stock issued and outstanding will constitute a quorum for the purpose of
considering the proposals.

The holders of the Common Stock have one vote per share on all matters on which they are entitled to vote.
Vote Required for Approval (page[ ])

The adoption of the merger agreement and approval of the merger requires the affirmative vote of holders of at least a majority of the
outstanding shares of Common Stock entitled to vote. Approval of the proposal to adjourn the special meeting, if necessary or appropriate, to
solicit additional proxies requires the affirmative vote of a majority of the Common Stock present in person or by proxy at the special meeting
and entitled to vote on the matter, whether or not a quorum is present.

Voting by Directors and Executive Officers (page[ ])

Asof [ ], 2008, the record date for the special meeting, our current directors and executive officers held, in the aggregate,
[ ] shares of Common Stock (excluding options) representing approximately [ 1% of our outstanding Common Stock. Each of our
directors and executive officers has informed the Company that he or she intends to vote all of his or her Common Stock "FOR" the adoption of
the merger agreement and approval of the merger.

Recommendation of Our Board of Directors (page[ 1)

Our board of directors, by unanimous vote at a meeting duly called and held, (i) determined that the transactions contemplated by the
merger agreement are advisable, fair to, and in the best interests of the Company's stockholders, (ii) approved and declared advisable the
execution, delivery and performance of the merger agreement and the transactions contemplated thereby, including the merger, (iii) recommends
that our stockholders vote "FOR" adoption of the merger agreement and approval of the merger and (iv) recommends that our stockholders vote
"FOR" the approval of any proposal to adjourn or postpone the special meeting, if necessary or appropriate, to solicit additional proxies in the
event that there are not sufficient votes in favor of approval of the merger agreement at the time of the special meeting.

11
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For a discussion of the material factors considered by the board of directors in reaching their conclusions, see "The Merger Reasons for the
Merger; Recommendation of Our Board of Directors" beginning on page [ ].

Opinion of the Company's Financial Advisor, Bear, Stearns & Co. Inc. (page [ ]and Annex B)

In connection with the merger, Bear, Stearns & Co. Inc. ("Bear Stearns") delivered to our board of directors a written opinion, dated
May 12, 2008, as to the fairness, from a financial point of view and as of May 12, 2008, of the $81.00 per share cash merger consideration
contemplated to be received by the holders of our Common Stock pursuant to the merger agreement. The full text of Bear Stearns' written
opinion, dated May 12, 2008, which sets forth the assumptions made, matters considered and qualifications to and limitations of the review
undertaken in connection with the opinion, is attached as Annex B to this proxy statement and is incorporated by reference in its entirety into
this proxy statement. You are encouraged to read the opinion in its entirety. Bear Stearns provided its opinion for the benefit and use of our

board of directors in connection with its evaluation of the transaction. The Bear Stearns opinion does not constitute a recommendation to
any stockholder as to how to vote in connection with the merger or otherwise. The Bear Stearns opinion is limited to the transaction
described therein and has no bearing on any other transaction in which we might engage. Bear Stearns is acting as financial advisor to
the Company in connection with the merger and the Company has agreed to pay Bear Stearns a cash fee equal to 0.45% of the
aggregate merger consideration paid by Finmeccanica pursuant to the merger agreement, payable upon completion of the merger. In
addition, a fee of $5,000,000 was payable to Bear Stearns upon the rendering of its fairness opinion, which will be credited against the
fee payable upon completion of the merger.

Opinion of Merrill Lynch, Pierce, Fenner & Smith Incorporated (page[ ]and Annex C)

In connection with the merger, Merrill Lynch, Pierce, Fenner & Smith Incorporated ("Merrill Lynch") delivered to our board of directors a
written opinion, dated May 12, 2008, as to the fairness, from a financial point of view and as of May 12, 2008, of the $81.00 per share merger
consideration contemplated to be received by the holders of our Common Stock pursuant to the merger agreement. The full text of Merrill
Lynch's written opinion, dated May 12, 2008, which sets forth the assumptions made, some of the matters considered and qualifications to and
limitations of the review undertaken in connection with the opinion, is attached as Annex C to this proxy statement and is incorporated by
reference in its entirety into this proxy statement. You are encouraged to read the opinion in its entirety. Merrill Lynch has provided its opinion

for the benefit and use of our board of directors in connection with its evaluation of the transaction. The Merrill Lynch opinion does not
constitute a recommendation to any stockholder as to how to vote in connection with the merger or otherwise. The Merrill Lynch
opinion is limited to the transaction described therein and has no bearing on any other transaction in which we might engage. Merrill
Lynch is acting as financial advisor to the Company in connection with the merger and will receive a fee from the Company for its
services in the amount of $5 million, of which $2.5 million was payable upon the execution of the merger agreement and $2.5 million is
contingent upon the consummation of the merger.

Reasons for the Merger (page[ 1)

The merger will enable our stockholders to (1) immediately realize the value of their investment in the Company through their receipt of the
$81.00 per share merger consideration contemplated to be received by the holders of our Common Stock pursuant to the merger agreement,
representing (i) a premium of approximately 43.92% to the $56.28 average closing price of our Common Stock on the New York Stock
Exchange ("NYSE") during the four weeks ending on March 18, 2008, the last trading day before Finmeccanica's proposal of March 18, 2008,
(ii) a premium of approximately 27.08% to the $63.74 closing price of our Common Stock on the NYSE on May 7, 2008, the trading day prior
to

12
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public reports regarding a potential sale of the Company and (iii) a premium of approximately 4.94% to the $77.19 closing price of our Common
Stock on the NYSE on May 12, 2008, the last trading day before the announcement of the merger; and (2) eliminate the risks and uncertainties
associated with our future performance.

For these reasons, and the reasons discussed under "The Merger Reasons for the Merger; Recommendation of Our Board of Directors"
beginning on page [ ], our board of directors has determined that the merger agreement and the transactions contemplated thereby, including
the merger, are advisable, fair to, and in the best interests of the Company's stockholders.

Treatment of Stock Options, Restricted Stock Awards and Restricted Stock Units (page [ 1)

In connection with the merger, each option to purchase our Common Stock outstanding immediately prior to the effective time of the
merger whether or not vested will be converted into the right to receive a cash payment equal to the product of the number of shares of Common
Stock subject to the option and the excess, if any, of $81.00 over the exercise price per share of such option, without interest and less applicable
withholding tax. Each share of Common Stock subject to a restricted stock award outstanding immediately prior to the effective time of the
merger shall become fully vested and free of restrictions on transfer and will be converted into the right to receive $81.00 in cash, without
interest and less applicable withholding tax. Similarly, each restricted stock unit outstanding immediately prior to the effective time of the
merger (whether or not vested) will be converted into the right to receive, for each share of our Common Stock that would be issuable on the
vesting of such restricted stock unit, $81.00 in cash, without interest and less applicable withholding tax.

Restrictions on Solicitations (page [ ])

We have agreed that we will not:

solicit, initiate, purposely facilitate or encourage the making of any takeover proposal from any person or group;

participate in any discussions or negotiations regarding any takeover proposal or furnish any information with respect to, or
take any other action to purposely facilitate any inquiries or the making of any proposal that constitutes, or that may
reasonably be expected to lead to, any takeover proposal; or

enter into any agreement with respect to a takeover proposal or resolve, agree or propose to take such actions.

Notwithstanding these restrictions, the merger agreement provides that if we receive an unsolicited takeover proposal from a third party
before our stockholder vote, that is, or is reasonably likely to lead to, a superior proposal, the Company may participate in discussions or
negotiations regarding the takeover proposal and furnish non-public information to third parties in connection with a takeover proposal provided
that we and such third party enter into a confidentiality agreement meeting certain requirements and that we provide advance notice to
Finmeccanica in accordance with the merger agreement.

If we receive a superior proposal, the Company or its subsidiaries may enter into an acquisition agreement with respect to such proposal
provided that we give Finmeccanica a five business day opportunity to match the superior proposal, and provided that our board of directors
continues to believe, after taking into account a revised offer by Finmeccanica, that the takeover proposal is still a superior proposal and the
Company pays Finmeccanica a termination fee of $90 million.

13
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Conditions to the Merger (page [ 1)

Conditions to Each Party's Obligations. Each party's obligation to complete the merger is subject to the satisfaction or waiver of the
following conditions:

the approval of the merger by holders of a majority of the outstanding shares of our Common Stock;

the termination or expiration of the Hart-Scott-Rodino Antitrust Improvements Act ("HSR Act") waiting period and any
required approvals by any other applicable governmental entity responsible for applying merger control or antitrust
legislation;

the expiration of the period of time for any applicable review process under Section 721 of the Defense Production Act of
1950, as amended, 50 App. U.S.C. § 2170 (referred to as Exon-Florio), and no action taken by the President of the United
States to prevent the consummation of the merger;

the authorization from the United States Department of Defense for the Company's and its subsidiaries' continued access to
certain classified or unclassified controlled information, if applicable; and

the absence of a restraining order, injunction or law preventing the consummation of the merger.

Conditions to Finmeccanica and Sub's Obligations. The obligation of Finmeccanica and Sub to complete the merger is subject to the
satisfaction or waiver of the following conditions:

our representations and warranties being true and correct except where the failure to be so true and correct (without giving
effect to any "materiality" or "Company Material Adverse Effect" qualifiers contained therein), individually or in the
aggregate, has not and would not reasonably be expected to have a Company Material Adverse Effect (as "Company
Material Adverse Effect" is defined below under "The Merger Agreement Representations and Warranties");

certain of our representations and warranties relating to our compliance with the Foreign Corrupt Practices Act and other
applicable international anti-bribery conventions and local anti-corruption and bribery laws and our status and lack of
debarment or suspension for 90 days or more in any consecutive twelve-month period with respect to our ability to obtain
contracts from the United States government being true and correct as of the effective time of the merger in all respects (if
qualified as to materiality or Company Material Adverse Effect), or in all material respects (if not so qualified) and our
representations and warranties regarding capitalization being true and correct except for decreases and increases of not more
than 0.05%;

the performance in all material respects by us of all our obligations under the merger agreement; and

no Company Material Adverse Effect having occurred since the merger agreement was signed.

Conditions to the Company's Obligations. Our obligation to complete the merger is subject to the satisfaction or waiver of the following
additional conditions:

the representations and warranties of Finmeccanica and Sub qualified by materiality or Parent Material Adverse Effect being
true and correct, and the representations and warranties not so qualified being true and correct except where the failure to be
so true and correct would not reasonably be expected to have a Parent Material Adverse Effect (as "Parent Material Adverse
Effect" is defined below under "The Merger Agreement Representations and Warranties"); and

the performance in all material respects by Finmeccanica and Sub of all their obligations under the merger agreement.
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Financing of the Merger

The obligations of Finmeccanica and Sub under the merger agreement are not subject to any conditions regarding their or any other person's
ability to obtain financing for the consummation of the merger and related transactions. Prior to executing the merger agreement, Finmeccanica
and Sub provided the Company with a commitment letter pursuant to which Finmeccanica has received a commitment from financial
institutions, on terms specified in the commitment letter, to make available funds to Finmeccanica for the purpose of consummating the merger.
On June 19, 2008, Finmeccanica entered into a definitive agreement for the financing pursuant to which the financial institutions made available
loan facilities with a maximum total amount of up to Euro 3.2 billion. The syndication of these loan facilities has been successfully completed.
In addition, Finmeccanica and Sub have represented in the merger agreement that the aggregate proceeds of the financing contemplated by the
commitment letters, together with cash on hand, are sufficient to pay all amounts to be paid by Finmeccanica and Sub in connection with the
merger.

Termination of the Merger Agreement (page [ ])

The Company and Finmeccanica may agree in writing to terminate the merger agreement without completing the merger at any time. The
merger agreement may also be terminated at any time in certain other circumstances, including:

by Finmeccanica or the Company if:

the merger has not been consummated by December 15, 2008 (or, under certain circumstances, January 31, 2009);

there is a non-appealable governmental order, decree or ruling restraining, enjoining or otherwise prohibiting the
merger; or

our stockholders do not adopt the merger agreement and approve the merger at the special meeting or any
adjournment or postponement thereof.

by Finmeccanica if:

the Company is in breach of its representations or covenants under the merger agreement, and any such breach
would result in the failure of a condition of Finmeccanica's obligation to close and cannot be cured or is not cured
within 30 days following written notice to the Company;

our board of directors changes, withdraws or modifies its recommendation to our stockholders to vote for the
transaction; or

having complied with the requirements set forth in the merger agreement relating to certain regulatory approvals
and after a reasonable period of discussion with the U.S. government, Finmeccanica reasonably concludes that in
order for the Company and/or its subsidiaries to retain facility security clearances necessary to perform existing
classified contracts accounting for 35% or more of the Company's total revenue during the immediately preceding
fiscal year, the Company and/or its subsidiaries would be required to implement a proxy agreement pursuant to the
National Industrial Security Program Operating Manual.

by the Company if:

Finmeccanica is in breach of its representations or covenants under the merger agreement, and any such breach
would result in the failure of a condition of our obligation to close and cannot be cured or is not cured within
30 days following written notice to Finmeccanica; or
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having complied with the terms of the merger agreement, the Company desires to enter into an agreement with
respect to a superior proposal.
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Termination Fee and Expenses (page [ ])
Company Termination Fee

We have agreed to pay a termination fee of $90 million to Finmeccanica if:

we terminate the merger agreement before our stockholders' meeting in order to enter into an agreement with a third party
because our board of directors concluded in good faith after consultation with our advisors that the takeover proposal set
forth in such agreement is a superior proposal; or

Finmeccanica terminates the merger agreement because our board of directors withdraws or modifies in a manner adverse to
Finmeccanica or Sub, or resolves, agrees or publicly proposes to withdraw or modify, in a manner adverse to Finmeccanica
or Sub, its recommendation that our stockholders adopt the merger agreement and approve the merger or fails to recommend
that our stockholders adopt the merger agreement and approve the merger or recommends the approval or adoption of any
takeover proposal.

In addition, we have agreed to pay a termination fee of $90 million to Finmeccanica if each of the following occur:

a takeover proposal has been made to the Company or its stockholders or has otherwise become publicly known; and

the merger agreement is terminated by either party on December 15, 2008 or thereafter (or in certain circumstances, on
January 31, 2009 or thereafter) because the merger has not occurred by such time or the merger agreement is terminated by
either party because our stockholder vote was not obtained; and

within twelve months of termination we enter into an agreement with a third party contemplating the acquisition of 40% or
more of the Company's stock or assets.

Expenses

All expenses incurred in connection with the merger agreement will be paid by the party incurring such expenses, except as described
above.

Regulatory and Other Governmental Approvals (page[ )
Hart-Scott-Rodino

The merger is subject to review by the Antitrust Division of the U.S. Department of Justice (the "Antitrust Division" or "DOJ") and the U.S.
Federal Trade Commission ("FTC") under the HSR Act. Parent and the Company each have agreed to file promptly their requisite Premerger
Notification and Report Forms under the HSR Act with the Antitrust Division and the FTC, which triggers an initial 30-day waiting period
during which Finmeccanica cannot acquire or exercise operational control of the Company. This waiting period will expire on the thirtieth day
after both parties file their notifications, unless the FTC and DOJ grant the parties' request for early termination of the waiting period or one of
the agencies issues a request for additional information or documentary material ("Second Request"). The Company and Finmeccanica have
each submitted their respective notifications pursuant to the HSR Act, triggering the initial 30-day waiting period which will expire on
August 29, 2008, unless the antitrust agency conducting the review of the transaction grants the parties' request for early termination of the
initial waiting period or issues a request for additional information or documentary material. The issuance of a Second Request extends the HSR
Act waiting period until Finmeccanica and the Company each certify that it has substantially complied with its own Second Request.
Compliance with a Second Request requires both parties to submit responses to detailed interrogatories and broad document requests, which can
take up to several months. Once both parties have complied with their Second Requests, the investigating agency has 30 days to complete its
review. This second
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30-day waiting period can be and often is extended, but only by agreement with the parties. At the close of its review, the investigating agency
has the options of closing its investigation without taking any enforcement action, negotiating a consent decree with the parties to resolve any
remaining competitive concerns or, if such concerns are deemed not capable of being resolved, instituting a lawsuit in U.S. federal court to
enjoin the merger. The Antitrust Division, the FTC, state Attorneys General or private parties may also challenge the merger on antitrust grounds
either before or after the transaction has closed. Accordingly, at any time before or after expiration or termination of the HSR Act waiting period
or even after the completion of the merger, any of the Antitrust Division, the FTC, state Attorneys General or private parties could take action
under the antitrust laws as deemed necessary or desirable in the public or other interest, including without limitation seeking to enjoin the
completion of the merger or permitting completion subject to regulatory concessions or conditions.

CFIUS

The merger is also subject to review by the Committee on Foreign Investment in the United States ("CFIUS") under the Exon-Florio
Amendment, as amended, which provides for national security reviews of foreign acquisitions of U.S. companies that may have an impact on
national security. CFIUS notification is voluntary, but provides a means to assure that the President will not exercise his authority to block the
transaction or require divestiture after closing. On July 29, 2008, the Company and Finmeccanica submitted a joint voluntary notice to CFIUS.

The transaction will be subject to an initial 30-day review period. It is likely that because of the nature of the Company's business and the
Italian government's ownership stake in Finmeccanica, the transaction will be subjected to an additional 45-day investigation period. In certain
situations, a report may be sent to the President who then has 15 days to decide whether to block the transaction or to take other action. During
the course of the CFIUS review, Finmeccanica and the Company will also work with the Defense Security Service ("DSS") to develop an
appropriate structure to mitigate any foreign ownership, control or influence over the operations of the Company in order to comply with the
National Industrial Security Program Operating Manual. The U.S. Government recognizes that foreign investment can play an important role in
maintaining the viability of the U.S. industrial base. Therefore, it is the stated policy of the U.S. government to allow foreign investment
consistent with national security interests. In order to safeguard classified information, it is expected that the Company will enter into a special
security agreement ("SSA") that will cover the operations of the Company. In addition, the Company may enter into a proxy agreement that will
cover certain operations of the Company.

OTHER GOVERNMENTAL APPROVALS AND CONSENTS

Finmeccanica and the Company will file for other U.S. governmental approvals, including by the Department of Defense and other
agencies that have determined that the Company is eligible for access to classified information or award of a classified contract pursuant to the
National Industrial Security Program, and by the Department of State for export-controlled technologies pursuant to the International Trade in
Arms Regulations. Completion of the merger is also conditioned upon the making of certain filings with and notices to, and the receipt of
consents, orders or approvals from, various non-U.S. governmental entities relating to their consideration of the effect of the merger on
competition in such jurisdictions.

We cannot predict whether we will obtain all required regulatory approvals to complete the merger, or whether any approvals will include
conditions that would be detrimental to Finmeccanica or the Company.
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Material U.S. Federal Income Tax Consequences of the Merger to Our Stockholders (page [ 1)

The merger will be a taxable transaction to you if you are a U.S. holder (as defined below). Your receipt of cash in exchange for your
shares of our Common Stock generally will cause you to recognize a gain or loss for U.S. federal income tax purposes equal to the difference, if
any, between the cash you receive in the merger and your adjusted tax basis in your shares of Common Stock. If you are a non-U.S. holder, your
receipt of cash in exchange for your shares of our Common Stock pursuant to the merger generally will not be taxable for U.S. federal income
tax purposes, subject to certain conditions.

The U.S. federal income tax consequences described above may not apply to some holders of shares of our Common Stock. Please see the
section of this proxy statement titled "The Merger Material U.S. Federal Income Tax Consequences of the Merger to Our Stockholders" for a
summary discussion of the material U.S. federal income tax consequences of the merger to U.S. holders and non-U.S. holders. You are urged to
consult your tax advisor as to the particular tax consequences of the merger to you, including the tax consequences under federal, state, local,
foreign and other tax laws.

Interests of Certain Persons in the Merger (page [ ])

In considering the recommendation of our board of directors with respect to the merger, you should be aware that certain of our directors
and executive officers have interests in the merger that may be different from, or in addition to, your interests generally. These interests include:

the ownership by a number of our directors and executive officers of stock options, and by a number of executive officers of
restricted stock of the Company;

interests of our senior executive officers in cash payments to be made upon the closing of the merger, based on the cash
severance that would be payable under their respective employment agreements, and interests of a number of our other
executives in severance payments under the Company's executive severance plan in the event of a qualifying termination of
employment;

interests of a number of our executive officers in benefits payable under the Company's supplemental executive retirement
plan as a result of the merger;

the agreement by Finmeccanica to cause the surviving corporation to provide for, in lieu of the regularly scheduled long term
incentive plan grants that would have been made by the Company in May of 2008 in the absence of the merger agreement,
an employee incentive bonus plan in which our executive officers and other selected employees will be eligible to participate
after the merger;

the agreement by Finmeccanica to cause the surviving corporation to provide new employment agreements to our Chief
Executive Officer and four other executive officers; and

the agreement by Finmeccanica to provide our executive officers and directors with indemnification rights and to maintain
directors and officers liability insurance following the completion of the merger.

These interests may present them with interests that are different or in addition to those of our stockholders generally. Members of our
board of directors were aware of these differing or additional interests and considered them, among other matters, in reaching their decision to
approve the merger agreement and the merger and to recommend that you vote in favor of adopting the merger agreement.

Procedure for Receiving Merger Consideration (page[ ])

As soon as practicable after the effective time of the merger, a paying agent designated by Finmeccanica, that is reasonably acceptable to

the Company, will mail a letter of transmittal and instructions to all Company stockholders. The letter of transmittal and instructions will tell you

how to

10
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surrender your Common Stock certificates in exchange for the merger consideration, without interest and less applicable withholding tax. The
paying agent will provide stockholders with the consideration due pursuant to the merger agreement as soon as practicable following the receipt
of Common Stock certificates in accordance with the instructions set forth in the letter of transmittal. You should not return any share
certificates you hold with the enclosed proxy card, and you should not forward your share certificates to the paying agent without a
letter of transmittal.

Market Price of Common Stock (page [ 1)

Our Common Stock is listed on the NYSE under the trading symbol "DRS". The closing sale price of Common Stock on May 12, 2008,
which was the last trading day before the announcement of the execution of the merger agreement (but after public reports regarding a potential
sale of the Company on May 8, 2008), was $77.19 per share. On [ 1, 2008, which was the last trading day before the date of this
proxy statement, the Common Stock closed at $[ ] per share.

Dissenters' Rights of Appraisal (page [ ]and Annex D)

Under Delaware law, if you take or refrain from taking certain specific actions, you are entitled to appraisal rights in connection with the
merger. You will have the right, under and in full compliance with Delaware law, to have the fair value of your shares of our Common Stock
determined by the Court of Chancery of the State of Delaware. This right to appraisal is subject to a number of restrictions and technical
requirements. Generally, in order to exercise your appraisal rights you must:

send a timely written demand to us at the address set forth on page [ ] of this proxy statement for appraisal in compliance
with Delaware law, which demand must be delivered to us before our stockholder vote to approve the merger set forth in this
proxy statement;

not vote in favor of the merger agreement; and

continuously hold your Common Stock, from the date you make the demand for appraisal through the closing of the merger.

Merely voting against the merger agreement will not protect your rights to an appraisal, which requires all the steps provided under
Delaware law. Requirements under Delaware law for exercising appraisal rights are described in further detail beginning on page [ ]. The
relevant section of Delaware law, Section 262 of the Delaware General Corporation Law, regarding appraisal rights is reproduced and attached
as Annex D to this proxy statement.

If you vote for the merger agreement, you will waive your rights to seek appraisal of your shares of Common Stock under Delaware law. If
you fail to properly exercise your appraisal rights in accordance with Section 262 of the Delaware General Corporations Law, upon surrendering
your certificates in accordance with the instructions set forth in the letter of transmittal, you will receive the merger consideration of $81.00 per
share, without interest and less applicable withholding tax. This proxy statement constitutes our notice to our stockholders of the availability of
appraisal rights in connection with the merger in compliance with the requirements of Section 262 of the Delaware General Corporation Law.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following questions and answers are intended to briefly address some commonly asked questions regarding the merger, the merger

agreement and the special meeting. These questions and answers may not address all questions that may be important to you as a Company
stockholder. Please refer to the "Summary" and the more detailed information contained elsewhere in this proxy statement, the annexes to this
proxy statement and the documents referred to or incorporated by reference in this proxy statement, which you should read carefully. See
"Where You Can Find Additional Information" beginning on page [ ].

Q:

What is the proposed transaction?

The proposed transaction is the acquisition of the Company by Finmeccanica pursuant to the merger agreement. Once the merger
agreement has been adopted by our stockholders and other closing conditions under the merger agreement have been satisfied or
waived, Sub, a wholly-owned subsidiary of Finmeccanica, will merge with and into the Company. The Company will be the surviving
corporation and become a wholly-owned subsidiary of Finmeccanica.

What will I receive in the merger?

If the merger is completed and you do not exercise dissenters' rights, you will receive $81.00 in cash, without interest and less any
required withholding taxes, for each share of our Common Stock that you own. For example, if you own 100 shares of our Common
Stock, you will receive $8,100 in cash in exchange for your shares of Common Stock, less any required withholding taxes. You will
not be entitled to receive shares in the surviving corporation.

When and where is the special meeting?

The special meeting of the Company's stockholders will be held at [ ], local time, on [ 1, 2008, at [ 1.

What matters am I entitled to vote on at the special meeting?

You are entitled to vote:

"for" or "against" the adoption of the merger agreement and the approval of the merger;

"for" or "against" the adjournment or postponement of the meeting, if necessary or appropriate, to solicit additional proxies
if there are insufficient votes at the time of the meeting to adopt the merger agreement and approve the merger; and

on such other business as may properly come before the special meeting or any adjournment or postponement thereof.

How does the Company's Board of Directors recommend that I vote on the proposals?

Our board of directors recommends that you vote:

"FOR" the proposal to adopt the merger agreement and approve the merger; and

"FOR" adjournment or postponement of the meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the meeting to adopt the merger agreement.
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You should read "The Merger Reasons for the Merger; Recommendation of Our Board of Directors" beginning on page [ ]fora

discussion of the factors that our board of directors considered in deciding to recommend the approval of the merger agreement. See
also "The Merger Interests of Certain Persons in the Merger" beginning on page [ ].
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What vote of stockholders is required to approve the merger agreement?

For us to complete the merger, stockholders as of the close of business on the record date for the special meeting holding a majority of
the outstanding shares of our Common Stock entitled to vote at the special meeting, must vote "FOR" the adoption of the merger
agreement and approve the merger.

What vote of stockholders is required to adjourn or postpone the meeting, if necessary or appropriate, to solicit additional
proxies at the special meeting?

The proposal to adjourn or postpone the meeting, if necessary or appropriate, to solicit additional proxies requires the approval of
holders of a majority of the Common Stock present, in person or by proxy at the special meeting and entitled to vote on the matter,
whether or not a quorum is present.

Who is entitled to vote?

Stockholders as of the close of business on [ 1, 2008, the record date for this solicitation, are entitled to receive notice of, attend
and to vote at the special meeting. On the record date, approximately [ ] shares of Common Stock, held by
approximately [ ] stockholders of record, were outstanding and entitled to vote. You may vote all shares you owned as
of the record date. You are entitled to one vote per share.

What does it mean if I get more than one proxy card?

If you have shares of our Common Stock that are registered differently and are in more than one account, you will receive more than
one proxy card. Please follow the directions for voting on each of the proxy cards you receive to ensure that all of your shares are
voted.

How do I vote without attending the special meeting?

If you are a registered stockholder (that is, if you hold shares of our Common Stock in certificated form), you may submit your proxy
and vote your shares by returning the enclosed proxy card, marked, signed and dated, in the postage-paid envelope provided, or by
telephone or through the Internet by following the instructions included with the enclosed proxy card.

If you hold your shares through a broker, bank or other nominee, you should follow the separate voting instructions provided by the
broker, bank or other nominee with the proxy statement. Your broker, bank or other nominee may provide proxy submission through
the Internet or by telephone. Please contact your broker, bank or other nominee to determine how to vote.

How do I vote in person at the special meeting?

If you are a registered stockholder, you may attend the special meeting and vote your shares in person at the meeting by giving us a
signed proxy card or ballot before voting is closed. If you want to do that, please bring proof of identification with you. Even if you
plan to attend the meeting, we recommend that you vote your shares in advance as described above, so your vote will be counted even
if you later decide not to attend.

If you hold your shares through a broker, bank or other nominee, you may vote those shares in person at the meeting only if you obtain
and bring with you a signed proxy from the necessary nominees giving you the right to vote the shares. To do this, you should contact
your broker, bank or nominee.
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Can I change my vote?

You may revoke or change your proxy at any time before it is voted, except as otherwise described below. If you have not voted
through your broker, bank or other nominee because you are the registered stockholder, you may revoke or change your proxy before
it is voted by:

filing a notice of revocation, which is dated a later date than your proxy, with the Company's Secretary;

submitting a duly executed proxy bearing a later date;

submitting a new proxy by telephone or through the Internet at a later time, but not later than [ ] p.m. (Eastern Time) on
[ 1, 2008, or the day before the meeting date, if the special meeting is adjourned or postponed; or

voting in person at the special meeting.

Simply attending the special meeting will not constitute revocation of a proxy. If your shares are held in "street name," you should
follow the instructions of your broker, bank or other nominee regarding revocation or change of proxies. If your broker, bank or other
nominee allows you to submit a proxy by telephone or through the Internet, you may be able to change your vote by submitting a new
proxy by telephone or through the Internet.

If my shares are held in ""street name'' by my broker, bank or other nominee, will my nominee vote my shares for me?

Yes, but only if you provide instructions to your broker, bank or other nominee on how to vote. You should follow the directions
provided by your broker, bank or other nominee regarding how to instruct your broker, bank or other nominee to vote your shares.
Without those instructions, your shares will not be voted.

Is it important for me to vote?

Yes, since we cannot complete the merger without a quorum of the holders of a majority of the shares of our Common Stock present at
the special meeting in person or by proxy and the affirmative vote of the majority of the holders of the shares of our Common Stock

that are entitled to vote at the special meeting. Your failure to vote will have the same effect as a vote against the adoption of the
merger agreement and approval of the merger.

Will I have appraisal rights as a result of the merger?

Yes, but only if you comply with the requirements of Delaware law. In order to exercise your appraisal rights, you must follow the
requirements of Delaware law. A copy of the applicable Delaware statutory provision is included as Annex D to this proxy statement
and a summary of this provision can be found under "Dissenters' Rights of Appraisal” beginning on page [ ] of this proxy statement.
You will only be entitled to appraisal rights if you do not vote in favor of the merger and comply fully with certain other requirements
of Delaware law, including submitting a notice of your intention to seek appraisal prior to the special meeting.

What happens if I sell my shares before the special meeting?

The record date of the special meeting is earlier than the special meeting and the date that the merger is expected to be completed. If
you transfer your shares of Common Stock after the record date but before the special meeting, you will retain your right to vote at the
special meeting, but will have transferred the right to receive $81.00 per share in cash to be received by our stockholders in the merger.
In order to receive $81.00 per share, you must hold your shares through completion of the merger.
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Will a proxy solicitor be used?

Yes. The Company has engaged Innisfree M&A Incorporated to assist in the solicitation of proxies for the special meeting and the
Company estimates that it will pay them a fee of up to $50,000, and will reimburse them for reasonable administrative and
out-of-pocket expenses incurred in connection with the solicitation.

Should I send in my stock certificates now?

No. Assuming the merger is completed, you will receive a letter of transmittal with instructions informing you how to send your share
certificates to the paying agent, shortly thereafter, in order to receive the merger consideration, without interest and less any applicable
withholding tax. You should use the letter of transmittal to exchange the Company stock certificates for the merger consideration to

which you are entitled as a result of the merger. DO NOT SEND ANY STOCK CERTIFICATES WITH YOUR PROXY.

When do you expect the merger to be completed?

We are working to complete the merger as quickly as possible. In addition to obtaining stockholder approval, all of the conditions to
the merger must have been satisfied or waived. We currently expect to complete the merger in the 4" calendar quarter of 2008.

Who can help answer my other questions?

If you have more questions about the merger or the special meeting, or require assistance in submitting your proxy or voting your
shares or need additional copies of the proxy statement or the enclosed proxy card, please contact Innisfree M&A Incorporated, our
proxy solicitor, at 1-(877)-687-1866. If your broker, bank or other nominee holds your shares, you should also call your broker, bank
or other nominee for additional information.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

This proxy statement, and the documents to which we refer you in this proxy statement, contain forward-looking statements based on
estimates and assumptions. Forward-looking statements include information concerning possible or assumed future results of operations of the
Company, the expected completion and timing of the merger and other information relating to the merger. There are forward-looking statements
throughout this proxy statement, including, among others, under the headings "Summary," "The Merger," "Projected Financial Information" and
in statements containing the words "may," "should," "would," "will," "expect," "could," "anticipate," "believe," "estimate," "plan," "intend,"
"continue," "contemplate" and similar expressions. You should be aware that forward-looking statements involve known and unknown risks and
uncertainties. Although we believe that the expectations reflected in these forward-looking statements are reasonable, we cannot assure you that
the actual results or developments we anticipate will be realized, or even if realized, that they will have the expected effects on the business or
operations of the Company. These forward-looking statements speak only as of the date on which the statements were made and are based on
management's current reasonable expectations and are subject to certain assumptions, risks, uncertainties and changes in circumstances due to
future events as well as changes in economic, competitive, regulatory and/or technological factors affecting DRS's business, and we undertake
no obligation to publicly update or revise any forward-looking statements made in this proxy statement or elsewhere as a result of new
information, future events or otherwise. In addition to other factors and matters contained or incorporated in this document, we believe the
following factors could cause actual results to differ materially from those discussed in the forward-looking statements:

non non

the current market price of our Common Stock may reflect a market assumption that the merger will occur, and a failure to
complete the merger could result in a decline in the market price of our Common Stock;

the occurrence of any event, change or other circumstances that could give rise to a termination of the merger agreement;

under certain circumstances, we may have to pay a termination fee to Finmeccanica of $90 million;

the inability to complete the merger due to the failure to obtain stockholder approval or the failure to satisfy other conditions
to consummation of the merger;

the inability to complete the merger due to the failure to obtain regulatory approval with respect to the merger, including
CFIUS approval and approval of the Defense Security Service;

the failure of the merger to close for any other reason;

our remedies against Finmeccanica with respect to certain breaches of the merger agreement may not be adequate to cover
our damages;

the proposed transactions may disrupt current business plans and operations and there may be potential difficulties in
attracting and retaining employees as a result of the announced merger;

due to restrictions imposed in the merger agreement, we may be unable to respond effectively to competitive pressures,
industry developments and future opportunities;

the effect of the announcement of the merger on our business relationships, operating results and business generally; and

the costs, fees, expenses and charges we have, and may, incur related to the merger, whether or not the merger is completed.
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The foregoing sets forth some, but not all, of the factors that could impact our ability to achieve results described in any forward-looking
statements. A more complete description of the risks applicable to us is provided in our filings with the SEC available at the SEC's web site at

http://www.sec.gov, including our most recent filings on Forms 10-Q and 10-K. Investors are cautioned not to place undue reliance on these
forward-looking statements. Investors also should understand that it is not possible to predict or identify all risk factors and that neither this list
nor the factors identified in our SEC filings should be considered a complete statement of all potential risks and uncertainties. We have no
obligation to publicly update or release any revisions to these forward-looking statements to reflect events or circumstances after the date of this
proxy statement.

THE PARTIES TO THE MERGER
DRS Technologies, Inc.

DRS Technologies, Inc. is a leading supplier of defense electronic products, systems and military support services. We provide
high-technology products and services to all branches of the U.S. military, major aerospace and defense prime contractors, government
intelligence agencies, international military forces and industrial markets. We focus on several key areas of importance to the U.S. Department
of Defense (DoD), such as command and control, intelligence, surveillance, reconnaissance, power management, battlefield digitization,
advanced communications and networks, military vehicle diagnostics, troop sustainment and technical support. Incorporated in 1968, we have
served the defense industry for over 38 years. We are a leading provider of thermal imaging devices, combat display workstations, electronic
sensor systems, power systems, rugged computer systems, air combat training systems, mission recorders, deployable flight incident recorders,
environmental and telecommunication systems, aircraft loaders, military trailers and shelters, and integrated logistics support services. Our
products are deployed on a wide range of high-profile military platforms, such as DDG-51 Aegis destroyers, M1A2 Abrams Main Battle Tanks,
M?2A3 Bradley Fighting Vehicles, OH-58D Kiowa Warrior helicopters, AH-64 Apache helicopters, F/A-18E/F Super Hornet and F-16 Fighting
Falcon jet fighters, F-15 Eagle tactical fighters, C-17 Globemaster II and C-130 Hercules cargo aircraft, Ohio, Los Angeles and Virginia class
submarines, and on several other platforms for military and non-military applications. We have contracts that support future military platforms,
such as the DDG-1000 Zumwalt destroyer, CVN-78 next-generation aircraft carrier and Future Combat System. We provide sustainment
products that support military forces, such as environmental control systems, power generators, water and fuel distribution systems,
chemical/biological decontamination systems and heavy equipment transport systems. We also provide support services to the military,
including security and asset protection system services, telecommunication and information technology services, training and logistics support
services for all branches of the U.S. armed forces and certain foreign militaries, homeland security forces, and selected government and
intelligence agencies.

Finmeccanica Societa per azioni

Finmeccanica Societd per azioni, which we refer to as "Parent” or "Finmeccanica", the Rome, Italy-based parent entity of a major
international group of companies, with main operations in Italy, the United Kingdom and the United States, active in various high technology
and defense sectors. Finmeccanica carries out its activities through six main business divisions: Defense Electronics and Security, which
includes delivery of complex integrated systems, homeland defense and security systems, avionics and electro optical equipment and systems,
unmanned aerial vehicles, radar systems, land, aerial and naval command and control (C2) and command, control and communication (C3)
systems, air traffic control systems, integrated communications systems and networks for land, naval, satellite and avionic applications, and
private mobile radio communications systems, value-added services and information technology and security activities; Helicopters, which
includes commercial and military helicopters; Aeronautics, which includes military combat, transport and special mission aircraft, civil
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regional aircraft, military training aircraft, cargo aircraft conversions and maintenance; Space, which includes satellite and space system
manufacturing and space based services; Defense Systems, which includes land, naval and air weapons systems, underwater weapons and sonar
systems and missile systems; and Energy and Transportation, which includes turn-key energy production plants and components, fuel cell
technologies, rail-road and rail-based mass-transport rolling stock, rail signaling systems and complete urban transport systems. Finmeccanica's
ordinary shares are listed on Mercato Telematico Azionario, the Italian screen based trading system managed by Borsa Italiana S.p.A, and for

the financial year ended December 31, 2007, it reported revenues of approximately €13.4 billion. Finmeccanica employs more than 60,000 people
worldwide.

Dragon Merger Sub, Inc.

Dragon Merger Sub, Inc., which we refer to as "Sub", is a Delaware corporation and a wholly owned subsidiary of Finmeccanica, formed
for the sole purpose of completing the merger with the Company and has not conducted any business operations except for activities incidental
to its formation and as contemplated by the merger agreement. Sub's principal executive offices are located at c/o 1625 I Street, NW, 12th Floor,
Washington, District of Columbia 20006, USA, and its phone number is (202) 292-2642. Upon consummation of the proposed merger, Sub will
cease to exist and the Company will continue as the surviving corporation, under the name "DRS Technologies, Inc."

THE SPECIAL MEETING
Time, Place and Purpose of the Special Meeting

This proxy statement is being furnished to our stockholders as part of the solicitation of proxies by our board of directors for use at the
special meeting to be held on [ 1, 2008 starting at [ 1, local time, at [ ], or at any postponement or adjournment
thereof. The purpose of the special meeting is for our stockholders to consider and vote upon a proposal to adopt the merger agreement and
approve the merger, approve the adjournment or postponement of the meeting, if necessary or appropriate, to solicit additional proxies, and to
act on such other matters and transact such other business, as may properly come before the meeting. Our stockholders must adopt the merger
agreement and approve the merger in order for the merger to occur. If our stockholders fail to adopt the merger agreement and approve the
merger, the merger will not occur. A copy of the merger agreement is attached to this proxy statement as Annex A. This proxy statement, the
notice of the special meeting and the enclosed form of proxy are first being mailed to our stockholders on or about [ 1, 2008.

Record Date, Quorum and Voting Power

Stockholders of record at the close of business on [ 1, 2008 are entitled to notice of, and to vote at, the special meeting. On
[ 1, 2008, the outstanding voting securities consisted of [ ] shares of Common Stock. Each share of Common Stock
entitles its holder to one vote on all matters properly coming before the special meeting.

A quorum of holders of the Common Stock must be present for the special meeting to be held. Holders of a majority of the Common Stock
issued and outstanding and entitled to vote will constitute a quorum for the purpose of considering the proposal regarding adoption of the merger
agreement and approval of the merger. If a quorum exists, then holders of a majority of the votes of Common Stock present in person or
represented by proxy at the special meeting may adjourn the special meeting. Alternatively, if no quorum exists, then a majority in interest of the
stockholders present at the special meeting may adjourn the special meeting. Both abstentions and broker non-votes are counted for the purpose
of determining the presence of a quorum.
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Vote Required for Approval

For us to complete the merger, holders of a majority of the outstanding shares of our Common Stock, entitled to vote at the special meeting,
must vote "FOR" the adoption of the merger agreement and approval of the merger. The proposal to adjourn or postpone the special meeting, if
necessary or appropriate, to solicit additional proxies requires the approval of holders of a majority of the Common Stock present, in person or
by proxy at the special meeting and entitled to vote on the matter, whether or not a quorum is present.

In order for your Common Stock to be included in the vote, if you are a registered stockholder (that is, if you hold your Common Stock in
certificated form), you must submit your proxy and vote your shares by returning the enclosed proxy, marked, signed and dated, in the postage
prepaid envelope provided, or by telephone or through the Internet, as indicated on the proxy card, or you may vote in person at the special
meeting.

Under the rules of the NYSE, brokers who hold shares in street name for customers have the authority to vote on "routine" proposals when
they have not received instructions from beneficial owners. However, brokers are precluded from exercising their voting discretion with respect
to the approval of non-routine matters such as the adoption of the merger agreement and approval of the merger and, as a result, absent specific
instructions from the beneficial owner of such shares, brokers are not empowered to vote those shares, referred to generally as "broker
non-votes." Abstentions and broker non-votes, if any, will be treated as shares that are present and entitled to vote at the special meeting for

purposes of determining whether a quorum exists. Because adoption of the merger agreement and approval of the merger requires the
affirmative vote of the majority of the shares of the Common Stock outstanding on the record date, failures to vote, abstentions and
broker non-votes, if any, will have the same effect as votes '"AGAINST" adoption of the merger agreement.

Voting by Directors and Executive Officers

As of [ 1, 2008, the record date, our current directors and executive officers held and are entitled to vote, in the aggregate,
[ ] shares of Common Stock (excluding options), representing approximately [ 1% of the outstanding Common Stock. Each of our
directors and executive officers has informed us that he or she currently intends to vote all of his or her shares "FOR" the adoption of the merger
agreement and approval of the merger, and "FOR" the adjournment or postponement of the special meeting, if necessary or appropriate, to solicit
additional proxies.

Proxies; Revocation

If you vote your shares of Common Stock by returning a signed proxy card by mail, or through the Internet or by telephone as indicated on
the proxy card, your shares will be voted at the special meeting in accordance with the instructions given. If no instructions are indicated on your
signed proxy card, your shares will be voted "FOR" the adoption of the merger agreement and approval of the merger, "FOR" adjournment or
postponement of the meeting, if necessary or appropriate to solicit additional proxies, and in accordance with the recommendations of our board
of directors on any other matters properly brought before the special meeting for a vote.

If your shares are held in street name, you should follow the instructions of your broker, bank or other nominee regarding revocation or
change of proxies. If your broker, bank or other nominee allows you to submit a proxy by telephone or through the Internet, you may be able to
change your vote by submitting a new proxy by telephone or through the Internet.

You may revoke or change your proxy at any time before the vote is taken at the special meeting, except as otherwise described below. If
you have not voted through your broker, bank or other
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nominee because you are the registered stockholder, you may revoke or change your proxy before it is voted by:

filing a notice of revocation, which is dated a later date than your proxy, with the Company's Corporate Secretary at 5
Sylvan Way, Parsippany, NJ 07054;

submitting a duly executed proxy bearing a later date;

if you voted by telephone or the Internet, by voting a second time by telephone or Internet, but not later than [ ] p.m.
(Eastern Time) on [ 1, 2008 or the day before the meeting date, if the special meeting is adjourned or
postponed; or

by attending the special meeting and voting in person (simply attending the meeting will not constitute revocation of a
proxy; you must vote in person at the meeting).

Simply attending the special meeting will not constitute revocation of a proxy. If your shares are held in street name, you should follow the
instructions of your broker, bank or other nominee regarding revocation or change of proxies. If your broker, bank or other nominee allows you
to submit a proxy by telephone or through the Internet, you may be able to change your vote by submitting a new proxy by telephone or through
the Internet.

The Company does not expect that any matter other than the proposal to adopt the merger agreement and approve the merger and, if
necessary or appropriate, the proposal to adjourn or postpone the special meeting will be brought before the special meeting. If, however, such a
matter is properly presented at the special meeting or any adjournment or postponement of the special meeting, the persons appointed as proxies
will have discretionary authority to vote the shares represented by duly executed proxies in accordance with their discretion and judgment.

Please do NOT send in your share certificates with your proxy card. If the merger is completed, stockholders will be mailed a
transmittal form following the completion of the merger with instructions for use in effecting the surrender of certificates in exchange for the
merger consideration.

Adjournments and Postponements

Although it is not currently expected, the special meeting may be adjourned or postponed for the purpose of soliciting additional proxies.
Any adjournment may be made without notice, other than an announcement made at the special meeting. If a quorum exists, then holders of a
majority of the votes of Common Stock present in person or represented by proxy at the special meeting and entitled to vote on the matter may
adjourn the special meeting. Alternatively, if no quorum exists, then a majority in interest of the stockholders present at the special meeting in
person or represented by proxy and entitled to vote on the matter may adjourn the special meeting. Any signed proxies received by the Company
will be voted in favor of an adjournment in these circumstances, although a proxy voted "AGAINST" the proposal for the adjournment or
postponement of the special meeting will not be voted in favor of an adjournment for the purpose of soliciting additional proxies. Any
adjournment or postponement of the special meeting for the purpose of soliciting additional proxies will allow the Company stockholders who
have already sent in their proxies to revoke them prior to their use at the special meeting, reconvened following such adjournment or
postponement, in the manner described above. Broker non-votes, if any, will not have any effect on the adjournment or postponement of the
special meeting and abstentions, if any, will have the same effect as a vote "AGAINST" the adjournment or postponement of the special
meeting.

Expenses of Proxy Solicitation

The expenses of preparing, printing and mailing this proxy statement and the proxies solicited hereby will be borne by the Company.
Additional solicitation may be made by telephone, facsimile,
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e-mail, in person or other contact by certain of our directors, officers, employees or agents, none of whom will receive additional compensation
therefor. We will reimburse brokerage houses and other custodians, nominees and fiduciaries for their reasonable expenses for forwarding
material to the beneficial owners of shares held of record by others. The Company has also engaged Innisfree M&A Incorporated to assist in the
solicitation of proxies for the meeting and we estimate that we will pay them a fee of up to $50,000, and will reimburse them for reasonable
administrative and out-of-pocket expenses incurred in connection with such solicitation.

Questions and Additional Information

If you have more questions about the merger or how to submit your proxy, or if you need additional copies of this proxy statement or the
enclosed proxy card or voting instructions, please call our proxy solicitor:

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, NY 10022
Banks and Brokers Call: (212) 750-5833
All Others Call Toll Free: 1-(877) 687-1866
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THE MERGER

This discussion of the merger is qualified in its entirety by reference to the merger agreement, which is attached to this proxy statement as
Annex A. You should read the entire merger agreement carefully as it is the legal document that governs the merger.

Background of the Merger

As part of its ongoing evaluation of our business and its strategic planning, our board of directors has periodically discussed and reviewed
our strategic goals and alternatives, performance and prospects. In connection with our strategic planning, we have made four acquisitions in
recent years. From time to time over the years we have been approached by third parties about our interest in a sale of the Company, including a
proposal from L-3 Communication Holdings, Inc. in 2004 to acquire all of our stock at a proposed price of $42.00 in cash per share that the
board of directors determined was not in the best interest of our stockholders. Since that time, other than as described herein, no such third party
initiative has led to active negotiations.

The defense electronics industry has a relatively limited number of significant participants and principals of such companies know each
other from industry events such as seminars, fairs, shows and other industry-wide events. Mr. Mark S. Newman, Chairman and Chief Executive
Officer of the Company, and Mr. Pier Francesco Guarguaglini, Chairman and Chief Executive Officer of Finmeccanica, have met socially at
such events and, as is customary among principals, discussed trends and developments in our industry. During June of 2007 at the Paris Air
Show, Mr. Newman and Mr. Guarguaglini had general discussions regarding, among other things, the consolidation trend in the industry.
Occasional conversations regarding that trend, as well as generic discussion on the vision of each chief executive with respect to the future of
their companies, occurred between them later that year at unplanned meetings and events. On July 27, 2007, Mr. Newman received a letter from
Mr. Guarguaglini stating his desire to continue discussions on possible joint opportunities involving Finmeccanica and the Company.

On October 16, 2007, Ms. Nina L. Dunn, Executive Vice President, General Counsel and Secretary of the Company, received a call from
the law firm of Arnold & Porter LLP, or A&P, on behalf of its client, Finmeccanica. A&P informed Ms. Dunn that its client expressed an
interest in exploring a potential strategic transaction with the Company. Ms. Dunn, who knew A&P from its prior representation of the
Company, informed A&P that she would share that information with Mr. Newman. After discussing the matter with Mr. Newman, Ms. Dunn
informed A&P that she would be in Washington D.C. later that month and that visit would provide an opportunity to learn more about
Finmeccanica's interest in the Company. During the subsequent meeting, Ms. Dunn was informed that Finmeccanica was interested in acquiring
our Company in a transaction that would be attractive to our stockholders and that members of Finmeccanica's senior management would be
interested in engaging in discussions with representatives of the Company to that effect.

As further described below, from October 2007 through March 2008 Mr. Newman and Ms. Dunn, separately and together, engaged in a
number of discussions and meetings with senior members of the management of Finmeccanica or their representatives. Mr. Newman informed
members of the Company's board of directors, both informally and more formally at meetings of the board, about such discussions. For the most
part these discussions focused on the business and prospects of the Company, as well as the appropriate process to pursue the Finmeccanica
interest.

On December 7, 2007, Mr. Newman and Ms. Dunn met in D.C. with Mr. Guarguaglini and an individual security technology consultant
retained by Finmeccanica to assist in exploring a strategic transaction with the Company. The discussions revolved mostly around the process
that Finmeccanica and the Company would undertake to explore whether there would be a mutual interest in a strategic transaction. The same
persons met on January 30, 2008 and discussed their preliminary interest in exploring a potential strategic transaction. The Company and
Finmeccanica executed a Non Disclosure
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Agreement, or NDA, on that date. In early February the Company contacted Skadden, Arps, Slate, Meagher & Flom LLP, or Skadden Arps (the
Company's regular corporate outside counsel), to act as legal advisor of the Company in connection with any proposed transaction with
Finmeccanica. Mr. Mark N. Kaplan, the lead independent member of our board of directors, serves as of counsel to Skadden Arps.

On February 7, 2008, at a regular meeting of our board of directors, Mr. Newman recounted his and Ms. Dunn's interactions with
Finmeccanica and its representatives during the previous months and informed the members of our board that he anticipated that Finmeccanica
would soon deliver a written indication of interest with proposed terms for a potential strategic transaction between the two companies. Our
board discussed the merits of exploring the interest expressed by Finmeccanica and supported Mr. Newman's continued discussions to gather
more information in connection with the terms of a potential proposal by Finmeccanica.

Through February and March 2008 the Company anticipated receiving a written indication of Finmeccanica's interest, including details in
connection with the proposed structure and price thereof. Prior to receiving the written indication of interest, Mr. Newman and Ms. Dunn
discussed with senior representatives of Finmeccanica the Company's expectations in connection with price and other terms, which generally
were in line with the price and terms contained in the non-binding indication of interest delivered by Finmeccanica to the Company on
March 18, 2008.

On March 6, 2008, Mr. Newman received a letter from another foreign corporation in the industry ("Company X") expressing an interest in
a business combination with the Company. The letter was general in nature and did not include price or other terms. In light of the progression
of the Finmeccanica discussions over the preceding six months, the expectation of receiving a written proposal shortly from Finmeccanica,
senior management's belief at that time, based upon the advice of its consultant, The Cohen Group, that the CFIUS regulatory approval process
for Finmeccanica could be easier than the process for Company X, and the lack of specificity in the Company X letter, the interest by Company
X was not pursued and Company X did not follow up its interest until just before the signing of the merger agreement, as further described
below. In addition, senior management believed that if Finmeccanica learned that the Company was pursuing an inquiry from or discussions
with another party, this fact could lead to the termination of discussions by Finmeccanica.

In mid-March, Mr. Newman and Ms. Dunn were invited to and attended meetings with senior management of Finmeccanica in Rome.
During the meetings, Finmeccanica gave a presentation detailing its world-wide operations and the strategic plans of Finmeccanica, including
the potential merger with the Company.

On March 18, 2008, the Company received a non-binding indication of interest from Finmeccanica to purchase all of our outstanding shares
of Common Stock for approximately $75.00 in cash per share through a merger and expressing its desire to retain management upon
consummation of any such transaction. The indication of interest reflected the fact that the transaction would not be subject to any financing
condition. The proposed merger consideration included in this indication of interest represented a premium of 34.65% from the $55.70 closing
price of the Company's Common Stock on March 17, 2008, the last trading day before the proposal was made. The indication of interest was
subject to due diligence. There was concurrent discussion with Ms. Dunn of a proposed break up fee of $150 million in certain events, including
a sale of the Company to a third party involving a superior proposal. Mr. Newman was prepared to recommend the $75.00 per share price and
related terms to the Company's board of directors, subject to receiving financial advice and a fairness opinion from a financial advisor to be
retained by the Company, in order to proceed to a definitive merger agreement.

Our board of directors held a special meeting on March 24, 2008 to review the written indication of interest received from Finmeccanica.
The Board considered, among other things, the fact that the price per share offered by Finmeccanica constituted a significant premium over the
recent trading price of the Company's Common Stock. After carefully evaluating potential benefits and risks, including the
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significant premium being offered by Finmeccanica and the difficulty of finding attractive acquisitions in the future, and therefore maintaining
the Company's growth rate, the board of directors authorized management to engage in detailed discussions with Finmeccanica, subject to the
review and authorization by the board of directors of any decision to proceed with a sale of the Company and the final terms of the transaction.

On March 25, 2008, the Company discussed with Denis Bovin and Michael Urfirer of Bear, Stearns & Co. Inc., or Bear Stearns, the
potential transaction with Finmeccanica and the Company's interest in retaining Bear Stearns to act as financial advisor to the Company in
connection with any such transaction. The Company was familiar with Messrs. Bovin and Urfirer because of their prior representation of the
Company and particularly respected Mr. Bovin's experience and views with respect to transactions in the defense sector. In view of the pending
acquisition of Bear Stearns, the Company sought to retain Messrs. Bovin and Urfirer, whether they remained at Bear Stearns or left for an
affiliation elsewhere. The Company later retained Merrill Lynch, Pierce, Fenner & Smith Incorporated, or Merrill Lynch, to also act as a
financial advisor to the Company and to provide a fairness opinion to the board of directors in connection with the proposed transaction; the
Company was familiar with Merrill Lynch because of Merrill Lynch's prior representation of the Company. The Company, from time to time,
also consulted with The Cohen Group, a Washington D.C. based consulting firm regarding their views of the potential perceptions in the
industry and with certain regulators and customers of a transaction with Finmeccanica.

During late March and early April 2008, the Company assembled non-public information, and made this information available to
Finmeccanica through an electronic data site. The Company continued to supplement the available non-public information through May 12,
2008. The Company's senior management held meetings with members of Finmeccanica management to discuss the Company's business,
operations, plans, budgets and forecasts, and to answer questions posed by Finmeccanica regarding these matters. During the balance of April
2008, Finmeccanica conducted additional diligence on the Company.

On April 17, 2008, A&P delivered to the Company an initial draft merger agreement with proposed terms in connection with a merger
between a subsidiary of Finmeccanica and the Company. During the next few weeks, the Company and its advisors exchanged drafts of the
merger agreement and engaged in discussions with Finmeccanica and its advisors regarding such proposed terms.

On April 29, 2008, at a special meeting, our board of directors received an update from management and reviewed, with the assistance of
the Company's legal counsel, the draft agreement provided by Finmeccanica and the principal areas of concern of various board members,
including the process and relative likelihood of approval of the potential transaction by governmental authorities. Legal advisors noted the
principal areas of concern with the Finmeccanica proposed merger agreement. The board of directors provided instruction to management and
the Company's legal and financial advisors in connection with the negotiation with Finmeccanica and its advisors. Negotiations between the
Company and Finmeccanica and their respective advisors in connection with the detailed terms of a potential transaction continued during the
following weeks. Our board of directors met in the following days to review the progress of discussions between Finmeccanica and the
Company.

On May 7, 2008, the Company received a letter from a domestic corporation in the industry ("Company Y") expressing its interest in a
business combination with the Company. This letter did not include price or other terms. In light of the state of the discussions with
Finmeccanica the interest by Company Y was not pursued.

On May 8, 2008, several publications of wide circulation disseminated stories about a potential transaction between Finmeccanica and the
Company. Later that day the Company issued a press release stating that it was engaged in discussions contemplating a potential strategic

transaction but no assurance could be given that any agreement would be reached.
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On the evening of May 9, 2008, the Company received a letter with a "preliminary proposal" from Company X reiterating its interest in a
business combination with the Company pursuant to which Company X would be prepared to make a cash offer as high as $85 per share, or
higher. The Company believed that after the results of confirmatory due diligence by Company X, it is possible that the offer could also be
subject to downward adjustment. A special telephonic meeting of the board of directors was already scheduled for 10:00 a.m. the next morning,
Saturday May 10, at which the Finmeccanica offer was to be discussed at length, together with financial presentations by each of Bear Stearns
and Merrill Lynch.

During the board meeting of May 10, Mr. Newman updated the directors on the status of the discussions with Finmeccanica and the May 9
letter from Company X. The board members had received the latest draft of the proposed merger agreement with Finmeccanica, together with a
written summary of its terms. After discussion of the status and anticipated timing of the Finmeccanica offer, the board of directors discussed the
proposal delivered by Company X, including, among other things:

the price per share referenced by Company X;

the lack of information in the letter as to financing plans and conditions generally;

the uncertainties associated with the diligence process, including the risk that Company X could lower the price offered upon
completion of due diligence, especially in light of the difference between financial projections available in the market from
sources other than the Company and management's most recent projections, which were lower than those available in the
market;

the relative risks associated with obtaining governmental approvals in connection with a transaction with Company X, as
compared to a transaction with Finmeccanica, as well as the lack of specific information in the May 9 letter as to how
Company X would propose to operate the Company after completion of a merger to address mitigation of Foreign
Ownership Control and Influence by Company X; and

uncertainty of the decision making process within Company X and the fact that Company X itself described its proposal as
preliminary.

The directors reviewed, with the assistance of the Company's legal counsel, their fiduciary duties when considering the status of the
transaction with Finmeccanica and their responsibilities in light of the proposal received from Company X and the overture from Company Y.
The outside directors also considered the proposed terms of an employment agreement that was being negotiated between Mr. Newman and
Finmeccanica.

Mr. Newman expressed his belief that there was a significant risk of Finmeccanica withdrawing its proposal if the Company pursued an
alternative transaction with another strategic party. The Company's legal and financial advisors, including special Delaware counsel and
regulatory counsel at Skadden Arps invited to participate at the meeting, answered various questions from the directors. The outside directors
met in executive session to further discuss the situation by themselves.

After the conclusion of the meeting and in accordance with the board's directives, Bear Stearns and Merrill Lynch communicated with the
financial advisor to Company X in order to obtain more details and information in connection with the terms and conditions of its proposal and
its ability to consummate a transaction, including with respect to the availability of cash and/or financing sources, level of approval within the
corporate organization of Company X, and its ability to proceed promptly. The Company's financial advisors learned that the indication of
interest had not yet been discussed with the board of directors of Company X, the financing arrangements had not been determined or fully
discussed with its banks, there was no proposal for achieving governmental approvals similar to that proposed by Finmeccanica, and it would
take Company X a few weeks to finalize its due diligence and be in a position to deliver a definitive proposal or to confirm the price per share
suggested in its May 9 letter.
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Following the May 10 board meeting, the Company and its advisors continued to engage in active negotiations to finalize the terms of the
merger agreement with Finmeccanica and its advisors. Representatives of Bear Stearns and Merrill Lynch informed Finmeccanica's financial
advisors of the earlier receipt by the Company of a competing written proposal and the fact that it included a price per share higher than the
proposed transaction with Finmeccanica, subject to due diligence. In the context of that discussion, the Company's representatives sought an
increased price per share from Finmeccanica and suggested that certain changes in the terms of the proposed merger agreement would be looked
upon favorably by the Company's board of directors, including:

a reduction of the termination fee payable by the Company in certain circumstances (including a permitted change of
recommendation by our board of directors in light of a superior proposal) from $150 million, it being believed by the
Company's board of directors that the lower fee was more appropriate in the context of the overtures received by the
Company and, based on advice from the Company's financial advisors, would not preclude an interested third party from
making a proposal after the signing of a transaction with Finmeccanica;

an extension of the outside date beyond December 15, 2008 in case all conditions had been satisfied or waived except for the
CFIUS approval; and

an agreement by Finmeccanica that it would be willing to place a higher percentage of the operations of the Company under
a proxy agreement if required by the DoD to consummate the transaction or that Finmeccanica would so agree as long as it
would not reasonably be expected to have a material adverse effect on Finmeccanica and its subsidiaries taken as a whole.

On May 11, 2008, Mr. Newman was informed in a telephone call that Finmeccanica was prepared to increase the merger consideration to
$81 per share and the Company separately received a letter from Finmeccanica confirming a number of changes to the proposed merger
agreement: namely, the reduction of the breakup fee to $90 million, an extension of the outside date to January 31, 2009 in case all conditions
had been satisfied or waived except for the CFIUS approval, and its agreement to place operations representing up to 35% of the Company's
revenues under a proxy agreement if required by the DoD to consummate the merger.

In light of, among other things, the significant increase in purchase price, the reduction in the breakup fee, the progress made in the
negotiations with Finmeccanica, the expectation that the merger agreement was at a state where it could be finalized after the board meeting and
in view of the uncertainties associated with the proposal submitted by Company X, management was prepared to recommend approval of the
merger by the Company's board of directors.

At 10:00 a.m. on May 12, 2008, the board of directors in a regular meeting with the presence by invitation of members of management and
representatives of the Company's legal and financial advisors, discussed the latest developments in connection with the May 9 letter from
Company X and the negotiations on the merger agreement with Finmeccanica. It was reported to our board of directors that the merger
agreement and related agreements were in substantially final form. The board of directors discussed the resolution of the issues with
Finmeccanica over the weekend, including receipt of a letter from Finmeccanica confirming the revised price of $81 per share, which the board
viewed favorably. Upon confirmation that the issues raised by the board had been satisfactorily resolved, the meeting of the board of directors
continued and, among other things:

Representatives of Bear Stearns provided its financial analyses and rendered to the board of directors its opinion, which was
confirmed by delivery of a written opinion dated May 12, 2008, to the effect that, as of that date, and based upon and subject
to the assumptions, matters considered, qualifications and limitations set forth in its written opinion, the $81.00 per share
cash merger consideration to be received by the holders of the Common Stock pursuant to the merger agreement was fair,
from a financial point of view, to such holders, as discussed in "Opinion of the Company's Financial Advisors" beginning on
page [ 1. Such opinion is attached hereto as Annex B;
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Representatives of Merrill Lynch provided its financial analyses and rendered to the board of directors its opinion, which
was confirmed by delivery of a written opinion dated May 12, 2008, to the effect that, as of that date, and based upon and
subject to the assumptions, matters considered, qualifications and limitations set forth in its written opinion, the $81.00 per
share cash consideration to be received in the merger by the holders of the Common Stock was fair, from a financial point of
view, to such holders, as discussed in "Opinion of the Company's Financial Advisors" beginning on page [ ]. Such opinion
is attached hereto as Annex C;

Our board of directors discussed positive and negative factors and risks to be considered in connection with the transaction,
including the "Reasons for the Merger" beginning on page [ ]; and

Following careful consideration of the proposed merger agreement, our board of directors, by unanimous vote, determined
that the transactions contemplated by the merger agreement negotiated with Finmeccanica were fair to and in the best
interests of the Company's stockholders, approved and declared advisable the execution, delivery and performance of the
merger agreement and the transactions contemplated by the merger agreement, including the merger, and resolved to
recommend that the Company's stockholders adopt the merger agreement and approve the merger.

Reasons for the Merger; Recommendation of Our Board of Directors

Our board of directors by unanimous vote at the meeting, held on May 12, 2008, (i) determined that the transactions contemplated by the
merger agreement are fair to, and in the best interests of, the Company's stockholders, (ii) approved and declared advisable the execution,
delivery and performance of the merger agreement and the transactions contemplated thereby, including the merger, (iii) resolved to recommend
that our stockholders adopt the merger agreement, approve the merger, and vote "FOR" the approval of any proposal to adjourn or postpone the
special meeting, if necessary or appropriate, to solicit additional proxies in the event that there are not sufficient votes in favor of approval of the
merger agreement at the time of the special meeting, and (iv) took all necessary steps so that the provisions of Section 203 of the DGCL and any
"moratorium", "control share acquisition", "business combination", "fair price" or other form of anti-takeover laws or regulations of any
jurisdiction that may purport to be applicable to the merger agreement do not apply to the execution and delivery of the merger agreement and
the transactions contemplated thereby.

In reaching these determinations, our board of directors considered a variety of business, financial and market factors, based upon, among
other items, (i) the board of directors' familiarity with the business and operations of the Company and the industry in which it operates,
(i) management reports and presentations regarding the Company and its properties and assets, financial condition, competitive position,
business strategy and prospects, (iii) economic and market conditions, both on an historical and on a prospective basis and (iv) a careful review
of the terms and conditions of the transaction set forth in the merger agreement, including the positive factors set forth below:

the fact that the $81.00 per share in cash, to be received by the Company's stockholders in connection with the merger
represented a premium to historic trading prices, including (1) a premium of approximately 45.42% over the closing sale
price of $55.70 on the New York Stock Exchange on March 17, 2008, the last trading day before the March 18 proposal was
made by Finmeccanica, (2) a premium of approximately 27.08% over the closing sale price of $63.74 on the New York
Stock Exchange on May 7, 2008, the last trading day before stories about a potential transaction between Finmeccanica and
the Company were published, and (3) a premium of approximately 43.92% over the average closing sale price of $56.28
during the four weeks ending on March 18, 2008, the last trading day before the March 18 proposal was made by
Finmeccanica;
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the relative certainty of the Finmeccanica transaction in comparison with the perceived risks associated with the preliminary
proposal presented by Company X, including risks related to certainty of consummation of a transaction, risks related to
timing of consummation of a transaction, risks related to price variation after the completion of due diligence, the absence of
committed financing for a transaction, and the relative risks associated with the regulatory approval process based upon the
lack of a specific plan addressing such approval process;

the judgment of the board of directors that entering into negotiations with any other party, including Company X and
Company Y, would significantly endanger the offer received from Finmeccanica;

the opinion of Bear Stearns, dated May 12, 2008, to the effect that, as of its date and based upon and subject to the
assumptions, matters considered, qualifications and limitations set forth therein, the $81.00 per share cash merger
consideration to be received by the holders of the Common Stock pursuant to the merger agreement is fair, from a financial
point of view, to the stockholders of the Company. The full text of the Bear Stearns opinion is attached to this proxy
statement as Annex B, which sets forth the assumptions made, matters considered and qualifications to and limitations of the
review undertaken in connection with the opinion. The Company and our board of directors encourage you to read the
opinion carefully and in its entirety, as well as the section below entitled "The Merger Opinion of the Company's Financial
Advisors";

the opinion of Merrill Lynch, dated May 12, 2008, to the effect that, as of that date and based upon the assumptions made,
matters considered and limits of review set forth in its written opinion, the consideration to be received by holders of our
Common Stock pursuant to the merger was fair, from a financial point of view, to those holders. The full text of the Merrill
Lynch opinion is attached to this proxy statement as Annex C, which sets forth the assumptions, matters considered,
qualifications and limitations on the scope of review undertaken by Merrill Lynch. The Company and our board of directors
encourage you to read the opinion carefully and in its entirety, as well as the section below entitled "The Merger Opinion of
the Company's Financial Advisors";

the risk that value available to the Company's stockholders on their investment based upon Finmeccanica's offer could be
significantly reduced in the short term in the absence of a transaction;

the possible alternatives to the sale of the Company, including continuing to operate the Company on a stand-alone basis,
compared to the certainty provided by the merger to our stockholders of realizing a fair value in cash for their investment;

the risk that achieving the growth sustained by the Company in prior years may become more difficult in light of the
Company's greater size and the reduced opportunity for promising acquisitions as a result of the consolidation within the
Company's industry;

the board of directors' concern that defense spending could be reduced after the upcoming national election, which in turn
could affect the Company's profitability;

the fact that the consideration to be received by our stockholders in connection with the merger is all in cash, allowing the
Company's stockholders to immediately realize fair value, in cash, for their investment, while also providing stockholders
reasonable certainty of the value for their shares;

the financial and other terms and conditions of the merger agreement and the fact that they were the product of extensive
negotiations between the parties, including:

the fact that the Company is permitted to furnish information to and conduct negotiations with third parties that
make an unsolicited competing proposal (as defined in the section entitled "The Merger Agreement Restrictions on
Solicitation") in certain circumstances;
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the fact that the Company is permitted to terminate the merger agreement in order to recommend a competing
proposal proposed by a third party that is a superior proposal (as defined in the section entitled "The Merger
Agreement Restrictions on Solicitation"), upon the payment to Finmeccanica of a $90 million termination fee (see
"The Merger Agreement Termination of the Merger Agreement" and "The Merger Agreement Termination Fee and
Expenses");

the board of director's understanding, after consultation with the Company's legal and financial advisors, that the $90 million
termination fee which may become payable (and the circumstances when such fee is payable) in the event that the merger
agreement is terminated under certain other circumstances is reasonable in light of the facts and circumstances surrounding
the merger, and benefits of the merger, commercial practice and transactions of this size and nature; more particularly, the
board noted that the termination fee of $90 million equals approximately $2.00 per share, or approximately 2.5% of the
aggregate consideration being paid for the shares by Finmeccanica and approximately 1.8% of the enterprise value of the
Company, taking into account the Company's debt being assumed by Finmeccanica.

the fact that there would be no financing conditions to the consummation of the merger and that Finmeccanica had already
received a written financing commitment letter from several banks;

the likelihood that the merger will be completed, including consideration of Finmeccanica's willingness to operate the
business of the Company after consummation of the merger pursuant to a proposed FOCI mitigation plan (see "The
Merger Regulatory and Other Governmental Approvals CFIUS");

Finmeccanica's willingness to operate the Company as a stand alone subsidiary under the direction of its current
management, without the need for any divestitures or contemplated layoffs, which, among other things, allows for continued
servicing of and commitment to the United States military and the Company's other customers, at the same high standard
and skill level,

the fact that Finmeccanica generally committed to provide to employees of the Company and its subsidiaries, through and
including December 31, 2009, with compensation and benefits that, in the aggregate, are substantially comparable to the
compensation and benefits provided immediately prior to the effective time of the merger; and that Finmeccanica is prepared
to make cash payments under existing employment agreements with certain of our senior executives and negotiate new
employment agreements with such executives, as described below in more detail in "The Merger Interests of Certain Persons
in the Merger";

the fact that, other than the acceleration of the vesting of options to acquire Common Stock held by each director (in
connection with the acceleration of vesting of all options), and customary terms of the merger agreement providing for
indemnification and liability insurance (for six years from and after the effective time of the merger) for directors and
officers, the directors will not receive any consideration in connection with the merger that is different from that received by
any other stockholder of the Company, except that, in the case of Mr. Newman (and certain other members of management
who are not directors), he will also receive certain change of control payments in his non-director capacity as the Company's
chief executive officer, as described below in "The Merger Interests of Certain Persons in the Merger";

the limited number and nature of the conditions to Finmeccanica's obligations to consummate the merger and the limited risk
of non-satisfaction of these conditions;
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the fact that our stockholders will have an opportunity to vote on the merger agreement and the availability of appraisal
rights to such stockholders who comply with all requirements under Delaware law (see "Dissenters' Rights of Appraisal" and
Annex D); and

the fact that Finmeccanica is a well known entity with significant financial capacity and the expectation of the board of
directors that the transaction would likely not face significant hurdles in Italy.

The board of directors also considered potentially negative factors concerning the merger agreement and the merger, including the
following:

the risk that the merger might not be completed in a timely manner or at all, and the risks and costs to the Company if the
merger does not close, including the diversion of management and employee attention, potential employee attrition and the
potential effect on business and customer relationships;

the fact that an all cash transaction generally would be a taxable transaction to the Company's stockholders for U.S. federal
income tax purposes;

the fact that the Company's stockholders will not have the opportunity to participate in future earnings or growth of the
Company and will not benefit from future appreciation in value of the Company, if any;

the fact that entering into the merger agreement precludes the Company from affirmatively pursuing and negotiating a
proposal for a higher value from Company X;

the risk that entering into the merger agreement may result in the loss of interest by other parties, including Company X and
Company Y, to make a definitive proposal for the acquisition of the whole Company at a price that may be higher than the
$81.00 to be received by our stockholders upon consummation of the merger;

the customary restrictions on the conduct of the Company's business prior to the completion of the merger, requiring the
Company to conduct its business in all material respects only in the ordinary course, subject to specific limitations, which
may delay or prevent the Company from undertaking business opportunities that may arise pending completion of the
merger;

the requirement of the Company to pay Finmeccanica a $90 million termination fee under specified circumstances and the
possibility that such termination fee may discourage a competing proposal to acquire the Company;

the possibility of management and employee disruption associated with the merger and the potential effect on our businesses
and customer relationships; and

the condition to Finmeccanica's obligation to consummate the merger agreement that there shall not have occurred a
Company material adverse effect.

The factors above constitute the material factors considered by our board of directors. Our board of directors considered all of the factors
listed above as a whole and decided that in their totality such factors support the decision that our board of directors approve, adopt and
authorize the merger agreement, the merger and the other transactions contemplated therein. The discussion of the information and factors
considered by our board of directors is not intended to be exhaustive and may not include all of the factors considered by the board of directors.
In view of the wide variety of factors considered by our board of directors, and the complexity of these matters, our board of directors did not
find it practicable and did not quantify, rank or otherwise assign relative or specific values to any of the above factors or the other factors
considered by it. In addition, our board of directors did not reach any specific conclusion on each factor considered, but conducted an overall
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analysis of these factors. Individual members of our board of directors may have given different weight to different factors.
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Our board of directors considered all of the factors listed above as a whole and decided that in their totality such factors support the
decision to approve, adopt and authorize in all respects the merger agreement, the merger and the other transactions contemplated therein and to
recommend that our stockholders vote "FOR" the adoption of the merger agreement.

Our board of directors recommends that you vote ""FOR'" the adoption of the merger agreement and '"FOR" the adjournment of
the special meeting, if necessary or appropriate, to solicit additional proxies.

Opinion of Bear Stearns and Co. Inc.
Overview

Pursuant to an engagement letter dated May 11, 2008, the Company retained Bear Stearns to act as its financial advisor with respect to a
possible transaction with Finmeccanica or any other potential acquiror. In selecting Bear Stearns, the Company's board of directors considered,
among other things, the fact that Bear Stearns is an internationally recognized investment banking firm with substantial experience advising
companies in the aerospace/defense industry as well as substantial experience providing strategic advisory services, and Bear Stearns' familiarity
with the Company from its prior representation of the Company in transactions. Bear Stearns, as part of its investment banking business, is
continuously engaged in the evaluation of businesses and their debt and equity securities in connection with mergers and acquisitions,
underwritings, private placements and other securities offerings, senior credit financings, valuations and general corporate advisory services.

At the May 12, 2008 meeting of the Company's board of directors, Bear Stearns delivered its oral opinion, which was subsequently
confirmed in writing, that, as of May 12, 2008, and based upon and subject to the assumptions, qualifications and limitations set forth in the
written opinion, the $81.00 per share consideration to be received in the merger was fair, from a financial point of view, to the holders of our
Common Stock.

The full text of Bear Stearns' written opinion is attached as Annex B to this proxy statement and you should read the opinion
carefully and in its entirety. The opinion sets forth the assumptions made, some of the matters considered and qualifications to and
limitations of the review undertaken by Bear Stearns. The Bear Stearns opinion, which was authorized for issuance by the Fairness
Opinion and Valuation Committee of Bear Stearns, is subject to the assumptions and conditions contained in the opinion and is
necessarily based on economic, market and other conditions and the information made available to Bear Stearns as of the date of the
Bear Stearns opinion. Bear Stearns has no responsibility for updating or revising its opinion based on circumstances or events occurring
after the date of the rendering of the opinion.

In reading the discussion of the fairness opinion set forth below, you should be aware that Bear Stearns's opinion:

was provided to the Company's board of directors for its benefit and use in connection with its consideration of the merger;

did not constitute a recommendation to the board of directors of the Company;

does not constitute a recommendation to any stockholder of the Company as to how to vote in connection with the merger;

did not address the Company's underlying business decision to pursue the merger, the relative merits of the merger as
compared to any alternative business or financial strategies that might exist for the Company or the effects of any other
transaction in which the Company might engage; and
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did not express any view or opinion as to the fairness, financial or otherwise, of the amount or nature of any compensation
payable to or to be received by any of the Company's officers, directors or employees, or any class of these persons, in
connection with the merger relative to the conside